6 August 2007

Company Announcements
Australian Securities Exchange
Level 10

20 Bond Street

SYDNEY NSW 2000

Company Secretary

Wotif.com Holdings Limited
Fax: (07) 3512 9900

Notice of initial substantial holder- Wotif.com Holdings Limited

ANZ gives this notice of initial substantial holding in respect of Wotif.com Holdings Limited.

Yours faithfully

John Priestley

Company Secretary



Form 603

Corporations Act 2001
Section 671B

Notice of initial substantial holder

To Company Name/Scheme Wotif.com Holdings Limited (the "Entity")

ACN/ARSN 093 000 456

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 controlled bodies corporate ("ANZ Subsidiaries") named in the list of 8 pages annexed to this
notice and marked "A".

1. Details of substantial holder®

Name Australia and New Zealand Banking Group Limited ("ANZ")
ACN/ARSN (if applicable) 005 357 522
The holder became a substantial holder on 30/07/2007

2. Details of voting power
The total number of votes attached to all the voting shares in the company or voting interests in the scheme that the substantial holder or an

associate @ had a relevant interest @ in on the date the substantial holder became a substantial holder are as follows:

Class of securities ) Number of securities Persons' votes ©) Voting power (©)

Ordinary Fully Paid Shares 10,252,367 10,252,367 5.05%

3. Details of relevant interests
The nature of the relevant interest the substantial holder or an associate had in the following voting securities on the date the substantial
holder became a substantial holder are as follows:

Holder of relevant interest Nature of relevant interest (7) Class and number of securities
ANZ and each of the ANZ Taken under section 608(3)(a) of the Corporations Act 2001 to have 10,252,367 Ordinary Fully Paid
Subsidiaries the same relevant interests in the Entity as ING Australia Ltd Shares

("INGA") by reason of it having voting power above 20% in INGA,
which voting power was acquired pursuant to three agreements
between ANZ Orchard Investments Pty Ltd and INGA dated
30/04/02, copies of which are set out in the annexure of 18 pages
annexed to this notice and marked “B”. ANZ understands that INGA
has a relevant interest in the number of securities in the Entity
specified in the adjacent column by reason of it or an entity controlled
by it being the registered holder or being entitled to be registered as
the holder of such securities in the Entity.

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

Holder of relevant interest Registered holder of securities Person entitled to be registered as Class and number of
holder ® securities
ANZ and each of the ANZ ANZ Nominees Limited ANZ Life Assurance Company Limited | 106,944 Ordinary Fully Paid

Subsidiaries Shares




ANZ and each of the ANZ ANZ Nominees Limited ANZ Managed Investments Limited 1,795,340 Ordinary Fully
Subsidiaries Paid Shares
ANZ and each of the ANZ ANZ Nominees Limited ING Life Limited as Responsible Entity | 445,517 Ordinary Fully Paid
Subsidiaries Shares
ANZ and each of the ANZ ANZ Nominees Limited ING Life Limited 5,477,547 Ordinary Fully
Subsidiaries Paid Shares
ANZ and each of the ANZ JP Morgan Chase Bank as Custodian | JP Morgan Chase Bank as Custodian | 232,146 Ordinary Fully Paid
Subsidiaries for INGA Shareholder Investments for INGA Shareholder Investments Shares

Trust Trust
ANZ and each of the ANZ JP Morgan Chase Bank as Custodian | JP Morgan Chase Bank as Custodian | 161,337 Ordinary Fully Paid
Subsidiaries for ING Sustainable Investments - for ING Sustainable Investments - Shares

Wholesale Australian Share Trust Wholesale Australian Share Trust
ANZ and each of the ANZ JP Morgan Chase Bank as Custodian | JP Morgan Chase Bank as Custodian | 2,033,536 Ordinary Fully
Subsidiaries for Pooled Australian Share Fund for Pooled Australian Share Fund Paid Shares

5. Consideration
The consideration paid for each relevant interest 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 follows:

Holder of relevant interest Date of acquisition Consideration @ Class and number of
securities
Cash Non-cash
04/06/2007 $718,312.66 Not applicable 142,011 Ordinary Fully Paid
Shares
06/06/2007 $185,495.87 Not applicable 36,237 Ordinary Fully Paid
Shares
08/06/2007 $2,003,461.78 Not applicable 392,409 Ordinary Fully Paid
Shares
13/06/2007 $352,498.29 Not applicable 67,009 Ordinary Fully Paid
Shares
14/06/2007 $211,187.12 Not applicable 40,153 Ordinary Fully Paid
Shares
18/06/2007 $172,630.44 Not applicable 32,400 Ordinary Fully Paid
Shares
ANZ and each of the ANZ 22/06/2007 $360,938.90 Not applicable 66,804 Ordinary Fully Paid
Subsidiaries Shares
25/06/2007 $422,096.01 Not applicable 78,296 Ordinary Fully Paid
Shares
02/07/2007 $4,676,713.48 Not applicable 854,726 Ordinary Fully Paid
Shares
03/07/2007 $2,886,768.73 Not applicable 538,867 Ordinary Fully Paid
Shares
04/07/2007 $1,865,832.01 Not applicable 349,707 Ordinary Fully Paid
Shares
06/07/2007 $840,481.24 Not applicable 157,378 Ordinary Fully Paid
Shares
09/07/2007 $315,648.00 Not applicable 58,934 Ordinary Fully Paid
Shares
10/07/2007 $231,174.44 Not applicable 43,125 Ordinary Fully Paid
Shares
11/07/2007 $115,036.04 Not applicable 21,000 Ordinary Fully Paid
Shares




12/07/2007 $111,856.18 Not applicable 19,703 Ordinary Fully Paid
Shares hares
13/07/2007 $102,754.02 Not applicable 17,618 Ordinary Fully Paid
Shares
20/07/2007 $85,710.81 Not applicable 14,930 Ordinary Fully Paid
ANZ and each of the ANZ Shares res
Subsidiaries 23107/2007 $857,855.17 Not applicable 144,570 Ordinary Fully Paid
Shares
30/07/2007 $2,035,269.98 Not applicable 350,378 Ordinary Fully Paid
Shares

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

Name and ACN/ARSN (if applicable) Nature of association

Each of the ANZ Subsidiaries Body corporate controlled by the substantial holder ANZ

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

Name Address
ANZ Level 6, 100 Queen Street, Melbourne VIC 3000
ANZ Subsidiaries As set out in the list of 8 pages annexed to this notice and marked "A"
INGA Level 13, 347 Kent Street, Sydney NSW 2000
printname  John Priestley Capacity Company Secretary

Sign here Date 6 August 2007



DIRECTIONS

If there are a number of substantial holders with similar or related relevant interests (eg a corporation and its 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 interests of a group of
persons are essentially similar, they may be referred to throughout the form as a specifically named group if the membership of each group,
with the names and addresses of members is clearly set out in paragraph 7 of the form.

See the definition of "associate” in section 12 of the Corporations Act 2001.
See the definition of "relevant interest" in sections 608 and 671B(7) of the Corporations Act 2001.
The voting shares of a company constitute one class unless divided into separate classes.

The total number of votes attached to all the voting shares in the company or voting interests in the scheme (if any) that the person or an
associate has a relevant interest in.

The person's votes divided by the total votes in the body corporate or scheme multiplied by 100.
Include details of:

(@ any relevant agreement or other circumstances by which the relevant interest was acquired. If subsection 671B(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
contract, scheme or arrangement, must accompany this form, together with a written statement certifying this contract, scheme or
arrangement; and

(b) any qualification of the power of a person to exercise, control the exercise of, or influence the exercise of, the voting powers or
disposal of the securities to which the relevant interest relates (indicating clearly the particular securities to which the qualification

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

If the substantial holder is unable to determine the identity of the person (eg if the relevant interest arises because of an option) write
"unknown".

