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PROGRAMME MEMORANDUM

Rich Rewards Trading 667 (Propnetary) Limited, to ba called
THE THEKWINI FUND 2 (PROPRIETARY) LIMITED

{Incorporated with limited Rability in South Africa under registration number 2011/004 385/07)

Asset Backed Note Programme

Under this Asset Backed Nole Programme (the "Programme™), Rich Rewards Trading 667 (Propnetary) Limited (to be
called "The Thakwini Fund 9 (Proprietary} Limited”) {the *Issuer”) may from time fo time during lhe Tap lssue Period
issue limited recourse secured regisiered notas (the "Notes™ denominated in South African Rand, on lhe terms and
condilions {the “Terms and Conditions"; contained in the section of this Programme Memorandum headed "Terms and
Canditions of the Noles". Capilalised terms used bslow are dafined in the section of this Programme Memorandum
headed " Glossary of Definitions”.

Save as sel oul in this Programme Memorandum, the Noles will nol be subject 1o any minimum or maximum maiurity.
This Programme Memorandum will apply to Noles issued under the Programme in an aggregate Principal Amount
Qutslanding which will not exceed R4 000 000 000, unlass such aggregate Principal Amcuni Qutslanding is Increased
as sel out in the section of this Programme Memorandum headed "General Description of the Programme”,

The Programme has been registered with the JSE. Each Tranche ol Notes may be listed on the Interest Rate Market of
lhe JSE or on such olher or further exchange{s) as may be determined by Ihe lssuer and the Dealer{s) and subjec! to
any Applicable Laws, Wilh respect lo a Tranche of Notes lisled on the Interest Rate Market of the JSE, the Applicable
Pricing Suppiement relating to that Tranche of Notes will be defivered to the JSE and the Central Sequitiss Depository
on or befors the Issue Date, and the Notes in thal Tranche may be raded by or through members of the JSE from the
date specified in the Applicable Pricing Supplament, The lrading of Nales listed on the Inlerest Rate Market of tha JSE
will take place in accordance with the rules and operating procedures for the lime being of the JSE. The setilement of
trades on the JSE will 1ake place in eccordanca with the electronic setlement procedures of the JSE and the Central
Securilies Depository. The setifement and redemplion procedures for a Tranche of Notes listed on another exchangs,
irespective of whether thal Tranche & fisted on lhe Interest Rate Market of the JSE as well, will be spediied in the
Applicable Pricing Supploment.

Thae Noles wilt be issued in individual Tranches which, together wilh other Tranches, may form a Series of Notes. Each
Tranche of Notes will ba subjact lo the Condilions; provided that the Applicable Pricing Supplemenl relaling fo a Tranche
of Notes may specify other tarms and conditions (which may replace, modily or supplement tha Conditions). Details of
particular Tranche of Noles, and lhe additicnal terms and conditions specific to that Tranche of Notes, including the
Principal Amouni, the Coupan Rale, the Issue Price, the Coupon Step-Up Dale and the Final Rademption Date, will be
specilied in the Applicable Pricing Supplement.

Notes may bs issued on a continuing basis and be placed by one or more Dealers appointed by the Issuer from lims to
time, which eppointment may ba for a specific issue or on an ongolng basis.

The Programme is not rated, but it Is expected Lhal certain Tranches of Notes issued under lhe Programma will be rated
by the Rating Agency on a nallonal scale basis. Unrated Tranches of Notes may also be issued and Tranches of Notes
may be issued that are assigned & Raling by a differant Rating Agency fo the Rating Agency lhal assigned a Rating to
any Tranche of Noles in iasus, provided that, where applicable, the Reting Agency. upon writien request by the Issvar,
has confirmed in wriling that all lis respeclive current Rating(s) of Tranches of Notes in Issue will not be adversely
affected by () the issue of such unmated Tranches of Notas andror (il) the Issue of Tranches of Notes that are assigned a
Rating by a different Rating Agency, as the case may ba. A Rating Is not a recommendalion to subscribe for, huy, gefl or
hold Notes and may be subject lo revision, suspension or wilhdrawal at any time by the Raling Agency.

The Notes are not direclly secured by any of the assels of the Issusr bul tha Security SPV will executs the limited
recourse Security SPV Guaraniee in {avour of the Secured Crediiors (including the Noisholders). All payments to be
made 1o the Secured Creditors (inclutkng the Noteholders) (whether mada by the Issusr or the Security SPV) will be
mads In accordance with the Priorlty of Payments, The attention of investors is drawn b the section of this Programma
Memorandum headed "Security” for an undarstanding of the securily structure relaling 1o the Noles.
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The Notes will he obligations solely of Ihe lssuer. The Notes wall not be obligations of, or the responsibility ol, or
guaranteed by, the Arranger, the Dealers, Ihe other parties lo the Transaclion Documenls or, save fo the extent of the
net amounl recovered from the Issuer pursuant lo the tssusr Indemnity and from the property realised pursuant {o the
other Security Agreemenls (and then subjec! to Ihe payment of higher ranking creditors in the Priorly of Payments), the
Security SPV, ar any of their respactive affiliales. No liabiity whatsoever in respact of any failure by the Issuer lo pay
any amounl due under he Notes will be accepted by the Arranger, the Dealers, the other parties to the Transaction
Documenis or, save to the exienl ol the net amounl recovered from the Issuer pursuani to the Issuer Indemnity and from
the property realised pursuant lo the other Security Agreaments, the Securily SPY, or any of their respeclive affiliales.

Prospeciive purchasers of Noles issusd under the Programme should pay particular attenlion lo the saction of this
Programme Mamormndum headed “Risk Faclors™.

Arranger, Manager, Dealer and Debl Sponsor
The Standard Bank of Soulh Africe Limited
12 July 2011
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Capltalised terms used In this Programme Memorandum are defined In the sectlon of this Programme Memearandum
headed "Terms and Conditions of the Notes™ unless separately defined In thls Programme Memorandum and/or the
Applicable Pricing Supplement. Expressicns defined In this Programme Memorandur: will bear the same meanings
In supplemantis to thls Frogramme Memorandum which do not themselves contain thelr own definltions.

The Issuer certifies that to the best of its knowledge and belief there are no facis that have been omited from Lhis Programme
Memorandum which would meke any slatement false or misleading and that all reasonable enquires to ascertain such facis
have been made and that this Programme Memorandum contains all information required by Applicebls Law and the JSE
Debt Listings Requiremenis. The Issuer accepls full responsibility for the information contalned in this Programme
Memorandum, the Applicable Pricing Supplements and tha apnual financial report and any amendmanis io the annual
financial report or any supplemsnts from time lo time, axcept as otharwise siated thereln.

This Prograimme Memorandum is to be read in conjunction with all documents which are deermed to be incorporaled herein by
raference. This Programme Memorandum shall be read and construed on the basis that such documsnis are incorporated
into and form part of this Programme Memorandum. Any reference In this section lo the Programme Memorandum, shall be
read and construed as inchiding such documents incorporated by reference.

The Issuer, having made all reasonabla enquirtes, confirms that this Programme Msmorandum contains or incorporales ail
information which is material in the contexi of the issue and offaring of the Notes, that the nformatlon coniained or
incofporated in this Programme Msmorandum is true and accurate in all material respects and s not miskading, that the
opinions and intentions expressed in this Programme Mamorandum are honestly held and that there are no othsr facls the
omission of which would make this Programme Memorandum or any information or expression of any such oginions or
intentions misleading in any material respec.

The JSE assumes no respensibiiily or liabfity of whatsoever nature for the corraciness of any of the statemenis msda or
opinions expressed or information conlained in or incorporated by reference into this Programme Memorandum. The
admission of any Tranche of Noles to the list of debt securities maintained by the JSE and the Jisting of such Noles on the
Interes! Rata Market of the JSE is not 1o be taken as an indication of the merifs of the Issuer or tha Notes. The JSE assumes
no responsibilily or liabifity of whatsosver nature for the contents of this Programme Memorandum or any Applicabis Pricing
Supplement or the annual report any other information incorporated by refarence into this Programme Memorandum (as
amended or restaled from time to time), and the JSE makes no representation as to the accuracy or compleleness of this

Msmorandum or any Applicable Pricing Suppfement, the annual report or any other information Incorporated by
raferance inlo this Programme Memorandum (as amended or restated from lime to time). The JSE expressly disclalms any
liabillty for any loss arising from or in reliance upon the whole or any part of this Programme Memorandum or any Applicable
Pricing Supplement or the annual report any othsr Information Incorporated by reference into this Programme Memorandum
(as amended or restaled from time to tima).

Information contained in this Programme Memorandum with respect lo the Arranger, the Servicer, the Selfers, the Standby
Servicer, the Redraw Facility Provider, the Derivalive Counterparty, Deafers, the Debt Sponsor, the other partles {o the
Transaction Documents and the Securily SPV has been obtained from each of them for information purpnses only and the
Issuer assumes no responsibilily for such information. Tha delivery of this Programme Memorandum shall nol creale any
implication that thers has been no change in the affairs of the Arranger, the Servicer. the Sellers, SAHL, SAHL IH, SBSA, the
Dealars, the Debt Sponsor, the othar pariies to the Transaction Documents or the Security SPV since the dals hereof or thal
the information contained or referred 1o herein Is corract as at any time subsequent to its date,

No person Is autherised to give any information or to make any representation concerming the issua of the Notes other than
those conlained In this Programme Memorandum. Neverthelass, if any such information Is given or represemtation mads, it
mus{ nol be relled upon as having been authorised by the Amanger, the JSE, the Issuer, the Sallers, the Dealers, SAHL,
SAHL IH, 585A, the Debt Sponsor, the Servicar, cther parties lo the Transaction Documents or the Security SPV, or any of
thelr respective affiiates or advisers. Neither the delivery of this Programme Memorandum nor any offer, sele, allotment or
soficitation mada in connsction with the offering of the Notes shafl, in any clrcumstancas, create any implication or constitule a
representation that there has been no change in the affairs of the Issuar since the dale hersof or that the Infarmation contained
in this Programme Mamorandum ig cofrect al any time subisequent to the dale of this Programme Memorandum. The JSE, the
Arranger, the Dealers, the Sellers, SAHL, SAHL IH, SBSA, the Servicer, the Securily SPV, the Debt Sponsor, other parties fo
the Transaction Documents and their respective afiiliates or advisers have not separately verified the information conteined in
this Programme Memorandum. Accordingly. nefthar the JSE, tha Amanger, the Dealers, the Debt Spansor, the Seflars, SAHL,
SAHL IH, SBSA, the Servicer, the Secunty SPV, other partles lo the Transaction Documents nor any of thelr respeclive
afifliates or advisers makes any representation, express or implied, or accepts any responsibility, with respect io the accuracy
or complatenass of any of the information in this Programme Memorandum or any other information supplied in connaciion
with the Programme. Eacn person receiving this Programme Memorandum acknowledges that such person has nof refied on
the Issuer, the Sellers, SAHL, SAHL IH, SBSA, the Servicer, ihe Securlly SPV, the JSE, the Arranger, the Dsalers, the Deb!
Sponsor, other parties fo the Transaclion Documenis or eny of their respective affifiates or advisers in connection with lis
investigation of the accuracy of such information or ils investment decision.

()
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Neither this Programime Mamarandum nor any other information supplied in connection with the Notes is intended 1o provide
the basis of any credi! or other evaluation, or should be considered as a mcommandation by the Arranger, the JSE, the Issusr,
the Selfers, SAHL. SAHL IH, SBSA, the Servicer, the Securlly SPV, the Daalers, the Debt Sponsor or any of their respective
affifates or advisers that any recipient of this Programme Memacrendum or any other information supplied In connection with
the Programme should subscribe for or purchase any Notes. Each person contsmplating making an investment in the Notes
must make Hs own investigation and analysis of the financigl condition and affzirs, and its own appraisal of the credit
worthiness, of the Issuer and the terms of tha offering and ils own dsterminaiion of the suitabiily of any such invesiment, with
particular refarence lo its own investmen! objectives and experience, and any other lactors which may be refevant lo it in
connection with such investmenl. The JSE, the Amanger, the Selfers, SAHL, SAHL IH, SBSA, tha Servicar, the Security SPV,
the Deslers and the Deld Sponsor and thelr respecitive affiialas or advisers do not undertake to revisw the financial condition
or affairs of the Issuer nor fo advise any Investor or potential investor in the Noles of any information coming o the attention of
the Arranger. the Sellers, SAHL, SAHL IH, SBSA, the Servicer, the Security SPV, the JSE, the Dealers or the Debt Sponsor or
any of their respactive affiiatas or advisers.

The Notes will be obligations solely of the Issuer. The Notes will not be obligations of, or the responsibifity of, or guarantead
by, any person other than the Issver. In particular, the Notes will not be obligations of, or the responsibility of, or guaranteed
by the Sellers, SAHL, SAHL IH, SBSA, the Servicer, the Security SPV, the Amanger, the Dealers, the Dabt Sponsor or, save fo
the extent of the amount recovered from tha Issuer in terms of the Issusr Indemnily and from the property reglised from the
other Securily Agreements, the Security SPV. No ligbilily whatsoever in resped! of any failure by the lssuer to pay any amount
due under the Noles shall be accepted by the Sellers, SAHL, SAHL IH, SBSA, the Servicer, the Arranger, the Dealars, the
Debt Sponsor or the Security SPV.

This Progremme Memorandum does nol constifute en offer or an Invitation by or an behalf of the Issuer, SAHL,
SAHL IH, SBSA, ths Securily SPV, the Sellers, SBSA, the Armanger, the Redraw Facility Providar, the Dealors, the Debt
Sponsor, the Servicer, the Start-Up Loan Provider, the Prefsrence Shareholder, the Standby Sarvicer or the Securlty
SFPV to any person to subscribe for or purchase any of the Notes. The disirfbution of this Programme Memorandum and
tha offering of the Notes in certain junsdiciions may be restricted by law. No representation is made by tha lssuer, SAHL,
SAHL IH, the Securlty SPV, the Sellers. SBSA, the Arranger, the Dealers, tha Debt Sponsor, Redraw Facifity Provides, the
Derivativa Counterparty, the Servicer, the Start Up Loan Provider, the Prelerence Shareholder or the Security SPV thal this
Programme Memorandum may be lawfully distributed, or thal the Noies may be lawfully offersd, in compliance with any
applicabie legislalion or other requirements in any such jurisdiction, or pursuant o an exemption avallable thereunder and
none of them assumaes any responsibility for tacilitating any sueh distribution or offering. In particufar, no action has been taken
by the lssuer, SAHL, SAHL IH, SBSA, the Securlly SPV, the Sellers, the Arrangesr, the Redraw Facilty Provider, the Darivative
Counterparty, the Dealers, the Debt Sponsor, the Servicer, the Stan-Up Loan Provider, the Preference Shareholdar, Standby
Servicer or the Securlly SPV which would permit a public offaring of the Notas or distribution of this Programme Memorandum
in any jurisdiction where action for that pupose is required. Accordingly, the Noles may not be offered or sold, direclly or
mdirectly. and neither this Programme Memorandum nor any advertisement or other offering materisl may be distribuled or
published in any jurisdiction, except undar ciraumstances that will mesulf in compfiance with any spplicable aws and
regulations. Peisons Infto whese possession this Programme Msmorandum comes are required by the Issuer, tha Arranger,
the Dgalers and the Debt Sponsor fo inform themselves about and to observe any such resirictions.

The Notas have nol been and will no! be registered under the United Stales Securities Act of 1933, as amended (the
mcumbsAct').Sula‘ecnoasnainemeptims.Noresnmymrbeoﬂemd.soidordsﬂwmdwiﬂﬂnmeumtedSMesorfoany
LS. persans. In addition, there are restrictions on the digtribution of this Programme Memorandum In South Africa and the
United Kingdom. For a more compiste description of cerlaln restricions on the offering, gale and delivery of Nofes and
distribution of this Programme Memorandum seé the section of this Programme Memorandum headed "Subscription and Saie*
below,

The terms of this Programime Memarandum, if sent to persons rasidant in jurisdictions outside South Africa, may be affected
by the laws of the relevant jursdiclion. Such persons should inform themselves about and obsarve any applicable logal
reqtirements in any such jurisdiction. it is the responsibliily of any such person wishing to subscribe for or purchase the Noles
lo satlisly @self as to the full obsarvance of the laws of the relevant jurisdiction therewith. If and to the extent that this
Programma Memorandum Is ifegsal in any jurisdiction, ii Is not made in such jurisdiction and this document is sent to persons
in such jurisdiction for informalion purpases ondy.

Raferences in this Programme Memorandum to "Rands” or "R" are to the lewtul cumrency for the time being of South Africa.

In connection with this issus, the Issuer may, in ils discrelion and to the extent parmilfed by applicable laws and regulations,
appoint a stabilising manager lo over-aliol or effect transactions with a view lo supporting the market price of the Notes st &

level higher than that which might otherwise pravaif for a fimited perlod. Such stabliising, if commenced, may be discontinued
at any time and must be brought to an end after g imited period,

{ii)



38855486 1

Transaclion Overview

Documenls incorporated by reference
General description of ihe Programme
Summary of the Programme

Rigk Factors

Credil Struclure

Form of the Notes

Pro Forma Applicable Pricing Supplement
Terms and Conditions of the Noles
Use of Proceeds

Security

Priorily of Paymenls

General Descriplion of tha Issuer

The Sarvicer and lhe Servicing Agreemenl
Tha Home Loan Pool

The Standby Servicer

Estimated Average Lives of the Notes
Settlement, Clearing and Transfers
Soulh African Taxation

Exchange Cantrol

Subscription and Sale

Genoral [nformabon

Corporate Information

Table of Conlenis

(i)

Page

14
21

H

8

&

95

87

104

107

110

114

115

118

118

120

121

123

125



Transaction Overview

The information set out balow is a summary of the principal fesfures of the transaction. This section should be read in
conjunction with, and is qualified in its entirely by, the defailed information contained elsewhere In this Programme
Msmorandum. The other Transaction Documents (as defined In the section "Terms and Conditions of the Notes”), as
amended, novated and/cr substituled from time Io lime in accordance with thelr terms, shall be deemed fo be incorporated in,
and to form part of, this Programme Memorandum. Such documsnis are available for inspection by Notsholdsrs, as provided
for in the saction "General information”. Words used in this section headed "Transaction Overview* shall bear the same
maanings as used in the Conditions and as defined elsewhesre in this Programma Msmorandum, axcepl lo the extent that they
are separalely defined in this section or the conlext otherwise requiras.

Thekwinl No 9 — Struciure
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Transactlon steps:

SAHL carries on the business of ariginating Home Loans for, infer alia, lhe Sellers, against the security of, inter alia,
indemnity Bonds regislered over lhe Properties of Borrowers in favour of (ha Guarantes Trust.

The Sellers, In iarms of the Home Loan Sale Agraement, will sell Home Loans {each complying with the Eligibiiity
Criteria), together with Lhe benafil of ell Related Securily, on a non-recourse basis o a newly created, insolvency remote
Issuer from fime lo Eme.

The lssuer may purchase Pre-Funded Home Loans during the Pre-Funding Period up lo an amount equal to the Pre-
Funding Amount.

The Issuer may fund the purchase of eligible Home Loans during the Tap Issus Perlod through the issuance of Notes
Irom time lo time. During the Revolving Period, the Issuer may purchase Additional Home Loans with principal collections
received from Borrowars.

SAHL, as Servicer o the Issuer, will continue to perform tha administration, servicng and management of the Home
Loans on behalf of the Issuer. Should an event of defaull occur under the Servicing Agreement and not be walved by
Noteholders, SBSA as Standby Sarvicer ia contractually commilted to continuing the functions of the Servicer.



3885546 1

= As one of the forms of credit enhancement available lo the Notes, SAHL IH will, on the Initial issue Date, fund the
Reserve Fund in an amounl equal to 2.15% of lha Principal Amounl Quistanding of the Initial Noles on 1he Initial lssus
Date. On aach Issue Date lolowing the Initial Issue Dale, SAHL IH will lund the Reserve Fund up 1o the Reserve Fund
Required Amount.

= In lhe evenl thal an Issue Date does nol fall on & Morigage Reset Dale, SAHL IH will also advance to the Issuer an
amount suflicien! {o fund Lhe difference, il any, in cash flows resulling from the JIBAR rate in respect of Notes which was
eel for the first Inlerest Pariod subsequent to such lssue Date belng higher than the JIBAR rate in respaci of the Home
Loans which was sel on the Mortgage Reset Date immedialely preceding such Issue Date,

*  The Issuer may enfer into Derivalive Contracts with Derivativa Counterparties with the Required Derivative Counlerparty
Credit Rating 1o hedge the lssuers interest rale risk exposure arising from a mismatch betwsen the basis of the interest
earned on the Home Loans and thal payable on the Notes. As at the Initial Issue Date, the Issuer has not entared Inio
any Derivative Contract.

= Additional credit enhancament is provided for the Notes by Lhe Issuer trapping cash in lhe Arrears Reserve in terms of lhe
Priarity of Payments, if certain definquency levels are triggered.

= SBSA will provide a Redraw Facilily, among other things, to fund Further Advances, Further Loans and the purchase of
the right to repaymenl of Redraws, provided thal immediately following a drawdown under such facility, the Asset Quality
Test is safisfied.

= SAHL iH, as Preferance Shareholder, wil be entilled o receive dividends in respect of the Preference Share,

= The Secwrity SPV has been incorporated for the purposes of holding and realising security for the benelit of Secured
Credltors, including Noteholders, subjecl to the Priority of Paymenls. The Security SPV will execule a Securily SPV
Guaraniee in lavour of the Noleholdera and other Secured Credilors, payments in lerms of which will be subject Lo the

Priority of Paymenis.

*  The Issuer will mdemnify the Securily SPV in terms of an lssuer Indemnity In respeci of claims that may be made against
it arising out of tha Security SPV Guarantes.
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DOCUMENTS INCORPORATED BY REFERENCE
The doguments lisled below are deemed lo be incarporaied in, and to form part of, this Programme Memorandum:

i Lhe audiled annual financial statemenls of the Issuer, togelher with such statements, reports and noles attached io or
intended Lo be read with such financial statemenis in respecl of all financial years of the Issuver afier tha date of this
Programme Memorandum, as and when such are approved and become availzble

(i} each Applicable Pricing Supplement;

(iii) any clher supplemant to this Programme Memorandum circulaled by ihe Issusr from time lo bme in accordance with
ihe Programme Agreement; and

{iv) the other Transaction Documents.

This Pregramme Memorandum and the documents lisled in paragraph (iv) above are available for inspection by investors,
during normal office hours, al the Specified Offices of tha Issuar, The documents listed i paragraphs (i), {ii} and (i) above will,
as and when such documenls are approved and become available, be avallable for inspection, by investars. during normal
office hours, at lhe Specilied Offices of Ihe Issusr. This Programme Memorandum is and, when Ihey become available, the
documentls llsted in paragraphs (il and (jij) above will also be available for inspection by investors on the JSE's websile,
WWW.J50.C0.28.

Any statemeni conlained in lhis Programme Memorandum or in any documanl which is incorporated by reference into this
Programme Memorandum will be deemed {o be modified or superseded for the purposes of this Programme Memerandum lo
the extent that a statement conlained in any such subsequent document which is deemed 10 be incorporated by raference in
this Programme Memorandum modifies or supersedes such earliar statement (whether expressly, by implicatlon or olherwise).

The issuer will publish & new Progremme Memorandum or a lurther supplement to this Programme Memorandum, as the cass
may be, on the occasion ol any subsequenl issue of Noles where there has bean:

(a) a malesial change in ihe condilion {financial or otherwise) in respect of the Issuer which is not then reflected In Lhis
Programme Mamorandum or any supplement to this Programme Memorandum; or

(b} any modificalion of the lerms of lhe Programme which would make this Programme Memorandum inaccurate or
migleading.

Any such new Programme Memorandum or Programme Memorandum as supplemented, as the case may be, will be deemed
to have substiuled lhe previous Programme Memorandum from the date of issue of the new Programme Memorandum or
Programme Memorandum as supplemented, as the case may be.
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GENERAL DESCRIPTION OF THE PROGRAMME

A general dgscripbon of the Programime & set oul below. The general descriplion does not purport to be compiete and is taken
from, and is qualified by. the remainder of this Programme Memorandum and, in relation o any particular Tranche of Nolas,
the Applicable Pricing Supplement.

Under the Programme, |he Issuer may from lime lo lime Issue Noies denominated in Rand. The appiicable tarms of any
Notes wil! be sel oul in the Terms and Conditions incorporated by reference into the Noles, as modified and supplemenled by
tha Applicable Pricing Supplemenis relaling to the Notes and any supplementary Programme Memorandum.

Noles will be issued in individual Tranches which, togsther with other Tranches, may form a Series of Notes. A Series of
Notes may. logather with a further Series of Notes or more than one Serias of Notes, form & Class of Notes. The Issuer will nol
require |he consenl of Noteholders lor the issue of any Tranche of Notes. Belore the Issuer issues any Tranche of Notss, the
Issuer shall complele and sign an Applicable Pricing Supplement based on the pro forma Applicable Pricing Supplement
included in this Programme Memorandum selting out delails of such Notes. A draft of such Applicable Pricing Suppiement
shall be sent lo investors as nofification ol the capital raising at least 48 haurs before Ihe ¢losing me of the capital raising. or
such shorier period gs the investors may agree. Any changes made to the draft Applicable Pricing Supplement lollowing ils
distribution to investors shall be nofified to such investors. If the Applicable Pricing Supplement coniaing changes lo the larms
ol the Programme, such changes shall be brought to the attenlion of the Investors.

Each Tranche of Noles may be lisled on the Interest Rate Markel of the JSE or on such other or further exchangel(s) as may
be determined by Lhe Issuer and tha Dealer(s) and subject lo any Applicable Lawa, UnEisted Notes may also be issued under
the Programme. With respecl lo Noles nol lisied on the (nterast Rate Market of the JSE, the placement of such unlisted Notes
may be reported through the JSE reporting system in order {or the setilement of trades 1o 1ake place In accordance with the
electronic sefilemeni procedures of the JSE and the Ceniral Securities Depostiory. In such event, the Applicable Priging
Supplement will be delivered to the JSE and the Central Securities Deposilory. With raspect to Noles not )isied on the Interest
Raie Market of the JSE, and nol to be settled through the electronic settiemant procedures of the JSE and tha Ceniral
Sacuriies Deposilory, no Applicable Pricing Supplemenl will be delivered to the JSE. Unlisted Notes are not requiated by the
JSE. Claims against the BESA Guarantes Fund Trust may only be made in respecl of the Irading of Notes listed on the
Interast Rate Market of the JSE and In accordanca with he rules of Lhe BESA Guaranlee Fund Trust.

Each Tranche of Noles is subjecl to the Conditiona; provided that the Applicable Pricing Supplement may specify other terms
and conditions (which may replace, modify er supplement the Gonditions), in which evenl auch other tesms and conditions
shall, to the extent so specified in the Applicable Pricing Supplement or to the extent inconsistert with the Terms and Condillons,
replaca, modify or supplement Lhe Conditions far he purpose of that Tranche of Notes.

In the event that any Tranche of Noles is lisied on any exchange other than lhe JSE or the Issuer issues unlisted Noles, the
Issuer will, no later than tha last day of the month of kssue of such Tranche, Inform the JSE in writing of the aggregate Principal
Amount, the Scheduled Maturity Date and the Final Redemption Date of such Tranche.

The Programme is not rated, bul il is expecied that certain Tranches of Notes issued under Lhe Programme will be rated by the
Raling Agency on a national scaia basis. Unrated Tranches of Noles may also be lssued and Tranches of Notes may be Issued
that are assigned a Raiing by B different Rating Agency 1o lhe Rating Agency that assigned a Rating to any Tranche of Notes In
fssue; provided that the Rating Agency, upon written request by Lhe Issuer, has confimmed in wriling that all its respeclive current
Rating(s} of Tranches ol Notes in issue will nat be adversely afiected by (j) the Issue of such unrated Tranches of Notes andfor (7))
the issue of Tranches of Notes that are assigned a Rating by a diflerent Rating Agency. as the casa may be. The Applicable
Pricing Supplement will refleci the Rating, if any, which has been assigned to a Tranche of Notes, as well as [he Rating Agency ar
Rating Agencies which assigned such Rating or Ratings. A Rating is not 8 recommendalicn to subscribe for, buy, sell or hold
Notss and may be subject to revislon, suspension or withdrawal al any time by lhe Rating Agency.

This Programme Memorandum will apply o Notes in Issue by the Issuer under the Programme in an aggregate Principal
Amount Qulstanding which does not exceed R4 000 000 000, unless such aggregale Principal Amount Qutstanding is
increased in accordance with the Programme Agreemenl, as set out below.

From time to iime the Issuer may wish to increase the Programme Limit Subject to the Programme Agreement, Lhe debt
listings requiremantis of tha JSE andfor such other or further axchange(s) on which any Tranche of Notes may be listed and 1o
any Applicable Law, the tssuer may, without the consent of Noleholders, increase the Programme Limil by delivering a nolica
thereo to the Noteholders and lo the relevant exchange. Upon such natice belng given {and following compliance with the
provisions of the Programme Agreement), all references In this Programme Memorandum, or any other agreemant, deed or
document raelating to the Programme, {o the Programme Limit will be, and will be deemed 10 be, references to the increased
Programme Limit 88t out in such notice.
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Summary of the Programme

The information sel out below is a summary of the principal lealures of the Notes. This Summary should be read in conjunction
with, and is qualified in its entirely by. the delalled information contained elsewhere in this Programme Memorandum. The
other Transaction Documents (as defined in the seclion "Terms and Conditions of tha Notes®), as amended, novated and/or
substiiuted from lime to fime in accordance with their terms, shall be deemed lo be incorporated in, and to form part of, this
Progremms Memarandum. Such documenis are available for inspection by Noteholders, as provided for in the seciion
*General Information”. Words used in this seclion headed "Summary” shall bear the same meanings as used in the Conditions
and as defined aisewhere in this Programme Memorandum, except to the extent that thay are separately defined in this
seclion or the contex! ctherwise requires.

Transaction parties

Arranger, Debl Sponsor and Dealer:  The Slandard Bank ol Soulh Africa Limiled, & company with limited Eability,
regislered and incorporated in accordance with the laws of South Altica under
regiglrabion number 1862/000738/08,

Calculstion Agent: SA Home Loans (Proprielary) Limiled, a company wilh kmited liabifity, registered
and incorporated in accordance with the laws of South Africa under registration
number 2006/035436/07. The Calculation Agenl shall liaise with the Debt Sponsor
for the publication of any announcements on the JSE Stock Exchange News
Sefvica.

Derlvetive Counlerparty/fies: An enlity with the Required Derivalive Counterparty Credit Rating with whom the
Issuer may anier inta one or mora Derivative Comracts.

Guaranlee Trust: The South African Home Loans Guaranies Trust, a trust established and registered
in accordance wilh the laws of South Africa with Masters' Reference Number
IT 10713400, for the purpose of guaranieeing the obligations of Borrowers to home
loan lenders including, infer akia, the Sellers in terms of the relevant Home Loan
Agreements concluded In relation to Lhe Home Loans granted to such Borrowers.
The Bomrowers, in tum, indemnify the Guaraniee Trust or its assigns ageinst any
loss il may incur as a result of the Guaranlees being called up by the Sellers. As
security for a Borrower’s obligations lo the Guarantes Trust under an Indemnity. an
Indemnity Bond I registered over such Barrower's Properly in favour of Ihe
Guarantea Trust or its assigns.

lasuer: Rich Rewards Trading 667 (Froprietary} Limited {io be called "The Thekwini Fund 9
{Proprietary) Limited"), a company with limited liability registered and incorporated in
accordance with the laws of South Alrica under registration number 201 1/001385/07
and its successors-in-tills or assigns.

Owner Teusl: The Thekwini Fund 8 Ownaer Trusl, Lhe trust established in accordance with the laws
ol South Africa with Masters’ Reference Number [T 884/2011PMB, solaly to own as
beneficial shareholder the antire issued ordinary share capital of the Issuer, to stand
surely to lhe Security SPV for the due, proper and punciual performance by the
Issuer of ils oblipations lo the Secutty SPV under ha Issuer Indemnity, and to
pledge the ordinary shares in tha Issuer as securily for the Owner Trust Suretyship,

Preference Sherehclder: SAHL Investment Holdings (Proprietaty} Limiled, a company with fimiled labiily,
registered and incorporated in accordance wilh tha laws of Soulh Alrica under
registration number 1998/004570/07, which is the holder of the Preference Share,

Raling Agency: Moody's investors Service Limited andfpr such other Raling Agency as may be
appointed by the Issuer from Bme lo time with the prior wrilten consent of the
Security SPV and after consullation with the Servicsr.

Securlty SPV: Rich Rewards Trading 669 (Proprietary) Limlled (1o be called “The Thekwini Fund 8
Security SPV (Proprigtary} Limited"), a company with limited liability registered in
accordance wilh the laws of South Africa under registration number 2011/001358/07
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Securlty SPV Owner Trust:

Servicer:

Standby Servicer:

Struclural fealures

Addillonal Home Loans:

Arrears Reserve:

Capltal Reserve:

(and its successors-in-litls or assigns), which hag been incorporated lo hold and
realise secunty for the banefit of Secured Creditors, subject to the Security SPV
Guarantee and the Priorily of Payments.

The Thekwini Fund 9 Security SPV Owner Trust, tha trust established in accordance
wilh the laws of South Alrica with Mastars’ Reference Number IT B63/2011PMB,

 solely to own as beneficial shareholder the entire issued ordinary share capital of

lhe Security SPV.

Main Sireel 65 (Proprielary) Limited, a company with limited liability registered and
incorporated in accordance with the laws of South Alrica under registraton number
2001/004041/07 and its successars-in-tille or assigns, The Thekwini Warehousing
Conduit (Proprietary) Limited, & company with limited llability registered and
incorporaled in accordance wilh the laws of South Africa under registration number
2005/007604/07 and its succassors-in-ille or assigns and/or any Approved Seller,

SA Home Loans (Proprietary) Limiled, a company with limited liabllity, registered
and incorporaled in accordance with the laws of South Africa under registralion
number 2006/035436/07, which will ba appointed under the terms of Ihe Servicing
Agresmsnt as agent for the Issuer, inter alfa, lo administer the Home Loans,
including the collection of payments under the Home Loans and the operatior of the
colleclions, arrears and foreclosure procedures. The Servicer is abliged under the
Servicing Agreement to report on a quarterly basis to the Security SPV and the
Iesuer on the Home Loans and the administration of the Home Loans,

The Standard Bank ol South Africa Limited, a company with limiled liabllity,
registered and incorporated in accordance with the taws of South Africa under
registralion number 1962/000738/06, which will be appointed under the Sarvicing
Agreement lo act as Standby Servicer, such that, If the appointmen( of SAHL as
Servicer is terminated, the Standby Sarvicer will assume such servicing funclions.

Any reference lo the Servicer in this Programme Memorandum shall also be laken
to include SBSA ar any other raplacemenl Servicer to the sxtent that SBSA or any
other replacement Servicer is actually required to perdorm Lhe primary servicing
function al any time.

Until the expiry of the Revalving Period, Ihe Issuer shall, 1o the extent that funds are
available for thal purpose in accordance with the Priority of Payments, be entitied on
any day lo purchase Additional Home Loans complying wilh the Eligitility Criteria
provided that certain condilions are lulllled, as more fully described under the
section "Credlt Structurs”.

Should tha aggregate arrears on Home Loans exceed cerain levals, as described
below in the section “Credit Structure”, tha lssuer will be required to credll an
amouni, from avallable funds, to an Amears Reserve, available, if nacassary, lo
meel certain expenses in the Priority of Payments,

Amounis allocated for Lhe advance of Further Loans or the purchase of Additional
Home Loans In terms ol the Pre-Enforcement Prioriy of Payments and not fully
ulilised shall be paid into the Capital Resarve and may be used during each Interest
Period to fund (i) the acquisition of the right to repaymsnt of Redraws; (i) the
acquisition of Addilional Home Loans, or (iii) the advance of Further Advances and
Further Loans, as mare fully described under the section *Credit Structure”.

Any amounis standing 1o the credit of the Capilal Ressrve lor 2 consecutive
Intarest Payment Dates shall be dded to the Redemption Amounl and applied In
redeeming the Noles.



Furiher Advances:

Further Loans:

Parmitted Invesimenla:

Pool Stralificallon:

Pre-Funding:

Radraw Facllity:

A Further Advance is a re-advance to the relevant Borrower by the Issuer, in tarms
of tha Home Loan Agreement concluded by such Borrower, afler the applicalion of
the relevant Credil Criteria, of a portion of the principal of such Bommower's Home
Loan, which principal has previously been repaid by such Borrower (l.e. 2 re-
advance of Repayments but excluding Prepayments) and which has nol already
been re-advanced to thal Borower before the time of such Furlher Advance. Up
until the Coupon Step-Up Dats and provided that a Stop Lending Trigger Evenl has
not ccourred. the Issuer, al its discrelion, may advance Further Advances lo
Borrowers on any date, subjacl lo the satistaction of certain conditions, principally
the availabilily of lunds for thal purpose, as described under the section "Credit
St "

Further Loans are; (1} additional principal advances (in excess of Repayments and
Prepaymenis) advanced lo a Borrower by lhe Issuer, in tarms of the Home Loan
Agreement concluded by such Borrower, alier the application of the Credil Criteria,
1o a maximum of lhe difference between the caphal amount refiected in the
Indemnily Bond(s) relaling fo the relevanl Home Loan (exciuding any addilional
sum) and the capital amount lent and edvanced In lerma of the Home Loan
Agreement; or (2} additional principal advances (in excess of Repayments and
Prepayments) advanced to a Borrowar by the Issuer, after the application of the
Credit Crileria, in an amount in excess of lhe capital amount reflecled in the
Indemnily Bond relating lo lhe relevant Home Loan (excluding any eddilional sum},
provided thal a furher Indemnity Band is registered in favour of the Guaranies Trust
over Ihe relevant Froperty, which secures the jull amount of the additional principal
advance. Up until the Coupon Slep-Up Dale and provided that a Slop Lending
Trigaer Eveni has not occurred, the issuar, al ils discretion, may advance Furiher
Loans to Borrowers on any date, subject lo the satisfaction of certain condilions,
ptncipally the aveilability of funds for that purpose, as described under the section
" Credit Structure”,

The Saervicer will be entitled to Inves! cash from tims to time standing lo the credil ol
lhe Issuer's bank accounts in various Rand-denominaied investmenls with the
Highest Short-Term Credil Raling or wholly and unconditionally guaranteed by an
entity with the Highest Short-Term Credit Raling as described beiow under the
seciion "Credil Structure”,

The characteristics of ihe portiolio of Home Loans identified for acquisition by the
Issuer on each Issue Dale will be identified in an annexurs lo the Applicable
Pricing Supplemen.

The nel procaeds of the Initlal Noles issued on the Initial lssue Date may exceed the
amounl peid by the issuer to Lhe Sallers in raspect of ihe purchase consideration for
the Homa Loans purchased on the Initial Issue Data. Afer the Initial issue Dals, the
Issusr may acquire Pre-Funded Home Loans up to an amount equal to the Pre-
Funding Amount, al any time up to the expiry of the Pre Funding Pericd, Any pari of
the Pre-Funding Amount not applied in acquiring Pre-Funded Home Loans during
tha Pre-Funding Period shall be treated 8s Repayments and shall be appled in
redeeming the Notes in terms of the Priority of Payments (and not for any olher
items in terms of the Priority of Payments).

The Issuer will enter into a revolving credit facility with the Redraw Facility Providar.
The Redraw Faclllly may be utilised by the lasuer for the purposes described under
the seclion “Credit Structure®. For purposes of compliance with the Securilisation
Notice, the Redraw Facility may nol be used lo the exient thal the Asset Quality
Test Is not salisfiad or as a permanent revolving faciiily in ordar to provide credit
enhancement or cover losses suslained in respect of the Securitisation Scheme.

The Redraw Facility Limit wil be an amounl equal to 3.5% of the aggregate
Principal Amounl Oulstanding of the Noles from time I time.
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Redraws:

Reserve Fund:

Stari-Up Loan:

Programme description
Blocked Rand:

Conditlons:

The commilment of the Redraw Fecilily Provider under |he Radraw Facility will
explre at the and of lhe then currenl Commitment Perlod, or such earier date Ihat
the Notes are redeemed or enforcemant ol lhe Security oocurs. Prior to the oxpiry of
the Redraw Facillty, the Issuer will renew ithe Redraw Faciuty or fully draw-down on
ihe existing Redraw Facility unlil it has amanged for a substitule bank fo provide a
replacemenl Redraw Facility.

Redraws are readvances fo a Bermower of a porlion of such Borrower's Home Lean,
provided that the amount of such Redraw is limited to Prepayments, that is pincipal
which has previously baen repaid by such Borrower in excass of minimum
scheduled instalments. The lssuer has transierred o SAHL the obligation of the
Issuer to advance Redraws lo Borrowers. SAHL is obliged Io advance Redraws to
Borrowers on any dale, subjecl to the satislaction of certain conditlons, including
thal the Bomower is nol lhen in unremedied default of any of such Bomower's
obligations in lerms of the Home Loan Agreement and hat lhe Redraw will be
repaid wilthin the original duration of the Home Loan Agreement, Up until the
Coupon Step-Up Date and provided lhat a Stop Lending Trigger Evenl has not
occurred, the Issuer is obliged to purchasa lhe right to repayment of Redraws from
SAHL subject lo the satisfaction of certain conditions, principally the avallability of
funds for thal purpose, as described under the section "Credit Structure”,

The Reserve Fund provides credit enhancement for the Notes. On each Interest
Paymenl Date, in The event of a shortfall in available funds to mesi senior expenses
in the Priority of Payments, amounls in the Reservs Fund are added to avallabla
funds and are applied in accordance wilh the Priorily of Payments usuatly lo pay
interesl on the Notes (and the Reserve Fund is then replenished). On the Final
Redemption Dale or following the delivery of an Enforcement Notice, amounts in the
Resarve Fund are also available to pay principal on the Notes (and the Reserve
Fund balance is reduced lo zerc). The Reserve Fund Required Amount will, on the
Initial Issus Date, be an amounl equal to 2.15% of the aggregate Principal Amount
Outstanding of the Initial Notes, and on each subsequent Issue Date be an amount
equel to al least 2.15% of the aggregate Principal Amount Quistanding the Initial
Noles on the inflial lssue Date. The Reserve Fund Required Amount on sach lssue
Dale will be sat out in the Applicable Pricing Supplements. If, on any Determination
Date, the Resarve Fund is nol funded at the Reserve Fund Required Amount, the
Revolving Pariod shall ierminale.

The Stari-Up Loan Provider will lend and advange a Start-Up Loan lo the Jssuar on
aach Issue Dale to pravide funding for the Reserve Fund so that the Reserve Fund
is funded up to the Reserve Fund Required Amount. On each lssus Date, in the
event that such Issue Date does not fall on a Morlgage Rase! Dals, the Star-Up
Loan Provider will also advance to the Issuer an amount sufficlent lo fund the
difterence, if any, in cash flows resulting from the JIBAR rate in respect of the Noles
which was set lor lhe firsl Interest Period being higher than the JIBAR rate in
fespect of the Home Loans which was sel on the Morigage Reset Dale immedialely
preceding the Issue Date, as described in the section "Risk Factors". On the first
Interest Payment Dale following the Ilssue Date, should any amount of the latler
advance naot be ulilised by the Issuer, then the Issuer shall repay such amount ko the
Start-Up Loan Provider in accordance with the Priority of Paymants,

The aggregate principal amount of afl Start-Up Loans advanced lo the Issusr from
time lo time in terms of the Start-Up Loan Agreement, may not exceed 5% ol the
Principal Amount Quistanding of the Notes in issue from lima o time.

Blocked Rand may be used to purchase Notes subject to South African Exchange
Conlrol Regulations.

The lerms and condliions of the Noles set oul below in Ihis Programme
Memorandum under Lhe section * Tarms and Conditions of the Notes™.



3885548 _1

Coupon Rate, Coupon Step-Up Rete
and Interest Payment Dales:

Credil Criteria:

Credit Ratlng:

Currency:
Denominallon of Notes:

Description of the Programme:

Estimated Averaga Lives of the Notes:

Final Redamptlon:

Form of Notes:

Govemning Lew:

lesue Price:

Listing and Trading:

As specified in tha Applicable Pricing Supplament

The lending policy guidelines applicable to lhe Home Loans, to the advance of
Furiher Loans and, to the extant applicable, 1a the advance of Redraws and Furiher
Advances, are described below under the section " The Home Loan Poof",

The Programme is nol rated, bul it is expected that ceniain Tranches of Noles
issued under the Programme will be rated by Ihe Raling Agency on a natlonal scale
basis. The Rating and ihe Rating Agency will be specified in the Applicable Pricing
SupplemenL

Unraled Tranches of Noles may also be issued and Tranches of Noles may be
issued that are assigned a Raling by a different Rating Agency to the Rating Agency
that assigned a Rating to any Tranche of Notes in issue, provided thal, where
appiicable, lhe Rating Agency. upon written request by the Issuer, has conlimed In
writing that all ils respeclive cument Raling(s} of Tranches of Noles in Issue will not
be adversely affected by the Issue of such unrated Tranches of Nolas, A Rating I8
not & recommandation 1o subscribe for, buy, =efl or hoid Notes and may be subject
to revision, suspension or withdrawal at any Ume by Ihe Rating Agency.

Rand, iha lawful currency of South Alrica.
The Noles will be issued wilh a minimum denomination of R1 000 000 each.

The Thekwini Fund 9 (Propriefary) Limited R4 000 000 000 Asset Backed Note
Programme.

The average lives of the Noles cannol be accurately predicted, as the actual
repayment of lhe Home Loans and a number of other relavant factors are unknown.
Calkulations of the estimated average lives of the Notes can be made based on
certain assumptions, s described in the section “Estimated Average Lives of the
Notes™,

Unless redeemed al a prior dale, or purchased by the Issuer and cancalled, the
Issuer shall redeem all the Noles at their Frincipal Amount Quistanding (together
wilh accrued interest} on the Interesi Payment Date faling on 18 July 2039,
notwithslanding the date of lhelr issue.

The Notes will be izsued in regisiared form as described below in the section *Form
of the Noles™.

The Noles will be governed by and consbrued in accordance wilh the laws of Soulh
Africa, '

Each Nole in a Tranche will be issued on a fully-paid or a partly-paid basis, at an issue
price which is at its Principal Amounl or a1 a discount 1o, o premium over, its Principal
Amouri. as specified in the Applicable Pricing Supplement.

Each Trancha of Noles may be listed on the Inlerest Rate Markel of the JSE or on
such other or further exchange(s) as may ba determined by the Issuar and the
Dealer{s) and subject lo any Applicable Laws. With respect to Notes not listed on
the Interest Rate Markel of the JSE. the placement of such unlisted Noles may be
reparted through the JSE reporling system in order for the settlement of trades 1o
lake piace in accordance with the elecironic sefttement procedures of the JSE and
lhe Central Securilies Depository. In such svent, the Applicable Pricing Supplement
will be deliverad to the JSE and the Central Securities Depository. With respect 1o
Notes not listed on the Interest Rate Market of the JSE. and nol to be selffed
through the electronic settlemeni procedures of the JSE and [he Central Securities
Depository, no Applicable Pricing Supplemsnt will ba detivered o the JSE. Unlisted
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Mandatory Rademption In part:

Method of Transfer:

Negative Pledge end other
undertakings of lhe lsuer:

Notes:

Opilonal Redemption:

Paymeant:

Notes may alsc be issued under lhe Programme. Uniisted Notes are not regulated
by the JSE. Claims against the BESA Guarantee Fund Trust may only be made in
raspect of the trading of Notes listed on the Interest Rale Market of the JSE and in
accordance wilh the rules of lha BESA Guammee Fund Trust,

The Noles of each Class may be subject lo mandatory redemption in parl from time
1o lime on each Inleresi Payment Date afier the expry of the Ravaolving Pariod and,
it there are no or insufficient Additional Home Loans offered to the lssuer for
purchase or il any conditions lo purchase are noi satisfied during the Revolving
Period, then the Notes of each Class will ba subject to mandatory redemption in part
on Intaras| Paymert Dates during such Revolving Period, in each case lo lhe exent
that on such Inleresl Paymeni Date lhe Issuer has availabla funds lor (his purpose
In accordance with tha Priority of Paymenis (see Condition 7.2). The mandatory
tedemplion in parl will be an amount calkculated in accordance with tha provisions
sel out In Condition 7.2 o the Notes.

In certain olher circumstances and at certain limes, all, bul nol some only, of the
Notes may be redeemed al lhe option of the Issuer (see Conditions 7.3 and 7.4 of
the Notes) Unless previously redeemed or purchased by tha Issuer and cancelled,
all the Notes shall be redesmed on the Inlerest Payment Date (alling on 18 July
2039, notwithslanding heir dala of issua.

The method of transler is by regisiralion for Iransfer of Noles %o occur through the
Regisler and by elactronic bock entry in the securilies accounts of Participanls or
the Central Securilies Depositary, as the case may be, for ransfars of Beneficial
Inleresls in the Noles, in ali cases subject to Lhe restricllons described in this
Programme Memorandum.

Gondition 6 of the Condilions provides for a negative pledge and other restriclions
on the Issuer raquiring the consenl of the Security SPV rafaling to activilles,
disposals, bank accounis, dividends, disiibulions, borrowings, mergers and
amendments 1o the Transaction Dacuments.

Limhed recourse, secured, registered noles issued by the lIssuer under the
Programme. The description of, and terms and condilons applicabls to, Notes olher
than those specifically described In this Programme Memorandum will be set out in
the Applicable Pricing Supplement.

Payments (whelher In respect of interest or principal} In respect of the Notes may be
determined by reference to such fixed or fioating rates as may be specified in tha

Applicable Pricing Supplemenl.

The Issuer may redeem all, but nol some only, of the Nates, in full but nol in pan,
early at thair Principal Ameunt Quistanding (together wilh accrued interesl} upon nol
more Lhan 30 nor less than 20 days' irrevocable notica;

() on the Intarest Payment Date faling on 18 July 2016 or on any Interest
Paymeanl Date falling thereatier: or

(i) on any (nteresl Payment Date on which the aggregate Principal Amouni
Quistanding of Notes is equal fo or fess than 20% of the aggregate Principal
Amount Quistanding of the Notes thal have been issued at any time, as
described in Condilion 7.3.2; or

{ilf) lor tax reasons, as described In Condition 7.4.
The Notee will be issued, cleared and sefiled in accordance with the Applicabla
Procedures of the JSE and the Central Securitiss Deposilory. Eurodear Bank

S.AJN.V. end Clearstream Banking, société anonyme will setile offshore transfers, if
any, through their Participant.

10.
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Princlpal Amount:

Priorily of Payments:

Purchase of Noles:

Register Closed:

Securitles TransferTax:

Securlty for the Notaes:

Participanis will lollow the elecironic sattlement procedures prescribad by the
Applicable Procedures of Ihe Central Securities Depository when making mnterest
and prncipal payments. The Applicable Procedures are available on request frem
the Genlral Securities Dapositary.

Principal and inlerest paymenls to the Noleholders will be made by elecironic
transter.

The lace value of each Note.

Tha Priority of Payments is the sequence in which the Issuer will, out of the funds
availabla in the Transaction Account and, in certain circumsiances the Resarve
Fund and the Arrears Reserve, make paymenis to creditors of the Issuer.

