13 November 2006

Company Announcements
Australian Stock Exchange
Level 10

20 Bond Street

SYDNEY NSW 2000

Notice of initial substantial holder- Nomad Building Solutions Limited

ANZ gives this notice of initial substantial holding it respect of Nomad Building Solutions

Limited.

Yours faithfully

John FPriestley

Company Secretary



Form 603

Corporations Act 2001
Section 671B

Notice of initial substantial holder

To Company Name/Scheme Nomad Building Solutions Limited (the "Entity")
ACN/ARSHN M7 371418

This notice is given by Australia and New Zealand Banking Group Limited ABN 11 005 357 522 {"ANZ"} on behalf of
itself and each of its confrolled bodies corporate ("ANZ Subsidiaries"} named in the list of 7 pages annexed fo this
nofice and marked A",

1. Details of substantial holder!!

Name Australia and New Zealand Banking Group Limited {"ANZ"}
ACN/ARSN (if applicable) 006 367 522

The holder became aware that if was a substantial 27102006 (admisston fo ASX)

holder on

2. Details of voting power
The otal number of voles atfached fo all the vofing shares in the company or vofing interests in the scheme that the substantial holder or an
associate (2 had a relevant interest 1% i on the date the substantial holder became a substantial holder are as follows:

Class of securities [ Number of securities Persons' votes 5! Voting power (6]

Ordinary Fully Paid Shares 12,221,721 12,221,721 11.35%

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 substantial holder are as foliows:

Holder of relevant interest Nature of retevant interest {7 Class and number of szcurities
ANZ and each of the ANZ Taken under section 508{3)a) of the Corporations Act 2001 to have | 4,006,000 Ordinary Fully Paid
Subsidiaries the same relevant interests in the Enfity as ING Ausiralia Lid Shares

("INGA"} by reason of it having voting power above 20% in INGA,
which vofing power was acquired pursuant to three agreements
between ANZ Orchard [nvestments Pty 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 interest in the number of shares in the Entity specified
itz the adjacent column by reason of if or an entify controlled by it
being the registered holder or being enfitled fo be registered as the
helder of such shares i the Entity,

ANZ Registered holder as a result of the subscription for shares pursuant | 8,221,721 Grdinary Fully Paid
to a Subscription Agreement in relalion to Nomad Building Pty Shares

Limited dated 15/12/05, a copy of which s sef out in the annexure of
29 pages annexed to this nofice and marked "C".




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 secuities Person entitled to he registered as Class and number of
holder ®) securities
ANZ ANZ 8,221,721 Ordinary Fuily
ANZ and each of the ANZ Paid Shares
Subsidiaries ANZ Nominees Limited ANZ Managed Invesiments Limied 650,000 Ordinary Fuily Paid
Shares
Belisved to be Chase Manhatfan Believed fo be Chase Manhattan 256600 Ordinary Fully Paid
Nominees Limited as custodian for Nominees Limited as custodian for Shares
Smalf Companies Growth Trust Small Companies Growth Trust
Belisved to be Chase Manhatfan Believed fo be Chase Manhattan 3,106,000 Ordinary Fully Paid
Nominees Limited as custodian for Nominees Limited as custodian for Shares
Smalt Companies Pool Small Companies Foo

5. Consideration

The consideration paid for each refevant interest referred fo in paragraph 3 sbove, and acquired in the 4 months prior fo the day that the

substantial holder became a substantial holder is as fnllows:

Holder of relevant interest Date of acquisition Consideration & Class and number of
securities
Cash Nori-cash
161 2/2005 $1.978.261 Not applicable 8,221,721 Ordinary Fully
Paid Shares
ANZ and gach of the ANZ
Subsidiaries 2311012006 $650,000 Not appiicable 650,000 Ordinary Eully Paid
Shares
250,000 Ordinary Fully Paid
23110/2006 $250,000 Not applicable Shares
3,100,006 Ordinary Fully
231002006 $3.100,000 Not applicable Paid Shares

6. Associates
The reasons the persons named in paragraph 3 sbove are assodiates of the substaniial holder are as folfows:

Mame and ACN/ARSN {if applicable) Nature of association

Each of the ANZ Subsidiaries

Body comporate controlled by the substantial holder ANZ

7. Addresses
The addresses of persons named in this form are as follows:
Mame 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 13 November 2008

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 equity trust), the names could be included in an annexure to the form. If the relevant inferests of a group of
persons are essenfially simitar, they may be referred fo throughou! the form as a specifically named group ¥ the membership of each group,
with the names and addresses of members is cleardy sef out i paragraph 7 of the form.

(2} See the definition of "associate’ in section 12 of the Corporations Act 2081,

(3} See the definifion of "relevant interest’ in secfions 808 and 67 1B(7) of the Corporations Act 2001,
(4} The voting shares of a company constitute one class unless divided into separate classes.
(8)

B} The tofal number of votes affached to al] the voting shares in the company or vofing interests in the scheme {if any) that the person or an
associate has a refevant interest in.

(8} The person's voles divided by the tofal votes in the body corporate or scheme multiphied by 100,
(7} Include detafls of:

{a)  any relevant agreement or other circumstances by which the relevant inferest was acquired. If subsection £71B(4) applies, a copy of
any document seting 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 stalement cerfifying this confract, scheme or
srangement; and

{b)  any qusiification of the power of a person to 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 fhe quaiification

applies).
See the definifion of "relevant agreement” in section 9 of the Corporations Act 2001.

(8} If the substanfial holder is unable to determine the identity of the person (eg if the relevant interest arises because of an oplion) wiite
"unknown",

(G} Details of the consideration musi Inciude any and all benefits, money and other, that any person from whom a relevant interest was acquired
has, or may, become entitled fo receive in relation to that acquisition. Details must be included even if the benefit is condifional on the
happening or not of a confingency. Details must be included of any benefit paid on behalf of the substanfial holder or ifs associate in relation
fo 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 13 November 2006

John Priestley - Secretary

Australia and New Zealand Banking Group Limited

AUSTRALIA AND NEW ZEAI AND BANKING GROUP LIMITED

NOTE: All companies are 100% owned within the Group unless otherwise indicated and dates ave in Australian

format
Domicile Australia and New Zealand Banking Group Limited Y% Reg Date
Owned | Office | Registered
Ausiralia AFT Investors Services Pty Lid 1 3/05/54
Australia Alliance Holdings Limited 1 9/08/56
American Amerika Samoa Bank Ine. 21 26/03/78
Samoa
Ausiralia ANZcover [nsurance Piy Lid 1 24704408
Ausiralia ANZEST Pty Lid 1 17/10:97
Ausiralia ANZ Adelaide Group Py [4d 1 21/12/28
Augiralia Penplaza Invesiments Pry. Limited 1 1 170498
Ausiralia ANZ Adrerafi Finance Piy Lid 1 7007194
Ausiralia ANZ Alternaie Asseis Holding Company Pty Lid (1 share held by ANZ 1 15/06/06
National Bank Limited)
Ausiralia ANZ Business Equity Fund Limited 1 15/06/06
USA, New York | ANZBGHLIC 36 25/05/04
Australia ANZ Capel Court Limited 1 22704469
Ausiralia ANZIS Holdings Ptv Ltd 60% 1 17/11/06
Ausiralia ANZ Infrastructure Services Lid (owned 87.3% by ANZ Capel Court 1 1/12/00
Limited & 12.5% by ANZIS Holdinss Py Ltd)
Ausiralia Capel Court International Investments Pty Lid 1 /01/85
Ausiralia ANZ Capital Funding Pty Lid 1 11/08/03
Ausiralia ANZ Capital Hedging Pty Lid 1 27/09/85
USA, Delaware | ANZ Capital LLC | 36 18/11/03
USA, Delaware | ANZ Capital L1LC 11 36 18/11/03
USA.Delaware | ANZ Capital LLC [II {owned 98 % by ANZ & 2% by ANZ Funds Pty Lid} 30 19/11/04
Australia ANZ Commodity Trading Pty Lid 1 3/05/01
Ausiralia ANZ Custodians Pty Lid 1 9/05/97
USA, Delaware | ANZ {Delaware) Inc. 3 17/08/83
Australia ANZ Executors & Trusiee Company Limited 1 1770383
Ausiralia ANZ Executors & Trustee Company (Canberra} Limited 1 19/05/60
Ausiralia ANZ Fidugiary Services Pry Lid 1 28/03/02
American ANZ Finance American Samoa, inc 21 2/05/04
Samoa

Ausiralia ANZ Financial Products Pty Lid 1 3/07/94
Ausiralia ANZ Funds Pty. Lid. 1 13/03/64




Annexure “A”

Domicile Australia and New Zealand Banking Group Limifed % Reg Date
Owned | Office | Registered

Samoa ANZ Bank (Samoa} Limited 6 114/90
England ANZ Bank (Furope) Limited 13 22/04487
England ANZ Jackson Funding ple {1 Share held by ANZ} 13 15/11/04
New Zealand ANZ Holdings (New Zealand) Limited 36 30/03/88
New Zealand ANZ National Bank Limited 5 23/10:79
New Zealand ANZ Capital NZ Limited 36 8/12/00
New Zealand ANZ National {Int’1} Limited 36 8/12/86
New Zealand ANZ National Stafl Superannuation Limited 36 16/65/06
New Zealand ANZ Investmeni Services (New Zealand) Limited 36 17/02/88
New Zealand Arawata Assets Limiied 36 4/05/90
New Zealand Arawata Finance Limited 36 10/06/81
New Zealand Arawata Capital Limited 36 014905
New Zealand APAC Investments Limted 65% 26 1708705
New Zealand Amberley Investments Limited 50% 36 10/03/03
New Zealand Bumiley Investiments Limiled 36 27:406/02
New Zealand Cortland Finance Limited 36 24/08/00
New Zealand Culver Finance Limiled 36 26/04:01
New Zealand Sefton Finance Limited 36 7iH02/03
New Zealand Arawata Holdings Limited 36 2/08/85
New Zealand Harcourt Corporation Limited 36 276/85
New Zealand Adrlie Investments Limited 36 15/5/02
New Zealand Nering Finance No 2 65% 2 14/06/02
New Zealand Corvine Investments Limited 36 10/10/06
New Zealand Hareourt Investmenis Limited 36 24/07:01
United States Maplesicad Corporation 24 27/10/06
New Zealand Karapiro [nvestmenis Limidted 36 13/10/97
New Zealand Urchin Productions Limiled 36 27/02/73
New Zealand Arawata Securities Limited 36 13/08/85
New Zealand Arawata Trust Company 36 8/11/05
New Zealand Direct Broking Limited TBA TBA
New Zealand Direct Nominees Limited TBA TBA
New Zealand Endeavour Finance Limited 36 24/09/99
New Zealand Endeavour Caterpillar New Zealand Finance Company 1% 5 91101
New Zealand Tui Endeavour Limited 36 10/07/92
New Zealand Endeavour Securities Limited 36 24/09/99
New Zealand National 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
Neaw Zealand NBNZ Holdings {imited 36 Ti03/89
New Zealand BHI Investmenis Limited 36 13/09/85
British Virgin Ig CBC Finance Limited 33 31/08/98
Hone Koag NBNZ Holdings Hong Kong Limited 35 16/12/88
New Zealand NBNZ Investmeni Services Limited 36 21/34/04
New Zealand NBNZ Life Insurance Limited 36 26/05/89
New Zealand Private Nominees Limited 36 9/11/04
New Zealand South Pacific Merchant Finance Limited 36 140772




Annexure “A”

Domicile Australia and New Zealand Banking Group Limifed % Reg Date
Owned | Office | Registered
New Zealand Southpac Corporation Limited 36 14/03/72
New Zealand Control Nominees Limited 36 30/67/83
Neaw Zealand Trillium Holdings Limited 36 17/03/99
Neaw Zealand Tui Securities Limited 36 19/12/00
New Zealand UDC Finance Limited 36 1/04/38
New Zealand Eftpos New Zealand Limited 36 8/06/94
New Zealand Samson Funding Limited 36 4/11/03
India ANZ Capital Pvi. Limited 27 7/11/01
Hong Kong ANZ International {Hong Kong} Limited {1 Share-Wilgrist Nominee 16 10/10:72
Limited)
Hong Kong ANZ Asia Limited {1 share ~Wilgrist Nominees Limited & Wilvestor Lid} 16 16/12/80
Vanuatu ANZ Bank {Vanuatu) Limited 7 3/09/85
Vanuatu La Serigne Limited 99% 7 13/12/91
Vanuatu Whitchall Investments Limited (owned 50% by ANZ Bank 7 30/10/01
{Vanuatu) Limited & La Serigne Limited}
Sigapore ANZ Intemational Privaie Limiied 14 10/02/87
Singapore ANZCOVER Pie. Ltd. 15 9/03/87
Singapore ANZ Singapore Limited 14 26/12/86
Sigapore ANZ IPB Nominees Pte Lid 14 27:07/06
Sigapore Toiridon Pie Lid 14 5/08/97
India ANZ Operations and Technology Pvt Limited 8 TH6/88
Cambodia ANZ Royal Bank Cambodia Lid 55% 4 25/11/04
Cook Islandg ANZ/V-Trac International Leasing Company 95% 19 16/09/98
Kiribati Bank of Kiribati Lid (25% owned by Republic of Kiribali) T5% 23 30/08/84
Ausiralia Binnstone Traders Piy Limited 1 20/034/69
Australia Deort Piy Lid | 13/64/99
Ausiralia LFD Limited {owned 74.94 % by ANZ Funds - 25.06% by ANZ) 1 29/10/32
Ausiralia GNPL Py 14d 1 10/12/36
Ausiralia REDL Pty L4d 1 1/04/37
England Minerva Holdings Limited {1 share - Brandis Nominees Limited*) 13 5/04/83
England ANZEF Limited {1 share - Brandis Nominees Limited*) 13 1/01/34
England ANZEF Leasing No. 1 Limited 13 17/08/89
England ANZEF YLeasing No. 2 Limited (owned $.01% by Brandty 9% 13 18/01/90
Nominees Limited & Minerva Holdings Limited*, £.39% by
Citybank International PLC, 0.61% by Schroder Investments Co
Ltd)
Netherlands ANZEF Investmenis {UK} B.V. 22 24/12/98
England ANZ Distribution {NB - this is an Unlimited Companyj (1 share - 13 20/09/05
Brandis Nominees Limited*}
England ANZ Emerging Markets Holdings Limited (1 share - Brandis 13 20/10:59
Nominees Limtied®)
England ANZ Global Nominees Linnted (1 share - Brandts Nominees 13 13/12/85
Limited*)
England ANZ Leasing Limited {1 share - Brandis Nominees Limilted*) 13 11/04/83
Encland ANZ Leasing {No. 2) Lid (owned 0.81% by Gareth Camnbell*} 13 19/06/73
USA, New York ANZ Securities Inc. 12 7/04/94
England ANZIM Linted 13 1/10/99
England ANZMB Limited (owned 50% by Minerva Holdings Limited & 13 3/03/52