Details of the consideration must include any and all benefits, money and other, that any person from whom a relevant interest was acquired
has, or may, become entitled to receive in relation to that acquisition. Details must be included even if the benefit is conditional on the
happening or not of a contingency. Details must be included of any benefit paid on behalf of the substantial holder or its associate in relation
to the acquisitions, even if they are not paid directly to the person from whom the relevant interest was acquired.



Annexure “A”

This is the Annexure of 8 pages marked “A” referred

to in the form 603 Notice of initial substantial holder

Signed by me and dated 6 August 2007

John Priestley - Company Secretary

Australia and New Zealand Banking Group Limited

AUSTRALIA AND NEW ZEALAND BANKING GROUP LIMITED

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

format
Domicile Australia and New Zealand Banking Group Limited % Reg Date
Owned | Office | Registered
Australia AFT Investors Services Pty Ltd 1 3/05/54
Australia Alliance Holdings Pty Ltd 1 9/08/56
American Samoa | Amerika Samoa Bank Inc. 21 26/05/78
Australia ANZcover Insurance Pty Ltd 1 24/04/98
Australia ANZEST Pty Ltd 1 17/10/97
Australia ANZ Adelaide Group Pty Ltd 1 21/12/28
Australia Penplaza Investments Pty. Limited 1 11/04/90
Australia ANZ Aircraft Finance Pty Ltd 1 7/07/94
Australia ANZ Alternate Assets Holding Company Pty Ltd (1 share held by ANZ National 1 15/06/06
Bank Limited)
Australia ANZ Business Equity Fund Limited 1 15/06/06
USA, New York | ANZBGH LLC 30 25/05/04
Australia ANZ Capel Court Limited 22/04/69
Australia ANZIS Holdings Pty Ltd 60% 17/11/00
Australia ANZ Infrastructure Services Ltd (owned 87.5% by ANZ Capel Court Limited 1/12/00
& 12.5% by ANZIS Holdings Pty Ltd)

Australia Capel Court International Investments Pty Ltd 9/01/85
Australia ANZ Capital Funding Pty Ltd 11/08/03
Australia ANZ Capital Hedging Pty Ltd 27/09/85
USA, Delaware ANZ Capital LLC | 30 18/11/03
USA, Delaware ANZ Capital LLC Il 30 18/11/03
USA ,Delaware ANZ Capital LLC 11l (owned 98 % by ANZ & 2% by ANZ Funds Pty Ltd) 30 19/11/04
Australia ANZ Commodity Trading Pty Ltd 1 3/05/01
Australia ANZ Custodians Pty Ltd 1 9/05/97
USA, Delaware ANZ (Delaware) Inc. 3 17/08/83
Australia ANZ Executors & Trustee Company Limited 1 17/03/83
Australia ANZ Executors & Trustee Company (Canberra) Limited 1 19/05/60
Australia ANZ Fiduciary Services Pty Ltd 1 28/05/02
American Samoa | ANZ Finance American Samoa, Inc 21 2/05/04
Australia ANZ Financial Products Pty Ltd 1 5/07/94
Australia ANZ Funds Pty. Ltd. 1 13/03/64
Samoa ANZ Bank (Samoa) Limited 1/10/90
England ANZ Bank (Europe) Limited 13 22/04/87
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Domicile Australia and New Zealand Banking Group Limited % Reg Date
Owned | Office | Registered

England ANZ Jackson Funding plc (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’l) Limited 36 8/12/86
New Zealand ANZ National Staff Superannuation Limited 36 10/05/06
New Zealand ANZ Investment Services (New Zealand) Limited 36 17/02/88
New Zealand Arawata Assets Limited 36 4/05/90
New Zealand Arawata Finance Limited 36 10/06/81
New Zealand Arawata Capital Limited 36 01/09/05
New Zealand APAC Investments Limited 65% 26 17/08/05
New Zealand Amberley Investments Limited 50% 36 10/03/03
New Zealand Burnley Investments Limited 36 27/06/02
New Zealand Cortland Finance Limited 36 24/08/00
New Zealand Culver Finance Limited 36 26/04/01
New Zealand Sefton Finance Limited 36 7/02/03
New Zealand Arawata Holdings Limited 36 2/08/85
New Zealand Harcourt Corporation Limited 36 27/06/85
New Zealand Airlie Investments Limited 36 15/05/02
New Zealand Nerine Finance No 2 65% 2 14/06/02
New Zealand Corvine Investments Limited 36 10/10/00
New Zealand Harcourt Investments Limited 36 24/07/01
United States Maplestead Corporation 24 27/10/00
New Zealand Karapiro Investments Limited 36 13/10/97
New Zealand Urchin Productions Limited 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 9/11/01
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
New Zealand NBNZ Holdings Limited 36 7/03/89
New Zealand BHI Investments Limited 36 13/09/85
British Virgin Is CBC Finance Limited 33 31/08/98
Hong Kong NBNZ Holdings Hong Kong Limited 35 16/12/88
New Zealand NBNZ Investment Services Limited 36 21/04/04
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 14/07/72
New Zealand Southpac Corporation Limited 36 14/03/72
New Zealand Control Nominees Limited 36 30/07/83




Annexure “A”

