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Anncuncement of Offer and lodgement of this Prospectus with ASIC 14 August 2003
Record date — for Ordinary Shareholder priority allocation {7:00pm) 13 August 2003
Bookbuild 19-20 August 2003
Announcement of Initial Margin 21 August 2003
Opening Date (g:00am) 22 August 2003
Closing Date {5s:00pm)} 17 September 2003
Allotment Date 24 September 2003

Commencement of trading of ANZ StEPS on ASX (deferred settlement basis) 25 September 2003

Dispatch of holding statements 1 October 2003
Commencement of trading of ANZ SIEPS on ASX (normal settlement basis) 2 October 2003
First Distribution Payment Date 15 December 2003
First Reset Date 15 September 2008
Dates moy change

The Gffer dates are Indicative only and are subject to change. ANZ, ANZ (NZ} and the Joint Arrangers may agree to extend the Closing Date for the
Offer, close the Offer early without notice or withdraw the Offer at any fime prior to allotment of ANZ SHEPS. Accordingly, you are encouraged to apply
as soon as possible afterthe Opening Date. ifthe Closing Dote for the Offer is extended, the loter Offer dates moy also be extended.

Guotation
ANZ and ANZ (N2} will apply to ASX within seven days after the date of this Prospectus for ANZ SEEPS to be quoted on ASK.

Applicotions

o Application for ANZ StEPS under this Prospectus will be accepted (and no ANZ SHEPS will be issued) unfil seven days after this Prospectus was
{odged with ASIC. ASIC muay extend that period for up to a further seven days By notice in writing to ANZ and ANZ (NZ). This period is known as the
Exposire Period,

Applications will only be accepted between the Opening Date and the Closing Date. You can obtain an Application Form and a copy ofthis Prospectus
on the ANZ website af waww.anz.com/anzsteps or arrange for G copy to be sent o vou by coliing the ANZ StEPS infoline 1800 022 060.



14 August 2003 .

- The Directors are pleased to offer you the opportunity to invest in ANZ through ¢ new security, " B
" expected to be quoted on the ASX. The new security is called ANZ Stapled Exchangeable Preferred ™™ " -
- -Securities (ANZ StEPS). The offer ofANZ SEEPS was czppmved by Ordmcrry Sharehoz’ders crr a genem!

" meeting held on 13 August 2003. '

- - ANZ StEPS are stapled securities that offera ﬂoatmg, non- cumaiaﬁve preferred Dfstnbatfon payabfe L
" quarterly in arrears. The D:stnbatfon Raze for the ﬁrsf D;smbuz:on on 15 December 2093 w;!f be # ##% per
annuim. e e UL .' L T '
ANZ intends to issue up to 7'.5 million ANZ SIEPS atan Issue Price ofﬁmo. 00 each, to raise Up to L
$750 million — with the ability to accept oversubscriptions for up fo $250 million, Applications mustbefora .. .
minimum of 5o ANZ SIEES ($5,000). If there is excess demand for ANZ SIFPS, then OrdmarySharehofders o
will receive o prmntyafiocatfon overAppf;cantS who apply as members of the genemi public. ™ .

ifyou invest in ANZ StEPS, then on any Reset Date, you may require Exchange of your ANZ SiEPS, The first .
Reset Date is 15 September 2008, if you want to realise your investment in AMZ SIFPS before any Reset

Date, then vou may setl thern on the ASX at the then prevmfmg markefpr;ce There can be no assurarice

as to what that price will be. e : L

. .The issue of ANZ SIEPS forms part of ANZ’s ongoing capital managemenz program. The proceeds from the
issue will strengthen ANZ's balance sheet and increase its financial flexibility, The proceeds may be used e

- to partially fund any buy-buck or redemption of the preferenice, shares r}mt were :ssued fn the United States S

s -in1998 or for other purposes determmed by the Directors, . .

o Full details of this investment opporiunity are in this Prospecfus cmd the D;recfors urge you to read the e
.. -entire document carefully, To apply for ANZ SIEES, you will need to fill out the Application Form
. accompanying this Prospectus. If you have any guestions regarding howio apply, please call the .
. ~ANZ SIEPS infoline 1800 022 060, If you are uncertain whether ANZ SIEPS are a suitable investment for
[ you, we encourage you fo ccmsu!t yowsfockbmker aecountant omtherprofess:onai adwser ERRREEEEE

' The Offeris expected to open at prooam on 22 August 2003 and close af 5:00pm on 17September2003
“itis possible that the Offer will close earlier so we encourage you to lodge your Application promptly. - .

o Yours faithfully .

_ Charles Goode -:_
. Chairman "
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Read this Praspecius in full, paying particular attention to:

- important information on the inside front cover
- answers to key questions about ANZ SEEPS, in Section 2; and

- investment risks that may be relevant to an investment by you in ANZ StEPS,
in Section 6.

CONSTL
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Consider ali risks and other information about ANZ StEPS in light of your own particulat
investment objectives and circumstances.

Consult your stockbroker, accountant or other professional adviser iFyou are uncertain
whether ANZ StEPS are a suitable investment for you.

Compiete the Application Form accomgpanying this Prospectus.

If you are a registered Ordinasry Shareholder with an Australian address at 7:00pm on

13 August 2003, you are eligible for a priofity allocation of ANZ SIEPS over Applicants who
apply as members of the general public (if there is excess demand for ANZ SHEPS) To receive
this priority allocation, you must complete a yellow personalised Shareholder Application
form. To receive your yellow personalised Shareholder Application form, follow the
instructions on the registration card that was mailed to you on 14 August 2003 or call the
ANZ SEEPS Infoline 1800 022 066.

if you are not an Osrdinary Shareholder and you want to apply for ANZ StEPS, you should
complete the blue Application Form accompanying this Prospectus.

When you have completed your Application Form, you must pay for your ANZ StEPS by
chegue or money order {or both) in Australian cutrency. You cannot pay with cash. Cheques
should be crossed ‘not negotiable’ and made payable to ‘ANZ StEPS Offer’.

If you are a Broker Firm Applicant, send vour Application Form and Application payment to
your Participating Broker.

HAAF
HA

Mail or deliver your completed Application Form together with your Application payment
{unless you are a Broker Firm Applicanth

Mail to: Deliver to:

ANZ Share Registry ANZ Share Registry

GPG Box 3329 Level 12, 565 Bourke Streat
Methourne VIC 8060 melbourne VIC 3000

Your compteted Application Form and Application payment must be received by ANZ Share
Registry by no tater than 5:e0pm on the Closing Date — which is expected to be 17 September
2003. It is possible that the Offer will close early, so you should lodge your Application promptly.

For further details on applying for ANZ StEPS, see Section 3. f you have any questions on
how to apply, call the ANZ StEPS Infoline 1800 622 060,
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STAPLED SECURITY

ISSUE PRICE
ASX QUOTATION
APRA CLASSIFICATION

FLOATING DISTRIBUTIONS

CALCULATION OF
DISTRIBUTION RATE

CHANGES TO
DISTRIBUTION RATE

PAYMENT OF DISTRIBUTIONS

PAYMENTTESTS

‘GIVIDEND STOPPER®

An ANZ StEPS is a stapled secusty consisting of two fully pald securities that may not he traded
separately — that Is why it is called a *stapled security’.

The two securities are:
- aninterest paying Note issued by ANZ (NZ), a wholly-owned subsidiary of ANZ; and
- aPreference Share issued by ANZ which does not pay Dividends while it s *stapled’ to a Note.

$100.00 per ANZ StEPS.
ANZ and ANZ (NZ) will apply to quote ANZ StEPS on ASX.
APRA has classified ANZ StEPS as Tier 1 Capital for ANZ.

Bistributions are pavable guarterly in arrears based on 2 floating Distdbution Rate equal to the go
Day Banlk Bill Rate plus a Margin. The Initial Margin is #.##% per annum. Distributions are subject to
certain Payment Tests and the basis for their calculation may change on any Reset Date.

The Distribution Rate for the period from the Allotment Date to 15 December 2003 will equak
- 4.85% per anaum — the oo Day Bank Bill Rate; plus
-  the Initial Margin of #.48% per annum.

For future Distributions until the first Reset Date, the Distribution Rate will be egual to the 9o Day
Bank Bill Rate determined on the previous Distribution Payment Date plus the Initial Margin.

Until the first Reset Date, the Disteibution Rate will change each guarter. Changes wilt reflect
increases of decreases in the go Day Bank Bill Rate.

Market Rate

To reflect changes n market conditions, ANZ may, on any Reset Date, change the go Day Bank Bill

Rate 1o another Market Rate (subject fo APRA approval).

Margin

The Margin can be:

- Increased on 15 September 2013 and on any Reset Date after that date (subject to APRA
restiictions); or

- decreased on any Reset Date.

Bistributions are pavable guarterly on 15 March, 15 June, 15 September and 15 December. The frst
Bistribution Payment Date is 15 December 2003.

Distributions will not be paid it

- payrnent of a Distribution would result in ANZ not complying with APRA’s capital adeqguacy
guidelines;

- the total amount that would be paid is greater than Distibutable Profits; or

—  APRA otherwise ohjects to the Distiibution being paid.

if Distsibutions are not paid on ANZ StEPS, a ‘dividend stopper” prevents ANZ from paying dividends

of returning share capital on its Ordinary Shares or any share capital that ranks below the Preference
Share component of ANZ StEPS.




RESET DATES

EXCHANGE BY HOLDERS

EXCHANGE BY ANZ

CONVERSION RAHO

RIGHTS TO EXCHANGE

RANKING

The first Reset Date is 15 September 2008. Reset Dates after the Hrst Reset Date are expected fo be
every five years.

On any Resef Date, ANZ may change certain ferms (subject to certain restrictions), iacluding the next
Reset Date, Market Rate (from a floating rate to a Bxed rate orvice versa), Margin and frequency and
timing of Distribution Payment Dates.

A Holder may require Exchange of some or all of their ANZ StEPS on any Reset Date or eatlier if
certain specified events occur.

if & Holder requires Fxchange, the Holder will receive {at ANZ's choice) for each ANZ StEPS either:

-  anumber of Grdinary Shares calculated in accordance with the Conversion Ratio; of
- %$100.00 cash {subject to APRA approval).

ANZ may require Exchange of some or all of ANZ StEPS:

—  on aReset Date; or

- alter a Regulatory Event or Tax Event occurring.
ANZ may require Exchange of all ANZ SEEPS {not some only):

- after an Acquisition Event occuring; of

—  Fthe aggregate lssue Price of all ANZ StEPS on Tssue is less than $100 million.

If ANZ requires Exchange then ANZ may:

- Convertyour ANZ SHEPS to a nuraber of Ordinary Shares calculated in accordance with the
Conversion Ratio; of

- Repurchase your ANZ SIEPS for $100.00 each (subject to APRA approval).

The Conversion Ratio Ts the number of Ordinaty Shares recelved on Conversion for each ANZ StEPS

calculated by dividing:

- $100.00; by

- the average of the daily volume weighted average sale prices of Ordinary Shares sold on ASX
during the 20 Business Days immediately preceding the Exchange Date, reduced by the
Conversion Discount of 2.5%.

Rights to Exchange are determined by the Preference Share component of ANZ StEPS. Ifan
Assigament Event occurs and ANZ SEEPS are ‘unstapled’, rights to Exchange continue to apply to the
Preference Share component of ANZ StEPS,

in the untikely event of 2 winding-up of ANZ, Holders’ rights will be determined by the Preference
Share component of ANZ StEPS. Those Preference Shares rank ahead of Ordinary Shares.

ANZ may not fssue any preference shares that would rank in priotity over Preference Shares unless
ANZ first obtains the consent of Holders.
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An ANZ SEEPS is a stapled security consisting of two fully paid securities that may not be traded separately — that is why it is
calted a ‘stapled security’. ANZ StEPS stands for ANZ Stapled Exchangeable Preferred Securities.

The two securities are:

- an interest paying Note fssued by ANZ (N2}, which is a wholly-owned subsidiary of ANZ; and
- & Preference Share issued by ANZ which does not pay Dividends while 1t is ‘stapled’ to a Note.

See Section 5 for information about the issuers.

ANZ StEPS:

— entitle Holders to a preferred, non-cumulative Distribution (see Section 2.4);

— bhave certain terms that may be changed by ANZ (subject to certaln conditfons) on any Reset Date (see Section 2.5}

- may be Exchanged by you or by ANZ in a number of circumstances (see Sectfon 2.6); and

- rankin priosity to Ordinary Shareholders, but are subordinated to all depositors and creditors {see Section 2.8).

ANZ and ANZ (NZ} intend to issue up to 7.5 million ANZ SEEPS at an Issue Price of $100.00 each to raise up to $750 million with
the ability fo accept oversubscriptions for up to $250 million (or up to 2.5 milfion ANZ SEEPS).

ANZ and ANZ (NZ) will apply within seven days after the date of this Prospectus for ANZ StEPS to be quoted on ASX. Guotation
is ot guaranteed or automatic. Quotation will allow you to realise or increase your Investment In ANZ StEPS by selling or buying
ANZ StEPS on ASX at the then prevailing market price. There can be no assurance as to what that price will be.

ASX has reserved the code "ANZPA’ for ANZ StEPS.

Standard & Poor’s has rated ANZ StEPS "A-" and Moody's has rated ANZ StEPS ‘Az,

Issues rated ‘BBB-' or higher by Standard & Poor's or ‘Baas’ or higher by Moody's are considered to be investment grade
{see Section 5.9 for ANZ’s key credit ratings and Sections 6.1.11 and 6.2.8 for risks associated with credit ratings).

Notes and Preference Shares will be Issued to the Initial Holders, which are New Zealand entities of the foint Arrangers. After
Motes and Preference Shares have been issued to the Initial Holders, ANZ SIEPS will be transferred by the Initial Holders as
‘stapled securities’ to successful Applicants under the Offer. The Offer Management Agreement which details these amangements
is summarised in Section 8.5.



The isseie of ANZ StEPS forms part of ANZ's ongoing capital management program. The proceeds from the issue will
strengthen ANZ's balance sheet and increase its Anancial flexibility. The proceeds may be used to partially fund any buy-
back or redemption of Series 1 TRUEPTS or Serfes 2 TRUEPYS that were issued in the United States in 1998 or for other
purposes determined by the Directors.

See Section 5.2 which sets out potential corporate opportunities being considered by ANZ, Section 5.8 which sets out pro
forma financial information and Section 6.2.8 for the dAsks associated with potential corporate opportunities.

Certain regudatory changes may affect ANZ StEPS and allow ANZ to reguire Exchange (see Section 2.6.11). APRA has approved
the classification of ANZ StEPS as Tier 1 Capital and has indicated that a change in accounting treatment would not in itself
result in a change in regulatory classification.

APRA is the Australian Prudential Regulation Authosity. APRA is the prudential regulator of the Australian financial services
sector including banks, credit unfons, building societies, Insurance companies and superannuation funds. As Australia’s
prudential regulator, APRA’s mission is to establish and enforce prudential standards and practices designed to ensure that,
under all reasonable circumstances, financial promises made by Institutions that APRA supervises are met within a stable,
efficient and competitive financial system. APRA’s website at www.apra.gov.au Includes further details of its functions,
prudential standards and guidelines.

Prudential standards set by APRA define the capital adequacy standards for APRA-regulated entities including ANZ. The
APRA prudential standard ('APS 110 - Capital Adeguacy’) aims to ensure that APRA-regulated entitfes maintain adequate
capital to support the risks associated with their activities on both a stand-alone and group basis. APRA has adopted a
‘tiered” approach to the measurement of an APRA-regulated entity's financial strength at three levels:

- level 1: being for the APRA-regulated entity on a stand-alone basis;

- level 2: being for the consolidated banking group as defined by APRA under “APS 110 - Capital Adeguacy’; and

- level 3: being the conglomerate group at the widest level.

ANZ SEPS form part of ANZ's APRA-regulated capital and this is reflected in the Terms of Issue. Level 1 relates to ANZ on a
stand-alone basis. Level 2 relates to the Group excluding certain subsidiares as defined by APRA under ‘AGN 110.2 - Non-
consolidated Subsidiaries’. Level 3 is not yet applicable to ANZ. See Section 5.8.2 for the Group’s pro forma regulatory capital
position following the issue of ANZ StEPS.

Yes. There are risks associated with investing in ANZ StEPS as well as risks associated with investing in ANZ and ANZ (N7} and
the fnancial services sector. These are set out in Section &, which you should read carefully before deciding whether
to invest in ANZ SEEPS.




The taxation consequences of investing in ANZ SEEPS will depend on your individual drcumstances. You will need to consult your
own tax adviser about the actuat conseguences for you of acquiring, holding or selling ANZ StEPS. A general outline of the
Australian taxation consequences for investors is in Section 7.

Distributions paid to Holders will normally be Interest on Notes. However, after an Assignment Event (see Section 2.7.1).
Bistributions will be Dividends on Preference Shares.

Regardless of whether a Distribution is nterest on Notes or & Dividend on Preference Shares, the amount of the Distribution will
be catculated on the same basis. You will not be entitled to both Interest on Notes and a Dividend on Preference Shares at the
same fime.

o
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The Distribution Rate for the next Distribution perfod will be calculated on the Distribution Payment Date for the previous
Distribution period. i will be the Market Rate plus a Margin. Until the first Reset Date, the Market Rate is the 9o Day Bank Bill
Rate (which will be deternined each guarter} and the Margin is the Initial Margin of # ##00% per annum.

The Distribution Rate for the period from the Allotment Date to 15 December 2003 is calculated as follows:

Market Rate (g0 Day Bank Bill Rate) 4.8500% per annum
Plus the Initial Margin (set through the Bookbuild} # ##00% per annum
Distribution Rate (for the first Distribution paid on 15 December 2003} #.##00% per annum

Al calculations of the Distiibution Rate will be rounded to four decimal places.

The Distribution payable each guarter is calculated based on the Issue Price, Distribution Rate, numnber of days in the quarter
and number of ANZ StEPS held. For example, the Distriibution Rate for the first Distribution is #.##00% per annum and the
number of days from the Allotment Date until the Arst Distribution Payment Date is 82 days. Assuming an aggregate holding of
50 ANZ SEEPS, the Distdbution for the Hrst Distribution Payment Date is therefore calculated as follows:

tssue Price $100.00
Muttiplied by Distribution Rate # ##00% per annum
Multiptied by number of days {24 September 2003 to 14 December 2003) 82 days
Bivided by number of days in a year 365 days
Distribution for each ANZ SIEPS (first quarter) i ##o0
Multiptied by aggregate holding 50 ANZ StEPS
Total Distribution’ S 4
Note:

1 Any froction of a cent is disregarded when calerlating total Distributions.



The 9o Day Bank Bill Rate is the pdmary benchmark interest rate for the Australian money market commonly used by major
Austratian banks to lend short-term cash to each other over a go day period. The 9o Day Bank Bill Rate changes to reflect the
supply and demand within the cash and currency markets and other factors. You should be aware that the 9o Day Banlk Bill
Rate has varied between 4.18% per annum and 20.50% per annum since july 183,

the 9o Day Bank Bill Rate is fully defined as ‘Bank Bill Rate’ in the Terms of fssue.

if

Your Distribution will not be franked if it is pald as Interest on Notes — which ANZ and ANZ (NZ) expect fo be the case.
However, if an Assignment Event oceurs, then your Distribution will be paid as Dividends on Preference Shares. Under current
Australian taxation law, that Dividend would be franked to the same extent that dividends on Ordinary Shares are franked

(if at atl) at the time.

ANZ witl pay your Distributions on Distibution Payment Dates. The first Distribution Payment Date will be 15 December 2003,
Unless ANZ changes Distribution Payment Dates on any Reset Date, your Distribution will be determined and paid on the
following dates each year:

Distribution Rate determined Distribution paid
15 December 15 March

15 March 15 june

15 June 15 September

15 September 15 December

if any of those days is not a Business Day, then the relevant determination and payment will happen on the next Business Day.

Your Distributions will be paid either directly into an account at an Australian financial institution that yvou nominate or by
cheque mailed to the address you provide to ANZ Share Registry. All Distributions will be paid In Austratian dollars.

To be entitled to a Distribution, you must be recorded as the registered Holder on the relevant record date — which is at least
11 Business Days {or any other period determined under the Listing Rules from time to time} before the relevant Distribution
Payment Date.




There can be no assurence that Distdbutions will be paid on ANZ StEFS. The payment of a Distribution depends on three
Payment Tests which ANZ currently expects to meet:

1. The first Payrnent Test involves the effect of the Distribution on ANZ's capital adequacy requirements as set by APRA.
A Distribution reguires APRA approval if the Distribution will cause the Total Capital Adeguacy Ratio or Tier 1 Capital Ratio
of ANZ {(on & Level 1 basis} or the relevant entities within the Group {on a Level 2 or Level 3 basis) to not comply with APRA’s
capitat adequacy guidelines as they apply to ANZ as a single entity, a regulated banldng group of a consolidated group;

2. The second Payment Test involves whether the Distribution exceeds ANZ's consolidated Distributable Profits on the
relevant record date. If it does, a Distribution requires APRA's approval; and

3. The third Payment Test is whether APRA objects to the payment of the Distdbution. B it does, ANZ may not pay a Distribution.

¥ an Assignrment Event occurs, the Payment Tests that apply to Dividends also include whether AN? may legally pay a dividend
and the requirement for Directors to resolve to pay Dividends, which they may or may not do in their sole discretion.

¥your Distribution Is not paid within 20 Business Days after the relevant Distribution Payrent Date, then an Assignment Event
oceurs {see Section 2.7.1). If a Distribution is not paid after an Assignment Event, AN7 will not be required to make up the
Bistribution Payment. However, ANZ will be subject to a ‘dividend stopper {(see Section 2.4.10}.

I an Assignment Event occurs and there is an amount of unpaid Interest, then this amount may be paid to you on or before
the first Dividend Payment Date following the Assignment Event if ANZ comptlies with the Payment Tests {see clause 3.9
of the Preference Share Terms).

Yes. 1 ANZ does not pay a Distribution within 20 Business Days after a relevant Distribution Payment Date, an Assignment Event
occurs and a ‘dividend stopper’ will apply to ANZ.

A 'dividend stopper prevents AN? from decladng or paying dividends or making distributions, returning share capital, or
redeeming or repurchasing any share capital that ranks below the Preference Share component of your ANZ SIEPS. This prevents
ANZ from paying dividends on Ordinary Shares {see clause 3.8 of the Preference Share Terms).

The ‘dividend stopper will be lifted 1f ANZ pays an Gptionat Dividend equat to the unpaid amount of any Distribution In the
preceding year {see clause 3.8 of the Preference Share Terms).




Reset Dates are dates on which:

- ANZ may require you to Exchange your ANZ SIEPS {see Section 2.6.6) or may change some of the terms of ANZ SIEPS
subject to certain restrictions (see Section 2.5.2); and

- you may choose to Exchange your ANZ StEPS {see Section 2.6.1).
The Hrst Reset Date Is 15 Septernber 2008. ANZ may vary the period between Reset Dates after the first Reset Date (see clause

6 of the Note Terns and clause 7 of the Preference Share Terms}. Reset Dates after the first Reset Date are expected to be
every five years.

On any Reset Date, ANZ may (sublect to APRA’s approval) change any of the following terms:

- the next Reset Date;

- the Market Rate {from a Roating rate to a fixed rate or vice versa);
- the Margin; and

— the frequency and timing of Distribution Payment Dates.

If ANZ changes any terms of ANZ SIEPS, the new terms apply from the Reset Date on which they change until the next Reset Date.

There are restrictions on ANZ’s ability to change the terms set out above. For example, ANZ may not increase the Margin untit
15 September 2013 {see clause 6 of the Note Terms and clause 7 of the Preference Share Terms}).

Yes. At least 50 Business Days before & Reset Date, ANZ will send you notice of any temns it intends to change.

if ANZ does not send Holders a Reset Notice, then the existing terms will continue to apply until the next Reset Date.

e
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Exchange is & process theough which you receive, at ANZ's choice, a number of Ordinary Shates or $100.00 cash for each of
your ANZ SEtEPS.

Rights to Exchange are determined by the Preference Share component of your ANZ SIEPS {see clause 4 of the Preference
Share Terrns). If an Assignment Event occurs and ANZ SEEPS are ‘unstapled’, your rights to Exchange continue to apply to your
Preference Shares.

Exchange can occur in two circumstances:

- ifyou, as a Holder, require Exchange (see Sections 2.6.3 to 2.6.5); and
- If ANZ requires you to Exchange {see Sections 2.6.6 and 2.6.7).




You can require Exchange by sending a notice to ANZ:

- atleast 35 Business Days, but not more than three months, before a Reset Date; or
- within 20 Business Days after notice of a Trigger Event is given by ANZ {see Section 2.6.5).

ANZ will make available to you a form of notice which you can use to require Exchange {see clause 4.3 of the Preference
Share Terms).

¥you require Exchange of sorme or all of your ANZ StEPS, ANZ {at its choice) must do one of the following to each ANZ SEEPS
covered by the notice that you send:

—  Convert ANZ StEPS Into a number of Ordinary Shares calculated in accordance with the Conversion Ratio;

— arrange for a third party to acquire each of your ANZ SEEPS for $100.00 cash and deliver to you the cash proceeds; of

— Repurchase each of your ANZ StEPS for $100.00 cash (subject to APRA's approvall.

ANZ may Exchange using a combination of the three methods of Exchangs.

FANZ chooses to Convert or Repurchase your ANZ SIEPS, an Assignment Event occurs {see Section 2.7.1) and the Note
component of your ANZ StEFS is assighed to ANZ Capital Funding Pty Lid. Your Preference Share will then immediately Convert
or be Repurchased as mentioned above. If ANZ Repurchases the Preference Shares, ANZ may choose whether this is done by
redemption, buy-back, transfer to an entity of ANZ or cancellation.

The process of Exchange by Holders is set out in clause 4.1 of the Preference Share Terms.

A'Trigger Event is:

- non-payment in full of a Distibution within 20 Business Days after a Distribution Payment Date {except if the Payment Tests
are not satisfied);

— aliquidation Event {see Section 2.6.8);
- an Acquisition Event {see Section 2.6.9);

— the suspension of ANZ SIEPS, Preference Shares or Ordinary Shares from trading on ASX for more than 20 consecutive
Business Days; or

- an announcernent by ANZ of its intention to sell all, or substantially all, of #s business undertaking or assets {except in the
case of a solvent reconstruction or where ANZ will retain a majodty interest after the sale).

Trigger Event is fully defined in clatse 14.2 of the Preference Share Terms.




bl

if ANZ requires Exchange, you will receive for each ANZ StEPS Exchanged either, at ANZ's choice:

- anumber of Ordinary Shares calculated in accordance with the Conversion Ratio; or

- $100.00 cash {subject to APRA'S approval).

if an Assignment Event occurs and ANZ SIEPS are ‘unstapled’, ANZ's rights to require Exchange continue to apply to your
Preference Shares.

if ANZ requires Exchange, the process of Exchange is as descibed in Section 2.6.4. The process of Exchange by ANZ Is set out
in clatse 4.2 of the Preference Share Terms.

