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IMPORTANT NOTICES

FirstRand Bank Limited (the ‘‘Issuer’’) accepts responsibility for the information contained in this Base
Prospectus and declares that, having taken all reasonable care to ensure that such is the case, the
information contained in this Base Prospectus is, to the best of its knowledge, in accordance with the facts
and contains no omission likely to affect its import.

Each Tranche (as defined herein) of Notes will be issued on the terms set out herein under ‘‘Terms and
Conditions of the Unsubordinated, Tier 2 and Tier 3 Notes’’ (the ‘‘Ordinary Conditions’’) or, as the case
may be, ‘‘Terms and Conditions of the Tier 1 Notes’’ (the ‘‘Tier 1 Conditions’’, together with the Ordinary
Conditions, the ‘‘Conditions’’) as amended and/or supplemented by a document specific to such Tranche
called final terms (the ‘‘Final Terms’’) the forms of which are set out in ‘‘Form of Final Terms of the
Unsubordinated, Tier 2 and Tier 3 Notes’’ and ‘‘Form of Final Terms of the Tier 1 Notes’’ or in a separate
prospectus specific to such Tranche (the ‘‘Drawdown Prospectus’’) as described under ‘‘Final Terms and
Drawdown Prospectuses’’ below. In the case of a Tranche of Notes which is the subject of a Drawdown
Prospectus, each reference in this Base Prospectus to information being specified or identified in the
relevant Final Terms shall be read and construed as a reference to such information being specified or
identified in the relevant Drawdown Prospectus unless the context requires otherwise. This Base
Prospectus must be read and construed together with any amendments or supplements hereto and with
any information incorporated by reference herein and, in relation to any Tranche of Notes which is the
subject of Final Terms, must be read and construed together with the relevant Final Terms.

The Issuer has confirmed to the Dealers named under ‘‘Subscription and Sale’’ below that this Base
Prospectus contains all information which is (in the context of the Programme, the issue, offering and sale
of the Notes) material; that such information is true and accurate in all material respects and is not
misleading in any material respect; that any opinions, predictions or intentions expressed herein are
honestly held or made and are not misleading in any material respect; that this Base Prospectus does not
omit to state any material fact necessary to make such information, opinions, predictions or intentions (in
the context of the Programme, the issue, offering and sale of the Notes) not misleading in any material
respect; and that all proper enquiries have been made to verify the foregoing.

No person has been authorised to give any information or to make any representation not contained in or
not consistent with this Base Prospectus or any other document entered into in relation to the Programme
or any information supplied by the Issuer or such other information as is in the public domain and, if
given or made, such information or representation should not be relied upon as having been authorised
by the Issuer or any Dealer.

Neither the Dealers nor any of their respective affiliates have authorised the whole or any part of this
Base Prospectus and none of them makes any representation or warranty or accepts any responsibility as
to the accuracy or completeness of the information contained in this Base Prospectus. Neither the
delivery of this Base Prospectus or any Final Terms nor the offering, sale or delivery of any Note shall, in
any circumstances, create any implication that the information contained in this Base Prospectus is true
subsequent to the date hereof or the date upon which this Base Prospectus has been most recently
amended or supplemented or that there has been no adverse change, or any event reasonably likely to
involve any adverse change, in the prospects or financial or trading position of the Issuer since the date
thereof or, if later, the date upon which this Base Prospectus has been most recently amended or
supplemented or that any other information supplied in connection with the Programme is correct at any
time subsequent to the date on which it is supplied or, if different, the date indicated in the document
containing the same.

The distribution of this Base Prospectus and any Final Terms and the offering, sale and delivery of the
Notes in certain jurisdictions may be restricted by law. Persons into whose possession this Base
Prospectus or any Final Terms comes are required by the Issuer and the Dealers to inform themselves
about and to observe any such restrictions. For a description of certain restrictions on offers, sales and
deliveries of Notes and on the distribution of this Base Prospectus or any Final Terms and other offering
material relating to the Notes, see ‘‘Subscription and Sale’’. In particular, Notes have not been and will
not be registered under the United States Securities Act of 1933 (as amended) (the ‘‘Securities Act’’).
Subject to certain exceptions, Notes may not be offered, sold or delivered within the United States or to
U.S. persons.

Neither this Base Prospectus nor any Final Terms constitutes an offer or an invitation to subscribe for or
purchase any Notes and should not be considered as a recommendation by the Issuer, the Dealers or any
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of them that any recipient of this Base Prospectus or any Final Terms should subscribe for or purchase
any Notes. Each recipient of this Base Prospectus or any Final Terms shall be taken to have made its own
investigation and appraisal of the condition (financial or otherwise) of the Issuer.

The maximum aggregate principal amount of Notes outstanding at any one time under the Programme
will not exceed U.S.$1,500,000,000 (and for this purpose, any Notes denominated in another currency
shall be translated into U.S. dollars at the date of the agreement to issue such Notes (calculated in
accordance with the provisions of the Dealer Agreement)). The maximum aggregate principal amount of
Notes which may be outstanding at any one time under the Programme may be increased from time to
time, subject to compliance with the relevant provisions of the Dealer Agreement as defined under
‘‘Subscription and Sale’’.

In this Base Prospectus, unless otherwise specified, references to a ‘‘Member State’’ are references to a
Member State of the European Economic Area, references to ‘‘South Africa’’ are references to the
Republic of South Africa, references to ‘‘U.S.$’’, ‘‘U.S. dollars’’ or ‘‘dollars’’ are to United States dollars,
references to ‘‘EUR’’ or ‘‘euro’’ are to the single currency introduced at the start of the third stage of
European Economic and Monetary Union pursuant to the Treaty establishing the European Community,
as amended and references to ‘‘ZAR’’, ‘‘R’’ or ‘‘Rand’’ are to South African rand.

For ease of information, certain financial information relating to the Issuer included herein has been
presented as translated into U.S. Dollars at the U.S. Dollar/Rand official rates of exchange deemed
appropriate by the Issuer. Unless otherwise specified, such rates were applicable as of the end of the
relevant specified period(s). Such translations should not be construed as a representation that the
amounts in question have been, could have been or could be converted into U.S. Dollars at that or any
other rate.

Certain figures included in this Base Prospectus have been subject to rounding adjustments; accordingly,
figures shown for the same category presented in different tables may vary slightly and figures shown as
totals in certain tables may not be an arithmetic aggregation of the figures which precede them.

In connection with the issue of any Tranche of Notes, the Dealer or Dealers (if any) named as the
Stabilising Manager(s) (or persons acting on behalf of any Stabilising Manager(s)) in the applicable Final
Terms may over allot Notes or effect transactions with a view to supporting the market price of the Notes
at a level higher than that which might otherwise prevail. However, there is no assurance that the
Stabilising Manager(s) (or persons acting on behalf of a Stabilising Manager) will undertake stabilisation
action. Any stabilisation action may begin on or after the date on which adequate public disclosure of the
terms of the offer of the relevant Tranche of Notes is made and, if begun, may be ended at any time, but it
must end no later than the earlier of 30 days after the issue date of the relevant Tranche of Notes and 60
days after the date of the allotment of the relevant Tranche of Notes. Any stabilisation action or over-
allotment must be conducted by the relevant Stabilising Manager(s) (or person(s) acting on behalf of any
Stabilising Manager(s)) in accordance with all applicable laws and rules.
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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 on or in connection with any
Notes may occur for other reasons which may not be considered significant risks by the Issuer based on
information currently available to it, or which it may not currently be able to anticipate. Accordingly, the
Issuer does not represent that the statements below regarding the risks of holding any Notes are exhaustive.

Prospective investors should also read the detailed information set out elsewhere in this Base Prospectus to
reach their own views prior to making any investment decision.

References below to the ‘‘Conditions’’, in relation to Unsubordinated Notes, Tier 2 Notes and Tier 3 Notes,
shall mean the ‘‘Terms and Conditions of the Unsubordinated, Tier 2 and Tier 3 Notes’’ set out below and,
in relation to Tier 1 Notes shall mean the ‘‘Terms and Conditions of the Tier 1 Notes’’ set out below and
references to a numbered ‘‘Condition’’ shall be to the relevant Condition under the relevant Terms and
Conditions set out below. Capitalised terms used herein and not otherwise defined shall bear the meanings
ascribed to them in the Conditions.

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

Risks relating to the Issuer

Risk Management

The Issuer, in common with other banks in South Africa and elsewhere, 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 (see ‘‘Risk Management’’
below).

Concentration Risk

The Issuer’s business is significantly focused on the South African markets and therefore faces a
geographic concentration risk. Any adverse changes affecting the South African economy are likely to
have an adverse impact on the Issuer’s loan portfolio and, as a result, on its financial condition and results
of its operations.

Liquidity Risk

The Issuer, in common with other banks in South Africa, is very reliant on wholesale funding rather than
retail deposits, due to the low savings rate within South Africa. Although the Bank believes that its 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 Issuer to meet its short-term and long-term liquidity needs, any
maturity mismatches may have a material adverse effect on its financial condition and results of
operations. Furthermore, there can be no assurance that the Issuer will be successful in obtaining
additional sources of funds on acceptable terms or at all.

5



Competitive Landscape

The Issuer is subject to significant competition from other major banks operating in South Africa,
including competitors that may have greater financial and other resources, and, in certain markets, from
international banks. Many of these banks operating in the Issuer’s markets compete for substantially the
same customers as the Issuer. Competition may increase in some or all of the Issuer’s principal markets
and may have an adverse effect on its financial condition and results of operations.

The Issuer is subject to capital requirements that could limit its operations

The Issuer is subject to capital adequacy guidelines adopted by the SARB, which provide for a minimum
target ratio of capital to risk-adjusted assets. Any failure by the Issuer to maintain its ratios may result in
sanctions against the Issuer which may in turn impact on its ability to fulfil its obligations under the Notes.
In addition, the Basel Committee has issued proposals for reform of the 1988 Basel Capital Accord and
has proposed a framework, which places enhanced emphasis on market discipline and sensitivity to risk.
It is expected that the new Basel Capital Accord proposals will be substantially implemented in the South
African bank regulatory framework from 1 January 2008. The Issuer has implemented numerous
initiatives in preparation for the framework transition since 1999, and has internally assessed and
provided for the anticipated budgetary impacts of the Basel II implementation and is of the view that it
will have an immaterial impact. Notwithstanding this, it is difficult to predict the precise effects of the
potential changes that might result from implementation of the proposals on the Issuer’s calculations of
capital, the impact of these revisions on other aspects of its operations or the impact on the pricing of the
Notes. Prospective investors in the Notes should consult their own advisers as to the consequences for
them of the potential application of the new Basel Capital Accord proposals.

In particular certain provisions of the Banks Act have been amended, with effect from 1 January 2008, as
set out in the Banks Amendment Act, 2007, as read with Draft 5 of the proposed amended ‘‘Regulations
Relating to Banks’’ to be promulgated under the Banks Act (the ‘‘Amended Regulations’’), in order,
among other things, to provide for the issue by a bank of:

. ‘‘hybrid-debt instruments’’, substantially on the terms and conditions set out in Regulation 38(13)
(as amended) of the Amended Regulations, and for the proceeds of the issue of such ‘‘hybrid-debt
instruments’’ to qualify as Primary Share Capital;

. ‘‘hybrid-debt instruments’’, substantially on the terms and conditions set out in Regulation
38(14)(a) of the Amended Regulations, and for the proceeds of the issue of such ‘‘hybrid-debt
instruments’’ to qualify as Undated Secondary Capital;

. term debt instruments, substantially on the terms and conditions set out in Regulation 38(14)(b) of
the Amended Regulations, and for the proceeds of the issue of such term debt instruments to
qualify as Dated Secondary Capital;

. debt instruments, substantially on the terms and conditions set out in Regulation 38(16) of the
Amended Regulations, and for the proceeds of the issue of such debt instruments to qualify as
Tertiary Capital.

It is intended (on the basis of the Amended Regulations) that issues of, respectively, Tier 1 Notes,
Undated Tier 2 Notes, Dated Tier 2 Notes and Tier 3 Notes will comply with the applicable provisions of
the Amended Regulations, as set out above, and that the respective proceeds of such issues will qualify as,
respectively, Primary Share Capital, Undated Secondary Capital, Dated Secondary Capital and Tertiary
Capital. No assurance is given by the Issuer that the amended ‘‘Regulations Relating to Banks’’
ultimately promulgated under the Banks Act will be identical to the Amended Regulations.

Risks Relating to the Notes

The Notes may not be a suitable investment for all investors

Each potential investor in any Notes must determine the suitability of that investment in light of its own
circumstances. In particular, each potential investor 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 Base Prospectus or any applicable supplement;

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

There is no active trading market for the Notes

Notes issued under the Programme will be new securities which may not be widely distributed and for
which there is currently no active trading market (unless in the case of any particular Tranche, such
Tranche is to be consolidated with and form a single series with a Tranche of Notes which is already
issued). If the Notes are traded after their initial issuance, they may trade at a discount to their initial
offering price, depending upon prevailing interest rates, the market for similar securities, general
economic conditions and the financial condition of the Issuer. Although applications have been made for
the Notes issued under the Programme to be admitted to listing on the Official List of the FSA and to
trading on the gilt edged and fixed interest market of the London Stock Exchange, there is no assurance
that such applications will be accepted, that any particular Tranche of Notes will be so admitted or that an
active trading market will develop. Accordingly, there is no assurance as to the development or liquidity
of any trading market for any particular Tranche of Notes.

The Notes may be redeemed prior to maturity

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

In addition, if in the case of any particular Tranche of Notes the relevant Final Terms specify that the
Notes are redeemable at the Issuer’s option in certain other circumstances, the Issuer may choose to
redeem the Notes at times when prevailing interest rates may be relatively low. In such circumstances an
investor may not be able to reinvest the redemption proceeds in a comparable security at an effective
interest rate as high as that of the relevant Notes. Any redemption of Subordinated Notes prior to their
Maturity Date (if any) requires the prior written approval of the Registrar of Banks.

Because the Global Note Certificates are held by or on behalf of Euroclear and Clearstream,
Luxembourg, investors will have to rely on their procedures for transfer, payment and communication
with the Issuer

Notes issued under the Programme may be represented by one or more Global Note Certificates. Such
Global Note Certificates will be deposited with a common depositary for Euroclear and Clearstream,
Luxembourg. Except in the circumstances described in the relevant Global Note Certificate, investors
will not be entitled to receive Individual Note Certificates. Euroclear and Clearstream, Luxembourg will
maintain records of the beneficial interests in the Global Note Certificates. While the Notes are
represented by one or more Global Note Certificates, investors will be able to trade their beneficial
interests only through Euroclear and Clearstream, Luxembourg.

While the Notes are represented by one or more Global Note Certificates the Issuer will discharge its
payment obligations under the Notes by making payments to or to the order of the common depositary
for Euroclear and Clearstream, Luxembourg for distribution to their account holders. A holder of a
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beneficial interest in a Global Note Certificate must rely on the procedures of Euroclear and Clearstream,
Luxembourg to receive payments under the relevant Notes. The Issuer has no responsibility or liability
for the records relating to, or payments made in respect of, beneficial interests in the Global Note
Certificates.

Holders of beneficial interests in the Global Note Certificates will not have a direct right to vote in
respect of the relevant Notes. Instead, such holders will be permitted to act only to the extent that they
are enabled by Euroclear and Clearstream, Luxembourg to appoint appropriate proxies. Similarly,
holders of beneficial interests in the Global Note Certificates will not have a direct right under the Global
Note Certificates to take enforcement action against the Issuer in the event of a default under the
relevant Notes but will have to rely upon their rights under the Deed of Covenant (defined below).

Risks relating to the Subordinated Notes

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
and in particular the payment obligations of the Issuer under (a) Tier 1 Notes will rank behind
Unsubordinated Notes, Tier 3 Notes and Tier 2 Notes, (b) Undated Tier 2 Notes will rank behind
Unsubordinated Notes, Dated Tier 2 Notes and Tier 3 Notes and (c) Tier 3 Notes and Dated Tier 2 Notes
will rank behind Unsubordinated Notes. See Condition 5 (Status) in respect of Tier 1 Notes and
Conditions 5(b) (Status of Tier 3 Notes and Dated Tier 2 Notes) and 5(c) (Status of Undated Tier 2 Notes)
in respect of the Tier 2 and Tier 3 Notes for a full description of subordination and the payment
obligations of the Issuer under Subordinated Notes.

With regard to any Subordinated Notes, in the event of the dissolution of the Issuer or if the Issuer is
placed into liquidation, administration or wound-up, the Issuer will be required to pay or discharge the
claims of Depositors, Senior Creditors (each as defined, in relation to Tier 1 Notes, in Condition 2
(Interpretation) of the Tier 1 Conditions and, in relation to Tier 2 Notes and Tier 3 Notes, in Condition 2
(Interpretation) of the Ordinary Conditions) and (other than in the case of Tier 3 Notes and Dated Tier 2
Notes) the holders of Subordinated Debt (as defined, in relation to Tier 1 Notes, in Condition 2
(Interpretation) of the Tier 1 Conditions and, in relation to Tier 2 Notes and Tier 3 Notes, in Condition 2
(Interpretation) of the Ordinary Conditions) in full before it can make any payments in respect of such
Subordinated Notes. If this occurs, the Issuer may not have enough assets remaining after these payments
to pay amounts due under such Subordinated Notes.

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 relevant Subordinated Notes. The issue of any such securities
or indebtedness may reduce the amount recoverable by Holders of Subordinated Notes on either a
winding-up, liquidation or administration of the Issuer.

Winding-up, liquidation and administration

If the Issuer is wound-up or put into liquidation or administration, voluntarily or involuntarily, holders of
Subordinated Notes will not be entitled to any payments of the Subordinated Notes until the claims of
Depositors, Senior Creditors and (other than in the case of Tier 3 Notes and Dated Tier 2 Notes) holders
of Subordinated Debt (each as defined, in relation to Tier 1 Notes, in Condition 2 (Interpretation) of the
Tier 1 Conditions and, in relation to the Tier 2 Notes and the Tier 3 Notes, in Condition 2 (Interpretation)
of the Ordinary Conditions) which are admissible in any such winding-up, liquidation or administration
have been paid or discharged in full. If the Issuer does not have sufficient assets at the time of winding-up,
liquidation or administration to satisfy those claims, holders of Subordinated Notes will not receive any
payment on the Subordinated Notes. There is no limitation on the ability to issue debt securities in the
future that would rank equal or senior in winding-up, liquidation or administration to the Subordinated
Notes.

Capital Regulations

In order for the proceeds of the issuance of Subordinated Notes to qualify as Primary Share Capital,
Undated Secondary Capital, Dated Secondary Capital or Tertiary Capital, as the case may be, the Notes
must comply with the applicable Capital Regulations and such Additional Conditions (if any) as are
prescribed by the Registrar of Banks in respect of any Tranche of Subordinated Notes.
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Regulatory capital treatment

Subordinated Notes issued prior to 1 January 2008, the proceeds of the issue of which are intended by the
Issuer to qualify as Primary Share Capital, Undated Secondary Capital, Dated Secondary Capital or
Tertiary Capital, respectively, from 1 January 2008, remain subject to the approval of the Registrar of
Banks for such regulatory capital treatment once the new regulations under the Banks Act, which
implement the new Basel Capital Accord proposals in the South African bank regulatory framework, are
promulgated. No assurance is given by the Issuer that such approval will be obtained and, in the event
that such approval is not obtained, such Subordinated Notes may be redeemed at the option of the Issuer
in whole, but not in part, as more particularly described in Condition 12(c) (Redemption for regulatory
reasons) of, respectively, the Tier 1 Conditions and the Ordinary Conditions.

Credit Rating

Tranches of Notes issued under the Programme may be rated or unrated. A security rating is not a
recommendation to buy, sell or hold securities and may be subject to suspension, reduction or withdrawal
at any time by the assigning rating agency. Any adverse change in an applicable credit rating could
adversely affect the trading price for the Notes issued under the Programme.

EU Savings Directive and Other Withholding Tax Obligations

If, pursuant to the European Council Directive 2003/48/EC on the taxation of savings income (see
‘‘Taxation — European Union Savings Directive’’ below), a payment in respect of a Note were to be made
by or collected through a Member State which has opted for a withholding system and an amount of, or in
respect of, tax were to be withheld from that payment, neither the Issuer nor any Paying Agent nor any
other person would be obliged to pay additional amounts with respect to such Note as a result of the
imposition of such withholding tax (see Condition 14 (Taxation) of the Ordinary Conditions and
Condition 14 (Taxation) of the Tier 1 Conditions). The Issuer will be required to maintain a Paying Agent
in a Member State that will not be obliged to withhold or deduct tax pursuant to the Directive (see
Condition 18(b) of the Ordinary Conditions and Condition 18(b) of the Tier 1 Conditions).

There may be other occasions in other jurisdictions in which an amount of, or in respect of, tax is required
to be withheld from a payment in respect of any Note and in respect of which neither the Issuer nor any
Paying Agent nor any other person would be obliged to pay additional amounts with respect to such Note
as set out in Condition 14 (Taxation) of the Ordinary Conditions and Condition 14 (Taxation) of the Tier
1 Conditions.

Risks related to the structure of the particular issue of Notes

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

Notes subject to optional redemption by the Issuer

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

Index-Linked and Dual Currency Notes

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

. the market price of such Notes may be volatile;

. no interest may be payable on such Notes;
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. payments of principal or interest on such Notes may occur at a different time or in a different
currency than expected;

. the amount of principal payable at redemption may be less than the nominal amount of such Notes
or even zero;

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

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

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

Partly-paid Notes

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

Notes issued at a substantial discount or premium

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

Modification and waivers and substitution

The 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 did not attend and vote at the relevant meeting and Noteholders who voted in a manner
contrary to the majority.

Change of law

The Notes are governed by, and will be construed in accordance with, English law in effect as at the date
of this Base Prospectus, save that the provisions of Conditions 5 (Status), 7(a) (Optional deferral of interest
on the Undated Tier 2 Notes), 7(d) (Deferral of Principal and Interest on Tier 3 Notes), 12(a)(ii) (Scheduled
redemption) and 12(e) (Redemption of Subordinated Notes) of the Ordinary Conditions and Conditions 5
(Status), 6(a) (Non payment of interest) 12(a) (No maturity date) and 12(e) (Conditions to Redemption) of
the Tier 1 Conditions are governed by, and will be construed in accordance with, South African law. No
assurance can be given as to the impact of any possible judicial decision or change to English or South
African law or administrative practice in either such jurisdiction after the date of this Base Prospectus.

Risks relating to the Tier 1 Notes and Undated Tier 2 Notes

Election not to pay interest on the Tier 1 Notes

The Issuer may elect not to pay any Interest Amount on the Tier 1 Notes, as more particularly described
in Condition 6(a) (Non payment of interest) of the Tier 1 Conditions. The Issuer shall also be obliged not
to pay interest in the limited circumstances described in Condition 6(b) (Compulsory payment of interest)
and Condition 5(c) (Solvency Condition) of the Tier 1 Conditions.

If, on any Interest Payment Date, the Interest Amount in respect of any Tier 1 Notes has not been paid in
full (following an election not to pay interest on such Tier 1 Notes in accordance with Condition 6(a)
(Non payment of interest) of the Tier 1 Conditions) then from that Interest Payment Date, until the date
on which the Issuer next pays in full the Interest Amount due and payable on any succeeding Interest
Payment Date on all outstanding Tier 1 Notes, the Issuer shall not and it shall procure that no member of
the FirstRand Group shall (a) declare or pay a distribution or dividend or pay any interest on Junior
Securities or Parity Securities (other than Mandatory Preference Shares or a final dividend declared by
the Ultimate Parent Company before that Interest Payment Date, or intra-group dividends between
wholly-owned FirstRand Group Subsidiaries and to FirstRand Group holding companies, which can be
paid at any time) (b) redeem, purchase, reduce or otherwise acquire any Junior Securities or Parity
Securities or any securities of any of its Subsidiary undertakings benefiting from a guarantee from any
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member of the FirstRand Group ranking, as to the right of repayment of principal, or in the case of any
such guarantee, as to the payment of sums under such guarantee, pari passu with or junior to the Tier
1 Notes.

Interest satisfied through the issue of Ordinary Shares

The Issuer can elect not to pay an Interest Amount on the Tier 1 Notes, as more particularly described in
Condition 6(a) (Non payment of interest) of the Tier 1 Conditions. If the Issuer has elected to pay interest
on an Interest Payment Date, the Issuer can further elect to satisfy the payment of such Interest Amount
in full or in part through the issue of Ordinary Shares in the Issuer in accordance with the mechanism
more particularly described in Condition 10 (Interest Satisfied via Issue of Shares Mechanism) of the Tier
1 Conditions. If the Issuer is unable to raise the necessary amount to satisfy the payment of the relevant
Interest Amount in full on the relevant Interest Payment Date through the operation of the ISIS
Mechanism due to (but not limited to) the occurrence of a Market Disruption Event, the Issuer can
further elect not to pay the Shortfall Interest Amount, unless the Issuer is obliged to pay the Shortfall
Interest Amount in accordance with Condition 6(b) (Compulsory payment of interest). A Noteholder will
have no claim in respect of the non-payment of a Shortfall Interest Amount unless it is a Shortfall Interest
Amount which the Issuer is obliged to pay in accordance with Condition 6(b) (Compulsory payment of
interest) and accordingly such non-payment shall not constitute a default of the Issuer.

Election to defer payment of interest on Undated Tier 2 Notes

The Issuer may elect to defer payment of any interest on the Undated Tier 2 Notes, as more particularly
described in Condition 7(a) (Optional deferral of interest on the Undated Tier 2 Notes) of the Ordinary
Conditions. Arrears of Interest may be satisfied at any time at the election of the Issuer in whole or in
part and on 14 days notice to the Undated Tier 2 Noteholders, provided that all Arrears of Interest
outstanding shall become due in full on a later date as more fully described in Condition 7(a) (Optional
deferral of interest on the Undated Tier 2 Notes) of the Ordinary Conditions. If, on any Interest Payment
Date, the Interest Amount in respect of any Undated Tier 2 Notes has not been paid in full (following an
election to defer payment of interest on such Undated Tier 2 Notes) then, from that Interest Payment
Date until the date on which the full amount of the Arrears of Interest has been received by the Undated
Tier 2 Noteholders and no other Arrears of Interest remains unpaid, the Issuer shall not and it shall
procure that no member of the FirstRand Group shall (a) declare or pay a distribution or dividend or pay
any interest on Junior Securities or Parity Securities (other than Mandatory Preference Shares or a final
dividend declared by the Ultimate Parent Company before that Interest Payment Date, or intra-group
dividends between wholly-owned FirstRand Group Subsidiaries and to FirstRand Group holding
companies, which can be paid at any time) or (b) redeem, purchase, reduce or otherwise acquire any
Junior Securities or Parity Securities or any securities of any of its Subsidiary undertakings benefiting
from a guarantee from any member of the FirstRand Group ranking, as to the right of repayment of
principal, or in the case of any such guarantee, as to the payment of sums under such guarantee, pari
passu with or junior to the Undated Tier 2 Notes.

Any deferral of interest payments in respect of Undated Tier 2 Notes may have an adverse effect on the
market price of such Undated Tier 2 Notes. In addition, as a result of the interest deferral provision of
such Undated Tier 2 Notes, the market price of such Undated Tier 2 Notes may be more volatile than the
market prices of other debt securities on which original issue discount or interest accrues that are not
subject to such deferrals and may be more sensitive generally to adverse changes in the Issuer’s financial
condition.

Solvency Condition

Payments in respect of the principal of and interest on the Tier 1 Notes are, in addition to the right of the
Issuer to elect not to pay interest in accordance with Condition 6(a) (Non payment of interest) of the Tier
1 Conditions, conditional upon the Issuer being solvent at the time of payment by the Issuer. Payments in
respect of the principal of and interest on the Undated Tier 2 Notes are, in addition to the right of the
Issuer to defer payment of any interest in accordance with Condition 7(a) (Optional deferral of interest on
the Undated Tier 2 Notes) of the Ordinary Conditions, conditional upon the Issuer being solvent at the
time of payment by the Issuer. No principal of or interest on the Tier 1 Notes or the Undated Tier
2 Notes, as the case may be, shall be due and payable in respect of the Tier 1 Notes or the Undated Tier
2 Notes, as the case may be, except to the extent that the Issuer could make such payment and still be
solvent immediately thereafter.
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The restrictions set out under ‘‘Election not to pay interest on the Tier 1 Notes’’ above (in the case of Tier
1 Notes) and the restrictions set out under ‘‘Election to defer payment of interest on Undated Tier 2 Notes’’
above (in the case of Undated Tier 2 Notes) also apply if any interest in respect of Tier 1 Notes or
Undated Tier 2 Notes, as the case may be, is not paid in full due to the Issuer failing to satisfy the
Solvency Condition.

Perpetual Securities and Redemption Risk

The Issuer is under no obligation to redeem, substitute or vary the Tier 1 Notes or to redeem the Undated
Tier 2 Notes at any time other than in a winding-up or liquidation of the Issuer in which event the claims
of the Tier 1 Noteholders against the Issuer will be subject to Condition 5(b) (Subordination) of the Tier 1
Conditions against the Issuer and the claims of the Undated Tier 2 Noteholders will be subject to
Condition 5(c)(iii) (Subordination) of the Ordinary Conditions. Holders of Tier 1 Notes have no right to
call for the redemption, substitution or variation of such Tier 1 Notes and holders of Undated Tier
2 Notes have no right to call for the redemption of such Undated Tier 2 Notes. The Tier 1 Notes and the
Undated Tier 2 Notes can (with the prior written approval of the Registrar of Banks and in accordance
with conditions approved by the Registrar of Banks) be redeemed in whole, but not in part, at the Early
Redemption Amount (Tax) or Early Redemption Amount (Regulatory), as the case may be, plus accrued
interest on the occurrence of a Tax Event or a Regulatory Event, as the case may be, as more particularly
described in Condition 12(f) (Redemption for tax reasons) and Condition 12(c) (Redemption for
regulatory reasons) of both the Tier 1 Conditions and the Ordinary Conditions. The Tier 1 Notes may,
instead of being redeemed, be substituted or varied at the option of the Issuer (with approval of the
Registrar of Banks) on the occurrence of a Tax Event or a Regulatory Event, as more particularly
described in Condition 12(e) (Substitution or Variation instead of Redemption) of the Tier 1 Conditions.
In addition, the Tier 1 Notes and the Undated Tier 2 Notes can be redeemed in whole, but not in part, on
the First Optional Redemption Date and on any Interest Payment Date thereafter (in the case of Tier
1 Notes) at the Optional Redemption Amount or on the Optional Redemption Date (Call) (in the case of
Undated Tier 2 Notes), at the Optional Redemption Amount (Call) plus accrued interest, at the option of
the Issuer (with the prior written approval of the Registrar of Banks and in accordance with conditions
approved by the Registrar of Banks), as more particularly described in Condition 12(d) (Redemption at
the option of the Issuer) of the Tier 1 Conditions and Condition 12(d) (Redemption at the option of the
Issuer) of the Ordinary Conditions.

Risks relating to the Tier 3 Notes

Deferral of payments on the Tier 3 Notes

Pursuant to the Capital Regulations applicable to Tier 3 Notes, if the Issuer’s qualifying capital falls
below or is likely to fall below the minimum amount prescribed by the Capital Regulations, the Registrar
of Banks may require that interest and/or principal payments in respect of such Tier 3 Notes be deferred
for such period of time and subject to such conditions (if any) as the Registrar of Banks may determine,
as more fully described in Condition 7(d) (Deferral of Principal and Interest on Tier 3 Notes) of the
Ordinary Conditions.

Any deferral of interest or principal payments in respect of Tier 3 Notes may have an adverse effect on
the market price of such Tier 3 Notes. In addition, as a result of the interest and principal deferral
provision of such Tier 3 Notes, the market price of such Tier 3 Notes may be more volatile than the
market prices of other debt securities on which original issue discount or interest accrues that are not
subject to such deferrals and may be more sensitive generally to adverse changes in the Issuer’s financial
condition.

Risks relating to South Africa

Risk relating to Emerging Markets

South Africa is generally considered by international investors to be an emerging market. Investors in
emerging markets such as South Africa should be aware that these markets are subject to greater risk
than more developed markets. These risks include economic instability as well as, in some cases,
significant legal and political risks.

Economic instability in South Africa in the past and in other emerging market countries has been caused
by many different factors, including the following:

. high interest rates;
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. changes in currency values;

. high levels of inflation;

. exchange controls;

. wage and price controls;

. changes in economic or tax policies;

. the imposition of trade barriers; and

. internal security issues.

Any of these factors, as well as volatility in the markets for securities similar to the Notes, may adversely
affect the value or liquidity of the Notes.

Accordingly, investors should exercise particular care in evaluating the risks involved and must decide for
themselves whether, in light of those risks, their investment is appropriate. Generally, investment in
developing markets is only suitable for sophisticated investors who fully appreciate the significance of the
risks involved, and prospective investors are urged to consult with their own legal and financial advisors
before making an investment in the Notes.

Investors should also note that developing markets, such as South Africa, are subject to rapid change and
that the information set out in this Base Prospectus may become outdated relatively quickly.

Regulatory Environment

The Issuer is subject to government regulation in South Africa. Regulatory agencies have broad
jurisdiction over many aspects of the Issuer’s business, which may include capital adequacy, premium
rates, marketing and selling practices, advertising, licensing agents, policy forms, terms of business and
permitted investments.

Changes in government policy, legislation or regulatory interpretation applying to the financial services
industry in the markets in which the Issuer operates may adversely affect the Issuer’s product range,
distribution channels, capital requirements and, consequently, reported results and financing
requirements.

Exchange Controls

Since 1995, certain exchange controls in South Africa have been relaxed. The extent to which the South
African Government (the ‘‘Government’’) may further relax such exchange controls cannot be predicted
with certainty, although the Government has committed itself to a gradual approach of relaxation.
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 Issuer’s business and it could have an adverse effect on the financial condition of the Issuer as a whole.
In the event of the immediate abolition of exchange control there may be a sudden withdrawal of Rand
from the South African market by investors. Because South Africa has a fully floating exchange rate and
a flexible interest rate policy, this would result in a rapid depreciation of the Rand exchange rate which
would serve to stem the flight and would also result in an increase in interest rates due to the depreciation
of the Rand. Rand would be purchased in exchange for foreign currency and deposited in the Sterilisation
Account of the SARB.
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INFORMATION INCORPORATED BY REFERENCE

The following information shall be deemed to be incorporated in, and to form part of, this Base
Prospectus:

(1) the audited non consolidated financial statements (including the auditors’ report thereon and notes
thereto) of the Issuer in respect of the years ended 30 June 2007 and 30 June 2006 (set out on pages
32 to 110 and 23 to 103, respectively, of the 2007 and 2006 annual reports of the Issuer); and

(2) the audited consolidated financial statements (including the auditors’ report thereon and notes
thereto) of the Issuer in respect of the year ended 30 June 2007 (set out on pages 45 to 142 of such
annual report).

Copies of the documents specified above as containing information incorporated by reference in this Base
Prospectus may be inspected, free of charge, at the registered office of the Issuer. Any information
contained in any of the documents specified above which is not incorporated by reference in this Base
Prospectus is either not relevant to investors or is covered elsewhere in this Base Prospectus.
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SUPPLEMENT TO THIS BASE PROSPECTUS

If at any time during the duration of the Programme a significant new factor, material mistake or
inaccuracy relating to information included in this Base Prospectus arises or is noted which is capable of
affecting the assessment of any Notes which may be issued under the Programme whose inclusion is
necessary to enable investors to make an informed assessment of the assets and liabilities, financial
position, profit and losses and prospects of the Issuer and the rights attaching to the Notes, the Issuer will
prepare a supplement to this Base Prospectus.
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KEY FEATURES OF THE PROGRAMME

The following overview of key features of the Programme does not purport to be complete and is qualified
in its entirety by the remainder of this Base Prospectus. Words and expressions defined in the Conditions or
elsewhere in this Base Prospectus have the same meanings in this overview of the key features of the
Programme.

Issuer: FirstRand Bank Limited.

Risk Factors: Investing in Notes issued under the Programme involves certain
risks. The principal risk factors that may affect the abilities of the
Issuer to fulfil its obligations under the Notes are discussed under
‘‘Risk Factors’’ above.

Arranger and Structuring
Advisor:

The Royal Bank of Scotland plc (Citigroup Global Markets Limited
having been Joint Arranger on the Programme dated 24 May 2007).

Dealers: ABN AMRO Bank N.V., BNP Paribas, Citigroup Global Markets
Limited, Dresdner Bank Aktiengesellschaft, ING Bank N.V.,
J.P. Morgan Securities Ltd., Mizuho International plc, Morgan
Stanley & Co. International plc, The Royal Bank of Scotland plc
and UBS Limited and any other Dealer appointed from time to time
by the Issuer either generally in respect of the Programme or in
relation to a particular Tranche of Notes.

Fiscal Agent: The Bank of New York, acting through its London office.

Registrar: The Bank of New York (Luxembourg) S.A.

Final Terms or Drawdown
Prospectus:

Notes issued under the Programme may be issued either (1) pursuant
to this Base Prospectus and associated Final Terms or (2) pursuant to
a Drawdown Prospectus. The terms and conditions applicable to any
particular Tranche of Notes will be the Terms and Conditions of the
Notes as supplemented, amended and/or replaced to the extent
described in the relevant Final Terms or, as the case may be the
relevant Drawdown Prospectus.

Listing and Trading: Applications have been made for Notes to be admitted during the
period of twelve months after the date hereof to listing on the Official
List of the FSA and to trading on the gilt edged and fixed interest
market of the London Stock Exchange. The Programme also permits
Notes to be issued on the basis that they will not be admitted to
listing, trading and/or quotation by any competent authority, stock
exchange and/or quotation system or to be admitted to listing,
trading and/or quotation by such other or further competent
authorities, stock exchanges and/or quotation systems as may be
agreed with the Issuer, subject in all cases to the Issuer obtaining the
consent from ExCon and the Registrar of Banks, to the extent
necessary.

Clearing Systems: Euroclear Bank S.A./N.V. (‘‘Euroclear’’) and/or Clearstream
Banking, société anonyme (‘‘Clearstream, Luxembourg’’) and/or, in
relation to any Tranche of Notes, any other clearing system as may be
specified in the relevant Final Terms.

Initial Programme Amount: Up to U.S.$1,500,000,000 (or its equivalent in other currencies)
aggregate principal amount of Notes outstanding at any one time.

Issuance in Series: Notes will be issued in Series. Each Series may comprise one or more
Tranches issued on different issue dates. The Notes of each Series
will all be subject to identical terms, except that the issue date and
the amount of the first payment of interest may be different in
respect of different Tranches. The Notes of each Tranche will all be
subject to identical terms in all respects save that a Tranche may
comprise Notes of different denominations.
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Prior written approval of ExCon and the Registrar of Banks is
required for the issuance of each Tranche of Notes under the
Programme. With effect from January 2008 the approval of the
Registrar of Banks will only be required in respect of the issue of
Notes the proceeds of which are intended to qualify as Primary Share
Capital, Dated Secondary Capital, Undated Secondary Capital or
Tertiary Capital and the approval of the Registrar of Banks will no
longer be required in respect of the issue of Unsubordinated Notes.

Forms of Notes: Notes may only be issued in registered form. Each Tranche of Notes
will initially be represented by a global note certificate in registered
form (a ‘‘Global Note Certificate’’). The Global Note Certificate will
be deposited with the common depositary for Euroclear and
Clearstream, Luxembourg and registered in the name of its
nominee. Persons holding beneficial interests in the Global Note
Certificate will be entitled or required, as the case may be, to receive
physical delivery of individual note certificates (‘‘Individual Note
Certificates’’).

Interests in a Global Note Certificate will be exchangeable (free of
charge), in whole but not in part, for Individual Note Certificates
without receipts, interest coupons or talons attached only in the
limited circumstances described under ‘‘Summary of Provisions
Relating to the Notes While in Global Form’’.

Currencies: Notes may be denominated in any currency or currencies, subject to
compliance with all applicable legal and/or regulatory and/or central
bank requirements. Payments in respect of Notes may, subject to
such compliance, be made in and/or linked to, any currency or
currencies other than the currency in which such Notes are
denominated.

Status of the Notes: Notes may be issued on a subordinated or unsubordinated basis, as
specified in the relevant Final Terms.

Status of the Unsubordinated
Notes:

The Unsubordinated Notes will constitute direct, unconditional,
unsubordinated and (subject to the provisions of Condition 6
(Negative Pledge) of the Ordinary Conditions) unsecured
obligations of the Issuer, all as described in Condition 5(a) (Status
— Status of the Unsubordinated Notes) of the Ordinary Conditions
and the relevant Final Terms.

Status of the Tier 3 Notes and
the Dated Tier 2 Notes:

The Tier 3 Notes and the Dated Tier 2 Notes constitute direct,
unsecured and, in accordance with Condition 5(b)(iii)
(Subordination) of the Ordinary Conditions, subordinated
obligations of the Issuer and rank pari passu without any
preference among themselves 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
(and which are entitled to rank) pari passu with the Tier 3 Notes and
the Dated Tier 2 Notes.

Status of the Undated Tier
2 Notes:

The Undated Tier 2 Notes constitute direct, unsecured and, in
accordance with Condition 5(c)(iii) (Subordination) of the Ordinary
Conditions, subordinated obligations of the Issuer and rank pari
passu without any preference among themselves 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 (and which are entitled to rank) pari passu with the
Undated Tier 2 Notes.

Status of the Tier 1 Notes: Tier 1 Notes constitute direct, unsecured and, in accordance with
Condition 5(b) (Subordination) of the Tier 1 Conditions, subordinated
obligations of the Issuer and rank pari passu without any preference

17



among themselves. Tier 1 Notes rank pari passu with all subordinated
debt issued by the Issuer the proceeds of which qualify as Primary Share
Capital and all Non-Redeemable Non-Cumulative Preference Shares
issued by the Issuer the proceeds of which qualify as Primary Share
Capital and are senior in respect of the rights and claims of the holders of
Ordinary Shares.

Subordinated Notes and Capital
Regulations:

In order for the proceeds of the issue of a Tranche of Subordinated
Notes to qualify as Primary Share Capital, Dated Secondary Capital,
Undated Secondary Capital or Tertiary Capital, as the case may be,
Subordinated Notes must comply with the applicable Capital
Regulations (including such Additional Conditions (if any) as are
prescribed by the Registrar of Banks in respect of that Tranche of
Subordinated Notes). The Issuer will specify in the relevant Final
Terms whether any issue of Notes is an issue of Tier 1 Notes, the
proceeds of which are intended to qualify as Primary Share Capital,
Undated Tier 2 Notes, the proceeds of which are intended to qualify
as Undated Secondary Capital, Dated Tier 2 Notes, the proceeds of
which are intended to qualify as Dated Secondary Capital or Tier
3 Notes, the proceeds of which are intended to qualify as Tertiary
Capital. The Additional Conditions (if any) prescribed by the
Registrar of Banks in respect of Subordinated Notes will be
specified in the applicable Final Terms, a Drawdown Prospectus or
a supplement to this Base Prospectus.

Issue Price: Notes may be issued at any price and either on a fully or partly paid
basis, as specified in the relevant Final Terms. The price and amount
of Notes to be issued under the Programme will be determined by the
Issuer and the relevant Dealer(s) at the time of issue in accordance
with prevailing market conditions.

Maturities: Notes may be issued with any maturity date or Notes may be issued
with no maturity date, subject, in relation to Subordinated Notes, to
such minimum maturities as may be required from time to time by
the applicable Capital Regulations and, in relation to specific
currencies, to compliance with all applicable legal and/or
regulatory and/or central bank requirements.

Subject to the applicable Capital Regulations: (i) Tier 1 Notes will be
issued without a maturity date; (ii) Undated Tier 2 Notes will be
issued without a maturity date; (iii) Dated Tier 2 Notes will have a
minimum maturity of five years and one day; and (iv) Tier 3 Notes
will have a minimum maturity of two years and one day.

Where Notes have a maturity of less than one year and either (a) the
issue proceeds are received by the Issuer in the United Kingdom or
(b) the activity of issuing the Notes is carried on from an
establishment maintained by the Issuer in the United Kingdom,
such Notes must: (i) have a minimum redemption value of £100,000
(or its equivalent in other currencies) and be issued only to persons
whose ordinary activities involve them in acquiring, holding,
managing or disposing of investments (as principal or agent) for
the purposes of their businesses or who it is reasonable to expect will
acquire, hold, manage or dispose of investments (as principal or
agent) for the purposes of their businesses; or (ii) be issued in other
circumstances which do not constitute a contravention of section 19
of the Financial Services and Markets Act 2000 (the ‘‘FSMA’’) by the
Issuer.

Redemption: Subject as described in ‘‘Maturities’’ above, Notes may be
redeemable at par or at such other Redemption Amount (detailed
in a formula, index or otherwise) as may be specified in the Final
Terms. Notes may also be redeemable in two or more instalments on
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such dates and in such manner as may be specified in the relevant
Final Terms. For so long as the Capital Regulations so require,
Subordinated Notes may be redeemed prior to the Maturity Date
only at the option of the Issuer and no Subordinated Notes may be
redeemed without the prior written approval of the Registrar of
Banks or otherwise than in accordance with the conditions (if any)
approved by the Registrar of Banks in writing.

There is no fixed redemption date for Undated Tier 2 Notes or Tier
1 Notes and the Issuer may only redeem them in accordance with the
terms indicated in the relevant Final Terms.

Optional Redemption: Subject as described in ‘‘Redemption’’ above, Notes may be
redeemed before their stated maturity at the option of the Issuer
(either in whole or in part) with, in the case of Subordinated Notes,
the prior written approval of the Registrar of Banks and (if any) in
accordance with conditions approved by the Registrar of Banks in
writing, and/or the Noteholders to the extent (if at all) specified in the
relevant Final Terms.

Tax Redemption: Except as described in ‘‘Optional Redemption’’ above, and subject as
described in ‘‘Redemption’’ above, early redemption will only be
permitted for tax reasons as described in Condition 12(b)
(Redemption for tax reasons) of the Ordinary Conditions and
Condition 12(b) (Redemption for tax reasons) of the Tier 1
Conditions.

Redemption for Regulatory
Reasons:

Except as described in ‘‘Optional Redemption’’ and ‘‘Tax
Redemption’’ above, early redemption of the Subordinated Notes
in whole (but not in part) is permitted at the option of the Issuer if a
Regulatory Event occurs and while it is continuing as described in
Condition 12(c) (Redemption for regulatory reasons) of the Ordinary
Conditions and Condition 12(c) (Redemption for regulatory reasons)
of the Tier 1 Conditions.

Interest: Notes may be interest-bearing or non-interest bearing. Tier 1 Notes,
Tier 2 Notes and Tier 3 Notes must be interest-bearing. Interest (if
any) may accrue at a fixed rate or a floating rate or other variable rate
or, except in the case of the Tier 1 Notes, be index-linked and the
method of calculating interest may vary between the issue date and
the maturity date of the relevant Series.

The Issuer may elect not to pay, and in certain circumstances is not
obliged to pay, interest on Tier 1 Notes as more fully set out in
Condition 6(a) (Non payment of interest) of the Tier 1 Conditions.

The Issuer may elect to defer, and in certain circumstances is not
obliged to pay, interest on Undated Tier 2 Notes as more fully set out
in Condition 7(a) (Optional deferral of interest on the Undated Tier
2 Notes) of the Ordinary Conditions.

The Issuer will be obliged to defer the payment of interest on the
Tier 3 Notes if required by the Registrar of Banks if the Issuer’s
qualifying capital falls below or is likely to fall below the minimum
amount required by the Capital Regulations as more fully described
in Condition 7(d) (Deferral of Principal and Interest on Tier 3 Notes)
of the Ordinary Conditions.

Denominations: No Notes may be issued under the Programme (a) where such Notes
are to be admitted to trading on a regulated market within the
European Economic Area or offered to the public in circumstances
which require the publication of a prospectus under the Prospectus
Directive, with a minimum denomination of less than EUR50,000 (or
its equivalent in another currency at the Issue Date of such Notes), or
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(b) which carry the right to acquire shares (or transferable securities
equivalent to shares) issued by the Issuer or by any entity to whose
group the Issuer belongs. Subject thereto, Notes will be issued in such
denominations as may be specified in the relevant Final Terms,
subject to compliance with all applicable legal and/or regulatory and/
or central bank requirements. See also ‘‘Maturities’’ above.

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

Cross Default: Unsubordinated Notes will have the benefit of a cross default as
described in Condition 15 (Events of Default) of the Ordinary
Conditions.

Taxation: All payments in respect of Notes will be made free and clear of
withholding taxes of South Africa, unless the withholding is required
by law. In that event, the Issuer will (subject as provided in Condition
14 (Taxation) of the Ordinary Conditions and Condition 14
(Taxation) of the Tier 1 Conditions) pay such additional amounts
as will result in the Noteholders receiving such amounts as they
would have received in respect of such Notes had no such
withholding been required.

Governing Law: English law, except Conditions 5 (Status), 7(a) (Optional deferral of
interest on the Undated Tier 2 Notes), 7(d) (Deferral of Principal and
Interest on Tier 3 Notes), 12(a)(ii) (Scheduled redemption) and 12(e)
(Redemption of Subordinated Notes) of the Ordinary Conditions and
Conditions 5 (Status), 6(a) (Non payment of interest), 12(a) (No
maturity date) and 12(e) (Conditions to Redemption) of the Tier 1
Conditions which will be governed by, and construed in accordance
with South African law.

Enforcement of Notes in Global
Form:

In the case of Global Note Certificates, individual investors’ rights
against the Issuer will be governed by a Deed of Covenant (the
‘‘Deed of Covenant’’) dated 30 November 2007, a copy of which will
be available for inspection at the specified office of the Fiscal Agent.

Ratings: Each Tranche of Notes may be rated or unrated. Where applicable,
the ratings of the Notes will be specified in the relevant Final Terms.
A rating is not a recommendation to buy, sell or hold securities and
may be subject to revision, suspension or withdrawal at any time by
the assigning rating organisation.

Selling Restrictions: For a description of certain restrictions on offers, sales and deliveries
of Notes and on the distribution of offering material in the United
States of America, the European Economic Area, the United
Kingdom, South Africa and Japan, see ‘‘Subscription and Sale’’
below.
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FINAL TERMS AND DRAWDOWN PROSPECTUSES

In this section the expression ‘‘necessary information’’ means, in relation to any Tranche of Notes, the
information necessary to enable investors to make an informed assessment of the assets and liabilities,
financial position, profits and losses and prospects of the Issuer and of the rights attaching to the Notes. In
relation to the different types of Notes which may be issued under the Programme the Issuer has
endeavoured to include in this Base Prospectus all of the necessary information except for information
relating to the Notes which is not known at the date of this Base Prospectus and which can only be
determined at the time of an individual issue of a Tranche of Notes.

Any information relating to the Notes which is not included in this Base Prospectus or any supplement
hereto and which is required in order to complete the necessary information in relation to a Tranche of
Notes will be contained either in the relevant Final Terms or in a Drawdown Prospectus. Such
information will be contained in the relevant Final Terms unless any of such information constitutes a
significant new factor relating to the information contained in this Base Prospectus in which case such
information, together with all of the other necessary information in relation to the relevant series of
Notes, will be contained in a Drawdown Prospectus.

For a Tranche of Notes which is the subject of Final Terms, those Final Terms will, for the purposes of
that Tranche only, supplement this Base Prospectus and must be read in conjunction with this Base
Prospectus. The terms and conditions applicable to any particular Tranche of Notes which is the subject
of Final Terms are the Conditions as supplemented, amended and/or replaced to the extent described in
the relevant Final Terms.

The terms and conditions applicable to any particular Tranche of Notes which is the subject of a
Drawdown Prospectus will be the Conditions as supplemented, amended and/or replaced to the extent
described in the relevant Drawdown Prospectus. In the case of a Tranche of Notes which is the subject of
a Drawdown Prospectus, each reference in this Base Prospectus to information being specified or
identified in the relevant Final Terms shall be read and construed as a reference to such information
being specified or identified in the relevant Drawdown Prospectus unless the context requires otherwise.

Each Drawdown Prospectus will be constituted either (1) by a single document containing the necessary
information relating to the Issuer and the relevant Notes or (2) by a registration document (the
‘‘Registration Document’’) containing the necessary information relating to the Issuer, a securities note
(the ‘‘Securities Note’’) containing the necessary information relating to the relevant Notes and, if
necessary, a summary note. In addition, if the Drawdown Prospectus is constituted by a Registration
Document and a Securities Note, any significant new factor, material mistake or inaccuracy relating to the
information included in the Registration Document which arises or is noted between the date of the
Registration Document and the date of the Securities Note which is capable of affecting the assessment of
the relevant Notes will be included in the Securities Note.
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FORMS OF THE NOTES

Each Tranche of Notes will initially be represented by a Global Note Certificate. Global Note Certificates
will be deposited with the common depositary and registered in the name of its nominee. Persons holding
beneficial interests in a Global Note Certificate will be entitled or required, as the case may be, under the
circumstances described below, to receive physical delivery of Individual Note Certificates in fully
registered form.

Payments of principal, interest and any other amount in respect of the Global Note Certificates will, in
the absence of provision to the contrary, be made to the person shown on the Register (as defined in
Condition 2(a) (Definitions) of the Ordinary Conditions and Condition 2(a) (Definitions) of the Tier 1
Conditions) as the registered holder of the Global Note Certificate. None of the Issuer, any Paying Agent
or the Registrar will have any responsibility or liability for any aspect of the records relating to or
payments or deliveries made on account of beneficial ownership interests in the Global Note Certificates
or for maintaining, supervising or reviewing any records relating to such beneficial ownership interests.

Payments of principal, interest or any other amount in respect of the Individual Note Certificates will, in
the absence or provision to the contrary, be made to the persons shown on the Register on the relevant
Record Date (as defined in Condition 13(f) (Record Date) of the Ordinary Conditions and Condition
13(f) (Record Date) of the Tier 1 Conditions) immediately preceding the due date for payment in the
manner provided in that Condition.

Interests in a Global Note Certificate will be exchangeable (free of charge), in whole but not in part, for
Individual Note Certificates without receipts, interest coupons or talons attached only upon the
occurrence of an Exchange Event. The Issuer will promptly give notice to Noteholders in accordance with
Condition 20 (Further Issues) of the Ordinary Conditions or Condition 20 (Further Issues) of the Tier 1
Conditions if an Exchange Event occurs. In the event of the occurrence of an Exchange Event, Euroclear
and/or Clearstream, Luxembourg (acting on the instructions of any holder of an interest in such Global
Note Certificate) may give notice to the Registrar requesting exchange. Any such exchange shall occur
not later than 10 days after the date of receipt of the first relevant notice by the Registrar.

Terms and Conditions applicable to the Notes

The terms and conditions applicable to any Notes represented by an Individual Note Certificate will be
endorsed on that Individual Note Certificate and will consist of the terms and conditions set out under
‘‘Terms and Conditions of the Unsubordinated, Tier 2 and Tier 3 Notes’’ or ‘‘Terms and Conditions of the
Tier 1 Notes’’ as the case may be below and the provisions of the relevant Final Terms which supplement,
amend and/or replace those terms and conditions.

The terms and conditions applicable to any Notes represented by a Global Note Certificate will differ
from those terms and conditions which would apply to the Note were it in individual form to the extent
described under ‘‘Summary of Provisions Relating to the Notes while in Global Form’’ below.

Legend concerning United States persons

In the case of any Tranche of Notes having a maturity of more than 365 days, the Global Note Certificate
and the Individual Note Certificates will bear a legend to the following effect:

‘‘Any United States person who holds this obligation will be subject to limitations under the United
States income tax laws, including the limitations provided in Sections 165(j) and 1287(a) of the
Internal Revenue Code.’’

Legend to appear on Tier 1 Notes Certificates

The Global Note Certificate and the Individual Note Certificates representing Tier 1 Notes will bear a
legend to the following effect:

‘‘The proceeds obtained through the issue of the Notes represented by this Certificate qualify as capital
for the issuing bank in terms of the provisions of the South African Banks Act, 1990 (the ‘‘Banks
Act’’). Any direct or indirect acquisition of the Notes represented by this Certificate by a bank or
controlling company, as defined in the Banks Act, or by a non-bank subsidiary of a bank or
controlling company, shall be regarded as a deduction against the capital of the acquiring bank or
controlling company in question, in an amount equal to the book value of the said investment in the
Notes represented by this Certificate.
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The Notes represented by this Certificate constitute direct, unsecured and, in accordance with
Condition 5(b) (Subordination) of the ‘‘Terms and Conditions of the Tier 1 Notes’’, subordinated
obligations of the Issuer and rank pari passu without any preference amongst themselves. The Notes
represented by this Certificate rank pari passu with all subordinated debt issued by the Issuer the
proceeds of which subordinated debt qualify as ‘‘primary share capital’’ (as defined in the Banks Act)
and all Non-Redeemable Non-Cumulative Preference Shares issued by the Issuer the proceeds of
which qualify as ‘‘primary share capital’’ as defined in the Banks Act. The Notes represented by this
Certificate rank senior only to the ordinary shares in the issued share capital of the Issuer.

