29 November 2005

Company Announcements
Australian Stock Exchange
Level 10

20 Bond Street

SYDNEY NSW 2000

Notice of initial substantial holder- Primary Health Care Limited

ANZ gives this notice of initial substantial holding in respect of Primary Health Care Limited.

Yours faithfully

John FPriestley

Company Secretary



To Company Name/Scheme

Form 603

Corporations Act 2001
Section 671B

Notice of initial substantial holder

Primary Health Care Limited {the "Entity")

ACN/ARSHN

064 530 516

1. Details of substantial holder!!

Name

Australla and New Zealand Banking Group Limited {"ANZ"}

This nofice is given by Australia and New Zealand Banking Group Limited ABN 11 005 357 522 {“ANZ") on behalf of
itself and sach of s contiolled bodies corporate {"ANZ Subsidiaries") named in the list of 7 pages annexed to this
nofice and marked A",

ACNIARSN (ff applicable)

006 367 522

The holder became 2 substantial holder on - 24/11/2005

2. Details of voting power

The {otal number of votes aftached fo all the vofing shares in the company or vofing inferests in the scheme that the substantial holder or an
associate 2 had a relevant interest % in on the date the substantial holder became & substantial holder are as follows:

Class of securities (¥

Nusnber of securities Persons’ votes '5)

Voting power 8!

Units Fully Paid

8,083,151 6,083,151

567%

3. Details of relevant interests

The nature of the relevant inferest the substantial holder or an associate had in the following voting securities on the date the substantial
holder became a substaniial holder are as follows:

Holder of relevant interest

Nature of refevant interest ¥

Class and number of securities

ANZ and each of the ANZ
Subsidiaries

Taken under section 508{3)a) of the Corporations Act 2601 to have
the same relevant interests in the Enfity as ING Ausiralia Lid
("INGA"} by reason of it having voting power above 20% in INGA,
which vofing power was acquired pursuan! fo three agreements
between ANZ Orchard [nvestments Py Lid and INGA dated
3004402, copies of which are set out in the annexure of 18 pages
annexed fo this nofice and marked "B". ANZ understands that INGA
has a relevant inferest in the number of shares in the Entity specified
itz the adjacent column by reason of if or an entify controlied by it
being the registered holder or being enfifled fo be registered as the
helder of such shares i the Entity,

6,083,151 Units Fully Paid




Details of present registered holders
The persons registered as holders of the securities referred fo in paragraph 3 above are as follows:

Holder of relevant interest

Registered holder of securities

Person entitled to be registered as
hofder &

Class and number of
securities

AbZ and each of the ANZ
Subsidiaries

ANZ Nominees Limited

ING Life Limited

2,598,419 Ordinary Fully Paid
Shares

ANZ Managed Invesiments Limied

583,463 Ordinary Fully Paid
Shares

ANZ Life Assurance Company Limited

90,778 Ordinary Fully Paid
Shares

Believed fo be Chase Manhattan
Nominees Limited as custockan for ING
Sustainable Investments- Australian
Share Fund

Believed fo be Chase Manhattan
Nominees Limited as custodian for ING
Susfainable invesiments- Australian
Share Fund

55,251 Ordinary Fully Paid
Shares

Believed fo be Chase Manhattan
Nominees Limited as custodian for
Smalt Compandes Growth Trust

Believed fo be Chase Manhattan
Nominees Limited as custodian for
Small Companies Growth Trust

18,185 Crdinary Fully Paid
Shares

Believed to be Chase Manhattan
Nominess Limited as custodian for
Smalt Companies Pool

Befieved to be Chase Manhattan
Nominees Limited as custodian for
Small Companies Poot

886,786 Ordinary Fully Paid
Shares

Believed fo be Chase Manhattan
Nominess Limited as custodian for
Pocled Ausiralian Share Fund

Believed fo be Chase Manhattan
Nominees Limited as custodian for
Pooled Australian Share Fund

1,272,349 Ordinary Fully Paid
Shares

Believed fo be Chase Manhattan
Nominees Limited as custodian for Blue
Chip Poot

Believed fo be Chase Manhattan
Nominees Limited as custodian for Blue
Chip Pogl

497,884 Ordinary Fully Paid
Shares

5. Consideration
The consideration paid for each relevant interest referred fo in paragraph 3 above, and acquired in the 4 months prior fo the day that the
substantial holder became a substankial hoider s as follows:

Holder of relevant interest Date of acquisition Consideration ® Class and n_tlijmber of
securities
Cash Morni-cash

19/08/05 Not applicable Not applicable 24,000 Units Fully Paid
120605 Not epplicable Mot applicable 67,739 Units Fulty Paid

QELZS ;ﬂ?griZZCh of the ANZ 121005 Not applicable Mot applicable 87,537 Units Fully Paid
181065 Not applicable Not applicable 192,363 Units Eully Paid
18145 Not applicable Not applicable 14700 Units Fully Paid
2311105 Not applicable Not applicable 481,350 Units Eully Paid
2411165 Not applicable Not applicable 94,933 Units Fully Paid

6. Associates
The reasons the persons named in paragraph 3 sbove are associates of the substantial holder are as oliows:

Mame and ACN/ARSN {if applicable)
Each of the ANZ Subsidiaries

Nature of association

Body comporate confrolled by the substantial holder ANZ




7. Addresses
The addresses of persons named in this form are as follows:

Name Address
ANZ Level 6, 100 Queen Street, Melbourne VIC 3000
ANZ Subsidiaries As set out in the dist of 7 pages annexed fo this notice and marked "A”
INGA Level 13, 347 Kent Sfreet, Sydney NSW 2000
printname  John Priestiey Capacity  Secretary
Sign here Date 29 November 2005

DIRECTIONS

(1} If there are a number of substantial holders with similar or related relevant interests {eg a corporation and ifs related corporations, or the
manager and trustee of an equily trust), the names could be included in an annexure o the form. | the relevant inferests of a group of
persons are essentially similar, they may be referred o throughou! the form as a specifically named group ¥ the membership of each groug,
with the names and addresses of members is clearly set ouf in paragraph 7 of the form,

2} See the definition of "associate’ In section 12 of the Corporations Act 2061,
3} See the definition of "relevant interest” in sections 808 and 67 1B(7) of the Corporations Act 2601,

(2}

(3)

(4} The voting shares of a company consiifute one class unless divided into separate classes.

(5} The total number of votes attached fo all the voling shares in the company or voting inferests in the scheme {if any} that the person or an
associate has a refevant interest in.

(8} The person's votes divided by the total votes in the body corporate or scheme multiplied by 100.
(7} Include detafls of.

{a)  any relevant agreement or other circumstances by which the relevant inferest was acquired. 1f subsection 871B{4) applies, a copy of
any document setting out the terms of any relevant agreement, and a statement by the person giving full and accurate details of any
confract, scheme or arrangement, must accompany this form, together with a written statement certifying this coniract, scheme or
srangement; and

{b)  any qusiification of the power of a person fo exercise, conkof the exercise of, or influence the exercise of, the voting powers or
disposal of the securities fo which the relevan! inferest relates (indicating clearly the particular securifies to which the qualification
applies).

See the definifion of "relevant agreement” in section 9 of the Corporations Act 2061,

(8} If the substantial holder is unable to defermine the identity of the person (g if the relevant inferest arises because of an option) write
"unknown",

(9} Detalls of the consideration must include any and all benefits, money and other, that any person from whom a relevant interest was acquired
has, or may, become entified fo receive in relation fo that acquisition. Details must be included even if the benefit is conditional on the
happening or nof of a contingency. Detalls must be included of any benedit paid on behalf of the substantial holder or s associate in relation
to the acquisifions, even if they are nof paid directly to the person from whom the relevant interest was acquired,



Annexure “A”

‘This is the Annexure of 7 pages marked “A” referred

to in the form 603 Notice of initial substantial holder

Sigred by me and dated 29 November 2005

John Priestley - Secretary

Australia and New Zealand Banking Group Limited

AUSTRALIA AND NEW ZEALAND BANKING GROUP LIMITED

Domicile Augstralia and New Zealand Banking Group Limited Y% Reg Date
Owned | Office | Registered
Australia AFT Invesiors Services Piy Lid 1 3/05/54
Australia Alliance Holdings Limiied | SHB/56
American Samoa | Amerika Samoa Bank inc. 21 26/05/78
Australia ANZcover Insurance Pty Lid 1 24/4/98
Australia ANZEST Piy Lid 1 17710/97
Australia ANZ Adelaide Group Pty Lid | 21712428
Australia Penplara [nvestments Pty. Limited | 11/04/90
Australia ANZ Adrcraft Finance Piy Lid 1 TH7/94
USA, New York ANZ BGH LLC 30 2545704
Australia ANZ Capel Court Limited 1 22/04/69
Australia ANZIS Holdings Pty Lid 66% 1 17/11706
Australia ANZ infrastructure Services Ltd {owned 87.5% by ANZ Capel Court | 1/12/06
Limited - 12.5% by ANZIS Holdings Pty Lid}
Australia Capel Court International Invesiments Pty Lid 1 9/01/85
Australia ANZ Capital Funding Pty Lid | 11/08/03
Australia ANZ Capital Hedging Py Lid | 274H9/853
USA, Delaware ANZ Capital L1.C [ 30 18/11/03
USA, Delaware ANZ Capital L1.C [T 30 18/11/03
U3A Delaware ANZ Capital LLC HI (owned 98 % by ANZ - 2% by ANZ Funds Pty 30 19/11/04
Lid}