Domicile Australia and New Zealand Banking Group Limited % Reg Date
Owned | Office | Registered
New Zealand Trillium Holdings Limited 36 17/03/99
New Zealand Tui Securities Limited 36 19/12/00
New Zealand UDC Finance Limited 36 1/04/38
New Zealand Eftpos New Zealand Limited 36 8/06/94
New Zealand Samson Funding Limited 36 4/11/03
India ANZ Capital Pvt. Limited 27 7/11/01
Hong Kong ANZ International (Hong Kong) Limited (1 Share-Wilgrist Nominee Limited) 16 10/10/72
Hong Kong ANZ Asia Limited (1 share -Wilgrist Nominees Limited & Wilvestor Ltd) 16 16/12/80
Vanuatu ANZ Bank (Vanuatu) Limited 3/09/85
Vanuatu La Serigne Limited 99% 13/12/91
Vanuatu Whitehall Investments Limited (owned 50% by ANZ Bank 30/10/01
(Vanuatu) Limited & La Serigne Limited)
Singapore ANZ International Private Limited 14 10/02/87
Singapore ANZCOVER Pte. Ltd. 15 9/05/87
Singapore ANZ Singapore Limited 14 26/12/86
Singapore ANZ IPB Nominees Pte Ltd 14 27/07/00
Singapore Torridon Pte Ltd 14 5/08/97
Australia ANZ Online Holdings Pty Ltd 1 22/02/07
Australia ETRADE Australia Limited 38 02/01/86
Australia Custody Execution & Clearing Services Pty Ltd 39 22/03/05
Australia ETRADE Australia Securities Limited 38 14/04/97
Australia ETRADE Australian Nominees Pty Limited 38 13/11/97
Australia ETRADE Stockbroking (Australia) Pty Ltd 40 25/11/88
Australia ETRADE Stockbroking (Nominees) Australia Pty Ltd 40 20/02/70
Australia ETRADE Settlement (Nominees) Australia Pty Ltd 40 05/09/61
Australia ETR Nominees Pty Ltd 38 23/07/02
New Zealand ETRADE New Zealand Limited 42 04/11/99
New Zealand ETRADE New Zealand Securities Limited 42 04/02/00
New Zealand ETRADE New Zealand Securities Nominees Limited 42 04/02/00
Australia Nova Pacific Holdings Pty Limited 38 14/11/96
Australia Australian Stockbroking & Advisory Services Limited 38 11/08/00
Australia Linwar Pty Ltd 50% 41 17/12/02
Australia Nova Bandwidth Pty Limited 38 01/11/96
India ANZ Operations and Technology Pvt Limited 8 7/06/88
Cambodia ANZ Royal Bank Cambodia Ltd 55% 4 25/11/04
Cook Islands ANZ/V-Trac International Leasing Company 95% 19 16/09/98
Kiribati Bank of Kiribati Ltd (25% owned by Republic of Kiribati) 75% 23 30/08/84
Australia LFD Limited (owned 74.94 % by ANZ Funds - 25.06% by ANZ) 1 29/10/52
Australia GNPL Pty Ltd 1 10/12/30
Australia RFDL Pty Ltd 1 1/04/37
England Minerva Holdings Limited (1 share - Brandts Nominees Limited*) 13 5/04/83
England ANZEF Limited (1 share - Brandts Nominees Limited*) 13 1/01/34
England ANZEF Leasing No. 1 Limited 13 17/08/89
England ANZEF Leasing No. 2 Limited (owned 0.01% by Brandts Nominees 99% 13 18/01/90
Limited & Minerva Holdings Limited*, 0.39% by Citybank
International PLC, 0.61% by Schroder Investments Co Ltd)
Netherlands ANZEF Investments (UK) B.V. 22 24/12/98
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Domicile Australia and New Zealand Banking Group Limited % Reg Date
Owned | Office | Registered
England ANZ Distribution (NB - this is an Unlimited Company) (1 share Brandts 13 20/09/05
Nominees Limited*)
England ANZ Emerging Markets Holdings Limited (1 share - Brandts Nominees 13 20/10/59
Limited*)
England ANZ Global Nominees Limited (1 share - Brandts Nominees Limited*) 13 13/12/85
England ANZ Leasing Limited (1 share - Brandts Nominees Limited*) 13 11/04/83
England ANZ Leasing (No. 2) Ltd (owned 0.01% by Gareth Campbell*) 13 19/06/73
USA, New York ANZ Securities Inc. 12 7/04/94
England ANZIM Limited 13 1/10/99
England ANZMB Limited (owned 50% by Minerva Holdings Limited & Brandts 13 3/03/52
Nominees Limited*)
England Brandts Nominees Limited (owned 90% by Minerva Holdings Limited 90% 13 22/02/34
& 10% by Gareth Campbell*)
England Minerva Nominees Limited (owned 66.67 % by Minerva Holdings 13 20/05/38
Limited 33.33% by Brandts Nominees Limited*)
England Minerva Nominees (No.2) Limited (owned 99% by Minerva Holdings 13 18/07/67
Limited - 1% by Brandts Nominees Limited*)
Cayman Islands Nichelle Limited 9 26/03/04
Australia Town & Country Land Holdings Pty Ltd 1 30/09/91
Australia Votraint No. 1103 Pty Limited 1 8/05/98
Australia ANZ General Partner Pty Ltd 1 21/09/01
Australia ANZ Holdings Pty Ltd 1 14/07/77
Australia ANZ Infrastructure Investments Limited 17 5/12/95
Australia ANZ Investment Holdings Pty Ltd 1 20/06/85
Australia 530 Collins Street Property Trust 1
Australia ANZ Investments Pty Ltd 1 14/07/77
Jersey ANZ Jersey Limited (owned 50% by each of ANZ & Brandts NomineesL imited*) 10 4/03/98
Australia ANZ Leasing Pty. Ltd. 1 11/04/83
Australia ANZ Leasing (ACT) Pty. Ltd. 1 28/01/66
Australia ANZ Leasing (BWC Financing) Pty Ltd 1 20/12/06
Australia ANZ Leasing (NSW) Pty. Ltd. 1 27/11/81
Australia ANZ Leasing (NT) Pty. Ltd. 1 6/02/85
Australia ANZ Leasing (Vic) Pty. Ltd. 1 17/12/84
Australia 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)
Australia ANZ Margin Services Pty Limited 1 17/12/81
USA, New York | ANZMPHLLC 12 15/12/03
Australia ANZ Nominees Limited 1 14/07/77
Australia ANZ Orchard Investments Pty Ltd 1 27/09/01
Brazil ANZ Participacoes E Servicos Ltda 11 18/09/81
England ANZ Pensions (UK) Limited (1 share - Brandts Nominees Limited*) 13 25/07/77
Australia ANZ Private Equity Management Limited 1 15/06/06
Australia ANZ Properties (Australia) Pty Ltd 1 14/03/68
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Domicile Australia and New Zealand Banking Group Limited % Reg Date
Owned | Office | Registered
Australia Weelya Pty. Ltd. 1 20/05/85
USA, New York | ANZ Realty Holdings (USA) Inc 12 23/07/91
Australia ANZ Rewards Pty Ltd 1 21/05/98
Australia ANZ Rewards No. 2 Pty Ltd 1 21/05/98
Australia ANZ Rural Products Pty Ltd 1 8/06/01
Australia ANZ Securities (Holdings) Limited 1 6/05/70
Australia ANZ Futures Pty Ltd 1 15/08/84
Australia ANZIB Specialist Asset Management Limited 1 21/11/01
Australia Cleveland Bay Water Pty Limited 1 22/08/05
Australia Condamine Power Station Pty Ltd 1 22/9/06
Australia Wattle Point Holdings Pty Ltd 1 22/9/06
Australia Wattle Point Wind Farm Pty Itd 1 19/6/02
Australia Stadium Holdings Pty Ltd 1 25/9/06
Australia Stadium Investments Pty Ltd 1 25/9/06
Australia Stadium Australia Operations Pty Ltd 1 2716/07
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 (USA) Inc 12 16/09/87
Australia ANZ Securities Limited 1 20/06/73
Australia ANZ Securities (Entrepot) Pty Ltd 1 8/01/87
Australia ANZ Securities (Nominee) Pty Ltd 1 9/01/80
Australia ANZ Underwriting Limited 1 28/06/71
Australia ANZ Staff Superannuation (Australia) Pty. Limited 1 18/12/86
Australia ANZ Structured Investments Management Pty Ltd 1 13/06/07
Australia ANZ Tradecentrix Pty Limited 1 7/02/01
Australia Tradecentrix Pty Limited 1 18/01/01
PNG Australia and New Zealand Banking Group (PNG) Limited 18 28/05/76
PNG ANZ Investments (PNG) Limited 18 27/12/01
PNG 8 & 9 Chester Street Ltd 18 5/04/88
Australia Azuria Australia Pty Ltd 1 17/09/03
Australia Bellinz Pty Ltd 1 29/04/97
Guam Citizen’s Bankcorp Inc 37 05/08/1997
Guam Citizen’s Security (Guam) Bank 37 01/09/1990
Cayman Islands Coastal Horsham Pipeline 1 Ltd 28 24/07/96
USA, Delaware Coastal Gas Pipelines Victoria LLC 24 20/06/97
Australia Crebb No 6 Pty Ltd (owned 50% by ANZBGL & ANZ National Bank Limited) 1 15/06/01
Australia E S & A Holdings Pty Ltd 1 14/07/77
Australia E S & A Properties (Australia) Pty Ltd 1 28/08/61
Australia Esanda Finance Corporation Limited 1 21/10/55
Australia ANZ Rental Solutions Pty Ltd 1 29/06/59
Australia ANZ Specialised Asset Finance Pty Ltd 1 15/09/83
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Domicile Australia and New Zealand Banking Group Limited % Reg Date
Owned | Office | Registered

Australia Asset Rentals Pty Ltd 1 29/04/03
Australia Eauto Pty Ltd 1 25/11/86
Australia Loan Service Centre Pty Limited 1 18/06/90
Australia Mercantile Credits Pty Ltd 1 11/07/35
Australia ANZCAP Leasing Services Pty Ltd 1 5/07/74
Australia ANZCAP Leasing (Vic.) Pty. Ltd. 1 15/09/83
Australia FCA Finance Pty. Limited 1 29/04/58
Australia Analed Pty. Ltd. 1 26/06/73
Australia G-BNWEF Aircraft Pty Ltd 1 18/05/00
Australia G-BNWG Aircraft Pty Ltd 1 18/05/00
Australia G-BNWK Aircraft Pty Ltd 1 18/05/00
Australia G-BNWP Aircraft Pty Ltd 1 18/05/00
Australia JIKK Pty Ltd 1 8/05/98
Australia NMRB Finance Limited (In Liquidation) N/A N/A 23/08/74
Australia NMRB Pty Ltd 1 14/02/86
Australia NMRSB Pty Ltd 1 21/04/90
Indonesia PT ANZ Panin Bank 85% 20 5/09/90
Fiji Quest Limited (owned 50% by ANZ & ANZ Funds Pty Ltd) 29 9/01/01
USA Specialist Equity (US), Inc 24 TBA