The Issuer shall contract with the Secured GCreditors on the basis lhal payments due
1o them shall be made on an Interest Paymeni Dale 1o the exlent to which funds are
available in the Transacltion Account, and, in cerlain circumstances in lhe Raserve
Fund and the Arrears Reserve, slrictly in lhe sequance sel out in the Priority of
Payments so thal a Secured Credilor who ranks subsequent 1o any other treditors
in the Priority of Paymenis will not be paid unless and until all lhe creditors which
rank prior to it in tha Priority of Paymanls have been paid all the ameunts then due
and payable lo lhem by lhe Issuer.

The Pre-Enforcemenl Priority of Payments applicable prior to the enforcement of
securily for the Notes and the Post-Enforcemant Priorily of Paymenis applicable
atter enforcement of security for lhe Notes, are set out in the Servicing Agresment,
both as described under the section "Priority of Payments™.

The Issuer may at any bme purchase Noles al any price in the open markel or
olherwise. Such Notes shall be cancelled.

The ragistar of Noleholders will bs closed prior lo each Inferest Payment Date and
the Final Redempton Date lor the periods described in Condilion 15, in order lo
delermine those Noleholders entifled o receive payments.

In ferms of current South African legislation as at the date of this Programme
Memorandum, no securilies lranefer tax i8 payabie by the Issuer on lhe orginal
issue of, or on the reglstration of transfar of on the basis thal the Notes will nol
comprise & “security” as delined in section 1 of the Securilies Transfer Tax Act,
2007, as amended, Any luture securities transfer tax that may be introduced will be
lor the account of Notshotders.

Noles will be obligations of Lhe Issuer only.

The Securily SPV will bind itsell under the Secuwrity SPV Guaraniee lo each
Secured Creditor, induding Noteholders. Pursuant io such Security SPV Guaraniss
the Security 8PV will undertake in favour of each Secured Creditor Io pay fo il the
full amount then owing fo il by Lhe lseuer il an Event of Dafaull should oceur. The
lihility of the Sacurily SPV pursuant fo the Security SPV Guarantee will, however,
be limited In the aggregate to the amount recovered by the Security SPV from the
Issuer arising out of the lssuer Indemnlly referred to below. Payment of amounts
due by lhe Security SPV pursuant lo the Seourity SPV Guarantee will be made
sirictly in accordance with the Pre-Enforcament Priority of Payments pror to
delivery of an Enforcement Notica or tha Posl-Enforcement Pricrity of Payments
after delivery of an Enforcement Nolice, as lhe casa may be, such that Secured
Credliors on each lier of the relevant Priority of Payments will be paid in full belore
Secured Creditors ranking below Lhem in the relevant Priority of Payments receive
any paymant.

11.
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Selling Restriclions:

Sattlamant Dales:

Size of the Programme:

Slabilisatlon:

Status of the Notes:

Tax Stalus:

The issuer will give the kssuer Indemnity to the Security SPV in raspect of the claims
thal may be made againsl the Securily SPV arising out of the Securily SPV
Guarantee. The obligations of the Issuef in terms of the Issuer Indemnity are
secured by security cessions over cerlain assets of the Issusr, as described undsr
the saclion "Security”.

The Noles will share lhe same security but in the avent of the Secunty being
enforced, the Class D Noles will be subordinated lo Ihe Class C Noles, the Class C
Noles will ba subordinated lo lhe Class B Noles and the Class B Notes will be
subordinated io Ihe Class A Noles. The Class A4 Noles (including each Series of
Class A Noles assigned a Designated Class A Ranking equal wiih the Class A4
Notes), lhe Class A3 Noles (inctuding each Serles of Class A Notss assigned a
Designated Class A Ranking equal wilh the Clase A3 Nates), the Class A2 Notes
(including each Serles of Class A Notes assigned a Designated Class A Rarnking
equal with the Class A2 Noles) and the Class A1 Noles (includng sech Series of
Class A Noles assigned a Designated Class A Ranking equal with the Class A1
Notas) will rank pari passu among hemselves.

The distribution of this Programme Memarandum and the placing of the Noles may
ba restricted by law in certain jurisdicliions and are restricted by law in Ihe United
Stales of America, the Uniled Kingdom and South Africa. Persons who come inlo
possession ol this Programme Memorandum musl inform themselves about and
observe any such reslrictions,

The respective dates determined by the Issuer and the Amanger as the dals on
which subscribers for each Class of Noles, respectively, shall be obligad to pay the
subscription price for the Noles concerned,

Up 1o R4 000 000 000 outstanding at any Bma. The lssuer may increasa lha
amount of the Programme in accordance with the terms and condilions of the
Programme Agresment and subject to any required regulatory approvals.

In connection with this issue, the Arranger may, lo the exenl permitied by
applicable laws and regulalions, over-allol or effect transactions with a view 1o
supporting the market price of the Notes at a lavel higher lhan that which might
otherwise prevail for a limiled period. However, there is no obligation an the
Amanger lo do this. Such stabilising, # commenced, may be discontinuad al any
time and musi be brought to an end after a limllsd period.

The claims of each Class of Noteholders (whether In respect of interest, principal or
otherwise} shall be subordinated fo higher ranking Classes of Notes and to certain
ather creditors of the Issuer in accordance with the Priorily of Paymenis. The Noles
of each Class rank pari passu among lhemselves, other than lhe Class A Notes, in
respect of which (x) prior bo the dalivery of an Enforcement Notlce (i) the Class A2
Notes, the Class A3 Noles and the Class A4 Noles will be subordinated 1o the Class
A1 Notes {in respect of principal only), (i} the Class A3 Notes and lhe Class A4
Notes will be subordinated o the Class A2 Nolss {in respec! of principal only) and
(if) the Class A3 Notes and the Class A4 Noles will rank par passu among
themselves (whether In respect of interesl, principal or otherwise) and (b} after
delivery of an Enforcement Notice, the Class A1 Noles, the Class A2 Notes, the
Class A3 Notes and the Class A4 Noles will rank parf passy among lhemseltves
(whether in respect of inlerest, principal or ctherwize). The clalms ol Noteholders of
further Serles of Class A Notes Issued undar the Programme will rank, pror lo and
after the delivery of an Enforcement Noiice, equal with the claima of Class Al
Noteholders, Class A2 Noleholders, Class A3 Noteholders or Class A4 Noteholders,
as lhe case may be, as per the Designated Class A Ranking specified In the
Applicable Pricing Supplement of such Series of Class A Notes,

A summary of applicable currenl South Alfcan Tax legisialion appears in the
section “South African Taxalion”. The gectlon does not constitute tax advice and
investors should consull Lheir professional advisers,
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Withholding Tax: Paymanis ol inleresl and principal will ba made without wilhholding or deduction for
texes unless such withholding or deducllon 1s required by law. In the event thal such
withholding or deduction is required by law, the Issuer will not be obliged lo pay
additional amounts in relalion Lhereto,
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Risk Factors

The loftowing is a summary of certain aspects of the issue of the Notes about which prospective Noteholders shouid be awara,
This seclion should be read in conjunction with, and Is qualiied in its entirety by, the detalled informalion contained elsawhers
in this Programme Memorandum. The other Transaction Documents (as defined in the section *Terms and Conditions of tha
Notes), as amended, novated and/or substituted from time 1o time in accordance with their terms, shall be deemed fo be
incorporated In, and lo form part of, this Programme Memorandum. Such documents are availsbis for inspection by
Noteholders, as provided for in the section "General Information”. Words usad in this section headed "Risk Factors™ shafl bear
the meanings as used in the Conditions and as dafinad elsewhers in this Programme Memorandum, excep! to the extent that
they are saparately defined in this secfion or lhe context otherwise requires.

Ralings of the Notes

It is expected lhai carlain Tranches ol Noles issued under the Programme will be raled by an Internatlonally recognised rating
agency on a national scale basis. Unrated Tranches of Noles may also be issued and Tranches of Nales may be issued tha
are assigned a Raling by a differen| Raling Agency to the Raling Agency that assigned a Rating 1o any Tranche of Noles in
Issue, provided thai the Raling Agency, upon written request by the Issuer, has confirmed in wriling thal all ils respective
currenl Raling(s) of Tranches ol Noles in 1ssue will not be adverssly aflecled by {i) the issue of such unraled Tranches of
Notes and/or (i) the issue of Tranches of Noles that are assigned a Raling by a different Rating Agency. as Lhe case may be.
The rating of any Tranche of Noles is not a recommandation to purchase, hold or sefl Notes, inasmuch as such raling does nol
commant on the markel price or sultability of the Notes for & particular investor. The ratings of the Noles address ihe sxpected
loss posed Lo investors by the legal final maturity. Moody's ralings address only lhe credit risks associated with the transaction.
Other non-credil risks have nol beer addressed bul may hava a significanl effect on the yield to nvestors. There can be no
assurance that any raling agency not requesled to rate the Notes will issue a rating and, if 8o, what such rating would be. A
rating assigned to lhe Notes by a rating agency thal has nol baen requested by the lssuer 1o do so, may ba lowe: than the
equivalenl ralings assigned by the Rating Agency. or such rating agency may assign an inlernational scals raling which could
be lower than national scale ratings ass.gned by the Raling Agency. In addition, there can be ne assurance thal a rating will
remain for any given period of time or that the rating will not be lowered, wilthdrawn or suspended entirely by the Rating
Agency il in its judgment circumstances in the future so warrant. Each rating is given on & national scale of in the absence of a
national scale credit rating, ihe equivalent global scale rating. There can be ne assurance of any connection betwesn the
national scale rating and any inlernalional scals rating.

Warraniles

Neither the Issuer nor the Security SPV has undertaken or will undentake any investigations, searches or other actions In
respect of the Home Loans, and each will rely inslead on the warranties gven by Main Stresl 65, SAHL {in respect of The
Thekwini Warehousing Conduit, Main Street 65 and itsell} and SAHL IH (in respect of The Thekwini Warehousing Conduit,
SAHL, Main Street 65 and itseil) in the Home Loan Sala Agrasmen!. The sole remediss {save as described below) of each ol
the Iseuer and the Secuifty SPV in respect of a breach of warranty shall be lhe requirement that SAHL IH, SAHL or Maln
Slreet 65, as the case may be, pays the Issuer such damages as il may have sullered arising from the breach of warranly or
that SAHL purchases, or procures ihe purchase al {for cash or the substitution of a similar Home Loan ), any Home Loan which
i the subject of any breach and pays such damages as the Issuer may have sullered arising from the breach of warranty to
lhe extent la which those damages have not been extinguished by that purchase. This shall nol limil any other remedies
available lo the Issuer and/or lhe Securily SPV il damages are not paid or if SAHL falls 1o purchase a Home Loan when
obliged to do so0. There can be no assurance that SAHL IH. SAHL, Maln Street 65 or The Thekwini Warehousing Conduil, as
the case may be, will have tha financial resources 1o henour their obligations under the Home Loan Sale Agreement, Such
cbligations are not guarantesd by, nor will they be the responsibility of, any person other than SAHL IH, SAHL or Main Strest
65, as lhe case may be, and neither the lasuer nor the Securily SPV shall have any contractual recourse 1o any other persan
in the event thal SAHL 1H, SAHL or Main Street 65 for whatever reason, (ail to meel such obligations.

Non-Recourse Obllgations

The Noles will be obligalions saolely of the Issuer. in particular, without Imilafion, the Noles will nat be obfigations of, and will
not be guaranteed by lhe Amanger, the Manager, the Dealar, SBSA, SAHL, SAHL IH, the Sellers, the Servicer, tha Standby
Servicer, lha Start-Up Loan Provider, the Preference Shareholder, lhe Derivativa Counterparty, the Redraw Facifity Provider,
or, save to the extent of the amount recovered from the Issuer in terms of the Issuer Indemnity, the Security SPV. The issver
will rely solely on payments in respect of amounts due under the Home Loans, and in the Resarve Fund, tha Capital Reserve,
the Arrears Reserve, the Transaction Accounl and Permilted Investments o enable il to make payments in respecl of tha
Notes.
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Upon enforcement of the secunly for the Notes and enforcemant of a claim under the Issuer Indemnity, lhe Securily SPY will
heve recourse only to the Home Loans, Borowers, Surelies for Borrowers and any other assals of the Issuer then in
existence, including amounts slanding lo the credil of Lhe Transaction Account, lhe Rezerve Fund, tha Capital Reserve, the
Arrears Reserve and Lhe Permitted Invesimenis. The Issuer and he Secunly SPV will have no recourse to the Amngar' lhe
Manager, Dealer, or, other than as provided in Lhe Transaction Documents, the Sellers, the Servicer, the Standby Servicer, lhe
Slari-Up Loan Provider, ihe Prelerence Sharahalder, lhe Redraw Facility Provider or any other entity. '

if, upon default by Bormowers and after the exercise by the Servicer of all available remedies in respect of the Home Loans, the
Issuer does not receive the [ul amount due from those Borrowars, then Noleholders may receive by way of prlnf"..ipal
repzm:gt an amounl less than lhe {ace value of their Noles and the Issuer may be unable to pay In full or in parl interast due
on the Notes.

Colleciabllity of Home Loans

Tha colleclability of amounis due undar he Home Loans is subject lo credit, liquidity and interest rate risks and will generally

fluctuate in response to, among other things, markel interest rates, general economic conditions, he financial standing of

Borrowers, the exient fo which Borrowers maka Prepaymenls and are advanced Redraws under iheir Homs Loans, and other

similar factors. Other factors {which may not affect property values) may have an Impact on the ablity of Borrowers lo repay

Home Loans. Loss ol eamnings, illness, divorce and other similar faclors may lead to an increasa in delinquencies and

Ensnlvancy applicalions by Borrowers and could ultimalely have an adverse impact on the ability of Barowers to repay Homse
oans.

In addilion, the ability of the Issuer lo dispese ol a loreclosed Property al a price sufficient to repay ihe amounts outslandin
under the relevant Home Loan will depend upon the availability af buyers for the Property at the time and general propeng
market values.

Risks of Losses Assoclaled with Declining Property Values

Tha securily for Ihe Noles consisis of mainiy the Issuer's interest in the Home Loans. This securily may be affected by, amon
other lhings, a decline in propery values. No assurance can be given that values ol the Prcganieg have remi:ga or wiﬂ
remaln at the lavel at which they were on the dates of crigination cf the relaled Home Loans. It the residantial property marksl
in Soulh Alrica should exparience an overall decline in property values, such a decline could In cartaln circumstances rasult In
the value of the security securing the Home Loans being significantly reduced and, ultlmately, may resutt in losses to the
Noteholders if the security is required lo be enforcad.

Gsographlc Concentration of Propartias

Certain geagraphic regions will from time to time experience weaker regional economic conditions and housing markets than
will ather regions and, consequently, will exparience higher rates of loss and delinquency on Home Loans generally. Thare ara
concenlrations of properties wilhin certain regional areas which may present risk considerations ditierent from those without
such concentrations. The slalislical information representative of the characteristics of the partfolio of Home Loans identified
for acquisttion by the Issuer on each Issue Dale, including the concentrations of properties within geographic regions, will be
set cut in an annexure (o the Applicable Pricing Supplement. '

Homeowners’ Policles

In relalion {o all Home Loans, each Bomower, or in the case of sectional tille units, the relevant body corporate, required o
take out and maintain shori-term homeowners' insurance in respect of the bulldings, eseclions and permanent improvements
which are or al any time prior o ihe expiry ol the Home Loan Agreement may be erected on or becoma attached o the
Property against risk of loss and/or damage by fire, lighining, explosion, storm and such other perils as tha Homa Loan Lender
may require from time to time, on terms and with an insurer acceptable to the Home Loan Lender for the replacement valus
from time to time ol the Improvemenis on tha Property or, if the Praperly is a sectional lille unit, 1o the replacement value from
fime to me of ha Property and all improvements thereon. Such Homeowners’ Policies are laken oul:

~ in the name of the Borrower with the interast of SAHL endorsed or olherwise noted thereon as agenl for the Issuer as
undisclosed principal; or

- in the case of a sectional tilla Proparty, in the name of Lhe body corporate, with the inlerest of SAHL endorsed or otherwi
nolted thereon as agent for the lssusr as undisclosed principal (where such endorsement or noting has been eff:tr:lgd].amse
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Insurance premiums on Homeowners™ Pobcies in respect of sectional litle Properties are nat paid by debil order through the
Servicar and accordingly the Servicer will nol be aware of any failure lo pay such pramiums and thus may hava no knowledge
of a potential canceflation of the relevan! Homeowners' Policies.

Yleld and Prepaymani Considerallons

The yield to maturily of the Notes of each Class will depend on, among other lhings, the amount and tming of payment of
prncipal (ncluding Prepayments, Repayments and Redraws, Furlher Advances and Further Loans advanced. acquisilions ol
Additional Home Loans and lhe sale proceeds arising on enlorcement of @ Homae Loan. and repurchases or substituions of
Home Loans by the Sellers and/or SAHL due lo, among other things, breaches of the warranties) on the Home Loans and the
prica pard by the Noteholders. Such yiald may be adversely affected by higher of lower than antcipated rates of Prepayments
and Repayments and lhe amount of Redraws and Further Advances and Further Loans by Borrowers.

It wili also be affected by the fact thal the Home Loan Agreements provide the relevanl Borrower with tha option, subject lo
various conditions, to redmaw all or a portion of the prmcipal ol his Home Loan, The Issuar has transferred such Redraw
obligation to SAHL but, up until the Coupon Step-Up Date and provided that a Stop Lending Trigger Event has nol occurred,
the Issuer is obliged. subject to the salisfaction of cerain conditions, in parficular monies belng available for Lhis puiposs, to
purchase the right to repaymenl of Redraws. To the exten thal the Issuer funds the acquisition of the right to repayment ol
Redraws ulilising Repaymanls and Prepayments, principal repayments 1o Noteholders will be delayed accordingty.

Tha yisld lo maturity of the Noles of each Class will also be aflected by the facl that the Home Loan Agreemenls provide the
relevant Barrower with the oplion to swiich to another home loan producl offered by SAHL.

Repayments belore the end of a Home Loan term may resull from refinancings, sales of Properties by Borrowers voluniarily or
as 8 resull of enforcement proceedings under the relevant Home Loans, as well ag Lhe receipt of proceeds from homeowners’
insurance and life insurance policies. In addition, repurchases of Home Loans required lo be made under the Home Loan Sale
Agreement will have Ihe same effecl as early repayment of such Home Loans.

The rales of Repayment and Prepayment and the amount of Redraws, Further Advances and Further Loans advanced cannot
ba predicled and are influenced by a wide variety of economic, social and other laclors, including prevaiing Hame Loan
markel interest rates, lhe availabilily of atemative financing. local and regional econemic condHions and hemeowner mebility.
Therefore, no assurance can be given as to the level of Prepaymants. Repayments, Further Advances, Further Loans and
Redraws Lhat the Home Loan Pool will experience. Sea seclion "Estimated Average Lives of the Noles™ below.

Aflhough il is anticipated thal lthe Issuer will exercise the option to redesm all of the Noles in full, and not in parl only, af the
Coupon Step-Up Date, ne guaranlea ls given that such oplion will be exercised.

The Secured Creditors have agread o waive thelr rights of sel-off against lhe |ssuer.
Defaults under the Home Loans

If a sutficient number of Borrowers defaul, the Sarvicer will be unable to pay the Secured Creditors (including the Noteholders)
on behall of the Issuer. The claims of Class D Noteholders are subordinated 1o thosa of Class G Noteholders, the claims of
Class G Notehoiders are subordinaled to those of Class B Noteholders and the claims of Class B Nolehoklers are
subordinaled to those ol Class A Noteholders. Prior 1o the delivery of an Enforcement Notice, the claims of Class A3
Noteholders and Class A4 Noteholders rark pari passu among themselves (whether in respecl of interest, principal or
otherwise), the clalms of Class A3 Noleholders and Class A4 Noleholders (in respect of principal only) are subordinated to
those of Class A2 Nolsholdars (in respeci of principal only) and the clalms of Clasa A2 Noteholders, Class A3 Noteholdars and
Class A4 Noteholders (in respect ol principal only} are subordinated lo those of Class A1 Notshelders {in respect of principal
only). After delivery of an Enforcement Nolice, the claime of Class A4 Noteholdars, Class A3 Noteholders, Class A2
Noieholders and Class A1 Noleholders (whether In respect of inlerest, principal or otherwise) rank pari passt among
themselves. Accordingly, this risk will be borne first by Glass D Noteholders, thereafler Class ¢ Noteholders, thereafter by
Ctass B Notehoiders, (hereafler pro raia by Class A3 Netshoiders and by Class A4 Noteholdars (whether in respec of inlerest,
principal or otherwise) and therealter by Class A2 Noteholders (In respect of princlpal only prior lo Lhe delivery of an
Enforcement Notica). The claims of Noleholders of further Series of Class A Noles issued under the Programme will ranl,
prior to and aftar the delivery of an Enforcement Notice, equal with the claims of Class A1 Noteholders, Class A2 Noleholders,
Class A3 Noteholders or Class A4 Noleholders, as the case may be, as per the Designated Class A Ranking specified in the
Applicable Pricing Supplement ol such Series of Class A Notes. To reduce the risk ol default, the Servicer on behal of the
Sellers or the Issuer, as the case may be, has applied and shall continue to apply certain Credit Crileria in graniing Further
Advances and Further Loans. The purposs of the Credil Criteria is, amongst others, to maintaln the quality of lhe existing
portfolio and to limil the Issusr's exposure ta certain lower quality assets. The Servicer, on bahalf of iha Issuer, has ensured

16.



3885540 1

and shall confinue lo ensure thal lha Porlfolio Covenants are satisfied immediately after the acqiasltion of each Initial Home
Loan, Substilule Home Loan or Addiional Home Loan and immediately afier lhe advance of sach Further Loan under the
Home Loan Sale Agreement.

There is no assurance thal the measures sal ouf above will eliminate tha relevant nsks.
Changes In legislation

The Home Loans. the Issuer, the Securily and other partes to the Transaction Documants are subject to leglstalion which may
change al any time, such as the Companies Act, 2008, the Nalional Credit Act, 2005 and the Consumer Protection Acl, 2008,
No predicion can be made as to whether such legiglalion will change and, if it does, whal the efiecl of such changes will be on
the Home Loans, the Issuer, the Security and/or any olher party to the Transacilon Documenits.

In tarms of the Home Loan Sale Agreamenl, if 8 Homa Loan Agreement purchased by the Issuer Is unenforeeable due 1o non-
compliance with any Applicable Law, including the National Credil Act, 2005 and |he Consumer Protection Act, 2008, the
Issuer is entilled to enforce the remedies set out in the Home Loan Sale Agreemani lor breach of warranly by Main Streel 65,
SAHL (in raspect of The Thekwini Warehousing Conduil, Main Streel 65 and ilsell) and SAHL IH (in raspect of The Thekwini
Warehousing Conduil, SAHL, Main Street 85 and itself). The Issuer is turther indemnified by each Seller against any damages
which the lasuer may sutfer as a rasult of any non-compliance by the Seilers, or any one of them, with any Applicable Law,

Priority of Peymenis

The Servicing Agreemenl prescribes a "Pre-Enforcement Pricrity of Payments® in terms of which the Secursd Creditors will be
paid prior 1o delivery of an Enforcemenl Nolice and a “Post-Enforcement Priority of Payments® In terms of which the Secured
Creditors will be paid after delivery of an Enforcement Notice.

The Priority of Paymenis may be disturbed by claims ol creditors who are not Secured Credkors, However, as describad
below in lhe paragraph "Liguidation of the Issuer”, the Issuer Is slructured as an insolvency remote, fing-lenced special
purpose vehicie which limits (he risk of exdernal creditors who are nol bound inta Lhe Priority of Payments,

Limited Liquidity and Restrictions on Transfer

Currently no secondary market exists far lhe Noles. There can be no assurance that any secondary markel for any of the
Notes will develop, or, if a sacondary market does develop, 1hal it will provide the Noleholders with Iiquidity of investment or
that it will continue for the life of such Nates. Consequenily, 8 subscriber must be prepared to hold such Noles until the Final
Rademplion Date.

Noteholders thal trade in the Noles during the S day period thal the Register is closed prior to each Interest Payment Data, will
need lo reconcile any amounis payable on the following Interest Payment Dale pursuanl to a partial redemption of the Nolas.
As a result secondary markat liquidity of the Notes may reduce during this period.

Counterparty Risk

The Redraw Facility Agreement and Derivalive Contract(s) each involve the Issuer enlering into a conlract with a counlerparly.
Pursuant le such contracls, the counlerpariies agree to make payments to Ihe Issuer under certsin circumstances as
described in such contracts. The lssuer wiil be exposed la the credit risk of the counterparties with respect to such payments.
The Transaclion Documents require such counterpariies to have lhe Highest Shon-Term Credit Rating from tha Rating
Agency or, it such counterparties are nol raled by the Rating Agency. then, following prior written notice to the Rating Agency
by the Issuer or the Servicer of Lhe Issuers proposed entry info any contract with such counterpaniies, the Issuer or the
Servicer is nol nofified that the lssuer's proposed entry into any contract with such counterparties may advarsely affect Lhe
then current Rating of the Notes in issue, the lzguer may enler inlo such contracl{s) with such counterparties. i such rating i
not maintained, the Transaction Documents make provision for such countarpartles to be replaced with a caunterparty that has
the requirad rating.

Security SPY Guaranlee and Issuer Indemnity
The Securty SPV will grant a Security SPV Guarantee lo Secured Cradilors and will anter into the lsguer Indemnity with the

Issuer. The Issuer has received a lsgal opinion shating Lhat the enlry into the Security SPV Guarantes and lssuer Indemnity wil
enable lhe security sbructure in lavour of the Secured Creditors to be held by the Security SPV in the manner set out in this
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Programme Memorandum. Thers is no guarantee that a court would reach the same conclusion es that in the legal opinion
obtained by lha lssuer.

Il the guarantee and indemnity structure is not enforceable, then Secured Creditors shall be entitied but not obliged o take
action themselves to enforce claims directly against the Issuer should an Evenl of Delauit occur. If a Secured Creditor slacls 1o
do so, lhen the security held by the Security SPV will be bypassed and thus no longer be efleclive as a means of achleving
distribution of {he Issuer's assels in accordance with the Priorily of Payments.

Securily SPV

The interesis of the Secured Credilors will be represented by the Security SPV. In larms of the Trensaction Documents and
the Conditions, the Security SPV is required to enlorce the Security on behalf of the Secured Credilors in carain
circumstances. Secured Creditors will not be able lo enforce tha Secunty themselves nor to take aclion against the lssuer lo
enforce claims againgt the Issuer except lhrough the Security SPY unless the guarantee and indemnity structure Is not
enforceable or he Security SPV is wound-up, liquidaled or placed under judicial management or supervision by a business
rescus practlioner or fails 1o act wilhin a reasonable time of being called upon {0 do so.

insolvency of the Securlty SPV

It Is possible for the Sacurily SPV ilself Lo be wound-up, liquidaled or placed under judicial management or supervision by a
business rescue praclitionar, which would adversely affect the righls of the Secured Credilors and the enforcement of the
Security granted ta Lhe Securily SPV.

The liabilllies of the Securily SPV cansis| of lhe Security SPV Guarantee given io the Secured Creditors, which cannot in the
aggregale exceed the amount recovered pursuanl Io tha Issuer Indemnity. Accordingly, it is improbable that the Securily SPV
itself will ba insolvent or financially distressed {and therefore ba wound-up, liquldaled or placed under judiclal management or
supervision by a business rescue practilioner) unless there was, for example, dishanesly or negligent or fraudulen! conduci or
a breach of conlract on the parl of the Securily SPV, {or inslance by entering into unauthorised transactions on behalf of the
Securily SPV.

It the Securily SPV fails lo enforce its claim agains! lhe Issuer pursuant to the Issuer Indemnity within 60 Business Days of
being called upon by any Secured Creditor to do 5o, or is wound-up. fiquidalad, de-registered or placed under judicial
managemeni or supervision by a business rescug praclitioner, Secured Credilors ehall be entilled 1p take action themselves 1o
enforce clalms directly against the Issuer should an Event ol Defaull occur but, in such circumstances, Lhe Security held by the
Secunty SPV will be by passed and thus no longer be effective as & means of achieving distribution of the lssuar's assels in
accordance wilh the Priority of Payments.

Liquidallon of the Issuer

The Issuer has been siructured as an insoivency ramale, ring-lenced speciai purpose vehidle, a atruciure which limils the risk
ol external creditors who are nal bound into Lhe Prigrity of Payments. The Securily SPV reprasents mosi creditors of the lssuer
and 1hoss nat tied into the contractual waterfall are [n any event creditors at the lop ol the Priority of Payments, including the
lax authoriies and administralive creditors. Secured Creditors conlract wilh the Issuer on the basis that thay will have na ciaim
againsi the Issuer to the extent that there are no funds available to pay them in accordance with the Priority of Payments, will
not Institute, or join wilh any person In instituting or vote in favour of, any steps or legal proceedings for the winding-up,
Iquidation, de-registration, supervision by a business rascue pracitioner or judicial management of the lssuer unlil 2 ysars
after lhe payment of all amounis outsianding and owing by the Issuer under the Noles and all the other Transaclion
Docurments, and agree not lo sue the Issuer excapt through the Security SPV. The proceeds in the hands of the Securlly SPY
will ba distributed in accordance with the contractual waterfall.

If, notwithstanding the ring-fenced structure, there is an external creditor nol bound Inte the Priority of Payments, and thare are
any asseis of the Issuer that are not properly secured by the Securily Cessions, then on the liquidation of the Issuer such
extemal credilor would rank pari passu with or ahead of the Secunty SPV, depending on the statutory preference of claims in
lerms of the Insolvency Acl, 1936, in regard 1o such assets ol the Issuer Lhat are nal propery secured by the Security

Cessions.
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Security

The claims ol the Issuer against Borrowars ara secured by Guarantee Trust Guarantees (which are in tum secured by
Indemnities and indemnity Bands regisiered over the Properies linanced in lerms of the Homa Loan in favour of the
Guarantee Trusl or ils assigns).

The securily siruciure in the form of the Securily SPV Guarantees from the Security SPV, backed-up by the Issuer Indemnity
provides Secured Creditors, through the Security SPV, with conlraclual recourse lo the lssuar and its security from Borrowars
bul doas not provide any direct securily over Lhe Properties,

Servicer

The Standby Servicer is conlractually bound to provide lhe services sel out in the Servicing Agreement should SAHL's
appoiniment as Servicer be terminaled. Tha Servicing Agresmenl also makes provision for the back up of data and the
appoiniment of a disaster recovery agent. There is, however, an operational risk Ihat the continuity of services will ba
intarrupted should the Slandby Servicer have to assume the responsibiliies of the Servicer and there can be no assurance
that a lransition of servicing will occur without adverse efiect on Noleholders or that an equivalenl kevel of performance ol
collections end atdministration of the Home Loans can be mainlained by the Standby Servicer.

In terms of the Sarvicing Agresmenl, SAHL will, amongst ils various duties, perform cash management duties and act as
cuslodian of various documentation. On an insolvency of SAHL, the Issuer, as principal, will be entitied lo vindicats al property
which it can identify among the assets ol SAHL, as agent, as baing vesled in it as ownar.

In relatlon lo cash deposils in respect of payments of loans, there is a co-mingling risk. Certain reguiar monlhly payments are
pald into an accouni 'n the name ol the Issuer bul once-olf paymants, such as Prepayments and payments by employers that
opaiate Empioyee Benefil Schemes on behalf of employees who are Borrowers, are pald Into bank accounts in the name of
SAHL. The Servicing Agreemant altempts fo miligate any co-mingiing risk by providing for monles to be swap! from ihe bank
account in the name of SAHL io bank accounts in the name of the Issuer by the end of the Business Day following the
Business Day on which such amounts are received by SAHL and SAHL has been nolilled of such payment. In respegt of
payments in respect of loans operating under Employee Benefit Schemes, such amounts, together with amounts callecied by
SAHL on bahall of ather lenders for whom SAHL renders colleclion services, shall be paid from the SAHL Subsidy Account
into the Suspensa Account. Once lhe relevant employer has furnished SAHL with a breakdown of Individual payments, a
reconcillation will be perfarmed by the Servicer within 3 Business Days and tha reconcillalion amount pald from the Suspense
Aocound lo the Issuer or (o the reievant third party lender 1o whom such monies are owing.

There are also risks on insolvency of SAHL in respect of delalls of the Home Loans thal are kept slectronically on SAHL's
systems. Tha Servicing Agreemanl mitigales lhis risk by providing for he mainienance of back-up data and the storage of
such data oli-sile by a disaster recovery agent. SAHL proprielary soltware would, however, fall Inlo ts insolvent estate and its
liguidator would elect whelher or not to abide by the licence granted to the Standby Sarvicer in the Servicing Agreement to use
such software.

Shareholding, Office-Bearers and Staff

Standard Bank Group Limited and JPM International Consumer Holding Inc. currently own shares in the issued share capilal
of SAHL IH. SAHL |H curently. holds Lhe entire issued share capilal of SAHL.

Standard Bank Group Limited and JPM Intemational Consumer Holding Inc. each have a right to appan four direclors Lo
SAHL IH's board of direclors. As al lhe date of this Programme Memorandum, JPM International Consumer Holding Inc. has
appointed three directors to SAHL IH's board of directors and Standard Bank Group Limited has appoinled two directors to
SAHL IH's board of directors.

One employee of The Standard Bank of South Alrica Limiled is a director of the lssuer.

Cne direclor of Madland Trustees (Propnetary) Limited, the initial trustee of lhe Owner Trusl, is a direclor of the Issuer. This
director is also a diractor ol The Thekwini Warehousing ConduiL

The third director of the Issuer is independent of all (he parties to the Transaction Documents.

The board of directors af tha Issuer is independenl of JPMorgan Chase Bank Johannesburg, SBSA, SAML, SAHL IH, Main
Strest 65 and The Thekwini Warehousing Conduil as contemplaled in paragraph 4{2){(g) of the Securilisation Notice.

19.
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An employee ol SAHL will occupy the posltion of company secrelary of the Issuer. The functions of company secretary will be
carred oul by SAHL as Servicar.

Guarantee Trust

SAHL has received legal advice that a special purpose trust formed lor the sole oblective of giving guarantees and hoiding
secunly is tkely lo be regarded as a valid 1rust, i light of the exiensive use of businass lrusts in everyday commerca in South
Alrica which are not limiled fo the holding, praserving and administering ol property. No assurance can be given thal a coutt
would reach the same conctusion as that furnished in the legal advice 1o SAHL.

Guarantee Trust Guaraniee, Indemnily and Indemnity Bond structiure

Whilst tha Guarantee Trusl Guarantee, Indemnity and Indemnity Bond struciure relain the secunly of a real righl in Ihe
Properties. the lssuer does nol have lhe real right diractly: the real righl is registared in the name of the Guarantase Trust and
the Issuer’s claim agains! the Guarantee Trust is thus contractual. The Issuer has received legal advice lhat provided care is
taken lo ensure that the Indemnily and Indemnily Bond are nol separated al any lime (in the sense lhat the holder of the
Indemnity should always be lhe holder of the Indemnily Bond) the struciure should creale valid and enforceable obligations.
and lhe holder of the Indemnity and lhe Indemnity Bond will, in the appropriate circumsiances, be able to proceed against the
morigagor and, il necessary, repossesas lhe Property lo enforce its rights lollowing a default under the Home Loan No
assurance can be given that a court would reach the same conclusion as that furnished in the legal advice to the lssuar.

Sultability of Investment

This Programme Memorandum identifies some of the information thal a prospeclive investor should consider prior lo making
an investmenl in the Noles. This Programme Memorandum doss nol, however, purporl fo provide all of the information or the
comprehensive analysis necessary to evaluale the economic and other consequences of investing in the Notes. A prospeciive
investor should, therelore, conduct ils own therough analysis, including ite own accouniing, legal and tax analysls, prior o
deciding to invest in the Noles. A prospective investor should make an investment in lhe Notes only alter Il has determined
that such investment is suitable for ils financial invesiment objectives. This Programme Memgrandum s nat, and does nol
purport lo be, invesiment advice.
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Credit Structure

This section should be read in corjunction with, and is qualified in iis entirety by, the delailed information contained eisewhere
In this Programme Memorandum. The other Transaction Documenis (as defined in the section *Terms and Conditions of the
Notes"), as amendsd, novaled and/or subslituted from lime fo lime in accordance with their terms, shall ba deemed fo be
incorporated in, and to form part ol, this Programme Memorandum. Such documents are avallabls for inspection by
Noisholders, as provided for in the section "General Information”. Words used in this saction headed "Credit Siruciure® shall
bear the same meanings as used in the Conditions, and as defined eisewhere in this Programme Msmorandum, except to the
extent that they are separalely defined in this section or the context otherwise requires.

1. Redraws

1.1

1.2

1.2.1

1.2.1.1

1.2.1.2

1.2.2

123

1.2.4

1.2.5

1.2.6

1.2.7

1.2.8

1.3

1.34

The Issuer has translerred to SAHL the Issuer's obligation to advance Redraws to Borowers pursuanl io
provisiona in the Servicing Agreement. Pursuant to this agreement, SAHL is obliged to advance Redraws (o
Borrowers on any dale, subject lo Ihe satistaclion of cerlaln conditions, including that the Bomower is not then in
unremedied defaull of any of such Borrower's obligations in terms of the Homa Loan Agreement and thal lhe
Redraw will be repaid within Ihe original duration of the Home Loan Agreament.

Up until the Coupon Step-Up Dale, the Issuer is obliged to purchase the right to repayment of Redraws from
SAHL, for a purchase price aqual lo Ihe apgregate principal amouni of such Redraws and any accrued bul unpaid
interssl, provided thal:

it those righls are acquired batwean Inlerest Paymenl Dates, the Redraw Facility is still in place and the
Issuer uses:

Avzilable Extemal Redraw Funds (and tha Redraw Facility Provider advances the funds drawn down
for this purposs); or

sublect to the Redraw Facility Provider not being downgraded, Available Intsmal Redraw Funds;
and the sum of the Available Exiernal Redraw Funds used and the Available Inlemal Redraw Funds used
since the previous Interest Payment Date does nel exceed the undrawn amount of the Redraw Facilily as
al the previous Interest Payment Dale;
the Reserve Fund is funded at the Reserve Fund Required Amount;
a Slop Lending Trigger Evant has nol occurred;
the Principal Deficiency (on Lhat date) does nol exceed zero;
no Enforcement Nofice has been given by the Security SPV which remains in effect;
Class A Noles are outstanding;
each relevanl Redraw, logsther with Ihe balance oulstanding under the relavant Home Loan Agreement
immediately prior lo the purchase of the rght o repayment of such Redraw, does nol exceed the capital
amounl secured by the Indemnity Bond(s) in respect of such Home Loan regislered In favour of the
Guarantee Trust (excluding any additiona! sum); and

the issuer has not received notice that Ihe purchase of such Redraws will causs the then cumment Rating of
the Notes to be downgraded, wilhdrawn or suspended.

if during an Interest Perlod the Redraw Facility Provider no longer has the Required Redraw Facilily Provider
Raling or the Redraw Facility is cancelled or not renewed, then:

the Issuer may no longer use Available Internal Redraw Funds to purchase the right lo tepayment of
Redraws or lo make Further Advances or Further Loans between Interest Payment Dalss; and
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1.3.2

14

1.5

1.6

1.7

the Issuer must make immediate drawings under the Redraw Fadilily in an amount equal to the Available
Facihty.

It the Issuer is unable to purchase the right to repaymant of Redraws due Io a lack of gvailable funds (calculated
as sel oul above}, the Issuer shall make such acquisition as soon as it does have avaflable funds.

Aliernatvely, in such circumslarices, SAHL has an option lo purchase {or to procure the purchase) from the
lesuer the Home Loans of those Borrowers lo which SAHL has advanced Redraws and the right o repaymant of
which Is not purchased by the Issuer Irom time to time, lor a purchase price equal lo the Principal Balances of
such Home Loans, together with Accrued Interest and other amounts charged lo the relevant Bomowers'
accounts and nol yal paid.

Tha obligation of SAHL to advance Redraws to Borrowers (subject to any applicable ¢onditions in Lhe Home Loan
Agreemenis) is nol condilional upon the purchase by the lssuer of the right 1o repayment of such Redraws. SAHL
has warranled to the lssuar thal it 1s solvent and thal there is no fact or circumstance which could prevent 1 from
fullifling ils obligations under the assumption of the Redraw obligations.

A Stop Lending Trigger Event shall occur on any Determinalion Date where the aggregate Principal Belancas of
Home Loans in respacl ol which thera are arrears of an amount grealer than 3 months’ instalments (including
Home Loans whers Employea Benefil Schemes are in operaiion) exceeds 2.5% of the aggregate Principal
Batances of the Home Loans in the Final Hema Loan Pool.

2.  Redraw Facility

2.1

2.2

23

24

2.5

The Issuer will enler info a revolving credil facilty with the Redraw Facility Provider. The Redraw Facility may be
utilised by the Issuer on any date to fund: (g) the purchase of SAHL's night to repayment of Redraws, (b) the
advance of Further Advances and Further Loana with respecl 1o Home Loans owned by tha lssuar, {c} ilems 1 o
12, 14 and, 1o Ihe extenl applicable to Further Loans, item 16 in the Pre-Enforcemenl Prority of Payments up to
an amounl equal lo the lowest of: (i) the amount required to provide for a shortiall in monies available to mest
such items in tha Priority of Paymenis: (i} the Available [memal Redraw Funds used, since tha last Interest
Payment Date, to purchasa the right to repayment ol Redraws and to make Furlher Advances and Further Loans,
and (i) the undrawn portion of the Redraw Facilily, up lo an amouni equal to the difference between Lhe Redraw
Facility Umit and the aggregate amouni of advances outstanding under lhe Redraw Facllity, and {d) liquidily
shortfalis In respect of Technical Arrears. The Redraw Facility Limit is an amount equal 1o 3.5% of the aggregate
Principal Amount Outstanding under the Notes from time to time, which Imit may be varied on any day by
agreement between the Redraw Facility Provider and the Sarvicer {as agent of the Issuer) as long as, following at
least 5 Business Days' prior writlen nolice o lhe Rating Agency by the Servicer of the proposed variation, the
Servicer is not nofilied that such proposed varfation may adversely affect the then current Rating of the Notes.
The Redraw Facility Provider will not be obhiged to advance funds beyond stiich maximum aggregale amount.

Far purposes of compliance wilh the Securilisation Notice, lhe Redraw Facility may not be used to the exlent |hat
the Asset Quality Test is not satslied or as a permenent revolving laciity in ordar lo provide credit enhancement
or caver losses sustained in respect ol the Securtisation Schame.

The commitment of the Redraw Facility Provider under the Redraw Facility will expire at the end of the then
current Commitment Period or such earlier date as the Notes are redeemed or enforcement of the Security
oceurs. A commitmant fes is payable by the Issuer lo the Redraw Facility Provider in accordance wilh the Priorily
of Paymenis. Prior lo the expiry of lhe Redraw Facility, tha lssuer will renew the Redraw Facility or fully draw-
down on the existing Redraw Facility until it has arranged for a subsiltule bank to provids a replacement Redraw
Facility.

Principal and inerest amounts outstanding under the Redraw Facility will be repayable in accordance with the
Priority of Payments.

It lhe Redraw Facility Provider ceases to have Ihe Required Redraw Facifity Provider Raling then the Redraw
Facility Provider shall notify the Issuer of this facl promplly upon becoming aware of the sama and the lssuer shall
have a period of 60 Business Days from the date of receipl of such nolice on which such downgrade, withdrawal
or suspension is notified to the issuer to armnge for another entily wilh the Required Redraw Facility Provider
Ratng to guarantee lhe obligailons of the Redraw Facillly Provider or to provide a Redraw Faclity to the Issuer,
provided Ihal the Rating Agency is fumished with at leasi 5 Businass Days' prior wiitten nolice of the propesed
new terms and the lasuer has not received notice that the then cument Rating of the Notes will be downgraded,
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2.6

2.7

2.8

2.9

wilhdrawn or suspended and (urther provided thal the Issuer shall not be obliged to incur cosls thereby. If a
suitable guaranlor or replacement with Ihe Required Redraw Facility Provider Rating is nol appointed wihin 60
Business Days, |he Reserve Fund Required Amounl on such day will be increased by the amount equal lo lhe
Available Facilty under tha Redraw Facllity at such time and the Avallable Facility shall be fully drawn down by
the lssuer {and may be subsequsntly fully re-drawn) until a subslile Redraw Facility Provider has beenh
appointed. The unutiised cash so drawn down shall ba invesled in Permitted Investments. The Reserve Fund
Required Amount shall subsequenlly be reduced by such amount on the day a guarantor or a replacement
Redraw Facility Provider, having lhe Reguired Redraw Facility Provider Rating. is appointed or the existing
Redraw Facility Provider is upgraded again to the Required Redraw Facility Provider Rating.

The Issuer has the right to cancel the Redraw Facility provided lhel, {ollowing prior written nolice (o the Rating
Agency by the Sericer ol the proposed cancallation, tha Issuer and lhe Servicer are not nolified that such
canceliation may adversely alfect Lhe then current Raling of the Notes and the Security SPV consents to such
cancelation.

in the evenl [hat the Principal Balances of the Performing Home Loans are no longer sufficient lo repay the
Outstandings under the Redraw Facilily. then wilh eHlect from the following Interest Paymen! Date, lhe Redraw
Facility shall be cancelled and the Oulslandings under Lhe Redraw Facility shall become immediately due and
payable, subject lo the Priorily of Payments.

in the evenl that tha Principal Balances of the Performing Home Loans fall to an amount jower than the
Commilmenl of lhe Redraw Facilly Provider, lhen the Redraw Facility Limit (and thus the Commitment) shall ba
reduced o an amount thal does not exceed Iha Principal Balances from time to time of the Performing Home
Loans, so hal after such reduction there is a sufficlent level ol Performing Homa Loans to cover eny new or
exisling ulilisation in terms of the Redraw Facility.

The obligations ol Ihe Redraw Facility Provider de not signilicantly sxiend beyond the salient fealures of the
Redraw Facility Agreement as disclosed in 1his Programme Memorandum and the Redraw Facility Provider will
nol support the Securitisation Scheme beyond sich obligalions within the meaning of the Securitisation Nolics.
The Redraw Faciily may not be used as a parmanent revolving facifity In order 1o provide credit enhancement or
cover losses sustained in respect of the Securllisation Scheme.

3. Further Advences

3.1

314

3111

3112

Up until the Coupon Step-Up Dale, the Issuer may, in ils discretion, advance Furlher Advances to Borrowers on
any given day in accordance with the provisions of the relsvant Home Loan Agreements, provided that;

if Further Advances are advanced belwaen Interest Payment Dales, lhe Issuer uses:

Available External Redraw Funds (and the Redraw Facilily Provider advances the funds drawn down
for this purpose); or

subject to the Redraw Facifity Provider not being downgraded, Availabla intemal Redraw Funds,
and the sum of the Available Exlernal Redraw Funds used and the Available Internal Redraw Funds used
since the previous Interest Payment Date does not excaed the undrawn amount of the Redraw Facility as
at the previous Interes| Payment Date;

the weighted average LTV Ralia of the Home Loan Pool following the advance of such Furher Advance
does not exceed lhe weighled average LTV Ratio ol the Initial Home Loan Pool by more than 1.0%;

the weighled average PTl Ratio of the Home Loan Pool following the advance of such Further Advance
does not exceed Ihe welghled average PT| Ratio of the Initial Home Laan Pool by more than 1.0%;

the Resarve Fund is funded at the Reserve Fund Required Amounl;
a Stop Lending Trigger Evenl has not occurred;

Class A Noles are oulslanding;
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3.1.7 Ihe Principal Deficiency (on tha! date) does nol exceed zero;
318 no Enforcement Nolice has been given by the Security SPV which remains in elfecl; and
318 each relevanl Further Advance, together with the balance oulsianding under Lhe relevant Home Loan

Agreemeni (with the Borrower In respect of whom such Futher Advance is made) immadialely prior to the
making of such Further Advance, doss nol exceed Lhe capital amount secured by the Indempnily Bonds)
regislered in favour of tha Guarantee Trust {excluding any additianal sumn),

3.2 It a Borrower requests a Further Advance which the Servicer, aciing an bahalf of the lssuer, does nol approve on
lhe basis thal the Furlher Advance would not meel the Issuer's Credil Criteria, SAHL has an oplion lo purchase
(or procure the purchasa of) the Home Loan, the Home Loan Agreemenl and the Relaled Security of the relevant
Borrower for a purchase price equal lo the Principal Balance of such Home Loan, together with Accrued Interest
and olher amounls charged to Ihe relevanl Borrowar’s aceounl and nal yal paid.

4. Further Loans

41 Up until the Coupon Step-Up Dale, the Issuer may, in ils discretion, advance Further Loans to Borrowers on any
given day in accordance with the provisions of lhe relevant Home Loan Agreements (Including the application of
all Credit Crilerin), pravided lhat:

4.1.4 it Furlher Loans are advanced belween Inleres| Paymeni Dates, he Issuer uses:

4111 Available External Redraw Funds (and the Redraw Facifity Provider advances the funds drawn down
lor this purpose); or

4112 subject to the Redraw Facility Providar not being downgraded, Avallable Inlemal Redraw Funds,

and the sum ol the Available Extemal Redraw Funds used and the Avallable Internal Radraw Funds used
since Lhe previous Interest Payment Dale does nol exceed the undrawn amount of the Redraw Fadlilty as
al the previous Inleresl Paymenl Dale;

4.1.2 the Further Loan is originated by SAHL and does not have a final repayment dats of later than the Interest
Payment Date falling 2 years prior lo lhe Final Redemption Dale;

413 the weighled average LTV Ratio of the Home Loan Pool fellowing the advance of such Further Loans does
nol exceed lhe weighted average LTV Ralic of the Initial Home Loan Pool by mora Lhan 1.0%:

4.1.4 The weighled average PTI Rallo of the Home Loan Pool tollowing the advance of such Further Loans does
not exceed the weighied average PT1 Rato of the Initial Home Loan Pool by more than 1.0%;

4.1.5 foliowing Ihe advance of Further Loans, the percentage of the aggregate Principal Balansa of Homs Loans
in the Home Loan Pool secured by non-owner occupied Properties does not exceed 10% of the aggregate
Principal Balance of Home Loans in the Home Loan Pool;

416 following the advance of Further Loans, the percentage of the aggregate Principal Balance of Homa Loans
in lhe Home Loan Pool advanced lo self-employed Borrowers does not exceed 22% of the aggregale
Principal Balance of Home Loans In lhe Home Loan Pool;

417 followang the advance of Further Loans, lhe percentage of the aggregate Principal Balance of Home Loans
in the Home Loan Pool comprising Edge Home Loans does nct exceed 25% of the aggregate Principal
Balance of Home Loans in the Home Loan Pool;

4.1.8 following the advance of Furlher Loans, the Welghled Average Yield of the Home Loan Pool is al least
2.65% above JIBAR;

419 the Reserve Fund is funded at the Reserve Fund Required Amount:
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4.1.10

4.1.11
4112
4.1.13

4.1.14

4.1.15

4.1.16

4.2

lhe Principal Deficiency calculaled on the Determination Dale immediately preceding the date on which
such Further Loans are advanced doss not exceed zaro;

Class A Noles are putstanding;
no Enforcement Nolice has been glven by lhe Securily SPV which remains in effect;
a Stop Lending Triggsr Event has nol occurred;

each relevan! Further Loan, logether with the balance oulstanding under the existing Home Loan
Agresmanl (with the Borrower in reepeci of whom such Furlher Loan is made) immediately prior to the
making of such Furher Loan, doss not exceed the capital amouml secured by all Indemnily Bonds
regislered in favour of the Guaranlee Trust in respect of the relevant Propserty (sxcludng any amount
wientilied as an additional sum in the relevant Indemnity Bonds);

each relevant Furher Loan, together with the balance outstending under the existing Home Loan
Agreement (with Ihe Borrower in respect ol whom such Further Loan is made] immedialely prior to |he
making of such Further Loan, satislies the Eligibility Criteria, assessed as if such Further Loan had been
acquired by lhe Issuar; and

the schedule lo the Home Loan Agreement with the relevant Borrower is amended, in accordance with the
provisions ol such Home Loan Agreemant, to reflect the amended capital amount which, for the avoidance
of doubt, does not excesd the caplial amounl secursd by all Indemnity Bonds registared in favour of the
Guaranles Trusl in respeci of lhe relevant Property {excluding any amount identified as an additional sum
in tha relevant Indemnily Bonds).