Annexure “A”

Domicile Australia and New Zealand Banking Group Limifed % Reg Date
Owned | Office | Registered
Brandts Nominees Limited*}
England Bramlts Nominees Limited (owned 90% by Minerva Holdings 0% 13 22/02:34
Limited & 10% by Gareth Canypbell*)
England Minerva Nominees Linyited (owned 66.67 % by Minerva 13 20703738
Holdings Limited - 33.33% by Brandts Nominees Limited*)
England Minerva Nominees {No.2) Limited (owned 99% by Minerva 13 18/07/67
Holdings Limited - 1% by Brandts Nominees Linited®)
Caynian Islands Nichelle Limited 9 26/03/04
Ausiralia Town & Couniry Land Holdings Py Lid 1 30/09/91
Ausiralia Volraint No. 1103 Pty Limited 1 8/05/9%
Australia ANZ General Pariner Pty Ltd | 21/49/01
Australia ANZ Holdings Pty Lid 1 14/07/77
Australia ANZ Infrastructure Investments Limited 17 5/12/95
Ausiralia ANZ Investment Holdings Piy Lid 1 20/06/85
Australia 336 Collins Sireet Property Trust 1
Ausiralia ANZ Investments Piy Lid 1 140777
Jersey ANZ Jersey Limited (owned 50% by each of ANZ & Brandis Nominees 16 4/03/98
Limited*}
Ausiralia ANZ Leasing Pty. Lid. | 11/64/83
Ausiralia ANZ Leasing {ACT) Pty. Lid. 1 28/01/66
Ausiralia ANZ Leasing (NSW) Py, Lid. | 27/11/81
Ausiralia ANZ Leasing {NT} Pty. Lid. 1 6/02/85
Ausiralia ANZ Leasing {Vic) Piy. L. 1 17/12/84
Australia ANZ Lenders Morlgage Insurance Pty. Limited 1 3/02/39
USA, New York | ANZ Limited Partnership {owned 98.9% by ANZ & 1.09% by ANZ Realty 12 21/03/91
Holdings (USA} Ine)
Ausiralia ANZ Margin Services Pty Limited | 17/12/81
USA, New York | ANZMPHLLC 12 15/12/03
Ausiralia ANZ Nominees Limited 1 14/67/77
Ausiralia ANZ Orchard Investments Piy Lid 1 27/09/01
Brazil ANZ Participacoes E Servicos Lida 11 18/09/81
England ANZ Pengions {UK) Limiied (1 share - Brandts Nominees Limited?®) 13 2507177
Australia ANZ Private Eguity Managemeni Limited | 15/06/06
Ausiralia ANZ Properties (Augtralia) Piy Lid 1 1403/68
Ausiralia Weelya Pty Lid. | 20/03/85
USA, New York | ANZ Realty Holdings {USA) Ine 12 23/07/01
Australia ANZ Rewards Pty Lid 1 21/03/98
Australia ANZ Rewards No. 2 Pty Lid 1 21/03/98
Ausiralia ANZ Rural Products Pty Lid 1 8/06/01
Ausiralia ANZ Securities {Holdings) Limited 1 6/05/70
Ausiralia ANZ Futures Piy Lid 1 15/08/84
Ausiralia ANZIB Specialist Asset Management Limited 1 21/11/01
Ausiralia Cleveland Bay Water Pty Limited | 22/08/05




Annexure “A”

Domicile Australia and New Zealand Banking Group Limifed % Reg Date
Owned | Office | Registered

Ausiralia ()1d Gas Holdings Pry Ld 1 22/9/06
Ausiralia Cias Investments Pty Lid | 22/9/06
Ausiralia Stadium Holdings Piy Lid 1 25/9/06
Australia Stadium Investments Piy Lid 1 25/9/06
New Zealand ANZ Securities (New Zealand) Limited 36 19/03/87
New Zealand ANZMAL Securities (New Zealand} Nominees 36 19/09/90
USA, New York ANZ Securities {1JSA) Inc 12 16/09/87
Ausiralia ANZ Securities Limited 1 20/06/73
Australia ANZ Securities {Entrepot} Pty Lid 1 BAOL/B7
Ausiralia ANZ Securities {Nominee) Piv Lid 1 /01/80
Australia ANZ Underwriting Limited 1 28/06/71
Ausiralia ANZ Staff Superannuation (Australia} Pty. Limited | 18/12/86
Ausiralia ANZ Technical Services Piy Lid 1 19/12/97
Ausiralia ANZ Tradecentrix Pty Limited | 7/02/01
Australia Tradecentrix Piy Limiied 1 18:01/01
PNG Australia and New Zealand Banking Group (PNG) Limited 18 28/03/76
PNG ANZ Investments (PNG) Limited 18 27/12/01
PNG 8 & 9 Chester Street Ltd 18 5/04/88
Ausiralia Azuria Australia Pty Lid | 17/09/03
Ausiralia Bellinz Pty Lid 1 29/04:97
Caynian Islands | Coastal Horsham Pipeline ! Lid 28 24071596
USA, Delaware Coastal Gasg Pipelines Victoria LLC 24 20/06/97
Augiralia Crebb No 6 Piy Lid (ewned 50% by ANZBGL & ANZ Naticnal Bank Limited} 1 150601
Ausiralia E 8 & A Holdings Pty Lid 1 14/07/77
Ausiralia E S & A Properties (Australial Piv Lid 1 28/08/61
Ausiralia Esanda Finance Corporation Limited 1 21/10455
Australia ANZ Rentai Solutions Piy Lid 1 29/06/59
Ausiralia ANZ Specialised Asset Finance Piv Lid 1 15/09/83
Ausiralia Asgset Rentals Pty Lid | 2904403
Ausiralia Eaute Pty Lid 1 25/11/86
Augiralia Loan Service Cenire Piy Limited 1 18/06/00
Australia Mercantile Credits Piy Lid 1 11/67/35
Ausiralia ANZCAP Leasing Services Pty Lid | 3/07/74
Ausiralia ANZCAP Leasing (Vie.y Py, Lid. 1 15/09/83
Ausiralia FCA Finance Ptv. Limited 1 29/04458
Ausiralia Analed Ptv. Lid. 1 26/06/73
Ausiralia G-BNWF Aireraft Pry Lid 1 B/05/00
Ausiralia G-BNWG Aireraft Pty Ltd 1 {0500
Ausiralia G-BNWK Airerafi Pry Ltd 1 IRA05/00
Ausiralia G-BNWP Aircraft Py Ltd 1 IR/5/00
Australia JIKK Py Lid 1 8/05/98
Ausiralia NMRB Finance Limited ¢fn Liguidation) N/A N/A 23/08/74
Australia NMRB Piy Lt 1 14/02/86




Annexure “A”

Domicile Australia and New Zealand Banking Group Limifed % Reg Date
Owned | Office | Registered

Australia NMRSB Pty Lid 1 21:04/90
[ndonesia PT ANZ Panin Bank B5% 26 3/09/90
Fiji Juest Limited {owned 50% by ANZ & ANZ Funds Pty Lid} 29 9/01/01
USA Specialist Equity (US), Inc 24 TBA
England The Bank of Australasia (fn Liguidation) N/A N/A 24/03451
England The London Bank of Augiralia (fn Liguidation) NIA N/A 1893
England The Union Bank of Australia Limited {n Liquidation) N/A NiA 1880
England Upspring Limited 13 29/10/03
Ausiralia Zosterops Ausiralia Pty Lid 1 17/09/03

* Held as bare nominee - no beneficial ownership

# Deemed controlled 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, Level 17, 125 The Terrace, Wellington, New Zealand

C/O United States Corporation Company, 1013 Centre Road, Wilmington Delaware USA 19803
20 Kramuon Sar & Corner 67 Street, Phnom Penh, Cambodia

Ernst & Young, Level 14, 41 Shortland Street, Aackland, 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 87H, fersey, Channe! [slands

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

ot 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 Kong

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

1t 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 & 1¢ Floor, Panin Bank Centre, JI Jend Sudirman (Senayan} jakarta, Indonesia, 16270
Amerika Samoea Bank Building, Fagatogo, Maoputasi County, American Samoa

Groeselaan 18, 3521 CB Utrecht, Netherlands

Bairiki, Tarawa, Repubiic of Kiribati

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

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

C/- Bell Gally, Level 22, Vero Centre, 48 Shortland 5¢, Auckiand, New Zealand

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

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

C/- KMPG, Level 5, ANZ House, Victoria Parade, Suva, FIJ1

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, 530 Bridge Street, Sydney, NSW, 2000, Australia

Suite 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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SHARE THANSFER AGREEMENT NG, 1 . . 12
{ANZ IraAge Pty Lid)

BATE 30 Apci 2002 _ .

PARTIES .
ANZ Occhard tovrshwenls Fiy Lid ACN 096 285 244 PANZ HoldCu’)
ING Awsieabia Limited AN 60 000 500 779 {the “Company™}

RECITALS ’

AMZ HoldCo agrees to sell and transfer to the Company all the issurd thacesin the AN2 InsAge

Pry Lid ACN 099 565 848 “SateCo") in consideration of the Company sgrasing to fssus & fully

pald ordinacy shares in the Company to ANZ HaldCo, and otherivise on the terms of this

mon:n._gr .

OPERATIVE PROVISIONS o

1. AGREEMENT TO BUY AND SELLTHE SALE SHARES

1d Sale and purchaae
ANZ HoldCo as legal and benficial owner agrees to sell Lo the Company, and the
Company agrees ta buy from ANZ HoldCo, the Sate Slhares {togethar with ait rights
accrved or sttaching fo the Sale Shares) frze ftom any Encumbrancs, on the ferms and
canditions of this document.

13 Property, THleand Risk

Property in, lille to and risk of the Sale Shares pass to the Comgany on Completion, . i3
2. COMNSIDERATION SHARES

2.1 LConsiderailon Shares .. ’

In wg&mn:mo: of ANZ HotdCo agreeing to sl the Sale Shares 1o the Campany, the .
Company agrees Lo lsaue the Constderaion Shires to ANZ HoldCo, . '

22 Ranking of Consideration Shares ) ' . . 2.4

The Company represeats and warrants (o and covenants with ANZ HoldCo that, on their .
fssite at Completon, the Conshderation Shares will cank pari passu in 2l respects with the -
then existing fully pald ordinary shares in the capital of the Company and Lhat the
Consideration Shares shalt be fully paid up.

kN LOMPLETION
38 Timeand place for Complelinn

Complztion of the sale And purchase of the Sale Shares must take place on the
lotplementation Daie, a5 the ficst step of Implementation,

AN HobidCo's obligations xl Qompletion -
At Cotnplation, ANZ HuldCo must:

(s} delives 1o the Company and place the Campany i operatiog eontrot of SateCo snd
its basinesses;

Sy

by delivertothe n.cz.._.‘:.svs

i) inshrumeants of trensfer of the Sate Sharss in Favour of the Campany wlich
have been duly excouled by ANZ HoldCo and are In registrable focrm in the
form s#f put in schedule &

G the share certificates for the Sale Shaves;
(i) the certificats of incoepoeation of SaleCo (and any certificates of
incorporation on change of narre of SaleCo;

fivd  the commpn seal {if any) of SateCo;
{v) sz. available copies of the constibutions of SadeCoy and

feil  thebooke and Business and finandal racards of SafeCo, the registers and
statutary ceoneds, minuie books and other cecords of meetings or
sesalutions or sharsholders or directon of SaleCo; and

i) peocure that a duty convened mesting of the directars of SaleCo is held at which it
Is resolved that exch of the transfess of the Sale Shares be approved for registraion
{subject only to the payment of stamp duly) and that, upoo reglstration, U
appropriate share cortificates be issued in the name of the Campany.

The Company's pbligations

At Completinn, the Company musk:

(a) issee the Constderation Shares to ANZ, HoldCo; and
. 1

|
{b) deliver 1o ANZ Hold Ca the share certificates showing ANZ HaldCo as the holder

of e Consideration Shares, .

Fower of :.2&8.
{a)  Tosecurs the podformance by ANZ HoldCo of its obligations Lo the Company
: undler this document, from Completion unti] e Sate Shares arc reglstered in the
nams ol the Company, ANZ HeldCo irrevocably appoints the Company as its
altorney for the purpose of exercising afl rights attaching to e Sate Shaces,

[b) ANZ HoldCo ratifies and confiems now and for the Rstuce zll actions laveful] 'S
uraleetzken by or on behalf of the Company under the power of attorney given by
this ¢lause. '

{&)  ANZ HoldCo agrees that in exercising the powaers conferred by the power of
attneney given by this clause, the ﬁ.an..muw:% {3 epkitfed to act {n its ovin interests.

141312254
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1.2

4.3

1.4

v ° .

() ANE HoldCo agress notlo atlend or vole in persan o any geneeal meeting of
SaleCooor to mxrrcise sny of the posvers cunferred an the Company hy the posesr of
atloeney given by this dause, . '

{8} ANZ HoldCo dechares that the poweer of Attorney given by this dhause will continue
in force unkil ATk acions taken under it have been completed, notwithstanding the
terentnation oe rescisslon of this documend, ar the completion of any transactidn
under this decument,

GEHERAL o

Guverning tawe and jursdiction :

{8} This document r.mcs,..«:z_ by and will be canstased accoriing to the Laws of New
Souls Wales, - - .

