5 Aprit 2007

Company Announcements
Australian Securities Exchange
Level 10

20 Bond Street

SYDNEY NSW 2000

Notice of initial substantial holder- PERLS 11 Trust

ANZ gives this notice of initial substantial holding i respect of PERLS I Trust.

Yours faithfully

Simon Pordage

Deputy Company Secretary



Form 603

Corporations Act 2001
Section 671B

Notice of initial substantial holder

To Company Name/Scheme PERLS 4 Trust {the "Entity™
ACN/ARSHN 107 133 488

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

1. Details of substantial holder!!

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

The holder became a substanfial holder on 26/05/2006

F-or the purposes of sechion 6718 of the (al0di2007

Corporations Act, the holder became aware that it
was a substantial holder on

2. Details of voting power
The otal number of votes 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]

Perpetual Exchangeable Reseitable 262206 262208 £.99%
Listed Securities

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 refevant interest {7 Class and number of securities
ANZ and each of the ANZ Taken under section B08{3)a) of the Corporations Act 2001 to have 200,287 Perpetual Exchangeable
Subsidiaries the same relevant interests in the Enfity as ING Ausiralia Lid Reseftable Listed Securities

("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
iz 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 in the Entity,

ANZ Executors & Trustee Registerad Holder £1,919 Perpetual Exchangeable
Company Limited {"ANZET"} Reseftable Listed Securities




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
JP Morgan Chase Bank as Cusfedian JP Morgan Chase Bank as Custodian 200,287 Perpstual
for Tax Effective income Trust for Tax Effective Income Trust Exchangeable Resettable
Listed Securilies

ANZ and each of the ANZ
Subsidiaries

ANZET

as sole frustee for ANZ CTA investment

2,576 Perpetual Exchangsable
Ressitabie Listed Securities

as sole frustee for Delezin S Trust

2,155 Perpetual Exchangeable
Reseliable Listed Securities

as sole frustee for Korma Trust Fousd

363 Perpetual Exchangeable
Ressitabie Listed Securities

as sole frustee for Alfred Appeal Fund

14,540 Perpetual
Exchangeable Resettable
Listed Securities

as sole frustee for Towle B Trust

145 Perpetual Exchangeable
Ressitabie Listed Securities

as sole frustee for Bamard F L Trust

174 Perpetual Exchangeable
Ressitabie Listed Securities

as sole frustee for Squire R J Trust

123 Perpetual Exchangeable

Reseliable Listed Securities
as frustee for various estates, private 34,222 Perpetusl
clients and Common Funds Exchangeable Resettable
Listed Securities

as codrustee for various estates and
private clienis

11,222 Perpetual
Exchangeable Resettable
Listed Securities




5. Consideration
The consideration paid for each relevant

interesf referred to in paragraph 3 above, and acquired in the 4 months prior to 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 Non-cash

270212006 $71,582.94 Not applicable 350 Perpetual Exchangeable
Reseitable Listed Securifies

ANZ and each of the ANZ
Subsidiaries

2210312006 $35.843.91 Not applicabie 198 Perpetual Exchangeable
Reseitable Listed Securifies

22105/2006 $60.632.5¢ Not applicable 250 Perpefual Exchangeable
Reseitable Listed Securifies

26/05/2006 $8.006,117.22 Not applicable 35447 Perpetusl
Exchangeable Reseftable
Listed Securities

2110672006 $60,258.20 Not applicabie 300 Perpetual Exchangeable
Reseitable Listed Securifies

2510812006 $5.488.73 Not applicable 27 Perpetual Exchangeable
Reseitable Listed Securifies

1916/2006 $401.400.06 Not applicable 2,000 Perpetuat
Exchangeable Resettable
Listed Securities

3040112007 $6,100,746.88 Not applicable 36,000 Perpetusl
Exchangeable Reseftable
Listed Securities

O7/02/2007 $4,055,158.37 Not applicable 26000 Perpetusl
Exchangeable Reseftable
Listed Securities

2803/2007 $106,320.22 Not applicable 500 Perpetual Exchangeable
Reseitable Listed Securifies

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  Simon Pordage Capacity Deputy Company Secretary

Sign here Date 5 April 2007

DIRECTIONS

(1} If there are a number of substantial holders with similar or related relevant interests {eg a corporation and ifs refated 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 essentially similar, they may be referred o throughou! the form as a specifically named groug ¥ the membership of each group,
with the names and addresses of members is clearly set ouf in paragraph 7 of the form.

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

(3} See the definifion of "relevant interest’ in sections 808 and 87 18(7) of the Corporations Act 2001,
(4} The voting shares of a company consiifute one class unless divided into separate ciasses.
(8)

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

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

{a)  any relevant agreement or other circumstances by which the relevant inferest was acquired. 1f subsection 87 1B{4) applies, a copy of
any document setting out the terms of any relevant agreement, and a statement by the person giving full and accurate details of any
confract, scheme or arrangement, must accompany this form, together with a written statement cerfifying this confract, scheme or
srangement; and

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

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

(8} If the substantial holder is unabie to defermine the identity of the person (g if the relevant interest arises because of an option) write
"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 entifled {o receive in relation to that acquisiion. Details must be included even if the benefit is condifional on the
happening or nof of a confingency. Details must be included of any benefit paid on behalf of the substantial holder or tfs associate in relation
to the acquisifions, even if they are not 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 5 April 2007

Simon Pordage - Deputy Company Secretary

Australia and New Zealand Banking Group Limited

AUSTRALIA AND NEW ZEAI AND BANKING GROUP LIMITED

NOTE: A 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
Ausiralia Alliance Holdings Piy Lid 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
Australia ANZ Oniine Holdings Pty Lid 1 22/02/07
India ANZ Operations and Technology Pvt Linsied 8 7/06/88
Cambodia ANZ Roval 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 Binngtone Traders Piy Limited | 2904169
Australia Deort Piy Lid 1 13/04/99
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
Australia RFDL Pty Ltd 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
Lid)
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
Brandts Nominees Limited*}
England ANZ Emerging Markets Holdings Limited (1 share - Brandts 13 20/10/59
Nominees Limtied®)
England ANZ Global Nominees Linnted (1 share - Brandts Nominees 13 13/12/85
Limited*)
Encland ANZ Leasing Limited {1 share - Brandis Nominees Limited*) 13 11/04/83
England ANZ Leasing {No. 2} Lid {owned 0.61% by Gareth Campbell*} 13 19/66/73
USA, New York ANZ Securities Inc. 12 7/04/94
England ANZIM Linvted 13 1/16/99




Annexure “A”

Domicile Australia and New Zealand Banking Group Limifed % Reg Date
Owned | Office | Registered
England ANZMB Limited (owned 50% by Minerva Holdings Limited & 13 3/03/52
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 Limited (owned 66.67 % by Minerva 13 20/05/38
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®)
Caynman 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
Ausiralia 330 Collins Sireet Property Trust 1
Australia ANZ Investments Pty Ltd 1 14/67/77
Jersey ANZ Jersey Limited (owned 50% by each of ANZ & Brandis Nominees 16 4/03/98
Limiled*)
Ausiralia ANZ Leasing Pty. Lid. | 11/64/83
Augiralia ANZ Leasing {ACT) Py, Lid, 1 28/01/66
Ausiralia ANZ Leasing {BWC Financing} Piy Lid | 20/12/06
Ausiralia ANZ Leasing (NSW) Pty. Lid. 1 27/11/81
Ausiralia ANZ Leasing {NT} Pty. Lid. 1 6/02/85
Australia ANZ Leasing {Vic) Piy. L.td. 1 17/12/84
Ausiralia ANZ Lenders Mortgage Insurance Pty. Limited 1 3/02/59
USA, New York | ANZ Limited Partnership {owned 98.9% by ANZ & 1.09% by ANZ Realty 12 21/03/91
Holdings (USA} Inc)
Augiralia ANZ Margin Services Piy Limited 1 17/12/81
USA, New York | ANZ MPH LLC 12 15/12/03
Ausiralia ANZ Nominees Limited 1 14/67/77
Ausiralia ANZ Orchard Investments Piy Lid | 27:/09/01
Brazil ANZ Participacoes E Servicos Lida 11 18/09/81
England ANZ Pengions {UK) Limiied (1 share - Brandts Nominees Limited?®) 13 25/07/77
Australia ANZ Private Eguity Managemeni Limited 1 15/06/06
Ausiralia ANZ Properties (Austratiay Pry Lid | 14/03/68
Australia Weelya Pry, Lid. 1 20/05/85
USA, New York | ANZ Realiy Holdings {USA) Inc 12 23/07/91
Australia ANZ Rewards Pty Lid | 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