ANZ may require Exchange:

- after an Acquisition Fvent {see Section 2.6.9);

- after a Tax Event (see Section 2.6.10);

- after a Regulatory Fvent (see Section 2.6.11);

- by giving you notice at least 30 Business Days (but no mose then six months) before any Reset Date; or
— Ifthe aggregate issue Price of all ANZ StEPS on issue is less than $100 million.

If ANZ reguires Exchange after an Acquisition Event or if the aggregate Issue Price of all ANZ StEPS on issue is less than $100
million, then ANZ must Exchange all of your ANZ SIEPS.

A Liguidation Event is an ordinary insolvency-type event (for example, a winding-up or appointment of a iquidator} in relation
' ANZ or ANZ (N7).

Liquidation Event is fully defined in clause 14.2 of the Preference Share Terms.

An Acquisition Event occurs when a person obtains a majority ownership interest in ANZ as a result of a takeover bid or
scheme of amangement, or the Directors recommend acceptance of a takeover bid for ANZ.

Acguisition Event Is fully defined in clause 14.2 of the Preference Share Terms.

A Tax Event occurs when ANZ receives advice that:

- ANZ StEPS will cause a more than insubstantial risk to ANZ, ANZ {NZ} or any Holder that they will suffer a more than
nominat additional cost because of an increase in a tax or any other government charge or any payment of Interest will not
be deductible for ANZ (N2); and

- the risk will be caused by legal, regulatory, interpretation or administrative changes that become effective on or after
the Allotment Date.

Tax Event is fully defined in clause 14.2 of the Preference Share Terms and the risks associated with a Tax Event are in
Section 6.1.10.
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A Regutatory Event occurs when:

— ANZ becomes aware of legal, regulatory, administrative or interpretation changes that become effective or are announced
on or after the Allotrent Date that would impose unacceptable conditions on ANZ if ANZ StEPS remaln on issue; of

—  ANZ believes there is a risk that ANZ StEPS or the Preference Share component of ANZ SIEPS will no tonger be classified
as Tier ¢ Capital {on a Level 1, Level 2 or Level 3 basis) by APRA,

Regulatory Event is fully defined in clause 14.2 of the Preference Share Terms and the risks associated with a Regulatory Event
are in Section 6.1.13.

The Conversion Ratio is the calculation used fo determine the number of Ordinary Shares that you will receive on Conversion
of the Preference Share component of your ANZ StEPS to Grdinary Shares.

The Conversion Ratio is based on the Issue Price of $100.00 and is caleulated by reference to the average of the daily volume
weighted average sale prices of Ordinary Shares sold on ASX (also known as VWAP} during a 20 Business Day perlod before,
in most crcumstances, the Exchange Date.

The Conversion Ratio includes a 2.5% discount to the VWAP, which is calted the Conversion Discount.

The Conversion Ratio formula s set out in clause 5 of the Preference Share Terms and VWAP is fully defined in clauses 5.3 and
14.2 of the Preference Share Terms.

An Assignment Event is any of the following events:

- atliquidation Event in relation to ANZ or ANZ (NZ);

- a Distribution not being paid in full within 20 Business Days after the relevant Distribution Payment Date;

— the Total Capital Adequacy Ratio or Tier 1 Capital Ratio of ANZ {on a Level 1 basis) or the relevant entities within the Group
{on a Level 2 or Levetl 3 basis) falling below APRA’s then current reguirements for go continuous days {or any other period
specified by APRA}

—  ANZ (NZ) no longer being a subsidiary of ANZ;

—  APRA requiring an Assignment Event to occur;

- ANZ choosing that an Assignment Event is to occur;

—  ANZ choosing to Convert or Repurchase your ANZ StEPS after you require Exchange;

- ANZ reguiring Exchange; or

- 14 September 2053.

Assignment Event is fully defined in clause 4.1 of the Note Terms and the risks assoclated with an Assignment Event are in
Section 6.1.7




If an Assigriment Event occurs, your ANZ StEPS are ‘unstapled’ and your Notes are automatically assigned to ANZ Capital
Funding Pty 1id. You will cordinue to hold the Preference Share component of your ANZ SIEPS which will remain quoted on
ASY. The following rights witl continue to apply to your Preference Shares:
- your rights inrelation to:

- Distributions;

- Exchange;

- vating; and

- ranking, and
- ANZ'srights in relation to:

— [xchange; and

— the ability to change terms on any Reset Date.

&

i A

After an Assignment Lvent, you wilt no longer be entitled to Interest on Notes. instead you will be entitled to Dividends on
Preference Shares. Dividends will be calculated and paid at the same fate, and on simnilar terms and conditions, as interest.
It this circumstanice, all future payments on Notes wilt be payable to ANZ Capital Funding Pey Ltd.

Before an Assignment Eventt, you are entitled to Interest on Notes and no Dividends are payable on Preference Shares.
i ,;{f E A
L

The rarking of your ANZ StEPS is determined effectively by the Preference Share component of ANZ StEPS. Holders of
Preference Shares rank in priority to Ordinary Shareholders, but are subordinated to all depositors and creditors.

In the unlikely event of a winding-up of ANZ or ANZ (N7}, your ANZ StEPS will be ‘unstapied’. This is an Assignment Event and
you will cease to be ertitled to any payment on Notes. The Preference Share component of your ANZ StEPS will rank as a claim
of $100.00 each in priority over payment to Ordinary Shareholders and holders of securities ranking fower than Preference
Shares for any distributable assets in a winding-up.

Please note that you may hold Ordinary Shares that will rank below Preference Shares in a windingup if:

— you or ANZ have required Exchange of ANZ StEPS before a winding-up; and
— ANZ has chosen Conversion 1o effect Exchange.

Excent in certain limited circumstances, your ANZ StEPS do not give you any right to vote at general meetings of ANZ.
Those limited circumstances include, for example, a proposat by ANZ to freduce its share capital, a proposal that affects the
rights attached fo Preference Shares or if a Distribution that has been dectared but not paid in fulf. ANZ must also obiain
the approvat of Holders if ANZ seeks to issue share capital ranking ahead of Freference Shares.



Yes. ANZ rnust not issue share capital that ranks in priorty to Preference Shares without Holder consent. This restriction extends to

permitting conversion of any existing share capital into shares that rank in prionty to Preference Shares.

No. ANZ StEPS do not carry a ight to participate in other lssues of securities of ANZ or ANZ (NZ).

If after reading this Prospectus, you have any further guestions, please call the ANZ SEEPS Infoline 1800 022 06o. fyou have
questions in relation to whether ANZ StEPS are a suitable investment foryou, then you should consult your stockbroker,

accountant or other professional adviser

You can obtain a number of relevant documents free of charge from ANZ during the Offer Period. See Section 8.2 for a st of

these documents and how you can get copies.
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The Offer is available to Australian residents only. No action has been taken to register ANZ StEPS
or otherwise permit a public offering of ANZ SIEPS in any jurisdiction outside Australia. The Offeris
not made in any jurisdiction where the laws of that jurisdiction would reguire this Prospectus to be
registered or other similar action to be taken by ANZ and ANZ (NZ).

To apply for ANZ StEPS, you must complete an Application Form.

Application Forms and the instructions for completing and refurning vour Application Form vary
depending on whether you are making an Application:

- as an Owdinary Shareholder who is resident in Australia {see Section 3.1.1;
- as a member of the general public {see Section 3.1.2}; or

- through a Participating Broket for a broker firm altocation (Broker Firm Applicant)
fsee Section 3.1.3).

You should follow the instructions in this Section and on the Application Form carefully as your
application may be reiected if you complete 1t incorrectly. Once you make an Application, you
cannot revoke it other than as the law allows.

3.1.1 Applying as an Ordinary Sharehoider

i vou were registered as an Ordinary Shareholder with an Australian address at 7:00pm on

13 August 2003 and if there is excess demand for ANZ StEPS, then you are eligible for a priority
allocation over Applicants who apply as memberts of the general public. To be eligible for a priotity
altocation, you must complete a yellow personalised Shareholder Application Form. 1 you apply
on the blue Application Form, you will not be eligible for a priority allocation.

To receive a yellow personalised Shareholder Application Form accompanying this Prospectus,
you must follow the instructions on the registration card that was mailed to you on 14 August
2003. if you do not have a registration card, you should call the ANZ StEPS Infoline 1800 022 060
and guote your Securityholder Reference Number [SRN) or Holder dentification Number (HIN).

3.1.2 Applying as a member of the general public

i you are not an Ordinary Shareholder and vou wish to apply for ANZ StEPS, you should complete
the blue Application Form accompanying this Prospectus or available from the ANZ website at
WWW.aNRZ.Com/anzsteps

3.1.3 Applying as a Broker Firm Applicant

Hyou are a Broker Firm Applicant, you should contact your Participating Broker for information
about how to submit an Application form and payment Instructions. Your Participating Broker will
be your agent and you must:

- make your cheque{s) or money orderis) {or both) payable to the Participating Broker that has
given you the broker firm allocation (not to “ANZ StEPS Offer'); and

- deliver your completed Application Form and Application payment to the Participating Broker
that has given you the broker firm allocation {not to ANZ Share Registry), with sufficient fime
for them to deliver it to ANZ Share Registry on your behalf before the Closing Date.
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Your completed Application Form must be accompanied by cheque(s) or money order(s) {or both}.
Chegues or money orders must be in Australian dollars, drawn on an Australian branch of a
financial institution and payable to *ANZ StEPS Offer'. Chegues should be crossed not
negotiable’. You may not pay in cash.

{fyou are a Broker Firm Applicant, see Section 3.1.3.

iFyou decide to apply, your Application for ANZ StEPS must be received {with your Application
payment} by no later than 5:00pm on the Closing Date — which is expected to be 17 September
2003. The Offer is expected to open at g:00am on 22 August 2003 and an Application cannot be
accepted before this time.

ANZ may extend the Closing Date or close the Offer eardy without notice. If vou decide to apply for
ANZ SEEPS, you are encouraged to submit your Application Form and Application payment as soon
as possible after the Opening Date.

T L VO BT WO MR LA POTT

Your completed Application Form and Application payment should be:

mailed fo: or delivered to:

ANZ Share Registry ANZ Share Registry

GPO Box 3320 Level 12, 565 Bourke Street
Metbourne VIC Bobo Melboume VIC 3000

{Fyou try to apply in any other way, your application is tikely to be relected.

Application Forms and Application payments will not be accepted at ANZ's registered office, or at
any of the ANZ branches or other ANZ offices.

{fyou are a Broker Firm Applicant, see Section 3.1.3.
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{fyou decide to apply for ANZ StEPS, vour Application must be for a minimum of 5o ANZ StEPS at
an Issue Price of $100.00 each — that is, for at least $5,000 of ANZ SIEPS. iFyou apply for more
than the minimum Application amount, you must apply in multiples of 10 ANZ StEPS or $1,000.

ANZ and the }oint Arrangers reserve the right in their absolute discretion to reject any applications or
to allocate any successfut Applicant a lesser number of ANZ StEPS than was applied for — including
less than the minimurn Application amount of 50 ANZ SIEPS ($5,000).

- s
FLARE i

You do not have to pay brokerage or stamp duty on your Application. Under current law, stamp
duty witl not be payable on later transfers of ANZ StEPS while ANZ StEPS are quoted on ASX.
However, brokerage may be payable on later transfers of ANZ StEPS.
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You do not have to provide your Tax Fite Nursber {TTN) or Austratian Business Number (ABN). if you do not do
50, your Application will not be affected. However, ANZ rmay be required to withhold Australian tax at the
maximnum marginal tax rate (currently 48.5% including the Medicare Lewy) on the amount of any Distribution
in respect of your ANZ SEEPS, iFyou do not provide any one of youn:

- TFN;

— TFN exemption details {if applicable); or

—  ABN (Jf ANZ SHEPS are held in the course of an enterprise carried on by a Holder)

ANZ will provide you with a form on which to provide the above details when holding statements
are malled.

You can obtain an electronic copy of this Prospectus from 14 August 2003 on the ANZ website at
WwWw.anz.com/anzsteps

The Application Forms will not be available on the ANZ website until the Opening Ddate.

The Offer constituted by this Prospectus in electronic form is available only to Australian residents. You can
obtain a paper copy of this Prospectus {including an Application Form} free of charge during the Offer
Perfod by contacting the ANZ StEPS Infoline 1800 022 06¢.

2.9 Who o ion?

i y/{l}'('.dr ‘:...c.r'-
H vou require:
—  assistance to complete the Application Form;

- additional copies of this Prospectus; or
- ayelow personalised Shareholder Application Form and Prospectus,

you should contact the ANZ StEPS Infoline 1800 022 060.

H you are unclear in relation to any matter or are uncertain if ANZ SIEPS are a suitable investment foryou,
then you should contact your stockbroker, accountant or other professional adviser.

i vou are a Broker Firm Applicant and are in any doubt about what action you should take, you should
contact your Participating Broker.
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ANZ and ANZ (NZ) intend to isste up to 7.5 million ANZ StEPS at an kssue Price of $100.00 each, to
raise up 10 $750 million - with the ability to accept oversubscriptions for up to $250 milion {orup
to 2.5 million ANZ SIEPS)

ANZ and ANZ (NZ) will not allot any ANZ SEEPS until all proceeds from accepted Applications have
been received by ANZ and ANZ (N7} and ASX has granted permission for ANZ StEPS to be guoted on
ASX. ANZ and ANZ (N7} expect that ANZ SEEPS will be allotted on 24 September 2003 (Allotment
Date). ANZ and the joint Arrangers may change the Closing Date and the Allotment Date or may
withdraw the Offer at any time before Allotment.

ANZ and ANZ {N7) reserve the right to issue less than $750 million of ANZ StEPS.

The allocation policy for:

- Institutional investors and Participating Brokers will be determined during the Bookbuild
{see Section 4.2.1); and

—  Ordinary Shareholders and members of the general public will be determined after the Closing
Date when all Applications have been received and the priority allocation can be determined
(see Section 4.2.3).

ANZ {after consultation with the loint Arrangers) has the absolute discretion to determine the
method and extent of the priority allocation to Ordinary Shareholders.

in determining the allocation policy, ANZ and the Joint Arrangers will act fairly and equitably, and will
alm to achieve an orderly and successful secondary market and a wide distribution of ANZ StEPS.

4.2.1 Bookbuiid

in the perod after lodgement of this Prospecius and before the Opening Date, the joint Arrangers
will conduct a Bookbuild in accordance with terms and conditions agreed by ANZ and the Joint
Arrangers. As part of the Bookbuild, certain Institutional investors and Participating Brokers will be
invited to lodge bids for a maximum number of ANZ S1EPS within an Indicative range for the Initial
Margin. On the basis of those bids, ANZ and the Joint Arrangers will determine the Initial Margin
and the firm allocations of ANZ StEPS to instifutional Investors and Participating Brokers. ANZ StEPS
allocated during the Bookbuild will be fssued pursuant to this Prospectus.

The Inftial Margin determined by ANZ and the Joint Arrangers on the basis of the outcome of the
Bookbuild will be included in the printed version of this Prospectus.

ASIC has permitted the Initial Margin and the first Distribution Rate {for the period from the
Allotment Date to 15 December 2003} to be inserted into this Prospectus aFer it was lodged and
before it is printed.

Application and settlement procedures for the Bookbuild will be notified to institutional investors
and Participating Brokers by the Joint Arrangers.




4.2.2 Broker firm aliocations

The disttibution of each brokef firm allocation to Broker Firm Applicants by a Participating Broker will be
at the discretion of that Participating Broker. That distribution will be subject to the terms and
conditions of the Bookbuild and the offer made to that Participating Broker by the Joint Arrangers.

4.2.3 Ordinary Shareholders and members of the generat public

{Fthere is excess demand for ANZ SHEPS, ANZ {in consultation with the joint Arrangers) will consider
scaling back Applications. This means that Applicants may be allotted fewer ANZ StEPS than they
applied for — perhaps even fewer than the minimum Application of 50 ANZ StEPS or even no ANZ StEPS.

{F Applications are scated back, Applicants who are Ordinary Shareholders at 7:oopm on 13 August
2003, who have a registered address in Australia, and who have submitted a yellow personalised
Shareholder Application Form by the Closing Date, will stilt receive a priority allocation. This means that
those Applicants will receive a preference over Applicants who are members of the general public. The
method and extent of the priority alocation will be determined by ANZ {in consultation with the Joint
Arrangers) in their absolute discretion.

Despite the prioity allocation, Ordinary Shareholders may receive fewer ANZ StEPS than they applied
for, Including fewer than the minimum Application of 5o ANZ StEPS or even no ANZ StEPS.

Until ANZ STtEPS are allotted, ANZ will hold the Application payments in a trust account. The account will
be established and kept solely for the purpose of depositing Application payments and retaining those
funds for as long as required under the Corporations Act.

In the following cases, you will receive a refund cheque as soon as practicable after the Closing Date,
which is expected to be dispatched on 1 Cctober zoos:

- you are allotted fewer than the number of ANZ StEPS you applied for;

- your Application is not accepted; or

- the Offer Management Agreement terminates (see Section 8.5).

No interest will be paid on any Application payments retumed to you. Any interest earned on
Application payments will be, and will remain, the property of ANZ.

X e TIT Y T

ANZ and ANZ (NZ) will apply to ASX within seven days after the date of this Prospectus for quotation of
ANZ StEPS issued under this Prospectis. if quotation is nof granted by ASX, ANZ StEPS will not be
issued and Application payments will be refunded to Applicants without interest.

It 1s expected that ANZ StEPS will trade under ASX code "ANZPA’.
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It is expected that the trading of AN7 SHEPS on ASX will commence on a deferred settlement basis on
25 September 2003, Trading is expected to continue on that basis until 2 October 2003 when trading of
ANZ SEEPS on a normal seftlement basis should commence. Deferred settlement will occur because
trading will take place before entries are made by ANZ Share Registry in respect of holdings of ANZ
StEPS and before holding statements are sent out to Holders.

it is your responsibility to confirm your holding before you trade in ANZ SEEPS. 1f you seil your ANZ SIEPS
before you receive your holding statement, ther you will do so at your own sisk. You may call the ANZ
SEEPS Infoline 1800 022 vb60 or your Participating Broker to enquire about yous holding.




4.5.1 Provision of holding statements

ANZ and ANZ (NZ) will apply for ANZ StEPS to participate in CHESS and, if quotation is granted by
ASX, no certificates wilt be issued. On 1 October 2003, ANZ and ANZ (N7} expect holding
statements to be dispatched, sefting out the number of ANZ StEPS Tssued to each successful
Applicant. When you receive your holding statement, ANZ Share Registry will request your TFN or
ABN details {see Section 3.7).

On admission to CHESS, ANZ SEEPS will be maintained on an electronic issuer sponsored
sub-register and an electronic CHESS sub-register. [f you choose fo hold your ANZ StEPS on the
issuer sponsored sub-register, you will be provided with a holding statement that sets out the
number of ANZ StEPS issued to you.

i you hold ANZ StEPS on the CHESS sub-register, AN7 Share Registry will provide you with a
statement that sets out the number of AN7 StEPS allotted to you under the Offer.

The holding statement will alse provide details of your:

—  HINin the case of a holding on the CHESS sub-register; or

- SRN in the case of a holding on the issuer sponsored sub-register.

An updated holding statement will be sent to you at the end of each month if the balance of your
ANZ StEPS holding changes.
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Established in 1835, ANZ is one of Australia’s ten largest publicly listed companies, with a market capitalisation of approximately
$27.4 billion as at 13 August 2003, The Group operates in 27 countries, with the principal markets beflng Australia and New
Zealand, and with smaller operations in Asia, the Pacific, the United Kingdom, Europe and the United States.

AMZ's specialisation strategy is executed through a management structure of ten business segments covering 17 specialist
Business units.

The Group offers a broad range of financial products and services, including morigages, credit cards, deposit and investment
products, corporate and business lending, trade finance and investment banking products and services. The Group's business Ts
conducted through a network of more than 1,000 branches.

With total assets of $191 billion as at 31 March 2003, ANZ is the fourth largest Australian-based bank on this measure. Nef profit
after tax for the year ended 30 Septerber 2002 totalled $2,168 million {exctuding Significant Transactions) and for the half year
ended 31 March 2003 was $1,141 million. The Significant Transactions are detalled Tn the notes to the table Tn Section 5.4.

Net profit after tax’ Dividends per Ordinary Share
Cents
$m sh::
2,500 2468 100
2,000 -1
1,500 6o
1,000 40
500 20
0 o
2001 2002 1H 2003 1999 2000 2001 2002 1H 2003
Interim dividend
Returr: o equity” Cost to income ratio®
% %
25 60
20 545
517
15 48.0
RO
10 46.0 45.6
LT S—
5
o 40
1999 2000 2001 2002 1H 2003 1999 2000 2001 2002 1H 2003
Notes:

Extrocted from the audifed financiol staterments for years ended 30 Septemnber, except for 1M 20073 which is extracted from the reviewed fnanciol
statements for the half vear ended 31 March zo03.
1 NPAT fexcluding Significant Transactions).

2 Return on equity is colculated as NPAT (excluding Significant Transactions) attributable to Ordinary Shareholders divided by average Ordinary
Shareholders” equity.

3 Costioincome ratfo is caloulnted as operating expenses (exclhiding goodwill amertisation and Significont Transactions) divided by operating
incorme fexcluding Significont Transactions),



ANZ seeks to pursue a distinctive specialisation strategy that s well executed and consistently
delivers superior petformance for shareholders, staff, customers and the community. This strategy
is built on the changes ANZ has made in recent years to reduce risk, to achieve global indusiry-
leading productivity, to build a balanced and sustainable business mix and fo evolve a high
performance culture.

ANZ has identified four privrities for the future to assist in the delivery of superior performance.
These priorties are broadly as follows:

- leveraging real capabilities to bulld a sustainable strategic position;
- growing value by creating a rich, diversified portfolio of specialised businesses;
- becoming one of the best managed and most efficient banks in the world; and

—  being bold and different, leveraging a unique performance culture and approach.

ANZ's specialised businesses continue to produce superior pefformance with eight out of 17
business units detivering more than 10% earnings growth in the half year ended 31 March zo03
compared to the half year ended 31 March 2002,

ANZ remains confident that overall growth in net profit after tax {excluding Significant
Transactions) for the full year ending 30 September 2003 will be in line with market expectations
of around 8%. Mortgage demand has remained strong, offset by a difficult interest rate climate and
low institutionat loan demand.

AN7Z has previously stated that it expects 2004 to be a more challenging year given among other
things, the new credit card Interchange arangements (Gee Section 6.2.5). While reasonable
economic growth is expected in Australia, challenges for the financial services sector as a whole
include a difficult interest rate environment, a strong Australian dollar and a softening outlook for
housing.

ANZ sees its challenges in the years ahead as rnaintaining supetior financial performance and a
low risk profile, as well as growing revenues and its customer base. To achieve this, ANZ will seek
to establish stronger relative positions in s core businesses in Australia and New Zealand, and
selectively overseas.

The Group regularly examines a range of corporate opportunities with a view to determining
whether those opportunities will enhance its financial pefformance and position. Selected
corporate opportunities cutrently being Tnvestigated by ANZ include:

- National Bank of New Zealand (NBNZ) - Lloyds TSB has announced that it has entered into
discussions with a number of parties regarding the future ownership of its subsidiary, NBNZ.
In the interests of shareholders, ANZ is investigating potential ownership of NBNZ. As part of
this process, ANZ has lodged an application with the New Zealand Commerce Commission and
may make further regulatory applications;

- Metrobank Card Corporation (MCC), the credit card issuing company of Metropolitan Bank and
Trust Company of the Philippines — ANZ is in the final stages of negotiating the terms of the
acquisition of a 40% stake in MCC; and

- Shanghai Rural Credit Co-operatives Union (SRCCH) — ANZ is currently in discussions with
SRCCU with respect to forming an alliance involving, among other things, ANZ taking a minority
equity stake in SRCCY {or its successor).




The Group operates ten business segments:

Business segment
Personat Banking Australia

Institutional Financial Services

Corporate & SME Banking Australia

New Zealand Banking

Mortgages

Consummer Finance

Aszet Finance

MG Austratia By

Asia Pacific

Treasury & Group Centre

Principal activities
Persoral Banking Australia provides a range of banking services to personal custorners, high net worth
individuals and SME rural customners in Australia

Instifutional Financial Services brings together the institutionat custormer segrment with specialised
wholesale product segments to provide a broad range of financdial solutions for institutional customess

Corporate B SME Banking Australia provides the principal retationship between ANZ's corporate and
SML customers and all areas of ANZ, including working capital management, tiguidity management
and transaction processing

New Zealand Banking provides a broad range of banking services, including wealth management, for
personal, small business and corporate chients in New Zeatand

Mortzages provides morigage finance secured by residential real estate in Australia and New Zeatand

Comsumer Finance provides consumer and commercial credit cards, ePayment products, personal loans
and merchant payment facilities

Azset Finance provides finance and operating leases forvehicles and business eguipment

NG Australia IV is a joint venture that provides integrated manufacture and distribution of wealth
creation, management and protection products and services

Asia Pacific provides primarily retait banking services in the Asia and Pacific region and includes ANZ's
share of PT Panin Bank in Indonesia

Treasiry is the banker to all ANZ businesses. Group Centre provides support to the Group and includes
finance, legal, fisk, tax and dudit functions

Net profit after tax {excluding Significant Transactions} by business segment

$m 382
400 3483“

200 't

100

© " Personal _ Institutional Corporate New Zealand Morigages Consumer Asset ING Asla Treasury
Banking Financial & SME Banking Finance Finance  Australia Pacific & Group
Australia  Services Banking Nt Centre
Australia
Half year ended 31 March zooz . Half year ended 30 September 2002 Half year ended 31 March 2003

Note:
Extracted from the reviewed financiod statements for the half veor ended 31 March 2003,

t fncludes the financial performance of ING Australio IV in the period starting from t May 2oo2 and the financiol performuance of the businesses sold

to ING Austrotio fV for the prior periods.




For the half year ended 3z March 2003, the Group recorded a net profit after tax {excluding Significant Transactions} of $1,141
million, an increase of 7.0% on the half year ended 31 March 2002, Famings per Ordinary Share (EPS} {excluding Significant
Transactions} increased by 6.8% t6 72 cents. The interim dividend per Ordinary Share Increased by 12.8% to 44 cents, reflecting
the Group's strong capital position.

Return on equity {exctuding Significant Transactions) for the half year ended 31 March 2003 was 20.3%, which decreased from
21.3% {excluding Significant Transactions) for the half year ended 30 September zooz. This retum was still ahead of the Group’s
20% target.

For the year ended 30 September 2002, the Group recorded a net profit after tax {excluding Significant Transactions) of $2,168
million, an increase of 15.0% over the year ended 30 September 2001, EPS {excluding Significant Transactions} increased from
$1.17 to $1.37 and return on equity (excluding Sigaificant Transactions) increased from 20.2% to 21.6% for the same period.
The Group recorded a net profit after tax (including Significant Transactions) of $2,322 million.