If the Issuer is wound-up or put into liquidation or administration, voluntarily or involuntarily, the
claims of the Holders of the Notes represented by this Certificate shall be subordinated to the claims of
Depositors, Senior Creditors and holders of Subordinated Debt (each as defined, in relation to Tier
1 Notes, in Condition 2 (Interpretation) of the ‘‘Terms and Conditions of the Tier 1 Notes’’). In any
such event, no amount shall be payable to any Holder of the Notes represented by this Certificate
entitled to be paid amounts due under the Notes represented by this Certificate until the claims of
Depositors, Senior Creditors and holders of Subordinated Debt which are admissible in any such
winding-up, liquidation or administration have been paid or discharged in full, as set out more fully in
Condition 5 (Status) of the ‘‘Terms and Conditions of the Tier 1 Notes’’.

The Notes represented by this Certificate may be redeemed only at the option of the Issuer and with
prior written approval of the Registrar of Banks.

The Registrar of Banks has approved the issue of the Notes represented by this Certificate in terms of
the Banks Act (as read with Regulation 38(13) of the ‘‘Regulations Relating to Banks’’ promulgated
under the Banks Act) and for the proceeds thereof to rank as ‘‘primary share capital’’ as defined in the
Banks Act.

The Notes represented by this Certificate have no Maturity Date.’’

Legend to appear on Undated Tier 2 Notes Certificates

The Global Note Certificate and the Individual Note Certificates representing Undated Tier 2 Notes will
bear legend to the following effect:

‘‘The proceeds obtained through the issue of the Notes represented by this Certificate qualify as capital
for the issuing bank in terms of the provisions of the South African Banks Act, 1990 (the ‘‘Banks
Act’’). Any direct or indirect acquisition of the Notes represented by this Certificate by a bank or
controlling company, as defined in the Banks Act, or by a non-bank subsidiary of a bank or
controlling company, shall be regarded as a deduction against the capital of the acquiring bank or
controlling company in question, in an amount equal to the book value of the said investment in the
Notes represented by this Certificate.

The Notes represented by this Certificate constitute direct, unsecured and, in accordance with
Condition 5(c)(iii) (Subordination) of the ‘‘Terms and Conditions of the Unsubordinated, Tier 2 and
Tier 3 Notes’’, subordinated obligations of the Issuer and rank pari passu without any preference
amongst themselves 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 (and
which are entitled to rank) pari passu with the Undated Tier 2 Notes.

If the Issuer is wound-up or put into liquidation or administration, voluntarily or involuntarily, the
claims of the Holders of the Notes represented by this Certificate shall be subordinated to the claims of
Depositors, Senior Creditors and holders of Subordinated Debt (each as defined, in relation to
Undated Tier 2 Notes, in Condition 2 (Interpretation) of the ‘‘Terms and Conditions of the
Unsubordinated, Tier 2 and Tier 3 Notes’’). In any such event, no amount shall be payable to any
Holder of the Notes represented by this Certificate entitled to be paid amounts due under the Notes
represented by this Certificate until the claims of Depositors, Senior Creditors and holders of
Subordinated Debt which are admissible in any such winding-up, administration or liquidation have
been paid or discharged in full, as set out more fully in Condition 5(c) (Status of the Undated Tier
2 Notes) of the ‘‘Terms and Conditions of the Unsubordinated, Tier 2 and Tier 3 Notes’’.

The Notes represented by this Certificate may be redeemed only at the option of the Issuer and with
prior written approval of the Registrar of Banks.

The Registrar of Banks has approved the issue of the Notes represented by this Certificate in terms of
the Banks Act (as read with Regulation 38(14)(a) of the ‘‘Regulations Relating to Banks’’
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promulgated under the Banks Act) and for the proceeds thereof to rank as ‘‘secondary capital’’ as
defined in the Banks Act.

The Notes represented by this Certificate have no Maturity Date.’’

Legend to appear on Dated Tier 2 Notes Certificates

The Global Note Certificate and the Individual Note Certificates representing Dated Tier 2 Notes will
bear a legend to the following effect:

‘‘The proceeds obtained through the issue of the Notes represented by this Certificate qualify as capital
for the issuing bank in terms of the provisions of the South African Banks Act, 1990 (the ‘‘Banks
Act’’). Any direct or indirect acquisition of the Notes represented by this Certificate by a bank or
controlling company, as defined in the Banks Act, or by a non-bank subsidiary of a bank or
controlling company, shall be regarded as a deduction against the capital of the acquiring bank or
controlling company in question, in an amount equal to the book value of the said investment in the
Notes represented by this Certificate.

The Notes represented by this Certificate constitute direct, unsecured and, in accordance with
Condition 5(b)(iii) (Subordination) of the ‘‘Terms and Conditions of the Unsubordinated, Tier 2 and
Tier 3 Notes’’, subordinated obligations of the Issuer and rank pari passu without any preference
amongst themselves 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 (and
which are entitled to rank) pari passu with the Tier 3 Notes and the Dated Tier 2 Notes.

If the Issuer is wound-up or put into liquidation or administration, voluntarily or involuntarily, the
claims of the Holders of the Notes represented by this Certificate shall be subordinated to the claims of
Depositors and Senior Creditors (each as defined, in relation to Dated Tier 2 Notes, in Condition 2
(Interpretation) of the ‘‘Terms and Conditions of the Unsubordinated, Tier 2 and Tier 3 Notes’’). In
any such event, no amount shall be payable to any Holder of the Notes represented by this Certificate
entitled to be paid amounts due under the Notes represented by this Certificate until the claims of
Depositors and Senior Creditors which are admissible in any such winding-up, liquidation or
administration have been paid or discharged in full, as set out more fully in Condition 5(b) (Status of
the Tier 3 Notes and the Dated Tier 2 Notes) of the ‘‘Terms and Conditions of the Unsubordinated,
Tier 2 and Tier 3 Notes’’.

The Notes represented by this Certificate may be redeemed before the Maturity Date only at the option
of the Issuer and with prior written approval of the Registrar of Banks.

The Registrar of Banks has approved the issue of the Notes represented by this Certificate in terms of
the Banks Act (as read with Regulation 38(14)(b) of the ‘‘Regulations Relating to Banks’’
promulgated under the Banks Act) and for the proceeds thereof to rank as ‘‘secondary capital’’ as
defined in the Banks Act.

The Notes represented by this Certificate are issued for a minimum period of five years and one day.’’

Legend to appear on Tier 3 Notes Certificate

The Global Note Certificate and the Individual Note Certificates representing Tier 3 Notes will bear a
legend to the following effect:

‘‘The proceeds obtained through the issue of the Notes represented by this Certificate qualify as capital
for the issuing bank in terms of the provisions of the South African Banks Act, 1990 (the ‘‘Banks
Act’’). Any direct or indirect acquisition of the Notes represented by this Certificate by a bank or
controlling company, as defined in the Banks Act, or by a non-bank subsidiary of a bank or
controlling company, shall be regarded as a deduction against the capital of the acquiring bank or
controlling company in question, in an amount equal to the book value of the said investment in the
Notes represented by this Certificate.

The Notes represented by this Certificate constitute direct, unsecured and, in accordance with
Condition 5(b)(iii) (Subordination) of the ‘‘Terms and Conditions of the Unsubordinated, Tier 2 and
Tier 3 Notes’’, subordinated obligations of the Issuer and rank pari passu without any preference
amongst themselves 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 (and
which are entitled to rank) pari passu with the Tier 3 Notes and the Dated Tier 2 Notes.

24



If the Issuer is wound-up or put into liquidation or administration, voluntarily or involuntarily, the
claims of the Holders of the Notes represented by this Certificate shall be subordinated to the claims of
Depositors and Senior Creditors (each as defined, in relation to Tier 3 Notes, in Condition 2
(Interpretation) of the ‘‘Terms and Conditions of the Unsubordinated, Tier 2 and Tier 3 Notes’’). In
any such event, no amount shall be payable to any Holder of the Notes represented by this Certificate
entitled to be paid amounts due under the Notes represented by this Certificate until the claims of
Depositors and Senior Creditors which are admissible in any such winding-up, liquidation or
administration have been paid or discharged in full, as set out more fully in Condition 5(b) (Status of
the Tier 3 Notes and the Dated Tier 2 Notes) of the ‘‘Terms and Conditions of the Unsubordinated,
Tier 2 and Tier 3 Notes’’.

The Notes represented by this Certificate may be redeemed before the Maturity Date only at the option
of the Issuer and with the prior written approval of the Registrar of Banks.

The Registrar of Banks has approved the issue of the Notes represented by this Certificate in terms of
the Banks Act (as read with Regulation 38(16) of the ‘‘Regulations Relating to Banks’’ promulgated
under the Banks Act) and for the proceeds thereof to rank as ‘‘tertiary capital’’ as defined in the
Banks Act.

The Notes represented by this Certificate are issued for a minimum period of 2 years and one day.’’
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TERMS AND CONDITIONS OF THE UNSUBORDINATED, TIER 2 AND TIER 3 NOTES

The following is the text of the terms and conditions which, as supplemented, amended and/or replaced by
the relevant Final Terms, will be endorsed on each Unsubordinated, Tier 2 and Tier 3 Note in definitive
form issued under the Programme. The terms and conditions applicable to any Unsubordinated, Tier 2 or
Tier 3 Note in global form will differ from those terms and conditions which would apply to the
Unsubordinated, Tier 2 or Tier 3 Note were it in definitive form to the extent described under ‘‘Summary of
Provisions Relating to the Notes while in Global Form’’ below.

1. Introduction

(a) Programme: FirstRand Bank Limited (the ‘‘Issuer’’) has established a Euro Medium Term Note
Programme (the ‘‘Programme’’) for the issuance of up to U.S.$1,500,000,000 in aggregate principal
amount of notes (the ‘‘Notes’’).

(b) Final Terms: Notes issued under the Programme are issued in series (each a ‘‘Series’’) and each
Series may comprise one or more tranches (each a ‘‘Tranche’’) of Notes. Each Tranche is the
subject of a written final terms (the ‘‘Final Terms’’) which supplements these terms and conditions
(the ‘‘Conditions’’). The terms and conditions applicable to any particular Tranche of Notes are
these Conditions as supplemented, amended and/or replaced by the relevant Final Terms. In the
event of any inconsistency between these Conditions and the relevant Final Terms, the relevant
Final Terms shall prevail.

(c) Deed of Covenant: The Notes are constituted by a deed of covenant dated 30 November 2007 (the
‘‘Deed of Covenant’’) entered into by the Issuer.

(d) Agency Agreement: The Notes are the subject of an issue and paying agency agreement dated
30 November 2007 (the ‘‘Agency Agreement’’) between the Issuer, The Bank of New York
(Luxembourg) S.A. as registrar (the ‘‘Registrar’’, which expression includes any successor registrar
appointed from time to time in connection with the Notes), The Bank of New York as fiscal agent
(the ‘‘Fiscal Agent’’, which expression includes any successor fiscal agent appointed from time to
time in connection with the Notes) and the paying agents named therein (together with the Fiscal
Agent, the ‘‘Paying Agents’’, which expression includes any successor or additional paying agents
appointed from time to time in connection with the Notes). References herein to the ‘‘Agents’’ are
to the Registrar, the Fiscal Agent and the Paying Agents and any reference to an ‘‘Agent’’ is to any
one of them.

(e) The Notes: All subsequent references in these Conditions to ‘‘Notes’’ are to the Notes which are the
subject of the relevant Final Terms. Copies of the relevant Final Terms are available for viewing at,
and copies may be obtained from, the Specified Offices of each of the Paying Agents, the initial
Specified Offices of which are set out below.

(f) Summaries: Certain provisions of these Conditions are summaries of the Agency Agreement and
the Deed of Covenant and are subject to their detailed provisions. The Noteholders (as defined
below) are bound by, and are deemed to have notice of, all the provisions of the Agency Agreement
and the Deed of Covenant applicable to them. Copies of the Agency Agreement and the Deed of
Covenant are available for inspection by Noteholders during normal business hours at the Specified
Offices of each of the Agents, the initial Specified Offices of which are set out below.

2. Interpretation

(a) Definitions: In these Conditions the following expressions have the following meanings:

‘‘Accrual Yield’’ has the meaning given in the relevant Final Terms;

‘‘Additional Business Centre(s)’’ means the city or cities specified as such in the relevant Final
Terms;

‘‘Additional Conditions’’ means, in relation to any issue of Notes, the proceeds of which are
intended by the Issuer to qualify as Secondary Capital or Tertiary Capital, as the case may be, such
conditions, in addition to the conditions specified in the applicable Capital Regulations, as may be
prescribed by the Registrar of Banks for the proceeds of the issue of such Notes to qualify as
Secondary Capital or Tertiary Capital, as the case may be, pursuant to the approval granted by the
Registrar of Banks for the issue of such Notes, as specified in the Final Terms;
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‘‘Additional Financial Centre(s)’’ means the city or cities specified as such in the relevant Final
Terms;

‘‘Arrears of Interest’’ has the meaning given in Condition 7(a) (Optional deferral of interest on the
Undated Tier 2 Notes);

‘‘Assets’’ means the total amount of the non consolidated gross assets of the Issuer as shown in the
latest published audited non consolidated balance sheet of the Issuer, but adjusted for contingencies
and subsequent events in such manner as the directors of the Issuer, the auditors of the Issuer or a
liquidator or administrator of the Issuer (if applicable) may determine;

‘‘Authorised Holding’’ has the meaning given to it in Condition 3 (Form, Denomination and Title);

‘‘Banks Act’’ means the South African Banks Act, 1990;

‘‘Business Day’’ means:

(i) in relation to any sum payable in Euro, a TARGET Settlement Day and a day on which
commercial banks and foreign exchange markets settle payments generally in each (if any)
Additional Business Centre; and

(ii) in relation to any sum payable in a currency other than euro, a day on which commercial banks
and foreign exchange markets settle payments generally in London, in the Principal Financial
Centre of the relevant currency and in each (if any) Additional Business Centre;

‘‘Business Day Convention’’, in relation to any particular date, has the meaning given in the
relevant Final Terms and, if so specified in the relevant Final Terms, may have different meanings in
relation to different dates and, in this context, the following expressions shall have the following
meanings:

(i) ‘‘Following Business Day Convention’’ means that the relevant date shall be postponed to the
first following day that is a Business Day;

(ii) ‘‘Modified Following Business Day Convention’’ or ‘‘Modified Business Day Convention’’
means that the relevant date shall be postponed to the first following day that is a Business
Day unless that day falls in the next calendar month in which case that date will be the first
preceding day that is a Business Day;

(iii) ‘‘Preceding Business Day Convention’’ means that the relevant date shall be brought forward
to the first preceding day that is a Business Day;

(iv) ‘‘FRN Convention’’, ‘‘Floating Rate Convention’’ or ‘‘Eurodollar Convention’’ means that
each relevant date shall be the date which numerically corresponds to the preceding such date
in the calendar month which is the number of months specified in the relevant Final Terms as
the Specified Period after the calendar month in which the preceding such date occurred
provided, however, that:

(A) if there is no such numerically corresponding day in the calendar month in which any
such date should occur, then such date will be the last day which is a Business Day in that
calendar month;

(B) if any such date would otherwise fall on a day which is not a Business Day, then such
date will be the first following day which is a Business Day unless that day falls in the
next calendar month, in which case it will be the first preceding day which is a Business
Day; and

(C) if the preceding such date occurred on the last day in a calendar month which was a
Business Day, then all subsequent such dates will be the last day which is a Business Day
in the calendar month which is the specified number of months after the calendar month
in which the preceding such date occurred; and

(v) ‘‘No Adjustment’’ means that the relevant date shall not be adjusted in accordance with any
Business Day Convention;

‘‘Calculation Agent’’ means the Fiscal Agent or such other Person specified in the relevant Final
Terms as the party responsible for calculating the Rate(s) of Interest and Interest Amount(s) and/or
such other amount(s) as may be specified in the relevant Final Terms;

‘‘Calculation Amount’’ has the meaning given in the relevant Final Terms;
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‘‘Call Option’’ has the meaning given in the relevant Final Terms;

‘‘Capital Regulations’’ means, at any time, any legislation, regulations, requirements, guidelines and
policies relating to capital adequacy then in effect in South Africa in relation to banks registered
under the Banks Act and licensed to conduct the business of a bank in South Africa (including the
Additional Conditions (if any)) (or if the Issuer becomes domiciled in a jurisdiction other than
South Africa, any legislation, regulations, requirements, guidelines and policies relating to capital
adequacy then in effect in such other jurisdiction in relation to banks registered in, and licensed to
conduct the business of a bank in, such other jurisdiction);

‘‘Controlling Company’’ means FirstRand Bank Holdings Limited and/or any other company which
is a ‘‘controlling company’’ in relation to the Issuer as contemplated by the Banks Act;

‘‘Dated Secondary Capital’’ means the proceeds of the issue of debt instruments contemplated in
section 1(1) of the Banks Act that are term debt instruments which proceeds are intended, upon
issue of such term debt instruments, to qualify as Secondary Capital in accordance with the
Dated Tier 2 Capital Regulations;

‘‘Dated Subordinated Noteholder’’ means the Holder of a Dated Subordinated Note;

‘‘Dated Subordinated Notes’’ means, collectively, Tier 3 Notes and Dated Tier 2 Notes;

‘‘Dated Tier 2 Capital Regulations’’ means Regulation 38(14)(b) of the ‘‘Regulations Relating to
Banks’’ to be promulgated under the Banks Act and/or such other provisions of the Capital
Regulations with which Dated Tier 2 Notes must comply in order for the proceeds of the issue of
such Notes to qualify as Secondary Capital;

‘‘Dated Tier 2 Noteholder’’ means a Holder of a Dated Tier 2 Note;

‘‘Dated Tier 2 Notes’’ means Notes specified as such in the relevant Final Terms and complying
with the Dated Tier 2 Capital Regulations;

‘‘Day Count Fraction’’ means, in respect of the calculation of an amount for any period of time (the
‘‘Calculation Period’’), such day count fraction as may be specified in these Conditions or the
relevant Final Terms and:

(i) if ‘‘Actual/Actual (ICMA)’’ is so specified, means:

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

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

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

(y) the actual number of days in such Calculation Period falling in the next Regular
Period divided by the product of (1) the actual number of days in such Regular
Period and (2) the number of Regular Periods normally ending in any year;

(ii) if ‘‘Actual/Actual’’ or ‘‘Actual/Actual (ISDA)’’ is so specified, means the actual number of
days in the Calculation Period divided by 365 (or, if any portion of the Calculation Period falls
in a leap year, the sum of (A) the actual number of days in that portion of the Calculation
Period falling in a leap year divided by 366 and (B) the actual number of days in that portion
of the Calculation Period falling in a non-leap year divided by 365);

(iii) if ‘‘Actual/365 (Fixed)’’ is so specified, means the actual number of days in the Calculation
Period divided by 365;

(iv) if ‘‘Actual/360’’ is so specified, means the actual number of days in the Calculation Period
divided by 360;
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(v) if ‘‘30/360’’ is so specified, means the number of days in the Calculation period divided by 360,
calculated on a formula basis as follows:

Day Count Fraction = [360 x (Y2 – Y1)] + [30 x (M2 – M1)] + (D2 – D1)

360

where:

‘‘Y1’’ is the year, expressed as a number, in which the first day of the Calculation Period falls;

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

‘‘M1’’ is the calendar month, expressed as a number, in which the first day of the Calculation
Period falls;

‘‘M2’’ is the calendar month, expressed as a number, in which the first day immediately
following the last day included in the Calculation Period falls;

‘‘D1’’ is the first calendar day, expressed as a number, of the Calculation Period, unless such
number would be 31, in which case D1 will be 30; and

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

(vi) if ‘‘30E/360’’ or ‘‘Eurobond Basis’’ is so specified, means the number of days in the Calculation
Period divided by 360, calculated on a formula basis as follows:

Day Count Fraction = [360 x (Y2 – Y1)] + [30 x (M2 – M1)] + (D2 – D1)

360

where:

‘‘Y1’’ is the year, expressed as a number, in which the first day of the Calculation Period falls;

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

‘‘M1’’ is the calendar month, expressed as a number, in which the first day of the Calculation
Period falls;

‘‘M2’’ is the calendar month, expressed as a number, in which the day immediately following
the last day included in the Calculation Period falls;

‘‘D1’’ is the first calendar day, expressed as a number, of the Calculation Period unless such
number would be 31, in which case D1 will be 30; and

‘‘D2’’ is the calendar day, expressed as a number, immediately following the last day included
in the Calculation Period unless such number would be 31, in which case D2 will be 30;

(vii) if ‘‘30E/360 (ISDA)’’ is so specified, means the number of days in the Calculation Period
divided by 360, calculated on a formula basis as follows:

Day Count Fraction = [360 x (Y2 – Y1)] + [30 x (M2 – M1)] + (D2 – D1)

360

where:

‘‘Y1’’ is the year, expressed as a number, in which the first day of the Calculation Period falls;

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

‘‘M1’’ is the calendar month, expressed as a number, in which the first day of the Calculation
Period falls;

‘‘M2’’ is the calendar month, expressed as a number, in which the day immediately following
the last day included in the Calculation Period falls;
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‘‘D1’’ is the first calendar day, expressed as a number, of the Calculation Period unless (i) that
day is the last day of February or (ii) such number would be 31, in which case D1 will be 30;
and

‘‘D2’’ is the calendar day, expressed as a number, immediately following the last day included
in the Calculation Period unless (i) that day is the last day of February but not the Maturity
Date or (ii) such number would be 31, in which case D2 will be 30;

‘‘Deferred Payment’’ has the meaning given in Condition 7(d)) (Deferral of Principal and Interest
on the Tier 3 Notes);

‘‘Deferred Payment Date’’ has the meaning given in Condition 7(d)) (Deferral of Principal and
Interest on the Tier 3 Notes);

‘‘Deferral Notice’’ has the meaning given in Condition 7(d)) (Deferral of Principal and Interest on
the Tier 3 Notes);

‘‘Deposit’’ means a ‘‘deposit’’ as defined in the Banks Act;

‘‘Depositor’’ means any Person having a claim against the Issuer in respect of a Deposit;

‘‘Dispute’’ has the meaning given to it in Condition 24(b) (English courts);

‘‘Early Redemption Amount (Regulatory)’’ means, in respect of any Note, the Make Whole
Redemption Price;

‘‘Early Redemption Amount (Tax)’’ means, in respect of any Note, its principal amount plus
accrued interest (if any) to the date fixed for redemption;

‘‘Early Termination Amount’’ means, in respect of any Note, its principal amount or such other
amount as may be specified in, or determined in accordance with, these Conditions or the relevant
Final Terms;

‘‘Eligible Capital’’ means Notes that are treated on issue by the Registrar of Banks for inclusion in
the Primary Share Capital, Undated Secondary Capital, Dated Secondary Capital or Tertiary
Capital, as the case may be, of the Issuer or the Controlling Company on a solo and/or consolidated
basis, in accordance with the Capital Regulations;

‘‘Event of Default’’ means any of the events described in Condition 15 (Events of Default);

‘‘Extraordinary Resolution’’ has the meaning given in the Agency Agreement;

‘‘Final Redemption Amount’’ means, in respect of any Note, its principal amount or such other
amount as may be specified in, or determined in accordance with, the relevant Final Terms;

‘‘Financial Indebtedness’’ means any indebtedness of any Person for money borrowed or raised
including (without limitation) any indebtedness for or in respect of:

(i) amounts raised by acceptance under any acceptance credit facility;

(ii) amounts raised under any note purchase facility;

(iii) the amount of any liability in respect of leases or hire purchase contracts which would, in
accordance with applicable law and generally accepted accounting principles, be treated as
finance or capital leases;

(iv) the amount of any liability in respect of any purchase price for assets or services the payment
of which is deferred for a period in excess of 90 days; and

(v) amounts raised under any other transaction (including, without limitation, any forward sale or
purchase agreement) having the commercial effect of a borrowing;

‘‘First Interest Payment Date’’ means the date specified in the relevant Final Terms;

‘‘FirstRand Group’’ means the Ultimate Parent Company, the Controlling Company, the Issuer,
any of the respective wholly-owned consolidated Subsidiaries of the Controlling Company or the
Issuer and any wholly-owned consolidated Subsidiary of the Ultimate Parent Company which is
regulated as a banking operation;

‘‘Fixed Coupon Amount’’ has the meaning given in the relevant Final Terms;
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‘‘Group’’ means the Issuer and its consolidated Subsidiaries;

‘‘Guarantee’’ means, in relation to any Financial Indebtedness of any Person, any obligation of
another Person to pay such Financial Indebtedness including (without limitation):

(i) any obligation to purchase such Financial Indebtedness;

(ii) any obligation to lend money, to purchase or subscribe shares or other securities or to
purchase assets or services in order to provide funds for the payment of such Financial
Indebtedness;

(iii) any indemnity against the consequences of a default in the payment of such Financial
Indebtedness; and

(iv) any other agreement to be responsible for such Financial Indebtedness;

‘‘Holder’’ of a Note means the person in whose name such Note is for the time being registered in
the Register (or, in the case of a joint-holding, the first named thereof) and ‘‘Noteholders’’ shall be
construed accordingly;

‘‘Independent Investment Bank’’ means the independent investment bank or financial institution of
international repute selected and appointed by the Issuer (at the Issuer’s expense) for the purposes
of performing one or more of the functions expressed to be performed by it under these Conditions;

‘‘Interest Amount’’ means, in relation to a Note and an Interest Period, the amount of interest
payable in respect of that Note for that Interest Period;

‘‘Interest Commencement Date’’ means the Issue Date of the Notes or such other date as may be
specified as the Interest Commencement Date in the relevant Final Terms;

‘‘Interest Determination Date’’ has the meaning given in the relevant Final Terms;

‘‘Interest Payment Date’’ means the First Interest Payment Date and any other date or dates
specified as such in, or determined in accordance with the provisions of, the relevant Final Terms
and, if a Business Day Convention is specified in the relevant Final Terms:

(i) as the same may be adjusted in accordance with the relevant Business Day Convention; or

(ii) if the Business Day Convention is the FRN Convention, Floating Rate Convention or
Eurodollar Convention and an interval of a number of calendar months is specified in the
relevant Final Terms as being the Specified Period, each of such dates as may occur in
accordance with the FRN Convention, Floating Rate Convention or Eurodollar Convention at
such Specified Period of calendar months following the Interest Commencement Date (in the
case of the First Interest Payment Date) or the previous Interest Payment Date (in any other
case);

‘‘Interest Period’’ means each period beginning on (and including) the Interest Commencement
Date or any Interest Payment Date and ending on (but excluding) the next Interest Payment Date;

‘‘ISDA Definitions’’ means the 2006 ISDA Definitions (as amended and updated as at the date of
issue of the first Tranche of the Notes of the relevant Series (as specified in the relevant Final
Terms) as published by the International Swaps and Derivatives Association, Inc.);

‘‘ISDA Rate’’ has the meaning given to it in Condition 9(d) (ISDA Determination);

‘‘Issue Date’’ has the meaning given in the relevant Final Terms;

‘‘Junior Securities’’ means the Ordinary Shares or any other share capital of the Issuer or any other
member of the FirstRand Group or any other securities of the Issuer or any other member of the
FirstRand Group the proceeds of which qualify as Primary Share Capital ranking or expressed to
rank junior to the Undated Tier 2 Notes either issued directly by the Issuer or, where issued by a
member of the FirstRand Group, where the terms of the securities benefit from a guarantee or
support agreement entered into by the Issuer or any other member of the FirstRand Group which
ranks or is expressed to rank junior to the Undated Tier 2 Notes;

‘‘Liabilities’’ means the total amount of the non consolidated gross liabilities of the Issuer as shown
in the latest published audited non consolidated balance sheet of the Issuer, but adjusted for
contingencies and subsequent events in such manner as the directors of the Issuer, the auditors of
the Issuer or a liquidator or administrator of the Issuer (if applicable) may determine;
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‘‘Make Whole Redemption Price’’ has the meaning given thereto in the relevant Final Terms;

‘‘Mandatory Preference Shares’’ means any class of preference shares (i) the terms of which do not
allow the relevant issuer’s board of directors to cancel, defer, pass or eliminate any distribution or
dividend payment at its discretion and (ii) which are not treated on issue by the Registrar of Banks
for inclusion in the Eligible Capital of the relevant issuer;

‘‘Margin’’ has the meaning given in the relevant Final Terms;

‘‘Maturity Date’’ has the meaning given in the relevant Final Terms;

‘‘Maturity Period’’ means the period from, and including, the Issue Date to, but excluding, the
Maturity Date;

‘‘Maximum Redemption Amount’’ has the meaning given in the relevant Final Terms;

‘‘Minimum Redemption Amount’’ has the meaning given in the relevant Final Terms;

‘‘Note Certificate’’ has the meaning given to it in Condition 4(a) (Register);

‘‘Optional Redemption Amount (Call)’’ means, in respect of any Note, its principal amount or such
other amount as may be specified in, or determined in accordance with, the relevant Final Terms;

‘‘Optional Redemption Amount (Put)’’ means, in respect of any Unsubordinated Note, its principal
amount or such other amount as may be specified in, or determined in accordance with, the relevant
Final Terms;

‘‘Optional Redemption Date (Call)’’ has the meaning given in the relevant Final Terms;

‘‘Optional Redemption Date (Put)’’ has the meaning given in the relevant Final Terms;

‘‘Ordinary Shares’’ means ordinary shares in the issued share capital of the Issuer having on the
Issue Date a par value of ZAR 2 each;

‘‘Parity Securities’’ means any security issued by the Issuer or any other member of the FirstRand
Group the proceeds of which qualify as Undated Secondary Capital from time to time outstanding
or any other securities issued by the Issuer or any other member of the FirstRand Group ranking or
expressed to rank equally as to payments with the Undated Tier 2 Notes and the proceeds of which
qualify as Undated Secondary Capital or any securities issued by a member of the FirstRand Group
that benefit from a guarantee or support agreement from the Issuer or any other member of the
FirstRand Group which ranks or is expressed to rank equally as to payments with the Undated Tier
2 Notes;

‘‘Payment Business Day’’ means:

(i) if the Specified Currency is euro, any day which is:

(A) a day on which banks in the relevant place of surrender or endorsement are open for
surrender or endorsement of note certificates and payment and for dealings in foreign
currencies; and

(B) in the case of payment by transfer to an account, a TARGET Settlement Day and a day
on which dealings in foreign currencies may be carried on in each (if any) Additional
Financial Centre; or

(ii) if the Specified Currency is not euro, any day which is:

(A) a day on which banks in the relevant place of surrender or endorsement are open for
surrender or endorsement of note certificates and payment and for dealings in foreign
currencies; and

(B) in the case of payment by transfer to an account, a day on which dealings in foreign
currencies may be carried on in the Principal Financial Centre of the Specified Currency
and in each (if any) Additional Financial Centre;
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‘‘Permitted Security Interest’’ means any Security Interest created or outstanding upon any
property or assets (including current and/or future revenues, accounts receivables and other
payments) of the Issuer or any Subsidiary arising out of any securitisation of such property or assets
or other similar asset backed finance transaction in relation to such property or assets where:

(i) the payment obligations secured by such Permitted Security Interest are to be discharged
primarily from, and recourse under such Permitted Security Interest is limited to, the proceeds
of such property or assets or a guarantee from an entity other than a Group entity; and

(ii) such Security Interest is created pursuant to any securitisation, asset-backed financing or like
arrangement in accordance with normal market practice;

‘‘Person’’ means any individual, company, corporation, firm, partnership, joint venture, association,
organisation, state or agency of a state or other entity, whether or not having separate legal
personality;

‘‘Primary Share Capital’’ means ‘‘primary share capital’’ as defined in the Banks Act;

‘‘Principal Financial Centre’’ means, in relation to any currency, the principal financial centre for
that currency provided, however, that:

(i) in relation to euro, it means the principal financial centre of such Member State of the
European Communities as is selected (in the case of a payment) by the payee or (in the case of
a calculation) by the Calculation Agent;

(ii) in relation to South African Rand, it means Johannesburg;

(iii) in relation to Australian dollars, it means either Sydney or Melbourne;

(iv) in relation to New Zealand dollars, it means either Wellington or Auckland; and

(v) in any case any financial centre that is selected (in the case of a payment) by the payee or (in
the case of a calculation) by the Calculation Agent;

‘‘Principal Subsidiary’’ means a Subsidiary of the Group whose (a) total profits, before tax and
extraordinary items represent in excess of 10 per cent. of the consolidated total profits, before tax
and extraordinary items of the Issuer and its Subsidiaries, or (b) total value of net assets represent in
excess of 10 per cent. of the total value of all consolidated net assets owned by the Issuer and its
Subsidiaries in each case calculated by reference to the latest audited financial statements of each
Subsidiary and the latest audited consolidated financial statements of the Issuer and its Subsidiaries
but if a Subsidiary has been acquired or sold since the date as at which the latest audited
consolidated financial statements of the Issuer and its Subsidiaries were prepared, the financial
statements shall be adjusted in order to take into account the acquisition or sale of that Subsidiary
(that adjustment being certified by the Issuer and its Subsidiaries’ auditors as representing an
accurate reflection of the revised consolidated profits before interest and tax or turnover of the
Issuer and its Subsidiaries). A report by the auditors of the Issuer that a Subsidiary is or is not a
Principal Subsidiary shall, in the absence of manifest error, be conclusive and binding on the
Noteholders;

‘‘Proceedings’’ has the meaning given to it in Condition 24(d) (Rights of the Noteholders to take
proceedings outside England);

‘‘Record Date’’ has the meaning given to it in Condition 13(f) (Record date);

‘‘Put Option Notice’’ means a notice which must be delivered to a Paying Agent by any Noteholder
wanting to exercise a right to redeem an Unsubordinated Note at the option of the Noteholder;

‘‘Rate of Interest’’ means the rate or rates (expressed as a percentage per annum) of interest
payable in respect of the Notes specified in the relevant Final Terms or calculated or determined in
accordance with the provisions of these Conditions and/or the relevant Final Terms;

‘‘Redemption Amount’’ means, as appropriate, the Final Redemption Amount, the Early
Redemption Amount (Tax), the Early Redemption Amount (Regulatory), the Optional
Redemption Amount (Call), the Optional Redemption Amount (Put), the Early Termination
Amount or such other amount in the nature of a redemption amount as may be specified in, or
determined in accordance with the provisions of, the relevant Final Terms;
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‘‘Reference Banks’’ has the meaning given in the relevant Final Terms or, if none, four major banks
selected (after consultation with the Issuer, if reasonably practicable) by the Calculation Agent in
the market that is most closely connected with the Reference Rate;

‘‘Reference Price’’ has the meaning given in the relevant Final Terms;

‘‘Reference Rate’’ has the meaning given in the relevant Final Terms;

‘‘Register’’ means the register maintained by the Registrar in respect of the Notes in accordance
with the Agency Agreement;

‘‘Registrar of Banks’’ means the South African Registrar of Banks designated under section 4 of the
Banks Act;

‘‘Regular Period’’ means:

(i) in the case of Notes where interest is scheduled to be paid only by means of regular payments,
each period from and including the Interest Commencement Date to but excluding the first
Interest Payment Date and each successive period from and including one Interest Payment
Date to but excluding the next Interest Payment Date;

(ii) in the case of Notes where, apart from the first Interest Period, interest is scheduled to be paid
only by means of regular payments, each period from and including a Regular Date falling in
any year to but excluding the next Regular Date, where ‘‘Regular Date’’ means the day and
month (but not the year) on which any Interest Payment Date falls; and

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

‘‘Regulatory Change’’ means a change in, or amendment to, the Capital Regulations or any change
in the application of or official or generally published guidance or interpretation of the Capital
Regulations, which change or amendment becomes, or would become, effective on or after the Issue
Date;

‘‘Regulatory Event’’ means an event which is deemed to have occurred if, with respect to the Notes
of any Series which comprise a certain class of Eligible Capital on the Issue Date of the first Tranche
of Notes of that Series, the proceeds of the issue of the Notes would, as a result of a Regulatory
Change, no longer be eligible to qualify (save where such non-qualification is only as a result of any
applicable limitation on the amount of such capital) for inclusion in that class of Eligible Capital of
the Issuer or the Controlling Company on a solo and/or consolidated basis;

‘‘Relevant Date’’ means, in relation to any payment, whichever is the later of (a) the date on which
the payment in question first becomes due and (b) if the full amount payable has not been received
in the Principal Financial Centre of the currency of payment by the Fiscal Agent on or prior to such
due date, the date on which (the full amount having been so received) notice to that effect has been
given to the Noteholders;

‘‘Relevant Financial Centre’’ has the meaning given in the relevant Final Terms;

‘‘Relevant Indebtedness’’ means any present or future Financial Indebtedness which is in the form
of any bond, note, debenture, debenture stock, loan stock, certificate or other similar security which
is, or is capable of being, listed, quoted or traded on any stock exchange or in any securities market
(including, without limitation, any over-the-counter market) and having an original maturity of
more than 364 days from its date of issue;

‘‘Relevant Interest Payment Date’’ has the meaning given to it in Condition 7(b) (Restrictions
following non payment of interest on Undated Tier 2 Notes);

‘‘Relevant Screen Page’’ means the page, section or other part of a particular information service
(including, without limitation, Reuters) specified as the Relevant Screen Page in the relevant Final
Terms, or such other page, section or other part as may replace it on that information service or
such other information service, in each case, as may be nominated by the Person providing or
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sponsoring the information appearing there for the purpose of displaying rates or prices comparable
to the Reference Rate;

‘‘Relevant Time’’ has the meaning given in the relevant Final Terms;

‘‘Reserved Matter’’ means any proposal to change any date fixed for payment of principal or
interest in respect of the Notes, to reduce the amount of principal or interest payable on any date in
respect of the Notes, to alter the method of calculating the amount of any payment in respect of the
Notes or the date for any such payment, to change the currency of any payment under the Notes or
to change the quorum requirements relating to meetings or the majority required to pass an
Extraordinary Resolution;

‘‘SARB’’ means the South African Reserve Bank;

‘‘Secondary Capital’’ means ‘‘secondary capital’’ as defined in the Banks Act;

‘‘Security Interest’’ means any mortgage, charge, pledge, lien or other security interest including,
without limitation, anything analogous to any of the foregoing under the laws of any jurisdiction;

‘‘Senior Creditors’’ means:

(i) creditors of the Issuer who are unsubordinated creditors of the Issuer; and

(ii) creditors of the Issuer whose claims are, or are expressed to be, subordinated to the claims of
other creditors, whether subordinated or unsubordinated, of the Issuer other than those whose
claims rank, or are expressed to rank, pari passu with, or junior to, (1) the claims of the
Undated Tier 2 Noteholders (in the case of Undated Tier 2 Notes) or (2) the claims of the
Dated Tier 2 Noteholders (in the case of Dated Tier 2 Notes) or (3) the claims of the Tier
3 Noteholders (in the case of Tier 3 Notes), as the case may be;

‘‘Solvency Claims’’ has the meaning given to it in Condition 5(c)(v) (Solvency Claims);

‘‘Solvency Condition’’ has the meaning given to it in Condition 5(c)(iv) (Solvency Condition);

‘‘Solvent Reconstruction’’ means the event where an order is made or an effective resolution is
passed for the winding-up or administration of the Issuer, other than under or in connection with a
scheme of amalgamation or reconstruction not involving a bankruptcy or insolvency where the
obligations of the Issuer in relation to the outstanding Notes are assumed by the successor entity to
which all, or substantially all, of the property, assets and undertaking of the Issuer are transferred or
where an arrangement with similar effect not involving bankruptcy or insolvency is implemented;

‘‘South Africa’’ means the Republic of South Africa as constituted from time to time;

‘‘Specified Currency’’ has the meaning given in the relevant Final Terms;

‘‘Specified Denomination(s)’’ has the meaning given in the relevant Final Terms, save that the
minimum denomination of any Note to be admitted to trading on a regulated market within the
European Economic Area or offered to the public in circumstances which require the publication of
a prospectus under EU Directive 2003/71/EC will be EUR50,000 (or its equivalent in another
currency at the Issue Date of such Notes);

‘‘Specified Office’’ has the meaning given in the Agency Agreement;

‘‘Specified Period’’ has the meaning given in the relevant Final Terms;

‘‘Subordinated Debt’’ means any subordinated term debt issued by the Issuer (including, without
limitation, Tier 3 Notes and Dated Tier 2 Notes), the proceeds of which subordinated term debt
qualify as Tertiary Capital or Dated Secondary Capital of the Issuer;

‘‘Subordinated Notes’’ means any Tier 3 Notes, Dated Tier 2 Notes or Undated Tier 2 Notes;

‘‘Subsidiary’’ means, in relation to any Person (the ‘‘first Person’’) at any particular time, any other
Person (the ‘‘second Person’’) whose affairs and policies the first Person controls or has the power
to control, whether by ownership of share capital, contract, the power to appoint or remove
members of the governing body of the second Person or otherwise;

‘‘TARGET Settlement Day’’ means any day on which the Trans-European Automated Real-Time
Gross Settlement Express Transfer (TARGET) System is open;

‘‘Taxes’’ has the meaning given to it in Condition 14(a) (Gross up);
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‘‘Tax Event’’ means an event where, as a result of a Tax Law Change, (i) the Issuer has paid or will
or would on the next Interest Payment Date be required to pay additional amounts as provided or
referred to in Condition 14 (Taxation); or (ii) in respect of the Issuer’s obligation to make any
payment of interest on the next following Interest Payment Date or any subsequent Interest
Payment Date, the Issuer would not be entitled to claim a deduction in respect of computing its
taxation liabilities in South Africa, or such entitlement is materially reduced, and in each case the
Issuer cannot avoid the foregoing in connection with the Notes by taking measures reasonably
available to it (such reasonable measures to exclude any requirement to instigate litigation in
respect of any decision of determination of the South African Revenue Service that any such
interest does not constitute a tax deductible expense);

‘‘Tax Law Change’’ means a change in or proposed change in, or amendment or proposed
amendment to, the laws or regulations of South Africa, or any political subdivision or any authority
thereof or therein having power to tax, or any change in the application or official interpretation of
such laws or regulations (including a holding by a court of competent jurisdiction), whether or not
having retrospective effect, which change or amendment is announced on or after the Issue Date;

‘‘Tertiary Capital’’ means ‘‘tertiary capital’’ as defined in the Banks Act;

‘‘Tier 1 Capital Regulations’’ means Regulation 38(13) of the ‘‘Regulations Relating to Banks’’ to
be promulgated under the Banks Act and/or such other provisions of the Capital Regulations with
which Tier 1 Notes must comply in order for the proceeds of the issue of such Notes to qualify as
Primary Share Capital;

‘‘Tier 1 Notes’’ means Notes complying with the Tier 1 Capital Regulations;

‘‘Tier 2 Notes’’ means collectively the Dated Tier 2 Notes and the Undated Tier 2 Notes;

‘‘Tier 3 Capital Regulations’’ means Regulation 38(16) of the ‘‘Regulations Relating to Banks’’ to
be promulgated under the Banks Act and/or such other provisions of the Capital Regulations with
which Tier 3 Notes must comply in order for the proceeds of the issue of such Notes to qualify as
Tertiary Capital;

‘‘Tier 3 Noteholder’’ means a Holder of a Tier 3 Note;

‘‘Tier 3 Notes’’ means Notes specified as such in the relevant Final Terms and complying with the
Tier 3 Capital Regulations;

‘‘Ultimate Parent Company’’ means FirstRand Limited;

‘‘Undated Secondary Capital’’ means the proceeds of the issue of hybrid-debt instruments that
combine features of equity instruments and debt instruments contemplated in section 1(1) of the
Banks Act which proceeds are intended, upon issue of such hybrid-debt instruments, to qualify as
Secondary Capital in accordance with the Undated Tier 2 Capital Regulations;

‘‘Undated Tier 2 Capital Regulations’’ means Regulation 38(14)(a) of the ‘‘Regulations Relating to
Banks’’ to be promulgated under the Banks Act and/or such other provisions of the Capital
Regulations with which Undated Tier 2 Notes must comply in order for the proceeds of the issue of
such Notes to qualify as Secondary Capital;

‘‘Undated Tier 2 Noteholder’’ means a Holder of an Undated Tier 2 Note;

‘‘Undated Tier 2 Notes’’ means Notes specified as such in the relevant Final Terms and complying
with the Undated Tier 2 Capital Regulations;

‘‘Unsubordinated Notes’’ means Notes issued with the status and characteristics set out in
Condition 5(a) (Status of the Unsubordinated Notes) as specified in the relevant Final Terms; and

‘‘Zero Coupon Note’’ means a Note specified as such in the relevant Final Terms.

(b) Interpretation: In these Conditions:

(i) any reference to principal shall be deemed to include the Redemption Amount, any additional
amounts in respect of principal which may be payable under Condition 14 (Taxation), any
premium payable in respect of a Note and any other amount in the nature of principal payable
pursuant to these Conditions;
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(ii) any reference to interest shall be deemed to include payment of any Interest Amount, any
additional amounts in respect of interest which may be payable under Condition 14 (Taxation)
and any other amount in the nature of interest payable pursuant to these Conditions;

(iii) references to Notes being ‘‘outstanding’’ shall be construed in accordance with the Agency
Agreement;

(iv) if an expression is stated in Condition 2(a) (Definitions) to have the meaning given in the
relevant Final Terms, but the relevant Final Terms gives no such meaning or specifies that
such expression is ‘‘not applicable’’ then such expression is not applicable to the Notes; and

(v) any reference to the Agency Agreement or the Deed of Covenant shall be construed as a
reference to the Agency Agreement or the Deed of Covenant, as the case may be, as amended
and/or supplemented up to and including the Issue Date of the Notes.

3. Form, Denomination and Title

The Notes are in registered form in the Specified Denomination(s) and may be held in holdings
equal to any specified minimum amount and integral multiples equal to any specified increments (as
specified in the relevant Final Terms) in excess thereof (each, an ‘‘Authorised Holding’’). The
Holder of each Note shall (except as otherwise required by law) be treated as the absolute owner of
such Note for all purposes (whether or not it is overdue and regardless of any notice of ownership,
trust or any other interest therein, any writing on the Note Certificate relating thereto (other than
the endorsed form of transfer) or any notice of any previous loss or theft of such Note Certificate)
and no Person shall be liable for so treating such Holder. No person shall have any right to enforce
any term or condition of any Note under the Contracts (Rights of Third Parties) Act 1999.

4. Register, Title and Transfers

(a) Register: The Registrar will maintain the register in accordance with the provisions of the Agency
Agreement. A certificate (each, a ‘‘Note Certificate’’) will be issued to each Noteholder in respect
of its registered holding. Each Note Certificate will be numbered serially with an identifying number
which will be recorded in the Register.

(b) Transfers: Subject to paragraphs (e) (Closed periods) and (f) (Regulations concerning transfers and
registration) below, a Note may be transferred upon surrender of the relevant Note Certificate, with
the endorsed form of transfer duly completed, at the Specified Office of the Registrar, together with
such evidence as the Registrar may reasonably require to prove the title of the transferor and the
authority of the individuals who have executed the form of transfer; provided, however, that a Note
may not be transferred unless the principal amount of Notes transferred and (where not all of the
Notes held by a Holder are being transferred) the principal amount of the balance of Notes not
transferred are Authorised Holdings. Where not all the Notes represented by the surrendered Note
Certificate are the subject of the transfer, a new Note Certificate in respect of the balance of the
Notes will be issued to the transferor.

(c) Registration and delivery of Note Certificates: Within five business days of the surrender of a Note
Certificate in accordance with paragraph (b) (Transfers) above, the Registrar will register the
transfer in question and deliver a new Note Certificate of a like principal amount to the Notes
transferred to each relevant Holder at its Specified Office or (at the request and risk of any such
relevant Holder) by uninsured first class mail (airmail if overseas) to the address specified for the
purpose by such relevant Holder. In this paragraph, ‘‘business day’’ means a day on which
commercial banks are open for general business (including dealings in foreign currencies) in the city
where the Registrar has its Specified Office.

(d) No charge: The transfer of a Note will be effected without charge by or on behalf of the Issuer or the
Registrar but against such indemnity as the Registrar may require in respect of any tax or other duty
of whatsoever nature which may be levied or imposed in connection with such transfer.

(e) Closed periods: Noteholders may not require transfers to be registered during the period of 15 days
ending on the due date for any payment of principal or interest in respect of the Notes.

(f) Regulations concerning transfers and registration: All transfers of Notes and entries on the Register
are subject to the detailed regulations concerning the transfer of Notes scheduled to the Agency
Agreement. The regulations may be changed by the Issuer with the prior written approval of the
Registrar. A copy of the current regulations will be mailed (free of charge) by the Registrar to any
Noteholder who requests in writing a copy of such regulations.
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5. Status

(a) Status of the Unsubordinated Notes:

(i) Application: This Condition 5(a) applies only to Unsubordinated Notes.

(ii) Status of the Unsubordinated Notes: The Unsubordinated Notes constitute direct,
unconditional, unsubordinated and (subject to the provisions of Condition 6 (Negative
Pledge)) unsecured obligations of the Issuer which will at all times rank pari passu without
preference or priority among themselves and at least pari passu with all other present and
future unsecured and unsubordinated obligations of the Issuer, save for such obligations as
may be preferred by provisions of law that are both mandatory and of general application.

(b) Status of the Tier 3 Notes and the Dated Tier 2 Notes:

(i) Application: This Condition 5(b) applies only to Tier 3 Notes and Dated Tier 2 Notes.

(ii) Status of the Tier 3 Notes and the Dated Tier 2 Notes: The Tier 3 Notes and the Dated Tier 2
Notes constitute direct, unsecured and, in accordance with Condition 5(b)(iii) (Subordination)
below, subordinated obligations of the Issuer and rank pari passu without any preference
among themselves 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 (and which are entitled to rank) pari passu with the Tier 3 Notes and the Dated Tier 2
Notes.

(iii) Subordination: The claims of Tier 3 Noteholders and Dated Tier 2 Noteholders entitled to be
paid amounts due in respect of the Tier 3 Notes or the Dated Tier 2 Notes (as applicable) are
subordinated to the claims of Depositors and Senior Creditors and, accordingly, in the event of
the dissolution of the Issuer or if the Issuer is placed into liquidation, administration or wound-
up:

(1) no Tier 3 Noteholder or Dated Tier 2 Noteholder shall be entitled to prove or tender to
prove a claim in respect of the Tier 3 Notes or the Dated Tier 2 Notes (as applicable);

(2) no amount due under the Tier 3 Notes or the Dated Tier 2 Notes shall be eligible for
set-off, counterclaim, abatement or other similar remedy which a Tier 3 Noteholder or
Dated Tier 2 Noteholder might otherwise have under the laws of any jurisdiction in
respect of the Tier 3 Notes or the Dated Tier 2 Notes (as applicable) nor shall any
amount due under the Tier 3 Notes or the Dated Tier 2 Notes be payable to any Tier
3 Noteholder or Dated Tier 2 Noteholder (as applicable); and

(3) subject to applicable law, a Tier 3 Noteholder or a Dated Tier 2 Noteholder may not
exercise or claim any right of set-off in respect of any amount in respect of the principal
of and/or interest on the Tier 3 Notes or the Dated Tier 2 Notes (as applicable) owed to
it by the Issuer and each Tier 3 Noteholder and Dated Tier 2 Noteholder shall, by virtue
of its subscription, purchase or holding of any Tier 3 Notes or Dated Tier 2 Notes (as
applicable), be deemed to have waived all such rights of set-off and, to the extent that
any set-off takes place, whether by operation of law or otherwise, between: (aa) any
amount in respect of the principal and/or interest on the Tier 3 Notes or the Dated Tier 2
Notes (as applicable) owed by the Issuer to a Tier 3 Noteholder or Dated Tier 2
Noteholder (as applicable); and (bb) any amount owed to the Issuer by such Tier
3 Noteholder or Dated Tier 2 Noteholder, such Tier 3 Noteholder or Dated Tier 2
Noteholder will immediately transfer such amount which is set-off to the Issuer or, in the
event of its winding-up or administration (as the case may be), the liquidator,
administrator or other relevant insolvency official of the Issuer, to be held on trust for
the Depositors and Senior Creditors,

until the claims of Depositors and Senior Creditors which are admissible in any such
dissolution, insolvency or winding-up have been paid or discharged in full.

(c) Status of the Undated Tier 2 Notes

(i) Application: This Condition 5(c) applies only to Undated Tier 2 Notes.

(ii) Status of the Undated Tier 2 Notes: The Undated Tier 2 Notes constitute direct, unsecured and,
in accordance with Condition 5(c)(iii) (Subordination) below, subordinated obligations of the
Issuer and rank pari passu without any preference among themselves and (save for those that

38



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 (and which are entitled to rank)
pari passu with the Undated Tier 2 Notes.

(iii) Subordination: The claims of Undated Tier 2 Noteholders entitled to be paid amounts due in
respect of the Undated Tier 2 Notes are subordinated to the claims of Depositors, Senior
Creditors and the holders of Subordinated Debt and, accordingly, in the event of the
dissolution of the Issuer or if the Issuer is placed into liquidation, administration or wound-up:

(1) no Undated Tier 2 Noteholder shall be entitled to prove or tender to prove a claim in
respect of the Undated Tier 2 Notes;

(2) no amount due under the Undated Tier 2 Notes shall be eligible for set-off,
counterclaim, abatement or other similar remedy which an Undated Tier
2 Noteholder might otherwise have under the laws of any jurisdiction in respect of the
Undated Tier 2 Notes nor shall any amount due under the Undated Tier 2 Notes be
payable to any Undated Tier 2 Noteholder; and

(3) subject to applicable law, an Undated Tier 2 Noteholder may not exercise or claim any
right of set-off in respect of any amount in respect of the principal of and/or interest on
the Undated Tier 2 Notes owed to it by the Issuer and each Undated Tier 2 Noteholder
shall, by virtue of its subscription, purchase or holding of any Undated Tier 2 Notes, be
deemed to have waived all such rights of set-off and, to the extent that any set-off takes
place, whether by operation of law or otherwise, between: (aa) any amount in respect of
the principal and/or interest on the Undated Tier 2 Notes owed by the Issuer to an
Undated Tier 2 Noteholder; and (bb) any amount owed to the Issuer by such Undated
Tier 2 Noteholder, such Undated Tier 2 Noteholder will immediately transfer such
amount which is set-off to the Issuer or, in the event of its winding-up or administration
(as the case may be), the liquidator, administrator or other relevant insolvency official of
the Issuer, to be held on trust for the Depositors, Senior Creditors and holders of
Subordinated Debt,

until the claims of Depositors, Senior Creditors and the holders of Subordinated Debt which
are admissible in any such dissolution, insolvency or winding-up have been paid or discharged
in full.

(iv) Solvency Condition: Payments in respect of the principal of and interest (including any
Arrears of Interest and payment of any additional amounts pursuant to Condition 14(a)
(Gross up) on the Undated Tier 2 Notes are, in addition to the right of the Issuer to defer
interest in accordance with Condition 7(a) (Optional deferral of interest on the Undated Tier
2 Notes), conditional upon the Issuer being solvent at the time of payment by the Issuer, and
no principal or interest on the Undated Tier 2 Notes (including any Arrears of Interest) shall
be due and payable in respect of the Undated Tier 2 Notes except to the extent that the Issuer
could make such payment and still be solvent immediately thereafter. For the purposes of this
Condition 5(c), the Issuer shall be solvent if (1) it is able to pay its debts owed to Depositors,
Senior Creditors and the holders of Subordinated Debt as they fall due and (2) its Assets
exceed its Liabilities to Depositors, Senior Creditors and the holders of Subordinated Debt
(the ‘‘Solvency Condition’’). A report as to the solvency of the Issuer made by two directors of
the Issuer or, if the Issuer is in winding-up, its liquidator or, if in administration, its
administrator shall, in the absence of manifest error, be treated and accepted by the Issuer and
the Noteholders as correct and sufficient evidence of such solvency.