Annexure “A”

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

Ausiralia ANZIB Specialist Asset Management Limited 1 21/11/01
Ausiralia Cleveland Bay Water Pty Limited | 22/08/05
Ausiralia ()1d Gas Holdings Pry Ld 1 22/9/06
Australia Cias Investments Piy Lid 1 22/9/06
Ausiralia Stadium Holdings Piy Lid 1 25/9/06
Ausiralia Stadium Investments Piy Lid 1 25/9/06
New Zealand ANZ Securities (New Zealand) Limited 36 19/03/87
New Zealand ANZMAC Securities (New Zealand) Nominees 36 19/09/90
USA, New York ANZ Securities {1JSA) Inc 12 16/09/87
Australia ANZ Securities Limited 1 20/06/73
Ausiralia ANZ Securities {Entrepot} Pty Lid 1 /01/87
Ausiralia ANZ Securities {Nominee) Pty Lid 1 9/01/80
Australia ANZ Underwriting Limited 1 28/06/71
Ausiralia ANZ Staff Superannuation (Australia} Pty. Limited | 18/12/86
Ausiralia ANZ Tradecentrix Pty Limited 1 7i02/01
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 Piy Lid 1 17:09/03
Ausiralia Bellinz Pty Ltd 1 29/04497
Cayman Istands | Coastal Horsham Pipeline 1 Lid 28 24767796
USA, Delaware Coastal Gas Pipelines Vietoria L1LC 24 20:06/97
Ausiralia Crebb No 6 Piy Lid (owned 50% by ANZBGL & ANZ National Bank Limited) 1 15406401
Ausiralia E 8 & A Heldings Pty Lid 1 140777
Ausiralia E S & A Properties (Australial Piv Lid 1 28/08/61
Australia Eganda Finance Corporation Limited 1 21/10/35
Ausiralia ANZ Rental Solutions Piy Lid 1 29/06/59
Ausiralia ANZ Specialised Asset Finance Pty L4d | 15/69/83
Ausiralia Asget Rentals Pry Lid 1 29/04403
Australia Eauto Pty Ltd 1 25/11/86
Ausiralia Loan Service Cenire Piy Limited | 18/06/90
Ausiralia Mercaniile Credits Piy Lid 1 1107435
Ausiralia ANZCAP Leasing Services Ply Lid 1 5/07/74
Australia ANZCAP Leasing (Vie.) Pry. Lid. 1 15/09/83
Ausiralia FCA Finance Pty. Limited 1 29/04458
Ausiralia Analed Pty Lid. 1 26/06/73
Ausiralia G-BNWF Aircraft Py Ltd 1 IRA05/00
Ausiralia G-BNWG Adrerafi Pry Lid 1 IRA05/00
Ausiralia G-BNWK Aireraft Pty Lid 1 {RA05/00
Ausiralia G-BNWP Aireraft Pry Lid 1 {0500
Guam Isis Limited 37 1402407




Annexure “A”

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

Ausiralia JIKK Piy Litd 1 8/05/98
Ausiralia NMRB Finance Limited ¢fn Liguidation) N/A N/A 23/08/74
Australia NMRB Pty Ltd 1 14/02/86
Australia NMRSB Pty Lid 1 21:04/90
[ndonesia PT ANZ Panin Bank B5% 26 3/09/90
Fiji Quest Limited {owned 50% by ANZ & ANZ Fundg Pty Lid} 29 9/01/01
USA Specialist Equity (US), Inc 24 TBA
England ‘The Bank of Australasia {fn Liguidation) N/A NiA 24/03/51
England The Londen Bank of Ausiralia (In Liguidation} NA N/A 1893
England The Union Bank of Australia Limited (In Liguidation) NIA N/A 1880
England Upspring Limited 13 29/10/03
Ausiralia Zosterops Ausiralia Pty Lid | 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, Channet [slands

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

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

Minerva House, Montague Close, London, SE1 SDH England

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

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

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

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

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

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

Groeselaan 18, 3521 CB Utrecht, Netherlands

Bairiki, Tarawa, 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

Calvo & Clarke, 6535 South Marine Corps Drive, Suite 202, Tamuning, GUAM 96913
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SHARE TRANMSFER AGREEMENT HO, 1 b ) 1.2
(ANT InsAge Fty Lid)

BATE 30 Apelt 2002 \ .
FARTEES .

ANE Occhiard rvestments Piy Lis ACN 098 285 244 "ANZ HoldCo'}

ING Australia Lieciled ADDN 60 000 808 274 (the ..Ho?.v»bv...m .
HECITALS

ANZ HoldCo agrees to selt and transfur to the Company a3 tha fssued shaves in the ANZ ladge
Pry Lt 'ACN 099 665 648 “S2FeCo") in considecation of the Compzny agreelng 40 Issua § fully
paid ardinary shares in the Qompany te ANZ HaldCo, and otherwise on the ferma of mﬁ_
dotument.

GPFERATIVE PROVISIONS

.
1. AGAREEMENT TO BUY AND SELL THE SALE SHARES . .
R Sale am! purchase ._
ANZ HoldCo as legal and beneficial tovner agrees to sell to the Company, and the
Comngany agrees to buy from ANZ HoldCo, md Sale Shares (togethes with alt rights
acerued or attaching 1o the Sale Shares) fees [rom any Encumbrance, on the terms and
conditions of this decument. .
12 Property, Tills 20d Kisk _ . K
Praperty In, litle 1o and sisk of the Sale Shaces pas: to the Company on Completion. . 33
Fa COMSIDERATION SHARES
21 Consideralion Shares . '
In consideration of ANZ HoldCo agreeing Lo salt the Sale Shares to the Company, the
nuam;_..w agrees {o ssue the Conslderstion Sharas to ANZ zo_n_nu.
21 Ranking of Consideralion Shares : . E . . 34
The Company represents and warants to and covensnis with ANZ HoldCo that, oo their _ .
issuz at Comnplelion, the Consideration Shares wilt rank parl passu In afl respocts with the * .
then existing fully patd ordinary shares in the capital of the Company and that the | :
Capsidesation Shares shall be hully paid up. '
3. COMPLETION
31 Time and placs for Compleiivn .

Completion of the sale aad purchase of the Sate Shares must take place on the
Implementation Datg, 25 the fiest step of Implementation,

AN Hoil ot obligatfons A Complelion N .
At Completion, ANZ Holdlo must ' .

fa}  deliver ta the Company and place the Company il aperating contrel ef Saleto and
itd buasinesses;

.m.u.

b))  daliver ta the Company:

fi) Insteseneets of transfer of the Sale Shaces in favour of the Company witich
have been duly executed by ANZ FoldCo and ace in registrable oo i the
Futrn sef outin schedule 2

6B the share certilleates for the Sule Shares; B

{ii “the certificats of incorporation of SaleCe {and any certificates of
incorporation en change of name of SadeCo;

{iv]  the common stal (if any) of SateCeo; '
{v}  all available copies of the constitutions of SaleCo; and

(v} the basks and business and Gnancial regords of SakeCo, the registers and
statutaty records, misots books snd other records of mestings o¢
resalutions or shareholdars or ditectors of SaleCe; and

{€)  procure thal a duly convened meeting of the directors of 5aleCo is held at which it
is resolved that each of the transfers of the Safe Shares be approved for registration
{subject only to tie paymert of stamp duty) and that, c._ucz registration, the
appropriate share cecifieates be issued In the name of the Company.

The Comipany's sbligatlons : .
At Completion, the Company must:
{a} issun the noﬁmmannaum: Shaces 10 ANZ HotdCo; and

I
by deliverto ANZ HoldCo the u?.:m certificales arnzpnm ANZ HotdCo as the hotder
of the Consideration mra_....u.

