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Operating profit! (Em/Rm) —t__ rSmoothed operating profit” (€m/Rm)
R12,050 R10,601
OaUKand Rest R9,585
cors RO pogs ~of World £l £856
T United States
0O South Africa
£693 R6834 [ ] u £661 RE518
10perating profit” before
other sharehalders’
income/{expenses),
debt service costs
and write-down of
strategic investments.
1999 2000 2001 J 1999 2000 2001
Funds under management (£bn/Rbn) L Dividend per share (p/c)
R2,494 72.7¢°
OO UK and Rest
of World
£160 R1909 Zi United States 495¢
=07 O South Africa 47p : 4.8p
- £143 40p% 394
£45 R446
E F‘ 2Pro forma
L 3 ndicative only
1999 2000 2001 1999 2000 2001

HIGHLIGHTS OF 2001

> Group smoothed operating profit* up 11% in Rand
to R10,601 million, but down 6% in Sterling to £856 million
> Operating earnings per share*, at 13.2p, 22% lower than in 2000
> South African life business operating profit, before long term
investment return, up 17% to R3,085 million
> Value of life assurance new business £84 million
> Nedcor headline earnings up 26% at R3,794 million
> Best net cash inflows in US asset management since 1993
> Fidelity & Guaranty Life performance ahead of expectations
> Gerrard integration complete
> Recommended final dividend 3.1p (or equivalent in other
currencies of payment)

*Smoothed operating profit is based on a long term investment return, and is stated before
tax and minority interests, goodwill amortisation and impairment, write-down of the Group’s
investment in Dimension Data Holdings plc, and short term fluctuations in investment return.
Operating earnings per share are stated on the same basis, but after tax and minority interests.
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Dear Shareholder

The year ended 31 December 2001 was

a period of significant achievement for the
Group in our various major businesses in
South Africa, the United States and the
United Kingdom, although we suffered from
very harsh conditions in some of the markets
in which we operate. In the event, operating
earnings per share declined by 22% from
17.0p to 13.2p. The directors are proposing
a final dividend of 3.1p per share, making a
total dividend of 4.8p per share, an increase
of 2% on last year. The dividend is covered
2.7 times by operating earnings.

In South Africa both the life business and
Nedcor produced excellent earnings growth,
which unfortunately suffered when reported
in Sterling following the dramatic decline last
year in the external value of the Rand.

In the United States we have made major
progress in rationalising and refocusing the
asset management businesses acquired

in September 2000 through the purchase
of United Asset Management Corporation.
We have also established a significant and
profitable life assurance presence in the
United States through the acquisition

of Fidelity & Guaranty Life with effect from
July 2001,

In the United Kingdom our private client
stockbroking operations had to contend with
severely depressed volumes of business, and
produced disappointing results, but the
Gerrard integration has been completed and
strong management is in place to take the
business forward.
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We have undoubtedly developed the Group

in ways that will assist in creating value in the future.
In an uncertain environment, shareholders can take
much comfort from the fundamental soundness of
our businesses and the strength of our management.

MIKE LEVETT, CHAIRMAN

Management/employees

Following my decision last year to split the
roles of Chairman and Chief Executive of the
Group, Jim Sutcliffe, who joined as Chief
Executive, Life, in January 2000, succeeded
me as Chief Executive from 1 November
2001. Jim is exceptionally well equipped to
lead the Group, and | wish him every success
in his new role.

We have also strengthened the senior
management team through certain key
appointments, notably those of Scott Powers
as Chief Executive of Asset Management
and Guy Barker as Chief Executive of Life
Assurance in the United States, and that

of Edmond Warner as Chief Executive

of Financial Services in the United Kingdom.

| wish each of them great success in their
respective tasks.

In a difficult year, our management and
employees have continued to demonstrate
their dedication and commitment to Old
Mutual, and a determination to succeed

in delivering value to shareholders. On behalf
of the Board and shareholders, | would like
to thank them all sincerely.

Annual General Meeting

There are a number of items of special
business inciuded in the agenda for cur
AGM, which is to be held in London on

17 May 2002. This is exactly 157 years after
the day when Old Mutual was founded in
Cape Town on 17 May 1845. The notice

of the AGM is set out on pages 137 and 138
and accompanying notes on pages 139 and
140 provide further details and explanation

of these matters. This year the Board has
decided to include in the agenda for the AGM
a resolution to approve the remuneration
policy, as set out in the Remuneration Report,
in accordance with developing best corporate
governance practice in the UK.

Board

In February 2002 Rudi Bogni agreed to

join the Board as a non-executive director.
He brings the experience of a long and
distinguished career in European financial
services to our Board, and | am delighted to
welcome him on your behalf. During the year
Eric Anstee stood down as an executive
director to pursue his own interests. | would
like to thank all Board members for their wise
counsel and support throughout the year.

Qutloalk

Although the past year has in many ways
been a difficult one for financial services
businesses worldwide, Old Mutual faces the
future with considerable confidence. Since
my report to you of twelve months ago,

we have undoubtedly developed the Group
in ways that will assist in creating value

in the future. In an uncertain environment,
shareholders can take much comfort from the
fundamental soundness of our businesses
and the strength of our management.

Mike Levett

Chairman
25 February 2002
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JIM SUTCLIFFE, CHIEF EXECUTIVE

The Group’s operations are well positioned for the future. We have much
to do to continue our growth in South Africa, to deliver the value potential
of our US businesses and to rebuild our profits in the UK.

We are totally focused on these goals.
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As Chief Executive since November 2001,

I am pleased to present our results for the
year ended 31 December 2001. Group
smoothed cperating profit! increased by
11% in Rand from R9,585 million in 2000
to R10,601 million in 2001, but declined
in Sterling by 6% from £911 million to
£856 million.

We saw positive results in 2001 from our
most recent acquisition, Fidelity & Guaranty
Life, and from the re-engineering of our US
asset management businesses. Our South
African businesses had a particularly good
second half, and we consolidated our
dominant position in financial services there.

Despite this, we have seen a reduction in
operating earnings per sharel (at 13.2p)
compared with 2000 (17.0p). Lower levels of
markets in the UK and the USA, higher taxes
and the dramatic depreciation in the Rand
during 2001 all proved heavy burdens.

The Board has shown its confidence in the
future by recommending an unchanged final
dividend of 3.1p, which will represent a
substantial increase for more than half of our
shareholders when converted into Rand and
other currencies of payment.

Management

In September, we reorganised the focus of
our business into three principal geographica
regions, South Africa, the USA and the UK,
to allow for much clearer management
responsibilities, and to recognise the differing
requirements of customers in each area.

We introduced a powerful new management
team focused on these lines. We now have

a team the equal of any in the world.

1Smoothed operating profit is based on a long
term investment return, and is stated before tax
and minority interests, goodwill amortisation and
impairment, write-down of the Group’s investment
in Dimension Data Holdings plc, and short term
fluctuations in investment return. Operating
earnings per share are stated on the same basis,
but after tax and minority interests.
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South Africa

The South African life business, led by
Roddy Spasks, had a very successful year,
delivering operating-profit of R3,085 million,
representing growth in smoothed earnings
of 17%. The value of new business grew

by 19% in Rand, with margins increasing
significantly to 27%, as we introduced more
modern products. The Employee Benefits
division had a very successful run in the
second half, acquiring some large with-profit
annuity premiums. As shown at the interim
results, long term investment return reduced
sharply, following the re-allocation of surplus
capital to the asset management business for
the purchase of United Asset Management
Corporation late in 2000.

Our 53% owned bhanking subsidiary, Nedcor,
led by Richard Laubscher, had another
outstanding year, producing a 26% increase
in headline earnings at R3,794 million.

Its underlying earnings rose by 18%, with
impressive fevels of growth being achieved

in both its South African and international
operations. Significantly, it announced the
completion of an arrangement with Swisscard
to undertake card-processing in South Africa
~ turning the weak Rand to advantage.

Our 51% owned general insurance business,
Mutual & Federal, returned an underwriting
profit of R62 million and its operating ratio
improved to 87.9%, an enviable level
compared to its peer group. During the year,
it paid a further special dividend to its
shareholders, reflecting the surplus capital in
the group, and it also successfully integrated
the CGU business, acquired late in 2000.

Nedcor and Old Mutual have also
co-operated to develop their burgeoning
bancassurance relationship during 2001, as
illustrated by the growing sales of Old Mutual
life products through Nedcor’s branches,
the launch of offshore banking through the
Gerrard Private Bank joint venture, and

the proposed merger of Old Mutual Banking
Services with Nedcor's Permanent Bank.

Usa

In the USA, Guy Barker and his team
continued to develop our life assurance
presence by the launch of Americom Life

in May 2001 and the acquisition of Fidelity
& Guaranty Life (F&G) with effect from 1 July
2001. We welcome them to the Old Mutual
family. They made a promising start, with
F&G delivering operating profit of $45 millicn
(before $13 million of restructuring and
acquisition costs and $13 million of operating
loss at Americom) for the part of 2001 for
which their results were consolidated.

$121 million of annual premium equivalent
new business was achieved by these
operations for the second six months of 2001
{value of new business: $18 million). This
was ahead of expectations, as F&G benefited
from a swing towards its annuity products
after September 11. Net cash inflow at

F&G reached nearly twice the level achieved
in the equivalent period of the previous year.
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In our US asset management operations,

led by Scott Powers, we have finalised our
operating structure. We will operate four sets
of businesses — Pilgrim Baxter, aur thriving
mutual fund business; OMAM(US), our seven
specialist institutional asset managers with
common marketing programmes and
incentives; Old Mutual Strategic Affiliates,

a group of eleven alternative asset managers,
which broaden and deepen our style and
distribution reach; and the fourth group —

Old Mutual Financial Affiliates — a small group
of affiliates which will be held as financial
investments with operational autonomy. Since
acquisition, we have sold fourteen affiliates
for prices in excess of our expectations at the
time of acquisition, despite the difficult
market conditions.

Reported operating profit for the US asset
management businesses, of $167 million,
before goodwill amortisation and tax, was
creditable in the context of the difficult
market conditions which prevailed during
the year. Assets under management for
businesses owned throughout the year held
up very well in poor markets, and fell only
$5 billion to $150 billion, reflecting the
“value" bias in the firms. Importantly,

we were able to report a net cash inflow

of $4.4 billion across all our US asset
management businesses, including the
F&G funds now managed by Dwight Asset
Management - a remarkable turnaround
compared to prior years.

UK and Rest of World

In the UK we appointed Edmond Warner
to IeadvaH of our UK businesses. »
Business volumes in the private client
stockbroking opgrations of Gerrard

were severely depressed, in line with the
reduced level of retail share trading across
the whole UK market. It nevertheless
achieved a major success in integrating the
overlapping regional offices of Greig
Middleton and Capel Cure Sharp and their
back office functions, which are now
combined in Glasgow.