Over the last three years, the Group has achieved a compound annual growth rate of 13.6% per annum in net profit after tax
{excluding Significant Transactions). A summary of the Group’s recent financial performance is set out in the following table:

ANZ SUMMARISED CONSOLIDATED STATEMENT OF FINANCIAL PERFORMANCE

{5 million) 1569 2000 2001 002 1H 2003
Met interest income 3.655 3,801 3.833 4,018 2,140
Net profit before tax

{exctuding Significant Transactions) 2,222 2,668 2,783 3,051 1,587
Net profit after tax

{including Significant Transactions) 1,480 1,747 1,870 2,322 1,141
Net profit after tax

{exctuding Significant Transactions) 1,480 1,703 1,870 2,168 1,141

Per Ordinary Share

Eps $o.91 $1.04 $1.17 $1.37 $0.72
Dividends $0.56 $0.64 $0.73 $0.85 $0.44
Notes:

Extracted from the qudited financial staterments for veors ended 30 Septermber, except for 1H 2003 which is extracted from the reviewed financial
statements for the halfyvear ended 31 March zooy. The Significant Transactions are as follows, for the haif years ended:
- 30 Sepiember zooz: profit on sale of businesses fo ING Australio J¥ of 170 million after tox ($174 mitlion before tox);
- 3t March 2002: return of funds on settlement of National Housing Bank of ndia litigation of $150 million after tax ($248 million before tax) and
special provision for doubitful debts of $175) million after tax (3250} million before tax);
- 30 September 2000:
- restructuring provision for specialist businesses and eTransformation of ${245) million efter tax ($(361) million before tox};
- write down of investment In PT Panin Bank indonesia of $(81) million after tax;
- profitand provisions related fo the sale of Grindlays and associnted businesses of $404 milifon after tax; and
— provision for ltigation of $(33) million after tax {$(s0) million before taxk and
- 3t March 20000
- reversal of previous property revaluation of $30 million affer tox;
- gain on sale of investment in Colonial Limited following the onnouncement of its acquisition by Commonwealth Bank of Australia
of $33 mitlion after tax; and
- restatement of deferred tax balances by 3664} million to reflect new company tax rate.

1 Fxcluding Significont Transactions and based on the weighted average number of Ordinary Shares outstanding during each period.



ANZ's Group Risk Management function is part of the Treasury & Group Centre business segment and operates with the authority
of the Directors and Chief Executive Officer.

The Group Risk Management function is responsible for establishing risk policies, principles and process standards that reflect
the Group’s risk strategy and risk tolerance level, and determining the risk parameters for the Group and for each business
segment. The Group Risk Management function measures, assesses and monitors the tevel of risk in the Group and approves
material risk exposures, limits and transactions. These and other matedal rfisk issues are regularly reported to executive
management, the Directors and regulators.

All major credit decisions {including automated decision processes) for the Group's corporate and consumer businesses reguire
dual approval by Group Risk Management and executive management within the relevant business segrnent. Market dskis
managed by a variety of different technigues with Group Risk Management setting the limits to control trading positions and
interest rate risk within parameters approved by the Directors. Operational risk is managed across the Group by each business unit,
with Group Risk Management responsible for establishing policies and developing operational risk monitoring capabilities and
specialists in key risk areas.

ANZ pursues an active approach to capital management. This involves a continual review of the level and composition of the
Group's capital base, assessed against a range of objectives including maintenance of sufficient capital to ensure ANZ remains
in the ‘AA’ rating category.

ANZ seeks to ensure that it malntains an appropriate level of capital to meet its economic capital needs. Economic capital is the
equity allocated to a business unit’s inherent risk profile. It is allocated for several categodes including credit risk, operating rsk,
interest rate risk, basis risk, mismatch risk, investment risk, trading risk and other risks. The methodology used to allocate capital
to business units for risk is designed to Incentivise approprate risk management and investment decisions across the Group.

Based on these criteria, ANZ has targeted a capital structure with adjusted common equity (ACE) as a percentage of risk weighted
assets (RWA) in the range of 5.25% 10 5.75%. ACE is determined by ANZ as Tier 1 Capital less the face value of preference shares
{calcutated at exchange rates as at the balance date) less Total Capital deductions (as defined by APRA). RWA fs an APRA
determined measure, which applies a weighted level of refative risk 1o on and off-balance sheet assets. The weightings are based
on scales determined by APRA to reflect the relative risk of the counterparty and the asset class.

ACE/RWA ratio Regulatory capital ratios and balances

% % $ billion
8 Target range 5.25-5.75 12 160
o4 5 59 10 - 150

8 - 140

4 6 <130
4 120

2 " 110

o 1959 2000 2001 2002 1H 2003 o 1999 2000 2001 2002 1H 2003 100

Tier 1 Capital Tier 2 Capital less deductions

= Risk weighted assets
Note:
Extrocted from the audited financial statements as af 30 September, except for 14 2003 which is axtracted from the reviewed financiol staternents
as at 31 March zo03.



As at 21 March 2003, the Tier 1 Capital Ratio was 7.7% and the ACE/RWA ratic was 5.7%. The raising of $750 million of new
hybrid equity through the Tssue of ANZ SIEPS will strengthen the Group’s capital ratios resulting in increased financial flexibility.
The Group's pro forma regulatory capltal position presented as iF the issue of ANZ SIEPS was complete as at 31 March 2003 §s
set out in Section 5.8.2.

[ N - 2 UL DN L
LF NG FHHTEHI

ANZ (N7} is 2 wholly-owned subsidiary of ANZ and is a New Zealand bank holding company with consolidated assets of
NZ%27.5 billion as at 30 September 2002,

ANZ (NZ) SUMMARISED CONSOLIDATED STATEMENT OF FINANCIAL PERFORMANCE

{H25 million} 1950 2000 2001 2002
Met interest income R4T7 576 618 663
Net profit before tax 331 340 491 g2’
Net profit after tax 332 250 246 361
Notes:

Extracted from the audited financial statements for the years ended 30 Seplember. ANZ (NZ) prepares audited finandial statements on an
anhual basis only.

1 Excluding a Significant Transaction for the full yeor ended 30 September 2002 of NZ$38 million after tox from the sale of businesses to
the ING Australia JV.

ANZ (N7} holds ANZ's Investment in ANZ Banking Group (New Zealand) Limited (ANZ N2 Bank). ANZ N7 Banlk is New Zealand’s
oldest bank, with operations dating back to 1840 and is the fourth largest full service banking group in New Zealand. ANZ NZ
Bank is registered under the Reserve Bank of New Zealand Act 1980 {New Zealand). ANZ NZ Bank has around 14% of the total
assets held by registered banks in New Zealand, is supported by a network of over 140 branches and has approximately
Boo,000 customers — the second largest customer base in New Zealand.

Six of ANZ’s business segments operate in the ANZ NZ Bank:

- New Zealand Banking;

- Mortgages;

- Consumer Finance;

- Asset Finance;

- Institutional financiat Services; and

- Treasury & Group Centre.

ANZ (N7} borrows funds from ANZ and provides funding to ANZ NZ Bank.

The following pro forma financial information assumes $750 million was ralsed through the Tssue of ANZ StEPS. It sets out the
Group’s summarised pro forma statement of financial position and regulatory capital position as at 21 March 2003 assuming that:
- the Offer was completed as at 31 March 2003;

— %736 million of net proceeds was raised {affer estimated transaction costs of $14 million); and

- the net proceeds are inftially used to replace existing funding and reduce ‘Deposits and other borrowings’.

Also, the issue of ANZ SEEPS is expected to result in a marginal increase in net profit after tax and an immaterial decrease on

EPS and return on equity to Ordinary Shareholders. Preference share dividends will increase to the extent that Distributions are
paid.



.8.1 Statement of finandal position
ANZ's summarised consolidated statement of financial position is taken from the Fnancial statements for the haif year ended

31 March 2003 which were reviewed by KPMG, the Group's auditors. The purpose of the pro forma statement of fnancial position
is to present the Group's financial position as at 31 March 2003 adjusted for the effect of the Tssue of ANZ SIEPS. The first column
is the summarised consolidated staternent of financial position for ANZ as at 31 March 2003. The Adjustments column assumes
that the net proceeds reduce ‘Deposits and other borrowings’.

ANZ SUMMARISED CONSOGUDATED PRO FORMA STATERENT OF FINANCIAL POSITION AS AT 31 MARCH 2003

{% million} Groun® f‘«diustments2 Pro forma”
Liguid assets 7758 - 7759
Bue from other financial institutions 3,123 - 3,123
Trading and investment securities §,520 - 9,520
Net loans and advances including acceptances 155,235 - 155,235
Other 14,881 - 14,881
Total assets 196,518 - 190,518
Bue to other financial institutions 8,824 - B,824
Beposits and other borrowings 122,256 (736} 121,520
Hiability for acceptances 13,270 - 13,270
Bonds and notes 14,917 - 14,917
Other 18,766 - 18,766
Totat liabilities 178,033 (736) 177297
NET ASSETS 12,485 736 13,221
Ordinary Shares 4,058 - 4,058
Preference shares

FUEPS? 1,225 - 1,225

ANZ StEPS - 736 736
Reserves 485 - 481
Retained profits 6,700 - 6,700
Outside equity interests 17 - 17
TOTAL SHAREHOLDERS' EQLITY 12,485 736 13,221

Notes:

1 ANZ's summuarised reviewed consolidated statement of fnancial position as at 31 March 2003

2z The pro forma adiustments and the pro forma statement of financiol position are unaudited, ifthere is pversubscription for ANZ StEPS, the
‘Depasits and other borrowings’ and ANZ SIEPS” bolances In the Adfustments column will be Increased by the amount of the oversubscription,

net of transaction cosis,

3 TrUEPYS are stoted of the A%:1USS exchange rates o the dates when they were fssued, net of ransaction costs,

£.8.2 Regulatory capital position

ANZ's summarnised consolidated regulatory capital statement is extracted from the financial statements as at 31 March 2003,
which were reviewed by KPMG, the Group’s auditors. The purpose of the pro forma regulatory capital position s to present the
Group's regulatory capital position as at 31 March 2003 adiusted for the effect of the issue of ANZ StEPS.

The Hrst column is the summarised consolidated regulatory capital position for ANZ as at 31 March 2003. The Adjustments
column assumes that:

- total preference share capital increases by $736 million, the net proceeds from the issue of ANZ SEPS;

—  Tier1Capital increases by the nef proceeds of the Offer; and

- ACEis reduced by the estimated transaction costs (314 million) for the fssue of ANZ SIEPS.



ANZ SUMMARISED CONSOLIDATED REGUIATORY CAPITAL POSITION AS AT 31 MARCH 2003

{5 million) Group f‘«diustments1 Pro forma
TUEPKS® 1,225 - 1,225
ANZ StEPS - 736 736
Totat preference shares 1,225 736 1,961
Tier 1 Capitat 11,511 736 12,247
Tier 2 Capifal 5,043 - 5,043
Deductions {2.784) - {1784)
Totat Capital 14,770 736 15,506
Adjusted common equity 8,443 {14’ 8,429
Capital ratios

Tier 1 Capital Ratio 77% 0.5% 8.2%
Tier 2 Capifal Ratio 3.4% - 3.4%
Deductions {1.2%6) - {1.2%;
Totat Capital Adequacy Ratio 55% 0.5% 10.4%
ACE/RWA ratio 5.7% - 5.7%
Notes:

1 Ifthere is oversubscription for ANZ StEPS, the preference shares bafance, Tler 1 Capital bolance and the Tier 1 Copital Ratio in the Adjustments
cofumn will be adiusted by the amount of the oversubscription, netoftransaction costs. The ACE balonce would be reduced for the odditional
transaction costs.

2 TrUEPrS are stated of the AS:USS exchange rates at the date when they were issued, net of ransaction costs.

3 ACE s reduced by the estimated transaction costs for the issue of ANZ SHEPS.

On 1 July 20073, revised APRA prudential standards ‘APS110 - Capital Adequacy’ and ‘APS 111 — Capital Adeqguacy: Measurement
of Capital’ came into force. These standards will, among other things, require the intangible component of certain equity
investments to be deducted from Tier 1 Capital for capital adequacy purposes. Prior to 1 july 2003, both the tangible and
intangible components of the investment are a deduction From Total Capital for capital adeguacy purposes. The revised
prudentizal standard also introduced the concept of Level 3 capital adequacy reguirements. At this stage APRA has advised that
ANZ is not subject to Level 3 capital assessment. The changes resulting from adoption of the revised prudential standards are not
included in the pro forma regulatory capital position at 31 March 2003. ANZ expects that the changes will reduce the Group’s Tier
1 Capitat Ratio by approximately 0.6%, with Total Capital and ACE being unaffected by these changes.

ANZ and ANZ StEPS have been rated by Standard & Poor's and Moody’s. As at the date of this Prospectus, key ratings are
as follows:

Standard & Poor's Rating Moody's Rating
Issue credit rating — ANZ StEPS A tssue credit rating — ANZ StEPS ‘Ao
Long-term counterparty credit rating (Outlook Stable) ‘AA- Long-term senior issuer rating {Outlook Stable)  “Aay’
Short-term counterparty credit rating A1t Short-term issuer rating ‘Pt




5.9.: ANZ StEPS issue credit rating
An issue credit rating is a current opinion of the creditworthiness of an obligor with respect to specific Anancial obligations,
a specific class of Francial obligations or a specific financial program.

fssues rated ‘BBB-" or higher by Standard & Poor’s are considered to be investment grade. ANZ StEPS have been assigned an
‘A—' rating by Standard & Poor’s and are therefore investment grade. An issue credit rating of ‘A~ describes an issue that is
somewhat more susceptible to the adverse effects of changes in circumstances and economic conditions than obligations In
higher rated categories. Howevet, the obligor’s capacity to meet its financial commitment on the obligation is still strong.

tssues tated ‘Baaz’ or higher by Moody's are considered to be fnvestment grade. ANZ StEPS have been assigned an ‘A2’ rating

by Moody’s and are therefore investment grade. An issue credit rating of ‘A2’ describes an issue that possesses many favourable
investment attributes and may be considered as uppermedium-grade obligations. The factors that give securdty to principal and
interest are considered adeqguate but elements may be present that suggest a susceptibility to impairment some time in the future.

£.9.2 Standard & Poor’s counterparty credit satings
A counterparty credit rating 18 a current opinion of an obligor's overall Hnancial capacity {its creditworthiness} to pay its Hnancial
obligations. The key Standard & Poor’s counterparty credit ratings for ANZ are:

- long-term — *AA-’ {Outlook Stable} desciibes an obligor that has a very strong capacity to meet its Financial commitments.
It differs from the highest rated obligors only in small degree; and

—  short-term — *A-1+' descrbes an obligor that has a strong capacity to meet its Anancial commitments and is rated 1n the
highest category by Standard & Poor's.

The ratings for "AA” to 'CCC may be modified by the addition of a plus (4 or minus [~} sign to show relative standing within the
major rating categories. The rating outlook assesses the potentiat direction of an Tssuer's long-term debt rating over the intermediate
to longer term. Rating outlooks fall into the following four categories: positive, negative, stable and developing. The outlook applied
to ANZ’s counterparty credif ratings above is ‘Outlook Stable” which indicates that ratings are not expected to change.

5.9.3 Moody's credit ratings
A tong-term rating is a current opinion of the future ability of an issuer to repay its long-term debt cbligations and the level of
tegal protection afforded to the holder of a specific security based on the security’s specific terms.

A short-term rating is an opinfon of the ability of an issuer to honour senfor financial obligations and contracts. Such obligations
generally have an original maturity not exceeding one year.

The key Moody's credit ratings for ANZ are:

- longterm —"Aay’ {Outlook Stable). Issuers rated *Ag’ offer excellent inancial security. Together with the "Aaa’ group, they
constitute what are generally known as high grade entities. They are rated lower than *Aaa’ rated entities because long-term
risks appear somewhat larger; and

- short-term — ‘P-1’ describes issuers that have a superior ability for repayment of senior short-term debt obligations.

Moody's applies numerical modifiers of 1, 2 and 3 Tn each generic rating category from *Aa’ to "Caa’. The modifier 1 indicates that
the issuer is in the higher end of its letter rating category; the modifier z indicates a mid-range ranking; the modifier 3 indicates
that the issuer is Tn the lower end of the letter ranking category. The rating outlook is an opinion regarding the likely direction

of an issuer's rating over the medium term. Rating outlooks fall into the following four categories: positive, negative, stable and
developing {contingent upon an event}). The outlook applied to ANZ’s long-term and short-term credit ratings above is *Outlook
Stable' which indicates that ratings are not likely to change.

Credit ratings are not market ratings, nor are they recommendations to buy, hold or sell secusities (including ANZ SEEPS). Credit
ratings are sublect to revision or withdrawal at any time. As at the date of this Prospecius, ANZ has not approached any other
rating agency for an issue credit rating of ANZ StEPS.
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Sechon 6: Investment risks
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The investment risks can broadly be categorised as:

- risks associated with investing in ANZ StEPS; and
- risks atfaching to ANZ, ANZ (N7} and associated with the financial services sector generally.

Set out below are specific risks associated with an investment in ANZ StEPS.

6.1.1 Financial market conditions

The market price of ANZ SIEPS will fluctuate due to various factors, including interest rates, general movemnents in the Australian
and international equity markets, investor sentiment, worldwide or regional political, social and economic conditions,
movements in the market prce of Ordinary Shares, and factors which may affect the Group’s financial position and performance.

6.1.2 Market price and liquidity of ANZ StEPS
ANZ and ANZ (N7} will apply for guotation of ANZ StEPS on ASX, but ANZ and ANZ {NZ) are unable to predict the market price and
tiquidity of the market for ANZ SIEPS.

The market price of ANZ SIEPS may fluctuate due to various factors, including financial market conditions {see Section 6.1.1). The
market for ANZ StEPS may be less liguid than the market on ASX for Crdinary Shares. Holders who wish to sell their ANZ StEPS
may be unable to do so at an acceptable price, or at all, # insufficient liguidity exists in the market for ANZ StEPS.

6.1.3 Distribution Rate
The Distribution Rate until the first Reset Date is calculated each guarter by reference to the go Day Bank Bill Rate which is
influenced by a number of factors and varies over time. The graph below shows movements in the 9o Day Bank Bill Rate since

fily 1983,
oo DAY BANK BILL RATE - fULY 1683 TO JULY 2003
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The movement in the ¢o Day Bank Bill Rate n the future may be greater or less than that shown n the graph. The graph should
not be taken as an indication of future movements in the 9o Day Bank Bill Rate.
The Distribution Rate payable on ANZ StEPS will change over time with movements in the go Day Bank Bill Rate.

To reflect changes in market conditions on the first Reset Date, and on any subseguent Reset Date, the Market Rate can be
changed by ANZ or ANZ (NZ) from the go Day Bank Bilt Rate to another benthmark market rate.

in addition, there is a risk that the Margin may change. On 15 September 2008 and on any subsequent Reset Date, ANZ may
change the Margin (subject 10 APRA approval) {see Sectfon 2.5). ANZ may not increase the Margin until 15 September 2013 and
any increase Is subject to APRA’s prior approval.



6.1.4 Ability to pay Distributions

There is a risk that Holders may not receive a Distribution as the payment of Distributions is subject to a number of Payment Tests
including determinations by APRA regarding ANZ's compliance with capital adequacy guidelines {see Section 2.4.8). There is a
risk that one or more of those Payment Tests may not be satisfied and that Distributions are not paid as a result. See Section 6.2
for an outline of the major risks affecting the Group’s financial position and performance and the ability to make Distributions.

6.1.5 Exchange by Holder
A Holder may require Exchange of all or some of their ANZ StEPS on any Reset Date, the first of which occurs on 15 September
2008. If a Holder delivers a notice to ANZ requesting Exchange, ANZ has a number of methods to effect Exchange (see Section 2.6.4).

The method of Exchange chosen by ANZ may not coincide with a Holder's individual preference, and may be disadvantageous to
the Holder n light of market conditions of Tndividual circumstances at the time.

6.1.6 Exchange by ANZ

ANZ rnay require Exchange of some or all ANZ StEPS into Ordinary Shares on the first Reset Date or any other Reset Date. Holders
may also be requlred to Exchange their ANZ StEPS for Ordinary Shares i a Regulatory Event or Tax Bvent oecurs or the aggregate
Issue Price of alt ANZ StEPS on issue is less than $100 million. The right to Exchange will continue fo apply to Preference Shares
if an Assignment Event occurs.

Ordinary Shares held by Holders following Exchange will have the same rights as other Ordinary Shares, which are different to the
tights attached to ANZ StEPS.

The number of Ordinary Shares issued on Exchange will depend on a number of factors, including the price of Grdinary Shares
during the relevant 20 Business Day peftiod when the Conversion Ratio is calculated. Holders should note that Conversion may
occur at a price which is greater than the price at which Ordinary Shares coudd be acquired on ASX.

ANZ may also require Exchange at dates not previously contemplated by Holders. Therefore, the period for which Holders will he
entitled to the benefit of the rights attaching to ANZ SIEPS is unknown. Also the method of Exchange chosen by ANZ may be
disadvantageous to a Holder in ght of market conditions or individual circumstances at the time.

6.1.7 Assignment Event

{F an Assignment Event occurs, ANZ SIEPS will be ‘unstapled’ and Notes will be automatically assigned to ANZ Capital Funding Pty
L1d. After that, Holders will contfnue to hold the Preference Share component of ANZ StEPS {see Section 2.7.2). This may have
adverse consequences for a particular Holder, including potential taxation consequences. For a general outline of the Australian
taxation consequences for investors, see Section 7.

6.1.8 Ranking

in the unlikely event of a winding-up of ANZ, a Holder's ranking will be determined effectively by the Preference Share component
of ANZ StEPS. Holders will rank In profity of payment behind depositors and creditors of ANZ, but ahead of Crdinary
Shareholders and holders of secutities ranking lower than Preference Shares. If there is a shortfall of assets in a winding-up of
ANZ, there is a risk that Holders will not receive a full return of share capital or any Distributions due and unpaid at that time.

6.1.5 Future issues of securities

A holding of ANZ StEPS does not give any right to participate in future securities issued by ANZ or any of its subsidiares, whether
eguity, debt or other capital. ANZ may issue other preference shares which rank equally with ANZ StEPS, without the approval of
Holders. I addition, the Group may also issue other securities on terms which are the same as or different to those of ANZ
StEPS. Such issues may affect the Group’s ability to make payments or the sufficiency of assets in a winding-up.

in addition, ANZ or ANZ (NZ) may Issue further Notes or other notes as part of a different sedes. Such Notes or other notes may or
may not be stapled to another security.

6.1.10 Taxation

A general outline of the Australian taxation consequences for investors is Tn Section 7. This summaty Is in general terms and is
not intended to provide specific advice in relation to the circumstances of any particular Holder. Accordingly, Tavestors should
seek independent advice in relation to their own Individual taxation position before deciding to Tnvest in ANZ SHEPS.

{Fthere is & change to the taxation system that increases the costs for ANZ or ANZ (N7} of having ANZ StEPS on issue, then ANZ
may decide that a Tax Event has occurred (see Section 2.6.20). This would allow ANZ 0 require Exchange (see Section 6.1.6).

6.1.11 Credit ratings
As a result of changes In the Group’s operating performance or capital structure, there Is a risk that credit ratings of the Group or
ANZ StEPS could be downgraded in the future. This could affect the market price and liquidity of ANZ StEPS and Ordinary Shares.



6.1.12 Accounting classification
Changes to the accounting standards that apply fo the Group may impact upon the accounting treatment of ANZ StEPS and
consequently may impact the classification by APRA of ANZ StEPS as Tier 1 Capital.

tn particular, in July 2002, the Financial Reporting Councit announced its formal support for Australia to adopt Intemational
Financial Reporting Standards {FRS) for Hnancial years beginning on or after 1 January 2005. As a result, from 1 January 2005,
the accounting standards that apply to reporting entities under the Corporations Act will be based on the IFRS issued by the
tnternational Accounting Standards Board. 1t 7s possible that the Australian Accounting Standards Board may allow adoption of
accounting standards based on the IFRS before that date.

The accounting standards based on the IFRS {including proposed changes to the IFRS} may result in ANZ StEPS being classified
as a lability rather than as equity of the Group, which may in turn cause APRA to cease fo classify ANZ SIEPS as Tier 1 Capital. I
ANZ SEEPS are reclassified as a liabiliy, this will result in the Distributions being classified as intetest expense in arrfving at the
net profit or loss after tax attributable to shareholders on a consolidated basis.

The possible reclassification of ANZ StEPS as debt instruments following the introduction of accounting standards based on the
IFRS is an accounting classification only and is not expected to impact the Terms of tssue or the legal or taxation status of the
instrurnent. Conseguently, Holders will continue to be able to receive a Distribution after the introduction of accounting standards
based on the IFRS, provided that the Payment Tests are satisHed, despite any reclassification of the Distributions from ANZ StEPS
as interest expense in the consolidated statement of financial gerformance.

While there would be no change to the Terms of lssue i ANZ StEPS are no longer classified as Tier 1 Capital, this would constitute
a Regulatory Event which would allow ANZ to require Exchange {see Section 6.1.6).

6.2.13 Regulatory classification

APRA has approved the classification of ANZ StEPS as Tier 1 Capital and has indicated that a change in accounting treatment
would not in itself result In a change in regulatory classification. If APRA subsequently determines that ANZ StEPS do not
constitute Tier 1 Capital, then ANZ may decide that a Regulatory Event has occurred which would allow ANZ to require Exchange
{(see Section 6.1.6).
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Set out below are the key risks attaching to ANZ or ANZ (N2} and associated with the financial services sector generally. Some of
these risks can be mitigated using appropriate safeguards, controls and systems but others are outside the control of ANZ, ANZ
{NZ) and their directors and cannot be mitigated.

These key risks are relevant to an investment Tn ANZ SHEPS as they affect the financial performance and position of the Group
and, therefore, the ability of ANZ and ANZ (N7} to pay Distributions.

ANZ is a contiruous disclosing entity and all materat disclosure Tn relation to the Group is made avaitable to ASX on an ongoiag basis
in accordance with the Listing Rules.

6.2.1 Dependence on the Australian and New Zealand economies

The Group conducts the majority of its business in Australia and New Zealand and its financia! performance and position
depend significantly on the condition of these economies, and on glohal economic factors that affect them. For instance,
the level of ANZ’s business activity is highly dependent on prevailing Interest rates, business and consumer confidence and
economic conditions generally In Australia and New Zealand. Accordingly, en adverse change to either economy may have a
material adverse effect on the Group.

Australian and New Zealand economic conditions are also affected by geo-political Tnstability, including, among other factors,
actual or potential conflict and terrorism.

BN



6.2.2 Credit risk
Wholesale and retail credit risk arises from the Group's lending activities and the potential for loss arising from the failure of a
debtor or counterparty to meet its contractuat obligations.

The Group holds provisions to cover bad and doubtful debts. If these provisions prove inadeguate, this may have a material
adverse effect on the Group. For instance, known risks relate to the Group’s exposures to the international power and
telecommunications sectors.

6.2.3 Market risk

The Group is exposed to the risk that it will incur losses arising from changes in interest rates, forelgn exchange rates or prices
of commuodities, debt securities and other financial contracts including derivatives. Losses arising from these risks may have a
material adverse effect on the Group.