(v) Solvency Claims: Amounts representing any payments of principal or interest in respect of
which the Solvency Condition is not satisfied on the date upon which the same would
otherwise be due and payable (‘‘Solvency Claims’’) will be payable by the Issuer (1) subject to
Condition 5(c)(iii) (Subordination), in a winding-up or administration of the Issuer and (2)
subject to satisfying the Solvency Condition, on any redemption pursuant to Condition 12(b)
(Redemption for tax reasons), Condition 12(c) (Redemption for regulatory reasons) or
Condition 12(d) (Redemption at the option of the Issuer) provided that in the event that, prior
to any winding-up or administration of the Issuer, the Issuer shall again be solvent and would
be solvent immediately after the making of such payment of Solvency Claims, then the Issuer
shall promptly notify the Noteholders in accordance with Condition 21 (Notices), the Registrar
and the Fiscal Agent of such fact and the Solvency Claims shall, subject to satisfying the
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Solvency Condition, be due and payable on the 16th Business Day after the Issuer shall have
given such notice. A Solvency Claim shall not bear interest unless and only so long as the
Issuer shall be solvent once again, in which case interest shall accrue on any such Solvency
Claim from (and including) the date on which the Issuer is so solvent again to (but excluding)
the date on which such Solvency Claim is paid. Any such interest shall accrue at a rate equal to
the then applicable Rate of Interest determined in accordance with Condition 8 (Fixed Rate
Note Provisions) or Condition 9 (Floating Rate Note and Index-Linked Interest Note
Provisions). In the event that the Issuer shall be so solvent once again, the Issuer may not
declare or pay a dividend (in accordance with Condition 7(b) (Restrictions following non
payment of interest on Undated Tier 2 Notes)) from the date that the Issuer is so solvent again
until the date on which the Solvency Claim and any relevant interest on the Solvency Claim is
paid.

For the avoidance of doubt, if the Issuer would otherwise not be solvent for the purposes of
the above, any sums which would otherwise be payable in respect of the Undated Tier 2 Notes
will be available to be put towards the losses of the Issuer.

(d) Capital Regulations and Additional Conditions

In order for the proceeds of the issuance of the Notes to qualify as Secondary Capital or Tertiary
Capital, as the case may be, Subordinated Notes must comply with the applicable Capital
Regulations (including the Additional Conditions (if any) prescribed by the Registrar of Banks in
respect of a particular Tranche of Subordinated Notes). The Issuer will specify in the relevant Final
Terms whether any issue of Notes is an issue of Dated Tier 2 Notes the proceeds of which are
intended to qualify as Dated Secondary Capital or Undated Tier 2 Notes the proceeds of which are
intended to qualify as Undated Secondary Capital or an issue of Tier 3 Notes the proceeds of which
are intended to qualify as Tertiary Capital. The Additional Conditions (if any) prescribed by the
Registrar of Banks in respect of Subordinated Notes will be specified in the applicable Final Terms
or a supplement to the Base Prospectus.

6. Negative Pledge

(a) This Condition 6 only applies to Unsubordinated Notes.

(b) So long as any Unsubordinated Note remains outstanding, the Issuer shall not, and the Issuer shall
procure that none of its Principal Subsidiaries shall, create or permit to subsist any Security Interest
(other than a Permitted Security Interest) upon the whole or any part of its present or future
undertaking, assets or revenues to secure any Relevant Indebtedness or Guarantee of Relevant
Indebtedness without (a) at the same time or prior thereto securing the Unsubordinated Notes
equally and rateably therewith or (b) providing such other security for the Unsubordinated Notes,
as may be approved by an Extraordinary Resolution of Noteholders.

7. Interest and principal payments on the Subordinated Notes

(a) Optional deferral of interest on the Undated Tier 2 Notes: This Condition 7(a) applies to Undated
Tier 2 Notes only. Interest payments on the Undated Tier 2 Notes will be cumulative. The Issuer
shall be obliged to pay interest on each Interest Payment Date unless (i) the Issuer elects to defer
the relevant Interest Amount on such Interest Payment Date, (ii) the Issuer is in breach of either of
the Capital Regulations or the Solvency Condition on the Business Day prior to such Interest
Payment Date or would be in breach of the Capital Regulations or the Solvency Condition if the
relevant Interest Amount were paid on such Interest Payment Date or (iii) at any time the Registrar
of Banks imposes a mandatory prohibition on the payment of interest. If the Issuer does not pay the
relevant Interest Amount in respect of an Interest Period in accordance with this Condition 7(a)
then any such failure to pay such Interest Amount shall not constitute a default by the Issuer or any
other breach of obligations under the Undated Tier 2 Notes or for any other purpose.

If the Issuer elects to defer the payment of interest on an Interest Payment Date, it shall give notice
of such election to the Undated Tier 2 Noteholders in accordance with Condition 21 (Notices) and
to the Registrar and the Fiscal Agent not less than 30 days prior to the relevant Interest Payment
Date (or such shorter notice period as may be required by the Capital Regulations or the Registrar
of Banks. If the Issuer is not obliged pursuant to the provisions of this Condition 7(a) to pay any
interest on any Interest Payment Date, it shall give notice to such fact to the Undated Tier 2
Noteholders in accordance with Condition 21 (Notices) and to the Registrar of Banks and the
Fiscal Agent.
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Any interest in respect of the Undated Tier 2 Notes not paid on any Interest Payment Date,
together with any other interest in respect thereof not paid on any other Interest Payment Date,
shall, so long as the same remains unpaid, constitute ‘‘Arrears of Interest’’. Arrears of Interest may,
at the option of the Issuer but subject to the restrictions of this Condition 7(a) and subject to
Condition 5(c)(iii) (Subordination), be paid in whole or in part at any time upon the expiration of
not less than 14 days’ notice to such effect given to the Undated Tier 2 Noteholders in accordance
with Condition 21 (Notices), but all Arrears of Interest in respect of Undated Tier 2 Notes for the
time being outstanding shall (subject to the restrictions of this Condition 7(a) and subject to
Condition 5(c)(iii) (Subordination)) become due in full on whichever is the earlier of (i) the date
fixed for any repayment pursuant to Condition 12(b) (Redemption for tax reasons), Condition 12(c)
(Redemption for regulatory reasons) or 12(d) (Redemption at the option of the Issuer), or (ii) the
commencement of a winding-up (other than pursuant to a Solvent Reconstruction) of the Issuer. If
notice is given by the Issuer of its intention to pay the whole or any part of any Arrears of Interest in
respect of the Undated Tier 2 Notes, the Issuer shall be obliged (subject to the restrictions of this
Condition 7(a) and subject to Condition 5(c)(iii) (Subordination)) to do so upon the expiration of
such notice. Where Arrears of Interest are paid in part, each part payment shall be in respect of the
full amount of the Arrears of Interest accrued due to the relevant Interest Payment Date or
consecutive Interest Payment Dates furthest from the date of payment. Arrears of Interest shall not
themselves bear interest.

(b) Restrictions following non payment of interest on Undated Tier 2 Notes: If, on any Interest Payment
Date (the ‘‘Relevant Interest Payment Date’’), the Interest Amount in respect of any Undated Tier
2 Notes shall not have been paid in full pursuant to Condition 7(a) (Optional deferral of interest on
the Undated Tier 2 Notes), then from such Relevant Interest Payment Date until the date on which
the full amount of such Arrears of Interest has been received by the Undated Tier 2 Noteholders
and is no longer outstanding and no other Arrears of Interest remains unpaid, the Issuer shall not
and it shall procure that no member of the FirstRand Group shall (a) declare or pay a distribution
or dividend or pay any interest on Junior Securities or Parity Securities (other than Mandatory
Preference Shares or a final dividend declared by the Ultimate Parent Company before such
Relevant Interest Payment Date, or intra-group dividends between wholly-owned FirstRand Group
Subsidiaries and to FirstRand Group holding companies, which can be paid at any time), or (b)
redeem, purchase, reduce or otherwise acquire any Junior Securities or Parity Securities or any
securities of any of its Subsidiary undertakings benefiting from a guarantee from any member of the
FirstRand Group ranking, as to the right of repayment of principal, or in the case of any such
guarantee, as to the payment of sums under such guarantee, pari passu with or junior to the
Undated Tier 2 Notes.

(c) Compulsory payment of interest: On any Interest Payment Date on which: (i) a Regulatory Event
has occurred and is continuing (provided that a certificate signed by two authorised officers of the
Issuer or a written confirmation from the Registrar of Banks stating that a Regulatory Event has not
occurred and is not continuing as at such Interest Payment Date shall be sufficient evidence for the
purposes of this Conditions 7(c) that a Regulatory Event has not occured and is not continuing as at
such Interest Payment Date and no Undated Tier 2 Noteholders shall be entitled to dispute the
contents of such certificate or confirmation, as the case may be); (ii) the Issuer is in compliance with
the Capital Regulations and the Solvency Condition; and (iii) the Registrar of Banks has not
imposed a mandatory prohibition on the payment of interest, the Issuer shall not be permitted to
exercise its right under Condition 7(a) (Optional deferral of interest on the Undated Tier 2 Notes) to
defer any Interest Amount on an Interest Payment Date and shall be obliged to pay in respect of
each Note the Interest Amount payable on such Interest Payment Date.

(d) Deferral of Principal and Interest on Tier 3 Notes: This Condition 7(d) applies to Tier 3 Notes only.
If the Issuer’s qualifying capital falls below or is likely to fall below the minimum amount prescribed
by the Capital Regulations and as a consequence of this event the Registrar of Banks, pursuant to
the Tier 3 Capital Regulations, requires the Issuer to defer the due date for payment of any
principal (or any portion thereof) and/or any interest (or any portion thereof) payable in respect of
such Tier 3 Notes (the ‘‘Deferred Payment’’), the Issuer shall, by notice in writing (a ‘‘Deferral
Notice’’) to the Tier 3 Noteholders in accordance with Condition 21 (Notices) and to the Registrar
and the Fiscal Agent, defer the due date for payment of the Deferred Payment, until such date (the
‘‘Deferred Payment Date’’), and subject to such conditions, as are prescribed by the Registrar of
Banks. On the giving of the Deferral Notice, the due date for payment of the Deferred Payment
shall be deferred to the Deferred Payment Date, and the Issuer shall not be obliged to make
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payment of the Deferred Payment on the date upon which the Deferred Payment would otherwise
have become due and payable, and such deferral of payment shall not constitute a default under the
Tier 3 Notes or for any other purpose and a Tier 3 Noteholder will have no claim in respect of any
such Deferred Payment (save as set out below in this Condition 7(d)). The Issuer may not give a
Deferral Notice except where the Registrar of Banks so requires in accordance with the Tier 3
Capital Regulations. Interest will continue to accrue on the outstanding amount of the Deferred
Payment at the Rate of Interest applicable on the date upon which the Deferred Payment would
otherwise have become due and payable, from and including such date to but excluding the
Deferred Payment Date. All Deferred Payments (together with any interest accrued thereon) which
remain unpaid shall become due and payable upon the earlier to occur of (i) the Deferred Payment
Date, and (ii) the Issuer being placed into liquidation, administration or wound-up (other than
pursuant to a Solvent Reconstruction). When more than one Deferred Payment remains unpaid,
any payment in part thereof shall be made pro rata according to the proportion which each such
Deferred Payment bears to the aggregate of all such Deferred Payments.

8. Fixed Rate Note Provisions

(a) Application: This Condition 8 is applicable to the Notes only if the Fixed Rate Note Provisions are
specified in the relevant Final Terms as being applicable.

(b) Accrual of interest: The Notes bear interest from the Interest Commencement Date at the Rate of
Interest payable in arrear on each Interest Payment Date, subject as provided in Condition 13
(Payments). Each Note will cease to bear interest from the due date for final redemption unless,
upon due presentation, payment of the Redemption Amount is improperly withheld or refused, in
which case it will continue to bear interest in accordance with this Condition 8 (as well after as
before judgment) until whichever is the earlier of (i) the day on which all sums due in respect of
such Note up to that day are received by or on behalf of the relevant Noteholder and (ii) the day
which is seven days after the Fiscal Agent has notified the Noteholders that it has received all sums
due in respect of the Notes up to such seventh day (except to the extent that there is any subsequent
default in payment).

(c) Fixed Coupon Amount: The amount of interest payable in respect of each Note for any Interest
Period shall be the relevant Fixed Coupon Amount and, if the Notes are in more than one Specified
Denomination, shall be the relevant Fixed Coupon Amount in respect of the relevant Specified
Denomination.

(d) Calculation of interest amount: The amount of interest payable in respect of each Note for any
period for which a Fixed Coupon Amount is not specified shall be calculated by applying the Rate
of Interest to the Calculation Amount, multiplying the product by the relevant Day Count Fraction
and rounding the resulting figure to the nearest sub-unit of the Specified Currency (half a sub- unit
being rounded upwards) and multiplying such rounded figure by a fraction equal to the Specified
Denomination of such Note divided by the Calculation Amount. For this purpose a ‘‘sub-unit’’
means, in the case of any currency other than euro, the lowest amount of such currency that is
available as legal tender in the country of such currency and, in the case of euro, means one cent.

9. Floating Rate Note and Index-Linked Interest Note Provisions

(a) Application: This Condition 9 is applicable to the Notes only if the Floating Rate Note Provisions or
the Index-Linked Interest Note Provisions are specified in the relevant Final Terms as being
applicable.

(b) Accrual of interest: The Notes bear interest from the Interest Commencement Date at the Rate of
Interest payable in arrear on each Interest Payment Date, subject as provided in Condition 13
(Payments). Each Note will cease to bear interest from the due date for final redemption unless,
upon due presentation, payment of the Redemption Amount is improperly withheld or refused, in
which case it will continue to bear interest in accordance with this Condition 9 (as well after as
before judgment) until whichever is the earlier of (i) the day on which all sums due in respect of
such Note up to that day are received by or on behalf of the relevant Noteholder and (ii) the day
which is seven days after the Fiscal Agent has notified the Noteholders that it has received all sums
due in respect of the Notes up to such seventh day (except to the extent that there is any subsequent
default in payment).

(c) Screen Rate Determination: If Screen Rate Determination is specified in the relevant Final Terms as
the manner in which the Rate(s) of Interest is/are to be determined, the Rate of Interest applicable
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to the Notes for each Interest Period will be determined by the Calculation Agent on the following
basis:

(i) if the Reference Rate is a composite quotation or customarily supplied by one entity, the
Calculation Agent will determine the Reference Rate which appears on the Relevant Screen
Page as of the Relevant Time on the relevant Interest Determination Date;

(ii) in any other case, the Calculation Agent will determine the arithmetic mean of the Reference
Rates which appear on the Relevant Screen Page as of the Relevant Time on the relevant
Interest Determination Date;

(iii) if, in the case of (i) above, such rate does not appear on that page or, in the case of (ii) above,
fewer than two such rates appear on that page or if, in either case, the Relevant Screen Page is
unavailable, the Calculation Agent will:

(A) request the principal Relevant Financial Centre office of each of the Reference Banks to
provide a quotation of the Reference Rate at approximately the Relevant Time on the
Interest Determination Date to prime banks in the Relevant Financial Centre interbank
market in an amount that is representative for a single transaction in that market at that
time; and

(B) determine the arithmetic mean of such quotations; and

(iv) if fewer than two such quotations are provided as requested, the Calculation Agent will
determine the arithmetic mean of the rates (being the nearest to the Reference Rate, as
determined by the Calculation Agent) quoted by major banks in the Principal Financial
Centre of the Specified Currency, selected by the Calculation Agent, at approximately 11.00
a.m. (local time in the Principal Financial Centre of the Specified Currency) on the first day of
the relevant Interest Period for loans in the Specified Currency to leading European banks for
a period equal to the relevant Interest Period and in an amount that is representative for a
single transaction in that market at that time, and the Rate of Interest for such Interest Period
shall be the sum of the Margin and the rate or (as the case may be) the arithmetic mean so
determined; provided, however, that if the Calculation Agent is unable to determine a rate or
(as the case may be) an arithmetic mean in accordance with the above provisions in relation to
any Interest Period, the Rate of Interest applicable to the Notes during such Interest Period
will be the sum of the Margin and the rate or (as the case may be) the arithmetic mean last
determined in relation to the Notes in respect of a preceding Interest Period.

(d) ISDA Determination: If ISDA Determination is specified in the relevant Final Terms as the manner
in which the Rate(s) of Interest is/are to be determined, the Rate of Interest applicable to the Notes
for each Interest Period will be the sum of the Margin and the relevant ISDA Rate where ‘‘ISDA
Rate’’ in relation to any Interest Period means a rate equal to the Floating Rate (as defined in the
ISDA Definitions) that would be determined by the Calculation Agent under an interest rate swap
transaction if the Calculation Agent were acting as Calculation Agent for that interest rate swap
transaction under the terms of an agreement incorporating the ISDA Definitions and under which:

(i) the Floating Rate Option (as defined in the ISDA Definitions) is as specified in the relevant
Final Terms;

(ii) the Designated Maturity (as defined in the ISDA Definitions) is a period specified in the
relevant Final Terms; and

(iii) the relevant Reset Date (as defined in the ISDA Definitions) is either (A) if the relevant
Floating Rate Option is based on the London inter-bank offered rate (LIBOR) for a currency,
the first day of that Interest Period or (B) in any other case, as specified in the relevant Final
Terms.

(e) Index-Linked Interest: If the Index-Linked Interest Note Provisions are specified in the relevant
Final Terms as being applicable, the Rate(s) of Interest applicable to the Notes for each Interest
Period will be determined in the manner specified in the relevant Final Terms.

(f) Maximum or Minimum Rate of Interest: If any Maximum Rate of Interest or Minimum Rate of
Interest is specified in the relevant Final Terms, then the Rate of Interest shall in no event be
greater than the maximum or be less than the minimum so specified.
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(g) Calculation of Interest Amount: The Calculation Agent will, as soon as practicable after the time at
which the Rate of Interest is to be determined in relation to each Interest Period, calculate the
Interest Amount payable in respect of each Note for such Interest Period. The Interest Amount will
be calculated by applying the Rate of Interest for such Interest Period to the Calculation Amount,
multiplying the product by the relevant Day Count Fraction, rounding the resulting figure to the
nearest sub-unit of the Specified Currency (half a sub-unit being rounded upwards) and multiplying
such rounded figure by a fraction equal to the Specified Denomination of the relevant Note divided
by the Calculation Amount. For this purpose a ‘‘sub-unit’’ means, in the case of any currency other
than euro, the lowest amount of such currency that is available as legal tender in the country of such
currency and, in the case of euro, means one cent.

(h) Calculation of other amounts: If the relevant Final Terms specifies that any other amount is to be
calculated by the Calculation Agent, the Calculation Agent will, as soon as practicable after the
time or times at which any such amount is to be determined, calculate the relevant amount. The
relevant amount will be calculated by the Calculation Agent in the manner specified in the relevant
Final Terms.

(i) Publication: The Calculation Agent will cause each Rate of Interest and Interest Amount
determined by it, together with the relevant Interest Payment Date, and any other amount(s)
required to be determined by it together with any relevant payment date(s) to be notified to the
Paying Agents, and each competent authority, stock exchange and/or quotation system (if any) by
which the Notes have then been admitted to listing, trading and/or quotation as soon as practicable
after such determination but (in the case of each Rate of Interest, Interest Amount and Interest
Payment Date) in any event not later than the first day of the relevant Interest Period. Notice
thereof shall also promptly be given to the Noteholders. The Calculation Agent will be entitled to
recalculate any Interest Amount (on the basis of the foregoing provisions) without notice in the
event of an extension or shortening of the relevant Interest Period. If the Calculation Amount is less
than the minimum Specified Denomination the Calculation Agent shall not be obliged to publish
each Interest Amount but instead may publish only the Calculation Amount and the Interest
Amount in respect of a Note having the minimum Specified Denomination.

(j) Notifications etc.: All notifications, opinions, determinations, certificates, calculations, quotations
and decisions given, expressed, made or obtained for the purposes of this Condition 9 by the
Calculation Agent will (in the absence of wilful default, bad faith or manifest error) be binding on
the Issuer, the Paying Agents and the Noteholders and (subject as aforesaid) no liability to any such
Person will attach to the Calculation Agent in connection with the exercise or non-exercise by it of
its powers, duties and discretions for such purposes.

10. Zero Coupon Note Provisions

(a) Application: This Condition 10 is applicable to the Notes only if the Zero Coupon Note Provisions
are specified in the relevant Final Terms as being applicable.

(b) Late payment on Zero Coupon Notes: If the Redemption Amount payable in respect of any Zero
Coupon Note is improperly withheld or refused, the Redemption Amount shall thereafter be an
amount equal to the sum of:

(i) the Reference Price; and

(ii) the product of the Accrual Yield (compounded annually) being applied to the Reference Price
on the basis of the relevant Day Count Fraction from (and including) the Issue Date to (but
excluding) whichever is the earlier of (i) the day on which all sums due in respect of such Note
up to that day are received by or on behalf of the relevant Noteholder and (ii) the day which is
seven days after the Fiscal Agent has notified the Noteholders that it has received all sums due
in respect of the Notes up to such seventh day (except to the extent that there is any
subsequent default in payment).

11. Dual Currency Note Provisions

(a) Application: This Condition 11 is applicable to the Notes only if the Dual Currency Note Provisions
are specified in the relevant Final Terms as being applicable.

(b) Rate of Interest: If the rate or amount of interest falls to be determined by reference to an exchange
rate, the rate or amount of interest payable shall be determined in the manner specified in the
relevant Final Terms.
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12. Redemption and Purchase

(a) Scheduled redemption:

(i) Subject to Condition 12(e) (Redemption of Subordinated Notes), unless previously redeemed,
or purchased and cancelled, the Dated Tier 2 Notes, the Tier 3 Notes and the Unsubordinated
Notes will be redeemed at their Final Redemption Amount on the Maturity Date, subject as
provided in Condition 13 (Payments).

(ii) Undated Tier 2 Notes have no maturity date and may only be redeemed or purchased (subject
to Condition 12(e) (Redemption of Subordinated Notes) and subject to compliance with the
Solvency Condition and Condition 5(c)(iii) (Subordination)) and without prejudice to
Condition 5(c)(v) (Solvency Claims) or Condition 15.3 (Events of Default relating to the
Undated Tier 2 Notes) in accordance with the provisions of this Condition 12.

(b) Redemption for tax reasons: The Notes may, subject to Condition 12(e) (Redemption of
Subordinated Notes), be redeemed at the option of the Issuer in whole, but not in part if a Tax
Event occurs and is continuing:

(i) at any time (if neither the Floating Rate Note Provisions nor the Index-Linked Interest Note
Provisions are specified in the relevant Final Terms as being applicable or, if they are, such
provisions are not applicable at the time of redemption); or

(ii) on any Interest Payment Date (if the Floating Rate Note Provisions or the Index-Linked
Interest Note Provisions are specified in the relevant Final Terms as being applicable and are
applicable at the time of redemption),

on giving not less than 30 nor more than 60 days’ notice to the Noteholders (which notice shall be
irrevocable) in accordance with Condition 21 (Notices) and to the Registrar and the Fiscal Agent, at
their Early Redemption Amount (Tax),

provided, however, that no such notice of redemption shall be given earlier than:

(1) where the Notes may be redeemed at any time, 90 days prior to the earliest date on
which the Issuer would be obliged to pay such additional amounts or would not be
entitled (or such entitlement is materially reduced) to claim a deduction in respect of
computing its taxation liabilities; or

(2) where the Notes may be redeemed only on an Interest Payment Date, 60 days prior to
the Interest Payment Date occurring immediately before the earliest date on which the
Issuer would be obliged to pay such additional amounts or would not be entitled (or such
entitlement is materially reduced) to claim a deduction in respect of computing its
taxation liabilities.

Prior to the publication of any notice of redemption pursuant to this paragraph, the Issuer shall
deliver to the Fiscal Agent (A) a certificate signed by two authorised officers of the Issuer stating
that the Issuer is entitled to effect such redemption and setting forth a statement of facts showing
that the conditions precedent to the right of the Issuer so to redeem have occurred and (B) an
opinion of independent advisers of recognised standing to the effect that a Tax Event has occurred.
Upon the expiry of any such notice as is referred to in this Condition 12(b), the Issuer shall be
bound to redeem the Notes in accordance with this Condition 12(b).

(c) Redemption for regulatory reasons: Any Series of Subordinated Notes may (subject to Condition
12(e) (Redemption of Subordinated Notes) and, in the case of Undated Tier 2 Notes, the Issuer
satisfying the Solvency Condition) be redeemed at the option of the Issuer in whole, but not in part:

(i) at any time (if neither the Floating Rate Note Provisions nor the Index-Linked Interest Note
Provisions are specified in the relevant Final Terms as being applicable or, if they are, such
provisions are not applicable at the time of redemption); or

(ii) on any Interest Payment Date (if the Floating Rate Note Provisions or the Index Linked
Interest Note Provisions are specified in the relevant Final Terms as being applicable and are
applicable at the time of redemption),

on giving not less than 30 nor more than 60 days notice to the Noteholders (which notice shall be
irrevocable) in accordance with Condition 21 (Notices) and to the Registrar and the Fiscal Agent, at
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their Early Redemption Amount (Regulatory), together with interest accrued (if any) to the date
fixed for redemption, if a Regulatory Event occurs and is continuing.

Prior to the publication of any notice of redemption pursuant to this Condition 12(c), the Issuer
shall deliver to the Fiscal Agent (A) a certificate signed by two authorised officers of the Issuer
stating that the Issuer is entitled to effect such redemption and setting forth a statement of facts
showing that the conditions precedent to the right of the Issuer so to redeem have occurred and (B)
unless the Registrar of Banks has confirmed to the Issuer that the proceeds of the issue of the
relevant Notes are not eligible to qualify as the relevant class of Eligible Capital of the Issuer on a
solo and/or a consolidated basis, an opinion of independent advisers of recognised standing to the
effect that a Regulatory Event has occurred. Upon the expiry of any such notice as is referred to in
this Condition 12(c), the Issuer shall be bound to redeem the Notes in accordance with this
Condition 12(c).

(d) Redemption at the option of the Issuer: If the Call Option is specified in the relevant Final Terms as
being applicable, the Notes may (subject to Condition 12(e) (Redemption of Subordinated Notes) in
the case of Subordinated Notes and, in the case of Undated Tier 2 Notes, the Issuer satisfying the
Solvency Condition) be redeemed at the option of the Issuer in whole or, if so specified in the
relevant Final Terms, in part on any Optional Redemption Date (Call) at the relevant Optional
Redemption Amount (Call) upon the Issuer’s giving not less than 30 nor more than 60 days’ notice
to the Noteholders (which notice shall be irrevocable and shall oblige the Issuer to redeem the
Notes or, as the case may be, the Notes on the relevant Optional Redemption Date (Call) at the
Optional Redemption Amount (Call) plus accrued interest (if any) to such date).

(e) Redemption of Subordinated Notes: Subject to the applicable Capital Regulations and Condition
12(b) (Redemption for tax reasons) and Condition 12(c) (Redemption for regulatory reasons),
Subordinated Notes may be redeemed, or purchased and cancelled at the option of the Issuer only
and provided that:

(i) Dated Tier 2 Notes shall have a minimum Maturity Period of five years and one day;

(ii) Tier 3 Notes shall have a minimum Maturity Period of two years and one day;

(iii) Undated Tier 2 Notes may only be redeemed pursuant to Condition 12(a) (Redemption at the
option of the Issuer) after a minimum initial period of issue of five years; provided that in any
case unless the Registrar of Banks determines that the Issuer is duly capitalised the Issuer may
not redeem such Undated Tier 2 Notes unless such Undated Tier 2 Notes are replaced by the
Issuer with instruments of similar or better quality;

(iv) the Issuer has notified the Registrar of Banks of its intention to redeem, or purchase and
cancel the relevant Subordinated Notes at least one month (or such other period, longer or
shorter, as the Registrar of Banks may then require or accept) prior to the date scheduled for
such redemption or purchase and cancellation and written approval of the same has been
received from the Registrar of Banks;

(v) such redemption is effected in accordance with conditions (if any) approved by the Registrar
of Banks in writing; and

(vi) both at the time when the notice of redemption is given and immediately following such
redemption, the Issuer is or will be (as the case may be) in compliance with its capital
adequacy requirements as provided in the Capital Regulations (except to the extent that the
Registrar of Banks no longer so requires) as confirmed by an Independent Investment Bank or
the Registrar of Banks.

(f) Partial redemption: If the Notes are to be redeemed in part only on any date in accordance with
Condition 12(d) (Redemption at the option of the Issuer), each Note shall be redeemed in part in the
proportion which the aggregate principal amount of the outstanding Notes to be redeemed on the
relevant Optional Redemption Date (Call) bears to the aggregate principal amount of outstanding
Notes on such date.

(g) Redemption at the option of Noteholders: This Condition 12(g) applies only to Unsubordinated
Notes. If the Put Option is specified in the relevant Final Terms as being applicable, the Issuer shall,
at the option of the Holder of any Note redeem such Note on the Optional Redemption Date (Put)
specified in the relevant Put Option Notice at the relevant Optional Redemption Amount (Put)
together with interest (if any) accrued to such date. In order to exercise the option contained in this
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Condition 12(g), the Holder of a Note must, not less than 30 nor more than 60 days before the
relevant Optional Redemption Date (Put), deposit the Note Certificate relating to such Note with
any Paying Agent together with a duly completed Put Option Notice in the form obtainable from
any Paying Agent. No Note Certificate, once deposited with a duly completed Put Option Notice in
accordance with this Condition 12(g), may be withdrawn; provided, however, that if, prior to the
relevant Optional Redemption Date (Put), the Notes evidenced by any Note Certificate so
deposited become immediately due and payable or, upon due presentation of any Note Certificate
on the relevant Optional Redemption Date (Put), payment of the redemption moneys is improperly
withheld or refused, such Note Certificate shall, without prejudice to the exercise of the Put Option,
be returned to the Holder by uninsured first class mail (airmail if overseas) at the address specified
by such Holder in the relevant Put Option Notice.

(h) No other redemption: The Issuer shall not be entitled to redeem the Notes otherwise than as
provided in paragraphs (a) to (f) above.

(i) Early redemption of Zero Coupon Notes: Unless otherwise specified in the relevant Final Terms, the
Redemption Amount payable on redemption of a Zero Coupon Note at any time before the
Maturity Date shall be an amount equal to the sum of:

(i) the Reference Price; and

(ii) the product of the Accrual Yield (compounded annually) being applied to the Reference Price
from (and including) the Issue Date to (but excluding) the date fixed for redemption or (as the
case may be) the date upon which the Note becomes due and payable.

Where such calculation is to be made for a period which is not a whole number of years, the
calculation in respect of the period of less than a full year shall be made on the basis of such Day
Count Fraction as may be specified in the Final Terms for the purposes of this Condition 12(i) or, if
none is so specified, a Day Count Fraction of 30E/360.

(j) Purchase: Subject to Condition 12(e) (Redemption of Subordinated Notes) in the case of
Subordinated Notes and, in the case of Undated Tier 2 Notes, compliance with the Solvency
Condition, the Issuer or any of its Subsidiaries may at any time purchase Notes in the open market
or otherwise and at any price.

(k) Cancellation: All Notes so redeemed or purchased by the Issuer or any of its Subsidiaries may, at its
option, be cancelled and may, if cancelled, not be reissued or resold.

13. Payments

(a) Principal: Payments of principal shall be made by cheque drawn in the currency in which the
payment is due on, or, upon application by a Holder of a Note to the Specified Office of the Fiscal
Agent not later than the fifteenth day before the due date for any such payment, by transfer to an
account denominated in that currency (or, if that currency is euro, any other account to which euro
may be credited or transferred) and maintained by the payee with, a bank in the Principal Financial
Centre of that currency (in the case of a sterling cheque, a town clearing branch of a bank in the City
of London) and (in the case of redemption) upon surrender (or, in the case of part payment only,
endorsement) of the relevant Note Certificates at the Specified Office of any Paying Agent.

(b) Interest: Payments of interest shall be made by cheque drawn in the currency in which the payment
is due on, or, upon application by a Holder of a Note to the Specified Office of the Fiscal Agent not
later than the fifteenth day before the due date for any such payment, by transfer to an account
denominated in that currency (or, if that currency is euro, any other account to which euro may be
credited or transferred) and maintained by the payee with, a bank in the Principal Financial Centre
of that currency (in the case of a sterling cheque, a town clearing branch of a bank in the City of
London) and (in the case of interest payable on redemption) upon surrender (or, in the case of part
payment only, endorsement) of the relevant Note Certificates at the Specified Office of any Paying
Agent.

(c) Payments subject to fiscal laws: All payments in respect of the Notes are subject in all cases to any
applicable fiscal or other laws and regulations in the place of payment, but without prejudice to the
provisions of Condition 14 (Taxation). No commissions or expenses shall be charged to the
Noteholders in respect of such payments.
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(d) Payments on business days: Where payment is to be made by transfer to an account, payment
instructions (for value the due date, or, if the due date is not a Payment Business Day, for value the
next succeeding Payment Business Day) will be initiated and, where payment is to be made by
cheque, the cheque will be mailed (i) (in the case of payments of principal and interest payable on
redemption) on the later of the due date for payment and the day on which the relevant Note
Certificate is surrendered (or, in the case of part payment only, endorsed) at the Specified Office of
a Paying Agent and (ii) (in the case of payments of interest payable other than on redemption) on
the Payment Business Day immediately preceding the due date for payment. A Holder of a Note
shall not be entitled to any interest or other payment in respect of any delay in payment resulting
from (A) the due date for a payment not being a Payment Business Day or (B) a cheque mailed in
accordance with this Condition 13(d) arriving after the due date for payment or being lost in the
mail.

(e) Partial payments: If a Paying Agent makes a partial payment in respect of any Note, the Issuer shall
procure that the amount and date of such payment are noted on the Register and, in the case of
partial payment upon presentation of a Note Certificate, that a statement indicating the amount and
date of such payment is endorsed on the relevant Note Certificate.

(f) Record date: Each payment in respect of a Note will be made to the person shown as the Holder in
the Register at the opening of business in the place of the Registrar’s Specified Office on the
fifteenth day before the due date for such payment (the ‘‘Record Date’’). Where payment in respect
of a Note is to be made by cheque, the cheque will be mailed to the address shown as the address of
the Holder in the Register at the opening of business on the relevant Record Date.

14. Taxation

(a) Gross up: All payments of principal and interest in respect of the Notes by or on behalf of the Issuer
shall be made free and clear of, and without withholding or deduction for or on account of, any
present or future taxes, duties, assessments or governmental charges of whatever nature (‘‘Taxes’’)
imposed, levied, collected, withheld or assessed by or on behalf of South Africa or any political
subdivision therein or any authority therein or thereof having power to tax, unless the withholding
or deduction of such Taxes is required by law. In that event, the Issuer shall pay such additional
amounts as will result in receipt by the Noteholders of such amounts after such withholding or
deduction as would have been received by them had no such withholding or deduction been
required, except that no such additional amounts shall be payable in respect of any Note:

(i) presented for payment by, or on behalf of, or held by, a Holder which is liable to such Taxes in
respect of such Note by reason of its having some connection with South Africa other than the
mere holding of such Note; or

(ii) where such withholding or deduction is imposed on a payment to an individual and is required
to be made pursuant to European Council Directive 2003/48/EC or any other Directive
implementing the conclusions of the ECOFIN Council meeting of 26-27 November 2000 on
taxation of savings income or any law implementing or complying with, or introduced in order
to conform to, such Directive; or

(iii) presented for payment by, or on behalf of, or held by a Holder who would have been able to
avoid such withholding or deduction by presenting the relevant Note Certificate or by
arranging to receive the relevant payment through another Paying Agent in a Member State
of the EU; or

(iv) where (in the case of a payment of principal or interest on redemption) the relevant Note
Certificate is surrendered for payment more than 30 days after the Relevant Date except to
the extent that the relevant Holder would have been entitled to such additional amounts if it
had surrendered the relevant Note Certificate on the last day of such period of 30 days; or

(v) presented for payment by or on behalf of, or held by, a Holder who could lawfully avoid (but
has not so avoided) such deduction or withholding by complying with any statutory
requirements in force at the present time or in the future by making a declaration of non-
residence or other claim or filing for exemption to which it is entitled to the relevant tax
authority or the Paying Agent.
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(b) Taxing jurisdiction: If the Issuer becomes subject at any time to any taxing jurisdiction other than
South Africa, references in these Conditions to South Africa shall be construed as references to
South Africa and/or such other jurisdiction.

15. Events of Default

15.1 Events of Default relating to Unsubordinated Notes

This Condition 15.1 only applies to Unsubordinated Notes.

If any of the following events occurs and is continuing:

(a) Non-payment: the Issuer fails to pay any amount of principal in respect of the Notes within five
days of the due date for payment thereof or fails to pay any amount of interest in respect of the
Notes within 10 days of the due date for payment thereof; or

(b) Breach of other obligations: the Issuer defaults in the performance or observance of any of its
other obligations under or in respect of the Notes or the Deed of Covenant and such default
remains unremedied for 30 days after written notice thereof, has been delivered by any
Noteholder to the Issuer or to the Specified Office of the Fiscal Agent (addressed to the
Issuer); or

(c) Cross-default of Issuer or Principal Subsidiary:

(i) any Financial Indebtedness of the Issuer or any of its Principal Subsidiaries is not paid
when due or (as the case may be) within any originally applicable grace period;

(ii) any such Financial Indebtedness becomes (or becomes capable of being declared) due
and payable prior to its stated maturity otherwise than at the option of the Issuer or (as
the case may be) the relevant Principal Subsidiary or (provided that no Event of Default,
howsoever described, has occurred) any Person entitled to such Financial Indebtedness;
or

(iii) the Issuer or any of its Principal Subsidiaries fails to pay when due any amount payable
by it under any Guarantee of any Financial Indebtedness;

provided that the amount of Financial Indebtedness referred to in sub-paragraph (i) and/or
sub-paragraph (ii) above and/or the amount payable under any Guarantee referred to in sub-
paragraph (iii) above individually or in the aggregate exceeds U.S.$10,000,000 (or its
equivalent in any other currency or currencies); or

(d) Unsatisfied judgment: one or more judgment(s) or order(s) from which no further appeal is
permissible under applicable law for the payment of any amount in excess of U.S.$10,000,000
(or its equivalent in any other currency or currencies) is rendered against the Issuer or any of
its Principal Subsidiaries and continue(s) unsatisfied and unstayed for a period of 30 days after
the date(s) thereof or, if later, the date therein specified for payment; or

(e) Security enforced: any present or future Security Interest created by the Issuer or any Principal
Subsidiary over all or a substantial part of its undertaking, assets and revenues for an amount
at the relevant time in excess of U.S.$10,000,000 (or its equivalent in any other currency or
currencies) becomes enforceable and any step is taken to enforce it (including, but not limited
to, the taking of possession or the appointment of a receiver, administrative receiver, manager
or other similar person or analogous event) unless such enforcement is discharged within 45
days or the Issuer or Principal Subsidiary (as the case may be) is contesting such enforcement
in good faith; or

(f) Insolvency etc.: (i) the Issuer or its Principal Subsidiaries becomes insolvent or is unable to pay
its debts as they fall due, (ii) an administrator, curator, judicial manager or liquidator is
appointed (or application for any such appointment is made) in respect of the Issuer or any of
its Principal Subsidiaries or in respect of the whole or a substantial part of the undertaking,
assets and revenues of the Issuer or any of its Principal Subsidiaries, (iii) the Issuer or any of
its Principal Subsidiaries takes any action for a readjustment or deferment of any of its
obligations or makes a general assignment or an arrangement or composition with or for the
benefit of its creditors or declares a moratorium in respect of any of its Financial Indebtedness
or any Guarantee of any Financial Indebtedness given by it or (iv) the Issuer or any of its
Principal Subsidiaries ceases or threatens to cease to carry on all or any substantial part of its
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business (otherwise than (A) in the case of a Principal Subsidiary of the Issuer for the purposes
of or pursuant to an amalgamation, reorganisation or restructuring whilst solvent; or (B) in the
case of the Issuer, in respect of a Solvent Reconstruction); or

(g) Winding-up etc.: an order is made or an effective resolution is passed for the winding-up,
liquidation, administration or dissolution of the Issuer or any of its Principal Subsidiaries
(otherwise than (A) in the case of a Principal Subsidiary of the Issuer for the purposes of or
pursuant to an amalgamation, reorganisation or restructuring whilst solvent; or (B) in the case
of the Issuer, in respect of a Solvent Reconstruction); or

(h) Analogous event: any event occurs which under the laws of South Africa or other relevant
jurisdiction in the case of a Principal Subsidiary has an analogous effect to any of the events
referred to in paragraphs (d) to (g) above; or

(i) Failure to take action etc.: any action, condition or thing at any time required to be taken,
fulfilled or done in order (i) to enable the Issuer lawfully to enter into, exercise its rights and
perform and comply with its obligations under and in respect of the Notes and the Deed of
Covenant, (ii) to ensure that those obligations are legal, valid, binding and enforceable and
(iii) to make the Note Certificates and the Deed of Covenant admissible in evidence in the
courts of South Africa is not taken, fulfilled or done; or

(j) Unlawfulness: it is or will become unlawful for the Issuer to perform or comply with any of its
obligations under or in respect of the Notes or the Deed of Covenant,

then any Unsubordinated Note may, by written notice from the Holder thereof to the Issuer and
delivered to the Issuer or to the Specified Office of the Fiscal Agent (addressed to the Issuer), be
declared immediately due and payable, whereupon it shall become immediately due and payable at
its Early Termination Amount together with accrued interest (if any) without further action or
formality.

15.2 Events of Default relating to Dated Subordinated Notes

This Condition 15.2 applies only to Dated Subordinated Notes.

(a) If default shall be made in the payment of any principal or interest due on the Dated
Subordinated Notes of the relevant Series for a period of five days or more after any date on
which the payment of principal is due or 10 days or more after any date on which the payment
of interest is due (as the case may be), any Dated Subordinated Noteholder of that Series may,
subject as provided below, 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.

(b) If an order is made or an effective resolution is passed for the winding-up of the Issuer (other
than pursuant to a Solvent Reconstruction), each Dated Subordinated Noteholder may, by
written notice to the Issuer and delivered to the Issuer or to the Specified Office of the Fiscal
Agent (addressed to the Issuer), be declared immediately due and payable, whereupon it shall
become immediately due and payable at its Early Termination Amount together with accrued
interest (if any) (subject to Condition 5(b)(iii) (Subordination) in the case of Tier 3 Notes and
Dated Tier 2 Notes) and Condition 12(e) (Redemption of Subordinated Notes) without further
action or formality.

(c) Without prejudice to paragraph (a) or (b) above, if the Issuer breaches any of its obligations
under the Dated Subordinated Notes of the relevant Series (other than any obligation in
respect of the payment of principal or interest on such Notes) then each Dated Subordinated
Noteholder may at its discretion and without further notice, bring such proceedings as it may
think fit to enforce the obligation in question provided that the Issuer shall not, as a result of
the bringing of any such proceedings, be obliged to pay any sum representing or measured by
reference to principal or interest on such Series of Dated Subordinated Notes sooner than the
same would otherwise have been payable by it.

15.3 Events of Default relating to Undated Tier 2 Notes

Notwithstanding any of the provisions below in this Condition 15.3, the right to institute winding-up
proceedings is limited to circumstances where payment of principal or interest (as the case may be)
has become due and payable. No principal, premium, interest or any other amount will be due unless
the Solvency Condition is satisfied. Also, in the case of the payment of any Interest Amount, payment
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thereof will not be due if the Issuer has elected to defer that payment pursuant to Condition 7(a)
(Optional deferral of interest on the Undated Tier 2 Notes) or the Issuer is prohibited from making
that payment pursuant to Condition 7(b) (Restrictions following non payment of interest on Undated
Tier 2 Notes) or 7(c) (Compulsory payment of interest).

This Condition 15.3 applies only to Undated Tier 2 Notes.

(a) If default shall be made in the payment of any principal or any interest (or any other
amount in respect of the Undated Tier 2 Notes) due on the Undated Tier 2 Notes of the
relevant Series for a period of five days or more after any date on which the payment of
principal is due and payable or 10 days or more after any date on which the payment of
interest is due and payable (as the case may be) each Undated Tier 2 Noteholder of that
Series may, subject as provided below, 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.

(b) Without prejudice to paragraph (a) above, if the Issuer breaches any of its obligations
under the Undated Tier 2 Notes of the relevant Series (other than any obligation in
respect of the payment of principal or interest on such Notes) then each Undated Tier
2 Noteholder may, subject as provided below, at its discretion and without further notice,
bring such proceedings as it may think fit to enforce the obligation in question provided
that the Issuer shall not, as a result of the bringing of any such proceedings, be obliged to
pay any sum representing or measured by reference to principal or interest on such
Series of Undated Tier 2 Notes sooner than the same would otherwise have been
payable by it.

16. Prescription

Claims for principal and interest on redemption shall become void unless the relevant Note
Certificates are surrendered for payment within ten years of the appropriate Relevant Date.

17. Replacement of Notes

If any Note Certificate is lost, stolen, mutilated, defaced or destroyed, it may be replaced at the
Specified Office of the Registrar, subject to all applicable laws and competent authority, stock
exchange and/or quotation system requirements, upon payment by the claimant of the expenses
incurred in connection with such replacement and on such terms as to evidence, security, indemnity
and otherwise as the Issuer may reasonably require. Mutilated or defaced Note Certificates must be
surrendered before replacements will be issued.

18. Agents and Registrar

In acting under the Agency Agreement and in connection with the Notes, the Agents act solely as
agents of the Issuer and do not assume any obligations towards or relationship of agency or trust for
or with any of the Noteholders.

The initial Agents and their initial Specified Offices are listed below. The initial Calculation Agent
(if any) is specified in the relevant Final Terms. The Issuer reserves the right at any time to vary or
terminate the appointment of any Agent and to appoint a successor registrar, fiscal agent or
Calculation Agent and additional or successor paying agents and transfer agents; provided, however,
that:

(a) the Issuer shall at all times maintain a fiscal agent and a registrar; and

(b) the Issuer shall at all times maintain a paying agent in an EU member state that will not be
obliged to withhold or deduct tax pursuant to European Council Directive 2003/48/EC or any
other Directive implementing the conclusions of the ECOFIN Council meeting of 26-
27 November 2000; and

(c) if a Calculation Agent is specified in the relevant Final Terms, the Issuer shall at all times
maintain a Calculation Agent; and

(d) if and for so long as the Notes are admitted to listing, trading and/or quotation by any
competent authority, stock exchange and/or quotation system which requires the appointment
of a paying agent and/or registrar in any particular place, the Issuer shall maintain a paying

51



agent and/or a registrar each with a Specified Office in the place required by such competent
authority, stock exchange and/or quotation system.

Notice of any change in any of the Agents or the Registrar or in their Specified Offices shall
promptly be given to the Noteholders.

19. Meetings of Noteholders; Modification

(a) Meetings of Noteholders: The Agency Agreement contains provisions for convening meetings of
Noteholders to consider matters relating to the Notes, including the modification of any provision of
these Conditions. Any such modification may be made if sanctioned by an Extraordinary
Resolution. Such a meeting may be convened by the Issuer and shall be convened by it upon the
request in writing of Noteholders holding not less than one-tenth of the aggregate principal amount
of the outstanding Notes. The quorum at any meeting convened to vote on an Extraordinary
Resolution will be two or more Persons holding or representing one more than half of the aggregate
principal amount of the outstanding Notes or, at any adjourned meeting, two or more Persons being
or representing Noteholders whatever the principal amount of the Notes held or represented;
provided, however, that Reserved Matters may only be sanctioned by an Extraordinary Resolution
passed at a meeting of Noteholders at which two or more Persons holding or representing not less
than three-quarters or, at any adjourned meeting, one quarter of the aggregate principal amount of
the outstanding Notes form a quorum. Any Extraordinary Resolution duly passed at any such
meeting shall be binding on all the Noteholders, whether present or not.

In addition, a resolution in writing signed by or on behalf of all Noteholders who for the time being
are entitled to receive notice of a meeting of Noteholders will take effect as if it were an
Extraordinary Resolution. Such a resolution in writing may be contained in one document or
several documents in the same form, each signed by or on behalf of one or more Noteholders.

(b) Modification: The Notes, these Conditions and the Deed of Covenant may be amended without the
consent of the Noteholders to correct a manifest error. In addition, the parties to the Agency
Agreement may agree to modify any provision thereof, but the Issuer shall not agree, without the
consent of the Noteholders, to any such modification unless it is of a formal, minor or technical
nature, it is made to correct a manifest error or it is, in the opinion of such parties, not materially
prejudicial to the interests of the Noteholders.

20. Further Issues

The Issuer may from time to time, without the consent of the Noteholders, create and issue further
notes having the same terms and conditions as the Notes in all respects (or in all respects except for
the first payment of interest) so as to form a single series with the Notes.

21. Notices

Notices to the Noteholders will be sent to them by first class mail (or its equivalent) or (if posted to
an overseas address) by airmail at their respective addresses on the Register. Any such notice shall
be deemed to have been given on the fourth day after the date of mailing. In addition, notices to
Noteholders will be published on the date of such mailing in a leading English language daily
newspaper published in London (which is expected to be the Financial Times) or, if such publication
is not practicable, in a leading English language daily newspaper having general circulation in
Europe.

22. Currency Indemnity

If any sum due from the Issuer in respect of the Notes or any order or judgment given or made in
relation thereto has to be converted from the currency (the ‘‘first currency’’) in which the same is
payable under these Conditions or such order or judgment into another currency (the ‘‘second
currency’’) for the purpose of (a) making or filing a claim or proof against the Issuer, (b) obtaining
an order or judgment in any court or other tribunal or (c) enforcing any order or judgment given or
made in relation to the Notes, the Issuer shall indemnify each Noteholder, on the written demand of
such Noteholder addressed to the Issuer and delivered to the Issuer or to the Specified Office of the
Fiscal Agent, against any loss suffered as a result of any discrepancy between (i) the rate of
exchange used for such purpose to convert the sum in question from the first currency into the
second currency and (ii) the rate or rates of exchange at which such Noteholder may in the ordinary
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course of business purchase the first currency with the second currency upon receipt of a sum paid to
it in satisfaction, in whole or in part, of any such order, judgment, claim or proof.

This indemnity constitutes a separate and independent obligation of the Issuer and shall give rise to
a separate and independent cause of action.

23. Rounding

For the purposes of any calculations referred to in these Conditions (unless otherwise specified in
these Conditions or the relevant Final Terms), (a) all percentages resulting from such calculations
will be rounded, if necessary, to the nearest one hundred-thousandth of a percentage point (with
0.000005 per cent. being rounded up to 0.00001 per cent.), (b) all United States dollar amounts used
in or resulting from such calculations will be rounded to the nearest cent (with one half cent being
rounded up), (c) all Japanese Yen amounts used in or resulting from such calculations will be
rounded downwards to the next lower whole Japanese Yen amount, and (d) all amounts
denominated in any other currency used in or resulting from such calculations will be rounded to
the nearest two decimal places in such currency, with 0.005 being rounded upwards.

24. Governing Law and Jurisdiction

(a) Governing law: The Notes and all matters arising from or connected with the Notes are governed
by, and shall be construed in accordance with, English law save that the provisions of Conditions 5
(Status), 7(a) (Optional deferral of interest on the Undated Tier 2 Notes), 7(d) (Deferral of Principal
and Interest on the Tier 3 Notes), 12(a)(ii) (Scheduled redemption) and 12(e) (Redemption of
Subordinated Notes) are governed by, and shall be construed in accordance with, South African law.

(b) English courts: The courts of England have exclusive jurisdiction to settle any dispute (a ‘‘Dispute’’)
arising from or connected with the Notes.

(c) Appropriate forum: The Issuer agrees that the courts of England are the most appropriate and
convenient courts to settle any Dispute and, accordingly, that it will not argue to the contrary.

(d) Rights of the Noteholders to take proceedings outside England: Condition 23(b) (English courts) is
for the benefit of the Noteholders only. As a result, nothing in this Condition 23 prevents any
Noteholder from taking proceedings relating to a Dispute (‘‘Proceedings’’) in any other courts with
jurisdiction. To the extent allowed by law, Noteholders may take concurrent Proceedings in any
number of jurisdictions.

(e) Process agent: The Issuer agrees that the documents which start any Proceedings and any other
documents required to be served in relation to those Proceedings may be served on it by being
delivered to FirstRand (UK) Limited at Two London Bridge, London, SE1 9RA, United Kingdom
or, if different, its registered office for the time being or at any address of the Issuer in Great Britain
at which process may be served on it in accordance with Part XXIII of the Companies Act 1985. If
such person is not or ceases to be effectively appointed to accept service of process on behalf of the
Issuer, the Issuer shall, on the written demand of any Noteholder addressed and delivered to the
Issuer or to the Specified Office of the Fiscal Agent appoint a further person in England to accept
service of process on its behalf and, failing such appointment within 15 days, any Noteholder shall
be entitled to appoint such a person by written notice addressed to the Issuer and delivered to the
Issuer or to the Specified Office of the Fiscal Agent. Nothing in this paragraph shall affect the right
of any Noteholder to serve process in any other manner permitted by law. This Condition applies to
Proceedings in England and to Proceedings elsewhere.
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TERMS AND CONDITIONS OF THE TIER 1 NOTES

The following is the text of the terms and conditions which, as supplemented, amended and/or replaced by
the relevant Final Terms, will be endorsed on each Tier 1 Note in definitive form issued under the
Programme. The terms and conditions applicable to any Tier 1 Note in global form will differ from those
terms and conditions which would apply to the Tier 1 Note were it in definitive form to the extent described
under ‘‘Summary of Provisions Relating to the Notes while in Global Form’’ below.

1. Introduction

(a) Programme: FirstRand Bank Limited (the ‘‘Issuer’’) has established a Euro Medium Term Note
Programme (the ‘‘Programme’’) for the issuance of up to U.S.$1,500,000,000 in aggregate principal
amount of notes (the ‘‘Notes’’).

(b) Final Terms: Notes issued under the Programme are issued in series (each a ‘‘Series’’) and each
Series may comprise one or more tranches (each a ‘‘Tranche’’) of Notes. Each Tranche is the
subject of a written final terms (the ‘‘Final Terms’’) which supplements these terms and conditions
(the ‘‘Conditions’’). The terms and conditions applicable to any particular Tranche of Notes are
these Conditions as supplemented, amended and/or replaced by the relevant Final Terms. In the
event of any inconsistency between these Conditions and the relevant Final Terms, the relevant
Final Terms shall prevail.

(c) Deed of Covenant: The Notes are constituted by a deed of covenant dated 30 November 2007 (the
‘‘Deed of Covenant’’) entered into by the Issuer.

(d) Agency Agreement: The Notes are the subject of an issue and paying agency agreement dated
30 November 2007 (the ‘‘Agency Agreement’’) between the Issuer, The Bank of New York
(Luxembourg) S.A. as registrar (the ‘‘Registrar’’, which expression includes any successor registrar
appointed from time to time in connection with the Notes), The Bank of New York as fiscal agent
(the ‘‘Fiscal Agent’’, which expression includes any successor fiscal agent appointed from time to
time in connection with the Notes) and the paying agents named therein (together with the Fiscal
Agent, the ‘‘Paying Agents’’, which expression includes any successor or additional paying agents
appointed from time to time in connection with the Notes). References herein to the ‘‘Agents’’ are
to the Registrar, the Fiscal Agent and the Paying Agents and any reference to an ‘‘Agent’’ is to any
one of them.

(e) The Notes: All subsequent references in these Conditions to ‘‘Notes’’ are to the Notes which are the
subject of the relevant Final Terms. Copies of the relevant Final Terms are available for viewing at,
and copies may be obtained from, the Specified Offices of each of the Paying Agents, the initial
Specified Offices of which are set out below.

(f) Summaries: Certain provisions of these Conditions are summaries of the Agency Agreement and
the Deed of Covenant and are subject to their detailed provisions. The Noteholders (as defined
below) are bound by, and are deemed to have notice of, all the provisions of the Agency
Agreement, the Deed of Covenant and any ISIS Calculation Agency Agreement (if entered into)
applicable to them. Copies of the Agency Agreement and the Deed of Covenant are available and
any applicable ISIS Calculation Agency Agreement will be available for inspection by Noteholders
during normal business hours at the Specified Offices of each of the Agents, the initial Specified
Offices of which are set out below.