Gerrard’s profit of £2 million, before
integration costs of £12 million, was
disappointing, and a key challenge for the
new senior management team under

‘Stephen Clark, announced in January 2002,

will be to ensure that it delivers in the future
the greater success of which we know
it to be capable.

Elsewhere, our 26% owned life assurance
joint venture in India, OM Kotak Mahindra,
developed successfully during the

year and now has offices in nine locations
around India.

Overall, our UK and Rest of World businesses,
which include the results of Nedcor's
operations outside South Africa, our other
asset management operations around the
world, our businesses in the rest of Africa and
our other businesses in the UK, produced an
operating profit in 2001 of £74 million,
compared to £105 million in 2000.

07

Chief Executive's Statement

Financial matters

As foreshadowed in our trading statement
issued in November, we have undertaken

a review of the carrying value of the goodwill
which arose on the acquisitions of Gerrard
Group plc and United Asset Management
Corporation, and there has been a resultant
write-off of a total of £500 million. This puts
us on a firmer footing to mave forward in
the future.

Qutlook

As an organisation that is internationalising,
we shall always be affected by changing
exchange rates and, indeed, we began
2002 with the Rand at historic lows. As an
asset management and asset gathering
organisation, we wil! likewise always be
affected by fluctuations in financial markets,
but we remain confident that our core
businesses have excellent growth prospects.

The Group’s operations are well positioned for
the future. We have much to do to continue
our growth in South Africa, to deliver the
value potential of our US businesses and to
rebuild our profits in the UK. We are totally
focused on these goals.

Jim Sutcliffe

Chief Executive
25 February 2002
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OLD MUTUAL PLC

JSINESS [

“

i Life Assurance

| Individual Business
"o Individual Life

I o Investment Frontiers
i o Group Schemes

' o Distribution businesses

Group Business
o Employee Benefits
o Old Mutual Healthcare

Asset Management

' Fund Management

o Old Mutual Asset Managers (SA)
‘o Old Mutual Unit Trusts

‘o Old Mutual Properties

‘o Galaxy Portfolio Services

Other Financial Services
o Old Mutual Specialised Finance

‘ Banking

1 Old Mutual Banking Services

Strategic Alliances
‘!

N
i§
1 pewg
FIEEEN
N
' Roddy Sparks, MD
- Old Mutual South Africa

Nedcor

_JD Group

Umbono Fund Managers

- Gerrard Private Bank

African and other businesses aiso
I managed by Roddy Sparks
b

|
1 Old Mutual International
1 Old Mutual Kenya

| Old Mutual Malawi

Old Mutual Namibia
Old Mutual Zimbabwe

)

’
i

. Other African businesses
|
‘ General insurance

| Mutual & Federal

 (South Africa, Namibia, Zimbabwe,
| Malawi and Botswana)

Richard Laubscher, CEQ
Nedcor

' Nedbank

Peoples Bank

| Permanent Bank
i Nedcor Investment Bank

Cape of Good Hope Bank
Imperial Bank

it Gerrard Private Bank

Strategic Alliances

Old Mutual (South Africa)

Pick 'n Pay

Capital One

JD Group

_Aplitec

Nihilent

‘ 1Q Business Group
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UNITED KNGO

' Scott Powers, CEQ
- US Asset Management

. Pilgrim Baxter & Associates

. Old Mutual Asset Managers (US)

i Acadian Asset Management

., Analytic Investors

. Barrow, Hanley, Mewhinney & Strauss
» Clay Finlay

‘| Dwight Asset Management

i NWQ Investment Management

\ Provident Investment Counsel

i
|

i Old Mutual Strategic Affiliates
1 eSeclending
| First Pacific Advisors
+ Heitman Property
. Integra Capital Management (Canada)
i- OSV Partners (Germany)
- Pacific Financial Research
' Rogge Global Partners (UK)
. Sirach Capital Management
The Campbell Group
Tom Johnson Investment Management
i UAM (Japan)

" 0ld Mutual Financial Affiliates
Fiduciary Management Associates

| J.R. Senecal & Associates (Canada)

I L&B Realty Advisors

- Lincluden Management (Canada)

- Northern Capital Management

- Rice, Hall, James & Associates

I Thompson, Siegel & Walmsley

! Thomseon, Horstmann & Bryant

{

‘ Guy Barker, CEC
|| US Life

Americom Life
i Fidelity & Guaranty Life
| Thomas Jefferson Life

Edmond Warner, CEQ
Old Mutual Financial Services (UK)

Private Client
Gerrard

Fund Management

Old Mutual Asset Managers (UK)
Palladyne Asset Management
(Netherlands)

Other Financial Services

GNI

GNI Fund Management

King & Shaxson Bond Brokers
Old Mutual Securities

Life Assurance
Selestia

Strategic Alliances

Gerrard Private Bank
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JULIAN ROBERTS, FINANCE DIRECTOR

Group Financial Review

Operating profit and earnings per share
The reduction in the average Rand:Sterling
exchange rate from R10.52 in 2000 to
R12.39 in 2001 had a significant impact on
the strong contribution of the Group's South
African businesses 1o the overall results of
the Group for the year ended 31 December
2001. As a result of this factor, the
encouraging underlying performance of the
South African businesses was not reflected
in the operating results on a Sterling basis.
Group smoathed operating profit (based on
a long term investment return and stated
before tax and minority interests, goodwill
amortisation and impairment, write-down of
the Group’s investment in Dimension Data
Holdings plc, and short term fluctuations in
investment return) of £856 million decreased
by 6% from £211 million in 2000.

Operating earnings per share (based as for
smoothed operating profit, but after tax and
minority interests) of 13.2p decreased by
22% from 17.0p per share in 2000, largely
due to the reduction in operating earnings
and the increase in the effective tax rate.

Acquisitions

With effect from 1 July 2001, the Group
completed the acquisition of Fidelity &
Guaranty Life (F&G), a life assurance
business based in the USA. The total

10  Group Financial Review

consideration of $635 million was financed
through the issue of new shares to a value of
$300 million, and through the use of existing
debt facilities for the balance, which was paid
in cash. £67 million of goodwill resulted from
this acquisition.

The Group acguired Americom in March
2001 for $23 million, giving rise to goodwill
on acquisition of £7 million. The Group also
acquired Imperial Bank on 1 January 2001,
and Fleming Offshore Banking on 1 June
2001. The total consideration for these
acquisitions was £104 miflion, giving rise

to goodwill of £69 million. Fleming Offshore
Banking was renamed Gerrard Private Bank
during the year.

Capital

Shareholders’ capital has been affected
during the year by a number of factors. Firstly,
capital has been reduced by £500 million

as a result of the write-down of our investment
in our UK private client and US asset
management businesses. Secondly, capital
has been increased through the acquisition

of F&G, the purchase of which was partially
funded through the issue to the vendor

of 190 million shares at approximately 107p
per share. Thirdly, shareholders' capital

has been negatively affected through
Rand:Sterling exchange rate translation,

as a large proportion of shareholder capital
is invested in South African operations.

The Rand:Sterling exchange rate at the end

of 2001 was R17.43:£1, a decrease of 35%,
when reported in Sterling, from the 2000
closing rate of R11.31:£1. This, together with
changes to the debt structure of the Company,
has resulted in a gearing ratio (debt over
capital plus debt) of 35% (2000: 25%}) at

31 December 2001, or 34% (2000: 23%),
net of cash and short term investments

which are immediately available to repay debt.

In November, Mutual & Federal returned
R432 million to Old Mutual's shareholders’
funds through payment of a special dividend
totalling R&847 million.

Debt and debt facilities

Old Mutual plc is the principal funding
vehicle for the Group. During 2001 it
launched a $650 million convertible bond,
rated A2 by Moady's Investor Service,
syndicated a £900 million five year revolving
credit facility and launched a £300 million
Euro commercial paper programme, rated
P1/F1 by Moody’s Investor Service and
Fitch Ratings respectively. These facilities,
together with existing substantial internal
resources, greatly enhanced the Group's
financial flexibility.
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Other shareholders’ income/expenses

Other shareholders’ income and expenses

of £29 million have decreased by 15% from
£34 million in 2000. Included in this amount
is a long term investment return of £12 million
(2000: £17 million) earned on shareholders’
funds in South Africa, offset by net corporate
expenses of £41 million (2000: £51 million).
Included in net corporate expenses are foreign
exchange losses incurred on the translation of
unsold South African Rand dividends received
in the final quarter of 2001.

Goodwill

A review has been carried out of the carrying
value of the Group’s UK private client and
US asset management businesses acquired
in 2000, to assess whether there has been
an impairment in value. As a result of this
exercise, the Group has reduced the carrying
value of its unamortised goodwill asset by
£500 million, reflecting the impact of
declining equity markets. This item has not
been presented within smoothed operating
profit, but, along with goodwill amortisation,
forms part of statutory operating profit.

As noted in the trading statement issued

by Old Mutual plc on 8 November 2001,

the Group has been in negotiation with
Pilgrim Baxter's management to buy out the
remaining revenue share in this affiliate.

Old Mutual had an option to buy out this
revenue share for a total of $420 million,
which expired, unexercised, on 31 December
2001. Consequently, an adjustment has been
made to reduce goodwill, to remove the net of
tax cost of this option. Any renegotiation of
the purchase of the revenue share is likely to
result in further goodwill.

Write-down of investment in Dimension
Data Holdings plc

In the second half of 2000, an exceptional
gain of £356 million was recognised following
the exchange of Nedcor Limited’s 25.1%
interest in Dimension Data International
Limited for the current holding in Dimension
Data Holdings plc. Following significant
market movements during 2001, an
exceptional write-down in the carrying value
of the Group's investment in Dimension Data
Holding plc of £269 million has been
recognised, reflecting a market value of
R14.50 per share as at 31 December 2001.
Although both events are exceptional in

the context of their significance to the
Group, the current year loss will form part
of banking operating profit in the statutory
financial statements, while the prior year
gain has been classified as non-operating

in accordance with Financial Reporting
Standard 3.
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Taxation

The Group's effective tax rate (based on

the tax charge as a proportion of smoothed
operating profit) of 24.4% (2000: 19.9%)

is 5.6% lower than the UK standard tax rate.
This is primarily due to the positive effects
of tax exempt and low based income earned
by the Group’s life assurance and banking
businesses in South Africa. The increase

in this rate over the prior year reflects

a combination of the introeduction of Capital
Gains Tax in South Africa from 1 October
2001, the reduced impact of brought forward
tax losses in the South African life business,
and the downturn in performance from the
UK businesses.

Foreign exchange

Substantial proportions of the Group’s
operations are accounted for in currencies
other than Sterling. As a result, fluctuations
in the relative value of Sterling to those
currencies may be significant. Where possible,
the Group seeks to reduce its balance
sheet translation exposure by borrowing

in appropriate currencies. As a result of the
lack of liquid markets for the African trading
currencies, the Group does not currently
hedge its translation risk with respect to its
holdings in that region, although it does
sometimes hedge specific forecast cash
flows, such as the payment of dividends
from South Africa. The 35% reduction in
the Rand:Sterling exchange rate has had a
significant impact on the Sterling numbers
for Group equity shareholders’ funds, which
have reduced by 32% over the year, closing
at £2,470 million, and on Group embedded
value, as discussed below.