England The Bank of Australasia (In Liquidation) N/A N/A 24/05/51
England The London Bank of Australia (In Liguidation) N/A N/A 1893

England The Union Bank of Australia Limited (In Liquidation) N/A N/A 1880

England Upspring Limited 13 29/10/03
Australia Zosterops Australia Pty Ltd 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

1 Level 6, 100 Queen Street, Melbourne, Australia 3000

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

3 C/O United States Corporation Company, 1013 Centre Road, Wilmington Delaware USA 19805
4 20 Kramuon Sar & Corner 67 Street, Phnom Penh, Cambodia

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

6 Beach Road, Apia, Samoa

7 C/0O Hawkes Law, KPMG House, Rue Pasteur, Port Villa, Vanuatu

8 Embassy Golf Links BusinessPark, Off Intermediate Ring Road, Bangalore, India 560052

9 Ugland House, P O Box 309, South Church Street, Grand Cayman, Cayman Islands

10 Castle Street, St. Helier JE4 8ZH, Jersey, Channel Islands

11 Av - Rio Branco (Head Office) 01 Grupo 810 Rio de Janeiro R] Brazil

12 6th Floor, 1177 Avenue of the Americas, New York, New York, USA 10036

13 Minerva House, Montague Close, London, SE1 9DH England

14 Raffles Place, #09-01 Ocean Towers, Singapore 048620

15 1 Raffles Place, 32-00 OUB Centre, Singapore, 048616

16 Suite 3101-3105, One Exchange Square, 8 Connaught Place, Central Hong Kong

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

18 1st Floor, Defens Haus, Cnr Champion Parade & Hunter Street, Port Moresby, Papua New Guinea
19 C/ Trust Net (Cook Islands) Limited, CIDB Building, Avarua Raratonga, Cook Islands

20 Ground & 15t Floor, Panin Bank Centre, JI Jend Sudirman (Senayan) Jakarta, Indonesia, 10270
21 Amerika Samoa Bank Building, Fagatogo, Maoputasi County, American Samoa

22 Groeselaan 18, 3521 CB Utrecht, Netherlands

23 Bairiki, Tarawa, Republic of Kiribati

24 1209 Orange Street, City of Wilmington, County of New Castle, Delaware, USA

25 Trafalgar Court, Admiral Park, St Peter Port, Guernsey, Channel Islands

26 C/- Bell Gully, Level 22, Vero Centre, 48 Shortland St, Auckland, New Zealand

27 701-705 Dalamal House, Nariman Point, Mumbai, India 400 02

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

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

30 C/-Corporation Service Company, 2711 Centreville Road, Suite 400, Wilmington, Delaware, USA,
19711

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

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

33 Sea Meadow House, Blackburne Highway PO Box 116, Road Town, Tortola, British Virgin Islands
34 Baker & McKenzie, Level 27, AMP Centre, 50 Bridge Street, Sydney, NSW, 2000, Australia

35 Suite 3901 - 3904, 39/F, Two Exchange Square, 8 Connaught Place, Central, Hong Kong

36 Level 14, ANZ Tower, 215-229 Lambton Quay, Wellington, New Zealand

37 424 West O’Brien Drive, 114 Julale Centre, Hagatna, Guam 96910

38 Level 1, 10 Bridge Street, Sydney, NSW, 2000

39 McMahon Clarke Legal, G Floor, 62 Charlotte Street, Brisbane, Qld, 4000
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40 Etrade Australia Limited, Level 7, 10 Bridge Street, Sydney, NSW, 2000
41 Level 7, 60 Castlereagh Street, Sydney, NSW, 2000
42 Nigel Arkell Business Advisor, Level 13, 34 Shortland Street, Auckland, New Zealand
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ANZ HuldCo's obligations at Completion . .

At Completion, ANZ HoldCo must: : .

deliver to the Company and place the Company in.operating control of SaleCo and
its businesses;

. e
deliver to the Company: )

0} Instruments of transfer of the Sale Shares in favour of the Company which
have been duly executed by ANZ HoldCo and are in registrable forin in the
form set outin schedule 2; )

(i) the share certificates for the Sate Shaces; .

(i) the certificate of incorporation of SaleCo (and any certificates of
incorporation on change of name of SaleCo;

{iv)  the common seal (if any) of SaleCo; :

(v}  alt available copies of the constitutions of SaleCo; and

(vi}  thebooks and w:&:ﬂ.m and fnancial mnno&u of SaleCo, the registers and

statutory records, minute books and other records of meetings or
resolutions or shaceholders or directors of SateCo; and

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

The Company's obligations .

At Completion, the Company must:

(a) issue the Consideration Shares to ,) NZ HoldCo; and

. _ . .
Ln_?m_._o}ZN_._oEnoEmur&nnnqmmn&n:wctmzw>ZNIoEnouu._,n_.o_unq
of the Consideration Shares, .

Power of -:E‘:.nw

To secute the performance by ANZ HoldCo of its obligations to the Company
under this document, from Completion until the Sale Shares are registered in the
name of the Company, ANZ HoldCo itvevocably appoints the C: pany as its
attorney for the purpose of exercising all rights attaching to the Sale Shares,

ANZ HoldCo ratifies and confirms now and for the future all actions tawfully
undertaken by or on behalf of the Company under the power of attornzy given by
this clause, .

ANZ HoldCo agrees that in exercising the powers conferred by the power of
attorney given by this dause, the Company Is entitled to actin its own interests,

. SHARE TRANSFER AGREEMENT NO, 1 . 3.2
(ANZ InsAge Pty Ltd)
DATE 30 April 2002 : - . .
. ’ . (a}
PARTIES : .
ANZ Orchard Invesiments Pty Ltd ACN 098 mmm.m.: {(*ANZ HoldCo®} ’ ' (b)
ING Australia Limited ABN 60 000 000 779 {the “"Company")
RECITALS - .
ANZ HoldCo agrees ta sell and transfer ta the Company all the issued shares in the ANZ InsAge
Pty Ltd ACN 099 665 648 “"SaleCo") in consideration of the Company agreeing to issue 6 fully
paid ordinary shares in the Company to ANZ HoldCo, and otherwise on the terms of this
document. ' )
OPERATIVE PROVISIONS L . .
. r
1 AGREEMENT TO BUY AND SELL THE SALE SHARES . .
11 Sale and pucchase .
ANZ HoldCo as lega! and beneficial owner agrees to sall to the Company, and the
Company agrees to buy from ANZ HoldCo, the Sale Shares (together with alf rights
accrued or attaching to the Sale Shares) free from any Encumbrance, on the terms and {c)
conditions of this document. .
12" Property, Title and Kisk . _
Property in, title to and risk of the Sale Shaces pass to the Company an Completion. . 33
2. CONSIDERATION SHARES
21  Consideration Shares .. ’
In consideration of ANZ HoldCo agrecing to sell the Sale Shaces to the Company, the . (b)
Company aprees ta issue the Consideration Shares to ANZ HotdCo, . :
22 Ranking of Consideration Shares ' ' ‘ 34
The Campany represents and warrants to and covenants with ANZ HotdCo that, on their . “ “(a)
issue at Completion, the Consideration Shares will rank pari passu In alf respects with the * : :
then existing fully paid ordinary shares in the capital of the Company and that the
Considecation Shares shall be fully paid up, :
3. COMPLETION . . ‘ o
31 Time and place for Completion ] .
Completion of the sale and purchase of the Sale Shares must take place on the (<} .
Implementation Datg, as the first step of Implementation.
MnBsE « ; o © 1ase
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4.2

4.3

4.4

.. . . .