The Group is also exposed to liquidity risk, which is the risk that it has insufficient funds and is unable to meet Tts payment
obligations as they fall due including obligations to repay deposits and maturing wholesale debt.

To the extent that eamings are generated outside Australia, the Group is also exposed to exchange rate fisk.

6.2.4 Operational risk

Operational risk relates to the risk of direct or indirect loss resulting from inadequate or failed intemnat processes, people and
systems, or from external events which impact on the Group’s operating business. Operational risk includes the risks arising
from process efror, fraud, systems fallure, fallure of security and physical protection systems, customer services, staff skills and
petformance, and product development and maintenance. The Group is highly dependent on information systems and
technology, and there is a risk that these might fail. From time to time, the Group underiakes major projects and there are
operational risks in the design and implementation of these projects. The Group’s exposure to potential systemic events or
fallings in the international financial services sector may also be a source of operational risk.

Operational risk has the potential fo have a material adverse effect on the Group's financial performance and position, and on ifs
reputation in the community and among its customers.

6.2.5 Changes in regulatory and legal environment

The Group's business is subject to suhstantial regulatory and legal oversight. Failure to comply with legal and regulatory
requirernents may have a material adverse effect on the Group, and its reputation among customers and regulators and in
the matket.

Future regulatory and legal developments affecting the fnancial services sector may also have a material adverse effect on
the Group.

in addition to regulatory and taxation risks associated with an investment in ANZ StEPS {see Section 6.1), potential changes to
the Australian and infernational regulatory and legal environment may have a material adverse effect on the Group. These risks
include changes to:

accounting standards;
- taxation laws — in Australia and the other countries in which the Group operates;
- prudential regulatory recuirements, particularly those administered by APRA; and

- the regulatory and legal environment in other jurisdictions in which the Group operates or which may have an extra-
jurisdictional impact.

For example, in August 2002 the Reserve Bank of Australia announced reforms to the Australian credit card market. These
reforms include a new interchange standard which takes effect at the end of October 2003 and will reduce the interchange
revenue received by the Group. The reduction in interchange revenue, combined with recent increases in the cost of loyalty
progeams, will be partly offset by measures to restructure some credit card programs. Based on current projections, ANZ does not
expect the net adverse impact of the Reserve Bank of Australia’s reforms to exceed $40 million after tax for the Group In the year
ending 30 September 2004.

6.2.6 Competition

The financial services sector in which the Group operates is becoming increasingly competitive, particularly those segments
which are considered to provide higher growth prospects. Factors contributing to this Tnclude industry deregulation, mergers,
changes in customers’ needs and preferences, entry of new participants, development of distribution methods, and increased
diversification of product mix by major competitors.

The effect of the competitive market conditions In which the Group operates may have a material adverse effect on the Group’s
financial performance and position.



6.2.7 Litigation and contingent liabilities

There are outstanding coutt proceedings, claims and possible claims agalnst the Group, the aggregate amount of which cannot
readily be guantified. Approprate legal advice has been obtained and, in the light of such advice, provisions as deemed
necessary have been made and are disclosed in ANZ's consolidated financial statements. If these provisions prove inadequate,
this may have a materal adverse effect on the Group.

Known risks include the Group’s exposures arising from the sale of the Grindlays’ businesses and contingent tax liabilities:

- sale of Grindlays' businesses — as part of the sale of ANZ Grindlays Bank Limited and the private banking business of ANZ
in the United Kingdom and lersey, together with ANZ Grindlays {(ersey} Holdings Limited and its subsidiaries (Grindlays'
businesses), to Standard Chartered Bank, ANZ provided a number of warranties and indemnities. Claims have been made
by Standard Chartered Bank under certain of these warranties and Indemnities. A number of these claims have been
resolved. ANZ expects that resolution of the residual outstanding matters will occur within existing provisions; and

- contingent tax Uabilitfes — ANZ fn Australia is being audited by the Australian Taxation Office. The Australian Taxation Office
is considering several issues including the tax treatment of certaln lease assignments in 1991 and 1992 and, at ANZ's
request, the sale of the Grindlays' businesses in 2000. Based on external advice, ANZ has assessed the Hkely progress of
these issues and believes that it holds appropriate provisions.

6.2.8 Acquisition sisk
The Group regularly examines a range of corporate opportunities with a view to determining whether those opportunities will
enhance its Ananciat performance and position.

Significant corporate opportunities currently being investigated are listed in Section 5.2, it is possible that there may be
developments in relation o these and other potential corporate opportunities during the Offer Period and after the
Allotment Date.

Any corporate apportunity that ANZ pursues could, for a variety of reasons, turn out to have a material adverse effect on the
Group. The successful implementation of ANZ’s corporate strategy will depend on a range of factors including potential funding
strategies and challenges associated with integrating and adding value to a business which is acquired.

The Group's opetating performance or capital structure may also be affected by these corporate opportunities and there
is & risk that the Group's credit rating may be placed on credit watch or downgraded i these opportunities are pursued of
developments occur.

6.2.9 ANZ (NZ) ability to pay Interest

tnterest will be pald by ANZ (NZ}, which is the entity that holds the Group’s New Zealand operations. The Group’s New Zealand
pperations accounted for around 15°% of net profit after tax {excluding Significant Transactions) for the half year ended 31 March
2003. There is a Ask that ANZ {NZ} will be unable fo pay Interest and that an Assignment Event will occur (see Sections 2.4.9
and 6.1.7).
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The Directots

Australia and New Zealand Banking Group Umited
100 GQueen Street

Melboume Victoria 3000

Australia

The Directors

ANZ Holdings (New Zealand) Limited
Level 15, ANZ Tower

215229 Lambton Quay

Wellington

New Zealand

14 August 2003
Bear Directors
ANZ Stapled Exchangeabie Preferred Securities (ANZ StEPS) - taxation conseguences for investors

We have been asked to provide an overview of the likely Australian taxation conseguences that may arise for certain Holders who
are residents of Australia for Australian tax purposes, for inclusion in this Prospectus dated 14 August 2003.

The purpose of this letter is to provide a guide as to the potential Australian taxation conseguences to a Holder from acquiring,
holding and selfing ANZ StEPS.

The content of this letter:

- relates only to residents of Australia for taxation purposes who hold ANZ StEPS on capital account;
- does not apply to Holders who ate not residents of Australia;

- does not apply to Holders who hold ANZ StEPS on revenue account {for example, Holders who are professional share traders,
banks of insurance companies); and

- is based on the tax law of Australia as it stands as at the date of this letter.
Australia Is in the process of rmajof tax reform, and itis important that potential investors monitor developments, as changes to the

tax legislation or administration of the law {or both) may have a material impact on the comments provided in this letter. Potential
investors are advised to obtain advice on these tax reforms at the time they invest in ANZ StEPS.

Taxation is a complex area of law and taxation consequences for a Holder may differ from those detailed in this letter, depending on
the Holder's particular circumstances. Accordingly, potential investors should not rely on this letter as a substitute for professional
advice. Alt potential investors who are considering investing in ANZ StEPS should obtaln thelr own Independent professional advice,
in light of thelr particular circumstances, before dediding whether to apply For ANZ S{EPS.

This tetter should be read with the remainder of this Prospectus. Capitalised terms In this letter have the same meaning as ascribed
to them in this Prospectus, unless indicated otherwise.

in summary, this letter sets out the likely Australian taxation consequences of:

—  Distdbutions;

- sale of ANZ SEPS;

—  an Assignment Event;

- Exchange;

- sale of Preference Shares after an Assignment Event;
- stamp duty implications for Holders; and

- GSTimplications for Holders.



Any legistative references below are to the Income Tax Assessment Act 1997 (Australia) or the Income Tax Assessment Act 1936
{Austrakia), as appropdate.

7.2.1 Distributions paid as Interest on Notes

Bistributions received by Holders will normally be Interest on Notes from ANZ (NZ). A Holder will be required to include in thelr
assessable income the amount of any Distribution paid as Interest on Notes. Holders wilt be required to either include this amount in
their tax return as income on a cash basis fwhen received) or accruals basis (when payable), depending on their particular
circumnstances. Generally speaking, Holders who are individuals would be expected to include this amount Tn their tax returm on a
cash basis.

The Distribution received on Notes will not be franked with Australian imputation credits. This is because they will be paid by a
New Zealand resident entity.

New Zealand withholding tax

interest paid on Notes will be pald by a New Zealand company, and as a result any Distribution paid on Notes Ts likely fo be
charactedsed as foreign source income for Australian taxation purposes. ANZ (NZ) has taken actions to register Notes as a
‘Registered Security’ under New Zealand taxation law {specifically the Approved Issuer Levy provisions in Part VIB of the Stamp and
Cheque Duties Act 1971 (New Zealand)) and as a result of this registration and a levy paid by ANZ (NZ}, there will be no New Zealand
non-resident withholding tax deducted from Distributions paid on Notes.

A foreign tax credit will not be available to Holders in Australia for the Approved Issuer Levy, as they are not personally liable to pay
this lewy.

Al potential investors should obtain thelr own independent professional advice as to how the foreign loss of foreign tax credit
provisions might apply in their particular circumstances.

7.2.2 Distributions after an Assignment Event
i an Assignment Event occurs, any Distdbutions received by Holders will be Dividends on Preference Shares. A Holder will be
required to include in thelr assessable income the amount of any Dividend paid on Preference Shares.

Bividends may be franked, partly franked or unfranked by ANZ. Further, fo the extent that Dividends are franked, Holders will be
required to include in thelr assessable income the Franking credit attached to that Dividend. This is subject to the comments in this
tetter regarding "gqualified persons'. A Holder may then be entitled to a tax offset equal to the franking credit attached to Dividends. If
a Holder is any one of an individual resident in Australia, a certain type of superannuation fund, a complying approved deposit fund,
a pooled superannuation trust, or a life insurance company, then the Holder may be entitied to a refund of any excess franking credits.

Quaified person

A Holder must be a 'qualified person’ in relation to a Dividend before they will be entitled to the benefit of the tax offsets that flow
from receiving a franked Dividend. In broad terms, & Holder will be a 'qualified person’ in respect of their Preference Shares ifthey
have held their Preference Shares at risk for at least 9o days. A Holder may also be a ‘qualified person' if they have previously made
an election to have a franking rebate celling applied to thern. Given the complexity of these rules, Holders are strongly recommended
to seek their own tax advice if they are uncertain as to how the "gqualified person’ rutes might apply to their particular circumstances.

7.2.3 TFN withholding tax

We understand that Holders will be provided with the opportunity to disclose their TFN to ANZ. Although disclosure of their TRN is not
compulsory at law, Holders should be aware that, unless they are exempt from the TFN provisions, failure to disclose their TFN may
result In tax being deducted from their Distributions at the top marginal tax rate {plus Medicare Lewy).



Even though Notes and Preference Shares will be ‘stapled’, they will be separate 'CGT assets'. Consequently, Holders will derive
distinct capital gains or losses if they sell ANZ StEFS. A sale of ANZ SIEPS while the two securities remain ‘stapled’ will give rise to
the following taxation conseqguences.

7.3.1 Income or capital

Notes will be 'traditional securities’ which section 268B and 70B generally treat as taxable on revenue account (that is, when they
are sold any galn is assessable income and any 10ss 18 an allowable deduction). To avoid double taxation, the CGT provisions should
not give fise to a taxable capital gain or 1oss on sale to the extent that an amount is assessed under the traditional securities
provisions. Accordingly, itis Ukely that only Preference Shares will be effectively taxed under the CGT regime.

7.3.2 Tax cost

The purchase price {plus incidental costs Including brokerage} of ANZ StEPS will be allocated to Notes and Preference Shares
respectively for the purposes of allocating a 'tax cost’ to each asset. Based on the valuation work we have conducted, the purchase
price {plus brokerage) of ANZ StEPS would be allocated as a tax cost of acguiring Notes and a negligible or il amount would be
allocated as the tax cost of acquiting Preference Shares while the two securities remain 'stapled’. Effectively, the tax cost of Notes in
the hands of a Holder will be the Issue Price if they are issued ANZ SEEPS through this Offer.

7.3.3 Allocation of sale proceeds

I a Holder sells ANZ STEPS prior to an Assigament Event, the sale proceeds should be aliocated Tn a similar manner. Conseguently,
the excess of any sale proceeds ovef the tax cost of Notes will constitute assessable income under the traditional securities
provisions. if the proceeds of a sale are less than that tax cost, the Holder should incur a deductible loss. Such a loss should notbe
subject to the forelgn loss quarantining rules.

Any equivalent gain or loss, Tn relation to Notes, under CGT provisions should generally be disregarded to the extent that it does not
exceed the gain of loss under the traditional securities provisions described in this letter.

For the reasons set out in this letter with regard to tax cost allocation, it is expected that, prior to an Assignment Event, any capital
gain of loss on disposal of a Preference Share will be immatedal.

H Preference Shares are sold after an Assignment Event, an excess of shortfall of capital proceeds over the tax cost would result

i a capital gain or loss. If 2 Holder is an individual and has held ANZ StEPS for at least 12 months priorto sabe, the Holder may only
be required to include one-half of thelr capitat gain {after reduction by any available capital losses) in their assessable income.

i the Holdef is a complying superannuation fund and has held ANZ StEPS for at least 12 months, only two-thirds of their capital
gain is included in assessable income. Any capltal losses will only be avaitable to reduce capital gains {that Is, not fo reduce
ordinary income).
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After an Assigrument Event, the Holder will dispose of all right, title and interest in Notes to ANZ Capital Funding Pty Led forno
consideration. This should give a Holder a deductible loss {under the traditional securities provisions) equal to the amount of the
purchase price for ANZ StEPS allocated to the Note. Such a loss should not be subject to the foreign loss quarantining rules.



i broad terms, Exchange is a process through which a Holder receives a number of Ordinary Shares or $100.00 for each ANZ StEPS
Exchanged. Fxchange may involve (at ANZ's discretion):

- Conversion of the Preference Share into Ordinary Shares — the taxation consequences are discussed in Section 7.5.1

—  asale, arranged by ANZ, of the ANZ StEPS to a third patty for $100.00 each — the taxafion consequences are discussed in
Section 7.5.2; or

—  Repurchase Involving (at ANZ's discretion} — redemption, buy-back, canceltation or sale {fo a subsidiary of ANZ) of the
Preference Share component of ANZ StEPS for $100.00 each, the taxation consequences of Repurchase are discussed in
Section 75.3.

7.5.1 Conversion
Conversion of a Preference Share constitutes a variation of the status of, and dghts attaching to, the Preference Share so that it
hecomes one Ordinary Share. Accordingly, Conversion should not result in a CGT event happening to the Holder.

i Conversion oceurs, In addition to the Ordinary Share that the Preference Share Converts Tnto, each HolderIs allotted an additional
mumber of Ordinary Shares. For COT purposes, In determining the tax cost of the Holder's Ordinary Shares held after Conversion, the
tax cost attributable to the original Preference Share will be spread across both the single Ordinary Share into which it is Converted
and these additional Ordinary Shares received on Conversion.

Comversion also gives rse to an Assignment Event (see Section 7.4}, and should give rise to a deductible loss under the traditional
secyrities provisions.

7.5.2 Third party sale
H ANZ chooses to Exchange by arranging for a third party to acquire ANZ StEPS from the Holder, the taxation implications will broadly
be similar to a sale of ANZ S{EPS {see Section 7.3},

7.5.3 Repurchase

Redeem, buy-back or cancel

H ANZ chooses to Exchange by redeeming, buying back of cancelling Preference Shares, a CGT event will happen to the Holder. In this
circumstance a Holder will receive the $100.00 for each Preference Share. i 1s lkely that a capital gain would arise under the CGT
provisions. The CGT gain would be broadly equal to the $100.00 per Preference Share consideration pald by ANZ. A CGT discount
may be available to certain Holders {see Section 7.3). Repurchase will also give rise to an Assignment Event which should give rise to
a deductible loss under the traditional securities provisions (see Section 7.4).

i some circumstances, part of the consideration paid by ANZ for Repurchase may constifute an assessable dividend to Holders — but,
even 5o, the deductible loss under the traditional securities provisions should still be avaitable.

Transfer to an ANZ subsidiary

H ANZ chooses to Exchange by transfering the Preference Share component of ANZ StEPS to an ANZ subsidiary, a CGT event will
happen to the Holder. It Ts ikely that a capital gain would arise under the CGT provisions broadly equal to the $100.00 per Preference
Share consideration paid by ANZ. A CGT discount may be available to certain Holders {see Section 7.3). The transfer will give rise to
an Assignment Event which should give rise to a deductible loss under the traditional securities provisions (see Section 7.4}

Holders should seek their own advice in the event of a Repurchase.



i a Holder acquires ANZ StEPS hefore an Assignment Fvent and sells them alter an Assignment Event when they are holding only the
Preference Share component of ANZ StEPS, the sale proceeds would be referable entirely to Preference Shares. A capital gain would
arise for the Holder equal to the excess of the sale proceeds received over the tax cost atiributable to Preference Shares. However, the
Assignment Event should have given rise to a deductible foss under the traditfonal securities provisions (see Section 7.4).

After an Assigrument Event, Notes will be assigned fo ANZ Capital Funding Pty Ltd and only Preference Shares will be able to be
acquired or sold. The acquisition price and the sale proceeds will be athibutable entirely to Preference Shares. Any resulting gain of
toss will be taxed accordingly under the CGT provisions.

We understand that ANZ and ANZ (NZ) will apply to ASX for official quotation of ANZ StEPS. While ANZ STEPS ate quoted on ASX,
stamnp dufy will not be payable on a transfer of ANZ S{EPS.

The acquisition of ANZ StEPS will not be subject to Australian GST. The disposal of the ANZ StEPS by a Holder who is registered for
GST purposes is likely to be a ‘financial acquisition supply’ and therefore Input taxed. Conversion shouid not constifute a taxable
supply and no GST will be payable on this event.

* ok ok

i should be noted that although PricewaterhouseCoopers Securities Limited has given its consent to the inclusion of this letter Tn
this Prospectus, we glve no assurance or guarantee in respect of the successiul operation of performance of the ANZ SIEPS and that
consent should not be taken as an endorsement or recommendation.

Yours faithfully

Peter Collins
Authorised Representative
PricewaterhouseCoopers Securities Limited
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ANZ is required to prepare and lodge with ASIC both annual and half year fnanclal statements accompanied by a Directors’
statement and report, with an audit or review report. Copies of these and other docurnents lodged with ASIC ray be obtained
from or inspected at an ASIC office and on the ANZ website at www.anz.com

ANZ is a disclosing entity for the purposes of the Corporations Act and is subject to regular reporting and disclosure obligations
under the Corporations Act and the Listing Rules.

ANZ must ensure that ASX is continuously notified of Tnformation about specific events and matters as they afise for the purpose
of ASX making the information available to the Australian stock market.

ANZ has an obligation under the Listing Rules {subject to certaln limited exceptions) to notify ASX immediately of any information
concerning it of which it becomes aware, which a reasonable person would expect to have a material effect on the price or value
of its quoted securities.

ANZ will provide a copy of any of the following documents free of charge o any person who requests a copy prior to the Closing
Date. These documents are also available from the ANZ website at www.anz.com

— the consolidated financial statements of ANZ for the year ended 30 September 2002 (befng the most recent audited annual
financial staternents lodged with ASIC before the date of this Prospectus);

- the consolidated financial statements of ANZ for the half year ended 31 March 2003 (being the most recent reviewed half year
financial statements lodged with ASIC before the date of this Prospectush

- any other document or financial statements lodged by ANZ with ASIC or ASX under the continucus disclosure reporting
requirements in the petiod after the lodgement of the annual Brancial statements for the year ended 30 September zo02
and before lodgement of this Prospectus with ASIC; and

—  the ANZ Constitution.

tn accordance with the Listing Rules, a copy of the Trust Deed will be lodged with ASX.

i
i

Ordinary Shares rnay be issued to Holders by ANZ on Exchange. These Ordinaty Shares wilt be Tssued as fully paid and will rank
equally with Ordinary Shares already on issue in all respects.

8.3.1 Dividend entitlement
The Directors may resolve o pay any dividends which appear fo them to be approptiate.

Subject 10 the terms of issue of shares with special dividend rights {such as holders of Preference Shares), all Ordinary Shares
on which any dividend is declared or paid are entitled to participate in the dividend equally, and partly paid ordinary shares are
entitted to participate pro rata according to the amount paid on the shares.

8.3.2 Voting rights
On a show of hands, each Ordinary Shareholder present has one vote. On a poll, each Ordinary Shareholder has one vote for each
Ordinary Shate.



8.3.3 Transferability of Ordinary Shares
While the Ordinary Shares are quoted on ASX, Ordinary Shareholders will generally be able to selt or transfer Ordinary Shares
without restriction.

Ownership of voting shares in ANZ is restricted by the Financial Sector (Shareholdings} Act 1998, which limits the ownership
by persons {fogether with their associates) of companies that are subject to that Act to 15% of the total voting shares In the
company. This mit may be increased upon apphlication by a shareholder to the Commonwealth Treasurer if the Treasurer

is satisfied that the increased holding is Tn the national interest.

The Directors may decline to register a transfer in cerfain fmited chrcumstances.

8.3.4 Entitlement of Crdinary Shares on winding-up
IFANZ s wound up and 1ts property is more than sufficient to pay all debts and preference share capitat of ANZ and expenses
of winding-up, the excess must be divided among the members in proportion to the amount of their paid up share capital.

However, with the sanction of a special resolution, the liquidator may deal with surplus property in other ways.
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ANZ [NZ) has entered into a Trust Deed constituted under Victorian law dated 13 August 2003 with the Trustee. The Terms of issue
and the assignment notice detailed in clause 4.2 of the Note Terms are set out as schedules to the Trust Deed. ANZ will provide a
copy of the Trust Deed upon request free of charge.

8.4.1 Appointment of Trustee and declaration
The Trustee enters into the Trust Deed as trustee for holders of Notes and holds:

the Trust Deed;
- the right to enforce ANZ (NZ)'s duty to repay Notes;

the right to enforce other duties of ANZ (NZ) under the Note Terms and Chapter 2L of the Corporations Act; and

- any other powers of the Trustee and any other property which the Trustee may receive or which may be vested in the Trustee,
in trust for the holders of Notes subject to and in accordance with the Trust Deed and the Note Terms.

8.4.2 Undertakings

ANZ (N7} undertakes to duly and punctually comply with its obligations with respect to Notes under:

- the Corporations Act (including Chapter 2L and Section 318) and the Listing Rules;

- the Companies Act 1993 (New Zealand); and

- any other legislation of a jurisdiction in which Notes are offered for subscription or sale under specified related documents.
8.4.3 Liability

The Trustee's liability is limited in certaln circumstances to the extent permitied by the Corporations Act. The Trustee has no

obligations or duties to Holders In their capacity as holders of Preference Shares and is not required to take action to enforce
the rights of Holders under the Preference Share Terms.



8.4.4 Retirement and removal
The Trustee may retire by giving notice to ANZ {NZ), which will be effective no more than 60 days after the date of the notice
provided the appointment of a new trustee is effective.

The Trustee may be removed by ANZ (N7} i, amongst other things:

- the Trsstee becomes subject to an insolvency eveny;

- the Trsstee has acted negligently, fraudulently, in breach of trust, Tn breach of trust or the Trust Deed or in breach of the
Note Terms;

- Ttis authorised or requested to do so by a meeting of holders of Notes; or
- all Notes have been assigned to ANZ Capital Funding Pty Ltd following an Assignment Event.

ANZ (NZ) may appoint a new trustee following the retirement or removal of the Trustee.

8.4.5 Meetings

A meeting of holders of Notes has the power to, amongst other things:

- approve an amendment to the Trust Deed or the Note Terms requidng a 75% majority vote on a show of hands or poll;
- approve any compromise or arrangement between ANZ (N7} and holders of Notes;

- request or authorise ANZ (N7} to remove the Trustee,

- give directions to the Trustee as fo how to exercise any power of the Trustee;

- approve or authorise anything dore or not done by the Trustee;

- release the Trustee from liability for any previous breach of its obligations to holders of Notes; and

- do anything else contemplated by the Trust Deed or the Note Terms.

Each holder of Notes is entitled to one vote on a show of hands, On a poll, each holder of Notes is enfitled to one vote for each
Mote the person holds.

ANZ and ANZ (N2} (fssuers), ANZ Capital Funding Pty Ltd, the Initial Holders, the joint Arrangers and the joint Lead Managers
entered into the Offer Management Agreement on 13 August 2003. Under the Offer Management Agreement, the Issuers have
appointed Deutsche Bank and UBS as joint Arrangers for the Offer and ANZ Investment Bank, Deutsche Bank and UBS as the joint
tead Managers for the Offer.

Under the Offer Management Agreement, the Joint Arrangers agree to conduct the Bookbuild principally on the basis of this
Prospectus for the purpose, among other things, of sefting the Initial Margin and determining the allocation of ANZ SiEPS to
institutional investors and Participating Brokers {see Section 4.2.1}.

The Offer Management Agreement confains vardous representations and warranties and imposes various obligations on the
tssuets, including representations, warranties and obligations to ensure that this Prospectus comphies with the Corporations Act
and any other applicable laws, and to conduct the Offer in accerdance with the agreed timetable, the Listing Rules, this
Prospectus and any applicable law in retevant jurisdictions.

The Offer Management Agreement irmposes an obligation on the tssuers not to make, agree to make of announce any issues of
Preference Shares, securities convertible or exchangeable for Preference Shares or preference shares or equity securities that
rank ahead of or equally with ANZ StEPS or Preference Shares, for a period of 9o days after the Allotment Date without the Joint
Arrangers' consent {other than in limited citcumstances, including foreign currency denominated issues, and fssites of securities
in a forelgn jurisdiction which are not listed on ASX).



Each joint Arranger may terminate its obligations under the Offer Management Agreement on the occurrence of a number of
customary termination events including market changes and material adverse events affecting the Issuers and the Group.

{F this occurs, that Joint Arranger will no longer be a joint Lead Manager and the Initial Holder affiliated with it is not ebliged to
subscribe for Notes or Preference Shares.

The Issuers have agreed to indemnify the joint Arrangers, the Initial Holders and parties affiiated with them against claims,
demands, damages, losses, costs, expenses and liabilities In connection with the Gffer, other than where these result primarily
from any fraud, recklessness, wilful misconduct or negligence of the party.

B.5.1 Subscription and assignment arrangements
Under the Offer Management Agreement, the Initial Holders agree to subscribe for Notes and Preference Shares equal to the
number of ANZ StEPS for which Applications have been lodged by successful Applicants.

By the Allotment Date, the Initial Holders are reguired by the Offer Management Agreement to submit applications and
application payments to ANZ (NZ) for the Notes. Once this is done, ANZ INZ) must issue the relevant number of Notes fo the
initial Holders in equal proportions. ANZ Capital Funding Pty Lid must make a payment of an equivalent amount to the nitial
Holders, and the Initial Holders give notice to the Trustee under clause 4.3 of the Note Terms. Immediately after this, the Initial
Holders must submit applications and application payments to ANZ for an equal number of Preference Shares. Once this is done,
ANZ must issue the relevant number of Preference Shares to the Initial Holders in equal proportions. Should any of these steps
not oceur, the Offer Management Agreement provides for any steps that have occurred to be unwound.