Il a Borrower requests a Furthar Advance which the Servicar, acling on behalf of the Issuer, does not approve on
the basis that lhe Furiher Advance would nol meel tha lssuer's Credil Crileria, SAHL has an optian o purchase
(ar procure the purchasa of) the Home Loan, lhe Home Loan Agresment and the Related Secunty of lhe relevant
Borrower for a purchass price equal to the Principal Balance of such Home Loan, topether with Accrued Interes|
and other amounts charged Io the relevant Borrower’s account and nol yet paid,

5. Additionsl Home Loans

5.1

5.2

5.3

5.4

5441

The Issuer may, during the Revolving Period, acquire Additional Home Loans using monies availabla for this
purpose in accordance with tha Pre-Enforcement Priority of Payments (including, during the Tap Issue Perlod, the
proceeds Irom the issue of Notes) subject to the Notes not having been redeemed and enforcemant of the
Security not having taken place, Additional Home Loans may be purchased by the lssuer on any given day during
an Interes| Period wilh lhe proceeds from the issue of Notes or, if the Issuer does not use the proceeds from Lhe
Issue of Notes, where the aggregate Principal Balances of the Additional Home Loans olfered for sale on such
day does not exceed tha sum of: (i) the aggregale Principal Balances of the Home Loans comprising the Home
Loan Poo! on the prior Determination Date; plus (i) the amount slanding lo the credit of the Capital Reserve on
the prior Delermination Date; less (ifi) the epgregate Principal Balances of the Home Loans compriging the Home
Loan Pool on the previous day.

Each Addtlonal Home Loan must comply with Lhe then pravailing Credil Criteria and the sama representalions
and wamanlies will ba made with respect lo the Additional Home Loans as were made with respeci fo the Inifial
Home Loans as al the date on which such Addilional Home Loans are acquired, all as more particularly described
in the Home Loan Sale Agreement.

Home Loans which quality as Additlenal Homa Loans (a) shall be originated by SAHL: and (b) shall not have a
finel repayment dale of later than the Interast Paymenl Date falling 2 years prior to the Final Redemption Date.

Up until the expiry ol the Revolving Period, the Issuer may, in its discretion, purchase Additional Home Loans on
any given day provided thal:

it Addilional Home Loans are purchased belween Interest Payment Dates, the issuer uses the proceeds
from the issue of Noles or if the Issuer does not use the proceeds from the issue of Notes, the Issusr uses
Avaitable Inlernal Redraw Funds, and:
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54.1.1

54.1.2

5.4.2

543

5.4.4

5.4.5

546

5.4.7

5.4.8

5.4.9

5.4.10

541

5.4.12

54.13

where the Available Facility equals the Redraw Facility Limit, the sum of the Avallable Extemal
Redraw Funds used and the Available Intemal Redrew Funds used since ths previous Inferest
Paymen| Data does not exceed the greater of the Available Facility and the 1otal Available Internal
Redraw Funds as al lhal dale; and

whara ihe Available Facility is less than the Redraw Facilly Limit, the sum of the Available Extemal
Redraw Funds used and lhe Available Inlernal Redraw Funds used sings the previous Interest
Payment Dale does not excead the Available Facillly as at the previous Interest Payment Dale;

an Arrears Reserve Trigger Evanl has not cccuimed;

the weighled average LTV Ralio of the Homa Loan Pool loliowing Lhe purchage of Additional Home Loans
does nof axceed the weighled average LTV Ratio of the Initial Home Loan Pool by more than 1.0%;

the weighted average PT! Ratio ol the Homa Loan Poal following the purchase of Addilional Home Loans
does nol exceed lhe weighted average PTI Ratio ol the Initial Home Loan Pool by more lhan 1.0%,;

following the purchase of Additional Home Loans, the percentage of the aggregate Principal Balance of
Home Loans in the Home Loan Pool secured by non-owner occupied Properiies does not exceed 10% of
the apgregate Prinopal Balance of Home Loans in the Home Loan Pool:

folowing the purchase of Addilional Home Loans, the percentage of the aggregate Principal Balance of
Home Loans in the Home Loan Pool advanced lo sell-employed Bofrowers does nat exceed 22% of the
aggregate Principal Balance of Home Loans in the Home Loan Pool:

lollowing the purchase of Additional Home Loans, Lhe percentage of the aggregals Principal Balance of
Home Loans in the Home Loan Paol comprising Edge Home Loans does not exceed 25% of the aggregale
Principal Balance of Home Loans in the Heme Loan Peol;

fallowing the purchase of Additional Homa Loans, the Weighled Average Yield of the Home Loan Pool Is at
least 2.85% above JIBAR;

the Reserve Fund is lunded ai the Reserve Fund Required Amounl;

the Principal Deficiency calcutated on the Delerminallon Date immediately praceding the dale on which
such Addilional Home Loans are purchased does nol exceed zero:

no Enforcement Nollce has been glven by the Securily SPV which remains in eflect:
each Addilional Home Loan Is Fully Performing; and

the Issusr has nol received any notice thal the purchase of the Addilional Home Loan will cause the then
current Raling of the Noles to be downgraded, withdrawn or suspended.

6. Princlpal Deflcisncy Ledper

6.1

A principal deficiency ledger will be eslablished lo record the Principal Deficiency (if any) on each Determination
Date, calculated by deducting the Assels expected lo exist (afler having made all payments in accordance with
the Priority of Payments) as al the close ol business on the immedialely succeeding Inlerest Fayment Date from
lhe Liabilties expected lo exist (afier having made all payments In accordance with the Priority of Payments) as at
ihe close of business on the immediataly succeading Interest Payment Date,

where “Llabltitles” means:

the aggregats Principal Amount Outslanding ol the Noles on the last day of the immediately preceding
Collection Period; less

the amount allocated in the Pre-Enforcement Priority of Payments for the redemption of the Noles, under
itlemn 17 if there ara Class A Noles outstanding or under item 19 if there are no Class A Notes outstanding
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6.1.3

€6.1.4

6.1.6

6.1.7

6.1.8

6.1.9

bul there are Class B Notes outstanding or under item 21 il there are no Clags B Nolss outstanding bul
there are Class G Noles outsianding or under ilem 28 if lhere are no Class C Notes oulstanding bul there
are Class D Notes outstanding, on ihe Immediately succeeding Interest Payment Date: plus

the aggregate principal amouni outstanding under the Redraw Facility on the last day of the immedialely
preceding Collecton Period; plus

the amount by which the aggregate principal amount outstanding under tha Redraw Facility is expecied to
increase an lhe immedalely succeeding Inlerest Payment Dale as a result of lhe purchase of the right 1o
repayment al Redraws and any olher permilied drawings under the Redraw Facitity; less

the amount altocaled in tha Pra-Enforcement Friority of Payments to repayment of principal amounts
oulstanding under the Redraw Facility under ilem 14 on the immediately succeeding Interest Payment
Date,

and "Assets” means:

the aggregate outstanding Principal Balances of the Home Loans on the lasi day of the immedialely
preceding Gollection Period, excluding any amounts which have been writtan-off under Ihe Home Loans;

plus

the amounl allocaled under items 13, 15 and 16 ol the Pre-Eniorcement Priority of Payments to purchase
Redraws, make Further Advances and Further Loans, purchase Additiocnal Home Loans and pay into the
Capital Resarve, respactively, on he immediately succeeding Intsrast Payment Date; plus

the aggregate principal amount of Redraws (he righl lo repayment of which has been purchased sincs the
fasl Collection Perfod and is expecled to be purchasad up to the immediately succeeding Interesi Peyment
Date; plus

the aggregate principal amounl of Further Advances, Further Loans and Additional Home Loans advanced
or purchased since the previous Collection Period and expecled 1o be made up to the immedialely
succeeding Interesi Payment Date,

provided Lhal the Principal Deficiency shall naver ba less than zero.

7.  The Class B Notes, the Class C Notes and the Class D Notes

71

7.2

7.3

74

75

Holders of the Class B Noles. Class C Notes and Glass D Notes will nol ba entitied to recelve any payment of
principal where a Class B Princlpal Lock-Oul applies.

Holders of the Class C Notes and Class D Notes will not be entitied to receive any payment of principat where a
Class C Principal Lock-Out applies.

Holdars of the Glass D Notea will nol be entitled lo recsive any payment of principal where a Class D Principal
Lock-Out applies.

The Noles will share the same securily although, upon enforcement, the Class D Noles will be subordinated Io
the Class C Noles, the Class C Notes will be subordinaled lo |he Class B Notes, the Class 8 Noles will be
subordinated to the Class A Noles and |he Class A4 Notes (including each Seriss of Class A Noles assigned a
Designated Class A Ranking equai with the Class A4 Notes). the Class A3 Notas (including each Series ol Class
A Notes assigned a Designated Class A Ranking equal wilh the Class A3 Notes), tha Class A2 Noles (incluging
each Serles of Class A Noles assigned a Dasignated Class A Ranking squal with the Class A2 Notes] and the
Class A1 Notes (including sach Series of Class A Noles assigned & Designated Class A Ranking equal with the
Class A1 Notes) will rank pari passu among themsalves.

i on the Final Redemption Date of on any prior dale after the assely of the Issuer have been exhausled, there is
& Principal Deficiency having taken account of any credil balance in the Reserve Fund and the Arrears Ressrve,
then the aggregale principal amounl payable on redemption of the Notes shall be their apgregate Principal
Amount Outstanding less the Adjusted Principal Deficlency, which Adjusted Principal Deficiency shall first be
written off ageinst the Class D Notes, then tha Class C Notes, then lhe Class B Notes, then pro rate against the

27.
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9.1

9.2

10.

11.

Class Ad Noles {including each Series of Class A Notes assigned a Designated Class A Ranking equal with the
Class A4 Noles), the Class A3 Notes (including each Series of Class A Notes assigned a Designated Class A
Ranking equal with the Ciass A3 Notes), tha Class A2 Notes (including each Series of Class A Noles assigned a
Designaled Clasa A Ranking equal with the Class A2 Notes) and the Class A1 Noles (including each Senes of
Class A Noles assigned a Designaled Class A Ranking equal with the Class A1 Notes).

Collections Accounts

Prepaymenis and regular paymenls by smployers on behall of employees under Employee Banefit Schemes in respect
ol amounts dus under the Home Loans will be made to bank accounts in the name of SAHL, namely the SAHL
Prepayment Account and lhe SAHL Subsidy Account al SBSA.,

Transaction Account and Suspense Accounl

Direct debil payments and all other payments in respect of amounts due under the Home Loans nol referred lo
under Colleclions Accounts above will be mads lo an account in the name of the Issuer al the Accounl Bark.
Payments In respect of amounts due and amounls received under the Home Loans which are cradiled lo the
SAHL Prepaymenl Accounl will be transferred to the Transaclion Account at the end of the Business Day
Toliowing the Business Day on which they are identified in the SAHL Prepayment Account. In respect of payments
in regpect of foans operating umder Employee Banefit Schemes, such amounts, together wilh amounts collected
by the Servicer on behall of other lenders for whom Ihe Servicer renders collection services, shall bs paid (rom
the SAHL Subsidy Account into the Suspense Aocounl. Once lha relevant employer has fumished the Servicer
with a breakdown of individual payments, & reconciliation will be performed by the Servicer within 3 Business
Days and the reconciiiation amount paid from the Suspenss Account to the Issuer or to Lhe relevant third party
lender lo whom such monies are owing. Amounts standing lo Lhe credil of the Transaction Account may be
invested in Parmitled Invesiments.

Following delivery of a Paymeni Notioe by the Standby Sarvicer to Botrowers and employers of Borrowers under
Employse Benefit Schemes upon lhe occurrence of a Nolifieation Trigger Event, Bomowars will be required to
make Prepayments into the Transactlon Account and employers of Bomowers under Employee Bansfit Schemes
will be required to make paymenl of all amounts due under the Home Loana into the Suspanse Account.

Bank Accounts

The Bank Accounts comprises the Transaction Account. If the short-term nalional scale credit rating of the Account
Bank assigned by the Raiing Agency lalls below the Highest Short-Term Credit Rating, whether sclicited or unsoliciled,
or, if such institulion is naot rated by the Rating Agency. then the Issuer shall, in consuliatlon with Lhe Security SPV,
appoint @ successor Account Bank with the Highast Short-Term Credit Rating; provided that, lollowing prior wrilien
notice to the Raling Agency by lha lssuer of the proposed appointment, the Issuer is not notifled thal such appointment
may adversely aflecl Ihe then currenl Rating of the Notes,

Start-Up Loan

Under the Start-Up Loan Agreement, the Start-Up Loan Provider will lend and advance a Stari-Up Loan to the Issuer on
each Issue Date to provide funding for the Reserve Fund so thal the Reserve Fund Is funded up to the Resarve Fund
Required Amount. On each lssue Date in the event lhal the lssue Dale does nol fall on a Morigage Resel Date, the
Start-Up Loan Provider will advance to the Issuer an amount sufficient to fund the ditference, if any, in cash flows
resulling from Ihe JIBAR rate in respect of the Noles which was set for the first Interest Perlod being higher than the
JIBAR rate in respect of the Home Loans which was set on the Morigage Reset Date immediately preceding the Issue
Date. In such event, lhe amount advancad by the Starl-Up Loan Provider shall be equal to the ditference in retes
mullipliad by the total Principal Amount Ouistanding of the Notes, as at the Issue Date, mullipiied by the number of days
between Lhe lssue Date and the first Interest Paymen! Date foliowing the Issue Date divided by 365. The Issuer shall
repay lhe unutilised portion of such advance to the Stari-Up Loan Provider on the first Interast Payment Dale following
the Issue Date in accordance with Lha Priority of Paymenis. The aggregate principal amouni of all Start-Up Loans
advanced fo the |ssuer from lima lo time in terms of the Star-Up Loan Agreemenl, may not axceed 5% of iha Principal
Amount Ouistanding ol the Notes in issue from time to fime.

28.



38855456 1

12

121

12.14

Reserve Fund
The following amounts shall be paid into the Reserve Fund and crediled p the Reserve Ledger:

on the Inihal lssue Date, an amounl equel to 2,15% ol the aggregale Principal Amount Oulstanding of the
Inilial Notes on the Inilial Issue Dale;

12,1.2 on the each Issue Dale following Ihe Initial issue Dale, the amount set out in [he Applicable Pricing

Supplement which amount fs required 1o ensure thal sach Class of Notes Issued on the relevani issue Dale
is assigned a Raling al least equal lo the Rating assigned lo such Class of Notes Issued on the Inftial Issue
Date: provided that such amount shall be equal to al least 2.15% of the aggregate Principal Amount
Quislanding of lhe Initial Notes on Ihe Inilial Issue Date: and

121.3 on any Interesl Payment Date follow:ng lhe Issue Dale, amounts paid from avajlable lunds pursuant 1o item

12.2

12.3

12.4

12.5

12.6

13.

13.1

13.2

14.

10 of the Pre-Enforcament Priority ol Payments up lo the Resarve Fund Required Amount,

The Resarve Fund provides credit enhancemant for the Noles. Tha Issuer will be obliged to malnlain the Resarve
Fund al the lavel of the Reserve Fund Required Amount. The Reserve Fund will ba available to mesl items 1 lo
11 ol the Pre-Enforcemenl Priority ol Payments if there are Class A Notes outstanding. The Raserve Fund will be
available to mast ilems 1 to 11 and 22 of lhe Pre-Enforcement Priority of Payments if thera ara no Class A Notes
oulstanding bul there are Class B Noles oulslanding. The Reserve Fund will be avallable lo mest lems 1 to 11
and 23 of the Pre-Enforcement Priorty of Payments if Ihere are no Class B Noles outstanding but lhere are Glass
C Notes outstanding, The Reserve Fund will be avaliable to meet items 1 to 31 and 25 of ths Pre-Enforcement
Prionly of Payments il Ihere are no Class C Noles pulstanding but there are Class D Notes autsianding, In each
case lhe Reserve Fund shall be used 1o the extent that there are insufficient available funds in the Transaction
Account to masl such expenses,

i there are no Notss outstanding, the Reserve Fund will be avallable to pay all amounts due and payabis to the
Start-Up Loan Provider under the Siart-Up Loan Agreement.

Il &l any ime the amouri standing to the credil of the Reserve Fund exceeds the Reserve Fund Required
Amounl, the amount of such excess shall be dsbiled from the Reserve Fund and crediied to the Transaction
Accourt for application in aceardance with tha Pre-Enlorcement Priority of Payments.

if an Enforcement Notice is delivered, all monfes standing o lhe credil of Ihe Reserve Fund will be applied in
accordance wilh the Post-Enforcement Priarity of Paymants.

Il the Reserve Fund is, on any Delermination Date, nol fundsd al the Reserve Fund Required Amounl, the
Revolving Perlod shall terminate,

Arrears Reserve

The Arrears Reserve provides credit enhancement flor the Ciass A Noles, the Class B Notes, the Class C Notes
and lhe Class D Notes. If an Amears Raserve Tripger Event occurs and is continuing on any Delarmination Date,
the lssuer will be obliged te pay an amount into the Arrears Reserve {rom available funds up o the Amrears
Reserve Required Amouni on the following Interest Payment Date pursuant lo ftem 10 of the Pre-Enfarcement
Priority of Payments. i

If an Enforcemenl Notice is delivered, all monies standing o the credi of the Arrears Reserve will be applied in
accordance with the Post-Enforcement Priority of Payments,

Capital Reserve

Amounts allocated for the advance of Further Loans or the purchase of Additional Home Loans in 1ems of ftemn 16 of
the Pre-Enforcement Pricrily ol Paymenis and not fully ulilised since insufficient Further Loans are advanced or
insufficlent Additional Home Loans ara purchased by the Issuer, shall be paid into tha Capital Resarve, provided Lhat
fram the Iesue Date up until tha and of the Revolving Period, the balanca in tha Capital Reserve from time to lime does
not exceed R50 000 000 and provided that from the end of Lhe Revolving Period until the Coupon Step-Up Date, the
balancs in the Capital Resarve from time to time does nol exceed R10 000 000. Funds In the Capital Reserve may be
used during each interest Period to fund (I} the acquisition of the right to repaymenl of Redraws, up until the Coupon

29.
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15.

16.

17.

Slep-Up Date only and provided that a Slop Lending Trigger Event has not occurred, {ii) the acquisition ol Additional
Home Loans, during the Revolving Period only, or (iit) tha advanca of Further Advances and Further Loans, up unlil the
Coupon Slep-Up Dale cnly and provided that a Siop Lending Trigger Evenl has nol oocurred. Any amounts standing lo
the credit of the Capilal Reserve lor 2 consecutive Inlerest Paymeni Dales in excess of RS0 000 000 during the
Revolving Peried or in excess of R10 000 000 betwaen the Revolving Period and the Goupon Step-Up Data, shall be
added to the Redemplion Amounl and applied in redeeming the Noles.

Permitted Investmenls

The Servicer will be enlitied to invest cash from time (o time slanding lo the credil of the Bank Accounls, the Reserve
Fund and tha Arrears Resarve in various Rand-denominaled Investmants with the Highest Shor-Term Cradit Rating or
wholly and unconditionally guaranteed by an enllty with lhe Highest Short-Term Gredit Rating. If en investment or antity
is not rated by the Haling Agency on a short-term nalianal scale basis then provided that, following prior written noties lo
the Raling Agency by the Sarvicer of tha proposed invesiment, the Servicer is nol notified thal tuch invesimenl or entity
may adversely affect the then current Rating of the Nates, the Servicer may invest in such investmenl or entity.

Pre-Funding Amount

The nel procaeds of the Initial Notes issued on the Inilial 1ssue Dale may exceed the ameunt paid by the Issver lo the
Sellers in respec af the purchase consideration for Home Loans purchased on lhe Inlial Issue Dale. Afer the Initial
Issue Date, ihe Issusr may acquire Pre-Funded Home Loans up 1o an amount equal to the Pre-Funding Amount, al any
time up to the expiry of the Pre-Funding Period. Any parl of the Pre-Funding Amount not applied acquiring Pre-Funded
Home Loans during the Pre-Funding Period shall be trealed as Repayments and shall be applied in redeeming the
Notes In terms of the Priority of Paymenis {(and not for any other ilems in terms of lhe Priarity of Payments).

Derlvative Contracts

The Manager may, in lis discrelion bul subjec lo Raling Affirmalion, procure that the Issuer enters into a Derivative
Coniract/s with Derivalive Countsrparty/ies with the Required Credit Raling in order to manage the lssuer's interest rate
risks. There is no obligation on the Issuer lo conclude (or on the Manager fo procure thal the lssuer conciudes) such
Derivalive Canlracts, either on any lssue Date of a Tranche of Neles or at any time thereafter.

The inlerest rate risks ol the Issuer may also ba managed by the Servicer, acting as agent on behall of the lssuer,
increasing the Home Loan Rate or, subjecl to Rating Affemation. such other machanism that the Manager deems
appropriate in the clrcumslances.
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Form of the Notes

This section should be resd in conjunction with, and is qualified in its entirety by, the detailad Information contained elsawhere
in this Programme Memorandum. The other Transaction Documents (as dsfined in the Section "Terms and Conditions of the
Noles®), as amandad, novated and/or substiiuted from fima lo lime in sccordanca with their terms, shall be deemed Io be
incomporated in, and fo form part ol this Programme Memorandum. Such documents are avallable for inspection by
Noteholders, as provided for in the section "General informatlon”. Words used in this section headed "Form of the Notes” shalf
bear tha same meanings as used in the Conditions and as defined elsawhere in this Programme Memorandum, except o the
exten! that they are separalaly defined In this section or the contex! otherwise requires.

Interest Ante Market

Each Tranche of Nolas may be ksted on the Inlerest Rale Markst ol the JSE or on such other or further exchanpe(s) Bs may
be delermined by Ihe lssuer and the Dealer(s) and subjeci la any Applicable Laws. Unlisted Nojes may also be issued under
the Programme. Unlisled Noles are nof regulated by the JSE.

Each Tranchs ol Notes will be issued in the lorm of registered Notes in accordance with the Conditlons and represenied by
{i) Individual Certificales, or (&) no Cerlificate, il issued in uncertificated farm in terms of section 37 of 1he Securities Services

Act.
Notes issued In unceriificated form
Noles issuad in unceriificated lorm will not be represenled by any certificale or wnlien instrument.

All lransaclions in unceriiticated securilies as conlemplaled in the Securities Services Aci will be cleared and setiled in
aceofdance with Lhe Applicable Procedures. All the provisions relaling lo Beneflicial Inlerests in the Notes held in the Central
Securilies Depository will apply 1o Noles issued in uncertificated form.

Beneficial Interesis

The Central Securities Deposltory will hold the Noles issued in uncertilicaled ferm, subject to the Securities Services Act and
the Applicabie Procedures. Notes issued in uncertificated form, will be registered in the nama of the Central Securities
Depository's Nominee, and the Cenlral Securilies Dapository's Nomines will be named in the Register as the sole Nolsholder
of such Notes.

Accondingly, and except where tha contrary is provided in the Conditions, all amounts to be paid and all rights to be exercised
in respeci of the Notes issued In uncenficated (om, will be paid 1o and may be exercisad only by the Central Securllies
Deposilory's Nominee for the holders of Benelicial Inlerests in such Notss.

The Central Securities Depository maintains central securities accounts cnly for Participants. As at ihe dale of this
Programme Memorandum, the Participanis are Absa Bank Limited, FirstRand Bank Limited, Nedbank Limited, The Standard
Bank of South Alfrica Limiled and the South Alrican Reserve Bank.

The Participants are in tum required lo maintain securilies acoounts for their clients. The cliants of Participants may includa lhe
holders of Beneficial Inlerests in the Notes or thelr cuslodians. The clients of Participants, as lhe holders of Beneficial Interests
or as custodians for such holders, may exercise thelr rights in respect of the Noies held by them in the Centra! Securities
Depository only through Lheir Participants.

In relation to each person shown in the records of the Canlral Securitles Depasitory or the relavant Farticipani, as tha case
may be, as tha ho'der of a Beneficial Inlerest in a particular Principal Amount of Noles, a certificats or other document issuad
by the Central Deposilory or the relevant Participant, as the casa may be, as to the Principal Amount of such Notes standing to
ihe account of such person shall ba prima facie proof of such Benelicral Interest.

Translera of Beneficial Inleresis in lhe Central Securities Deposilory to and from cliants of the Participanis occur by electronic
baok antry in the central securities accounls of the clients of the Participants. Transfers among Participants of Nolas hald in
the Central Securities Deposilory system occur through electronic book entry in the Participants’ cantral security accounts with
the Ceniral Securilies Deposilory. Beneficial Interests may be transferred only in accordance with lhe Conditions and the rules
and operaling procedures for the lime belng of the Cenlral Sacurities Deposhory, Participants and the JSE.

a1.
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Beneliclal Inlerests in the Noles may be exchanged, wilhout charge by the Issuer, for Noles in definitive registered form only In
accordance with Condition 13 of lhe Conditions. Such Individual Cerlilicates will not be issuable in bearer lorm. The Nolss
rapresenled by Individual Cerlihcates will be registered in the name ol lhe individual Noleholders in |he Register of
Noleholders mainlained by the Transfer Secrelary. The Issuer shall regard the Register as the conclusive record of file to the
Notes. The Central Securiles Deposilory's Nominee shall be recognised by the Issuer as the owner of the Notss Issued in
uncertihcated lorm and registered helders of Individual Certificates shall be recognised by the lssuer as the owners of the
Notes represented by such Individual Certilicates.

The Issuer shall regard the Register as lhe conclusive record o litie to the Noles.
Individual Ceriificates

The Noles represented by Individual Cerlificates will be registered in the name of Lhe individual Noteholders in the Register of
Noleholders.

Paymenis of inlerest end principal in respact of Notes represented by Individual Certificates will be made in accordance wilh
Condition 9 to Ihe person reflected as the regisiered holder of such Individual Certificates in he Register al 17h00
{Johannesburg time) on the Record Date, and the Issuer will be discharged by proper payment to or 1o the order of the
regislered holder of the Cenlificate in respect of each amaounl so paid.

32,
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PRO FORMA APPLICABLE PRICING SUPPLEMENT

Set out below is the form of Applicable Pricing Supplement which wlll be complsied for each Tranche of Notes Issued
under the Programme:

The ThekwInl Fund 9 (Proprietary) Limited
(Incorporated with limited fiability in South Africa under registration number 201 1/001 385/07)
Issue of [Aggregate Nominal Amount of Tranche] [Title of Notes]
Under ils R4 000 000 000 Assel Backed Note Programme, reglstered with the JSE Limited on [s}

This documenl conslitutes tha Applicable Pricing Supplement relaling lo the issue of Noles described in lhis Pricing
Supplement.

This Applicable Pricing Supplement musl be read in conjunclion with the Programme Memorandum issved by The Thekwini
Fund 8 {Proprietary) Limited daled 12 July 2011. To the exient thal there is any conflicl or inconsistency between the
cantents of ihis Pncing Supplement and the Programme Mamorandum, the provisions of this Pricing Supplement shall prevall,

Any capilafised lerms ol defined in this Applicable Pricing Supplemenl shall have the meanings ascribed to them in the
section of the Programme Memorandum headed "Terms and Condilions of the Notes™. References in this Applicable Pricing
Supplement to the Conditions are to lhe section of the Programme Memorandum headed "Terms and Conditions of the
Notes”. Relerencas lo any Condition in this Applicable Pricing Supplement ara lo that Conditian of the Conditions.

The Issuer cenlifies that lo the best of is knowledge and belief there are no facis that have been omitted from this Applicabls
Pricing Supplement which would make any stalement faise or misieading and that all reasonable enquires fo ascertain such
fagls have been mada and thal this Applicabla Pricing Supplement comains all information required b v Applicable Law and the
JSE Debt Listings Requirements. The Issusr accepls full responsibilty for the information contamed in this Applicable Pricing

Supplement.

DESCRIPTION OF THE NOTES

1. Issuer The Thakwini Fund 8 (Proprielary) Limited

2.  Status and Class of the Notes Sacured Class [ = ] Noles

3.  Tranche number i ]

4,  Series number { ]

5. Designated Class A Ranking [N/A] / [Equal ranking with the [Class A1 / Class A2 /
Class A3 / Class A4] Notes)

6.  Apgregate Principal Amount of this Tranche [ 1

7.  lssue Dale(s) [ ]

8. Minimum Denomination per Note A1 000 000

9. lssue Price(s) { ]

10. Applicable Business Day Convenlion [ ]

11.  Inlerest Commencement Data(s) [ ]
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12. Coupon Step-Up Dale

13. Final Redemplion Dale

14.  Use of Proceeds

15.  Pra-Funding Amaunt

16.  Pre-Funding Period

17.  Spacified Currency

18. Sel out the relavant descriplion of any addilional Terms
and Condilions relaiing lo the Notes

FIXED RATE NOTES

19. Fixed Inlerest Rale

20. Inleresl Paymenl Date(s}

21. Intarest Pariod(s)

22, Initial Broken Amounl

23. Final Broken Amount

24. Coupon Step-Up Rale

25. Any olher ilems relaling to lhe parlicular method ol
calcutaling interesl|

FLOATING RATE NOTES

26. Inlerest Paymani Daie(s)

27. Interest Pariod(s)

28. Manner in which tha Rate of Interasl i 1o be delermined

29, Mamin/Spread for the Intaresi Rale

I ]
I ]

The net proceeds of (he issue of this Tranche, {ogether
with [the nel proceeds trom the Issue of the [Glass [ * ]
Noles] will be used to purchage Additional Home Loans.

R[]
[ ]

Rand

[ ]

I 1% per annum nacg/nacm/nacs/naca

[
£

[ISDA Determinalion/Screen Hate Determination/other
{inser details))

[(+/) { Y% per annum to be added io/subiracted lrom
the relevanl (ISDA Ralte/Relarance Rate))
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30. Margin/Spread for tha Coupon Stap-Up Rale

31. 11 ISDA Delemmination
{a) Floating Rale Oplion
(b) Designaled Maturily
{c) Resel Date(s)

32. it Screen Determination
(a) Relerence Rale (including relevanl pariod by
relerenca to which the Interest Rale ia to be calkeulated)
{b) Raie Deiermination Date{s)
{c}) Relevani Screen page and Relerence Code

33. Il Inlerest Rale 1o be caiculaled otharwise than by
reference to the previous 2 sub-clauses above, insert
basis for delermining Interesl RaleMargin/Fal back
provisions

34. |t different rom the Manager, agenl responsible for
calculating amount of principal and inlerest

35. Any other terms relating to the parlicular method of
calculating interesl

OTHER NOTES

36. Il the Notes are nol Fixed Rale Notes or Floaling Rate
Notes, or il the Notes are a combination of the above
and some other Note, set oul tha relevanl deseriplion
{including, if applicable, the identily ol the relersnce
enlily in the case ol a credil linked Note) and any
additional Terms and Condihions relating to such Nnles

GENERAL

37. Additional selling restriclions

[(+/-} { )% per annum 1o be added to/sublracted from
lhe relevant {ISDA Rate/Refarence Rate)]

[e.g. JIBAR)

3s.



3885545 1

Aggregate Principal Amount Outslanding of Noles in
issue on 1he lssue Dale of this Tranche

38. International Securities Numbenng (SIN} [ ]

39, Stlock Gede [ ]

40. . Financial Exchange I ]

41. Dealar(s) ( ]

42.  Method ol distribulion [ ]

43, Raling assigned fo this Tranche of Noles (if any} [ |, with eflect Irom the [Izsue Date)
44, Raling Agency [ ]

45. Goveming Law Soulh Alrica
46. Last day to regisler [ 1

47. Books closed period [ |

48,  Calculation Agent, if nol lhe Manager [ ]

48, Specilied Oflice of the Galculation Agent [ 1

50. Transler Secrelary { 1

51. Specilied Office of the Transfer Secretary | ]

§52. Programma Limil R[*]

R[ * ], excluding this Tranche ot Noles and any other
Tranche(s} ol Noles to be Issued on the lssue Dale

54, Aggregats Principal Amaunl of [Class A Notes/Class B R[*]
Notes/Class [*] Notes] lo be issued simullaneously
with this Tranche
55. Reserve Fund Required Amouni R[*]
56. Redraw Facillly Limit R[*]

57. Olher provisions

REPORT OF THE INDEPENDENT AUDITORS - SEE APPENDIX "A"

POOL DATA — SEE APPENDIX "B"

Application is hereby made lo list this Tranche of the Notes on tha Interest Rate Markel of the JSE, as from [ * ], pursuant to
The Thekwini Fund 9 {Proprietary} Limiled Asset Backed Note Programme.

36.
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The Thekwini Fund 9 (Proprietary) Limited (Issuer)
By:
Director, duly authorised

Dale:

By:

Direclor, duly authorised
Dale:

ar.
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APPENDIX "A"
REPORT OF THE INDEPENDENT AUDITOR OF THE ISSUER

“INDEPENDENT AUDITOR'S REPORT TO THE DIRECTORS OF THE THEKWINI FUND & (PROPRIETARY) LIMITED ON
COMPLIANCE OF THE PROPOSED ISSUE BY THE THEKWIN! FUND 9 (PROPRIETARY) LIMITED OF UP TO
A4 000 000 000 SECURED [FIXED AND FLOATING RATE] NOTES PURSUANT TO THE ASSET BACKED NOTE
PROGRAMME AS DESCRIBED IN THE PROGRAMME MEMORANDUM DATED [e], WITH THE RELEVANT PROVISIONS
OF THE SECURITISATION REGULATIONS (GOVERNMENT NOTICE 2, GOVERNMENT GAZETTE 30628 OF 1 JANUARY
;QAO“I;) pll%s'l".llgﬁn BY THE REQISTRAR OF BANKS, AS REQUIRED BY PARAGRAPHS 15(1 Ha){il) and 16(2}a){vil) OF THE

Introduction

As required by paragraphs 15(1){a){ll) and 16(2)(a)(vi) of the Securitisation Regulalions {Government Nolica 2, Govemment
Gazette 30628 of 1 January 2008) 1ssued by lhe Registrar of Banks {lhe "Securiilsailon Regulations”), we have reviewed
whether or nol the issue of up te R4 000 000 000 secured [fixed and Hoafing rale] Notes (the "Nales") by The Thekwini Fund 9
(Propristary} Limited (the "lssuer"} pursuant 1o the Assel Backed Note Programma {the "Programine"). as documented in tha
Programme Memorandum daled {»] (lhe "Programme Memorandum®), will be compfiant wsith the relevant provisions of the
Securilisalion Regulalions.

We conducled our work in accordance with Inlermational Standards on Assurance Engagemeants ISAE 3000 Asstirance
engegements other than audits or reviews of historical financial Informaiion). ? ¢

Compliance with the relevant provisions of the Securitisation Regulations is the responsiility of the Issuer. Qur responeibility
is to reporl on such compliance.

Scope

Our work was generally limited to an examination of the Programme Memorandum with regard to comp!iance with the relevant
provisions of the Securilisation Regulalions.

it shoutd be recognised that our work did nol constitute an audit or a review and may nol necessaily have revealed all material
lacls.

Findings

Based on our work deacribed above, nothing has come to our aftention which indicates thal the lesuer will not bs in
cornpliance, in all material respects. with the relevant provisions of lhe Securitisation Regulations with ragard to the proposed
issue of the Notes pursuant to the Programme and the conduci of the scheme as described in the Programme Memorandurn.

Our report is presented solely for the purpose sal out in the Rrst paragraph of the report and is nol lo be used for any other
purpose.

Yours laithfully

Dgloitie & Touche
Regpistered Auditors

Per André Pottas
Partner
[T
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Terms and Conditions of the Notes

The follawing are the terms and conditions ol the Notes which will be incorporated by referenca into each Certiflcate.

1. Interprelation

In these Conditions, unless inconsistant with the conlext, lhe following expressions shall have the following meanings:

i1

1.2

1.3

1.4

1.5

1.6

1.7

1.8

1.9

1.12

1.13
1.131

1.13.2

“Account Bank™

"Account Monles®

"Accredited Allomey”

"Accredited Insurer*

"Accredited Valuer"

“Accrued Interest®

"Aciual Redempilon Amount"

"Additional Home Loans"

“Ad]usted Princlpal Deficlency”

"Advance" or "Drawdown"

“Affected Homa Loan*

“this Agreement”

“Applicable Laws®

SBSA, or such other bank appointed In terms of the Bank Agresment;

all monies heid from lime lo time in al bank accounts (existing and future) in
Ihe name of or on behall ol the lssuer, including monies in the Bank
Accounts;

any of those firms ol ationeys flisled in schedule 13 fo the Servicing
Agreemenl, as amended by wrilten agreemenl belween lhe parlies to the
Servicing Agreement from lime to tims;

any ol those insurers listed in schedule 14 1o the Servicing Agreement, as
amended by wrillen agreemenl belween the paties to the Sarviging
Agreement from Ume (o time;

any of lhosa propeity valuarg listed in schedule 15 Io the Servicing
Agreement, as amended by written agreement betwsen lhe parties to the
Servicing Agreement trom fime to fime;

In respecl of each Home Loan, the amount consiituting the aggregate
amount of gross interest accrued but nol paid relalive to such Home Loan up
1o the relevant Transfer Date;

in respect of any Note, the principal amount redesmed In respect of such
Nate on an Interest Payment Dale in accordance with the Pre-Enfarcament
Pricrity of Payments;

Home Loans complying with the Eligibility Criteria and the conditions set oul
in clause 3.4 of lhe Home Loan Saie Agreemant which are acquired by the
Issuer from the Sellars on any day during the Revolving Period;

the Principal Deficiency having taken account of any credit balance in the
Reserve Fund and the Arears Reserve;

the amount advanced from lime to lime by the Redraw Facility Pravider to
the Issuer pursuani to a Drawdown Notice and on the (ulfiment of he
Drawdown Conditions;

any Home Loan in respect of which there has bean a breach of warranly
under clause 8 of the Home Loan Sale Agreement;

whan used in a Transaction Documani, ralers to that Transaction Document
In which il is used, and includes any schedules and/or annsxures 1o such
Transaction Documan;
in relation to a person, all and any:

statiles and subordinate lagisiation;

regulations, ordinances and direclives;
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1.13.3

1.13.4

1.13.5

1.15

1.18

1.20

1.21

1.22

"Applicable Pricing
Supplement”

“Appliceble Proceduras”

*Approved Seller

~Arranger”

"Arrears Procedures”

"Arrears Raserve"

“Arrears Reserve Ledger”

"Arrears Reserve Requirad
Amount®

“Arrears Resarve Trigger Evenl”

by-laws;

cades of praclice, cirulars, guidance nolices, judgmenis and dacisions
of any competenl authority; and

olher similar provisions, from ime 1o time,

compliance wilh which is mandatory for that person;

in relation lo any Tranche ol Notes, the pricing supplement completed and
signed by the Issuer in relalion to the issue of that Tranche of Notes, setling
oul such addilional and/or other terms and condilions as are applicable to
lhat Tranche of Notes, based upon the pro forma prising supplement which
Is set oul in the section ol this Programmea Memcrandum headed *Pro
Forma Applicable Pricing Supplement’;

the rules and operaling procedures for the lime being of the Cantrai
Securiies Deposilory, Participanis and the JSE, as the case may be;

a special purpose vehicle which has acquired homs loans, orginated by
SAHL, pursuant to a securitisation scheme conducisd by such special
purpose vehicle and approved by the Servicer and Securily SPV in writing to
sell Home Loans ta the issuer;

SBSA;

the armears procedures from time fo time of the Servicer as sel out in
schedule 4 to Ihe Servicing Agreement, as amended from time to tme by
the paries lo the Servicing Agreement;

a reserve established 1o be available, if necessary, 1o meet certsin expenses
in the Priorily of Payments as specified in the Servicing Agresment;

a ledger established fo record the amounts standing to the credit of the
Arrears Reserve Irom lime 1o ime;

on any Interest Payment Date on which an Ammears Reserve Trigger Evenl
has occurred and i continuing an amount equal 1o the aggregate Principal
Balantes of lhe Home Loans in respect of which thare are arrears of an
amount grealer than 3 months® instalments (Including Home Loans where
Employes Benefit Schemes are in aperation), plus Accrued Interest on such
arrears Home Loans, less 60% of he values of the Properties in respect of
such Home Loans based on the lower of ths Original Valualion by an
Accredited Valuer and, il apphicable, a subsequenl valuation by an
Accredited Valuer;

shall occur on any Determination Date where the aggregate Principal
Balances of Home Loans in respact of which here are arrears of an amounl
greater than 3 months' Instalments (including Home Loans where Employee
Benetlt Schames are In operalior) exceeds 1.5% of lhe aggregate Principal
Balances of the Home Loans in the Final Homa Loan Pool and shall cease
when such percentage reduces o 1%. For the putposes ol this dafinition,
Technleal Arrears will be disregarded In determining whether a Home Loan
ig in arrear or not, to the extent to which the Issusr is entitted, In accomance
with the provislons of the Redraw Fagility Agreement. to ulillse drawings
under lhe Redraw Facility Agreement fo fund liquidity shortfalla in respect of
such Technical Arrears without exceeding the Available Facility (in respecl
of such liquidity shortfalla);

41,
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1.23 "Asset Quallty Tesl®

1.24 *Avallable Exiernal Redraw
Funds"

1.25 “Avallable Facllily

1.26 "Avallable Internal Radraw
Funds"

1.27 "Bank Accounts”

1.28 "Bank Agroement”

1.29 “Beneficial Interest”

1.30 "BESA"

1.31 ‘Borrower”

1.32 "Breakage Costs”

1.32.1

1.32.2

1.33 * "Business Day”

1.34 "Business Procaads"

the aggregale Principal Balancas of Home Loans that ars Parforming Loans
is sufficient to repay the Outstandings under the Redraw Facility Agreement;

on any day during an Interesl Period, the undrawn amount of the Redraw
Facillly as al the previous Interssl Payment Date less all tha Redraws, (he
right to repayment of which has baen purchased by the Issuer, since thal
Interest Paymenl Daie and all Furlher Advances and Further Loans made
since that Interest Payment Dals;

in relation lo the Redraw Facity. on any given dale an amounl caleulated as
the differance between the Redraw Facility Limit and the aggregale amount
ol advancas oulslanding under the Redraw Facility;

o any day during an Interesl Period, Those monies recelved in respecl of
Home Loans since the lasl Inleresl Payment Date, including Repayments,
Prepayments and interast payments, which exceed by more than 20% lhe
expecled amounts payable in respect of items 1 ta 13, 15 and, lo the extent
applicable fo Further Loans, ilem 18 in the Pre-Enforcement Priorily of
Payments. payable on the next Interest Payment Dale, mulliplied by lhe
raho caiculaled as the number of days elapsed in the Interest Period divided
by the Lotal number of days in Ihe Interest Period; provided that to Ihe axient
thal anticipated expenses in the Priority of Payments cannot be accurately
predicted, such expenses will be assumed 1o be equal lo the amounts
payable on tha previous Interast Payment Date;

tha Transaction Account;

the agresment entered inlo between the Servicer, the Issuar, (he Securily
SPV and the Account Bank;

in reialion o a Note, an intereal as co-owner of an undivided share In a Nota
held in uncerlificated form, in accordance with the Securllles Servicas Act;

the Bond FExchange of South Afica Limited (registration number
2007/034441/06), which was a duly licensed flnancial exchangse in terms ol
the Securities Servicas Act, prior b its merger, on 1 July 2009, with Iha JSE:

in relalion o each Home Loan, tha person or persons dalined as such in [he
relevant Hom& Loan Agreement;

collectively all:

direc| (ees, expenses and coals incurred by or for the account of fhe
Radraw Facility Provider; and

loss of profits incurred by the Redraw Facility Provider In the torm of lost
interest margin;

as a resull of lhe prepayment of the Redraw Facility or any part Ihereof on
any day which is not an Interest Payment Dale, but excluding any
consequentlal damagea (other than loss of profit referred to above) arising
from such prepaymaent;

a day (other than a Saturday, Sunday or stalulory public holiday) on which
commervial banks settle payments in Rand in Johannesburg:

any proceeds of or arising in connection with the disposal by the lssuer of
the whole or any part of Its business or assats:
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1.35 "Calculation Agent”

1.36 “Capltal Reserve"

1.37 "Capltal Reserve Ledger”

1.38 "Caniral Securilles Daposltory”

1.39 *Central Securitles Deposllory's
Nominee”

1.40 "Certificate”

1.41 "Cless” or "Class of Notes®

1.42 “Class A Notes™

1.43 “Class A Redemption Amount”

1.43.1

1.43.2

1.43.3

SAHL;

parl of the monies standing 1o the credit of he Transaction Accounl
available lo lund the purchase of the right (o repaymenl o! Redraws, lhe
advance ol Further Advances and Further Loans and (he acquisition of
Addilional Home Loans;

a ledger estabished lo record the Bmount sianding to the credit of the
Capltal Reserva from time to ime,

Strate Limited (registration number 1998/022242/06), or ila nominee, a
central securities depository operaling in terms of the Securities Services
Acl, or any addilional or aitemate depository approved by the Issuer, the
Sewvicer, the Security SPV and the JSE;

any wholly owned subsidiary {as dellned In the Companies Acl) of the
Cantral Securities Depository approved by the Registrar (as defined in lhe
Securiies Services Act) for purposes of, and as conlemplaied in, section 40
of the Securilies Services Act and any reference 1o "Central Securilies
Deposilory's Nominee® shall, whenever the conlext permits, be deemed lo
include a reference lo its successor operating in tarms of the Securities
Services Act;

an Individual Certificate;

all of the Notes having the same ranking in lhe Friority of Paymenls,
dasignated by a letter of the alphabet (such as Class A Notes and Class B
Notas), on the basis thal a Note in a Class of Noles idenlified by a lettar
cloger lo ihe beginning of the alphabet will rank highsr than Noles in Ihose
Classes of Noles identii ed by a letier dloser 1o the end of the alphabel and e
Class may comprise separale Series of Noles having differenl Coupon
Rales and other lerms as sel oul in the Appiicable Prieing Supplement (and,
# so, these will be designaled by a Ietter of the alphabet followed by 8
numaral, such as Class A1 and Class A2);

the Class A1 Notes, the Class A2 Noles, the Clags A3 Notes, the Class Ad
Notes and any further Series of Class A Noles issued by the lssuer under
lhe Programme from time to lime;

if there are Class A Notes oulsianding:

an each Interest Paymenl Date falling during a Class B Principal Lock-
Oul, an amount equal 1o the Redamption Amount: or

on each Interes! Payment Date where no Class B Principal Lock-Out
applies, an amount equal to the Redemption Amount muitipfied by a
fraction the numerator of which Is the Principal Amounl Outstanding of
he Class A Notes and the denominator of which is the sum of the
aggregate Principal Amount Outstanding of all the Noles, such that the
gllocatlon of the Redemplion Amount will maintain the ratio of the
aggregaie Principal Amount Ouistanding of the Class A Notes to the
aggregate Principal Amaunt Outstanding of all the Noles, as such ralio
existed immediately prior to such application of funds: or

on the Final Redemplion Date or on any prior date after the assets of
the lssuer have besn exhausted whera there is a Principal Deficiency
having taken account af any credit balance in the Reserve Fund and ths
Arrears Reserve lhen the aggregate Principal Amount payable on
redemption of the Class A Notes shall ba the aggregate Principal

43.
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1.44 "Class B Inerest Deferral
Event"®

1.45 Ciass B Principal Lock-Out”

1.45.1

1.45.2

1.45.3

1.454

1.45.5

1.45.6

1.46 "Class B Redempilon Amount™

1.46.1

1.46.2

1.46.2.1

1.46.2.2

Amount Ouistanding of the Class A Noles less the Adjusted Principal
Deficiency (to the extent lhat such Adjusted Principal Deficiency has not
bean writlen oft against the Class D Notes, the Class C Notes and the
Class B Noles);

the calculalion by the Servicer thal, as a1 an Interest Payment Date on which
there are Class A Noles oulslanding, the application of lunds in accordance
wilh tha Pre-Enlorcemant Priorily of Payments will give fise lo a Prncipal
Deliciancy which exceeds Ihe then aggregale Principal Amount Outstanding
of lhe Class B, Class C and lhe Class D Nolas on such Intares| Peyment
Dale:

shall oceur on any Inlerest Payment Date on which there are Class A Noles
oulsianding, as determined on the immediately preceding Detarmination
Data:

where, afler lhe allocation of lhe Redemption Amounl in accordance
wilh lhe Priority of Payments, the sum of the aggregate Principal
Amounl Outstanding of the Class B Notes, the Class G Notes and the
Class D Noles as a paroanlage of the sum of lhe aggregale Principal
Amounl Outslanding of all the Notes is not at least twice thal same
perceniage as at the Issue Date; or

where a Principal Deficiency exisis on such inlerest Paymaent Dale; or

where lhe aggregale Principal Balances of Home Loang in respaci of
which lhere are amears of an amount gmater than 2.5 monlhs'
instalments excesds 3.5% of the then aggregale Principal Balancas of
the Home Loans comprnised in tha Home Loar Pool, in each case as at
the immediately preceding Delermination Date; or

where the aggregale Principal Amounl Quistanding of the Class B
Notes, the Class C Notes and the Class D Noles is less than 2 limes the
Principal Balance of the largesl Home Loan or group of Home Loans in
the name of a single Bomower as at the immediately preceding
Dstermination Data; or

where |he Raling Agency has notified the Issuer in wriling that the
Rating of the Notes will be downgraded, withdrawn or suspended il
principal Is paid on the Class B Notes on that Interest Payment Dale: or

where lhe Reserve Fund is not lunded at the Reserva Fund Required
Amount;

il Inere are Class B Nolas outstanding:

on each Interes| Payment Dale falling during a Class B Principal Lock-
Out, zero; or

on each Interesi Paymenl Dale where no Class B Principal Lock-Out
applies, if there are Class A Notes outslanding:

and il a Class C Principal Lack-Out applies, an amount equal to
the Redemption Amounl less the Clars A Redemplion
Amount; or

and no Clags C Princlpal Lock-Oul applies and no Class D
Principai Lock-Out applles, an amount equal bo tha Redemption
Amounl less tha Class A Redemplion Amount. which amount
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1.46.2.3