(d)  ANZHoldCo agrees not lo attend or vote in person at any gencral meeting of  *
SaleCo or to exercise any of the powvers conferred on the Company by the power of
attoraey given by this clause. . '

(e} ANZ HoldCo declares that the power of altorney glven by this clause will continue
in force untit all actions taken under it have been completed, notwithstanding the
termination or rescission of this document, or the completion of any transactidn
under this document.

GENERAL .

Goveming law and jurisdiction '
(a) h..rmu document _u.uoﬁ..‘...nm by .5A. will be mn:mw.:nm zecording to the baws of New
South Wales, :

(b)  Each party irrevocably submits to the non-exclusive jucisdiction of the courts of
Nesw South Wales, and the courls competent ta determine appeals from those
courls, with respact to any praceedings which may be brought at any time relating
in any way to this document. ’ ' .

() Each party irrevocably waives any objection it may now or in the future have to
the venue of any proceedings, and any claim it may now or in the future have that
any proceedings have been brought in an inconvenient forum, where that venue
falls within paragraph (a) of this n_m;un. :

Definitions and inlerpretation : . .

The definitions and rules ozz.n_.?n?mo: set outIn schedule | apply for the purposes of
this document. : ’

Furtheracts ’ : . e
Each party will promplly da and perform all further acts and execute and deliver ait .
further documents {in form and content reasonably satisfactory o that party) sequired by

?2o..?».mo:nv_w:n:nm.amvww:woma_._up:v;o..._..n vz%onnuohclom?n&?n:o..zu
document,, .

Nolices :
[ P

. 4 .
Any communication under or in connection with this document:

() mustbein writing;
(b} mustbe addressed as shown below: Co

ANZ HoldCo . .

Name: * Group Ceneral Counsel )

‘Address: Level 6, 100 Queen Street '
Melbourne, VIC, 3000

Fax no: (03) 92735622

4022288 ’ , . 2

wnld
: o
. ok

46 ,

Amendments .

Company

Name: Sentor Legat Counsel . R

Addcess: Level 13, 347 Kent Street ut
. Sydney, NSW, 2000 ‘

—_— — —

Fax no: (02} 9299 3979

{or as othenvise notified by that party to the other pasty from time to Eme);

t y
{c)  mustbe signed by the party making the communication or {on its behalf) by tHle: _
' salicitor for, or by any attorney, dicactor, secretary, or authorised zgent of, that -
party; : . . ﬁ

() must be delivered o posted by 1?1&& post to the address, oc sent by fax to the
number, of the addressee, in accordance with paragraph (b) of this dause; and

{e) wilt be deented to be received by the »Annuumnn"

—

{i {in the case of prepaid post} on the third business day after the date of
posting to an address within Australia, and on the fifth business day aftec
the date of posting to an address outside Australia;

(in the case of fax} at the local ima {in the place of rectipt of that fax} which
then equates to the ime at which that fax is sent as showvn on the
transmission repoct which is produced by the machine from which that fax
Is sent and which confirms transmission of that fax in its entivety, untess
that tocal ime is 2 non business day, or is aftec 5.00 pm on a business day, _

=
e

———— ——

when that communication will be deemed to be received at 9.00 am on the
next business day; and .
{iii) _(inthe case of delivery by hand) on delivery at the address of the addressee —
as pravided In paragraph (b) of this clause, unless that delivery is made on
a non business day, or after 5.00 pm on a business day, whenthat -~ -
R communication will be deemed to be received at 9.00 am on the next _
business day, : '

and where “business day” means a day {not bring a ms.c:,_u.v. or Sunday) on which _
banks are generally open for business In the place of receipt of that .
. communication.

——

Counterparts
This document may be executed in any number of counterparts and by the parties on : —
separate counterparts. Each co.tntecpact conslitutes a1 original of this document, all of
which together constitute one agreement. ' .
N .... “
: {

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

. m;a_.h....u. . . -
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47 Merger . 413 Specific performance and injunclive reliel o
. S o e P _ Each party recognises that a breach or threatened berach by it in regacd ta a provision of
No right or obligation of any party will merge on completion &.u:w transaction under this this nwncnw_wn:" :w_»w cause irreparable harm to the other partiss which may be out of all
mon.:gni. All rights and uw_,w»aoz.u under :._._m m.:n::.g. survive the execution and . proportion to the claims for damages which might properly be made and that each other
delivery of any transfer or other document ...._z.nr _-,:1?32:» any transaction under z:.u party shall have the right to seek and obtain injunctive relief and specific performance of
Maon::.xs.. ) ". this document. .
: i . Co . : .

18 Assignments . . a.I. Contra proferentum .

No party may .nmmmw_... or otherwise transfer all or any part of its rights m::r..n .Jma document . n the interpretation of this document, no rules of na_._...qcmmon shalt apply to the
without the prior wwritten consent of each other party. A party may withhold its consent to disadvantage of one party on the basis that that party put forward or drafted this
such a request in jts absolute discretion, document or part thereof . :

49 Consents . : o a._m. GST ) . . . "
Any consent referred to in, or required under, this document from any party.may not be ST ing in this cl 4
unreasanably withheld, unless this document expressly provides for that cansent to be (2} Terms defined in the rms.‘. have the same'meaning in this clause 4.15.
given in that party's absolute discretion. . (b)  Ifa party has a claim under this document for a cost which includes an amount on
Wai . . account of GST, the clalm is for the GST inclusive cost less the amount of any input _.

a._o. Avee : ' Co ' . tax credit to which that party is entitled in connection with that cost.

(3} Fallure to exercise or enforce or a defay in exercising or enforcing or the partia} (c) If 2 pacty has a nE.E under this documént whose amount depends on actual of
mﬂ_onm_un or nsﬂ.ﬂﬁnana of EJ.___..mr”.mvoinn or Banﬁ"w%nosn_nm by law or under estimated revenue or which Is for a Joss of revenue, revenue must be caleulated
of wswwﬁﬂﬂn M..Mﬂ«h“ﬂhur “,n?ﬂm“w.nﬂnﬂm .w“ nhn.“:mwomnnﬂm”.“ﬂ”una-m.”n“nw”h witheut including any amount received or receivable on account of GST (whether
3 T r .
other right, power or remedy provided by law or under this document. that amounts separate or _E.._:nnm 3 part ofa larger amount)
: . ! . , : () I any pacty {"supplier”} makes a taxable supply to another party (“reclpient”)
®) . sm._w ” .?2.&0_”.2“13_ m.m.m: by ny % ar ty y nde this &.on:_mn:- S..__. o:__ws vm, . under mmhw.han:hm:p the «uaﬁ?:« must nuw wowpru supplier an additional amount
: n:on Ve and binding on that pacty if it is given or confirmed in writing by that . equal la any CST payable on that supply without deduction or set-off of any ather
) party. amount, The recipient must make that payment as and when the consideration for
{c}  Nowaiver of a breach of any term of this document will operate as a walver of ”_L“"MM._U_"_._%.@ M.ﬂﬂ ”% z_n-% Mﬂﬂuwﬂﬂﬂﬁﬂ_ﬂﬁww “.anw.”a_”ﬁﬂ«mﬂﬂ“&“ﬂ»ﬂnﬁﬂ tha
another breach of that term or of a breach of any other teem of this dacument. nnnmvmnh has received w:x invoice for that supply. .
- 411 No sepresentation or reliance . . . {e)  Any consideration that Is specified to be inclusive of GST must not be taken into
(2)..  Each party acknowledges that no party {nor any person acting on its behal) has »M.SM:, in calculating :.an CST.payable in relation to 2 supply for the purposes of
[made any representation or other inducement to it to enter into this document, . this document. .
except for representations or inducements sxpressly set out in c.__a document, - oo 416 >:=.:_c:
{b)  Eachparty acknowledges and confirms that it does not enter into this document in .
reliance on any representation or othee inducement by or on behalf of any other m.ﬂm___ _uﬁwao.f_”rc nxmnm:. :..._m mnnc.ﬂg” .M: vnru_.m of a party :M.n.”q 2P Wnﬁm ox.., azz_w.
pasty, except for any representation or inducement expressly set out in this - ) s.”:uzm.” ,_“ 4 & ors M s M”u .-:;E ° n!.._v,. Act or Greumstance that might affect his or her
Qﬁaahﬁ—. o . . uthonity 0 10 under tha ﬂOS—ﬂﬂ of Al Dgﬂ%-