Following the Tssue of Notes and Preference Shares to the Initial Holders, in accordance with the Terms of Issue they will be
‘stapled’. At that time, the Initial Holders will immediately transfer ANZ SIEPS to successtul Applicants.

8.5.2 Settiement support

On and subiject to successful completion of the Bookbuild, the Joint Arrangers have agreed to provide settlement support for
the number of ANZ SIEPS allocated to institutional investors and Participating Brokers through the Bookbuild. Under the Offer
Management Agreement, as part of that seftlement support, the joint Arrangers will pay, or procure payment of, the aggregate
proceeds raised from institutional investors and Participating Brokers through the Bookbuild.

B.5.3 Fees
Under the Offer Management Agreement, the joint Lead Managers will receive in equal proportions a selling fee of 1.15% of the
proceeds of the Offer allocated under the Bookbuild to parties other than Participating Brokers.

The joint Arrangers will receive in egqual proportions and subject to the terms of the Offer Management Agreement:

- aselling fee of 1.00% of the proceeds of the Offer allocated under the Bookbuild to Participating Brokers; and

— abookrunner and arfanger fee of 0.85% for the first $750 million of the total proceeds of the Offer and 0.675% therealter.

8.6.1 New Zealand

This Prospectus has not been registered In New Zealand under or in accordance with the Secutities Act 1978 (New Zealand).
Under the Offer, no ANZ StEPS may be offered or sold to the public, within New Zealand or allotted with a view to being offered
for sale to the public in New Zealand.
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8.6.2 Hong Kong

ANZ StEPS have not been offered or sold and will not be offered or sold in Hong Kong, by means of any document, other than to
persons whose ordinary business is to buy or sell shares or debentures, whether as principal or agent, or in cfrcumstances which
do not constitute an offer to the public within the meaning of the Companies Ordinance Cap. 32} of Hong Kong.

Mo advertisement, invitation or document relating to ANZ StEPS, whether in Hong Kong or elsewhere, has been or will be issued

which is directed at, or the contents of which are Ukely to be atcessed or read by, the public in Hong Kong (except if permitted to
do so under the securities laws of Hong Kong) other than with respect to ANZ StEPS which are or are intended to be disposed of
only to persons outside Hong Kong or only to ‘professional investors’ within the meaning of the Securities and Futures Ordinance
{Cap. 571) of Hong Kong and any rules made thereunder.

8.6.3 Singapore

This Prospectus has not been registered as a prospectus with the Monetary Authority of Singapore. Accordingly, this Prospectus
and any other document or matetial in connection with the offer or sale, or Tnvitation for subscription or purchase, of ANZ StEPS
may not be circulated or distributed, nor may ANZ StEPS be offered or sold, or be made the subject of an invitation for
suhscription or purchase, whether directly or indirectly, to the public or any member of the public in Singapore other than:

- to an institutional investor or other person specified Tn section 274 of the Securities and Futures Act, Chapter 28¢ of
Singapore (SFA);

- o a sophisticated investor, and in accordance with the conditions, specified in section 275 of the SFA; and

— otherwise pursuant to, and in accordance with the conditions of, any other applicable provision of the SFA.

8.6.4 United States

ANZ SEEPS have not been, and will not be, registered under the Securities Act, and may not be offered, sold or resold in, or to
persons in, the United States, except in accordance with an available exemption from registration. Accordingly, the Offer is not
being made in the United States or to persons in the United States, including any registered of beneficial holders of Ordinary
Shares with addresses in or othetwise resident or located in the United States and none of this Prospectus, the Application
Formis) or any other document related to the Offer may be sent or distributed to persons in the United States.

Envelopes containing Application Forms should not be postmarked in or otherwise dispatched from the United States.
ANZ reserves the right to treat as invalid any Application Form that:

—  was postmarked In or otherwise appears to have been dispatched from the United States;

—  provides an address in the United States for delivery of ANZ StEPS holding statements; or

- does not, except as otherwise agreed with ANZ, make the representations and warranties set out in the Application Form
that the person acguiring ANZ SEEPS 1s not in the United States and is not a United States person {and not acting for the
account or benefit of a United States person).

Any person who is unable to make the representations and warranties set out in the Application Form is not entitled to acguire
ANZ StEPS pursuant to the Offer.

Any offer, sale or resale of ANZ StEPS in the United States may violate the registration requirernents of the Securities Act if made
within 40 days after the transfer of ANZ StEPS under the Offer or if such ANZ StEPS were purchased by a dealer in the Offer.

For the purposes of this Prospectus and the Application Forms, ‘United States' means the United States of America, Tts territories
and possessions, any State of the United States and the District of Columbia.
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Each of the parties referred to as consenting parties who are named below:

{@} has not made any statement in this Prospectus or any statement on which a statement made in this Prospectus is based,
other than as specified in paragraph {d);

{b} to the maximum extent permitted by law, expressly disclaims and takes no responsibility for any statements in of omissions
from this Prospectus, other than the reference to its name in the form and context in which it is named;

{c} has given and has not, hefore the lodgement of this Prospectus with ASIC, withdrawn 7ts written consent to be named in
this Prospectus in the form and context in which i is named; and

{d} Tnthe case of PricewaterhouseCoopers Securities Lid, has given and has not, before the lodgement of this Prospectus
with ASIC, withdrawn its consent for the Tnclusion of a statement or lefter by it In the form and context in which it appears in

this Prospectus.

Rote

Consenting parties

joint Arrangers

Deutsche Bank AG
UBS Advisory and Capital Markets Australia Limited

initial Holders

Deutsche New Zealand Limited
UBS New Zealand Limited

Co-managers

ABN AMRO Morgans Limited

ANZ Securities Limited

Bell Potter Securities Limited

Citigroup Globat Markets Australia Pty Limited
Deutsche Securities Australia Limited
Macguarie Equities Limited

Ord Minnett Limited

UBS Private Clients Australia Limited

On-line Broker

E*TRADE Australia Securities Limited

legal adviser Freehills

Auditors KPMG

Tax adviser Pricewaterhouseloopers Securities Lid
Trustee Permanent Trustee Company Limited

APRA has consented fo the inclusion of Sections 2.1.7 and 2.1.8 in the form and context in which they appear.

Standard & Poor’s and Moody's have not consented to their ratings being included In this Prospectus in the form and context

in which they appear (see Section 5.9), and accordingly they are not liable for their ratings under section 729 of the Corporations
Act. However, ASIC has granted an exemption from section 716{2) of the Corporations Act to permit ANZ and ANZ (N7} t0 name
Standard & Poor's and Moody's in this Prospectus, and their public ratings of ANZ and ANZ StEPS to be included, without

obtaining their written consent.
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Deutsche Bank AG and UBS Advisory and Capital Markets Australia Limited are acting as the loint Arrangers to the Offer, in respect
of which they will receive fees {see Section B.5.3). ANZ Investment Bank, Deutsche Bank AG and UBS Advisoty and Capital Markets
Australia Limited are acting as the Joint Lead Managers to the Offer, in respect of which they will receive fees (see Section 8.5.3).

ABN AMRO Morgans Limited, ANZ Securitfes Limited, Bell Potter Secusities Limited, Citigroup Global Markets Australia Pty Limited,
Deutsche Securities Australia Limited, Macquarie Equities Limited, Ord Minnett Limited and UBS Private Clients Australia Limited
are acting as Co-managets to the Offer. The Joint Arrangers will be responsible for fees payabte to each Co-managet, which will be
1.00% of the Issue Price of all ANZ StEPS allocated to that Co-manager through the Bookbuild.

E*TRADE Australia Securities Limited is acting as On-line Broker fo the Offer. The joint Arrangers will be responsible for fees
payable to the On-line Broker, which will be 1.00% of the Issue Price of all ANZ SIEPS allocated to the On-line Broker through
the Bookbuild.

Freehills has acted as legal adviser to ANZ in relation to the Offer and has petformed work in relation to preparing the due diligence
and verification program, and performing due diligence required on legal matters. In respect of this work, ANZ will pay
approximately $550,000 {excluding disbursements and GST) to Freehills for work up to the date of this Prospectus. Further
amounts may be paid to Freehills in accordance with time based charges.

KPMG has acted as the auditors for ANZ and its controlled entities and performed professional services o assist management
in its due diligence enquiries on financial matters. In relation to the Offer, ANZ will pay approximately $150,000 {excluding
disbursements and GST) to KPMG. Further amounts may be paid to KPMG in accordance with time based charges.

PricewaterhouseCoopers Securities Lid has acted as a tax adviser to ANZ and ANZ (NZ) fn relation to the Offer and has prepared
the taxation tetter included in Section 7. In respect of this work, ANZ will pay approximately $80,000 {gxcluding disbursements

and G5T) to Pricewaterhouseloopers Securities Ltd. Further amounts may be paid to PricewaterhouseCoopers Securities Lid in

accordance with time based charges.

o8
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8.9.1 Interests in formation or promotion of ANZ or ANZ (NZ)
Mo director or proposed director of ANZ or ANZ {NZ} holds, at the time of lodgement of this Prospectus with ASIC, or has held
in the two years before lodgement of this Prospectus with ASIC, an interest in:

- the formation or promotion of ANZ or ANZ (NZ);
- the Offer; or
—  any property acquired or proposed to be acquired by ANZ or ANZ {NZ} in connection with the formation of promotion of

ANZ or ANZ (N7} or the Offer.

At the time of lodgement of this Prospectus with ASIC of Tn the two years before lodgement of this Prospectus with ASIC, except
as set out below, no one has paid or agreed to pay any amount, and no one has given or agreed to give any benefit, to any
director of proposed director of ANZ or ANZ (NZ}):

- toinduce that person to become, or qualify as, a director of ANZ or ANZ (N7}, respectively; or

- forservices provided by that person in connection with the formation or promotion of ANZ or ANZ {(NZ) or the Offer.

8.9.2 Interests in Ordinary Shares and options over Ordinary Shares

The ANZ Constitution requires each Director to hold at least 2,000 Ordinary Shares In the Director’s own right and he or she must

continue to hold those Ordinary Shares until the Director ceases to hold office. The Birectors’ holdings of Ordinary Shares and
options over Ordinary Shares as at the date of this Prospectus are detafled in the following table:

Beneficial holdings Non-heneficial holdings
ANZ Directors Ordinary Shatres Options over Ordinary Shares Ordinary Shares
(B Goode 2RA,748 - 146,186
iC Dahlsen 83,400 - 8,500
RS Deane 75,000 - -
K Ellis 63,101 - -
DM Gonski 2,000 - -
MA Jackson 77436 - -
{ McFariane 1,253 830 2,750,000 -
BW Scoft 71,117 - -

Total 1,879,740 2,750,000 154,686
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ASX has granted ANZ and ANZ {NZ) the following walvers:

— Listing Rule 7.1 has been waived to the extent necessary to enable Conversion without Ordinary Shareholder approval;

- Llisting Rule 7.40 has been walved to the extent necessary to enable this Prospectus to be dispatched to Ordinary Shareholders
two Business Days after the Opening Date, rather than 10 Business Days after lodgement of the Prospectus with ASIC as
prescribed by Appendix 7A of the Listing Rules;

—  Listing Rule 8.10 to the extent necessary to enable ANZ to refuse to register a transfer of Preference Shares where it is not
accompanied by a transker to the same transferee of the Note to which it is stapled; and

- Listing Rule 10.11 has been walved such that Directors and their related parties may participate in the Offer without Ordinary
Shareholder approval, on condition that Directors (and thelr associates) are restricted to applying for in aggregate no more
than 0.20% of AN7 StEPS issued or individually no more than 0.02% of ANZ StEPS issued.

ASX has confirmed that:

- Listing Rule 6.5 does not apply to the Terms of Issue, which do not require ANZ to pay a preferential dividend on Preference
Shares at all times;

— Listing Rule 6.10 does not apply to the Terms of issue, which provide for AN? to change the date and rate of Dividends;

—  Listing Rule 6.12 does not apply to the Terms of lssue, which provide for the conversion, exchange or redemption of
Preference Shares; and

- the Terms of Issue are appropriate and equitable for the purpose of Listing Rule 6.1.

ASX has not required that ANZ (N7} be admitted to the official st of ASX. Instead, ANZ (N7} will enter Tnto a gquotation agreement
with ASX, pursuant to which it will:

apply to ASX for guotation of ANZ StEPS;
agree to comply with certain Listing Rules as 7 it was listed on ASX; and

- agree to comply with other ASX requirements.

AL s
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ANZ and ANZ (N7} have obtained ASIC relief in respect of the operation of the following sections of the Corporations Act:
-  section 716(2) — to permit the inclusion in this Prospectus of credit ratings announced by credi rating agencies without
their consent;

- sections 72301}, 727(2) and 728(3) - fo permit the lodgement of this Prospectus with ASIC without the Initial Margin and
the first Distribution Rate and for their inclusion in the Prospectus after the Bookbuild; and

- sections 728 and 729 - such that the Initial Holders will not be liable as sellers of ANZ SIEPS.

Fach director of ANZ and ANZ (N7} has given, and has not withdrawn, thelr consent to the lodgement of this Prospectus with ASIC.






The following are the Note Terms which witl be applicable to all
Notes.

Notes do not have the protection of Division z of the Banking Act
1656 of Australia — Protection of Depositors.

1 Form, Face Value and ranking

1.1 FORM
Notes are reset, unsecured notes constituted under and issued
in accordance with the Trast Deed. Holders are entitled to the
benefit of and are bound by the provisions of the Trust Deed.

1.2 ISSUE PRICE AND FACE VALULE
The issue price and face value of each Note is A$100.00
{Face Value).

1.3 RANKING
Each Note ranks egually with all other unsecured and
unsubordinated obligations of ANZ {(NZ) except labilities
mandatorily preferred by law.

2 Stapling and transfer

2t STAPLING
Each Note will be stapled to a Preference Share. Each Note and
Preference Share together will constitute an ANZ SHEPS. ANZ
(N7} will maintain a joint register for ANZ SIEPS and joint
holding statements or certificates will be issued to holders.
Subject to the Note Terms and the Preference Share Terms, ANZ
(NZ} will not take any corporate action which prejudices the
stapling of each Note to the corresponding Preference Share.

2.2 TRANSFER
A Holder may, subject to clauses 2.6, 2.7 and 2.8, transfer
any Mote:

fa) bya Market Transfer;

thy under any other method of transfer which operates in
retation to the trading of securities on any securities
exchange outside Australia on which Notes are quoted and
which is applicable to ANZ (NZ); or

() by any sufficient instrument of transfer of marketable
securities under applicable law.

ANZ (NZ) must not charge any fee on transfer of a Note,

23 MARKET OBLIGATIONS
ANZ (N7) must comply with the ASX Listing Rules, SCH Business
Rules, Corporations Act and any other relevant obligations
imposed on it in relation to the transfer of a Note and the
corresponding Preference Share which forms part of the same
ANZ SHEPS.

2.4 DELIVERY OF INSTRUMENT
If an instrument is used to transfer Notes as described in clause
2.2, it must be delivered to the Registrar, together with such
evidence (if any) as the Registrar reasonably requires 1o prove
the title of the transferor to, or right of the transferor to transfer,
the Notes and the corresponding Preference Shares which
forms part of the same ANZ StEPS.

2.5 REFUSAL TO REGISTER
ANZ (NZ) may refuse to register a transfer of any Note if:

{a} such registration would contravene the ASX Listing Rules,
the SCH Business Rules or the Note Terms; or

b) the Corporations Act or any other tlaw or regulation binding
on it forbids registration.

if ANZ (NZ) refuses to register a transfer, ANZ (NZ) must give the
todging party notice of the refusat and the reasons for it within
five Business Days after the date on which the transfer was
delivered to it.

2.6 TRANSFERCOR TO REMAIN HOLDER UNTIL REGISTRATION
A transferor of a Note is deemed to remain a Holder until the
transfer is registered and the name of the transferee is entered
in the Register.

2.7 FURTHER RESTRICTIONS ON TRANSFER
Except as stated in clause 4.3:

{a} (ANZ SLEPS) no transfer of a Note may be registered by the
Registrar unless a transfer of the corresponding Preference
Share which forms part of the same ANZ StEPS, is
registered at the same thne from the same transferor to the
same transferce; and

by (minimum holding) if a Holder's holding of ANZ SIFPS is
tess than a Marketable Parcel at any time, subject to the
taw, the ASX Listing Rutes and the Constitution, ANZ may
selt alt of those Notes which form part of ANZ SEEPS if the
Constitution permits ANZ to sell the corresponding
Preference Shares which form part of those ANZ StEPS. The
Notes wilt be sold in the same manner as the Preference
Shares in accordance with the Constitution.

2.8 NO SEPARATE DEALINGS
Except as stated in clause 4.3, a Note, and any interestin a
Note, is not capable of being transferred, assigned or made the
subject of an Encumbrance or trust in whole or in pad,
separately from the corresponding Preference Share which
forms part of the same ANZ StEPS. Any transferee, assignee or
holder of an Encumbrance or trust takes ANZ StEPS subject to,
and agrees to be bound by, the Note Terms.
Interest

31 HOLDER'S ENTITLEMENT TO INTEREST
Subject to clauses 3.2 and 4.3, the Holder on the relevant
Record Date Is entitled to receive on each relevant Interest
Payment Date interest (Interest) calculated in accordance with
the foliowing formuta:

Interest Rate x Face Value x N
365

Interest =

where:
Interest Rate is for each Interest Perfod:

(@} to the first Reset Date, the aggregate of the Bank Bill Rate
for the Interest Period and the Inidal Margin (expressed as
a percentage per annum); and
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(b} between succeeding Reset Dates, the aggregate of the
Market Rate for the Interest Perod and the Margin
fexpressed as a percentage per annum);

nitial Margin is the margin determined under the Bookbuild;
and

N is, in respect of:

{(a} the first interest Payment Date, the number of days from
fand including} the Allotment Date until (but excluding) the
first Interest Payment Date; and

(b} each subsequent Interest Payment Date, the number of
days from {and including) the preceding Interest Payment
Bate until (hut excluding) the relevant Interest Payment
Date.

INTEREST PAYMENT TESTS
Each Interest Payment (and any obligation to make if} is
subject to:

{a} unless APRA otherwise agrees:

(i) the interest Payment not resulting in the Total Capital
Adequacy Ratio or the Tier1 Capital Ratio of ANZ (on a
Level 1 basis) or relevant entities within the Group (on
a Levet 2 or Level 3 basis} not complying with APRA's
then current capital adeguacy guidelines as they are
applied to AN? or those entities within the Group {as
the case may be) at the time; and

(i the Interest Payment not exceeding Distributable
Profits as at the Record Date for the Interest Payment;
and

(b} APRA not otherwise objecting to the Interest Payment.

DEFERRAL OF INTEREST

{a) IFand to the extent that all or any part of an Interest Payment
is not paid on an interest Payment Date, payment of this
amount is deferred until the next Interest Payment Date on
which that Interest Payment {fogether with the Interest
Payment then due on that Interest Payment Date} may be
made in compliance with the provisions of clause 3.2.

(b} interest which is not paid on an Interest Payment Date for
any reason does not accrue interest for the period dwring
which it remains urpaid and a Holder has no claim in
respect of interest on that Interest.

PRO RATA INTEREST PAYMENTS

if an interest Payment is not able to be made in full on an
interest Payment Date as a result of a provision of clause 3.2,
that interest Payment will be made:

{a}) on the Interest Payment Date to the extent that those
provisions can be satisfied; and

{b) on a pro rata basis among the Holders.

CALCULATION OF INTEREST

All cateulations of Interest will be rounded to four decimal
ptaces. Forthe purposes of making any payment of Interest in
respect of a Holder's aggregate holding of Notes, any fraction of

4
4.1

4.2

a cent will be disregarded.
Assignment Event

ASSIGNMENT EVENT
An Assignment Fvent means the occurrence of any of the
following events:

{&} a Liguidation Event (as defined in the Preference Share
Terms} occurring in relation to AN7Z {NZ) or ANZ;

{b} there is an amount of Interest which is not paid in full for
any reason within 20 Business Days of the relevant Interest
Payment Date;

{c} the Total Capitat Adeguacy Ratio or the Tier 1 Capital Ratio
of ANZ {on & Level 1 basis) or the relevant entities within
the Group {on a Levet 2 or Level 3 basis) not complying
with APRA's then curent capitat adeqguacy guidelines as
they are applied to ANZ or those entities within the Group
{as the case may be) at the time and this non-compliance
Is not remedied by ANZ within 9o days of the eardier of ANZ
reporting it to APRA or APRA notifying ANZ that APRA has
determined that AN7 is not complying, or such other
period specified by APRA;

{d} ANZ (NZ) ceases to be, directly or indirectly, a subsidiary
of ANZ,

{e} APRA requires that an Assignment Event occur fto the
extent reguired by APRAY;

{f} ANZ elects that an Assignment Fvent occur {fo the extent
elected by ANZ);

{g} a Holder gives a notice to ANZ under clause 4.1 of the
Preference Share Terms and ANZ elects to Exchange the
Preference Shares under cdauses 4.1{e}D or (i) of the
Preference Share Terms {{o the extent of the Preference
Shares the subject of that notice);

{h} ANZ gives a notice to Holders under clause 4.2 of the
Preference Share Terms {(fo the extent of the Preference
Shares the subject of that notice); or

{ii the day hefore the Maturity Date.

ASSIGNMENT EVENT NOTICE

if an Assignment Pvent (other than under clause 4.1(g)) occurs,
ANZ (NZ) must notify Holders (other than ANZ) of the
occurrence of that event by sending to the address of each
Holder last entered in the Register a notice which specifies:

{&} the particular Assignment Fvent;

{b} ifthe Assignment Event does not apply to all of the Notes,
the proportion of the Holder's Notes the subject of the
Assignment Event (which proportion must be, as far as
practicable, the same for all Holders); and

{c} the Assignment Event Date,

as soon as practicable after becoming aware of the applicable
Assignment Event. Any notice, once given, is frrevocable.
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MOTES ASSIGNED TO ANZ CAPITAL FUNDING PTY LTD

IF an Assignment Event occurs at any time after the Initial
Holders have given notice to the Trustee {in the form of
Schedule 4 to the Trust Deed):

fa) all amounts payable in respect of Notes after the
Assignment Event Date {fogether with any Defaulted
interest or any other armount accrued but unpaid as at the
Assignment Event Date} wilt be pald to ANZ Capital
Funding Pty Ltd; and

b} the Motes and all right, title and interest of the Holders in
them are automatically assigned to ANZ Capital Funding
Pty Ltd on the Assignment Event Date.

MOTES TRANSFERRED TO THIRD PARTY

If & Holder gives notice to ANZ under clause 4.1 of the Preference
Share Terms and AN7 elects to procure the acquisition of the
Preference Shares and the corresponding Notes forming part of
those ANZ StEPS under clause 4.1{e}(i) of the Preference Share
Terms, the Notes forning part of those ANZ StEPS are
automnatically transferred to the relevant third party on the
Exchange Date.

POWER OF ATTORNEY

Each Holder irrevocably:

{a) appoints ANZ, each of its Authorised Officers and any
Hguidator, administrator or statutory manager of ANZ (each
an Appointed Person) severally to be the attorney of the
Holder and the agent of the Holder with powert in the name
and on behalf of the Holder to do all such acts and things
including signing all documents or transfers as may in the
opinion of the Appointed Person be necessary or desirable
to be done in order to record or perfect the transfer of the
Notes held by the Holder when required in accordance
with clauses 2.7(h), 4.3 or 4.4; and

by authorises and directs ANZ (N7} to make such entries in
the Register, including amendments and additions to the
Register, which ANZ (NZ) considers necessary or desirable
to record the transfer of the Note in accordance with
clauses 2.7{b), 4.3 o7 4.4, and to record that on that
transfer the holder of ANZ StEPS ceases to be registered as
the holder of ANZ StEPS or the Note and a new holder of
that Note becomes registered in place of the Holder.

The power of attorney given in clause 4.5{a) is given to secure
the performance by the Holder of the Holder's obligations
under the Note Terms and Is frrevocable.

Redemption and repuschase

REDEMPTION ON MATURETY DATE

Unless previously redeerned under the Note Terms, ANZ (NZ)
will redeem each Note at its Face Value on the Maturity Date
together with any Repurchase Interest. Any payment in respect
of that redemption will be to ANZ Capital Funding Pty Ltd as
Holder in accordance with clause 4.3.

5.2
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6.2

REGEMAPTION O A WINDING-UR

Foltowing an order made or effective resolution passed for the
winding-up of ANZ (NZ), ANZ (N7 will redeem each Note atits
Face Value together with any Repurchase interest. Any payrent
in respect of that redemption will be to ANZ Capital Funding Pty
Lid as Holder in accordance with clause 4.3.

REPURCHASE AFTER AN ASSIGNMENT EVENT

At any time after a Note has been assigned to ANZ Capital
Funding Pty Ltd in accordance with clause 4.3, the Note may be
repurchased at the option of ANZ (N7} at its Face Value
together with any Repurchase Interest. Any payment in respect
of that repurchase will be to ANZ Capital Funding Pty Lid as
Holder In accordance with clause 4.3.

NO GTHER REDEMPTION
Notes are only redeemable or able to be repurchased in
accordance with this clause 5.

Reset provisions

RESET OF IHSTRIBUTION PROVISIONS
Subject to clauses 6.2 and 6.3, ANZ (NZ) may at a Reset Date
change any or alt of:

{a} the next Reset Date;

) the Market Rate for each succeeding Interest Period until
the next Reset Date from a Bank Bill Rate to a Fixed Rate
{or vice versal;

{¢) the Margin; and
{d) the frequency and timing of Interest Payment Dates.

These new terms will apply from {and including) the relevant Reset
Bate unti (but excluding) the next Reset Date. Any change made
by ANZ (N7} under this clause 6.1 must be notified in accordance
with clause 6.3 (Reset Notice).

APRA RESTRICTIONS ON RESET PROVISIONS

Any change specified in a Reset Notice will be subject to APRA’s
prior approval {except to the extent waived by APRA} In
accordance with APRA’s then current capital adequacy
guidelines as they are applied to ANZ or the relevant entities
within the Group at the time and, unless APRA othenwise
approves, is subject to these restrictions:

{a} the next Reset Date must be five years from the
immediately preceding Reset Date;

) where a Reset Date occurs on a day prior to the tast day of
the initial Period, ANZ {NZ} cannot, in respect of that Reset
Date, increase the Margin from the Initial Margin;

{¢) anyvaration In the Interest Rate as specified in the Reset
Notice will be calculated in accordance with the following
formula:

Interast Rate = Market Rate + Margin

where:



6.3

{d}

Margin expressed as a percentage per annum, does not
exceed the Initial Margin for the Initial Perdod and after the
tnitial Period is a rate determined by the directors of ANZ
N7} provided that it does not exceed the least of:

{
iy the Initial Margin plus 1.00%;
(i

iy the Margin that applied on the previous Reset Date
phus 1.00%; and

the iInitial Margin x (

o R - FRG)

FP - FPG

where:

R is the fair market value yvield on Bloomberg page
FMCS for ‘A’ rated five-year corporate AUD securities
{or any page which replaces that page) on the relevant
Reset Notice Date;

FRG is the fair market value yield on Bloomberg page
FMCS for Australian government five-year AUD
securities (or any page which replaces that page) on
the relevant Reset Notice Date;

FP is the fair market value yield on Bloomberg page
FMCS for ‘A’ rated five-year corporate AUD securities
{or any page which replaces that five-year} on the
Allotment Date; and

FPG is the fair market value yield on Bloomberg page
FMCS for Australian government five-year AUD
securities {or any page which replaces that page) on
the Aliotment Date; and

the Margin applying until the next Reset Date shall remain
the same as the Margin which apptied prior fo the
immediately preceding Reset Date if ANZ's unsecured,
unsubordinated long-term credit rating as assigned by two
or more Rating Agencies at the relevant Reset Date is lower
than their Initial Rating.