Long term investment return

Having considered past experience and
future expectations with regard to equity
investment performance, the long term
investment return rate assumption used in
calculating the smoothed earnings of the
Group's South African insurance businesses
for 2001 has been left unchanged at 14%.
The return earned by assets, mainly bonds,
backing F&G's liabilities has been smoothed
with reference to the actual yield earned

by the portfolio, which translates into a long
term rate of return of 7.04%.

Embedded value

Embedded value is the sum of the
shareholders' net assets, adjusted to reflect
listed subsidiaries at market value, and the
present value of the future after-tax profit
from the life business written and in force
at the valuation date, adjusted for the cost
of holding appropriate solvency capital.

The change in the embedded value over the
period, adjusted for any capital raised and
dividend provided for, gives an economic
measure of performance.

Embedded value of £3,522 million at

31 December 2001 decreased by 37%
during the year from £5,553 million at

31 December 2000, as positive growth in
Rand terms was offset by a 35% depreciation
in the Rand when reported in Sterling, a
goodwill write-down and a 27% decline in the
Nedcor share price. Embedded value per
share of 94p reduced by 40% from 156p in
2000. The value of in-force life assurance
business increased by 17% in Rand,
excluding the US life business acquisitions,
due to good investment returns on South
African policyholders' funds, a 16% increase
in the embedded value of new South African
life business and the effect of changes in
some of the assumptions used to calculate
the embedded value. Actual life profits
earned have continued to exceed those
implicit in the embedded value assumptions,
giving rise to positive experience variances.

Dividend

The Board recommends a final dividend

of 3.1p per share, which, if approved at the
Annual General Meeting, will bring the total
dividend per share for the year to 4.8p, an
increase of 2% from 4.7p per share paid

in relation to the year ended 31 December
2000. Dividend cover is 2.7 times operating
earnings per share (2000: 3.6 times).

The dividend, which is subject to shareholder
approval at the Annual General Meeting on
17 May 2002, will be paid to shareholders

on the register at the close of business on

19 April 2002 for all the exchanges where
Old Mutual plc’s shares are listed. The shares
will trade ex dividend on the African
exchanges from the opening of business on
15 April 2002 and on the London Stock
Exchange from the opening of business on

17 April 2002. The local currency equivalents
of the proposed dividend for shareholders

.on the South African, Malawi and Zimbabwe

branch registers and the Namibian section of
the principal register will be determined using
exchange rates on 4 April 2002 and be

announced by the Company on 5 April 2002.
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Smoothed operating profit for the South
African businesses, at R9,536 million

"in local currency, increased by 10% from

R8,668 million, but translated into Sterling
of £770 million, a decrease of 7% from
£824 million in 2000.

During 2001 Old Mutual South Africa (OMSA)
reorganised its business to provide a greater
emphasis on meeting customers’ needs.
New product ranges were introduced in both
the retail and institutional sectors. These
measures were supported by a renewed
focus on improving customer service, which
saw significant investment in new IT systems
and in the development of front line servicing
staff and growth and development of its sales
forces. Operating profit, before long term
investment return, for OMSA'’s life assurance
and asset management operations was
R3,543 million, representing an increase

of 14% from R3,114 million in 2000.

The Group’s banking operations, principally
comprising Nedcor, continued to produce
strong results. Operating profit from banking,
including the contribution from Nedcor's
operations located outside South Africa, was
R4,572 million, an increase of 33% from
R3,440 million in 2000. Nedcor reported
headline earnings of R3,794 million,

an increase of 26% from R3,012 million

in 2000, and its efficiency ratio improved

to 49.3% from 50.3% in 2000.

Mutual & Federal returned an underwriting
result under UK GAAP of R62 million for
2001, a significant improvement on the
break-even position achieved in 2000.

Its operating ratio improved to 97.9% from
939.9% in 2000. The CGU business acquired
in late 2000 was successfully consolidated
with that of Mutual & Federal during the year.

Life Assurance

Summary financial performance

Good results were achieved by the Group’s
South African life businesses under difficult
market conditions. Once again, they
produced an excellent return on internal
capital allocated of 24% (2000: 23%).
Operating profit, before long term investment
return, of R3,085 million increased by 17%
from R2,630 million in 2000.

The embedded value of new life business
grew by 16% to R840 million. The increase
in the embedded value of new business was
due to improved sales of single premium
business, particularly fnvestment Frontiers
and Employee Benefits with-profit annuities,
in the second half of the year. The average
margin on 2001 sales rose by 4% over the
prior year, reaching 27%. Embedded value
new business Annual Premium Equivalent
(APE) of R3,142 million increased by 1%
from R3,122 million in 2000, with APE in the
second half of the year 36% higher than the
first half of 2001.

Individual Business

Financial performance

Operating profit, before long term investment
return, for Individual Business, principally
comprising Individual Life and Group
Schemes, of R2,152 million increased by
24% from R1,736 million in 2000. This
increase was the result of favourable
experience profits, improved investment
performance and increased asset-based
charges due to higher asset levels.
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The embedded value of new business of
R506 million increased by 27% from R399
million in 2000. This was strongly supported
by improved distribution efficiencies and
increased volumes of higher margin
business, particularly within /nvestment
Frontiers, which attracted new business flows
of R6,950 million during the year. In total,
new single premiums of R9,812 million
increased by 16%. Included in 2001 are new
single premiums of R761 millicn in respect of
transfers from the Guaranteed Capital Fund
into /Investment Frontiers policies which were
not categorised as new business premiums
in 2000.

Excluding this, the new single premium
growth would have been 7%. Individual
recurring new business premiums of
R1,486 million for the year increased by 7%.

The second half of 2001 showed an
improvement in both volumes and
persistency, which leaves this business well
positioned for 2002. Individual Business
had an extremely good year in the very
competitive broker market, where it

grew new business by over 20%, and
increased the number of its broker
consultants by 10%.

The South African government's “Persal”
stop order collection system was re-opened
to new business in July 2001, nine months
later than anticipated, necessitating the
increased use of debit order collection, on
which high cancellation rates were
experienced. Despite this, Group Schemes'
new business premiums grew by 3%, after
allowing for cancellations.

With the re-opening of Persal, certain
restrictions have been imposed by the
South African government on all Persal stop
orders, limiting total insurance portfolio
premium deductions to 15% of salary.

The rationalisation of all Persal clients’
insurance portfolios is well under way and
needs to be completed by June 2002.

It is anticipated that Group Schemes will
lose approximately 3% of its existing
business through this process, which has
been factored into the embedded value
calculations.

Business development

Changes in the organisational structure of
Individual Business to focus on three distinct
customer segments are almost complete,
and it is well positioned to increase its share
of the market in 2002. 2001 also saw the
launch of two new distribution channels
targeting particular customers, one aimed

at the high income consumer, and the other
at the emerging middle market.

Further development of the core product
platform enabled the successful launch of
several market-leading products during the
year. Greenfight, an innovative individual
insurance protection product, was launched
in May. In August an international version
of Investment Frontiers was launched to
target South Africans whao wish fo increase
their international savings exposure
through the permitted R750,000 per
person offshore allowance.

The Personal Financial Advisers (PFA)
agency force restructuring, which Old Mutual
has been driving over the past three years,
was completed during 2001. The
restructuring led to significantly improved
recruitment, training, process, structure and
front line management. As a result of

this process, the average number of PFA
sales people during 2001 was below that of
2000, which impacted on sales, particularly
in the first half of 2001. At year end,

the number of sales people was 2,400,

an increase of approximately 12% over the
year. The business is well positioned for
2002, with the intention of growing the PFA
agency force off a sound base.

In Group Schemes, significant focus has been
placed on education-based selling through
industrial theatre presentations and

a range of educational workshops throughout
the country. This is seen as a powerful tool
for building client relationships and aims to
empower clients to make informed financial
decisions for the benefit of themselves and
their families. Group Schemes is regarded

as a market leader in this field.

Bancassurance initiatives progressed well
in 2001. OMSA established joint ventures
with Nedcor to improve sales of assurance
products to Nedbank and Peoples Bank
customers. Nedcor’s Personal Financial
Planners (PFP) advisory sales force

has grown significantly, leading to increased
sales of Old Mutual products, while more than
100 Group Schemes advisers now operate
in Peoples Bank branches. Recurring and
single premium sales through Nedcor PFP
improved by 153% and 59% respectively
in comparison to the previous year.

Moving forward

During the year Individual Business
benefited from new generation IT systems,
implemented towards the end of 2000, with
significant reductions being achieved in the
cost per policy for products running on these
systems. The next stage of this process will
involve the migration of historic business

on to the new systems, which is expected

to result in a significant further reduction

of the average administration cost per policy.

OMSA's goal {o improve customer service
remains a high priority and it has appointed

a Client Service Executive General Manager
with the responsibility of instilling a powerful
client service culture across OMSA, to provide
a highly reliable one-stop service. The first
phase of creating the Client Service business
will see the Interactive Communication Centre,
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Individual Life and Group Schemes front
offices, eCommerce and the money collection
function, all being managed consistently
across the business. This will be another step
in achieving world class competitiveness in
the area of customer service.

The bancassurance channel is growing
rapidly and the Group’s objective is to
continue to develop this area of business,
where it sees significant potential. OMSA
and Nedcor agreed during 2001 to merge
Nedcor’s Permanent Bank with the newly
launched Old Mutual Banking Services,
subject to regulatory approval. The resulting
entity will sell a full range of banking and
insurance products through intermediaries
and a branch network to Old Mutual’s
customer base.

Group Business

Financial performance

Group Business, principally comprising
Employee Benefits and Old Mutual
Healthcare, performed well in a difficult year
for the industry. Operating profit, before fong
term investment return, of R933 million
increased by 4% from R834 million in 2000.
This increase was achieved despite significant
expenditure on new IT systems, and a

decline in profits from the healthcare business
resulting from reduced membership.

Sales of single premium business of R4,331
million in 2001 represented an increase

of 41% over R3,077 million in 2000, after
excluding new business that arose from free
shares in 2000, driven primarily by strong
sales of with-profit annuity business. This
shift in the mix of business towards higher
margin with-profit annuities drove up new
business margins from 38% to 49%.

The value of new business of R334 million

increased by 8% from R309 million in 2000,
after excluding new business that arose from
free shares in 2000. Although new business

sales of recurring premium products of
R242 million decreased from R502 million
in 2000, sales of R201 million in the second
half of 2001 increased significantly on those
achieved in the first half of the year. The
decline in new business, year on year, was
also accentuated by a single large quantum
of new risk business written in 2000.