412 Frustrated Contracts Act ) . ‘ =
The provisions of the Frusirated Contracts Act (NSW) 1975 shall not apply to this .
document. ' . )

| - . 141322256 4



SCHEDULE 2

SCHEDULE . .
DEFINITIONS R . SHARE TRANSFER FORM
] : ; . . . ’ Ao 9
i . . \ . S ! ANZ Orchard Investments Pty Ltd ACN 098 285 244, of Leve! 6, 100 Queens Street, Melbourne
p Unless the context oz—m.:sm... WB..::&. the —o=o_.$=.m definitions apply in this document. ) Victoria, 3000 (“Transferor™) in consideration for the issue to it of the Consideration Shares {in

accordance with, and as defined In, the Shace Transfer Agreement Na 1 (ANZ {nsAge Pty Ltd)
¢ . dated 30 April 2002 between the Transferor and the Transferee) by ING Australia Pty Limited
ABN 60 000 000 779, of Level 13, 347 Kent Street, Sydney, 2000 (“Transferec”} transfars to the
Transferee 100 {ully paid ordinary shares ("Sharés™) in ANZ InsAge Pty Ltd ACN 099 665 648

“Completion” means completion of the sale and purchase of the Sale Shares jn accordance with

clause 3. Lo .

“Consideration Shares” means 6 fully paid ordinary shares in the capital of the Company.

{ . . ~ {("ANZ Sale Company®), 2 company cegisteced in New South Wales.

i, “Encambrance” means any mortgage, charge, debenture, pledge, lien, hypothecation or other v R . , . .
security interest, or any agreement to create those security interests u:u«m:«:::..ﬂ.. means, in .3.:.. Trans{erce agrees ab the ime of execubion on._.r: Transfer by the Transferor ("Execulion

. relation to any asset, to create any Encumbeance over that w”uunw. . ! . Time"):

L ot maing g 6 Now Tyt (Gt 04 i T 159 e e B e o i Tt e

. . S ’ ‘ ) N " ANZ Sale Company in relation to, and the holder for the time being of, the Shares; and

i “Implementation” has'the meaning given to it In the Implementation Deed. * ’ . :

, . o . (b)  tobecome 2 member of the ANZ Sate Company and to be bound, on being registered as

. “Implementation Date™ has the medning given to it in the Imptementation Deed. . ' the holder of the Shares, by the ANZ Sale Company's constitution. ° .

L “Implementation Deed” means the implementation dead betveen Australia and New Zealand . Dated: ' ’ . .

I Banking Group Limited, ANZ HoldCo, ING Insutance International BY, ING Australia Holdings i .

£ Limited and the Company dated 10 Apcil 2002, 3 EXECUTED by ANZ Orchard

Investmenls Pty Ltd:
“SaleCo” has the meaning given to it in the recitals.

.

“5ale Shares™ means aft of the issued shares in'SaleCo.

. “\ Signature of diseclor R X Signature of director [ seqelacy

“ ’ .. * Name Name

. . ) . . .-“'. . ° .

’ . ' SIGNED for ING Anstratia Limited under- .
! . © power of attomey in the presence of; ) .
. ! Signature of attorney
R i
-7 . . : Signature of witness . Name .
. ¢ . \\
’ Name Date of power of attorney
S - . .». 41322258 N '
141322256 . . 2. i 1413 . .



mxmﬂc..n..mo as an agreement.

EXECUTED by ANZ Orchard

Investments Pty Lid:
yoNa— o T.flk.
Signaturd of director .
David B Valentine
Name '

SIGNED for ING Australia Limited under

power of attomey in the presence of:

Signature of witness

- ’ . ) L]
St [ 7.

Name

L

Signature of director fcomvelacy-

. .ﬁq..nlﬁkﬂ&d fre e

Name

.\!..
Signature of attorney . N

Kbtk Whoolesn
Name .

Dale of power of atlorney

|

Ceth

e

141212256
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. SHARE TRANSFER AGREEMENT NO. 2 R
{ANZ Managed Investments Limited) B

DATE 30 April 2002 . _ o : 32

PARTIES

ANZ Orchard Investments Pty Lid ACN 098 285 244 CANZ HoldCa")
) . . .
ING Australia Llurited ABN 60 000 000 779 (the "Company™)

RECITALS

ANZ HoldCo agrees to sell and transfer to the Company all the Issued shares in the ANZ
Managed Investments Limited ACN 004 392269 ("S2leCo™) In constderation of the Company
agreelng o [ssue 18,409,176 fully paid ordinary shares In the Company to ANZ HoldCo, and
-otherwise on the terms of this document, . .

OPERATIVE PROVISIONS . A .

1

1.1

2.1

22

da

‘Ranking of Consideration Shares '

AGREEMENT TO BUY AND SELL THE SALE SHARES

" Sale and purchase -

ANZ HoldCo aslagal 2nd beneficial owner agrees to sell to Ihie Company, and the
Company ageees to buy from ANZ HoldCo, the Sale Shares (together with all rights
acaued or attaching to the Sale Shares) free from any Encumbrance, on the terms and *
conditfons of this document, : ,

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

CONSIDERATION SHARES, , ‘ . I

. . 33
Consideration Shares

In consideration of ANZ HoldCo agreeing to sell the Sale Shares to the Company, the
Company agrees to Issute the Consideration Shiares to ANZ HoldCo., .

-~

The Company represents and warrants to and covenants with ANZ HoldCo that, on their
{ssue at Complation, the Constderation Shares will rank par passy in all respects with the . 4
theri existing fully paid ordinary shares In the capital of the Company and that the .

Consideration Shares shall be fully paid up,

COMPLETION
Time and place for Completion

Completion of the sale and purchase of the Sals Shares must take Enn.a on the .
Implementation Date, immediately following Completion under the Share Transfer

.

>.m32=2= Zo.:>ZN5w>manE&Sunnnno_.ucoin:naunoo:gmog:n:...4.
between the parties. t .

ANZ HoldCo's oEmwum,oa at Completion

At Completion, ANZ HoldCo must:

(a)

®)

©

uamealo::noi_u»:v.zﬂ.v:no?nnoavub..\EOvnEmbwno:?o_ommu_nno»:a
{ts businesses; ' . .

deliver to the Company:

{0 instruments of transfer of the Sate m._..»nnu in favour of the Company which”
have been duly executed by ANZ HoldCo and are in registrable form In the
form set out in schedule 2; ‘

() . the urp.: certificates for the Sale Shares;

{iii)  the certificate of incorparation of SaleCo (and any certificates of

Incorporation on change of name of SaleCo;

{iv)  the common seal {if any} of SaleCo;

(v)  all available coples of the constitutions of SaleCo; and

the books and business and financial records of SaleCo, the registers and
statutory records, minute books and other records of meetings or
resolutions or shareholders or directors of SaleCo; and

(vi)

procure that a duly convened meeting of the directors of SaleCo is held at which It
is resolved that each of the transfersiof the Sale Shares ba approved for registration

. (subject only to the payment of stamp duty) and that, upon registration, the

appropriate share certificates be Issued in the name of the Company.

The Company's obligations

At Completion, the Company must:

{0 issue the no_:Ensmom Shares to ANZ HoldCo; and

{b) - deliver to ANZ HoldCo the u_._r,a certificates showing ANZ HoldCo as the holder

of the Consideration Shares.