Power of umonsu.
[a} To seruce the performance by ANZ HoldCo of its obligatiens to the Company
: under this decument, from Completion until the Sale Shares are registered in thi
name of the Company, ANZ HoldCTo ircevorably appoinis the Company as its
atlorniey for the purpose of exerdsing all rights attaching to the Sale mruqnm.

by  ANZ mo_mﬁ.o ratifies and confirms now and for the feture all actions ?f‘?mw

undestaken by or on behalf of the Company under the power of attorney given by
this ctause,

{©)  ANZ HoldCo agrees that in exercising the powers conderred by the power of
attornay given by this dause, the Company Is entitled 10 ast In its own intecusts,

1AL TS
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{4 ANZ HoldCo agreas ot so sitend oc vole in parson at any geseral meeting of ™
SalaCla or to axercise any of the powers conferred on the Company by the piver of
attoroey given by this clase, . '

(=} ANZ HoldCo declares that the power of atineney given by this elause wilf conifnue
i Foree until &1t actions taken under it have been completed, notwithstanding the
terminktion or rescission of Guds d L, o the completion of any kransaction
under this documient,

- B

4. GENERAL .

4.1 Coveming faw and furisdiction R
(a) Lm.rw ao..,.x,.:om” _m.moﬁ,._zg_m by assdt will be sonstosed seeording o the lavs of Naw
South Wales, - - .
() Each patty Ireevocably submbts to the pon-excluive hucdsdiction of the touts of
Mew South Wales, and the courts compatént to detremning appeats from thase
sourls, with respect 1o sny proceedings which may be braught at sny e ralating
i any wvay Yo this document ‘ : X
(¢} Each pacty irrevacabls wiives any abjection it may now e In the future have to
the venue of any procecdings, snd any tdabm it may now oy In the future have that
any procsedings have been brought in an inconventent foram, wherr that venu
falls within paragraph (a) of this clause. i

4 +

4.2 Pefinitions and inlerpretzlion d .

The definitions and rules of _:nua,u«n»w_mo: setout ip schabulz | apply for the purpoaes of
this documnent.

4.3 Furihar acts .
Each party will promptly do and pecform all further acts and execule and deliver ajl
further documents {In form and content reasonsbly satisfactory to that party) cequired by
taw oy reasonably requestisd by any other parly for the purpotes of or to give elfect to this
ocument,, -

44 MNolices
P

Aoy communication under or in 3.._:.,._"5“,5 with this mc.nan.-nns
. {8} nvustbe ln welting;
() must be s.ma_.numam‘uu shoven below: .

ANZ HaldCa .
* Mame: - Croup Ceperal Counsel
‘Addyess: Level 6, 100 Dueen Strest
- Melbourne, VIC, 1000
Fax no: X RN AT S

and
. i 1Y
. vk

A algn

Company
Marna: Sendor Legal Coungel : "
Adddress Level 13, 1T Kant Street "t

) . Sydney, NSW, 2060
Fax nes {0:) 9199 30

{or as otherwise nodfied by that party to the othee party from time to Bme);

] ma
() st be signed by the party making the communication or (en it behalf) by diaq
’ solicitor for, or by any altorgey, dicecioe, secretary, ar authocised agent of, thav-

party:

{d)  roust be deliverad or posted by prepald post to the address, oc sen? by fax 1o the
number, of the addeessee, in aceordance with pacagraph {i¥) of this duuse; sad

i) will be deanted to be received by the addrassen

) Onthe ease of prepald post) an the thied businees day aftar the date of
posting to an address within Austealia, and on the fifth business day afte
Uhe date of posting to an address outside Australia;

{ii}  inthecase of fax) at the local time (In the place of cecript of that fax} wwhich
" then equates to the e at which that fax i3 sent as shotvn on the
transenission cepoct which Is produced by the machine froms which that fax
is sent and which tonfirms transmlssion of that fax in its enbirety, unless
that Joca! iroe is a non business day, or is after 500 pm on a business day,
when that communication will be deemed to be received at 9.00 amn on the
next business day; and

{in) Min the case of dedivery by hard) o ..._u_?n.qw Ak Lhe address of the addresaee

as pedvided in parageaph (b of this clause, unless that delivery is made on

Anon business day, or after 5,00 pm on a business day, weher that
rormunication will be deemed to be received at 900 am on the pext
business day,

and where "business day” means a day {not being 2 Saturd iy or Sunday} on which
Lanks arz generally open for business in the place of receipt of that
' carnmunication,

4.5 Counterpars

This document may be executed In any number of counterparts and by the partias on
separate counterparts. Each ctanterpart constitutes ay original of this document, ali of
which together constitute one sagreement. '
45 . Amendments , ‘
‘This document may only be varied by 1 document signed by ar on behalf of zach of the
_ partics,

RETEEF .7 . . : . 3,
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17 Merger . 4,55 Spedific peefonsance and ma:nﬁ?m relief ] ;
. _— N e o, ; : ises that & breach or theeasened Berach by it o regard 1o a peavision of
e sight or cﬂ__waﬂoz of any party will mecge on completion of any transaction under this w“mrﬁ_w”“ﬂ_“”.mo.‘m“ww”-ﬁ” m.‘qum.:uw_n haten to the ethet vu_wﬁm. __,.Im.: Ay uwai af aft
MM_MH»:.“.* “w " ﬂmzm.w.w_ “Mwmwwm“ﬂhﬁm”_”(ﬂm%w n:q”__si .ﬁﬁ?ﬂ%« uxﬂggﬂhzmm . progugtinn to the cleims Tor damages which might property e made and that sach other
a_ﬁ:.:wi ¥ (e lenpiemerds any teansasion uncer s pacty shabl have the vight to seek and obtain injunctive celie aod sprecific performance of
| . ‘ . this duseument,
i . - : . ’
48 Assignments ) . 414 Contaa proferenium \
No party may assign or otherwise transfer all or any part of is rights under this docdmant . : bés d N " H appty Lo
without the priot tritlen consent of cach other party. A fhhold its t fn the intespretation of this docurnent, na rules of canstruction shall apply lo the
o Sazuww n Ite absolute disceetion. 1 party. A pacty may withhold its consent to MMM:,NH”M“»%» “ﬁwﬂnﬁ«“ﬂ% on the basis that that party put torward or drafted this
49 Consents , s ST _ "
Any congent referred o In, oc :.BE:n undes, this dacument from n&. party may oot be ; N
wnreasonably withhald, unba this maﬂ_%n:m supressly provides for that consent to be () Terms defined I the CST Law have the same meanng in this elause 4.15.
given in that parly's absolute discretion, ] () 14 party has s dlalm under this documment for a cost whith includes sn amount on
410 Walver M aceount of GST, the elaim is for the GST inchasive cost less the amount of any Inpat
" ) ' ‘ . tax credit to which that garty Is entitled in connection with that cost.
(s} Fallure to exercise or enfocce or 2 delay in exercising or enforcing or the partial o .
! (&) tfa party has 2 ddaimounder this document whose armount depends on sctual o
”rx&nuqm_wmhﬂ“M“ﬂ%&pﬂwﬁhﬂ.ﬂm_ﬂmw?wﬂﬂm«%“ﬂw“ﬁ %Mc“ﬂ%”ﬁﬂ%»ﬁ?wﬂwﬂw _ ...&.m;wm.m vevenue or which is for a less of revenue, revenue »ﬂ:: be eafeulated
of, any exsrclse or enforcement, or further exercise or enforéement of that ar any . “w:.w.cczan_w_mm_nm Eam »Sﬁwsuw M_nnmz;u o nh.wzﬂ able on nnﬁews, of GST (whether
other dght, power or remedy provided by law or under Biis document, 1At Ao B3 separale oF Inciu m\ #s pact of 2 lacger amount)
: : 3 ) : ] {d 1f *stppiizr”) makes a taxabf ty # 1 " fenl”
o) Any waiver ot conseal given by any patty undes this document will only be ' i bis Socatpent tha cecipient mast pe o ot sopplhe un additomal s
.,.Mw»_wmcn and binding on that parly if it is plvan or confirmed in writing by that . : eqqual to any GST payable on that “wzm.m_mwiw;-aﬁ deduction or set-off of any other
) par amount. The recipient must make that payment as and when the conslderation for
{e}  Mosvaiver of a breach of any term of this document will operate as a vabver of .”% supp fy or pact of that consldecation must Brst be paid o provided, except that
another breach of that teem or of 4 breach of any other term of this docurnent. ”nwnwmmﬂmwﬁw”mh_nﬂ wﬂwku“ﬂ‘ Mﬂwn“mﬂﬂ«m.‘_wﬂﬂ_“hm”‘camnn this dansnunless the
AN M Lati j :
n.zvq.,.:z Ation or reliance . , . e} Any ronsideratiun that s specified to be indusive of GST must not be taken lnto
(). Each party acknowledges that no party (nor any persan acting on its behall) has »nmomi in calculating 9» ST.payable tn relation to a supply for the purposes of
made any representation or other inducement ta it to enter inta This document, this document. .
except for cepresentations of inducements sxpresily szt out in' this document, 416 A :c.:.n‘ﬁ_
bl Each party acknowled d i A
P Sty oottt cndims o e ki ot Eads o i st s dosment bl iy s oo e
pacty, except lor any representation or inducement exprassly set outin this - ' mam.uz.”u m..-..mru or uwm fs ME aware al m&d‘ fact or circusnstance that might affect his or hee
doomment. ) . autnenty 1o 6o 50 under that power of atiorney.
432 Frusirated Contracts Act ’ . .
The provisions of the Frustnated Contracts Act (NSH) 1975 shall not apply to this .
doeument. ) . .
£ : . 141332254 &
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SCHEDULE 1 -
DEFHNITIONS