1) Each party ircevoeably submils to Hhe noneaxchusive fueisdiction of the courts of
Hete South Wales, and the courts eompetéat to determine appeats from thoxe
wourts, with respact Lo any procesdings which may be brought at any Bene relating
i any way o this dorament. : : .

{e}  Each party irrevocably waives any ohjection it iay now or in the future have to
the veaue af any proceedings, and any catm Il may now ot In the future have that
any proceedings have besn brought in an Jncanvenlent forum, where that venue
fa¥is withln paragraph (a] of this case, o

. +

Definltions and intecpretation

._,#u.mnmnmmgu:_m«c_&om win«wzauma: ms-n..lzunruaaud»vvﬂw..uwm#v:«m_ouou&
this decument, . _

Further acla : .

Each patty will prompily do and peefoem aff fucthser acts and exeeute and dellvar &l .
further documents {in foem and content reasonably salislactory to that party) required by
faw or ceaionably requested by any other party for the purposes of or to give effect to this
dorumenl, : .

Nalices . :
i u ' . ’
Any communfeatien under or in connection with this doaement:

{a} enust be inweriting:

(b]  rmust be addeessed as shown below: .

ANZ HoldCa .
Name: - Group Ceneral Counsel
‘Address: Lavel 6, 100 Queen Sixeet
Meibourae, VIC, 1000
Fax no: (0335373 5823

RV EE)PILT ) . 1,

{4,

Lompany .

Hame Sentoc Legal Course . e

Addeess Level 13, 347 Kent Street “t
_ Sydreay, MW, 2000

Faxe o {02} 9299 397%

{or as atherwlse notified by that party to the other pasty fom ime o Gme);

: ¥
() must be signed by the parky making the eommsnieation or fon its bebatf by thn
salicitor for, or by any attormey, director, secreiaey, oe authocised agent of,

parky}

{d} st be defiverad ov posted by prepald past to the addiess, or seat by fax 1o the
numbsr, of the addressee, in accordance with paragtaph {b) of this dlavse; and

e} wwhlt L deemied to e received by the addressen:

i} {athecase of prepatd post) on the thied business day after the date of
posting to an address within Australia, and on the Gh business day aflee
the date of posting to an address outside Australia;

{in the case of Fax) at the Joeal tme {in the place of eeeelpt o7 that fax} whigh
then equiates to the trae at which that fax is sent as shown on the
transmission seport which is produced by the machine rom which that fax
i1 sent and which confirms ransmlssion of that fax in its entively, unless
that tocal Hme is a non business day, or is after 5,00 pm on 2 business day,
when that commurdeation will be deemed to be received at 9.00 ain on the
nmd business day; and

it}

G} linthe case of delivery by hand) on delivery at the address of the addresser
“as pravided in paragraph {b) of this clause, unless that detivery (s made on
2 non business day, or after 35.00 pm on 2 business day, when that :
comumanication will be deemed to be recrived at 9.00 am on the next
beesiness day,

and where "business day” means x diy fnot being a Saturdiy or Sunday) on which

barks are generafly open for business in the place of receipt of that

' eommutiication,

Counierparts
This document may be executed inany number of counterparts and by the partes on

u...,_....u.‘:u counferparts. Esth oo anterpast constitules 2 original of this document, alf of
which together constitte vns agzaement. '

- L
. :

Amendments

This document may only be varied by 2 document signed by or on behalf of each of the

_ partivs, .

141323256 i
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17 Mlerger : : 413 Spediic perfanmance and _,...E:n_?..n relfed _ _w._..
Esch party racognises thata breach or threataned beaach by it in regard to s pravision of
this dogument may causs irreparable harm to the other parties which may be outof all

: ; s poportion 1o the ¢laims Jor damages which might property be sade and that exch othee
diivery of any tranufer or othee docdiment which Hnplemants any teansaction undee this wﬁ.w shatl hawve Ehe vight ke s2ek and obbain injunctive eelie! and spedifie performance of
docament. ' i this decument,

H
? . v .
48 Assignmenis . . 414 Contea proferenium

Haright or chligation of any party will merge on na_ﬁ__u;mnz_ of any ransaction uadee this
ducarnent. Al rights and obligations under this dacument survive the executian and

No pacty may assign or piherwise wanaler 21l e any part of jts rights undec this documant
sithout the prios wreitten consent of each othee party. & party may withhold its consent ta
such a request in ke absolute diseretion

Ins the Inserprefation of this document, oo rles of consinection chalt apply to the
disadvantage of b party on the basis that that party put forward or drafied this
dogument or part thereok. :

4% Congents . : . : _n;m. GST . , "
Any coasent referend Lo In, of required undee, this document from any party may notbe
unreazonably withheld, aoless this dooument expressly provides lor that consent to be
givest im that party’s absobule discretion, .

{2)  Termss defined in the GST Law have the aame meaning in this clause 415

. {b) i & party has a elalm under this document for J cost whith inddudes an amount oo
Wal . . agcount of GEY, the dlaim s for the G5T Inclusive coxt lesy the amount of any input
410 ey : ’ ' : tax exaclis to which that party is entitfed in connection with that cost,

{a) Fallupe to axercise or enforee or a _mauv. in exsrcising or snlorcing or the pactial

cxerie o enforcrent of sny i, powe sl provided vyl o endec < e ot which 1 for s Jovt o b vt et b shtaled
owwnwﬁ..“”wq“ﬂ: wq”ﬂ«uwﬂﬂﬂr H«u _mzwn”__u._w nﬁuﬁmﬂ»ﬁnnﬂa_.m_wm.n_wh“h“w_,”w“.aM_. hﬂ without including any amouet recelved or receivable o aceount of CST (whicther
other right, power or remedy provided by law ar under this document. _ that amount is separate or En_cnaw a5 part of 4 larger amount).
1 Ay o e by pty e s dcamn iy oLt bl s ol Gt
...m.nnna ve and binding on thiat pasty if itIs given ar confirmed In wriling by that ) ’ : equal lo any GST payable on that supply without deduction or set-off of any ather
. pary- amount, The recipient must make that payment as and when the consideration for
fc}  Nowaiver of & breach of any lerm of this document will operate 21 2 walver of M“n» .:w m:\”z “u“n; awm,u.. Bﬂ.nﬂﬂ.ﬂu an LEE; first bs mﬂsmm w«h«g&.&_. nanm..v» that
another breach of that term or of a braach of any sther term of this documaent, # iecipient need not pay any adailional amaunt under this dause unjess e

recipient has recelved a tax Inveics for that supply.
<411 No repeesenlation or reliance

) . . {c) Any considecation that [s spacified to be inclusive of G5T must not be taken inte
{a) . Bach party acknowledges that no party {nor any pesson acting on {ts behat]) has »mmcmi i cateulating the GST.payable in refation to 1 supply for the purposes of
made apy representation or other Inducement to It to enter Into this document. this document. .

extept for representations or inducements expressly set outln this dotument, . A6 A :c.::w.

{b) Each party acknowledges and confirrns that it does not enter inte this document in

: . Each person who executes thls document on behall of a pasty under 2 power of altarney
q».._““..n”x.“” n-a mw”ﬂnn”Mz”MMM%WMM_HM.MMHMMMMH nw.w. w“uuu__., vunnw“mﬂw_ﬂ”ﬁ_wmsn v declares that he oy she Is not aware of any fact or ciccumstance that might affect his or her
) mnnz_.:g».v 4 . F ! P v “ avthiority to do so under that power of attorney.
412 Frustrated Contracts Act : ] ’ o o

ﬁ.n?3.:32o?raw.wnu__.ﬁ..an‘m.uan.namm%hvﬁtvwhu_zzna:wv_w_n;ﬁ
dotument ’ .

[ 1) 3785E
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SCHEDULE Y °
BEFINITIONS

Uafeds the coatext otheavise requires, the following Qefinitions apply in this doqument,

"Cormptetion™ means complation of the sale and purchiase of the Sule Shares In accordaaee with
clanse 3,

“Consideration Shires” mieans 6 fully paid ordiairy shaces in the capliat of the Company.
“Enrumbrance” means any madgage, charge, debontuee, pledge, lian, 3%&3353 ot ather _
seeurity interest, or any agresinent to create those secorlty interests and “Encumber” means, in
rebation fo any asiel, to créate any Encumbrance over that 3«.2 !

“GST ﬁus_...__uh the meaning w?g R it i 4 Now Tux Spstem (Goods and Seevicas Tax) Act 1999
3& . | .

“tm plementation® hasihe meaning given to i the ma..vm»?an:mg Deed, -

“Implementution Date” has Fa 323_3 given ta it io the tmplemeniation Deed.
“Irmplementation Bead® means the F_v_azsxsmg manm betivean Australly dod New Zealaod
Banking Geoup Limitad, ANZ HoldCo, ING Insurinee International BY, (NG Austeatta Holdingt
Limited and lhe Company dated 10 Apetl 2002,

“SaleCo” has thy meaning given to It in the recitals.

“Sale Sliares” means all of the fssued shares in SaleCo,

“HYnIs o : . 1

o

SCHEDULE 2
SHAKE TRANSFER FORM

ANZ Orehard tavestments Pry Led ACK 008 285 244, of Lavel 4, 100 Quenns Street, Melbouene
Victocis, 3000 {Transiernt™) in consideration for the fsue to it of the Consisferation Shares fin
arcordance with, and a¢ defined ln, the Share Transfer Agreement No § {ANZ InsAge Pry Led)
dated 30 Apri] 2002 batvesen the Transferar and the Fransforee) by (NG Auwstralis Pty Limited
AJRE 60 000 (100 779, of Level 13, 347 Kent Sweet, Sydaey, 2000 {"Transferee”} transfecs 1o Lhe
Teansferee 100 fully pald ocdinacy shaves {"Shards”) in AMZ lnsAge Piy Lid ACH 099 685 £44
{"ANZ Sale Company") a compariy cegistocad in Maw South Wales.

The Transtesee agrees at the lime of bxecution of this Transfer by the Transfecar {"Execulion

Time™): )

1) 1o agcept thi Shares sublect to the teoms and coaditions sn which the Transferor held the
Shares at the Exevution Time, belng the erms and conditions spplicable as betwrien the
ANZ Sale Company in relation 1o, and the holder for the time being of, the Shaces; and

thy o become a member of the ANZ Sabe Company and to be bouad, on wn,sw «nmrﬁaq..i a8
thie boldder of the m_#awa. by the ANT Sate Company’s consitution,

ated:

EXECUTED by ANZ Orchard
Investments Puy Lid:

Signature of direclor Signature of director f seeretacy

Name Name

SIGNEER for ING Auslealia Limited npder- :
power of attomey in thw presence of; *

Slgnaure of attoeney
Slgnature of withesa ‘ Mame
\\
tame [ate of poweer of attorney
1TSS . ' 3



EXECUTED as an agreement. .

EXECLITED by AN Ovchard
Fuvestmenty Pty Lid

il

Signaturd of divector . Sigeatuce of director/ocritary
- . ’ - ‘ N M
David I Valenting C SrePHeny Errc [
MName ) MName

SIGNED for ING Austratiz Limfbed under

powee of aftomey in the presence of:

’

Signxture of atlorney : .

_é@;a rgtq -

Signature of vitness Name
- " ' ‘3 .
\m..» & Lvegr N Fa TP ) .
Numne Dale of power of attorney
. ¥ ' ' : H..u
TR
. _ ;
ol
_,
143322256 . .
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. SHARE TRANSFER AGREEMENT NO. 2 . oo
{ANT Managa invastmants Limfted)

DHATE 30 April 20m _ o . 12
* PARTIES .

ANZ Orchard Investnents Pry Led ACN 095 285 244 {ANZ Holde")

ING Australia Lidsted ABN 60 000 000779 (the “Cormpany’)
BEEITALS ' _ ‘

AN HoldCo agrees 1o selt snd fransfer fa the Company all the lssuad shares in the ANZ,
Marszged Investments Limited ACN 004 392 269 ("SaleCa™) In consideration of the Company
agreeing lo besue 18,409,175 fully paid ordinary shares In the Comparty to ANZ Holds, and
-otfverwise an the terms of tis docurmient, .

OPERATIVE PROVISIONS
1, AGREEMENT TO BUY AND SELL THE SALE SHARES
11 Sale end purchase - o

ANZ HoldCo axlegal and benaficial owner agrees 1o sell to e Company, snd the
Cornpany sgeees to buy from ANZ HoldCo, the Sale Shares (together with all rights
scerded or attaching 1o the Sale Shares) free from any Ericumbrance, on the terms and -
coriditions of this document, : .

12 Property, Title and Risk
Property In, titie to and risk of the Sale Shares pass to the Company on Completion,

2. CONSIDERATION SHARES, : } o o ‘

y ? 33
21 Consideration Sharex

In consideration of ANZ HoldCo u.mnuaw_m to sell the Sale Shares lo the Corhpany, the
Company agrees to jssue the Consideration Stiares to ANZ HoldCo, :

32 .hnnwnﬁm of Conaideration Sharey . . ]
The nna.%.gw represents and warrants to and covenants with ANZ HoldGCo that, on thely
issue ot Complation, the Conslderation Shares will rank pard passu In all respecis with the . 34
thes existing fully pald ordinary shaves Lo the eapltal of the Company and that the .
Conslderation Shares shall be fally pald up,

3. COMPLETION -
A1 Time ind place for Complation

Completion of the sale and purchass of {he Sale Shaves must take m.?aw on the *
Implementation Date, imerediataly following Completion under the Shars Transfer

+
-

.}.%232.; 2u.2>2ﬂ§§m»1qr.&?wn?uﬁazg&z..uannmorzm.%gaa_ ._
betwean the parties, o .