Power of attorney

(2) . To secure the performance by ANZ HoldCo of its obligations to the Company

{b)

under this decument, from Completion until the Sale-Shares are registered in the
name of the Company, ANZ HoldCo Irrevocably appoints the Company as its
attorney for the purpose of exercising all rights attaching to the Sale Shares,

ANZ HoldCo ralifies and confirms now and for the future all actions lawfully

::.un:wxm:wwo—.m:vmr&no::n Ocﬁw»:us::nn..Encho-o?zo:.ﬁv.w?n: by
this clause, . . v

IR

141322245
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{d)

.

ANZ HoldCo agrees that In exercising the powers conferred by the power of -
attorney given by this clause, the Company s entitled to act In its own Interests.

" ANZ HoldGo:agrees.not to attend or vote in person at any general meeting of 54

SaleCo or to exercise #ny of the powers conferred on the Company by the power of
_attomey given by this clause. ’ .

L lawor _.nu.urnmc_v. requested by any othér party for the purposes of or to give effect lo this
i -

document.

Notices

Any communication under or in connection with this document:

(&)  ANZHoldCo .m.n.n_.uxu.gu” the power of attorney given by this clause will continue () mustbe in writing;
in force until atf actions taken under it have been completed, notwithstanding the . . 4 X ,
termination or rescission of this document, or the completion of any transaction ®) must be addresse, m.u shownbelow: i
. under Euno.nE:n:v . ANZ HoldCo . : . . _
. . Name: Group General Counsel .
4 ROLL-OVER ELECTION . ) . . Address: Level 6, 100 Queen Street . s
(a}  ANZ HoldCo and the Company must Joiritly choose to obtain the roll-over under - Melboumne, VIC, 3000 * _ )
Subdivision 124-M of the Jocome Tax Assessment Act {Cth) 1997 In respect of the Fax no: (03) 9273 5622 .
sale of thé Sale Shares, L . : ' T
. . . ) - - . Company - , .
(b) - ANZ HoldCo acknowledges that the participation of the Company In this cholce is . Name: " Senlor Legal Counsel
not to be taken-as any representation by the Company that the roll-over under : . Address:  Level 13, 347 Kent Street
Subdiviston 124-M of the lncome Tax Assessment Act (Cth) 1997 is necessarily Sydney, NSW, 2000
. available to >ZN, HoldCo. . . . . Fax no: BNU 9299 3979
(€}  ANZ HoldCo must inform the Company in writing of the cost base of the Sale . (orasotherwise notified by that party to the other party from time to time);
Shares worked out just before execution of this document, .
) . © must be signed by the party making the commundcation or {on its behalf) by the
5, GENERAL ) solicitor for, or by any atiorney, director, secreti ry, or authorised agent of, that
: B party; - L
5.  Goveming law and jurisdiction ) .
- : . . . (d)  mustbe delivered or posted by prepaid post to the address, or sent by fax to the
{a)  This document is governed by and will be construed according lo the laws of New number, of the addressee, in accordance with paragraph (b).of this clause; and
South Wales. - .
) . - ) (&) will be deemed to be received by the addressee:
(b)  Each party lrrevocably submits to the non-exclusive jurdsdiction of the courts of .
New Soulh Wales, and.the courts competent to determine appeals from those . @, (inthe case of prepald post) on the third business day after the date of _
courts, with respect to any proceedings which may be brought at any time relating posting to an 2ddress within Australia, and on the £fth business day after
in any way to this decument. Coe ) S the date of posting to an address outside Austratia; .
% Each party mqncoﬂ.wc. waives any hbjection it may now or In the future have to ()  {inthe case of fax) at the local time (In the place of ..ona.,ﬁ» of that fax) which
the venue of any procéedings, and any dlalm it may now or in the future have that then equates to the time at which that fax is sent as shown on the .
. any proceedings have been brought in an inconvenient forum, where that venue - fransmission eport which Is produced by the machine from which that fax
falls within paragraph (a) of this elause, is sent and which confirms transmission of that fax in its entirety, unless
i that local lime {5 a non business day, or is after 5.00 pm on a business day,
§2  Definitions and Interpretation ) when that communication will be deemed to be received at 9,00 £m on the
. . R : . next business day; and : “
The definitions and rules of Interpratation set out in schedule 1 apply for the purposes of . T .
this document, = : : () (in the case of delivery by hand) on delivery at the address of the addressee
: as'provided In paragraph (b) of this clause, unless that delivery is made on
53  Furtheracts . A a nan business day, or after 5.00 pm on  business day, when that
. \ . : communjcation will be deemed to be reccived at 9.00 am on the next
Each party will promptly do And perform all further acts and execute and detiver all business day,
further documents (in form and content reasonably satisfactory to that party) required by .
‘ T : ) p 11322245
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5.6

57

58

5.10

and where "business day” means a day (not belng a Saturday or Sunday) on which
banks are generally open for business in the place of recelpt of that :
cornmaunication. .

Counterparts . R

This document may be executed in any number of no.zbzﬂﬂ: and by the parties on
separate counterpzrts, Hach counterpart epnstitutes an original of this document, all of

which together constitute one agreement. . .

Amendments

1 o,

d.__mon..ﬁ.na wa oﬁ_*an<52_ew-aonEsa._:ummnagono:dnrano?mnﬁo:xm
parties, - . .. :

Merger

No right or ov:mumo.: of any party will B,n_,nn on completion of any transaction under this
document. All rights and obligations under this document survive the execution and
delivery of any transfer or other document which implements any transaction under this
document. ’ :

Assignments oo . .

No party fay assign or otherwlse transfer all or any part'of Its rights under this document
without the prior written consent of each other party. A party may withhold Its consent te.
such a requestin its absolute discretion. ’

Consents

Any consent referred to in, or required under, this document from any party may not be
unreasonably withheld, unless this document expressly provides for that consent to be’
given In that party's absolute discretion. .

Waiver

.

(a)~  Paitureto exercise or enforce or a delay In exercising or enforcing or the partial
exercise or enforcement of any right, power or remedy provided by taw or under
this document by any party will not in any way preciude, or operate as a wafver
of, any exercise or enforcement, or further exercise or enforcement of that or any

other right, power or remedy provided by law or under this document.

. () Any walver ot consent given by any party under this document will only be

effective and binding on that party If 1t Is glven or confirmed in writing by that
party. : :

() No walver of a breach of any term of this dociment will operate as a waiver of
another breach of that term or of 2 breach ‘of any other term of this document,

.

3zs . . . .S

Cowr
511 No representation ar reliznce ) " ... .. _,
@  Each party acknowledges that no party (nor any person acting on its en:&o,m_:_; n
made any fepresentation or other inducement ta it to enter into this document,, |, . fey
except for representations or inducements expressly set out in this document, '\, | |
(b)  Each party -.ngot_&wa and confirms that it does ao.ﬂ enter into this noapaaq_.#.ﬁ €
rellance on 2ny representation or other inducement by or on behalf of any other ’ mu
- party, except for any representation or inducement expressly set out in this .
document. . : ' ﬁ
512 ..mzauinm Contracts Act
The provisions of the Frustraled Contracts Act (NSW) 1975 shall not apply to this ..I.... J
docurmnent, ’ !
513 Specific performance and m_._?nnmﬁ relief , A
Each party recognises that a breach or threatened breach by it in nnmm_.n._ to a provision of
this document may cause irreparable harm to the other parties which may beoutof all ﬁ
proportion to the claims for damages which might properly be made and that each other
party shall have the right to seek and obtain injunctive relief and spedfic performance of
this document. . ' ~
5.14  Contra proferentum :
tn the fnterpretation of this docurnent, no rules of construction shall apply te the m )
disadvantage of one party on the basis that that party put forward or drafted this N
document or part thereof. ’ #
515 GST ﬂ , :
(a) Terms defined In the GST Law have the same meaning in this clause 5.15. M .
) If a party run.s clalm under :ﬁ mn_.n::na for a cost which includes an amount on
account of GST, the claim is for the GST inclusive cost fess the amount of any input ~ ’
tax credit to which that party is entitled in connection with that cost,
3_ 1f a party has a clalm under this document whose amount depends on actual or _ ’
estimated revenue or which Is for a loss of revenue, revenue must be calaulated
without including any amount received or receivable on account of GST (whether
that amount is separate or included as part of 2 larger amount). o }
1Y
{d)  Ifany party (Csupplier”) makes a taxable suppty to another party (recipient’)
under this document, the reciplent must pay to the supplier an additional amount :
<qual to any GST payable on that supply without deduction or set-off of any other '
amount, The reciplent must make that payment as and when the conslderation for
that supply or part of that consideration must first be paid or provided, except that
the recipient need not pay any additional amount under this clauge unless the ¢
- recipient has recelved a tax Involce for that supply.
{
: q_
141372245 - . . - . 6.
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(® Any consideration that is specified to be m:n_..hwm.ﬁ of GST must not be taken into*
account in calculating the GST payable in relation to a supply for the purposes of
this docaument. . .

|

Each person who executes this document on behalf of a party under a power of attorney

declares that he or she is not sware of any fact or circumstance that might affect his or her {
authority to do 5o under that power of attorney. .