2. Interpretation

(a) Definitions: In these Conditions the following expressions have the following meanings:

‘‘Additional Business Centre(s)’’ means the city or cities specified as such in the relevant Final
Terms;

‘‘Additional Conditions’’ means, in relation to any issue of Notes, the proceeds of which are
intended by the Issuer to qualify as Primary Share Capital, such conditions, in addition to the
conditions specified in the applicable Capital Regulations, as may be prescribed by the Registrar of
Banks for the proceeds of the issue of such Notes to qualify as Primary Share Capital, pursuant to
the approval granted by the Registrar of Banks for the issue of such Notes, as specified in the
Final Terms;
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‘‘Additional Financial Centre(s)’’ means the city or cities specified as such in the relevant
Final Terms;

‘‘Assets’’ means the total amount of the non consolidated gross assets of the Issuer as shown in the
latest published audited non consolidated balance sheet of the Issuer, but adjusted for contingencies
and subsequent events in such manner as the directors of the Issuer, the auditors of the Issuer or a
liquidator or administrator of the Issuer (if applicable) may determine;

‘‘Authorised Holding’’ has the meaning given to it in Condition 3 (Form, Denomination and Title);

‘‘Banks Act’’ means the South African Banks Act, 1990;

‘‘BESA’’ means the Bond Exchange of South Africa, a licensed securities exchange operated in
South Africa in accordance with the South African Securities Services Act, 2004;

‘‘Business Day’’ means:

(i) in relation to any sum payable in euro, a TARGET Settlement Day and a day on which
commercial banks and foreign exchange markets settle payments generally in each (if any)
Additional Business Centre; and

(ii) in relation to any sum payable in a currency other than euro, a day on which commercial banks
and foreign exchange markets settle payments generally in London, in the Principal Financial
Centre of the relevant currency and in each (if any) Additional Business Centre;

‘‘Business Day Convention’’, in relation to any particular date, has the meaning given in the
relevant Final Terms and, if so specified in the relevant Final Terms, may have different meanings in
relation to different dates and, in this context, the following expressions shall have the following
meanings:

(i) ‘‘Following Business Day Convention’’ means that the relevant date shall be postponed to the
first following day that is a Business Day;

(ii) ‘‘Modified Following Business Day Convention’’ or ‘‘Modified Business Day Convention’’
means that the relevant date shall be postponed to the first following day that is a Business
Day unless that day falls in the next calendar month in which case that date will be the first
preceding day that is a Business Day;

(iii) ‘‘Preceding Business Day Convention’’ means that the relevant date shall be brought forward
to the first preceding day that is a Business Day;

(iv) ‘‘FRN Convention’’, ‘‘Floating Rate Convention’’ or ‘‘Eurodollar Convention’’ means that
each relevant date shall be the date which numerically corresponds to the preceding such date
in the calendar month which is the number of months specified in the relevant Final Terms as
the Specified Period after the calendar month in which the preceding such date occurred
provided, however, that:

(A) if there is no such numerically corresponding day in the calendar month in which any
such date should occur, then such date will be the last day which is a Business Day in that
calendar month;

(B) if any such date would otherwise fall on a day which is not a Business Day, then such
date will be the first following day which is a Business Day unless that day falls in the
next calendar month, in which case it will be the first preceding day which is a Business
Day; and

(C) if the preceding such date occurred on the last day in a calendar month which was a
Business Day, then all subsequent such dates will be the last day which is a Business Day
in the calendar month which is the specified number of months after the calendar month
in which the preceding such date occurred; and

(v) ‘‘No Adjustment’’ means that the relevant date shall not be adjusted in accordance with any
Business Day Convention;

‘‘Calculation Agent’’ means the Fiscal Agent or such other Person specified in the relevant Final
Terms as the party responsible for calculating the Rate(s) of Interest and Interest Amount(s) and/or
such other amount(s) as may be specified in the relevant Final Terms;

‘‘Calculation Amount’’ has the meaning given in the relevant Final Terms;
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‘‘Capital Regulations’’ means, at any time, any legislation, regulations, requirements, guidelines and
policies relating to capital adequacy then in effect in South Africa in relation to banks registered
under the Banks Act and licensed to conduct the business of a bank in South Africa (including the
Additional Conditions (if any)) (or if the Issuer becomes domiciled in a jurisdiction other than
South Africa, any legislation, regulations, requirements, guidelines and policies relating to capital
adequacy then in effect in such other jurisdiction in relation to banks registered in, and licensed to
conduct the business of a bank in, such other jurisdiction);

‘‘Controlling Company’’ means FirstRand Bank Holdings Limited and/or any other company which
is a ‘‘controlling company’’ in relation to the Issuer as contemplated by the Banks Act;

‘‘Dated Secondary Capital’’ means the proceeds of the issue of debt instruments contemplated in
section 1(1) of the Banks Act that are term debt instruments which proceeds are intended, upon
issue of such term debt instruments, to qualify as Secondary Capital in accordance with the
Dated Tier 2 Capital Regulations;

‘‘Day Count Fraction’’ means, in respect of the calculation of an amount for any period of time (the
‘‘Calculation Period’’), such day count fraction as may be specified in these Conditions or the
relevant Final Terms and:

(i) if ‘‘Actual/Actual (ICMA)’’ is so specified, means:

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

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

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

(y) the actual number of days in such Calculation Period falling in the next Regular
Period divided by the product of (1) the actual number of days in such Regular
Period and (2) the number of Regular Periods normally ending in any year;

(ii) if ‘‘Actual/Actual’’ or ‘‘Actual/Actual (ISDA)’’ is so specified, means the actual number of
days in the Calculation Period divided by 365 (or, if any portion of the Calculation Period falls
in a leap year, the sum of (A) the actual number of days in that portion of the Calculation
Period falling in a leap year divided by 366 and (B) the actual number of days in that portion
of the Calculation Period falling in a non-leap year divided by 365);

(iii) if ‘‘Actual/365 (Fixed)’’ is so specified, means the actual number of days in the Calculation
Period divided by 365;

(iv) if ‘‘Actual/360’’ is so specified, means the actual number of days in the Calculation Period
divided by 360;

(v) if ‘‘30/360’’ is so specified, means the number of days in the Calculation period divided by 360
calculated on a formula basis as follows:

Day Count Fraction = [360 x (Y2 – Y1)] + [30 x (M2 – M1)] + (D2 – D1)

360

where:

‘‘Y1’’ is the year, expressed as a number, in which the first day of the Calculation Period falls;

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

‘‘M1’’ is the calendar month, expressed as a number, in which the first day of the Calculation
Period falls;

‘‘M2’’ is the calendar month, expressed as a number, in which the first day immediately
following the last day included in the Calculation Period falls;
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‘‘D1’’ is the first calendar day, expressed as a number, of the Calculation Period, unless such
number would be 31, in which case D1 will be 30; and

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

(vi) if ‘‘30E/360’’ or ‘‘Eurobond Basis’’ is so specified, means the number of days in the Calculation
Period divided by 360, calculated on a formula basis as follows:

Day Count Fraction = [360 x (Y2 – Y1)] + [30 x (M2 – M1)] + (D2 – D1)

360

where:

‘‘Y1’’ is the year, expressed as a number, in which the first day of the Calculation Period falls;

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

‘‘M1’’ is the calendar month, expressed as a number, in which the first day of the Calculation
Period falls;

‘‘M2’’ is the calendar month, expressed as a number, in which the day immediately following
the last day included in the Calculation Period falls;

‘‘D1’’ is the first calendar day, expressed as a number, of the Calculation Period unless such
number would be 31, in which case D1 will be 30; and

‘‘D2’’ is the calendar day, expressed as a number, immediately following the last day included
in the Calculation Period unless such number would be 31, in which case D2 will be 30;

(vii) if ‘‘30E/360 (ISDA)’’ is so specified, means the number of days in the Calculation Period
divided by 360, calculated on a formula basis as follows:

Day Count Fraction = [360 x (Y2 – Y1)] + [30 x (M2 – M1)] + (D2 – D1)

360

where:

‘‘Y1’’ is the year, expressed as a number, in which the first day of the Calculation Period falls;

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

‘‘M1’’ is the calendar month, expressed as a number, in which the first day of the Calculation
Period falls;

‘‘M2’’ is the calendar month, expressed as a number, in which the day immediately following
the last day included in the Calculation Period falls;

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

‘‘D2’’ is the calendar day, expressed as a number, immediately following the last day included
in the Calculation Period unless (i) that day is the last day of February but not the Maturity
Date or (ii) such number would be 31, in which case D2 will be 30;

‘‘Deposit’’ means a ‘‘deposit’’ as defined in the Banks Act;

‘‘Depositor’’ means any Person having a claim against the Issuer in respect of a Deposit;

‘‘Dispute’’ has the meaning given to it in Condition 24(b) (English Courts);

‘‘Early Redemption Amount (Regulatory)’’ means the Make Whole Redemption Price;

‘‘Early Redemption Amount (Tax)’’ means, in respect of any Note, in relation to an Early
Redemption Amount (Tax) paid as a result of an event as described in paragraph (a) of the
definition of ‘‘Tax Event’’, its principal amount plus accrued interest (if any) to the date fixed for
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redemption and, as a result of any event described in paragraph (b) of the definition of ‘‘Tax
Event’’, at the Make Whole Redemption Price;

‘‘Eligible Capital’’ means Notes that are treated on issue by the Registrar of Banks for inclusion in
the Primary Share Capital, Undated Secondary Capital, Dated Secondary Capital or Tertiary
Capital, as the case may be, of the Issuer or the Controlling Company on a solo and/or consolidated
basis, in accordance with the Capital Regulations;

‘‘Extraordinary Resolution’’ has the meaning given in the Agency Agreement;

‘‘First Interest Payment Date’’ means the date specified in the relevant Final Terms;

‘‘First Optional Redemption Date ’’ has the meaning given in the relevant Final Terms;

‘‘FirstRand Group’’ means the Ultimate Parent Company, the Controlling Company, the Issuer,
any of the respective wholly-owned consolidated Subsidiaries of the Controlling Company or the
Issuer and any wholly-owned consolidated Subsidiary of the Ultimate Parent Company which is
regulated as a banking operation;

‘‘Fixed Coupon Amount’’ has the meaning given in the relevant Final Terms;

‘‘Holder’’ of a Note means the person in whose name such Note is for the time being registered in
the Register (or, in the case of a joint-holding, the first named thereof) and ‘‘Noteholders’’ shall be
construed accordingly;

‘‘Independent Investment Bank’’ means the independent investment bank or financial institution of
international repute selected and appointed by the Issuer (at the Issuer’s expense) for the purposes
of performing one or more of the functions expressed to be performed by it under these Conditions;

‘‘Interest Amount’’ means, in relation to a Note and an Interest Period, the amount of interest
payable in respect of that Note for that Interest Period;

‘‘Interest Commencement Date’’ means the Issue Date of the Notes or such other date as may be
specified as the Interest Commencement Date in the relevant Final Terms;

‘‘Interest Determination Date’’ has the meaning given in the relevant Final Terms;

‘‘Interest Payment Date’’ means the First Interest Payment Date and any other date or dates
specified as such in, or determined in accordance with the provisions of, the relevant Final Terms
and, if a Business Day Convention is specified in the relevant Final Terms:

(i) as the same may be adjusted in accordance with the relevant Business Day Convention; or

(ii) if the Business Day Convention is the FRN Convention, Floating Rate Convention or
Eurodollar Convention and an interval of a number of calendar months is specified in the
relevant Final Terms as being the Specified Period, each of such dates as may occur in
accordance with the FRN Convention, Floating Rate Convention or Eurodollar Convention at
such Specified Period of calendar months following the Interest Commencement Date (in the
case of the First Interest Payment Date) or the previous Interest Payment Date (in any
other case);

‘‘Interest Period’’ means each period beginning on (and including) the Interest Commencement
Date or any Interest Payment Date and ending on (but excluding) the next Interest Payment Date;

‘‘ISDA Definitions’’ means the 2006 ISDA Definitions (as amended and updated as at the date of
issue of the first Tranche of the Notes of the relevant Series (as specified in the relevant Final
Terms) as published by the International Swaps and Derivatives Association, Inc.);

‘‘ISDA Rate’’ has the meaning given to it in Condition 8(d) (ISDA Determination);

‘‘ISIS’’ means the mechanism set out in Condition 10 (Interest Satisfied via Issue of Shares
Mechanism);

‘‘ISIS Amount’’ means the whole or any part of any Interest Amount the payment of which the
Issuer has elected to settle using the ISIS in accordance with Condition 10 (Interest Satisfied via
Issue of Shares Mechanism);

‘‘ISIS Business Day’’ means a day on which commercial banks and foreign exchange markets settle
payments generally in London and Johannesburg;
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‘‘ISIS Calculation Agency Agreement’’ means any agreement entered into or to be entered into
between the Issuer and the ISIS Calculation Agent in respect of the appointment of the ISIS
Calculation Agent to perform the functions expressed to be performed by the ISIS Calculation
Agent under these Conditions;

‘‘ISIS Calculation Agent’’ means the Independent Investment Bank appointed on the terms of an
ISIS Calculation Agency Agreement, selected by the Issuer, but acting for and on behalf of the
Noteholders, for the purposes of performing the functions expressed to be performed by it under
these Conditions;

‘‘Issue Date’’ has the meaning given in the relevant Final Terms;

‘‘JSE’’ means the securities exchange operated in South Africa by JSE Limited in accordance with
the South African Securities Services Act, 2004;

‘‘Junior Securities’’ means the Ordinary Shares or any other share capital of the Issuer or any other
member of the FirstRand Group or any other securities of the Issuer or any other member of the
FirstRand Group the proceeds of which qualify as Primary Share Capital ranking or expressed to
rank junior to the Notes either issued directly by the Issuer or, where issued by a member of the
FirstRand Group, where the terms of the securities benefit from a guarantee or support agreement
entered into by the Issuer or any other member of the FirstRand Group which ranks or is expressed
to rank junior to the Notes;

‘‘Liabilities’’ means the total amount of the non consolidated gross liabilities of the Issuer as shown
in the latest published audited non consolidated balance sheet of the Issuer, but adjusted for
contingencies and subsequent events in such manner as the directors of the Issuer, the auditors of
the Issuer or a liquidator or administrator of the Issuer (if applicable) may determine;

‘‘Make Whole Redemption Price’’ has the meaning given thereto in the relevant Final Terms;

‘‘Mandatory Preference Shares’’ means any class of preference shares (i) the terms of which do not
allow the relevant issuer’s board of directors to cancel, defer, pass or eliminate any distribution or
dividend payment at its discretion and (ii) which are not treated on issue by the Registrar of Banks
for inclusion in the Eligible Capital of the relevant issuer;

‘‘Margin’’ has the meaning given in the relevant Final Terms;

‘‘Market Disruption Event’’ means the occurrence or existence of any of the following events or sets
of circumstances:

(i) the trading in the Ultimate Parent Company’s ordinary shares or securities generally on any
internationally recognised exchange on which the securities issued by the Issuer or any
member of the FirstRand Group are traded has been suspended or the settlement of such
trading generally shall have been materially disrupted;

(ii) a general moratorium shall have been declared on commercial banking activities or securities
settlement systems in South Africa, the United States or the United Kingdom; or

(iii) there shall have occurred an outbreak or escalation of hostilities, any terrorist attacks or
calamity or crisis, or any change or development involving or likely to involve a prospective
change in national or international financial, political or economic conditions in any country,

which in any such case prevents, or to a material extent restricts, the ability of the Issuer to utilise
the ISIS for the purpose referred to in Condition 10 (Interest satisfied via Issue of Shares
Mechanism);

‘‘Maximum Redemption Amount’’ has the meaning given in the relevant Final Terms;

‘‘Minimum Redemption Amount’’ has the meaning given in the relevant Final Terms;

‘‘Non-Redeemable Non-Cumulative Preference Shares’’ means non-redeemable non-cumulative
preference shares in the issued share capital of the Issuer;

‘‘Note Certificate’’ has the meaning given to it in Condition 4(a) (Register);

‘‘Optional Redemption Amount ’’ means, in respect of any Note, its principal amount or such other
amount as may be specified in, or determined in accordance with, the relevant Final Terms;
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‘‘Ordinary Shares’’ means ordinary shares in the issued share capital of the Issuer having on the
Issue Date a par value of ZAR2 each;

‘‘Parity Securities’’ means Non-Redeemable Non-Cumulative Preference Shares qualifying as
Primary Share Capital from time to time outstanding or any other securities issued by the Issuer or
any other member of the FirstRand Group ranking or expressed to rank equally as to payments with
Non-Redeemable Non-Cumulative Preference Shares and the proceeds from which qualify as
Primary Share Capital or any securities issued by a member of the FirstRand Group that benefit
from a guarantee or support agreement from the Issuer or any other member of the FirstRand
Group which ranks or is expressed to rank equally as to payments with the Notes and the proceeds
from the issue of which securities qualify as Primary Share Capital;

‘‘Payment Business Day’’ means:

(i) if the Specified Currency is euro, any day which is:

(A) a day on which banks in the relevant place of surrender or endorsement are open for
surrender or endorsement of note certificates and payment and for dealings in foreign
currencies; and

(B) in the case of payment by transfer to an account, a TARGET Settlement Day and a day
on which dealings in foreign currencies may be carried on in each (if any) Additional
Financial Centre; or

(ii) if the Specified Currency is not euro, any day which is:

(A) a day on which banks in the relevant place of surrender or endorsement are open for
surrender or endorsement of note certificates and payment and for dealings in foreign
currencies; and

(B) in the case of payment by transfer to an account, a day on which dealings in foreign
currencies may be carried on in the Principal Financial Centre of the Specified Currency
and in each (if any) Additional Financial Centre;

‘‘Payment Ordinary Shares’’ has the meaning given in Condition 10 (Interest Satisfied via Issue of
Shares Mechanism);

‘‘Person’’ means any individual, company, corporation, firm, partnership, joint venture, association,
organisation, state or agency of a state or other entity, whether or not having separate legal
personality;

‘‘Primary Share Capital’’ means ‘‘primary share capital’’ as defined in the Banks Act;

‘‘Principal Financial Centre’’ means, in relation to any currency, the principal financial centre for
that currency provided, however, that:

(i) in relation to euro, it means the principal financial centre of such Member State of the
European Communities as is selected (in the case of a payment) by the payee or (in the case of
a calculation) by the Calculation Agent;

(ii) in relation to South African Rand, it means Johannesburg;

(iii) in relation to Australian dollars, it means either Sydney or Melbourne;

(iv) in relation to New Zealand dollars, it means either Wellington or Auckland; and

(v) in any case any financial centre that is selected (in the case of a payment) by the payee or (in
the case of a calculation) by the Calculation Agent;

‘‘Proceedings’’ has the meaning given to it in Condition 24(d) (Rights of the Noteholders to take
proceedings outside England);

‘‘Qualifying Primary Share Capital Securities’’ means securities whether debt, equity, interests in
limited partnerships or otherwise, issued directly or indirectly by the Issuer that:

(i) have terms not materially less favourable to a holder of the Notes (as reasonably determined
by the Issuer, and provided that a certification to such effect of two Directors of the Issuer and
an opinion to such effect of an Independent Investment Bank shall have been delivered to the
Issuer prior to the issue of the relevant securities and is so stated in the certificate) provided
that they shall (1) include a ranking at least equal to that of the Notes, (2) have the same
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interest, dividend or distribution rate or rate of return and Interest Payment Dates from time
to time applying to the Notes, (3) preserve any existing rights under these Conditions to any
accrued interest which has not been satisfied, (4) have the same redemption dates as the
Notes, (5) be issued in an amount at least equal to the total number of Notes multiplied by
A50,000, (6) comply with the then current requirements of the SARB in relation to Primary
Share Capital and (7) if not issued by the Issuer, then have the benefit of a guarantee by the
Issuer; and

(ii) are listed on the London Stock Exchange, the Luxembourg Stock Exchange, the JSE, BESA
or any other internationally recognised exchange;

‘‘Qualifying Secondary Capital Securities’’ means securities whether debt, equity, interests in
limited partnerships or otherwise, issued directly or indirectly by the Issuer that:

(i) have terms not materially less favourable to a holder of the Notes (as reasonably determined
by the Issuer, and provided that a certification to such effect of two Directors of the Issuer and
an opinion to such effect of an Independent Investment Bank shall have been delivered to the
Issuer prior to the issue of the relevant securities and is so stated in the certificate) provided
that they shall (1) rank senior to, or pari passu with, the Notes, (2) have the same interest,
dividend or distribution rate or rate of return and Interest Payment Dates from time to time
applying to the Notes, (3) preserve any existing rights under these Conditions to any accrued
interest which has not been satisfied, (4) have the same redemption dates as the Notes, (5) be
issued in an amount at least equal to the total number of Notes multiplied by A50,000,
(6) comply with the then current requirements of the SARB in relation to Secondary Capital
and (7) if not issued by the Issuer, then have the benefit of a guarantee by the Issuer; and

(ii) are listed on the London Stock Exchange, the Luxembourg Stock Exchange, the JSE, BESA
or any other internationally recognised exchange;

‘‘Rate of Interest’’ means the rate or rates (expressed as a percentage per annum) of interest
payable in respect of the Notes specified in the relevant Final Terms or calculated or determined in
accordance with the provisions of these Conditions and/or the relevant Final Terms;

‘‘Record Date’’ has the meaning given to it in Condition 13(f) (Record date);

‘‘Redemption Amount’’ means, as appropriate, the Early Redemption Amount (Regulatory), the
Early Redemption Amount (Tax), the Optional Redemption Amount or such other amount in the
nature of a redemption amount as may be specified in, or determined in accordance with the
provisions of, the relevant Final Terms;

‘‘Reference Banks’’ has the meaning given in the relevant Final Terms or, if none, four major banks
selected (after consultation with the Issuer, if reasonably practicable) by the Calculation Agent in
the market that is most closely connected with the Reference Rate;

‘‘Reference Price’’ has the meaning given in the relevant Final Terms;

‘‘Reference Rate’’ has the meaning given in the relevant Final Terms;

‘‘Register’’ means the register maintained by the Registrar in respect of the Notes in accordance
with the Agency Agreement;

‘‘Registrar of Banks’’ means the South African Registrar of Banks designated under section 4 of the
Banks Act;

‘‘Regular Period’’ means:

(i) in the case of Notes where interest is scheduled to be paid only by means of regular payments,
each period from and including the Interest Commencement Date to but excluding the first
Interest Payment Date and each successive period from and including one Interest Payment
Date to but excluding the next Interest Payment Date;

(ii) in the case of Notes where, apart from the first Interest Period, interest is scheduled to be paid
only by means of regular payments, each period from and including a Regular Date falling in
any year to but excluding the next Regular Date, where ‘‘Regular Date’’ means the day and
month (but not the year) on which any Interest Payment Date falls; and
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(iii) in the case of Notes where, apart from one Interest Period other than the first Interest Period,
interest is scheduled to be paid only by means of regular payments, each period from and
including a Regular Date falling in any year to but excluding the next Regular Date, where

‘‘Regular Date’’ means the day and month (but not the year) on which any Interest Payment Date
falls other than the Interest Payment Date falling at the end of the irregular Interest Period;

‘‘Regulatory Change’’ means a change in, or amendment to, the Capital Regulations or any change
in the application of or official or generally published guidance or interpretation of the Capital
Regulations, which change or amendment becomes, or would become, effective on or after the Issue
Date;

‘‘Regulatory Event’’ means an event which is deemed to have occurred if the proceeds of the issue
of the Notes would, as a result of a Regulatory Change, no longer be eligible to qualify (save where
such non-qualification is only as a result of any applicable limitation on the amount of such capital)
for inclusion in the Primary Share Capital of the Issuer or the Controlling Company on a solo and/or
consolidated basis;

‘‘Relevant Date’’ means, in relation to any payment, whichever is the later of (a) the date on which
the payment in question first becomes due and (b) if the full amount payable has not been received
in the Principal Financial Centre of the Specified Currency by the Fiscal Agent on or prior to such
due date, the date on which (the full amount having been so received) notice to that effect has been
given to the Noteholders;

‘‘Relevant Financial Centre’’ has the meaning given in the relevant Final Terms;

‘‘Relevant Interest Payment Date’’ has the meaning given to it in Condition 6(c) (Restrictions
following non payment of interest);

‘‘Relevant Screen Page’’ means the page, section or other part of a particular information service
(including, without limitation, Reuters) specified as the Relevant Screen Page in the relevant Final
Terms, or such other page, section or other part as may replace it on that information service or
such other information service, in each case, as may be nominated by the Person providing or
sponsoring the information appearing there for the purpose of displaying rates or prices comparable
to the Reference Rate;

‘‘Relevant Time’’ has the meaning given in the relevant Final Terms;

‘‘Reserved Matter’’ means any proposal to change any date fixed for payment of interest in respect
of the Notes, to reduce the amount of principal or interest payable on any date in respect of the
Notes, to alter the method of calculating the amount of any payment in respect of the Notes or the
date for any such payment, to change the currency of any payment under the Notes or to change the
quorum requirements relating to meetings or the majority required to pass an Extraordinary
Resolution;

‘‘SARB’’ means the South African Reserve Bank;

‘‘Secondary Capital’’ means ‘‘secondary capital’’ as defined in the Banks Act;

‘‘Senior Creditors’’ means:

(i) creditors of the Issuer who are unsubordinated creditors of the Issuer; or

(ii) creditors of the Issuer whose claims are, or are expressed to be, subordinated to the claims of
other creditors, whether subordinated or unsubordinated, of the Issuer other than those whose
claims rank, or are expressed to rank, pari passu with, or junior to, the claims of the
Noteholders;

‘‘Shortfall Interest Amount’’ has the meaning given to it in Condition 10(a) (Interest Satisfied via
Issue of Shares Mechanism);

‘‘Solvency Claims’’ has the meaning given in Condition 5(d) (Solvency Claims);

‘‘Solvency Condition’’ has the meaning given in Condition 5(c) (Solvency Condition);

‘‘Solvent Reconstruction’’ means the event where an order is made or an effective resolution is
passed for the winding-up or administration of the Issuer, other than under or in connection with a
scheme of amalgamation or reconstruction not involving a bankruptcy or insolvency where the
obligations of the Issuer in relation to the outstanding Notes are assumed by the successor entity to
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which all, or substantially all, of the property, assets and undertaking of the Issuer are transferred or
where an arrangement with similar effect not involving bankruptcy or insolvency is implemented;

‘‘South Africa’’ means the Republic of South Africa as constituted from time to time;

‘‘Specified Currency’’ has the meaning given in the relevant Final Terms;

‘‘Specified Denomination(s)’’ has the meaning given in the relevant Final Terms, save that the
minimum denomination of any Note to be admitted to trading on a regulated market within the
European Economic Area or offered to the public in circumstances which require the publication of
a prospectus under EU Directive 2003/71/EC will be EUR50,000 (or its equivalent in another
currency at the Issue Date of such Notes);

‘‘Specified Office’’ has the meaning given in the Agency Agreement;

‘‘Specified Period’’ has the meaning given in the relevant Final Terms;

‘‘Subordinated Debt’’ means, any subordinated debt issued by the Issuer, the proceeds of which
subordinated debt qualify as Secondary Capital or Tertiary Capital of the Issuer;

‘‘Subsidiary’’ means, in relation to any Person (the ‘‘first Person’’) at any particular time, any other
Person (the ‘‘second Person’’) whose affairs and policies the first Person controls or has the power
to control, whether by ownership of share capital, contract, the power to appoint or remove
members of the governing body of the second Person or otherwise;

‘‘TARGET Settlement Day’’ means any day on which the Trans-European Automated Real-Time
Gross Settlement Express Transfer (TARGET) System is open;

‘‘Taxes’’ has the meaning given to it in Condition 14(a) (Gross up);

‘‘Tax Event’’ means an event where, (a) as a result of a Tax Law Change, (i) the Issuer has paid or
will or would on the next Interest Payment Date be required to pay additional amounts as provided
or referred to in Condition 14 (Taxation); or (ii) in respect of the Issuer’s obligation to make any
payment of interest on the next following Interest Payment Date or any subsequent Interest
Payment Date, the Issuer would not be entitled to claim a deduction in respect of computing its
taxation liabilities in South Africa, or such entitlement is materially reduced, or (b) other than as a
result of a Tax Law Change, the Issuer’s treatment of the interest payable by it on the Notes as a tax
deductible expense for South African income tax purposes as reflected on the tax returns (including
provisional tax returns) filed (or to be filed) by the Issuer is not accepted by the South African
Revenue Service, and in each case the Issuer cannot avoid the foregoing in connection with the
Notes by taking measures reasonably available to it (such reasonable measures to exclude any
requirement to instigate litigation in respect of any decision or determination of the South African
Revenue Service that any such interest does not constitute a tax deductible expense);

‘‘Tax Law Change’’ means a change in or proposed change in, or amendment or proposed
amendment to, the laws or regulations of South Africa, or any political subdivision or any authority
thereof or therein having power to tax, or any change in the application or official interpretation of
such laws or regulations (including a holding by a court of competent jurisdiction), whether or not
having retrospective effect, which change or amendment is announced on or after the Issue Date;

‘‘Tertiary Capital’’ means ‘‘tertiary capital’’ as defined in the Banks Act;

‘‘Ultimate Owner’’ means, at any given time, the ultimate holding company of the FirstRand Group
at that time;

‘‘Ultimate Parent Company’’ means FirstRand Limited; and

‘‘Undated Secondary Capital’’ means the proceeds of the issue of hybrid-debt instruments that
combine features of equity instruments and debt instruments contemplated in section 1(1) of the
Banks Act which proceeds are intended, upon issue of such hybrid-debt instruments, to qualify as
Secondary Capital in accordance with the Undated Tier 2 Capital Regulations.

(b) Interpretation: In these Conditions:

(i) any reference to principal shall be deemed to include the Redemption Amount, any additional
amounts in respect of principal which may be payable under Condition 14 (Taxation), any
premium payable in respect of a Note and any other amount in the nature of principal payable
pursuant to these Conditions;
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(ii) any reference to interest shall be deemed to include payment of any Interest Amount, any
additional amounts in respect of interest which may be payable under Condition 14 (Taxation)
and any other amount in the nature of interest payable pursuant to these Conditions;

(iii) references to Notes being ‘‘outstanding’’ shall be construed in accordance with the Agency
Agreement;

(iv) if an expression is stated in Condition 2(a) (Definitions) to have the meaning given in the
relevant Final Terms, but the relevant Final Terms gives no such meaning or specifies that
such expression is ‘‘not applicable’’ then such expression is not applicable to the Notes; and

(v) any reference to the Agency Agreement or the Deed of Covenant shall be construed as a
reference to the Agency Agreement or the Deed of Covenant, as the case may be, as amended
and/or supplemented up to and including the Issue Date of the Notes.

3. Form, Denomination and Title

The Notes are in registered form in the Specified Denomination(s) and may be held in holdings
equal to any specified minimum amount and integral multiples equal to any specified increments (as
specified in the relevant Final Terms) in excess thereof (each, an ‘‘Authorised Holding’’). The
Holder of each Note shall (except as otherwise required by law) be treated as the absolute owner of
such Note for all purposes (whether or not it is overdue and regardless of any notice of ownership,
trust or any other interest therein, any writing on the Note Certificate relating thereto (other than
the endorsed form of transfer) or any notice of any previous loss or theft of such Note Certificate)
and no Person shall be liable for so treating such Holder. No person shall have any right to enforce
any term or condition of any Note under the Contracts (Rights of Third Parties) Act 1999.

4. Register, Title and Transfers

(a) Register: The Registrar will maintain the register in accordance with the provisions of the Agency
Agreement. A certificate (each, a ‘‘Note Certificate’’) will be issued to each Noteholder in respect
of its registered holding. Each Note Certificate will be numbered serially with an identifying number
which will be recorded in the Register.

(b) Transfers: Subject to Conditions 4(e) (Closed periods) and 4(f) (Regulations concerning transfers
and registration) below, a Note may be transferred upon surrender of the relevant Note Certificate,
with the endorsed form of transfer duly completed, at the Specified Office of the Registrar, together
with such evidence as the Registrar may reasonably require to prove the title of the transferor and
the authority of the individuals who have executed the form of transfer; provided, however, that a
Note may not be transferred unless the principal amount of Notes transferred and (where not all of
the Notes held by a Holder are being transferred) the principal amount of the balance of Notes not
transferred are Authorised Holdings. Where not all the Notes represented by the surrendered Note
Certificate are the subject of the transfer, a new Note Certificate in respect of the balance of the
Notes will be issued to the transferor.

(c) Registration and delivery of Note Certificates: Within five business days of the surrender of a Note
Certificate in accordance with paragraph (b) (Transfers) above, the Registrar will register the
transfer in question and deliver a new Note Certificate of a like principal amount to the Notes
transferred to each relevant Holder at its Specified Office or (at the request and risk of any such
relevant Holder) by uninsured first class mail (airmail if overseas) to the address specified for the
purpose by such relevant Holder. In this paragraph, ‘‘business day’’ means a day on which
commercial banks are open for general business (including dealings in foreign currencies) in the city
where the Registrar has its Specified Office.

(d) No charge: The transfer of a Note will be effected without charge by or on behalf of the Issuer or the
Registrar but against such indemnity as the Registrar may require in respect of any tax or other duty
of whatsoever nature which may be levied or imposed in connection with such transfer.

(e) Closed periods: Noteholders may not require transfers to be registered during the period of 15 days
ending on the due date for any payment of principal or interest in respect of the Notes.

(f) Regulations concerning transfers and registration: All transfers of Notes and entries on the Register
are subject to the detailed regulations concerning the transfer of Notes scheduled to the Agency
Agreement. The regulations may be changed by the Issuer with the prior written approval of the
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Registrar. A copy of the current regulations will be mailed (free of charge) by the Registrar to any
Noteholder who requests in writing a copy of such regulations.

5. Status

(a) Status of the Notes: The Notes constitute direct, unsecured and, in accordance with Condition 5(b)
(Subordination), subordinated obligations of the Issuer and rank pari passu without any preference
among themselves. The Notes rank pari passu with all subordinated debt issued by the Issuer the
proceeds of which qualify as Primary Share Capital and all Non-Redeemable Non-Cumulative
Preference Shares issued by the Issuer the proceeds of which qualify as Primary Share Capital in
accordance with the Capital Regulations and senior in respect of the rights and claims of the holders
of Ordinary Shares.

(b) Subordination: The claims of the Noteholders entitled to be paid amounts due in respect of the
Notes (including amounts raised by way of the issuance of Ordinary Shares in accordance with
Condition 10 (Interest Satisfied via Issue of Shares Mechanism)) are subordinated to the claims of
Depositors, Senior Creditors and the holders of Subordinated Debt and, accordingly in the event of
the dissolution of the Issuer or if the Issuer is placed into liquidation, administration or wound-up:

(i) no Noteholder shall be entitled to prove or tender to prove a claim in respect of the Notes;

(ii) no amount due under the Notes shall be eligible for set-off, counterclaim, abatement or other
similar remedy which a Noteholder might otherwise have under the laws of any jurisdiction in
respect of the Notes nor shall any amount due under the Notes be payable to any Noteholder;
and

(iii) subject to applicable law, a Noteholder may not exercise or claim any right of set-off in respect
of any amount in respect of the principal of and/or interest on the Notes owed to it by the
Issuer and each Noteholder shall, by virtue of its subscription, purchase or holding of any
Notes, be deemed to have waived all such rights of set-off and, to the extent that any set-off
takes place, whether by operation of law or otherwise, between: (aa) any amount in respect of
the principal and/or interest on the Notes owed by the Issuer to a Noteholder; and (bb) any
amount owed to the Issuer by such Noteholder, such Noteholder will immediately transfer
such amount which is set-off to the Issuer or, in the event of its winding-up or administration
(as the case may be), the liquidator, administrator or other relevant insolvency official of the
Issuer, to hold in trust for the Depositors, the Senior Creditors and the holders of
Subordinated Debt,

until the claims of Depositors, Senior Creditors and the holders of Subordinated Debt which are
admissible in any such dissolution, insolvency, administration or winding-up have been paid or
discharged in full.

(c) Solvency Condition: Payments in respect of the principal of and interest on the Notes (including
payment of additional amounts pursuant to Condition 14(a) (Gross up)) are, in addition to the right
of the Issuer to elect not to pay interest in accordance with Condition 6 (Interest payments on the
Notes), conditional upon the Issuer being solvent at the time of payment by the Issuer, and, no
principal of or interest on the Notes (including amounts raised by way of the issuance of Ordinary
Shares in accordance with Condition 10 (Interest Satisfied via Issue of Shares Mechanism)) shall be
due and payable in respect of the Notes except to the extent that the Issuer could make such
payment and still be solvent immediately thereafter. For the purposes of this Condition 5, the Issuer
shall be solvent if (1) it is able to pay its debts owed to Depositors, Senior Creditors and the holders
of Subordinated Debt as they fall due and (2) its Assets exceed its Liabilities to Depositors, Senior
Creditors and the holders of Subordinated Debt (the ‘‘Solvency Condition’’). A report as to the
solvency of the Issuer made by two directors of the Issuer or, if the Issuer is in winding-up, its
liquidator or, if in administration, its administrator shall, in the absence of manifest error, be treated
and accepted by the Issuer and the Noteholders as correct and sufficient evidence of such solvency.

(d) Solvency Claims: Amounts representing any payments of principal in respect of which the Solvency
Condition is not satisfied on the date upon which the same would otherwise be due and payable
(‘‘Solvency Claims’’) will be payable by the Issuer (i) in a winding-up or administration of the Issuer
and (ii) subject to satisfying the Solvency Condition, on any redemption pursuant to Condition 11
(Reorganisation), Condition 12(b) (Redemption for tax reasons), Condition 12(c) (Redemption for
regulatory reasons), Condition 12(d) (Redemption at the option of the Issuer) provided that in the
event that, prior to any winding-up or administration of the Issuer, the Issuer shall again be solvent
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and would be solvent immediately after the making of such payment of Solvency Claims, then the
Issuer shall promptly notify the Noteholders in accordance with Condition 21 (Notices), the
Registrar and the Fiscal Agent of such fact and the Solvency Claims shall, subject to satisfying the
Solvency Condition, be due and payable on the 16th Business Day after the Issuer shall have given
such notice. A Solvency Claim shall not bear interest unless and only so long as the Issuer shall be
solvent once again, in which case interest shall accrue on any such Solvency Claim from (and
including) the date on which the Issuer is so solvent again to (but excluding) the date on which such
Solvency Claim is paid. Any such interest shall accrue at a rate equal to the then applicable Rate of
Interest determined in accordance with Condition 7 (Fixed Rate Note Provisions) or Condition 8
(Floating Rate Note Provisions). In the event that the Issuer shall be so solvent once again, the
Issuer may not declare or pay a dividend (in accordance with Condition 6(c) (Restrictions following
non payment of interest)) from the date that the Issuer is so solvent again until the date on which the
Solvency Claim and any relevant interest on the Solvency Claim is paid.

For the avoidance of doubt, if the Issuer would otherwise not be solvent for the purposes of the
above, any sums which would otherwise be payable in respect of the Notes will be available to be
put towards the losses of the Issuer.

(e) Capital Regulations and Additional Conditions: In order for the proceeds of the issuance of the
Notes to qualify as Primary Share Capital, the Notes must comply with the applicable Capital
Regulations, including the Additional Conditions (if any) prescribed by the Registrar of Banks in
respect of a particular Tranche of Notes. The Additional Conditions (if any) prescribed by the
Registrar of Banks in respect of the Notes will be specified in the applicable Final Terms or a
supplement to the Base Prospectus.

6. Interest payments on the Notes

(a) Non payment of interest: Interest payments on the Notes will not be cumulative. The Issuer shall be
obliged to pay interest on each Interest Payment Date unless:

(i) subject to Condition 6(b) (Compulsory payment of interest) below, it elects not to pay the
relevant Interest Amount on such Interest Payment Date and it promptly notifies the
Noteholders on or prior to such Interest Payment Date of such election in accordance with
Condition 21 (Notices);

(ii) it is in breach of either of the Capital Regulations or the Solvency Condition on the Business
Day prior to such Interest Payment Date or would be in breach of the Capital Regulations or
the Solvency Condition if the relevant Interest Amount were paid on such Interest Payment
Date; or

(iii) at any time the Registrar of Banks imposes a mandatory prohibition on the payment by the
Issuer of such Interest Amount.

If the Issuer is not obliged to pay the relevant Interest Amount in respect of an Interest Period in
accordance with this Condition 6(a) then any such failure to pay such Interest Amount shall not
constitute a default by the Issuer or any other breach of obligations under the Notes or for any other
purpose and a Noteholder will have no claim in respect of any such non-payment.

(b) Compulsory payment of interest: On any Interest Payment Date on which (i) a Regulatory Event
has occurred and is continuing, (ii) the Issuer is in compliance with the Capital Regulations and the
Solvency Condition and (iii) the Registrar of Banks has not imposed a mandatory prohibition on the
payment of interest, the Issuer shall, subject to the Issuer’s right to redeem the Notes pursuant to
Condition 12(c) (Redemption for regulatory reasons), not be permitted to exercise its right under
Condition 6(a)(i) (Non payment of interest) to elect not to pay any Interest Amount on an Interest
Payment Date and shall be obliged to pay in respect of each Note the Interest Amount payable on
such Interest Payment Date.

(c) Restrictions following non payment of interest: If, on any Interest Payment Date (the ‘‘Relevant
Interest Payment Date’’), the Interest Amount in respect of the Notes shall not have been paid in
full pursuant to Condition 6(a) (Non payment of interest), then from such Relevant Interest
Payment Date until the date on which the Issuer next pays in full the Interest Amount due and
payable on any succeeding Interest Payment Date on all outstanding Notes, the Issuer shall not and
it shall procure that no member of the FirstRand Group shall: (a) declare or pay a distribution or
dividend or pay any interest on Junior Securities or Parity Securities (other than Mandatory

66



Preference Shares or a final dividend declared by the Ultimate Parent Company before such
Relevant Interest Payment Date, or intra-group dividends between wholly-owned FirstRand Group
Subsidiaries and to FirstRand Group holding companies, which can be paid at any time); or
(b) redeem, purchase, reduce or otherwise acquire any Junior Securities or Parity Securities or any
securities of any of its Subsidiary undertakings benefiting from a guarantee from any member of the
FirstRand Group ranking, as to the right of repayment of principal, or in the case of any such
guarantee, as to the payment of sums under such guarantee, pari passu with or junior to the Notes.

7. Fixed Rate Note Provisions

(a) Application: This Condition 7 is applicable to the Notes only if the Fixed Rate Note Provisions are
specified in the relevant Final Terms as being applicable.

(b) Accrual of interest: The Notes bear interest from the Interest Commencement Date at the Rate of
Interest payable in arrear on each Interest Payment Date, subject as provided in Conditions 5
(Status), 6 (Interest payments on the Notes) and 13 (Payments). Each Note will cease to bear interest
from the due date for final redemption unless, upon due presentation, payment of the Redemption
Amount is improperly withheld or refused, in which case it will continue to bear interest in
accordance with this Condition 7 (as well after as before judgment) until whichever is the earlier of
(i) the day on which all sums due in respect of such Note up to that day are received by or on behalf
of the relevant Noteholder and (ii) the day which is seven days after the Fiscal Agent has notified
the Noteholders that it has received all sums due in respect of the Notes up to such seventh day
(except to the extent that there is any subsequent default in payment).

(c) Fixed Coupon Amount: The amount of interest payable in respect of each Note for any Interest
Period shall be the relevant Fixed Coupon Amount and, if the Notes are in more than one Specified
Denomination, shall be the relevant Fixed Coupon Amount in respect of the relevant Specified
Denomination.

(d) Calculation of interest amount: The amount of interest payable in respect of each Note for any
period for which a Fixed Coupon Amount is not specified shall be calculated by applying the Rate
of Interest to the Calculation Amount, multiplying the product by the relevant Day Count Fraction
and rounding the resulting figure to the nearest sub-unit of the Specified Currency (half a sub-unit
being rounded upwards) and multiplying such rounded figure by a fraction equal to the Specified
Denomination of such Note divided by the Calculation Amount. For this purpose a ‘‘sub-unit‘‘
means, in the case of any currency other than euro, the lowest amount of such currency that is
available as legal tender in the country of such currency and, in the case of euro, means one cent.

8. Floating Rate Note Provisions

(a) Application: This Condition 8 is applicable to the Notes only if the Floating Rate Note Provisions
are specified in the relevant Final Terms as being applicable.

(b) Accrual of interest: The Notes bear interest from the Interest Commencement Date at the Rate of
Interest payable in arrear on each Interest Payment Date, subject as provided in Conditions 5
(Status), 6 (Interest payments on the Notes) and 13 (Payments). Each Note will cease to bear interest
from the due date for final redemption unless, upon due presentation, payment of the Redemption
Amount is improperly withheld or refused, in which case it will continue to bear interest in
accordance with this Condition 8 (as well after as before judgment) until whichever is the earlier of
(i) the day on which all sums due in respect of such Note up to that day are received by or on behalf
of the relevant Noteholder and (ii) the day which is seven days after the Fiscal Agent has notified
the Noteholders that it has received all sums due in respect of the Notes up to such seventh day
(except to the extent that there is any subsequent default in payment).

(c) Screen Rate Determination: If Screen Rate Determination is specified in the relevant Final Terms as
the manner in which the Rate(s) of Interest is/are to be determined, the Rate of Interest applicable
to the Notes for each Interest Period will be determined by the Calculation Agent on the
following basis:

(i) if the Reference Rate is a composite quotation or customarily supplied by one entity, the
Calculation Agent will determine the Reference Rate which appears on the Relevant Screen
Page as of the Relevant Time on the relevant Interest Determination Date;
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(ii) in any other case, the Calculation Agent will determine the arithmetic mean of the Reference
Rates which appear on the Relevant Screen Page as of the Relevant Time on the relevant
Interest Determination Date;

(iii) if, in the case of (i) above, such rate does not appear on that page or, in the case of (ii) above,
fewer than two such rates appear on that page or if, in either case, the Relevant Screen Page is
unavailable, the Calculation Agent will:

(A) request the principal Relevant Financial Centre office of each of the Reference Banks to
provide a quotation of the Reference Rate at approximately the Relevant Time on the
Interest Determination Date to prime banks in the Relevant Financial Centre interbank
market in an amount that is representative for a single transaction in that market at that
time; and

(B) determine the arithmetic mean of such quotations; and

(iv) if fewer than two such quotations are provided as requested, the Calculation Agent will
determine the arithmetic mean of the rates (being the nearest to the Reference Rate, as
determined by the Calculation Agent) quoted by major banks in the Principal Financial
Centre of the Specified Currency, selected by the Calculation Agent, at approximately
11.00 a.m. (local time in the Principal Financial Centre of the Specified Currency) on the first
day of the relevant Interest Period for loans in the Specified Currency to leading European
banks for a period equal to the relevant Interest Period and in an amount that is
representative for a single transaction in that market at that time,

and the Rate of Interest for such Interest Period shall be the sum of the Margin and the rate or (as
the case may be) the arithmetic mean so determined; provided, however, that if the Calculation
Agent is unable to determine a rate or (as the case may be) an arithmetic mean in accordance with
the above provisions in relation to any Interest Period, the Rate of Interest applicable to the Notes
during such Interest Period will be the sum of the Margin and the rate or (as the case may be) the
arithmetic mean last determined in relation to the Notes in respect of a preceding Interest Period.

(d) ISDA Determination: If ISDA Determination is specified in the relevant Final Terms as the manner
in which the Rate(s) of Interest is/are to be determined, the Rate of Interest applicable to the Notes
for each Interest Period will be the sum of the Margin and the relevant ISDA Rate where ‘‘ISDA
Rate’’ in relation to any Interest Period means a rate equal to the Floating Rate (as defined in the
ISDA Definitions) that would be determined by the Calculation Agent under an interest rate swap
transaction if the Calculation Agent were acting as Calculation Agent for that interest rate swap
transaction under the terms of an agreement incorporating the ISDA Definitions and under which:

(i) the Floating Rate Option (as defined in the ISDA Definitions) is as specified in the relevant
Final Terms;

(ii) the Designated Maturity (as defined in the ISDA Definitions) is a period specified in the
relevant Final Terms; and

(iii) the relevant Reset Date (as defined in the ISDA Definitions) is either (A) if the relevant
Floating Rate Option is based on the London inter-bank offered rate (LIBOR) for a currency,
the first day of that Interest Period or (B) in any other case, as specified in the relevant
Final Terms.

(e) Maximum or Minimum Rate of Interest: If any Maximum Rate of Interest or Minimum Rate of
Interest is specified in the relevant Final Terms, then the Rate of Interest shall in no event be
greater than the maximum or be less than the minimum so specified.

(f) Calculation of Interest Amount: The Calculation Agent will, as soon as practicable after the time at
which the Rate of Interest is to be determined in relation to each Interest Period, calculate the
Interest Amount payable in respect of each Note for such Interest Period. The Interest Amount will
be calculated by applying the Rate of Interest for such Interest Period to the Calculation Amount,
multiplying the product by the relevant Day Count Fraction, rounding the resulting figure to the
nearest sub-unit of the Specified Currency (half a sub-unit being rounded upwards) and multiplying
such rounded figure by a fraction equal to the Specified Denomination of the relevant Note divided
by the Calculation Amount. For this purpose a ‘‘sub-unit’’ means, in the case of any currency other
than euro, the lowest amount of such currency that is available as legal tender in the country of such
currency and, in the case of euro, means one cent.
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(g) Calculation of other amounts: If the relevant Final Terms specifies that any other amount is to be
calculated by the Calculation Agent, the Calculation Agent will, as soon as practicable after the
time or times at which any such amount is to be determined, calculate the relevant amount. The
relevant amount will be calculated by the Calculation Agent in the manner specified in the relevant
Final Terms.

(h) Publication: The Calculation Agent will cause each Rate of Interest and Interest Amount
determined by it, together with the relevant Interest Payment Date, and any other amount(s)
required to be determined by it together with any relevant payment date(s) to be notified to the
Paying Agents, and each competent authority, stock exchange and/or quotation system (if any) by
which the Notes have then been admitted to listing, trading and/or quotation as soon as practicable
after such determination but (in the case of each Rate of Interest, Interest Amount and Interest
Payment Date) in any event not later than the first day of the relevant Interest Period. Notice
thereof shall also promptly be given to the Noteholders. The Calculation Agent will be entitled to
recalculate any Interest Amount (on the basis of the foregoing provisions) without notice in the
event of an extension or shortening of the relevant Interest Period. If the Calculation Amount is less
than the minimum Specified Denomination the Calculation Agent shall not be obliged to publish
each Interest Amount but instead may publish only the Calculation Amount and the Interest
Amount in respect of a Note having the minimum Specified Denomination.

(i) Notifications etc.: All notifications, opinions, determinations, certificates, calculations, quotations
and decisions given, expressed, made or obtained for the purposes of this Condition 8 by the
Calculation Agent will (in the absence of wilful default, bad faith or manifest error) be binding on
the Issuer, the Paying Agents and the Noteholders and (subject as aforesaid) no liability to any such
Person will attach to the Calculation Agent in connection with the exercise or non-exercise by it of
its powers, duties and discretions for such purposes.

9. Dual Currency Note Provisions

(a) Application: This Condition 9 is applicable to the Notes only if the Dual Currency Note Provisions
are specified in the relevant Final Terms as being applicable.

(b) Rate of Interest: If the rate or amount of interest falls to be determined by reference to an exchange
rate, the rate or amount of interest payable shall be determined in the manner specified in the
relevant Final Terms.

10. Interest Satisfied via Issue of Shares Mechanism

(a) Interest Satisfied via Issue of Shares Mechanism (ISIS): The Issuer may elect (an ‘‘ISIS Election’’) to
satisfy the payment of any Interest Amount in full or in part through the operation of the ISIS in
accordance with this Condition 10. In the absence of, or save to the extent of, an ISIS Election,
payments must, subject to Conditions 6(a)(ii) and (iii) (Non payment of interest) be satisfied in
accordance with Condition 13 (Payments).

Each ISIS Amount when due to be satisfied in accordance with these Conditions, will be satisfied by
the Issuer only through the issue of Ordinary Shares in accordance with this Condition 10. The
Issuer shall appoint an ISIS Calculation Agent (if it has not already done so) and notify the
Noteholders, the Ultimate Parent Company, the Registrar, the Fiscal Agent and the ISIS
Calculation Agent not less than 30 days prior to the relevant Interest Payment Date that it shall
endeavour to satisfy an Interest Amount through the ISIS.

The payment of any relevant ISIS Amount will only be made by operation of the ISIS to the extent
the proceeds raised in connection with the issue of the Payment Ordinary Shares (as defined below)
are received no more than six months before the relevant Interest Payment Date.

(b) Issue of Ordinary Shares: If the payment of any ISIS Amount is to be satisfied through the issue of
Ordinary Shares in accordance with the provisions of this Condition 10 then:

(i) the ISIS Calculation Agent will determine the number of Ordinary Shares (the ‘‘Payment
Ordinary Shares’’) that will have a market value as near as practicable to, but not less than, the
relevant ISIS Amount to be satisfied in accordance with this Condition 10;

(ii) the ISIS Calculation Agent shall be required to agree in the ISIS Calculation Agency
Agreement to use reasonable endeavours to procure subscribers for any Payment Ordinary
Shares and the ISIS Calculation Agency Agreement shall also provide that the Ultimate
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Parent Company or its nominee shall have first option to subscribe for such Payment Ordinary
Shares and the Issuer shall procure that the ISIS Calculation Agent does use such reasonable
endeavours; and

(iii) by or before the close of business on the seventh ISIS Business Day prior to the relevant
Interest Payment Date the Issuer will allot and issue to the subscribers procured by the ISIS
Calculation Agent such number of Payment Ordinary Shares for which the ISIS Calculation
Agent has procured subscribers for and the ISIS Calculation Agent shall receive the cash
proceeds of the subscription for such Payment Ordinary Shares from the relevant subscribers.
The ISIS Calculation Agent shall further be required to agree in the ISIS Calculation Agency
Agreement to convert the proceeds of such sale, allotment and issue into the Specified
Currency, if necessary, at prevailing market exchange rates and to pay such proceeds as it
holds in respect of the relevant ISIS Amount on its due date to the Fiscal Agent for the
purpose of paying such proceeds to the Noteholders.

If the Issuer is unable to raise the necessary amounts through the operation of the ISIS to satisfy the
payment in full of the relevant ISIS Amount on the relevant Interest Payment Date for any reason
(including, but not limited to, the occurrence of a Market Disruption Event) then the Issuer shall
make payment to Noteholders on a pro rata basis of amount raised through operation of the ISIS on
the relevant Interest Payment Date.

In respect of any Interest Amount due on the relevant Interest Payment Date which cannot be
satisfied by payment of the ISIS Amount (the ‘‘Shortfall Interest Amount’’) then, provided that the
Issuer is not required to pay such Shortfall Interest Amount in accordance with Condition 6(b)
(Compulsory payment of interest), the Issuer may elect not to pay such Shortfall Interest Amount in
accordance with Condition 6(a)(i) (Non payment of interest).

The Issuer shall promptly notify the Noteholders in accordance with Condition 21 (Notices) (which
notice shall be irrevocable) that the Issuer is not obliged to pay such Shortfall Interest Amount. Any
such failure to pay such Shortfall Interest Amount shall not constitute a default of the Issuer or any
other breach of obligations under the Notes or for any other purpose and a Noteholder will have no
claim in respect of any such non-payment.

11. Reorganisation

If, following any take-over offer or any reorganisation, restructuring or scheme of arrangement, the
Ultimate Parent Company ceases to be the Ultimate Owner or ceases to hold directly or indirectly a
majority position in the share capital of the Issuer, then the Issuer shall be under no obligation, but
shall use reasonable commercial endeavours to take such steps to replicate the ISIS in the context of
the capital structure of the new Ultimate Owner. If such replicated ISIS cannot, in the opinion of
the Issuer, be effected 30 days prior to a particular Interest Payment Date then the Issuer shall no
longer be able to elect pursuant to Condition 10 (Interest Satisfied via Issue of Shares Mechanism) to
satisfy the payment of such Interest Amount in full or in part through the operation of the ISIS.

12. Redemption and Purchase

(a) No maturity date: The Notes have no maturity date and are only redeemable or may only be
redeemed, substituted, varied or purchased (subject to the provisions of Condition 5(c) (Solvency
Condition) and without prejudice to the provisions of Condition 15 (Events of Default)) on a
winding-up or administration (other than pursuant to a Solvent Reconstruction) in accordance with
the provisions of Condition 5(b) (Subordination) or the following provisions of this Condition 12.

(b) Redemption for tax reasons: The Notes may, subject to the Solvency Condition and to Condition
12(e) (Conditions to Redemption), be redeemed at the option of the Issuer in whole, but not in part,
if a Tax Event occurs and is continuing:

(i) at any time (if the Floating Rate Note Provisions are not specified in the relevant Final Terms
as being applicable or, if they are, such provisions are not applicable at the time of
redemption); or

(ii) on any Interest Payment Date (if the Floating Rate Note Provisions are specified in the
relevant Final Terms as being applicable and are applicable at the time of redemption),
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on giving not less than 30 nor more than 60 days notice to the Noteholders (which notice shall be
irrevocable) in accordance with Condition 21 (Notices) and to the Registrar and Fiscal Agent, at
their Early Redemption Amount (Tax),

provided, however, that no such notice of redemption shall be given earlier than:

(1) where the Notes may be redeemed at any time, 90 days prior to the earliest date on
which the Issuer would be obliged to pay such additional amounts or would not be
entitled (or such entitlement is materially reduced) to claim a deduction in respect of
computing its taxation liabilities; or

(2) where the Notes may be redeemed only on an Interest Payment Date, 60 days prior to
the Interest Payment Date occurring immediately before the earliest date on which the
Issuer would be obliged to pay such additional amounts or would not be entitled (or such
entitlement is materially reduced) to claim a deduction in respect of computing its
taxation liabilities.