For the avoidance of doubt, APRA may waive any or all of the
restrictions in this clause 6.2, in which event ANZ (NZ} may vary
the terms as contemnplated under clause 6.1.

NOTHICATION

{a)

{b}

For a change rnade under clause 6.1 to be effective, the
Reset Notice must be sent to all Holders {other than ANZ or
ANZ Capital Funding Pty Lid) no later than 50 Business
Days immediately preceding the relevant Reset Date (Reset
Notice Date).

IFANZ (N7} does not send a Reset Notice, the terms
applying at the relevant Reset Date will continue and the
next Reset Date will be such that the period to the next
Reset Date is the same as the period that has passed from
the immediately preceding Reset Date until the relevant
Reset Date.

Payments and other matters

RECORD BATES

Subject to clause 4.3, an amount payable in respect of the
Notes is payabtle only to those persons registered as Holders on
the Record Date for that payment.

7z DEDUCTIONS AND GROSS-UP

{a)

{b)

{

ANZ (N7} may deduct from any Interest or other amount
payable to a Holder, the amount of any withholding or
other tax, duty or levy required by any law, treaty,
regulation or official administrative pronouncement to be
deducted in respect of such amount. if any such deduction
has been made and the amount of the deduction
accounted for by ANZ (NZ) to the relevant revenue
authority and the balance of the amount pavable has been
paid to the Holder concerned, then the full amount
payable to such Holder is deemed to have been duly paid
and satisfied by ANZ (NZ}.

ANZ (N7} must pay the full amount deducted to the
relevant revenue authority within the time allowed for such
payment without Incurding penalty under the applicable
law or otherwise and must, if required by any Holder,
deliver to that Holder a copy of the relevant receipt issued
by the revenue authority without unreasonable delay after
the originat receipt is received by ANZ (NZ).

Subject to clause 3.2, if (and to the extent that):

(i} alaw of the Relevant jurisdiction requires ANZ (NZ) to
deduct any withiholding or other tax, duty or levy from
any interest which is payable to a Holder under clause
7.2{a}, so that a Holder would nof actually receive for
its own benefit on the payment date the full amount
which Is so payable; and

i the relevant deduction is required to be made on a
basis other than:

{A} the Holder having some connection with the
Relevant jurisdiction other than the mere holding
of the Note or receipt of a payment in respect of if;

{B) the Holder:

fza} not having provided retevant Information fo
ANZ {NZ};

{bh) not having made a declaration or simitar
claim; or

fce) not having satisfied a reporting requirement,

which, if provided, made or satisfied, would
exempt the payment from the deduction; or

(e

on account of starnp duty, estate duty or similar
transaction duty; or

o)

on account of New Zealand resident withholding
tax,

the armount of the Interest that is payabtle will be increased
so that, after making the relevant deduction, and
deductions applicable to increases In the amount of the
tnterest payable pursuant to this clause, the Holder
receives the amount that the Holder would have received if
no such deduction had been required.
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WO SET OFF

A Holder has no right to set off any amounts owing by it to ANZ
(NZ} against any claims owing by ANZ (N7}, ANZ Capitat Funding
Pty 11d or ANZ to the Holder.

TIME LIMIT FOR CLAIMS
A claim agafnst ANZ (NZ) for payment under a Note is void
untess made within five years of the due date for payment.

Quotation

ANZ (N2}, in co-operation with ANZ, must use all reasonahle
endeavours and furnish alt documents, information and
undertakings as may be reasonably necessary in order to
procure and maintain, at thelr expense, guotation of the
ANZ StEPS on ASK.

Amendments fo the Note Terms

AMENDMENT WITHOUT CONSENT

Subject to complying with all applicable laws and with the prior
approval of APRA and the Trustee, ANZ {N7) may, without the
authority, assent or approval of Holders, amend or add to the
Note Terms or the Trust Deed where the amendment or addition
Is, in the opinfon of ANZ (N7):

(@)
(b
(3

made to correct a manifest etrorn;
of a formal or technical nature;

made to comply with any law, the ASX Listing Rules or the
tisting or quotation requirements of any securities exchange
on which ANZ (NZ} proposes from time to time to seek
guotation of the Notes or ANZ SHEPS;

convenient for the purpose of obtaining or maintaining the
tisting or quotation of the Notes or ANZ SHEEPS; or

(d}

fe)

is not, and is not Bkely to become, matedally prejudicial to
Holders generally.

AMENDMENT BY EXTRADRDINARY RESOLUTION

Without limiting clause 9.1, ANZ (NZ) may amend or add to the
Note Terms or the Trust Deed if the amendment of addition has
been approved by an Extraordinary Resolution.

Notices

NOHCES TO HOLDERS

Al notices, certificates, consents, approvals, waivers and other
cornmunications to the Holders in connection with a Note must
be In writing and must be sent by prepaid post {airmait if
appropriate} or left at the address of the relevant Holder {as
shown in the Register at the close of business on the day which
Is three Business Days before the date of the relevant
communication).

WHEN EFFECTIVE
Notices take effect from the time they are taken to be received
unless a tater time Is specified in them.

RECEIPT
Unless a later time is specified in it, a notice, if sent by post, is
taken to be received on the fifth day after posting.

10.4 NON-RECEIPT OF NOTICE

11

i1.1

1.2

2.3

11.4

The non-receipt of a notice by a Holder or an accidental
omission to give notice to a Holder will not invalidate the giving
of that notice either in respect of that Holder or generally.

Schstitution of ANZ (NZ)

SUBSTITUTION OF ANZ (N2}

ANZ (NZ) may without the consent of a Holder, substitute for
itself any other subsidiary of ANZ {which may be incorporated
in any country} as the debtor in respect of the Notes
{(Substituted Issuer) by giving notice (o ASX, provided that:

a} ANZ (NZ) and the Substituted [ssuer have entered into
such documents as are necessary to give effect to the
substitution and in which the Substituted Issuer has
undertaken in favour of each Holder to be bound by the
Note Terrns and the Trust Deed, as the debtor in respect of
the Notes in place of ANZ (NZ) {or of any previous
substitute under this clause 11);

the Sabstituted 1ssuer and ANZ (NZ) have obtained all
necessary authorisations, regulatory and governmental
approvals and consents {ncluding from APRA) for such
substitution and for the performance by the Substituted
tssuer of its obligations under the Notes, the Trust Deed
and the documents effecting the substitution;

)

{c) if applicable, the Substituted tssuer has appointed a process
agent as its agent to receive service of process on its behalf
in relation to any legal proceedings ansing out of orin

connection with the Notes; and

(d)

the Substituted Issuer has, in the reasonable opinion of the
Trustee, the financial capacity to satisfy its obligations under
clauses 10 and 11 of the Trust Deed.

SUBSTITUTED ISSHER'S RIGHTS AND OBLIGATIONS UNDER
DOCUMENTS

Upon such substitution under clause 11.1, the Substituted lssuer
shall suceeed to, and be substituted for, ANZ (NZ} under the
Notes with the same rights and obligations as if the Substituted
issuer had been named as ANZ (NZ) in the Notes Terms and the
Trust Deed, and ANZ (NZ) shall be released from its obligations
under the Notes and under the Note Terms and the Trust Deed.

FURTHER SUBSTITUTIONS

After a substitution under clause 11.1, the Substituted Issuer
may, without the consent of any Holder, effect a further
substitution (ncluding to ANZ (N2) or a previous Substituted
tssuer). All the provisions specified in clauses 11.1 and 11.2 will
apply (with necessary changes) and references in the Note
Terms to ANZ (N7} are taken, where the context so requires, fo
be or include references to any such further Substituted {ssuer.

NOTICE TO HOLEHRS

ANZ (NZ) must notify the Holders of the particulars of any
substitution under this clause 11 by publishing & notice in
The Austrafian Financial Review or any other daily financial
newspaper In Austratia of national circulation as soon as
practicable after the substitution.
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Governing iaw and jurisdiction

GOVERNING LAW
The Note Terms are governed by the law in force in the State of
Victoria, Australia.

JURISBICTION

ANZ {NZ} submits to the non-exclusive jurisdiction of the courts
of the State of Victoria, Australia for the purpose of any legal
proceedings arising out of the Note Terms.

APPOINTMENT OF PROCESS AGENT

ANZ {N7} irrevocably appoints ANZ as its process agent (o
receive any document in connection with any legal proceedings
arising out of the Note Terms. ANZ accepts its appointment as
process agent.

Interpretation and definitions

INTERPRETATION
{a}) Unless otherwise specified, a reference to a clause is a
reference to a clause of the Note Terms.

(b} Headings (ncluding those in brackets at the beginning of
paragraphs) are for convenience only and do not affect the
interpretation of the Note Terms.

{c} The singular includes the plural and vice versa.

{d} tfa calculation is required under the Note Terms, unless
the contrary intention is expressed, the calculation will be
rounded to four decimal places.

{e} Any provisions which refer to the requirements of APRA
will apply to ANZ (NZ) or ANZ only if ANZ (N2} or ANZ is an
entity or the holding company or subsidiary of an entity
subject to regulation and supervision by APRA at the
relevant time.

i Areference to a statute, ordinance, code or other law
includes regidations and other instruments under i and
consolidations, amendments, re-enactments or
replacements of any of them.

{g) Ifan event under the Note Terms must occuron a
stipulated day which is not a Business Day, then the
stipulated day will be taken to be the next Business Day.

th} Calculations, elections and determinations made by ANZ
(NZ} or ANZ under the Note Terms are binding on Holders
and the Trustee in the absence of manifest error.

DEFNITIONS
The following expressions have the following meanings:
Alistment Date means the date on which the Notes are issued.

ANZ means Australia and New Zealand Banking Group Limited
{ABN 11 005 357 522).

ANZ Capital Funding Pty Ltd means ANZ Capital funding Pty 1id
{(ACN 105 870 g15).

ANZ {NZ) means ANZ Holdings (New Zealand) Limited

{ARBN 105 680 932} or a Substituted Issuer.

ANZ StEPS means the stapled security comprising a Note stapled
to a Preference Share in accordance with clause 2.1,

APRA means the Australian Prudential Regulation Authority
{ABN 79 635 582 658} or any successor body responsible for
prudential regutation of ANZ or the Group.

Assignment Event has the meaning given in clause 4.1.
Assignment Event Date means:

{a) Tnthe case of an Assignment Event under clause 4.1(g) or
fhy, the relevant Exchange Date or Repurchase Date {as the
case may be) for the Preference Share; and

{b} fn any other case, the date an Assignment Event occurs.

ASX means Australian Stock Exchange Limited {ABN 98 008
624 691}

ASX Listing Rules means the listing rules of ASX and any other
rutes of ASK which are appticable while ANZ is admitted to the
official st of ASX, each as amended or replaced from fime to
time, except to the extent of any written waiver granted by ASX.

AUD, AS, $ and cent mean Australian currency.

Australian Generally Accepted Accounting Principles means the
accounting standards under the Corporations Act, or, if not
Inconsistent with those standards, accounting principtes and
practices generally accepted in Australia.

Authorised Officer means each director and secretary of ANZ
and any person delegated on the authority of the board of
directors of ANZ to exercise the power of attorney conferred by
clause 4.5.

Bank Bill Rate means:

{&@) fnrespect of the first Interest Period, 4.85 % per annum;
and

{b} for each subseguent Interest Period, the average mid-rate
for bills of & term of go days {or, if Interest Payment Dates
have been varied under clause 6.1, a term closest to the
term of the relevant Interest Perfod} which average rate
{expressed as a percentage per annum) is displayed on
Reuters page BBSW (or any page which replaces that page)
on the first Business Day of the Interest Period, or if there
is a manifest error in the calcutation of that average rate or
that average rate is not displayed by 10:30am {Metboumne
time) on that date, the rate specified In good faith by ANZ
(NZ} at or around that time on that date having regard, to
the extent possible, to:

i} the rates otherwise bid and offered for bills of that
termn or for funds of that tenor displayed on Reuters
page BBSW {or any page which replaces that page} at
that time on that date; and

iy i bid and offer rates for bills of that term are not
otherwise available, the rates otherwise bid and
offered for funds of that tenor at or around that time
on that date.

Bookbuild means the process conducted by ANZ or its agents
prior to the opening of the Cffer whereby certain investors
lodge hids for ANZ StEPS and, on the basis of those bids, ANZ
determines the Initial Margin and announces its determination
prior to the opening of the Offer.



Business Day means a business day within the meaning of the
ASX Listing Rules.

Constitution means the constitution of ANZ as amended.
Corporations Act means the Comporations Act 2001 of Australia.

Defaulted interest means the unpaid amount of any Interest
Payment the payment of which was not precluded by clause 3.2
on the refevant Interest Payment Date.

Distributable Profits means an amount calculated in accordance
with the following formula:

Distributabie Profits = A - B
where:

A is the consolidated net profit after income tax of
ANZ for the immediately preceding financial year {or
stch other amount as determined by APRA in its
discretion to be appropriate in ANZ’s circumstances
for the purposes of paying dividends or distributions
on the Group’s Tier 1 Capital); and

B is the aggregate amount of any dividends or
distdbutions pald or payable by a member of the Group
hefore the relevant Interest Payrment Date on s Tler 1
Capital in relation to the current financial year to date,
but not including any dividend or distribution paid or
payabie to a member of the Group by another member
of the Group.

Encumbrance means any mortgage, pledge, charge, lien,
assignment by way of security, hypothecation, security interest,
title retention, preferential right or trust arrangement, any other
secutity agreement or security arrangement and any other
arrangement of any kind having the same effect as any of the
foregoing other than liens arsing by operation of law.

Exchange has the meaning given in the Preference Share Terms.

Exchange Date has the meaning given in the Preference Share
Terms.

Extraordinasy Resolution means a resolution passed at

a meeting of Holders, propetly convened and held in
accordance with the provisions of Schedule 3 to the Trust Deed
and caried by 2 majority of not less than three quarters of the
persons voting on a show of hands or three quarters of the
votes cast on a poll.

Face Value has the meaning given in clause 1.2,

Fixed Rate means the rate calculated as the average of the mid-
points of the guoted average swap reference rates for a term
corresponrding as closely as practicable to the period from the
relevant Reset Date until the next Reset Date at three pre-
determined times on Reuters page CMBE {or any page which
replaces that page) on the relevant date.

Group means at any time ANZ and its controlied entities as
defined in Australian Generally Accepted Accounting Principles.

Holder means a person whose name is for the time being
registered in the Register as the holder of a Note.

initial Holder means each of Deutsche New Zealand Limited
(AKz21028) and UBS New Zealand Limited (AX302856).

Initial Margin has the meaning given in clatse 3.1

Initial Period means the period from the Allotment Date until

15 September 2013.

Initiai Rating means:

a} ‘AA-issued by Standard & Poor’s (Australia) Pty 11d;

(h) ‘Aay’ issued by Moody's Investors Service Pty [td; and

{¢) the equivalent of the ahove ratings, fssued by another
rating agency approved by APRA.

Interest has the meaning given in clause 3.1.

Interest Payment means each of:

(&) =& payment of Interest in the amount determined in
accordance with clause 3.1 (disregarding clause 3.2); and

by Repurchase interest.

Interest Payment Date means each 15 March, 15 june, 15
September and 15 December following the Allotment Date until
and including the Maturity Date {unless varied under clause 6.1
as adjusted in accordance with clause 13.1{g}

Interest Period means, in respect of a Note, the perdod from
{and including) the Allotment Date {in the case of the Frst
interest Period} or each Interest Payment Date (in the case of
each tnterest Period after that) until (but not including) the day
of the next Interest Payment Date.

Interest Rate has the meaning given in clause 3.1

Level 1, Level 2 and Level 3 means, in respect of the Total
Capital Adequacy Ratio, the Tier 1 Capital Ratio or Tier 1 Capital,
those terms so described by APRA.

Margin means the Initial Margin and, following each Reset
Date, such Margin as determined in accordance with clause 6
{expressed as a percentage per annum).

Market Rate means for interest Periods between succeeding
Reset Dates:

{a} aFixed Rate calculated on the relevant Reset Date
{expressed as a percentage per annum); or

) the Bank Bill Rate for each Interest Period during the
petiod from the relevant Reset Date until the next Reset
Date {expressed as a percentage per annurm},

as set by ANZ (NZ) under clause 6.

Market Transfer means a transfer (within the meaning of the
Corporations Act) that:

{a} according to the SCH Business Rules, s a proper SCH
transfer; or

by is avalid transfer under a computetised or electronic
system established or recognised by the Comporations Act,
ASX Listing Rules or 5CH Business Rules for the purpose of
facilitating dealings in Securities.

Marketable Parcel means & parcel of ANZ StEPS contalning the
number of Preference Shares that constitutes a marketable
parcel In accordance with the Preference Share Terms.

Maturity Date means 15 September 2053,

Note Repurchase Date means the date on which any Notes are
to be redeemed or repurchased under clause 5.2 or 5.3.

Note Terms means these terms of issue of Notes.



Notes means the notes described in clause 1.1,

Offer means the invitation made pursuant to the prospectus
issued by ANZ and ANZ (NZ) dated 14 August 20073 for investors
to subscribe for ANZ SEEPS,

Preference Share means a fully paid preference share in the
share capitat of ANZ issued on the Preference Share Terms.

Preference Share Terms means the terms of issue of the
Preference Shares, which are in Schedule 2 to the Trust Deed.

Ratings Agencies means any of the following ratings agencies:
{a} Standard & Poor’s {Australia} Pty Lid;

(b} Moody's Investors Service Pty Hd;

{c} fitch Ratings Australia Pty Ltd; or

{d} another rating agency approved by APRA.

Record Date means, unless otherwise specified in the Note
Terms, in respect of a payment to be made on the Notes, a date
fixed by ANZ (N7) by notice to ASX {ff required) which is at least
11 Business Days before the tnterest Payment Date or such
other date as may be reguired by ASX.

Register means the register of Notes maintained by the
Registrar and includes any CHESS sub-register (as defined in
the ASX Listing Rules).

Registrar means Computershare fnvestor Services Py Limited
{ABN 48 078 279 277) or any other registrar that maintains the
Register.

Relevant jurisdiction means any country, or political sub-
division of one or more countries, or any federation or
association of countries:

{a} tnwhich ANZ {NZ} or a Substituted Issuer is incorporated,
resident or domicited For any tax purpose or carres on
business; or

b} from which, or through which, any Interest Payment
fs made.

Repusrchase Bate has the meaning given in the Preference

Share Terms.

Repurchase Interest means, for a Note on a Note Repurchase
Date, the amount which is calculated in accordance with the
foltowing formuta:

Repurchase Inferest = (lnterest Ratf;;:ace Value x N) + Al

wherte:

M is in respect of a Note Repurchase Date occurring at

any time:

{a} before the first Interest Payment Date, the number
of days from {and including) the Allotment Date
untit {but excluding) the Note Repurchase Date;
and

{h) after the first Interest Payment Date, the number
of days from {and including} the preceding Interest
Payment Date until (but excluding) the Note
Repurchase Date; and

Al is any Interest due and payable but unpaid as at
the Note Repurchase Date.

Reset Date means 15 September 2008 for the first Reset Date
and each subsequent Reset Date will occur on the fifth
anniversary of the previous Reset Date unless changed in
accordance with clause 6.

Reset Notice has the meaning given in clause 6.1.

Reset Notice Date has the meaning given in clause 6.3(3).
SCH means ASX Settlement and Transfer Corporation Pty
limited (ABN 49 008 r04 532}

SCH Business Rules means the business nides of SCH from time
to time.

Substituted tssuer has the meaning given in clause 11.1.

Tier 1 Capital means at any time any equity, debt or other
capitat so described by APRA.

Ter 1 Capital Ratio means at any time the ratio so described
by APRA.

Total Capital Adequacy Ratio means at any ime the ratio so
described by APRA.

Trust Deed means the trust deed dated 13 August 2003
hetween ANZ INZ) and the Trustee.

Trustee means Permanent Trustee Company Limited

{ABN 21 000 000 993} or any other trustee as may replace
Permanent Trustee Company Limited as trustee In accordance
with the terms of the Trust Deed.
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Issue price and Face Value
The issue price and face value of each Preference Share is
$100.00 {Face Valuel.

Stapling and transfer

STAPLING

Each Preference Share will be stapled to a Note. Each stapled
Preference Share and Note together will constitute an ANZ
SEEPS. ANZ will maintaln a joint register for ANZ StEPS and joint
holding statements or certificates will be issued to holders.
Subject to the Note Terms and the Preference Share Terms, ANZ
will not kake any corporate action which prejudices the stapting
of each Note to the corresponding Preference Share.

TRANSFER RESTRICTIONS

fa) {ANZ StEPS) Until the Assignment Date, no transfer of a
Preference Share may be registered by the Registrar unless
a transfer of the corresponding Note which forms part of
the same ANZ SIEPS, Is registered at the same time, from
the same transferor to the same transferce.

by {minimum holding) i & Holder's holding of ANZ StEPS or
Preference Shares is less than a Marketable Parcel at any
time, subject to the law, the ASX Listing Rules and the
Constitution, ANZ may sell all of those Preference Shares
{including any Preference Shares which form part of ANZ
StEPS) as permitted by the Constitution.

WO SEPARATE DEALINGS

Untl the Assignment Date, a Preference Share, and any interest
in a Preference Share, is not capable of being transferred,
assigned or made the subject of an Encumbrance or trust in
whole or in part, separately from the correspending Note which
forms part of the same ANZ SEEPS. Any transferee, assignee or
hotder of an Encumbrance or trust takes ANZ StEPS subject to,
and agrees to be bound by, the Preference Share Terms.

UNSTAPLING

Upon assignment of a Note to ANZ Capital Funding Pty Ltd in
accordance with the Note Terms, the corresponding Preference
Share ceases to be stapled to the Note. For the avoidance of
doubt, the Preference Share does not cease to be stapledto
the corresponding Note which forms part of the same ANZ
StEPS in any othet circumstances.

Dividends

DIYIDENDS

Until the Assignment Date, the Holder is not entitled to receive
any dividend on the Preference Shares. Subject to these
Preference Share Terms, the Holder of each Preference Share on
the relevant Record Date is entitled 1o receive on each relevant
Bividend Payment Date, a dividend (Dividend} calculated in
accordance with the following formula:

Dividend Rate x Face Valce x N

Dividend =
365
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where:
Dividend Rate is for each Dividend Petiod:

{a} tothe first Reset Date, the aggregate of the Bank Bill Rate
for the Dividend Period and the Initial Margin {expressed
as a percentage per annum); and

{(h) between succeeding Reset Dates, the aggregate of the
Market Rate and the Margin for the Dividend Period
{expressed as a percentage per anhum);

Initial Margin is the margin determined under the Bookbuild;
and

N is, In respect of:

{a) the first Dividend Payment Date, the number of days from
{and including) the last Interest Payment Date on or before
the Assignment Date (or the Allotment Date if no interest
Payment Date has yet occurred) until (but excluding) the
relevant Dividend Payment Date; and

{(h) each subsequent Dividend Payment Date, the number of
days from {and including) the preceding Dividend Payment
Date untit {but excluding) the relevant Dividend Payment
Date.

DIVIDEND PAYMENT TESTS
The payment of a Dividend s subject to:

{a} the Directors in their sole discretion resolving to pay that
Dividend;

) unless APRA otherwise agrees:

{ii the Dividend not resulting in the Total Capital
Adequacy Ratio or the Tier 1 Capital Ratio of ANZ {on a
Level 1 basis} or of the relevant entities within the
Group {on a Level 2 or Level 3 basis) not complying
with APRA's then current capital adeguacy guidelines
as they are applied to AN7 or those entities within the
Group (as the case may he} at the time; and

{fl the Dividend not exceeding Distributable Profits as at
the Record Date for the Dividend; and

{€) APRA not otherwise objecting to the payment of
the Dividend.

Notwithstanding the above, the Directors, In their sole
discretion and with the consent of APRA, may pay Optional
Bividends.

NON-CUMULATIVE DIVIBENDS

The dividend rights attached to the Preference Shares are non-
cumulative. Therefore, if and to the extent that all or any part of
a Dividend is not paid because of any provision of clause 3.2 or
because of any applicable law, ANZ has no liability to pay that
Dividend and, notwithstanding the ability for an Optional
Bividend to be paid, the Holder has no claim or entftlement in
respect of the non-payment of that Dividend. No interest accrues
on any unpaid Dividends or Optional Dividends, and the Holder
has no claim or entitlement in respect of Interest on any unpaid
Bividends or Optional Dividends.
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CALCOLATION OF DIVIDENDS

All caleulations of Dividends will be rounded to four decimal
ptaces. Forthe purposes of making any payment of a Dividend
in respect of a Holder's aggregate holding of Preference Shares,
any fraction of a cent will be disregarded.

THVIDEND PAYIAENT DATES
Sublect to this clause 3, Dividends wilt be payable in arrears,
following the Assignment Date:

{a} guarterly, on each 15 March, 15 june, 15 September and 15
Becember {or in the case of a change in the Preference
Share Terms pursuant to clause 7.1{d) in accordance with
such change) as adjusted in accordance with clause 14.1(),
untit the Preference Shares are Converted or Repurchased;

b} on each Exchange Date, in relation to the Preference
Shares heing Converted on that date; and

{c} on each Repurchase Date, in relation to the Preference
Shares being Repurchased on that date.

RECORD BATES

A Dividend Is only payable to those persons registered as
Holders on the Record Date for that Dividend. An Optionat
Dividend is only payable to those persons registered as Holders
on the Record Date in respect of the Optionat Dividend.

DEBUCTIONS AND GROSS-UP

{a} ANZ may deduct from any Dividend or Optional Dividend
or other arounts payable 1o & Holder, the amount of any
withholding or other tax, duty or levy required by any law,
treaty, regulation or official administrative pronouncement
to be deducted in respect of such amount. if any such
deduction has been made and the amount of the
deduction accounted for by ANZ to the relevant revenue
authority and the balance of the amount payable has been
paid to the Holder concemned, then the full amount
payable to such Holder Is deemed to have been duly paid
and satisfied by ANZ.

{bY ANZ must pay the full amount deducted to the relevant
revenue authority within the time allowed for such
payment without Incurring penalty under the applicable
taw or otherwise znd must, if required by any Holder,
deliver to that Holder a copy of the relevant receipt issued
by the revenue authority without unreasonable delay after
the originat receiptis received by ANZ.