Australia ANZ Commodity Trading Piy Lid | 3/45/01
Australia ANZ Custodians Pty Lid 1 /33197
USA, Delaware ANZ {Delaware) Inc. 3 17/68/83
Australia ANZ Executors & Trustee Company Limited | 17403/83
Australia ANZ Executors & Trustee Company (Canberra} Limited | 19/05/60
Australia ANZ Fiduciary Services Piy Lid 1 28/035/02
American Samoa | ANZ Finance American Samoa, Inc 21 2i65/04
Australia ANZ Financial Products Pty Lid 1 5/07/94
Australia ANZ Funds Piy. Lid. | 13/03/64
Samoa ANZ Bank {Samoa) Limited ] H10/940
England ANZ Bank {(Europe) Limited 13 2204787
England ANZ Jackson Funding ple {1 Share held by ANZ) 13 15/11/04
New Zealand ANZ Holdings {New Zealand} Limited 36 30/063/88
New Zealand ANZ National Bank Limited 5 23/10/79




Annexure “A”

Domicile Augstralia and New Zealand Banking Group Limited Yo Reg Date
Owned | Office | Registered
New Zealand ANZ National (Ini’]) Limiied 36 &/ 12/86
New Zealand ANZ Investment Services {New Zealand) Linuied 36 17/02/88
New Zealand Arawata Asseis Limited 36 4/05/90
New Zealand Arawata Investments Limited 36 17/07:64
New Zealand Arawala Finance Limited 36 10/06/81
New Zealand Arawata Capital Limited 36 01/09/03
New Zealand Amberley [nvestmenis Limited 30% 36 16/3/03
New Zealand Burnley [nvestmenis Limited 36 27/6/02
New Zealand Cortland Finance Limited 36 240800
Cayman Islands Ciold Liguid Investments Limited g 17/08/00
New Zealand Culver Finance Limited 36 206/04/01
United States ThreeStarz Corporation 65% 24 3/68/01
New Zealand Sefton Finance Limiied 36 7/02/03
New Zealand Arawata Holdings Limited 36 2/08/85
New Zealand Harcourt Corporation Limited 36 27/06/853
New Zealand Adrlie Invesiments Limited 36 15/005/02
New Zealand Nerine Finance No 2 65% 2 14/0:6:02
New Zealand Corvine Investments Limited 36 10/10/00
New Zealand Goblin Productions Limiled 36 27/06/01
New Zealand Harcourt [nvestmenis Limited 36 24/07:01
Uniled States Manlestead Comoration 24 27/10/00
New Zealand Karapire [nvestmenis Limited 36 13/10/97
New Zealand Urchin Productions Limiled 36 270273
New Zealand Arawata Securities Lindied 36 13/08/85
New Zealand Arawata Trading 36
New Zealand Bage Investments Limited 36 2/11/87
New Zealand Countrywide Endeavour Building Society 36 22/11477
New Zealand Countrywide Funds Management Limited 36 11/12/87
New Zealand Endeavour Equities Limited 36 8/12/00
New Zealand Endeavour Finance Limited 36 24/09/99
New Zealand Endeavour Caterpillar New Zealand Finance >1% # 5 9/11/01
Company
New Zealand Tui Endeavour Limited 36 10/37/92
New Zealand Endeavour Securities Limited 36 24/09/99
New Zealand Naticnal Bank of New Zealand Custodian Limited 36 24/09/48
New Zealand Alos Holdings Limited 36 12/06/87
New Zealand NBNZ Finance Limited 36 15/06/87
New Zealand Nationwide Home Loans Limited 36 29/11/95
New Zealand Naticnwide Morigage Brokers Limited 36 20/08/98
New Zealand NBNZ Heldings Limited 36 7/03/89
New Zealand Abbey Life Limited 36 27/06/68
New Zealand BHI Investments Limited 36 13/09/85
British Virgin is CBC Finance Limited 33 31/68/98
Hong Kong NBNZ Holdings Hong Kong Limited 35 16/12/88
Australia NBNZ Holdings {Australia} Pty Limited 34 14/11/94
New Zealand NBNZ Investment Services Limited 36 21/04/04
New Zealand NBNZ Life Ingurance Limiied 36 26/05/89




Annexure “A”

Domicile Augstralia and New Zealand Banking Group Limited Y% Reg Date
Owned | Office | Registered
New Zealand Privaie Nominees Limiied 36 9/11/04
New Zealand Philodendron Investments Limited 36 21/06/76
New Zealand Salient Holdings 36 17/03/99
New Zealand Salient Holdings No. 2 36 25/06/99
New Zealand Souih Pacific Merchant Finance Limited 36 14/07/72
New Zealand Arpitis Holdings Limited 36 20/04/88
New Zealand Moginie Holdings Limited 36 11/09/80
New Zealand Repton Group Limiied 36 14/04/94
New Zealand Eveniide Holdings Limited 36 1404794
New Zealand Ship Finance Limited 36 21/12/84
New Zealand Southpac Corporation Linsted 36 14/03/72
New Zealand Conirol Nominees Limiled 36 36/07/83
New Zealand Southpae Securities Limited 36 2747173
New Zealand Southpac Trusts Limited 36 26/07/82
New Zealand Trillium Holdings Limited 36 17/03/99
New Zealand Tui Securities Limited 36 19/12/00
New Zealand UDC Finance Limited 36 1/04/38
New Zealand Truck Leasing Limiled 36 14/02/90
New Zealand VPM Investments Limited 36 18/12/92
New Zealand Eftpos New Zealand Linsied 36 806/94
Australia EFT-POS Australia Py Lid 1 17/11/95
New Zealand Samson Funding Limited 36 4/11/03
Pakigian ANZ Capital Pakistan {Pvt) Limited (in Liguidation (owned 95% by 26 111701
ANZ Funds Pty Ltd — 5% by ANZ)
India ANZ Capital Pvt. Linyited 97.96% 27 7/11/01
Hong Kong ANZ International (Hong Kong) Limited (1 Share held by Wilgrist 16 10/10/72
Nominees Limiied)
Hong Kong ANZ Asia Limited {1 share held by each of Wilgrist Nominees 16 16/12/80
Eimited & Wilvestor Lid}
Vanuatu ANZ Bank {Vanitatu) Limited 3/05/85
Vanuatu La Serigne Limited 95% 13/12/91
Vanuatu Whitehall Investments Limited (owned 30% by each of 30/10/01
ANZ Bank (Vanuatu} Limited & La Serigne Limited)
Siagapore ANZ International Private Limiled 14 10/02/87
Singapore ANZCOVER Ple. L4d. 15 Q/05/87
Singapore ANZ Singapore Limited 14 26/12/86
Singapore ANZ IPB Nominees Pte Lid 14 2T47/00
Siagapore Torridon Pte Lid 14 5/08/97
India ANZ Information Technology Pvit Limited 8 TH06/88
Cambodia ANZ Royal Bank Cambodia Ltd 55% 4 25/11/04
Cook Islands ANZ/V-Trac International Leasing Company 95% 19 16/09/98
Kiribati Bank of Kiribati Lid (remainder held by Republic of Kiribati) 75% 23 3G/08/84
Australia Binnstone Traders Pty Limited 1 29/04/69
Australia Deor Ply Lid 1 13/034/99
England Jackson Funding Limited 13 5/11/04
Australia LFD Limited (owned 74.94 % by ANZ Funds - 25.06% by ANZ) 1 29/10/52
Australia GNPL Pty Lid 1 16/12/30




Annexure “A”

Domicile Augstralia and New Zealand Banking Group Limited Yo Reg Date
Owned | Office | Registered
Australia RFDL Piy Lid 1 1/04/37
England Minerva Holdings Limited {1 share owned by Brandis Nominees 13 544483
Limited*}
England ANZEF Limited (1 share owned by Brandts Nominees 13 1701734
Limited*)
England ANZEF Leasing No. | Limited 13 17/08/89
England ANZEF Leasing No. 2 Limited (owned 0.31% each by 99% 13 18/01790
Brandts Nominees Limited & Minerva Holdings Limited®,
(3.39% by Citybank [nternational PLC & (.61% by
Schroder Investments Co Lid)
Netherlands ANZEF Investments (UK) BV, 22 24/12/98
England ANZ Distribution {NB - this is an Unlimited Company) 13 26/09/05
England ANZ Emerging Markets Holdings Limited (1 share owned 13 20/10/59
by Brandis Nominees Limited™®)
England ANZ Global Nominees Limited (1 share owned by Brandts 13 137127853
Nominees Limited*}
England ANZ Leasing Limited {1 share owned by Brandis Nominees 13 11/04/83
Limited*)
England ANZ Leasing (Na. 2) Lid {owned 0.81% by Gareth Campbeli*) 13 19/06/73
USA, New York ANZ Secumnities Inc. 12 7i04/54
England ANZIM Limited 13 1/106/99
England ANZMB Limited {owned 50% cach by Minerva Holdings 13 3/43452
Limited & Brandts Nominees Limited*}
England Brandts Nominees Limited {owned 90% by Minerva Holdings 0% 13 22/02434
Limited - 10% by Gareth Campbell®)
Guernsey Minerva Fund Management (Guemsey) Limited {owned .01% 25 217077100
by Brandis Nominees Limited™®)
England Minerva Nominees Limited (owned 66.67 % by Minerva 13 20/05/38
Holdings Limited - 33.33% by Brandts Nommees Limited*)
England Minerva Nominees (No.2) Limited (owned 99% by Minerva 13 18/07/67
Holdings Limiied - 1% by Brandis Nominees Limited*}
Cayman Islands Nichelle Limited 5 26/03/04
New Zealand Norway Funds Limited 36 24/11/03
Australia Town & Country Land Holdings Pty Lid 1 36/69/91
Australia Votraing No. 1103 Pty Limited | 8/03/08
Australia ANZ General Partner Pty Lid 1 21/09/01
Australia ANZ Holdings Pty Ltd 1 1407177
Australia ANZ Infrastructure Investments Limited 17 5/12/95
Australia ANZ Investment Holdings Pty Lid 1 20/06/85
Australia 530 Colling Sireel Property Trust |
Australia ANZ Investmenis Piv Lid 1 14/07/77
Jersey ANZ Jersey Limited (owned 50% by each of ANZ & Brandts Nominees 10 4/3/08
Limited*)
Australia ANZ Leaging Piy. Lid. 1 11/04/83
Australia ANZ Leaging (ACT) Piy. Lid. 1 28/01/66
Australia ANZ Leasing (NSW) Pry. Lid. 1 27/11/81
Australia ANZ Leasing (NT) Piy. Ld. 1 6/02/85