Prior to the publication of any notice of redemption pursuant to this paragraph, the Issuer shall
deliver to the Fiscal Agent (A) a certificate signed by two authorised officers of the Issuer stating
that the Issuer is entitled to effect such redemption and setting forth a statement of facts showing
that the conditions precedent to the right of the Issuer so to redeem have occurred and (B) an
opinion of independent advisers of recognised standing to the effect that a Tax Event has occurred.
Upon the expiry of any such notice as is referred to in this Condition 12(b), the Issuer shall be
bound to redeem the Notes in accordance with this Condition 12(b).

(c) Redemption for regulatory reasons: The Notes may, subject to the Solvency Condition and to the
requirements of Condition 12(e) (Conditions to Redemption), be redeemed at the option of the
Issuer in whole, but not in part:

(i) at any time (if the Floating Rate Note Provisions are not specified in the relevant Final Terms
as being applicable or, if they are, such provisions are not applicable at the time of
redemption); or

(ii) on any Interest Payment Date (if the Floating Rate Note Provisions are specified in the
relevant Final Terms as being applicable and are applicable at the time of redemption),

on giving not less than 30 nor more than 60 days notice to the Noteholders (which notice shall be
irrevocable) in accordance with Condition 21 (Notices) and to the Registrar and the Fiscal Agent, at
their Early Redemption Amount (Regulatory), together with interest accrued (if any) to the date
fixed for redemption, if a Regulatory Event occurs and is continuing.

Prior to the publication of any notice of redemption pursuant to this Condition 12(c), the Issuer
shall deliver to the Fiscal Agent (A) a certificate signed by two authorised officers of the Issuer
stating that the Issuer is entitled to effect such redemption and setting forth a statement of facts
showing that the conditions precedent to the right of the Issuer so to redeem have occurred and
(B) unless the Registrar of Banks has confirmed to the Issuer that the proceeds of the issue of the
relevant Notes are not eligible to qualify as the Primary Share Capital of the Issuer on a solo and/or
a consolidated basis, an opinion of independent advisers of recognised standing to the effect that a
Regulatory Event has occurred. Upon the expiry of any such notice as is referred to in this
Condition 12(c), the Issuer shall be bound to redeem the Notes in accordance with this
Condition 12(c).

(d) Redemption at the option of the Issuer: The Notes may, subject to the Solvency Condition and the
requirements of Condition 12(e) (Conditions to Redemption), be redeemed at the option of the
Issuer in whole, but not in part, on the First Optional Redemption Date and on any Interest
Payment Date thereafter at the Optional Redemption Amount plus accrued interest (if any) to such
date upon the Issuer’s giving not less than 30 nor more than 60 days notice to the Noteholders
(which notice shall be irrevocable and shall oblige the Issuer to redeem the Notes).

(e) Conditions to Redemption: Notes may only be redeemed by the Issuer pursuant to Condition 12(b)
(Redemption for tax reasons), Condition 12(c) (Redemption for regulatory reasons) or Condition
12(d) (Redemption at the option of the Issuer) provided that:

(i) Notes may only be redeemed pursuant to Condition 12(d) (Redemption at the option of the
Issuer) after a minimum initial period of issue of five years; provided that in any case unless
the Registrar of Banks determines that the Issuer is duly capitalised the Issuer may not
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redeem such Notes unless such Notes are replaced by the Issuer with instruments of similar or
better quality;

(ii) the Issuer has notified the Registrar of Banks of its intention to redeem the Notes at least one
month (or such other period, longer or shorter, as the Registrar of Banks may then require or
accept) prior to the date scheduled for redemption and written approval has been received
from the Registrar of Banks;

(iii) such redemption is effected in accordance with conditions (if any) approved by the Registrar
of Banks in writing; and

(iv) both at the time when the notice of redemption is given and immediately following such
redemption the Issuer is or will be (as the case may be) in compliance with its capital adequacy
requirements as provided in the Capital Regulations (except to the extent that the Registrar of
Banks no longer so requires) as confirmed by an Independent Investment Bank to be
appropriate.

(f) Substitution or Variation instead of Redemption: If a Tax Event or Regulatory Event has occurred
and is continuing, then the Issuer may instead of giving notice to redeem, subject to the Solvency
Condition and Condition 12(g) (Conditions to Substitution or Variation) (but without any
requirement for the consent or approval of the Noteholders) and having given not less than 60
nor more than 90 days’ notice to the Fiscal Agent, the ISIS Calculation Agent (if any) and, in
accordance with Condition 21 (Notices), the Noteholders (which notice shall be irrevocable),
substitute at any time all (but not some only) of the Notes for, or vary the terms of the Notes so that
they remain, Qualifying Primary Share Capital Securities or become Qualifying Secondary Capital
Securities, and subject to the following provisions of this Condition 12(f) and subject to the issue of
the certificate of the two directors referred to in the definition of Qualifying Primary Share Capital
Securities or (as the case may be) Qualifying Secondary Capital Securities and subject further to the
receipt by the Issuer of the opinion of the Independent Investment Bank referred to therein such
substitution or variation shall be effected.

Upon expiry of such notice, the Issuer shall vary the terms of or substitute, as the case may be, the
Notes in accordance with this Condition 12(f).

In connection with any substitution or variation in accordance with this Condition 12(f), the Issuer
shall comply with the rules of any stock exchange on which the Notes are for the time being listed or
admitted to trading.

(g) Conditions to Substitution or Variation: Notes may only be substituted or varied by the Issuer
pursuant to Condition 12(f) (Substitution or Variation Instead of Redemption) provided that:

(i) the Issuer has notified the Registrar of Banks of its intention to substitute or vary the Notes at
least one month (or such other period, longer or shorter, as the Registrar of Banks may then
require or accept) prior to the date scheduled for substituion or variation and written approval
has been received from the Registrar of Banks; and

(ii) both at the time when the notice of substitution or variation is given and immediately
following such substitution or variation, as the case may be, the Issuer is or will be (as the case
may be) in compliance with its capital adequacy requirements as provided in the Capital
Regulations (except to the extent that the Registrar of Banks no longer so requires) as
confirmed by an Independent Investment Bank to be appropriate.

(h) No other redemption, substitution or variation: The Issuer shall not be entitled to redeem, substitute
or vary the terms of the Notes otherwise than as provided in paragraphs (a) to (g) above.

(i) Purchase: Subject to giving written notice to, and receiving prior written approval from, the
Registrar of Banks, the Issuer or any of its Subsidiaries may at any time purchase Notes in the open
market or otherwise and at any price.

(j) Cancellation: All Notes so redeemed or purchased by the Issuer or any of its Subsidiaries may, at its
option, be cancelled and may, if cancelled, not be reissued or resold.

It is the intention of the Issuer that the Notes will constitute permanent group funding. In case of
redemption of the Notes, the Issuer intends to make available for the purposes of redemption of the
Notes proceeds raised through the issuance of new Primary Share Capital within a period of six
months prior to the redemption date of the Notes.
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13. Payments

(a) Principal: Payments of principal shall be made by cheque drawn in the currency in which the
payment is due on, or, upon application by a Holder of a Note to the Specified Office of the Fiscal
Agent not later than the fifteenth day before the due date for any such payment, by transfer to an
account denominated in that currency (or, if that currency is euro, any other account to which euro
may be credited or transferred) and maintained by the payee with, a bank in the Principal Financial
Centre of that currency (in the case of a sterling cheque, a town clearing branch of a bank in the
City of London) and (in the case of redemption) upon surrender (or, in the case of part payment
only, endorsement) of the relevant Note Certificates at the Specified Office of any Paying Agent.

(b) Interest: Payments of interest shall be made by cheque drawn in the currency in which the payment
is due on, or, upon application by a Holder of a Note to the Specified Office of the Fiscal Agent not
later than the fifteenth day before the due date for any such payment, by transfer to an account
denominated in that currency (or, if that currency is euro, any other account to which euro may be
credited or transferred) and maintained by the payee with, a bank in the Principal Financial Centre
of that currency (in the case of a sterling cheque, a town clearing branch of a bank in the City of
London) and (in the case of interest payable on redemption) upon surrender (or, in the case of part
payment only, endorsement) of the relevant Note Certificates at the Specified Office of any
Paying Agent.

(c) Payments subject to fiscal laws: All payments in respect of the Notes are subject in all cases to any
applicable fiscal or other laws and regulations in the place of payment, but without prejudice to the
provisions of Condition 14 (Taxation). No commissions or expenses shall be charged to the
Noteholders in respect of such payments.

(d) Payments on business days: Where payment is to be made by transfer to an account, payment
instructions (for value the due date, or, if the due date is not a Payment Business Day, for value the
next succeeding Payment Business Day) will be initiated and, where payment is to be made by
cheque, the cheque will be mailed (i) (in the case of payments of principal and interest payable on
redemption) on the later of the due date for payment and the day on which the relevant Note
Certificate is surrendered (or, in the case of part payment only, endorsed) at the Specified Office of
a Paying Agent and (ii) (in the case of payments of interest payable other than on redemption) on
the Payment Business Day immediately preceding the due date for payment. A Holder of a Note
shall not be entitled to any interest or other payment in respect of any delay in payment resulting
from (A) the due date for a payment not being a Payment Business Day or (B) a cheque mailed in
accordance with this Condition 13(d) arriving after the due date for payment or being lost in
the mail.

(e) Partial payments: If a Paying Agent makes a partial payment in respect of any Note, the Issuer shall
procure that the amount and date of such payment are noted on the Register and, in the case of
partial payment upon presentation of a Note Certificate, that a statement indicating the amount and
date of such payment is endorsed on the relevant Note Certificate.

(f) Record date: Each payment in respect of a Note will be made to the person shown as the Holder in
the Register at the opening of business in the place of the Registrar’s Specified Office on the
fifteenth day before the due date for such payment (the ‘‘Record Date’’). Where payment in respect
of a Note is to be made by cheque, the cheque will be mailed to the address shown as the address of
the Holder in the Register at the opening of business on the relevant Record Date.

14. Taxation

(a) Gross up: All payments of principal and interest in respect of the Notes by or on behalf of the Issuer
shall be made free and clear of, and without withholding or deduction for or on account of, any
present or future taxes, duties, assessments or governmental charges of whatever nature (‘‘Taxes’’)
imposed, levied, collected, withheld or assessed by or on behalf of South Africa or any political
subdivision therein or any authority therein or thereof having power to tax, unless the withholding
or deduction of such Taxes is required by law. In that event, the Issuer shall pay such additional
amounts as will result in receipt by the Noteholders of such amounts after such withholding or
deduction as would have been received by them had no such withholding or deduction been
required, except that no such additional amounts shall be payable in respect of any Note:
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(i) presented for payment by, or on behalf of, or held by, a Holder which is liable to such Taxes in
respect of such Note by reason of its having some connection with South Africa other than the
mere holding of such Note; or

(ii) where such withholding or deduction is imposed on a payment to an individual and is required
to be made pursuant to European Council Directive 2003/48/EC or any other Directive
implementing the conclusions of the ECOFIN Council meeting of 26-27 November 2000 on
taxation of savings income or any law implementing or complying with, or introduced in order
to conform to, such Directive; or

(iii) presented for payment by, or on behalf of, or held by a Holder who would have been able to
avoid such withholding or deduction by presenting the relevant Note Certificate or by
arranging to receive the relevant payment through another Paying Agent in a Member State
of the EU; or

(iv) where (in the case of a payment of principal or interest on redemption) the relevant Note
Certificate is surrendered for payment more than 30 days after the Relevant Date except to
the extent that the relevant Holder would have been entitled to such additional amounts if it
had surrendered the relevant Note Certificate on the last day of such period of 30 days; or

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

(b) Taxing jurisdiction: If the Issuer becomes subject at any time to any taxing jurisdiction other than
South Africa, references in these Conditions to South Africa shall be construed as references to
South Africa and/or such other jurisdiction.

15. Events of Default

Notwithstanding any of the provisions in this Condition 15, the right to institute winding up
proceedings is limited to circumstances where payment has become due and payable. No principal,
premium, interest or any other amount will be due unless the Solvency Condition is satisfied. Also, in
the case of any Interest Amount, payment thereof will not be due if the Issuer has elected not to pay
interest or prohibited from paying interest pursuant to Condition 6 (Interest payments on the Notes).

(a) If default shall be made in the payment of any principal or any interest (or any other amount in
respect of the Notes) due on the Notes of the relevant Series for a period of seven days or more
after any date on which such payment became due and payable each Noteholder may, subject as
provided below, 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 may take no other action in respect of
such default.

(b) Without prejudice to Condition 15(a) above, if the Issuer breaches any of its obligations under the
Notes of the relevant Series (other than any obligation in respect of the payment of principal or
interest on such Notes) then each Noteholder may, subject as provided below, at its discretion and
without further notice, bring such proceedings as it may think fit to enforce the obligation in
question provided that the Issuer shall not, as a result of the bringing of any such proceedings, be
obliged to pay any sum representing or measured by reference to principal or interest on such Series
of Notes sooner than the same would otherwise have been payable by it.

16. Prescription

Claims for principal and interest on redemption shall become void unless the relevant Note
Certificates are surrendered for payment within ten years of the appropriate Relevant Date.

17. Replacement of Notes

If any Note Certificate is lost, stolen, mutilated, defaced or destroyed, it may be replaced at the
Specified Office of the Registrar, subject to all applicable laws and competent authority, stock
exchange and/or quotation system requirements, upon payment by the claimant of the expenses
incurred in connection with such replacement and on such terms as to evidence, security, indemnity

74



and otherwise as the Issuer may reasonably require. Mutilated or defaced Note Certificates must be
surrendered before replacements will be issued.

18. Agents and Registrar

In acting under the Agency Agreement and in connection with the Notes, the Agents act solely as
agents of the Issuer and do not assume any obligations towards or relationship of agency or trust for
or with any of the Noteholders.

The initial Agents and their initial Specified Offices are listed below. The initial Calculation Agent
(if any) is specified in the relevant Final Terms. The Issuer reserves the right at any time to vary or
terminate the appointment of any Agent and to appoint a successor registrar, fiscal agent or
Calculation Agent and additional or successor paying agents and transfer agents; provided,
however, that:

(a) the Issuer shall at all times maintain a fiscal agent and a registrar; and

(b) the Issuer shall at all times maintain a paying agent in an EU member state that will not be
obliged to withhold or deduct tax pursuant to European Council Directive 2003/48/EC or any
other Directive implementing the conclusions of the ECOFIN Council meeting of
26-27 November 2000; and

(c) if a Calculation Agent is specified in the relevant Final Terms, the Issuer shall at all times
maintain a Calculation Agent; and

(d) if and for so long as the Notes are admitted to listing, trading and/or quotation by any
competent authority, stock exchange and/or quotation system which requires the appointment
of a paying agent and/or registrar in any particular place, the Issuer shall maintain a paying
agent and/or a registrar each with a Specified Office in the place required by such competent
authority, stock exchange and/or quotation system.

Notice of any change in any of the Agents or the Registrar or in their Specified Offices shall
promptly be given to the Noteholders.

19. Meetings of Noteholders; Modification

(a) Meetings of Noteholders: The Agency Agreement contains provisions for convening meetings of
Noteholders to consider matters relating to the Notes, including the modification of any provision of
these Conditions. Any such modification may be made if sanctioned by an Extraordinary
Resolution. Such a meeting may be convened by the Issuer and shall be convened by it upon the
request in writing of Noteholders holding not less than one-tenth of the aggregate principal amount
of the outstanding Notes. The quorum at any meeting convened to vote on an Extraordinary
Resolution will be two or more Persons holding or representing one more than half of the aggregate
principal amount of the outstanding Notes or, at any adjourned meeting, two or more Persons being
or representing Noteholders whatever the principal amount of the Notes held or represented;
provided, however, that Reserved Matters may only be sanctioned by an Extraordinary Resolution
passed at a meeting of Noteholders at which two or more Persons holding or representing not less
than three-quarters or, at any adjourned meeting, one quarter of the aggregate principal amount of
the outstanding Notes form a quorum. Any Extraordinary Resolution duly passed at any such
meeting shall be binding on all the Noteholders, whether present or not.

In addition, a resolution in writing signed by or on behalf of all Noteholders who for the time being
are entitled to receive notice of a meeting of Noteholders will take effect as if it were an
Extraordinary Resolution. Such a resolution in writing may be contained in one document or
several documents in the same form, each signed by or on behalf of one or more Noteholders.

(b) Modification: The Notes, these Conditions and the Deed of Covenant may be amended without the
consent of the Noteholders to correct a manifest error. In addition, the parties to the Agency
Agreement may agree to modify any provision thereof, but the Issuer shall not agree, without the
consent of the Noteholders, to any such modification unless it is of a formal, minor or technical
nature, it is made to correct a manifest error or it is, in the opinion of such parties, not materially
prejudicial to the interests of the Noteholders.
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20. Further Issues

The Issuer may from time to time, without the consent of the Noteholders, create and issue further
notes having the same terms and conditions as the Notes in all respects (or in all respects except for
the first payment of interest) so as to form a single series with the Notes.

21. Notices

Notices to the Noteholders will be sent to them by first class mail (or its equivalent) or (if posted to
an overseas address) by airmail at their respective addresses on the Register. Any such notice shall
be deemed to have been given on the fourth day after the date of mailing. In addition, notices to
Noteholders will be published on the date of such mailing in a leading English language daily
newspaper published in London (which is expected to be the Financial Times) or, if such publication
is not practicable, in a leading English language daily newspaper having general circulation
in Europe.

22. Currency Indemnity

If any sum due from the Issuer in respect of the Notes or any order or judgment given or made in
relation thereto has to be converted from the currency (the ‘‘first currency’’) in which the same is
payable under these Conditions or such order or judgment into another currency (the ‘‘second
currency’’) for the purpose of (a) making or filing a claim or proof against the Issuer, (b) obtaining
an order or judgment in any court or other tribunal or (c) enforcing any order or judgment given or
made in relation to the Notes, the Issuer shall indemnify each Noteholder, on the written demand of
such Noteholder addressed to the Issuer and delivered to the Issuer or to the Specified Office of the
Fiscal Agent, against any loss suffered as a result of any discrepancy between (i) the rate of
exchange used for such purpose to convert the sum in question from the first currency into the
second currency and (ii) the rate or rates of exchange at which such Noteholder may in the ordinary
course of business purchase the first currency with the second currency upon receipt of a sum paid to
it in satisfaction, in whole or in part, of any such order, judgment, claim or proof.

This indemnity constitutes a separate and independent obligation of the Issuer and shall give rise to
a separate and independent cause of action.

23. Rounding

For the purposes of any calculations referred to in these Conditions (unless otherwise specified in
these Conditions or the relevant Final Terms), (a) all percentages resulting from such calculations
will be rounded, if necessary, to the nearest one hundred-thousandth of a percentage point (with
0.000005 per cent. being rounded up to 0.00001 per cent.), (b) all United States dollar amounts used
in or resulting from such calculations will be rounded to the nearest cent (with one half cent being
rounded up), (c) all Japanese Yen amounts used in or resulting from such calculations will be
rounded downwards to the next lower whole Japanese Yen amount, and (d) all amounts
denominated in any other currency used in or resulting from such calculations will be rounded to
the nearest two decimal places in such currency, with 0.005 being rounded upwards.

24. Governing Law and Jurisdiction

(a) Governing law: The Notes and all matters arising from or connected with the Notes are governed
by, and shall be construed in accordance with, English law save that the provisions of Conditions 5
(Status), 6(a) (Non payment of interest), 12(a) (No maturity date) and 12(e) (Conditions to
Redemption) are governed by, and shall be construed in accordance with, South African law.

(b) English courts: The courts of England have exclusive jurisdiction to settle any dispute (a ‘‘Dispute’’)
arising from or connected with the Notes.

(c) Appropriate forum: The Issuer agrees that the courts of England are the most appropriate and
convenient courts to settle any Dispute and, accordingly, that it will not argue to the contrary.

(d) Rights of the Noteholders to take proceedings outside England: Condition 24(b) (English courts) is
for the benefit of the Noteholders only. As a result, nothing in this Condition 24 prevents any
Noteholder from taking proceedings relating to a Dispute (‘‘Proceedings’’) in any other courts with
jurisdiction. To the extent allowed by law, Noteholders may take concurrent Proceedings in any
number of jurisdictions.
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(e) Process agent: The Issuer agrees that the documents which start any Proceedings and any other
documents required to be served in relation to those Proceedings may be served on it by being
delivered to FirstRand (UK) Limited at Two London Bridge, London, SE1 9RA, United Kingdom
or, if different, its registered office for the time being or at any address of the Issuer in Great Britain
at which process may be served on it in accordance with Part XXIII of the Companies Act 1985. If
such person is not or ceases to be effectively appointed to accept service of process on behalf of the
Issuer, the Issuer shall, on the written demand of any Noteholder addressed and delivered to the
Issuer or to the Specified Office of the Fiscal Agent appoint a further person in England to accept
service of process on its behalf and, failing such appointment within 15 days, any Noteholder shall
be entitled to appoint such a person by written notice addressed to the Issuer and delivered to the
Issuer or to the Specified Office of the Fiscal Agent. Nothing in this paragraph shall affect the right
of any Noteholder to serve process in any other manner permitted by law. This Condition applies to
Proceedings in England and to Proceedings elsewhere.
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SUMMARY OF PROVISIONS RELATING TO THE NOTES WHILE IN GLOBAL FORM

Clearing System Accountholders

Each Global Note will be in registered form. Consequently, in relation to any Tranche of Notes
represented by a Global Note Certificate, references in the Terms and Conditions of the Notes to
‘‘Noteholders’’ are references to the registered holder of the relevant Global Note Certificate which, for
so long as the Global Note Certificate is registered in the name of a depositary or a common depositary
for Euroclear and/or Clearstream, Luxembourg and/or any other relevant clearing system, will be that
depositary or common depositary.

Each of the persons shown in the records of Euroclear and/or Clearstream, Luxembourg and/or any other
relevant clearing system as being entitled to an interest in a Global Note Certificate (each an
‘‘Accountholder’’) must look solely to Euroclear and/or Clearstream, Luxembourg and/or such other
relevant clearing system (as the case may be) for such Accountholder’s share of each payment made by
the Issuer to the registered holder of such Global Note Certificate and in relation to all other rights
arising under the Global Note Certificate. The extent to which, and the manner in which, Accountholders
may exercise any rights arising under the Global Note Certificate will be determined by the respective
rules and procedures of Euroclear and Clearstream, Luxembourg and any other relevant clearing system
from time to time. For so long as the relevant Notes are represented by the Global Note Certificate,
Accountholders shall have no claim directly against the Issuer in respect of payments due under the
Notes and such obligations of the Issuer will be discharged by payment to the registered holder of the
Global Note Certificate.

Exchange of Global Note Certificates

Whenever a Global Note Certificate is to be exchanged for Individual Note Certificates, the Issuer shall
procure the prompt delivery (free of charge to the registered holder) of such Individual Note Certificates,
duly authenticated, in an aggregate principal amount equal to the principal amount of the Global Note
Certificate to the registered holder of the Global Note Certificate against the surrender of the Global
Note Certificate to or to the order of the Registrar within 30 days of the registered holder requesting such
exchange.

If:

(a) Individual Note Certificates have not been delivered by 5.00 p.m. (London time) on the thirtieth day
after the registered holder of a Global Note Certificate has duly requested exchange of the Global
Note Certificate for Individual Note Certificates; or

(b) a Global Note Certificate (or any part of it) has become due and payable in accordance with the
Terms and Conditions of the Notes or the date for final redemption of the Notes has occurred and,
in either case, payment in full of the amount of principal falling due with all accrued interest thereon
has not been made to the registered holder of the Global Note Certificate in accordance with the
terms of the Global Note Certificate on the due date for payment,

then the Global Note Certificate (including the obligation to deliver Individual Note Certificates) will
become void at 5.00 p.m. (London time) on such thirtieth day (in the case of (a) above) or at 5.00 p.m.
(London time) on such due date (in the case of (b) above) and the registered holder of the Global Note
Certificate will have no further rights thereunder (but without prejudice to the rights which the registered
holder of the Global Note Certificate or others may have under the Deed of Covenant. Under the Deed
of Covenant, persons shown in the records of Euroclear and/or Clearstream, Luxembourg and/or any
other relevant clearing system as being entitled to an interest in a Global Note Certificate will acquire
directly against the Issuer all those rights to which they would have been entitled if, immediately before
the Global Note Certificate became void, they had been the registered holders of Individual Note
Certificates in an aggregate principal amount equal to the principal amount of Notes they were shown as
holding in the records of Euroclear and/or Clearstream, Luxembourg and/or any other relevant clearing
system.

Conditions applicable to Global Note Certificates

Each Global Note Certificate will contain provisions which modify the Terms and Conditions of the
Notes as they apply to the Global Note Certificate. The following is a summary of certain of those
provisions:
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Payments: All payments in respect of the Global Note Certificate will be made against presentation for
endorsement of the Global Note Certificate to or to the order of any Paying Agent and will be effective to
satisfy and discharge the corresponding liabilities of the Issuer in respect of the Notes. On each occasion
on which a payment of principal or interest is made in respect of the Global Note Certificate, the Issuer
shall procure that the payment is noted in a schedule thereto.

Exercise of put option: In order to exercise the option contained in Condition 12(g) (Redemption at the
option of Noteholders) of the Ordinary Conditions the registered holder of the Global Note Certificate
must, within the period specified in the Conditions for the deposit of the relevant Note Certificate and put
option notice, give written notice of such exercise to the Fiscal Agent specifying the principal amount of
Notes in respect of which such option is being exercised. Any such notice will be irrevocable and may not
be withdrawn.

Partial exercise of call option: In connection with an exercise of the option contained in Condition 12(d)
(Redemption at the option of the Issuer) of the Ordinary Conditions or Condition 12(d) (Redemption at
the option of the Issuer) of the Tier 1 Conditions in relation to some only of the Notes, the Global Note
Certificate may be redeemed in part in the principal amount specified by the Issuer in accordance with the
Conditions and the Notes to be redeemed will not be selected as provided in the Conditions but in
accordance with the rules and procedures of Euroclear and Clearstream, Luxembourg.

Notices: Notwithstanding Condition 21 (Notices) of the Ordinary Conditions or Condition 21 (Notices) of
the Tier 1 Conditions, while all the Notes are represented by a Global Note Certificate and the Global
Note Certificate is deposited with a depositary or a common depositary for Euroclear and/or
Clearstream, Luxembourg and/or any other relevant clearing system, notices to Noteholders may be
given by delivery of the relevant notice to Euroclear and/or Clearstream, Luxembourg and/or any other
relevant clearing system and, in any case, such notices shall be deemed to have been given to the
Noteholders in accordance with Condition 21 (Notices) of the Ordinary Conditions or Condition 21
(Notices) of the Tier 1 Conditions on the date of delivery to Euroclear and/or Clearstream, Luxembourg
and/or any other relevant clearing system.
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DESCRIPTION OF FIRSTRAND BANK LIMITED

OVERVIEW

FirstRand Bank Limited (the ‘‘Bank’’), one of the four leading banks in South Africa (measured by total
assets), provides a comprehensive range of retail, commercial, corporate and investment banking services
in South Africa. As at 30 June 2007, the Bank was the third largest commercial bank in South Africa
measured by total assets (according to statistics published by the SARB (DI900:SARB)). As at 30 June
2007, the Bank had total assets of R459.1 billion (U.S.$ 64.8 billion) (R402.5 billion (U.S.$ 56.4 billion) as
at 30 June 2006). The Bank’s profit attributable to ordinary shareholders amounted to R5.4 billion for the
year ended 30 June 2007, increasing from R5.0 billion as at 30 June 2006.

The Bank operates through divisions which are separately branded and provide distinct banking products
and financial services. The Bank’s primary divisions are First National Bank (‘‘FNB’’), Rand Merchant
Bank (‘‘RMB’’) and WesBank. FNB provides retail and corporate banking services, including savings and
deposit accounts, credit cards, overdraft facilities, cheque accounts, mortgage finance and loans. FNB
currently operates 680 branches and over 4,000 ATMs across South Africa. RMB is the investment
banking division of the Bank. It offers specialist services, and takes principal positions, in the fields of
corporate finance, structured finance, project finance, private equity and trading markets. WesBank
provides instalment credit finance to the retail and corporate market, in particular, finance for motor
vehicles, aircraft and industrial plants.

The Bank is indirectly wholly owned by FirstRand Limited (‘‘FirstRand’’), a company which is listed in
the top 10 companies of the JSE Limited (‘‘JSE’’) and the Namibian Stock Exchange by market
capitalisation, with a market capitalisation of R125 billion (U.S.$ 18 billion) as at 30 June 2007. The
FirstRand group of companies, which comprises FirstRand and its subsidiaries (the ‘‘Group’’), is an
integrated financial services group with over 36,000 employees. The Group provides a comprehensive
range of financial products and services to the Southern African marketplace and niche products in
certain international markets. The Group is structured into three divisions – Banking & Short Term
Insurance, Long Term Insurance & Asset Management and Health & Insurance. The Bank is the
principal banking operation within the Group.

The Bank holds a full banking licence granted by the Registrar of Banks and is authorised as a financial
services provider in South Africa by the Registrar of Financial Services Providers. The Bank is also an
authorised dealer in foreign exchange in terms of the Exchange Control Regulations of the SARB. It is a
Central Securities Depositary Participant in STRATE Limited and is also a full member of The Bond
Exchange of South Africa and a member of the JSE.

HISTORY

The Bank was incorporated and registered in South Africa on 11 January 1929 under registration number
1929/001225/06 under the Companies Act, 1973 as a public company with limited liability.

The Bank’s headquarters and registered address are located at 1st floor, 4 Merchant Place, Cnr. Fredman
Drive and Rivonia Road, Sandton 2196, South Africa (telephone number: +27 11 282-4000; fax number is
+27 11 282-1699).

Although the Bank was formally incorporated in 1929, the current structure of the Bank is the result of a
merger in 1998 of the financial services interests of Rand Merchant Bank Holdings Limited (including
RMB) and the Anglo American Corporation (including FNB) which formed FirstRand. Anglo American
Corporation had become the majority shareholder of FNB in 1986 when Barclays UK disinvested from
South Africa and sold Barclays National Bank which was renamed FNB. FNB and RMB currently
operate as divisions of the Bank.

RMB was originally incorporated in 1977 under the name of Rand Consolidated Investments, which
specialised in leveraged leasing and off-balance sheet financing (see ‘‘RMB – History’’ below). FNB
traces its history back to 1838 with the formation of the Eastern Province Bank in Grahamstown (see
‘‘FNB – History’’ below).
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STRATEGY

Strategic Objectives

The Bank seeks to achieve 10 per cent. real growth in normalised earnings and a return on equity
(‘‘ROE’’) at 10 per cent. over and above the Bank’s weighted average cost of capital (‘‘COC’’). In order
to achieve that growth, the Bank employs a decentralised operating structure, and it monitors and
measures the performance of each division whilst retaining certain overall strategic functions.

Decentralised operating structure

The Bank is responsible for determining the strategic framework and policies within which each division
operates. However, the divisions within the Bank are operated on a de-centralised basis, reflecting the
management strategy and culture of the Group as a whole.

Each division operates as a separate and distinct profit centre with its own management team. The
management team within each division is therefore responsible for making and implementing strategic
decisions within the framework set by the Bank.

In this way, each brand develops differentiated strategies which are appropriate for the particular market
which it serves, thereby enabling each to profit from specific market expertise and enhance independent
brand growth.

Performance Management

The Bank’s approach to performance management is to maximise the spread between ROE and COC
and to measure the performance of each division on its ability to maintain and grow that spread over
time.

The Bank monitors the effectiveness of the performance management strategy using two financial targets,
namely 10 per cent. real growth in normalised earnings and ROE of 10 per cent. plus its weighted average
COC.

Central Management Functions

Each of the Bank’s divisions has a separate management function, although the Bank takes overall
responsibility for certain strategic objectives designed to augment the business as a whole and reduce
cyclical earnings volatility. These strategies relate to:

. performance management;

. risk management; and

. balance sheet management.

The Bank’s overall strategy is underpinned by four key focus areas: product and channel innovation,
collaboration across businesses to create new revenues streams, the establishment of new businesses and
the effective allocation of capital.

CORPORATE STRUCTURE

Share capital and ownership

The Bank is wholly owned by FirstRand Bank Holdings Limited, which, in turn, is wholly owned by
FirstRand. The major shareholders of FirstRand are RMB Holding Limited (which holds 30.0 per cent. of
its share capital), FirstRand Empowerment Share Trusts (which holds 9.5 per cent. of its share capital),
the Public Investment Corporation (which directly holds 9.0 per cent. of its share capital), Rembrandt
Group (which directly holds 8.5 per cent. of its share capital), FirstRand Share Trust (which directly holds
4.8 per cent. of its share capital), and Old Mutual Asset Management (which holds 3.2 per cent. of its
share capital).

Banking operations within FirstRand Bank Holdings Limited and its subsidiaries (the ‘‘Banking Group’’)
include the activities carried out by the Bank in South Africa as well as other banking operations carried
on by the Banking Group primarily outside South Africa.

FNB, RMB and WesBank carry out business activities both within and outside South Africa. Only those
activities carried out by FNB, RMB and WesBank within South Africa form part of the operations of, and
are aggregated within the financial results of, the Bank. Banking activities carried out by FNB Namibia,
FNB Botswana, FNB Swaziland and RMB’s offshore operations are consolidated within the financial
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results of FirstRand Bank Holdings Limited. Unless stated otherwise, references to the operations and
financial performances of FNB, RMB and WesBank in this Base Prospectus refer to those operations and
financial performance which are aggregated within the financial statements of the Bank. FirstRand’s
corporate structure (although not its subsidiaries, which are set out in ‘‘Subsidiaries and Affiliates’’) is
shown in the diagram below:

FirstRand Limited

FirstRand Bank Holdings
 Limited

FirstRand International
Limited

FirstRand Bank Limited

FirstRand International
Netherlands Limited

FirstRand (Ireland) plc

100%

100%

100%

100% 100%

The Bank is not dependent on any of the other subsidiaries of FirstRand Bank Holdings Limited.

The Bank’s authorised share capital is 2,000,000 ordinary shares with a par value of R2 each,
5,000,000,000 redeemable preference shares with a par value of R0.0001 per share, and 100,000,000 non-
redeemable non-cumulative preference shares with a par value of R0.01 per share.

The Bank has issued share capital of 1,758,845 ordinary shares with a par value of R2 each, 1,671
redeemable preference shares with a par value of R0.0001 per share and 3,000,000 non-redeemable non-
cumulative preference shares with a par value of R0.01 per share, all of which are held by FirstRand Bank
Holdings Limited.

There are no formal shareholder agreements in place.
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Subsidiaries and Associate Companies

The following is a list of the Bank’s subsidiaries:

Active Subsidiaries
% of

Shareholding Nature of Business

Direct Axis SA (Pty) Limited................................. 51% Specialist financial services
company that provides financial
services and products.

Dubai Representative Office................................... 100% Regulatory approval recently
obtained to pursue opportunities
in trade finance, treasury,
commodity and project finance.

eBucks.com Holdings Limited 100% A customer rewards programme.
FirstAuto (Pty) Limited ........................................... 75% Services company that provides

comprehensive vehicle fleet
management information to
customers, comprehensive
vehicle fleet management
reporting, technical support and
fleet management consultancy
services, and managed
maintenance.

First Ingenuity (Pty) Limited .................................. 70% Service contracting company.

Ferrobond (Pty) Limited.......................................... 100% Money-lending for housing
purposes.

FNB Lesotho Branch................................................ 100% Primarily retail banking business
in Lesotho.

Golden Gate Shopping Centre (Pty) Limited ...... 100% To procure immovable property
to construct shopping centres for
rental income purposes.

Hawker Management (Pty) Limited ...................... 100% To manage affairs of the
FLICAPE Aviation services
partnership.

India Representative Office..................................... 100% Regulatory approval recently
obtained to pursue trade finance
and general correspondent
banking activities.

Kingsborough Shopping Centre (Pty) Limited..... 50% To acquire and develop
properties and vacant land.

Midway Development Company (Pty) Limited... 100% Property development company.
NAM Investment Company (Pty) Limited........... 100% To provide loan finance for

working capital and fixed asset
financing.

Pentow Marine (Pty) Limited ................................. 100% Finance company for containers.
RMB Securities (Pty) Limited ................................ 100% Stock-brokering entity for

proprietary trading purposes.
RMB Finance Company (Pty) Limited ................. 50% Finance company for bank

operations.
RMB Global Solutions (Pty) Limited.................... 85% To provide or arrange trade and

financial services and to hold
shares in companies providing
similar or complimentary
services.

Shanghai Representative Office.............................. 100% Regulatory approval recently
obtained to pursue trade finance
and general correspondent
banking activities.
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Active Subsidiaries
% of

Shareholding Nature of Business

Shisa Investments (Pty) Limited............................. 100% Acquiring and holding securities
including, inter-alia, financial
instruments, equities, bonds,
derivatives, commercial paper
(‘‘securities’’) as well as issuing
debt instruments, inter-alia,
commercial paper promissory
notes and debentures.

Dormant Companies
% of

Shareholding Nature of Business

Avfin Industrial Finance Company (Pty) Limited 20% Industrial finance company being
deregistered.

RMB Ventures One (Pty) Limited ........................ 70% Private Equity vehicle now being
deregistered.

The following is a list of the Bank’s associate companies:

Associate Companies
% of

Shareholding Nature of Business

Langa Lokulunga ...................................................... 15% To act as an investment
company.

Makalani Holdings .................................................... 22.44% To act as a mezzanine financing
company that provides funding
for Black Economic
Empowerment transactions and
targeted investments as defined
in the Financial Sector Charter.

Natal Lands (Pty) Limited....................................... 50% To act as a property investment
company.

Pamodzi Investment Holdings (Pty) Limited ....... 22.6% To act as an investment
company.

SBV Services (Pty) Limited .................................... 25% To participate in the wholesale
cash processing and management
industry by catering for cash
movements between the SARB
and customer facility to ATM
replenishment services.

Toyota Financial Services (Pty) Limited............... 33% To provide financial services to
dealers and their customers,
including without limitation,
retail financing and lease
programs for new and used
vehicles floor plans for vehicle
inventory of the dealers, and
insurance products related to
vehicles. The financial services
shall also include other financial
services as shall be determined
by the board of directors from
time to time.
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BUSINESS OF THE BANK

OVERVIEW

The Bank provides a comprehensive range of retail, commercial, corporate and investment banking
products and services in South Africa through its principal divisions, FNB, WesBank and RMB. Each
division is clearly differentiated, having its own strategy, management function and premises.

FNB is the primary contributor to the Bank’s income before indirect tax, amounting to R5.6 billion, or
74 per cent. of the Bank’s total profit before tax for the year ended 30 June 2007 (R4.4 billion or
63 per cent. for the year ended 30 June 2006). FNB’s total assets of R179.4 billion represented 39 per cent.
of the Bank’s total assets as at 30 June 2007 (R153.1 billion and 38 per cent. as at 30 June 2006). RMB
contributed R955 million (or 13 per cent. of total profit before tax) for the year ended 30 June 2007 (R1.2
billion or 17 per cent.) for the year ended 30 June 2006) and WesBank contributed R1.0 billion (or
13 per cent. of total profit before tax) for the year ended 30 June 2007 (R1.1 billion (or 16 per cent.) for
the year ended 30 June 2006).

The Bank’s net advances for the year ended 30 June 2007 amounted to R330.4 billion (an increase of
18 per cent. from the previous financial year), constituting 72 per cent. of the Bank’s total assets as at that
date (70 per cent. as at 30 June 2006). The growth in advances arose primarily from an increase in
advances to individuals which amounted to R203.4 billion (gross advances) as at 30 June 2007 (an
increase of 28 per cent. on the prior financial year).

For the year ended 30 June 2007, the Bank’s net interest and similar income before impairments
amounted to R12.0 billion, (R9.5 billion for the year ended 30 June 2006) and its non-interest income for
the same period amounted to R14.5 billion (R12.6 billion for the preceding financial year).

FNB

Overview

FNB is the commercial banking division of the Bank. It provides retail and corporate banking services in
South Africa from 680 branches and over 4,000 ATMs. Its retail banking products and services include
savings and deposit accounts, credit cards, overdraft facilities, cheque accounts, mortgage finance and
consumer loans. Its corporate banking activities are primarily focused on standard transactional banking
products, structured finance and investment products.

FNB’s net interest income (after impairment of advances) for the year ended 30 June 2007 amounted to
R6.7 billion, compared to R5.7 billion for the year ended 30 June 2006. Non-interest income for the year
ended 30 June 2007 was R9.6 billion, compared to R7.9 billion for the year ended 30 June 2006. Total
assets for the year ended 30 June 2007 amounted to R179.4 billion compared to R153.1 billion for the
year ended 30 June 2006.

The Banking Group conducts business under the FNB brand both within South Africa and in certain
other jurisdictions (Namibia, Botswana, Lesotho and Swaziland). Only the business and operations of
FNB which are carried out within South Africa are aggregated within the Bank’s financial statements.

FNB’s overall strategy is to optimise ROE and return on capital rather than to seek to gain market share.
In order to achieve this objective, FNB pursues a segmented strategy with each business structured along
the following segments: Mass, Consumer (Personal Banking), Wealth, Commercial, Corporate
Transactional Banking and Public Sector.

History

FNB traces its origins back to 1838 with the formation of the Eastern Province Bank in Grahamstown. In
1874, the Eastern Province Bank was purchased by the Oriental Bank Corporation and was subsequently
taken over by The Bank of Africa which took over Oriental Bank Corporation’s operations in South
Africa in 1879. In 1912, it was purchased by the National Bank of South Africa which had been
established by the Republic of the Transvaal in 1891. In 1925, the National Bank of South Africa
amalgamated with Anglo-Egyptian Bank and the Colonial Bank to form Barclays Bank (Dominion,
Colonial and Overseas). From 1971, Barclays Bank’s South African operation was conducted through a
subsidiary called Barclays National Bank Limited. The British parent began reducing its holdings in
Barclays National Bank Limited and, eventually, in 1986, sold its remaining shares in the bank when
Barclays Bank disinvested from South Africa. Anglo American Corporation became the majority
shareholder and the bank was subsequently renamed First National Bank of South Africa Limited.
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In 1998, the financial services interests of Rand Merchant Bank Holdings (which included a shareholding
in First National Bank of South Africa) and the Anglo-American Corporation were merged to form
FirstRand and FNB became a wholly owned subsidiary of FirstRand. FNB currently operates as a
division of the Bank.

Operations

Mass Segment

The Mass Segment is a retail banking segment aimed at individuals with incomes below R81,000 per
annum. The focus of this segment is on achieving a higher share of financial services to each client since,
at a product level, there is generally lower profitability. Within the mass segment, FNB focuses on
achieving efficiency and improved access through the use of technology and innovation, such as cellular
technology, mobile ATMs and low option-low cost transactional banking. This segment is primarily
serviced by the ‘‘FNB Smart’’ product suite which includes the following products:

Smart Account: The FNB Smart Account is a combined savings and transactional account issued with a
Visa Electron debit card. Customers can make deposits, withdrawals and payments via the branch
network, ATMs, cell-phones, land-line telephones and internet banking channels.

Mzansi accounts: The FNB Mzansi Account is an entry level transactional account, aimed at customers
that previously had no bank account. It is a basic account issued with a Visa Electron debit card. The
Mzansi Account was launched as an interbank (among the four major South African banks: ABSA Bank
Limited, Standard Bank of South Africa Limited, Nedbank Limited and the Bank) initiative to offer an
entry level account to the 13 million unbanked customers in South Africa.

SmartSpend – microloans: Microloans are loans ranging from R1,000 to R10,000 with repayments ranging
from 6 months to 36 months. Repayments are made either via payroll deductions or, predominantly,
through direct debit order.

Cellphone banking: Cellphone banking allows a customer to carry out banking transactions via their
handset using SMS, USDD (a menu-based option) and WAP. FNB was the first banking operation in
South Africa to introduce this service.

Transact Products: these include PrePaid airtime (all operators), prepaid electricity (Eskom and non-
Eskom), and eXactmobile credits (used to buy ringtones and contents for cell phones).

SmartBond & Smart Housing Plan: This is a housing finance product targeted at South African citizens
and permanent residents who wish to buy and transfer properties with a value of R240,000 and below.

FNB also offers insurance products within the Mass Segment under its SmartCover, FNB Funeral Cover
and Law-on-Call brands.

Consumer (Personal Banking) Segment

Personal banking encompasses the retail segment for customers with earnings between R81,000 and
R750,000 per annum and provides banking and insurance products. Personal Banking provides the
following product lines, each of which is managed separately:

Core Banking Solutions: This product line includes transmission accounts with the option of a cheque
book, VISA Electron Card, Optional Cheque and Petrol Card and detailed statements and revolving
credit facilities. Customers are able to carry out transactions via cell phone, telephone and on-line
banking.

Card Issuing: FNB provides a range of wealth and risk based card products.

First Link: First Link offers insurance broking products to individuals for personal insurance, commercial
insurance to business entities and all forms of agricultural insurance to the farming community.

eBucks – Rewards program: ‘‘eBucks’’ is FNB’s rewards programme and has consistently been rated as a
top financial services rewards programme in South Africa. The eBucks programme differentiates FNB’s
products from others in the market and is an important element in FNB’s profitability.

This segment also provides personal loans, home loans and savings, investment and deposit account
facilities.
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Wealth Segment

The wealth segment is aimed at high net worth and high income individuals with annual incomes in excess
of R750,000 per annum or disposable assets greater than R1 million. These clients are serviced through
RMB Private Bank and FNB Private Clients. This segment also includes FNB Trust Services which
provides trust and estate administration.

The wealth segment’s focus is on offering a full range of banking products to its customer base and
thereby creating, retaining and leveraging relationships. The suite of products includes wealth and asset
management, will drafting and trust services, and estate planning and administration.

Commercial Banking Segment

Commercial banking provides financial services to the mid-corporate and small and medium enterprise
customers including working capital, structured finance, investment products, transactional banking and
term loans.

The commercial banking segment’s products include the following:

. Transactional banking products: these products include basic transactional bank accounts, electronic
banking, merchant acquiring, overdraft facilities and international banking including trade finance
and foreign exchange services.

. Investment products: this product range consists of call, fixed, notice deposits and money market
accounts.

. Commercial property finance: this product range provides finance for owner occupied, residential,
development and affordable housing development finance.

. Debtor finance: this includes invoice discounting, inventory financing, single invoice discounting and
debtor insurance to the FNB Commercial customer base.

. Leveraged finance: structured financing solutions for start up companies and expansion financing for
businesses unable to qualify for traditional lending due to insufficient collateral and/or equity bases;
financing of management buy-outs, management buy-ins, acquisitions and black empowerment
financing. FNB Leveraged Finance has structured many Public-Private and other donor
organisation partnerships in order to facilitate the financing of transactions previously regarded
as un-bankable.

The commercial banking segment also offers agricultural financing and funding for Black Economic
Empowerment (‘‘BEE’’) projects.

Corporate Transactional Banking (‘‘CTB’’) Segment

The CTB segment provides transactional banking and direct working capital facilities through current
and cash management accounts to the ‘‘Large Corporate’’ sector in South Africa including parastatals
and financial institutions. ‘‘Large Corporate’’ is defined for these purposes by FNB as a company that is
listed, multi-banked, borrows on an unsecured basis, has its own treasury operations or is a multi-
national. The CTB segment offers products including corporate account services (money transmission
and management of payments and receipts), bulk cash (which processes bulk cash and cheque
transactions on behalf of various customers), issuing, processing and administering store cards for
retailers in South Africa, merchant acquiring and international banking.

Public Sector Banking Segment

The public sector banking segment offers a wide range of products and specialist staff to meet the
complex needs of national, provincial and local government and public educational institutions, such as
primary transactional bank accounts and multiple operational accounts for the various functions that a
municipality is required to perform, revenue consolidation, cash management and short term investment
solutions for surplus cash.

Management

FNB is managed by an advisory board and an executive committee. The FNB executive committee meets
twice per month and its members are the Chief Financial Officers of the various segments within FNB –
mass, consumer, wealth, corporate, commercial and public sector. Each segment within FNB has its own
management board which also meets twice per month and reports to the FNB executive committee. The
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FNB executive committee reports to the FNB advisory board which meets once per quarter and which
reports to the Board of the Bank. The FNB advisory board has both executive and non-executive
members.

WesBank

Overview

WesBank provides instalment credit finance for moveable assets, including motor vehicles, machinery,
aircraft and industrial plants for private individuals, professionals and the corporate market. Its main
products are vehicle finance, corporate finance, car allowance packages, personal loans, fleet services and
credit cards.

WesBank’s products are distributed primarily through a direct presence on motor dealership sales floors
as well as throughout FNB’s national branch network. WesBank also provides telephone and video
conference facilities on dealer sales floors for loan applications and internet banking services for personal
loans. In addition, WesBank has a staff presence on the floor of many aviation and industrial suppliers in
South Africa.

As at and for the year ended 30 June 2007, WesBank’s net interest income (after impairment of advances)
amounted to R2.5 billion and it made total advances of R80.7 billion (compared to R2.6 billion and
R77.1 billion, respectively, as at and for the year ended 30 June 2006). Non-interest income for the year
ended 30 June 2007 was R479 million, compared to R31 million for the year ended 30 June 2006. The
primary sources of non-interest income are insurance commissions, documentation and processing fees,
commissions and card fees from the Auto Fleet card business and service fees. Total assets for the year
ended 30 June 2007 amounted to R81.7 billion compared to R76.9 billion for the year ended 30 June 2006.

As at June 2007, WesBank had approximately 660,000 retail accounts, 367,000 personal loan accounts and
55,000 corporate accounts on its books, giving a total number of accounts of approximately 1,082,000.

History

WesBank’s operations can be traced back almost 40 years. In 1968, Western Bank was formed through
the merger of Colonial Bank & Trust with Western Credit. Western Bank was acquired by Barclays Bank
in 1975. In 1978 the bank became known as WesBank the ‘‘Wheels Bank’’. Barclays Bank’s disinvestment
from South Africa in 1986 saw Barclays Bank retail banking operations being sold to Anglo American
Corporation and changing its name to First National Bank. As a result of VAT legislation, the previously
independent WesBank became a division of FNB in 1993 and five years later FNB, Southern Life,
Momentum and Rand Merchant Bank merged to form FirstRand.

WesBank maintained its independence throughout and introduced many changes to maintain its
competitiveness. Administration and collections were centralised in 1977 prior to WesBank in 1980 being
the first bank in South Africa to place its sales representatives on the motor dealer showroom floor.

In 1991 First National Bank’s corporate leasing (First Industrial Bank) and fleet management businesses
(First Auto) were incorporated into WesBank.

In the mid 1990’s WesBank embarked on a strategy pursuant to which it entered into profit sharing
arrangements with motor manufacturers and large dealer groups. Profit sharing arrangements were
established with Nissan (1996), GMSA (formerly known as Delta) (1996), Fiat (1998), Volkswagen
(1999), Investment Cars (1999), Toyota (2000), McCarthy’s (1998), Combined Motor Holdings (2001),
and Honda (2005).

WesBank won the Government fleet and Government car allowance tenders in 1998 and 1999,
respectively, which it has retained to date.

Strategy

The key areas of WesBank’s strategy are:

Customer service: WesBank is committed to providing a high quality of customer service, which is
measured through regular customer satisfaction surveys.

Distribution channels: WesBank sources its vehicle finance business primarily through motor dealers with
whom it establishes service relationships. Wesbank makes use of a joint alliance strategy amongst
selected dealers to ensure critical mass.
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Product innovation: WesBank seeks to provide innovative value added products to its customers, through
its dealer channel. An example of this includes the provision of a variety of car care products, most
predominantly window security film, under the brand name MotorOne. WesBank has also invested in a
commercial and retail vehicle tracking and information system, branded Skytrax, which was launched in
July 2004.

Operations

WesBank is structured into independent business units based on functionality. WesBank’s main business
units are Motor, Corporate, Personal Loans, Fleet Services (incorporating WesBank Auto), Head Office
and the Customer Relationship Centre.

WesBank Motor: WesBank Motor provides vehicle finance to the retail sector. WesBank Motor sources
its business primarily though motor dealers and is known as the ‘‘dealer bank’’. Through its dealer
strategy, WesBank aims to dominate the point of sale. It makes use of a joint alliance strategy amongst
selected dealers to ensure critical mass. WesBank Motor has also established strong relationships with
motor manufacturers. These relationships have enabled WesBank to offer vehicle finance and insurance
in partnership with the manufacturers trading under the brands of Toyota Financial Services, Nissan
Finance, GMSA Financial Services, Fiat Finance, Volkswagen Financial Services, Audi Financial
Services, Honda Finance, Peugeot Financial Services and Alfa Romeo Services.

WesBank Auto: WesBank Auto is the leading provider of fleet management services and information in
South Africa. It currently manages approximately 260,000 units and provides services to more than 11,000
merchants. WesBank Auto looks after the maintenance of fleets and reports on the running costs of each
vehicle. Qualified vehicle mechanics offer their customers expert technical service and pertinent fleet
related information. As a fleet management division, WesBank Auto pioneered:

– a bank card fleet management system;

– managed maintenance; and

– Auto-net – an internet based online fleet management system.

WesBank Personal Loans: WesBank Personal Loans provides personal loans to the middle market (which
excludes microloans). Loan applications are made to a central call centre where applications are recorded
using paperless voice logging of calls. An important element in the success of the Personal Loans business
is its effective marketing of loan affordability.

WesBank Corporate Division: The Corporate Division consists of six segments:

– FirstRand Group Banked: for clients that bank with the FirstRand Group.

– FirstRand Group Non-Banked: for clients that do not bank with WesBank or other divisions of the
Group.

– Joint Finance Companies: business within this segment is generally generated through alliances with
equipment suppliers.

– Public Sector: this segment focuses on providing vehicle and asset finance solutions suitable for
public sector clients.

– Fleet Finance: this segment focuses on car allowance providers and offers finance to car allowance
receivers.

– Aviation Finance: this segment provides specialist aviation finance in the general aviation industry,
focusing on small to medium sized aircrafts.

WesBank Corporate specializes in financing all moveable assets such as plant, machinery, aircraft,
computers, office equipment and vehicle fleets. In addition to the full range of instalment sales, financial
and operating leases, rentals, loans and discounting facilities that WesBank Corporate offers, it also
specializes in setting up car allowance schemes for company employees and fleet finance packages. Lines
of credit are established for corporate customers, allowing customers optimum flexibility to draw down
on these facilities as the need for additional finance arises. WesBank Corporate prides itself on its ability
to structure asset finance packages for customers so as to derive optimum benefit from cash flows. It
places maximum emphasis on building and maintaining relationships with its customers.

WesBank Joint Finance Companies was formed in 1980 to provide vendor financing facilities for suppliers
of capital equipment in the South African market. In essence, an alliance (in the form of a joint finance
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company (‘‘JFC’’) or a joint venture (‘‘JV’’)) is created between the vendor or manufacturer (that is, the
industrial partner) of the capital equipment and WesBank. This JFC or JV then serves as the vendor’s in-
house finance company for the customer’s instalment credit requirements. The entity will formulate its
own trading name and brand. The use of the JFC or JV provides the facilities to obtain equipment,
service, spares and finance from one source. This one-stop service is key to securing business and
providing a complete customer service package. Industry sectors covered are mainly transport (including
trucking, busses and trailers), earth moving, agriculture, construction, materials handling, office
equipment, retail stores and aircraft.

WesBank Head Office: Head Office is responsible for the risk management function within WesBank (see
‘‘Risk Management’’ below). Head Office also provides general management, financial services, human
resources, legal, brand and communications, new product development, premises, insurance and systems.

WesBank Customer Relationship Centre: The Customer Relationship Centre is responsible for
administering advances and performs tasks ranging from change of address, storage of security
documentation, customer queries, pre-legal and advanced collections, as well as repossession and
remarketing activities.

Management

WesBank is managed by an advisory board consisting of the CEO, external directors and an executive
committee appointed by the Board of the Bank. The advisory board meets 6 times a year and the
executive committee meets at least once a month.

RMB

Overview

RMB is the investment banking division of the Bank. It is a full-service investment bank which delivers
services ranging from corporate advisory, debt and equity capital raising, principal investments and
structured finance products, management buy-outs and privatisation to public-private partnerships,
mergers and acquisitions, and the trading of vanilla and complex financial instruments in local and global
markets.

In the PricewaterhouseCoopers South African Banking Survey for 2005, 2006 and 2007 (a peer group
survey conducted amongst 23 local and foreign banks) RMB was rated, from a product perspective, as top
in listings, mergers and acquisitions, structured and project finance, private equity (2005 and 2006 only)
and BEE transactions.

As at and for the year ended 30 June 2007, RMB’s net interest income (after impairment of advances)
amounted to R243 million (compared to R206 million as at and for the year ended 30 June 2006). RMB’s
non-interest income for the year ended 30 June 2007 was R3.1 billion, compared to R2.7 billion for the
year ended 30 June 2006.