Linlkas the tontext oherwise requices, the folfewing definitions apply i this document,

“Completinn” means completion of tie safe snd purchase of the Sate Shaces In aceordance with
clavse 2,

“Consideration Shares™ mueans 6 fully pald ordinary shaces in the eapital of the Company.
“Enramnbrates” 322,.% mortgape, charge, debenture, pledge, lien, r%am,....ﬂmg or other
security ntecest, or any kgreement to create those seeurity interents and “Ensumber” meang, In
relation lo any ARy, 10 create any Bncumbrance over that asset.

*GET Law s the meaning glven to it i A New Tax System (Coods and Servives Tax) Ace 1959
{<ih). . 1 .

“Inplementation” has the seaning given to it in the implementation Deed, -
“Linplamentation Date” bas the meaning given to it in the Enplenentation Deed,
*lmplementation Desd” means ihhe leplecsentation deed betveen Austealia and New Zealand

mk._msmnqunvr?:&,?zNEoE?20?..552_Engwmgw_m<.m40>53_?zo_&:mw
Limited and the Company dated 10 Aprf] 2002, :

"Sxle€o” has the meaning given to it in the recitals,

“Sale Shases” muans #l of the {szsued shares in SaleCo,

"1413eese L ' ) 2,

i
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F
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SCHEDVLER
" SHARE TRANSFER FORM ,

ANZ Orchard Investraants Pry Lt ACK 008 285 244, of Levet 6, 100 Chutans Strect, Melbouene
Vigloriz, 3000 (“Fraaslerar ) In considerstion for the issue it of the Consideeation Shaces (in
secardance with, and a¢ defiéed tn, the Share Transfer Agresment No | {ANZ InsAge Py Lid)
dated 30 April 1007 between the Transferor and the Transfeces] by MC Australix Pry Liedted
ABN 60 000 000 779, of Lavel 12, 347 Fent Sirect, Sydney, 2000 Transferee’} transfecs to the
Teansferer 100 fully paid ordinacy shaves ("Sherdaie ANZ latAge Piy Ltd ACH 099 465 548
(CANZ Sakx Company™), 4 company registeend in Naw South Wales.

The Fransferoe agreas at the me of fxecution of this Transter by the Teansfeens (CExegution

Tk

{8} 10 accepd the Shaces subject to the terms and conditions on which the Transferoe hetdt cha
Shares at the Sxecution Time, belng the taoms ind eonditions applicable as between tie
ANZ Sale Company in relatian to, and the holder for the time being of, the Shares; and

(b}  tobacome a membsr of the ANZ Sale Company and to bt bound, on being cegistered sy
tha holder of the Shares, by the ANZ Sate Company’s constitation, - -

Trated:

EXECUTED by ANZ Orchard
Investments Tiy Ll

N

Sigmature of diccclor . Bignature of directoe fsecrelacy

Name Mame

SIGNED for ING Australia Limited vndec- . . - -
power of attoroey in the presence of: )

Signalure of allorney
Signature of witnes ' Name
Name Date of power of stlocny

141312254



mxmnc.w.mu B3 B0 AgrEement, .

EXBCLIVED by ANZ Orchard
Investrnznis Ply Lid:

wu.m,_, M by s

| _
et _

Signaturd of divector . Stranlire of dicector Mecriaeys
. R T ’ %)
Pavid 1 Valenline - .m,.i\cg i een —”
Zwﬁ_’w : Wﬁlﬂ.ﬁ.’s

SIGNED for ING Austeails LimHed ander

jowver of attomey in te presence of:

Signature of witaess

¥

\..«.... t r.{..(,.. N .xﬁu:_..f. N

Signature of attorney ' N
. o 8
thelle Whoclprn b
Name . i L

Name

Paiz of pawer of sltorney

.

14131156 '
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. . SHARE TRANSFER AGREEMENT NG, 2 \ o
{ANZ Managad investmants Limited) ’

DIATE 30 April 2002 ’ S : 32

PARTIES

4

ANZ Orchaed fnvestments Py Ltd ACN 098 285 244 CANZ HoldCa™)
ING Austratia Livaited ABN 60 000 000 743 (the "Company)

RECITALS

ANZ HoldCo sgrees to sell dnd transfer to the Company alf the issued shares in the ANZ
Managed investments Limited ACN 004 392 269 ('SaleCo’} In vorsideration of the Company

o

weing b issue 18,400,176 fully pald ardinary sharss bn the Company to ANZ HolCa, and
tewise on the beeras of this doctenent,

+

>_m=.u§~£ N 1 ANZ InsAge Py Lid) meade on or about the date of this document’
betiveen the parfies, t )

ANZ HoldCo's aw:mnm.og at Complation

At Completion, ANZ HoldCo must;

g%m,sn_ﬁr.naﬁﬁénsn,ﬁ:nowr.ng.u_w_&.?sv%u:zmnazg_ammaqnapaa
its businegsen; . -

) deliver to the Company: 4 . . _
{i) ingtrigments of transter of the Sate mwﬁﬁ 5 favour of the Company wich'

havae been duly executed by ANZ HoldCe and are in reglstrable (oem tn the
form a6t out i dchedula o

_ {ti} the nﬁ\g certificates for the Sals Shares;