Business development

Significant investment was made during
2001 in new products and administration
systems, which will continue in 2002, placing
Employee Benefits in an excellent position to
capture new business in the future. In 2001
Employee Benefits launched new structured
products, which extend the range of
products providing capital guarantees beyond
the smoothed bonus products. A credit
assurance product was launched in the
fourth quarter and is expected to create new
business opportunities in 2002. The multi-
manager administration and management
functions were consolidated under the
Symmetry umbrella.

Moving forward

A number of significant single premium
contracts are expected to come up for
tender in the year ahead. Group Business

is well positioned to capture a share of these
new flows in the coming months, thanks

to significant enhancements in product
capabilities made over the past year, and
the strong capital position of Old Mutual.

Employee Benefits intends to continue

to develop its product range, grow the
number and quality of sales consultants
and implement the first release of its new
administration system in April 2002. These
initiatives should provide the capacity for
improved client service, further cost savings
and increased market share. Aggressive
pursuit of new administration clients is also
expected to help drive up sales of recurring
premium investment products.

Asset Management

Fund Management

Fund management operations in Scuth
Africa principally include Old Mutual Asset
Managers (South Africa) (OMAM(SA)),

Old Mutual Unit Trusts, Fundsnet, Old Mutual
Properties and Galaxy Portfolio Services.

Summary financial performance

Cperating profit of R346 million from the
South African fund management businesses,
decreased by 16% from R410 million in
2000, primarily as a result of difficult market
conditions affecting Old Mutual Unit Trusts
and start-up costs incurred by Fundsnet,
the online unit trust supermarket launched
in late 2000.

Over the year, the total funds managed in
South Africa grew by 14% from R230 billion
to R261 billion. Funds under management
were affected by disappointing net cash
flows, particularly in the unit trust industry,
and by net life fund outflows, albeit at lower
levels than in 2000. The net cash outflows
were offset by positive market movement,
with the JSE All Share Index increasing by
25% over the year.

OMAM(SA) - business development
OMAM(SA)’s operating profit before tax of
R198 million was in line with the R199 million
for 2000. Its operating profit margin remains
strong, with average operating profit growth
over the last three years in excess of 30% per
annum. 2001 was a much quieter year than
the prior two years in terms of the number

of new business opportunities arising in the
South African institutional market, with fewer
large funds changing managers.

OMAM(SA)’s investment performance across
its many mandates was mixed. Performance
on third party institutional mandates
improved during the year, but was variable
across the unit trust products, producing
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an average result for the year as a whole.
Its investment performance on behalf of the
Group’s South African policyholders’ funds
remains good.

OMAM(SA) has been developing its local
investment management capabilities in terms
of both conventional asset management skills
and alternative asset management offerings.
This has been in anticipation of the growing
demands of the institutional asset management
market in South Africa. It has also been
working with other asset management
subsidiaries in the Group to structure a
broader range of international investment
capabilities for the South African market.

During the year OMAM(SA) entered into

a joint venture with black economic
empowerment pariners to form a new asset
management company, Umbono Fund
Managers (UFM). OMAM(SA) holds 20%

of the equity, with the other partners holding
the balance. UFM's strategy is to focus

on passive index-tracking asset management
in South Africa. OMAM(SA)'s role is to act as
the empowering partner, offering technical
support and skills transfer. By the year end,
UFM had R2 billion under management.

Old Mutual Unit Trusts

Old Mutual Unit Trusts (OMUT) had a difficult
year in 2001, with its operating profit of R136
million decreasing by 20% from R169 million
in 2000 as a result of poor industry fund
flows and market volatility.
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In line with Old Mutual's broadening range

of international offerings for affluent investors,
OMUT introduced the Old Mutual
International Portfolio of unit trusts, offering
hard currency Dollar or Sterling investment
into equity, bond and money market unit
trusts managed by Old Mutual Asset
Managers (UK).

Galaxy Portfolic Services

During 2001, Galaxy Portfolio Services
launched a new range of multi-manager
funds. This range of funds was launched

in response to demand for risk-styled

funds from financial intermediaries, and in
response to the impact of capital gains tax

on unit frust wrap funds. Strong support for
these funds resulted in cash inflows of
approximately R1.4 billion by the end of 2001.

Old Mutual Properties

Old Mutual Properties had a successful year,
increasing its operating profit of R52 million
by 23% from R42 million in 2000.

On behalf of the South African life funds,

Old Mutuat Properties opened the Gateway
shopping mall (see photograph below)

in KwaZulu-Natal. Initial indications of trading
volumes following opening have been very
encouraging. Besides continuing to manage
the life funds’ property portfolio, Old Mutual
Properties has steadily developed its activities
in the third party market over the year,

and intends to extend its asset management
capabilities in this area.

Fund management — moving forward

The South African fund management
businesses will continue with their strategy
to develop and enhance their investment
capabilities in both the conventional and
alternative asset management arenas.

The businesses have continued to refine
processes and to develop their teams

in order to improve responsiveness to the
investment needs of clients.

Other Financial Services

OMSA’s other financial services businesses
performed well in 2001, with operating profit
before tax of R112 million increasing by 51%
from R74 million in 2000. These results
principally comprise those of Old Mutual
Specialised Finance, which is well positioned
to continue the growth of its existing
corporate lending, securities lending and
structured product activities in South Africa.
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South Africa
Business Review
(continued)

Banking

Summary financial performance

Operating profit from the Group’s worldwide
banking operations of £369 million increased
by 13% from £327 million in 2000. Nedcor’s
contribution to these results was £382 million
(2000: £337 million), with the difference
being from Old Mutual Banking Services and
from the discontinued operations in 2000 of
Gerrard & King.

Nedcoer — financial performance

Nedcor continued its sustained performance
of excellent returns, with headline earnings
of R3,794 million increasing by 26% from
R3,012 million. Return on equity increased
t0 25.1% (2000: 24.0%) and return on
assets to 2.22% (2000: 2.16%). Earnings,
excluding all translation gains resulting from
the conversion of integrated offshore banking
operations, and excluding the write-down of
the investment in Dimension Data Holdings
plc, grew by 18%, comprising 15% growth in
its South African operations and 32% growth
in its international operations.

Total advances grew by 26%, and contributed
to an increase in market share of 0.3% to
17.9% as measured by total assets. The
advances growth occurred at an organic,
acquisitive and Rand-translated level. Net
interest income grew by a more muted 11%.
This resulted from the continuing pressure

on margins, the negative endowment effect
of lower interest rates on capital and reserves,
lower global yields earned on externalised
capital, and the redeployment of cash to acquire
Imperial Bank and Gerrard Private Bank.

Nedcor reported non-interest revenue of
R5,709 million, excluding exceptional items,
an increase of 33% from R4,292 million in
2000. The foundation for this increase was
strong growth of 20% in commission and fees
to R3,211 million (2000: R2,684 million),
boosted by good growth in bancassurance
revenues, trading income and investment
banking profits.
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Expenses increased by 19% due to new
acquisitions, the fully expensed start-up
development costs of strategic banking
alliances, and the costs of offshore
operations converted into depreciated Rand.
Despite this increase, Nedcor's efficiency
ratio of 49.3% (2000: 50.3%) breached the
50% barrier for the first time, and this leads
the way in South African banking.

The credit climate in South Africa continued
to improve in 2001 and reflected the
reduced interest rate environment. Nedcor
is cognisant, however, of its high advances
growth and continues to adopt a conservative
provisioning policy. Consequently, the
general risk provision has been prudently
supplemented by R400 million to cover
unidentified but inherent risks that may
result from the further depreciation in the
value of the Rand and the current uncertain
business environment.

Nedcor believes that its exposures in micro-
lending and to retailers active in micro-lending
have been well risk-managed. Through the
expertise of Capital One and Nedcor's

own credit management, Nedcor's unsecured
exposures of R355 million to the micro-loan
industry represent only 0.23% of total
advances. The credit model that Nedcor has
implemented for this industry has proved its
worth, with low levels in arrears and defaults.

Nedcor — shareholders’ funds

and capital adeguacy

Nedcor's shareholders’ funds of R15.7 hillion
(2000: R15.8 billion), together with
subordinated debt instruments of R3.8 billion
(2000: RO.7 billion), represent an overall
capital adequacy ratio of 11.4% (2000:
13.2%), comfortably above the statutory
requirement of 10%. Primary capital stands at
8.6% (2000: 11.5%), well above the guideline
minimum of 7.5%. In 2000, the capital
adequacy calculations were influenced by the
unrealised surplus of R3.7 billion on the
Dimension Data investment. In September
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2001, secondary capital of R2.0 billion was
successfully raised in the markets at good
rates, prompted by Nedcor's strong growth in
assets and market share, and this has helped
to optimise the balance of Nedcor’s primary
and secondary capital.

Nedcor - business development

Good progress is being made with the
integration of Nedcor’s strategic banking
alliances, comprising the partnerships with
Old Mutual (South Africa), Capital One,
Imperial Bank, JD Group and Pick 'n Pay.
The proposed merger of Permanent Bank and
Old Mutual Banking Services, which is still
subject to regulatory approval, is an exciting
initiative intended to create a powerful
presence in the important middle market.
The Peoples Bank empowerment transaction,
whereby 30% of Peoples Bank has been sold
to empowerment groups for R563 million with
effect from 1 January 2002, is set to broaden
the sphere of Nedcor's operating activities.

Nedcor is in the process of finalising
commercial contract terms for its first European
card processing transaction. This exciting
new initiative will utilise the low South African
cost base, and Nedcor's IT processing skills,
and will bring hard currency earnings into
South Africa. Further opportunities in the
commercialisation of technology and operations
are being pursued, with the aim of leveraging
Nedcor's core processing competence in the
international arena.

Nedcor’s strategic technology investments
also provide capacity and skills which
support its technology and operations
commercialisation strategy.

Nedcor — moving forward

The last two years have seen some important
acquisitions and initiatives that have
strengthened Nedcor’s position and these
continue to offer potential growth opportunities
in various retail banking and technology
processing markets. Nedcor’s commercial,
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corporate and investment banking operations
are well positioned in their respective markets,
while the scalable platforms of its Technology
and Operations Division are expected to
benefit from volume increases and external
processing revenues. The Group believes

that Nedcor's strategy offers low risk growth
opportunities and focuses on markets and
initiatives that lie within its core competencies.

Given continued growth in its core business,
improved efficiencies from technology
applications and stable credit and interest
rate conditions, the outlook is positive for
Nedcor in 2002.

General {nsurance

Financial performance

Operating profit, including long term
investment return, from the Group’s general

‘insurance operations of £46 million increased

marginally from £44 million in 2000.