RMB’s profit attributable to ordinary shareholders declined from R890 million as at 30 June 2006 to
R683 million as at 30 June 2007. This constituted 13 per cent. of the Bank’s total profit attributable to
ordinary shareholders for the year ended 30 June 2007 (18 per cent. for the year ended 30 June 2006).
Total assets for the year ended 30 June 2007 amounted to R147 billion compared to R119 billion for the
year ended 30 June 2006.

RMB services corporate, institutional and public sector clients across all industries. RMB has enjoyed a
dominant advisory and financier position in South Africa in many sectors such as mining and resources,
construction, BEE, transport, retail and the public sector.

RMB operates both in South Africa and internationally. In South Africa, RMB operates from offices in
Sandton, Cape Town, Durban and Port Elizabeth. Internationally, RMB operates through the Group
from offices in the United Kingdom, Ireland, the United Arab Emirates, China, Australia and Brazil.
Only the business and operations of RMB which are carried out within South Africa are aggregated
within the Bank’s financial statements.

History

RMB was created in 1977 under the name of Rand Consolidated Investments, specialising in leveraged
leasing and off-balance sheet financing.

Rand Consolidated Investments and Johan Rupert’s Rand Merchant Bank merged in 1985.
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In 1992, RMB acquired Momentum Life (a company listed on the JSE) through a reverse takeover. In
1995, RMB took the decision to enter the retail banking market. The opportunity to enter the retail
banking market came when Anglo American decided to dispose of its financial services assets, including
FNB.

In 1998, the financial services interests of Rand Merchant Bank Holdings (which included a shareholding
in First National Bank of South Africa) and the Anglo-American Corporation were merged to form
FirstRand and FNB became a wholly owned subsidiary of FirstRand. FNB and RMB currently operate as
divisions of the Bank.

Operations

RMB is structured into five major product areas or divisions: Investment Banking, FiCC, Equities
Trading, SPJ International and Private Equity.

Investment Banking: Investment Banking comprises the majority of RMB’s debt and equity structuring
businesses. It focuses on servicing leading listed and unlisted corporates across all industries, as well as
financial institutions and government organisations.

Within Investment Banking there are a number of industry or product specialist groups:

. Corporate Finance: Corporate Finance offers a full range of advisory services, including mergers
and acquisitions, capital raising solutions, and equity and debt restructuring. The RMB Corporate
Finance team has been rated the leading corporate finance team in South Africa in numerous
surveys over the past decade.

. Acquisition and Leveraged Finance: this product area supplies finance for management buy-outs,
leveraged buy-outs and other forms of acquisition finance.

. Resources Finance: this segment provides advice and finance in the resource sector of the economy.
Resource Finance has enjoyed success amid the recent strong performance in commodity markets
and continued BEE activity.

. Infrastructure Finance: this product area provides finance for large scale infrastructure projects in
South Africa and the rest of Africa including rail, road, ports, telecommunications and water
projects. It has led or participated in 10 out of the last 12 recent public-private partnerships in South
Africa and is part of the consortium building the Gautrain, a high-speed, rail transport network for
Johannesburg and Pretoria.

. Property and Asset Finance: RMB is a major asset financier in the South African market, providing
finance for a range of assets such as commercial, industrial and retail properties as well as moveable
assets such as rolling stock, aeroplanes and port equipment.

. Debt Capital Markets: this product area enables RMB’s clients to access the local and international
capital markets through debt raising and securitisations and was named Best Securitisation Team in
The Bond Exchange of South Africa’s 2005 and 2006 Spire Awards. RMB has recently become the
first South African banking operation to carry out physical securitisations offshore securing a Aaa
Moody’s rating for two tranches of A200 million of notes.

FiCC: FiCC includes the fixed income, currency, credit and commodity trading activities both in South
Africa and internationally. Its activities cover market making and execution services for clients,
structured solutions, proprietary trading and custodial and agency services.

Within FiCC there are a number of industry or product specialist groups:

. Debt Capital Market Trading and Solutions: this group provides a full value-added trading,
execution and structuring service to clients for corporate and government bonds, derivatives,
inflation linked instruments, options, and interest rate solutions.

. Foreign Exchange Trading: this group offers comprehensive foreign exchange trading and execution
and structured solutions service to corporate, retail and institutional clients and local and non-
resident banks. Focus areas include spot, forwards, options and derivatives across major traded
currencies, Rand and other African currencies.

. Commodities: this group provides a full range of commodity trading, execution and structuring
solutions across the major commodity classes – soft (agricultural) commodities, energy, base and
precious metal groups.
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Equities Trading: Equities trading offers market making and execution services for clients, structured
solutions, proprietary trading and agency services. It services a wide range of financial institutions and its
primary activities include:

– Proprietary Trading in local and international equities;

– Equity sales and research, through a joint venture with Morgan Stanley; and

– Agency businesses – scrip lending, futures clearing, and prime broking.

SPJ International: This segment specialises in trading in international debt capital markets, both emerging
and developed markets. SPJ International conducts trading in the global capital markets business and is
based in London.

Private Equity: Private Equity focuses on principal investments and leveraged finance. The division
operates across a broad spectrum within the private equity arena from holding investments on balance
sheet through to investing in other private equity investors or their funds. Unlike large international
private equity players RMB does not manage or raise any large third party private equity funds.

Within Private Equity there are a number of industry or specialist investment teams including: Private
Equity Debt which provides senior and/or mezzanine debt alongside equity investors and management.
RMB has been involved in providing debt finance of over R3.5 billion in various leveraged buy-outs since
1999.

Distribution channels/marketing

RMB has offices in Port Elizabeth, Durban and Cape Town as well as its Head Office in Sandton.

Management structure

RMB is managed by three Boards, each of which takes responsibility for critical areas of the business
within RMB. The Proprietary Board focuses on all of RMB’s proprietary investment and trading
activities with the overall objective being to manage and optimise risk at a consolidated level. The
Operational Board focuses on operational and reputational aspects of the business, from Human
Resources and IT to financial management and policy. The Strategic Marketing Board has responsibility
for the management of client relationships, strategic marketing and credit across the bank.

BALANCE SHEET MANAGEMENT

The Group CFO has responsibility for the strategic positioning of the Bank’s balance sheet, including
both assets and liabilities originated by the individual business units. At the core of the Bank’s balance
sheet management approach is a belief that the balance sheet and income statement streams can be both
protected and enhanced throughout the economic cycle, through active management of investment and
enterprise values risks, which include:

– interest rate risk;

– credit portfolio risk;

– capital risks; and

– strategic funding risks.

To achieve this objective, the Bank has implemented an integrated balance sheet management approach.
This approach requires a detailed understanding of the economic cycle and the interplay between the
risks created by the cycle and the ‘‘levers’’ that can be used to mitigate those risks. The Bank seeks to (i)
optimise the natural position of the balance sheet, (ii) look for natural hedges or (iii) implement
appropriate macro hedges in the current structure, and (iv) only make the balance sheet available to the
origination businesses if the required risk-reward return can be met.

The Bank’s integrated balance sheet management approach is aligned to the objectives of performance
management in that it facilitates optimsation of the spread between ROE and cost of equity.

The current structure consists of four key pillars, namely:

– macro portfolio management;

– credit portfolio management;

– capital management and strategic funding; and

– equity and investment analysis.
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Macro portfolio management

Macro portfolio management (‘‘MPM’’) is responsible for managing the net interest rate position of the
Banking Group. It also interacts with the other three pillars to assist them to protect and enhance their
portfolios with respect to risk arising from the macro-economic environment, specifically as they relate to
interest rate and exchange rate risk. Accordingly, the MPM pillar manages the risk-free component of the
investment of capital as well as macro hedges to protect the balance sheet and more particularly the credit
portfolio.

In addition to the Bank’s usual governance processes, an investment committee, consisting of senior
management, meets regularly to review the macro-economic environment and to oversee the investment
strategy of the MPM pillar and its portfolios.

In the year ended 30 June 2007, the policy rate of the SARB increased from 7.5 per cent. to 9.5 per cent..
The Bank’s domestic balance sheet was protected by positioning the book as short as possible. Its income
statement also benefited from the positive endowment effect by closing out the endowment hedges before
the start of the hiking cycle. By aligning the different risk types (capital, credit, funding and interest
rates), the Bank was able to align its portfolios appropriately during this rising interest rate cycle.

For example, the MPM team (in conjunction with the credit portfolio management team) implemented a
tail risk protection strategy to reduce the adverse impact of large increases in interest rates on bad debts.

Credit portfolio management

Credit portfolio management (‘‘CPM’’) is responsible for the management and oversight of the Bank’s
aggregate credit portfolio risk. The objectives of the CPM function are as follows:

– the management of aggregate credit risk through economic cycles, i.e. mitigating the impact of pro-
cyclical credit business activities on capital and earnings volatility; and

– optimisation of credit capital consumption (both regulatory and economic capital).

The CPM function is also concerned with the review of the credit risk quantification and pricing models
used by business units and, in conjunction with the Enterprise Risk Management teams provides
independent oversight on aspects such as credit rating models and implementation of the credit risk
management framework.

CPM plays a portfolio management role for the underlying business units which are focused on:

– formulating the Group’s credit outlook (taking into account the Banking Group’s macro-economic
outlook) for wholesale, commercial and retail businesses;

– supporting the business units in determining their credit risk appetite and pricing strategies;

– reviewing origination strategies through different economic cycles;

– performing scenario analysis, stress testing and long term loss forecasting;

– monitoring portfolio risk information including various measures of portfolio credit quality, credit
impairment trends, arrears and non-performing loans;

– assessing the adequacy of credit provisions in the light of the macro-economic outlook; and

– determining and executing credit loss protection strategies, in consultation with the MPM pillar to
mitigate earnings volatility and extreme losses, especially in an adverse credit cycle.

CPM also works with business units to ensure disciplined origination, especially with regard to risk
adjusted pricing and ensuring that returns are managed within an acceptable level of volatility.

As credit risk forms the largest component of economic capital, CPM also allocates economic capital and
monitors returns. The allocation of economic capital is aligned with Basel II principles and the
implementation of Basel II across the Group is the responsibility of CPM.

Capital management

The objective of capital management is to maintain the optimal level of capital in the most cost efficient
way, given the Bank’s risk profile and targeted credit counterparty rating. The optimal capital level is
achieved through balancing the needs of regulators, rating agencies, depositors and shareholders.
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The Bank aims to fulfil the requirements of shareholders and maintain an efficient capital structure with
limited excesses, but which supports its short term growth requirements. It does not hold surplus capital
for acquisitions and the need for raising additional capital is assessed on a transaction by transaction
basis.

The Banking Group has a policy to be capitalised at the higher level of economic or regulatory capital.
Additionally, the Bank seeks to provide a capital buffer to give confidence to debt-holders, depositors,
regulators and rating agencies. The Bank strives to achieve the highest credit rating possible in South
Africa, but is currently constrained by the sovereign credit rating. A strong credit rating places the Bank
in a stronger position to attract debt funding at a lower cost.

MPM invests capital in low risk assets and the profile of these assets depends on the Bank’s then current
interest rate view. The benefits of this approach mean that business units are protected from the volatility
of the interest rate cycle and can therefore focus on operational and strategic priorities to maximise the
return on the risk assumed through their own strategies.

The Bank’s capital investment strategy and economic capital allocation approach allows the business
units to price correctly for the risk they assume. This approach also provides the business units with a
stable cost of equity.

It is expected that the demand for capital both locally and internationally will continue to remain strong.
The Banking Group actively seeks to fund this growth in the most efficient manner. In August 2007, the
Banking Group concluded Fresco II, which was a partially funded synthetic securitisation of a portfolio of
South African and international credit exposures held on balance sheet. This transaction has provided
the Banking Group with capital relief of R1400 million (Basel I) and R700 million (Basel II).
Management intends that the Banking Group will hold larger buffers to account for proposed
international expansion plans.

Basel II, applicable from 1 January 2008, will have a neutral impact on the capital requirements of the
Banking Group, with the potential for a slight increase due to the current cycle. The minimum capital
ratio will be 9.5 per cent. going forward and will comprise the following three components:

Pillar 1: 8 per cent. minimum capital requirement;

Pillar 2a: 1.5 per cent. add-on for systemic risk; and

Pillar 2b: variable per cent. add on for bank specific risks.

The new regulations will also allow for more innovative Tier I and Tier II capital instruments to be issued
by the Bank. The Banking Group plans to issue such capital instruments to further strengthen the capital
base and to fund its growth requirements.

Strategic funding

The objective of strategic funding is to secure funding at an optimal cost from diversified and sustainable
funding sources. It is desirable that the Bank achieves maximum market share in retail, commercial and
corporate deposits, which represent the most cost effective source of funding. Extra market share in these
deposits will create a competitive advantage for the Bank as it provides a natural liquidity buffer. The
Bank’s liability strategy is focused on achieving this objective.

In order to be in a position to take full advantage of changes in financial markets, the Bank has embarked
on a strategy to liquefy the balance sheet, which will enable it optimally to fund growth across a broad
range of sources and through economic cycles. Given the market conditions and this strategy, the Bank’s
objective is to make use of either its deposit franchise or the capital markets to fund the asset growth.

The Bank places significant value on the establishment of strong relationships with its debt investors and
the Bank has an active marketing approach underpinning its funding strategy with a strong focus on
existing and new relationships. Relationships with the rating agencies, namely Moody’s, Fitch, Standard
and Poor’s, and the maintenance of its credit rating, is central to the Bank’s funding strategy.

Funding and liquidity management

The Bank maintains a well-balanced portfolio of liabilities, with a broad range of funding sources (by
market, product and currency) which generate a stable flow of financing and provide protection in the
event of market disruptions. Together with its centralised approach to funding management, this enables
the Bank to pursue a strategy to fund business activities at the lowest possible cost.

94



Funding and liquidity management determine the medium and long term funding requirements of the
Banking Group by assessing the overall funding profile of the balance sheet, the effective maturity of the
asset base and the quantity of funding that will need to be replaced. It also reviews the ability of the
Banking Group to fund itself on an ongoing basis across all business activities through periods of stress,
by actively managing the buffers.

In order to manage liquidity requirements, the Banking Group has built-up liquidity buffers within its
South African and international balance sheets and there are plans to increase these in light of the current
market uncertainties.

Internationally, in order to diversify further the funding base and lengthen its profile, in May 2007 the
Bank established a U.S.$1,500,000,000 Euro Medium Term Note Programme and in June 2007 issued
EUR 500,000,000 Floating Rate Notes due 2012 at an effective rate of 50bps over Euribor cost of funds.

Domestically, in March 2007 the Bank approved a R50bn securitisation programme (R25bn synthetic
securitisations, R25bn physical securitisations), bi-lateral funding lines and corporate conduits (iNdwa,
iNkotha, iVuzi). The Bank has issued R15bn in securitisations (home loans and auto loans) to date to
diversify the funding base and provide capital relief.

Equity and investment analysis

The equity pillar is responsible for ensuring that the Bank’s strategic decisions reflect the requirements of
equity shareholders. The interplay between the positioning of the Group and the impact that these
decisions have on the Group’s valuation underpins the balance sheet management activity. In achieving
alignment the Bank analyses both local and international banks. Current trends, business practices,
products and services are identified. This analysis encompasses the evaluation of the business units’
strategic positioning and performance relative to their local peer group and international benchmarks.

In order to assist the business units in meeting the returns set out in the performance framework,
particularly on new capital allocations, this function provides support in formulating expansion plans for
greenfields operations or acquisitions. The Banking Group strives to ensure that new initiatives meet both
the strategic and financial expectations of equity shareholders.

Macro economic trends and bottom-up information is used to develop detailed forecasts for use in the
capital and funding planning processes.

LOAN PORTFOLIO

Introduction

As at 30 June 2007, the Bank’s total gross advances (before impairments) amounted to R330.4 billion
compared to R280.9 billion as at 30 June 2006, representing 72 per cent. and 70 per cent., respectively, of
the Bank’s total assets as at such dates.

The Bank primarily provides advances to retail customers and 61 per cent. of total gross advances were
made to individuals in the year ended 30 June 2007 (56 per cent. for the preceding financial year). Home
loans constituted the largest category of advance. The Bank made R114.9 billion of advances by way of
home loans, constituting 34 per cent. of total gross advances (before impairments) as at 30 June 2007
(compared to R94.2 billion comprising 33 per cent. of total gross advances (before impairments) as at
30 June 2006).
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Loan Portfolio structured by category

The following table sets out the composition of the Bank’s advances by category as at 30 June 2007 and
2006:

As at 30 June 2007 As at 30 June 2006

Category analysis (R million)
Share per

centum (R million)
Share per

centum

Overdraft and managed accounts ........................... 48 161 14.38 44 808 15.77
Loans to other financial institutions....................... 1 719 0.51 4 789 1.69
Card loans .................................................................. 12 311 3.68 9 380 3.30
Instalment sales ......................................................... 40 218 12.01 41 201 14.50
Lease payments receivable ...................................... 28 729 8.58 24 994 8.80
Property finance ........................................................ 121 323 36.23 100 821 35.49

– Home Loans ....................................................... 114 946 34.32 94 243 33.18
– Commercial property finance........................... 6 377 1.90 6 578 2.23

Personal loans ............................................................ 13 071 3.90 10 136 3.57
Preference share advances ....................................... 2 308 0.69 1 061 0.37
Other ........................................................................... 48 849 14.59 35 869 12.63
CDOs .......................................................................... 0 0 161 0.06
Assets under agreement to resell ........................... 18 204 5.44 10 838 3.82

NOTIONAL value of advances.............................. 334 893 100 284 058 100

TOTAL Net Advances............................................. 330 392 280 855

Contingent Liabilities

The Bank has commitments and contingent liabilities in respect of, inter alia, guarantees and letters of
credit on behalf of its customers. The following table sets out details of the Bank’s contingencies and
commitments as at 30 June 2007 and 2006.

As at 30 June 2007 As at 30 June 2006

(R million)
Share per

centum (R million)
Share per

centum

Guarantees ................................................................. 24 938 35.16 12 725 20.38
Acceptances................................................................ 340 0.48 6 0.01
Letters of credit ......................................................... 12 578 17.73 22 366 35.82
Irrevocable commitments-original maturity one

year or less............................................................. 33 067 46.62 27 336 43.78

TOTAL contingencies .............................................. 70 923 100 62 433 100

Legal proceedings...................................................... 150 150
Claims.......................................................................... (134) (134)
Commitments in respect of capital expenditure

and long-term investments approved by
directors:
– Contracted for .................................................... 282 479
– Not contracted for ............................................. 216 618

These contingencies and liabilities are composed mainly of irrevocable commitments with an original
maturity of one year or less (which amount to 47 per cent. of the total for the year ended 30 June 2007 and
44 per cent. for the preceding financial year), guarantees (which consist predominantly of endorsement
and performance guarantees), letters of credit and acceptances.
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Loan Portfolio Structure by Sector

The following table sets out certain information as to the structure of the Bank’s gross loan portfolio by
economic sector, as at 30 June 2007 and 2006:

As at 30 June 2007 As at 30 June 2006

(R million)
Share per

centum (R million)
Share per

centum

Agriculture ................................................................. 7 122 2.13 6 256 2.20
Banks and financial services .................................... 43 871 13.10 32 498 11.44
Building and property development....................... 10 518 3.14 6 708 2.36
Government, Land Bank and public
authorities................................................................... 19 480 5.82 7 797 2.74
Individuals .................................................................. 203 388 60.73 158 712 55.87
Manufacturing and commerce................................. 31 387 9.37 44 953 15.83
Mining ......................................................................... 3 572 1.07 5 139 1.81
Transport and communication ................................ 4 371 1.30 7 788 2.74
Other services ............................................................ 11 184 3.34 14 207 5.00

NOTIONAL value of advances.............................. 334 893 100 284 058 100

TOTAL Net Advances............................................. 330 392 280 855

Currency exposure

95 per cent. of the Bank’s total net advances for the years ended 30 June 2007 were denominated in Rand,
down from 97 per cent. at the end of 30 June 2006.

The following table sets out an analysis of the exposure by currency of the Bank’s loan portfolio as at the
dates indicated:

As at 30 June 2007 As at 30 June 2006

(R million)
Share per

centum (R million)
Share per

centum

Rand............................................................................ 314 461 95.18 271 516 96.67
UK£ ............................................................................. 601 0.18 30 0.01
U.S.$ ............................................................................ 12 727 3.85 8 435 3.00
Euro............................................................................. 2 598 0.79 866 0.31
Other ........................................................................... 5 0.002 8 0.003

Total ............................................................................ 330 392 100 280 855 100

Geographical concentration of loans

The Bank has a significant geographical concentration of loans issued to borrowers in South Africa.
Loans to borrowers in South Africa constituted more than 93 per cent of gross advances as at 30 June
2007 (with 96 per cent. at the end of the previous financial year).

The following table sets outs a geographical analysis (based on credit risk) of the Bank’s gross loan
portfolio as at 30 June 2007 and 2006:

As at 30 June 2007 As at 30 June 2006

(R million)
Share per

centum (R million)
Share per

centum

South Africa............................................................... 312 166 93.21 273 196 96.18
Other Africa............................................................... 213 0.06 185 0.07
United Kingdom........................................................ 12 583 3.76 6 584 2.32
Other ........................................................................... 9 931 2.97 4 093 1.44

TOTAL ....................................................................... 334 893 100 284 058 100
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MANAGEMENT

The Board of Directors of the Bank (the ‘‘Board’’) is responsible for reviewing and guiding corporate
strategy, major plans of action, risk policy, annual budgets and business plans, monitoring corporate
performance and overseeing major capital expenditures, acquisitions and disposals.

The Bank has a unitary Board. Its chairman is non-executive, but not independent in terms of the ‘‘King
II’’ definition. ‘‘King II’’ is a report on corporate governance in South Africa, published in 2002. It
classifies a director as ‘‘independent’’ for these purposes if, among other things, the director has not
served in an executive capacity within a company for three years prior to appointment. The Board
comprises fourteen directors of whom three serve in an executive capacity. Seven of the Board’s directors
are independent directors. Non-executive directors comprise individuals of high calibre with diverse
backgrounds and expertise.

The Board meets quarterly. Two further meetings are scheduled to approve the annual financial
statements and to review strategic plans and the proposed budgets. Additional meetings are convened as
and when necessary.

To fulfil their responsibilities, board members have access to accurate, relevant and timely information.
Any director may call on the advice and services of the company secretary, who gives guidance on
legislative or procedural matters. Directors are also entitled to seek independent professional advice, at
the Bank’s expense, in support of their duties.

There is a formal transparent Board nomination process. Non-executive directors are appointed, subject
to re-appointment and to the Companies Act 1973 provisions relating to removal, and retire by rotation
every three years. Re-appointment of non-executive directors is not automatic.

The Board consists of fourteen members elected by the general shareholders’ meeting. The current
members of the Board and their position within the Board, as well as their position within the board of
directors of other members of the Group are set out below:

Name Position

Gerrit Thomas Ferreira................. Chairman of the Board, Chairman of FirstRand and RMB Holdings
Limited and Director of Momentum Group Limited, Director of
FirstRand Bank Holdings Ltd

Sizwe Nxasana ................................ Chief Executive Officer of the Bank, Director of FirstRand Bank
Holdings Ltd

Vivian Wade Bartlett..................... Director of FirstRand, Director of FirstRand Bank Holdings Ltd
Johan Petrus Burger ...................... Financial Director of the Bank and Chief Financial Officer of

FirstRand, Director of FirstRand Bank Holdings Ltd, Director of
Momentum Group Limited and Discovery Holdings Limited

Laurie Lanser Dippenaar.............. Chairman of Momentum Group Limited and Discovery Holdings
Limited, Director of FirstRand and of RMB Holdings Limited,
Director of FirstRand Bank Holdings Ltd, FirstRand STi Holdings
Limited and RMB Asset Management Limited

Dennis Martin Falck...................... Director of FirstRand and RMB Holdings Limited, Director of
FirstRand Bank Holdings Ltd

Patrick Maguire Goss .................... Director of FirstRand and RMB Holdings Limited, Director of
FirstRand Bank Holdings Ltd

Paul Kenneth Harris ...................... Chief Executive Officer of FirstRand, Director of RMB Holdings
Limited and Momentum Group Limited, Director of FirstRand
Bank Holdings Ltd

William Rodger Jardine ................ Director of FirstRand Bank Holdings Ltd
Ethel Matenge-Sebesho................. Director of FirstRand Bank Holdings Ltd
Ronald Keith Store........................ Director of FirstRand and FirstRand Bank Holdings Ltd
Benedict James Van der Ross ..... Director of FirstRand and Momentum Group Limited, Director of

FirstRand Bank Holdings Ltd and RMB Asset Management
Limited

Robert Albert Williams................. Director of FirstRand, Director of FirstRand Bank Holdings Ltd
Zyda Rylands.................................. Director of FirstRand Bank Holdings Ltd

The business address of the members of the Board is the Bank’s registered office.
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The name and certain other information about each of the current members of the Board and their
activities are set out below:

Gerrit Thomas Ferreira, BCom,
Hons (B&A), MBA

Mr. Ferreira has been involved in the financial services sector since
graduating from the University of Stellenbosch. He started his career
at the Bank of Johannesburg and was co-founder of Rand
Consolidated Investments (‘‘RCI’’) in 1977. RCI acquired control
of RMB in 1985, and he was managing director of RMB from 1985 to
1988. In 1989 he was elected as executive chairman. When RMB
Holdings Limited was founded, he was appointed chairman. He is a
member of the Council of the University of Stellenbosch and also a
member of the Board of the Open Society of South Africa.

Directorships – FirstRand, FirstRand Bank Holdings Ltd, Momentum
Group Limited – Chairman, Glenrand MIB Limited, RMB Holdings
Limited – Chairman

Laurie Lanser Dippenaar,
MCom, CA(SA)

Mr. Dippenaar graduated from Pretoria University, qualified as a
Chartered Accountant with Aiken & Carter (now KPMG) and
worked with the Industrial Development Corporation before
becoming co-founder of RCI. RCI acquired control of RMB in
1985, and he became an executive director. He was appointed
managing director in 1988, which is a position held until 1992 when
RMB Holdings acquired a controlling interest in Momentum Life
Assurers. He was appointed as executive chairman of that company,
a post he occupied until becoming chief executive officer of
FirstRand in 1998. In December 2005 he moved to a non-executive
position in the Group.

Directorships – FirstRand, Discovery Holdings Limited – Chairman,
FirstRand Bank Holdings Ltd, Momentum Group Limited –
Chairman, FirstRand STI Holdings Limited – Chairman, RMB
Asset Management Limited, RMB Holdings Limited

Sizwe Nxasana, BCompt,
CA(SA)

Mr. Nxasana is a Chartered Accountant and Bachelor of Commerce
(University of Fort Hare). He started his career at Unilever and Price
Waterhouse and in 1989 established Sizwe & Co, the first black-
owned audit practice in South Africa. In 1996 he became the
founding partner of Nkonki Sizwe Ntsaluba, the first black-owned
national firm of accountants in South Africa and was national
managing partner until 1998 when he joined Telkom SA as Chief
Executive Officer. He joined the Bank as CEO in January 2006.

Directorships – FirstRand, FirstRand Bank Holdings Ltd – CEO /
Zenex Trust

Paul Kenneth Harris, MCom Mr. Harris graduated from the University of Stellenbosch and joined
the Industrial Development Corporation. He was a cofounder of RCI
in 1977. RCI acquired control of RMB in 1985 and he became an
executive director. He spent four years in Australia where he
founded Australian Gilt Securities (later to become RMB Australia)
and returned to South Africa in 1991 as deputy managing director of
RMB. In 1992, he took over as chief executive officer. Subsequent to
the formation of FirstRand, he was appointed chief executive officer
of FirstRand Bank Holdings Ltd in 1999, a position he held until
December 2005 when he was appointed chief executive officer of
FirstRand.

Directorships – FirstRand, FirstRand Bank Holdings Ltd. /
Momentum Group Limited, Remgro Limited / RMB Holdings
Limited
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Johan Petrus Burger,
BCom(Hons), CA(SA)

Mr. Burger is a Chartered Accountant and joined RMB in 1986.
During the initial period at RMB, he held the position as CFO of the
Treasury Division. He was appointed Financial Director of RMB in
1995 with responsibility for finance, taxation, credit, risk
management and internal audit. During 1998, he served as
Chairman of the Executive Committee of RMB. Since the
restructuring of FirstRand banking operations in February 1999,
Mr. Burger has had responsibility as Financial Director of the
banking group for finance, risk management, internal audit, credit,
taxation, development of performance/profit models for the banking
group and the Group secretarial office.

Directorships – Discovery Holdings Limited/ FirstRand Bank
Holdings Ltd. / Momentum Group Limited

William Rodger Jardine,
BSc, MSc

Mr. Jardine is CEO of Kagiso Media, a JSE-listed media company
with interests in radio, specialist publishing and exhibitions. He is
also an Executive Director of Kagiso Trust Investments. Mr. Jardine
is a director of several companies.

He serves as Chairman of the CSIR and OZZ (Pty) Limited. He is a
director of the Bank and Bytes Technology Group SA (Pty) Limited.
He is also a director of Natal Sharks (Pty) Limited

Jardine is a former Director General of the Department of Arts,
Culture, Science and Technology.

He is a trained physicist and obtained a Bachelor of science (BSc)
and a Master of Science (MSc) degree from Haverford College,
Pennsylvania (United States).

Ronald Keith Store, CA(SA) Mr. Store joined Deloitte in 1960 and qualified as a Chartered
Accountant in 1964. He was appointed a partner in 1973. A specialist
in financial institutions and the banking industry, he founded the
firm’s Financial Institutions Services Team in 1986 and served as
Partner in charge for fifteen years. Mr. Store has consulted to most
South African banks and also to the World Bank.

Mr. Store was elected to the Board of Deloitte in 1995 and was the
non-executive chairman from 2001. He was also a member of the
Global Board of Deloitte Touche Tohmatsu and has served on the
Global Governance Committee.

Mr. Store was a founder member of the Banking Interest Group of
the South African Institute of Chartered Accountants and served as
its first chairman. He is currently a member of the Policy Board for
Financial Regulation and was a member of the Standing Committee
for the Revision of the Banks Act. He convenes and lectures on
financial regulation for University of Johannesburg, where he holds a
part time professorship.

In 2002 Mr. Store was appointed as an exclusive advisor to the
Banking Supervision Department of the SARB. After retiring from
Deloitte, Mr. Store was appointed as non-executive director of the
Bank. In March 2007, Mr. Store was appointed Chairman of the
Audit Committee of the Bank.

Director of FirstRand and FirstRand Bank Holdings Ltd.

Vivian Wade Bartlett, AMP
(Harvard), FIBSA

Mr. Bartlett started his career with Barclays Bank Dominium,
Colonial and Overseas South Africa, which subsequently became
First National Bank of Southern Africa in 1987. After some four
years of overseas secondments, he returned to South Africa in 1992
where he served as general manager and managing director in
various group companies until being appointed as group managing
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director and chief executive officer of First National Bank of
Southern Africa in 1996. In 1998, he was appointed deputy chief
executive officer of the Bank, a position he held until his retirement
in 2004.

Directorships – FirstRand, CEMEA Regional Visa International –
Chairman / FirstRand Bank Holdings Ltd./ Makalani Holdings
Limited – Chairman / FirstRand STI Holdings Limited/ Visa
International

Denis Martin Falck, CA(SA) Mr. Falck left the auditing profession in 1971 to join the Rembrandt
Group. He was appointed group financial director in 1990 and
currently holds the same position on the board of Remgro.

Directorships – FirstRand, FirstRand Bank Holdings Ltd., Remgro
Limited, RMB Holdings Limited, Trans Hex Group

Patrick Maguire Goss, BEcon
(Hons), BAccSc (Hons),
CA(SA)

Mr. Goss, after graduating from the University of Stellenbosch,
served as President of the Association of Economics and Commerce
Students, representing South Africa at The Hague and Basle. He
thereafter qualified as a Chartered Accountant with Ernst and Young
and then joined the Industrial Development Corporation where he
worked for two years. A former chairman of the Natal Parks Board,
his family interests include Umngazi River.

Directorships – FirstRand, AVI Limited, FirstRand Bank Holdings
Ltd., Lewa Wildlife Conservancy (Kenya), RMB Holdings Limited

Benedict James Van der Ross,
Dip Law (UCT)

Mr. Van der Ross has a diploma in Law from the University of Cape
Town and was admitted to the Cape Side Bar as an attorney and
conveyancer. Thereafter he practiced for his own account for 16
years. He became an executive director with the Urban Foundation
for five years up to 1990 and thereafter of the Independent
Development Trust where he was deputy chief executive officer
from 1995 to 1998. He acted as chief executive officer of the South
African Rail Commuter Corporation from 2001 to 2003 and as chief
executive officer of Business South Africa from 2003 to 2004. He was
appointed to the board of The Southern Life Association in 1986.

Directorships – FirstRand, FirstRand Bank Holdings Ltd., Lewis
Stores Limited, Makalani Holdings Limited, Momentum Group
Limited, Nasionale Pers Limited, Pick ‘n Pay Stores Limited, RMB
Asset Management Limited – Chairman, Strategic Real Estate
Management – Chairman

Robert Albert Williams,
BA, LLB

Mr. Williams qualified at the University of Cape Town and joined
Barlows Manufacturing Company where he became the managing
director in 1979. In 1983, he was appointed chief executive officer of
Tiger Brands and in 1985 he was appointed chairman of CG Smith
Foods and Tiger Brands. Following the unbundling of CG Smith, he
remained chairman of Tiger Brands until 2005. He is currently
chairman of Illovo Sugar Limited.

Directorships – FirstRand, FirstRand Bank Holdings Ltd., Illovo
Sugar Limited–Chairman Nampak Limited, Oceana Group Limited,
Pescanova

Ethel Matenge-Sebesho Mrs. Matenge-Sebesho was appointed to the Board of Directors on
28 August 2006.

She has 19 years experience working in different roles within the
banking sector in South Africa.

Directorships – Member of the Board of Directors of Oikocredit, an
international development co-operative society based in The
Netherlands and Director of FirstRand Bank Holdings Ltd. She is
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also the Chairman of its Finance and Planning Committee; Chairman
of the Board of Directors of the Women’s Development Banking and
Micro Finance; Trustee of FinMark Trust; Member of the Board of
Directors of Advantage Asset Managers as a representative of WBD
Investment Holdings.

Zyda Rylands,
B. Com (Hons), CA (SA)

Ms. Rylands was appointed to the Board of Directors on 8 May 2007.

She is a chartered accountant with 11 years experience working in
different roles within company management in South Africa.

Directorships – Executive Director at Woolworths; Non-executive
Director and Treasurer at the Trauma Centre for Survivors of
Violence and Torture; Chairperson of the Audit and Remuneration
Committee of the Centre for Justice and Crime Prevention; Deputy
chairperson and Chairperson of the Audit and Remuneration
Committee of the Open Society Foundation for South Africa; Non-
executive Director of the National Urban Reconstruction and Housing
Agency (NURCHA); Director of various unlisted Investment holding
companies. Director of FirstRand Bank Holdings Ltd.

Additionally, the Bank has a company secretary, who is suitably qualified and was appointed by the
Board in 1998. He is, inter alia, responsible for the duties stipulated in section 268G of the Companies
Act.

Conflicts of Interest

Certain directors and executive officers of the Bank serve as directors and executive officers of the Bank’s
affiliates (including FirstRand Bank Holdings Ltd. and other companies within the Group). The Bank
engages in transactions with some of these affiliates, including transactions in the ordinary course of
business. See ‘‘Related Party Transactions’’.

All of the directors of the Bank (excluding Mr. Burger, Mr. Jardine, Mrs. Matenge-Sebesho and
Ms. Rylands) are also directors of the Bank’s ultimate parent company, FirstRand, and they therefore
also owe duties in that capacity to FirstRand as well as to the Bank. It is possible that the duties which
these directors owe to FirstRand may potentially conflict with their duties to the Bank.

All of the directors of the Bank are also directors of the Bank’s parent company, FirstRand Bank
Holdings Ltd. and they therefore also owe duties in that capacity to FirstRand Bank Holdings Limited as
well as to the Bank. It is possible that the duties which these directors owe to FirstRand Bank Holdings
Ltd. may potentially conflict with their duties to the Bank.

In respect of potential conflicts of interest that may arise in the future, the Bank has processes for the
management of such conflicts such that it does not expect that any actual conflict of interest would arise.

Other than as described above, there is no potential conflict of interests between any duties which the
members of the Board owe to the Bank and their private interests or other duties.

Bank’s Committees

The Bank also has the following committees:

Audit Committee

The current members of the Audit Committee are as follows:

Name Position

Ronald Keith Store........................ Chairman
Vivian Wade Bartlett..................... Member
Dennis Martin Falck...................... Member
Ethel Matenge-Sebesho................. Member
Robert Albert Williams................. Member
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The Audit Committee is responsible for considering the annual financial statements for approval by the
Board, and monitoring the quality of the internal controls and processes of the Bank and the
implementation of corrective actions. The committee meets quarterly.

Risk Committee

The current members of the Risk Committee are as follows:

Name Position

Ronald Keith Store........................ Chairman
Dennis Martin Falck...................... Member
Robert Albert Williams................. Member

The Risk Committee is responsible for approving the risk management policy, standards and processes,
monitoring the Bank’s risk assessments and the effectiveness of risk management and high priority
corrective actions. The committee meets quarterly.

Remuneration Committee

The current members of the Remuneration Committee are:

Name Position

Patrick Maguire Goss .................... Chairman
Vivian Wade Bartlett..................... Member
Paul Kenneth Harris ...................... Member
Laurie Lanser Dippenaar.............. Member
Gerrit Thomas Ferreira................. Member
Benedict James Van der Ross ..... Member
Robert Albert Williams................. Member

The primary objective of the Remuneration Committee is to develop the reward strategy for the Bank. It
is responsible for:

. evaluating the performance of executive directors;

. recommending remuneration packages for executive directors and senior management, including,
but not limited to, basic salary, benefits in kind, performance based incentives, pension and other
benefits;

. recommending policy relating to the Group’s bonus and share incentive schemes;

. recommending the basis for non-executive directors’ fees; and

. reviewing annual salary increases.

Large Exposures Credit Committee

The current members of the Large Exposures Credit Committee are:

Name Position

Ronald Keith Store........................ Chairman
Vivian Wade Bartlett..................... Member
Johan Petrus Burger ...................... Member
Sizwe Nxasana ................................ Member
William Rodger Jardine ................ Member
Benedict James Van der Ross ..... Member

The Large Exposures Credit Committee of the Bank is responsible for approving credit exposures in
excess of 10 per cent. of the Bank’s capital. The committee meets quarterly.
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Director’s Affairs and Governance Committee

The current members of the Director’s Affairs and Governance Committee are:

Name Position

William Rodger Jardine ................ Chairman
Dennis Martin Falck...................... Member
Vivian Wade Bartlett..................... Member
Laurie Dippenaar ........................... Member
Gerrit Ferreira ................................ Member
Patrick Maguire Goss .................... Member
Ronald Keith Store........................ Member
Benedict James van der Ross....... Member
Robert Albert Williams................. Member
Zyda Rylands.................................. Member
Ethel Matenye-Sebesho................. Member

The objective of this committee is to assist the Board in discharging its responsibilities relative to
corporate governance structures, matters relating to performance and remuneration of directors, the
appointment of new directors, the effectiveness of the board and succession planning at executive level.
The committee meets quarterly.

EMPLOYEES

As at 30 June 2007 the Bank had approximately 32,300 employees, compared to 29,700 as at 30 June 2006.
The approximate number of employees within each of the brands is set out below:

. FNB 26,900

. RMB 1,400

. WesBank 3,500

To date, the Bank has not experienced industrial action or other work stoppages resulting from labour
disputes.

COMPETITION

In South Africa, there are currently 13 registered banks with local control, six registered banks with
foreign control, 14 branches of foreign banks, two mutual banks and 43 representative offices of foreign
banks. As at 30 June 2007, the South African banking sector had total assets of R2.3 trillion according to
statistics published by the SARB (DI900 June 2007).

In addition to the Bank, the largest banks in South Africa (and the Bank’s principal competitors) are
Absa Bank Limited, Nedbank Limited and The Standard Bank of South Africa Limited. The following
table sets out total assets and capital and reserves for each:

Total
Assets

Capital
and

Reserves

(R billion)

Absa Bank Limited ................................................................................................. 505.5 42.7
FirstRand Bank Limited ......................................................................................... 431.6 33.1
Nedbank Limited ..................................................................................................... 403.3 37.0
The Standard Bank of South Africa Limited ...................................................... 596.2 38.6

(Source: SARB DI900 June 2007)

The Bank’s principal competitors also include Investec Bank Limited as well as the local operations of
international banks.
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CAPITAL ADEQUACY

The Bank is subject to regulatory capital requirements. The capital adequacy of the Bank is measured in
terms of the Banks Act. At FirstRand, capital adequacy is measured via three risk based ratios; core
Tier 1 capital, Tier 1 capital, and Total capital.

While Tier 1 capital is a function of core capital and non-redeemable non-cumulative preference shares,
Total capital also includes other items such as subordinated debt and an eligible portion of the total
general allowance for credit losses. All of these capital measures are stated as a percentage of risk
weighted assets. Risk weighted assets are measured primarily on perceived credit risk and include certain
off-balance sheet exposures, such as loan commitments and letters of credit.

The Banks Act requires the Bank to maintain a minimum level of capital based on the Bank’s risk
weighted assets and off-balance sheet exposures. These minimum requirements are a Tier 1 capital ratio
of 7.5 per cent. and a Total capital ratio of 10 per cent. The Bank has always held Tier 1 capital and Total
capital well in excess of these required ratios.

The Bank’s capital management policy is contained in the FirstRand Capital Management Framework
which is approved by the Board. The Bank seeks to maintain total capital and Tier 1 capital in excess of
the minimum requirements of the SARB. The Capital Management Framework requires the Bank to be
capitalised at the higher of economic or regulatory capital (inclusive of a buffer to allow for expansion
and volatility). Economic capital is defined as the capital which the Bank must hold, commensurate with
its risk profile under severe stress conditions, to give comfort to third party stakeholders (shareholders,
counterparties and depositors, rating agencies and regulators) that it will be able to discharge its
obligations to third parties in accordance with an indicated degree of certainty even under stress
conditions, and will continue to be able to operate as a going concern. The ‘‘bottom-up’’ statistical
economic capital calculation is done at a 99.9 per cent. confidence interval. The Bank’s target and actual
capital adequacy ratios are set out in the table below.

Total capital
adequacy Tier 1 capital Tier 1 capital – core

Target Actual Target Actual Target Actual

30 June 2007 ........................... > 11.5 11.4 > 8.75 8.3 > 6.75 7.2
30 June 2006 ........................... 12.0 7.7 6.3

Subsequent to year end, the Bank synthetically securitised up to R20 billion worth of corporate loans,
providing R1.4bn of capital relief. The impact of the securitisation is demonstrated on the capital
adequacy ratios below.

FirstRand Bank
Total capital

adequacy Tier 1 capital

Disclosed capital adequacy % ..................................................................... 11.4 8.3
Fresco II saving* ............................................................................................ 0.5 0.5
Actual capital adequacy post year end ...................................................... 11.9 8.8

* Note this saving of R1.4 billion reduces to approximately R700 million under Basel II.

Credit growth in the country remains strong, as evidenced by the robust growth in most categories of risk
weighted assets. The sound capital position reported at the end of June 2006 has enabled the Bank to
continue its participation in the economic activities of the country. Strong earnings growth has solidified
the Bank’s Tier 1 and Total capital adequacy ratios. Coupled with an optimised capital structure, it has
reduced the level of activity of the Bank in the financial markets during the period under review. While
the number of transactions is lower, the absolute size of these initiatives is of a much larger nature.

Additionally, this optimal capital structure has afforded the Bank the opportunity to increase its internal
focus on areas such as performance measurement, portfolio optimisation and other balance sheet
initiatives. Given the new Basel II environment, this focus will shift to opportunities in the external
market, such as the issuance of hybrid instruments that will be recognised as Tier 1 capital as well as other
innovative instruments and optimisation initiatives.
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The Bank periodically securitises instalment debtors and home loans primarily to enhance the Bank’s
liquidity position, diversify its sources of funding across the maturity spectrum and optimise the
composition of its balance sheet. In the year ended 30 June 2007, the Bank securitised instalment debtors
of R10 billion (year ended 30 June 2006, R2.0 billion) and home loans of R1.9 billion (year ended 30 June
2006, R nil).

The following table sets out the Bank’s regulatory capital position and risk weighted assets as at 30 June
2007 and 30 June 2006.

2007 2006

(R million)
Regulatory capital
Tier 1 .......................................................................................................................... 22 666 16 507
Share capital ............................................................................................................. 4 4
Share premium ......................................................................................................... 6 161 3 372
Non-redeemable non-cumulative preference shares .......................................... 3 000 3 000
Reserves .................................................................................................................... 14 123 10 713
Less: Impairments .................................................................................................... (622) (582)
Tier 2 .......................................................................................................................... 8 577 9 026
Subordinated debt instruments .............................................................................. 7 183 6 867
Qualifying provisions ............................................................................................... 2 295 2 159
Less: Impairments .................................................................................................... (901) 0

Total regulatory capital ........................................................................................... 31 243 25 533

Capital adequacy ratios
Tier 1 .......................................................................................................................... 8.3% 7.7%
Tier 2 .......................................................................................................................... 3.1% 4.3%

Total ........................................................................................................................... 11.4% 12.0%

Calculation of Risk Weighted Assets

Risk weighted assets

2007 2006
Risk

weighting 2007 2006

(R million) (R million)

Banking book ................................... 980 560 670 474 266 538 210 175
Cash, own bank and central

government advances ................. 105 961 123 525 0%
Central Securities Depository

Participation ................................. 530 213 268 011 0%
Public sector body advances and

letters of credit ............................ 1 794 575 5% – 10% 179 42
Other bank advances and letters of

credit ............................................. 25 561 24 021 20% 5 112 4 804
Mortgage advances, remittances in

transit and performance related
guarantees ..................................... 111 568 98 026 50% 55 784 49 013

Other advances and lending related
guarantees ..................................... 197 231 149 006 100% 197 231 149 006

Counterparty risk exposure ............ 8 232 7 310 100% 8 232 7 310
Trading book .................................... 8 020 3 382 8 020 3 382
Position risk ...................................... 6 280 2 336 100% 6 280 2 336
Counterparty risks exposure .......... 1 740 955 100% 1 740 955
Large exposures ............................... 0 91 100% 0 91

988 580 673 856 274 558 213 557
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Basel II

Basel II will be operational in South Africa from 1 January 2008, with a parallel run during 2007. Under
the Basel II regime, the Bank’s regulatory capital requirements will be determined based on the risk
sensitive measurement approaches of Basel II.

The Bank has progressed well with the implementation of the requirements of Basel II. It has performed
a number of impact assessments on capital levels and operational processes. The Bank has received an
approval from the Regulator to implement the advanced internal ratings based approach for credit risk
for the material portfolios in the Bank. For operational risk, the standardised approach will be
implemented for the Bank, with the intention to migrate to the advanced measurement approach during
2009. The Bank has also applied for the Internal Model Approach for market risk.

LEGAL PROCEEDINGS

The Bank and its subsidiaries have been, and continue to be, the subject of legal proceedings and
adjudications from time to time.

There are no governmental, legal or arbitration proceedings (including any such proceedings which are
pending or threatened of which the Bank is aware), which may have during the 12 months prior to the
date of this Base Prospectus, or have had in the recent past, a significant effect on the financial position or
profitability of the Bank and its subsidiaries.

There are a number of legal or potential claims against the Bank and its subsidiaries, the outcome of
which cannot at present be foreseen. These claims are not regarded by management as material either on
an individual or collective basis.

PROPERTY

As at 30 June 2007, the Bank held the freehold title to land and buildings with a net book value of
R955 million and leasehold title to properties with a net book value of R403 million compared to
R879 million and R348 million respectively as at 30 June 2006.

INSURANCE

The Bank has a comprehensive insurance programme with cover for bankers bond, computer crime,
professional indemnity, directors and officers liability, assets and liabilities. An annual benchmarking
review of policy wordings, covers and limits ensures that the level of risk mitigation is adequate in
relation to the Bank’s risk profile.

All cover is placed at Group level to maximise on economies of scale and to ensure all divisions are
included.

IT/TECHNOLOGY

Information technology is an integral part of the Bank’s operations. The Bank is continually seeking to
improve the operating features and security of its IT systems, in particular for new technologies to
support and enhance its business strategies.

Information risk management within the Banking Group not only involves securing bank information
and systems, but also entails the application of risk management principles to ensure efficient, reliable
and timely delivery of information.

The following table sets out the expenses incurred by the Bank in connection with Information
Technology for the years ended 30 June 2007 and 30 June 2006.
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As at
30 June

2007
Share

per centum

As at
30 June

2006
Share

per centum

(R million) (R million)
Computer expenses
– licencing fees ......................................................... 83.0 8.9% 77.4 9.3%
– software expenses ................................................. 146.7 15.7% 122.8 14.7%
– other ........................................................................ 298.9 31.9% 233.6 28.0%

528.6 56.5% 433.8 52.0%

Depreciation of computer equipment ................... 401.1 42.8% 379.0 47.7%
Amortisation of development costs ...................... 7.0 0.7% 2.0 0.3%

936.7 100% 832.8 100%

FUNDING

Introduction

The Bank’s primary funding objective is to secure funding at an optimal cost from diversified and
sustainable funding sources. The Bank’s funding policies are set out in the Liquidity Risk Framework
which is approved by the Board. The implementation of the Liquidity Risk Framework is the
responsibility of the Balance Sheet Management team, a Head Office function (group support) which
carries out group related treasury functions. The Liquidity Risk Framework aims to ensure that the Bank
has sufficiently diversified funding sources to meet obligations when they fall due, as well as the ability to
fund ongoing lending and trading activity under increasing levels of stress at a minimum acceptable level
of cost.

The Liquidity Risk Framework seeks to achieve this by ensuring:

. an appropriate mix of deposit funding in terms of both source and term structure;

. sufficient callable or near term maturity assets in relation to maturing deposits;

. sufficient saleable assets such as marketable securities which are not encumbered in any way;

. sufficient on-balance sheet assets that are earmarked for securitisation, as well as the operational
capability to tap the capital market on a regular basis; and

. proactive management of all off-balance sheet sources of liquidity risk.

The Bank’s principal funding strategy is to achieve as far as possible a strong market share in retail,
commercial and corporate deposits as these deposits represent the most cost effective source of funding
for the Bank. The Bank also seeks to fund asset growth through debt issuance on the capital markets and
has established a range of debt issuance programmes to ensure maximum efficiency and flexibility in
accessing funding opportunities.

Deposits

The following table sets out the Bank’s deposit and current accounts (in millions) for the years ended
30 June 2007 and 2006.
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At as 30 June 2007 At as 30 June 2006

At
amortised

cost Fair value Total

At
amortised

cost Fair value Total

From banks and financial
institutions ..................... 16 851 17 388 34 239 3 021 6 297 9 318

In the normal course of
business .......................... 16 851 7 013 23 864 3 021 2 745 5 766

Under repurchase
agreements .................... – 10 375 10 375 – 3 552 3 552

From customers ................. 192 078 49 554 241 632 169 947 44 714 214 661
Current accounts ............... 137 864 217 138 081 125 560 468 126 028
Savings accounts ................ 1 957 – 1 957 1 841 – 1 841
Term deposits .................... 52 257 49 337 101 594 42 546 44 246 86 792
Other deposits ................... 3 485 68 224 71 709 7 130 61 562 68 692
Negotiable certificates of

deposit ............................ 30 40 215 40 245 30 28 797 28 827
Buy backs ........................... – 2 621 2 621 – 11 140 11 140
Other deposits ................... 3 455 25 388 28 843 7 100 21 625 28 725
Totals .................................. 212 414 135 166 347 580 180 098 112 573 292 671
Total liabilities ................... 434 192 383 043

The principal source of funding for the Bank is derived from deposits and current accounts. As at 30 June
2007, the total amount of deposits and current accounts (including from banks and financial institutions,
customers and other deposits) amounted to R347.6 billion compared to R292.7 billion for the year ended
30 June 2006, an increase of 19 per cent. reflecting the Bank’s strategy to continue to increase its customer
deposit base.

As at 30 June 2007, customer deposits and current accounts (including current accounts, savings accounts
and term deposits) amounted to R241.6 billion (compared to R214.7 billion for the year ended 30 June
2006), representing 56 per cent. of the Bank’s total liabilities (56 per cent. as at 30 June 2006).

Within the Bank’s divisions, deposits are primarily made with FNB. Deposits made with FNB amounted
to R168.3 billion as at 30 June 2007.

The vast majority of the deposits made with the Bank are denominated in Rand, although the Bank
accept deposits in other currencies. The table below sets out the currency of deposits and current
accounts (in Rand millions) held by the Bank as at 30 June 2007 and 30 June 2006.

2007 2006

Rand ........................................................................................................................... 339 463 279 641
UK£ ............................................................................................................................ 244 248
U.S.$ ........................................................................................................................... 5 693 11 460
Euro ........................................................................................................................... 2 121 1 252
Other .......................................................................................................................... 59 70

Total ........................................................................................................................... 347 580 292 671

The table set out at note 30.7 of the Bank’s accounts as at and for the year ended 30 June 2007 which has
been incorporated by reference into this Base Prospectus sets out the maturity analysis of the Bank’s
balance sheet based on the remaining period from year end to maturity.

Debt Issuance

Another key aspect of the Bank’s funding strategy is to enjoy as much flexibility as possible when seeking
access to the widest range of funding markets, debt investors and products. The Bank’s strategy for public
issuance generally revolves around the establishment of a yield curve of liquid, actively traded
benchmarks.

The total issued amount of senior and subordinated bonds issued by the Bank and listed on The Bond
Exchange of South Africa is R6.85 billion.
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The following table sets out the liabilities of the Bank incurred in connection with the Bank’s traded
instruments.

As at
30 June

2007

As at
30 June

2006

Preference Shares .................................................................................................... 167 537
Subordinated convertible loans ............................................................................. 2 349 2 349
Share based payments (cash settled) .................................................................... 99
Fixed rate bonds ...................................................................................................... 700 700
Floating rate bonds(1) .............................................................................................. 9 763 3 840
Less (portion repayable within 12 months transferred to current liability) ... (48) (30)

Totals ......................................................................................................................... 13 030 7 396

(1) In June 2007, EUR500 million 5-year floating rate notes were issued and listed on the London Stock Exchange.
Such notes were reflected as deposits in the Issuer’s audited financial statements for the year ended 30 June
2007.

Securitisation

The Bank is an active participant in the securitisation market. In 2002, FirstRand Bank completed its first
synthetic auto loan securitisation, Procul, of R2 billion. This was followed by a traditional (true sale)
securitisation of auto loans (Nitro 1) of R2 billion during the year ended June 2006. In the year ended
30 June 2007, the Bank engaged in a number of new securitisation transactions, all traditional (true sale).
These included the following:

Name of securitisation Type of loans

Assets
securitised

during 2007
Amount
retained

Nitro 2 ............................................................................. Auto loans R 5bn R86m
Nitro 3 ............................................................................. Auto loans R 5bn R100m
Ikhaya 1 .......................................................................... Home Loans R1.9bn R58m

The Bank’s securitisation structures were rated by external rating agencies, Fitch Ratings and Moody’s.
For all the securitisation structures implemented during the year under review, the Bank remains the
servicer of the assets and the Bank retained subordinated loans in each transaction. The following table
shows the original and current exposures of each of the securitisation transactions currently in place:

Name of securitisation Year initiated
Assets

securitised
Assets

outstanding

Current
balance of

amount
retained

R m R m R m

Procul ...................................................... 2002 2 000 2 000 1 147
Nitro 1 ..................................................... 2006 2 000 1 112 12.6
Nitro 2 ..................................................... 2007 5 000 3 467 77.2
Nitro 3 ..................................................... 2007 5 000 4 798 102.7
Ikhaya 1 .................................................. 2007 1 900 1 492 56.7

RISK MANAGEMENT

PHILOSOPHY

The FirstRand Business Philosophy embodies sustainable business practices and good corporate
governance. In line with this business philosophy, FirstRand recognises that effective risk management
and governance is essential to generate sustainable profits, safeguard its reputation, create a competitive
edge and achieve an optimal risk-reward profile.

Risk in the FirstRand Banking Group is managed on a group basis. In order to understand the risk
philosophy of the Bank, one needs to understand how risk is managed on a Banking Group basis.
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RISK GOVERNANCE

FirstRand defines risk as any factor which could cause the entity not to achieve its desired business
objectives or result in adverse outcomes, including reputational damage. The enterprise risk management
(‘‘ERM’’) function of the Banking Group is responsible for the independent oversight and discipline
required to continuously drive improvement of the Banking Group’s risk management capabilities in a
challenging and ever changing operating environment. The objective of the risk management programme
is not only to protect, but also to create enterprise value to the Banking Group’s strategy, people,
processes, technology and knowledge. Risk management is embedded in the Banking Group’s strategy
and is integrated in its day-to-day operating activities. Direction and oversight of risk management occur
at the top of the organisation.