1.46.3

1.46.3.1

1.46.3.2

1.46.3.3

1.46.4

1.47

1.48

shall be allocaled as batween the Class B Nales, the Class C
Notes and the Class D Noles so as to maintain 1he ratio of lhe
aggregate Principal Amount Outstanding of the Class B Notes 1o
the aggragate Prncipal Amouml Oulstanding of the Class C
Notes and Ihe Clasa D Notes, as such ratio existed immediately
prior to such application ol funds; or

and no Class C Principal Lock-Oul applies but a Class D
Principal Lock-Out applies, an amounl eoual to the Redemption
Amouni less lhe Class A Redemption Amount. which amount
shall be allocaled as between the Class B Notes and the Class C
Noles o0 as 1o maintain the ratio of the aggregate Principal
Amaunt Oulstanding of the Class B Notes to the aggregate
Principal Amotnt Outstanding of lhe Class C Notes and the
Class D Notes, as such ralio existed immedialely prior to such
application of funds; or

on each Interesl Paymenl Date where no Class B Principal Lock-Cul
apphias, if there ara no Class A Notes outstanding:

and a Class C Principal Lock-Out applias, an amount equal lo
lhe Redemplion Amount; or

and no Class C Princlpal Lock-Oul applies and no Class D
Principal Lock-Out applies, an amount equal to the Redsmption
Amount, which amount shall be allocated as between the Class
B Notes, lhe Class C Notés and the Class D Notes so as lo
mainlain the ratio of Ihe aggregate Principal Amount Oulstanding
of the Class B Notes lo the aggregate Principal Amount
OQuistanding of the Class C Notes and the Class D Noles, as
such ralio exisled immediately prior to such application of funds;
or

and no Class C Principal Lock-Out applias but a Class D
Principal Lock-Oul applies, an amount equal to the Redemption
Amouni which amouni shall be allocated as batwean the Clasa B
Noles and the Class C Noles so ag to maintain the ratlo of the
aggregale Prncipal Amount Outstanding of lhe Class B Netes lo
the aggregate Principal Amouml Oulstanding of the Class C
Noles and the Class D Notes, as such rallo existed immediately
priot to such application of funds: and

on the Final Redsmpilon Date or on any prior date after the assels of
the lssuer have been exhausted where there Is a Principal Dellciency
having taken account of any credil balance in the Reserve Fund and the
Amears Reserve lhen lhe aggregate principal amount payable on
redemption ol the Class B Notes shall be the aggregate Principal
Amourtt Quistanding of the Class B Notes less the Adjusted Principal
Defigiency {lo the extent that such Adjusted Principal Deflciency has not
been wiitten off against the Class D Notes and the Class C Noles):

"Class C Interest Deferral Event”  the calcutation by the Servicer that, as al an Interest Payment Date on which

"Class C Principal Lock-Out"

there are Class B Notes oulstanding, the epplication of {unds in accordance
wilh the Pre-Enforcement Priority of Payments will give rise to a Principal
Deficiancy which exceeds the then aggregate Principal Amouni Qutstanding
of the Class C Notes and the Class D Notes on such Inlerest Payment Date;

shall occur on any Interest Paymenl Date on which there are Class B Noles
oulstanding, as determined on the immediately preceding Determination
Date:
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1.48.1

1.48.2

1.48.3

1.48.4

1.48.5

1.48.6

1.49

1.49.1

1.49.2

1.49.2.1

1.49.2.2

1.48.3

1.49.3.1

1.49.3.2

"Class C Redemption Amount”

where, after the allocallon ol the Redemption Amounl in sccordance
with the Priorily ol Paymenls, the Principal Amounl OQulstanding of the
Class C Noles and the Class D Notes as a percantage of the aggregate
Principal Amounl Oulslanding of the Class B Nolas, the aggregate
Principal Amount Outslanding of the Class C Notes and the aggregale
Principal Amount Outstanding of the Class D Nates is nol at least wice
thal same percentage as at the lssue Dale: or

where 8 Principal Deficiency exisls on such Interesl Payment Date: or

where Lhe aggregate Principal Balancas of Home Loans in respect of
which there are armears ol an amount greater Ihan 2.5 monihs'
instalments exceeds 3.0% of lha then aggregale Principal Balances of
the Homa Loana comprised in the Hame Lcan Pooal, in each case as at
the immediately preceding Determination Date; or

where the Principal Amounl Oulstanding of the Class C Notes is less
than 1.5 times lhe Principal Balence of the largest Home Loan or group
of Home Loang in the name ol a single Borrower as al the immeadiately
preceding Delermination Date; or

where the Rafing Agency has notified the Issuer in wriling thal the
Rating of he Notes will be downgraded, withdrawn or suspended il
principal is paid on lhe Class C Notes on thal Interest Payment Date; or

where the Reserve Fund is nol funded al the Reserve Fund Required
Amounl;

if there are Class C Notas oulstanding:

on aach Inlsrest Paymenl Date falling during a Class C Principal Lock-
Cut, zero; or

on each Interest Payment Dale where no Class C Principal Lock-Out
applies, il there are Class B Notes outstanding:

and if a Class D Principal Lock-Oult applies, an amount equal to
tha Redemption Amount less any Class A Redemplion Amounl
less the Class B Redemption Amount: or

and no Class D Principal Lock-Out applies, an amount equal to
Ihe Redemption Amount iass any Class A Redemption Amount
less the Class B Redemplion Amount, which amounl shall ba
allocated as between the Class C Notes and the Class D Notes
50 as lo maintain Lhe ratio of the aggregate Principal Amount
Outstanding of the Class C Notes lo the aggregate Princlpal
Amounl Quistanding of the Class D Notes, as such ralio exisled
immediately prior to such application of funds; or

on each Interest Paymani Date where no Class C Principal Lock-Out
applies, il thets are no Class B Noter outsianding:

and a Class O Principal Lock-Oul applies, en amoun! equal la
the Redemption Amount; or

and na Claes D Principal Lock-Out applies, an amount equa! o
the Redamption Amounti, which amount shall be allocated as
between the Class C Notes and the Class D Notes so as lo
maintain the ratlo of the aggregate Principal Amount Outstanding
of the Class C Noles 1o lhe aggregate Principal Amount
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1.49.4

1.50

1.51

1.51.1

1.51.2

1.51.3

1.51.4

1.51.5

1.51.6

152

1.52.1

1.52.2

Culslanding of Ihe Class D Noies, as such ratio exisled
immedilalely prior to such application of funds; and

on he Final Redemption Date or on any prior date after the assets of
the Issuer have been exhausled where there is a Principal Deficiency
having takan acoouni of any credil balance in the Resarve Fund and the
Arrears Reserve then lhe aggregale principal amount payable on
redemption of the Class B Notes shall be the aggregate Principal
Amounl Owislanding of the Class B Notes less the Adjusted Principal
Daficiency (lo the exteni that such Adjusted Principal Deficiency has not
been written off against the Class D Notes);

"Class D Interest Referral Event” the calculation by lhe Servicer thal, as at an [nteresl Paymenl Dale on which
there are Class C Notes outstanding. the application of funds in accordance
wilh ihe Pre-Enlorcement Priority of Payments will give rise to a Prncipal
Daliciancy which exceads the then aggregate Principal Amount Outstanding
of lhe Class D Notas on such Interesl Payment Dals:

"Class D Princlpal Lock-Oul" shall occur on any Interest Payment Dete on which there are Class C Noies
oulslanding, as delermined on the immedialely preceding Datermination
Date:

where, after the allocation ol the Redemption Amount in accordance
with the Prierity of Payments, the Principal Amount Qutstanding of the
Class D Notes as a percenlage of the aggregate Principal Amount
Quislanding of the Class C Notes and the aggregate Principat Amount
Outstanding of the Class D Noles is nol al least twice (hat same
percenlage as al tha Issue Dale; or

whare a Principal Deficiency exsls on such Interest Paymeni Date; or

where the aggregale Principal Balances of Homa Loans in respect of
which there are arrears of an amount grealer than 2.5 months'
instalments exceeds 2.50% of lhe then aggregate Princlpal Balances of
the Home Loans comprised in the Home Loan Pool, in each case as al
the immediately preceding Determination Date; or

where the Principal Amount Oulstanding of the Class D Noles is less
lhan 1.5 limes the Principal Balance of ihe largest Home Loan or group
ol Home Loans in the name of a single Borrower as al the immediately
preceding Determination Dale; or

whera the Raling Agency has neiified the Issuer in wriling thal the
Rating of the Notes will be downgraded, withdrawn or suspended il
principal is paid on the Clags D Notes on that Interesi Payment Date; or

whera lhe Reserve Fund is not funded at the Reserva Fund Required
Amouni;

"Clazs D Redemption Amount® il lhere are Class D Notes oulstanding:

on each Interest Paymenl Date falling during a Clags D Principal Lock-
Out, zerc; or

on each Interest Payment Date where no Class D Principal Lock-Out
appligs. if Ihere are Class G Notes outslanding, an amount equal to the
Redemplion Amount less any Class A Redemption Amounl less any
Class B Redemplion Amounl less the Class C Redempilon Amount:
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1.52.3

1.524

1.53 *Clenring Syslem”

1.54 "Closing Dlscs”

1.55 *Colleclion Perlod"

1.56 "Colisclions Accounts™

1.57 "Commlimenl”

1.58 "Commitment Perlod"

1.589 "Common Terms Agresmeni”

1.60 *Common Terms Guarantss
Agreement”

1.61 "Companies Act"

1.62 *Conditlons™

if there are no Class C Noles outstanding, an amounl equal lo the
Hedemption Amcunt; and

on the Final Redemption Date or on any prior date after the assals of
lhe Issuer have besn exhausted where there is a Principal Deliciency
having laken accounl of any credit balance in the Reserve Fund and the
Arrears Reserve then lhe aggregate principal amount payable on
redemption of the Class D Noles shall be the aggregate Principal
Amounl Oulslanding of the Class D Notes less the Adjustad Principal
Deficiency;

Strate Limited {registration Number 1398/022242/06) acting as the approved
eleclronic clearing house, carying on the role ot matching, clearing and
lacilitalion of setilement of all transactions carred out on the JSE:

the computer discs o be provided by the Sallers 1o the Issuver on each
Transfer Dale, and containing In respect of each relevant Homa Loan, the
details set oul in schedule 2 lo tha Home Loan Sale Agreement;

each perod beginning on (and including) a Determination Date (save for the
first Collection Ferod which shall begin on (and include) Lhe Initial lssue
Date) and ending on (and including) the day immediately preceding the
following Determination Date:

tha SAHL Subsidy Account and the SAHL Prepaymeni Account;

(subject to any increase, dacrease or cancellation of the Commilment as
may be made pursuant in terms of ihe Redraw Facility Agreement) the
commitmenl of ithe Redraw Facifity Provider lo make Advances from lime o
time up to the Redraw Facility Limit;

the period from and including the Initial lssue Date up to and including the
day 364 days lherealter, provided Ihat if the Redraw Facilily Agreement Is
renswed in accordance wilh its lerms, then the Commitment Period shall be
axtended Io include the period from and ncluding the explry of the previous
364 day period up fo and including the day 364 days thersafier; and furiher
pravided thal il the Noles have been redeemed sarier or If enforcemant of
the Securdty In accordance with the Conditions has occurred on an earlier
dale, then the Commitment Period shafl expire on such earlier dale:

Ihe agreement batween the Amanger, Manager, Dealer, Dabl Sponsor, the
Issuer, the Servicer, the Standby Servicer, the Sallers, The Thekwini
Warshousing Conduit Security SPV (Proprietary) Limiled, the Redraw
Faclily Provider, the Start-Up Loan Provider, the Preference Shareholder,
lhe Account Bantk, the Securily SPV, the trustee of the Security SPV Owner
Trust and the Owner Trustee;

the agreement entered between the trustes for Lhe time being of the
Guarantee Trust and Main Stree! 65 or ite assigns dated 5 Oclober 2001:

the Companies Act, 71 ol 2008;

the terms and conditions of the Noles incomporaled in this Programme
Memorandum under lhe section headed "Terms and Conditions of the
Notes” and in accordance wilth which each Tranche of Notas are lssued, as
amended, novated and/or substituted (rom time to lime In accordance with
thelr ferms, and reference in Lthe Transaction Documents to a paricular
numbered Condition shall ba consirued as a reference fo the corresponding
condition in this Programme Memorandum;
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1.63

1.64

1.65

1.66

1.67

1.68

1.69

1.70

i

1.72

1.73

1.74

1.75

"Coniroliing Class”

"Core Facllily Documenis”

"Coupon Rate"

"Coupon Step-Up Date”

“Coupon Slep-Up Rate"

*Credlt Criteria"

*Cumulsative Loss
Trigger Event”

"Date of Signeture”

*Daaler(s)"

"Debl Sponsor®

"Derivalive Contract”

*Derlvallve Counterparty”

*Derivative Termination Amount”

tha Class A Notes, for so long as any of such Class A Notes are oulslanding
and after such Class A Noles are no longer cutstanding. each succeading
Class of Noles, {in reducing arder of rank) far so long as each such
succeeding Class is oulstandmng;

lhe standard foms of Home Lloan Agreemsants, Guarantee Trugl
Guarantess, indemnilies and Indemnity Bonds, pursuant to which Home
Loans sold in lerms of the Home Loan Sale Agreement have been, ar will
be, granted;

from the relevant Issue Date up to bul excluding the Coupon Step-Up Date,
the rate of interest applicable to each Class of Noles as specified in the
Applicable Pricing Supplement relaling to such Class of Notes;

in relalion to all the Noles, notwilhslanding thelr date of issue, the Interest
Paymenl Dala lalfing on 18 July 2016;

on and from the Coupon Slep-Up Date lo bul excluding the Final
Redemplion Date, the rate of iplarst applicable to each Class of Notes as
specified in the Applicabls Pricing Supploment relating to such Class of
Noles;

the crileria to be complied with by a Borrower prior lo Ihe gramt of any Home
Loan to such Borrawer, and/or prior to the gran: of any Further Loan or
Redraw (o the exter! applicable) or Further Advance {to the exient
applicable) to such Borrower under a Home Loan Agreement, as the case
may be, ag sel out in Schedule 7 to Ihe Servicing Agreement, as amended
by the parties lo the Servicing Agreement from time to lime and subject to
ths Rating Agenoy, following prior written notice to the Rating Agency by Lhe
Servicer of the proposed amendmen, not notifying the Issuer in writing thal
any change in the Credit Griteria will cause the Rat:ng Agency lo downgrade
or withdraw the then current Rating of the Noles in Issue;

shall ocour on any Determination Date whare the cumulativs fosses in the
Homsa Loan Pool ere equal to or greater than 0.2% of the Principal Amount
Ouistanding ol the Notes on the Issue Date;

the dats of signature of a Transaction Document by the signalory which
signs i last;

a dealer in refation fo an issue ol Notes, appointed by the Issuer from time to
tima, which appointment may be lor @ specilic issue or on an ongoing beasis,
subjecl lo the lssuer’s right to terminate Lhe appointment of any such dealer;

SBSA;

any inlerest rate swap, lorward rale agreement or other rate or hedging
transaction or agreemenl, any oplion with respeci lo such iransaction or
agreement. or any combination of such {ransactions or agreements or other
similar arrangements entered inte by tha lssusr, as amended, novated
andfor substituted from time o time In accordance with its ferms:

any person with the Required Derivalive Gounlerparty Credit Rating, with
whom the [ssuer concludes a Derivative Contract In hedge the Issuers
interesl rate risks;

all amounts payable to the Derivative Counterparty by the lesuer under any
Devivative Contrac! following the occurrence of an early termination date as
defined In that Derivalive Contract;

48,
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1.76

1.77

1.78

1.79

1.80

1.81

1.82

1.83

1.84

1.85

1.86

1.87

1.88

1.89

"Designated Class A Ranking®

"Determinatlon Dale*

“Diractors”

"Dividend Payment Date"

"Drawdown"” or "Advance"

"Drawdown Condilians™

“Drawdown Dale"

"Drawdown Notlice"

“Due Date*

"Edge Home Loan"

“Eligibility Criteria”

“Employee Beneflt Scheme”

*Encumbrance"

"Enforcement Notice®™

lhe ranking assigned to a Tranche of Class A Notes lssued &Her the Initial
lasue Date which does not lorm part of the Series of the existing Class A1
Notes, the existing Clags A2 Notes, the exisling Class A3 Notes or the
exisling Class A4 Notes, ag lhe case may be, thai ranks equally wilh {lor all
PuTposes under tha Programme inciuding payment of interest, principal and
all other amounts dus and payabla in lerms of the Priority of Paymenis) the
Class A1 Noles, lhe Class A2 Notes, the Class A3 Noles or the Class A4
Noles, as the case may be, es specified in the Applicable Pricing
Supplement of such Tranche of Notes;

the Business Day which is 8 Business Days preceding an Interast Paymanl
Dale;

the direclors of the Issuer;
the same dale as the Inleresl Payment Date;

the amount advanced from lime to time by the Redraw Fagility Provider to
tha Issuer pursuant to a Drawdown Notice and on the fulliment of the
Drawdown Conditons:

lhe conditions to ba fullilled by the Issuer prior o the Redraw Facility
Provider being obliged lo advance any amounts pursuant 1o & Drawdown
Notice as sel oul in ihe Redraw Fecility Agreement;

in relation lo any Advance, the dale for the making of such Advance, as
spacified in (he Drawdown Nolice relating to such Advance:

a written notice of inlention lo draw down under tha Redraw Facility
Agreement, defivared by the Issuer lo the Redraw Facillly Provider;

in relation to any Advance under lha Redraw Facility, the last day of lhe
Term af sush Advance;

a Home Loan originated by SAHL in terms of which a Bomower has the
option lo pay, by instaiment, only Inlerest on the Home Loan for the first 3
years of the Home Loan's life, after which such Home Loan will amortise
over 2 20 year period;

lhe criteria that a Home Loan must sallsty to be acquired by the lssuer, as
s3l oul in Schedule 4 1o the Home Loan Sale Agreement, as amended or
varied by the parties 1o the Home Loan Sale Agreement wilh prior written
nolice to the Rating Agency of such amandment or variation;

a schama whereby the whole or part of the employees’ monthly home loan
inslaimants ls paid in bulk by the emplayer 1o the employess’ home lean
finance provider;

ingludes any morigage bond, notarial bond, pledge, lien, hypolhscation,
assignmenl, csssion-in-securiiatem debiti, deposit by way of secuily or any
other agreement or arrangemeni (whelher conditlonal or not and whether
reiating o existing or to future assels), having the effect of providing a
security interest or preferential ireatment to a person over another person's
assets (including set-off, fitle retention or reciprocal fee arrangements) or
any agreamsni of arangemenl to give any form of securdly or preferential
traatmenl to a person over another parson’s assals, bul excluding slatutory
preferencas;

8 nolice served by the Security SPV on the Issuer pursuant to the
Conditions following an Evenl of Defaull under the Notes;
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1.90

1.91

1.91.1

1.91.2

1.91.3

1.91.4

1.91.5

1.91.6

1.91.7

1.91.8

1.91.9

"Evenl of Defaul{”

*Excluded Items”

any of lhe events specified as such in the Conditions and in relation lo any
olher Transaction Document, a lailure by the lssuar duly to perform or
observe any obiigabon binding on it under any such Transaction Document
which breach gives rise lo a ciam by a Secured Credilor against the lssuer;

means:

certain monias which properly be_long 1o fhird parlies {such as monies
awing to any parly in respecl ol reimbursement for direct debil recalls);

amounits payable o lhe relevant Seller under the Home Loan Sale
Agreement in respect ol reconciliations of the amounts pald in respact
ol the purchase of lhe Heme Loans on any Transfer Date;

up uniil the Coupon Slep-Up Date only and provided that a Siop
Lending Trigger Event has not occurred, amounls corresponding lo the
aggregale Redraws lhe right to repayment of which are purchased by
the [ssuer en any day during an Inlerest Period, in accordance with the
terms and corditions of the Servicing Agreement:

up until the Coupon Slep-Up Date only and provided that a Stop
Lending Trigger Event has not occurred, amounls comesponding to Lhe
aggregate Furlner Advances which are advanced by the lssuer to
Bomrowers on any day during an Interest Period, in accordance with the
lerms and conditions of the Servicing Agresment;

up unfil the Coupon Step-Up Date only and provided Lhal a Slop
Lending Trigger Event has nol occurred, amounls corresponding to Lhe
aggregate Furthar Loans which are advanced by the Issuer lo
Borrowars on any day during an Interest Period, in accordance with the
terms and conditions of the Sarvicing Agreement;

up until the expiry of the Revolving Period only, emounts paid by the
Issuer ko the Selleis In respecl of lhe purchase consideration lor
Additional Home Loans purchased by the Issuer on any day durng an
Intsrest Period, in accordance with the lerms and conditions of the
Home Loen Sale Agresmenl;

the repayment o the Redraw Fadllity Provider, upon the Coupon Step-
Up Dale or any eerlier date thet the Issuer's conditional obiigalion to
purchase tha right lo repayment of Redraws tsmminates, of Lhe unulillsed
portion of the Redraw Fadilily drawn-down and invested in Permitied
Investments (which draw-down occurs in the event of the Redraw
Facllity Provider being downgraded below the Required Redraw Facility
Provider Raling or the Redraw Facility not being renewed or replaced
on an annual basis);

any amounis pard by the Servicer into the Transaction Account In larms
of the Servicing Agreemant in respect of instalments owing under a
Home Loan but unpaid on any Datermination Date for non credit-related
reasons, which instalments have subsequently been recsived by the
Issuar,

amounis payable lo tha Sellers In terms of lhe Home Loan Sale
Agreement irt respect of the purchase consideration for the acquisition
of Addilional Home Loans from the Sellers, 1o the extenl that such
purchase congideration Is pad using the nel proceeds received by the
issuer from a Tranche(s) of Notes issued for this purpose;

51.
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1.91.10

1.92 "Final Broken Amount”
1.93 *Final Homs Loan Pool”
1.94 *Final Redemptlon Dale”
1.85 "Fixed Rate Nota"

1.96 “Floating Rate Nole"
1.97 "Fully Performing”
1.971

1.97.11

1.97.1.2

1.97.2

1.97.2.1

1.87.2.2

up until the expiry of the Pre-Funding Paried only, amounts paid by tha
Issuer la lhe Sellers in respecl of the Purchase Price for Pre-Funded
Homa Loans, provided thal lhe aggregate of such amounts does ol
exceed the Pre-Funding Amount;

all of which items rank abova all other items In the Priority of Payments, and
the payment ol which is not restricted lo Interest Payment Dates;

in respaci of the interest on Fixed Rale Noles, the amounl specified in tha
Applicable Pricing Supplement;

the porifolio of Home Loans owned by the Issuer following the acquisition of
Additional Home Loans by the lssuer on the mosi recant Iszue Dale:

the dale of final redemption of the Notes (assuming they have not praviously
bean redeemed) being the Inleresl Payment Date falling on 18 July 2039;

Neles which will bear interest al a fixed Rate of Interas, as specified in the
Applicable Pricing Supplemen;

Notes which will bear miarest al a ficating Rate of Interest, as specified in
the Applicabla Pricing Supplement;

means:

in respect of all Home Loans, olher than Home Loans where 1.97.2
applicable, a Home Loan where a full month's payment has been
raceived within the lasl 38 calendar days and based on scheduled
payments for Ihe previous 12 monlhs or, where the Home Loan was
granted wilhin the las! 12 months, then for the period since paymenis
were scheduled lo commence, as at the dale of any month end
calculation, none of Lhe following criteria wilh regard to such Home Loan
has occurred during such period:

the ralio of the Arrears Balance to ihe ther monthly instakment is
more than 1; or

no scheduled paymenis or Repayments have been made for
more than 38 calendar days in circumstances where a Borrowsr
has no Arrears Cradit; or

in respect of Home Loans where Employes Benefit Schemes are In
operation, a Homa Loan where the Issuer Is scheduled fe receive lhe
entlre monthly payment from the Borrower's employer (and no amount
of the scheduled monthly payment Is required to be paid by the
Borrower) and the lagt month's payment has been received and, based
on scheduled payments for the previous 12 months or, where the loan
was granted within the last 12 months, then for the pariod since the
Servicer began receiving payments from lhe empioyer on behalf of the
Bomower, as of any month end calculation, nona of the following criteria
wilh regard to such Home Loan has occurred during such period:

the ratio of Ihe Arrears Balance to the then menthly instalment is
more than 1; or

no scheduled paymenls or Repayments have been made for
meore than 38 calendar days in circumstancas where the
Botrower has no Amears Credit; and
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1.97.3

1.98

1.99

1.99.1

1.99.2

1.100
1.101

1.102

"Furlher Advance®

“Funiher Loan"

“Guaraniea Condliions"
"Guarantes Evenl”

"Guarantee Trusl"

a Home Loan which does nol have a zero or negalive balance and
where the Arrears Balancs is not greater than zero.

For the purposes of this definition, "Arresrs Balance” means in respect of &
Home Loan, thal based on scheduled payments for the previous 12 months
or, where the loan was granted within the last 12 months, then for the period
since payments were scheduled 1o commence ar, in the case ol Home
Loans where Employes Benefit Schemes are in opsration, for the perod
since the Servicer began receiving payments from the employer on behalf of
the Borrower, the amounl by which the total debiled 1o the applicable
Borrower's Home Loan account over that period, Including interest, arrear
inlerast and homeowners' insurance premiums, plus inslaiments of principal
due, excesds payments crediled to lhe applicable Bommower's Home Loan
account over the same pericd. *Arrears Credit” means in respect of a Home
Loan, that paymenls credited lo the applicable Borrower's Home Loan
account over lhe previous 12 months or, whare the loan was granted within
the last 12 months, then for the period since payments were scheduled to
commenca or, In the case ol Home Loans where Employee Benefit
Schemes are In operation, for the period since the Servicer began receiving
payments from the employar on behalf of the Borrower, excesd paymenis
scheduled, including principal due, interest, arear interesi, homeownars'
insurance premium, to be mads in lhat period;

in respecl of a Home Loan, a re-advance to the relevant Borrowsr by the
Issuer, in terms of the Home Loan Agreement concluded by such Borrower,
afler the application of tha relavanl Credit Criteria, of a porton of the
principal of such Borrowers Home Loan, which principal has praviously
been repald by such Borower (ie. a re-advance of Repaymenis but
excluding Prepayments) and which has not already been re-advanced to
that Borrower before the time of such Further Advance;

in respect of @ Home Loan:

edditional principal advances (In excess of Fepaymenis and
Prepayments) advarced to a Bomower by the Issuer, in terms of the
Home Loan Agreement concluded by such Borrower, after the
application of ithe Credl Crilerie, to a maximum of the difference
between Ihe capital amounl reflscted in the Indemnily Bond(s) relating
to lhe relevant Home Loan (excluding any addilional sum) and lhe
capital amounl leml and &dvanced in terms ol the Home Loan
Agreemesnt; or

additional principal advances (n excess of Repayments and
Prepayments) advanced to a Borrower by lhe Issuer, after the
applicalion of lhe Credit Criteris, in an amount in axcess of lhe capital
amount reflscied In the Indemnity Bond relating (o the relevant Home
Loan (exciuding any addiional sum), provided that & further Indemnity
Bond 15 regislered n favour of the Guerantae Trust over lhe relevant
Property, which secures the full amount of the additional principal
advance;

v

any condilions specified or contemplated in the Security SPV Guarantes;
a guaranies event contemplaled in the Security SPV Guaraniee:

the Soulh Alrican Home Loans Guaraniee Trust, a trust established and
regislered in accordance with the iaws of South Airca wilh Masters'
Relerence Number IT 10713/00, in tarms of the Guaraniee Trust Desd and
which scls through the Guarantee Truslee;
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1.103

1104

1.105

1.106

1.107

1.1071

1.107.2

1.108

1.108.1

1,108.2

1.109

1.108.1

1.108.2

1.109.3

*Guaranies Trust Deed"

"Guarantee Trustae"

"Guaraniee Trust Guarenles”

“Highest Short-Term Credil
Rating”

"Home Loan"

"Home Loan Agresment”

"Hame Loan Documenis”®

the lrusl dead setling out Ihe rights and obligations of the Guarantse Trustee
as lrustee and as holder of the Indemnily and Indemnily Bond, as amended,
novated and/or substituled from lima lo time in accordance with its lerms;

the trustee for tha time being of the Guarantee Trust:

a wrilten guarantee axeculed of to be exacuted by the Guaraniee Trust In
tavour of the relevani Seller {whether originally or as permitied assignes)
guaranleeing a Bofrower's obligations to the relevant Seller {whether
ariginally or as permtied assignee} in 1erms of the Home Loan Agreement
concluded in relation lo the Home Loan granled o such Borrower, which
guaranlee shall be in the lorm of Annexurs A b the Common Terms
Guaranlee Agreement, and which shall be ceded b the lssuar upon
purchase of such Home Loan in terms of the Home Loan Sale Agreement
where the relevant Seller (whether originally or as permitted assignee) s the
holder of lhe guaraniee;

the highest credil rating thal the Rating Agency may assign to an entity or
instrument in Soulh Africa al any point in ime, which at he Issue Date 1 in
respect of Moady's, Prime-1 on a short-term local currency global scale;

means:

a loan comprising the aggregate of all advances, including Redraws {ihe
righl to repayment of which has been purchased by the Issuer) Further
Advances and Further Loans, less Prepaymsnts and Repayments,
mads by a Home Loan Lender to a Borrowar and from (ime o time
oulstanding (including all capital sums), which are secured by a
Quaraniee Trust Guaraniee and other collateral securilies; and

where lhe context so requires and where Lhe indebtedness of Iha
Borrower to the lssusr under more than one Heme Loan has been
consolidated inlo one instrument of debt, such consolidated
indebtedness;

means:

lhe writlen loan agrsement entered into between SAHL as agenl on
behall of the relevant Seller (whether originally or as permitted
assignee) and a Borrower in refation {0 a Home Loan, necluding alf
documents incorporated or deemed to be Incorporaled Inlo such loan
agreemenl, assigned lo the Issuer pursuant to the Home Loan Sale
Agreement; and

where the context so requires and whare the indebledness of the
Borrower to the Issuer under more than cne Home Loan has been
consolidaled Inlo one instrument of debt, such instrument of dsbi;

in relation {o aach Home Loan:
the Home Loan application, together with all other information provided
or completed by the Borrower, where there is such application or
information:
the Homse Loan Agreement;

tha debit ocrder authority signed by the Bormower, where applicable;
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1.109.4

1.109.5

1.108.6

1.110 “"Home Loan Lender"

1111 *Home Loan Payment Date”
1.112 "Home Loan Pool"

1.113 "Home Loan Rate”

1.114 "Home Loan Sale Agreement”
1.115 "Home Loan Term"

1.118 *Hemeowners' Pollcles”

1.117 *Indemnlly"

1,118 “indemnity Bond"

1.118 “Individual Certificate”

Ihe cerlificale issued by the Accredited Valuer or it such certilicatas
were received (rom the Accredlted Valuer in slecironic formal, a prinled
copy thereol, Indicating the appraised value of the Proparty concemed;

the correspondence wilh Accrediled Insurers or other insurers, in
relation lo the noting (where such noling has bsen effecled) or
endorsement of the Insurance Gonlracts, where applicable;

any written Redraw or Further Advance or Further Loan requesis
refating to such Home Loan;

in relation lo each Home Loan Agreemenl, means the relevant Seller
(whether originally or as permilied assignee) and, following lhe sale and
transfer of any Home Loans lo tha Issusr in accordance with the provisions
of the Home Loan Sale Agreemenl, the Issuer:

in relalion lo each Home Loan, the date on which Ihe Borrower is obliged to
pay the amounl of interest or principal or a combination of both and
mnsurance premium (if applicable);

the portiolio of Home Loans owned by the Issuer from time to ime;

with respect ta any Home Loan, the rate of interest frem lime 1o lime
applicable lo such Home Loan and payable by the relevant Borrower in
accordance wilh lhe lerms of such Borrower's Home Loan Agreement:

Ihe agreement between the lssuer, Main Sireal 85, Tha Thekwini
Warehousing Conduil, The Thekwini Warehousing Conduit Security SPV
(Proprietary) Limiled, SAHL, SAHL IH and the Security SPV In relation to the
sale and transfer of Home Loans from the Sallars o the Issuer andfor an
agreement between, among others, the Issuer, the Security SPV and an
Approved Seller(s) in relfation to the sate and transfer of Home Loans {rom
such Approved Saller{s) lo the Issuer;

with respect Io any Home Loan, the period from and including the dals of the
original advance under such Home Loan up lo and including the dale on
which all principal, Inlerest and other monies connected with such Home
Loan are lo be repaid;

any shorl-term homeowners' insurance policies in relalion o a Proparty
insuring the buildings, erections and improvemanis on such Property agalnst
the risk of loss and/or damage:;

a written indemnity given by a Borrower to the Guaranies Trust in relallon to
the Home Loan granted lo such Borrower, on terms acceptable o lhe
Guarantee Trusl and the Home Loan Lender, in terms of which the Borrower
indemnifies the Guarantae Trust against any loss, liabllity, damage, claim,
cost or expense which the Guarantee Trusl may incur in terms of Lhe
Guarantes Trust Guaraniae, and which Indemmity shall be secured by an
Indemnity Bond;

an indemnity bond (including a sectional fille indemnily bond) on lerms
acceptable 1o the Guarantee Trust and the Home Loan Lender, registered
over the Property of the relevanl Bomower in favour of the Guaranies Trust
as security for the Borower's obligalions to the Guaranies Trusl in temms of
tha Indemnity;

a Nole in the definitive registered form of a single certificate, registered In
the name of the relavani Noteholder;

§5,
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1.120

1121

1.122

1.123

1.124

1.125

1.126

1.127

1.128

1.128

1.130

1131

1132

1.133

1.134

1135

1.136

"Initial Broken Amouni®

"Inltial Home Loan"®

"inlilal Home Loan Pool”

“Initial Issue Date”

“inltlal Notes”

"Insurance Companles”

"Insurance Contracts”

"insurance Proceeda”

“Inlerest Amount®

“Interest Commancamant Data"

"Interest Deferral Evenl”

“Interest Payment Dale"

“Interast Pariod"

fInterest Rate
Marked of the JSE"

"ISDA"

“ISDA Definitions®

"Issue Date”™

in respect of the interest on Fixed Rate Notas, the amount specilied in the
Applicable Pricing Supplement;

d Home Loan owned by a Seller that complies with the Eligibility Griteria and
is sold 1o the lssuar as part of the Initial Home Loan Pool pursuant to the
provisions of Lhe Home Loan Sale Agreement;

the portfolic of Home Loans acguired by Lhe lssuer from the Sellers during
the Pre-Funding Period pursuant to the provisions ol the Home Loan Salg

Agreemeni;
12 July 2011, the Issue Dule of the Initial Notes:

the Nates in the firsl Tranche or Tranches of Notes issued by the Issuer
under the Programme;

any ol the insurance companies which have lssued, or may issve in the
future, any of the Insurance Coniracts;

the Homeowners' Policies and any other or additional policies, which may be
laken out at any time In the fulure in relation to the Home Loans:

lhe proceads of any claim under any of the Insurance Contracis;

Ihe inlerast payable on sach Class of Notes on aach Inleres! Paymeni Dale
as delermined tn accordance wilh lhe Condilions;

the first date from which inleres( on the Notes will accrue, as spacified in the
Applicable Pricing Supplement;

8 Class B Interast Delerral Event, a Class C Interest Delerral Event or a
Class D Interest Deferral Event;

the 18" day of January, Apri, July and Oclober of each catendar year or, if
such day i not a Business Day. lhe mmediately succeedng Business Day,
provided thal the first Inleresl Payment Date shall be 18 October 2011;

each 3 month period commengcing on and including the day of any Interest
Payment Date and ending on but excluding the nexi (ollowng Interest
Payment Date, provided that the firsl Intereat Period shall be from and
including the Inlial Issue Date 1o but excluding 18 October 2011;

the separate platiorm or sub-market of the JSE designated as the "Interest
Rata Market' and on which (I} securilies which wera histed on BESA, prior to
its merger with the JSE on 1 July 2008, may conlinue to be listed and (i)
debt securities (as defined In the JSE Debt Listings Requirements} may be
listed, or such other separate platform or sub-markel of the JSE as is
selected by the Issuer, subjecl to all applicable laws;

Internalional Swaps and Derivalives Assoclatlen, Inc;

the 2000 ISDA Delirltions as published by ISDA {(as amendad,
supplemented, revised or republished from time Lo time);

in relalion lo each Tranche ol Notes, the date specified as such in the
Applicable Pricing Supplsment;
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1.137

1.138

1.140

1.140.1

1.140.2

1.140.3

1.140.4

1.140.5

1.140.6

1.141

1.141.1

1.141.2

"Issue Price” in relafion lo sach Tranche of Noles, 1he price spacified as such in the
Applicable Pricing Supplement;

“Issuer® Rich Rewards Trading 667 (Proprletary) Limited (lo be called *The Thekwini
Fund 8 (Proprietary} Limded"), a company with limited liability registered and
incorporated in accardance with the laws of South Alrica under regisiration
number 2011/001385/07 and ils successors-in-itle or assigns;

“Issuver Indemnity" the written indemnity given by the Issuer to the Security SPV indemnifying
the Security SPV againsl claims by Secured Creditors in terms of the
Securlly SPV Guarantee;

"lssuer Insoivency Evenl” the occurrence of any of the inllowing events in relation to the Issuer:

the Issuer becoming subject o a8 scheme of arrangemant as envisaged
in section 114 or scheme of compromise as envisaged in section 155 of
the Companies Acl (other than one the lerms of which have bean
approved by the Securty SPV or by a Special Resolution of the
Noteholders and where Lhe Issuer is solvent);

Ihe Issuer being wound-up, lquidated, deregistered or placed under
judicial management or supervision by a business rescue practitioner, in
any such event whather provisionally or tinelly and whether voluntarily
ar compulsorily;

the Issuer cempromising or attempting to compromise with, or deleming
or aftempling fo defer payment of debis owing by it to, its creditors
genarally of any significant class of creditors (except a delarral provided
lor in the Transaction Documenls as a result of lack of funds available
for that purpose in terms of the Priority of Payments);

the lssuer committing an aci which would be an act of insolvency, in
terms of the Insolvency Act, 1936, were the Issuer a natural person
(other than any deferral of payments in terms of the Priority of
Payments;

the Issuer being deemed lo be unabls lo pay its debls in ferms of the
Companies Acl (excepi where such is as a result of a lack of available
funds for thal purpose in terms of the Priority of Payments); or

the members or credilors or, where applicable, direciors of the Issuer
propose to convene a meeting or convene a meeling In order {o pass a
resolution providing for the Issuer lo be wound up, lqudated.
deregistered or placed under judicial management or supervision by a
business rescue practitioner, or any resolution befng proposed to be
passed or being passed to Lhis eflect;

“JIBAR" means:

the mid-markel rate for 3 month deposits in Rand for the relevant
Interest Perlod which appears on the Reuters screen SAFEY page
under caplion “Yield" (or on the SAFEX nominated successor screen for
JIBAR) as of approximately 11h00, Johannesburg lime, on tha relevant
Morigage Reset Date or Nole Reset Dale, as the case may ba, rounded
to the third decimal paoint; or

If such rale does not appaar on the Reuters screan SAFEY page (or on
the SAFEX nominaled successor screen for JIBAR) for the relevan!
Inlerest Period for any reason whatsoaver, the fale detarmmned on the
bagls of the mid-markat 3 month deposit rates for Rand quoled by al
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laast 2 of lhe Relerence Banks at Approximalely 11h00, Johannesburg
lime, on the Morigage Resel Date or Nole Resat Date, a9 the case may
be. (The requesting parly will request the principal Johannesburg office
ol each of the Reference Banks to provide a quotaton of such rate, If al
leasl 2 quotations mre provided, the rale for that dale will be the
arithmelic mean of those quotations); or

1.141.3 it on any Morigage Resst Dale or Note Reset Date, as the case may be,
on which the previous sub-paragraph applies, fawer than 2 quotations
are provided by the Reference Banks, the rate for thal data will be
delermined by the Servicer, acting in good fafih and in & commerclally
reasonable manner, using a representative rata which in Ils opinlon s
as close as possible to 3 month JIBAR, and the reasonablensss of the
sefection of such rate will be reported on by the Issusr’s auditor. i such
auditor regards such selection as unreasonabls, the Servicer shall
repeat lhe process untl the auditor is satisfied as to the reazonableness
of the selection of such rate;

1.142 "the JSE" the JSE Limited (registration number 2005/0229398/06), a licensed financial
axchange in terms of the Securities Servicas Act or any exchange which
oparates as a successor exchanga to the JSE:

1.143 "JSE Debt Listings
Requirements” means all llslings requiremenis promulgated by the JSE from time to time for
lhe Inlerest Rate Market of the JSE:

1.144 "JPMorgan Chase Bank
Johennesburg® JPMorgan Chase Bank, Nafional Assoclation (acting lhrough its
Johannesburg branch), an external company and registered bank
incorporated in accordance with he laws of South Africa under regislration
number 2001/016069/10;

1.145 "LTV Rato™ the loan ko value ralio, being the ratio of the 1otal amount committed, bsing
lhe current principal amount outstandng plus Prepayments Jess Redraws,
under the Home Loan Agreement ta the value placed on the Property by an
Accredited Valuar;

1.146 "Maln Street 65 Maln Streel 65 (Proprietary) Limited, a company with limlled liability
regislered and incorporated in accordance with the laws of South Africa
under regisiration numbaer 2001/004041/07;

1.147 "Manager” SBSA;

1.148 "Malerlal Adverse Effect” an event or crcumstance which {when taken alone or together with any
previous aevenl or circumstance) has, or could reasonably be expected to
have, a materally adverse effect on the assets, businass or financial
condition or Irading prospects of the Issuer or the Servicer as a whole, to
such an exient thal their ability to perform thelr respective obligations In
terms of the Transaction Documents Is, or Is reasonably likely lo be,

impaired;

1.149 “Managemsent Fas" ihe iee payable quartery In amears lo the Slandby Servicer in accordancs
with the Servicing Agreement;

1.150 "Moody's" Moody's Invesiors Sarvice Limited;

1.151 "Mortgage Interest Parlod” in relation lo ihe calgulation of inleras! on the Home Loans, sach 3 month

period commencing on and including the day of any Mortgage Reset Dale
and ending on but excluding the next tollowing Mortgage Reset Date:
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1,152 "Mortgage Resel Date”

1.183 "Noteholder”

1.153.1

1.153.2

1.153.2.1

1.153.2.2

1.154 "Note Reset Dafe"

1.165 "Notes"

1.156 “Notification Trigger Event”

1,157 *Ordinary Resolutlon®

1.158 "Original Valuallon*

1.159 “Ouisiandings”

1.160 "Owner Trusl”

1.161 “Owner Truates"

1.162 "Owner Trusi Suretyship”

1.163 *Particlpant”

the 18™ day ol January, April, July and October of each calendar year or
such other resel dales as may be specified in the relevant Home Loan
Agreement, as the case may be, or, il such day is nol a Business Day, the
immediately succeeding Business Day;

in relabion lo a Nota:

meens the holder ol the Note as recorded in Ihe Register as [ar as
voling and the receipl of payment of principal and inlerest on the Notes
is concerned; and

for all olher purposes, means:
the holder of a Beneficial Interest; and
the holder of an Individual Certificale;

the Issue Date and lhereatter the 18™ day of Janvary, April, July and
Oclober of aech calendar year or, il such day is nol a Business Day, the
immediately succeeding Business Day;

the limited recourse, secured regislered Notas issued by lha Issuer under
the Programme in {erms of lhe Conditions:

the occurrence of any of Ihe evenis set oul in paragraph 203 of the
Servicing Agreement, in relation lo SAHL;

a resoiulion passed at a propary constituted meeling of Notsholders or
Noleholders of the relevani Class of Notes, as the case may be, upon a
show of hands, by mz|ority of the Notsholders or Nateholders ol the retevant
Class of Notes, as the case may be, present in perscn or by proxy and
voling at the meeling, ar, it a pall is duly demanded, by majority of lhe votes
cast al such poll by Noteholders or Noteholders of tha relevani Clage of
Noles, as lhe case may be, presant in person or by proxy;

the Initial veluation by an Accredited Valuer, or if an updated valuation was
oblained pursuant to the advance of a Further Advance or a Furlher Loan,
as the ease may be, the updated valuation by an Accredited Valuer:

the lotal amounl owing by the issuer to the Redraw Fadility Provider al any
point in time in terms of the Redraw Facility Agreemenl, inciuding Lhe
aggregate of all Advances, plus any interest accrued or capitafissd on such
Advances, plus any fees or olher costs owing lo lhe Redraw Facility
Providar in tarms of lhe Redraw Facilty Agreement which have nol been
repaid or prepald, irrevocably, unconditionally and in full;

The Thekwini Fund 9 Owner Trusl, a trusi established and registered in
accordance with the laws of South Alica with Maslers’ Reference Number
IT 884/2011PMB, which beneficially owns all the ardinary shares in the
issued share capital of the Issuer;

the trustee for the time being of the Owner Trust;

a deed of suratyship executed by lhe Owner Trustee in favour ol the
Security SPY which deed of suretyship secures the obligalions of the ksuer
lo the Sscurily SPV In respeci of ihe Issuer Indemnliy;

a person thal holds securities or an interest in securities and that has been

accepted by the Central Securities Deposllory as a participant in terms of
section 34 of the Securities Services Act;
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1.164

1,165

1.168

1.167

1.168

1.169

1.170

1171

1172
1.1721

1.172.2

"Payment Notlce™

"Paymeni Schedule”

*Performing Loan"/
Performing Home Loan”

“Permitiad Invesiments”

"Pledge”

“Portiollo Covenants”

*Post-Enforcemeant Priority of
Payments"”

*Potentlel Event of Defauli”

‘Potentlal Redemplion Amount”

fallowing the occurrance of B Nolilication Trigger Event, a notice sarved by
the Standby Servicer on each Borrower and, in lhe case of Home Loans
under Employment Benelfit Schemes, each Bomower's smployer, nolilying
each Bomower and, if applicable, each Barrower's employsr of the lmansler
of all right, tile and interest in and to the relavant Home Loan to tha Issuer
and advising the Borrower and, if applicable, the Borrower's employer to
make payment of all amounis due and payabis to the lssuer under the
Home Loan into the Transaction Account (in the cage of the Borrower) and
into the Suspense Account {in the case of the Borrower's employar);

a scheduie in the form of schedule 8 lo the Servicing Agresment setting oul
lhe informalion required lo celculale the Pre-Enforcement Priority of
Fayments and lhe amounts payable under each item of the Fre-
Enforcemeni Priority of Payments;

a Home Loan that is not in arrears in accordance with the provisions of the
Home Loan Agreemenl;

invesiments in which the Servicer is entitled o invest cash from time 1o tme
slanding to the credit of the Bank Accounts, namely Investments wilh, or
wholly and unconditionally guaranieed by an entily with, ihe Highest Short-
Term Credit Rating Irom the Rating Agency or such olher inslitution &s has
been notified in writing by Lhe Servicer to the Rating Agency provided that
following such nolice the Sarvicer does nol receive notice that such
Investment with such ofher institulion may adversely affec the then current
Raling of the Notas, that mature two Business Days prior to (he next Intarest
Paymem Dale, are in the same curmency as that of the cash used 1o make
such inveatments and are purchased at or belaw face value:

the pledge and cession by the Owner Trustes, as shareholder of the Issuer,
of its shares In the Issuer to the Securlly SPV as security for the obligalions
of the Owner Trustes In terms of the Owner Trust Suretyship:

lhe crileria that the aggregate porifolic of Home Loans owned by the lssuer
musl salisty, immedalely after the acquisition of sach Home Loan,
Additional Home Loan or Substitute Home Loan under the Home Loan Sale
Agreement or immediately after the advance of each Further Loan or each
Further Advance undar the Servicing Agreement, as set out in Scheduls 5 to
the Home Loan Sale Agreamsnt;

lha order in which payments shall be mada from, among other sources, the
Transaction Account and the Reserve Fund and the Atrears Reserve alter
delivery of an Entorcsment Nolice pursuant to an Event of Default, as sel
out in the Servicing Agreement;

any event ar the existence of any circumstanees which, wilh the giving of
nolice and the expry of any applicabls nollce period, any delermination of

materialily, the salisfaction or non-salisfaction of any applicable condition, or
any combination of them would bring aboul an Event of Default:

an amount determined on each Determination Date as folkows:
Principal Collections (excluding recoveries); plus

& positive amount equal lo principal losses reafised upon completion of
the enforcement and recovery process in relation to defaulling Home
Loans during the immedialely praceding Collection Period; plus

60.