ANZ HoldCo's obligatinns at Completion

At Comnpletion, ANZ HoldCo mast

Aanumﬁ:ﬁ:una?vgw5&.2»25»933&5o?nu_§mn§§_2.m&ana§
its bushnesses; : .

) daliver te the Company: . '
®  Itruements of transfer of the Sale Shares in favour of the Company which’
have been dudy executed by ANZ HeldCo and are In registrable foem In the
form set out [n schedule 7
' (s Fhe mwm,_.a certificates for the Sale Shares;

_“mc=znzmmﬁzo..w:no«vaﬁzoz&mw_nna?:am@ne&mswa&
. incorporation on change of pame of SaleCo;

) the comttnan seal (If any) of SaleCo;
vl ali avallable coples of the constitutions of SaleCo; and
(vi}  the books and busiress and fnancial cecords of SaleCo, lhe registers and
statutory records, rdnate books and other records of meetings or
resolutions or sharcholders er directors of SaleCo; and
{ procure that & duly convened meeting of wmn directors of SaleCo Is held al which it
Is resolved that each of the transfersiof the Sale Shares be approved for registration
_ {subject only to the payment of stamp duty} and tha, upon registration, the
appropriate share certificates be Issued in the name of the Company,
The Company's obligations °

At Completion, the Company must;

fa)  Issue the Consideration Shares to ANZ HotdCo: and

- deliver o ANZ HoldCo the u?_ﬂ.a certificates showing ANZ HoldCo as the holder
of the Constderation Shares,

Power of attomey

{a) . Tosecure the performance by ANZ HoldCa of lts cbligations 1o the Company
under this document, from Completion until the Sale Shares are reglstefed in the
nizme of the Company, ANZ HaldCo Irrevueably appoints the Company as its
attomey for the purpese of sxerdsing alf rights attaching ta the Sals Shares,

{b}  ANZHoldCo ratifies and confirms naw and for the Rubure all actions lawhully

§&§w33‘2mnwn§£§n Company under the power of sttornay glven by
this clause, . .

A
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ANZ Holdio s_m_?& w:z In exerctsing the powers conferred by the poweraf | -

tawor reasonably requested by ary other

party for the purposes of or to give effect to s
_ .

«
attornay glvan by this dlause, the Company is snfitled to aclinils own Interests. ) ) ‘nogunr
i) | ANZ HoldCoagrees not to sitend or vote in persen at arry generd mestlng of © B4 Notiess .
it f : :
mm_“%a uuwmﬂ ,ﬁﬂﬁmn u_._ha .w.u powers tonfeered on the Company by the power o Any eommunieston wnder of $h eonnection with this docanent
) ANZ HoldCo declures that e power of attorney glven by this clauss will sontinue (g} musibe inwrltlng:
e forer untd all actions taken undar it have baen complefed, nutwvithatanding the | - ‘st be addressed a8 shawn b Tt
berminaticn ar rescissfon of his document, or the compiation of any fransactivn () mustbe addressed ¢ shown bafow:
:R%m,_m%.?agr . ANZ mi._n..a . .
. : Namg raup Genaral Coungel -
4. ROLL-GVER ELECTION . ) . Adtrass: Level 6, 100 Cueer Strest )
a)  ANZ HoldCo and the Company must Jolritly choose o obtain the rofl-over under < Mefbourne, VIC, 3000 © :
Subdivision 124-M of the Jncoma Tax Assesserment At (CH) 1957 In caspent of the Fax (03} 9273 5622
sale of the Sale Shares, L . : ' Lo .
- . ) : : . » Campary )
) ANZ HaldCo acknowledges that the participation of the Company In s chofee is } Nage: < Bendor Lagal Counsat
1wl b be akeneas any representation by the Company that the voll-over under : Addresst  Lavel 15,347 Kent Street
Subivision 124-M of the lncome Tiex Assesonent Act (CHRHEST I8 pecessarily  Sydney, NSW, 2000
‘ available to AMZ HoldCo, . : Fax ne: (02) 9259 3579
() ANZ HoldCo must inform the Company in writing of the cost base of the Sals . lorasotherwise notilied by that party to the othar party from EHme to tmay,
Shares worked oot just before execulion of this decurnent, . () mustbeslgned by the party making the cammuntcstion or fon its behatf by the
5  GENERAL solicttor for, o by any atiomey, director, secreti 1y, or authorfsed agent of, that
, purty; - ,
1 G i d furisdicti ’ .
’ oveming lave znd justs u.a meo i {d)  must be delivered or pastad by prepald post to the address, or sent by fax to the
{2} This document s povered by and will ba construed zccording to the taws of New number, of the addressee, in sccordance with parageaph (). of this dause; and
Wwal . . .
South Wales. . ’ . (£} will be deamed to be recelved by the addressee:
(B} Euch party lirevocably submils to the non-axclusive fucdsdiction of the courts of
New South Wales, and.the courts competent to determine sppeals from thoss @, (i the ease of prapald post) on the third business day after the data of
cowrts, with respect to any proceedings which may be brought at any time relating posting to an address within Australis, and on the Alth bustness day after
In any way to this document, | ST . . the date of pesting toan address outside Australis;
mu Bach party ?.nﬁonu.zw walves any sbiection _.~ may now or kn the future have to (0 (inthecase of fax) 2t the local Hre (in the place of _.oﬂwﬂm of that fax) whick
the venue of any procesdings, and any claim (t may new or In the future have that then equates to the time at which that fax is sent as shown on the
any procesdings hizve been brought in an inconveniet forum, where that verme transmission teport which s prodiced by the machine Som which that fax
falis withdn paragraph (a) of this dause, ’ is sent and which conBirms transmisston of that fax {n it entiraty, undess
_ that local Hmels 2 non business day, ocls after 5.00 pm on 2 buiness day,
52  Definitions and interpreiation . when thet communication will e deemad to be received at 908 £ on the
. o ‘ . next business day; and . .
The definltions and sules of Interpretation set out kn schedale | apply for the purposes of T .
this document. . o prly i (i) (in the case of delivery by hand) on dativery at the address of the addresses
. : as provided in paragraph (b) of this clause, untess that delivery i5 made on
53  Furtheracts a non business day, or after 5.00 pm an 2 buslness day, when that
L g communjcation will be deemed to be received at 9.00 am on the next
Each party will promptly do #nd perform all further acts and éxecute and defiver all busiriess day,
further documents {In form and content reasonably satistactory to Biat pacty) required by .
) 3 * " SRS
g . 5o 3 A )
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56
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58

58

Y and where "bosiness day” means a day {not being a Saturday or Sundsy) on whieh
banks sre ganerally apen for business in the place of rece(pt of that
comnunicativn, s

Counteepathy _ .

This ducument tay be executed in any number of counterpasts and by the parties on
separate counterpicts. Each rounterpard ennstitutes an orginal of this dossrent; all of
which together ronatitute ons agreement, . B

 Amendaenis .

.23@323 wa. ni«.v:yma_é» Laﬁﬁz.wn amnnnvwouazvtsza__,.pﬁ.n:mn
parties, - _ - :

Mergar .

Mo right or obligation of any party will perge an completion of any transaction under this
documnent. All tights and sbligations under this document survive the exerution und
Aelivery of any transter of other document which Implements any transaction under this
dotument. ’ ’
Assignenants : . .

Mo party faay assign or utherwlse trans(er all or any pactof Ity rights under this document

withent the priot written consent of each other parly. A party may withhold ils consent o,

such a request in its absolule discrelion.
Consents
Any consent raferred lo in, or required under, this document from any party may not be

unreasonably withheld, unless this document expressly provides fur that consent to be’
given in that party's absclute discretion. .

510  ‘Walver

‘ {a}* Fallure to exercise o enforcs or & delay In exerclsing or enforcing ot the wuwmn

exercise or enforcement of any right, power or remedy provided by law or under
this docurment by any party will notin any way preciude, ar operaleas a walver
of, any txerclse or enforcement, or further exercise or snforcement of that or any
itier ight, pawer or remedy pravidad by law or under this document.

@) Anywalver or consent given by any party under this docurnent will only be

effsctive and binding on that pacty [(1tfs glven or confirmed In writing by that
party. .

&) Mo waiver of a breach of any term of this document will operate as a waver of
anotteer breach pf that tarm or of 2 breach 'of any ether term of i document,

511

512

513

514

515

"osT

. . .
Mo representabian ar réliance ' _A

() Each party acknowledges that no party (nor any pérsan acting on its behall Fagq
made any Fepresentation o other inducement ta It to enter into this docurnent,,
 except for representations or indusements expressly set qukin this decument,
b} fach parly acktowdedges and confirms that it dors not enter ke this nonﬁza_.ﬁﬁ
relfarce on any representation or ether Inducement by of on brebutlf of any other
party, excapt for.any representation or inducament expressly set outin this
docurnent. '

_ Frustrated Contrasts Act

The provisions of the Frustrated Contracts A6t (NSW) 1975 shall not apply to this .

donunent,

Bpecific performance and ms?nnmﬁ tellef

Each party recogrises fhat a breach or thraatened Braach by I in regard to a provision ol
thls document may cause rreparable harm to thie other parties which may be outof all
proportion Lo the cialms for damages which might propesly e made and that each other
mz..m shall have the right to seek and obtain injunciiva relief and specific performance of
this dotumaent. . :

Contea proferentum

In the Interpretation of fhds docurent, no rules of construction shall apply te the
disadvantage of one party on the basis that that party put forward or dralted this
document or part thereol. .

t)  Tarma defined In the GST Law have the same meaning {n this dause .15,
{t} H & party has a elaim nnder this Lnﬁ_#i fot 4 cost which includes an amount on
reeount of GST, the clalm Is for the G5T inclusive cost fess fhe smount of any input
tax credit to which'that parly It sntifled in connection with that cosb

{ch if a party has a clalm under this doawnent whose amount depends on actusl or
extimated revenue oe which Is for 2 foss of revenue, revanue mist be catoudated
without Induding eny amount received or recelvabla on account of GST {whether
that arount is separaie or included 15 parl of a Targer amount).

{d} If any party {Csupplier) makes a tavable supply te another party Crecipient’}
under (his document, the redplent must pay to the suppller an sccitional amnount
fqual to any GST payible on that supply without deduction ar set-olf of wryy other
amount, ‘The reciptent must make that payment as snd when the consldsration for
that supply or past of that consideration must flrst be pald or provided, except that
the reciplent need not puy any addltional amount under this dlause unless the

- reciptent has racelved & tax involee for that supply. .

I8 - . , - . L
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wa Any 8233.?: that i %im.ﬁ o he Rn_iﬁ. wf GAT st not be taken into"
acedund in cafeulating the GST _.éﬁsu In gelation 1o & supply for the purposes of
this nnﬁéﬁaa

516 Attomeys

Each person who execistes this document on biehalf of a party under & power of sttorney

decares that Re or she ks not sware of any fact or ciemumstance that might affect his or her

suthorily to do 5o under that power of altorney,

M .
HIPs " .

n

e

“Implomentztion” has the Bam:m:m w_w...z to It in the wﬁﬂﬁoﬁgsmg Dreed,

SCHEDULE §  » : : |
DEEINITIONS

Unless zﬁ context atherwise 2#&3&.3& following deBritions apply n this document,

“Campletion™ means enmpletion of the sale »:n pusrchase of the Sale Shares In actordanee with
clauze 3, ) . .

“Consideration Shaces” means 18,407,176 ?mw pald E.&ué.w shares tn the <apltal of the
npanﬁw

"Encumbrance” psang any Enamwmn. m:ums debenture, v;&m? Hen, hypothecation ee ether
securily futerest, or any agreement to create thase seaueity interests and “Encumber” means, in
relation to any assel, to create any Encumbrance over ihat asset, .

.,Qm.wr»t.:n:::ﬁgwm_ﬁ»_a_a_:lZm_:ﬂm&.muﬁaz«ﬁg&:n&h%sﬁu ?ﬁ \_.2 3&. .
CRIDN .

“Implementalion Date” has the meaning givento 1t in the Implamentation Deed, ",

*implementation Deed” means the implementation daed between Australia and New Zealand
Banking Croup Limited, ANZ HeldCo, ING Insurance Internationat BY, ING Australia Holdings
Limited and the Company dated 10 April 2002,

"SaleCo” has the meaning given io it in the recitals, :

“Sale Shares” means all of the Issued shares In SaleCo,

149322345 . i Iy



" SHARE TRANSFER FORM

ANZ Orehaed lnvestments Pty Lid AGN 098 285 244, of Levet 6, 100 Cuieens Streel, Methowrme
Victori, 1000 (“Transieear} in consideration for the issue o it of the Conutderation Shares dn
acenrdanae witly, and as defined dn, the Share Transler Agresment No 2 (WNE Managed
Irevastriends Limiteds duled Y0 Aprd] 2002 betwaen the Transferor and the Transteoed) by ING
Australiy Pty Lldied ABN 66 000 000 729, of Level 12, 247 Kreat Steeet, Sypdoey, 2000 ° .
{"Transfiree”) ransfersio tae Transferee 242,311 £illy pald ordinary shares ("Shaves”) In ANZ

Managed Investments Limited ACN 004 293 269 CANZ Sale Company™, a company vegistered

in Victorin. ' ) ] _
The Transferes agrees st e time of sxecution of this Transfer by the Transferor CExecution
Thme") . ' . )

{2) e u...?._.u” the mrxﬂw‘?ﬁ_g ko the terms and conditions on which the Transferor held tha
Shares at the Exsvation Thme, baing the tecns and conditions applicable as between the
ANZ Sale Company in relation to, and the holder for the Hime being of, the Shares; and

&} tobrecome amember of the ANZ Sale Corapany &nid to be bound, on being fegistered ay
© the holder of the Shares, by the ANZ Sale Company's constitution. . :

SCHEDULEZ T

EXECUTED as an agreement,

EXECUTED by ANZ Orchard
Investments Pty Lud

v

NS et

B,

Signaluce of divector

David .w Valenkine

Sipnature of directordsecreiey-

frePhon Guouiy

Name

+

SIGNED fof ING Australia Limited under
powdr of atlorney in the presence of;

Mame

Signature of alloraey

Sigmature of wilness  *

z\«g\m Whocten

. MName

Dared:
* EXECUTED by ANZ Orchard
Investments Ity Lt
Signatare of dirsdor _ Slgrature of disector/ secrelary
Mame Mame

SIGNED for ING Australta Limited under

power of atlomey in the presence of:

Signalure of attorney
Signature of witness oL Narw
Mame L Date of power of atiormey

\nN;. m am \ \.h.:ltr

Date of power of aliorney

[ kr=rlM]
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. SHARE TRANSFER AGREEMENT NO. 3 _ ,
{AHZ Life Assurance Campany Limited)

DAYE 30 April 2002 _ 32

vb_ﬂ._mm

ANZ Orchard Jovestments By Lid ACH 008 208 u..F {"ANT, mazﬁnd
NG Austraiiy Limited >w2 60 000 D00 747 (the ;.uen.._::w..w

HECITALS

ANZ HotdCo rw_,ma to sel] a3 Franafer to the Qaﬂ»:w alf e lssued sharesin __# ANZ Lie
Assurance Company Limited ATN 008 425 652 ("5«
agresing o fssue 29,950

(0"} la consideration of the Company |
950,30 fuily pald ordinary sfsares n the Company ta ANZ HoldCo, and

vtherwize on the xnnu om {his dorument.