The board of FirstRand is responsible for oversight of the business performance and risk management
activities of the Banking Group. The board is supported in these tasks by the boards of the major
subsidiaries, board committees and their sub-committees; independent and deployed risk management
functions as well as internal auditors and compliance. These committees and functions monitor the
Banking Group’s risks and provide assurance that risk management processes operate effectively
throughout the organisation.

The FirstRand Audit, Risk and Compliance Committee review the findings and reports of the subsidiary
Audit, Risk and Compliance Committees, which in turn review the findings and reports of the board sub-
committees and the independent risk management functions. The independent risk management
functions are responsible to ensure that appropriate, effective and efficient business performance and risk
management processes, and control and compliance are in place and integrated in the day-to-day
activities.

Bank risk management framework

The Business Performance and Risk Management Framework (the ‘‘Risk Framework’’) of the Banking
Group, a policy of the board of directors, governs the risk management process and provides a matrix of
business, strategic, financial and non-financial risks that the Banking Group will monitor. In terms of the
Risk Framework, risk management is vested as an integral part of management’s functions at all levels of
the Banking Group and includes the management of governance, strategy, business performance,
competitiveness, human resources, external factors, processes, information technology, and operational,
financial and tax risk.

The Risk Framework is based on the experience that:

. top performing organisations of long standing excel at good governance, strategic and competitive
positioning, the management of key risks and the implementation of world class processes and
systems;

. entrepreneurs add value to an organisation through innovation, management of risk and the
identification of profitable opportunities which will yield superior and sustainable returns and
minimise negative impacts on all stakeholder groups;

. successful businesses are those who manage their business performance and risks better than their
competitors; and

. to be successful, a business has to get many things right while a single factor could cause it to fail.

The Risk Framework aims to incorporate the risk management process into the overall management
process. This process drives strategy, products, services and processes to generate profits and growth in a
sustainable way, while the risk management process supports management by providing the checks and
balances, through risk quantification, qualitative assessments, monitoring and the initiation of corrective
measures, to ensure sustainability, performance, the achievement of the desired objectives and to avoid
adverse outcomes and reputational damage.

The Risk Framework complies with statutory and regulatory requirements and are in line with King II
and COSO requirements. The Risk Framework have been reviewed and benchmarked against
international best practice and have proved to be thorough, effective and robust in fully supporting
enterprise risk management principles.
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RISK-REWARD APPETITE

The ERM function of the Banking Group provides independent risk management oversight for all the
risks across the group to ensure that these risks are appropriately managed within the defined and
approved risk-reward appetite framework.

A business profits from taking risks, but will only generate an acceptable profit commensurate with the
risks from its activities, if the risks are adequately managed and controlled. The Banking Group’s aim is
not to eliminate risk, but to achieve an appropriate balance between risk and return, called the risk-
reward appetite. This balance is achieved by controlling risk at the level of individual exposures, at
portfolio level and in aggregate, across all risk types and businesses, relative to the risk-reward
appetite.The following objectives and measures articulate the risk-reward appetite:

RISK-REWARD OBJECTIVES RISK-REWARD MEASURES

. Targeted credit rating . Targeted sustainable profitability

The Banking Group targets the highest possible
credit rating.

10 per cent. real growth in earnings
(CPIX + 10 per cent.).

The Banking Group ensures the level and
composition of capital is consistent with its credit
rating.

(CPIX = consumer price index excluding
interest rates on mortgages)

The Banking Group’s profitability and risk levels are
the primary drivers behind its credit rating. . Targeted ROE:

10 per cent. + Weighted Average Cost of
Capital.

. Positive Net Income After Capital Charge

. Targeted capitalisation

The Banking Group is adequately capitalised on an
economic basis, with the targeted capital levels the
higher of economic capital or regulatory capital plus
buffer .

. Risk limits

Risk limits are put in place for specific risk types and
exposures are monitored to stay within these limits.

Protection of the Group’s reputation

Safeguarding the Banking Group’s reputation is of key importance to its continued prosperity and is the
responsibility of every member of staff. Reputational risks can arise from environmental, social and
governance issues or as a consequence of financial or operational risk events. The Banking Group’s good
reputation depends upon the way in which it conducts its business and protects its reputation by managing
and controlling the risks incurred in the course of business. This means avoiding large concentrations or
exposures and limiting potential stress losses from credit, market, liquidity and operational risk, and
taking account of reputational risk to its business.

Governance Structures

The risk management governance structures of the Banking Group cascade down from the board to the
subsidiaries and main divisions and their business units. Divisional and risk sub-committees oversee the
risk management processes of the Banking Group.

The ERM function provides independent risk oversight and the Banking Group Compliance (‘‘BGC’’)
function provides independent compliance oversight. These independent risk oversight functions are
responsible for co-ordinating and monitoring the risk governance functions and oversight of the Banking
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Group, as well as establishing and driving implementation of risk management standards, methodology
and processes, and report directly to the CEO.

Balance Sheet Management is responsible for balance sheet optimisation and manages credit risk,
interest rate risk, liquidity risk and capital and funding requirements. The Finance and Audit function
manages financial reporting, tax risk, and legal risk. Balance Sheet Management and the Financial and
Audit functions report to the CFO.

In the various divisions and business units, deployed risk managers are responsible for supporting the
implementation of the Risk Framework at business unit level. All the business units report on the
effectiveness of their risk management processes to their relevant risk management functions and risk
committees via a bottom-up process. The risk reporting process is designed to provide an appropriate
representation of the risk profile. The risk reports for each of the main business divisions are submitted
quarterly for review by the Banking Group Risk and Compliance Committee. The Banking Group Risk
and Compliance Committee report on a quarterly basis to the board of directors.

The Banking Group is in the process of aligning the responsibilities and tasks of the various board
committees and sub-committees with the recommendations of Basel II.

All subsidiaries, divisions and major business units of the Banking Group have their own risk and audit
committees. All audit committees and the Banking Group Risk and Compliance committee have non-
executive representation. The Banking Group Risk and Compliance committee and all audit committee
meetings are attended by representatives from the external and internal auditors and the independent
risk management functions. The independent and deployed risk managers attend all risk committees as is
appropriate.

These mechanisms ensure the integrity of reports presented to the board committees through external
and independent oversight observers at all levels of governance.

CREDIT 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.

Credit risk arises from advances to customers, lending commitments, contingent products (e.g. letters of
credit) and traded products such as derivative instruments. It could also arise from the decrease in value
of an asset subsequent to the downgrading of a counterparty.

Country risk relates to the likelihood that changes in the business environment will occur that reduce the
profitability of doing business in a country and ultimately may result in credit losses arising from
cross-border transactions.

Credit risk is the most significant risk type the Banking Group is exposed to. The contribution of credit
risk to the total economic capital of the Banking Group is 67 per cent. as at 30 June 2007.

Credit risk governance

Credit risk in the Banking Group is managed in terms of the ‘‘Credit Risk Management Framework’’.
This framework is a sub framework of the Risk Framework. Through the establishment of formal credit
risk management and governance structures, policies, procedures and methodologies, the Banking Group
aims to achieve effective management of credit risk, to provide an adequate return on risk adjusted
capital in line with the Banking Group’s risk-reward appetite.

The overall responsibility for the effectiveness of credit risk management processes vests with the board
of directors. The operational responsibility has been delegated to the Banking Group Risk and
Compliance Committee and its sub-committees.

An integral part of the credit risk management governance is the approval of credit exposure by the
Banking Group credit approval committees. The Large Exposure credit committee is a sub-committee of
the board of directors and approves credit facilities in excess of 10 per cent. of capital. The Banking
Group Credit Committee (a sub-committee of the board of directors) and its sub-committees approve
credit facilities according to delegated mandates.

The Banking Group Credit Risk Committee is a sub-committee of the Banking Group Risk and
Compliance Committee. This committee provides reports to the Banking Group Risk and Compliance
Committee on the effectiveness of credit risk management and an overview of the credit risk profile of
the Banking Group. The Banking Group Credit Risk Committee and its sub-committees are responsible
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for the approval of relevant credit policies and the ongoing review of the credit exposure of the Banking
Group. This committee’s responsibilities include the monitoring of the following:

. stress quantification and credit risk capital;

. credit defaults against expected losses;

. credit concentration risk;

. return on risk;

. appropriateness of loss provisions and reserves; and

. the effectiveness of credit risk management.

Deployed credit risk management functions consist of credit product houses, credit analysts and credit
risk managers. These functions implement the Credit Risk Management framework and policies at the
various levels within the organisation. Operational level credit risk management responsibility vests with
these functions and involves the management of the credit value chain from end to end.

The Banking Group Credit Risk committee and deployed risk management functions are supported by
the Banking Group Credit and Economic capital function within Balance Sheet Management. This
function’s responsibilities include the following:

. formulation of the quarterly credit economic conditions outlook;

. portfolio stress tests based on macro economic scenarios in liaison with credit segments to support
credit forecasting and scenario analyses;

. identification of credit hedging requirements;

. preparation of aggregate credit risk reports and credit portfolio analysis for the governance
committees;

. liaison with credit segment heads and other stakeholders on areas such as credit risk appetite, credit
pricing, IFRS credit provisioning, credit policies and frameworks, sensitivity analyses and stress
testing;

. quantification and allocation of credit economic risk and capital including the credit risk assessment
used for the internal capital adequacy assessment process and assessment of capital buffer
requirements; and

. independent oversight on aspects such as credit rating systems and Basel II framework
implementation.

Credit risk management

Credit risk is managed through comprehensive policies and processes that ensure adequate identification,
measurement, monitoring and control as well as reporting of credit risk exposure. The objectives of the
policies and processes are to ensure a sound credit risk management environment with appropriate credit
granting, administration, measurement and monitoring through the implementation of adequate risk
management controls.

Based on the Banking Group’s credit risk appetite and competitive credit strategies, credit risk is
managed with reference to risk-reward principles. The reward is managed through pricing for risk on an
individual and portfolio basis.

The credit value chain incorporates credit risk management at every level in the organisation. Upon
application, credit worthiness of the counterparty is assessed and measured in terms of the risk appetite.
The counterparty’s credit risk is measured using internally developed and validated risk models as
described in the credit risk measurement section below. The credit exposure is approved at appropriate
levels as prescribed per the delegated mandates.

Subsequent to credit approval, all facilities are continually measured, managed and monitored as part of
the ongoing credit risk management processes. This includes the following:

. quantification of exposure and risk and management of facility utilisation within the predetermined
and approved credit limits;
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. ongoing monitoring of credit worthiness of the counterparty to ensure early identification of high
risk loans;

. review of facilities at appropriate intervals;

. collateral and covenant management;

. management of high risk loans (‘‘watch list exposures’’);

. collections and work out processes for defaulted assets; and

. credit risk reporting.

Credit defaults are monitored relative to expected losses. Provisions are created against the portfolio and
against impaired loans.

Credit risk mitigation

Although in principle the credit assessment focuses on the counterparty’s ability to repay the debt, credit
mitigation instruments are used where appropriate. These include financial or other collateral, netting
agreements, guarantees or credit derivatives. The collateral types are driven by segment, product or
counterparty type:

. The mortgage and instalment sale finance portfolios in FNB Home Loans, Wealth and WesBank
are secured by the underlying assets financed.

. The personal loans, overdrafts and credit card exposures are generally unsecured.

. The Commercial credit counterparties are mostly secured by the assets of the SME counterparties
and commercial property finance deals are secured by the underlying property and the cash flows
received from the use thereof.

. The working capital facilities in FNB Corporate Transactional Bank are unsecured whereas the
structured facilities in RMB are mostly secured as part of the structure, through financial or other
collateral. The credit risk in RMB’s Treasury exposures is mitigated through the use of netting
agreements and financial collateral.

Credit risk concentrations

Concentration risk is managed in the credit portfolios. The nature thereof differs according to segment.

. Concentration risk management in the wholesale credit portfolio is based on individual name limits
and exposures (which are reported to and approved by the Large Exposure credit committee) and
the monitoring of industry and country concentrations. A sophisticated simulation portfolio model
has been implemented to quantify concentration risk and the potential impact thereof on the credit
portfolio. The Banking Group also uses securitisation structures and the purchase of credit
derivatives as a credit mitigation tool to address credit concentration risk management.

. For the Commercial (SME level) exposures, the emphasis for concentration risk measurement is on
industry distribution.

. Due to the inherent diversification in the retail portfolios, concentrations are managed with
reference to collateral concentrations.

Industry and country analysis of the Bank’s advances and contingencies is set out in notes 10 and 30.3 of
the Bank’s financial statements.

Credit risk measurement

Credit risk measurement forms an integral part of the management of credit risk. Through the
implementation of the Basel II requirements for the advanced internal ratings based approach for credit
risk in the Bank, the rating systems are used provide a consistent focus on credit risk measurement. These
risk parameters will be used in the calculation of regulatory capital for the Bank from the live date of
Basel II, being 1 January 2008.

The Bank uses internal credit-rating models developed by the Bank to evaluate and monitor credit
quality and to assist in the pricing of loans. These models produce a credit rating (‘‘FR rating’’) ranging
from ‘‘1’’ to ‘‘100’’, with ‘‘1’’ being the best credit rating and ‘‘100’’ being the worst. The FR ratings have
been mapped to default probabilities as well as national and international rating agency scales.
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Non-Performing Loans and Impairment Policy

The Banking Group assesses the adequacy of impairments on an ongoing basis through review of the
quality of the credit exposures. Although credit management and workout processes are similar for
amortised cost advances and for fair value advances, the creation of impairments differ. For amortised
cost advances, impairments are recognised through the creation of an impairment reserve through an
impairment charge in the income statement. For fair value advances, the credit valuation adjustment is
charged to the income statement through trading income.

Specific impairments are created in respect of non-performing advances where there is objective evidence
that a loss event had an adverse impact on the estimated future cash flows from the asset. The amounts
recoverable from guarantees and collateral are incorporated into the calculation of the impairment. All
assets not individually impaired as described, are included in portfolios with similar credit characteristics
and are collectively assessed. Portfolio impairments are created in respect of these performing advances
based on historical patterns of losses in each component of the performing portfolio. Reference is made
to the point in time probability of default and loss given default and the economic climate. When a loan is
considered uncollectible, it is written off against the provision for loan impairment. Subsequent
recoveries of amounts previously written off decrease the amount of provision for loan impairment in the
income statement in the year of the recovery.

Tables providing an overview of the advances, non-performing loan, impairment charges and balance
sheet impairments are provided in notes 10 and 11 of the Bank’s financial statements.

Lending Policy and Procedures

The Bank’s lending policies and procedures are addressed in the Credit Risk Management Framework
and are divided into the following categories: Wholesale Credit, Commercial Credit and Retail Credit.

Wholesale Credit

Wholesale Credit comprises RMB clients and FNB corporate transactional banking clients. Loan
applications are subject to a standard approval process. The credit assessment for credit facilities and
limits for larger public sector, corporate and medium corporate exposures is carried out by expert credit
analysts supported by a range of quantitative models and tools. These tools include both internally
developed models, as well as third party models, such as KMV Credit MonitorTM and Moody’s
RiskCalcTM. The tools are continually updated and recalibrated to ensure that the resultant FR-ratings
are as accurate as possible.

Credit analysts quantify the probability of default of the counterparty, as well as characteristics of the
lending facility. The result of the quantification is a counterparty FR-rating and a deal FR-rating. The
prudential limits that govern the maximum exposures to counterparties are based on quantitative analysis
taking into account the creditworthiness and size of the counterparty, the risk of the deal, and the
contribution to economic capital required.

The facility limits and the counterparty and deal ratings are approved by credit committees. The
committees are composed of both non-executives and executives who are selected to provide the
appropriate skills to the relevant committee suited to the type of credit facilities which the committee will
be required to approve. Detailed credit proposals are submitted to these committees on the structure of
the transaction, project viability, industry sector and country exposure in support of the suggested ratings.
In addition to the credit analyst, the proposal is sponsored by an account executive. The process
essentially acts as an independent internal rating agency.

The Board ultimately take responsibility for ensuring that the appropriate environment for the
management of credit risk is established and maintained. The Board has delegated the credit approval
mandate to the FirstRand Bank Credit Committee (‘‘FRBCC’’) which comprises executive and non-
executive directors selected to provide appropriate skills relating to credit risk.

The FRBCC has further delegated its credit approval mandates to different credit committees to deal
with specialised lending, including the FRB Large Exposure Committee (which approves credit facilities
in excess of 10 per cent. of capital), the Corporate Credit Committee (RMB and FNB corporate
exposures according to delegated mandate), the Project and Structured Commodity Finance Committee
(project and trade finance exposures), the Property Finance Committee (property exposures in excess of
R150m), the Traded Credit Committee (corporate and sovereign bonds), Financial institutions and
sovereign risk Committee and the International Credit and Investment Committee (SPJ International).
Each committee has its own specified remit and approval limits.
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Commercial Credit

Commercial Credit addresses small and medium sized (‘‘SME’’) counterparties. These exposures form
part of the FNB Commercial business unit and include corporate and retail SME exposures (including
property finance).

The rating assignment to SME corporate counterparties is based on an individual assessment of the
counterparty’s creditworthiness and is supplemented with the Moody’s RiskCalc model that has been
built using South African industry data. Retail SME exposures are assessed through the use of scorecards
similar to those described in ‘‘Retail Credit’’ below.

The FNB Commercial Property Finance Committee has a mandate from the FRB Property Finance
Committee to approve transactions of less than R30 million for commercial properties and up to
R75 million for residential developments. Transactions in excess of these amounts are referred upwards.

Retail Credit

Retail Credit comprises home loans, credit card, personal loans and consumer overdrafts.

The Credit Review Committee for Retail Credit has an overarching responsibility for monitoring the
health and profitability of the retail portfolio and co-ordinating policy with regard to the impact of macro
economic events and legislation. In addition, each product house has its own credit review committee,
where its own portfolio is monitored and where credit policy changes are considered and either approved
or if material, are escalated to the FirstRand Credit Committee.

An independent Credit Compliance function operates within the FNB retail segment to act as chair for
the retail and product house credit committees with responsibility for portfolio quality and compliance
with credit policy. There is also an overarching technical committee for retail credit, which approves the
models used to score and risk rate the various products, as well as the assumptions underlying the
provisioning models.

The primary method of credit approval is by using behavioural scorecards for existing customers, taking
into account the credit behaviour across all product holdings. Where a customer is new to the bank,
scoring is by demographic application scorecards. If a scoring result is inconclusive, the application will be
referred on to be processed by judgmental means. Because individual amounts are relatively small and
occurrences infrequent, this authority is usually performed by the head of credit in the product house.

A different system applies for FNB Homeloans where the size of the advances warrants a hierarchy with
6 tiers of authority, with two individuals at each level. For applications for home loans, credit approval
processing and decision making is centralized and carried out by the FNB home loans Head Office.
Credit decisions are split between the judgmental credit for self-employed applicants and the automated
scoring system for non self-employed (salaried) applicants with discretion being held centrally. Where
judgmental credit is employed, the primary assessment of the counterparty is by means of affordability
and credit history. The automated scoring system accounts for 70 per cent. of all evaluation with
judgmental credit at 30 per cent. in terms of value. FNB Home Loans has an approval mandate of
R6 million per loan agreement with loans above the allocated mandate being referred to the Retail Credit
Commitment for approval.

Within WesBank, risk management is centralised and is carried out at WesBank Head Office. ‘‘Risk’’ is
split between ‘‘judgmental credit’’, and the ‘‘automated credit assessment system’’ (‘‘ACAS’’). Discretion
is held centrally. ACAS is responsible for the evaluation of the loans with the value of up to R500,000.
Amounts above R500,000 are referred to judgmental credit. ACAS evaluates more than 85 per cent. of
deals by volume, and more than 75 per cent. of deals by value. Risk is graded on a scale and the grading
on this scale determines the interest rate to be charged.

MARKET RISK

Market risk, being the risk of revaluation of any financial instrument consequent of changes in market
prices or rates, exists in all trading, banking and investment portfolios. For the purpose of these financial
statements market risk is considered to be fully contained within the trading portfolios. Substantially all
market risk within the Banking Group is taken in RMB as this is the division within the Banking Group
where the market risk taking and management expertise lies.
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Market risk governance and management

Market risk is managed in terms of the ‘‘Market Risk Framework’’ which is a sub framework of the Risk
Framework. Trading activities currently include trading in the foreign exchange, interest rate, equity,
commodity and credit markets in both physical and derivative instruments.

A two pronged governance structure governs market risk taking activities within the bank. Appetite for
market risk taking activities is determined at the RMB Proprietary Board. This board has the primary
task of overseeing the strategic and prudential aspects of proprietary position taking within RMB. The
Proprietary Risk and Capital Committee is the Market Risk committee of the Banking Group and is a
sub committee of the Banking Group Risk and Compliance Committee, and is charged with the
independent oversight of market risk in the bank. This Committee is responsible for the reporting of all
material aspects of market risk to the Banking Group Risk and Compliance Committee. Longer-term
equity investments, both listed and unlisted, are approved by the Investment Risk Committee on an
individual basis and are managed under the Investment Risk Framework.

Market risk measurement

Market risk exposures are limited by means of stressed expected tail loss (‘‘ETL’’) limits, whilst soft value
at risk (‘‘VaR’’) triggers indicate that positions need review by management. Both sets of limits are
approved by the RMB Proprietary board and ratified by the Banking Group Risk and Compliance
Committee and the board of directors. Risk concentrations are controlled by means of appropriate sub-
limits attached to both asset class and business unit maximum allowable exposures.

Stress conditions are represented by historic systemic disaster scenarios over which the portfolio is fully
revalued. The disaster scenario has been deliberately set to reflect the illiquid conditions and ballooning
spreads experienced during a typical systemic breakdown in the markets.

In addition to the ETL and VaR methodologies, the Bank supplements its measurement techniques with
defined stress testing and scenario analysis. These provide frequent additional insight into possible
outcomes under stressed market conditions to the RMB Proprietary Board.

Market risk exposures are quantified on a daily basis across all trading activities of the Banking Group
and monitored by the business risk managers, desk heads, business unit heads, and designated executive
management. The deployed and independent risk managers at RMB monitor limit excesses, the causes of
any excesses and the correction thereof on a daily basis for all trading business units. These functions also
track the daily profits and losses against risk exposures and monitor the attribution of profits and losses by
risk factor to ensure that risk exposures do not go undetected and that profits and losses are explained.

The market risk management processes are well vested and have functioned effectively for a number of
years. The daily risk monitoring and internal audit processes, as well as an external independent internal
model validator and the SARB internal model process approval team have not identified significant
process deficiencies in the 2007 financial year. Process shortcomings which are identified are corrected
and the progress with corrective actions is monitored by the risk managers and the RMB Proprietary Risk
and Capital Committee as they arise.

LIQUIDITY RISK

Liquidity risk is the risk that the Bank will not meet all payment obligations as liabilities fall due. It also
represents the risk associated with not being able to realise assets to meet depositor repayment
obligations in a stress scenario.

Liquidity Risk: a broader definition: Due to rapidly changing markets, technologies, governance,
accounting policies, regulatory monitoring etc., risk management has become more sophisticated with
liquidity risk being no exception. Understanding what the impacts of these factors are on liquidity is
extremely important and it starts by broadening the definition of liquidity risk into Market Liquidity Risk
and Funding Liquidity Risk. Funding liquidity risk is the risk of inability to effectively meet current and
future cash flow and collateral requirements, without negatively affecting the normal course of business,
the bank’s financial position and its reputation. Market liquidity risk is the risk that market disruptions or
lack of market liquidity causes the bank to be unable (or able, but with difficulty) to trade in specific
markets, without affecting market prices significantly.

Liquidity risk governance

The Banking Group has a group wide funding and liquidity management process in place, across all
jurisdictions in which the Banking Group operates. Liquidity risk is managed in terms of the Liquidity
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Risk Management framework, which is a sub framework of the Business Performance and Risk
Management Framework. Liquidity risk is centrally managed by Balance Sheet Management with a
dedicated liquidity risk management team reporting to the Asset and Liability Committee (‘‘ALCO’’).

Liquidity risk management

Liquidity risk resides in the short term exposure the Bank faces where most of the bank’s liabilities
mature within 1 month with relatively few assets maturing in that period. To manage this risk, the
liquidity team is responsible for the following:

. Industry benchmarking;

. Analyse & decrease the concentration of short term funding maturities;

. Diversify the range of products offered to financial institutions;

. Maintain and manage a portfolio of available liquid securities;

. Perform assumptions based sensitivity analysis to assess potential cash flows at risk;

. Monitor sources of funding for contingency funding needs;

. Monitor daily cash flow movements across the Bank’s various payment streams;

. Actively manage the daily settlements and collateral management processes;

. Create and monitor liquidity risk limits; and

. Maintain an appropriate term mix of funding.

Management of the Bank’s funding profile

Funding risk is the risk that the Bank does not have an appropriate mix of funding sources. This
represents the risk of not having a diversified funding base by market segment, term structure (term to
maturity), product range and client mix. High concentration in any one of these categories poses the risk
that the Bank may have insufficient funding opportunities for advances growth or during a liquidity stress
scenario.

The Bank’s overall funding profile is managed through funds transfer pricing principles, involvement in
relevant product development and pricing committees of the Bank and development of funding product
and pricing solutions with certain business units. The Bank’s funding base is compared monthly with its
industry peers to ensure that it is well diversified in terms of term structure and market segment of
funding (financial institutions, government, corporates and retail clients). On both counts, the Bank is in
line with market norms and has a well diversified funding portfolio.

Liquidity contingency planning

Product behaviour assumptions are assessed and stress analysis is performed on the current liquidity
position in order to assess potential cash flows at risk. Consideration is given to a variety of appropriate
contingency funding mechanisms aimed at ensuring the Bank remains liquid during stress conditions. In
addition, the liquidity risk management team monitors and manages the Bank’s portfolio of available
liquid sources against these stress assumptions.

INTEREST RATE RISK IN THE BANKING BOOK

Interest rate risk in the banking book is a normal part of banking and can be an important source of
profitability and shareholder value. It arises primarily from repricing differences between assets and
liabilities associated with banking (i.e. non-trading) activities. Changes in interest rates can impact the
Bank’s earnings as well as the economic value of assets and liabilities. Interest rate risk in the banking
book can be measured by the sensitivity of the balance sheet and income statement due to changes in
interest rates.

Interest rate risk in the banking book governance

Interest rate risk in the banking book is managed in terms of the Framework for the Management of
Interest Rate Risk in the Banking Book, which is a sub framework of the Business Performance and Risk
Management Framework.
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Interest rate risk management is part of balance sheet management in the Banking Group. The objective
of balance sheet management is to protect and enhance the balance sheet and income statement of the
Banking Group. In line with this objective, interest rate risk in the banking book is managed from an
earnings approach over a specified horizon, and changes to economic value are monitored and managed
within defined risk tolerance levels. Economic value measures have the advantage that all future cash
flows are considered and therefore they can also highlight risk beyond the earnings horizon.

The interest rate risk of the Banking Group is governed by its ALCO. Interest rate risk in the banking
book is reported to ALCO on a monthly basis. ALCO monitors the risk exposures and the effectiveness
of the interest rate risk management and reports to the Banking Group Risk and Compliance committee
and the board. The committee meets monthly and is chaired by the CFO.

Interest rate risk in the banking book management

The net interest rate risk profile of the domestic banking book is managed centrally by the Interest Rate
Risk Management team in Balance Sheet Management. The interest rate profile is adjusted by changing
the profile of liquid assets or through transactions in derivative instruments, based on the Banking
Group’s interest rate outlook with reference to other risk factors impacting the balance sheet, most
notably credit risk. Risk measurement and hedging is, in general, done at an aggregate level (i.e. the net
interest rate risk profile of the bank is hedged). Micro-hedging is generally reserved for large and complex
once-off transactions.

The banking book of RMB is managed separately. It is managed in terms of the RMB Market Risk
Framework and limits are approved by the board.

Where possible, cash flow hedge accounting is applied to derivatives that are used for hedging interest
rate risk in the banking book. In cases where hedges do not qualify for cash flow hedge accounting,
mismatches may arise due to timing differences in the recognition of income between hedges, which are
fair valued, and underlying banking book exposures, which may be accounted for on an accrual basis.
These accounting mismatches are monitored regularly.

Interest rate risk measurement

Several measures are used to quantify interest rate risk in the banking book, some of which measure the
risk from an earnings perspective and others from an economic value perspective. A selection of earnings
and economic value measures are reported to ALCO on a monthly basis.

The natural position of the bank remains asset-sensitive (positively gapped), since interest earning assets
reprice sooner than interest paying liabilities. This makes the projected net interest income (NII)
vulnerable to a drop in interest rates.

OPERATIONAL RISK

Operational risk is defined as the risk of loss resulting from inadequate or failed internal processes,
people and systems or from external events. This definition includes legal risk but excludes strategic and
reputational risk.

Operational Risk Governance

Operational risk is managed in terms of the Operational Risk Management Framework (‘‘ORMF’’),
which is a sub framework of the Business Performance and Risk Management Framework. The Banking
Group Operational Risk Committee (‘‘ORC’’) is a sub-committee of the Banking Group Risk and
Compliance committee, and is established to oversee the operational risk/reward profile of the Banking
Group and its business entities. The role of the ORC is to govern, direct and co-ordinate operational risk
management processes, in accordance with the ORMF in order to achieve an acceptable operational risk/
reward profile and to facilitate compliance with regulatory requirements and world class operational risk
practices.

Independent monitoring of operational risk occurs through a number of functions across the Banking
Group. Examples of these functions include; Risk Insurance, Legal, Information Risk Services,
Operational Risk Governance and Group Forensic Services. Each of the functions has defined roles,
responsibilities as well as performance objectives to ensure operational risk is effectively managed and
reported across the Banking Group.

120



The following table provides an overview of the operational risk categories, the specialist risk functions
responsible for independent monitoring and the sub frameworks of the Business Performance and Risk
Management Framework governing these risks:

Operational Risk Category Special Risk Functions Frameworks

Process Breakdowns and Issues Operational Risk Governance Operational Risk Management
Framework

Project risk Project Risk management Operational Risk Management
Framework

Outsourcing and procurement Operational Risk Governance Operational Risk Management
Framework

Financial Controls Breakdowns Corporate Accounting Group Finance Risk
Management Framework

Business Continuity Risk Business Continuity
Management

Business Continuity
Management Policy

Legal Risk Group Legal Services Legal Risk Management
Framework

Information and technology Risk
Management

Information Risk Services Information Risk Management
Framework

Compliance Risk Group Compliance Compliance Management
Framework

Fraud and Security Risks Group Forensic Services Security Policy

Human Resources Risk Human Resources Functions Human Resources Policy

Risk Insurance Risk Insurance Insurance Methodology

Operational Risk Management

The overall strategy of the operational risk management team is to ensure that risks arising from
operational matters are identified and appropriately managed and mitigated, to protect the solvency of
the Banking Group, the interest of all stakeholders, reputation of the Group, and enable the board to
discharge its fiduciary and statutory duty to control the business activities responsibly and effectively.

The management of operational risk is inherent in the day to day execution of duties by management of
business entities.

Operational Risk Management Methodologies and Tools

A number of operational risk management methodologies have been developed to deal with the practical
implementation of operational risk management challenges. These methodologies are supplemented by a
number of risk tools. These include:

. Risk Effectiveness Report – An intranet-based, self assessment application to report on the
effectiveness of risk management;

. Internal operational loss data and incident reporting – A well established system used to record
losses and incidents;

. External data – subscription to an external database that is a repository of all global publicly known
loss events;

. Key risk indicators – a process whereby measurable, quantifiable metrics are tracked to assess the
level of operational risk and provide early warning indications of potential breakdowns;

. Incident and issue reporting a process of reporting and escalating operational risk incidents and
issues through the risk committee structures;
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. Risk scenario analysis an analysis based on a past experience, or expert opinion to describe
potential future threats to the Banking Group. Scenarios are quantified at various frequencies
(probabilities of occurrence); and

. Risk assurance Supports the risk control process by auditing the integrity and completeness of the
financial reporting and management information systems and processes, as well as the relevant
controls, which are used for the assessment and reporting of business performance.

Operational Risk Quantification and Capital Calculation

Operational risk capital is calculated based on the Basel II operational risk Standardised Approach for
internal capital allocation purposes. The Banking Group applied to the SARB for approval to use the
Standardised Approach for regulatory capital purposes from 1 January 2008.

A more sophisticated operational risk quantification and capital calculation methodology is currently
being developed further and implemented using the Advanced Measurement Approach for operational
risk in accordance with Basel II and SARB requirements.

Business Continuity Management

Business continuity management in the Banking Group focuses on improving the resilience of banking
operations in order to withstand unexpected disruptions and disasters.

Business continuity management is an ongoing process of assessing needs, identifying weaknesses and
single points of failure, developing strategies and keeping plans current and tested. The approach involves
following a well-established annual cycle of actions, designed to ensure plans and associated measures are
kept relevant and tested.

The status of readiness for disruptions is measured through quarterly reporting reflecting the
organisation’s compliance with the cyclical requirements, e.g. full testing of plans once per annum.
These are reported through the governance structure to the Banking Group Risk and Compliance
Committee and the board.

A number of strategic business continuity projects have been launched during the year to improve
management and effectiveness of this program.

Legal Risk

Legal risk is the risk of loss due to defective contractual arrangements, legal liability, both criminal and
civil, incurred during operations by the inability of the organisation to enforce its rights or by failure to
address identified concerns to the appropriate authorities where changes in the law are proposed
(implemented changes are dealt with as part of compliance risk).

Legal risk is managed in terms of the Legal Risk Management Framework and through activities such as
monitoring of new legislation, awareness initiatives, identifying significant legal risks and by managing
and monitoring the impact of these risks through appropriate processes and procedures, one of which was
the establishment of the Legal Risk Committee.

There were no significant legal risk breakdowns during the year.

Information Risk

Information risk is defined as the possibility or chance of harm being caused to a business as a result of a
loss of confidentiality, integrity or availability of information.

Information risk is managed by establishing appropriate good practice and control measures to protect
the information assets of the Banking Group and to ensure confidentiality, integrity and availability of the
Banking Group’s information. Information risk management assists and drives business entities of the
Banking Group to establish appropriate good practice and control measures to protect its assets.

The Information Technology Governance and Information Security Framework (‘‘IT Framework’’) is a
customisation of ISACA’s Control Objectives for Information and related Technology (COBIT0)
framework and the Information Security Forum’s Standard of Good Practice for FirstRand. The IT
Framework is approved by the Technology and Information Management Risk Committee, and applies
to the Banking Group.
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The IT Framework is used as:

. the definition of the objectives for managing IT Governance and Information Security;

. the outline of the processes that need to be addressed across the group in terms of IT Governance
and Security; and

. the measurement framework for IT Governance and Security across the Banking Group.

Due to the changing nature of information risk and information security, the Banking Group constantly
faces new threats and challenges. The Risk Management structure for information risk is specifically
structured to enable and support the measurement of status and the resolution of issues.

Compliance Risk

Compliance risk is the risk of legal or regulatory sanction, material financial loss or loss to reputation a
bank may suffer as a result of its failure to comply with laws, regulations, rules, related self-regulatory
organisation standards and codes of conduct applicable to its banking activities.

The responsibility for managing compliance risk is delegated by the board of directors to the Banking
Group Risk and Compliance Committee, the Head of the Banking Group Compliance department and to
the heads of each of the divisions within the Banking Group. The head of each business is responsible to
ensure that appropriate, effective and efficient risk management processes, systems and monitoring
structures are in place and integrated in the day to day activities for the business entity and its sub-units.

Compliance officers deployed within business entities are independent compliance specialists with an
appropriate skills base to support the business entity in identification and management of its compliance
risks, to help find solutions to compliance risk issues and to provide a professional compliance risk
analysis, control, reporting and monitoring service to the business entity directly and then to the Banking
Group Compliance.

Fraud and Security Risks

The Banking Group is committed through policies, frameworks and actions, in striving towards an
environment that safeguards its customers, staff and assets. The Banking Group distributes and
communicates its Ethics Policy to existing staff members on a quarterly basis. The Ethics Policy reiterates
the Banking Group’s commitment to a stance of Zero Tolerance to crime. All new staff members receive
a copy of the Ethics Policy and are trained accordingly.

The Credit Card Fraud Forum, a Commercial Crime Forum and a Physical Security Forum within
Enterprise Risk Management reports directly to the ORC and is responsible to find workable solutions
for identified fraud and security risks.

Risk Insurance

Risk insurance risk is defined as the risk that material unexpected losses, arising from non-trading risks,
are not identified and/or adequately covered by appropriate insurance risk financing structures.

The FirstRand Group has a global insurance risk financing programme in place with cover limits that are
commensurate with the size and statute of the Group. The risks written into the programme are Bankers
Blanket Bond, Computer Crime, Professional Indemnity, Directors and Officers Liability, Assets and
various Liabilities.

In addition to working closely with the other risk management areas within the Group, annual
benchmarking exercises also ensure that the limits of cover and the breadth of policy wordings take
account of the growth and diversity of the FirstRand Group.
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RELATED PARTY TRANSACTIONS

The Bank enters into banking transactions in the normal course of business with related parties.

The Bank defines related parties as:

(a) the ‘‘parent company’’, which includes FirstRand Bank Holdings Limited, FirstRand, RMB
Holdings and Remgro Limited;

(b) associate companies and joint venture companies (which are identified in note 15 to the financial
statements for the year ended 30 June 2007);

(c) key management personnel, which includes close family members of key management personnel,
close family members are those family members who may be expected to influence, or be influenced
by that individual in dealings with the Banking Group. This may include the individual’s spouse/
domestic partner and children, domestic partner’s children and dependants of the individual or
domestic partner;

(d) enterprises which are controlled by these individuals through their majority shareholding or their
role as chairman and/or CEO in those companies; and

(e) fellow subsidiaries, Discovery Limited, Momentum Group Limited, FirstRand Investment Holdings
Limited and other subsidiaries included in note 17 to the financial statements for the year ended
30 June 2007.

The following table sets out transactions with relevant related parties for the years ended 30 June 2007
and 2006.

2007 2006

Transactions with related parties Parent
Fellow

subsidiaries Parent
Fellow

subsidiaries

(R million)
Loans and Advances
Balance 1 July............................................................ 36 – – –
Net movement during the year ............................... 318 – 36 –
Balance 30 June......................................................... 354 – 36 –
Deposits
Balance 1 July .......................................................... 6 – 2 001 –
Net movement during the year ............................... 2 – (1 995) –
Balance 30 June......................................................... 8 – 6 –
Loans to Insurance Group
Balance 1 July............................................................ 8 628 1 554 2 104
Net movement during the year ............................... 127 2 673 (1 546) (1 476)
Balance 30 June......................................................... 135 3 301 8 628
Loans from Insurance Group
Balance 1 July............................................................ 36 3 414 36 7 920
Net movement during the year ............................... 5 730 – (4 506)
Balance 30 June......................................................... 41 4 144 36 3 414
Amounts due to holding and fellow subsidiaries

Balance 1 July............................................................ 816 16 978 200 17 543
Net movement during the year ............................... (290) 424 616 (565)
Balance 30 June......................................................... 526 17 402 816 16 978
Amounts due by holding and fellow subsidiaries
Balance 1 July............................................................ 659 23 978 760 17 978
Net movement during the year ............................... (187) 4 914 (101) 6 000
Balance 30 June......................................................... 472 28 892 659 23 978

Transactions with related parties entered into by the Bank for the years ended 30 June 2007 and 2006
were made in the ordinary course of business and on arm’s length terms.
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THE BANKING SECTOR IN SOUTH AFRICA

The South African banking system is well developed and effectively regulated, comprising a central bank,
several large, financially strong banks and investment institutions, and a number of smaller banks. Many
foreign banks and investment institutions have also established operations in South Africa over the past
decade. The South African Government is a subscriber to the IMF and World Bank regulations and
policies. South African banks are regulated by the SARB and will be required to comply with Basel II
from 1st January 2008. South Africa is a member of the International Liaison Group of the Basel
Committee.

The National Payment System Act of 1998 was introduced to bring the South African financial settlement
system in line with international practice and systematic risk management procedures. The Payment
Association of South Africa, under the supervision of the SARB, has facilitated the introduction of
payment clearing house agreements. It has also introduced agreements pertaining to settlement, clearing
and netting agreements, and rules to create certainty and reduce systemic and other risks in inter-bank
settlement. These developments have brought South Africa in line with international inter-bank
settlement practice. Electronic banking facilities are extensive, with a nationwide network of automatic
teller machines (ATMs) and internet banking being available.

South Africa is considered to have a sophisticated financial system and banking sector which compares
favourably with those of other industrialised countries.

Regulation

Financial regulation in South Africa is currently performed by several agencies. The financial regulatory
structure for the regulation of the financial system, financial intermediaries and advisers is shown in the
following diagram:

Departments

FAIS1

Capital Markets2

Market Abuse

Insurance

Retirement Funds

Collective Investments3

Inspectorate

Financial Services
Board

Financial Services
Advisory Committees

Department of
Trade and Industry

South African
Reserve Bank

Financial
Intelligence Centre

Minister of
Trade and Industry

Policy Board for Financial
Services and Regulation

Minister of Finance

Regulation in the financial sector

Appeals Board

Minister of Health

Registrar of
Companies

National Credit
Regulator

Money Laundering
Advisory Council

Department of
Health

Financial markets

Long-term insurers

Short-term insurers

Pension funds

Collective Investments

Financial Services
providers

Departments

Bank Supervision
(Registrar of Banks)

Financial Stability

National Payment
System

Analyse returns from
“accountable
institutions”

Advising and
reporting to the

regulatory authorities

National Consumer
Tribunal

Inc. Micro Finance
Regulatory Council

functions

Interest rate
regulation (usury)

Securities exchanges
BESA

JSE

Collective Investments
Participation bond

managers
Portfolio managers

Banks
Mutual banks

(deposit-taking
institutions)

Insurers
Pension funds

Friendly societies

Financial advisors
and intermediaries

Non-bank/non-financial
institution

credit providing
institutions

Registrar of Medical
Aid Funds

Medical insurance

indicates advisory functions
indicates executive functions

1 Financial Advisory and Intermediary Services
2 The Registrar may also regulate or prohibit the sale of unlisted securities
3 Absolute (hedge) funds are not regulated at this time
Source: Financial Sector Forum at www.finforum.co.za, 26 September 2006
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Financial regulation legislation in South Africa is increasingly following international best practice
through the accords of international bodies such as the Bank of International Settlements (BIS); the
International Organization of Securities Commissions (IOSCO); and the International Association of
Insurance Supervisors (IAIS). Banks in South Africa are governed by various acts and legislation, most
significantly the Banks Act which is primarily based on similar legislation in the United Kingdom,
Australia and Canada.

As a result of the increasingly diversified business activities of South African banks and their central role
in the provision of credit in the retail market, legislation aimed at protecting certain types of consumers
has been enacted in South Africa. The Usury Act, No 73 of 1968 and The Credit Agreements Act, No 75
of 1980 will be repealed by the new National Credit Act No. 34 of 2005 (‘‘NCA’’), which came into full
force and effect on 1 June 2007. The NCA has made significant changes to the interest, costs and fees
which retail banks and other credit providers may charge consumers in South Africa. The maximum
prescribed interest rates which may be levied on credit agreements are set out in the regulations to the
NCA. The NCA further stipulates a closed list of costs and fees which may be recovered under a credit
agreement in addition to the capital amount and interest. These are an initiation fee, a monthly service
fee, default administration costs and collection costs. The initiation fee for arranging the credit agreement
may not exceed the maximum prescribed amount, monthly service fees for the banks administration of
the agreement are capped at a maximum of R50.00, default administration charges must be levied in
accordance with the Magistrates Court Act, 1944 and collection costs are also limited. Other charges
which may be applicable are strictly regulated and may only be levied if specifically listed in the NCA,
and to the extent permitted. The NCA also requires each credit provider to register with the National
Credit Regulator. In addition, certain credit agreements which contain unlawful provisions in terms of the
NCA could potentially be rendered void ab initio.

The Competition Commission launched an independent public enquiry into particular aspects of
competition in retail banking and the national payment system in South Africa in August 2006 (the
‘‘Enquiry’’). The broad focus of the Enquiry is on:

1. ATM Fees, Customer allocation and other related issues

2. Payment Cards and Interchange Fees

3. The National Payment System

4. Pricing Behaviour and Market Power

Hearings in respect of the Enquiry continued until the end of June 2007, and the Enquiry Panel is
currently drafting its report for release in the second half of 2007. A key focus of the Enquiry has been on
Saswitch fees.

Saswitch fees

The ‘‘Saswitch premium’’ is charged for making a cash withdrawal at another bank’s ATM (an ‘‘off-us’’
transaction), and it is charged on top of the normal cash withdrawal fee. The Bank has proposed during
the Enquiry that the Saswitch fee could be scrapped and replaced with a ‘‘direct charge’’ (or surcharge),
payable by the consumer directly to the bank whose ATM is used. The inter-bank payment (the ‘‘carriage
fee’’ or ‘‘reverse interchange’’) payable by the consumer’s bank to the other bank for the use of its ATM
infrastructure could also be dropped, as the Saswitch fee essentially funds the carriage fee at present. The
consumer’s bank would therefore only charge a small ‘‘authorisation fee’’ for off-us cash withdrawals.

There have been mixed reactions to the Bank’s proposal from the other banks, but the Enquiry Panel
appears to be in favour of the direct charge model, as it allows for more direct competition on charges and
removes the need for agreement between the banks on introducing new transaction types, such as paying
traffic fines at ATMs. The negative impact on the banks of dropping the Saswitch fee is expected to be
about ZAR500 million, but management believes the Bank can make good its losses by achieving
increased efficiencies in the placement of its ATMs under the direct charge model.

In 2006, the SARB commissioned two firms of auditors to verify compliance of banks with the
requirements of the Financial Intelligence Centre Act, 2001. As a result of this audit, the banks have been
shown to have made good progress in the implementation of anti-money laundering and combating the
finance-of-terrorism measures.
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SARB

SARB is responsible for bank regulation and supervision in South Africa with the purpose of achieving a
sound, efficient banking system in the interest of the depositors of banks and the economy as a whole. It
performs this function through the Office of the Registrar of Banks which issues banking licences to
institutions and monitors their activities under the applicable legislation. The Registrar of Banks has
extensive regulatory and supervisory powers. Every bank is obliged to furnish certain prescribed returns
to the Registrar of Banks in order to enable him to monitor compliance with the formal, prudential and
other requirements imposed on banks by, inter alia, the Banks Act. Such regulations may be and are
amended from time to time in order to provide for amendments and additions to the prescribed returns,
and the frequency of submission thereof. The Registrar of Banks acts with relative autonomy in executing
his duties, but has to report annually to the Minister of Finance, who in turn has to table this report in
Parliament. The extent of supervision entails the establishment of certain capital and liquidity
requirements and the continuous monitoring of bank’s adherence to legal requirements and other
guidelines. The performance of individual banks is also monitored on an ongoing basis against
developments in the banking sector as a whole. If deemed necessary, inspectors can be appointed to
inspect the affairs of any bank, or any institution or person not registered as a bank if there is reason to
suspect that such an institution or person is carrying on the business of banking.

The prescriptions contained in Basel II have necessitated a review of the regulations relating to banks.
Currently the banking industry works within a three tiered framework the Banks Act (Act No. 94 of
1990), the Regulations and Banks Act circulars. Effecting changes to the Banks Act requires
Parliamentary approval and changes to the Regulations require the approval of the Minister of
Finance. The Steering Committee of the Accord Implementation Forum has proposed that the third tier
be expanded to include guidance notes to detail agreed market practice. These guidance notes will not
empower the regulator to create regulations but will provide for more flexibility in clarifying market
practice within the confines of the Act and regulations as agreed between market participants (Accord
Implementation Forum Steering Committee Position Paper 63).

In particular, certain provisions of the Banks Act have been amended, with effect from 1 January 2008, as
set out in the Banks Amendment Act, 2007 (as read with Draft 5 of the proposed amended ‘‘Regulations
Relating to Banks’’ to be promulgated under the Banks Act (the ‘‘Amended Regulations’’)), in order,
among other things, to provide for the issue by a bank of:

. ‘‘hybrid-debt instruments’’, substantially on the terms and conditions set out in Regulation 38(13)
(as amended) of the Amended Regulations, and for the proceeds of the issue of such ‘‘hybrid-debt
instruments’’ to qualify as Primary Share Capital;

. ‘‘hybrid-debt instruments’’, substantially on the terms and conditions set out in Regulation
38(14)(a) of the Amended Regulations, and for the proceeds of the issue of such ‘‘hybrid-debt
instruments’’ to qualify as Undated Secondary Capital;

. term debt instruments, substantially on the terms and conditions set out in Regulation 38(14)(b) of
the Amended Regulations, and for the proceeds of the issue of such term debt instruments to
qualify as Dated Secondary Capital;

. debt instruments, substantially on the terms and conditions set out in Regulation 38(16) of the
Amended Regulations, and for the proceeds of the issue of such debt instruments to qualify as
Tertiary Capital.

Draft 5 of the Amended Regulations was tabled with the Standing Committee for the Revision of the
Banks Act in August 2007.

It is intended (on the basis of the Amended Regulations) that issues of, respectively, Tier 1 Notes,
Undated Tier 2 Notes, Dated Tier 2 Notes and Tier 3 Notes will comply with the applicable provisions of
the Amended Regulations, as set out above, and that the respective proceeds of such issues will qualify as,
respectively, Primary Share Capital, Undated Secondary Capital, Dated Secondary Capital and Tertiary
Capital. No assurance is given by the Issuer that the amended ‘‘Regulations Relating to Banks’’
ultimately promulgated under the Banks Act will be identical to the Amended Regulations. In the event
that the amendments to the Banks Act are delayed or the Amended Regulations do not come into effect
as anticipated, no application may be made to the Registrar of Banks to have Notes issued under the
Programme qualify as Undated Tier 2 Notes or Tier 1 Notes.

The Bank holds a full banking licence issued by the Registrar of Banks. It is an authorised dealer in
foreign exchange in terms of the Exchange Control Regulations of the SARB. It is a Central Securities
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Depository Participant in STRATE Limited, and is a full member of The Bond Exchange of South
Africa. It is also a member of the JSE. It is an authorised financial services provider licensed by the
Registrar of Financial Services Providers.

The Banks Act and regulations and circulars issued by the Registrar of Banks set out the framework
governing the formal relationship between South African banks and SARB. Pursuant to this legislation,
the Bank and representatives of the Registrar of Banks meet at regular bi-lateral meetings, annual tri-
lateral meetings (with the Bank’s auditors) and annual prudential meetings (with the heads of each of the
Bank’s business divisions). The Bank also engages in quarterly ‘‘group discussions’’ with the Registrar of
Banks to assess its performance against its peer group and it is subject to on-site reviews.

The Bank’s relationship with the Registrar of Banks is managed by a dedicated regulatory and
compliance department (which reports to the CEO’s office) to ensure open, constructive and transparent
lines of communication. Informal meetings, updates, trends and strategies are reported to the Registrar of
Banks on a regular basis. The Bank also employs a senior, independent compliance officer to ensure
adherence to the applicable legislation.

The Bank views its relationship with the Registrar of Banks as being of the utmost importance and it is
committed to fostering sound banking principles for the industry as a whole. In this regard, the Bank is a
leading member of the Banking Association of South Africa whose role is to establish and maintain the
best possible platform on which banking groups can conduct competitive, profitable and responsible
banking.

Current Environment

As at 30 June 2007, there were 78 banks operating in South Africa – 13 registered banks with local
control, six registered banks with foreign control, 14 branches of foreign banks, two mutual banks and 43
representative offices of foreign banks. The five largest commercial banks are Absa Bank Limited,
FirstRand Bank Limited, Investec Bank Limited, Nedbank Limited and The Standard Bank of South
Africa Limited which continue to consolidate their position in the retail market (accounting for some
86 per cent. of deposits and 84 per cent of assets). Investment and merchant banking remains the most
competitive sector in the industry. According to SARB, the banking sector in South Africa had total
assets of R2.3 trillion at 30 June 2007 (SARB DI900 June 2007).

Banking loans have grown with a compound annual growth rate of 40 per cent. between 2002 and 2007,
representing a four-fold increase. Mortgage loans currently constitute the largest portion of total loans
and advances in the South African banking sector, followed by overdrafts. It is expected that the growth
of the percentage of population in the 15-64 year age group will lead to an increase in the demand for
such banking products as loans for education, housing and personal use. Take up of insurance policies,
mutual funds and other related products is also expected to rise. The SARB has controlled monetary
activities by establishing cash reserve requirements whereby banks are required to hold 2.5 per cent. of
their liabilities in cash at the SARB (bearing no interest).

The South African economy has grown at a rate of approximately five per cent. in each of the past three
years, a level which is estimated to be slightly above potential. Real GDP growth is projected by the IMF
at 4.8 per cent. for 2007 and 4.5 per cent. for 2008, from 5.0 per cent. in 2006. The National Treasury has a
more optimistic growth projection of about five percent based on stronger capital formation and
employment growth as well as continued strong total factor productivity growth.

The current account deficit reflects a private sector savings-investment imbalance and that rising
investment (leading to capacity constraints and rising imports of basic inputs such as cement and steel)
becomes an increasingly important driver of the deficit. Over the longer term the increased capacity
should reduce the demand for import goods, whilst raising export competitiveness.

Government is confident that the higher current account deficit is a short to medium term phenomenon
caused primarily by rising domestic investment and secondarily by healthy household consumption driven
by rising real incomes. It is expected that capital inflows will remain high in the medium term, as the
South African economy continues to grow rapidly.

The widening of the current account deficit and high reliance on portfolio equity inflows relative to other
emerging market economies have raised vulnerability to external shocks (e.g. a weaker appetite for
emerging market assets, a substantial rise in global interest rates or a sharp decline in commodity prices)
and to a ‘‘sudden stop’’ in capital flows. A deteriorating international environment combined with South
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Africa’s significant current account deficit has led government to increase domestic savings through a
stronger fiscal position.

South Africa’s strong fundamentals (including a flexible exchange rate regime and low external debt
compared to other emerging market economies) should mitigate the impact of adverse external shocks on
the economy. According to the IMF, external debt would remain below 30 percent of GDP even if the
current account deficit increased by one percent of GDP over the next five years. South Africa and the
IMF agree on the need to continue prudent fiscal and monetary policies in order to improve external
vulnerability.

In 2000, the SARB implemented an inflation-targeting monetary framework characterised by the
announcement of a numeric target for the inflation rate, to be achieved over a specified period of time.
The current target is three to six per cent. of the South African consumer price index. Allowance is made
for the price effects of serious supply shocks such as changes in the international price of crude oil, higher
food prices resulting from unfavourable weather conditions and dramatic changes in the international
exchange rate of the Rand.

In its role of implementing policy, the SARB uses open-market operations on a weekly basis to determine
the amount of liquidity made available to banks. The interest rate for repurchase transactions (‘‘repo
rate’’) is set by the Monetary Policy Committee which meets bi-monthly. The SARB raised the repo rate
to 13.5 per cent. in September 2002 given a dramatic depreciation of the Rand. Following the subsequent
stabilisation of the Rand, the repo rate reduced to a historic low of 7 per cent. in April 2005. However,
concerns about credit extension and creeping inflation rate, has led to the SARB increasing the repo rate
seven times, to reach 10.5 per cent. in October 2007. The current inflation rate is 6.7 per cent. as at
September 2007. The SARB has changed the repo rate at its three most recent meetings (in June 2007,
August 2007 and October 2007), and remains concerned about the continued rate of credit extension and
increase in maize and oil prices.

The gross saving ratio of the household sector reached a historic low of 1.25 per cent. in Q4 2006,
reflecting the population’s strong consumer appetite. The long-standing downward trend was reversed in
Q1 2007.

Credit extension by banks to the private sector has continued at high levels but have moderated from the
very high levels seen in 2006 as a result of the increase in interest rates as well as the enactment of the
National Credit Act. Growth in total loans and advances to households has been on a somewhat declining
trend compared to the strong upward trend in credit extension to the corporate sector.
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EXCHANGE CONTROL

The information below is not intended as legal advice and it does not purport to describe all of the
considerations that may be relevant to a prospective purchaser of notices. Prospective purchasers of notes
who are non-South African residents or emigrants from the Common Monetary Area (defined below) are
urged to seek further professional advice in regard to the purchase of Notes.