3885546 1

1.172.3

1.172.4

11725

1.172.6

1.173 “Polenllal Redraw Amount®

1.174 *Pre-Enforcement Priority of

Paymenis”

1.175 “Prefersnce Share"

1,176 "Preferenca Shareholder”

1177 *Prefarence Share
Subscription Agreement”

1.178 "Pre-Funded Home Loans™

1.179 “Pre-Funding Amount®

an amount equal lo the difference belween the Principai Deficiency
recorded on lhe previous Delermination Date and (he Principal
Deficiency recorded on the currenl Determination Data; provided that
such amount shall not be less than zero: less

Repaymenls and Prepaymenis used to purchase Additicnal Home
Loans and the right to repayment of Redraws and to advarice Further
Advances and Further Loans during the immediately preceding
Collection Period; plus

the increase, il any, in the principal amount outstanding under lhe
Radraw Facilily during the mmediately preceding Collection Pariod:
plus

any amounis standing to the credil of the Capilal Reserve for 2
conseculive Interesl Payment Dales in excess of RS0 000 000 during
lhe Revolving Period or in excess of R10000000 batween Ihe
Revolving Period and lhe Coupon Slep-Up Dale;

provided thal the Palential Redemplion Amount shall never be less than
zero. For the purposes of this definilion, losses comprisa:

{1} actual losses incurred in that a Property has been sold in exscution
and Relaled Security has been enforced and less {han the amount
owing in respect of the Home Loan has been racovered: or

{2) tha lull Principal Balances of all Home Loans in respect of which (here
are arrears of 10 months instaiments or more excluding Technical
Amears;

in respect of each Home Loan Agreement at any lims, the amount which is
capable of being redrawn by the Bormower al such time in accordance wilh
the provisions of tha Home Laan Agreement concluded by such Borrowar:

lhe order in which payments shall be made from, among other sourcas, the
Transaclion Account and the Reserve Fund and the Arrears Reserve prior to
telivery of an Enforcement Notice pursuant to an Event of Defauli as sel out
in the Servicing Agresment;

the cumulative redeemable prelerence share with no nominal value in lhe
issuad share capital of the Issuar;

the registered holder from lime to lime of the Preference Share, fnkiafy
being SAHL IH;

the agreement entered inlo between the Prafsrance Shareholdar and (he
Issuer relaling lo the subscription for the Preference Share:

Home Loans complying wilh Eligibiity Crileria that are transferred from the
Sellers lo the Issuer alter the Initial Issue Date bul no later than the expiry of
the Pre-Funding Period and which shall be funded utillsing the Pre-Funding
Amount;

an amount equal to the dilfarence batween the proceeds of the Initial Notes
tecalved by the Issuer on tha Inltlal lssus Date and the Purchase Price ol
the Home Loans purchased by and transferred to the Issuer on the Infal
Issue Date bul not exceeding 20% of the aggregata Principal Amount of |he
Initial Netes;
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1.180

1.181

1.182

1.185

1.185.1

1.1852

1.185.3

1.187

1.187.1

1.187.2

1.187.3

“Pre-Funding Period”

*Prepayments”

"Prime Rale”

“Prinzipal Amount”

"Principal Amount Outstanding®

“Princlpai Balance"

“Principal Collections”

“Princlpal Deficlency”

the pericd beginning on (and including) the Injtial Issue Date and ending on
(but excluding) the Determination Date falling on 18 October 2011;

principal repaymenis received under a Home Loan Agreement in excess pf
the minimum scheduled instalments which a Borrower is cbligad lo pay:

the publicly quoted annual prime lending rate of interest from tima lo lime
leviad by SBSA on unsecured overdrawn current accounts (as carlified by
any manager of that bank whose authority andfor appolntment need not ba
proved), nominal annual compounded monthly in arrear;

in relation to a Nole, lhe nominal value of the Nate:

of any Tranche of Noles, means the Principal Amounl of such Tranche of
Noles less the aggregate amount of all Actual Redemplion Amounts in
respect of Ihal Note;

at any time means, in respect of a Home Loan, the aggregate {excluding
Accrued Interesl) of:

the original principal amount advanced (o tha Borrower; plus

any advance of luriher monies to lhe Borrower {including Redraws, the
right to repayment of which has been purchased by the Issuer, and
Furlher Advances and Further Loans) and any other ameunis due under
the terms of the Home Loan Agreement that remain outstanding; less

any Repaymenis and Prepaymenis of amounts falling in the previous 2
sub-paragraphs above;

al any bime, lhe aggregate amount of Repaymants, Prepayments,
enforcement proceeds, recoveries, Insurance Proceeds (lo the extent lhey
relate lo principal) and amounis ratained In the Capital Reserve in lerms ol
the Priority of Payments on the immed ately preceding Inferest Payment
Dale received during the Immediately preceding Collection Perlod In respact
of the Homa Loans;

on any Determination Date an amount equafl to tha "Liabilitias" expected to
exist, afler having made all paymenis Iin accordance with lhe Priority of
Payments, as at close of busness on the immediately succeeding Interesl
Payment Date less the "Assets® sxpected to exisi, after having made all
paymenis in accordanca wilh the Priority of Payments, as at closs of
business on the immediately succeeding Intarast Payment Date, whera
“Liabllities® means:

the aggregate Principal Amouni Outstanding of the Noles on tha last
day of the immediately preceding Collectlen Period: less

the amount allocaled in the Pre-Enforcament Priority ol Payments [or
the rademption of the Noles, under item 17 if thers are Class A Notss
ocutstanding or undsr item 19 if there are no Class A Noles outstanding
bul thers are Class B Notes oulstanding or under ltem 19 If there are no
Class B Notes cutslanding but there are Clagss C Noles outstanding or
under ltem 26 if there are no Class C Notas outstanding but there are
Class D Noles outstanding, on the Immedialely succaeeding Interest
Payment Date; plus

the aggregate principal amount outstanding under the Redraw Facilily
on the iast day of the immediately preceding Collection Period; plus
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1.187.4

1.187.5

1.187.6

1.187.7

1.187.8

1.188 "Princlpal Deficlency Ledger”

1.189 “Priority of Payments"

1.190 *Programme"

1.181 "Programme Agreement®
1.182 *Programme Limi"

1.193 ‘Programme Memorandum”
1.194 "Property”

1.185 *PT1 Rativ*

tha amouni allocated in the Priority of Paymenls o repaymenl af
principal amounls outstanding under the Redraw Facility under item 14
on the immediately succeeding Inlsrest Payment Date;

and “Assets" meana:

the aggregate Principal Balances of the Home Loans on the last day of
the immediately preceding Collection Period, {excluding any amounis
which have been wiitlen-off under the Home Loans); plus

Ihe amounti allocaled under items 13, 15 and 16 of the Pre-Enforcement
Priorty of Paymenis lo purchase Redraws, make Further Advances,
make Furlher Loans, purchase Additional Home Loans and pay into the
Capilal Reserve, raspeclivaly, on the immedialely succeeding Interast
Paymeni Daie; plus

the aggregate principal amounl of Redraws the right to repayment of
which has been purchased dunng the immedialely preceding Collection
Period: plus

the aggregate principal amount of Further Advances, Further Loans and
Addtional Home Loans advanced or purchased during the immediately
preceding Callection Period;

provided that lhe Principal Deficiency shall never be less than zero;

the ledger maintained to record the Principal Dsficlency on each
Delermination Date;

the Pre-Enforcement Prionty of Payments or Post-Enforcement Priority of
Paymenis, as the case may be;

the R4 000000000 asset backed Note programme ssl out in the
Programme Memorandum under which the Issuer may Irom time fo time
issue Notes;

the agreemeni betwsen, among others, the Issuer and Ihe Dealer(s) in
relation to tha establishment of the Programme and the placament of Notes
on behall of the Issuar under the Programme. as amended. nevaled andfor
subsliluted from tima to fime in accordance with s jerms:

the maximum Principal Amount Oulstanding of Notes that may be in Issue
by the Issuer under he Programme at any point in time, as specified in the
Applicable Pricing Supplamsnt;

this final information lo be issued by the lgsuer providing Inlormation about
the Issuer, the ligting of the Noles and incorporating tha Conditions:

in relation lo each Home Loan, the lixed immovable residential property
{including sectional tile property) siluatad In South Africa owned by the
Bormower, over which an Indemnity Bond is or will ba regisiered:

in relation to a Home Lean, the payment to monthly income ratio, being the
ralio of the minimum required inslalment payabie under a Home Loan, g5
calculated at Lhe later of Lhe dale of ofigina) loan approvat or approval of a
Further Loan, o the moal recently proved combined grass manthly incoms
of the Borrower concemad and such Bomowsr's spousa andfor live-in
partner andfor any Surety for such Botrower (which income comprises cost
to company as indicated on the proof of income presented (a self-employed
person's Income s the drawings andfor remuneration that hefshe derives
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1.196 "Purchase Dale"

1.197 "Purchase Price”

1.1971

1.197.2

1.197.3

1.198 “R" or "Rand"®

1.199 “Rate Determination Date”
1.200 “Rate of Inlerest”

1.201 “Raling”

1.202 “Rating Atfirmation”

1.203 "Ratlng Agency”

1,204 “Reconcliliation Amount®

from his/her business{es)) and olher earmnings such as maintenance in letms
ol a divorce court order, annuity and investment income, 75% of the averege
of the fast lhree monlhs' commission and/or overtima pay, for wage earners,
4.33 mulliplied by one week's wages lo equate monthly wage, 75% of renial
income on properties financed by SAHL where thers are signed leases
(excluding granny flals, rental rooms, etc} and proof of rental receipls and
nel rental income (ie gross mnlal income less bond instalment, less 15% of
the rental (or rates, levy, etc) rom property (olher than the property to be
linanced) where Lhe rental property is situated in areas’{ to 4, in accordanca
wilh the Cred! Crileria;

the date ol purchase by SAHL of any Home Loan under the Home Loan
Sale Agreement;

In respect of each Home Loan, an amount equal lo:

lhe Principal Balance of such Home Loan Agresmenl on the relevant
Trangier Dalg; plus

lhe uncapitalsea Accrued Inlerest on such Home Loan on Lhe relsvant
Transter Date: plus

any amounts charged in respeci of such Home Loan to the Borrower's
account bul unpaid on he relevan! Transfler Date;

the lawful currency ol South Africa;

in respec| of sach Interesi Period lor a Tranche of Floating Rate Noles, the
day falling on the first day of that tnterest Period or, il such day is not a
Business Day. the lirst following day that is a Business Day, bsing the day
upon which the Rate of Interesl in respect of that Tranche of Floafing Rale
Notes for that interest Perlod will be delarmined by the Calculation Agent in
accordance with Condition 8.2.3;

the rale of Interesl from time lo time payable on each Class of the Nolas as
datermined by the Servicer in lerms of lhe Conditions;

in relation 1o the Notes, a raling granied by the Rating Agency, which Raling
shall be a long-term, Rand, national scale credit rating by the Raling Agency
or in the absence of a long-erm national currency, national scale credit
rating, the equivalent long-lerm lacal currency global scale raling of such
Raling Agency:;

In respect of anything done under any Transaction Documenl, a writlen
confirmalion, upon writtan request by the Issuer, from the Rating Agency
that the doing of that thing will not cause it 1o downgrade or withdraw ils
respeciive cumenl Raiings of the Noles (a letter or other written
communication lrom the Rating Agency being conclusive evidence of ils
conlenis for all purposes under the Transaction Dacuments);

Moody's and/or such other raling agency as may ba appointed by the Issuer
trom time lo time with the prior wiitlen congent of the Security SPV and after
consultaticn with the Servicer;

lhe amounl payable by or to the Issuer In respeci ol any over or
underpayment lor the Home Loans, the Home Loan Agreements and the
Relaled Securily as determined in accordance with the provisions of the
Home Loan Sale Agreement;
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1.205

1.206

1.207

1.208

1.209

1.210

1.211

1.212

1.213

1.214

1.215

1.216

1.217

“Record Date”

"Redamplion Amount®

"Redemption Date*

"Redraw”

“Redraw Facllity”

"Redraw Facllity Agreemenl”

“Redraw Faclilty Limil"

“Redraw Faclliy Provider®

"Reference Banks"®

"Regisier”
“Releted Security”

"Repayments”

“Required Credit Rating™

the Business Day immedialely preceding the first day during which the
Register is closed in accordance with Condition 15;

the amounl allocaled for redemption of the Notes under the Priority of
Paymenis;

each Inlerest Payment Dale unlil the final redempticn of the Noles;

a re-advance lo Ihe relevant Borrower, in 1erms of a Home Loan Agreement,
of a portion of the principal of such Borrower's Home Loan provided that the
amount of such ra-advanca is limiled o principal which has previously been
repaid by such Bomower in excess of the minimum scheduied instalments
(ie, a re-advance of Prepaymenis). and which has not already bean re-
advanced to such Borrower before the lime of such Redraw:

a commitied Rand denominalted revolving credit facility, provided by the
Redraw Facility Provider in lerms of lhe Redraw Facility Agreement, (and
includes any extendad or replacement facility);

lhe agreamanl batween the Issuer, the Security SPV, the Servicer and the
Redraw Facility Providar setting oul Lhe terms of lhe Redraw Facility;

3.5% of the aggregate Principal Amount Oulslanding of the Noles Irom lime
to time, being lhe maximum aggregate amount that can be drawn al any
time under Ihe Redraw Facility as may be varied by agreement between Lhe
Securty SPV, the Redraw Facility Provider and the Servicer (as agent of lhe
Issuer) provided that, following prior wrilten notice to the Raling Agency by
tha Servicer of the proposed variation, ithe Issuer does not receive nollce
that such varialion may adversaly affecl the then current Rating of the Noles
in issue;

SBSA and its successors-in-litle, in its capacily as lender under the Redraw
Facilily Agreement, or such other person as may be appalnted as lender in
accordance with the provisions of the Redraw Faclllty Agresment;

SBSA, FirslRand Bank Limiled, Nedbank Limiled, Absa Bank Umiled end
Inveslec Bank Limited and aach of their successors:

the register of Noteholders maintained by the Transler Secretary;

all security documents in relation 1o a Home Loan, including any Guarantee
Trust Guarantes, cesslon or endorsement or right fo payment in respect of
Insurance Contracts, suretyships, guarantees. indemnities, pledges,
cassians ol rights (including claims, rights of action, receivables, insurance
palicies) and any other coliatefal security for a Borrower's obligations under
a Home Loan Agresment;

repaymenls of principal received under a Home Loan Agreement, being
scheduled instalments received, less interesi owing during the immediately
preceding Morigage Inlerest Period;

in relation to all other investments or entilies, in respect of Moody’s, Prime-1
on a short-term local cumency global scale, if such a rating hae been
assigned by the Rating Agency, (whether soiicited or unsolicited) or such
other raling, If any, which doas not cause the lssuer to be nafiiied that the
then current raling of the Notes will be adversely aftected, or, in Ihe case o
an inlemalional bank, the global scale long:lerm credit rating for bolh local
and forelgn currency assigned by the Rating Agency, provided that such
raling is nol lower than the long-term raling assigned to South Affica;
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1.218

1.219

1.221

1.221.1

1.221.2

1.222

1.223

1.2231
1.223.2

12233

1.223.4
1.223.5

1.223.6

1.224

“Required Derlvative
Counierparty Raling™

"Required Redraw Fecllity
Provider Retlng"

“Reserve Fund"

*Reserve Fund Requlred
Amount”

"Reserve Ledger”

“Ravolving Parlod"

"Safe Cuslody Agreement”

the Required Credil Rating (whether solicited or unsolicited) (provided that
such raling is nol required H tha Rabing Agency confirms in writing thal any
downgrade in the rating of the Derivalive Counterparty woukd nol cause it to
downgrade or withdraw the then current Rating of lhe Notes):

the Required Credil Rating (whather solicited or unzolciled) (provided Ihat
such raling ie nol required if the Rating Agency confirms in writing thal any
downgrade in the raling of the Redraw Facility Provider would not cause il i
downgrade or wilhdraw the then curenl Ratling of the Noles);

a resarva eslablished lo be available, if nacessary, to meet certain expensas
in lhe Pricrity of Paymenis as specilied in the Servicing Agreement;

means:

on the Initial Issue Dale, an amount equal to 2.15% of the aggregale
Principal Amount Outstanding of the Inilial Notes on the Iniial Issus
Dale; and

on each Issue Date following the Initlal issue Date, the amouni sel out
in the Applicable Pricing Supplement, which amount Is required fo
ensute lhal each Class ol Notes issued on the refevant Issue Dale is
agsigned a Rating at least equal to the Rating assigned to such Glass of
Noles issued on |he Initial Issue Date; provided that such amount shall
be equal lo al leasl 2,15% of the aggregate Principal Amount
Outstanding of the Inltial Notes on the Inital Issue Dale:

a ledger established lo record the amount standing 1o the credil of the
Reserve Fund from time lo time;

the period commencing on {and Including) the Initial lssue Dale and ending
on (but excluding) the earier of:

18 January 2014,
the first occurrence of an Amears Reserve Trigger Event;

enforcemant of the Securily in accordance with the provisions of the
Security Agreements;

tha removal ol SAHL as Servicer,;
lhe dale on which the Nolss am redeamed In full; or

any Determinatlon Date on which there is a lack of available funds, in
lemms of the Pre-Enforcement Priority of Payments, lo credlt the
Reserve Fund up 1o the Reserve Fund Requirec Amouni:

unless the |ssuer elects {0 sharten ths Revolving Pariod by giving at least 5
Business Days' nolice to the Securily SPV, the Notsholders and the Sarviger
in which case the Revolving Period will end on the dale on which such
nolice explres;

the agreemeant batween ihe Issuer and SBSA, In 1erms of which SBSA is
appeinted as the lesuers Seillement Agent, and includes any ancillary
agreemenis and/or documents lherelo;
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1.225

1.226

1.227

1.228

1.229

1.231

1.232

1.233

1.234

1.235

1.236

1.237

1.238

1.239

1.239.1

1.238.2

“SAFEX"

"SAHL"

"SAHL IH"

"SAHL Prepayment Account”

"SAHL Subsldy Account”

"SBSA"

"Secured Property"

“Sacured Amounts”

*Secured Credllors"

"Securltles Services Act”

*Securitisation Notice"

"Securliisation Scheme”

“Securlty”

"Securlly Agreements”

*Securlty Cesslons”

the Soulh African Futures Exchanga division of lhe JSE or any succassor lo
such division;

SA Home Loans {Proprigtary) Limiled, a company with lmited linbillty
reflistered and incorporaled in accordance with the laws ol South Alrica
under registration number 2006/035436/07;

SAHL Investment Holdings (Proprietary) Limited, a campany with limited
liahilily, regislered and incorporated in accordance with the laws of Soulh
Alrica under registration number 1998/004570/07:

an account in tha nama of the Servicer at the Account Bank lo which
Prapayments are paid;

an account in the name of the Servicer al the Account Bank lo which
payments in respect ol Home Loans under Employee Benefil Schemes ars
paid;

The Standard Bank of Scuth Afnica Limited, a company with kimiled llability
regisiared and incorporaled in accardance with lhe laws of South Alca
under ragisiration number 1962/000738/06;

the property, assets, rights and underiakings for ihe lime being subject lo
the Securily granted pursuant 1o tha Sacurity Agreements;

any and all of the amounis which are owed by Lhe Issuer to the Secured
Credilors under and pursuanl lo the Transaction Documenis:

each of tha creditors of the Lssuer set out In the Priorlty of Payments that is a
party to & Transaclion Document and conlractually bound by the Priority of
Payments:

tha Securities Services Aci, 36 of 2004;

Government Nolice 2, Governmen! Gazetta 30528 of 1 January 2008,
issued by the Registrar of Banks undar the Banks Act, 84 of 1880;

the scheme in terms ol which lhe lssuer raisas funds through the issue of
Notes for the purposes of funding the acquisition of the Home Loans and
Related Securily from {ime o lime, as described in Ihis Programme
Memorandum;

the securily craaled pursuani lo the Security Agresments;

the Pladge, Owner Trust Suretyship, the Secunty Cessions and the Issuer
Indemnily furnished or procured by the Issuer o the Security SPV;

the cessions by the Issuer in lavour of the Security SPV, by way of a
casslon-in-securitatem debiil, of all the lssuer's right, litle and interest in and
ta:

each Home Loan, Home Loan Agreement, Guarantes Trust Guarantes,
Insurance Gontract, Insurance Proceeds and other Related Security In
respect of the parifolio of Home Loans owned by the Issuer from time to
time; and

the Accounl Monies, Bank Accounts, Business Proceeds, Pamitiad
Investmenis and Transaction Detuments:

B7.



1.240

1.241

1.242

1.243

1.244

1.245

1.246

1.246.1

1.246.2

1.247

1,248

1.249

1.250

1.251

1.252

1.253

1.254

“Securliy Interesl"

“Sacurlty SPV"

“Securlty SPV Owner Trust"

*Security SPV Guaraniae”

"Sellers”

“Senlor Servicing Fee®

"Series"

"Servicer®

"Services"

“Servicing Agreement”

“Servicing Fees”

“Sottlement Agenm*

“Settiement Dates”

"South Alrica”

"Speclal Resolution”

any morigage, pledge, lien, equity oplian, Enpcumbrance, right of set-off,
adverse righl or intereal whalsoever, howsoaver trealed or arising;

Rich Rewards Trading 669 {Proprlelary} Limited {to be called * The Thekwini
Fund 9 Security SPV (Proprietary) Limited"). a company with Bmited liabiltly
registered and incorporaled in accordance wilh the laws of South Africa
under registralion number 2011/001358/07 and ils successors-in-tille and
assigns;

The Thekwini Fund 9 Securily SPV Owner Trusl, a rusl established and
registered In accordance with the laws of South Alrica wilh Maslers
Reference Number T 883/2G11PMB, which beneficially owns all the shares
in the issued share capilal of the Security SPV:

the guaraniee granted by the Security SPV to Secured Credilors;

Main Slreel 85, The Thekwini Warehousing Conduit and/or any Approved
Seller;

the lee payable quarlerly in amears to tha Servicer and delemined in
accordance with of lhe Sarvicing Agreement:

the Noles comprised of a Tranche of Notes togalher with any other Tranche
ot Tranches of Notas which are:

exprassed in the Applicable Pricing Supplemenl lo be consolidated and
form a single saries ol Noles; and

idantical in all respects (including as to listing) excepl for their respective
Issue Dates, Intaresl Commencement Dales and/or [ssue Prices;

SAHL and lts successors-in-tile, in ile capacity as Servicer under the
Servicing Agraement, or such ather person as may be appoinled as Sarvicer
undar the terms of the Servicing Agreement;

the Services io be provided by the Servicer to lhe lssuer and tha Security
SPY pursuanl lo the Servicing Agreement;

ihe agreemenl between the Issuer, the Servicer, SAHL IH, the Standby
Servicer and the Security SPV relaling io the servicing ol Home Loans and
the management and administratlon of the [ssuer's business in general:

the Senior Servicing Fee and the Subordinated Servicing Fea;

maeans those Panicipants which are approved by the JSE from tims lo lime,
in terms of the Applicable Procedures of the JSE, as settfement agents Io
perform eiectronic setlement of lunds and scrip on behalf of market

participanis;

means 1he respective dates determined by Ihe Issuer and Lhe Dealsr(s) as
Ihe dale on which subscribers for each Tranche of Noies, respectively, ghall
be obliged to pay the subscriplion price for the Noles concemed, wh:ch shall
comaspord to the rlevant Issue Dale;

the Republic of Soulh Africa;
a resolution passed al a properly constituted meeting of Notsholders or
Noteholders of the relevant Class of Notes, as the case may be, upon a

show of hands, by a majority consisting of nol leas than (hree-fourths of the
Noteholders or Notehoiders of the relevani Class of Notes, as the case may

58.
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1.255 "Specified Office”

1.256 "Standby Servicer"

1.257 "Slandby Servicing Fee”
1.258 *Start-Up Loan"

1.259 “Stari-Up Loan Agreasment®
1.260 "Start-Up Loan Provider”
1.261 *Stop Lending Tripger Event”
1.261.1

1.261.2

1.262 *Subordinated Servicing Fee"
1.263 ~Subscriptlon Agreement”
1.264 “Substitute Home Loan"

be, presanl in person or by proxy and voting al the mesting, or, if & poll is
duly demanded, & majority consisting of not less than thras-tourths of the
voles casl al such poll by Notehokders or Noteholders ol the relsvant Class
of Notes, a5 lhe case may be, present in person or by proxy;

in relation to each of the lssuer, Cakeulation Agent and Transfer Secretary,
the address of the office spacified in respect of such eniity al the end of this
Programme Mamorandum, or such other address as is nolified by such
enlity (or, whare applicable, a successor to such entily) lo Ihe Noteholders in
accordance with Condition 16, as lhe case may be;

SBSA and ils successors-in-lills, in its capacily as Standby Servicer undsr
lhe Servicing Agreament, or such other person as may be appoinled as
Standby Servicer under lhe iems of Ihe Servicing Agreement;

the quaderly standby servicing fee payable lo lhe Standby Servicar and
delermined in accordance wilh the Servicing Agresment;

each subordinated loan to be made available lo the Issusr by the Slert-Up
Loan Provider pursuant to the Start-Up Loan Agreement:

the loan agreement between the Issuer, SARL, the Start-Up Loan Providar
and the Security SPV whereby the Start-Up Loan Provider provides the
Issuer with the Slan-Up Loan;

SAHL IH, its auccessors-in-tille and assigns, in its capacity as lender under
the Star-Up Loan Agreament;

shall occur on Lhe eartier of:

any Datermination Date where the aggregate Principal Balances of
Home Loans in respect of which Ihere are arrears of an amount grealer
than 3 months’ Instaiments (Including Home Loans where Empioyee
Benefit Schemes are in operalion) exceeds 2.5% of tha aggregate
Principat Balances ol the Home Loans in the Final Home Loan Pool:
and

the Coupon Step-Up Date;

For lhe purposes of this defnition, Technical Arrears will ba disregarded in
delarmining whether a Home Loan s in arrear or not, fo the extent lo which
the Issuer is entilled, in accordance with the provisions of the Redraw
Facility Agreemenl. la utilise drawings under the Redraw Facility Agreement
lo fund liquidity shortfalls in respecl of such Technical Arears without
exceeding the Availatle Facliity {in respect of such fiquidity shortfalls);

the lee payable quarierly In arrears to the Servicer and delemninad in
accordance with the Servicing Agreement:

the note subscription agreemant entered info batwesn, among others, the
Issuer and the Dealer(s) in terms of which the Issuer agrees Io 15sus ona or
more Tranches of Noles under the Programme and In terms of which one or
more Dealers agree to subscribe for, or procure subscriptions for, such
Tranche or Tranches of Notes, in accordance with such agresment and shafl
be substanlinlly in the form set oul in Scheduls 5 to the Programme
Agreament or such cther farm as may be agreed batween the parties lo the
note subscription agreamant;

a Home Loan transfarred by SAHL or a nominee of SAHL, es the case may
be, lo the Issuer in terms of the Home Loan Sale Agreemant as
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1.265

1.266

1.267

1.267.1

1.267.2

1.268

1.269

1.270

1.270.1

1.270.2

1.21

1.272

“Subsidlary”

“Sureiles”

"Suspenss Account®

“Tap Issue Perlod”

“Taxes"

"Technical Arrears”

“Term

“The Thekwinl Warehousing
Condult"

consideration for the purchase obligations of SAHL following an unremedied
breach of warranty (where such breach is capable of remedy) by Main Street
65, SAHL and/or SAHL IH under lhe Home Loan Sale Agreement;

is as defined in the Companiss Acl;

the persons or entilies who stand surety for, or guaraniee the cbiigations of,
a Borrower or provide any olher collateral secwity for a Borrower's
obligations in lerms of a Home Loan Agreement:

the bank account heid al a Referance Bank, In the name of The Thekwini
Fund 3 (Proprielary) Limited (reglsiration number 2003/004891/07), into
which;

monies are Iransferred from lhe SAHL Subsidy Account pending
Idenlification of the party lo whom such monles are owing, which bank
accounl is ceded In security o The Thekwinl Fund 3 Security SPV
(Proprietary) Limited (regisiration number 2003/020103/07); or

paymen!s in respect of Home Loans under Employee Bensfil Schemes
will be made following delivery of a Payment Notice by SBSA o a
Barrowsr's employer:;

the pericd commencing on (and Including) the Initial lssue Dale and ending
on (but excluding) 18 April 2012, during which period only Ihe Issuer may
Issue Tranches of Notes under the Programme:

all present and future taxes, levies, imports, dutles, charges, fees,
deductions and withholdings impesed or levied by any governmental, fiscal
or other competant authority in South Alrica or any other jurisdiction from
which any payment is made (and including any penalty payable In
connection with any faliure lo pay, or delay In paying, any of the same) and
“Tax" and "Taxalion* shall be construed accordingly;

an amount equal to any instalments due and payabie on any Homs Loan but
unpaid prior lo any Delermination Date, but only if the Servicer confirms in
wriling in the relevanl quanterly servicing report that the failure of the
relevan! Borrower to make timeous payment of the instalments is not due to
a lack of funds or an invalid refusal on the part of tha relavani Borrower 1o
make that payment bul is due to one of the following non credit-related
reasons:

Ihe Borrower has died and, In the Sarvicer's reasonable opinion, the
amount owing under he relevant Home Loan will ba paid from the
Borrower's esiate in due coursa; or

the Praparty has been sold and the Issuer has been lurnished with a
property guaranlee, guarantesing payment of the balance owing under
the relevant Home Loan aganst transfer of the Property o the
purchaser;

in relation to any Advance means lhe period for which such Advance Is
borrowed as specified in the Drawdown Notice relating to such Advance, the
last day of which shall be the next Interesi Payment Date:

The Thakwinl Warehousing Conduit {Proprielary} Limiled, a company with
limiled liability registered and incorporated In accordance wilh the laws of
South Africa under regisiration number 2605007604/07:

70.
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1.273 Tranche” all Notes which are identical in all respecis (including as to listing) and are
issued in a single issue;

1.274 Transaction Account® the bank accouni held at the Account Bank, in the name of the Issuer, into
which, infer alia, payments mada by Borrowers by ditect debit order are paid
and inta which payments which are credited to the Collections Accounts will
be Iranslerred in accordance wilh the terms of the Servicing Agreement and
in which the Capital Reserve, the Arears Reserve and the Reserve Fund
ara held and which bank accounl Is ceded to the Security SPV in
accordance with tha Security Cessions;

1.275 “Trensactlon Documenis” the Common Terms Agresmenl, the Sscurity SPV Guarantes, the Servicing
Agreemenl, the Redraw Facility Agreemenl, the trusl deed of the Cwner
Trust, the trust deed af the Security SPV Owner Trust, tha memorandum of
incorporation of the Issuer and the Security SPV, the Bank Agresment. the
Condilions, the Slart-Up Loan Agreemant, the Home Loan Sale Agreement,
the Praference Share Subscription Agreemeni, the Safe Cusiody
Agreamenl, the Subscription Agreements, the Security Agreements, the
Programme Agresment, the sgreements entared Inlo from time 1o lime with
Derivalive Counlerparties, the leflers of appoiniment in respect of ihe
direclors ol the lssuer and the Security SPV and the Notes;

1.276 “Transfer Date” the effective dale of a sale by a Seller of a Home Loan, the Home Loan
Agresmenl and the Related Securily o a purchaser of such Home Loan
pursuant lo the Home Loan Sale Agreemen;

1.277 *Transfer Form® in relation lo the lransfer of a Note as contemplaled in Lhe Conditions,
means a form of irancfer in the usual form ar in such other form approved by
the Transfer Secretary;

1.278 "Transfer Sacratary” SAHL;

1.279 VAT value added tax imposed In terms of the Value-Added Tax Act, 1991, as
amended or any similar tax imposed in place thereof from time to lime;

1.280 “Waighted Average Yleld" in relatien to the Home Loan Pool, the aggregate of the average yields of all
Home Loans weighled against the current aggregale Principal Balances of
Heme Loans;

1.281 words denoling the singular number only shall include the plural number also and vice versa, words denoting one

gender only shall include the olher genders and words denoling persons only shall include firms and corporations
and vice versa; and

1,282 any referance to any statule, regulation or olher legislation shall be a [etaranca lo lhat stalute, regulation or olhar
legislation as at the signing dale and as ameanded or subalituted from time to me: and

1.283 any reference lo an agreement shall ba a reference lo thal agreement as at the Date ol Signalure and as
amended, novaled andfor subslituled from time 1o time in accordance with the lerms of that agreemenl.

2. lssue

2.1 Further Tranches of Noles may be issued by the lssuer pursuanl to the Programme during the Tap Issus Period
without requiring Lhe consent of Notahoiders, provided thal:

211 Programme Agresment: the conditions precedent in the Frogramme Agreement have baen fulliled:

2.1.2 Aating Afflrmation: Il the Rating Agency has assigned a Rating to any Tranche of Noles, stch Raling

Agency, upon wrillen requesi by the lsauer, conlirms in writing ths respective current Ralings of such
Tranches of Notes in issus;

7.
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215

2.2

23

24

2.5

Coupon Step-Up and Final Redemplion Dates: the Goupon Step-Up Date and Final Redemption Date,
respectively, ol the Noles 1o be issued are the same as tha Coupon Step-Up Dale ard Final Redamption
Dale of Lhe Tranches of Noles in issue;

Dilutlon of Excess Spread: immediately lollowing the issue of any Class of Notes (other than Class D
Notes), lhe weighted average margin ol all Claeses of Noles in issue (other than Class D Noles) does not
axcaed the waighted avarage margin of such Classes of Notes as at the Initial Issue Dale by mora than
0.1%: and

Dilutlon of Credli Enhancement: in respect of any Class of Noles, the level ol credit enhancement in
respect ol such Class of Noles is al Ipasl equal 1o lhe level ol credil enhancement of such Class of Notes
as at the Initial tssue Dale.

A Tranche of Noles may. together wilh a furlher Tranche or Tranches, foim a Serles o Noles issued under the
Programme. A Series of Noles may, togelher with a furlther Series of Noles or more than one Series of Noles,
form a Class of Noles issued under the Programme.

The Noteholders are, by virtue ol Iheir subscription for or purchase of ha Notas, deemed |o have notice ol, and
are enlitied lo the benefil of, and are subjecl to, all tha provisions of the Transaction Documents.

The Applicable Pricing Supplament for sach Tranche ol Noles is incorporated in these Condilions for the
purposes of those Notes and supplements lhese Gonditions. The Applicable Pricing Supplement may speofy
other ierms and conditions {which may replace, modify or supplement thase Conditions), in which event such
other ferms and condilions shall, to the extent so specilied in lhe Applicable Pricing Supplement or 10 the exlanl
inconsistent with these Condibions, replate, modify or supplement these Condilons for the purpose of thal
Tranche of Noles.

Notwithslanding the Prionty of Payments. the proceeds of the issue of any Tranche of Notes will, excepl as
olherwise expressly permitied in Ihe Applicable Pricing Supplement, only be ussd to purchase Home Loans
during the Revolving Period in accordance with the provisions of the Home Loan Saie Agresment.

3 Form end Denomination

3.1

3.2

3.3

3.4

4. THe

4.1

Noles will ba issued In regislered form with a minimum denomination of R1 000 000 each and otherwise in such
denominations as may ba delermined by Lhe Issuer and as specified in the Applicable Pricing Supplemant.

Payments (whether in respect of interest or principal) on Notes may be delermined by reference 1o such fixed or
fioaling rates as may be specified in the Applicable Pricing Supplement. Noles may be issuad with such olher
characlerislics as may be specified i lhe Applicable Pricing Supplement.

Notes will ba issued in Lhe form of registered Noles, represented by (i} Individual Certificates reglsiered in Ihe
name, and for the account af, the relevant Noleholder or {ii) no Certificate, and held in uncertificaled form in 1he
Central Securities Depository in terms of seclion 37 of the Sscurities Services Acl, and regigiered in the name,
and for the account of, the Ceniral Securities Depository's Maminee, The Central Securities Dapository will hold
Ihe Notes subject to the Securities Services Act and the Applicable Procedures.

Any reference in lhese Condilions to the Central Secunties Depository shall, wherever the context permits, be
deemed lo include a relerence lo its successor in terms of the Securities Services Act (or any successor Acl
thereto). and any ackiiional or alternate depositary approved by the Issuer, tha Servicer, the Security SPV and
the JSE Any reference in these Condilions to Lhe JSE shall, wherever the context permits, be deemed to include
any exchange which operates as a successor exchange to the JSE.

Subject to whal is set out below, fitle 1o the Notes will pass upon regisiration of transfer in accordance with
Condition 14 in the Regster. The ssuer and Lhe Transfer Secretary shall recognise a Noteholder ag the sole and
absolute owner of the Notes regislered in that Notaholder's name in the Register {notwithstanding any notice ol
ownership or writing thereon or notice of any previous loss or thelt thereof) and shall nol be bound to enler any
trust in the Register or to take notice of or to atcede to the execulion of any trusl, express, Implied or
consfruclive, to which any Note may ba subjecl.

72,
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4.2

4.3

Benaficial Interasls in Nales held in uncerlificated form may, In lerms of axisling law and praclice, be fransferred
through the Central Securitlas Deposilory by way of book enlry in the securlties accounts ol Participants. Such
Iransfers will not be recorded in the Register and the Central Securilies Deposilory's Nomines will continue to be
reflecled in the Register as the Nateholder in respecl of Notes held in uncertificated form, notwithslanding such
(ranslers. While the Notes are held In the Cenlral Securities Depository in uncertificated form, sach person shown
In the records of the Cenlral Securilies Depository or the relevant Parlicipant, as the case may be, as holder ol a
Beneficial Interesl in a particular nominal amount ol such Notes (in which regard any certlficale or other documani
issued by the Cenlral Securitias Dapaesitory or lhe relevant Participant, as the case may be, as 1o the Principal
Amount of such Notes standing lo the accounl of such person shall be primga facie proot ol such Benelicial
Interest) shall be trealed by the Issuer, the Transfer Secretary and the relevant Partcipant as the holder of such
nominal amount ol such Noles for all purposes other than with respect lo voling and the receipt of paymant of
principal or interest on the Noles, for which latter purpose the registered holder of the relevant Notes reflected in
the Register shall be treated by the Issuer as lhe holder of such Notes in accordance with and subject 1o thesa
Conditions {and the expression "Noleholder" and related expressions shall be construsd accordingly).

Any referenca in this Programme Memorandum lo the relevant Participani shall, in respect of Beneficial Inlerests,
be a reference to the Parlicipant appoinied to act as such by a holder of such Beneficial Inlerest.

5. Slatus

5.1

52

53

5.4

5.5

5.5.1

55.2

The Notes conslitute direct, limited recourse, secured obfigations of the Issuer.

The claims of the Class D Noleholders (whether in respect of principal, interest or olherwise) shall be
subordinaled 1o the claims of the Class C Noteholders (whether in respecl of principal, interes| or otherwise). The
claims of lhe Class G Noteholders {whether in respect of principal, interes! or otherwise) shall be subordinaled o
the claims of the Class B Noleholders (whether in respect of princlpal, interesi or otherwisa). The clalms of the
Class B Noteholders (whether in respeci of principal, interest or olherwise) shail be subordinated to the claims of
the Class A Noteholders (whether in respect of principal, Interest or otherwise). Prior 1o the delivery of an
Enforcamant Notice, (i} the Class A2 Nofeholders, lhe Class A3 Noleholders and the Class A4 Noteholders will
be subordinated to the Class A1 Noles (in respect of principal only), (i) the claims of the Class A3 Nolshoiders
and the Class A4 Noteholders (in respect of principal only) shall be subordinated 1o the claims of the Class A2
Noleholders (In respeci of principal only), (i) the claims of the Class A3 Naleholders will rank parf passu with the
claims of the Class A4 Noteholders In respect of principal. interest or otherwise. After delivery of an Enforcament
Notice, the claims of the Class A4 Noteholders, lhe Class A3 Noteholders, the Class A2 Notehalders and the
Class A1 Noleholdars (whether [n respect of principal, interest or otherwise) shall rank pan’ passu among
themselves. Tha claims of Noteholders of further Serias of Class A Noles issued under the Programme will rank,
prior to and atler the delivery of an Enforcement Notice, equal wilth the claims of Class A1 Noteholders, Class A2
Nolenolders, Class A3 Nolehoiders or Class A4 Noteholders, as the casa may be, as per the Designated Claes A
Ranking specified in the Applicabie Pricing Supplement of such Series ol Class A Notes,

The daims of all Classes of Noteholders shall be subordinated fo the claims of cerain creditors In aceordance
with the Priarily of Payments.

Natwithslanding the subordinations envisaged In this Condilion, the Noleholders shall be entttied lo be paid any
amounts due and payable to them in accordance with the Prority of Payments, on any Inlerest Payment Dats,
provided that all creditors that rank prior 1o them in the Priority of Payments have been paid, in fufl, any amounts
due and payable 1o them by the lssuer on lhal date.

The Notes of each Class rank parf passu among lhemselves, other Llhan tha Class A Noles, In respect of which;

prior to the delivery of an Enforcement Notice, (i) the Class A2 Notes, the Class A3 Notas and the
Class A4 Notes will be subordinated to the Class A1 Notes {In respect of principal only), () the Class A3
Noles and Ihe Class A4 Notes {sach in respsct ol principal only) will be subordinated lo the Class A2 Noles
(in respect of principal only) and (iil) the Class A3 Notes and ths Class A4 Notes will rank pari passu
among themselves {whether in respect of inlerest, principal or otherwise); and

after dahvery of an Enforcement Nolice, the Class A1 Noles, the Class A2 Notes, Ihe Class A3 Notes and

the Class A4 Noles will rank pari passu among themselves, whather in respect of interesl, pringipal or
otherwise.
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Each Series of Class A Nales issued under the Programme in addition lo the existing Series of Class A1 Notes,
Class A2 Notes, Class A3 Noles and Class A4 Notas, will rank, prior lo and after Lhe delivery of an Enlorcement
Notice, squal with the Class A1 Notes, the Class A2 Noles, the Class A3 Notles and the Class Ad Notas, as the
case may be, as per the Designated Class A Ranking specified in Ihe Applicable Pricing Supplemenl of such
Series ol Class A Notes,

6. Issuer's undertakings

6.1

6.2

6.21

6.2.2

6.2.3

6.2.4

6.25

6.26

6.2.7

6.2.7.1

6.2.7.2

6273

6.3

6.3.1

6.3.2

Comply with obligallons

The Issuer undertakes (hal il will comply in all malerial respecis wilh Lhe abligations imposed on it in 1erms of the
Transaction Documents to which it is a party.

Positive undertekings
The issuer undertakes Lhat it shall:

{Accounting Records) prepare proper and adequale accounting records and ledge returns in accordance
wilh generally accepled accounting praclice and lhe Companies Acl;

(Accounis) provide to the Security SPV and the Rafing Agency its audited financial stalements for each
financial ysar within 30 days ol the end of lhet year;

{other Informatlon) promptiy give to the Security SPV such information relating Lo the financial condition or
operations of the Issuer as the Security SPV may from tme lo ime reasonably request, except for such
informalion Lhe diaclosure of which would contravene Applicable Law or render the Issuer in breach of any
confidentiality obfigalion;

(Taxes) pay all Taxes {other than Taxes disputed by the Issusr in good faith) when due;

(Event of Default} nolity ihe Security SPY and tha Rating Agency of the occumence of any Event of
Default, as soon as il becomes aware of It;

(separate entlty) always hold ilsall out as an enlity which is separate from any olher entlly or group of
entlties, and correct any misunderstanding known (o the Issuer regarding ils separate identity; and

{notification o Raling Agency} nolify the Rating Agency of the occutrence of any ol the following:

should the Security SPV be requested to give its consent ta anything in relation 1o the Transaction
Documents and lhe response of the Security SPV to such request;

should lhe Issuer and a Dealer agree 1o issue Notes in a lorm nol confemplated by the Condilions;

should a new Programme Memarandum or a supplement to the Pregramme Mamorandum be Issued
by the Issuer;

Negatlve undertakings

The Issuer undertakes that il shell not, except as permitied under any Transaction Documenl or olherwise with
the prior writien consent of the Securlty SPV:

(negslive pledge) create or permil lo subsisi any Encumbrance {unless arising by operation of law) upon
the whole or any parl of Its assets, presenl or future, save for any Encumbrance upon the assets pursuant
to tha Security Agreements;

(disposal of assets) transfer, sell, exchange, realise, alisnate, lend, part with or otherwise dispose of, or

deal with, or grant any right of first refusal, option or present or fulure right to acquire any of ils asasts or
any Interest, right, fille or benefit therein, save as in accordence with any Transact:on Dooument:
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6.3.3

6.3.4

6.3.5

6.3.5.1
6.3.5.2

6.3.6

6.3.7

6.3.8

6.3.9

6.3.10

6.3.11

6.3.12

6.3.12.1
68.3.12.2
6.3.123
6.3.12.4
6.3.12.5
6.3.13

6.3.13.1
6.3.13.2

6.3.13.9

6.3.13.4

6.3.13.5

{winding-up) cause itself 1o be voluntarily wound-up or placed under judicial management or supervision
by a business rescue practilioner;

{restriclions on aclivitles) engage In any aclivity which is not in terms of or necessarily incidental to any
of the activities which the Transaction Documenis provide or envisags that the Issuer will engaga in;

(shares) issue any furiher shares or repurchase shares, excepl those Preferenca Shares cregled pursuant
to lhe Transaction Decuments which:

have no fights which conflict with the rights of Noteholders: and

are subordinaled in all respects te the righls of Nateholders;
(dividends} authorisa the payment of, or pay, any dividend or other distribufion to its shareholders, excepl
any prelerence dividend, and any Tax thereon, payable in accordance with the Priority ol Payments and

pursuanl to the Transaclion Documents;

{(bank accounts) open or operate any bank accounts, other than the bank accounts opened in lerms of the
Transaction Documents;

{Derivatlve Contracts) enler inlo any Derivalive Contract, unless the Darivalive Counlemparly mesis the
Rating Agency hedging criteria from time fo lime;

{ne payment) make or altempl or purpori to make any payment in respect of a Noie or other amount owing
prior to the date on which the paymenl is due for paymenl in terms of the Priarity of Payments;

(borrowings) raise or incur any obligalion, whelher as principal or surety, for the payment or repayment ol
monsy, whelher present or luture, actual or contingent, other than as envisaged in the Transaction
Documents;
{other financlal eccommodation) grant any guarantee or other assurance whatsosver against financial
Ioss or aliow any such guarantes or assurance o be outstanding in connection with any money borrowed
or raised by any person oiher than as pari of the lssuer's business;
{general acis) do any of lhe lolowing things:

register any transier of shares in its issued share capital;

amend its memorandum of incorporalion;

engage any employees;

have or acquire any subsidiaries;

occupy any pramises;
{Transeclion Documenta)

cancel or amend any Transaction Documants;

granl a waiver in respect ol any Transaciion Document;

discharge or release any person from lheir cbligations under any Transaction Documenl it thal
persen has not performed ils obligations in full;

novate or assign any Transaction Documentl;

cede any of its righls or delagate any ol ils obligations under any Transaclion Document: or
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6.2.14

6.4

{other transactlons) enter into any document, agreement or arrangemenl olher than in tarme of the
Transaction Documents.

In gwving any consent to the foregping, the Security SPV may require he Issuer to make such madificalions or
additions to the Conditlons and/or 1o the provisions of any of the Transaclion Documanls (subject to Condltion 17)
or may impose such other condilions or requirements as the Security SPV may deem expedient (in its absolute
discrelion) in lhe interests of the Secured Creditors, including the Noleholders; provided that the Rating Agency is
lurnished with al least 5 Business Days prior writlen notice of the proposed action and has not notified the lssuar
In writing thal the proposed action may cause it lo downgrade or withdraw its respective current Raiings of the
Motes in issue.

7. Redemption and purchases

7.1

7.1.2

7.2

7.3

731

73.2

7.4

7.4.1

7.4.1.1

Maturity

The Class A Noles, Lhe Class B Notes, the Class C Notes and lhe Class D Notes shall malure and shall be
redeemed at their Principal Amounl Qutstanding (together with interesi accrued lhereon) on the Final
Redemplion Date.

The Issuer shall not be enliled or obliged to redeem the Notes in whols or In part prior lo the Final
Redemption Date, except as provided below,

Mandatory redemptfon In part

The principal amoun| redeemable in respact of sach Nole on each Interesl Payment Date following the expiry of
the Revolving Period shall ba the Redemplion Amounl aliocated to [he relevant Class of Noles in accordance
with the Priority of Payments on such Interest Paymenl Date, allocaled pro-rata to each Nota of the relevant
Class ol Noles in the proportion which the Principal Amount Qutslanding of each Note of the relevant Ctass ol
Notes bears ta the Principal Amount Cutstanding of all lhe Notes of the relevant Clazs of Notes, rounded 1o the
nearest Rand, provided always Lhat no such Actval Redemption Amount may excesd Lhe Princlpal Amount
Qutstanding of the relevanl Note. Following any such partial redemplion of the Noles {or the relevant Class of
Notes, as the case may be), he Principal Amount of the Noles redeemad cannot be re-issued or resold,

Optional redemption

On the Coupon Step-Up Dale or on any Interest Payment Date falling thereafter and upon giving not more
than 30 nor less than 20 days nolice 1o lhe Securily SPV and the Noteholders n accordance with
Condilion 16 (which nolice shall be imavocable), the Issuer may redaem all, byt nol some only, of tha Noles
at their Principal Amount Ouistanding {together wilh accrued interest lhereon) provided that, prior lo giving
such nolica, the Issuer shall have provided io the Security SPV a cerlificats signed by two directors of the
Issuer lo the eifect thal it will have the funds, not subject to any inleresi of any other parson, 10 redeem the
Noles.

On any Inlerest Payment Dale on which the aggregate Principal Amaunt Outstanding of the Noles ks equal
1o or less than 20% of the aggregate Principal Amount Outstanding of the Notes thal have been issued at
any lime, and upon giving nol more than 30 nor less than 20 days' nolice 1o lhe Security SPV and the
Noteholders in accordance with Condition 16 (which notice shall be irrevocable), the lssuer may redasm
all, but not some only, of the Notes al their Principal Amount Outsianding (together with accrued inlerest
thereon) provided Ihal, prior to giving such notice, the tssuer shell have provided to the Security SPV a
cerificate signed by wo directors of the Issuer to the effect that it will have the funds, not subject to any
interesl of any other person, to redeem all iha Notes as set oul above,

Optlonal redemption for tax reasons

Il the Issuer immedialely prior to the giving of the notice relerred to balow satisfies the Security SPV that
either:

(i) paymenis of principal or Intarest In respect of any of the Home Loans cease to be regeivabis

{whelher or not actually received) by the Issuer, or are or will necessarily be reduced by virlue of any
withholding or deduclion for or on account of any presant or fulure Taxes, as the case may be, and
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7.4.1.2

74.2

7.4.2.4

7422

7.5

7.5.1

7.5.2

753

754

7.6

1.7

(it} Ihe Borrowers in respect of such Heme Loans are nol obliged to pay such additional amounts as
ehall be necessary in order thal tha nel amounts received by the Issuer after such withholding or
deduclion are egual lo ihe respective amounls of principal or Interest which would oiherwise have
been recaivable in Ihe absence of such withholding or dedustion; and each of (i) and (ii) cannot be
avoided by Ihe Issuer laking reasonable measures available 1o it; or

as a result of any change in, or amendment o, the laws or regulailons of Soulh Africa or any political
sub-division ol, or any authorily in, or of, Scuth Alrica having power to iax becoming effective after
(he lssue Dale the Issuer is or would be required to deduct or withhald from any payman! af principal
or inleresi on lhe Notes any amounls as provided of referred to in Condition 10, and such
requirements cannot be avoided by the Issuer laking reasonable measures available to iL,

then, on any Inlerest Payment Date, lhe lssuer may al its oplion, having given nel more than 30 and not
less than 20 days’ nalice lo the Security SPV and Noteholders in accordance wilh Gondilion 16 {which
nolice shall be irrevocable). redaem all. but nol some only of lhe Notes, at their Principal Amount
Cutstanding (logether with interest accrued thereon) provided thal no nalice of redemption shall be given
earlier than 90 days belore the eariesl date on which the Issuer would incur the obligation o make such
deduction or woula necessarily receive such lesser amount for inlerast,

Prior to giving such nolice of redemption, the kssuar shall have provided to the Security SPV:

a certificale signed by two directors of the Issuer to the effect that it will have the funds, not subjeci lo
any interest of any other person, to redeem all the Noles as sel out above; and

a legal opinion {in lorm and substance satisfaclory to the Security SPV) Irom a firm of lawyers in
South Alrica (approved in wnling by the Security SPV) opining on the relevanl avent,

Procedures for redemplion

Al least 6 days prior to any Redemption Date (including a Redemption Dete relaling lo mandalory
redemptien In part). Ihe holder of a Centificate, in respect of a Note to be redesmed (in part or in whole, as
the case may be) shall defiver to the Transfer Secretary lhe Cerificales 1o be redeamed. This will enable
the Transfer Secrelary to endoree the partial redemplion theraon or, in Lhe case of final redemplion, lo
cancel the relevanl Cerfificates.

Should the holder of a Ceriificate refusa or Iail lo surrender the Ceriificale for endorsement or cancellation
on or before a Redemplion Dale, the amount payable to him in respect of such redemption, including any
eccrued interest, shall be paid to the Securlty SPV o be retained by il {or such Noleholder, at the latter's
risk, until the Noteholder surrendars Lhe necessary Certilicals, and mlerest shall coase to accrua {o such
Noleholdsr from Lhe Redsmption Daile in respect of the amouni redsemed.

Payments in respact of the redemption of Noles shall be made In accordance with Condition 9 and shall
take place in accordance with the Applicable Procadures relating to the redemption of dabt securitias.

Documents requirea lo be presented and/or surrendered to the Transfer Secretary in accordance wilh the
Conditions will be so presented and/or surrendered at the specilied office of the Transfer Secretary.

Purcheases

The lasuer may at any lime purchase Notes al any price in the open markel or otherwise. Such Notes shall be
cancelled.

Cancellation
All Notes which are redesamed In full will forthwith be cancelled. All Notes so cancelled and the Noles purchased
and cancelled pursuanl 1o Gondition 7.6, shall be held by the Issuer and cannot be re-lssued or resold. The

Issuer shall notity the Cenlral Securities Cepository and the JSE of any cancellalion or pariial redemption of the
Nolss so that such enlities can record the reduction in the aggregate Principal Amount of lhe Notes in issue.
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7.8 Nolice of payments

Tha Issuer shall, in accordance with Condilion 16, nolify Noleholders, the Genlral Securilies Depository and the
JSE, on each Aecord Dale of the Aclual Redemption Amounl payable on the following Interest Payment Date

a. interest
8.1 Interesi on Fixed Rate Notes
8.1.1 Rate of interest

Each Fixed Rate Nole will bear mierest on the aggregate Principal Amount Oulstanding, at the rales per
annum equal lo the Coupon Rate, from and including the Interesl Commencement Dale to but excluding
lhe Coupon Step-Up Date. If the Coupen Step-Up Date occurs, each Fixed Rale Note will bear inlerest on
ihe aggregate Princ’pal Amount Quistanding, at the rates per annum equal (o the Caupon Slep-Up Rale,
from and including the Coupon Step-Up Date fo bul excluding the Final Redamplion Date.