OPERATIVE PROVISIONS iy the ceclificate of incocpacation of SaleCo (and any ceetificates of
. : . St Iseorporstion on dhange of name of SaeCo;
1. AGREEMENT TO BUY AND SELL THE SALE SHARES ,
) . . (v the carmon sead (i any) of SuleCo;
10 Sale and porchase ; . _ . ’
_ o o (v} all avallable coples of the constitutions of Salefn; and
ANZ HoldCo as legal a0d beveficial owner agrees to selt to the Compang, and the _
Company agrees ta buy krom ANZ HoldCo, the Sate Shares (together with all rights (v} the books and business and financial records of SaleCo, the reglsters and
acerind or attaching to the Sele Shares) free from any Bricumbrance, on the terme and - _stahaiory records, minute books and ether records of meetings or
ronditfons of this document, . . resofutions oc shareholders or diractors of SaleCo; and
12 Propesty, Title and Risk (& procure [hat & duly convened mesting of the directors of SaleCo s held at which it
5 resolved that each of the ransfersiof the Sale Shares be approved for registration
Property In, title 10 and sisk of the Sale Shares pass to the Company on Completion, . , (subject only 4o the payment of stamp duty} and thal, upon registration, the
. ’ . . appropriate shars certificates be lssued iy the name of the Company.
L CONSIDERATION SHARES . X . . _ L : _
. B : ) 33 The Company's obligations
41  ConsideraHon Shares . )
. : . ) . ' Al Completion, the Company must:
Ins consideration of ANZ HoldCo agreeing fo sell the Sale Shares ta the Company, the ' S :
Company agrass to lusue the Consideration Shares to ANZ HoldCo. : (& Issue the Conslderztion Shares o ANZ HoldCo; and
2.3 Ranking of Comsideration Shares ' ) dellver 1o ANZ HeldCo the share cortificatas showing AMZ HoldCo »s the holder
o : - ) : of the Consideration Shares.
The Ogmm.bw rapresents and warranis o and covenants with ANZ HoldCo thay, on theix
Essue at Completion, the Consideration Shares wil rank pasi paseu I afl respects with the . 3i  Powerof attommey .
theri existing fully pald ordlniary sharss In the eapital of the Company and that the . s ‘ ) o .
Cansideration Shares shal! beifully pald up, {#] . Te secure the performance by ANZ HoldCo of its cbligations to the Company
: ) under thls decument, from Completion unti! the Sate Shares ars reglstered in the
3 COMPLETION riame of the Company, ANZ Iomna Yrrevocably appolnts the Company asits
attomey for the purpose of axercising all rights sttaching to the Sale Shares.
A1 Time and place for Complation S .

. . ‘. ’ {8} ANZ HeldCo ratifies and confirms now and for the fiebare all actions lawiuily
Completion of the sale and purchase of the Sale Shares must take place on the . undestaken by or on behalf of the Company under the powss of sttomney glven by
Eniplementation Date, imnieciately following Completion under the Shars Transfer this clanse, - 7 . .

RN Mz - A
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ANZ HoldCo agrees that in exercising the powees conferred by the power ol -

invor reasonatily requested by any other party for te purposes of or to give affect to this

i {t) /
M atlarey given by this clause, the Company s entitted to actin lts ownnterests. . .n_anézm:r _ ; -
. ) ANZ HoldCaagrsesaot to atlend or Vot in prrson ab any generad mesting of T B4 Notices i .
M ' SaleCo of ho xercise dny of the powers conferred on the Company by the pawer of . . ' Lo
' &ﬁbu«.—nv. m”'..bm.. v% EHls elacse, ) ] : . \rﬁv» commurdation under of in connection with this dooument:
T (&) ANZ HoldCo derlares Mt the power of attorsiey glven by this chause will continue (x)  mustbelnwriting:
I foree unkl all sctions taken under it have beas complated, notwithstanding the , - . e 2 4 18 thown below:
S teradnatlin ar sescisston of ihis document, or the completion of any transaction (0} “misthe addressed a8 shown below:
r. , under n«:no“g%r . ANZ HoldCo . . e
Name: Croup General Counset \
1 4 ROUWQVER Eiecrion . ’ . . Address:  Level 6, 120 Oneen Street . ,
! 8 ANZ HoldCo and the Company musst Jolkitly choose to oblain the rofl-aver under . Melbowurne, VIC, 3000 : :
Subdivision 124-M of the fncome Tior dssessment Act (Ch) 1997 i respect of the - Faxne: (03) 3273 3622
i sate of the Safe Bhares, . . . : .
; . _ , o s ‘ Nomee ™ Sentor Legal Counse :
) . ANZ HoldCo ackriowledges thal the pacticipation of the Company I this cholce Is . Name: - Senlor Legal Counse
’- ot 1o be iakervas any capresentation by the Compary that the coll-sver mnder : : Address:  Lavel 13,347 Kent Strent
{ Subdlvisiors E4-M of the Jnveme Tax Assessmant Act (CHJ 1997 s necassardly Sydray, NSW, 2000
. avallable to ANZ HoldCo, - . R Faxnor  (02) 5299 3579
_w {8 ANZHoldCo must Inform the Company in writing of the cost base of the Safe ~ for as otherwise notified by that party to the othes party &rom time to time);
5h rked out Just bak Hon of this o L .
* wres worked out Just bafore execution of this documen . () must be signed by the party making the commurdcation or {on its behalf) by the
mw\ 5 GENERAL solicitor for, or by any aliorney, director, seereliry, or authotised zgent of, that
- . party:
o 51  Governing law and Judisdiction . ' .
7 _ . v ) (4}  must be dellvered or posted by prepald post to the address, or sent by fax (o the
{a}  This document [s governed by and will be corstrued according bo the kaws of New number, of the addressee, in accordance with parageaph (0), of this clauss; and
South Walss. . - -
3 . . _ . {)  will be deemed fo bepecelved by the eddrassae:
il (&) Each party lerevocably submils to the non-exclusive jurisdiction of the courts of . )
) New South Wales, and the courts competent to detecrmine appeals from those (. (inthe case of prepaid post} on the third buslness day alter the data of
o courls, with respect to any proceedings which may be brought at any time relating posting to an address within Australia, and on the Sth business day after_
£y tn any way to this document. s . . the dule of nuu‘gw‘s an address outside Australia;
. ()  Each party frevoeably waives any sbjection It may now orin the futuze have to (i)  {inthe case of fax} at the local Hme (ln the place of receipt of that fax) which
! the venue of any proceedings, and any dalp it may now or (n the fufure have fat . thenequates to the time at which that iax is sent asshownonthe |,
nny ptocsedings have been brought th an Inconventent forum, whers that ventre transmission report which Is prosfuced by the machine from which that fax
fais within paragraph {2} of this dauge, is sent and which condfirms transmission of that fax in its entirety, unfess
- e that local Hme {s a non business day, or [s after 5.00 pm on 2 business day,
: 53  Definifons and Interpretation . when that commurdeation will be deemed to be pecetved at 9.00dm un the
. i ' . next business msv.“ and . .
‘ ‘The definitions and rules of Interpretstion sst outin schedule 1 apply for the purposas of . T .
! thit dorwment. ' {iii)  (In the case of delivery by hand) on delivary al the address of the addressee
: as provided In paragraph (b of this ciause, untese that delivery is made on
53  Further acts . a nen business day, or alter 5.00 pen on a bustness day, when that
) ) . eoriviunication will be deemed to be recelved at 3.00 am o the next
Bach party will promptiy'do hnd perform alt further acts and sxecute and daflver all business day,
e “farther documents (In form and content reasonably satisfactory to that party) ragquired by .
. . . . '
: ’ . WI3BUS
: s P % . oyt
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and where “businsss day means s day (ot belng a Saturday or Sunday) on which
bunks are ganaratly open for business in the place ol receipt of that
copmurdeation,

Cloueterparty

"1 document may be executed bnany nurber of counterparts and by the panies on
Separate counterpista, Bach counterpart eonstitites an original of this decument, all of
which together ronstitue ons agresmnent, | B

#}sasnannﬁ

n

ﬂ&%ﬁana awu. caw_?,.ﬁna_%» ama_wﬁ:ms, amaaewoanag_ﬁ:om..ﬁw.o_.wm»
Muimw. - : ., .

Mearger

Mo rght o obligation of xny party will merge on completion of any transaction undes this
docurnent. Al tights and ebligations under this documant survive the execttion and
delivery of any transker or other dooument which implements any transaction under this
donunent. ) ’

.

Agsigamants - . .
No party fzy assign or otherwise ransfer all or any pastof 1ts rights under this document

without the pror wiitien conent of each other party. A party may withhold ils consent to.

such a raquest in its absolute disceetion.
Consents .
Any consent referred to In, or required under, this document from any perty may not be

unreasetably withheid, untess this document sxpressiy provides for that consent to be'
given In that party’s absolute discretion, :

510  Waiver

" (a)-  Palfure io exvrcise or enforce or a delay In exerelsing or enfording or tha ?.z._p_

exercise or enfotcemert of any right, powar or vemedy provided by law or under
{his document hy any party will not in any way preclude, or operate as a walver
of, any exerclse or enforcement, or frther axerdise or enforcement of that or any
ather right, power or remedy provided by law orunder this docsment.