Mutual & Federal - financial performance
Mutual & Federal returned an underwriting
result under UK GAAP of R62 million for 2001.
This represents a significant improvement on
the break-even position achieved in 2000. The
operating ratio improved to 97.9% from 99.9%
in 2000. The strong capital position of Mutual
& Federal enabled its Board to declare a
special dividend of 350 cents per share

in November 2001. Despite this dividend,

the solvency ratio remains strong and was

in excess of 70% at 31 December 2001.
Mutual & Federal has now declared special
dividends in three consecutive years,
returning R1,444 million, R723 million and
now R847 million in capital to shareholders.
This capital reduction forms part of a
continuing critical review of the efficient use
of capital by members of the Group.

Each of Mutual & Federal's divisions
performed well during the year. The
Commercial Division grew substantially, with
premiums increasing from R1.1 billion to
R1.8 hillion, and now represents over 40% of

turnover. Levels of profitability improved
following rating adjustments and renewed
focus on underwriting margins. The Personal
Lines Division continued to be the largest in
the organisation. During 2001 the majority of
portfolios returned to acceptable levels of
profitability. The Corporate Business Division
also showed improvement, with premiums
growing to R650 million, a 35% increase
over 2000. The Claims and Services Division
continued to provide outstanding levels

of support.

Mutual & Federal - business development
Considerable attention was given during
the year to the consolidation of CGU, the
South African business purchased from
CGNU in late 2000. Alt CGU policies have
now been successfully converted on to
Mutual & Federal's systems.

In October 2001 Mutual & Federal acquired
FGI Insurance Company of Namibia for
N$76 million. This consolidating acquisition
significantly increases Mutual & Federal's
market share in Namibia and is expected to
enable economies of scale to be achieved.

Mutual & Federal also acquired the balance
of the shares not already owned by it in the
South African specialist general insurer,
Sentrasure Ltd, during the second half of
2001. This company occupies an extremely
successful position in the agricultural
insurance market. Having acquired the
remaining shares, Mutual & Federal intends
to rationalise arrangements so as to maximise
economic value without detracting from
brand identity and market performance.

Mutual & Federal — moving forward

During the year a number of rationalisations
took place, as Mutual & Federal disposed

of its interests in underwriting agencies
which did not accord with its overall sirategy.
These disposals will enable management

to focus more closely on the core activities
of Mutual & Federal so as to maximise value.
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United States
Business Review

Operating profit from the Group’s US asset
management and life assurance operations
of £129 million increased from £44 million
for that part of 2000 for which their

results were consolidated. The increase was
attributable to a full year contribution in
2001 from the US asset management group
(purchased in September 2000), and

the commencement of the Group’s US life
assurance business in 2001.

The US asset management business made
strong progress during 2001. Pilgrim Baxter,
Old Mutual Asset Managers (US) and the
remaining Old Mutual US asset management
affiliates overall achieved net fund inflows

in a challenging market environment. Good
progress continued to be made with divestiture
activity, and the Group has identified a
number of affiliates which it intends to hold as
longer term strategic investments. Old Mutual
favours aligning these affiliates more closely
with the Group over the long term, whilst the
remaining affiliates will be held as financial
investments, where their status as stand-alone
firms will be maintained.

The Group commenced life assurance
business in the US during 2001 through the
acquisition of Fidelity & Guaranty Life (F&G),
and the start-up operation of Americom Life &
Annuity (Americom). Strong new business
sales were recorded over the pericd of 2001
for which these businesses were operational
as part of the Group, and Old Mutual is
confident that a wider product offering under
these brands will be successful.
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Asset Management

Summary financial performance

Operating profit from the US asset
management group was $167 million,
compared to $67 million for the part year for
which its results were consolidated in 2000.
During 2001, nearly all categories of US
equities declined, particularly growth stocks,
which more than offset strength in fixed-
income securities. The Standard & Poor's
500 index declined by 12% year on year,
and the Nasdag composite index declined
by 21%.

Funds managed by the US asset
management group, including F&G funds,
were $150 billion at the end of 2001,
compared to $178 billion at the beginning of
the year. During the year, funds of $23 billion
were disposed of through divestiture activity.
The decline in equity markets reduced assets
by $10 billion, partially offset by net cash
inflows of $4 billion from new and existing
clients, including the F&G funds now
managed by Dwight Asset Management. The
net client cash flow was a significant
improvement over the prior four years’
operating results for these businesses before
they joined the Old Mutual Group, and their
first overall positive net cash flow since 1993.

Comparative investment performance by the
US asset management businesses continued
to be strong, with a majority of products
outperforming their benchmarks on g one-
and three-year basis. At year end, 22 of the
US asset management group's 51 mutual
fund portfolios rated by Morningstar carried
four- or five-star ratings, well ahead of the
industry average. Assets managed by firms
in the four- and five-star funds represented
over 79% of the US asset management
group’s total mutual fund assets rated

by Morningstar at the close of the year.
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Pilgrim Baxter & Associates

Financial performance

Operating profit from Pilgrim Baxter of

$42 million increased from $17 million for
that part of 2000 for which its results were
consolidated. Revenues generated by Piigrim
Baxter, including revenues from providing
mutual fund services, of $123 million
decreased by 36% in 2001 when compared
to pro forma 2000 revenues of $191 million.
The decrease in revenues was primarily
attributable to lower average funds under
management resulting from the fall in world
equity markets, particularly equities in the
Nasdag composite index.

Business development

Despite challenging market conditions,
which caused Pilgrim Baxter’s funds under
management to decline from $17.5 billion

to $12.6 billion aver the year, superior
investment performance, increasingly diverse
product lines, the firm'’s excellent client
relationships and strong brand enabled it to
record positive net client cash flow of

$0.8 billion in 2001. Equally encouragingly,
Pilgrim Baxter made notable progress

in key areas of its long term growth strategy,
further broadening its product lines and
establishing important new relationships with
major distribution partners.

In the product area, the firm has added five
new high guality investment styles and asset
classes to its flagship PBHG mutual fund
family — real estate, fixed income, guantitative
equity, intrinsic value and deep value. All five
of the new portfolios are sub-advised by other

Old Mutual investment managers. This
development reflects the potential synergies
inherent in the Group's US asset
management franchise, as well as the depth
and breadth of its investment talent.

Pilgrim Baxter established substantial sub-
advisory relationships to manage portfolios
for the mutual fund groups of three large
financial services organisations — American
Skandia Life Assurance, American Express,
and Wachovia Corporation’s First Union
Securities. The sub-advised portfolios
encompass both growth and value
investment styles.

Pilgrim Baxter's investment performance,
particularly in the value area, continued

to achieve top ratings. At the end of the year,
over half of the firm’s Morningstar-rated
portfolios achieved four- or five-star ratings.

Old Mutual Asset Managers (US)

Financial performance

Operating profit of $55 million from the seven
firms within Old Mutual Asset Managers (US)
(OMAM(US)) increased from $23 million for
that part of 2000 for which their results were
consolidated. Revenues of $212 million
generated by OMAM(US) decreased by 20%
when compared to pro forma 2000 revenues
of $264 million. The decrease in revenues
was primarily attributable to lower average
funds under management resulting from the
fall in world markets, and a shift towards an
increased proportionate composition of value-
style funds within total funds managed, on
which lower fee rates are generally earned.

US asset management — movement L_
in funds under management*
during 2001 ($bn)

*includes F&G Life funds managed by Cwight and all funds
managed by Old Mutual Strategic and Financial Affifiates

(22.9)
(8.5)
1779 149.9
Dec Divested  Market  Netcash Dec
2000 movement  flows 2001
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Business development

The seven OMAM(US) firms completed their
first full year of operating together. Funds
under management, including F&G Life
funds, increased from $74.9 billion to
$76.7 billion. Net positive client cash flow of
$6.5 billion offset the negative impact of the
fall in market indices, as well as
underperformance in growth-style equity
funds. Dwight Asset Management, a fixed-
income manager specialising in stable value
asset portfolios, brought in substantial net
new business, including over $5 billion from
F&G, which was acquired by Old Mutual
during the year. Clay Finlay, which manages
a full range of global equity mandates, also
had strong new business results, driven by
superior long term performance and client
service.

Sub-advisory relationships, particularly for
partners with strong distribution capabilities,
remain one of the most attractive avenues to
leverage OMAM(US)'s investment skills and
accelerate asset gathering. Establishing these
key sub-advisory relationships will be a
significant component of its strategy in 2002.
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Old Mutual Affiliates

Financial performance

Operating profit from the remaining OId
Mutual US asset management affiliates (the
Old Mutual Affiliates) of $70 million
compared to $28 million for that part of 2000
for which their results were consolidated.

For financial reporting purposes, the
remaining Old Mutual affiliates have been
analysed into two further groups. “Old Mutual
Strategic Affiliates” are affiliates that have
been identified by the Group as being of
longer term strategic interest. “Old Mutual
Financial Affiliates” include affiliates that are
now held as financial investments and which
will maintain operational autonomy, and
affiliates which were divested during 2001.
in 2001 operating profit from Old Mutual
Strategic Affiliates was $31 million, and

$39 miltion from Old Mutual Financial
Affiliates.

Including affiliates geographically located
outside the USA, funds managed by Old
Mutual Strategic Affiliates remained constant
at $37.5 billion over the year. Overall net
negative client cash flow offset total positive
market movement of $0.7 billion across
these affiliates.

Funds managed by Old Mutual Financial
Affiliates of $23.1 billion decreased by 4%
over the year when compared on a like-for-
like basis, excluding divested funds of

$22.9 billion. This group recorded $2.1 billion
of net negative cash flow during the year.

Business development

Nearly all the firms that indicated an interest
in leaving Old Mutual, whether through
management buyout or trade sale to a third
party, have now accomplished their
objectives. During 2001, eight affiliates were
sold, and the principals of two additional
affiliates purchased control of their
organisations, with Old Mutual retaining an
equity interest. Including divestitures already
announced in 2002, fourteen affiliates with
approximately $36 billion in funds under
management have been sold to third parties
or management.

eSeclending, which pioneered an innovative
auction system for securities lending late in
2000, migrated its model to a fully functional
internet-based platform in 2001, and ended
the year with successful web-based auctions
of exclusive securities borrowing rights to over
$62 billion in domestic and international
equities for its strategic partner, the California
Public Employees Retirement System.

With offices now established in London and
Tokyo, as well as in the US and Bermuda,
eSeclLending is well positioned for a strong
global marketing effort in 2002.
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US Asset Management

Moving forward

Old Mutual's US asset management group
will continue to pursue a three-pronged
strategy of organic growth in 2002. Firstly,

it intends to strengthen its position and
accelerate growth in the core US defined
benefit plan, mutual fund and wrap markets.
Secondly, it will aim to source new investors
in carefully defined areas. Finally, it will look
for ways to realise appropriate economies

of scale and cost-effectiveness across the
organisation. These steps should position the
US asset management group to benefit
significantly from the long term growth of the
investment management business in North
America and selected overseas markets.
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Life Assurance

2001 saw the commencement of operations
of the Group’s US life operations, which
comprise Fidelity & Guaranty Life Insurance
Company (F&G) and Americom Life &
Annuity Insurance Company. The purchase
of F&G was a boost for the Group’s life
operations in the USA, and has allowed

Old Mutual to create a significant presence
in the largest life market in the world.