Annexure “A”

Domicile Augstralia and New Zealand Banking Group Limited Yo Reg Date
Owned | Office | Registered
Australia ANZ Leaging (Vie) Pry. Lid. 1 17/12/84
Australia ANZ Lenders Mortgage Insurance Pty. Limited 1 3/52/59
USA, New York | ANZ Limited Partnership (owned 98.9% by ANZ - 1.09% by ANZ 12 21/43/91
Realty Holdings (USA) Inc)
Australia ANZ Margin Services Pty Limited 1 17/12/81
USA, New York | ANZ MPH LLC 12 15/12/03
Australia ANZ Nominees Limited 1 14/07/77
Australia ANZ Orchard Invesiments Pty Lid 1 27/39/01
Brazil ANZ Participacoes E Servicos Lida 11 18/09/81
England ANZ Peasions (UK) Limited {3 share owned by Brandts Nominees 13 25/07117
Limited*)
Australia ANZ Properties {Australia} Pty Lid 1 14/03/68
Australia Weelva Pry. Lid. 1 20/05/85
USA, New York | ANZ Rezlty Holdings (USA) Inc 12 23/67/91
Australia ANZ Rewards Piy Lid 1 21/65/98
Australia ANZ Rewards No. 2 Pty Lid 1 21/65/98
Australia ANZ Rural Products Pty Lid | 8/06/01
Australia ANZ Securities (Holdingg) Limited 1 /0370
Australia ANZ Fuiures Pty Lid 1 15/018/84
Australia ANZIB Specialist Asset Management Limited 1 21/11/01
Australia Cleveland Bay Water Pty Limited 1 22/08/03
New Zealand ANZ Securities {New Zealand) Limited 36 19/03/87
New Zealand ANZMAC Securities {New Zealand) Nominees 36 19/69/90
USA, New York ANZ Securiiies {USA) Inc 12 16/09/87
Australia ANZ. Securities Limited 1 20/06/73
Australia ANZ Securities (Entrepot Piv Lid 1 8/01/87
Australia ANZ Securities (Nominee) Pty Lid 1 9/01/80
Australia ANZ Underwriting Limited 1 28/46/71
Australia ANZ Staff Superannuation {Australia) Piy. Limited 1 18/12/86
Australia ANZ Technical Services Py Lid 1 19/12/97
Australia ANZ Tradecentrix Pty Limited 1 7/42/01
Australia ‘Tradecentrix Pty Limited 1 18/01/01
PNG Australia and New Zealand Banking Group {PNGY Limited 18 28/035/76
PNG ANZ Investments (PNG) Limited 18 27/12/01
PNG 8 & 9 Chester Street Lid 18 5/04/88
Australia Azuria Australia Pty Lid 99.99% 1 17/09/03
Australia Bellinz Piy Lid | 29/04/97
Cayman Islands Coastal Horsham Pipeline 1 Lid 28 24/07:96
USA, Delaware Coastal Gas Pipelines Victoria LLC 24 20/06/97
Australia Crebb Neo 6 Pty Ltd (owned 50% by each of ANZBGL & ANZ National 1 15/436/01
Bank Limited}
Australia Ecomel Pty. Limited 1 30287
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Domicile Augstralia and New Zealand Banking Group Limited Y% Reg Date
Owned | Office | Registered

Australia Elgeba Pty. Limited 1 30287
Australia E S & A Holdings Piy Lid 1 14777
Australia E 8 & A Properties {Australia) Pty Lid 1 28/08/61
Australia Esanda Finance Corporation Limited 1 21/10/55
Australia ANZ Rental Solutiong Py Lid 1 29/036/59
Australia ANZ Specialised Asset Finance Pty Lid 1 15/09/83
Australia Asset Renials Py Lid 1 29/04/03
Australia Eauio Piy Lid 1 25/11/86
Australia Fleet Partners Piy Limited 1 16/02/87
Australia Claric 246 Py Lid 1 13/66/90
Australia P L Lease Management Pty Lid 1 345191
Australia Eoan Service Centre Pty Linited i 18/06/90
Australia Mercantile Credits Piv Lid 1 11457735
Australia ANZCAP Leasing Services Pty Ld 1 5407174
Australia ANZCAP Leasing {(Vic.) Py, Lid. 1 15/09/83
Australia Tovepool Pty Lid 50% 1 28/018/89
Australia FCA Finance Piy. Limited 1 29/034/58
Australia Analed Piy. Lid. | 26/06/73
Australia G-BNWF Aircraft Pty Lid 1 L8/05/00
Australia G-BNWG Adreraft Piy Lid 1 183500
Australia G-BNWK Aircraft Pty Lid 1 18435700
Australia G-BNWP Aireraft Pty Ltd 1 1876500
Australia JIKK Piy Ltd 1 805,08
New Zealand NBNZ Holdings Limited 31 7/63/89
Australia NMREB Finance Limited ffn Liguidation) - 23/48/74
Australia NMRB Pty Lid 1 14/02/86
Australia NMRSB Piy Lid 1 21/64/90
Indonesta PT ANZ Panin Bank 85% 20 5/409/90
Fiji Quiest Limited {fowned 50% by each of ANZ & ANZ Funds Pty Lidy 29 9/031/01
USA Specialist Equity {US}, Inc 24 TBA
England The Bank of Ausiralasta (Jn Liquidation) - 24/05i51
England The London Bank of Ausiralia (n Liguidation) - 1893
England The Union Bank of Australia Limited (In Liguidation) - 1880
England Upspring Limited 13 29/10/03
Australia Zosterops Australia Pty Lid 99.99% 1 17/09/03

* Held as bare nominee - no beneficial ownership

# Deemed controlied by Endeavour Finance Limited due control of voting
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Registered Offices
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Level 6, 108 Queen Street, Metbourne, Austratia 3000

C/- Minter Ellison Rudd Watts, Levei 17, 125 The Terrace, Wellington, New Zealand

C/O United States Corporation Company, 1013 Centre Road, Wilmington Delaware USA 19805
6% Floor, Royal Group Building, 246 Preah Monivong Blvd, Phnom Penh, Cambodia

Ernst & Young, Level 14, 41 Shortland Street, Auckland, New Zealand

Beach Road, Apia, 5amoa

C/O Hawkes Law, KPMG House, Rue Pasteur, Port Villa, Vanuatu

Embassy Golf Links BusinessPark, Off Intermediate Ring Road, Bangalore, India 560052
Ugland House, P O Box 309, South Church Street, Grand Cayman, Cayman Islands

Castle Street, St. Helier JE4 8ZH, fersey, Channet [slands

Av - Rio Branco (Head Office} 61 Grupo 810 Ric de Janeiro R} Brazil

6t Floor, 1177 Avenue of the Americas, New York, New York, USA 10036

Minerva House, Montague Close, London, SE1 SDH England

Raftles Place, #09-01 Ocean Towers, Singapore 048620

1 Raffles Place, 32-00 OUB Centre, Singapore, 048616

Suite 3101-3105, One Exchange 5quare, 8 Connaught Place, Centrai Hong Konyg

Blake Dawson Waldron, Level 11, 12 Moore Street, Canberra ACT 2601

1# Floor, Defens Haus, Cnr Champion Parade & Hunter Street, Port Moresby, Papua New Guinea
C/ Trust Net {Cook Islands} Limited, CIDB Building, Avarua Raratonga, Cook Islands

Ground & 14 Floor, Panin Bank Centre, JI Jend Sudirman (Senayan) Jakarta, [ndonesia, 16270
Amerika Samoea Bank Building, Fagatogo, Maoputasi County, American Samoa

Groeselaan 18, 3521 CB Utrecht, Netherlands

Bairiki, Tarawa, Republic of Kiribati

1209 Orange Street, City of Wilmington, County of New Castle, Delaware, USA

Trafalgar Court, Admiral Park, 5t Peter Port, Guernsey, Channel Islands

Progressive Plaza, Room No. 601-603 Beaumont Road Karachi, Pakistar

701-705 Dalamal House, Nariman Point, Muambai, India 400 62

C/- Walkers, P O Box 265GT, Walker House, George Town, Grand Cayman

C/o KMPG, Leve! 5, ANZ House, Victoria Parade, Suva, FIJI

C/-Corporation Service Company, 2711 Centreville Road, Suite 400, Wilmington, Delaware, USA,

Level 12, National Bank House, 170 - 186 Featherston Street, Wellington, New Zealand

C/- Chapman Tripp, 1-3 Grey Street, Wellington, New Zealand

Sea Meadow House, Blackburne Highway PO Box 116, Road Town, Tortola, British Virgin Islands
Baker & McKenzie, Level 27, AMP Centre, 30 Bridge Street, Sydney, NSW, 2000, Australia

Buite 2901 - 3904, 39/F, Two Exchange Square, 8 Connaught Place, Central, Hong Kong

Level 14, ANZ Tower, 215-229 Lambton Quay, Wellington, New Zealand
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Notice of initial substantial holder

/

and New Zealar Banking Group Limited

Signed by me and dated 29 November 2005

John William
Ausirslia

Priestley ~ Secretary
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Share Transfer
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b ACM o9r 285 244 . e

ING Aushralia Limited
AHN A0 £00 606 779 _ N

Lesd 33

L Colling Sipces .
Melbawrne VIC 3000 ‘

Telephoner (03) 9677 3000 [ 30 April 2002

' Faar {03) 967335
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SHARE TRANSEER AGREEMENT NO, 1 -, 3.2
IANT insAgs Pty Lid)

DATE 38 Apiil waau. :
PARTIES

ANZ Orchard Investments Ply L1d ACN 098 285 244 [ANZ HoldCo™)

ING Ausieslia Limiled ADN 60000 000 779 {the “Company™) |
RECITALS

ANZ HoldCo agrees to sell and transler ta the Company 33 the fisued shures in the ANZ TaAge
Pry Lid ACH 099 685 648 ""SateCo™} in consideralon of the Company agreeing o fssue 5 fully
paid ordinaty shares in the Company to ANZ HoldCs, and athersise on the terms of mﬁ
doecument.