OPERATIVE 1w0<_m_czm

ﬂl-
11

12

21

b

3,

31

. Consideration Stisres shall be aully patd wp.

AGREEMENT TD BUY AND SELL THE SALE SHARES
Sale and purchass

ANZ HoldCo as legal and beneficial owner agrees to sell to the Company, and the
Company agress to buy frormANZ HeldCo, m,a Sain Shares (ogethar with all rights
eccrued or attashing to the Sale Shares) free from any Encumbrance, on the terms and
conditions of this decurment,

Praperty, Title and Risk
Property In, title to and risk of the Sale Shares pass to the Company on Compiletion,
CONSIDERATION mzbmmw
3.3

Considecation Shares

Fnoz&nnamgo_.>zNIaxnenm_.unw&ﬁo uam&umaum:ﬁu.a&n noaﬁw&_. Su
Company agrees to Issus the Conslderation Shares to ANZ I.oEOo .

Ranking of ncammmnqn:g mrszu
The Company represents aa warzants .o and 3,_.552 with ANZ HoldCo that, on thelr

{ssue at Completon, the Consideration Shares will rank pat] passu i all respects with the .34
then existing fully pald ordinary shares in the capltal of the ne«_vubw and that the

.

COMPLETION
Time and place for noam“ngﬁ . . | o |

Caompiletion of the sale and purchase of the m&n Shares 3:2 take place an the
implementation Date, immediatcly following Cemplation under the Shaca .ﬂ.ﬂk__az.

" ANZ HoldCa's abligations ak Completion ‘

) delivertothe ng.a._m.n&w

¥ Tl

Agreement N 2 {ANZ Menaged Investrnents Limited) made on o shout the dite of this

document between the parkies, '

At Compiletion, ANZ, Icﬁﬂn musl . -

(s} deliver 1o the Company and place the Q_ngw in operating -contral ch mannﬁ En
{5 businesses; :

4] instriments of fansfer of the mﬁo Shares ? faveouy o_. .wm nnamazw whith,
have been duly exeouted by ANZ HoldCo and are in vegistesble form in the
form set out ln schedule 2

G theshare nn&ma.;ﬁ ﬂa_, the Sale Shares;

Gty e certificats of incorporation of SaleCo (and »&. cerlificates of
Incorporation on change of name of SaleCo;

{iv]  tha common seal m: a&a o BateClo;
o) alf avallabis copies of _3.. nnnaxémoﬂw of SalaCo; sl
() the books and business and Enancial records of SaleClo, the registers and

statutory tecards, minute books and other records of meetings ar
resolutions or shareholders or directors of SaleCo; and

¢y  proous zs. a duly convened meeting of the directors of mw_uno 1s held af which it

15 resolved that sach of the teansfars of the Sale Shares be approved for registration
{subject ondy to the payment of stamb duty} and that, tipon reglstration, the -
sppropriate share certificates be fssurd in the name of the noavw&.

The Company's ai&nuanu

At Completion, the noa_ugw must:. '

{a)  dasuethe ﬂamamnnmﬂua Shares ta >ZN HolCo; E._n

¢y deliverto ANZ ZuRﬂu the thare certificates showing ANZ HoldCo as the holder
of tha Conslderation Shares,

Power of attomey

{a)  Tosecure the performance by ANZ HoldCo of its obligations to the Company
under this dooument, & xm Completion until th« Sate Shares are registéred in the
name of the Company, ANZ HoldCo lirevocably sppolnts the Chmpany asits
atiorney for the purpose of nxanam:ﬁ alt rights attaching to the Sale Shares,

(b} ANZ HoldCo ratifies and confirms now and for the fisture all actlons lawfully

undertaken by or on behalf of the Company under the power of nch;w givenby
this elause.

5 Y

(L% vl
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5.1

52

5.3

£}

)

tef

Ty

{d

v

AME HoldCo agrees that in exerchsing the powers conderred by the power of
attarney given by this dause, the Company _... eititled to act [n s own interests,

ANZ HoldCo agrees nol to attend or vote Inj fevson at any mﬁzw_ ménting of
BaleCs or e axerclse uny of B powers conferyed on the Campany by the pewer of
alogmey given by this cause,

ANZ HoldCo decares that the power of altorney w-ﬁn by fhds chausse will contine
I force aniid alf actions taken under It have haen completed, notwithslanding the
Earminafion or rescission of this document, u_. the Baw:zu: of any trangaction
under this decument. -

" ROLL-OVER SLECTION
-}

ANZ HeldCo and the Company must jointly choosa to obtaln the roll-over upder

Fubdivision 124-M of the fnrome gh&?ﬁuﬁxaﬁg ~3u {ny respact of the

sate of the mw?. Shares, ,

ANZ HoldCo acknowiedpes that the _UB.:%&% of :z Coripany In this chaice s
ot to b daken a% any reprasentation y the Qoonpany that the roll-ovar urider
Subdivision L4-M of the ncome ﬂkk&m&.ﬁg Aet mﬁ& 1997 1& hecestarily
uﬁmnvnn tn ANZ HoldCo.

ANZ HoldCo miust inform the Company in simum of the cost hase of the Sale
Shares worked oui Just before axecution of this decument,

GENERAL

v

Governing faw !& “:num.nzg

(=

(b}

This dncument is govemed by and will be 835._._3 -ﬁaquHm to the laws of Naw

South Wa'es, .

Each party 5«325% submits to the nonexclusive jurisdiction of the courts of
New South Wales, and the courts competent to determine appeals from lhose
courts, with respack to any ?ﬁﬂn%;wu which may be S.u_._w_._ﬂ at any Eme refaling
in any way to this document. \
Bach patty wz_an.zw walves any ogmnno: fE sty now or In the future have o
the verue of any proceedings, and any clalm [t may now or In the fubiire have that
any proceedings have been brough bn an Inconventent anE.? where thal venue
falls within paragraph n& of .Eu clause,

Definitions and maxﬂnocmg

The definitions Ea nules of Ewnﬂqngcuu u,...u autin schedule 1 apply for the purposes of
this document.

 Further acts

Each party will premptly da Em perform sl further acts and exeaute and dellver all
further doaunsnts {in form and content «nuacﬁ%@ 3:5&8% to that vﬁd& zna._.aa by

law or reasonably requested 3. any ather party for the purposes of ar te glve elfect 10 1
dacumesnt. . 2k

' ._.1“..;

5.4  Motees

Any eommunication under br in connecion with this docement;

2H
(b

e}

15

()

must be In writing; _ ) -
st be addressad ps shavn below:

ANZ HoldCo
Mames;  * Group General Coungel

Addeess:  Level 6, 100 Quenn Strzet ’ . we

for

Melbaurne, VIC, 3000 Lot
Ji

Fax not (03) 9LFA 8622

Campisy

Nunet * Sendor Legal Counsel

Adddresy: Lievel 13, 347 Xant Streel
Sydney, NSW, 2000

Fax not {02y 9249 u.w..s

{or as otherwise notified by that party to the omﬁﬂ party fom time to Hme]: 4

must be signed by the parly making the communleation or {on {5 behatfi by the
soliciter for, or by any sttorney, &323 secretary, or authorised agent of, that

party:

must be delivered or _ucu:a by prepaid post to the address, or sant by faxtothe - -

numbet, of the addresses, in socordance with paragraph (b} of this clause; and
will be deemed to be received by the addresser:

)] {in the case unv:w&a post) en the third business day after the dale of
posting to an address within Austratia, and on the fifth business day alter
the date of posting to an address cutside Australia;

{13 {in the case of fax} at the local time {in the place of recelpt of that fax) which
© then equates to the fime at which that fax s sent as shoven en the
transmdssion report which is produced by the machine from which that fax
js sent and which conflrms transmilssion of that fas in fts entirety, unless
that tecal time Is a not business day, or is after 5.00 pm on a business day,
when that corumunication will be deermed to b qnom:.an at cbc a1 on Ea
“sx» business day; and

{i)  {in the case of dalivery Nw#:& on defivery at the nm&nauwm thie addresses
s provided In paragraph (b} of this clause, unless that defivery Is made on
# non business day, or aftar 5.00 pm on 2 business day, when that
communication will be desmed to be Rnarsn 4t 9,00 2t on the pext
w:uwna“ day, »

1222262
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58

5.7

59

510

o and where "business day” means 2 day {not being a Sehurday or Sunday) on whith
hanks are genarally open for business in the place of recelpt of that -
communication, .

Counterpats

“This docurent inay —r any numbier of counterparts and by the parties on
saparate counterparts. Bach counterpart Sonstitutes an ariginal of this document, all of
which together constinete one agrestient, BT

3

'Amendments :

ﬁmunoﬁg::.:«»v,_cau.v:»m%wws;aaggﬁ ﬁw.ﬁn ww&.g w‘agam amg%u:f
parties, ’ . .

Merger

Na mm_: or obligation of any party will serge on 3&%&? of any tranescivn under this
document. All rights and obligations under this document survive the execution and
dellvery of any Wansler or ather docurnent which Implements any transaction undar this
dussument, _ - C .

Asslgnmenis - .. . y

No party may assign or otherwise transfer all or any patofits mwws under this document
without the prior written consent of sach other party, A party may withhold its consent ta
sueh 4 request in jis absolute discretion. . g

Consents

Any consent referved to in, or required under, this document from oy paty H.qau. ot b
unseasonably withheld, unless this docurnent exprassly provides for that consent fobe
given in that parly’s absolute discretion,

Waiver

(x).  Fallure ta merdise or enforce or a delay in exerdsing or enforeing or the partial -
exercise of enforcement of any right, power or remedy provided by law or under
thiz docament by any pasty will not In any way preciude, or operate as & wajvar
of, any exercise or enforcement, or Auther exerclse or enforcement of thet or any
other right, pawer or remedy provided by law or under this document,

©)  Anywaiveror namu.aa_ ghven by any party under this doument will only be
effectve and binding on that party I£ it is given or confirmed in writing by that
paaty, e

(¢ Nowaiver of a breach of any term of this dacument vill operate as 8 walver of
ancther breach of that term or of 8 breach of any sihier term of this document,

wi

L

HLEERIED ' . . ’ 5

517 Mo repregentabion or Smyuam ' . . : .
. . . (L]

) Each party scknowledges that no party (nor any person scting on it behall) s
smade sny representation or other Inducement to it to enter into this dogumentye
xeept for representations or Inducernents axpressdy set oub in this doument. 1.

. N + . _ W~ .

(&} Esch party seknowledpes snd confirms that it does not ender bnte this ....maa:ﬁ%_m In.
reliance on any representation or other Inducesment by or on behall of any ather
pucly, except for any representation or inducement sxpressly set out fn this ~ +
dacuraent, : )

511  Frastoted Contracts Act .
The provistons of the Frsirated Contracls Act _i,.w:w_ 1878 shall nat nmv_«, to tis .,_,_
document, AR .

513 Spedific performance and injuncive relinf
Each party cecognlses that a breach or Questened breach by It in regard to s provision of
this decament may cause lireparable haem Lo the othee parties which may be out of all
proaperiion to the dalenx for damages whith might propecly be made and that sach other
party thall have the cight to seek and obkaln infunctive reliaf and specific performance of
this document, .

834 Contra proferantum
In thie interpratation of this &on.sﬂ.a:r o rides of construction shall apply to the
disadvantage of ane party on the basis that that party put forward or drafted this
docusnent or part thereof.

515 GST
@) Teoms defined in the GST Law havd the same meaning In this clawse 5.15, -
®) I aparly has 2 clalm under ihis document for a cost which Includes an amount on

zccount of 5T, the claim is for the GST inclusive cost less tha amount of any input
Lax eradit to which that pasty [s entittéd in connection with that eost.

{3 Haparyhass clalr under this document shase amount depends an actual or
estimated revenue oz which s for x loss of revinte, revenue muit be calculated .
witheut lnduding any amount recetved or receivable on account of GST {whethers
that amount is separate or incfuded as part of a Jarger amount). i

)  Hany paty ﬁ......._vu:nﬁ makes a taxable sapply o another party Crecipient)
under thls document, the reciplent must pay to the supplier an additional amatnt,
zqual to arsy G5T payable on that supply without deduction or set-off 4f any other
amount. The reciplent must make that payment a2 and when the considaration for
that supply or part of that consideration must first by pald or provided, sxcept thal
the eecipient rieed not pay any additlonat amount under this dlause unaless te
reciplent has recetved 2 tax Involce for that suppty,

T 132226 _ " oo . &
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4 - v i .
L. .. (8 Any coodderstion that ls apaeified o be induslve of GST must hot be taken tnte” . : _ 5 nmmvcrm g . )
o aecount in calcudnting the GST payable in relation to » supply for the purposky of : DEFIITIONS
{his document, o o
. 536 Aboreys g - _ , . Unless the tonlext otherivise requires, the following definitions spply bn this donunent.