{c} Subjectto clause 3.2, if {and to the extent that):

i)  ataw of the Commonwealth of Australia or any State
or Terrttory of Australia requires ANZ to deduct any
withholding or other tax, duty or levy from any
Bividend or Optionat Dividend which Is payable to a
Holder under clause 3.7{a), 50 that a Holder would not
actually receive for its own benefit on the Dividend
Payment Date the full amount which is so payable;
and

(it the relevant deduction is required to be made on a
basis other than:

1.8

{A} the Holder having some connection with the
Commonwealth of Austratia or any State or
Tertitory of Australia other than the mere holding
of a Preference Share or receipt of a payment in
respect of it; or

{B) the Holder:

fza} not having provided relevant Information
to ANZ;

{bh) not having made a declaration or simitar
claim; or

fce) not having satisfied a reporting requirement,

which, if provided, made or satisfied, would
exempt the payment from the deduction; or

{C} on account of stamp duty, estate duty or other
simitar transaction duly,

the amount of the Dividend or Optional Dividend that is
payable will be increased so that, after making the relevant
deduction, and deductions applicable to increases in the
amount of the Dividend or Optional Dividend payable pursuant
to this clause, the Holder receives the amount that the Holder
wotld have received if no such deduction had been required.

DIVIDEND STOPPER
if, for any reason:

{&) a Dividend has not been paid in full within 20 Business
Days after the relevant Dividend Payment Date; or

{b} an Assignment Event has occwrred and any amount of
tnterest scheduled to be paid on the Notes has not been
paid in full prior to the Assignment Date,

ANZ must not:

{c} declare or pay a dividend or make any distribution on any
of its outstanding share capital (other than the Preference
Shares or share capital that ranks equally with or in prority
to the Preference Shares for participation in profits); or

{d} redeem, reduce, cancel or acquire for any consideration
any of its outstanding share capital {other than the
Preference Shares or share capital that ranks equally with
or in priority to Preference Shares for a return of capital),

untess:

{e} four consecutive Dividends scheduled to be payable on
the Preference Shares thereafter have been paid in full {or
the number of Dividends for an equivalent perod # the
frequency of Dividend Payment Dates is other than
guarterly}; or

{} an optionat dividend {Optional Dividend) has been paid to
the Holders equal to the unpaid amount {f any) of the four
immediately preceding quarterly Scheduled Distributions
prior to the date of payment of the Optional Dividend {or the
number of Scheduled Distributions for an equivalent period
ifthe frequency of payment is other than guarterly); or
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(g} all Preference Shares have been Converted or
Repurchased; or

fhy a Special Resolution of the Holders has been passed
approving such action,

ard APRA does not otherwise object.

ALHUSTMENT TO FIRST BIVIDEND

If there is any Defaulted Interest in respect of a Note, the
Dividend payable on the first Dividend Payment Date will be
fncreased by an amount equal to any Defaulted Interest {except
to the extent that the amount of that Defaulted Interest has
been paid by way of an Optional Dividend before the first
Dividend Payment Date).

Exchange

EXCHANGE 8Y HOLDER

fa) Subject to the option in clause 4.1{e), a Holder may require
AN7Z to Exchange all or some of its Preference Shares in the
circurmstances set out in clauses 4.4(b) and (¢} by giving a
notice to AN? in compliance with clause 4.3.

(b} A Holder may require ANZ to Exchange its Preference
Shares by notice given at least 35 Business Days (butno
more than three months) before a Reset Date.

() If a Trigger Fvent occurs, a Holder may require ANZ
to Exchange its Preference Shares by notice given at any
time after the Trigger Event occurs, but no later than 20
Business Bays after the publication of notice of the
occurrence of the Trigger Event under clause 4.1(g).

fd} To be valid, a notice under this clause 4.1 must indicate
under which paragraph of this clause 4.1 the Holder is
giving notice.

fe [f a Holder gives notice under clause 4.1{(b) or (¢} and
subject to compliance with the Corporations Act, ANZ
must, at its option, do one or more of the following in
respect of the Preference Shares the subject of the notice:

i} Convert the Preference Shares into Ordinary Shares on
the Exchange Date in accordance with {and subject to}
clause 5;

i} procure the acquisition of the Preference Shares (and
any coresponding Notes forming part of ANZ StEPS)
by a third party for the Face Value of the Preference
Shares and send the proceeds to the Holder within
five Business Days after the relevant Exchange Date;
or

i} Repurchase the Preference Shares on the Repurchase
Date in accordance with {and subject to) clause 6.

Nolater than 21 Business Days {or where clause 4.1 (B}
applies, three Business Days) prior to the relevant Exchange
Date, ANZ must notify the Holder which method or methods
of Fxchange referred to In clause 4.1(e) it has chosen. If
ANZ does not notify the relevant Holder in accordance with
this clause 4.1, then clause 4.10e}i) will apply.

@) ANZ must notify Holders of the occurrence of a Trigger Fvent
by publishing a notice in The Australian Financial Review or
any other daily financial newspaper in Australia of nationat
circulation which specifies the particular Trigger Event, as
soon as practicable after becoming aware of the applicable
event.

{h} Once a Holder has given a notice under clause 4.1{b} or (¢},
that Holder rust not deal with, transfer, dispose of or
othemwise encumber the Preference Shares the subject of
the notice {and any corresponding Notes fonning par of the
ANZ SIEPS].

i} If a Holder wishes 1o Exchange some (but not all) of the
Preference Shares held by it, the Holder may only do soin
respect of Preference Shares having:

{# aminimum aggregate Face Value of $1,000; and

{iil amaximum aggregate Face Value equal to that
Holder's entire holding less $1,000.

G} i a Holder detivers a notice In accordance with clause
£.1{b} or (¢}, the Exchange Date fs:

{f Hthe notice is given under clause 4.1{b}, the Reset
Date immediately following the detivery of the notice;
and

{{} ifthe notice is glven under clause 4.1{c):
(A} the last Business Day of the second month

following the month In which the Holder's notice
is actually received by ANZ; or

B} inthe case of an Acquisition Event, the last
Business Day of the second week following the
week in which the Holder's notice is actuatly
received by ANZ.

4.2 EXCHANGE BY ANZ

{a} ANZ may Exchange Preference Shares by giving notice to
Holders:

(B atleast 30 Business Days (but not more than
six months) before a Reset Date, 1n respect of some
or all of the Preference Shares;

{f} at any time, if a Regulatory Event or a Tax Event occurs,
in respect of some or all of the Preference Shares;

(D sent not later than five Business Days after ANZ has
pubtished a notice under clause 4.1{g} in relation to
an Acquisition Event, in respect of all (but not some)
of the Preference Shares; or

{v} at any time, if the aggregate Face Value of alt
Preference Shares on Issue is less than $100 mitlion in
respect of all {(but not some} of the Preference Shares,

b If ANZ gives a notice under clause 4.2{z}, ANZ must
indicate in that notice which of the following it intends
to do in respect of each Preference Share the subject of
the notice:



i) Convert the Preference Share into Ordinary Shares on
the Exchange Date in accordance with (and subject to}
clause 5; or

(i} Repurchase the Preference Share on the Repurchase
Bate in accordance with {and subject o} clause 6.

(¢} Ifthe notice given by ANZ under clause 4.2(a) indicates
that the Preference Shares will be Converted, the Exchange
Date will be the date specified in the notice, but the
Exchange Date:

(i} inthe case of clause 4.2{a)00), must be the Reset Date;

(i1} in the case of clauses 4.2{a}48 and (v}, must be at
teast 30 Business Days after the date of the notice;
and

(i} in the case of clause 4.2{a){il), must be no eadier
than the last Business Day of the week following the
date of the notice.

{d} AN7Z cannot issue a notice under clause 4.2{a) to Exchange
only some Preference Shares i, as at the date of the
notice, that Exchange would resudt in there being
Preference Shares on issue with an aggregate Face Value of
less than $100 million. Hf ANZ issues a notice under clause
4.2{a} to Exchange only some Preference Shares, ANZ must
endeavour to treat Holders on an approximately
proportionate basis, but may discriminate to take account
of the effect on holdings which would be less than
Marketable Parcels and other considerations.

4.3 EXCHANGE NOTICES

5
5.1

{a} Any notice given by ANZ or Holder under this clause 4 is
frrevocable.

{bY A notice given by a Holder must be accompanied by
evidence of title reasonably acceptable to ANZ for the
Preference Shares the subject of the notice and Is not
taken to be a valid notice unless and untit such evidence is
actually received by ANZ.

{c} Aform of notice which may be used by Holders must be
made avaitable by ANZ upon request.

{d} ANZis notrestricted from giving a notice under clause 4.2
merely because & Holder has given a notice under clause
4.1, and ANZ's notice will prevail if there Is any
inconsistency between these notices.

Conversion

ORDINARY SHARES TO BEISSUED
{a}) The following clauses apply to any Conversion under
clause 4.

(b} Notwithstanding any other provision of the Preference
Share Terms, a Holder will not receive Ordinary Shares on
Conversion before ANZ Capital Funding Pty 11d holds all
right, title and interest in the Note which forms part of the
same ANZ StEPS.

{c} FEach Preference Share will on the relevant Exchange Date
convett into one Crdinary Share.

{d} tn addition, upon Conversion, each Preference Share will
entitie the Holder to be allotted an additional number of
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Grdinary Shares equal to one tess than the Conversion
Ratio, where the Conversion Ratio is an amount calculated
in accordence with the following formula:

face Value
VWAP - (CD x VIWAP)

Conversion Ratio =

where:

VWAP means the VWAP during the relevant Reference
Period; and

CD means a conversion discount of 2.5%.

{e} Where the total number of additional Ordinary Shares to
be allotted on Conversion to a Holder {in respect of the
aggregate holding of that Holder being Converted) includes
a fraction, that number will be rounded down to the next
whole number.

CONVERSION MECHANICS

A Preference Share confers all of the rights attaching to one
Ordinary Share but these rights do not take effect untit 5:.00pm
{Metbourne time) on the date of Conversion. At that time:

{&} all other rights or restrictions conferred on that Preference
Share under the Prefetence Share Terms will no longer
have effect {except for rights relating to a Dividend which
has been declared but has not been paid on or before the
date of Conversion which will continue); and

{b} the Ordinary Share resulting from Conversion will rank
equally with all other Grdinary Shares then on issue and
ANZ will issue a statemnent that the holder of those shares
holds a share so ranking.

Conversion does not constitute a buy-back, cancellation,
redemption or termination of a Preference Share or an issue,
atfotment or creation of a new share (other than the additionat
Ordinary Shares allotted under clause 5.1).

ADIUSTMENT TO vWAP
For the purposes of calculating the VWAP in the formula in
clause 5.1:

{8} where, on some or all of the Business Days In the Reference
Period, Ordinary Shares have been guoted on ASX as cum
dividend or cum any other distribution or entittement and
the Preference Shares wilt Convert into Ordinary Shares
after the date those Ordinary Shares no longer carry that
dividend, distribution or entitlement, then the VWAP on the
Business Days on which those Ordinary Shares have been
gquoted cum dividend, cum other distribution or cum
entitiernent shall be reduced by an amount {Cum Value)
equal to:

i} {n case of a dividend or other distribution),
the amount of that dividend or other distribution
including, if the dividend or other distribution is
franked, the amount that would be included in the
assessable income of a recipient of the dividend or
other distrthution who is both a resident of Australia
and a natural person under the Tax Act;
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i} {in the case of any other entitlernent which is traded
on ASX on any of those Business Days), the volume
weighted average price of all such entitlements sold
o ASX during the Reference Period on the Business
Days on which those entitlernents were traded; or

i} {in the case of any other entitlerment not traded on
ASX during the Reference Period), the value of the
entitlement as reasonably deterrined by the

Directors; and

by where, on some or all of the Business Days in the
Reference Perfod, Ordinary Shares have been quoted ex
dividend, ex other distrdbution or ex entitlement, and the
Preference Shares wilt Convert into Ordinary Shares which
would be entitled to receive the relevant dividend, other
distribution or entitlement, the VWAP on the Business
Days on which those Ordinary Shares have been quoted ex
dividend, ex other distribution or ex entitlernent shatt be
increased by the Cum Value.

Repurchase and acguisition

REPURCHASE GENERALLY

fa) Subject to APRA's consent, where ANZ has elected to
Repurchase Preference Shares pursuant to clause 4.1 or
4.2, ANZ may Repurchase all or some of the outstanding
Preference Shares for their Face Value.

fhy The Repurchase Date will be the date specified in the
notice, but must be at least 12 Business Days after the
date of the relevant notice given by AN7 pursuant to clause
£.107 4.2,

fc) Subject to APRA's consent, on the Repurchase Date:

{fi the Preference Shares to which the notice relates will
be Repurchased by ANZ for the consideration
specified above pald to the Holder; and

i} exceptwhere a Preference Share is transferred to a
Group entity, alf other rights conferred or restrictions
imposed on that Preference Share under the
Preference Share Terms will no longer have effect
{except for fights relating to a Dividend which has
been declared, but has not been paid, on or before
the Repurchase Date which will continue).

PREFERENCE SHARE AUTOMATICALLY TRANSFERRED
Each Holder is taken #revocably to offer to sell some oralt of its
Preference Shares:

fa) to ANZ or a Group entity nominated by ANZ on the
Repurchase Date for the Face Value of each Preference
Share, if ANZ elects to Repurchase the Preference Shares
under clause 4.1{e}{iil} or 4.2{b}{ii}; and

thy tothe relevant third party on the Exchange Date for the
Face Value of the Preference Share if ANZ elects to procure
the acquisition of a Preference Share (and any
corresponding Note forming part of an ANZ StEPS) by a
third party under clause 4.1{(e){H).

6.3

71

73

POWER OF ATTORNEY

Each Holder irrevocably appoints ANZ, each of its Authorised
Officers and any Hguidator, administrator or statutory manager
of ANZ {each an Appointed Person) severally to be the attorney
of the Holder and the agent of the Holder with power in the
name and on behalf of the Holder to do all such acts and things
including signing all documents or transfers as may In the
opinion of the Appointed Person be necessary or desirable to
be done in order to record or perfect the transfer of the
Preference Shares held by the Holder when required in
accordance with clause 6.2.

Reset provisions

RESET OF IHSTRIBUTION PROVISIONS
Subject to clauses 7.2, 7.3 and 7.4. at a Reset Date, ANZ may
change any or alt of:

{a} the next Reset Date;

) the Market Rate for each succeeding Dividend Period until
the next Reset Date from a Bank Bill Rate to a Fixed Rate
{or vice versa);

{¢) the Margin; and
{d) the frequency and timing of the Dividend Payment Dates.

These new terms will apply from (and including) the refevant
Reset Date until {but excluding) the next Reset Date. Any
change made by ANZ under this clause 7.1 must be notified in
accordance with clause 7.4 {(Reset Notice).

RESET OF NOTE TERMS

So long as any Preference Share remains stapled to a Note, ANZ
must ensure that the terms of the Preference Shares referred to
in clause 7.1 are reset only in accordance with any reset of the
equivalent terms of the Notes pursuant to the Note Terms.

APRA RESTRICTIONS ON RESET PROVISIONS

Any change specified in the Reset Notice will be sublect to
APRA’s prior approval {except fo the extent waived by APRA} in
accordance with APRA’s then current capital adequacy
guidelines as they are applied to ANZ or the Group at the time
and, untess APRA othenwise approves, is subject to these
restrictions:

{a} the next Reset Date must be five years from the
immediately preceding Reset Date;

{h) where a Reset Date occurs on a day prior to the last day of
the initial Period, ANZ cannot, in respect of that Reset
Date, increase the Margin from the Initiat Margin;

{¢) anyvariation in the Dividend Rate as specified in the Reset
Naotice will be calculated in accordance with the following
formula:

Bividend Rate = Market Rate + Margin
where:

Margin expressed as a percentage per annum, does not
exceed the initial Margin for the tnitial Period and after the
initial Period 1s a rate determined by ANZ provided that it
does not exceed the least of:



(i) the Initial Margin plus 1.00%;

(i} the Margin that applied on the previous Reset Date

phus 1.00%; and
fR - FRG
(it} the Initial Margin x (7]
P - FPG

where:

R is the fair market value yvield on Bloomberg page
FMCS for ‘A’ rated five-year corporate AUD securities
{or any page which replaces that page) on the relevant
Reset Notice Date;

FRG is the fair market value yield on Bloomberg page
FMCS for Australian government five-year AUD
securities (or any page which replaces that page) on
the relevant Reset Notice Date;

FP is the fair market value yield on Bloomberg Page
FMCS for ‘A’ rated five-year corporate AUD securities
{or any page which replaces that page) on the
Allotment Date; and

FPG is the fair market value yield on Bloomberg page
FMCS for Australian government five-year AUD
securities {or any page which replaces that page) on
the Aliotment Date; and

{d} the Margin applying until the next Reset Date shall remain
the same as the Margin which apptied prior o the
immediately preceding Reset Date if ANZ's unsecured,
unsubordinated long-term credit rating as assigned by two
or raore Ratings Agencies at the relevant Reset Date is
tower than their tnitial Rating.

For the avoidance of doubt, APRA may wakve any or all of
the restrictions in this clause 7.3, In which event ANZ may
vary the terms as contemplated under clause 7.1

74 NOTFICATION

{a} Fora change made under clause 7.1 to be effective, the
Reset Notice must be sent to all Holders no later than 5o
Business Days immediately preceding the relevant Reset
Date (Reset Notice Date}. The non-receipt of a Reset Notice
by any Holder or an accidentat omission to send notice o
a Holder will not invalidate any variation under clause 7.1,
either in respect of that Holder or generally.

(b} IFANZ does not send a Reset Notice, the terms applying as
at the relevant Reset Date will continue and the next Reset
Date will be such that the period to the next Reset Date is
the same as the period that has passed from the
immediately preceding Reset Date until the relevant
Reset Date.

& Preference Share general rights

RANKING

{a} Preference Shares rank equally amongst themselves in all
respects and Holders are subordinated to all depositors
and creditors of ANZ in respect of payment of dividends or
retumn of share capital on a winding-up of ANZ or otherwise.

8.2
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8.6

{b} Preference Shares rank equally with the preference shares
Issued In connection with TIUEPTS in all respects.

{&} Subject to clause 8.1(d), the issue of any other preference
shares in the capital of ANZ which ranlcin priosity to the
Preference Shares in respect of payment of dividends or
return of share capital on a winding-up constitutes an
alteration of the rights attached to the Preference Shares.

{d} ANZ may issue further preference shares in the share
capital of ANZ which rank equally with or behind existing
Preference Shares, whether in respect of payment of
dividends, return of share capital on a winding-up of ANZ
or otherwise. For the avoidance of doubt, ANZ may issue
preferenice shares in the share capital of ANZ which rank in
priority to existing Preference Shares in respect of payment
of dividends only to the extent that dividends are payable
on the preference shares with effect from their issue date
{or some other date), and which otherwise rank egually
with or behind existing Preference Shares.

Such an issue does not constitute a variation or cancellation
of the rights attached to the then existing Preference
Shares and does not require the approval of Holders.

PREFERENTIAL DIVIDEND
Untit Conversion, the Preference Shares rank in priority to
Ordinary Shares for the payment of dividends.

NO SET OFF
Any amount due to a Holder in respect of the Preference Shares
may not be set off against any claims by ANZ to the Holder.

RETURN OF SHARE CAPITAL

Until Conversion, if there §s a return of share capitalon a
winding-up of ANZ, Holders will be entitled to receive out of the
assets of ANZ available for distribution to holders of shares, In
respect of each Preference Share held, a cash payment
{Liquidation Sum)} equal to the sum of:

{&} the amount of any Dividend due but unpaid; and
{b} the Face Value,

hefore any return of share capiat is made to holders of
Ordinary Shares or any other class of shares ranking behind
the Preference Shares.

SHORTFALL ON WINDING-UP OF ANZ

if, upon a return of share capital on a winding-up of ANZ, there
are insufficient funds to pay in full the amounts referred to in
clause 8.4 and the amounts payable in respect of any other
shares in ANZ ranldng as to such distribution equally with the
Preference Shares on a winding-up of ANZ, Holders and the
holders of any such other shares will share in any distribution
of assets of ANZ in proportion to the amounts to which they
respectively are entitled.

NO PARTICIPATION IN SURPLUS ASSETS

The Preference Shares do not confer on the Holders any further
fight to participate in the surplus assets of ANZ on a winding-up of
ANZ beyond payment of the Liguidation Sum.

s
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RESTRICTIONS ON OTHER ISSUES

Until the date on which alt Preference Shares have been
Converted or Repurchased, ANZ must not, without approvat of a
Special Resolution of Holders, issue shares in the share capital
of ANZ ranking in priorty fo the Preference Shares or permit the
conversion of any existing shares in the share capitat of ANZ to
shares ranking in priority to the Preference Shares.

TAKEGVER BIDIS AND SCHEMES OF ARRANGEMENT

If & takeover bid is made for Ordinary Shares, acceptance of
which is recommended by the Directors, or the Directors
recommend a membet's scheme of armngement, ANZ will use
reasonable endeavours to procure that equivatent takeover bids
are made to Holders or that they participate in the scheme of
arrangement.

PARTICIPATION IN NEW ISSUES

Until the Peeference Shares are Converted, they will confer no
rights to subscribe for new securities of ANZ or to participate In
any bonus issues of securities of ANZ.

WO OTHER RIGHTS

Preference Shares do not confer on the Holders any right to
participate in profits or property except as set out in the
Preference Share Terms.

Notices and reports

At any time prior to Conversion, Holders will be entitled to receive
notices of general meeting of ANZ and, if requested, copies of
other documents {(ncluding reports and accounts) provided by
AN? to holders of Ordinary Shares.

Voting rights

Holders may attend and speak at generat meetings of ANZ.

A Preference Share does not entitle its Holder to vote at any
general meeting of ANZ except in the following circumstances:

fa) ona proposak

) toreduce the share capitat of ANZ;

{1} that affects rights attached to the Preference Shares;

{H to wind up ANZ; or

(v} forthe disposal of the whole of the property, business
and undertaking of ANZ;

on a resolution to approve the terms of a buy-back

agreement;

{c) during a period fn which a Dividend which has been
declared as payable on a Dividend Payment Date has not
been pald in full; or

(d during the winding-up of ANZ.

tf a pollis conducted on & resolution on which a Holder is

entitled to vote under this clause 10, the Holder has one vote

for each Preference Share held.

Listing

ANZ must use alt reasonable endeavours and furnish all such

documents, information and undenakings as may be

reasonably necessary in order to procure guotation on each

Exchange Date of all Converted Preference Shares and
additionat Crdinary Shares issued under clause 5 on the

securities exchanges on which the other Ordinary Shares are
quoted on that Exchange Date.

12 Amendments fo the Preference Share Terms

i3

i
4.1

Subject to complying with alt applicable taws and with the prior
approvat of APRA, AN7Z may, without the authority, assent or
approvat of Holders, amend or add to the Preference Share
Terms where the amendment or addition is, in the opinion

of ANZ:

a} made to correct a manifest etror;
) of a formal, minor or technical nature;

{¢) made to comply with any law, the ASX Listing Rules or the
listing or quotation requirements of any secarities
exchange on which ANZ proposes from time to time to
seek guotation of the Preference Shares or ANZ StEPS;

{d) convenient for the purpose of obiaining or maintaining the
tisting or quotation of the Preference Shares or ANZ StEPS;

or

(e}

is not, and is not likely to become, matedatly prejudicialto
Holders generatly.

Governing law

The Preference Share Terms are governed by the law in force In

the State of Victoria, Australia.

Interpretation and definitions

INTERPRETATION

@} Unless otherwise specified In the Preference Share Terms,
notices may be given by ANZ to a Holder in the manner
prescribed by the Constitution for the giving of notices and
the relevant provisions of the Constitution apply with alt
necessary modification to notices to Holders.

b) Definitions and Interpretation under the Constitution will

atso apply to the Preference Share Terms unless the

contrary intention is expressed.

{¢) The right of a Holder or ANZ 1o Convert or Repurchase is
subject to alt applicable laws.

{d) Unless otherwise specified, a reference to a clause ora

paragraph is a reference to a clause or a paragraph of the

Preference Share Terms.

{e) Headings {including those in brackets at the beginning of
patagraphs) are for convenience only and do not affect the

interpretation of the Preference Share Terms.
fi The singular includes the plural and vice versa.

I a calculation is required under the Preference Share
Tetrns, unless the contrary intention is expressed, the
calcutation will be rounded to four decimal places.

(R} Any provisions which refer to the requirements of APRA will
apply to ANZ only if ANZ is an entity or the holding company
or subsidiary of an entity subject to regutation and

supervision by APRA at the relevant time.

i} A reference to a statute, ordinance, code or other law
includes regulations and other instruments under it and
consolidations, amendments, re-enactments or
reptacements of any of them.



{} tfan event under the Preference Share Terms must occur
on a stipulated day which is not a Business Day, then the
stipulated day will be taken fo be the next Business Day.

¢ Calculations, elections and determinations made by ANZ
under the Preference Share Terms are binding on Holders
in the absence of manifest errorn.

d DEFINETIONS
The following expressions shalt have the following meanings:

Acquisition Event means:

{a} atakeover bid (as defined in the Comporations Act} is made
to acquire all or some of the Crdinary Shares and the offer
Is, or becomes, unconditionat and:

() the bidder has at any time during the offer period, a
relevant interest in more than 50% of the Ordinary
Shares on issue; or

(i the Directors issue a statement recommending
acceptance of the offer; or

(b} acourt orders the holding of meetings to approve a
scheme of arrangement under Part 5.1 of the Corporations
Act which scheme would result in & person having a
relevant interest in more than 50% of the Ordinary Shares
that wilt be on issue after the scheme is implemented and
either:

(i) the members of ANZ pass a resolution approving the
scheme; or

(i anindependent expert issues a report indicating that
the proposals in connection with the scheme are in
the best interests of the holders of Ordinary Shares.

Aliotment Date means the date on which the Preference Shares
are Issued.

ANZ means Australia and New Zealand Banking Group Limited
{(ABN 11 005 357 522).

ANZ Capital Funding Pty Ltd means ANZ Capital Funding Pty Ltd
{(ACN 105 870 g15).

ANZ {NZ) means ANZ Holdings (New Zealand)} Limited

{ARBN 105 68¢ 932} or a Substituted Issuer.

ANZ StEPS means the stapled security comprising a Preference
Share stapled to a Note in accordance with clause 2.1

APRA means the Australian Prudential Regulation Authority
{ABN 7¢ 635 582 658} or any successor body responsible for
prudential regulation of ANZ or the Group.

Assignment Date means, in respect of a Preference Share, the
date on which alt of the Holder's remaining right, title and
interest in the corresponding Note {that, prior to the relevant
Assignment Fvent, had formed part of the same ANZ StEPS) is
assigned to ANZ Capital Funding Pty Ltd, following an
Assignment Event.

Assignment Event has the meaning given in the Note Terms.

ASX means Australian Stock Exchange Limited

{ABN 98 008 624 601},

ASX Business Rules means the busiress nides of ASX and any
other ndes of ASX which are applicable while ANZ is admitted to
the officiat st of ASX, each as amended or replaced, except to

the extent of any wiritten waiver granted by ASX.