OPERATIVE PROVISIONS
1. AGREEMENT TO BUY AND SELL THE SALE SHARES

1.t Sale andd purchass

ANZ HoldCo a5 legal and bensficial owner agrees 1o sl o the Company, and the
Company agrees to buy from ANZ HoldCo, the S#le Shares fogether with ail rights
accruad or attaching to the Sale Shares) free feom any Encumbrance, on the teres and
vendiions of this documant.

1.1 Property, Title and Kisk

Property in, title to and sisk of the Sale Shares pass to the Company on Completion. } 1.3
2. CONSIDERATION SHARES

21 Considerstion Shaves
In consideration of ANZ HoldCo agreeing to sell the Sale Shares to the Company, the
Onavgk agrees 1o issue the Consideration Shares 1o ANZ HoldCo,

32 Ranking of Considerstion Shares . , . : 34

The Cempany represents and warrants 1o and covenants with ANZ HoldCo thay, en their
issue at Completion, the Consideration Shares will vank pari passu in all respects with the
then existing fully paid erdinary shares in the capiial of the Company snd that the
Conslderation Shares shall be fully paid up.

kN COMPLETION
31 Timeand place for Complelien

Completion of the sale and purchase of the Sala Shares must take place on the
Implementation Datg, as the first step of Implementation,

ANZ HuldCo's obligations al Campletion .
At Completion, ANZ HoldCo musk;

ta}  deliver la the Company and place the Company in operating control of SaleCo and
its businesses:
"

{b)  delivertathe 003?3:

(i} Instrurnents of transfer of the Sale Shares in favour of the Company which
have been ﬁ.:“w exeeuted by AN HoldCo and are in registrable fovn in the
form set out in schedule 2

(i} the share certificates for ..ru.mza Shares: :

i) the certificate of Incorporation of SateCo (and any certificates of
Incerporation on change of pame of 5aeCo;

v} the common seal (if iny} of SaleCon
{v}  all available copies of ths constitutions of $aleCo; and

(vi)  the books and bustness and financial records of SaleCo, the registers and
statutory records, rminute books and other cecords of meetings or
rasolutions or shageholders or directors of SateCo; and

{c} procure that a duly convened meeting of the directors of SaieCo is held at which it
is resolved that each of the transfers of the Sale Shaves be approved for registration
{subject only to the payment of stamp duty) and that, upon regisiration, the
appropriate share certificates be issued in the name of the Company.

The Company's ehligsitons
Al Completion, the Company must:
{a} issue the Consideration Shates to >ZN HeldCo: and

) deliver o ANZ HoldCo the wr\:n certificates uruz_:w ANZ HoldCo as the holder
uf the Consideration m?w_.aa

fower ol uzaa‘_aw
fa) To secure the performance by ANZ HoldCo of jts obtigations to the Campany
: under this document, from Completion until the Sale Shares are registered in thi
aane of the Company, ANZ HoldCo irtevocably appoints the Company as its
attoraey {or the purpose of exercising alt rights attaching to the Sale mrﬁnu

b} ANZ Eoﬁﬂo eatifies and confirms now and for the future all »naa:u FZ?:«
undertaken by or on behat{ of the Company under the vcs..nn of attorpey given by
this clause,

{c}  ANZ HoldCo agrees that in exercising the powers conferred by the power of
attorney given by this n_.Eun‘ the Company is entitled 1o act in its own interests,

141312256
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{d)  ANEZ HoldCo ageres not to attend oo vote in parson af any general meeting of
SateCo 07 1o exercise any of the powers confeceed on the Company by the poiver of
attareey given by this clause, . .

15

Company

MNams: Senfor Legal Coursel . -

Address: Leved 13, 347 Kent Strest "
- Sydney, NSW, 2000

Fax no: {023 5399 3979

{or a5 othervise notified by that party to the other party from time o time};

+ I3
{e}  mustbe sdgned by the party making the conununication o {on Hs bebal ) by dies
_ solicitor for, or by any attorney, director, secretary, or authorised agent of, that -

practy;

{d}  must be detivered or pusted by prepaid post to the addeess, or sent by fax to the
sumber, of the addressee, In accordance with paragraph (b) of this dause; and

{e} will he deemed to be received by the addressee:

i} {ins the case of prepald post) on the third business day alter the date of
posting to an address within Australia, and on the fifth business day after
the date of posting to an address outside Avstralia;

{ii)  {inthe case of fax) at the locat time {in the place nf recaipt of that fax} which
then equates 10 the time at which that faxis sent as shown on the
transmission repoct which ls produced by the machina from which that fax
js sert and which confiems transmission of that fax in its entirety, unless
that focal lime is a non business day, or is after 5.00 pm en 3 business day,
when that eommunlcation will e deeined to be received at 9.00 am on the
next business day; and

{ili}  {inthe case of delivery by hand) on delivery at the address of the addresses
‘as provided in paragraph {b) of this clausz, unless that delivery (s made on
3 non business day, or after 5.00 pm on 4 business day, when that
commmunication will be deemmed to be received 2t 9.00 am on the next
business day,

and where “business day” means a day {not being a Saturdiy or Sunday} on which
Lanks are generally open {or business in the place of receipt of that
' comrmunication,

Counterparis

This document may be executed in any number of counterparts and by the pariies on
stparate counteepants, Each o anterpart constitutes a1 original of this document, ail of
which together conslitute ene agreement. _

¢

Amendmenis

This document may only be varied by a document signed by or on behall of each of the

 partius.

m. : {6} ANZ HoldCo dactares that the power of attorney given by this elause will coninue
in foree until all actions taken under It have been completad, nobwithstanding the
) teemination or rescission of this documens, or the completon of any transastidn
M under this decament,
4 GEMERAL n
“ 4.1 Coverning taw and jurisdiction
R (2l This document mw\mawﬁmﬁ_ by and wilt be constraed sccozding to the taws of Masw
) Bouth YWales. - .
(b)  Each party irrevocably submits 1o the non-exclusive jurisdiction of the cousts of
Nty South Walas, and the courls competent to determine sppeats from those
. cousts, with respsct (o any proceedings which may be brought at zay tme relfating
. in any way to this documen, ’ ' :
. ()  Eachparty irrevocably wajves any objection it hay now or fn the future have to
the venue of zny procesdings, and any clalm it may now or in the future have that
b any proceedings have been brought in an inconveniznt forum, where that venue
falfs within paragraph {a} of this clause,
42 Definltions and interpretation .
. The definitions and eules of ma*mwvnu?mo: set ot In schedula 1 apply for the purposes of
this document,
4.1 Further acts :
Each party will prompily do and perform all further acts and execute and dediver aff .
further documents fin form snd content veasonably salisfactory fo that pasty} requized by
law or reasanably requested by any other party for the purpotes of or to give affect to this
documenkt. -
4.4 Notices
v ; . :
Any communication under of In tonnection with this document:
{a} must be in writing: )
{b) must be addeessed as shown below: .
ANZ HoldCe
Name: - Group General Counsel
"Address: Level £, 300 Quenn Street
Melbourne, VIC, 3000
Fax ni; (03 9273 5612
QRLLE L 3
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4F  Muerger i 413 Speefic pecfannanee and ??:2?..,. vefief P
. o . S E . . ‘. Bach pacty recognises that & breach or threatened brrach by itin regard 1o 3 provision of
No right ar obligation of any m::.u. will merge an sompletion amw&w &&aw«g.n undsr this this mwﬂ:mwni ..wsw cause irreparable hacm to the other parties which enay be out of al
%n,ﬁ%wi. All rights snd &vmw»wgw under ma,. * a.?. ument survive the execution and . propartion to the daims for damsges which might properiy be made and that each ather
delivery of any transfer ot ather dociument which implements sny transaction under this party shalf have the tight to seek and obain injunctive refief and specific performance of
ﬂmanu.:g.. : g this decumeat.
i . o . , '

48 Assignments ' . 434 Contrs profereniem
No party may assign or otherwise transfer all or any part of s rights under this dociment . b . .

. : ; N . In the interpretation of this docurnent, no rules of construgtion shall apply to the
without the prior wwritten tonsent ew.znr other party. A party miay withhold Its consent to &Eaﬁn?wn of ok pacty on the basis that that party put (orward or dralted this
such 3 request in its absaluts disoretion, dotument or part thereof, .