. 1

: Exch petsan who executtes this document o betaltol a pacty under 2 powee of atiomey . “Completion” means complation of the sals and m__,,aa._.ga of the Sale Shares in 383&52. with

“ declares that b or shs I8 not aware of any fact or droamstance that might sffect hls or her . clause 3. )
5  authority to do so under that powr of attornay. : T " "Consideration Shares” means 19,950,930 fully pald eedinary stiares In the captal of the
nm_ . SN 1 . Company. - : , S .
L . _ e : [
! : L . "Encumbrance” means any morlgage, charge, dabenture, pledge, Hen, hypothscation or other
) i seaurity intarest, or any sgreement to creats thase ssourity interasts and “Encamber” means, in
o L relation to any assel, to create any Encumbrance over that asset, . .
R R S - © e+ "GST Law'has the meaning glven ta it in 4 New Tax System (Goods and Services Tax) Ach 1999
o o _ _ - _ o L {Cth), , _ i
. _ . . ) . ) o : *Implesmentation” has the meaning m.?.sz to &t in the Implementation Deed.
. . ) ) . o ] . e  “hmplementation Dale” has _.ru\aamnh:w given kg it In the implementation Deed,
" . . i .. . o B+ Implementation Deed” ieans the Implementation deed between Australls and Miw Zealang
K . : : ) Banking Group Limited, ANZ HoldCo, ING Insurance international BV, [MNG Australls Holdings
) . : _ ' ) , Limited and the Company dated 10 April 2002, ... : e ep
i ' . o . P ' . . . o
M : ) . . L © "BaleCo” has the meaning glven to i in the redtals,
: ‘ : . v “Sale Shares” means 2ll of the {ssued shares In SaleCo,
B, .
i ’
5 :
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' ] SCHEDULE 2 o .

SHARE TRAMSFER FURM -

ANZ Orchacd Investments Fry Lid ACH 098 285 244, of Levels, 100 Queens Styent, Melbaurne

Victoria, 3000 { Transfarar™) in considaration for the Issue fo it of the Conslderation Shares {in
accordance with, and as defined I, the Share Transfer Ageesmant Mo 3 (AN Life Amsranie
Company Limited) dated 30 Aprif 2002 hetwean the Transferor and the Transfera) by ING
‘Australia Pty Limited ABN 60 060 00 729, of Level 13, 347 Kent Steeet, Sydnay, 2000
{"Transferse”) transfers o the Transieree 352,815 fully paid ordinary shares (Shares') in ANZ
Lite Aggarance Company Limited ACN 008 425 652 CANY Sale Company™, & company
repistered fn the Australian Capltal Terdtory ) .

The Transferee agrees at the tima of execution o this Transfer by the Transferor {"Exexution
Tlene™): '

L

Shares at the Exerution Time, belng the larms and conditions applicable asbetween the
ANZ Sale Company in relation to, and e holder for the time being of, tha Shares; and

g 8_333._y_a_..awao:xﬂ>2Nmn_»n§v»$m_a”owaengn.o:w%mzmw_u«& sw
the holder of the Shares, by the ANZ Sale Company's constitutfon.

{2} to accepd the Shores subject to the term: and conditlons on which the Trassferor ms._n the

Dated:

EXECUTED by ANZ Orchard

Investments Pty Lid

Sigaature of director Signature of directorf secretary

Name - Name

mﬁzma,.Hzm.»EEm.:awag%n
power 4f altorney In tha presenee of;

Signature of Mtorney
Signature of witness - Mame
HName : "Dateot power of attorney

EXECUTED a5 an sgreeshent,

EXECUTED by ANZ Orchard .
Investments Fry Lads

U_vc. dind.

Slgrature of director .

David B Yalentne

Narne

SIGNED for ING Australia Limited under
power of altorney in the presence of

b ) .
)y, %
&w,.;_:_.n of witriess

b ¢ e

Name

@&R@&I\l

Signatuce of directordeecretary-

 Prehon fopen

Mame

Signature of atlorney

Narglo_Wwherfar)

Name

Daate of power of attaenzy

13262

1322262
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_This is the Annexure of 29 pages marked
S veferved to In the form 603 “Notice of
initinl substantial holder”

Deacons Sigred by me and dated 13 Novemiber 2006

................................... w

John Priestiey — Secret;iry

Australis and New Zealand Baasking
Group Limited

Dated /0 eeeCas 2005

Subscription Agreement
in relation to Nomad Building Pty Limited

. Contact

Derek La Feria

Partner

Level 39, 108 St Georges Terrace, Perth WA 6000
Telephone: +61 {0)8 9426 3212

Email; derek laferla@deacons.com.au
Website: www.deacons.com.ait

Qur ref: 2578213
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Subscription Agreement made 2005

Parties Nomad Building Pty Limited
ACN 117371 418
of 13 Alacrity Place, Henderson, Weslern Australia

(Company)

Australia and New Zeaiand Banking Group Limited
ACN 005 357 522
of Level 7, 77 St George's Terrace, Perth, Western Australia

{ANZ)

Gary Wiiliam McNally and Cathy McNally
of 8 Minim Close, Mosman Park, Western Australia
{McNally)

The pariies listed in Schedule 1
{each a Manager and collectively Management)

Introduction
A. Management and the Non-party Managers hold il the issued Shares.

B. The Company has agreed to issug, and ANZ has agreed to subscribe for,
Shares and CRP Notes on the terms contained in this Agreement.

C. Under the Share Purchase Agreement, the Company has agresd 1o issus,
and McNally has agreed to subscribe for Shares in exchange for the
transfer by McNally to the Company of an equivalent value of sharesin
Nomad Consolidated {(applying the roli-over provisions under subdivision
124-M of the Income Tax Assessment Act 1887} on the terms containad
in the Share Purchase Agreement.

D. The parties have agreed to enier into this Agreement o evidence the
terms on which ANZ will subseribe for the Subscription Securities.
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it is agreed

1. Detinitions and Interpretation

1.1 Definitions

In this Agreement:

{1

{2

3

(5

(6)

7

(8}

S

(10)

{1

(12}

Agreement means this agreement, including any schedule or
annexure o it;

Approved Purpose means the acquisition of shares in Nomad
Consolidated by the Gompany pursuant to the Share Purchase
Agreement;

Board means the board of direclors of the Company for the time
being;

Business has the meaning set out in the Shareholders Deed;

Business Day means a day that is not a Saturday, Sunday or any
other day which is a public holiday or a bank hofiday in the place
where an act is t6 be performed or a payment is 10 be made;

Closing means completion of ali matiers {0 take place on the
Glosing Date;

Closing Date means 15 Becamber 2005 or such other date
agreed in writing between the Company, ANZ and MeNaily,

Constitution means the constitution of the Company, as amended
from time 10 time,

Corporations Act means the Corporations Act 2007;

CRP Notes means the unsecured sonvertibie redesmabie
preference notes to be issued by the Company to ANZ on the CRP
Note Terms;

CRP Note Terms means the terms of the CRP Notes annexed o
this Agresment as Annexure A;

Due Biligence Checklist means the document entitted “initial Due
Diligence Checklist” prapared by Deacong and incorporaling
Nomad Consolidated's responses a5 signed by Phillip Wayne Guy
on 4 November 2005 and Jeremy Charles Molennanon &
Movember 2005;

MCR/B74527_12.00C : Subscripfion Agreament 2



{13)

(14
(15)

(16)
{17}

Encumbrance meaans any burden, charge, morlgage, fien, pledge
or other security interest, whether legal or equitabie;

Exit Event has the meaning set out in the Sharehoiders Deed;

Financing Facilities means the senior debt and fixed and floating
charge, between the Company and ANZ through its ANZ
Leveraged Finance division in relation to the provision of up to
$12,000,000 to the Company 1o fund the purchase of sharss in
Nomad Consolidated under the Share Purchase Agresment;

GST has the meaning given o that term as set out in clause 8.1;
Insoivency Event means in refation o a body corporate:

{8)  an administrator of the body corporate being appointed
under the Cerporations Act;

{b)  the body corporate or & subsidiary execuling a deed of
company arrangemerit oiherwise than for the purpose of an
amalgamation or recenstruction;

©) the entry by the body corporate into 8 scheme of
arrangement or a composition with, or assignment for the
benelit of, all or any class of its credifors, or a moratorium
involving any of them, ciherwise than for the purpose of an
amalgamation or reconstruction;

(d}  the body corporate being insolvent within the meaning of
section 95A(2} of the Corporations Adt;

(®) the body corporate being or stating that # is unable to pay
its debts when they fall due;

® the appointment of a receiver or receiver and manager in
respect of the body corporate or any part of its property;

{g) the making of a winding up order, or the passingofa
resolution for winding up, in respect of the body corporate
except for the purposes of reconstruction or amalgamation;
or

(hy  anything analogous to or of a simiiar effect to anything
described above under the law of any relevant jurisdiction;

and in relation to a person other than a body corporale means:

(i) the bankruptcy of the person concerned,

MOR/B7a82? 12,000 Suhaoription Agresmen 3



(18}

{(19)

(20)

(21)

(22)

(23)
{e4)

(25)

€); the appointrent of an official manager in respect of all or
any part of the property of the person concemed,

k) the entry by the person concemed into g schems of
arrangement or a composition with, or assignment {or the
benefit of, all or any class of iis creditors, or 8 moratorium
involving any of them;

) the person concerned being or stating that it is unable to
pay its debts within the meaning of applicable law;

{m} the person concernad being or stating that he is unable to
pay its debts when they iall due;

{n}  avalid application being made {which is not dismissed

' within 30 Business Days) for an orgder, resolution being
‘passed or any other bona fide action being iaken 1o cause
anything described above; or

(o) anything analogous 1o or of a similar effect fo anything
described above under the law in any relevant jurisdiction;

Momad Consolidated means Nomad Consclidated Pty Limited
ABN 37 071 271 826;

Non-Executive Directors means persons that are appointed as
directors of the Company in a non-executive capacity,

Non-party Managers means those persons that hold {or will hold
after the issue referred 10 in clause 3.1{2)} Shares and whe are not
parties to this Agreement;

Proposed Transactions means the subseription by ANZ to this
Agreement for {and the issue by the Company fo ANZ of} the
Subseription Securities and any anciliary or associated
transactions contemplated by the Transaction Documents;

Shares means fully paid ordinary Shares in the capiial of the
Company;

Shareholders means the shareholders in the Company;

Shareholders Deed means the Shareholders Deed betwean the
parties 1o this Agreement 1o be executed on or prior to the Clesing
Bale, in a form satisfactory o ANZ;

Share Purchase Agregment means the share purchase
agreement dated on or about the date of this Agreement in reiation
to the purchase of the shares in Nomad Consolidated between the

MCRiS74527_12.00C _ Bubseription Agresment 4



Purchaser and the _Vandars as thoss terms ars delined in that
agreement;

{26) Subscription Securities means the securities 1o be subscribed
for by ANZ, and issued by the Company under the terms of
clause 2.1;

(27} Term Sheet means the term shest prepared betwsen ANZ and the
Management in relation to the Proposed Transactions;

(28) Transaction Documents means this Agreement, the Share
Purchase Agreement and the Shareholders Deed; and

(29} Warranties has the meaning ascribed fo that term in clause 4.

1.2  Irterpretation

(1) Retference to:

()
()

{c)
()

(e}

{H

one gender inciudes the ofhers;

the singular includes the plural and the piural includes the
singular;

a person includes a body corporate;

a parly includes the pary’s executors, administrators,
stccessors and permitted assigns;

a statute, regulation or provision of a statite or reguiation
{Statitory Provision} includes:

)} that Statutory Provision as amended or re-enacted
from time {o time; and

) a statute, regulation or provision enacted in
replacement of that Statutory Provision; and

money is 1o Australian dollars, unless otherwise stated,

2) “Including” and simiiar expressions are not words of limitation.

(3}  Where a word or expression is given a particular meaning, other

pans of speech and grammalical forms of that word or expression

have a corresponding meaning.

{4 Headings, the table of contents and the iable of key data are for

convenience only and do not form part of this Agreement or affect

its irterpretation.

MCRiETAB27_12.00C
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1.3

1.4

2‘

2.1

2.2

{5 A provision of this Agreement must not be construed fo the
disadvantage of a party merely because that pary was responsible
for the preparation of the Agresment or the inclusion of the
provision in the Agreement.

(6} Y anact must be done on a specified day which is not a2 Business
Day, B must be dong instead on the next Business Day.

Definitions in the Sharehclders Deed to apply

Unless the context otherwise requires, capitalised terms that are defined
in the Shareholders Deed (and thal are not defined in this Agreement)
have the meanings given 1o them in the Shareholders Deed.

Parties

(1) If & party consists of more than 1 person, this Agreement binds
each of them separately and any 2 or more of them iointly,

2) Ari obligation, represertation or warranty in favouwr of more than
persan is for the benefit of them separately and jointly.

Subscription

On the Closing Date, subject to the satistaction {or walver pursuant to
clause 3.3) of the conditions precedent set out in clause 3.1, the Company
must issue and ANZ must subscribe for, and pay the subseription price
for:

(1} £,000,000 Shares at a subscription price per Share of $2.00; and

{2) 2,850,000 CRP Notes at a subscription price per CRP Nois of
$2.00.

When paying the subscription price, ANZ wilf be entitled to deduct any
fees, costs and expenses payahie 1o § on Closing under clause 8.2,

The parties agree that, subject to Closing and clause 2.1, the total
subscription monies payable by ANZ is $15.9 million and is payable to the
Company or as the Company directs as follows:

{1) by bank cheque drawn by an authorised deposit-taking institution
as defined in the Banking Act 1958 payable to the parly to whom
the payment is due;

{2) by way of direct transfer of immediately available funds to the bank
account nominated in writing by the party to whom the payment is
due no [ater than 12 noon Perth time on the due date for paymeny;
or
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3)

made in such other form of immediately availabie funds as may be

- agreed in writing between the pariies.