In March 2001, the Group acquired 100%
of the net assets of Unified Life Assurance
Company, licensed for life assurance
business in 43 states in the USA. The
purchase consideration of $23 million was
paid in cash. The business was renamed
Americom, and it commenced operations
in May 2001.

With effect from 1 July 2001, the Group
acquired 100% of the net assets of F&G,

a US-based, fixed annuity and life assurance
specialist. The total consideration of

$635 million was settled through a mixture
of debt and Old Mutual plc equity.

Financial performance

F&G and Americom have contributed
$19 million to operating profit for

that part of 2001 for which their results
were consolidated, after incurring

$13 million of one-off transitional and
restructuring expenses.

New business sales for the period since
acquisition have been extremely encouraging
at $871 million (Annuai Premium Equivalent
basis: $121 million). The value of new
business of $18 million, at a margin of 15%,
has provided 16% of the total value of new
business for the Old Mutual Group in 2001.
Embedded value profits were $23 million,
and the embedded value of the US life
businesses was $788 million at the end

of the year.

Business development

The focus of 2001 was on the creation of the
US life organisation. Americom commenced
operations with four regional sales offices and
the creation of a broad portfolio of life, fixed
annuity and equity-linked annuity products
for sale via independent agents.

As part of the F&G ownership change,
management of most of its $6 billion portfolio
was passed to OMAM(US)'s Dwight Asset
Management, enabling the Group to extract
synergies from its existing US resources.
Dwight Asset Management has undertaken

a review of F&G's portfolio and has realigned
it to increase yield within acceptable risk
parameters, while also bringing a more active
investment process to bear on the assets.

Moving forward

In January 2002 the closure of Americom’s
Kansas City office and the consolidation

of certain head office functions to Baltimore,
Maryland were announced. The Group is
well positioned to widen the product offerings
available under the F&G and Americom
brands. With the support of the Group,

the US life businesses intend to expand
these brands by various marketing initiatives
during 2002.
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United Kingdom
and Rest of World
Business Review

Operating profit, before long term investment
return, from the Group's UK and Rest

of World asset management, life assurance
and banking businesses of £74 million
decreased from £105 million in 2000.

During 2001, the integration programme

to bring the Group’s principal UK businesses
into one centre at Old Mutual Place was
completed and a new Chief Executive,
Edmond Warner, was appointed to oversee
these businesses. Management teams across
the UK businesses have been reviewed,

and a number of new appointments were
made during the year.

Asset Management

Private Client

Financial performance

Gerrard operating profit of £2 million, before
integration costs of £12 million, decreased
significantly from £26 million in 2000,
principally due to declining commission
levels and reduced fee income when
compared to 2000.

Retail volumes through the London Stock
Exchange reduced dramatically during 2001,
as retail customers cut back on trading

activity and, in line with other private client
stockbroking firms, Gerrard's business suffered
as a result of this. Consequently, commission
income reduced by approximately £34 million,
a 30% decrease when compared on a like-for-
like basis to 2000.

Funds under management at 31 December
2001 were £17.4 billion, a decrease of 17%
from £20.9 billion at 31 December 2000,
The FTSE 100 index fell 16% over the same
period. Fee-based revenues reduced by
approximately £9 million, a 13% decrease
when compared on a like-for-like basis

to 2000.

The management systems and compliance
processes within the Capel Cure Sharp
operations have been strengthened, following
£0.7 million of regulatory fines incurred
during 2001 in connection with bank account
reconciliation and pension mis-selling issues
from prior years.

Gerrard — business development

A new Chief Executive and a number of
other senior appointments have been made
to build the expertise and capability of the
management team. Gerrard will continue to
strive for efficiencies in operations and build
revenues, taking advantage of its scalable
platform. The integration is complete in

all Gerrard offices, enabling it to build on

its current position to take advantage of more
favourable market conditions ahead.
Technology investment made in 2001 will
now be directed toward building on existing
client relationships and developing new ones.
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Gerrard's core proposition is a personalised
investment solution, delivered to the client
through a direct relationship with a trusted
adviser. Gerrard is the UK’s largest private
client investment manager and, with a single
administrative platform, client managers will
now be in a position to focus increasingly on
growth opportunities. By augmenting the core
proposition with additional, carefully selected
and targeted products and services, the
business is positioned strongly to take
advantage of market opportunities in wealth
management in the affluent and high net
worth segments.

In conjunction with Nedcor, Fleming
Offshore Banking was acquired in 2001 and
re-branded Gerrard Private Bank (GPB).
Initially operating offshore from the Channel
fslands and the isle of Man, GPB will seek
opportunities to extend its offering onshore,
giving the Group’s UK businesses an
opportunity to provide a broader private
banking service to their clients.

Fund Management

Financial performance

Operating prafit from the Group's UK and Rest
of World fund management businesses of

£6 million decreased by 57% from £14 million
in 2000. Included in these results are Old
Mutual Asset Managers (UK) (CMAM(UK))
and Old Mutual Asset Managers (Bermuda).
The Bermudan operation provides investment
management services to South African clients
investing internationally, where the funds

are generally sub-advised by OMAM(UK),

and to international clients investing in South
African funds.

Old Mutual Asset Managers (UK) -

business development

OMAM(UK) continued to make good progress
during the year and achieved net new funds
of £92 million in a difficult environment.

It has been focused on increasing market
share in the UK unit trust sector, which,
despite market downturns, maintains
underlying growth. The announcement in
October 2001 of the merger of the retail fund
businesses of OMAM(UK) and Gerrard
investment Funds under the management
of OMAM(UK) was an important step in this
process. This integration is expected to yield
substantial benefits in terms of improved
client service, broader product scope, and
meaningful savings through the elimination
of duplication.

The UK Select Smaller Companies Fund,
launched in the first quarter, was one of the
industry's most successful fund launches
during the year, raising a total of £26 million
when launched and reaching £33 million
by the end of 2001. The fund obtained an
AA rating from Standard & Poor’s.

OMAM(UK)'s strategy is to continue to focus
on the retail sector in the short term and to

develop a solid track record of performance
from which to develop institutional business.

Other Financial Services

Financial performance

Operating profit from the Group's UK and
Rest of World other financial services
businesses of £1 million decreased from

£8 million in 2000. Included in these results
are GNI, GNI Fund Management, Qld Mutual
Securities and the central management and

service costs associated with the UK
businesses. An operating toss from Old
Mutual Securities, UK property provisions,
together with central management and
service costs, were the main contributors
to the decrease in operating profit.

GNI - business development

GN! produced operating profit before tax of
£9 million, compared to £7 million in 2000.
Whilst alt areas of the business, with the
exception of foreign exchange, showed strong
growth in revenues, financial futures had

an exceptional year, buoyed by interest rate
volatility. Volumes in margined equity
products grew steadily during the year,
regardless of general equity market volumes,
as GN!'s hedge fund client base expanded.

GNI's margined equity products continued
to grow in 2001, with expansion driven by
the introduction of Contracts for Differences
to European and US markets. The transfer
of the residual Gerrard & King business
into GNI, as well as increased activity in
European equity markets, enhanced stock
lending and repo income growth at GNI.
Foreign exchange experienced reduced
market volatility, leading to reduced levels
of customer interest. A number of cost
saving measures and process efficiencies
are being implemented at GNI in 2002.

It is expected that GNI will benefit from the
increased scalability of a number of its
product lines, following the substantial IT
investment in straight-through processing
made during 2001.

Al

of Private Client funds under management
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GNI Fund Management -

business development

GNI Fund Management launched an open-
ended fund of hedge funds towards the end
of 2001, using seed capital from Old Mutual.
Its focus throughout the year remained

on guaranteed multi-manager funds, with
five new products being launched, raising
$219 million in new funds in 2001. Total
funds under management now stand

at $529 million.

The hedge fund sector is undergoing rapid
development and, with a new management
team and revised business model, GNI Fund
Management is well positioned to exploit

this opportunity. The business is focusing

on enhancing its distinctive real-time risk
management capability, as well as expanding
distribution potential.

Old Mutual Securities -

business development

Old Mutual Securities (OMS) was adversely
affected by the slump in market volumes,
which was particularly marked in the small
cap sector, its area of strength, and which fell
36% in volume terms from 2000. This was
partly mitigated by an increase in market
share of OMS in the small cap market.
Income from corporate financing activities
fell 30%, as demand for services fell sharply
as a result of declining equity markets and

a slowing economy.

OMS was involved in a number of corporate
finance transactions during 2001, which
raised a total of £208 million of new capital
for corporate clients. In addition, it acted

as adviser on transactions with a value

of £350 million. OMS took on a number of
new brokerships during the year, including
Business Post, Synstar and Chorion.

Going forward, OMS intends to focus on
extending its business into the more liquid
mid-cap market by increasing both its
research coverage and making markets
in an increased number of stocks.

Life Assurance

Financial performance

Operating losses, before long term investment
return, of £7 million from the Group's UK and
Rest of World life businesses compared to an
operating profit of £7 miliion in 2000.
Excluding the start-up costs of £19 million

in 2001 associated with the new UK life
business, Selestia, the operating profit

from these businesses was £12 million,

an increase of 71% over 2000.

United Kingdom — business development

On 1 November 2001 the Group successfully
launched Selestia, an IFA distributed retail
investment solution which is unique in the
UK in bringing the disciplines of institutional
investment to the private investor. Through

a fully online service, Selestia offers the

IFA and investor access to a range of third
party funds, including funds of funds.

On completion of its full launch in mid-2002,
it is envisaged that Selestia will offer a full
range of product choice to investors, from
pure investment in unit trusts through

{SAs and PEPs to life bonds and pensions.
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Selestia has demonstrated the power of
leveraging the Group's South African resources
and expertise. Its core system has been taken
from OMSA's successful Investment Frontiers
business in South Africa, and OMSA's

South African technology team was largely
responsible for the delivery to market on

time of the UK enhanced proposition.

The Group has continued to extract value
from its UK life businesses, as demonstrated
by the post-year end disposal of its Isle of
Man business for £36 million.

Rest of Africa

Included in the Group’s results is operating
prafit, before long term investment return, of
£6 million from its operations in Zimbabwe,
Namibia, Malawi, Kenya and Botswana,
which increased from £2 million in 2000.

The Group's operations in Zimbabwe
continued to suffer from political turmail,
which was heightened this year by
disturbances in the build-up to the March
2002 General Election. The Group’s business,
which is the largest financial services business
in that country, continued to be profitable, but
rapid currency devaluation has significantly
reduced its contribution to the Group's results.

The Group’s Namibian business made
steady progress during the year, as a result
of improved sales of individual life products
and a strong focus on cost savings.