4.9 Consents .Sm. Gy . . "
Any consent referred 1o in, or retuired under, this document from any party may not be o ine in this ol £15
unreasonably withheld, undess this docusment expressty provides for that ronsent lo be ) Terms defined in the GST Law have the same meaning ia this clause 415,
given in that pasty’s absolute discretion. (b} 174 parry has a claim under this document for 3 cost whith includes an amount en

410 Wal account of GST, the clalm is for the GST indusive cost less the amount of any tnput

: Arver . : . tax ereciit to which that party is entitled jn connegtion with that cost.
{8} Failure to wxercise or enforee or & defay in exsecising or enforcing or the partial N ; -
. f} i a party hat a clabem under this document whose amount depends onoagtiual or
HM Mw_mu or ”Aﬂ.nuﬁ”gﬁm@m Ewmmmwr”«mvainw ol 33»%%%«&5&& ww tae or Mwnmu« estimated sevenue or which Is for a boss of revanue, revenue must be caleulated
SCUMENE by Any party Wil nol in any way preclude, of opesale a3 4 wilver without including any amount received or receivable on account of CST (whethec
of, any exercise or enforcement, or further exercise or enforfemant of that or By that amount js separate or includad s part of a larger amount)
other fight, power or remedy provided by law or under His document. paree . v 8 )
: . . i . . {3 # any party {"supplies™) makes a taxable supply to another party (“recipient™}
fo} mwﬂwnm,”__tgn n—om.nﬁ%aa:_ mqmmwuw by #:Mnman z nder this M@azﬂmﬁ s.mz, QJ_M vma ; czmam wam»wcnﬁz‘azr the «n&vmn:_” st Tsw maw.ﬁrn E“u_uma«_wa ww.m&ma%uu arnount
: w“.. & and binclng on Bt pardy i it is given or confirmed in writing by that . equal fo any G8T payable on that supply without deduction or set-off of any other
P J. ampunt. The recipient must make that payment as and when the consideraion for
{c) Mo waiver of a breach of any term of this documant with operate at a waiver of ”.__.”“MMMW t_ﬂ Wﬂ“.““ﬂﬂswnﬁ Mﬂsmwﬂﬂw% uﬂhn“”“mawwcvn mﬂw.MaﬂnMHMMMa“Mm»M”nWm, thas
another breach of that Yezm or of 2 breach of any sther term of tix document, ﬁnmvwahnwﬁ cecelved _M nm N mnﬁ ales mﬂ.ﬂﬁ?ﬁ uﬁvmmw n
41 2@.:““2:3:3: or refiange _ _ . e} Any tonsideration that is spacified to be inclusive of G5T must not be laken into
{a}) | Each party acknowledgrs that no party {nos any person acting on its behatf) has u»nmomg in caleubating m_,_n GST.payable in relation to 2 supply for the purposes of
made any representalion or othet inducement $o it to enter into this documan, i decument.
except for representations of inducements expressly set out in mx.m docunent, 436 AL wc.::&:
fbl  Each party acknowledges and confirms that it does ot enter into this document in .

: . Lach person who executes this document on behalf of a pasty under 3 power of attarnay
refiance on any representation o cnwnn.msunnﬁﬂgw by or on behalf of any other o dedases that he or she Is not aware of any fact or drewnstance that might affect his or her
party, except for any reprasentation or indutemant exprassly set out inthis - 2cthority o do o under that po £ ait
mm_uﬂr—_.m.—n_..——: . i [ikatet u\ g unies a v wWer ol A DBRW.

412 Frustraied Contracts Act ’ £
The provisicns of the Frustrated Contracts Act {NS3Y) 1575 shall not apply to this
doaument ' . .

141122256 ! . . 14132254 "
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SCHEDDLE Y
DEFINITIONS

Urdest the context otheowise .3&4:5‘ the foltowing definitions apply in this docurnent,

"Campletion” means completion of the sale snd purchase of the Sale Shares In 2ocordance with
clauge 3,

¢onsideration Shares” means 6 fully paid ordinary shaces in the capital of the Company.
"Engumbrance” means any macigage, charge, debenbure, pledge, Hen, rvﬁaﬁnnymg or sther
sexueiy interest, or any agreement 1o creatis those seewity Interests and “Encundber” mears, in
relation to any assel, 1o ereate any Encumbeance over that asset, ’

aﬁw.ﬂﬂ.nﬁémmmw:uns:m:m mm....n.: zwz mm lwﬁn?ﬂi@ﬁﬁﬁmﬁg&,«g&%wanﬁw.hkukﬂmw%%
{Cth). . - W .

“hinplementation” has the meaning given W it tn the lnplemantation Deed,

“Implementation Date” has the meaning given to it in the Implementation Deud.
“implementation Deed” means he implernentation deed between Australis aadd MNew Zaaland
Banking Group Limited, ANZ HoldCo, NG Insurance International BV, ING Austrailas Holdings
Litited and the Company dated 10 April 200

“ZaleCl” has the meaning given to itin the recitals,

*Sate Shares” means 3 of the issued shares in SaleCo.

“Leenanss - : 7

SCHEPULE 2
SHARE TRANSFER FORM

ANZ Orehard Investrents Pry Lad ACN 095 285 244, of Lavel 6, 100 Quaend Stread, Melbourne
Victoria, 3000 {"Transferor™} in consideration for the lssue 10 it of the Consideration Shares {in
accordance witly and as defined in, the Share Transfer Agesernent No 3 {ANZ InsAge Pty Lid)
dated 30 April 2002 between the Transferor and the Transferee) by ING Asustraliz Pry Limited
ADN 50 00D 006 779, of Lavel 13, 347 Kent Street, Sydney, 2000 {"Transferee™} transfers to the
Transleree 100 fully paid ovdinacy shares ("Sharia™)in ANT InsAge Piy Lid ACN 099 665 644
{"ANZ Sale Company™},  company registeced In New South Wales,

The Transferee agrees ab the tme of execution of this Transler by the Transferor ("Exeention
Tisse™):

{a}  to accept the Shares subject to the terms and onditions on which the Transfecor held the
Shares at the Extcution Time, being the terms and conditions applicable as betwaen the
ANZ Sate Company in refation to, and the hotder for the tine being of, the Shares; and

{bY 1o become a mambiy of the ANZ Sale Company and to be bound, on being registered as
the holder of the Shaves, by the ANZ Sale Company's constitutien,

Dated:

EXECUTED by ANZ Orchard
frvestments Piy Lhl:

I}

Signatuse of direcior Signatute of dicectorfsecretary

MHame Name

SEGNED for ING Australia Limited onder :
power of attorney in the presence ofs -

Signature of attorney

Signature of witness ’ Mame
[3
Nagne Date of power of attosney
41322356 L8



EXECUTED a3 an Agreemant, .

EXECUTED by ANZ Orchard
Inveshnenis iy Lid

wu_m,,\.a.“?if

Sigrature of director

David B Valentine

Name

SIGMED for ING Austealia Limited under
power of attomey in tise presence of:

) Signature of attorney
,\,ﬂ\\ nﬂ“‘/; '
. . Mhelle Whoolesn
Signabure of iitnesy Nimae :
\m..., " r...ér.. k\..wu«,.;u . .
Name Date of power of attorney
) L - _/M .
L
. : qM .
L
. ! m.m
i
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. SHARE TRANSFER AGHEEMENT NO. 2 ’ "
(AN Mansgad lnvestments Limitod) ’

DATE 30 April 2002 . o : 32

© PARTIES

ANZ Orchard Investments Pry Lid ACN 098 285 244 " ANZ Hold o)
ING Austratia Liciited ABN 60 000 000 79 (the *Company™)

RECITALS

ANZ HotdCo sgrees to sell and transfer to the Company sl the Irsund shares in the ANZ
Managed Investments Limited ACN 604 352 269 ("SaleCo™} in considerstion of the Company
agraeing 1o Issue 15,409,176 fully paid ordinary shares in the Company to ANZ HoldCe, and
rotierwise on the terms of this document.

OPERATIVE PROVISIONS

L
14

12

22

aa

AGREEMENT TO BUY AND SELL THE SALE SHARES

. Bade and purchase

ANZ HoldCo a3 legal and benefidal owner agress to szl to the Company, and the
Company agrees to buy Fom ANZ HoldCo, the Sala Shares (togsthar with all rights
accrued or attaching to the Safe Shares) free from any Encumbrance. on the lerms and -
copditions of thls document. : .

x

Property, Title snd Risk
Property in, title to and risk of the Sate Shares pass to the Company on Completion,

CONSIDERATION SHARES. : _ L _

. . 3.3
Corsideration Shares

1 eonsideration of ANZ HoldCo ».m.,.um:m to sl the Sale Shares {o the Company, the
Company agress to Issus tha Consideration Shares to ANZ, HaldCo,

_:,uzrmnm of Consideration Shares

.

The Company represents and warrants o and covenants with ANZ HoldCo that, en thair

issue at Complation, the Consideration Shares will rank parf passu fn all respects with the . 34
then exsting fully paid ordinary shares In the capital of the Company and that the

Conslderation Shares shail be fully pald up.

COMPLETION
Time and place for Conmplation

Completion of the sale and purchase of the Sale Shares must take place on the .
Implementation Date, immediately following Completion under the Shura Transfer

>.w_.2§»2 zo;n_}ZNF?}wnmir»&gsanozo;voﬁ»waauwnorzmuogna.
betwean the parties. . .

ANZ HoldCo's nw_mw-mwﬁ at Completion
Al Completien, ANZ HotdCo must:

Egnmm<nn3a..aﬂaiﬁuﬁwgm\v;ni:nnoavgwgsvmwumbwgmgwg.m&nnonmn
s businesses; : :

) deliver to the Company: . ,

(t} Instruments of transfer of the Sale Shares in favour of the Company which’
have been duly executed by ANZ HoldCo and are in registrable {orm (n the
form st outin schedule 2; _

. (L3} the wr»mu certificates for m: Sals Shares;

) the certificate of incorperation of SaleCo fand any certificates of
: Incorporation on change of namie of SaleCy;

{ivi  the tonumon seal {if any) of SaleCo;
{v}  all avallable coples of the constitutions of SateCo; and
{vi}  the boaks and business and Enandal records of SaleCo, the reglsters and
statutory records, minute books and ether records of meetings or
resolutions or shareholders or directors of SaleCo; anct
(¥ prosure that a duly convened meeting of the directors of SaleCo s held at which it
is resolved that each of the transfecsiof the Sale Shares be approved fov replsiration
_{subject only to the payment of stamip duty) and that, upon registration, the
appropriate share certificates be Issued in the name of the Company.
The Campany's oemw&as_“

At Completion, the Company must:

{a) Issite the nozmﬁa«mmam Shares lo ANZ HoldCa; and

() - deliver to ANZ HoldCo the share certificates showing AMZ HoldCo as the holder
of the Consideration Sharas,

Power of attorney

(a} . o secure the performance by ANZ HotdCo of it obligations to the Company
under this document, from Completion until the Sale Shares sre registerad in the
name of the Company, ANZ HoldCo Irevocably appeints the Company as its
attorney for the purpose of exerdsing all rights attaching to the Safe Shares,

) ANZ HoldCo ratifies and confirms now and for the future all actions tawfully
sna«.m.ﬁwn: by or on behalf of the Company under the power of attorney glven by
this clause, - : .