8.1.2 Inleregi Payment Dates

The interest due in respect ol each Inlerest Period will be payable in arrear on the Inleresl Paymeni Date in
regpecl of such Inlerest Period. The firsl paymant of intarest will be made on the injerest Payment Data
following the Inleresl Commencement Dale.

813 Calculation of Inlsrest Amount

Tha Calculation Agenl will calculate Ihe Inlerest Amount payable in respect of each Tranche of Fixed Rale
Notes for aach Interest Period. Unless slaled otherwise in the Applicable Pricing Supplemant, the Inlerast
Amounl for hall yearly interest payments shall be calculaled by multiplying the Rate of Interes by Ihe
Principal Amoun| Qulslanding of the Fixed Rals Note and than dividing such product by 2 (the resuliant
sum will be rounded lo the nearesl cent, hetl a cent being rounded upwards), provided that:

8.1.3.1 il an Initial Broken Amount is specified in the Applicable Pricing Supplement, then the first Inlerest
Amount shalt equal such Initial Broken Amouni; and

8.1.3.2 if a Final Broken Amounl is specified in the Applicable Pricing Supplement, lhen lhe final Interest
Amount shall equal such Final Broken Amounl.

Save ag provided in the preceding paragraphs, if interas! is required to be calculated for a period of othar
than one year (in lhe case of annual interest payments) or other than 6 months {in 1he cass of semi-annugl
interest payments), as tha case may bs, such interest shail be calculaled on the basis of the aclugl numbar
of days (including the first day and excluding the last day) in such period divided by 365,

8.2 Interest on Floaling Rale Notes
p.2.1 Rate of interesl

Each Floating Rale Nole will bear interest on the aggregate Principal Amount Oulstanding, at he rales per
annum equal to the Coupon Rals, from and including Ihe interes! Commencemant Date lo but excluding
the Coupon Step-Up Date. H the Coupon Step-Up Dale oceurs, each Floating Rate Nole will bear interest
on the eggregale Principal Amounl Outstanding, al the rales per annum equal to the Coupon Step-Up
Rate, from and induding the Coupon Slep-Up Date io but excluding the Final Redemption Date,

8.2.2 Interest Paymeni Dales

The inleres! due in respeci of each Interest Period will be payable in arfrear on the Inlerest Payment Date in
respecl of such Intsres! Period, The lirst paymenl of interest will be made on the Interest Payment Date
followng lhe Interest Commencement Date. Interes! in respect of any Interest Period shall accrue to and
be paid on the melevant Interest Paymanl Date.
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823

824

8.2.4.1

8.2.4.2

8.2.4.3

Determinallon of Rate of Interest and calculatlon of Interasi Amount

Tha Calculalion Agent will, on each Rale Determination Date, delermine the Rate of Intarest applicabls o a
Tranche ol Floating Rale Notes lor tha Interest Period commencing on that Rale Determmnalion Dale and
caiculate the Interest Amount payable in respect of each Floating Rate Nate in thal Tranche for thal Interast
Period. Unless slaled otherwise in the Appicable Pricing Supplement, the Inlsrest Amount will be
dalermined by multiplying the Rate of Interest by the Principal Amount Outstanding of such Floating Rale
Nole and then muluplying such product by Ihe actual number ol days elapsed in such Inletest Period.
dividsd by 385. The resultant sum will be rounded to the neersst cenl, half a cent being rounded upwards.

Basls of Rate of interest
The Coupon Rate will be determined:
(a) on the basls of ISDA Determinalion; or
(t)  on the basis of Screen Rata Datermination; or
(c}  on &such other basis es may be determinad by the Issuer,
all as indicated in Lhe Applicable Pricing Supplement.
ISDA Determination
Where ISDA Delerminalion is specified in the Applicable Pricing Supplement as the manner in which tha
Coupon Rata is lo be determined, lhe Coupon Rate for each Interest Period will be the relsvant ISDA Rate
{as defined belaw) plus or minus (as indicaled in the Applicable Pricing Supplement) the Margln {if any).
For the purposes of this Condilion 8.2.4.2:
TSDA Rate" for an Interest Period means a rate equal la the Floaling Rale that would be determined by
such agenl as is specified in the Applicabla Pricing Supplement under a notional Coupon Rate swap
iransaction il thal agent were acting as Calculation Agent for lhat swap ransaction under the lerms ol an
agreement Incorporating the ISDA Definitions and under which:
(a} the Floating Rale Option is as specified In the Applicable Pricing Supplement;
{b) Ihe Designated Malurity is the pariod specified in the Applicable Pricing Supplsment; and
(¢) the relevant Reset Dala is either {i) if the applicable Fioaling Rats Option is based on the JIBAR
on tha firs| day of thal Intarest Period; or (i) in any other case, as specified In the Applicable
Pricing Supplemanl.
“Floating Rate”, *Floating Rale Oplion®, “Designated Maturlty” and “Reset Date" have the meanings
given to those expressions in the ISDA Definitions. Other expressions used In this Condillon B.2.4.2 or in
the Applicable Pricing Supplement (where ISDA delermination is specified) nol expressly defined shall
bear the meaning given lo those expressions n the ISDA Definilions.
When this Condition 8.2.4.2 applies, in respecl of each Interest Perlod such agenl as Is specified in the
Applicable Pricing Suppletent will be deemed 1o have discharged ils obligations under Condition 8.2.3 in
respect of the determinatiors of the Rate of Imerest if i hae determined the Rate of Interest in respact of
such Interest Perlod in the manner provided In (his Condliion 8.2.4.2,
Screen Rate Determination
Where Screen Rate Dstermination is specified in the Applicable Pricing Supplement as the manner in

which the Rale of Interest is to bs datermined, he Rale of Interesi for each Inlerest Period will, subject as
provided below, be either:



3605546 1

8.3

8.3.1

(a) the offered quotation (il there is only ona quotation on the Relevant Screen Page); or

{b) the arilhmetic mean {roundad if necessary lo the fitth decimal piace, with 0,000005 bsing rounded
upwards) ol the offered quolations,

tar the Relerence Rale(s) which appears or appear, as the case may be, on the Relevanl Screen Page as
a1 12h00 (South Africen time) on the Rale Determination Dats in question, plus or minus {as Indicaled in
the Applicable Pricing Supplement} the Margin (if any), all as determined by Ihe Calculation Ageni. I five
or more such offered quotations are available on the Relevanl Screen Page the highes: {or, if thera is more
than one such highest quolation, one only of such quotations) and the lowest {or, if there is more than one
such lowas! quotalion. one only of such quotations) shall be disregarded by such agent for the purpose of
determining the arithmetic mean (rounded as provided above) of such offered quolations.

If Ihe Relevanl Screen Page is not available or i, in Ihe case of (a) abave In this Condilion 8.2.4.3, no such
oftered quotation appears ar, in the case of paragraph (b) abave in this Condition 8.2.4.3, fewer than thres
such offered quotalions appear, in each case al the lime specified in hs preceding paragraph, the
Calculation Agem shall request the principal Johannesburg office of each of the Reference Banks (as
defined below) lo provide the Calculation Agent with its oHered quolalion {expressed as a percentage rata
per annum) for the Reference Rate at approximately 12h00 (South African lime) on the Rate Determination
Dale in queslion. If two or more of the Reference Banks provide the Calculation Agent wilh such offered
quotalions, the Rate of Inlerest for such Inlerest Period shall ba the arithmelic mean (rounded if necessary
to the lifth decimal place wilh 0,000005 being rounded upwards) of such ofered quotations plus or minus
{as appropriale) the Margin (i any), all as delermined by the Calculation Agent.

It the Rate of Inlerest cannot be determined by applying Lhe provisions of the precedng paragraphs of lhis
Condilion 8.2.4.3, the Rate of Interest for lhe relevant Interest Period shall be the rate par annum which the
Calculation Agent determines as being the arithmetic mean (rounded it necessary lo the fifth decimal
place, with 0,00005 being rounded upwards) of the rales, as communicated fo {and at the request of) the
Calculation Agenl by the Reference Banks or any two or more of them, at which such banks offered, at
approximately 12h00 (South African ime) on the relavant Rate Determination Date, In respect of deposits
in an amouni approximalely equal to the Principal Amount of the Notes of the relevant Serles, for a period
equal to thal which would have been used for the Reference Rate, to Refersnce Banks in the
Johannesburg inter-bank markel plus or minus (as appropriate) the Margin (If any). K fewer than two of the
Relarenca Banks provide the Calculaton Agent with such otfered rates, the Aele of Inlerest for tha
relevant Intarest Period will be dslermined by the Calculalion Agent as the arithmetic mean (rounded
previded above) of he rates for deposils in an amount approximalsly equal to the Princ pal Amount of the
Notes ol lhe relevani Series, for a period equal to lhal which would have been used ior |he Reference
Rate, quoted al approximately 12h00 South African time on the relevant Rate Determination Date, by four
leading banks In Johannesburg (selected by Ihe Calculation Agent and approved by the Issuer) plus or
minus {as appropriale} the Margin (il any}. If lhe Rate of Intarest cannot be determined in accordance with
the foregoing previsions of this paragraph, the Rate of Intarest shall be dstermined as al the last praceding
Rate Determinalion Dale (though substituting, where a different Margin Is to be applied lo the relevant
Inleras| Perod from that which applied to the last preceding Interest Psriod, the Margin relating to the
relevant Interest Period, in place of the Margin relating to that preceding intsrest Pericd).

i the Referance Rate from ime lo time in respect of Floating Rate Notes is spaciiied in the Applicable
Pricing Supplement as being olher than the JIBAR rate, the Rale of Inerest in respect of such Notes will
be delermined, in the manner provided above, or as may be provided In the Applicable Pricing
Supplement.

"Reference Banks® means for the purpeses of this Condilon 8.2.4.3 four leading banks in the South
Alfrlcan inter-bank market selected by the Calculation Agent and appraved by the Issuer (where the issuer
doas not act as tha Calculation Agent).

Publication of Rate of Interest and interest Amount by the Calculation Agent

The Calculation Agent will causs the Rale of Interest for sach Tranche of Notes (other than Fixed Rate
Noles} delermined upon each Rate Delenmination Dale to be notifisd lo the Noteholders In the manner set
oul in Condition 16, the lssuer and, if the Manager is not the Calculation Agent, then also to the Manager
as s00n as praciicable after such determination but in any event not later than 5 Business Days after such
determination.
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8.3.2

8.4

8.5

The Caleulation Agenl will, in ralation lo each Trancha ol Noles, at least 2 Business Days belore each
Inlerest Paymenl Dale, cause lhe aggregate Inleras| Amounl payable for the relavant Interest Period in
respect of such Tranche ol Noles lo be nolified fo the Nateholders (in the manner set out in Condition 16),
the lasuer and, if the Manager is not the Calculation Agent, then also to the Manager.

Calculalion and publication of Interest Amount by the Manager

Where, in relation to a Tranche ol Notes, the Interest Amaunt payable in respect of each Nole in that Tranche is
not required to be calculated by the Galculation Agent pursuant lo the Conditions or by some olher agent
specilisd in Ihe Apploable Pricng Suppiement, as Ihe cass may be, the Manager will calculate such Interest
Amount, and tha Manager will, at lsast 2 Business Days belore each Interest Paymenl Date, cause the aggregale
Interest Amounl payable for the retevant Interes| Period In respect of such Tranche of Noles o bs notfied 16 lhe
Noteholders (in the manner set aul in Condilion 18) and the lssuer.

Calculations final and limitation of Tlabliity

All cerilicates, communications, opinions, determinatiens, calculalions, quotafions and decisions given,
expressed, made or obleined by the Calculation Agent pursuanl lo the exercise or non-exercise by il of its
powers, dulies and discrelions under the Conditions and lhe Transaction Documents and all certficates,
communicalions, opinions, determinations, calcutations, quolations and decisions given, expressed. mada or
obtained by Ihe Manager pursuant to the exercise or non-exercise by i of its powers, dulies and discretions under
tha Conditions and the Transaction Documenis, will, in the absence of wittul deceil, bad falth, or manifest error,
be binding on the Issusar, lhe Security SPV and all Secured Creditors {including Noteholders), and no Gability 10
the Issuer, the Security SPY or the Secured Creditors (including Nolaholders) will attach to the Calculation Agent
and/or the Manager in connaction therewith,

9, Paymenis

2.1

9.2

8.3

The Principal Amounl and interesl on the Notes shall be pald by the Issuer in Rand, The lssuer shall not be
obiiged lo make payment of, and Nolsholders shall nol be entitled to receive payment of, any amounl due and
payable under the Notes by the Issuer, except in accordance with the Pre-Eniorcement Priority of Payments or
the Post-Enforoement Prorily of Payments, as ihe case may be, unless and until all sums required to be paid or
providad for in terms of the Pre-Enforcement Priority of Payments or the Post Enforcsmani Priority of Payments.
ag the case may be. In prlorily thereto have been pard or discharged in full. Should the Issuer il to pay all or part
of any interest or other amount then dus and payable by it to the Noteholders on any Intares! Payment Date as a
resull of lack of funds available for thal purpose in ferms of the Priorily of Payments, the lssuer shall nol be In
defaull of its obligations under the Conditions (excep! in regard to a failure 1o pay intarest due 1o Class A
Nateholders), tha unpaid amount shall not bear penalty interest and payment of the unpald amouni shall be
deferrad 1o the following Imerest Payment Data that funds ere available o make such payment in lerms of Ihe
Priority of Payments applicable on such Interest Payment Dale.

Payments of inlerest and principal in respect of Notes held in uncertificated form in the Central Securities
Depasitory will be made to the Central Securities Depository's Nominee, as the regisiered holder of such Notes,
which in lumn will transfer such funds, via the Participanis, to the holders of Beneficial Interests. Each of the
persans reflectad in tha records of tha Cantral Securitles Depository or the relevant Participanis, as ths casa may
be, as tha holders of Benaficial Interests shall look solely to Central Securilies Depository or lhe relevand
Participanl, as the case may be, for such person's shars of each payment so mada by the Issuer lo, or for the
order of, Lhe reglstered holder of the Note hefd in uncerilficaled form. The Issuer will not have any respansibility or
liabHity for any aspect of the records relating to, or paymenis made on account of, Beneficial Interests, or for
maintaining, suparvising or reviewing any records relating lo such Beneficial Interests. Payments of Interest and
principal in respect of Notes held in the Central Securilies Deposilory in uncertificated form ehall be recorded by
the Central Securities Depository's Nomines, as the regisiered hoider of the Notes, distinguishing between
interest and pringipal, and such record of payments by the registered holder of the Notes ahall be prima facie
proof of such payments. Payments of interest and principal in respect ol Notes represented by Individual
Centificales shall be made o the person reflecled as Lhe registered holder of the Individual Cerlficate in the
Register on the Record Date.

All monies payable on or in respect of each Nole shall be paid by elactronic funds transfer lo the account of the
relsvanl Notgholder a8 set forth in the Register at 17h00 {Johannesburg fime) on the Record Dale (whether or not
such day is a Business Day) preceding the ralevant Interest Payment Date or Redemption Date, as the case may
be, or, in the case of jeint Noteholders, the accounl of that one of lhem who is firsi named in the Ragister in

81.
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9.4

9.5

respect of thal Note, provided hat no payment in respect of the redemplion of such Nole shall be mads by the
Sarvicer on behalf of the Issuer unlil 6 days after lhe dale on which the Individual Certificate in respect of the Note
lo be redeemed has been surrandered lo the Transler Secrelary for endorsement or cancellalion in lerms of
Congdlition 7.

Il several persons are entered inio the Register as joinl Notehoiders then, without eflecting the provisions of
Condition 9.3, paymant 1o any one of them of any monles payable on or in respect of the Note shall ba an
effeclive and complete discharge by the lssuer of the amount so paid, notwithstanding any nofice (express or
;:m'lerw'ial:ia which the Issuer may hava of Lhe righl, tille, inlerest or claim of any other person to or in any Nota or
nterest lherein.

Paymanls wifl ba subject in ell cases to any fiscal or other taws and regulations applicable Itherelo in the place of
payment.

10. Taxatlon

All payments (whelher in respecl of pnncipal, interesl or otherwise) in respect of the Notes will be made free and clear of
and without withholding or deduction for or on account of any nresent or fulure laxes, duties, assessmenls or
gavernmenial charges ol whalever nalure impossd, levied, collected, wilhheld or assessed by, or on behall of, South
Africa or any political subdivision of, or any aulhorily or agency in or of, South Alrica having power to tax, unless {whare
applicable} the withholding or deduction of such laxes, dulies, assessmenls or governmental chargas is required by law.
in thal event, the Issuer shall make such payments after such withholding or deduction has been mada (where
applicable) and shall account to 1he relevant authorilies for the amount so required 1o be withheld or deducted. The
Issuer shali nol be obliged lo make any addilional payments to Noteholders in respect of such withholding or deduction.

11. Evenis of defaull

1.1

11141

11.1.9.1

11.1.1.2

11.1.2

11.1.3

11.1.4

11.1.5

11.1.5.1

11.1.5.2

An Event of Default shall aoccur should:
the Issuer fail to pay:

any amount whether in respect of interest, principal or ctherwise, due and payable in respact of any
of the Noles within 10 Business Days of lhe due date for the payment in question lo the exient
permilled by available funds for thal purpose in terms of the Priarity of Paymants; or

Inferest due and payable lo Class A Noteholders as a resuil of lack of funda available for thal
purpose in terms of the Priorily of Paymenls; or

the Issuer lail duly 1o perform or observe any other obligation bmding on it under the Notes, these
Condilions or any of lhe other Transaclion Documents (iIrespective of the matariality of such breach or
obligation), which breach is not remedied within 30 days after receiving written nolice from either the
Security SPV or the counterparty lo the melevant agreement requiring such breach 1o ba remedied and the
Securily SPV has certilied to the Issusr that such event is, in Iis opinlon, materially prejudicial o the
interasts of Ihe Noteholders; or

the Issuer cease to be controlled by the Owner Trust withoul the prior wrilten consent of the Security SPV;
or

an Issuer Insolvency Evenl occur; or

the Issuer have any Judgment or similar award ("judgment”) awarded against it and fail lo satisfy such
judgment within 30 days afier becoming aware thereof, or:

if such judgment is appealable, fail lo appeal against such Judgment within the time Iimits prescribed
by law or fail to diligenlly presecute such appeal themeafter or ullimately fail in such appea' and then
fail io satisfy Lhe judgment within 10 days; and/or

if auch judgmen! is a default judgment. fall to apply for the rescission thereol within the time limits

prescribed by law or fall Lo dilgently prosecule such applicalion thereatier or ultimalely fail in such
applicalion and then fail to sausfy the judgment wilhin 10 days; and/or
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11.1.53

11.1.6

11.1.7

11.1.8

.19

11.1.10

11111

11,142

11.1.13

11.2
11.24

11.2,.2

11.2.3
11.2.3.1
11.23.2

11.3

11.4

11.4.1

11.4.2

il such judgment is raviewabla, fail to iniliate proceedings lor lhe review Ihereof within the Ume limits
prescribed by law or fail lo dilgently prosecute such proceedings thereatter or ultimalsly lail in such
proceedings and Lhen fail to satisfy the judgment within 10 days; and/or

any procedural step be laken by the Issuer (mncluding application, proposal or convening a meeting) with a
view lo a compromise or arrangement with any credilors generally or any significant class of creditors;

the Security Inlerests in favour of lhe Secunly SPV bacome unenforceable for any reason whatsoever (or
be reasonably claimed by lhe Security SPV nol ta be in full forca and effect) or cease lo grant the Security
SPV a first prionty Security Interesl or should ihe Securily SPV Guaraniee be or become unenforceable:

it be or become umlawful lor Lhe Issuer to perform any of ils obligations under the Transactien Documents
and |he Secunty SPV has ceriflied lo Lhe Issuer Ihat such evenl is, in its oplnion, matarially prejudicial lo
the Inlerasts of the Noleholders;

any permit or aulhorisation required by lhe lasuer lor the conduct of its business be revoked and such
silualion nol be remedied wilhin 14 days afler the Issuer and/or Servicer have been given written nolice
requiring the applicable consenl, licence, pammit or authorisation 1o be obtained;

the issuer alienale or Encumber any of ils assets {olher than in lerms of the Transaclion Documents)
wilhout the prior written consant ol he Security SPV;

the Issuer cease to carry on its business in a normal and regular manner or materially changa the nature of
its business, or through an official act of Ihe board of directors of Lhe issuer, threaten (o cease to camy on
business;

a court determine that lhe Issuer has an obligation lo advance Redraws lo Borrowers notwithatanding the
delegalion of the Redraw obligation lo SAHL; or

any fact or circumalances gving rise lo an evenl of defauli under clause 20.3 of the Servicing Agreement
occur.

It an Event of Delault occurs:
the Servicer shall forthwiih inform the Security SPV, lhe JSE and the Raling Agency tharsal:
Ihe Security SPV shall, as soon as such Event ol Default comes ie ils notice (whether as a resull of having
been informed by the Servicer thareofl pursuant 1o the previous sub-clause or olherwize), forthwith call a
meeting of tha Controfling Class:
all the Notes shall become immediately due and payable:
il, at such meating, the Controlling Class so decide, by Specal Resolution: or
if the Security SPV In ils discretion so decides.

Il the Controlling Class decide thal Ihe Notss shall become immediately due and payable, such Noleholders shall
nofify the Issuer and the Security SPV accordingly.

Al the meeling refered to in Condition 11.2.2 (and whether or not the Controling Class so decide Lhat the Notes
shall become immedialely due and payable) where the Event of Default arises pursuant o Condition 11.1 13, the
Coniralling Class shall, by Special Resolution:

reinsiate tha Servicer 1o ils rights, funclions and dulies, with immediate effect or afier a specified period or
the occurrence of a spedified event; or

dismiss the Servicer and appoint the Standby Servicer lo assume Lhe role of Servicer in accordance with
the provisions of the Servicing Agreement
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1.5

11.6

11.9.1

11.9.2

11.10

11.10.1

i ihe Noles become immediately dua and payabla in terms of Condlllon 11.2.3, the Security SPV ghall, by writien
nolice 1o the Issuer (an “Enforcement Notlce®) declare the Noles, and any amounts awing under any other
Transaction Documenl, to be immediately due and payable, and require lhe Principal Amouni Oulstanding of Lhe
Notes, togethar with accrued interest thereon, and the amounts owing under any other Transaction Document, to
be forihwilh repaid, to the exteni permitied by and in accordance with the Post-Enforcamesnt Priority of Payments.
The Issusr shall forthwith do this, faillng which Ihe Secunty SPV may lake el necassary steps, including lsgal
proceadings, lo enforca the rights of the Nolsholders and other Secured Creditors set out in, and the Security
given therefor in terms of, these Conditions and lhe other Transaction Documenls, subject always lo the
provisions of the Pasl-Enlorcement Priorily of Paymenis.

The Security SPV shall nal bs required o lake any steps lo ascertain whelher any Event of Default has occurred
and until the Security SPV has aciual knowledge or has been served with axpress nolice thereol it shall be
entitled to assume thai no such Event of Defaull has leken place.

If the Nales become redeemable as conlamplated above, they will be redeemned sticlly in accordance wilh the
Post-Enforcemen Priority of Payments. If the Issuer has insufficienl funds lo redeem all lhe Glass A1 Nolss, the
Class A2 Noles, lhe Class A3 Noles and the Class A4 Notas In full, those Notes shall be redeemed pro rata lo
their Principal Amounl Cuistanding, If, having redeamed the Class A1 Notes, the Class A2 Notes, the Class A3
Notes and lhe Class A4 Noles In full, the Issuer has insufticient funds to redeem ell the Class B Notes in full,
those Noles shall, to the exient that there is more Lhan one Series of Class B Notes in lssus, be redeemed pro
raia to their Principal Amounl Outsianding. I, having redeemed lhe Class B Notes In Iull, the Issuer has
insufticiant funds lo redeem all the Class C Noles in full, those Notes shall, to the extent Lhat there is more than
one Series of Class C Noles In issue, be redeemed pro rafa Io their Principal Amounl Qutsianding. H, having
redeemed Lhe Class C Noles in {ull, the lasuer has insufficient funds 1o redsemn all the Class D Notas in full, lhose
Noles shall, to the extent thal there is more lhan one Ssries of Class D Noles in Issue, be radeemed pro rata 1o
their Principal Amounl Ouislanding. The redemplion of the Glass A1 Noles, the Class A2 Notes, the Class A3
Notes and the Class A4 Notes in ierma of this Condilion 11.7 will include the redemption of further Series of Class
A Notes issued under lhe Programme and assigned a Designaled Class A Ranking equal wilh the Class Al
Notes, the Class A2 Notes, the Class A3 Notes or the Class A4 Notes, as the case may be.

it is recorded Lhat as security tor tha due, proper and fimeous fulfitment by the Issuer of all iis obligations under
lhese Noles, the Security SFV shall fumish Noteholders with the Security SPV Guarantee. Each Nolaholdst
expressly accepls the benelfits of the Security SPV Guarantee and acknowledges the imitations on its rights of
recourse in terms of such Security SPY Guarantes.

The rights of Nolehoiders aganst the Issuer vall be limled to the exlent Ihal the Noteholders will not be entitied 1o
lake any action or proceedings against Lhe Issuer lo recover any amountis payable by the Issuer lo them under
the Notes (including nol levying or enforcing any attachment or execution upan the assels of the Issuer). and all
rights of enforcement shall be exercised by Jodging a claim under the Security SPV Guarantee, providad that:

if the Security SPV is enlitled and obliged to enforce i dalm agamst the Issuer pursuant to the Issuer
Indemnity but fails lo do so wilhin 60 Business Days of being called upon to do so by a Special Resoluticn
of tha Controlling Class of Noteholders; or

il the Security SPY iz wound-up, liquidated, de-registered or placed under judicial management or
supervigion by & business rescue praclilioner (in each case whether voluntarly or compulsorily,
provisionally or finally) or it the Security SPV Guarantes and Issuer Indemnity are not enforcaable (as
finally determined by a Judgment of a courl of competent jurisdiclion after all rights of appeal and review
heve been exhausted or as agreed by the Security SPV, Notsholders and olher Secuted Credilors),

then Noteholders shall be entitled to take action themselves to enforce their claims directly against the Issuer If an
Event of Default ocours.

The Noteholders will not, until 2 years following the payment of all amounis outstanding and owing by the lssuer
under the Notes and all the other Transaction Documents, institute, o Joln with any person in instituting or vote in
favour of, any steps or legal proceedings for the winding-up, iquidatlon, de-1sgistration, supervision by a business
rescue pracitioner or judicial management of, or any compromise or schems of arrangemenl or refated relief in
raspect of, or any other proceedings having a similar effect:

in respect of the Issuer or for the appointment of a liquidator, judicial administralor, business rescue
praciioner or similar officer of the Issuer, provided thai nothing In this clause will fimit the Securily SPV

84,
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11.10.2

L1

11.12

11.13

11.14

11.15

11.16

11.186.1

11.16.2

from laking such aclion, in the event that the Secuiity SPV is unable {whether due to praclical or legal
impediments which in the reasonable opinion of the Security SPV are not of a lemporary natute) lo enforce
the Sacurity Agreemenis; or

In respect of tha Security SPV or for the appoiniment of a liquidator, judicial administrator, business rescus
pracitioner or similar officer of the Security SPV.

Withoul prejudica lo the loregoing pravisions of Ihis Condition, each Noleholder undertakes 1o he Issuer and the
Security SPV that f any paymenl is received by it other than in accordance with the Priority of Payments in
respect of sums due (o il by (he lssuer and/or Ihe Securily SPV, the amount so paid shall be received and hald by
such Noleholder as agent for the Issuer and/or the Securily SPV and shall be paid lo lhe Issuer andior lhe
Securily SPV immediately on demand.

The Security SPV acknowledges Ihal it hoids the Securily crealed pursuant to the Security Agreements to be
distribuled, on enlorcement, in accardance with the provisions of tha Post-Enforcemen| Pricrity of Paymenis.

Each Noleholder undertakes Lhal it will nol set-ofl or ¢laim o set off any amounis owed by it lo the Issuer or the
Security SPV apainst any liability owed lo it by the Issuer or the Security SPV, respectively.

Notwithslanding the provisions of the preceding sub-clauses, in the event of a liquidation or a winding-up of the
issuer of ol Ihe Issuer being placed under judicial managemanl or supervision by a business rescue pracricner,
Secured Credilors ranking prtor lo olhers in the Post-Enforcement Pricrity of Paymenis shall be entiled 1o receive
payment in full of amounls due and payable to lhem, before other Secured Creditors thal rank afler them in the
Post-Enfercement Priority of Payments receive any paymeni on account of amounts owing to them.

in order to ensure the lulhimenl of the provisions regarding Post-Enlorcemenl Prority of Payments, sach
Noleholder agrees that in the evenl of a liquidation or winding-up of the Issuer or of the Issuer being placed undsr
judicial managament or suparvision by a busness rescue pracitioner, 1t will Iedge a claim egainst |he Security
SPV ariging oul of the Security SPV Guarantee. The Securily SPV will, in tumn, make a clglm in the winding-up,
liquidation, business rescue or judicial managemenl proceedings of Lhe Issuer pursuani to lhe issuer Indemnity
and, oul of any amount recavered in such proceedings, pay the Secured Creditors In acocordance with the Post-
Enforcameni Pricrity ol Payments.

in tha evenl that the Security SPV fails, for whalever reason, to make a claim In the liquidation, winding-up.
business rescue or Judicial management proceedings of the Issuar pursuant to the lssuar Indemnity or should the
liquidator, Judicial manager or business rescue practitioner not accept a daim tendered for praof by the Security
SPV pursuant to the Issuer Indemnity, then, in order to ensure the fulfilment of the provisions regarding Posl-
Enforcement Pricrity of Payments, each Nolsholder shall be entiled lo lodge such claims iself bul each
Noleholder agrees that:

any claim made or proved by a Noteholder in the liquidation, winding-up. business rescue or judiclal
managemant proceedings in respect of amounls owing Lo il by the Issuer shail be subject 1o the condllion
that ne amounl shall be paid in respect thereof io the extent that the effect of such payment would be that
the amount payabis lo the Secured Creditore thal rank priof to it In terme of the Fost-Enforcemant Ptiarity
of Payments would be reduced; and

if the liquidator, judicial manager or business rescus pracitionsr does not accepl claims proved subject to
the condition contained in the preceding sub-paragraph then each Secured Creditor shall be entilled to
prove its ¢laims against the Issuar in {ull. on the basls thal any Bquidailon dividend payable lo It Is paid fo
the Security SPV for distribution in accordance with the Posl-Enforcement Priority of Payments.

12. Prescription

Any claim lor paymen! of principal and Interest will prescribe 3 years after the date on which such payment first becomes
due and payable in accordance with the Priorily of Payments, excepl that in relation to monies payable to the Cenlral
Securilies Depository in accordance with these Conditions. the claim in respect of any payment under the Notes wil
prescribe 3 years aiter the date on which (i) the full amoun of such monies have been received by the Ceniral Securilies
Deposllory, (i) such monies ara available for payment to the holdars of Benaticial Intarests, and {iii} notice to that siect
has been duly given to such holders in accordance with the Applicable Procedures.
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13, Exchange of Beneliclal interests and replacement of Noles

13.1

13.1.1

13.1.2

13.1.3

13.1.3.1

13.1.3.2

13.14

13.2

13.3

13.4

Exchange

The holder of a Benelicial Interesl in Notas may, in lerms of the Applicable Procedures and subject to
seclion 44 of the Securilies Services Act, by writlen notice to Ihe holder's nominated Participant {or, if such
holder is a Parlicipanl, the Central Secwities Deposilory), request that such Beneficial Interesl be
exchanged for Noles in definitive form represenied by an Individua! Certificate (the "Exchange Notlce®).
The Exchange Nalice shall specify (i) lhe name, address and bank account details of {he holder of the
Benelicial Interest and (i} the day on which such Benelicial Interesl Is 1o be exchanged for an Individual
Certificale; provided that such day shall be a Business Day and shall fall nol lsss than 30 {thirly) days afler
the day on which such Exchange Nolice is given ("Exchange Date™).

The holder's nominaled Parlicipant will, followmg receipl of the Exchange Notice, lhrough the Central
Securilles Depository, nolily the Transfer Secretary thal it is required to exchange such Beneficial Interest
lor Notes reprasented by an Individual Cerlificate. The Transter Secretary will, as soon as is practicable but
within 14 days afier receiving such natics, in accordance with the Applicable Procedures, procure lhal an
individual Cerfificale is prapared, authenticaled and made avallable for delivery, an a Business Day falling
wilhin the aforemenlioned 14 day perioa, to the holder of the Baneliclal Interest al the Specilied Office of
the Transler Secrelary; provided thal joint holders of a Baneficial Ierest shall be eniilled to receive only
one Individual Certificale in respect of thal Joint holding, and delivery lo one of those Jelnt holders shall be
delivery to all of them.

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

the Central Secuiities Deposilory’s Nominee shall, prior la the Exchange Date, will surrender
{thrcugh Ihe Ceniral Securities Deposilory system) such uncertificated Notes to tha Transler
Secratary al its spacified office;

the Transfer Secretary will obiain the release of such uncartificated Notes from Ihe Central Securities
Deapository in accordance with the Applicable Procedures.

An Individual Cerlificate shell, In relalion 1o a Beneficial Inferest in any number of Noles issued in
uncerificated form of a particular aggregale Principal Amounl standing to the account of the holder thereof,
represent that number of Noles of Lhat aggregate Principal Amounl, and shall otherwise ba in such form as
may be agreed batween lhe [ssuer and the Transier Secrelary; provided that if such aggregate Principal
Amounl is equivalenl to a fraction of R1 000000 or a fraclion of any multiple thereof. such Individual
Cariificale shall be issued in accordance wilh, and be governed by, the Applicable Procadures,

Coata

Certificales shall be provided (whether by way of issue, delivery or exchangs) by the Issuer without charge, sava
as otherwise provided in these Condilions. Separate cosle and expanses relating to the provision of Cerlificates
or the Iransler of Noles may be lsvied by other parsons, such as the Participani, under the Applicable Procedures
and such costs and expenses shall not be bome by sither the [ssuer or the Servicer. The costs and expanses ol
delivery of Certilicales by a methed other than ordinary post (if any} and, if the lssuer shall so tequire, taxes or
governmental charges or insurance charges that may be imposed in relalion to such mode of delivary shall ba
borne by the Notehalder,

Replacement

Il any Certificate is mutilaled, delaced, stolen, desiroyed or lost i may be replaced af the office of the Transler
Secretary on payment by the claimanl of such cosls and sxpenses as may be Incurred in conneclion therewith
and agamnst the furnishing of such indemnity as ihe Transfer Sectetary may reascnably require. Mutilated or
delaced Certificatas must be surrendered before replacements will be issusd.,

Deeth and sequestrailon or liquidation of Notahalder

Any person becoming enlitled to Notes in consaquence of the death, sequestration or liquidation of the relavant
Noteholdet may, upon producing evidence In the satistaction of the Issuer lhat he holds Lhe position In respect ol
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which he proposes o acl under this paragraph or of his tille, require the Transfer Secretary lo regisier such
person as the holder of such Noles or, subject to the requirements of this Condition, to transfer such Notes to
such parson.

14. Transfer of Noles

14.1 Benelicial Inlerests in the Noles may be transferred in tarms of the Applicable Procedures through the Central
Securities Depository.
14.2 The Cenlral Securities Depository maintains accounls only for its Parlicipants. Baneficial Interests which are held

by Parlicipants (which are also Sefilemanl Agenls) may be held direclly |hrough the Central Securities
Deposilory. Partcipants are in tum required to maintain securilies accounts for thair clients. Beneficial Inlerests
which are not held by Participants may be held by clienis of Participants indirectly through such Pariiclpants.

14.3 Transfers of Benelicial Interests lo and Irom clients of Participants occur, in terms of exsling law and praclice, by
way of eleclronic book entry in the securilies accounts mainlained by Ihe Participants for thew clients. Transfers of
Benelicial Interests among Participants aecur through electronic book anlry in the securilies accounis mainlained
by the Ceantral Securilies Deposilory for lhe Partizpants. Such translers of Bensficial Inlerests will not be
recorded in the Register and the Cenlral Securities Depository’s Nominee wilt conlinua lo ba refiscted in Lhe
Register as lhe Noteholder in respect of the Notes. Beneficial Interests may ba ransferred only in accordance
with these Condilions, and the Applicable Procedures.

14.4 In order for any transler ol Notes lo be etfected through the Register and for the fransfer 1o be recognised hy ihe
Issuer, each iransler of a Note:

14.4.1 musl be pursuant to a written Transler Form signed by lhe relevant Nateholder and the transleres, or any
authorised representative of Lhat regislered Notehoidar and/or Iransferee:;

14.4.2 shall only be in respect of minimum denominalions equal 1o or greater than R1 000 000; and

14.4.3 must be mads by way of the delivery ol the Transfer Form lo the Transfer Secrelary together with the
Cerlificale in quastion for cancellation and regisiralion of ransfer of the Cerlilicats (or the reievanl part
thareof).

14.5 Subject 1o the abovs, [he Transfer Secrelary will, within 3 Business Days of receipt by it of the fequest {or such

longer period as may be required lo comply with any applicabie fiscal or other iaws, regulations or the Applicable
Procedures), aulhenticate and deliver al the Transfer Secretary's regislered office to tha ransferee or, at the risk
of tha ransferes, send by mail to such address as the transferee may request, a new Certificate of a like
aggregale nominal amount lo the Certificate (or the relevant part of he Cerlilicate) transferred. In the case of the
iranster of a parl only of a Certificate, a new Certificate in respect of the balance of the certificate nol transferred
will be s0 authenticated and delivered or, at the risk of the lransferor, sant to he transferor.

14.6 The transleror of any Noles represented by a Cerfificate shall be deemed o remain the owner thereof until the
transfaree is registered in tha Register as the holder tharsof.

14.7 Before any transler is registered, all relevant iransier taxes {if any) must have been paid and such evidence must
be fumished as the Transfer Secretary reasonably requires as o the idenlity of the transferor and the transfares.

14.8 No fransfar will be regisiered while the Register is closed as conlemplaied in Condilien 15. The last time for a
Noteholder 1o regisler lo qualify for payments of inleresl and principal Is 16h00 (Johannasburg lime) on the
Record Daie.

14.8 Il a transfer is reglstared the Transter Form and cancefled Cerificate will be retainad by the Transter Secratary.

15. Reglsler

15.1 Tha Register shall be kept at the office of the Transfer Secretary. The Register shall contaln tha name, address

and bank accounl details of the regisiered Notaholdars. The Register shall set out the Principal Amount of the
Notes issued lo any Noteholder and shall show the date of such issue and the dale upon which Lhe Noteholder
became registered as such. The Register shall show the serial numbers of the Individual Certificates issued. The

87.
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15.2

15.3

Regisler shall be open for inspection during the nommal business hours of ihe Transier Secrelary to any
Noleholder or any person of proven idenlity aulharised in wriling by any Noteholder. The lssusr and the Transfer
Secretary shall not be bound to enter any trust inlo the Register ar {o take any notice of or lo acceds o tha
execution of any trusl (express, implied or constructive) to which any Nole may be subjecl.

The Regisler will be closed during the 5 days preceding each Interes| Paymeni Dale from and including 13
January lo but excluding 18 January, and from and inciuding 13 April to but excluding 18 April, and from and
inctuding 13 July to bl excluding 18 July. and from and including 13 Oclober to but excluding 1B October ol each
year until the Final Redemption Date, in order to delermine lhose Class A Notsholders, Class B Nolsholders,
GClass G Notetiolders and Class D Noleholders entitled Io receive paymenis, All perlods relamed to for the closure
of the Register may be shortened by lhe Issuer from time Io time, upon nalice thereol fo the Notehotders.

The Transfar Secretary shall aller the Register in respscl ol any changs of name, address or bank account
number of any of the Noteholders of which il Is nolified in accordance with Gondition 16,

16. Nollcaes

6.1

16.1.1

16.1.2

16.1.2.1

16.1.2.2

16.2

16.3

16.4

All notices (including all demands or requasis under lhe Condilions) to the Nolehalders will ba valid i

mailed by registered posl or hand detivered to ihair addresses appearing in the Reglster or published in a
leading English language dally newspaper of general circulaltion in South Atrica; and

for 50 long as the Noles are [isted on the Interest Rate Market of the JSE;

published In a daily nawspaper of genetal circulation In Johannesburg, which newspapers are, for
the purposes of Condition 16.1.1 and Lhis Condilion 16.1.2, respectively, expected Ic be lhe
Business Day and The Star {or their respective successors); and

delivered to the JSE for publicalion on lhe JSE Siock Exchange News Service:

Any such nolice shall be deemed lo have baen given on Ihe day of first publication or hand dalivery or on the 14th
day alter the day on which It is mailed, as the case may be.

For s0 long as the Notes of any Class are heid in their enlirety by the Cantral Securities Depository. there may be
substituted for publication as conlemplated in Conditions 17.1.1 and 17.1.2 the delivary of lha relevant notice lo
the Central Securities Depostiory, he Parlicipanis and the JSE for communicalion by them to the holders of
Benaficigl Interests in the Notes, in mccordance with lhe Applicable Procedures (including on lhe JSE Slock
Exchange News Servica).

Where any provision of thess Conditions requires notice to be given 10 the Noleholders of any malier other lhan a
mesting of Noleheiders, such nolice shall be given mutatis mutandis s sel out above, subject Ip compliance with
any other time periods prescribed in the provision concemed.

Nolices to be given by any Noteholder shall be in wriling and given by delivering the notice, by hand or by
registered pos, logether wih a certified copy ol the relovant Cerlificate, to Ihe registered offic of the Isguer, the
Securily SPV and the Transfer Secretary, and marked for the attention of the chief executive, with a copy sent by
hand or by registered post to the Servicer and marked lor the atiantion of the chiel executive. Whiksl any of the
Notes are he'd in uncertificaled form, riotica shall be given by any holder of a Benefcial interest lo the Issuer via
fhe hoider’s relevanl Participant In accordance with Ihe Applicable Procedures.

i7. Amendment of Terms and Conditlona

171

17.2

Subject to Condltion 17.6, the Issuer and the Security SPV may effect, wilhout 1he consent of any Noteholder, any
amandment lo these Conditions and/or the Priority of Payments which is ol a formal, minor o technical nature or
is mads to correct a manifest emor or to comply with mandatory provisions of tha aw of South Africa. Any such
amendment will be binding on Nolshalders and such amendmeni will be notitied to Noteholders in accordancs
with Condition 16 as soon as precticable thereafler.

The lssuer and lhe Security SPY may amend these Condillons and/or the Priorlty of Paymenls by written
agreement, subjecl to the following provisions af this Condition 17,
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173

17.4

17.5

17.6

17.7

18.

19.

21.
211

21141

21.1.2

Any amendmenl o these Condilions and/or the Prionly ol Payments which, in the reasonabls opinlon ol the
Secur'ty SPV, may malenially prajudice tha rights, under these Condilions and/or the Prorily of Payments, of (i) elf
ol lhe Noteholders or (i) a particular Class (or Classes) of Noleholders, as the case may be. may be made only
with the prior authorisalion of a Special Resolution of all of the Noteholders or a Special Resclution of that Class
(or those Classes) of Noteholders, as the case may be.

Accoraingly. i in the reasonabls opinion of the Secwity SPV any propesed amendment lo these Conditions
and/or the Priarity of Payments may materially prejudice the righls, under these Gondilions andfor the Priority of
Payments, of i} all of the Noteholders or (i) a particutar Class (or Classes} ol Notehoklars, as Ihe tase may be,
the Securlly SPV will call 8 meeting of all of the Noleholders or a meeling of thal Ciass of Noleholders or
separate meslings of each ol thase Classes ot Noteholders, as the case may be. Such meeting or meelings will
be regulaled by the provisions sel oul in Condilion 21 and no proposed amendment will be made fo these
Conditions and/or the Priority of Payments until such amendment has been approved by Special Resolution al
such meeting or meslings.

il there s any conllict between |he Special Resolution(s) passed or nol passed, as the case may be, by any Class
ol Noleholders in lerms of Condilion 17.3, the Special Resolulion(s) passed by the Controlling Class Noleholders
will prevail,

Any amendment to these Condilions and/or the Priorfty of Paymenis which, in the reasonable opinion of lhe
Securily SPV, may malerially prejudice the rights, under these Cenditions andfor the Priority of Paymenis, of a
Secured Creditor (ather Ihan a Noleholder) may be made anly with the prior written consent of such Secured
Creditor.

No amendment to these Conditions and/or any of the other Transaclion Documents may be made unless lhe
Security SPV granls its prior written approval for such amendmenl and the Rating Agancy i furnished with al
least 5 Business Days prior writlen nolice of the proposed amendment and doaes not notify the Issuer in wrillng
ihal the proposed amendment may cause il to downgrade or withdraw ils respective current Ralings of Tranches
of Noleg in issue,

Liguldation of the Securlly SPV

The Noleholders shall not, until 2 years following the payment of all amounts oulstanding and awing by the Issuer under
the Noles and all Ihe other Transection Documents, be entilled, directly or indirecily, to institute, or join with any person
in inslituling, any proceedings for the winding-up, fiquidation, de-regisiration, supervision by a business rescue
praclitioner or judicial management of the Security SPV or any compromise or scheme of arrangemenl or any relaled
relief in respect of the Security SPV or for the eppoinimenl of a liquidalor, judicial manager, business rescue pracitioner
or similar officer of lhe Security SPV, in any courl in Soulh Alrica or elsewhare.

No voting rights on Notes hald by lasuer

The Issuer shall not have any voting rights on any Notss repurchased or otherwise held by il.

Goveming law

The Notes and all rights and obligations relating o the Notes are govemed by, and shall be construed in accordance
with, the laws of South Africa.

Meelings of Noteholders
Convening of meetings

Tha Securlly SPV or the Issuer may al any lime convene a mesting of Noleholders or separate meetings of
each Class of Noteholders ("a meeling” or “the meeting").

The Securily SPV shall convens a meeting upon the requisition in writing of the holders of at least 10% of
the aggregate Principal Amount Oulstanding of the Notes or Class of Noles, as lhe casa may be, upon
being gven notice of (he nature of the business for which the mesting is to be hald.
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21.1.3

2114

21.1.5

21.1.6
21.2

21.241

21.2.2

21.2.3

21.3

21.4

21.441

21.4.2

21.5
21.5.1

21.5.1.1

21.5.1.2

21.5.2

Whenever the Issuer wishes o convene a mealing, it shall forthwith give notice in writing Lo lhe Security
SPV ol the placa. day and hour of lhe meeting and of lhe nature ol the business to be fransacied at Ihe
mealing and the Security SPV shall give notice thereo! to the Nolehokders,

Whenevar lhe Security SPY wishes or is obliged 1o convene a meeting it shall lorthwith give notice in
wriling 1o the Noteholders and the Issuer in the manner prescribed in Condition 16, of the place, day and
hour of the meeting and of Ihe nalure of the business lo be iransacted at the mesling.

Where a meeting of Notsholders is convened by the Issuer or the Secuily SPV in lstms of this
Gondition 21 for the purposes of approving an amendmenl to these Conditions in accordance wilh
Condition 17, lhe Issuer or the Securily SPY (as the case may be) shall, at leas! 5 days prior lo giving
written nolice 1o Noteholders convening such mesling in lerms of Condition 21.1.3 or Condition 21.1.4 {(as
the case may be), give writlen nolice lo the JSE of lha proposed amendment to these Conditions.

All meelings of Noleholders shall be held in Johannesburg.
Requisiilon

A requisilion riolice relerred to in Condition 21.1.2 shall siate the natura ol Ihe business for which the
meelng Is to be hald and shall be deposiled at lhe office of the Security SPV,

The Security SPV shall nolify the lasuer of the deposii ol a requisilion notice lorihwith.

A requisition notice may consisl of several documents in like lorm, each signed by one or more
requisitionists.

Convening of meelings by requisitionists

If the Security SPV does not proceed to ceuse a meeting to be held within 30 Business Days of the deposit of &
requisiion nolice, requisiionists who togsther hold not less than 10% of the aggregate Principal Amount
Outstanding of Ihe Noles or tha Class of Noles, as the case may be, for the ime being, may lhemselves convene
the meeling, bul the meeling so convened shall be held within 90 Business Days from the date of auch deposil
and shall be convened as nearly as possible In tha same manner as that in which meetings may ba convened by
the Securily SFV. Notice of the meeting shall be required lo ba given to the Issuer and the Securlty SPV.

Notlce of meeiing
Unless the holdars of al lsasl 80% of the aggrepate Principal Amount Qutstanding of the Notes or the
Class of Neles, as the case may bs, agree in wriing lo a shorier period, at leasl 21 days’ wrlttan notice
specifying the place, day and time of the meeting and the nature of the business lor which the mesting is to
be held shall ba given by the Security SPV lo each Noteholdsr and to tha lssuer,

The accidenlal omission to give such notice 1o any Noteholder or the Security SPV or the non-recelpt ol
any such nolice, shall not invalidale the proceedings at a meeting.

Quorum
A quorum al a meeding shall:
lor the purposes of considering an Ordinary Resolulion, consisl of Noteholders present in person ar
by proxy and holding In the aggregate not less than one-third of the aggregate Principal Amount
Outstanding of the Notes or each Class of Notes, as the case may be;
for the purposes of considering a Special Resolution, conslst ol Noleholders prasent in parsen or by
proxy and holding in the aggregale not less lhan a clear majority of ths aggregate Principal Amount
Outstanding of the Notes or each Class of Noles, as the case may ba.

No business shall be transacted at a meeting of the Noteholders unless a quorum is present al he me
when lhe meeting proceeds to business.

90.
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21.5.3

216

21.7

21.7.1

21.7.2

21.7.3

218

21.8.1

21.8.2

21.8.3

21.8.4

21.9

If, wilthln 15 minutes irom Lhe lime appointed lor the mesting, a quorum is nol present, the meerng shall, f
il was convened on the requisilion of Noteholders, be dissolved. In every other case the meeting shall
sland adjourned lo lhe same day in the third week Ihereatier, at the same time and placs, or if (hal day is
nol a Businasa Day, the next succeeding Business Day. If al such adjoumed meeting & quorum is nol
preseni the Noteholdars presenl In parson or by proxy shall conslitute a quorum for the purpose of
consideting any resolution, including a Spacial Resolullon.

Chalrman

The Security SPV or ils represeniative shall preside as chairman ai a meeting. If the Security SPV or its
representalive is not presenl within 10 minutes of the lime appolnied for the hokiing af the meeling, ithe
Noteholders then present shall choose ona of (helr own number o preside as chairman.

Adjournment

Subject lo the pravisions of this Condition, the chalrman may, with the consent of, and shall on the dicection
of, the mesting adjourn the meating from tima to time and from place Io place.

No business shall be transacled al any adjournad meeling other than the business laft unlinished at the
meeling Irom which the adjoummenl lock place.