India

The Group’s 26% owned joint venture life
assurance company in India, OM Kotak
Mahindra, continued to make satisfactory
progress during 2001. By the end of the year,
OM Kotak Mahindra had an agency force
of approximately 1,000 agents, with offices
in nine cities. In 2002, it intends to increase
its agency force further, open an additional
four offices, and substantially diversify its
product range.

Banking

Operating prcfit from the Group's UK and
Rest of World banking operations of

£73 million have increased by 36% from
£58 million in 2000. These results principally
reflect the international and offshore banking
activities of Nedcor, which include Gerrard
Private Bank.

Julian Roberts
Group Finance Director
25 February 2002
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The Board Has eleven membefs, with thrée
executive and eight non-executive directors.

Mike Levett (62)2

B.Com., D.Econ.Sc. {hc), FIA, FFA, FASSA,
is non-executive Chairman, having until

31 October 2001 held the dual role of
Chairman and Chief Executive. He has
worked for the Old Mutual Group for a total
of 43 years. He is also a non-executive
director of Barloworld Limited, Central
Africa Building Society, Mutual & Federal
Insurance Company Limited, Nedcor Limited,
South African Breweries plc and Old Mutual
South Africa Trust plc.

Richard Laubscher (50)

B.Com. (Hons), AMP (Harvard), FIBSA,
joined the Board as an executive director
on 1 January 2001. He is Chief Executive
of Nedcor Limited, a position he has held
since 1994, and of Nedcor Bank Limited
and Chairman of Cape of Good Hope Bank
Limited and of Peoples Bank, as well as
a director of Nedcor Investment Bank
Holdings Limited. He has worked for the
Nedcor Group for 30 years.
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Jim Sutcliffe (45)*

B.Sc., FIA, became Chief Executive of the
Company on 1 November 2001, having been
appointed to the Board as Chief Executive of
the Group’s life businesses in January 2000.
He is also a non-executive director of Nedcor
Limited and Nedcor Bank Limited. Before
joining the Group, he was Chief Executive, UK,
of Prudential pic and Chief Operating Officer of
Jackson National, Prudential’s US subsidiary.

Rudi Bogni (54)

D.Econ. {Bocconi), joined the Board as a
non-executive director on 1 February 2002.
He chairs the board of Medinvest International
SCA, Luxembourg and the International
Advisory Board of Oxford Analytica. Heis a
member of the boards of the LGT Foundation,
Civilia, and Prospect Publishing, and of the
governing council of the Centre for the Study
of Financial Innovation. He served previously
as member of the Executive Board of UBS AG
and Chief Executive, Private Banking, and
before that he was Group Treasurer and a
member of the Executive Committee of
Midland Bank plc.

Julian Roberts (44)

B.A., FCA, MCT, is Group Finance Director,
a position he has held since joining the Group
in August 2000. He is also a non-executive
director of Mutual & Federal insurance
Company Limited and Nedcor Limited.

He was formerly Group Finance Director of
Sun Life & Provincial Holdings PLC. Before
joining Sun Life & Provincial Holdings PLC,
he was a director and Chief Financial Officer
of Aon UK Holdings Limited.

Norman Broadhurst (60)1:2:34

FCA, FCT, has been a non-executive director
of the Company since March 1999. He chairs
the Audit Committee. He was Group Finance
Director of Railtrack plc from 1994 to 2000.
He was appointed Chairman of Freightline
Limited in February 2001 and of Chloride
Group plc in September 2001. His other non-
executive directorships include Cattles plc,
Tomkins plc, Taylor Woodrow plc and United
Utilities plc.

Old Mutual plc Annual Report 2001




Warren Clewlow (65)1:2:3:4

OMSG, CA(SA), D.Econ. (hc), has been

a non-executive director of the Company
since March 1999, He chairs the Group Risk
Management and Compliance Committee,
He has been Chairman of Barloworld Limited
since 1991. He was previously Chief
Executive of the Barloworld group and has
managed many of its diverse divisions.

He is also a non-executive director of Nedcor
Limited, Sasol Limited and Iscor Limited.

Chris Liebenberg (67)1+2

CAIB(SA), FIBSA, AMP (Harvard), D.Com.
(hc), has been a non-executive director

of the Company since March 1999.

He is also Chairman of Nedcor Limited and
Nedcor Bank Limited and a former Minister
of Finance in the South African Government
of National Unity. He is a past Chief
Executive of Nedcor Limited and past
Chairman of Hoechst SA. He is aiso a director
of Mutual & Federal Insurance Company
Limited, Nedcor Investment Bank Holdings
Limited and MacSteel Holdings (Pty) Lid.
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Christopher Collins (62)1:2:3

FCA, has been a non-executive director of the
Company since March 1999. He chairs the
Remuneration Committee. He was appointed
Chairman of Hanson PLC in 1998, having
previously been Vice-Chairman from 1995,
His international experience includes working
as a Hanson PLC representative in Australia.
He is also Chairman of Forth Ports PLC and

a non-executive director of The Go-Ahead
Group plc and Aifred McAlpine PLC.

Murray Stuart (68)1:2:3

CBE, M.A., LL.B., D.Univ., CA, FCT, has been
the senior non-executive director of the
Company since he was appointed to the
Board in March 1999. He chairs the
Nomination Committee. He is also a non-
executive director of The Royal Bank of
Scotland Group plc and of CMG plc, a
member of the Supervisory Board of Vivendi
Environnement, and a member of the
Advisory Board of Credit Lyonnais Europe.
He was Chairman of ScottishPower plc from
1992 to 2000. He was previously Deputy
Managing Director of ICL and Chief Executive
of Metal Box.

Peter Joubert (68)1:2:3

B.A., DPWM, has been a non-executive
director of the Company since March 1999,
He is also Chairman of Delta Motor
Corporation (Pty) Limited, Delta Electrical
Industries Limited, Foodcorp Holdings (Pty)
Limited, Munich Reinsurance of Africa Ltd,
NE! Africa Holdings Limited and Sandvik (Pty)
Limited, Deputy Chairman of Nedcor Limited
and a director of Impala Platinum Holdings
Limited, Malbak Limited, Murray

& Roberts Holdings Ltd and Nedcor Bank
Limited. He is a past Managing Director

and Chairman of African Oxygen Limited.

Key:

IMember of the Audit Committee

2Member of the Nomination Committee

3Member of the Remuneration Committee

4Member of the Group Risk and
Compliance Committee
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Directors’ Report

The directors of Old Mutual plc submit their report and the audited financial statements of the Group for the year ended 31 December 2001,

Principal activities
The Company is the holding company of the Old Mutual group of companies, whose principal activities are life assurance (including retirement
savings), asset management (including unit trusts and portfolic management and services), banking and general insurance.

Share capital

The Company’s issued share capital as at 31 December 2001 was £374,371,097.60 divided into 3,743,710,976 ordinary shares of 10p each
(2000: £355,141,289.10 divided into 3,551,412,891 ordinary shares of 10p each). During the year ended 31 December 2001, a total of
1,941,454 shares in the Company were issued pursuant to the Group's share schemes (including on the exercise of “rofl-over” options granted
under the Gerrard Group plc share schemes in connection with the Group’s acquisition during 2000 of Gerrard Group plc) and 190,356,631
shares were issued to St Paul Fire & Marine insurance Company in connection with the acquisition of Fidelity & Guaranty Life Insurance
Company. Authorities from the shareholders for the Company to make market purchases of, and/or to purchase pursuant to contingent purchase
contracts relating to each of the four African stock exchanges on which the Company’s shares are listed, up to an aggregate of 355,183,913 of its
own shares were in force at 31 December 2001. No purchases of shares were made pursuant to any of those authorities during the year ended
31 December 2001.

Review of the year and future developments

The Chairman’s Statement, Chief Executive’s Statement and the Group Financial and Business Reviews contained in this document include a
review of the year and of future developments of the Group. The Group's profit, appropriations and financial position are shown in the financial
statements.

Dividend
The directors recommend a final dividend of 3.1p per share for payment on 31 May 2002 to holders of ordinary shares on the register at the
close of business on 19 April 2002.

If approved at the Annual General Meeting, this dividend will be paid to shareholders on the South African, Malawi and Zimbabwe branch
registers and the Namibian section of the UK register in the respective local currencies of those territories, by reference to the relevant
exchange rates prevailing on 4 April 2002, as determined by the Company. The equivalents of the recommended Sterling dividend in these
currencies will be announced by the Company an 5 April 2002. It is expected that payment will be made via dividend access trust
mechanisms in each country concerned. This means that holders of shares on the South African branch register will receive their dividend
from a South African domestic entity and will therefore not be subject to the South African tax on foreign dividends in relation to it.

The Board's policy on dividends is to seek to achieve stable returns to shareholders over time, reflecting the Group’s long term rate of return
and the cash flow requirements of its businesses. The Board anticipates declaring an interim dividend for the current year in August 2002,
payable in November 2002, representing approximately one third of the expected full dividend for the year.

Directors

The Board currently has eleven members, consisting of three executive and eight non-executive directors. All of the current directors

(except for Dr R Bogni, who was appointed to the Board on 1 February 2002) served throughout the year ended 31 December 2001.

Mr R C M Laubscher’s appointment as an executive director took effect on 1 January 2001. Mr E E Anstee, who was formerly Chief Executive,
Financial Services, resigned as a director on 31 August 2001. On 1 November 2001, Mr M J Levett, who had formerly been Chairman and
Chief Executive, became non-executive Chairman and Mr J H Sutcliffe, who had formerly been Chief Executive, Life, became Chief Executive.

Directors’ interests

Details of the directors’ interests (within the meaning of section 346 of the Companies Act 1985, including interests of connected persons)
in the share capital of the Company and its quoted subsidiaries at the beginning and end of the year under review are set out in the following
table, whilst their interests in share options and restricted share awards are described in the section of the Remuneration Report entitled
“Directors’ share options and restricted share awards”.
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Old Mutual plc
number of shares

Nedcor Limited
number of shares

Nedcor Investment
Bank Holdings Limited
number of shares

Mutual & Federal
Insurance Company
Limited

number of shares

At 31 December 2001

N N Broadhurst 2,416 - - -
W A M Clewlow 30,700 2,000 - -
C D Collins 5,541 - - -
P G Joubert 50,000 15,000 - -
R C M Laubscher 12,100 105,258 102 -
M J Levett 334,642 4,000 250,000 864,100
C F Liebenberg 600 20,768 320,706 40,500
JV F Roberts 40,244 - - 500
C M Stuart 5,541 - - -
J H Sutcliffe 130,121 - - -
At 1 January 2001

N N Broadhurst 2,416 - - -
W A M Clewlow 30,700 - - -
C D Collins 5,541 - - -
P G Joubert 50,000 15,000 - -
R C M Laubscher 12,100 105,258 102 -
M J Levett 184,000 - - 864,100
C F Liebenberg 600 20,768 320,706 40,500
J V F Roberts - - - 500
C M Stuart 5,641 - - -
J H Sutcliffe 10,000

Included in the above interests are non-beneficial interests in 500 shares in Mutual & Federal Insurance Company Limited held as qualification
shares by each of M J Levett, C F Liebenberg and J V F Roberts at both 1 January and 31 December 2001.