Exchange controls restrict the export of capital from South Africa, Namibia and the Kingdoms of
Swaziland and Lesotho (collectively the ‘‘Common Monetary Area’’). These exchange controls are
administered by the ExCon and regulate transactions involving South African residents. The purpose of
exchange controls is to mitigate the decline of foreign capital reserves in South Africa. The Issuer expects
that South African exchange controls will continue to operate for the foreseeable future. The South
African government has, however, committed itself to gradually relaxing exchange controls and
significant relaxation has occurred in recent years. It is the stated objective of the South African
authorities to achieve equality of treatment between South African residents and non-South African
residents in relation to inflows and outflows of capital. This gradual approach towards the abolition of
exchange controls adopted by the South African government is designed to allow the economy to adjust
more smoothly to the removal of controls that have been in place for a considerable period of time.

The prior written approval of ExCon is required for the issuance of each Tranche of Notes issued under
the Programme. The Issuer will obtain the prior written approval of ExCon for the issuance of each
Tranche of the Notes under the Programme. The Final Terms applicable to each Tranche of Notes issued
under the Programme will be required to contain a statement that the requisite ExCon approval has been
obtained for that issuance.

In addition, no South African residents and/or their offshore subsidiaries may, without the prior written
approval of ExCon, subscribe for or purchase any Note or beneficially hold or own any Note.

ExCon may (and is currently expected to) impose certain conditions on the issue of each Tranche of
Notes under the Programme, for example, with regard to maturity, issue size and listing.
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TAXATION

The following is a general description of certain South African tax considerations relating to the Notes. It
does not purport to be a complete analysis of all tax considerations relating to the Notes, whether in that
country or elsewhere. Prospective purchasers of Notes should consult their own tax advisers as to which
countries’ tax laws could be relevant to acquiring, holding and disposing of Notes and receiving payments
of interest, principal and/or other amounts under the Notes and the consequences of such actions under
the tax laws of those countries. This summary is based upon the law as in effect on the date of this Base
Prospectus and is subject to any change in law that may take effect after such date.

South African Taxation

Withholding Tax

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

Stamp Duty and Uncertificated Securities Tax

No uncertificated securities tax is payable on the issue or transfer of Notes under the South African
Uncertificated Securities Tax Act, 1988. No stamp duty is payable on the issue or the transfer of Notes
under the South African Stamp Duties Act, 1968.

Income Tax

Under current taxation law effective in South Africa a ‘‘resident’’ (as defined in section 1 of the South
African Income Tax Act, 1962 (the ‘‘Income Tax Act’’)) is subject to income tax on his/her world-wide
income. Accordingly, all Noteholders who are ‘‘residents’’ of South Africa will generally be liable to pay
income tax, subject to available deductions, allowances and exemptions, on any interest earned pursuant
to the Notes. Non-residents of South Africa are subject to income tax on all income derived from a South
African source (subject to applicable double taxation treaties). Interest income is deemed to be derived
from a South African source if it is derived from the utilisation or application in South Africa by any
person of funds or credit obtained in terms of any form of ‘‘interest-bearing arrangement’’. The Notes will
constitute an ‘‘interest-bearing arrangement’’. The place of utilisation or application of funds will, unless
the contrary is proved, be deemed, in the case of a juristic person, to be that juristic person’s place of
effective management. The Issuer has its place of effective management in South Africa as at the date of
this Base Prospectus. Accordingly, if the funds raised from the issuance of any Tranche of Notes are
applied by the Issuer in South Africa, the interest earned by a Noteholder will be deemed to be from a
South African source and subject to South African income tax unless such interest income is exempt from
South African income tax under section 10(1)(h) of the Income Tax Act (see below).

Under section 24J of the Income Tax Act, any discount or premium to the Nominal Amount of a Note is
treated as part of the interest income on the Note. Interest income which accrues (or is deemed to accrue)
to a Noteholder is deemed, in accordance with section 24J of the Income Tax Act, to accrue on a day-to-
day basis until that Noteholder disposes of the Note or until maturity unless an election has been made by
the Noteholder (if the Noteholder is entitled under Section 24J of the Income Tax Act to make such
election) to treat its Notes as trading stock on a mark-to-market basis. This day-to-day basis accrual is
determined by calculating the yield to maturity and applying it to the capital involved for the relevant tax
period. In practice the premium or discount is treated as interest for the purposes of the exemption under
section 10(1)(h) of the Income Tax Act. However, due to the elective nature of the Issuer’s interest
payment obligations under Subordinated Notes it is unlikely that section 24J of the Income Tax Act will
apply to deem interest actually paid by the Issuer on the Subordinated Notes to accrue on the aforesaid
day-to-day basis. Interest actually paid by the Issuer on Subordinated Notes will, however, still be subject
to South African income tax unless such interest income is exempt from South African income tax under
section 10(1)(h) of the Income Tax Act (see below).

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

(a) is a natural person who was physically present in South Africa for a period exceeding 183 days in
aggregate during that year of assessment; or
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(b) at any time during that year of assessment carried on business through a permanent establishment in
South Africa.

If a Noteholder does not qualify for the exemption under section 10(1)(h) of the Income Tax Act
exemption from or reduction of any South African tax liability may be available under an applicable
double taxation treaty. Furthermore, certain entities may be exempt from income tax. Purchasers are
advised to consult their own professional advisers as to whether the interest income earned on the Notes
will be exempt under section 10(1)(h) of the Income Tax Act or under an applicable double taxation
treaty.

Capital Gains Tax

Capital gains and losses of residents of South Africa on the disposal of Notes are subject to capital gains
tax unless the Notes are purchased for re-sale in the short term at a profit or as part of a scheme of profit
making, in which case the proceeds will be subject to income tax. Any discount or premium on acquisition
which has already been treated as interest for income tax purposes, under section 24J of the Income Tax
Act will not be taken into account when determining any capital gain or loss. Under section 24J(4A) of
the Income Tax Act a loss on disposal will, to the extent that it has previously been included in taxable
income (as interest), be allowed as a deduction from the taxable income of the holder when it is incurred
and accordingly will not give rise to a capital loss.

Capital gains tax under the Eighth Schedule to the Income Tax Act will not be levied in relation to Notes
disposed of by a person who is not a resident of South Africa unless the Notes disposed of are attributable
to a permanent establishment of that person through which a trade is carried on in South Africa during
the relevant year of assessment.

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

Definition of interest

The references to ‘‘interest’’ above mean ‘‘interest’’ as understood in South African tax law. The
statements above do not take any account of any different definitions of ‘‘interest’’ or ‘‘principal’’ which
may prevail under any other law or which may created by the Terms and Conditions of the Notes or any
related documentation.

EU Savings Tax Directive

Under EC Council Directive 2003/48/EC on the taxation of savings income, each Member State is
required, from 1 July 2005, to provide to the tax authorities of another Member State details of payments
of interest or other similar income paid by a person within its jurisdiction to, or collected by such a person
for, an individual resident in that other Member State; however, for a transitional period, Austria,
Belgium and Luxembourg may instead apply a withholding system in relation to such payments,
deducting tax at rates rising over time to 35 per cent. The transitional period is to terminate at the end of
the first full fiscal year following agreement by certain non-EU countries to the exchange of information
relating to such payments.

Also with effect from 1 July 2005, a number of non-EU countries, and certain dependent or associated
territories of certain Member States, have agreed to adopt similar measures (either provision of
information or transitional withholding) in relation to payments made by a person within its jurisdiction
to, or collected by such a person for, an individual resident in a Member State. In addition, the Member
States have entered into provision of information or transitional withholding arrangements with certain
of those dependent or associated territories in relation to payments made by a person in a Member State
to, or collected by such a person for, an individual resident in one of those territories.
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SUBSCRIPTION AND SALE

Notes may be sold from time to time by the Issuer to any one or more of ABN AMRO Bank N.V., BNP
Paribas, Citigroup Global Markets Limited, Dresdner Bank Aktiengesellschaft, ING Bank N.V., J.P.
Morgan Securities Ltd., Mizuho International plc, Morgan Stanley & Co. International plc, The Royal
Bank of Scotland plc and UBS Limited (the ‘‘Dealers’’). The arrangements under which Notes may from
time to time be agreed to be sold by the Issuer to, and purchased by, Dealers are set out in a Dealer
Agreement dated 30 November 2007 (the ‘‘Dealer Agreement’’) and made between the Issuer and the
Dealers. Any such agreement will, inter alia, make provision for the form and terms and conditions of the
relevant Notes, the price at which such Notes will be purchased by the Dealers and the commissions or
other agreed deductibles (if any) payable or allowable by the Issuer in respect of such purchase. The
Dealer Agreement makes provision for the resignation or termination of appointment of existing Dealers
and for the appointment of additional or other Dealers either generally in respect of the Programme or in
relation to a particular Tranche of Notes.

United States of America: Regulation S Category 2.

The Notes have not been and will not be registered under the Securities Act and may not be offered or
sold within the United States or to, or for the account or benefit of, U.S. persons except in certain
transactions exempt from the registration requirements of the Securities Act. Terms used in this
paragraph have the meanings given to them by Regulation S.

The Notes are subject to U.S. tax law requirements and may not be offered, sold or delivered within the
United States or its possessions or to a United States person, except in certain transactions permitted by
U.S. tax regulations. Terms used in this paragraph have the meanings given to them by the United States
Internal Revenue Code and regulations thereunder.

Each Dealer has agreed that, except as permitted by the Dealer Agreement, it will not offer, sell or
deliver Notes, (i) as part of their distribution at any time or (ii) otherwise until 40 days after the
completion of the distribution of the Notes comprising the relevant Tranche, as certified to the Fiscal
Agent or the Issuer by such Dealer (or, in the case of a sale of a Tranche of Notes to or through more
than one Dealer, by each of such Dealers as to the Notes of such Tranche purchased by or through it, in
which case the Fiscal Agent or the Issuer shall notify each such Dealer when all such Dealers have so
certified) within the United States or to, or for the account or benefit of, U.S. persons, and such Dealer
will have sent to each dealer to which it sells Notes during the distribution compliance period relating
thereto a confirmation or other notice setting forth the restrictions on offers and sales of the Notes within
the United States or to, or for the account or benefit of, U.S. persons.

In addition, until 40 days after the commencement of the offering of Notes comprising any Tranche, any
offer or sale of Notes within the United States by any dealer (whether or not participating in the offering)
may violate the registration requirements of the Securities Act.

Public Offer Selling Restriction Under The Prospectus Directive:

In relation to each Member State of the European Economic Area which has implemented the
Prospectus Directive (each, a ‘‘Relevant Member State’’), each Dealer represents and agrees, and each
further Dealer appointed under the Programme will be required to represent and agree, that with effect
from and including the date on which the Prospectus Directive is implemented in that Relevant Member
State (the ‘‘Relevant Implementation Date’’) it has not made and will not make an offer of Notes which
are the subject of the offering contemplated by the Prospectus as completed by the Final Terms in
relation thereto to the public in that Relevant Member State, except that it may, with effect from and
including the Relevant Implementation Date, make an offer of such Notes to the public in that Relevant
Member State:

(a) Authorised institutions: at any time to legal entities which are authorised or regulated to operate in
the financial markets or, if not so authorised or regulated, whose corporate purpose is solely to
invest in securities;

(b) Significant enterprises: at any time to any legal entity which has two or more of (1) an average of at
least 250 employees during the last financial year; (2) a total balance sheet of more than
EUR 43,000,000 and (3) an annual net turnover of more than EUR 50,000,000, all as shown in its
last annual or consolidated accounts;
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(c) Fewer than 100 offerees: at any time to fewer than 100 natural or legal persons (other than qualified
investors as defined in the Prospectus Directive) subject to obtaining the prior consent of the
relevant Dealer or Dealers nominated by the Issuer for any such offer; or

(d) Other exempt offers: at any time in any other circumstances falling within Article 3(2) of the
Prospectus Directive,

provided that no such offer of Notes referred to in (a) to (d) above shall require the Issuer or any Dealer
to publish a prospectus pursuant to Article 3 of the Prospectus Directive or supplement a prospectus
pursuant to Article 16 of the Prospectus Directive.

For the purposes of this provision, the expression ‘‘offer of Notes to the public’’ in relation to any Notes
in any Relevant Member State means the communication in any form and by any means of sufficient
information on the terms of the offer and the Notes to be offered so as to enable an investor to decide to
purchase or subscribe the Notes, as the same may be varied in that Member State by any measure
implementing the Prospectus Directive in that Member State and the expression ‘‘Prospectus Directive’’
means Directive 2003/71/EC and includes any relevant implementing measure in each Relevant Member
State.

Selling Restrictions Addressing United Kingdom Securities Laws:

Each Dealer has represented, warranted and agreed that:

(a) No deposit-taking: in relation to any Notes having a maturity of less than one year:

(i) it is a person whose ordinary activities involve it in acquiring, holding, managing or disposing
of investments (as principal or agent) for the purposes of its business; and

(ii) it has not offered or sold and will not offer or sell any Notes other than to persons:

(A) whose ordinary activities involve them in acquiring, holding, managing or disposing of
investments (as principal or agent) for the purposes of their businesses; or

(B) who it is reasonable to expect will acquire, hold, manage or dispose of investments (as
principal or agent) for the purposes of their businesses,

where the issue of the Notes would otherwise constitute a contravention of Section 19 of the FSMA
by the Issuer;

(b) Financial promotion: it has only communicated or caused to be communicated and will only
communicate or cause to be communicated any invitation or inducement to engage in investment
activity (within the meaning of section 21 of the FSMA) received by it in connection with the issue
or sale of any Notes in circumstances in which section 21(1) of the FSMA does not apply to the
Issuer; and

(c) General compliance: it has complied and will comply with all applicable provisions of the FSMA
with respect to anything done by it in relation to any Notes in, from or otherwise involving the
United Kingdom.

Selling Restrictions Addressing Additional Securities Laws:

Japan

The Notes have not been and will not be registered under the Financial Instruments and Exchange Law
of Japan (Law No. 25 of 1948, as amended; the ‘‘FIEL’’) and, accordingly, each Dealer has undertaken
that it will not offer or sell any Notes directly or indirectly, in Japan or to, or for the benefit of, any
Japanese Person or to others for re-offering or resale, directly or indirectly, in Japan or to any Japanese
Person except under circumstances which will result in compliance with the FIEL and all other applicable
laws, regulations and guidelines promulgated by the relevant Japanese governmental and regulatory
authorities and in effect at the relevant time. For the purposes of this paragraph, ‘‘Japanese Person’’ shall
mean any person resident in Japan, including any corporation or other entity organised under the laws of
Japan.
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South Africa

In relation to South Africa, each Dealer has (or will have) represented, warranted and agreed that it will
not make an ‘‘offer to the public’’ (as such expression is defined in the South African Companies Act,
1973 (the ‘‘SA Companies Act’’)) of Notes (whether for subscription, purchase or sale) in South Africa.
Accordingly, no offer of Notes will be made to any person in South Africa and accordingly this Base
Prospectus does not, nor is it intended to, constitute a prospectus prepared and registered under the SA
Companies Act.

General

Each Dealer has represented, warranted and agreed that it has complied and will comply with all
applicable laws and regulations in each country or jurisdiction in or from which it purchases, offers, sells
or delivers Notes or possesses, distributes or publishes this Base Prospectus or any Final Terms or any
related offering material, in all cases at its own expense. Other persons into whose hands this Base
Prospectus or any Final Terms comes are required by the Issuer and the Dealers to comply with all
applicable laws and regulations in each country or jurisdiction in or from which they purchase, offer, sell
or deliver Notes or possess, distribute or publish this Base Prospectus or any Final Terms or any related
offering material, in all cases at their own expense.

The Dealer Agreement provides that the Dealers shall not be bound by any of the restrictions relating to
any specific jurisdiction (set out above) to the extent that such restrictions shall, as a result of change(s) or
change(s) in official interpretation, after the date hereof, of applicable laws and regulations, no longer be
applicable but without prejudice to the obligations of the Dealers described in the paragraph headed
‘‘General’’ above.

Selling restrictions may be supplemented or modified with the agreement of the Issuer. Any such
supplement or modification may be set out in the relevant Final Terms (in the case of a supplement or
modification relevant only to a particular Tranche of Notes) or in a supplement to this Base Prospectus.

135



FORM OF FINAL TERMS OF THE UNSUBORDINATED, TIER 2 AND TIER 3 NOTES

Final Terms dated l

FIRSTRAND BANK LIMITED

(Registration Number 1929/001225/06)
(incorporated with limited liability in South Africa)

Issue of [Aggregate Nominal Amount of Tranche] [Title of Notes]
under the U.S.$1,500,000,000

Euro Medium Term Note Programme

Issue Price: [ ] per cent.

[Name(s) of Manager(s)]
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The Final Terms in respect of each Tranche of Unsubordinated, Tier 2 and Tier 3 Notes will be
substantially in the following form, duly supplemented (if necessary), amended (if necessary) and
completed to reflect the particular terms of the relevant Unsubordinated, Tier 2 and Tier 3 Notes and their
issue. Text in this section appearing in italics does not form part of the form of the Final Terms but denotes
directions for completing the Final Terms.

Final Terms dated l

FIRSTRAND BANK LIMITED
(Registration Number 1929/001225/06)

Issue of [Aggregate Nominal Amount of Tranche] [Title of Notes] (the ‘‘Notes’’)
under the U.S.$1,500,000,000

Euro Medium Term Note Programme

PART A – CONTRACTUAL TERMS

Terms used herein shall be deemed to be defined as such for the purposes of the Conditions of the
Unsubordinated, Tier 2 and Tier 3 Notes set forth in the Base Prospectus dated 30 November 2007 [and
the supplement to the Base Prospectus dated [l]] which [together] constitute[s] a base prospectus (the
‘‘Base Prospectus’’) for the purposes of the Prospectus Directive (Directive 2003/71/EC) (the
‘‘Prospectus Directive’’). This document constitutes the Final Terms relating to the issue of Notes
described herein for the purposes of Article 5.4 of the Prospectus Directive. These Final Terms contain
the final terms of the Notes and must be read in conjunction with the Base Prospectus.

Full information on the Issuer and the Notes described herein is only available on the basis of a
combination of these Final Terms and the Base Prospectus. The Base Prospectus is available for viewing
at The Document Viewing Facility, Financial Services Authority, 25 The North Colonnade, London
E14 5HS and on the website of the Regulatory News Service operated by the London Stock Exchange at
www.londonstockexchange.com/en-gb/pricenews/marketnews/ and copies may be obtained from the
registered office of FirstRand Bank Limited at 1 Merchant Place, Cnr. Fredman Drive & Rivonia Road,
Sandton 2196, South Africa.

[Include whichever of the following apply or specify as ‘‘Not Applicable’’ (N/A). Note that the numbering
should remain as set out below, even if ‘‘Not Applicable’’ is indicated for individual paragraphs or sub-
paragraphs. Italics denote directions for completing the Final Terms.]

[When completing any final terms, or adding any other final terms or information, consideration should be
given as to whether such terms or information constitute ‘‘significant new factors’’ and consequently trigger
the need for a supplement to the Prospectus under Article 16 of the Prospectus Directive.]

1. Issuer: FirstRand Bank Limited

2. [(i) Series Number: [ ]

[(ii) Tranche Number:
(If fungible with an existing Series,
details of that Series, including the date
on which the Notes become fungible).

[ ]]

3. Specified Currency or Currencies: [ ]

4. Aggregate Nominal Amount: [ ]

[(i)] Series: [ ]

[(ii) Tranche: [ ]]

5. Issue Price: [ ] per cent. of the Aggregate Nominal Amount
[plus accrued interest from [insert date] (in the
case of fungible issues only, if applicable)].

6. (i) Specified Denominations: [ ]

Notes which are to be admitted to trading on a
Regulated Market in the European Economic
Area or offered in the European Economic Area
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in circumstances where a Prospectus is required to
be published under the Prospectus Directive may
not have a minimum denomination of less than
EUR50,000 (or nearly equivalent in another
currency)

(ii) Calculation Amount: [ ]

7. [(i)] Issue Date [ ]

[(ii) Interest Commencement Date: [Specify/Issue Date/Not Applicable]]

8. Maturity Date [specify date or (for Floating Rate Notes) Interest
Payment Date falling in or nearest to the relevant
month and year]

[Subject to the applicable Capital Regulations, (i)
Dated Tier 2 Notes must have a minimum
Maturity Period of five years and one day, and
(ii) Tier 3 Notes must have a minimum Maturity
Period of two years and one day.]

If the Maturity Date is less than one year from the
Issue Date and either (a) the issue proceeds are
received by the Issuer in the United Kingdom or
(b) the activity of issuing the Notes is carried on
from an establishment maintained by the Issuer in
the United Kingdom, (i) the Notes must have a
minimum redemption value of £100,000 (or its
equivalent in other currencies) and be sold only to
‘‘professional investors’’ or (ii) another applicable
exemption from section 19 of the FSMA must be
available.

9. Interest Basis: [l per cent. Fixed Rate]
[[specify reference rate] +/- ] l per cent. Floating
Rate]
[Zero Coupon]
[Index-Linked Interest]
[Other (specify)]
(further particulars specified below)

10. Redemption/Payment Basis: [Redemption at par]
[Index-Linked Redemption]
[Dual Currency]
[Partly Paid]
[Instalment]
[Other (specify)]

11. Change of Interest or Redemption/Payment
Basis:

[Specify details of any provision for convertibility
of Notes into another interest or redemption/
payment basis]

12. Put/Call Options [Investor Put]
[Issuer Call]
[(further particulars specified below)]

13. [(i)] Status of the Notes: [Unsubordinated Notes]

[Subordinated Notes: Undated Tier 2 Notes/
Dated Tier 2 Notes/Tier 3 Notes]

[(ii)] Additional Conditions: [Applicable/Not Applicable] (if applicable give
details)

138



[(iii)] [Date [Board] approval for issuance of
Notes obtained:

[l]]
(N.B. Only relevant where Board (or similar)
authorisation is required for the particular tranche
of Notes)

[(iv)] [Date of approval(s) of Registrar of
Banks for issuance of Notes obtained:

[Required for each issue]

[(v)] [Date of approval(s) of Exchange
Control Department of the South
African Reserve Bank for issuance of
Notes obtained]

[Required for each issue]

14. Method of distribution: [Syndicated/Non-syndicated]

PROVISIONS RELATING TO INTEREST (IF ANY) PAYABLE

15. Fixed Rate Note Provisions [Applicable/Not Applicable]
(If not applicable, delete the remaining sub-
paragraphs of this paragraph)

(i) Rate[(s)] of Interest: [ ] per cent. per annum [payable [annually/
semi-annually/quarterly/monthly] in arrear].

(ii) Interest Payment Date(s): [ ] in each year [adjusted in accordance with
[specify Business Day Convention and any
applicable Additional Business Centre(s) for the
definition of ‘‘Business Day’’]/not adjusted].

(iii) Fixed Coupon Amount[(s)] [ ] per Calculation Amount.

(iv) Broken Amount(s): [ ] per Calculation Amount payable on the
Interest Payment Date falling [in/on] [ ].

(v) Day Count Fraction: [30/360 / Actual/Actual (ICMA/ISDA)/other]

[(vi) Determination Dates: [l] in each year (insert regular interest payment
dates, ignoring issue date or maturity date in the
case of a long or short first or last coupon. N.B.
only relevant where Day Count Fraction is Actual/
Actual (ICMA))].

(vii) Other terms relating to the method of
calculating interest for Fixed Rate Notes:

[Not Applicable/give details]

16. Floating Rate Note Provisions [Applicable/Not Applicable]
(If not applicable, delete the remaining sub-
paragraphs of this paragraph.)

(i) Specified Period: [ ]
(Specified Period and Specified Interest Payment
Dates are alternatives. A Specified Period, rather
than Specified Interest Payment Dates, will only be
relevant if the Business Day Convention is the
FRN Convention, Floating Rate Convention or
Eurodollar Convention. Otherwise, insert ‘‘Not
Applicable’’.)

(ii) Specified Interest Payment Dates: [ ]
(Specified Period and Specified Interest Payment
Dates are alternatives. If the Business Day
Convention is the FRN Convention, Floating
Rate Convention or Eurodollar Convention,
insert ‘‘Not Applicable’’.)

(iii) First Interest Payment Date : [ ]
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(iv) Business Day Convention: [Floating Rate Convention/ Following Business
Day Convention/ Modified Following Business
Day Convention/ Preceding Business Day
Convention/ other (give details)]

(v) Additional Business Centre(s): [Not Applicable/give details]

(vi) Manner in which the Rate(s) of Interest
is/are to be determined:

[Screen Rate Determination/ ISDA
Determination/ other (give details)]

(vii) Party responsible for calculating the
Rate(s) of Interest and Interest
Amount(s) (if not the Fiscal Agent):

[[Name] shall be the Calculation Agent (no need
to specify if the Fiscal Agent is to perform this
function)].

(viii) Screen Rate Determination:
– Reference Rate:

[For example, LIBOR or EURIBOR]

– Interest Determination Date(s): [The second day on which the TARGET system
is open prior to the start of each Interest Period/
The first day of each Interest Period/ other (give
details)].

– Relevant Screen Page: [For example, Reuters LIBOR 01/EURIBOR 01]

– Relevant Time: [For example, 11.00 a.m. London time/Brussels
time]

– Relevant Financial Centre: [For example, London/Euro-zone (where Euro-
zone means the region comprised of the countries
whose lawful currency is the euro)]

(ix) ISDA Determination:
– Floating Rate Option:

[ ]

– Designated Maturity: [ ]

– Reset Date: [ ]

(x) Margin(s): [+/-][ ] per cent. per annum

(xi) Minimum Rate of Interest: [ ] per cent. per annum

(xii) Maximum Rate of Interest: [ ] per cent. per annum

(xiii) Day Count Fraction: [ ]

(xiv) Fall back provisions, rounding
provisions, denominator and any other
terms relating to the method of
calculating interest on Floating Rate
Notes, if different from those set out in
the Conditions:

17. Zero Coupon Note Provisions [Applicable/Not Applicable]
(If not applicable, delete the remaining
subparagraphs of this paragraph)

(i) [Amortisation/Accrual] Yield: [ ] per cent. per annum

(ii) Reference Price: [ ]

(iii) Any other formula/basis of determining
amount payable:

[Consider whether it is necessary to specify a Day
Count Fraction for the purposes of Condition
12(i)]

18. Index-Linked Interest Note Provisions [Applicable/Not Applicable]
(If not applicable, delete the remaining
subparagraphs of this paragraph)

(i) Index/Formula: [Give or annex details]
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(ii) Party responsible for calculating the
Rate(s) of Interest and/or Interest
Amount(s) (if not the Fiscal Agent):

[ ]

(iii) Provisions for determining Coupon
where calculation by reference to Index
and/or Formula is impossible or
impracticable:

[ ]

(iv) Specified Period [ ]
(Specified Period and Specified Interest Payment
Dates are alternatives. A Specified Period, rather
than Specified Interest Payment Dates, will only be
relevant if the Business Day Convention is the
FRN Convention, Floating Rate Convention or
Eurodollar Convention. Otherwise, insert ‘‘Not
Applicable’’.)

(v) Specified Interest Payment Dates: [ ]
(Specified Period and Specified Interest Payment
Dates are alternatives. If the Business Day
Convention is the FRN Convention, Floating
Rate Convention or Eurodollar Convention,
insert ‘‘Not Applicable’’.)

(vi) Business Day Convention: [Floating Rate Convention/ Following Business
Day Convention/Modified Following Business
Day Convention/Preceding Business Day
Convention/other (give details)]

(vii) Additional Business Centre(s): [ ]

(viii) Minimum Rate of Interest: [ ] per cent. per annum

(ix) Maximum Rate of Interest: [ ] per cent. per annum

(x) Day Count Fraction: [ ]

(xi) Market Disruption or Settlement
Disruption Events:

[Describe any market disruption or settlement
disruption events that affect the Index.]

19. Dual Currency Note Provisions [Applicable/Not Applicable]
(If not applicable, delete the remaining sub-
paragraphs of this paragraph)

(i) Rate of Exchange/method of calculating
Rate of Exchange:

[Give details]

(ii) Party, if any, responsible for calculating
the principal and/or interest due (if not
the Fiscal Agent):

[ ]

(iii) Provisions applicable where calculation
by reference to Rate of Exchange
impossible or impracticable:

[ ]

(iv) Person at whose option Specified
Currency(ies) is/are payable:

[ ]

PROVISIONS RELATING TO REDEMPTION

20. Call Option [Applicable/Not Applicable]
(If not applicable, delete the remaining sub-
paragraphs of this paragraph)

Consent of Registrar of Banks will be necessary
where Notes are Subordinated Notes
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(i) Optional Redemption Date(s): [ ]

(ii) Optional Redemption Amount(s) of
each Note and method, if any, of
calculation of such amount(s):

[ ] per Calculation Amount

(iii) If redeemable in part:

(a) Minimum Redemption Amount: [ ] per Calculation Amount

(b) Maximum Redemption Amount: [ ] per Calculation Amount

(iv) Notice period: [ ]

(v) Approval(s) of Registrar of Banks: [Applicable/Not Applicable]

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

21. Put Option [Applicable/Not Applicable]

If not applicable, delete the remaining sub-
paragraphs of this paragraph)

Only applicable to Unsubordinated Notes

(i) Optional Redemption Date(s): [ ]

(ii) Optional Redemption Amount(s) and
method, if any, of calculation of such
amount(s):

[ ] per Calculation Amount

(iii) Notice period: [ ]

(iv) Approval(s) of Registrar of Banks: [Applicable/Not Applicable]

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

22. Final Redemption Amount of each Note [[ ] per Calculation Amount

In cases where the Final Redemption Amount
is Index-Linked or other variable-linked:

[give or annex details]

(i) Index/Formula/variable: [ ]

(ii) Party responsible for calculating the
Final Redemption Amount (if not the
Fiscal Agent):

[ ]

(iii) Provisions for determining Final
Redemption Amount where calculated
by reference to Index and/or Formula
and/or other variable:

[ ]

(iv) Determination Date(s): [ ]

(v) Provisions for determining Final
Redemption Amount where calculation
by reference to Index and/or Formula
and/or other variable is impossible or
impracticable or otherwise disrupted:

[ ]

(vi) Payment Date: [ ]

(vii) Minimum Final Redemption Amount: [ ] per Calculation Amount

(viii) Maximum Final Redemption Amount: [ ] per Calculation Amount

23. Early Redemption Amounts

(i) Early Redemption Amount (Regulatory)
per Calculation Amount:

[Include details of Make Whole Redemption
Price]
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(ii) Early Redemption Amount (Tax) per
Calculation Amount:

Principal amount plus accrued interest (if any) to
the date fixed for redemption

(iii) Early Termination Amount: [Not Applicable (if the Early Termination
Amount is the principal amount of the Notes/
specify the Early Termination Amount if different
from the principal amount of the Notes)]

GENERAL PROVISIONS APPLICABLE TO THE NOTES

24. Form of Notes: Registered Notes:

Global Note Certificate exchangeable for
individual Note Certificates in the limited
circumstances specified in the Global Note
Certificate.

25. Additional Financial Centre(s) or other special
provisions relating to Payment Dates:

[Not Applicable/give details. Note that this item
relates to the date and place of payment, and not
interest period end dates, to which items 16(ii),
17(iv) and 19(vii) relate]

26. Details relating to Partly Paid Notes: amount
of each payment comprising the Issue Price
and date on which each payment is to be made
and consequences (if any) of failure to pay,
including any right of the Issuer to forfeit the
Notes and interest due on late payment:

[Not Applicable/give details]

27. Details relating to Instalment Notes: amount
of each instalment, date on which each
payment is to be made:

[Not Applicable/give details]

28. Other terms or special conditions: [Not Applicable/give details]

[(For Subordinated Notes, specify the Additional
Conditions (if any) prescribed by the Registrar of
Banks and those of the applicable Capital
Regulations (if any) which are not set out in the
Terms and Conditions and/or these Final Terms)]

(When adding any other final terms consideration
should be given as to whether such terms constitute
‘‘significant new factors’’ and consequently trigger
the need for a supplement to the Base Prospectus
under Article 16 of the Prospectus Directive.)

DISTRIBUTION

29. (i) If syndicated, names of Managers: [Not Applicable/give names]

(ii) Stabilising Manager (if any): [Not Applicable/give name]

(iii) Date of Subscription Agreement [l]

30. If non-syndicated, name and address of Dealer: [Not Applicable/give name and address]

31. TEFRA: Not Applicable

32. Total commission and concession: [l] per cent. of the Aggregate nominal amount

33. Additional selling restrictions: [Not Applicable/give details]
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[PURPOSE OF FINAL TERMS

These Final Terms comprise the final terms required for issue and admission to trading on the [gilt edged
and fixed interest market of the London Stock Exchange] of the Notes described herein pursuant to the
U.S.$1,500,000,000 Euro Medium Term Note Programme of FirstRand Bank Limited.]

RESPONSIBILITY

The Issuer accepts responsibility for the information contained in these Final Terms [[l] has been
extracted from [l]. The Issuer confirms that such information has been accurately reproduced and that,
so far as it is aware, and is able to ascertain from information published by [l], no facts have been
omitted which would render the reproduced inaccurate or misleading.].

Signed on behalf of FirstRand Bank Limited:

By: .....................................................
Duly authorised
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PART B – OTHER INFORMATION

1. LISTING AND ADMISSION TO TRADING

(i) Listing: [London/other (specify)/None]

(ii) Admission to trading: [Application has been made by the Issuer (or on
its behalf) for the Notes to be admitted to trading
on the gilt edged and fixed interest market of the
London Stock Exchange/[other] with effect from
[ ].] [Not Applicable.]

(Where documenting a fungible issue need to
indicate that original securities are already
admitted to trading.)

(iii) Estimate of total expenses related to
admission to trading

[l]

2. RATINGS

Ratings: The Notes to be issued have been rated:

[S & P: [ ]]
[Moody’s: [ ]]
[[Other]: [ ]]

(The above disclosure should reflect the rating
allocated to Notes of the type being issued under
the Programme generally or, where the issue has
been specifically rated, that rating.)

3. [INTERESTS OF NATURAL AND LEGAL PERSONS INVOLVED IN THE [ISSUE/OFFER]

Need to include a description of any interest, including conflicting ones, that is material to the issue/
offer, detailing the persons involved and the nature of the interest. May be satisfied by the inclusion
of the following statement:

‘‘Save as discussed in ‘‘Subscription and Sale’’, so far as the Issuer is aware, no person involved in
the offer of the Notes has an interest material to the offer.’’]

(When adding any other description, consideration should be given as to whether such matters
described constitute ‘‘significant new factors’’ and consequently trigger the need for a supplement to
the Base Prospectus under Article 16 of the Prospectus Directive)

4. REASONS FOR THE OFFER, ESTIMATED NET PROCEEDS AND TOTAL EXPENSES

(i) Reasons for the offer [ ]

(See ‘‘Use of Proceeds’’ wording in Prospectus – if
reasons for offer different from making profit and/
or hedging certain risks will need to include those
reasons here.)

(ii) Estimated net proceeds: [l]

(If proceeds are intended for more than one use
will need to split out and present in order of
priority. If proceeds insufficient to fund all
proposed uses state amount and sources of other
funding.)
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[(iii)] Estimated total expenses l. [Include breakdown of expenses.]

(Only necessary to include disclosure of net
proceeds and total expenses at (ii) and (iii) above
where disclosure is included at (i) above.)]

5. [Fixed Rate Notes Only – YIELD

Indication of yield: l.

The yield is calculated at the Issue Date on the
basis of the Issue Price. It is not an indication of
future yield.]

6. [Index-Linked Or Other Variable-Linked Notes Only – PERFORMANCE OF INDEX/
FORMULA/OTHER VARIABLE AND OTHER INFORMATION CONCERNING THE
UNDERLYING

Need to include details of where past and future performance and volatility of the index/formula/
other variable can be obtained. Where the underlying is an index need to include the name of the index
and a description if composed by the Issuer and if the index is not composed by the Issuer need to
include details of where the information about the index can be obtained. Where the underlying is not
an index need to include equivalent information. Include other information concerning the underlying
required by Paragraph 4.2 of Annex XII of the Prospectus Directive Regulation.]

(When completing this paragraph, consideration should be given as to whether such matters described
constitute ‘‘significant new factors’’ and consequently trigger the need for a supplement to the Base
Prospectus under Article 16 of the Prospectus Directive)

The Issuer [intends to provide post-issuance information [specify what information will be reported
and where it can be obtained]] [does not intend to provide post-issuance information].

7. [Dual Currency Notes Only – PERFORMANCE OF RATE[S] OF EXCHANGE

Need to include details of where past and future performance and volatility of the relevant rate[s] can
be obtained.]

(When completing this paragraph, consideration should be given as to whether such matters described
constitute ‘‘significant new factors’’ and consequently trigger the need for a supplement to the Base
Prospectus under Article 16 of the Prospectus Directive)

8. OPERATIONAL INFORMATION

ISIN Code: [ ]

Common Code: [ ]

Any clearing system(s) other than Euroclear
Bank S.A./N.V. and Clearstream Banking,
société anonyme and the relevant
identification number(s):

[Not Applicable/give name(s) and number(s)]

Delivery: Delivery [against/free of] payment

Names and addresses of initial Paying
Agent(s)

[ ]

Names and addresses of additional Paying
Agent(s) (if any):

[ ]
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FORM OF FINAL TERMS OF THE TIER 1 NOTES

Final Terms dated l

.

FIRSTRAND BANK LIMITED

(Registration Number 1929/001225/06)
(incorporated with limited liability in South Africa)

Issue of [Aggregate Nominal Amount of Tranche] [Title of Notes]
under the U.S.$1,500,000,000

Euro Medium Term Note Programme

Issue Price: [ ] per cent.

[Name(s) of Manager(s)]
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The Final Terms in respect of each Tranche of Tier 1 Notes will be substantially in the following form, duly
supplemented (if necessary), amended (if necessary) and completed to reflect the particular terms of the
relevant Tier 1 Notes and their issue. Text in this section appearing in italics does not form part of the form
of the Final Terms but denotes directions for completing the Final Terms.

Final Terms dated l

FIRSTRAND BANK LIMITED

(Registration Number 1929/001225/06)

Issue of [Aggregate Nominal Amount of Tranche] [Title of Notes] (the ‘‘Notes’’)

under the U.S.$1,500,000,000

Euro Medium Term Note Programme

PART A – CONTRACTUAL TERMS

Terms used herein shall be deemed to be defined as such for the purposes of the Conditions of the Tier
1 Notes set forth in the Base Prospectus dated 30 November [and the supplement to the Base Prospectus
dated [l]] which [together] constitute[s] a base prospectus (the ‘‘Base Prospectus’’) for the purposes of
the Prospectus Directive (Directive 2003/71/EC) (the ‘‘Prospectus Directive’’). This document
constitutes the Final Terms relating to the issue of Notes described herein for the purposes of Article
5.4 of the Prospectus Directive. These Final Terms contain the final terms of the Notes and must be read
in conjunction with the Base Prospectus.

Full information on the Issuer and the Notes described herein is only available on the basis of a
combination of these Final Terms and the Base Prospectus. The Base Prospectus is available for viewing
at The Document Viewing Facility, Financial Services Authority, 25 The North Colonnade, London
E14 5HS and on the website of the Regulatory News Service operated by the London Stock Exchange at
www.londonstockexchange.com/en-gb/pricenews/marketnews/ and copies may be obtained from the
registered office of FirstRand Bank Limited at 1 Merchant Place, Cnr. Fredman Drive & Rivonia Road,
Sandton 2196, South Africa..

[Include whichever of the following apply or specify as ‘‘Not Applicable’’ (N/A). Note that the numbering
should remain as set out below, even if ‘‘Not Applicable’’ is indicated for individual paragraphs or
sub-paragraphs. Italics denote directions for completing the Final Terms.]

[When completing any final terms, or adding any other final terms or information, consideration should be
given as to whether such terms or information constitute ‘‘significant new factors’’ and consequently trigger
the need for a supplement to the Prospectus under Article 16 of the Prospectus Directive.]

1. Issuer: FirstRand Bank Limited

2. [(i) Series Number: [ ]

[ii) Tranche Number: (If fungible with an
existing Series, details of that Series,
including the date on which the Notes
become fungible).

[ ]

3. Specified Currency or Currencies: [ ]

4. Aggregate Nominal Amount:

[(i)] Series: [ ]

[(ii) Tranche: [ ]

5. Issue Price: [ ] per cent. of the Aggregate Nominal
Amount [plus accrued interest from [insert date]
(in the case of fungible issues only, if applicable)].
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6. (i) Specified Denominations: [ ]

Notes which are to be admitted to trading on a
Regulated Market in the European Economic
Area or offered in the European Economic Area
in circumstances where a Prospectus is required to
be published under the Prospectus Directive may
not have a minimum denomination of less than
EUR50,000 (or nearly equivalent in another
currency)

(ii) Calculation Amount: [ ]

7. [(i)] Issue Date: [ ]

[(ii) Interest Commencement Date: Specify/Issuer Date/Not Applicable]

8. Interest Basis: [[l] per cent. Fixed Rate]

[[specify reference rate] +/- [l] per cent. Floating
Rate]

[Other (specify)]

(further particulars specified below)

9. Redemption/Payment Basis: [Redemption at par]

[Dual Currency]

[Other (specify)]

10. Change of Interest or Redemption/Payment
Basis

[Specify details of any provision for convertibility
of Notes into another interest or redemption/
payment basis]

11. Call Options: Issuer Call

(further particulars specified below)

12. (i) Status of the Notes: Subordinated Notes: Tier 1 Notes

[(ii)] Additional Conditions: [Applicable/Not Applicable] (if applicable give
details)

[(iii)] [Date [Board] approval for issuance of
Notes obtained:

[ ]

(N.B. Only relevant where Board (or similar)
authorisation is required for the particular tranche
of Notes)

[(iv)] Date of approval(s) of Registrar of
Banks for issuance of Notes obtained:

[Required for each issue]

[(v)] Date of approval(s) of Exchange Control
Department of the South African
Reserve Bank for issuance of Notes
obtained:

[Required for each issue]

13. Method of distribution: [Syndicated/Non-syndicated]
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PROVISIONS RELATING TO INTEREST (IF ANY) PAYABLE

14. Fixed Rate Note Provisions [Applicable/Not Applicable]

(If not applicable, delete the remaining sub-
paragraphs of this paragraph)

(i) Rate[(s)] of Interest: [ ] per cent. per annum [payable [annually/
semi-annually/quarterly/monthly] in arrear].

(ii) Interest Payment Date(s): [ ] in each year [adjusted in accordance
with [specify Business Day Convention and any
applicable Additional Business Centre(s) for the
definition of ‘‘Business Day’’]/not adjusted].

(iii) Fixed Coupon Amount[(s)]: [ ] per Calculation Amount.

(iv) Broken Amount(s): [ ] per Calculation Amount payable on the
Interest Payment Date falling [in/on] [ ].

(v) Day Count Fraction: [30/360 / Actual/Actual (ICMA/ISDA) / other]

(vi) [Determination Dates: [ ] in each year (insert regular interest
payment dates, ignoring issue date or maturity
date in the case of a long or short first or last
coupon. N.B. only relevant where Day Count
Fraction is Actual/Actual (ICMA))]

(vii) Other terms relating to the method of
calculating interest for Fixed Rate Notes:

[Not Applicable/give details]

15. Floating Rate Note Provisions [Applicable/Not Applicable]

(If not applicable, delete the remaining
sub-paragraphs of this paragraph.)

(i) Specified Period: [ ]

(Specified Period and Specified Interest Payment
Dates are alternatives. A Specified Period, rather
than Specified Interest Payment Dates, will only be
relevant if the Business Day Convention is the
FRN Convention, Floating Rate Convention or
Eurodollar Convention. Otherwise, insert ‘‘Not
Applicable’’.)

(ii) Specified Interest Payment Dates: [ ]

(Specified Period and Specified Interest Payment
Dates are alternatives. If the Business Day
Convention is the FRN Convention, Floating
Rate Convention or Eurodollar Convention,
insert ‘‘Not Applicable’’.)

(iii) First Interest Payment Date: [ ]

(iv) Business Day Convention: [Floating Rate Convention/ Following Business
Day Convention/ Modified Following Business
Day Convention/ Preceding Business Day
Convention/ other (give details)]

(v) Additional Business Centre(s): [Not Applicable/give details]

(vi) Manner in which the Rate(s) of Interest
is/are to be determined:

[Screen Rate Determination/ ISDA
Determination/ other (give details)]
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(vii) Party responsible for calculating the
Rate(s) of Interest and Interest
Amount(s) (if not the Fiscal Agent):

[[Name] shall be the Calculation Agent (no need
to specify if the Fiscal Agent is to perform this
function)].

(viii) Screen Rate Determination:

– Reference Rate: [For example, LIBOR or EURIBOR]

– Interest Determination Date(s): [The second day on which the TARGET system
is open prior to the start of each Interest Period/
The first day of each Interest Period/ other (give
details)].

– Relevant Screen Page: [For example, Reuters LIBOR 01/EURIBOR 01]

– Relevant Time: [For example, 11.00 a.m. London time/Brussels
time]

– Relevant Financial Centre: [For example, London/Euro-zone (where Euro-
zone means the region comprised of the countries
whose lawful currency is the euro)]

(ix) ISDA Determination:

– Floating Rate Option: [ ]

– Designated Maturity: [ ]

– Reset Date: [ ]

(x) Margin(s): [+/-][ ] per cent. per annum

(xi) Minimum Rate of Interest: [ ] per cent. per annum

(xii) Maximum Rate of Interest: [ ] per cent. per annum

(xiii) Day Count Fraction: [ ]

(xiv) Fall back provisions, rounding
provisions, denominator and any other
terms relating to the method of
calculating interest on Floating Rate
Notes, if different from those set out in
the Conditions:

[ ]

16. Dual Currency Note Provisions [Applicable/Not Applicable]

(If not applicable, delete the remaining sub-
paragraphs of this paragraph)

(i) Rate of Exchange/method of calculating
Rate of Exchange:

[Give details]

(ii) Party, if any, responsible for calculating
the principal and/or interest due (if not
the Fiscal Agent):

[ ]

(iii) Provisions applicable where calculation
by reference to Rate of Exchange
impossible or impracticable:

[ ]

(iv) Person at whose option Specified
Currency (ies) is/are payable:

[ ]
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PROVISIONS RELATING TO REDEMPTION

17. Call Option Applicable

(i) First Optional Redemption Date: [ ]

(ii) Optional Redemption Date(s): [ ]

(iii) Optional Redemption Amount(s) of
each Note and method, if any, of
calculation of such amount(s):

[ ] per Note of [ ] specified
denomination

18. Early Redemption Amounts

(i) Early Redemption Amount (Regulatory)
per Calculation Amount:

[Include details of Make Whole Redemption
Price]

(ii) Early Redemption Amount (Tax) per
Calculation Amount:

Principal amount plus accrued interest (if any) to
the date fixed for redemption

GENERAL PROVISIONS APPLICABLE TO THE NOTES

19. Form of Notes: Registered Notes:

Global Note Certificate exchangeable for
individual Note Certificates in the limited
circumstances specified in the Global Note
Certificate.

20. Additional Financial Centre(s) or other special
provisions relating to Payment Dates:

[Not Applicable/give details. Note that this item
relates to the date and place of payment, and not
interest period end dates, to which items 16(ii),
17(iv) and 19(vii) relate]

21. Details relating to Instalment Notes: amount
of each instalment, date on which each
payment is to be made:

[Not Applicable/give details]

22. Other terms or special conditions: [Not Applicable/give details]

[(Specify the Additional Conditions (if any)
prescribed by the Registrar of Banks and those
conditions of the applicable Capital Regulations
(if any) which are not set out in the Term and
Conditions and/or these Final Terms)]

(When adding any other final terms consideration
should be given as to whether such terms constitute
‘‘significant new factors’’ and consequently trigger
the need for a supplement to the Base Prospectus
under Article 16 of the Prospectus Directive.)

DISTRIBUTION

23. (i) If syndicated, names of Managers: [Not Applicable/give names]

(ii) Stabilising Manager (if any): [Not Applicable/give name]

(iii) Date of Subscription Agreement [ ]

152



24. If non-syndicated, name and address of Dealer: [Not Applicable/give name and address]

25. TEFRA: Not Applicable

26. Total commission and concession: [ ] per cent. of the Aggregate nominal
amount.

27. Additional selling restrictions: [Not Applicable/give details]

[PURPOSE OF FINAL TERMS

These Final Terms comprise the final terms required for issue and admission to trading on the [gilt edged
and fixed interest market of the London Stock Exchange] of the Notes described herein pursuant to the
U.S.$1,500,000,000 Euro Medium Term Note Programme of FirstRand Bank Limited.]

RESPONSIBILITY

The Issuer accepts responsibility for the information contained in these Final Terms [[l] has been
extracted from [l]. The Issuer confirms that such information has been accurately reproduced and that,
so far as it is aware, and is able to ascertain from information published by [l], no facts have been
omitted which would render the reproduced inaccurate or misleading.].

Signed on behalf of FirstRand Bank Limited:

By: .....................................................................................

Duly Authorised
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PART B – OTHER INFORMATION

1. LISTING AND ADMISSION TO TRADING

(i) Listing: [London/other (specify)/None]

(ii) Admission to trading: [Application has been made by the Issuer (or on
its behalf) for the Notes to be admitted to trading
on the gilt edged and fixed interest market of the
London Stock Exchange/[other] with effect from
[ ].] [Not Applicable.]

(Where documenting a fungible issue need to
indicate that original securities are already
admitted to trading.)

(iii) Estimate of total expenses related to
admission to trading

[ ]

2. RATINGS

Ratings: The Notes to be issued have been rated:

[S & P: [ ]

[Moody’s: [ ]

[[Other]: [ ]

(The above disclosure should reflect the rating
allocated to Notes of the type being issued under
the Programme generally or, where the issue has
been specifically rated, that rating.)

3. [INTERESTS OF NATURAL AND LEGAL PERSONS INVOLVED IN THE [ISSUE/OFFER]

Need to include a description of any interest, including conflicting ones, that is material to the issue/ offer,
detailing the persons involved and the nature of the interest. May be satisfied by the inclusion of the
following statement:

‘‘Save as discussed in ‘‘Subscription and Sale’’, so far as the Issuer is aware, no person involved in the
offer of the Notes has an interest material to the offer.’’]

(When adding any other description, consideration should be given as to whether such matters described
constitute ‘‘significant new factors’’ and consequently trigger the need for a supplement to the Base
Prospectus under Article 16 of the Prospectus Directive)

4. REASONS FOR THE OFFER, ESTIMATED NET PROCEEDS AND TOTAL EXPENSES

(i) Reasons for the offer: [ ]

(See ‘‘Use of Proceeds’’ wording in Prospectus – if
reasons for offer different from making profit and/
or hedging certain risks will need to include those
reasons here.)

(ii) Estimated net proceeds: [ ]

(If proceeds are intended for more than
one use will need to split out and present
in order of priority. If proceeds
insufficient to fund all proposed uses
state amount and sources of other
funding.)
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(iii) Estimated total expenses: [ ].[Include breakdown of expenses.]

(Only necessary to include disclosure of net
proceeds and total expenses at (ii) and (iii) above
where disclosure is included at (i) above.)]

5. [Fixed Rate Notes Only – YIELD

Indication of yield: [ ].

The yield is calculated at the Issue Date on the
basis of the Issue Price. It is not an indication of
future yield.]

6. [Variable-Linked Notes Only – PERFORMANCE OF VARIABLE AND OTHER
INFORMATION CONCERNING THE UNDERLYING

Need to include details of where past and future performance and volatility of the variable can be
obtained. Include other information concerning the underlying required by Paragraph 4.2 of
Annex XII of the Prospectus Directive Regulation.]

(When completing this paragraph, consideration should be given as to whether such matters described
constitute ‘‘significant new factors’’ and consequently trigger the need for a supplement to the Base
Prospectus under Article 16 of the Prospectus Directive)

The Issuer [intends to provide post-issuance information [specify what information will be reported
and where it can be obtained]] [does not intend to provide post-issuance information].

7. [Dual Currency Notes Only – PERFORMANCE OF RATE[S] OF EXCHANGE

Need to include details of where past and future performance and volatility of the relevant rate[s] can
be obtained.]

(When completing this paragraph, consideration should be given as to whether such matters described
constitute ‘‘significant new factors’’ and consequently trigger the need for a supplement to the Base
Prospectus under Article 16 of the Prospectus Directive)

8. OPERATIONAL INFORMATION

ISIN Code: [ ]

Common Code: [ ]

Any clearing system(s) other than Euroclear
Bank S.A./N.V. and Clearstream Banking,
société anonyme and the relevant
identification number(s):

[Not Applicable/give name(s) and number(s)]

Delivery: Delivery [against/free of] payment

Names and addresses of initial Paying
Agent(s):

[ ]

Names and addresses of additional Paying
Agent(s) (if any):

[ ]
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GENERAL INFORMATION

1. Directive 2004/109/EC of the European Parliament and of the Council of 15 December 2004 on the
harmonisation of transparency requirements in relation to information about issuers whose
securities are admitted to trading on a regulated market and amending Directive 2001/34/EC (the
‘‘Transparency Directive’’) entered into force on 20 January 2005 and since 20 January
2007 Member States are required to have taken measures necessary to comply with the
Transparency Directive. If, as a result of the Transparency Directive or any legislation
implementing the Transparency Directive, the Issuer could be required to publish financial
information either more regularly than it otherwise would be required to or according to accounting
principles which are materially different from the accounting principles which it would otherwise
use to prepare its published financial information, the Issuer may seek an alternative admission to
listing, trading and/or quotation for the Notes on a different section of the London Stock Exchange
or by such other competent authority, stock exchange and/or quotation system inside or outside the
European Union as it may (with the approval of the Dealers) decide.

Authorisations

2. The establishment of the Programme was authorised by written resolutions of the Board of
Directors of the Issuer passed on 22 May 2007. The update of the Programme was authorised by
written resolutions of the Board of Directors of the Issuer passed on 30 November 2007. The Issuer
has obtained or will obtain from time to time all necessary consents, approvals and authorisations in
connection with the issue and performance of the Notes.

Significant/Material Change

3. Since 30 June 2007 there has been no material adverse change in the prospects of the Issuer or the
Issuer and its Subsidiaries (taken as a whole) nor any significant change in the financial or trading
position of the Issuer or the Issuer and its Subsidiaries (taken as a whole).

Auditors

4. The audited non consolidated financial statements of the Issuer for the years ended 30 June 2007
and 30 June 2006 and the audited consolidated financial statements of the Issuer for the year ended
30 June 2007 have been audited without qualification by PricewaterhouseCoopers Inc. whose
address is 2 Eglin Road, Sunninghill 2157, South Africa and Deloitte & Touche whose address is
The Woodlands, 20 Woodlands Drive, Woodmead 2199, South Africa.

Approvals

5. Notes to be issued under the Programme are ‘‘debt instruments’’ as contemplated by section
79(1)(b) of the Banks Act. Accordingly, the Issuer applied to the Registrar of Banks on 3 May 2007
for permission to issue Notes under the Programme. In a letter dated 23 May 2007, the Registrar of
Banks advised the Issuer that the Registrar of Banks has no objection to the establishment of the
Programme by the Issuer and approved, in terms of section 79(1)(b) of the Banks Act, the issue of
the Notes under the Programme up to a maximum outstanding nominal amount of A500,000,000.
The Issuer must make further applications to the Registrar of Banks for the approval of each
Tranche of Notes to be issued under the Programme in excess of this amount. However, it is
expected that the Banks Act will be amended with effect from January 2008 to provide that the
approval of the Registrar of Banks will only be required in respect of the issue of Notes the
proceeds of which are intended to qualify as Primary Share Capital, Dated Secondary Capital,
Undated Secondary Capital or Tertiary Capital and that the approval of the Registrar of Banks will
no longer be required in respect of the issue of Unsubordinated Notes.

Documents on Display

6. Copies of the following documents may be inspected during normal business hours at the specified
offices of the Fiscal Agent and from the registered office of the Issuer for 12 months from the date of
this Base Prospectus:

(a) the Certificate of Incorporation, Memorandum of Association and Articles of Association of
the Issuer;
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(b) the audited non consolidated financial statements of the Issuer for the years ended 30 June
2007 and 30 June 2006;

(c) the audited consolidated financial statements of the Issuer for the year ended 30 June 2007;

(d) the Agency Agreement;

(e) the Deed of Covenant; and

(f) the programme manual (which contains the forms of the Note Certificates in global and
individual form) dated 30 November 2007 and signed for the purposes of identification by the
Issuer and the Fiscal Agent.

Clearing of the Notes

7. The Notes have been accepted for clearance through Euroclear and Clearstream, Luxembourg. The
appropriate common code and the International Securities Identification Number in relation to the
Notes of each Tranche will be specified in the relevant Final Terms. The relevant Final Terms shall
specify any other clearing system as shall have accepted the relevant Notes for clearance together
with any further appropriate information.

Use of Proceeds

8. The net proceeds of the issue of each Tranche of Notes will be applied by the Issuer for its general
corporate purposes. If, in respect of any particular issue, there is a particular identified use of
proceeds, this will be stated in the applicable Final Terms.

Post Issuance Information

9. The Issuer does not intend to provide any post-issuance information in relation to any Note issues.
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