S Any walver or consent given by any party under this decument will oply be

effactive and binding on that party [[11 Is glven or confirmed in writing by that
party. .

) Mo waivarof & breach of sny term of (his docornent will operate nt » walver of
another breach of that term or of 1 breach of any other term of this derumant,

511 MNao representation or reliance K

512

513

3.4

515

{2

)

The provisions of the frustrated Contracts AG {NSW] 2875 shall not apply to this
doeunent.

Bach party acknowladges that :.a pasty (ror sy person acting on its behalf) mn* .
mads any fepresertation or other inducement to it to enter inta this %233;“_“ )

exeept for representations or inducemants exprassty set outinthis document, | i

Each party n&”ﬁaﬁ&mg and contirms tiat it does not enter Into this document A
reflamce on any pepresentation or sthar inducernent by or on bahall of any other
party, excapt forary representaflon or inducement expressly set outln this
dooument, '

. Frustrated Contragts Act

e

Specific pecformance ind injunctive relief

Each party reongrdses ihat a breach or threatened breach by [tin :na..w toa masaon of
this docament may caute frreparable harm to the other parties which may beout of all
proportion 1o the dlaims for damages which might properdy he made and that sach other

pusty s

hall have the dght b seek 2nd obtain Injunctive relief and specfic pecformance of
this document, )

Cortra proferentum

in the tnterpretation of this dooumen?, no ndes of construction shall apply to the
dissdvardage of ane party on the basis (hat that paty put forward oc draed this
decusserst or part thereof,

GST
)
]

fa

@

1
|

Terms defined In the GST Law have the sume meaning b thls clause 5.35.

i & party has & clalm under this n_anEﬁ:, for 2 cost which includes an amount on
account of GST, the clalm 13 for the GST Inclusive cost fess the amount of uny input
tax credit to which'that party [s entltted in connection with that cost.

I a pazty has a clatm under this document whose amount depends en actual or -
estimated revenue of which s for a Joss of revenue, revenue mrust be calalated
without including any amount recalved op secelvable on account of GST {whether
that amount is separats or Included as part of 2 Jarger amount),

) any party ["suppiler) akes 3 taxable supply to another party Crecipient’
under thls document, the reciplent must pay to the supplier an addittanal amount
¢qual to any GST payable on that supply without deduction or set-off of any other
amount, The redpient must make that paymant as and when the consideration for
that supply or part of that constderation must first be paid or provided, except that
the recipient need not pay any additfonal amount under this cJause unless the

. tecipient has recelved 2 taxinvoice for that supply. -

32U . _ . s
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wa Amy consideration that is specified labe ?ar_&.ﬁ of GET st not be takeo inta”
aceount In caloutabing the GET payable (n relation to & supply for the purposes of
this decdment. _ .-

514 Attormeys ,
Each person who executes this docurmant on behall of & pacty under « power of altorney
declares that he or she 15 ot sware of any faet or decsmstanes Bhat eight affect his or her
suthority ta da so under that power of atiomey, ’

U _ o . s.

- sonte ———

p——

s

T

| OSCHEDULEY -~ - : [
DEFNITIONS

Uniss the zontaxt otherwise ,.3&3.. the following definitions apply in this decumendt. ;

;93%&5:;32&noam?aw:m:rﬁanEgnﬁ%n#nrram&nmyﬁa_nmﬁaag? i,m.
elavse 3, . .

“Consideration Shares™ mraans 18,409,176 fully pald 2&35. shares in the capital of the
Company. - -
*Encambrangs” means any mortgage, tharge, debientire, pledge, ien, hypotheeation oe ather

securily interest, or any agreement to create thuse serurity interests and “Encember” means, in
retation to any asset, to create any Enoumbrance sver thal asset, .

(cthy. _ _
*Implesentation” ko the meaning w?oz to it in the Implementation Deed.

"GST Law'has the meaning given 1o 1n & Mew Tax System {0oods and Sarviess Tax) Act 1998

0

“Tmplementakion Date” hay the Bmawsw m?a,m_s itin the Inplementatton Deed. 14,

“[mplementation Deed” means the inplementation deed va?ams_ Australia and MNew Zealand
mmhﬂ_zn Group Limited, ANZ HeldCo, ING Insurance International BY, ING Australla Heoletings

_Limlted and the Company dated 10 Apal 2002

“SaleCo" has the meaning given to it in the recitals,
"Sale Shares™ means all of the issued shares inSaleCo. i

41525 ) ) K 4



" SHARE TRANSFER FORM

AN Orchard Investments Pty Lid ACH D98 285 244, of Leval §, 100 Queens Strest, Melboume
Viclaels, 2000 CTeansferne”) in constdreation for the {ssue to it of the Consideration Shares {in
accordange with, and as defiomd iy, the Shace Transfer Agreement No 2 (ANZ Managed-
tavestroenits Lidted) dated 39 April 2002 betwenn the Teansferor and the Tranaleres) by ING
Austrsa Pty Limited AEN 60 D00 000 779, of Level 13, 347 Kent Streat, Sydney, 2000

SCHEDDLER . . ' .

C“Transfees”) transfers to 11 Transferee 242,311 n&.m,wu&n ordinasy shares ("Shares”) In ANZ -

Managed Investmeats Limitad ACN 604 392 268 {7/
In Victorda. .

?m4q§mm~nﬂn»msan»“rs_zﬁ;a»nxﬁnmgozzwﬂgm@a&&n .H._"Qiﬂﬁﬁmugzmos
Time™): ’ . : . .

. (a) 23 aanw, the Shares sublact ta the terme and conditions on which the Transferot held the
Shaes a the Bxecttion Time, belng the terms and conditfons applleable as batwaen the
ANZ Sute Company I relation to, and Use holder for the fime being of, the Shares; and

@Sw..sa:B.Bu#on%,ermawnosnﬁwszm833;:9325» maw_aznn »m
© the holder of the Shates, by the ANZ Sale Company’s constitution, _— :

Sale Company™), a company registered

Blatad: L : .
EXBCUTED by ANZ Oschasd

Investments Py Lad:

Signature of directer ) ﬁ . Signature of director/secreincy
Name Marme

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

. . Slgnatuze of attorney

EXECUTED as an sgreement,

EXECUTED by ANZ Orchard

Investin

enats Py Ltd:

Mo |

Signslure of diretor

David B Valentine

Gl S,

! Signaturs of directorfsecretnry

*
[

Slgnature of witness . L Name
Name oL Date of povrer of attorney
41345 . LR
- 0
# F

SpePhors bk
Nane Hame e
! L
STGNED fof ING Austeadia Lirnfeed wndsr \&% ) T
power of attarney in the presence of: il
\\ o Signalure of atlorney
, \\\\N\S : Maelle Wooclen
Signalure of witness MNama .
! 0y
\&& (e { \,,.m.,?..r
C Kame Dhate of power of attarney
Vs 10

s
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* SHARE THANSFER AGREEMENT NGO, 3
{ANZ Life Assurance Campany Umhted)

DATE 30 April 2002 : Caz
PARTIES . _
ANZ Grechard Investments Phy Lid ACN 095 285 244 AN wa_mnn.q o . .
(NG Austealia Litmited ABN 60,000 000777 {the »Qsmzﬁ ,
RECITALS
ANZ HoldOo »mas to self afid fraiufer o the Company afl the Hsued shaces in :x, ANZ r_w..
Assurence Company Limbled ACN 008 425 652 ¢"SaleCa”} In constderation of the Company |
agreeisg to lssus 19,9502:30 fully padd ordinary - thares In the * Company to ANZ HeldCo, amd
otherwise on the tarens of this document.
OPERATIVE m%bﬁmMOZm '
1. AGREEMENT TO BUY AND SELL THE SALE SHARES
11 Sale and purchase
ANZ Hold o a5 legal and beneficia) owner agrees to vell to the Company, !&. the
Company wgrees to buy EomiANZ HoldCo, the Sate Shares {together with al rights
secrued or sHaching to the Sale Shares) free from any m.,a._a_unn:nu. on the terns and
tonditions of this docarnent.
12 Propesty, Title and Risk
Properly in, title to and risk of the Sale Shases pass ta the Company on Completion,
I8 CONSIDERATION mxgmw
3
2t Considerstion Shares |

In consideration of ANZ HoldCo agreelng to sel! the Sale Shares to the Company, the
Company agrees (o lssue the Consideration Shares to ANZ mo“nnc.