H13R243
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52

53

.

(¢} ANZ HoldCo u.w..:z.a that i exercising the prwers confarred by e powerel -
attorney given by this chaase, the Company is entitted 1o act in fis own interests,

{d)  ANZ HoldGo.agreesnol to sltend of vole in petson &t any generad masting of
" SaleCo or to exercise £ny of the powers sonfereed on the Company by the power of
_mitorney given by this clause, ’ )

(8 ANZ HeldCo nﬁﬁﬁ. that the power of atloroey given by this clause will eontinus

b fores unkil atl actions taken under it have bren complafed, nobwithstanding the .

termination or rescissfon of this docwmant, or the completion of any fransaction
under this<locument.

+

ROLL-OVER ELECTION

@)  ANZ HsldCo and the Company must foisitly choose to obtaln the rolloverunder
Subdivision 124-M of the Income Tax Assessment Act (CXh 1957 In resprct of the
sale of thé Sale Shares, . . :

®  ANZ HoldCo acknowledges that the pasticipation of the Company In this cholee is

not to be takereas any representation by the Company that the roll-over under
Subdivision 124-M of the frcome Ty Assessment Aet {OHhF 1997 Is necessarily
available to ANZ HoldCo. * )

(€} ANZHoldCo must inform the Company I writing of the cost base of the Sale
Shares worked out just befors execution of thds document :

GENERAL
Governing law and jurdsdiction

gd.,waeghﬁnnwwoﬁgagwﬂﬁmvanoa&suasﬁa&wﬁw»apw».msimewzmi
South Wales, -

() Each party revocably submits to the non-sxcjusive jurisdiction of the tourts of
Mew Sonsth Wales, and the courts competent to determine appeals from those
courts, with respect to any procesdings which misy be brought at any dme relating
in zny way to this document. N : .

m_u Bxchy party frevocably waives any "bjection it may now o bn the future have to

the venue of any procesdings, and any claim {t may now or in the future have that

eny proceadings have bean brought in an inconvenient forum, where that venue
fails within paragraph (a) of this dause,

Definttions and interpretation

The deBnitions and rulex of Interpratation ot out bn schadule 1 apply for the vﬁ.moaum of
this document, ’

Furthes agts

Each party will promptly do And perform all further acts and execute and defiver ali
further documents {in form and content reasonably satisfactory to thal party) required by

5.4

twoor ﬂaa.m.cnuw@‘ requested by any sthet party for the purposes of or 1o give effest 1o this

document. .
.Zom_..: | ]

Any conumunication E,_%«Ac«g connection with this doaument:
(&} miust be m:%iaumh

() roust be addressed as shown mn“oﬁ

ANZ HeidCo

Name Group General Coungel .

Address Lavel 8, 100 Queeen Steast ;
. Metbourne, VIC, 3006 © ) .

Fax noy (03) 9273 5622

Company

MName: - Sentar Legad Counssl

Address: Levsl 13, 347 Kent Streat
Sydney, NSW, 2000

fax nen 407) 9299 2979

{or as otherwise notifisd by that party to the other party from time to ttme);

{c} must be signied by the party making the communication or {on Its behalf} by the
soficitor for, or by any st.orney, director, secrsliry, or authorised agent of, that

party;

{d)  must be deliversd or posted by prepatd post to the address, or sent by fax to the
number, of the addressee, In accordance with paragraph (b) of this clause; and

() witl be deemed to be recelved by Em acdresees:

{43 {in the case of prepald post) on the third business day after tha date of
posting to an address within Australis, and on the Sith business day alter
the dale of posting o an address cutside Australia;

() (in tha case of fox) at the Jocal time {In the place of recéipt of that fax) which
then equates to the time at which that fax s seat as shown on the |
Arazusmiission eeport which is produced by the machine from which that fax
Is sent and which confirms transmisston of that fax in its entirety, unless
that local time is 8 nen business day, or is after 5.00 pm on a business day,
when that communication will be deemed to be recaived at 9.00 4m on the
next business day; and - : -

() {inthe case of delivary by hand) on delivery at the address of the addresses
as provided in paragraph (b} of this clause, unless that delivery Is made on
a non business day, or after 5,00 pm on a business day, when that
communication will be deemed to be received at .00 am on tha next
business day,

g _ : P
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5.3

56

57

58

5.9

and where “business day” means 8 day (not baing a Saturday or Sunday) on whith
barks are generally open for business in the place of receipt of that
cormunication. .

Counterparts -

Thds document may be executed in any number of 3..,5“3“5_ znd by the partiss on
separate counterpz :ts, Each counterpart canstitutes an origlnal of this docamaent, &l of
which togethuer constitute one sgresment, | B

JAm endmants

.qzmmonnnaa B@ Q@w?ﬁ&&?mﬁ&ﬁﬁ&ms&gamaxvmx&wamwﬁw,& *wm
parties, - g ;

Mergae

Notight o obligation of any party will merge on completion of rny iransaction undar {his
document. All dights and obligations wder this docwment survive the execution and
delivecy of any transfer or other document which implements any fransaction under this
docament. )

Agsignments ..

No parly fay assign or otherwise transfer all ar any past'of e dights under 1his docusnent
without the prior written consant of 2ach other parly. A party may withhold lts consent o,
such a requestin lis atsolute discretion,

Consenty

Any consent rafarred io in, of required usder, this docament from any party may not be
unreasonably withhetd, unless this document expressiy provides for that consentto be'
givan In that party’s absolute discretion. :

510 Walver

Cfay Fallureto exercise or enforee or & dalay In exercising or enferdng or the ﬁm«mn

exerciss o enforcement of any right, power or remedy provided by law orunder
this document by any party will not in sny way praclude, or operate a5 a walver
of, any exercise or enforcement, or furlher exercise or enforcement of that or any
other right, power or remedy provided by Jaw or under this document.

() Any waiver or consent given by any party under {hls document wil ondy be

eifective and binding on that party i 8 is glven or confirmed in writing by that
party.

) No waiver of a braach of sny term of thix document will operate 15 a waiver of
another breach of that kerm or of & breacty'of any other tean of this doqument,

ar

NS ) . -2

513 No representation or réllance Wl . *;

{2

(b}

Fach party acknowledges that no party (nor any pérson acting on its behal) Rag
made any fepresentation or other inducernent to it to enter into this docusment,, "
except for representations or inducements expressly set vut in this document, |, i

ad

£ach party acknowledges and confirms that it does not entes Iinto this docuerent i
rellance on any representation or other Inducement by or on behalf of any other
pacty, except for any representation of nducement expressly set sutin this
docsment, . ' M

T o

§.12 Frustrsted Contracts Act

The provistons of the Frustrated Conlrects At (NSW) 1575 shali notapply tothis [ ‘
document, . . '

513 Specific performance and m:?nnmﬁ refie!

Each pasty recognises that a breach or threatened breach by Rin regard to a provision of
this document may cause lrreparable harm to the other pasties whith may be out of all
proportion to the claims for damages which might properly e made #nd that each other
party shatl have the right 1o seek and oblain infunctive relief and specific performance of
this document. ) :

pr—— p—— e

514  Contra proferentum

ts the Inferpretation of this document, ne rules of construction shall apply to the

dissdvantage of one party on the basis that that party pul forward or drafted this

document or part thereol,

515  GST
)
)

G

{d)

E

Terms defined In the GST Law have the same meaning in this clause 5,13,

H a party has & claim under this mﬁwﬂnﬂoa for & cost which Includes an amount on
aceount of G5T, the claim s for the GST Inclusive cost Jess the amount of any input
tax credit to which that party s entitled in connection with that cost.

. g f B

1f a party has a claim under this document whose amourg depends on actual or - _ .
estimated revenue or which bs for & Joss of ravenug, revenue must be calulated

without Ineluding any amount recelved or recelvablie on aceount of GST {whether

that amount is separate or Inctuded as part of 2 larger amount), ¢

if any party {"supplier”) makes & taxable supply to another party (recipient”}

under iids document, the redplent must pay to the supplier an additional amount :
rqual to any GST payable on that supply without deduction or sst-off of any other
smount. The redplent must make that payment as and when the consideration for

that supply or part of that consideration must frat be paid or provided, except that .
the reciplent need not pay any sdditional smount under this claude unless the \

- recipient has received 2 tax invoice for that supply.

$41322245 -



{ . ,3 Any constderation that is specifiad to be Faaumﬁ of GST st not be taken into" * SEHEDULE 1 '
H accoust in ealoulating the G857 wu«wzn in relation fo a supply for the purposes of H DEFINITIONS .
: this mcgsa:. . . .
* 516 _ Attoneys , . . MM... . Lindess z; context otherwise requires, the following definitions apply in this decument,
Fach person whe executes this documant on behalf of a party under a power of atiomey “Completion” means completion of the sale and purchase of the Sale Shares In accordance with

e

declares that he or she is ot xware of any fact or dhreurnstance that mdight alfect s of her Mz | caused,

authorly to do so under that powes of altomey. *Consideration Shares” means 18,409,174 ?uw paid a_.&aua. shares {n the capitaf of the
& . ’ : I Company.

. . . . . “Encumbrance” means any Boimumo. charge, debenture, pledge, Hen, hypothecation or other
¢ - ) i seaurily interest, or any agreement to create those security Interasts and “Encumber” means, in
{ ’ . o : ' t relation lo any asset, to craate any Encurnbrance over that assel. .