2.3  The Company must:

e

(@)

on and subject to Closing, issue to ANZ the Subsgription
Securities, free from Encumbrances and recorded as fully paid;
and

subject io Closing, register ANZ in the relevant register of the
Company in respect of the Subscription Securities and provide
ANZ with certificates (in a form approved by the Board} in respect
of the Subscription Securities, within 3 Business Days after
Closing.

3. Conditions Precedent

3.1 The Closing is subjact {o the following conditions precedent being fufified
{in each case being on terms acceptiable 1o ANZ in their absclute
discretion) or waived pursuant o clause 3.3 by 15 December 2005 or
such other date agreed in writing between the parties:

(1)

(@)

@

5

(6)

Share Purchase Agreement: all condiions pracedent in the
Share Purchase Agreement being fulfilied or waived in accordance
with that agreement and consideration under that agreement baing
varied 1o include the issue of 2,587,500 Shares to MoNally by the
Company;

Management Subscription: the subscription, and payment of the
subscription price 10 the Company, by Management and the Non-
party Managers for 2,500,000 Shares at g subseription price per
Share of $1.00 and the issue of those Shares by the Company;

Board resolutions: the Board passing all necessary resoclutions
required for the approval of the Proposed Transactions;

Shareholder resolutions: the sharehoiders of the Gompany and

- Noemad Consglidated passing any special resolutions required in

accordance with Part 24.3 of the Corporations Act 2001,

Insurance: the Company obiaining customary business inswrance
{including business interruption insurance and public and product
Hability insurance} and a cover note in relation to Directors and
Officers insurance;

investment committee approval: the investment commitige of
ANZ and the credit transaction committee of ANZ approving the
Proposed Transactions;
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3.2

3.3

3.4

35

3.8

{7)  Senior Debt: each of the conditions precedent in the Financing
Facilities being satisfied in accordance with the ferms of those
agreements;

{8)  Shareholders Deed: the Company and the Shareholders
executing the Shareholders Deed;

(93 Solvency: that there has been no insolvercy Event with respeot
to the Company or Nomad Gonsolidated; and

(10) Warranties: there has been noc malerial unremedied breach of the
Warranties or of any warranties or indemnities sef cut in the Share
Purchase Agreement. :

Each party must at its own cost do everything reasonably necessary on il
part to procure satisfaction of the conditicns pracadent as quickly as
possible.

The conditions precedent in clausa 3.1 are solely lor the benelit of ANZ,
and may only be waived in wiiting {conditionally or unconditionally] by
ANZ in its absolute discretion.

Any decision by ANZ to subscribe for Shares and any decision that a
condition precedent has been satisfied or waived shaill not prejudice
ANZ's righis to claim for any breach of Warranties.

if ANZ walves any condition precedent, the Company shall as soon as
reasonably practicable after the Closing Date, fulfil the wailved condition,
unless ANZ approves otherwise in writing.

if any condition precedent is not satisfied or waived within the time
specifiad in clause 3.1, this Agreemant is at an end and no parly will have
any further abligation to any other pary, other than In respect of:

(1Y clause 6 {Confidentiality};

(4] clause 8 {Costs and Expenses});

(3}  clause 9 (Goods and Services Tax}; and

{4) a right or claim which arfses before termination.

MCOR/GT4527_12.DOC Subseription Agroomeant 8



4.2

4.3

Warranties
General representations

Each party represents and warrants 10 each other parly that each of the
following statements are true and accurale as at the date of this
Agreement and the Closing Date:

{1 it the parly is a corporate entity, 1 is validly existing under the laws
of its place of incorporation;

{2) it has the power to enter into and perform their obligations under
this Agreement and to carry oul the fransactions contemplated by
this Agreement;

{3} it has taken all necessary action 1o authorise thelr entry into and
performance of this Agreement and 1o carry out the transactions
contemplated by this Agresment; and

{4 it is not subject to an Insoivency Event.
Warranties from McNally

McNally represents and warrants to ANZ that each of the following
statements {each a Warvanty) is trus and accurale:

(1} as at or immediately following the Closing Date, McNally is or will
be the registered holder of 2,587,500 Shares.

Warranties from Management

The Management jointly and severally reprasent and warrant to each of
the Company, ANZ and McNally that each of the following slalements
(each a Warranty) is true and accurate as at the dale of this Agreement
and the Closing Date:

(N as at the Closing Date only, they and the Neon-party Managess, or
entities they control, collectively are the registered holders and
beneficial owners of 2,500,000 Shares;

{2') . subject to completion ocourring under the Share Purchase
Agreement, as at or immegiately foliowing the Closing Date:

{a) McNally is or will be the registersd holder of 2,887,860
Shares: and

(b} ANZ is or will be the registerad holder of 5,000,004 Shares
and 2,950,000 CRP Notes;
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{3) other than the shares referred o in clauses 4.2{1} and 4.3{1} of
this Agreement, there are no:

(@)

(b)

(c)
{&

{e)

fully paid or partially paid prefarence shares in the capital of
the Company;

gonvertible noles or oiher securities of any kind convertible
into shares in the capital of the Company;

shares issued in the capftal of the Company;

obligations on the Company or any other person, whether
arising under any oplion or otherwise, 10 issue any equity
securities, shares, convertible notes, debenhres or
securities of any kKind or nature whatsoever in the

Company;

agreements or arrangements in force which could elther at
Closing or in the kiture, call for the issue of or accord to any
person the right to call for the issue of, any shares or ican
capital of the Company over and above i8S present issued
capital nor are there any options over such shares or loan
capital;

(4) the Company has not:

(a)

(b)
{c)

(d)

made any issue of securifies by way of capitalisation of
profits or reserves {including share premium aceount and
capital redemption resarve);

purchased or redeemed or repaid any share capiial;

at any time given any financial assistance in connaction
with any acquisttion of share capital as would fall within the
prohibitions in Part 2.3 of the Corporations Act 2001 (Cih}
except in relation to any financial assistance approved by
shareholders 1or the purpose of satisfying the condition
precedent in clause 3.1{4); or

grarmed to any persoen a right 1o subscribe for or acquire
any of the Company's unissued shares;

(5) other than entering into the Transaction Documents, the Company
has not conducted any business or assumed any obligations e a
third party since its registration;

{6} the Company is nol subject to an insolvency Event;

{7} other than entering into the Sharehclders’ Deed, the Company has
not entered into a sharehoider’s agreemant;

MCRIST4527_12.000
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{8) they have disclosed to ANZ all information relating io the
Company, Nomad Consolidated and Nomad Consolidated’s
subsidiary which is material to be known by an invesior to make an
informed assessment of the assets, ligbitities and financial
performance and prospects of those companies; and

(9)  they have not fraudulently, willully or reckiessiy withheld or failed
to disclose to ANZ any material information in relation to the
Company, Nomad Consolidated or Nomad Consolidated’s
subsidiary.

For the purposes of the warranties in clauses 4 3(8) and 4.3{8), ANZ
includes all of the advisers and consuifants ANZ has retained with respect
to the transactions eontempiatad by the Transaction Docurnents.

4.4 Limitations

(1 Subject to clause 4.5, any claim pursuantio clauses 4.20r43 s
limited as follows:

(ay  the Company, ANZ and MoNally may only make a claim if
any one of them has provided notice o the Management of
the claim, with reasonabile details of the claim, on or belore
the date which is 24 monthg afler the Closing Date; and

{b}  the Company, ANZ and McNally must not make a ciaim
untit the total of all elaims sxceed $100,000;

(2) Subiect {0 clause 4.5, the Company, ANZ and McNally cannat
make a claim to the extent that:

{a)  amalter has been fairly disclosed in a Transaction
Document; or

{b)  amatler was ascerfainable by conducting searches in
respect of the Company at the Australian Securiiies and
Investments Commission (ASIC) on the Business Day
immediately prior 1o the date of this Agreement.

(3) For the avoidance of doubt, the fact that the records maintained by
ASIC miay show a different share structure and sharchoiding
details of the Company than that as set out in the Warraniies in
clauses 4.2(1) and 4.3{1) does not make i asceriainable for the
purposes of clause 4.4{3) that the Warranties contained in those
clauses 4.2(1) and 4.3(1} were not correct.

45  Limitation Exclusions

The limitations in clause 4.4 will not apply in respect of claims arising due
{0 the fraud of the person seeking to rely on the limitations.
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46  Merger

The Warranties and indemnities in this Agreement:

(1)

(2)

do not merge but survive the Closing Date for the benefit of the
Company and ANZ; and

survive the termination of this Agreement,

5. Use of Funds

The Company and Management underiake o ANZ that funds subscribed
for by ANZ at Closing will be applied towards the Approved Purpose and
to pay fees, costs and expenses to ANZ in accordance with clause 8.

8. Treatment of subscription amount for CHP Noles

6.1 In relation to the preparation ¢f the Company’s accounting and tax
records, the Company must:

(1)

{2

)

{4)

record the subscription amount received for the issue of the CRP
Notes under clause 2.1{2} {Principal} in a separate acoount
{Principal Account};

record any amount payabie o the holder of the CRP Notes under
the CRP Note Terms in a separate account {Distribution
Account);

debit any payments to the holder of the CRP Notes under
condition 3 {Redemption) of the CRP Note Terms to the Principal
Account;

not debit an amount 1o the Principal Account if to do so would:

{8} result in the otal amount debited 1o the Principal Account
exceeding the Principal; or

{b) result in the balance of the Principal Account becoming
negative;

debit any payments to the hoider of the CRP Notes under
paragraph 4 {Interest) of the CRP Note Terms to the Distribution
Account;

nat debit or credit any other amounts to either the Principal

Account or the Distribution Account other than in accordance with

this ¢lause 8; and
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7.

8.1

8.2

8.3

8.4

{7}  mainiain the Principal Account and the Distribution Account for as
long as the CRP Notes rernain on issus.

Confidentiatity

A party may not disclose the provisions of this Agreement or confidential
information about the Business, the Company or a pariy to this
Agresment, except on the basis sel out in clause 15 of the Shareholders
Deed.

Costs and Expenses

The Company must pay any stamgp duly that arises from signing,
delivering and performing this Agreement and from signing, delivering and
performing each agreement or document entered into or signed under this
Agreement.

Provided that ANZ subscribes for the Subscription Securities in
accordance with clause 2.1, the Company must pay ANZ:

(1) an equity fee of $250,000 (including GST} at the time of Closing;

{2) a structuring fee of $150,000 Gncluding GST) on tha dale 8 months
after Closing;

(3)  astructuring fee of $150,000 lincluding GST} on the date 12
months after Closing; and

{4)  all reasonable third parly cosis and expenses {including legal and
accounting fees of ANZ) in relation to the Proposed Transactions,

ANZ must provide a tax invoice tor:

() the equity fee referred to in sub ¢lauses 8.2{1} to the Company on
the Closing Date; and

(2} the structuring fees referred 1o in clauses 8.2(2) and B.2{3) to the
Company on the date thal the Company pays those fees.

The Company and each party {other than ANZ) must pay s own costs
and sxpenses of negotiating, preparing, signing, delivering, performing,
stamping and registering this Agreement and any other agreement or
document entered into or signed under this Agreement.
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9.1

g2

9.3

9.4

9.5

Goods and Services Tax
In this clause:

(1)  GSTmeans GST as defined in A New Tax Systermn (Goods and
Servicas Tax) Act 1999 as amended {GST Act) or any
replacement or other relevant legisiation and regulations;

{2y words used in this clause which have a particular meaning in the
“GST law” {as defined in the GST Act, and also including any
applicabie legisiative determinations and Australian Taxation
Ottice public rulings) have the same meeaning, unless the context
otherwise requires;.

(3) any reference to GST payable by & party includes any
corresponding GST payabie by the representative member of any
GST group of which that parly is a member; and

(4) if the GST law treats part of a supply s a separate supply forthe
purpose of determining whether GST is payable on that part el the
supply or for the purpose of determining the tax period to which
that part of the supply is atiributable, such part of the supply is 1o
be ireated as a separate supply.

Untess GST is expressly included, the consideration expressed o be
payable under any other clause of this Agreement for any supply made
under or in connection with this Agreement does not include GST.

To the extent that any supply made under or in connection with this
Agreement is a taxable supply, the GST exclusive consideration otherwise
payable for that supply is increased by an amount egual 1o that
consideration multiplied by the rate af which GST is imposed in respect of
the supply, and is payable at the same time.

Each parly agrees to do all things, including providing tax invoices and
other documentation, that may be necessary or desirable to enable or
assist the other party to claim any input tax oredh, adjustment or refund in
relation to any amount of GST paid or payable in respect of any supply
made under or in connection with this Agreement,

if a payment to a party under this Agreement is a payment by way of
reimbursement or indemnity and is calculated by reference fo the GST
inclusive amount of a loss, cost or expense incurred by that parly, then
the payment is to be reduced by the amount of any Input tax creditto
which that party is entifled in respect of that loss, cost or expense before
any adjustment is made for GST pursuant to clause 8.3
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10.

1.

12,

13.

14.

141

14.2

14.3

14.4

15,

Further Assurance

Subjeci 10 clause 8, each parly must promptly at its own cost do all things
fincluding executing all documents} necessary or desirable to give ful
affect 1o this Agreemam.

Severability

if anything in this Agreement is unenforceable, iilegal or void then it is
severed and the regt of this Agreemaent remains in force.

Entire Understanding

The Transaction Documents incorporate the entire understanding of the
parties and supersede all previcus arrangemants and understandings,
written and oral, between the parties in relation {o the same, including the
Term Shest.

Variation

An amendment or variation {0 this Agreement is not effectiva unless itis in
writing and signed by all the parties.

Waiver

A party’s failure or delay to exercise a power of right does not operale az
a waiver of that power or right.

The exercise of a power or right does not preclude gither its exergise in
the future or the exercise of any other power or right.

A waiver is not effective unless i is in wiiting.