Except as disclosed in note 12 to the financial statements, no director had a material interest in any significant contract with the Company
or any of its subsidiaries during the year.

Corporate governance and internal control
A statement on corporate governance and internal control appears on pages 39 to 43.

Substantial interests in shares
At 25 February 2002, the following substantial share interests had been declared to the Company in accordance with Part VI of the
Companies Act 1985:

% of total
Name Number of shares issued shares
Old Mutuai Life Assurance Company (South Africa) Limited 300,000,000 8.0%
St Paul Fire & Marine Insurance Company 190,356,631 51%
Barclays PLC 113,218,293 3.0%
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Directors’ Report (continued)

Employment policies and developments during 2001

The Group’s employment policies are regularly reviewed and updated to ensure their appropriateness for the locations within which they apply.
They are designed to promote a working environment which supports the recruitment and retention of highly effective employees, improves
productivity and fosters relationships free of discrimination. Whilst local employment policies and procedures are developed by each subsidiary
company according to its own circumstances, a number of key human resources values and policies are promoted throughout the Group:

o the Group considers that the establishment of the right priorities and environment for its people is essential for their performance and
development and to the future of the Group;

o employees are recruited and promoted on the basis of their suitability for the job, without discrimination in terms of race, religion, national
origin, colour, gender, age, marital status, sexual orientation or disability unrelated to the task at hand. In South Africa this principle needs
to be balanced against the requirement to address the issues of employment equity, and the Group’s practices are cognisant of this;

o the Group values the involvement of its employees and continues to keep them informed on matters affecting them as employees and factors
relevant to the performance of the Group. Employee involvement and consultation are managed in a number of ways, including in-house
publications, briefings, roadshows, and the intranet. In many parts of the business employee representatives are consulted regularly on a
wide range of issues affecting their current and future interests. Where this is not the case, change management processes and capability
are being developed to ensure the inclusion of staff in changes affecting them;

o the efforts of the individual in helping to create the success of the Group should be appropriately recognised. Pay systems are structured
to recognise both the contribution of individuals and the performance of the sector of the business in which they work.

During 2001 the Group's South African businesses developed new initiatives in cultural transformation, management education and HIV/AIDS
awareness. Share scheme participation was extended to middle management levels in the Group’s wholly-owned South African operations
during the year. A corporate university, the Old Mutual Business School, has been established in South Africa for business training of managers
throughout the Group. Also during 2001, a talent review process, chaired by the Group Chief Executive, was implemented: this is designed to
facilitate succession planning and performance monitoring for senior executives around the Group.

Supplier payment policy

In most cases a supplier of goods or services does so under standard terms of contract which lay down terms of payment. In other cases,
specific terms are agreed beforehand. It is the Group’s policy to ensure that the terms of payment are notified in advance and adhered te.
The fotal outstanding indebtedness of the Company (and its service company subsidiary, Old Mutual Berkeley Square Limited) to trade
creditors at 31 December 2001 amounted to £0.9 million, corresponding to five days' payments when averaged over the year then ended.

Charitable and political contributions

The Company, its subsidiaries in the UK, and the Group’s Bermuda Foundation collectively made charitable donations of £168,712 (2000:
£162,202) during 2001. The Group made no (2000: none) EU political donations during the year. Details of the Group’s wider involvement in
charitable support are contained in the Corporate Citizenship section on pages 44 to 49.

Social investment and environmental activities
A description of the Group’s social investment and environmental activities is also set out in the Corporate Citizenship section.

Auditors

KPMG Audit Plc have expressed their willingness to continue in office as auditors of the Company and a resolution proposing their
re-appointment will be put to the Annual General Meeting. During the year ended 31 December 2001, audit fees exceeded non-audit fees
paid to KPMG by the Group. The Group Audit Committee considered the balance of audit and non-audit remuneration paid to KPMG

at its meeting on 19 February 2002 and declared itself satisfied that the non-audit work was awarded on arm's length terms and did not
compromise the independence of KPMG Audit Plc as auditors to the Company.

By order of the Board
Martin C Murray

Group Company Secretary
London, 25 February 2002
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Corporate Governance and Internal Control

The Group is committed to the objective of achieving high standards of corporate governance and internal control. In the year ended
31 December 2001 and in the preparation of this Annual Report and Accounts, the Company has applied the principles set out in section 1
of the Combined Code and complied throughout the accounting period with the Code provisions set out therein in the foliowing manner.

Board of directors

The Board meets eight times a year (including sessions devoted to strategy and business planning) and has specific matters reserved to

it for decision. It also meets ad hoc, as and when required, to deal with specific matters requiring Board consideration between its regularly
scheduled meetings. Directors, on appointment and regularly thereafter, are briefed in writing and orally by executive management and may
take independent professional advice at the Company’s expense, if necessary for the furtherance of their duties. The Company alsc ensures
that newly appointed non-executive directors receive appropriate external training on their duties and on the responsibilities that they are
expected to discharge, and that they are familiarised with the Group’s main businesses as soon as practicable. All directors have access to
the Company Secretary.

The Board currently comprises three executive and eight non-executive directors, as described in more detail on pages 34 and 35.

Mr Levett, who is now non-executive Chairman, was until 31 October 2001 Chairman and Chief Executive of the Company. Mr Liebenberg is
Chairman of the Company’s subsidiary, Nedcor Limited. The ather non-executive directors are considered to be free from any business or other
relationship that could materially interfere with the exercise of their independent judgement. In reaching this view, the Board has taken into
account that Mr Clewlow is non-executive Chairman of Barloworld Limited, a South African company on whose board Mr Levett also serves as
a non-executive director.

The executive element of the Board is balanced by a strong independent group of non-executive directors. Mr Stuart serves as the senior
independent non-executive director.

The Articies of Assaciation of the Company require that at least one third of the directors (excluding those appointed by the Board during
the year) shall retire by rotation each year. This refiects the principle of the Combined Code and is applied in such a manner that each of the
directors will submit himself for re-election at regular intervals and at least every three years. Proposals for re-glection to the Board are
considered by the Nomination Committee, and are not automatic.

Standing committees

The Nomination Committee, chaired by Mr Stuart, met three times during 2001. tt makes recommendations to the Board in relation to the
appointment of directors and the structure of the Board. The committee members currently comprise all of the non-executive directors, except
for Dr Bogni.

The Remuneration Committee, chaired by Mr Collins, comprises five of the non-executive directors, as described in the Remuneration Report
on pages 50 to 55, all of whom are considered by the Board to be independent for the purposes of the Combined Code. Details of how the
Remuneration Committee and the Board have applied the principles of the Combined Code in respect of directors’ remuneration are provided
in the Remuneration Report.

The Group Audit Committee comprises all of the non-executive directors except for Mr Levett and Dr Bogni, and is chaired by Mr Broadhurst.
Its terms of reference enabile it to take an independent view of the appropriateness of the Group's accounting policies and practices

for presentation of its interim and final results and the Report and Accounts and the effectiveness of the Group's internal control system
(including financial, operational, compliance controls and risk management). It met four times during 2001.

The Group Audit Committee reviews annually the remit, authority, resources and scope of the work of internal audit, and considers the
appointment of, and fees (both audit and non-audit) for, the external auditors, who have unrestricted access to it. It also monitors internal and
external auditors’ performance agzinst expectations.

A number of audit committees operate at subsidiary level, including at Old Mutual Financial Services (UK) pic, Old Mutual (South Africa)
Limited, Old Mutual (US) Holdings Inc., Nedcor Limited and Mutual & Federal Insurance Company Limited, with terms of reference (in relation
to the businesses under their respective remit) broadly equivalent to those of the Group Audit Committee. The Group Audit Committee receives
minutes of the proceedings and reports from subsidiary audit committees on a regular basis.

The Group Risk Management and Compliance Committee, chaired by Mr Clewlow, was reconstituted during 2001 as a sub-committee

of the Group Audit Committee, to combine the roles formerly carried out by the Compliance Committee of the Board and the Group Risk
Management Committee. Other members of this committee are Mr Sutcliffe and Mr Broadhurst. It reviews compliance and other significant
risks within the Group’s wholly-owned operations, with a view to ensuring that appropriate controls are in place to address those risks.
Responsibility for the day to day control of risk and compliance remains, however, primarily with the management of the underlying operations.
Each business has an executive director or directors responsible for the risk and compliance functions. An escalation process is in place which
is designed to ensure that significant risk and compliance issues and significant control failures are reported to the Group Risk Management
and Compliance Committee and, as appropriate, to the Group Audit Committee.
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Corporate Governance and Internal Control (continued)

internal control environment
The Board acknowledges its overall responsibility for the Group'’s system of internal control and for reviewing its effectiveness, whilst the role
of executive management is to implement Board policies on risk and control.

Executive management have implemented an internal control system designed to facilitate the effective and efficient operation of the Group
and its business units and aimed at enabiing them to respond appropriately to significant business, operational, financial, compliance

and other risks to achieving the Group’s business objectives. These include protecting policyholders’ interests, safeguarding shareholders’
investments, safeguarding assets from inappropriate use or from loss or fraud, and ensuring that liabilities are identified and managed.

The system of internal control also helps to ensure the quality of internal and external reporting, compliance with applicable laws and
regulations, and internal policies with respect to the conduct of business.

The Group’s internal control system is designed to manage, rather than eliminate, the risk of failure to achieve the Group’s business objectives,
and can only provide reascnable, and not absolute, assurance against material misstatement or loss.

The Board is of the view that there is a sufficient ongoing process for identifying, evaluating and managing the significant risks faced by
the Group, and that this process has been in place for the year ended 31 December 2001 and up to the date of approval of this Report.
The process accords with the guidance set out in “Internal Control Guidance for Directors on the Combined Code” dated September 1999
(commonly referred to as the Turnbull guidance) and is regularly reviewed by the Board.

The key components of the Group’s overall system of internal control currently in operation and the process of review by the directors are
set out below.

Business planning

The Board regularly reviews the Group’s strategic direction and the executive directors consider the strategy for individual businesses with
executive management on a planned basis. Annual budgets and three year strategic plans are prepared, with performance targets for
each business set by the executive directors in conjunction with executive managers. The overall Group plan is then reviewed by the Board
in the light of the Group’s objectives. Performance against plan is regularly monitored at Board level.

Management structures

The Group has an appropriate organisational structure for planning, executing, controlling and manitering its business operations in order
to achieve the strategic business objectives approved by the Board. The management of the Group as a whole is delegated to the executive
directors in accordance with Schemes of Delegated Authority, which also govern the conduct of the executive managers of the underlying
wholly-owned operations of the Group. These executive managers are accountable for the control, conduct and p