: "GST Law has the meaning given to It in A New Tox System (Goods and Services Tax) Act Gwv
i . (CHh),

; - “lmplementation” has the 3»&&& m?am teitin the wﬁwﬂnﬁn::mom Deed.
{

. . . ..?G:az.:ga Crate” has the Baua:m glven to it in the w:v?aan:mg Deed, 0,

- r  “Implementation Deed” means the Implementation deed wn?.za Austratia knd New Zealand
= Banklag Group Limited, ANZ HeldCo, INC insurance International BY, ING Australia Heldings
Limited and the Company dated 10 April 2002,

Y *SxteCo” has ihe meaning gtven o it in the recitals,

% ’ Wm *Sale Shares” means all of the issued shares in SaleCo,

¥ . 4 ) f
5 ’ « '

s . : b3 _
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SCHEDULE 2
" SHARE TRANSFER FORM

ANZ Orchard Investeents Pty Lid ACN 098 285 244, of Level §, 100 Quaens Strest, Melbourne
Victoria, 3000 {"Transferoe’} in consideration for the issue 1o tof the Consideration Shares {in
aecordance with, and a3 defined i, the Share Transfer Agreement No 2 (ANZ Managed:
Investrnants Limited) datad 30 April 2002 between the Transferor and the Transfere) by ING
Austrafis Pty Limited ABN 50000 000 779, of Level 13, 347 Kent Street, Sydeey, 2000

{Transfores™} ranslers to 1o Transferee 242,311 flly patd nedinary shares {Shaces™} In AN R

Minaged Investsnents Limited ACN D04 3932 269 (ANZ Sule Campany™), 8 company regisiered
{n Vietoria. : _

;a.%?:a?ﬁ:mnnu:__rwmano?nuﬁmnsom”Ewﬂém?qwwﬁm,wqﬁawgwﬁmﬁnnmg
Time™)y : : ’

) to unnuw" the Shares subject ta the terms and conditlons sn which the .nnwuwwuaw held the
Shares at the Execution Time, belng the tevms and conditions applicable as between the
ANZ Sule Company In refation to, and the holder for the time being of, the Shares; and

[15)] Lo beeome a smernber of the ANZ Sate Company and 1o be bound, on being registered a5
© the holder of the Shares, by the ANZ Saie Company’s constitution. . :

Bated:

EXECHTED by ANZ Orchard
Investrments Pry Lid:

Signature of divector Signaturs of director/secretary

Name Name

SIGMED for ING Australia Limited under
power of attorney in the presance of

Signature of attomey
Signature of witness o HNamne
Mame . Date of power of attorney

EXECUTED a3 an agreement,

EXBCUTED by AN Orchard
fnvestments Piy Lid

M f e .

Signature of direcio

David B Valentine

Marne

SIGNED for ING Australia Limited under
power of attorney in the presence of:

y

..mmm:nncz.. of witness  *

\AN._,; n..,...iz \. M‘w»it.r

. Name

4

Gt A,

Signature of directorfseerebary-
b bpren
Hame ) o
.
Mt

Signslure of attorney

Maelle Whoclon

Date of power of sttorney

IS

ey

P -
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SHARE TRANSFER AGREEMENT NO. 3 -
{ANZ LHe Assurance Company Bimited)

DATE 10 Apri 2002 a2
v»mﬁmm

ANZ Orchard Investments Pty Lid AUN 098 283 w& ANZ m&mma..v

NG Austealia Limitad ABN 60 000 500 77 {the .,Gaﬁv;u.d
RECITALS ’
ANZ HoldCo »w«»% to self arid transier to the Company aft the ised shares In zz.. ANZ Life
Assurence Company Limfted ACHK 808 425 857 'S232Co") In conaideration of the Company |
agreeing to issue 29,550, 30 fully paid ordinary shares In the Company to ANZ HoldCo, andt
atherwiste on the fertns of this dooumnent.
OPERATIVE PROVISIONS
1. AGRESMENT TO BUY AND SELL THE SALE SHANES
1.1 Sale and purchase

ANT HoldCo as legal and benaficlal owner agrees 1o sell to the Company, and the
Company zgrees to buy farmiANZ HoldCo, the Sale Shares {togaiher with all rights
aceneed or attaching to the Sale Shares) free from any Encumbrange, on e terms and
conditions of this domunent,

12 Propecty, Title and Risk
Prapetty in, Hite to and risk of the Sale Shares pass to the Company on Completion.
2 CONSIDERATION mI»mmw
33

L1 Consideration _mw:n»

In consideration of ANZ HoldCo agreeing to sell the Sale Shares to the ﬂa%ﬁ the
Company agrees to issue the Consideration Shares to ANZ maﬁno

22 Ranking of ﬁcumﬁﬁnga mwpku
The Company represents snm warrants to ﬂ& 32:3: with ANZ HoldCs that, on their
issue at Completion, the Consideration Shares witl rank pad passu i afl respects with the .34
then existing fuily paid ordlnary shares in the capital of the nﬁsﬁwaw and that the
. Considerativn Shares shall be fully paid up,
3. COMPLETION S
31 Time and place for naﬂvmawnn

Completion of the sale and purchase of the Sale Shares must take place on the
mplementation Date, tmenediately following Completion under the Share Transfer

" ANZ HoldCo's abligations at Completion . s S m
iy dativer to the Company: —

Agreement Mo, 2 (ANZ Managed Investraents Limited) made on or about the date om this
document between the parlies, .

At Completion, ANZ HoldCo must: . 4

(2} detiver to the Company and place the nova&. in operating control i mtnna ﬁa_
tts businesses;

& instruments of transfer of the m&u Shares 5 favour & the Company which
havs been duly exacuted by ANZ HoldCo and are In registeable form in the ,
form set out in schedile ) -

iy the share Q«mmn&mm for the Sale Shares; . : *,

{iify  the certificate of incorperation of SaleCo ?sm any certificates of :
invorporation on change of name of Salelo; | M

tivi  thecommen seal {if any} of SateCo;
(v} all available copies of the constitutions of SaleCo; and _ M
(v}  the books and business and Enancial records of SaleCe, the registers and

statutory records, minute books and other records of mestings or ”
resolutions or sharehoiders or directors of SaleCo; and

{c} procure .w& » duly convened meeting of the directors of SaleCo s held at which It . m

is resofved that 2ach of the transfers of the Sale Shares be approved for registration
{subject only ta the payment of stam’ duty) and that, upon registration, the
appropriate share certificates be issued in the name of the Company, i M

Lo
M bl
» .

(a} jssue the noxm*mnqnmos Shares lo >ZN HoliCo; ?.-a . . M .

The Camprny's ommmumo:u

At Completion, the naavp&. st

() deliverlo ANZ xoﬁno the share certificates showing ANZ HeoldCo as the holder
of the Consideration Shares, i ”

Power of altorney

() Tosecure the performance by ANZ HoldCo of its obligations to the Cogipany w
under this document, & om Completion il th-+ Sale Shares are ceglsléred in the
name of the Company, ANZ HoldCo lrrevocably appoints the Chmpany s [is
attorney for the purpose of exercising all rights attaching to the Sale Shares,

e

(b}  ANZ HoldCo ratifies and confirms now and for the fubure afl actions lawfully
undertaken by or on behalf of the Company under the power of z_aqﬁw glven by
this clause,

HINZ2I62 . o . ) : B Y by vy : ) 2



ANZ HoldCo agrees that in exercising the powers conferred by the power of
altornzy given by this clause, the Company a entitied to act in iis own inlerests,

4y ANZ HoldCo »wza not i stterut or vole in v«ﬁau LH aa. general menting of
SaleCo or to exercise any of the powers confrered on the Company by the power of

: ' Jaw or reasonably requested by any other pacty for the purposes of or to give effect 1o this
docament. ) apt

b ;_#mn

5.4 Notices

Any communication under be in connestion with s docwrment:

attorney given by this clause, . .
: . tb iting .
] (&) ANZ HoldCo declares that the power of sitormaey w?ﬁn by this cause will confinus (@) mustbe dn writing w¥
' I force until 2l actions taken under i have been completed, notwithslanding the : @) must ba addressed as shown below:
_ taemination oe cescission of this dosument, of the compietion of any transaction o
—m 4 . under this decument, ANT HoldCo o .
T : . Name: ~ Group General Counsel e
4 ROLL-OVER ELECTION Address: Level 6, 100 Queen Straet __ca
) , VIC, 3000
. {8)  ANZ HoldCo and the Company must olnily chooss to obtain the roll-over under Fax no: Mwwwwﬁqwﬁmﬁmn 3 : bl
. Subdivision 124-M of the freoune Fuax Assessment Aot { O Mwﬁ_ inrespect pf the ’ .
iy sals of the m&a Shares, . . Company
e o t
thy  ANZ HoldCo acknowledges that the partidpaton of mﬁ Company in Bds cholee W nmﬁﬂ s5: Mwﬁhwwwmm.ﬂwwwwﬂma
o not to be taken as any representation by the Company that the rollover undser Sydney, NSW, 2000
¢ Subdividon 124-M of the Income %ﬁk&m&ﬂ%wmﬁg 1997 is neceysarily Fax ne o www.a 3979
sﬁhnzn te ANZ HoldCo. . i . -~
: . therwise notified by that party to the oth from Hme fo timey; ¢
M._ {0 ANZ HoldCo must fnform the Conpany in writing of the cost base of the Sals (or as otherwise notified by that party fo the other pasty from ’ .
pany
Shares worked out Just before execution of this decument. - () must be signed by the party maldng the corrununication or {on its hehatd) by the
; ’ . . . solicitor {or, or by any attorney, &wﬁcw secrelary, or authorised agent of, that
- 5, GENERAL party;
i 51 Goveming law ,zm ?:ummng: (dy  rmustbe detivered o pusted by prepald post to the address, or sent by fax tothe - ~
! (a)  This documentis govemned by and will be 8«55& nnna«&nm 1o the laws of New number, of the addressee, In accordance with paragraph (b} of this clause; and
_ South Wa'es. . _ . f8)  will be deemed to be received by the addressee:
@) Each party lrrevocably submits to the non-exclusive jurisdiction of the courls of . ) (in the case of prepald post) on the third business day after the date of
New South Walee, and the courls competend to determine appeals from those posting to an ummnwnaa mwmo:a: Australia, 2nd eq the mwﬁ business day aftee
courts, with respect to any proceedings which may ba brought at any time refating the date of posting to an address outside Australia;
in any way to this dooument. .
. . : . {{}  fin the case of fax) at the focal time {in the place of recelpt of that fax which
{9  Eschparty 5&322% walves any objection it may npw orinthe m&ﬂ_ﬁ have to © then equates to the time at which that fax N tent as mwams on the
: : the verwe of any proceedings, and any claim it may now or in the fhire have that tranistndssion report which Is produced by the machine from which that fax
: any proceecings have been brough’ in aninconvenient mas.ﬁr where that venue is sent and which confirms transmission of that fax In its entirety, unfess
. falis within paragraph E of this clauss, . e that Tocal time is  non business day, or Is after 5.00 pm on & business day,
. 52 Definitions and ?K«v«nﬁman ”MM_W HWM_# ”M.-MM._»MMM:% will be deemed to be received al c 8 #m on the
_ %n Mnmawngm E.E rules oﬁnz%uu?mg ma" outin scheduls T apply for the purposes of {i}  ({tn the case of delivery by hand} on delivery al the address .om lhe sddredsee
) § coqumen as provided {n paragraph () of this clause, undess that delivery is made on
. ' g . . . a non business day, or after 5.00 pm on a business day, when that
>3 Fusheracu ' commupication will be deemed o be recetved at 9.00 am on the next
: Each pasty will promptly o and pecform all harther acts and execute and defiver all | _”éuimmu day, g
. turther doruments {in form and content reasonably satisfzctory o that party} required by . )
i - . oo . ,_
I . . . _ . HI3TI62 . \ .
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55