22  Ranking of Consideration mwp:m
The Company represents En warrants 3 E& 34»:5& with ANZ Hold(Ca that, on their
{ssuc at Completion, the Consideration Shares will rank pard passu in all ua&ua& with the .34
then exdsting fully pald ordinary shares in the capital of the naavw& anid that lhe _
. Constderation Shares shall be Aully pald up,
3. COMBLETION -
31 Timeand place for naavrgs

Cotmptetion of th sate and purchase of tha mpr... m»E.k mist take place on the
implementation Dae, gn&znq following Comptetinn under the Share Transfer

‘) delver to the Qompang:

Agreernent No, 2 ?.zm Maragerd Investments Lirited) mads an or aboul the date ofthds

donimunt betwesn the parties. . '
" ANZ HoldCa's obligations at Completion
At Completion, ANZ HoldCo must: . -

() deliver to the Company and place the naxﬁmnw in operating control & manna z&
ity businesses;

it instraments of fransfer of the m&n m_,,ﬁa i favour a. ihe noaw»@ whigh
- have brent duly axecated by ANZ MoldCo snd are in registeable form In' _._.m
form st out I schedude

{n e “"53 certificates for the Sale Shares;

{iy  the aazmﬁx of incorporation of SateCo tand m:w cartificates of
fneerparation on changs of name of SdeCo;

{ivi  the common seal {if any} af Sateley;
tvi sl avallable capies of the constitutions of SuleCo; and
{vi}  the books ard business and Enancial records of SalaCo, the reglsters and

statulory recotds, minute books and ofher recards of meetings or
resolutions or sharehalders or directors of SaleCo; and

{c} procurs ﬁ.:..“ a duly convened meeting of the directors of SaleCo is held at which it

s resolved that sach of the transfers of the Sate Shares be approved for registration
{subject only ta the payment of stamb diuty} and thal, upon registration, the
sppropriate share certificales be issued In the name of the Company.

The Company's owmmuma:u .

Al Completion, the ﬂo_svp&_. _ﬁﬁ* ,.

{=) issire the Considera znn mrp& o >ZN Io_nn..nc u.nn..

(b} deliver to ANZ xaEOo the share certificates showing ANZ HoldCo s the holder
of the Cengideration Shares,

Pawer of altorney

(8} ‘Tosecure the vulo:subnn by ANZ HoldCo of its obiigations to the Cognpany
under this decument, §.5m Completion until t-¢ Sala Shares are segistéred In the
name of the Company, ANZ HoldCo lrrevorably appoints the Company asits
attorney for the purpost of exerclsing all rights allaching ta the Sale Shares.

) ANZ HoldCo ratlfies znd confirms now and for the future all actions Bawhully
undertaken by or on behalf of the Company under the pawer of EQSQ glven by
this clawse,

b . Q,A___

132082
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(&) ANZ HoldCo agrees that in exercising the powers conformed by the power of
sttoeney given by thix cause, the Company b enfitbed 1o 2ot bnits ovwn titerests,

(4} ANZ HoldCo um;mn tiok to aktand or vate In person at any general méeting of
SaleCa or to exercise any of the powers conlerred on the Compary by the power of
attomey ghven by this cause.

(5 ANZ HoldCo declares that the pawer of altorney »gn by this clase will continue
L fores untll all agtions taken under it have been complated, notwithstanding the
teerpdinatiog of peseission of this decument, o the 831»:3 of any transaction

. wneer thiz docurnent,
4 ROLLOVERELECTION ,
) ANZ HoldCo and the Company must foinily chaose to obiain the roll-over undar
“Subdivision 124-M of the Income w.»ak&»&a«iqug Gwv in ragpet of the
sale of the mux Shares, .
Uy ANZ HoldCo acknowledgss thattha vﬂznﬁ»agem z_u nﬁav&ﬁw ins this cholcs Is
not to be taken as any representation by the Compiny that the roll-over under
Subdivision 1248 of the Jncome Hx&k%ﬂ%iﬂ. .‘QQ 19971k a__ngw
u,_.iszn te ANZ HoldCo,
{c} - ANZ HoldCo must inform the Company in _.qn.zﬁm.qm the cosl base of the Safe
Shares worked out just before sxeculion of this decument.
5 GENERAL
51  Govemning haw nam ?mumﬁan
(a) ‘This document s geverned by and will be ngum snnonhzm ta the 1aws of New
: South Wa'es, .
(b} Each party Irrevocably submits fo the non-exclusive jurfsdiction of the courts of
New South Wales, and the courls competent to determine appeals from these
cotrts, with respect to any vngnm&:mn whch may be aa.;wz at any Hme B_umam
i anyy way to this docament,
{6y Bachparty wzeon.zw walves any %?nzaz [tmay now or in the future have o
. the verue of any proceedings, and any clalm it may now or in the futire have that
“ any proctecings have been brough: In an 583.&%2 ?EE_ where that venue
{alis within paragraph 8 of Ea clatese, .
52  Definitions and _u_.aau«nc.zaz
The delnitions z._m rules of Fwnﬂnun»mcn na aatin schedule 1 apply for the purposes of
this docurment.
53 Purther 2cts
Each party witl promptly do and peclorm alf further acts and executs and dellver il
“further doctsnents {in form and content reasonably satisfictory to that party) requdred by

Y

lsw or reasonably requeested by any other parly for the purposes of or Lo glve affect t s
doninent. Y . are
4 et

54  Malices

Any nﬁgénnzoa_gnﬁ b in zontection with this docurnent:
(=) rsstbe bn writing: : \ o

() mustbe sddressed an shown belava

ANZ HoldCe . :
Mame: ° Group General Counsal . ,__ )
Address: Lavel 6, 100 Queen Street i .M:.
Melbouina, YIC, 3000 or
Fax no: {03y 9373 5622 ' hid
Company
Mame:  * Sendor Lagal Coungsl
Address: Level 13, 347 Kent Street
Sydney, MEW, 2000
Fax no: W) 9 umve

- e

{er as ntherwise notified by that party to the am._ﬁ. parky from Hme to Es&. ¢

) must ba signad by the party making the comenunication ar fon its behalf) by (e
solicitor for, or by ahy attorney, &_.nn_an sectelary, or authorised agent of, that

party;

() masibe detivered or posted by prepald post to the address, or sent by fax to the -

rumber, of the addressee, In accordunce with paragraph (b) of thls dause; and
(&) will be deemed to be racaived by the addresser: _

{  {in the case 'of prapald post) on the third business day after the dale of
pusting to an eddress within Australla, and on the fifth business day »wm.
the date of posting to an um&u& outside Australis;

{i)  ({inthe case of fax} at the focal time {in the place of receipt of that fax) which
" then equates o the Bme at which that fax Is sent as showu on the
transinission report which is produced by the machine from which that fax
Is sent and which conflems transmission of that fax in its enticety, unless
that focal time s 2 non business day, or is after 5.00 pr a1 2 business day,
when that communication wili be deenied to be ~nnm_<nn_ atg uo £m on the
uea business day; and

{iliy  {in Uhe case of delivery by hand) on defivary at the address of the sddresses
as provided in paragraph (b} of this clause, untess that dellvery Is made on
& nont business day, or after 5,00 pm on 2 business day, when that
commstnication will be desmed toba Rﬁ:_nn a1 9,008 am on the next
w:&nﬁa day, 4

Wiszez : ) — ' 3
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i

" and whers bustorss day" means a day (ot being 1 Saturedny or Sunday) on whith

wgﬁangzéwcvnamﬁvﬁrzﬁr.:ynﬂwnnn:guzﬁa_s:;...
corumundeation. C

Counterprris

Loy

This decuinent may be executed In ang number of countarparts and by the partes on
separate cotinterparts. Ench coutderpart donstitutes an orlginal of this dosment, afl of
which tegether constitule one agreement. L

1
‘Amendments 1

Thiz decument may.only be varled by a doaunant stgned by aron bebalf of tach of the
parties. ) _ .