ASX Listing Rales means the listing rudes of ASX and any other
rutes of ASX which are applicable while ANZ is admitted to the
official list of ASX, each as amended or replaced, except to the
extent of any written walver granted by ASX.

AUD, AS, $ and cents mean Australian currency.

Australian Generally Accepted Accounting Principles means the
accounting standards under the Corporations Act or, if not
Inconsistent with those standards, accounting principles and
practices generally accepted in Australia.

Authorised Officer means each director and secretary of ANZ
and any persen delegated on the authority of the Directors to
exercise the power of attorney conferred by clause 6.3.

Bank Bill Rate means:

{a} 1fan Assignment Event occurs before the first Interest
Payment Date, the Bank Bil Rate in respect of the frst
Dividend Perfod is 4.85% per annumy; and

(b} for each Dividend Period other than a Dividend Period to
which paragraph (a) of this definition applies, the average
mid-rate for bills of a term of go days (or, if Dividend
Payment Dates have been varied under clause 7.1 a term
closest to the term of the relevant Dividend Period} which
average rate (expressed as a percentage per annum} is
displayed on the Reuters page designated BBSW {or any
page which replaces that page} on the first Business Day of
the Dividend Period, or if there Is a manifest error in the
calculation of that average rate or that average rate is not
displayed by 1030 am {Melbourne ime} on that date, the
rate specified in good faith by ANZ at or around that time
on that date having regard, to the extent possible, to:

fi} the rates otherwise bid and offered for bills of that
terrn or for funds of that tenor displayed on that page
BBSW (or any page which replaces that page) at that
time on that date; and

iy if bid and offer rates for bills of that term are
not otherwise available, the rates otherwise bid and
offered for funds of that tenor at or around that time.

Bookbuild means the process conducted by ANZ or its agents
prior to the opening of the Cffer, whereby certain investors
lodge hids for ANZ StEPS and, on the basis of those bids, ANZ
determines the Initial Margin and announces its determination
prior to the opening of the Offer.

Business Day means a business day within the meaning of the
ASX Listing Rules.

Constitution means the constitition of ANZ as amended.

Conversion rmeans the taking effect of the rights of a Preference
Share under clause 5 {including, without limitation the
atfotment of additional Ordinary Shares under clause 5.1) and
Convert and Converted have the corresponding meaning.

Conversion Ratio means the ratio determined pursuant to
clause 5.1, as adjusted by clause 5.3.

Corporations Act means the Corporations Act zoot of Australia.
Pefaulted Interest has the meaning given in the Note Terms.



Directors means some or alf of the directors of ANZ acting
as a hoard.

Distributable Profits means an amount calculated in accordance
with the following formula:

Distributabie Profits = A - B
where:

A is the consolidated net profit after income tax of
ANZ for the immediately preceding financial year {or
stch other amount as determined by APRA in its
discretion to be appropriate in ANZ’s circumsiantes
for the purposes of paying dividends or distributions
on the Group’s Tier 1 Capital); and

B is the aggregate amount of any dividends or
distdbutions paid or payable by a member of the Group
before the relevant Dividend Payment Date on its Tier 1
Capital in relation to the current financial year to date,
but not including any dividend or distribution paid or
payabie to a member of the Group by another member
of the Group.

Dividend has the meaning given in clause 3.1

Dividend Payment Date means each date on which a Dividend
Is payable in accordance with clause 3.5, whether ornot a
Dividend is paid on that date.

Dividend Period means, in respect of a Preference Share:

(@) the period from {and including) the Interest Payment Date
immediately prior to the occurrence of the Assignment
Event {or the Allotment Date, if no Interest Payment Date
has yet occurred) untit {but not including) the first Dividend
Payment Date following the Assignment Date; and

(b} thereafter, the perod from {and including) each Dividend
Payment Date untit (but not Including) the day of the first
to occur of:

) the next Dividend Payment Date; or
i} the Exchange Date; or
() the Repurchase Date.
Dividend Rate has the meaning given in clause 3.1.

Encumbrance means any morigage, pledge, charge, lien,
assignment by way of security, hypothecation, security interest,
title retention, preferential right or trust arrangement, any other
secutity agreement or security arrangement and any other
arrangement of any kind having the same effect as any of the
foregoing other than liens arising by operation of law.

Exchange means:

fa) inthe case of the Holder giving notice to ANZ under clause
4.1, Conversion in accordance with {and subject 1o} clause
5, ANZ’s procuring of the acguisition of the Preference
Shares {and the corresponding Notes forming part of the
ANZ StEPS} by a third party for the Face Value of the
Preference Shares, or the Repurchase as determined by
ANZ in accordance with {and subject to} clause 6; and

b)) in the case of ANZ giving notice to the Holder under clause
4.2, Conversion in accordance with {and subject to) clause
5. 07 Repurchase as determined by ANZ in accordance with
{and subject 10} clause 6.

and Exchanged has the corresponding meaning.

Exchange Date means, in respect of a Preference Share, such
date determined in accordance with clause 4.1 of 4.2.

Face Value has the meaning given in clause 1.

Fixed Rate means the rate calculated as the average of the mid-
poirts of the guoted average swap reference rates for a term
corresponding as closely as practicable to the period from the
relevant Reset Date until the next Reset Date at three pre-
determined times on Reuters page CMBE {or any page which
replaces that page) on the relevant date.

Group means at any ime ANZ and its controlled entities as

defined in Australian Generally Accepted Accounting Principles.

Holder means a person whose name is for the time being

registered in the Register as the holder of 2 Preference Share.

Initial Margin has the meaning given in clause 3.1

Initial Period means the period from the Allotment Date until 15

September 2013.

Initiai Rating means:

a} ‘AA-issued by Standard & Poors (Australia) Pty Lid;

) ‘Asy issued by Moody's Investors Service Pty Lid; and

{¢) the equivalent of the ahove ratings, issued by another
rating agency approved by APRA.

Interest means interest payable on the Notes, in accordance

with the Note Terms.

Interest Payment Date has the meaning given in the

Note Terms.

Interest Period has the meaning given in the Note Terms.

Leval 1, Level 2 and Level 3 means, in respect of the Total

Capital Adeguacy Ratio, the Tier 1 Capital Ratio or Tier 1 Capital,

those terms so described by APRA.

Liguidation Event means:

{a} a proceeding is commenced by ANZ or ANZ (NZ) or a
person that controls ANZ or ANZ {NZ) for an order that ANZ
or ANZ {NZ} be dissolved, wound up or liguidated or for the
appointment of a provisional liguidator, liguidator,
administrator, controtler or similar official in respect of ANZ
or ANZ {NZ} or all or substantially all of its property;

) the shareholders of ANZ or ANZ (N7) resolbve to wind up
ANZ or ANZ (N7} respectively;

{© aproceeding is commenced by another person for an order
that ANZ or ANZ (N7} be dissolved, wound up or fquidated
and is not dismissed within 21 days of filing;



(d} a provisional liguidator, liquidator, administrator, controtler

or similar official is appointed in respect of ANZ or ANZ
(NZ} or all or substantially all ofits property {ncluding in
the case of ANZ an ADI statutory manager under the
Banking Act 1959 of Australia) and such appointment is
not revoked or set aside within 21 days of such
appoiniment; or

{e} one orboth of ANZ and ANZ (N7} execute(s) a deed of
company amrangement or enter{(s) into an arangement with
its {or thein) creditors.

Margin means the Inital Margin and following each Reset Date,
such Margin as determined in accordance with clause 7
{expressed as a percentage per annum}.

Market Rate means for Dividend Periods between succeeding
Reset Dates:

{a} a fixed Rate calculated on the relevant Reset Date
fexpressed as a percentage per annum); or

{b) the Bank Bill Rate for each Dividend Perod during the
period from the relevant Reset Date until the next Reset
Date {expressed as a percentage per annum),

as set by ANZ under clause 7.

Marketable Parcel means a parcel of Preference Shares
{whether comprised in ANZ StEPS or otherwise) registered in
the same name or the same joint names which is the same as:

{a} the number that constitutes a marketable parcel of shares
of that class under the ASX Business Rules; or

{b) subject to the Comporations Act, the ASX Listing Rules and
the ASX Business Rules, any other number determined by
the Directors from time to time.

Note means a reset, unsecured note issued by ANZ (NZ) which
{until the Assignment Date) is stapled to a Preference Share.

Note Terms means the terms of Issue of Notes which are in
Schedute 1 to the Trust Deed.

Offer means the invitation made pursuant to the prospectus
issued by ANZ and ANZ (NZ) dated 14 August 2003 for investors
to subscribe for ANZ SEEPS,

QOptional Dividend has the meaning given in clause 3.8(8.

Ordinary Share means a fully paid ordinary share in the share
capital of ANZ.

Preference Share means a fully paid preference share In the
share capitat of ANZ issued on the Preference Share Terms.

Preference Share Terms means these terms of issue of
Preference Shares.

Ratings Agencies means any of the following ratings agencies:
(@) Standard & Poor's (Australia) Pty Lid;

(b} Moody's Investors Service Pty Hd;

{c} Fitch Ratings Australia Pty Ltd; or

{d} another rating agency approved by APRA.

Record Date means, for a payment of:
{2} aDividend on:

(i} the scheduled Dividend Payment Dates determined in
accordance with clause 3.50); or

ih the Exchange Date following notice under clause
g.2(@{, () or {iv}; or
fii} the Repurchase Date,

the date which is 11 Business Days before the Dividend
Payment Date for that Dividend;

{b} aDividend on the Exchange Date following notice under
clause 4.1(0) or (¢} or 4.2{a){iif}, the date on which notice is
given; and

{c¢} an Optional Dividend, the date prior to its date of payment
that is determined by ANZ,

or such other date as may be reguired by ASX.

For the avoidance of doubt, where an Exchange Date or
Repurchase Date falls after a record date on the Notes but
hefore the relevant Interest Payment Date on the Notes, the
Record Date for the purposes of the Dividend on such Exchange
Date or Repurchase Date is determined in accordance with
paragraph {a) above.
Reference Period means the period of 20 Business Days on
which trading in the Ordinary Shares took place immediately
preceding:
{a) TFANZ receives an Exchange notice following a suspension
of trading of Ordinary Shares, the first day the Ordinary
Shares are suspended;

{b} forthe purposes of clause 6, the Repurchase Date;

{¢ in the case of an Acquisition Event, the day of
announcement of the takeover bid or scheme of
afrangement; or

{d} in all other cases, the relevant Fxchange Date.

Register means the register of Preference Shares maintained by
the Registrar and Includes any CHESS suh-register {as defined
in the ASX Listing Rules).

Registrar means Computershare investor Services Pty Limited
{ABN 48 o078 279 277) or any other registrar that maintains
the Register.

Regulatory Event means:

{&} the receipt by ANZ of advice from a reputable legal counset
that, as & result of any amendment to, clarification of, or
change {including any announcement of a prospective
change} in, any law or regulation thereunder affecting
securities taws of Austratia or New Zealand, or the ASX
Listing Rutes, or any official administrative pronouncement
or action or judicial decision interpreting or applying such
laws or regulations, which amendment, clarification or
change is effective or pronouncement, action or decision is
announced on or after the Allotment Date, additionat costs
or requirements would be Imposed on ANZ or ANZ (NZ),
which ANZ determines, at its sole discretion, to be
unacceptable; or



b} the determination by ANZ that there is a rsk that ANZ is
not or will not be entitled to treat ANZ SIEPS or the
Preference Shares as Tier 1 Capital {on any of a Level 1,
tevel 2 or Level 3 basis).

Repurchase means redeerm, buy back, transfer to a Group entity
or cancel Preference Shares, at ANZ’s discretion and
Repurchased has the corresponding meaning.

Repurchase Date has the meaning given in clause 6.1.

Resat Date means 15 September 2008 for the first Reset Date
and each subsequent Reset Date witl occur on the fifth
anniversary of the previous Reset Date unless changed in
accordance with clause 7.

Resat Notice has the meaning given In clause 7.1,
Reset Notice Date has the meaning given in clause 7.4{a).

Scheduled Distribution means an Interest Payment scheduled
to be payable on the Notes and a Dividend scheduted to be
payable under the Preference Share Terms, as the case may be.

Special Resolution has the same meaning as in the
Corporations Act.

Substituted 1ssuer has the meaning given In the Note Terms.

Tax Act means the Income Tax Assessment Act 1036 of Australia
or the Income Tax Assessment Act 1097 of Australia, as the case
may be.

Tax Event means the receipt by ANZ of an opinion from a
reputable legal counsel or other tax adviser, experienced In
such matters to the effect that, as a result of:

fa) anyamendment to, clarification of, or change {including
any announced prospective change) in, the laws or treaties
{or any regulations thereunder} of any jurisdiction or any
political sub-division or taxing authority thereof or therein
affecting taxation;

by anyjudicial decision, official administrative
pronouncement, published or private ruling, regulatory
procedure, notice or announcement {including any notice
or announcement of intent to adopt such procedures or
regllations) (Administrative Action); or

fc) any amendment to, dlarification of, or change {including
any announced prospective change) in, the
pronouncement that provides for a position with respect to
an Administrative Action that differs from the theretofore
generally accepted position,

(in each case, by any legislative body, court, governmental
authority or regulatory body, irrespective of the manner in
which such amendment, clarfication, change {(including any
announced prospective change) or Administrative Action is
made known), which amendment, clarification, change
(including any announced prospective change) or
Administrative Action is effective or such pronouncement or
decision s announced on or after the Allotment Date, there is
more than an insubstantal sk that:

{dy ANZ or ANZ {NZ) would be exposed to more than a de
minimis Increase in its costs {including grossing-up for

withholding tax} in retation to Preference Shares or ANZ
SEEPS, or any Holder would be simitardy exposed to such
an increase;

(e} there would be more than a de minimis increase in the
taxes, duties or government charges imposed on ANZ or
ANZ (NZ) in respect of ANZ StEPS or the Preference Shares,
or imposed on any Holders; or

f) any Interest under the Notes will not be deductible for
ANZ (N7).

Tier 1 Capital means at any time any equity, debt or other

capital so described by APRA.

Tier 1 Capital Ratio means at any time the ratio so described
by APRA.

Total Capital Adequacy Ratio means at any time the ratio so
described by APRA.

Trigger Event means the occurrence of any of the
fottowing events:

{a} on orafter the Assignment Date, a Dividend in respect of a
Dividend Petiod is not paid in full by the Business Day
which is 20 Business Days after the relevant Dividend
Payment Date (other than where non-payment is due to
one or more conditions in clause 3.2 not being satisfied);

{(h) priorto the Assignment Date, Interest in respect of an
interest Perfod Is not pald in full by the Business Day which
is 20 Business Days after the relevant Interest Payment
Date {other than where non-payment is due to one of more
conditions in clause 3.2 of the Note Terms not being
satisfied);

{¢) aLiguidation Event;
{d) an Acguisition Event;

{e) ANZ SEPS, Ordinary Shares or Preference Shares
are suspended from trading on ASX for rore than
20 consecutive Business Days; of

) ANZ announces to ASX an intention to selt all or
substantially alt of its business undertaking or assets
{other than to effect a solvent reconstruction or where,
after the sale, ANZ will retaln a beneficial or economic
interest in at least 50% of the business undenaking or
assets sold).

TrUEPrS means the existing trust units (in the ANZ
Exchangeable Preferred Trust) exchangeable for preference
shares in ANZ issued in the United States under registration
statements dated 8 July 1998 and 16 October 1998,

VWAP is, subject to any adjustments under clause 5.3,

the average of the daily volume weighted average sale prices
frounded 1o the nearest full cent) of Ordinary Shares sold on
ASX during the relevant period or on the relevant days but does
not include any transaction defined in the ASX Business Rules
as “special”, crossings prior to the commencement of normat
trading, crossings during the after hours adjust phase,
crossings during the closing phase, overnight crossings, or any
overseas trades or trades pursuant to the exercise of options
over Ordinary Shares.






Term
90 Day Bank Bill Rate

ABN
ACE

Acguisition Event

Allotment Date

ANZ

ANZ Capital Funding Pty Ltd
ANZ Constitution

ANZ Investment Bank

ANZ (NZ)

ANZ NZ Bank

ANZ Share Registry

ANZ StEPS

Applicant
Application

Application Formi{s}

APRA

ASIC

Assignment Event
ASX

Bookbuild

Broker Firm Applicant
Business Day

06T

CHESS

Definition

4.85% per annum for the period from the Allotment Date t6 15 December 2003 and for
Distribution Payment Dates after that, the average mid-rate for 9o day bank bills {expressed
as a percentage per annum) which average rate is displayed on Reuters page BBSW {(or
any page that replaces that page) as fully defined as ‘Bank Bill Rate’ in the Terms of issue

Australian Business Number

adjusted common equity determined by ANZ as Tier 1 Capital less the face value of
preference shares {calculated at exchange rates as at the balance date} less Total Capital
deductions {as defined by APRA}

as fully defined in clause 14.2 of the Preference Share Terms

the date Notes and Preference Shares are issued to the Inftial Holders, and ANZ StEPS are
transferred to Molders, expected to be 34 September 2003

Australia and New Zealand Banking Group Limited (ABN 11 005 957 522)

ANZ Capital Funding Pty Ltd {ACN 105 870 915)

the constitution of ANZ as amended

a division of ANZ operating under the trading name "ANZ Investment Bank’

ANZ Holdings (New Zealand) Limfted {ARBN 105 689 932} or a Substituted Issuer
ANZ Banking Group {(New Zealand) Limited (WNo35576)

ANZ Share Registry, Level 12, 565 Bourke Street, Melbourne Victora 3000, Australia

ANZ Stapled Exchangeable Preferred Securities comprising a Note stapled o a Preference
Share issued pursuant fo this Prospectiss

a person who submits an Application on the conditions set out Tn this Prospectus

a valid application made pursuant to this Prospectus by using an Application Form to
apply for a specified number of ANZ StEPS, and includes an application by the Initial
Holders for subscription for Notes and Preference Shares

the application form{s) accompanying this Prospectus upon which an Application must be
made, including electronic form{s} made available by ANZ, the Joint Arrangers,
Co-managers or other Participating Brokers, yeltow personalised Shareholder Application
Formis) and application Forms made available to the Inftial Holders

Austratian Prudential Regulation Authority [ABN 79 635 582 658} or any stccessor hody
responsible For prudential regulation of ANZ or the Group

Australian Securities and Investrnents Commission
as fully defined in clause 4 of the Note Terms
Australian Stock Exchange Limited {ABN 98 008 624 691}

the process conducted by ANZ and the Joint Arrangers prior to the Opening Date where
institutionat investors and Participating Brokers lodge bids for ANZ StEPS. On the basis of
those bids, ANZ and the joint Arrangers will determine the Initial Margin and firm
allocations of ANZ StEPS to institutional investors and Participating Brokers

an Applicant who applies through a Participating Broker for a broker firm allocation
a business day within the meaning of the Usting Rules
capital gains tax

the Clearing House Electronic Sub-register System operated by an associate of ASX




Closing Date

Co-managers

Conversion, Convert or Converted

Canversion Discount

Conversion Ratio

Corporations Act
Beutsche Bank
Birectors
Bistsibutable Profits

bistribution

Bistsibutiors Payment Date

bistribution Rate

bividends
EPS

Exchange or Exchanged

Exchange Date
Exposure Period

Group

GST
HIN
Holder

IFRS

initial Holders
tnitial Margin
Interest

Issue Price

Issuers

the last day on which Application Forms will be accepted, expected to be
17 September 2003

ABN AMRO Morgans Limited (ABN 49 010 669 726), ANZ Securities Limited

{ABN 16 004 997 111), Bell Potter Securities Limited (ABN 25 006 390 772}, Citigroup
Global Markets Australia Pty Limited (ABN 64 003 114 832), Deutsche Securities Australia
Limited (ABN 65 003 204 368}, Macguarie Equities Limited (ABN 41 002 574 923), Ord
Minnett Limited {ABN 86 002 733 048) and UBS Private Clients Australia Limited

(ABN 50 005 311 937)

the conversion of Preference Shares into Ordinary Shares as described in clause 5 of the
Preference Share Terms

2.50/0

the formula used to determine the number of Ordinary Shares issued on Conversion as
described In clause 5 of the Preference Share Terms

the Corporations Act 2001 {Australia)

Deutsche Bank AG (ABN 13 064 165 162)

some or all of the directors of ANZ acting as a board unless otherwise stated
as defined in the Terms of Issue

interest as described in clause 3 of the Note Terms o, following an Assigament Event,
a Dividend as described in clause 3 of the Preference Share Terms

the date that a Distribution fs paid, which until the first Reset Date will be 15 March,

15 |une, 15 September and 15 December or the first Business Day following these dates if
they do not fall on a Business Day. After the first Reset Date the Distribution Payment
Dates as determined by ANZ in accordance with the Terms of Issue

the Tnterest rate as described in clause 3 of the Note Terms or, following an Assignment
Event, the dividend rate as described in clause 3 of the Preference Share Terms

dividends on Preference Shares as described Tn clause 3 of the Preference Share Terms
earnings per Ordinary Share

the process of exchanging an ANZ StEPS for Ordinary Shares of cash as described in
clauses 4, 5 and 6 of the Preference Share Terms

the date on which Exchange occurs as described in dause 4 of the Preference Share Terms
the period from the date this Prospectus was todged with ASIC to the Opening Date

ANZ and its controlied entities as defined in Australian generally accepted accounting
principles

goods and senices tax
Holder Identification Number

a holder of ANZ StEPS {or following an Assignment Event, a holder of only the
Preference Share component of ANZ SIEPS)

International Financial Reporting Standards

Deutsche New Zealand Limited (AK321028) and UBS New Zealand Umited (AK302856)
the initial margln determined through the Bookbuild

interest on Notes as described Tn clause 3 of the Note Terms

the issue price for each ANZ StEPS, being $100.00

ANZ and ANZ (N7}



Joing Asrangers or
Joinz Arrangers & Boolgunners

Joinz Lead Managers
Liguidation Evert

Listing Reles

Margin

Market Rate

Moody's

Note

Note Terms
NPAT
Offer

Offer Management Agreement

Offer Period

On-line Broker

Opening Date

Optionai Dividend
Ordinary Share
Ordinary Shareholder

Participating Broker

Payment Tests

Preference Share

Preference Share Terms
Prosgpectus

Regulatory Event
Repuschase or Repurchased

Reset Date

Reset Notice

Deutsche Bank and UBS

ANZ Investment Bank, Deutsche Bank and UBS
as fully defined in clause 14.2 of the Preference Share Terms

the official listing rules of ASX and any other rules of ASX which are applicable while ANZ
is admitted to the official list of ASX, each as amended or replaced from time to time,
except to the extent of any written walver granted by ASX

the Initiat Margin, and following the first Reset Date the Margin determined by ANZ in
accordance with the Terms of issue

untit the first Reset Date the 9o Day Bank Bill Rate, and following that the Market Rate as
determined by ANZ in accordance with the Terms of lssue

Moody's Investors Service Pty Limited {ABN 61 003 399 657}

a reset, unsecured note issued by ANZ (NZ) on the Note Terms which, until an Assignment
Event, fs stapled to a Preference Share

the full terms of issue of Notes in Appendix A
net profit after tax attributable to Ordinary Shareholders

the Invitation made by ANZ and ANZ (N7} pursuiant to this Prospectus For investors to
apply for ANZ StEPS

the offer management and subscription agreement between ANZ, ANZ (N7}, ANZ Capital
Funding Pty Ltd, the tnitial Holders, the }oint Arrangers and the Joint Lead Managers as
stmmatised in Section 8.5

the time between the Opening Date and the Closing Date, which is expected to be
22 August 2003 to 17 September 2003

E*TRADE Australia Securties Limited (ABN ¢3 078 174 973}

the first day on which Application Forms will be accepted, which is expected to be
22 August 2003

as fully described in clause 3.8 of the Preference Share Terms
a fully paid ordinary share in the share capital of ANZ
a hotder of Ordinary Shares

joint Arrangers, Co-managers and any participating organisation of ASX selected by the
joint Arrangers

the conditions relating to the ability to pay Intetest as desctibed In clause 3.2 of the Note
Terms and Dividends as described in clause 3.2 of the Preference Share Terms

a fully paid preference share in the share capital of ANZ issued on the Preference
Share Terms

the full terms of issue of Preference Shares in Appendix A

this prospectus dated 14 August 2003

as fully defined in clause 14.2 of the Preference Share Terms

as fully defined in clauses 4 and 6 of the Preference Share Terms

15 Septernber 2008, and as subseguently determined by ANZ in accordance with the
Terms of lssue

a notice to Holders o change certain terms as described in clause 6 of the Note Terms and
clause 7 of the Preference Share Terms




RWA
SCH

Securities Act

Serias 1 TrUEPrS

Serias 2 THUEPIS

SFA

Shareholder Application Form
Significant Transactions
SME

SRN

Standard & Poor's
Substituted fssuer

Tax Event

Terms of Issue

TN

Tier 1 Capital

Tier 1 Capitat Ratio

Tier 2 Capital

Tier 2 Capital Ratic

Total Capital

Total Capital Adequacy Ratio
Trigger Event

FUEP:S

Trust Deed
Trustee

UBS

United States

VWAP

Note:

risk weighted assets as described by APRA

the securities clearing house approved under the Corporations Act to operate CHESS —
ASX Setttement and Transfer Corporation Pty Limited (ABN 49 008 504 532)

United States Securities Act of 1933, as amended

64,016,000 preference shares issued by ANZ in September 1608 at US$6.25 per share For
an aggregate subscription amount of US$400.1 million

60,016,000 preference shates issued by ANZ In Novernber 1998 at US$6.25 per share for
an aggregate subscription amount of US$375.1 million

Securities and Futures Act, Chapter 28¢ of Singapore

an Apphlcation Form for Ordinary Shareholders

as defined in the notes in Section 5.4

small-to-medium enterprise

Securityholder Reference Number

Standard & Poor's (Australia} Pty Ltd {ABN 62 007 324 8r2)
as fully defined in clause 11.1 of the Note Terms

as fully defined in clause 14.2 of the Preference Share Terms
the Note Terms and the Preference Share Terms in Appendix A
Tax File Number

Tier 1 Capital as described by APRA

Tier 1 Capital divided by RWA

Tier z Capital as described by APRA

Tier z Capital divided by RWA

Total Capital as described by APRA

Total Capital divided by RWA

as fully defined in clause 14.2 of the Preference Share Terms

“Trust Units {in ANZ Exchangeable Preferred Trust) Exchangeable for Preference Shares in
ANZ’ Tssued in the United States under registration statements in 1998

the trust deed between ANZ INZ) and the Trustee as summarised in Section 8.4
Permanent Trustee Company Limited (ABN 21 000 000 993)
UBS Advisary and Capital Markets Australia Limited {ABN 40 008 582 705)

the United States of America, its territories and possessions, any state of the United
States and the District of Columbia

the average of the daily volume weighted average sale prices of Ordinary Shares sold
on ASX during the relevant period as fully defined in clauses 5.3 and 14.2 of the Preference
Shares Terms

1 ANZ and ANZ (NZ) have the right, subject fo agreement with the Joint Arrangers, to close the Offer eorly, to extend the Closing Duate for the Offer or to

withelrow the Offer without notice.