5.6

57

58

5.9

LAl

which together constitute ane sgreesment. R

. and where business day” means  day {not bring 4 Saturdiy or Sunday) on whith
banks are geneeally open for busingss in the place of reseipt of that
carnmunication, _

Counterparts

This doewment may be executed in any numbar of counterparis and by the partiss on
separate ountterparts. Each couhterpart constitutes an origina of ihis desurnent, alf of

H

">Es=m3naw

gamgnspgw%&@vnﬁﬁaguaagna” &wnua wwawggw&mﬁmg&am»g
parties. R . :

Merger

Ne mmr, or obligation of any parly will merge on Sﬁw&em of any ttansaction under this
document. Al rights and obligations under this document survive the seoution and
delivery of any transler or other document which implussents any transaction under this
documant. : : o .

Assigaments : ) ) ,

No party migy assign or otherwise ransfer all or any part of fis rights under this document
without the prior written consent of each othier party. A party may withheld iis consent to
such a reguest in its absolute discration. :

Consenly

Any consent referred fo In, or required under, this document from any party mﬂ»w niod by
unreasopably withheld, urdess this document expressly provides for that consent o be
given in that party’s absolute discyetion,

Waiver

{a].  Fallure to exercise of enforce or & delay bn exercliing or enforcing or the partial -
exercise or enfarcement of any right, powar or ramedy provided by law or under
this document by any party will not In any way preciude, or operate 58 a walver
of, any exercise or enforcement, or further sxercise or enforcament of that or any
sther vight, power or remedy provided by Jaw or under this document.

) Any walveror consent given by any party under this document will only be
effective and blnding on that pasty i It is given or tonfirmed in writing by that
party. .

{©)  Nowaiver of 2 breach of any term of this document will operals as a walver of
another breach of that term or of a breach of any other term of this decument,

141322262 : - . . ' 5
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512

513

5.14

5,35

wih
1 -

Mo representation or retiance
(0} Each party acknowiedges thatno v&_q, {ror any person acting on s behatsy han
made any representation or other inducemant {o it to enter into this doaumentsr
except for representations or Inducements expressty set out in this document. 1.
’ : . sk
(b}  Each parly acknowledges and confirms that it does not enter Into this docwument in
reliance on any representation or other lnducement by ar on behalf of any other
parly, except for any representation or inducemant expressly setoutin this -
nanﬁzonr . ‘

Frustrated ngvﬁnw Act

The provistons of the Frusitrated Contracts Avt b.(hvnv 1975 shalt pot uvv”w tothis »_.
dotumenl, :

Specific performance and Injunctive relief

Each party recogrdses that a breach or threatenad brasch by it in regard to 2 proviston of
this decument may cause lrraparable harm o the other pasties which may be out of alt
proportion ta the claims for damages which might peoperly be made and that sach other
party shail have the right to seek and obtain infunctive rellef and specific performarice of
this docurment.

Contra proferenium

Irs the interpretation of this aoﬂb.n,nnr no rules of construction shatl apply to the
disadvantage of one party on the basis that that party put forward or drafted this
document or part thereof,

GaT
{a)  Termsdefined [n the .Oﬂ. Law havi the same meandng in this clause 5,15,

) Ifa party hasa claim under this document for a cost which Includes an emount on
secount of GST, the claim is for the GST inclusive cost less the amount of any inpwt
tax eredit to which that parly is entitted in connection with that cost.

{c} i apaty has a claln under this document whose smount depends on achial or
estimated revenue or which Js for  boss of revonue, revenus mu it be calouated .
witheut induding any amount received or receivable on aceount of GST (whether:
that amount 5 separate or included as part of a larger amount). '

(@) Wany party Csuppiles) makes a taxable supply to anather party Crecipient)
under this docment, the reciplent must pay to the suppiler an addifional amount

zqual to any GST payable on that supply without deduction or seb-off 41 any other -

amount. The redpient must make that payment a1 and when the consideration for
that supply or part of that consideration must frst be paid or provided, except that
the recipient need not pay any additional amount under thds clause unfess the
reciplent has recelved a tax involce for that supply,

141322382 ) ' . 3



- e

{e}  Any consideration that is spesified to be inchustve of GST must ot ba taken Info i : : mﬂWmccwm 1.
agepant in salealating the GST payable in refation 3 s supply for the purposes of : DERNITIONS
thds document. _
, 506  Attomeys ' . . - , : . , . tiniess the context otherwise requdres, :3 following definitions apply in this document,
. Each peson who executes this dorument o1 behatt of & party under 1 power of attomey . Mmoﬁvu“nwo: maans completion of the sale and pitrchase of the Sale Shares in annaagﬁ with
i dectares that he or sha is not sware of any fact or ggﬁa that might affect his or her T HSE L
7 : uz”r&q to do sa under that waxﬁ n?:ﬁﬂ@ . T " “Considesation Shares” means 29,956,930 fully paid ordinary %K& I the ﬁu:& of the
j _ : . . . L ! ~ Company. - ,. )
. : . . . € : [
' ’ . . “Encumbrines” mesns any mostgage, charge, debenture, pledge, lien, hypothecation or other
. . . { seeurity interest, or any agreement to create those secuyrity interests ard “Encumber” means, tn
LT relation to any assel, 10 erente any m:ﬂnﬁaannn over that assel, .
_ Lo . “GST Law“has the meanlng given to It In 4 New Tax Sysiem (Coods .5& Services Tax} Act 1997
i {Cth),

: . ) . o . "Implementation” has the meaning %3: 1o itin the Impiementation Deed,
. . . o ) N "implemenistion Date” has the meaning given to it In the lmplementation Deed.

. . _ . . . . . W{ .« “Implementation Derd” means the implementation deed between Australia and Naw Zealand
i .. : ’ : ] Banking Croup Limited, ANZ HeldCo, ING Insurance Intermational wﬁ GG Austratla Io_&nmm
' Limited and the Company dated Mm April 2002,

e

L]

T ' "SateCo® has the Bnuamm ghven ﬁ.o it In the recitals,

[
3
13

"Sale Shares™ means al} of the {ssued shares in SaleCo.

e

r . O .
11322262 . 7. tan . y ok
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SCHEDULER
SHARE TRANIFER FORM

ANZ Orchard Investments Pry Lid ACN 098 285 244, of Leval 6, 100 Chueens Street, Melbourne
Victoria, 3000 ("Transferor) in consdderation for the issue to i of the Consideration Shares fin
sccordance with, and as defloed in, the Share Transfer Agresmment No 3 {ANZ Life Assurance
Company Limited) dated 30 April 2002 betwean the Transferor and the Transferes} by ING
‘Australia Pty Limited ABN 63 000 000 779, of Lavel 13, 347 Kent Straet, Sydney, 2000
{“Transferes™ trapsfers tis the Transieree 352,81 fully paid ordinary shares {"Shares™) in ANZ
Life Assusance Company Limited ACN 008 435 652 "ANZ Sije Company” %3 contpany
registered In m,s Australian Capital ,?.Q*EQ

The Teansferse agrees at the Bene of exacution of this Transfer by the Transferor ﬂmxnngn
Time™);

Shares at the Execution Time, being the terms and condditfons applicable a3 belwten the
AMZ Sale Company In krmam to, and the hafder for the time being of, the Shares; and

(b} tobecome a member of Ea ANZ Sale Company and to be bound, on being «mmmnﬁ.»m as
the holder of ihe Shares, by the ANZ Sale Company's constituiion.

Dated:

EXECUTED by ANZ Orchard
Investrments Pry Lid:

{a} to aecept the Shures subject Lo Lhe term: and conditions on which the Transferor hetd the

Signature of director Signature of directors secretary

Name : farne

SIGNED for ING Austeafia Limited under

pawee of altemey in the presence of:
: Signaturs of aftorney

Signature of witness . Hane

Namie ’ "Dateof powrer of aitomey ’

14132262

EXECUTED a5 an agreerment.

EXECUTED by ANZ Orchard
Envestments Pty Lid:

Uw/\ :}.: _

Sigrature of director

David B Valantine

@&.ﬁ%‘\‘t

i : ’

Mame

SIGNED for ING Austradiz Limited undet
power of attornay in the presence of:

\\\\m\\\w\m L

Sigaature of director feeerctary~
frefhe fepen

Marnie

Moolh e,

Signature of witness

A Hl

Name

Sigaature of Mtoraey

Naelle é%

Nam+

Oate of povwer of altomey

141322262
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