At laasl 14 days’ written notice of the place, day and time of an adjourned meeling shall be given by the
Security SPV to each Noteholder and the Issuer. In the case of a mesling adjourned in terms of Condition
23.5.3, the nolice shall stale that the Noleholders presant in person or by proxy al the adjourned mesting
will constitule a quonim.

How questions are declded

Al 8 meeling, & resolution pul o the vote shall be decided on a show of hands uniess, befora or on the
declaration of the result of the show of hands, a poll is demanded by the chalman or by any one of (he
Noteholders prasent in person or by proxy.

Unless a poll s demanded, a declaration by the chairman hal on & show of hands & resolution has been
carried, or carried by a particular majority, or lost, shali be conclusive evidence of that fact, without proof of
the number or proporiion of the votes casl in favour of or egainst such resolution.

A poll demanded on Lhe election of & chairman or on the question of the adjournment of a meeting shall ba
1aken forihwith. A poll demanded on any other question shall be taken at such time as Ihe chairman of the
maeling directs and the result of such poli shall be deamead 1o be the resolution of the meeling.

In he case of an equality of voles, whether on a show of hands or on a poll. the chairmen shall not be
enlitled to a casling vole in addition to the vote, if any, to which he is entitled.

Votes

On a show of hands every Nolsholder present in person shali have one vole. On a poll every Noteholder, present
in person or by proxy, shall have ana vole for each R1 000 000 of Lhe Principal Amount Quistanding of the Notes
held by him. The joint holders of Notas ahall have only one vele on a show of hands and one vole on a poll for
sach A1 000 000 ol the Principal Amount Outstanding of the Noles of which they are the registared holdet and
the vole may be exercised only by thal holder present whose name appears first on the register of holders of
Notes in the event thal more than one ol such joint holders is present in person or by proxy at the mesting. The
Noteholder in respecl of Notes held in the Gentral Securities Depository in uncertificated form shall vole at any
such meefing on behall of the holders of Beneficial Interasts in such Notes in accordance wilh the instructions to
the Central Securities Deposilory or its nomines from the hoiders of Beneficial interests conveyed through the
Participants in accordance wilh the Applicable Procedures.

9
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21.10

21.104

21.10.2

21.103

21.10.4

21.10.5

21.10.6

21.10.7

21.10.8

21.11

21114

21.11.2

21.12

21.12.1

21.12.2

21.123

21.12.841

Proxles and representatlvas

On a poll voles may be given eilher in person or by proxy. A proxy shall be aulhorised in wriing under any
usual commen form of proxy under the hand of the Noteholder or of his authorised sgent end, if the
Noteholder is a company, other body corporale or agsociation, signed by its autherisad officer or agent.

A parson appointed (o act as proxy need nol be a Noteholder.

Tha proxy torm shall be depesited at the registered offica of the Issuer or at the office where the Register of
Noteholders 18 kepl not less than 24 hours before the time appointed for holding the meating or adjournea
meeling al which lhe person named In such proxy proposes lo vole, and in default, the proxy shall be
invalid.

No proxy lorm shall be valid after the expiration of 6 monlhs from the date named in it as Ihe date of its
exacution.

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

Notwilhslanding Condition 21.10.4, a proxy form shall be valid for any adjoumed meeting, unless the
contrary is slated thereon.

A vole given in accordance with Lhe lerms ol a proxy shall be valid notwithstanding the previous death or
ncapacity of the principal or revacation of the proxy or ol the authorily under which the proxy was axeculsd
or the transler of Notes in respect of which the proxy was given, provided thal no intimation in writing of
such death, incapacity or revoeation shall have been recalved by the Issuer at the office of the Transfer
Secretary more inan, and thal the lransfer has been given eifect to lass than, 12 hours belore the
commancement of the mesting or adjourned meetling at which Lhe proxy is to be used.

Any Noleholder which is a corporation may by resolulion of fts direclors or olher governing body authorise
any person to acl as ils representative in connection with any mealing ar proposed mesling of Noteholders.
Any rafarence In thesa Conditions to a Noteholder prasant in peson includes such a duly authorlsed
represenialive of a Noteholder.

Minules

The Security SPV shall cause minutes of all resolutions and proceadings of meelings to be duly entered in
books to be provided by the Issuer for that purpose.

Any such minules as aforesaid, it purparing to be signed by the chairman of Ihe mesling al which such
resolutions were passed or proceedings held or by the chairman of lhe next succeeding meeting, shall be
recaivable in evidence without any further proof, and until the conbrary is praved, a meeting of Notehalders
in respect of the proceedings of which minutes have been so made shall be deemed Lo bave been duly
held and convened and all resolutions passed thereat, or proceedings hald, to have been duly passad and
heid.

General

The provisians of this Condition 21 will apply, mufatis mutandis, lo any separate meetings of each Class of
Noteholdars.

Every director, the secrelary of and the atlomey to the Issuer, the Securily SPV and every other person
authorised in writing by the Issuer or the Security SPV, may altend and speak at a mesting of Noleholders,
but shall not be entitied to vole, olfvar Lhan 8s a Noteholder or & proxy or duly aulhorised representalive of a
Noteholder.

Subject o Condilion 17.5, the meeting of Noteholders shall heve power, in addition 1o all powers
specifically conlerred sisawhera in thesa Conditions:

by Ordinary Resalution of the Controlling Class to give instructions to the Security SPV ar the Issuer
In respect of any matier nol covered by these Condivons or the Transaction Documents {but withoul

g2,
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impesing obligahons on the lssuer or the Security SPV nol imposad or contemplated by these
Conditions or otherwise conflicling with or inconsistenl with the provisions of the Transaction

Dacuments);

21.123.2 by Special Resolution:

21.12.3.2.1 of the Controlling Class o bind the Noteholders to any compromise or arrangement; and

21.123.2.2 of the particular Class ol Noleholders lo agree 1o any variation or modification of any of the

rights of lhe relevant Class ol Noteholders, in each case subject 1o tha consend of the Issuer.

21.124 Unless otharwise specified, resolulions of Noteholders or Nolehoiders of the relevant Class will require an
Ordinary Resolution lo be passed. Subject to the above provisions of this Gondition 21, if there iz any
conflict between the resolulions passed by any Class of Noleholders, the resolutions passed by tha
Controlling Class will prevail.

21125 Tha Security SPV shall be entilled, belore carrying out the directions of Noteheldars in terms ol Ihis
Condilion, to require thal il be indemnified agains! all expenses and ability which may be incumred and thal
it be provided from time lo lime, so lar as the Security SPV may reasonably require, with sufficient monies
io enable it lo meet the expense ol giving affect to such directions.

22. Benefils

221 The Gonditions, insolar as Lhey conler benefits on any Secured Credilor {other than a Notaholder), comprise a
stipulation lor tha benefit of such Secured Credilor and will be deemed lo be accepled by each such Secured
Credilor upon execution of the Common Terms Agreement by each such Secured Creditor.

22.2 Each Notehoider, upon its subscription lor Noles and the issue of Notes to it, or upon the transfer ol Notes i il,
as lhe case may bs, accepls the benefits of those provisions of lhe Common Terms Agreemeni which conler
benefils on the Nateholders.

22.3 It is recorded that lhe Security SPV, upon signing the Segurity SPV Guarantee, is deemed 1o have notice of the

Conditions, and the Security SPV shall be bound by those provisions of the Conditions which confer rights and/or
imposa abligalions on lhe Security SPV.



3883546 1

Use of Proceeds

This section should be read in conjunction with, and is qualified in its enfirety by, the detailed Information coniained elsewhere
in this Programme Memorandum. The other Transaction Documsnts (85 defined in the section "Terms and Conditions of the
Notes®), as amended, novaled and/or substiluted from time to lime in accordance with their lerms, shall be deemed io be
incorporated in, and lo form part of, this Programme Memorandum. Such documents are available for inspection by
Noteholders, as provided for in the seclion "General Information”. Words used in this section headed "Usa of Procesds® shall
bear the same meanings as used in the Conditions, and as definsd elsewhers in this Programme Memorandum, excep! 10 the
extant that they are separately definad in this seclion or the context otherwise requires.

The Issuer, as ullimale borrowes ol the proceeds of the Noles. shall use the proceeds of he Notes as operating capital:

1. lo fund the purchase of the Initial Home Loans {including Pre-Funded Homa Loans) by the Issuer from lhe Sellers:
2. to fund the purchase of the Addilicnal Home Loans by the lssuer rom the Sellers during the Tap Issue Pariod; and

3. as may olherwise be described in the Applicable Pricing Supplement.

94,
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Security

This section should be read in conjuniction with, and is qualified in its entirety by, the detailed information contained elsewhere
in this Programme Memorandum. The othar Transaciion Documents (as defined in the section *Terms and Conditions of ihs
Notes®), as amended, novaled and/or substituted from time lo time in accordance with thelr terms, shall be deemed o be
incorporated in, and to form part of, thls Programme Memorandum. Such documents are available for inspaction by
Noteholders, as provided for in the section "General Information”. Words used in this section headed "Security” shall bear the
same meanings as used in the Conditions, and as defined elsewhsra in this Programma Memorandum, except to the extent
that they are separately defined In this section or the context otherwise requires.

1.

2,

41

4.2

4.2.1

422

Notes will be cbligalions of the Issuer only.

The Servicing Agreement gets out the Pre-Enforcement Pricrily of Payments in accordance with which certain credilors
of the Issuer will be paid prior o defivery ot an Enforcement Nolice by the Security SPY, detlaring the Notes to be
immediately due and payable. The Servicing Agreemsnt also sets out the Posl-Enforcemenl Priority of Paymenis
applicable after delivery of an Enforcement Notice. Amounis payable at any time lo any Secured Creditor which ranks in
the Priarity of Payments after other Secured Credilors, will only be paid lo the extent that funds are availabls al such
lime aflar payment has been mads in Iull Lo creditors ranking higher in the Priority of Paymente.

Rich Rewards Trading 669 (Proprietary) Limited (lo be called "The Thekwini Fund 8 Security SPV {Propristary) Limfted)
(s company with limiled I'abilly registered and incorporated in accordance with the laws of South Africa under
registration number 2011/001358/07) (the “Security SPV") will bind itsell under a Securily SPV Guarantee to each
Secured Creditor. Pursuant lo such Secunty SPV Guarantee Ihe Security SPV will undertake in favour of each Secured
Gredilor to pay to it the full amount then owing ta il by the Issuer, il an Event of Defaull should occur undsr the Notes aor
the respective Transaction Documents. The liability of the Security SPV pursuani 1o the Securily SPV Guarantas will,
howaver, be limiled in the aggregale to the amounl recovared by the Securlly SPV from the Issuer arising out of the
Issuar Indemnity refemmed to below. Paymant of amounls due by the Security SPV pursuant to the Security SPV
Guarantee will be made strictly in accordance with tha Pra-Enlorcement Priorily of Payments prior to delivery of an
Enforcement Nallce and lhe Post-Enforcemant Priority of Payments atter delivery of an Enforcemant Notice, ea the case
may be. Performance by the Secwrity SPV of its obligations under lhe Security SPV Guarantee ks subject to the
provisions of the Securty SPV Guarantes, which provisions do not provide that the Securlty SPV Guarantes is
ravocable,

Tha lssuer will give the Issuer Indemnity la the Securily SPV in respecl of the claims that may be made against it arising
out of the Security SPV Guarantee. The obligationa of he Issuer in tarms of this Issuer Indemnity are secured by:

a suretyship granted by the Owner Trust in favour of the Security SPV in respect of the abligations of the lssuer
under the |ssuer indemnity, limited to the realised value of the shares in the lssuer, As security for the suretyship
granted to ihe Security SPV, the Owner Trust grants to the Security SPV a pledge and cession of all the Owner
Trust's shares in the Bsuer;

security cessions in favour of the Sacurity SPV of the Issuer's right, titte and interest in and 1o:

each Home Loan, Home Loan Agreemenl and lhe Relaled Securly in raspect of lhe portiollo of Home
Loans owned by the Issuer from time to time; and

the Account Monies, Bank Accounts, Business Proceeds, Permitied Investments and Transaction
Documents.

Each Class of Notas will share the same Security bul In the avenl of the Securily being enforced, the Class D Nolas will
be subordinated fo the Class C Notes, the Class C Notes will be subordinated lo the Glass B Notes, the Class B Notss
will be subordinated lo lhe Class A Nales, the Class A4 Noles (including each Series of Class A Notes assigned &
Designated Class A Ranking equal with the Class A4 Notes), the Class A3 Notes (including each Serles of Class A
Notes assigned a Designated Class A Ranking equal with the Class A3 Notes), lhe Class A2 Nolas (including each
Seriea of Class A Notes assigned a Designated Class A Ranking equal with the Class A2 Notes) and the Class Al
Notss {including each Series of Class A Noles assigned a Designated Class A Ranking equal with the Class A1 Notes)
will rank pan passu among themselves.

The Security SPV was incorporaled as a ring-fenced, insolvency remote vehicle on 18 January 2011 with the main
purpose of, among other things, issuving the Security SPV Guarantee, entering into the Trensaclion Documents and
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exercising ils righls and performing ils obligations in ferms of the Transaction Documents. The regisiered office of lhe
Security SPV is situaled al 14 Nuttall Gardens, Morningside, Durban, 4001.
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Priority of Payments

This section should be read in conjunction with, and is qualified in its entirety by, the detailed information contained elsewhere
in this Programme Memorandum. The other Transaction Documents {as defined in the section “Terms and Conditions of the
Nboles®), as amended, novated and/or substituted from lime fo fime in accordance with their terrns, shall be daemed fo be
incorporated in, and lo form pan of, this Programme Memorandum, Such docurments are avallable for inspection by
Nolsholdars, as provided for in the section “General Information™. Words usad in this section headed “Friorily of Payments”
shall bear the meanings as ussd in the Conditions and as defined elsewhere in this Programms Msmorandum, excep! to the
axteni that they are separataly defined in this section or the conlext otherwise requires.

Pre-Enforcement Prlorlty ot Payments

1. On each Interesl Paymeni Dats, monies slanding 1o the credil of the Transaction Accounl as of the immediately
preceding Delerminalion Date and, lo the exient that such monies are insulficlent, all moniss standing to lhe credit of
lhe Resarve Fund, tha Capital Reserve and the Armears Raserve as of the immediately preceding Determinalion Dale
(save that such monies shall only be appfied lo mest the relevant expenses set out in paragraphs 12 and 13 of ths
section litled "Credit Struciure®), and all manies advanced under the Redraw Facility (save 1hat such monies shall only
be applied for lhe purposes set oul in the Redraw Facifity Agreement), shall, after making paymeni of or providing for
amounts owing in respect of the Excluded llems, until enforcemant of the Security for the Noles, be transferred from the
Transacllon Account, the Reserve Fund, the Capital Reserve and tha Arrears Reserva in accordance with writlan
payment instruclions, signed by Ihe Servicer. Such amounts shall be appiied to the exient 1o which funds ars available
in the Trensaclion Accounl and, if applicable, the Reserve Fund, the Capilal Reserve ard the Aneass Reserve, in
making payments of provisions in accordance with the Pre-Enforcement Priority of Payments set oul below on the basls
that a Secured Creditor which ranks subsequent to any ather credilors in the Pre-Enforcament Priority of Payments wit
not be paid unless and until all tha credilors which rank prior to il in the Pre-Enforcement Priority of Paymants have
been paid all the amounts then due and payable to lhem by the Issuer (sach clause below being referred to as a
succaessive “ltem” in tha Pre-Enforcement Priority of Payments):

1.1 first, to pay or provide for Lha Issuer's babifity or potential liabllity [or Tax;
1.2 second, to pay or provida for parf passu and pro rate:
1.24 Lhe remuneration dua and payable lo lhe Security SPV (inclusive of VAT, il any) and eny less, cosis,

charges, liabllities and axpenses (inzlusive of VAT, il &any) incurred by the Security SPV under the
proviglons of tha Security Agreaments and/or any of the Transaction Documents and/or the Notes; and

1.2.2 tha remuneration due and payable to the Owner Trustes (inclusive of VAT, if any) and eny fees, costs,
charges, liabilities and expenses (inclusive of VAT, i any) incurred by such Irustee under the provisions of
the Owner Trust Deed, the Security Agreements andfor any of the Transagtion Documents and/or the
Noles;

1.3 third, la pay or provide for pari passu and pro rata all fees, costs, charges, liabilitas and expenses (inclusive of
VAT, il any) incurred by Ihe Issuer, which are dus and payable or expecied to bacoma due and payable by the
Issuer on or alter such Interest Paymen! Date (prior to ihe next Inlerast Payment Date) to third parlles and
incurred without breach by the Issuer of its obligations under the Transaction Documents and not provided for
paymeni elsewhere (including paymem of the Rating Agency, the JSE, audit fees, any fees, premiums or
commissions due upon the execution ol any Derivative Contracl and company secrelarial expenses);

1.4 fourth, 10 pay or provida for pari passu and pro rata:

1.4.1 the Senior Servicing Fee due and payable to the Servicer on such Interesi Payment Dale {inclusive of VAT,
it any) logether with costs and expenses which are due and payable or expected o become due and
payable to the Servicer under the Servicing Agreemant prior to the next Interest Paymaent Dale; and

142 the Standby Servicing Fee due and payable lo the Standby Servicer on such Interast Payment Date
{inclusiva of VAT, i any) tegether with costs and expenses which are due and payable or expected 1o
become due and payable to the Standby Servicer under the Servicing Agreement prior fo the nexi Interesl
Payment Date:
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1.5

1.6

1.7

1.71

1.7.2

1.7.3

1.74

1.8

1.8.1

1.8.2

1.9

1.10

1.12

1.13

1.14

1.15

1.16

1.16.1

litth, lo pay or provide for pari passu and pro rata any net setlement amounls and Darivative Termination
Amounts due and payeble lo any Derivalive Counlerparty in accordance with the Derivative Contracls (bul
excluding any Derivalive Termination Amounts where the Derivalive Counlerparty is In default);

sixth, lo pay all amounts due and payable under the Redraw Facility other than in respec! of principal;
seventh, lo pay parf passu and pro rafa:

all amounls due and payable m respeci of the Class A1 Noles ather than in respect of principal on Ihe
Class A1 Noles:

all amounis due and payabie in respect of tha Class A2 Notes other than in respect of principal on the
Class A2 Noles;

all amounts due and payable in respect of lhe Class A3 Noles other than in respecl ol principal on the
Class A3 Noles; and

all amounts due and payable in respect of the Class A4 Nales other than in respecl of principal on lhe
Class A4 Notes;

sighlh, subject to a Class B Interest Deferral Event nol occuring on that Interest Payment Date, to pay or provide
for pani passu and pro rata:

gl amounis due and payable in respect of the Class B Noles ather than in respect of principal on tha Class
B Noles; and

in lhe evenl only that a substitute Servicer assumes the role of Sarvicer, the Subordinaled Servicing Fee, if
any (inclusive of VAT, if any) due and payable to the substitute Servicer on such Interesl Payment Date:

ninth, subjec! lo a Class C Interest Deferral Evant nol occurring on thal Interest Payment Date, to pay or provide
for all amounis due and payable in respect of the Class C Notes other than In respect of principal on the Class C
Notes;

tenlh, subject lo an Arrears Reserve Trigger Event having occurred and continuing on such Interesl Paymenl
Date, to credit the Amears Reserve up lo the Arrears Reserve Required Amount:

elevanlh, lo credit the Reserve Fund up ko tha Reserve Fund Required Amount;

twelith, subject fo a Class D Interest Delarral Event not occurring on thal Inlerest Payment Dale, lo pay or provide
for all ameunts due and payable in respecl of the Class D Notes other than in respect of principal on the Class D
Notes;

thirteenth, up until the Coupon Step-Up Dale only and provided thal a Stop Lending Trigger Event has nol
occutred, to pay or provide for the purchasa by the Issuer of the right to repayment of Redraws;

lourteenth, 1o repay all principal amounts outstanding under lha Redraw Facility;

fifteenth, up until the Coupon Step-Up Dale only and provided that a Stop Lending Tripger Eveni has nol
occurred, lo fund the advance by the Issuer of Further Advances up to an amount equal {o tha Polenlial
Redemption Amouni lezs amounts appiled in accordance with lems 14 above:

sixieenth, up uniil the Coupon Step-Up Date only and provided that a Stop Lending Trigger Event has not
occurred, lo fund the advance by Lhe Lssuer of Further Loans and, during the Revalving Period onty, o lund the
purchase by lhe lssuer of Additional Home Loans or lo sel aside cash for such funding in terms of paragraph 2
below. up lo the lower of:

the Potential Redemption Amoun, less amounts applied in accordance with ltems 13, 14 and 15 above;
and
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1.16.2

1.147.1
1.17.2

1.18

1.18

1.19.1
1.19.2

1.20

1.21

1.21.1
1.21.2

1.22

1.23

1.24

1.25

1.26

1.26.1

1.26.2

1.27

the apgregate amount of Repayments and Prepaymenis received during the immediately preceding
Collection Period, less amounts applied in accordance with items 13, 14 and 15 aboves;

seventeenth, it there are Class A Notes outstanding on such Intesest Payment Date, lo allocate an amount o be
applied in redeeming the Notes (in the manner set out in paragraph 3 below) equal to the grealer of zero and the
difference batween:

the Polential Redemplion Amount; and

the sum of the amounls applied under itams 13 o 16 above;
sighteenth, if there are no Class A Noles outstanding on such Interest Payment Daile, 1o allocate 2n amount lo be
applied in redeeming the Class B Notes up to an amount equal lo the difference balween the Principal Deliciency
on such Inleresl Payment Date and the Principal Deficiency on the immediately praceeding Interest Paymant
Date;
nineleenth, il there are no Class A Notes oulslanding on such Interest FPayment Date, lo allocale an amounl to be
applied in redeeming the Class B Notes, the Class C Noles and the Class D Notes (In the manner sel out in
paragraph 4 below) equal lo the greater of zero and the dilferance between:

the Polential Redemption Amount; and

Lhe sum of the amounts applied under ilems 13 to 16 and 18 above:
twentieth, Il there are no Class B Noles oulslanding on such Interest Payment Dale, lo allocate an amount to bs
applied in redeeming lhe Class G Noles up lo an amounl equal to the differsnce between the Principai Deficiency
on such Interest Paymeni Date and the Principal Deficiency on Ihe immediately preceding intaresi Payment Date;
twenly-firel, if there are no Class B Notes cutstanding on such Interest Payment Date, to allocate an amounl o be
applied in redeeming tho Class C Noles and Lhe Class D Notes (In the manner set o In paragraph 5 below)
equal lo the greater of zero and the differenca between:

the Polenlial Redemption Amount; and

the aum of the amounts applied under ilems 13 to 16, 18 and 20 above;

twenly-second. if a Class B Interes| Deferral Event occurs on such Inferesl Payment Date, lo pay interes| due and
payable in respect of the Class B Noles;

twenty-third, il a Class C Interest Deferral Event oocurs on such interest Payment Date, lo pay interesi due in
respect of the Class C Notes;

twenly-fourth, to pay or provide for pari passu and pro rala the Derivative Terminalion Amaunis due and payable
to any Derivativa Counterparly under the Derivalive Contracts where the Derivative Counlerparty is in detauli:

twenty-fiftth, if a Class D Interest Deferral Event occurs on such Interast Payment Date, 1o pay Inlerest due in
raspact of the Class D Noles;

iwenty-sixih, il there are no Class C Notes outstanding on such Inlerest Payment Date, to allocale an amaunt jo
be applied in redeeming the Class D Noles (in the manner set out in paragraph 6 below) equal o Ihe grealer of
zaro and the difference between:

ihe Poteniial Redemption Amount; and

the sum af the amounts applied under items 13 to 16, 18, 20 and 24 above;
wanty-savanth, il the lssuer fails to exercise the call option ko redeem all the Notes on Lhe Coupon Step-Up Dals,

in accordance with Condilion 7.3.1 of Ihe Notes, Ic allocate all remaining cash in redeeming the Noles pari passu
and pro rals;



1.28

1.29

1.30

.3

1.02

1.33

2.

twenty-gighth, provided thal lhe Subordinaled Servicing Fee was nol peld or provided lor under item 8 above, lo
pay the Subordinated Servicing Fee due and payable to the Servicer on each Interest Payment Dale, If any
(inclusive of VAT, ii any); picvided thal there is no Principal Deliciency and no Eveni of Defaull;

twenly-ninth, lo pay amounis due and payable in respect of the Star-Up Loan other than in respect of principal on
the Slart-Up Loan;

thirtiath, In Ihe event only Lhat a substitule Servicar assumes lhe role ol Servicer, lo pay the Management Fee
due end payable to lhe subslitule Sarvicar on such Inlerest Payment Date, if any (inclusive of VAT);

thirty-first, to pay amounts due and payable in respect of principal under the Stan-Up Loan;

thirly-second, o pay or provide lor the dividend due and payable o Ihe Preference Shareholder, net of Taxes;
and

thirty-third, whila any obligations (whether actual or contingenl) remain outstanding to Secured Creditors, to invest
the surplus, if any, in Permitted Investments and, only once all the obligations {whather contingent or otherwise)
lo Secured Creditors have been discharged in full, to pay tha surplus, if any, to the ordinary shareholders of lhe
Issuar by way of dividends, net of Taxes,

If the amoun! allocated for the advance of Furiher Loans or lha purchase of Addilional Home Loans in terms of item 16
of the Pra-Enforcemeni Prionily of Paymenls is nol fully ulilised since insufficient Furiher Loans are advanced or
insufticient Addilional Home Loans are purchased by the Issuer, then such unulllised cash shall be paid into the CapHal
Reserve, provided thal from the Initial Issue Date up until the end of the Revalving Pertod Lhe balance In the Capital
Aeserve from lime to lime does not exceed RS0 000 000 and provided thal from the end of the Revolving Perlod until
Ihe Coupon Step-Up Date, the balance in {he Capital Reserve from time lo lime does riot exceed R10 000 000. Funds in
the Capital Reserve may be used during each Interest Parlod to fund (i) the acquisition of the tighl o repayment of
Redraws, up umlil the Coupon Step-Up Date only and provided that a Stop Lending Trigger Evenl has not occureed, (i)
the acquisilion of Additional Home Loans, during the Revolving Paried only, or (i) the advance of Further Advances and
Further Loans, up unill the Coupon Slep-Up Date only and provided lhal a Stop Lending Trigger Event has not
occurred. Any ameunts standing to the credil of the Capilal Resarve for 2 consecutive Interesi Payment Daies in axcess
of RS0 000 000 during the Revolving Pariod or in exoess of R10 000 000 betwean the Revolving Penod and the Coupon
Slep-Up Date, shall be added 1o the Redemption Amounl and applied in redsaming the Notes,

The amount allocaled for rademption of the Notes under ilem 17 of tha Pra-Enforcament Priority of Payments will ba
divided Info the Class A Redemption Amounl, the Class B Redemplion Amount, lhe Clags C Redemption Amount and
the Class D Redemption Amount. The Class A Redemption Amount will be allocated lirstly to the Class A1 Noles
(including each Series of Class A Notes assigned a Designated Class A Ranking equal with the Class A1 Notes) until
they have been redesmed in full and thereafter to the Class A2 Notes (including each Series of Class A Notes assigned
a Designated Class A Ranking equal with the Class A2 Notes) until they have been redeemed in {ull and thereafier pro
rata to Ihe Class A3 Notes (inciuding each Series of Class A Notes assigned a Designated Class A Rarking equal wilh
the Class A3 Notes} and ihe Class A4 Nolss (Including each Series of Class A Notes assigned a Designated Glass A
Ranking equal with the Class A4 Noles).

The amount allocated for redemption of the Notes under Item 19 of the Pre-Enlorcement Priority ol Payments will be
divided inta the Class B Redemption Amoun, the Class G Redemption Amounl and he Class D Redemption Amounl.

The amounl allocated for redemption of the Notes under item 21 of the Pre-Enforcament Priorty of Paymenis will be
aflocated in full lo the Class C Redemplion Amount and the Class D Redemption Amount.

The amounl alfocated for redemption of the Notes under item 26 of the Pre-Enforcement Priority of Payments will be
allocated in full lo the Ciass D Redemption Amount,

The pari passu and pro rata payment of all amounts (other than in respeci of principal) due and payable in respecl of {he
Class A1 Noles, the Class AZ Notes, the Class A3 Notes and the Class A4 Notes under item 7 of the Pre-Enfgrcement
Priority of Payments, will Include paymenl of all amounts (other than in respeci of principal) due and payable in respect
ol further Series of Glasa A Noles issued under the Programme and assigned a Designated Class A Ranking equal with
the Class A1 Notss, the Class A2 Noles, Lhe Class A3 Notes or the Class A4 Notes, as the case may be.

The following items may be paid or provided for prior to the allocation of sums under the Priority of Paymaenis:
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8.1

8.2

8.3

B.4

8.5

8.6

B.7

8.8

8.9

ceriam monies which properly belong lo third paries (such as monies owing 1o any parly in respect of
reimbursemen for dirgcl debit recalls);

amounis payable to lhe relevanl Seller under the Homa Loan Sale Agreement in respect of reconcitiations of the
amounts paid in respect of tha purchase of the Home Loang an any Transler Date:

up until the Coupon Step-Up Date only and provided that a Slop Lending Trigger Evenl has not occurred,
amounls coiresponding to Lthe aggregale Redraws the night to repayment of which is purchased by the lssuer on
any day during an Inieresl Period in accardance with the terms and conditions set out in the Servicing Agresmenl;

up until the Coupon Step-Up Date only and provided that a Stop Lending Trigger Event has nol occurred,
amounts coresponding to the aggregate Further Advances which are advanced by the Issuer to Borrowers on
any day during an Interest Period, in accordance with the lerms and conditions of the Servicing Agresmenl;

up until (he expiry of the Revolving Period only, amounts pad by the Issuer Io the Sellers in respect of the
purchase consideraticn for Additienal Home Loans purchased by Lhe Issuer on any day during an Interest Pericd,
in accardance with the terms and conditions of the Home Loan Sale Agreement;

up until the Goupon Slep-Up Dale only and provided that & Slap Lending Trigger Evenl has not occcurred,
amounls corresponding lo the aggregate Furlher Loans which are advanced by the Issuer lo Borrowers on any
day during an Inleres| Period, in accordance wilh the terms and conditions of the Servicing Agreement;

the repaymen| lo the Redraw Facilily Provider, upon lhe Goupon Step-Up Date or any earlier dale that lhe
Issuer's conditional obligalion lo purchase the right to repayment of Redraws terminates, of lhe unulilised portion
ol the Aedraw Facility drawn-down and invested in Permitied Investments {which draw-down cecurs in the event
ol the Redraw Faciltty Provider being downgraded below the Required Radraw Facility Provider Rating or the
Redraw Facifity nol being renewaed ar replaced on an annual basis);

any amounts paid by the Servicer into the Transaction Aocount in terms of lhe Servicing Agreement in respect of
instalments owing under a Home Loan but unpaid on any Determination Date for non credil-related rearons,
which Instalments have subsaquenlly been received by the [ssuer;

up unlll the end of lhe Pre-Funding Period, amounts paid by the Issuer to Ihe Sallers [n respec! of lhe Purchase
Prica for Pre-Funded Home Loans, provided that the aggregate of such amounts do not excesd the Pre-Funding
Amount;

all of which items rank abaove all other items in the Priatity of Payments, and the payment of which is nol restricted 1o
Intaresi Paymanl Dales.

Posi-Enforcemeni Priorily of Payments

9.  After the Security SPV has given nolice to the Issuer pursuant lo an Evenl of Default, declaring the Noies o ba due and
payabie, no Additonal Homa Loans may be purchased, no Further Advances or Further Loans may be edvanced and
no right to repayment of Redraws may be purchased and the Securily SPV shall, after making payment of or providing
for Excluded Items, use the money received in respect of the Home Leans inclirding proceeds of the enforcemant of the
Securily and menies slanding lo the credil of the Transaction Account, Ihe Reserve Fund, the Capilal Resarve and lhe
Arrears Reserve to make payments in the following order of pricrity pursuant to and in accordance with, and as more
fully set out in, the Servicing Agresment and on the basis thal a Secured Crediter which ranks subsequent lo any athar
credllors in the Post-Enforcemant Priority of Payments will not be paid uniess and until all ereditors which rank prior to il
in the Posi-Enforcement Priorily of Payments have been paid all the amounts then due and payable to them by tha
lssuer:

8.1

9.2

8.2.1

first, 1o pay or provide for the Issuer’s liability or possible Kabliity for all Taxes, provided that this item shall fail
away from the Post-Enforcement Priority of Payments in the evenl of the lssuer being liquidated, whelher
provisionally or {inally, voluntarily or compuisorily;

second, to pay or provide for parf passv and pro rata:

the remuneration due and payable to the trustess of the Owner Trust {inclusive of VAT, If any) and any
cosls, lees, charges, liabilities and expenses (inclusive of VAT, if any} incurred by the Owner Trust under
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9.2.2

9.3

9.4

9.4.1

9.4.2

9.5

9.6
9.7
9.7.1
9.7.2
89.7.3
974
5.8
9.8.1

8.8.2

9.9

9.10

9.11

9.12

the provisians of the Owner Trust Deed, the Securily Agreements and/or any of lhe Transaction
Dosuments and/or lhe Notas; and

the remuneration due and payable !0 the Security SPV (inclusive of VAT, il any) and any costs, lees,
charges, liabiliies and expanses (inclusive of VAT, if any) incurred by the Security SPV under the
provisions of the Security Agreements and/or any of the Transaction Documenis and/or the Noles;
Lhird, lo pay or pravide lor pan passw and pro rata all tees, cosls, charges, liablfities and expanses incurred by the
Issuer and which are due and payable or expected lo becoms dus and pzyable on or after such Interes| Paymant
Date {prior lo the next Inlerest Payment Date) by the Issuer ta third parties and incurred withoul breach by the
Issuer of its ovligatons under the Transaclion Documents and nol provided for payment elsewhere (including
paymanl of the Raling Agency, the JSE, the lees ol the direclors of the Issuar, audil fees and company secrelarial
axpensas);
fourth, io pay or provide lor pari passu and pro rala:
the Senior Servicing Fee due and payabls lo Ihe Sarvicer on such Inferest Payment Date (inclusive of VAT,
it any) logether wilh costs and expenses which are payabla or expscted to become dus and payablie (o the
Servicer under tha Servicing Agreemeni prior lo the nexl Interast Payment Dale: and
the Standby Servicing Fee due and payable lo the Standby Servicer on such Interesl Payment Dats
(inclusive of VAT, if any) together with costs and expenses which are payable or expected lo become due
and payable to lhe Slandby Servicer under the Servicing Agreement prior to the next Interesi Payment
Date;
filth, to pay or provide for pari passu and pro rala any net setllemen! amounts and Derivative Termination
Amounts due and payable to any Derivative Counterparty in accordance with the Derivative Contracts {but
exciuding any Derivalive Termination Amounts where the Derivative Counterparty is in defaull);
sixih, to pay inleras, principal and all ather amounis due and payable undar the Redraw Facilily;
sevanlh, to pay parl passu and pro rale:
inferes, principal and all other amounts due and payable in respect of the Class A1 Noles;
interest, principal and ali other amounts due and payable in raspect of the Class A2 Noles;
interest, prindpal and all other amounts due and payable in respect of the Class A3 Noles; and
inlerest, principal and all other amaunts dua and payahie in respect of Ihe Class A4 Notes;
seighlh, to pay pan passu and pro rala;
inlerest, principal and all other amounts due and payable In respact of tha Class B Notes; and

in the event only that a substilute Servicer assumes lhe rols of Servicer, the Subordinated Sarvicing Fee
due and payable lo the substilute Servicer on such Inlerest Paymeni Date, I any (inclusive of VAT, if any);

ninth, to pay interest, principal and all other amounis due and payabla in respect of the Clags C Noles;

tanth, 1o pay or provide for pari passu and pro rata iha Derivative Termination Amounts die and payable lo any
Dearivalive Counlerparly under the Derivative Contracis whers lhe Derlvative Counterpariy ts in default;

eleventh, to pay imterest, principal and all other amounts dua and payable In respect of tha Class D Notes;

tweifth, for sa long as SAHL is the Servicer, to pay the Subordinated Servicing Fee due and payable to the
Servicer on such Interest Payment Date, if any (inclusive of VAT, if any);
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9.13 thirteanih, in the eveni anly lhat a subsliiute Senvicer assumes the role of Serviger, to pay the Management Fee
due and payable to lhe substitute Servicer on such Imeresl Payment Date, if any (inclusive of VAT, if any);

9.14 lourteenth, lo pay interest, principal and all slher amounts due and payable in respec! of the Start-Up Loan;

9.15 fitthteenth, 10 pay or provide for |he dividand due and payabia to (he Preference Shareholder, nel of Taxes; and

9.16 sixteenih, lo pay Ihe surplus, il any, to the erdinary shareholders of the [ssuer by way of dividends.

10.  The pari passu and pro rata payment ol inleresl, principal and all olher amounis due and payable in respect of the Class
A1 Notes, lhe Class A2 Noles, lhe Class A3 Noles and the Class A4 Noles under ilem 7 of the Posl-Enforcemant
Priority of Paymenis, will include paymant of interesl, principal and all other amounts dua and payable in respecl ol
further Series of Class A Noles issued under the Programme and assigned a Designaled Class A Ranking equal wilh
the Class A1 Noles, the Claas A2 Noles, the Class A3 Notes or Lhe Class A4 Notes, as tha case may be.

1. In regard lo the Noles, any reference in the Priorily of Payments [o a pro rata alocation of funds In respec! of principal
payments shall ba dalermined with relerence lo ihe then Principal Amount Oulstanding of the relevani Class of Notes,
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General Description of the [ssuer

This section should be read in conjunction with, and is qualified in its entirety by, the detailed information contained elsewhera
in this Programme Memorandum. The other Transaction Documents (as defined in the section *Terms and Conditions of the
Notes"), as amended, novaled andfor substituted from time to time in accordance with their terms, shall be deemed (o be
incorporated in, and to form part of, this Programme Memorandum. Such documents are available for Inspection by
Noteholders, as provided for in the section “General Information”. Words used in this section headed “General Deseription of
the Issver™ shall bear the meanings as used in the Conditions and as defined elsewhere in this Programme Memorandum,
except {o the extent that they are separately defined in this section or the conlex! otherwise requires.

1.

Intreduction

Rich Rewards Trading 667 (Proprietary) Limited (to be called "The Thekwini Fund 9 (Propristary) Limiled™} (the "lasuer”)
was incorporated and regislered in South Africa on 18 January 2011, under reglsiration number 2011 /001385/07, under
tha Companies Acl, 1973 as a private company with mited liability The issued share captal of lhe Issuer comprises
one hundred ordinary shares of Ri,00 each held by tha Owner Trusl and the Preference Share. On 30 May 2011, the
Issuer applied for regisiration as a credil provider in terms ol section 40 of the Nalional Credil Act, 2005,

Diractors
The Directors of the Issuer are:
Derek Hamllton Lawrance

Derek Hamilton Lawranca is a charlered accounian by profession and his experience includes managing joint ventures
with focal and foreign pariners and the deveiopment and implementalion of high level business strategies. He now acls
a3 a generai management consullanl and chairman for a small number of local and international clients operaling in the
advertising & promotions, biotechnology, enginsering financial services, and power generation industries. Prior to that
he was depuly chiel executive officer of the Rennies Group. He is curenlly a non-execulive director of Tha Thekwini
Fund 5 (Propretary) Limiled, The Thekwini Fund 6 (Proprietary) Limited, The Thakwini Fund 7 (Proprietary) Limited,
The Thekwini Fund 8 (Proprietary) Limited and The Thekwini Fund Privats Placement {Propristary) Limiled.

Lerry McCarthy

Larry McCarlhy is & chartered accountant. He currently hoids the position of Direclor: Strategic Investments at The
Standand Bank of South Africa Limited and has significant experience in the financial sector having werked for FirstRand
Bank Limited and Slandard Bank Group Limied. He is a member of SAHL IH's Audil, Risk and Compliance Committee
and a non-executive director of The Thekw:ni Fund 5 (Proprelary) Limiled, The Thekwini Fund 7 (Proprictary) Limiled
and The Thekwini Fund Privata Placement (Proprietary) Limited.

Davld Braldwood Gibbon

David Braidwood Gibbon has been in public praclioe as an accountant and an audilor and was a pariner of Deloltte and
Touche for 30 years. He rellred lrom his position as Nalional Lead Pariner of Deloitle & Touche Debt Origination and
Securitisation Services in 2003 1o join Stalnway Trustees (Proprietary} Umlied as a director. He is currenlly a non-
execulive director of The Spar Group Limited, Maitland Trustees (Proprietary) Limited, The Thekwinl Fund 5
(Proprietary) Limiled, The Thekwini Fund 6 (Proprietary) Limited, The Thekwini Fund 7 (Proprietary) Limited, The
Thekwini Fund 8 (Proprictary) Limlled, The Thekwini Fund Private Placemani (Proprietary) Limited. The Thekwini
Warshousing Conduil (Proprielary) Limiled and The South African Home Loans Hedge Company (Proprietary) Limiled.

The board of directors of the Issuer Is accordingly Independem of SBSA, SAHL, SAHL IH, Main Streel 65 and The
Thekwini Warehousing Conduil as coniemplated in paragraph 4(2)(q) of the Securitisation Notice.

Secretary and registered office
The company secretary of tha Issuer is Ursula Laura Schel, an employes of SAHL.
The registered office of the lssuer is at No. 1 The Glades, 78 Armstrong Avenus, La Lucia, KwaZulu-Nalal, 4051,
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4,  Audltor
The auditor of the Issuer is Deloitte & Touche.
5. Actlvities

On each Issue Date, the Issuer will acquire from Ihe Sellers a porticlio of residential Home Loans (fixed and sectional
title) onginated by SAHL. The aclivilies of the Issuer will be restricted by the Tranzaction Documents and will be limited
lo the issue of the Noles, the ownership of the Home Loans and other assels referred 1o in ihis Programme
Memorandum, Ihe exercise of related rghls and powers, and other aclivilles referred to In this Programme
Memorandum and the Transaction Documenils or reasonably incidental lo such activities.,

Substantially all of the above aclivilies will be carried out by SAHL, as agent for and on behail of the Issuer, under the
Servicing Agreement, subject lo the rights of the Issuer or the Security SPV lo revoke Lhe agency upon the occurrence
of cerain events of defaull or insolvancy or similar avents in relalion to SAHL.

8.  Caplielization of the Issuer

The following table shows the unaudiled capitalisalion of Iha Issuer as al the date of Lhis Programmea Memorandum,
adjusted for the full issue of Lha Iniliat Notes:

Share capltal

Authorised

One thousand ordinary shares of R1,00 each R1 000
One hundred cumulative redeemable no par-value prelerence shares RO
lssued

Cne hundred ordinary shares of R1,00 R100
One cumulative redsemable no par-value preference share issued at R1,00 R1
Borrowings as al the Inlilal lssue Date

Class A1 Notes R370 DOO 000
Class A2 Notes R252 000 000
Class A3 Notes RB16 000 000
Class B Notes RG9 000 000
Class C Notes R73 500 000
Class D Notss R19 500 0G0
Start-Up Loan A34 400 000
Tolal Capitalisation R1 634 400 101

Under the Slart-Up Loan Agreement, the Start-Up Loan Provider will lend and advancs a Stant-Up Loan to the Issuer an
each lssue Dale to provide funding for the Reserve Fund so that the Resarve Fund is jundad up to lhe Resarve Fund
Required Amounl. On each Issue Date. In the event thal the lasue Dale doas nol fall on a Mortgage Resel Date, the
Stari-Up Loan Provider will advance to the lssuer an amount sufiicient to lund the differance, if any, in cash flows
resulting from the JIBAR rate in respecl ol lhe Noles which was sel for the first Interest Period being higher than lha
JIBAR rate In respecl of the Home Loans which was set on the Morigage Resel Date immediately preceding the lssue
Date. In such event, the amounl advanced by the Stari-Up Loan Provider shall be equal bo the difference in rates
multiplied by the total Principal Amount Outstanding of the Notes, as at Lhe lssus Date, multiplied by the number of days
between the lssue Date and lhe first Interest Payment Date lollowing the Issue Dale divided by 365. The lssuer shall
repay the unulliised portion of such advance 1o the Star-Up Loan Provider on the firet Intaresi Payment Date in
accordance wilh Lhe Priorily of Payments,

As at the date of this Programme Memomandum, save as disciosed harein, the Issuer has no loan capital outstanding or

created but unissued, no term loans outsianding end no olher borrowings or indeblednass In the nature of borrowing nor
any contingent liabilities or guarantaes,
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Thae Issuer has not traded at all since the date of its incorporaiion, belng 18 January 2011, and no tmnsaclons have
occurred during this perind,

Save as disclosed in the Programme Memorandum, the Issuer is a going concem and can in all circumstances be
reasonably expecled to meet ils commitmenls under the Notes.

The Issuer is subject lo Applicable Law which may change at any tme, such as the Companies Act, 2008. The Issuer
shall do all things required to comply with all such Applicable Law from lime lo lime, including converting 1o a public
company (if required). The Issuer does not bellsve Lhal, for 5o long es it is & private company, Ihe King Reporl on
Governance for South Africa 2008 and the King Code of Governance Principles is applicable lo il and accordingly that
the Issuer is required lo comply with the provisions of the King Reporl on Govemance for South Africa 2008 or the King
Code of Governance Principles, a3 tha case may be.
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The Servicer and the Servicing Agreement

This section should be raad in conjunction with, and is qualified in ils entirety by, the detsiled information containad elsawhere
in this Programme Memorandum. The other Transaction Documents (as defined in the section *Terms and Condilions of the
Notes®), as amended, novated and/or substituted from time to time in accordance with thelr terms, shall be deemed fo be
incorporated in, and to form part of, this Programma Memorandum. Such documents are available for inspection by
Noteholders, as provided for in the section “General Information”. Words used In thig section headed "The Servicer and the
Servicing Agreement” shall bear the meanings as used in the Conditions and as defined elsewhere in hls Programme
Memorandum, except to the axient that they are separately defined in this sectfon or the context otherwisa requires.

SAHL is a company with limited liability registered and incorporaled in November 2006 in accordance wilh the laws of South
Ainca under registration number 2006/035436/07. it is a wnolly owned subsidiary of SAHL Invesiment Holdings {Proprietary)
Limiled {"SAHL IH"}, a company registered and incorporated in 1898 under the registration number 1998/004570/07, SAHL
IH commenced operalions in January 1999 under the name Soulh Alrican Home Loans (Proprietary) Limited, and in March
2007 ceded its rights and delegated ils obfigations under all exiglng servicing coniracts o SAHL. The registered office of
SAHL and SAHL IH is &l No. 1 The Glades, 78 Armslrong Avanue, La Lucia. KwaZulu Nalal, 4051,

SAHL iH has an ordinary share capital lolafing R235,432,799.78. SAHL has ordinary share capilal of R104,614,540.91.

Shareholders of SAHL IH Percentage Sharehoiding
Standard Bank Group Limiled 44.237%
JPM International Consumer Holding nc. 44.237%
Combined Managemenl and Other Holdings 11.526%
Tolai 100.00%
Sharehoidets of SAHL Parcentage Sharsholding
SAHL Investment Holdings (Proprielary) Limited 100.00%
Total 100.00%

The originalion procedures and Credit Criteria followed by SAHL in grantmg home loans are described under the section "Tha
Home Loan Pool” balow.

SAHL will be appointed as Servicer In tarms of the Setvicing Agreement. The Servicer is required to administer lhe Home
Loan Pool as the agent of tha Issuser under and in accordance with the terms of the Servicing Agreement. The duties of the
Servicer nclude, withou! limitation, the righl and obligation to:

{ii  manage the relalionship between the Issuer and Bomowers:

(i) implomLeonl a collections procedure, cancallations procedure, srrears procedure and loreclosure procadurs in respect of
Home Loans;

{ii) manage lhe purchase of the righl o repayment of Redraws, the extension of Further Advances and Further Loans and
Ihe acquisition of Additional Home Loans by the lssuer;

(ivi administer the Priority of Payments;

(v) make lhe relevant entries in the Principal Deficiency Ledgar;

(vi) enter into the Derivative Conlract(s) when required and make payments 1o the Derivalive Counterparty;
administer he funding of the Reserve Fund and, If necessary, lhe Capital Reserva and the Arraars Resarve;

{vii) make arrangements for lhe payment by ihe Issuer of interesl and principal in respec! of the Notes subject o lerma of the
Noles and the avallability of funds;

(vili) provide cash management services to the lsslier;

{ix} amange, maintain and make claims under the Insurance Contracts;

{x) provide compulsr and informalion syslems management sarvicss o the Issuer:
(xi) provide general company secretarial and administralive services to the Issuer; and
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(xii) procure that he Lssuer compliss with all obligations imposed on it in terms of the Transactlon Documents;
all on the lerms and conditions set oul in the Servicing Agreement.

For so long as the Sarvicer continues to be the lssuer's agenl for the adminisiration of the Home Loan Peol, il will ba
authorised lo operate the Bank Accounts for these purposes, as agent for and on behalf of the Issusr, subject to the
constraints sal out in the Servicing Agreement. Paymenis under the Home Loans are in the majority of cases coliected from
Borrowers under a direct debiting system.

The Servicar is anlitled to delegate #s functions under the Servicing Agreemenl subject o certain conditions. The Senvicer
remains liable 1o the Issuer for the perormance of those functions notwithstanding such delegation.

The Servicer is entillad ta chargs lees for its services under lhe Servicing Agreement payable on each interest Payment Date,
such fees o be limited to an amount equal to the Senior Servicing Fea and the Subordinated Servicing Fae, calculaled on the
average daily Principal Balance of the Home Loan Poal during the immediatsly precading Collaction Period or part thereof, as
the case may be, inclusive of VAT.

The appontmert of SAHL as Sarvicer may be terminated by the Issuer (wilh the consent of the Securlly SPV) on the
happening ol certain evenls of defaull or insolvency on the parl of SAHL or pursuant to & breach by the Servicer of its
oblgations. The Sarvicer is enlitled lo resign on not less than 12 months’ wnlten nolice. Under the Servicng Agreement,
S85A agrees to acl as Stendby Servicer and, it SAHL's appointment Is terminated, to acl as Sarvicer.

The Standby Servicer is enliled 1o charge & fese for is services as Standby Servicer under the Servicing Agresment payable
on each Interesl Payment Date, such fee to be limited %o an amount equal to 0.02% par annum of the average daily Principal
Balance of the Home Loan Pool during the immedialely preceding Collection Peried or part thereol, as the case may be.
exclusive of VAT, Sheuld the Standby Servicer assume the role of Servicer for whatever reason, the Standby Servicer shal
ba entitied Io charge fees lor ils services under the Servicing Agreement payable on each Interasi Payment Dale, such fees to
be limited to an amount equal 1o the Sanlor Servicing Fee, the Subordinated Servicing Fee and the Management Fesg,
respectively, calculaled on lhe average daily Principal Balance of the Home Loan Poal during the immedialely preceding
Colleclion Period or part Lhereol, as the case may be. exclusive of VAT. The Management Fes shall be earned and shail
accordingly bacome due in respect of each Interest Period cnly to the extent that on any Interest Payment Date cash Is
avallable for the paymenl of such fee in accordance with the Priority of Payments. In the event that Insuliiclent cash is
available lor paymen| of all or pari of any Management Fee on any interest Payment Dals, the lssuer shall not incur any
obligation to pay that portion of the Managemant Fee in respect of which no cash is availabla on such Interest Payment Daie.