Waiver of a power or right is effective only in respect of the specific
instance to which it relates and for the specific purpose for which it is
given.

Notices

A notice or other communication connected with this Agreement {Notice)
must be served in the marner set out in the Sharehoiders Deed.
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16.

17.

171

172

18.
8.1
18.2

19,

Assignment

A party may not assign, transfer or in any other manner deal with its rights
under this Agreement without the prior written agreement of each other
party, provided that ANZ can assign or fransfer thelr rights under this
Agreement to a purchaser of the Business or a purchaser of the
Subscription Securities held by ANZ, without the consent of each cther

party.

Faxed Copy of Counterpari on Exchange

This Agreement may be executed in any number of counterparts, Each
counterpart is an original but the counterparts together are one and the
same agreement.

This Agreernent is binding on the pariies on the exchange of counterparts.
A copy of a counterpart sent by facsimile machine must be treated g an
original counterpart. '

Govemning Law and Jurisdiction

The law of Western Australia governs this Agreement,

The parties submit 10 the non-exclusive jurisdiction of the courls of
Western Ausiralia and the Federal Court of Australia.

Inconsistencies

if there is any inconsistency between the Constitution and this Agreement,
this Agreement prevails.
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Schedule 1

Management

i

Strent, Lesmurcic, Western Australia

Phiilip Wayne Guy 15 Mardol

Jeremy Charles McLennan 15 Anguitia Court, Secret Harbour, Westem
' Australia .
Ronald Edward Tait a3 Scarp Close, Edgewater, Western Austraiia
Grant Lindsay Scott & Everard Close, Success, Western Australia
Luis Faundez 10 Padsiow Street, Karrinyup, Western Ausiralia
Murray Shaw 21 Watten Lace, Duncralg, Western Ausiralia
Louisa Elizabeth Michail 9 Lobeka Streel, Mount Claremont, Westemn
Australiz
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Executed as an agreement.

Executed by Nomad Building Pty
Lid ACN 117 371 418 in accordance
with section 127 of the Corporations

2" 1L

Director/company‘Sécretary Director e
PHILLIP WAYNE GUY RONALD EDWARD TAIT
Name of director/company secretary Namae of director

(BLOCK LETTERS) (BLOCK LETTERS)

Executed for Australia and NMew
Zealand Banking Group Limited
ACN 005 357

\_ﬁ sence of: ,m> //

Signaiure of Witness (Enter " Signature of Altorney
__qualification If necessary

‘D;Q_—t:*:‘! 2 L_.Q @'“ﬁl’ﬁ_b,@ ALEERG Mo T L Lo KT ke g %&M‘
Name of Witness (BLOCK LETTERS) Name of Atomey (BLOCK LETTERS)

Addrass of Witness

Signed by Gary William McNally in
the presence of:

Kok =

Signature of witness

Aoy & e
Name of witness (BLOCK LETTERS)

Address of witness
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Signed by Cathy McNally in the
presence of:

v e {/C___m,c,

e ,./74/

Signature of witnass

AING 60,8 52

Name of witness (BLOCK LETTERS)

[ —

Address of witness

Signed by Philiip Wayne Guy in the
presence ol

 Cown A

CATHY MCNALLY

s,

Signature of witness

dorewr  [cenees

Narne of witness (BLOCK LETTERS)

Address of witness

Signed by Jeremy Charies
Melennan in the presencs of:

b et

PHILLIP WAYNE GUY

Signature of withess

RoBERT S

Name of witness {(BLOCK LETTERS)

Address of withess

MOR/S74527_12.000
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Signed by Ronald Edward Tait in the
presence of: }

A P e

Signature of withess RONAL f514

LOLERT SCErIES

Name of witness (BLOCK LETTERS)

Addrass of withess

Signed by Grant Lindsay Scott in the
presence of:

Z Cete 7.

Signature of witness GRANT L AYSCOTT
ROBRERT SCEAES

Name of witness (BLOCK LETTERS}

Address of withess

Signed by Murray Shaw in the

e e Ml

Signature of witness MURRRY SHAW

1PorEeT L&

Name of witness (BLOCK LETTERS)

Address of withess
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Signed by Luis Faundez in the
presence of:

7 X

| i

Signature of wiiness

2. OR ST S LEA A,

Name of witness (BLOCK LETTERS)

“Address of witness

Signed by Louise Elizabeth Michail
in the presence of:

7 Co®

LUISFAUNDEZ

)/é}/{ fc ¢ Zﬁ‘f/(

Signature of witness

ROZERT S SALES

Name of witness {BLOCK LETTERS)

Address of witness

MCRIET4527_12.00C
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Annexure A

CRP Notes Terms

1. Definitions and interpretation

1.1 \n these Conditions:

1
(2}

(3)
4

(5)

(6)
{7
8)
(9)
(10)

(1)
(12)

(13

Certificate means a cerificate in the form approved by the Board;

Conditions rreans the terms and conditions set out intnis
Annexure A;

Conversion Resolution has the meaning set out in Gondition 7;

CRP Notes means the unsecured convertible redeemable
preference notes issued on the terms set out In these Conditions,

Early Redemption Opportunity means the dates:

{a) 12 months after the Closing Date (First Opportunily
Date}; and

(b}  the last day of each period of § calendar months afier the
First Opportunity Date;

Event of Default has the meaning set out in Condition 8]

Exit Event has the meaning sat out in the Sharehoiders Deed;
Interest has the meaning set out in Condition 4,

Interest Payment Date means the fast day of each Quarter Year;

Interest Rate means a fixed interest rate of 15% per annum
calculated daily, and of which one half is 10 be capitalised;

lssue Price means $2.00 per CRP Note;

Maturity Date means the laler of the date thal is:

{a) 5 years after the date the CRP Notes are issued; of
{b} the occurrence of an Exit Event;

Moteholder means the holder of g ORP Nale;
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(14) Quarter Year means each period of 3 calendar months erding on
31 March, 30 June, 30 September and 31 December in each year,

{(15) Redemption Price means the lssue Price plus any Interest which
has been capitalised pursuant to Condition 4:

(16} Subscription Agresment means the subscription agreement io
which these Conditions are arnexed; and

(17) Special Resolution means a resclution passed by the holders of
at least 50% of the cutstanding CRP Notes {such majorily must
inciude ANZ for as long as it holds any CRP Notes) at a meeting of
Noteholders or by a circular resolution in writing signed by such
number of Noteholders.

1.2 Any undefined terms which are used in these Conditions shall have the
meaning set out in the Subscription Agreement.

2. Terms and Conditions of CRP Notes
2.1 Fach GRP Note wili: '
(1) be issued ai the Issue Price;

(2}  Dbe paid for in full by the Notehoider in accordance with the terms
of the Subscription Agreement;

3 be convertible in accordance with Congition 7;

{4) be redeemable in accordance with Condition 3; and

(5)  bear Interest in the manner provided by Condition 4,
3. Redemption

3.1 Al CRP Notes that have not been redeemed earlier under Conditions 3.2
or 3.3 are redeemabie for the Redemption Price on the Maturily Date.

3.2  The Gompany, at its election, may redeem any number of the CRP Notes
for the Redemption Price within 1 Business Day of an Early Redemption
Opporiunity.

3.3 i an Event of Default occurs that is an insolvency BEvent, then the
Company must immediately redeem each CRP Note for the Redemplion
Price.

3.4  The Company must pay the Redemption Price under Conditions 3.1, 3.2
and 3.3 in cleared funds.

3.5  The Company will immediately be discharged and released from its
liabilities, obligations and covenants under the Conditions in respect of
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3.6

4.2

43

4.4

45

4.6

each CRP Nate on the date on which the Redemption Price in respect of
a CRP Noie is repaid to the Notsholder or otherwise satisfied in full

For the absence of doubt, the discharge and release provided in
Condition 3.5, will not affect any liabiiity arising from any prior breach of
the Subscription Agreement (including these Conditions) by the Gompany
prior to the date of the redemption. ' :

Interest

The Cornpany must pay interest on each CRP Note at the interest Rate
{Interest). interest will accrue after each Quarter Year and, unless paid
by the Company within 10 days of each interest Payment Date, will ke
capitatised.

fnterest is payable on capitalised interest at the rate and in the manner set
oift ini this Condition 4.

The Company must pay the interest in priority to all distributions to
Shareholders (whether by way of dividends, capital reduction, buy-back or
otherwise).

Subject to Condition 4.5, any payment of interest on a CRP Note must be
paid without deduction or withholding for or on account of any taxes
imposed by any jurisdiction unless such withholding or deduction is
required by law.

In the event that any withholding tax is imposed on any payment under a
CRP Note by any iaw, the Company may deduct the amount of the
withholding tax and pay or remil that amount so deducted o the
appropriate tax authorities in respect of the CRF Note, including any
amounts of additional tax by way of penalty.

if the Notes are not redeemed on the due date for redemption specified in
these Conditions, the Company must pay an additional 3% per annum
interest calculated daily on the full amount cutstanding after the Maturity
Date, including any Interest.

General Covenanis

So long as any GRP Notes are oulstanding, the Company must

(1)  camply with the Conditions;

(@) maintain its corporate existence;

{3) not amend the constitution of the Company in any manner which

would materially prejudice the injerests of the Noteholder without
the prior written consent of the Noteholder;
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)

(5

(6)

)

(8)

as soon as it becomes aware that an Extt Event has ccowrred ot is
reasonably likely to ocour, provide o the Noteholder reasonably
full details of that Exit Event;

as soon as it becomes aware that an Event of Default has
occurrad or is reasonably likely io oceur, provide 1o the Notehelder
reasonably full details of that Event of Defauly;

carry on and conduct the Company's business in a proper lawiul
and efficient manner;

send to the Noteholder copies of all repors and accounis sent hy i
to holders of Shares as and when sent; and

notify the Noteholder immediately i any direclor is aware that any
Condition cannot be fulfilled or is breached.

5.2  The Company must provide the Noteholders with:

(1

()

3

(4)

a copy of each document that it gives o its Shareholders at the
same lime as it gives it to them or it;

tull details of any litigation, arbitration, mediation, congiliation or
administrative proceedings which involves g ¢laim sxcesding
$100,000 or which, if adversely decided, could have a material
adverse effect on it or any of its subsidiaries, as soon as the
proceedings are commenced or threatened except any claim
against the Noteholder;

notice of any Engumbrance being crealed or entered infe by itor
any of its subsidiaries; and

the financial and other reporis required to be given fo
Sharehoiders in accordance with the Sharehoiders Daed,

6. Default

8.1  Each of the following is an Eveni of Default {unless ANZ confirms
otherwise in writing}):

(1}

the Company fails to:

{a) materially carry out any material provision of these
Conditions when stch failurs is capable of remedy and the
Company does not remedy that fallure within 14 days afier
writtent notice to the Company requiring it 1o be remedied;

{b) materially carry out any material provision of thess
Gonditions and the faflure is not capable of remedy; or
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()] achieve the KPls set out in ihe Shareholders Deed, or KPls
otherwise approved in accordance with the Shareholders
Deed, in two consecutive KP! Pericds,

pravided that, for the avoidance of doubt, the capitalizing of unpaid
Interest will not be a breach of any of these Condifions;

(2)  any provision of a Transaction Document has beenbreached by &
party other than ANZ in a material respect which has not been
remedied within 14 days if such breach is capable of remedy; or

{3 there is an Insolvency Event with respect to the Company.

6.2  The Company must notify each Notehoider of the occurrence of an Evert
of Default and provide the Noteholder with full details of any steps which i
is taking in order to remedy or mitigate its effect.

7. Canversion on Event of Default

7.1 If an Event of Default that is not an Inscivency Event occurs then a
meeting of Noteholders must be called by either the Company’s secretary
or ANZ 1o consider the resolution in Gondition 7.2.

7.2 If at any meeting called in the circumstances described in Condition 7.1,
the Noteholders resolve by a Special Resolution o convert the CRP
Notes (Conversion Resolution}, the CRP Notes being converted shatll
immediately convert into the nurnber of fully paid ordinary shares in the
capital of the Gompany calcuiated in accordance with the tormuia:

S =RP/SIP
where:
8= the number of ordinary shares in the capital of the
Company that the CHF Notes shail converi o]
HP = the Redemption Price of a CRFP Note being converted; and
SIP - the issue price of a Share under clause 2.1 of the
Subscription Agreement. '

7.3 Where the formula in Condition 7.2 results in an uneven number of
ordinary shares in the capital of the Company, that number shall be
rourided up to the nearest whole number.

7.4  Therules and procedures which govern meetings of Shareholders shall
be deemed to apply to the meeling of Noteholders.

8. Register

81  The Company must establish and maintain, or cause to be established
and maintained, an up-to-date Register of Noteholders.
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8.2

8.3

9.2
93

9.4

The Register must record:

{1}  the names and addresses of ali Noteholders;

{2} the number of CRP Notes heid by the Noteholder,
(3) the lssue Price subscribed for each CRP Note; and
{4) the date of issue of each CRP Nole,

A Noteholder must give the Company notics in wirlting of any change of
name or address. Notice of change of name or address must be
accompanied by such evidence as the Company reasonably requires. On
receipt of the notice, the Company must after the Register acoordingly,

Certificates

The Company must issue a CRP Note Cerlificate to the Notehoider within
3 Business Days after the Company issues or registers the transfer of a
CRP Note.

The CRP Note Certificates must be in the formy approved by the Board.

if a Certificate becomes worn out or defaced, then on production of the
Certificate to the Company, the Company must cancel t and issue a
replacement Certificate.

If a Certificate is lost or destroyed, the Company must issue a duplicate
Certificate In its place on application in writing by the Nolehoider
accompanied by the following:

{1} a statutory declaration ar such other evidence as the Gompany
may reasonably require that:

{a)  the Certificate has not been pledged, morigaged. charged,
aold or olherwise disposad of, but has been lost or
destroyed; and

(b} it the Certificale has been lost, proper searches for i have
been made;

{2 a written undertaking that # the Certificals is found or received by
the Noteholder, it will be returned to the Company.
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