A .

Merger

Na right o abligation of any parly wil metge on completion of any transaction under this
document, All rights and obligations under this doctunent survive the sxetution and
delivery of any transfer or other document which tmplements any transacton urder s |
dotursent. . - T

Assigaments - . . i '

No party may assign or otherwlss transfer all or xny pact of Its rights under this docurment
without the prior wrilten consent of zach other party. A party may withheld its consent to
such a request n ils sbsolute dscretion, :

Coansents

Any consent referred to In, ar required under, this decument from any party H.Em.. not be
unseasopably withheld, urdess this docurent sxprassly provides for that consent to be
given in that parly’s absolute discretion,

Walver

{a)..  Fallure o exerdse or sridoree or 2 delay In exercdsing or enforcing or the partial -
exercise or enforcement of any dght, power or remedy pravided by law or under
ihis donument by any party wifl not In any way prechude, or operate as 2 waiver
of, any exerdise or enforcement, or further sxerclie or enforcemient of that or any
other right, power of remedy provided by law or under this document,

®}  Anywalveror consent givenby eny party under this document will only be
effective and binding ‘on tha! party it i js glven or confiimed in wiiting by that
party. -

() Mo walver of a breach of any term of this dociment will opsrale as 8 walver of
another breach of that term or of & breach of any olher term of this document.

T

1%
o

Wiazms? : ) . o 5.

£41 Mo ceprasentation or reliance . ;
) . . LS|

{a)  Each pacty acknawiedpes that no party {noe any person acling on mzw_n:ﬁa_ hay
made any reprasentation or other inducerment o 3t to enter into this domumenty,
exeept for reprasentalions or Indhscerrents expreasty set out in this docament. 1.

’ : o et

{9 Each parky acknowledges and confirees that it does nat enter inko this ngg_., In.
reliance on any representation or other Inducement by or on behall of any sther
party, excapt for any representation avinducement expressty setoutlnthls -
doasment. ' !

512 Frostrsted Contracts Act .
The provistons of the Frustrated Condracts Act Q&,xm 7975 shiall noo nmﬁ_w‘ to this a“
domument. ' .

513 Specific performance and injunctive retiaf
Each party recognlses that a breach or threatened braach by It in regard to  provisian of
this document may cause [rreparable harm to the other parties whith may be aut of all
proporiion o the clalms for damages which naght properly be made and that sach ather
party shall have the right to seek and obtain injunctive relief mud specific perfarmance of
this decament,

514 Contra peoferentum
In the interpretation of this document, no rdes of construction shal spply to the
disadvantage of one party on the basis that that party put forwaed o drafied this
docament o pat thereok.

515 GST
@) Tecms defined In the G5T Law haw! the same meaning In thiz dause 5.15. -
®)  Ifa party has a clalm under thds document for a cnst which Indludes an amount on

account of GST, the clalm is for the GST incluslve cost Jess the amount of any Input
_ tax ered!t to which that pasty 1s entitied in connection with tha enst,

b WHapartyhass clalm under this document whose amount depends on actual or
estimated reveniue or wilch Is for & Joss of revinue, revenue muit be caeulated .
without Inctuding any amount received or receivable on 2crount of ST {whether:
thal amount i separats or inchuded as past of & Jarger amount), . g

dy  Many party Csupplier) fuakes a lavsble supply to anather pacty {"reciplient?)
under this decument, the redplent must pay o the supplier an additional arnount
equal la any GST payable on that supply without deduction or set-alf 5f xay other -
amounl, The redplent must make that payment as and when the constderation for
that supply or part of that consideration must frst be pald or provided, except that
the reciplent need not pay any additional amoun? under this clause unless the
reclplent has recefved a tax Invoies for that supply.

ERLiF--> . T o . e

-
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(6} Any considecation tha s spadfiad to be inchusive of GST must not b faken into* o . : - mn__.nmac,,m 1.
: aceomnt in caliulating the CST payable in ralution :. ] E_uv_w for the prposts of : DEFINITIONS
{his documendt,
506 Attoreps - o ’ . Unless the context sthervise requires, m.z fallowing deflnitions apply tn this docurnend.

“Gompletion” means completion of the sale and vﬁnwﬁaa of the Sale Shares in scordance with

Each person who executes this docaunent on behalf af & packy ander wasz of aftorney dfasise 3. :

declares that b or she bs not aware of any fagh or drewnretante hat might affect T or w.: _
“authority to do so tnder that ﬁosﬁ. of atterney, : .

“Consideration Shares” means 29,950,930 fully paid aedinary %&.3 ki tha EEE of the

*‘:'3.!

- ' R
. i 0
. “SaleCo™ has the Hagw given F {tin the rechials,
. _ g "Sale Shares™ means 2l of the {ssued shares in SaleCo.
' I. : X .
: 5 |

\ .

' HLAEEEL S

R
“! B

7

Company. - \

"Encambringe” means aa. mortgage, carge, deberlure, pladge, lian, hypathecation of other
seeurity (nterast, or any agreament to create those securlty lnterests and “Encumber™ muans, in

refation to E&‘ assed, bo creabs any msﬁaﬁvagﬂ overthat assat,

+

“GST Lawhas the meaning glven 3 ftin A New Tax System (Coads »a& m.z.sﬂ.w Tax} Act 150

{ihy,

"Tenpiomantatian™ has :ﬁ meaning m,?mn to it in the implementation mvnam“
~ “Implementation Date" has the meardng given to it [ the Implementation Deed.

"Fmplementation Deed” means the implementation derd between Austenlia and Mew Zealand
Banking Croup Limited, ANZ HeldCo, ING Insurance International w< ING Australia Ii&nwa

Eimdted and the Company dated Mc April 2002,




" . SCHEDINLER L

SHARE TRANSFER FORM N
ANZ Orchand invesiments Pty Lid ACH 098 2685 244, of Level 6, 100 Chaeens Strett, Melboume

Victoria, 3000 U Transferor} in consideration for the issue to It of the Constdecation Sharss (.

accordance with, and as defined in, the Share Transler Agreement No 3 (ANZ Lifr Assurance
Company Limited} dated 30 April 2002 betwaen the Traraferor and the Teansferes) by ING
‘Austratia Py Limited ABN 60000000 779, of Lavel 13, 347 Kent Street, Sydney, 2000
(“Peansferse”} transfers t the Transleree 352,51 fully paid ordinacy shures {"Shans™) In ANZ
Life Assurance Company Limited ACN 008 415 851 CANZ Sate Company’) 2 33?@
segistered In :._n Austratlan Capitat ,?33.%
The Transleres uw:& at the time of axecatfon of this Transler by the Transferor (" m.x.%maz
. Time™:
R

{2 toaccept az Shares 252. 3 the tersne and Sz&zoﬁoz which the 5‘553- r._E :;

" Shares at the Exesution Time, being the terms and conditfons applicable as belsvean the

ANZ 8ade Company In iuaun to, and the holder for the tiue being of, the Shes; and

) o become amombey of _?.. AN Sale Company and to be bourd, on wuw:m ?.mwzzn 2
the holder of the Shares, by the ANZ Sale Company's constiiution,

Daled:

EXECUTED by ANZ Orchard

Envastments Pry Led:

Signature of director ) ' Signatureof director/seartary
Name . Mame

muﬂZmﬁnnmzmbnnwua»ﬁam:ma:nnq
power of attomney In the prexence of:

Sigrature of atlorney
Signature of wilness . MHamne
Namne ' “Date of power of attorney

Wiz

EXECLITEL a8 a ageestiient,

EXECUTED by ANZ Orchard .
lavestments Pry Lid:

FU,L?: .

Slgrexbure of dieeckor

Pavid B Valentine

Nxmt

SIGINED for MG Austalia Limited under
power of altorney in the presence of:

.

L —
Signature of divestorbesceebary~

+ CreBoy brgen)

Name

m_,m?...;:qa of atorney

Sigrature of wilnexs

...«A\\W,.. WI:.\ I3 \\\s.f.[.

zmmz:m &o% |

Name

Date of power of sttorney

141322262
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