It tha Standby Servicer assumes the rols of Servicer for whatever reason, the Slandby Servicer shall be entilled to purchass,
gl fair markat value, all machines and equipment belonging to the Servicer and dedicated 1o providing the Services, to obtaln
iransfer or assignment from the Servicer of any third pafy contracts used to provide Ihe Services (lo the extent that such
conlracls are assignable) such as hardware and software maintenance and back-up contrecls, disaster recovary contracts,
syslem and epplications software licences and equipment rental conlracts and, a royalty free ficense lo use, on a non-
exclusive basis, SAHL's proprletary software for the purposes only of the Standby Servicer providing lhe Services.

The Sarvicer has disaster recovery systems and back up arrangements in place. The current arrangements Include nightly
backups of all production data and addilonal discrete monihiy backups, [n each case to a secyre offsite locallon, In the event
of a "disaster” (for lhese purposes, amy evant which disrupts on-line availabllity for more than 48 consecutive hours}, the
Servicer software will ba loaded on one or mere computers in a secure offsite lecation. The completion of recovery is lo take
place within 48 hours.

The Servicer undertekes to use its reasonable endeavours lo maintain thase arrangements withoul material alteralion, Any
replecement arangemants which are materially ditfersnt may nol be enlered into unless the Security SPV and the Standby
Servicer have provided the Servicer with thelr prior written consent (not lo be unreasonably withhekd or delayed).

Neither the Servicer nor the Slandby Servicer, in their capacily as such, Is under any abilgation o fund paymenis owed in
respect of lhe Securitisation Schems, absorb losses incumed In respect of the Home Loans iransferred to the lssuer or
olharwise to recompensa investors for losses incurred in respect of the Securilisation Scheme,

On each Delarmination Date the Servicer is antitied, but nol obliged, to pay into the Transaction Account an amount {a
"Servicer Advance®) equal to any instaiments owing undsr 2 Homse Loan but unpaid prior to such Determination Date, but
only if the Servicer confirms in writing that, in s reassnabla opinion, the fallure of the Borrower lo make limeous payment of
the instalment is for non credil-related reasons and is not due to & tack of funds or an invalid refusal on the parl of the
Borrower to make that payment. The lssuer shali reimburse the Servicer Advances forlhwith upon, but only to the extent that,
such lale Instalments are pald by or on bshalf of Lhe relevant Borrower o the Issuer. Such amounts shall ba pald as an
Excluded Item from available funds in the Transaction AccounL The obligations of the Servicer In regard to the advance of
Servicer Advances do not significantly exdend beyond the salient leatures as disclosed in thig Programme Memorandum and
ihe Servicer will not support the Securitisation Scheme beyond such obligations within (he meaning of tha Secutitisalion

Nolice.
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On the occurrence ol a Notilication Tngger Event, the Slandby Servicer shall serve on each Borrower and, in the cass of
Home Loans under Emplayment Banefit Schemes, each Borrower's amployer, a Payment Notice nolifying each Borrower and,
Ii applicable, each Borrower's employer of lhe transfer of all righl, itle and interest in and to the relavani Home Loan (o the
Issuer and advising the Borrower and, if applicable, the Bomower's employer to make paymenit of all amounis due and payable
to the [ssuer under the Home Loan inlo the Transaction Account (In the case of tha Bor‘ower) and into {he Suspense Account
(in the case of the Borrawer's employer). The Standby Sarvicer shall serve the Payment Notice on each Borrowsr and, if
applicable, each Borrower's employer by no later than (i) in respect ol existing Home Loans in the Home Pool, 14 days afer
the Intersst Payment Dale lollowing lhe occurrence of a Notificaton Trigger Evenl and (ii) in the case of a Home Loan
acquired by lhe lesuar alter lhe occurrence of a Nolification Trigger Event, 14 days alter the Interest Paymenl Date following
the acquisition of such Home Loan.

In respecl of lhe Home Loans, a bond preparaticn fee (termed an "initiation Fee”) is charged in respect of each mortgage,
which is designed to cover SAHL's costs associated with processing each marigage.

In terms of the Nallonal Credit Act, 34 of 2005, a lender may charge an Initialion Fes provided that such lee is disclosed to the
Borrower prior to entening into the Home Loan Agreement.

104.



The Home Loan Pool

This ssction should be read in conjunction with, and Is qualified in its entirety by, the detaifed informaticn contained elsewhers
in this Programme Memorandum. The other Transaction Documents (as defined in the section "Terms and Conditions of the
Notes”), as amandsd, novaled and/or substiiuted from time to time in accordance with their terms, shall ba deemed fo be
incorporaled in, and lo form part of, this Programme Memoragndum. Such documents sra availabla for inspection by
Notaholders, as provided for in the section “General Information”. Words used in this section headed *"The Home ! oan Pool”
shall bear the meanings as used in the Conditions and as defined eisewhere in this Programme Memorandumn, axcept lo the
axtent thal thay are separalely defined in this section or the contex! otherwise requires.

Origination procedures

5AHL's lending policy is based on individual credil assessment of each applicalion and is applisd across the business lines.
The process locuses an establishing evidence as to whelher the applicant has Ihe ability and wilkngness to pay the amounis
coniracted under a Home Loan Agreement. Each appficant’s credit history Is chacked via a credil ralerence bureau and further
screened using an in-house atfordability matrix which gives weighlings to individual characterislics, including demographic and
financial data submitted by the appBean. In addition to credit qualily and debt capacity of the applicants, an assessment of the
underlying asset valus is afso conducted,

All valuations of properties sacuring approved Home Loans are conducted by indepsndent valualion firms registered in terms
ol the Property Valuers Profession Act 47 of 2000. Each valuation is screensd by SAHL. Valuations are audited through a
process of sacond valuation instruclion on a random sample basis.

The Home Loans comprise the foliowing loans originated by SAHL in the ordinary course of ils business;

{i Variabls Home Loans, which ara amotising, fioating rale JIBAR-linked loans, the rate on which resats quarterly on 18
January, 18 April, 18 July and 18 Octobar; and

(i)  Edge Homa Loans, which are floaling rats JIBAR-linked loans (the rate on which resels quarterly on 18 January, 18
April, 18 July and 18 Octobar) under which Borrowers have the oplion to pay, by instaiment, orly Interest on the loans
for the firsl 3 years of the loans' life. Thereafier, these loans will amortise over a 20 year period. For credit purposes,
the Borrower is qualified based on an amortising Insialment.

The Home Loans originated by SAHL on behall of the Seflers are lor the purchase of immovabla residential property {including
sectional lite property), situated In South Africa against the securily of Indemnity Bonds regislered over the Properties in
favour of and in the nams ol the Guarantee Trusl.

The SAHL home loan approval process is overseen by a cenlral credit commitiee. The committes comprises two employeses
of SBSA and two members of SAHL execulive managemenl team. The commiltes Is chalred by an external party, being the
Director: Home Loans Credit of Standard Bank, and is responsible for satting and reviewing credit policy in line with the overall
credit risk strategy and appetite approved by the board of SAHL IH. The responsibilities of this commities include agresing
product criteria, lending guidelines and limits, and monitoring portiolio performance and trends. All imits assigned by the credit
commiltes are approved by the board. A separale unit, the exception commitles, comprising only members of SAHL senior
management 1eam, forms the operational anm of Lhe credit committee, monitoring the day-to-day lending aclivilies of the
business. The credil committee has delogated credit limila to lha exceplion commiltee and to credi managemant. The credit
and exception commilteas Iharafore act within the limits of authorily approved by the board.

SAHL originales home loans via its own sales agents located in its sales offices, via its inbound/outbound call centre locaied at
its head office in La Lucta, K2ZN, as well as via web based applications . SAHL currenlly operates 19 sales offices with (he
main branches in the major metropolilan areas, including Easl Rand, West Rand, Fourways, Pretoria, Cape Town and Durban,
and smaller satellite branches which operate in and service areas such as Porl Elizabeih, East London, Nalspruit,
Bloemfonlsin, George, Somerset West, Pistermarilzburg, Richards Bay, Rustenburg and Witbank,

The SAHL client services centre and client servicas help desk operate from SAHL's head office localed in La Lucla, KZN and
sefve as a coniact poinl for servicing home loans.

Where an sxisling Homa Loan is refinanced (switched) from another financial institution, the loan is described as a swiich
inan. The financing of Property nal previously awned by ihe Borrower is described as a naw purchaes. A loan where 50% of
the funds disbursed under tha Home Loan Agraement will not contribule to repaying the Home Loan finance previously used
lo finance the Property is described as a refinanced loan.
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Eligibliity Critarla

On origination of each Homa Loan Irom time lo time, the standard lending poticy has been appled The general criteria that
each Home Loan mus! satisly in order lo qualily for acquisition by the Issuer, include, inter alla, the following:

Product: Variable Home Loans and Edge Home Loans:
Type: Residenlial (freehold or seclional litla unils in complexes of lass than 10 storeys);
Maximum Term: 23.5 years;

Minimum Loan Amount:  R140 000 (or R75 000 lor a Homa Loan granted in terms of an approved Employes Benefil

Scheme);

Maximum Loan Amount:  R2 500 000;

Security: Indermnity Bond(s) all registered in favour of the Guarantee Trust {in sach case Including sectional
litte bonds), the Indemnity and any other collateral security;

Property: Residential dwelling located in South Alrica;

Applicant: Individuals, companies, close corporations or trusis:

Fully Performing: The Home Loan is Fully Perdorming as at the dale ol purchase by the Issuer;

Insialments: Al least one full inslaiment has been recsived:;

Margin: Al least 2.10% above JIBAR {JIBAR being converted 10 B monthly rale and rounded up to the
nearesl 0.10%);

LTV Ratio: Less than B0%;

Age: Ovar 18 years of age and under 75 years of age;

PTI Ralio: Less than 30%;

Homeowner's Insurance:  Borrawers are required to take oul and mainlain hemeowner's insurance cover:
Morlgage Resat Date: Coindides with Note Resel Date;

The credit commitiee may, on a case by case basis, exatcise Its discretion to vary the PT| and LTV Railos by 1% and suth
Home Loans may have been acquired by the Issuer,

In terms

of the Home Loan Sale Agreemenl, SAHL warrants that at the Transfer Date of each Inilial Home Loan, Additional

Home Loan or Substiiule Home Loan, and the Related Security in respect of such Inlial Home Loan, Additional Home Loan or
Substilute Home Loan, and upon the advance of each Further Loan:

i

(ii)

(i)

)

v

)

ihe weighted average LTV Ratio of the Home Loan Pool following the purchase of Additional Home Loans or the
advanca ol Further Loans does not exceed the weighted average LTV Rato of the initia! Home Loan Pool by more
Ihan 1.0%:;

the welghted average PTI Ratio of the Home Loan Pool followingthe purchase of Additional Home Loans or the
advance of Further Loans does nol exceed the weighted average PTi Ratio of the Initial Home Loan Pool by more
than 1.0%;

following the purchase of Additional Home Loans or the advance of Further Loans, the percentage of the aggregate
Principal Balance of Home Loans In the Home Loan Pool secured by non-owner occupied Properties does nol
excead 10% of the aggregale Princlpal Balance of Home Laans in the Home Loan Pool:

following the purchase of Additional Home Loans or the advance of Furlher Loans, the percentage of the aggregate
Principal Balance of Home Loans In the Home Loan Pool advanced 1o sell-employed Bomowers does not exceed
22% ol the aggregale Principal Balance of Home Loans in lhe Home Loan Pool;

following lhe purchess of Addillonal Heme Loans, the parcentage of the aggregate Principal Balance of Home Loans
in the Home Loan Pocl comprising Edge Home Loans doas nol exceed 25% of the aggregale Principal Balance ol
Home Leans in ihe Home Loan Pool;

following the the purchase of Additional Home Loans or advance of Further Loans, the Weighted Avetage Yiald of the
Home Loan Pool is at laasl 2.65% above JIBAR.
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Historical Data

The slalistical informalion represenalive of the characteristics ol tha portfalio of Home Loa isiti

lssper on sas:h Issue Dale \m_ll be set oul in an annexure to the Applicable Pricing Sup[:l;‘l:nl-lt::r:'t'1 iﬂsalc:c{‘orina’gq"l:‘h:: \%I“l::

#envad from lplqrmahun supplied by each of he Sellers, which reflecls the position as at the daie(g) sel oul in such annexura
he _characla!'u_mcs of the Home Loan Pool as al the relevent Issue Dale may differ from those sal out in the annexure lo th S

Applicable Pricing Supplement as a result ol, infer alie, repaymanls of Home Loans prior to the relavant lssue Dals eome
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Title to the Home Loen Pool

The Initial Home Loan Pool consists of Home Loans originated by SAHL and governed by South African law. Legal litle to all
the Home Loans in the Inilial Home Loan Pool is vested in the Issuer.

The Servicer is required by the Servicing Agresment lo ensure the safe cusiody of the tile deeds relating to the Home Loans
and to provide the Securily SPV wilh access to them at all reasaonabls limas.

Warranties and Purchase

Tha Home Loan Sale Agreemenl conlains certaln warranbes given by Main Sireet 65, SAHL (In respect ol The Thekwini
Warehousing Condutt, Main Sireel 65 and itsell) and SAHL IH (in respect of The Thekwinl Warehousing Condult, SAHL, Main
Streel 85 and ilself) to the Issuer in relation to, among other things, (he Initial Home Loans, Lhe Additional Home Loans and the
Substllute Home Loans transterred 10 the Issuer pursuani fo the Home Loan Sale Agreement as at sach relevant Transfer
Date. The warranties do not ralate to the future credil-worthiness of the Baorrowers in larms of the Home Loan Agresments and
do not relate lo matters that do not fafl within the conlrol of Main Sireet 65, SAHL IH and SAHL.

No searches, enquiries ar indepandent investigation of litle have been or will be mada by the Issuer or the Securily SPV, each
of whom is relying enlirely on Ihe warranties set oul in the Homa Loan Sale Agreement.

If there is an unremedied braach of any of the wamantias set out in the Home Loan Sale Agreement then Main Streel 65,
SAHL iH or SAHL, as the case may be, will be abliged to pay the Issver such damages as the Issuer may hava suffered in
connection with such breach ol warranty. Alternatively, SAHL will be obliged to purchase or procure the purchase of the
retevant Home Loan, Home Loan Agreemeni and Related Security for a consideralion In eash equal lo lhe oulstanding
ptincipal and all olher sums due or owing thereunder including accrued interest as al the date ol purchase and pay to the
Issuer such damages as (he Issuer may have suffered in conneclion with such breach of warranty to lhe extanl to which thoge
damages have not been extingushed by that purchase. Paymenl of damages or pefformance of such purchase and payment
of damages (il applicable) will be In hill satistaction of the Gabililies of Main Street 65, SAHL IH or SAHL, as the case may be,
in respecl of the relavant braach. Allematively, as consideration for such purchase, SAHL may efect bo transfer or may procure
thal a nominee of SAHL will iransfer another Home Loan originaled by SAHL and complying wilth the Eligibility Crileria
("Substitute Home Loan") with an Adjusted Balance equal lo or greater than the amount of such cash consideration provided
howsver thal the Substilula Home Loan complies with certain conditions set out In the Home Loan Sale Agreement. “Ad|usled
Balance® means, in respaci of any Subslitute Home Loan, the original principal amount advanced to the Borrower thereundsr
plus any Redraw and Further Advance and Further Loan made Lhereon lass any Prepayment, Repayment, or paymenl of or In
raspact of any of the foregolng prior to the date on which it is proposed such Substitute Home Loan be transterred to the
issuer. SAHL may only offer 8 Substitule Home Loan to the Issuer I the aggregate outstanding Principal Balances of the
Home Loans comprising the Home Loan Poo! on the immedialely preceding Determinalion Date and the oulstanding Princlpal
Balance of the Substitute Home Loan offered plus lhe aggregate Potential Redraw Amaunt with respecl to the Home Loans
comprising the Home Loan Pool on lhe immediately preceding Determination Dale and the Substitute Home Loan ofiered
does not exceed the sum of (i) lhe aggregate outstanding Principal Batances of the Home Loans comprising the Home Loan
Pool and (i} lhe aggregate potential Redraw Amount with respect to such Home Loans each ag at the Determination Date
immediately preced ng the last Inlerast Paymenl Date.

The warranties of Main Streel 85, SAHL IH and SAHL relerred to above include warraniies that, priot to making an advance to
a Borrower, the Borrower complied in fufl with all the Cradil Criteria.

Save as set out above, the lssuer has no right of recourse against SAHL, SAHL IH, Main Street 85, The Thekwini
Warehousing Conduil or any olher enlity acting in a primary role, in respact of lossas incurred In connection with lhe Home
Loans atter ihe transter thereof in tarms of the Securitisation Scheme.

Sale of Homa Loans by the lssuer to SAHL

SAHL has an aption to purchase (or to nominale a third party to purchase, which third party shall not be the Seller fram whom
the lssuer acquired lhe relevant Home Loan) from the Issuer ane or more non-Performing Home Loans from time to time:
provided thal a Cumulative Loss Trigger Event ehall not have occurred and be continuing,

Enforcement Procedures

SAHL has established procedures for managing toans which are in arrears, including early comact with Borrowers in order to
find a solution o any financial difficullies they may be experiencing. The proceduras permil discretion te be exercised by the

appropriats officer of SAHL in many circumstances. These sems procedures as from time to ime varied wilh the consent of,
inter alia, tha Security SPV, are required [o be used by tha Servicer in respact of arrears arising on the Home Loans.
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The Standby Servicer

This secilon should be read in conjunction with, and is quakfied in its antiraly by, the delailed information contalned elsewhera
in this Programme Memorandum. The other Transaction Documenis {as defined in the section "Terms and Conditions of the
Noles®), as amended, novaled and/or subsiituied from tima lo time In accordance with thelr terms, shall be deemed fo be
incorporated In, and to form part of, this Programme Memorandum. Such documents are available for Inspection by
Noteholders, as provided for in the section “General Information”. Words used in this section headed "The Standby Servicer”
shall bear the meanings as used in the Candilions and as defined elsewhere in this Programme Memorandum, axcepl! to the
axtant thal they are separslely definad in this section or the conlext otherwise requires.

SBSA is regulaled by the South African Reserve Bank and is an Authorised Financlal Services Provider in tsrms of the
Financial Advisory and Intermediary Services Acl, 37 of 2002 and a Registered Cradil Provider in terms of the Nalional Credit
Acl, 34 of 2005. SBSA is a wholly owned subsidiaty of Slandard Bank Group Limited, which is listed on the JSE under the
code "SBK". Full financlal slatements of SBSA are availabla on the wabsile hitp\www.standardbank.com under the section
antilied "investor Refations”.

In Ihe event that SAHL is unable to meet ils commitmanis as Servicer of the Issuer's portiofio, SBSA has uvndsriaken to
provide the recessary reseurces lo be able 1o lake over the adminisiration of the Issuer’s portiolio using SAHL's back-up
syslems and back-up hardware facilities. These arrangements would facilitale implementation of slandby processing of client
accounts within 30 days and all cash adminislration funclions, including any immechiale obligations of the lssuer o make
inferes! and/or swap paymants, wilhin 3 days.
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Estimated Average Lives of the Notes

This section should be read in conjunction with, and is qualified in lts entirety by, the detailed information conlained elsewhers
in this Programme Memorandum. The other Transaction Documents (as defined in the section "Terms and Conditions of the
Notes®), as amendad, novated and/or substitited from time fo fime in accordance with thelr terms, shall be deemed o be
incorporaled in, and lo form part of, this Programme Memorandum. Such documents arg available for inspection by
Notehoiders, as provided for in the section *General Information”. Words used in this Section headed "Estimated Average
Livas of the Notss® shall bear the meanings as used in the Conditions and as dafined elsewhere in this Programme
Memorandum, except lo the extent that they are separalely defined in this section or the context otherwise requires.

The average lkves of lhe Notes cannol be predicled, as the actual rale of Repayments, Frepayments, Redraws, Further
Advances and Furlher Loans under the Home Loans, and a number of other relevant factors, ara unknown.

Calculations of tha eslimated average lives af the Noles can be made based on cartaln assumptions. For example, based on
the assumplion thal:

0] the oplion to redeem the Notes in accordance with Conditlon 7.3.1 is exercissd on the Interest Payment Dale falling on

18 July 2016 and that the Issuers ability to advance Redraws, Further Advances and Further Loans ends on the
Coupon Step-Up Dale;

(i}  the Home Loans are subject ta latal repayments (nel of Redraws and Further Advances) al annualisad rates expressed
&s a percentage of the Principal Batances of the Home Loans assumed to fall inlo the range indlcated below;

(i)  total repayments on the Home Loans are expected lo partially represent Repayments and parlally Prepayments. The
range withih which the resulting annualised rate is assumed o fall will be sst out in the Applicable Pricing Supplemani;

{iv}  Ihe rale of repayment on the Noles is assumed to equal Ihe lotal repayment on the Home Loans (net of Redraws and
Further Advancss);

{v)  there are no enforcements of Related Securily or Securily after the lssue Dale(s);

{v) no Home Loan s sold by the Issuer;

(vii}  no Notes are purchased by the Issuer;

(viii) the Home Loans conlinue to be Fully Perlorming; and

{ix)  no Principal Deficiency arises.

Aszumpﬁob:d {i} raflects the current intention ol the Issuer bul no assurance can be given that redemption of tha Notes will occur
as described,

Assumptions (ii) and (iii) state the annualised Repayment and Prepaymenl rates on the Home Loens. Each of these rates may
substantially vary from ona Interest Period to anather.

Assumption (iv} states annualised repayment rates on the Notes before and afier the Coupon Step-Up Dale, Each of thess
rales may substantially vary from ona Interest Perlod to anather. The annvalised repaymenl rates on lhe Notes shown are
purely illustrative and do not reflecl the full range of possibllities for such rates.

Assumptions (v), (vi), {vil), (viii) and (ix) relale to circumslances which are not predictabla.

The avarage lives of the Notes are subjecl lo factors largely oulsida the conirol of the Issuer and consequently no assurance

can be given Lhat tha above assumptions and estimates sel out in the Applicable Pricing Supplement will prove In any way 1o
be realistic. The eslimated average livas must therefore be viswed with caution,
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Settlement, Clearing and Transfers

This section should be read in canjunction with, and is qualified in its entirety by, the detailed infermation contained elsowhere
in this Programme Memarandum. The other Transaction Documents (as defined in the section “Temms and Conditions of the
Noles?), as amended, novated and/or substilutsd from time (o time in accordance with their terms, shall be deemed 1o ba
incarporated in, and to form part of, this Programme Memorandum. Such documents are available for inspection by
Noteholders, as provided for in the section *General Information”. Words used in this section headed *Settiement, Clearing
and Transfers" shall bear the meanings as used in the Conditions and as defined eisswhere in this Frogramme Memorandum,
axcepl to the exteni that they are separately defined in this section or the context otherwise requires.

Noles held in the Ceniral Securlties Depository
Clearing systems

Each Trancha of Notes which is liated on the Interesl Rate Market of Ihe JSE and issued in uncerlificated form, will be cleared
through the Central Securiies Depository which, as the operator of an elecironic clearing system, has been appointed by the
JSE to malch, clear and [acilitate the seltiement of transactions concluded on the JSE. Each such Tranche of Notss will be
issued, cleared and transferred in accordance with the Applicable Procedures and the Conditions. Each such Tranche of
Notes will be seltled through Participants who will comply with the elecironic setilement procedures prescribad by the JSE and
the Central Securities Depository. The Noles may be accepled for clearance through any additional clearing system as may be
agreed betwaen lha JSE, tha Issuer and lhe Dezler(s).

Partici

As at the Programme Dals, Ihe Participants which are approved by the JSE, 1 lerms of the rules of the JSE, as settiement
agenis to perform electronic setilemenl of lunds and scrip are |he South African Raserve Bank, Absa Bank Limilad, FirslRand
Bank Limited, Nedbank Limited and The Standard Bank of South Africa Limited. Euroclear Bank S.AMN.V., as cperalor of the
Euroclear System and Clearsiream Banjung sociélé anonyme will settle offshore Iransfers through their South Aldcan

Particlpant.
Notes lssued In uncertificated form

Tha Issuer may, subjec! lo Applicable Laws, issue Notes thal are 1o be lisled on the Interest Rats Markel of the JSE In
uncerlificaled form. The Issuer may also issue unfisted Noles undsr the Programme. Uniisted Notes ara not regulated by the
JSE. Notes issued in uncertificated form will not be represented by any certificale or written insirument.

With respecl to Notes not listed on the Interest Rate Markal of the JSE, the placemenl of such unlisted Noles may be reportad
through the JSE raporting system in order for the setilement of irades to take place in eccordance with the eleclronic
sattiemsnt procedures of the JSE and the Ceniral Securities Depository In such evenl, the Applicable Pricing Supplament will
be delivered lo the JSE and the Cenlral Saecurities Depository. Wilh respect to Notes not listed on the Intarest Rate Market of
the JSE, and not to be seltled through the electronic settlement procedures of the JSE and the Central Securilies Deposliory,
no Applicable Pricing Supplemani will be delivered |o the JSE.

Al transactions in uncerlificated securitles as contemplated in the Securities Services Act will bs cleared and sattled in
accordance with the Applicable Procedures. All the provisions relaling to Bensficial Interests In lhe Notes held In the Central
Securities Depository w:ll apply to Notes Issued in uncertificated form.

Beneflclal Interests

The Central Securilies Depository will hold each Tranche of Noles issued in uncertificatad form, subject lo the Securities
Services Act and the Applicable Procedures, Each Tranche of Notes issued in uncertificated form, will be registered in the
name of the Central Securilies Depository's Nominee, and the Cenlral Securities Depository's Naminee will be named In the
Register as the sole Noleholder of such Tranche of Notes.

Accordingly, and except where the cantrary is provided in the Condilions, all emounts lo be pald and all rights lo be exercised
in respect of the Noles held in uncertificated form, will be paid to and may be exarcised anly by lhe Central Securilies
Deposilory’s Nominee for tha holders of Beneficial Intsrests In such Notes.

The Central Securities Deposilory mainlalns central securities accounts only for Parficipants,
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The Pariscipants are in lurn required Lo maintain securilies accounts for their dients. The clients of Participants may include Ihe
holders of Benelicial Interests in the Notes or their cuslodians, The clients of Pariicipants, as the holders of Benalicial Inleresis
or as custodians lor such holders, may exercise their rights in respaci of tha Noles held by them in the Central Securities
Depository only through thsir Parbicipants.

in relation fo each person shown in tha records of the Central Securitiss Depository or the relevani Participant, as the case
may be, as the holder of a Beneficial Inferest in a particular Principal Amount of Noles, a certificale or alher documenl issued
by the Ceniral Securilies Deposilory or the relevanl Participant, as the case may be, as lo the Principal Amount of such Notes
standing to tha account of such person shall be prima facie proof of such Beneficial Inlerast.

Paymenis of interast and princlpal In respec! of Noles held in uncardificaled form, and registered in the name of the Caniral
Securities Depository's Nominee, will be mada in accordance with Condilion 9 to the Central Securities Depossttory's Nominee
or such other registered holder of the uncerfificated Notes as shown in Lhe Register, and the lssuer will be discharged h§
proper paymenl lo or to the order of the reglstered holder of the Certificate in respect of each amount so paid, The registeted
holder of such uncertificated Notag will in furmn transfer such lunds, via the Participants, to the holders of Beneficial Inlerests.

Each of the parsons shown in the records of the Cenlral Securities Depository and ihe relavani Participand, as the case may
be, as lhe holders of Beneficial Interesis will look solely to the Cenlral Securities Depository's Nomines or Ihe relevant
Parlicipanl, as the case may be, for such person’s share of such paymant so made by the Issuer Io, or 1o the order of, the
regislered hoider of such Nates.

The Issuer will not hava any responsibility or liability for any aspect of the records relating 1o, or paymenls made on account of,
Beneficial Interests, or lor mainlaining, supervising or reviewing any records relating to such Benefigial Inlerests.

Transfers and exchanges

Translers of Beneficial Interests in lhe Central Securilies Dapository to and kom clienis of the Participants occur by electronic
book entry in tha 'qentral securilies accounts of the clients of the Partic pants. Transfers among Parlicipants of Notes held in
the Cenral Securities Daposilory system occur lhrough electronic book entry in the Parlicipants’ central security accounts with
the Central Securities Depository. Beneficial Interests may be transferred only in accordance with the Gondilions and the rules
and operating procedures for the time being of the Central Securilies Depository, Panicipants and the JSE.

The Issuer shall regard the Reglster as the conclusive record of title lo ihe Notes.

Beneficial Interests may be exchanged for Notes represented by Individual Certificales in accordance with Condition 13.4.

Individuel Certificates

The Notes representad by Individual Certificates will be registerad in the name of the individual Noleholders in the Register of
Notsholdsrs.

Notes represenied by Individual Cerlificates may be {ransferred only in accordance with the Conditions.

Paymenis ol inlerest and principal in respect of Noles represented by Individual Certificates will be made in accordance wilh
Condition 9 to the psrson reflected as the registered holder of such Individual Cerlificales In tha Register at 17h00
{Johannesburg bme) on the Record Date, and the Issuer will be discharged by proper paymenl lo or lo the order of the
registered holder of the Cerlificale in respect of each amount so pald.

The BESA Guerantiee Fund Trust

Claims agains! the BESA Guarantee Fund Trust may only be made in respect of the lrading of Notes listsd on the Interest
Rate Market of the JSE and in accordance with the rules of the BESA Guarantse Fund Trust,
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South African Taxation

The commenis below are intended as a general guide to the currant pasition under the laws of South Africa. The conlanis of
this section headed "South Alrican Taxation® dc not constilute fax advice and persons should consult their professional
advisers.

This section shovid be read in conjunction with, and is quelified In its entiraly by, the detailed informalion contained elsewhere
in this Programme Memorandum. The other Transaction Documents (as defined in the section Terms and Conditions of the
Notes"), as amended, novated and/or substituted from time to time in accordance with their terms, shall be deemed io be
incorporated in, and to form part of, this Programme Memorandum. Such documents are avallable for inspection by
Noteholders, as provided for in the seciion “General information". Words used in this section headed "South Alrican Taxation™
shall bear the meanings as used in the Condilions and as defined elsewhere In this Programme Memorandum, except fo the
extant thal they are separately defined in this section or the context otharwise requires.

1. Securlfles Transfer Tax
No securities Iransfer tax will be payable, in lerms of the South Alrican Securilies Transfer Tax Act, 2007, in respecl of

either the issue of the Noles or on the subsequent transfer ol tha Notes an the basis that ths Noles will not comprise a
“securily” as defined in seclion 1 of the Securities Transler Tax Act.

2. Income Tax

21 Nalure of any original issus discqunt or premium
Any onginal issue discount o the (ace value of the Noles will be ireated as interest for tax purposes and will be
desmed to accrue to the Neleholdar on a day-to-day basis uniil maturily or until such time as such Natsholder
disposes of its baneficial intersst in tha Note. The amount lo be included in the Notsholdar's laxable income is
normally calculated on a yield 1o maturity basis.
Any original issue premium will be added to the face value of tha Notes 1o dstermine tha inilial amouni which will

be used bo determine the interest which is deemed, under Section 24J of Lhe Income Tax Aci, 1962, to have besn
fncurred or 1o have agerued in respect of tha Noies.

22 Posilion in respecl of lhe curent tex year
Under current texation law in South Africa;

(a) a person ordinarily resident in Souih Africa will, subject to any available exemptions, ba taxed on their
worlidwide Income; and

(b} a person nal ordinarily resident in South Africa will be exempl from 1ax in South Afica up until 31 December
2012 on any interest received or acerued on the Notes, unisss thal parson:

(i) is a natural person whe was physically present in South Afrlca for a period exceeding 183 days in
aggregale in the tax year; or

{i)  at any time during thia tax year carried on business lhrough a permanent establishment in South
Africa.

From 1 January 2013, a 0% withholding 1ax on interest will ordinarily apply in relaton to interest received or
accrued on the Notes, subject to any available tax treaty refiel,

3. Caphtal gains

Any subsequent disposal of the Noles by a Noteholder wha is resident in South Alrica prior 1o their redemplion may be
subject lo Capital Gains Tax, where applicable.
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Capital gains are laxahle at normal tax rales, bul in the case of a nalural person only 25% of the gain is taxable, and in
lhe case of companies and trusts, 50% of ihe capital gain is taxable,

Noteholders who are nol lax reswdent in South Africa will generally not be subject to capital gains lax (il any} on the

disposal of Notes unless Lhe Notes are assets of a lrading permanent estabkshment of such non-resident located in
South Alrica.
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Exchange Control

This section should be read in conjunction with, and Is qualified in its entirety by, the delaited Information contsined elsewhere
in this Programme Mamorandum. The other Transactian Documents (as defined in the section "Terms and Conditions of the
Noles?), as amendad, novaled andfor substiuted from time lo time in accordance with their terms, shall be deemed lo ba
incorporated in, and to form pant of, this Programme Memorandum. Such documents are available for inspection by
Nolsholdars, as provided lor in the section “General Information”. Wonds used in this section headad "Exchange Controf® shall
bear the meanings as used in the Conditions and as defined eisewhara in this Programme Memorandum, excepl fo the extent
that they are separalely defined In ihis section or lha coniext otherwise requires.

Non-South African Resldent Noleholdars end Emigrants from the Commeon Monelary Area

Dealings in the Noles, the performance by lhe Issuer of its obligalions under the Notes and the performance by the Security
SPV of its abligations under the Guarantee, may be subject to lhe Regulations,

Blocked Rand

Blocked Rand may be used for the subscriplion for or purchase of Notes. Any amounts payable by the lssuer In respect of lhe
Noles subscribed for or purchased with Blocked Rand may not, in lerms of the Ragulations, be remitied out of South Afica or
paid into any non-South African bank account.

Emigrants from lhe Common Monelary Ares

Any indindual Cerlificales issued to Nolsholders who are emigrants fram the Common Monetary Area will be endorsed
"emigrant®. Such reslrictively endorsed individual Certilicates will be deposited with an authorised foreign axchange dealer
controlling such emigrant's blocked assels.

In the evenl Ihal a Beneficial Inlerest in Notes is heid by an emigranl lrom the Common Monetary Area ihrough the Central
Securities Deposilory and it retevanl Participants, the securities account of such emigranl will be desigrated as an *emigranl®

account.

Any payments of interest and/or principal due to an smigrant Noteholder will be deposiled into such emigrant's Blocked Rand
accounl, as mainiained by an authorised foreign exchange dealer. The amounts are nol Ireely transferable from the Common
Monetary Area and may only be dealt wilh In farms of tha Regulalions.

Non-residents of the Common Maonatary Area

Any individual Centiticates issued to Noteholders who are not residant in tha Common Monetary Area will be endorsed "non-
resident”. In the event thal a Beneficial Interesl in Noles is held by a non-resident of the Common Monetary Area through the
Ceniral Securilles Depository and ils refevant Participants, he securities account of such Nolsholder will be designated as a
"non-resident” account,

It will be incumbeni on any such non-resident to inslruci the non-resident's nominated or autharised dealer in foreign exchange
as to how any funds due to such nen-rasident In respecl of Notes ara to be deall with. Such funds may, in terms of the
Regulaiions, be remitted abroad only if the relevant Noles are acquired with foregn currency introduced Info South Alriea and
provided thal the relevant Certificate or securilies accounl Is designated "non-resident”.

For the purposes of these paragraphs: the Common Monetary Area comprises Soulh Africa, the Republic of Namibia, the
Kingdom of Lesotho and the Kingdom of Swaziland; Blocked Rand means funds which may nol be remitted oul of South
Africa or paid inlo 8 non-South African residenl’s bank accouni. The relevant legisialion relating 1o Blocked Rand is the
Regulalions promulgaled under the Currency and Exchanges Act, 1933,
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Subscription and Sale

This section should be read in conjunction with, and is qualified In its entirety by, the detailed information coniained
elsawhers in this Programme Memorandum. The other Transaction Documenis (8s defined in the section "Terms and
Conditions of the Noles”), as amended, navated andyor substiluted from time to time in accordance with thelr terms, shali
be deemed o be incorporaled in, and fo form part of, this Programme Memarandum, Such documents are available for
Inspection by Noteholders, as provided for in the section "General Information”. Words used in this section headed
“Subscriplion and Sale* shall bear the meanings as used in the Conditions and as defined elsewhere in this Programme
Memorandum, excepl lo the exlent thal they are separalely defined in this section or the context otherwise requires.

in terms of {and subject o) the Programme Agreement, SBSA has been appoinled as a Dealer on an ongoing basis fer
the duration of the Programme. The Issuar may appoint one or more Dealers for a specific issue of one or more
Tranches of Noles or on an ongoing basis.

In terms of {and subject lo) the Programme Agresmenl, the Issver may from time 1o 1ime agree with any Dealer(s) to
issue, and any Dealer(s) may agree to place, one or more Tranches of Noles.

Republlic of South Africa

Prior lo the issue of any Tranche of Notes under lhe Programme by the lssuer, each Dealer for thal Tranche of Noles will
be required lo represent and agree [hat it will nol solicil any offers for subscription for or sale pf the Noles in that Tranche
of Notes, and will ltsell nol sell Notes, in South Alrica, In comiravention of Ihe Companies Acl, the Banks Act, 1830, the
Exchange Control Regulations and/or any other applicable laws or reguiations of South Afrca in force from time to fime.
In particular, without fimitation, the Programme Memorandum doss not, nor is it inlended to, constilule a prospecius (as
thal term is defined in the Companies Acl) and each Dealer will be required lo represent and agree that it will not make
“an offer lo the public® (as thal lerm i defined In the Companies Acl) of any of the Notes in thal Tranche of Noles
{whether or subscriplion or sale) and any regulalions promulgated thereunder. Noles will not be olfered for subscriplion
lo any single addrassee for an amoun! of less than R 000 000.

United States of America

The Noles have nol baen and will not be reglstered under the Unlled States Securities Act, 1933, as amended (the
"Securltles Act”) and may nol be offered or sold within the United States or 1o, o for the account of of bensfit of, U.S.
persans excepl in cerlain transactions exempt from the registration requirements of the Securities Acl. Terms used in
this paragraph have the meanings given to them by Regulation S under the Securities Act,

Prior lo the issue of any Tranche of Notes under tha Programms by the Issuer, each Dealar for thal Tranche of Notes will
be required 1o represenl and agree thal:

(i)  the Noles In that Tranche have nol been and will not be regisiered under the Securities Act and may not be
offered or sold within the Unlied States or to, or for the account of or bensfit of, U.S, persons excepl pursuant to
an exemption from, or In a Iransaction not subject lo, the registralion requirements of the Securities Acl;

(i) it has nol offered or sold or delivered any Noles in that Tranche, and will nol offer or sell or deliver any Notes in
thal Tranche {i) as pari of thalr distribution at any time or (il) otherwlse unill 40 days afler completion of the
distribullon, as determined and certified by the Dealer or, In the case of an Issue of such Notes on a syndicated
basls, the relevani Lead Manager, of all Notes of the Tranche of which such Notes are a parl, within the United
States or to, or for the account or benefil of, U.S. persons;

{ & will send to each dealer to which it sells any Notes In that Tranche during the distribution compliance perlod a
confirmation or other notice seiling lorth the restriclions on offers and sales of such Noles within ine United States
or to, or for the account or benefil of, U.S. persons; and

(v} It its affilales and any persons acting on its or any of its afflllates behalf have not angaged and will not engage in
any directed selling efforts with respect to the Notes in lhat Tranche and il, its affiliates and any persons acling on
ils or any of its affiiates’ behaif have complied and will comply with the offering restrictions requirements of
Regulation S.

Until 40 days after the commencement of the offering of a Series of Notes, an offer or sale of such Notes within the
United States by any dealer (whather or not participating in the offering) may violate the registration requiremenits of he
US Securilies Act if such offer or sale is made otherwise than in accordance wilh an exemption from reglsiralion under
the Securilies Act.
Unlted Kingdom
Prior to the issue of any Tranche of Notes under the Programme by the Issusr, each Dealer for that Tranche of Noles will
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be required o represenl and agree thal:

() i has not offered ar sold, and prior to the expiry of a period six months from the Issue Date in respect of each
Tranche of Noles will not offer or sell, any Notes in that Tranche to persons In the United Kingdom. except lo
persons whose ordinary activities involve them in acquiring, holding, managing or disposing of invesiments (as
principal or agenl} for the purposes of their businessas or in circumslances which hava noi resuited and will not
result in an offer 1o the public in the United Kingdom wilhin the meaning of the Public OHfers of Securilies
Reguiations, 1985 of the United Kingdom;

(i) it has complied with and will comply with all applicable pravisions of lhe Financial Services and Merkets Acl, 2000
(the "FSMA") with respeci to anyihing done by il in relation to the Noles in that Tranche In, from or otherwise
involving the United Kingdom; and

(i} NI has only communicaled or caused lo be communicated and will only communicate or cause to be
communicated any invitation or Inducement lo engage in investment activity (within the meaning of section 21 of
Ihe FSMA) recelved by it in connecticn with the issue or sale of any Noles in that Tranche In circumstances in
which section 21(1) of lhe FSMA does nol apply 1o the lssuer,

European Economlic Area

in relation 1o each Member Siate of the European Economic Area which has implemented the prospectus directive
{each, a "Refevant Member State”), each of the Issuer and Dealer(s) has represented and agreed thal. with effecl from
and including the dale on which the prospecius direclive is implemented in that Relevant Member Stale (the "Relavant
impiementation Date?), it has not made, and will not make an offer of Notes to tha public: in that Relevant Mamber Slate
axcepl that it may, with effect from and including the Relevanl implementalion Date, make an ofer of Notes to the public
in that Relevanl Member Slale:

@) In 1he period beginning on the date of publication of a prospectus in relation ta those Noles which prospectus
has been approved by lhe competenl authority in that Relevant Member Stale In accordance with the
prospectus directive and/or, where appropriate, published in anolher Relevanl Member Stale and notified to he
competent authority in that Relevant Member State in accordance wilh Articie 18 of the prospecius direcilve and
ending on the date which Is 12 months after the dale of such publication;

(o)) at any time to legal entities which are authorised or reguiated lo operate in the financial markets or, # not so
authorised or regulated, whose corporale purpose is solely to Invest In secuiities;

{c} al any lime to any legal enllty which has two or more of {I) an average of at leasi 250 employees during the last
financial year; (il) a total belance sheel of more than €43,000,000; and (I} an annual net turnover of more than
€50,000,00C as shown in its last annual or consolidaled accounts: or

{d) at any time in any olher circumstances which do nol require the publication by the Issuer of a prespecius
pursuant lo Article 3 of the prospectus directive,

For lhe purposes of ihis provision, Ihe expression an "offer of Noles lo the public” in relation to any Notes in any
Relevant Member Stale means he communication In any form and by any means of sufficlent informatlon on the terms
of the offer and the Notes 1o be offered 50 as 10 enable an investor to decide to purchase or subscribe for the Notes, as
the same may be varled In that Member State by any measure implementing the prospectus directive in thal Member
State and the expression "Prospectus Directive’ means Directive 2003/71/EC and includes any relevanl Implementing
measure in each Retevant Member Stale.

Genaral

Prior to the Issue of any Tranche of Noles under lhe Programme, each Dealer for that Tranche of Notes will be required
to represent and agree thal It will (o the basl of is knawiedge and bellef} comply with all applicable laws and regulations
in force in each jurisdiction In which It purchases, subscribes or procures subseriptions for, offers or sells Notes In that
Tranche or has in its possession or distribules the Programme Memorandum and will obtaln any consent, approval or
permission required by Il for the purchase, subscription, offer or sale by k of Notes In that Tranche under the laws and
regulations In force In any Jurisdiction to which il Is subject or In which It makes such purchases, subscriptlons, offers or

sales.

Each Dealer for a Tranche of Noles will be required lo represent and agree that il will comply with such other or
additional restrictions in relation 1o that Tranche of Notes as the Issuer and such Dealer agree and as are set out Jn the
Applicable Pricing Supplement.

Neither the [ssuer nor any of Lhe Dealers represent that Notes may at any time lawlully be subscribed for or sold in

compliance with any applicable regisiration or other requirements In any jurisdiction or pursuanl to any exemption
available thereunder or assumes any responsibility for facilitating such subscnption or sale.
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General Information

This section should ba read in comyunction with, and is qualified In its entirety by, the detailed information contained efsewh
in this Programme Memorandum. The other Transaction Documents (as defined in this section "Terms and Conditions of amr:
Noles”), as amended, novated and/or substiluled from time to time in accordance with their terms, shall be deemed lo ba
incorporated In, and fo form part of, this Programme Memorandum. Such documsnts are available for inspection by
Not‘:: %mrfﬁﬁ:snpwd g;fbee’gm ;ords usad in this section headed “General information” shalf bear the meanings as used
n 0 5 as defined elsewhera in this Programme Memorandum, except lo the

defined in this section or the context otherwise requires. i extent that they are separately

Authorlsstion

All consents, approvals, aulhorisations or other ordars ol all regulatory autharities required by the Issuer under the

South Africa have been given for [he issue ol Notes end for the Issuer lo undertake and pers;orm ils respectigg owlga:t’ii:st
under the Programme Agreemenl and the Noles. As at the date of this Programme Memorandum, no approval from lhe
Exchange Control Depariment ol the South African Reserve Bank [z required for the establishmeant of the Programme or this

Programme Memorandum.
Banks Act, B4 of 1980 (as amended)

The Regisirar of Banks has confirmad in writng that the Iasuer is authorised to issue commercial paper up o an amounl of
R2.2 billion pursuqnl 1o a Securllisation Scheme in terms of paragraph 14(1){b)(ii} of the SecurilisatgnpNotlﬁ. The Issuer will
obtain the prior writlen authorisation of the Regisirar of Banks to issue commercial paper in excess of R2.2 billion bul up la the
Programme Limil.

Ic:ompliance with the provisions of the Securitisalion Notice, including any revislons Ihereof, remains the responsibllity of the
sSUeT.

The Issuar shall deliver a copy of (he final Programme Memorandum to the Registrar of Banks as soon as raclical after ils
publicalion. A copy of the auditor's report has been delivered 1o the Registrar of Banks, as required. P :

Lisling

This Frogramme has been registered by the JSE. Notes to be issued under the Programme may be listed on the Interast Rate

Market of the JSE or any successor exchange and/or such other or further exchange(s) as may be agreed between lhe lssuer

Ia:ymi’hm?l gEaner(s) and subjecl lo any relevant ruling law. Unlisted Noles may also be issued. Unfsted Noles are not regiiafed
'] .

Clearing systems
The Notes have been accepled lor ciearance lhraugh the Central Securitlas Deposilory, which forms part of the clearing

syslem of the Debt Sacurllies Martket of the JSE and may be accepted for clearance lhrough any additicnal clear) ;
as may be agreed batween the JSE, the Issuer, SAHL and the Dealer. d T

Particlpants
As al Ihe dale of this Programme Memorandum, the Participanis who are Participanls recognized by the JSE are the S uth
African Reserve Bank, Absa Bank Limited, FirstRand Bank Limited. Nedbank Limited and SESA. Eu::{:lear Bank S.AJN.V?. as

operator of the Euroclear Sysiem and Claarstream Banking société anonyme will seltle offshore transfers through their South
African Participants.

Significanl change

The Issuer has nol traded al all since the dale ol its incorporation on 18 January 2011 and no transactions have ocouT
the dale of incorporation to the date of this Programme Memorandum. od from
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Litigailon
The lesver (whelhe: as defendant or olherwise) s nol angaged In any legal, arbitrallon, adminlstration or other proceedings

other than those disclosed bn this Programme Memorandum, if any, Ihe results of which mipht havo or have had a slgnificant
aflecl on lha finandal posliion or the operations of the Issuer, nor is It aware of any such proceedings being thraslensd or

pendlng.

Audllors

Daloltie & Touche ara \ha present audliors of Ihe [Esusr.

Documenls

So lorg s any Nole remalns ouislanding, a copy ol Lhis Programme Memorandum and each of the documanis ratemed to in
Lhe sactior: of Lhis Programma Memorandum haaded Documents Incorporated by Aefersnce” will be avallabla for Inspection
by Notehalders, or olher prospeciive Inveslors with the prior approval of tha Servicer, durng namnal oifice hours after the dala
of this Programme Memarandum, &l the offices of the Servicer, slualed ul No. 1 The Glades, 78 Armstrong Avenue, La Luela,
KwaZulu-Naltal, 4051.

A copy ol this Progmmma Mamorandum Is avallable on the JSE's websile, www.lse.co.za.

Signed at Durban on behall of Rich Rewards Trading 687 {Propriglary) Umlled (o be called "T4& Thekwini Fund ]

{Proprietary) Limited") /
¢ /47/ -
Dlrea«

[2_Tety 2o/

Date

(Propristary; Limied')

L B |

Signed al Duwban on hehall of Rich Rewards Trading 6587 {Propdetary) Limited (o h; calied "The Thekwin/ Fund 8

Diraclor

——
T Juesy 2ery

Date
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ISSUER

Rich Rewards Trading 667 (Proprieiary} Limited. to be called

The Thekwini Fund 9 (Praprietary) Limited
{Registration number 2011/001385/07)
No. 1 The Glades

78 Armslrong Avenue

La Lucla, 4051

P O Box 3918

Durban, 400

Contact: Ms Ursula Schel

ARRANGER, MANAGER, DEALER AND DEBT SPONSOR

The Standard Bank of South Africa Limiled
{Registration number 1962/000738/06)

3 Simmonds Street

Johannesburg, 2001

P O Box 651344

Marshalltown, 2107

Conlact: Mr Mike Brunke

TRANSFER SECRETARY, SERVICER AND

CALCULATION AGENT

SA Home Loans {Proprietary) Limited
(Regislration number 2006/035436/07)
No. 1 The Glades

78 Armstrong Avenue

La Lucia, 4051

P O Box 3218

Durban, 4000

Contacl: Ms Ursula Schei

SETTLEMENT AGENT

The Siandard Bank of South Alrica Limited
{Registration number 1862/000738/06)

25 Sauer Streel

Johannesburg, 2001

P O Box 2453

Johanneshurg, 2000

Contacl: Ms Mary Naidoo

REDRAW FACILITY PROVIDER

The Standard Bank of South Alrica Limited
(Registration number 1962/000738/06)

3 Simmonds Street

Johannesburg, 2001

P O Box 61344

Marshalltown, 2107

Contact: Mr Mike Brunke
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Corporate Information

ATTORNEYS TO ARRANGER

Webbar Wentzel

10 Fricker Road

llave Boulevard

Jahannesburg, 2196

PO Box 61771

Marshalltown, 2107

Contacl: Mrs Karen Couzyr/Ms Olga Meshes

AUDITORS TO ISSUER

Deloitie & Touche

Deloltte & Touche Place

2 Pencammow Crescent
Pencarrow Park

La Lucla Ridge Office Estats
La Lucia, 4051

Private Bag X6

Gallo Manor, 2052

Conlact: Mr Andre Pottas

SECURITY SPV

Rich Rewards Trading 669 (Proprielary) Limited, 1o ba called
The Thekwinl Fund 8 Security SPV {Proprietary) Limited
{(Registration number 2011/001358/07)

cfo Maifland Trustees {Propristary) Limited

The Manor House

14 Nuttall Gardens

Morningside

Durban, 4001

P O Box 3918

Durban, 4000

Coniact: Mr David Gibban

LEGAL ADVISOR TO THE ISSUER
Forsler Attorneys

South Building, Compass Gardens
15 Old Maln Road

Gillitts

3610

PO Box 1021

Gillitts, 3603

Conlact: Mr Justin Forsler