516 AfHormeys
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SCHEDULEY -
DEFINITIONS

Unless the context otherwise requires, the following definitions apply in this document.

..noaw_nmo:.ammnmnoa_u_nmgm:rwm&mmsnv&aruuoo:rnm&nmr&.nm5%8&»:23.?
clause 3, A

"Consideration Shares™ means 18,409,176 fully paid o_.E.:wJ. shares in the capital of the
Company. : . :

“Encumbrance” means any mortgage, nra.w.n. debenture, pledge, lien, hypothecation or other
security interest, or any agreement to creale those security interests and "Encumber” means, in
relation to any asset, to create any Encumbrance over that asset. .

-nm._.fi..rnmng Bnm.asm m._<a=.8=5>22.\ﬂmkh\&q§\D.ooowm:n&f:mnmuﬂnékn:.@v
(Cth). . . to.

“Implementation” has the meaning w_..,a: to itin the Implementation Deed,

“Implementation Date” has the Bn&.._:w givento ltin the Implementation Deed. i,

“Implementation Deed” means the Implementation deed between Australia and New Zealand
Banking Group Limited, ANZ HoldCo, ING Insurance International BV, ING Australia Holdings
Limited and the Company dated 10 April 2002,

.

*SaleCo” has the meaning given to it in the recitals.

"Sale Shares™ means all of the {ssued shares in SaleCo,

141322245 . ! . 8.
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HEDULE2 - . . - )

) o mIbSmmM:h.memx FORM : .- T v . EXECUTED as an agreement. |
ANZ oa_.a Investments Pty Lid ACN 098285 244, of Leve! 6, 100 Queens Street, Melbourne _ EXECUTED by ANZ Orchard - A i . G
Victoria, 3000 ("Transferor} in consideration for, the Issue to it of the Consideration Shares {in : Investments Pty Ltd: : . [,
accordance with, and as defined in; the Share Transfer Agreement No 2 (ANZ Managed: - . . '
Investments Limited) dated 30 April 2002 between the Transferor and the Transferee) by ING UEL. ol @&&R\P) ¢
Australia Pty Limited ABN 60 000 000 779, of Level 13, 347 Kent Straet, Sydney, 2000 ° ) . - - = V= a0 . .
("Transftree”) transfers to the Transferee 242,311 filly paid ordinary shares (“Shares™) in ANZ | Sigmature of director _ i Signature :.R.wlannafu..
Minaged Investments Limited >02 004 392 269 ("ANZ Sale noavuuv.d. a no_:vu:v. registered . . . - . . ‘.
In Victoria. . . . . . David B Valentine . .. .ﬁ.ﬂlﬁ Yo bpeedy ﬁ :
The Transferee agrees at _rm time of execution o— this Transfer by the ._._.5&22. ﬁmannsaos Name . Name e e ,
Time"): . . . . . ' e ‘ ' "o
() to Rnu_uw the m_.p..nu subject to the terms and condltions on which z_n ._.33?3.. ?E the S . Do . : . .

Shares at the Execution Time, being the terms and conditions applicable as between the - SIGNED for ING Australia Limited under Wi M

power of attorney in the presence of: L

ANZ Sale Company in relation to, and the holder for the time ann of, the Shares; and -
Signature of attorney

®)  lobecome a member of the ANZ Sale Company and to be bound, on being _.nn_u:an as - : ‘ ; ,\\\s y . S

the holder of the Shares, by the ANZ man Company's constitution. . / P\‘lﬂ - >\Q§Nm v&o&m i
Name

N

Dated: : . o : e : o . Signature of witness  * M
EXECUTED by ANZ Orchard : o o - . \ﬁk ¢ h - \ \ AP
Investments Pty Lid: . , : . . (
. ) . Name - Date of power of attorney v
Signatuce of director . Signature of director/secretary . : . . \ . _ m
1 ; ' : : . . _
Name Name 3

SIGNED for ING Australia Limited under . . : . : . _ . .

power of attorney In the presence of; L.
o Signature of attorney i s ’ L
Signature of witness L Name . ' . . ' o ) . ..
. . i
¢ _
'
Name . . Date of power of attorney . . ~
v . . ) . oA
[
s L - . 9 - ’ M132US "
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. SHARE TRANSFER AGREEMENT NO. 3 . .
: {ANZ Life Assurance Company Limited) )

DATE 30 April 2002

v>w._._mm

ANZ Occhard Investments Piy Ltd ACN 095 285 N%p CANZ EQEOOJ
ING Australia Limited >u2 60 000 000 777 (the ..nca__n_..wd . :

RECITALS

ANZ HoldCo agrees to sell arid transfer to the Company all the {ssued shares in the ANZ Life
Assurance Company Limited ACN 008 425 652 {"SaleCa"} in consideration of the Company
agreelng 1o fssue 29,950,430 fully paid ordinary -:haresin the no-svna to ANZ HoldCo, and
otherwise on the :53 of this document.

OPERATIVE vaSm_ozm

1.

L1

12

2,
2.1

22

AGREEMENT TO BUY AND SELL THE SALE SHARES
Sate and purchase

ANZ HoldCo astegal and wnznmnn_ owner agrees to sell to the Company, and the
Company agrees to buy fromiANZ HoldCo, the Sale Shares (together with all rights
acented or attaching to the Sale Shares) free from any Encumbrance, on the terms and
conditions of this document, . - . .

Property, .H.En and Risk

Property in, title to and risk of the Sale Shares pass to the Company on noau_nzo?
CONSIDERATION SHARES .

Consideration Shares

In consideration of ANZ HoldCo agreeing to sell the Sale Shares to the no:.__unnS the

‘Company agrees to issue the Consideration Shares to ANZ Io_nno. .

Ranking of nonu_an_.uaos mrsam

The Company represents 2& i»:.unw to E..n 35:5: with ANZ HoldCo that, on thelr
issu¢ at Completion, the Consideration Shares will rank part passu in all respects with the
then existing fully pald ordinary shares in the capllal of the nu_ﬂvue‘ and that the

. Consideration Shares shall be fully pald up.

COMBPLETION S

Time namﬁun.n for Completion ) .
Completion of the sale and purchase of tha Sale mr»—.nu must take place on the
Implementation Date, immediately {ollowing Completion under the Share Transfer

32

‘(b)  delivertothe Oo,_:vu.:v..

Agreement No, 2 A>7.N Managed Investments Limited) made en or aboul the date om this
document between the parties, '

" ANZ HoldCo's obligations at Completion . -

- ek .,._t—.

At Completion, ANZ HoldCo must: . u

(2)  deliver to the Company and place the no_dvm:w in operating control om mu_nno Ea
its businesses;

4

(i)  instruments of transfer of the m&n m?.:.nm in favour o». the Company zz&.
have been duly executed by ANZ HoldCo and are in registrable form in ﬁm
form set out in schedule 2;

(ii} the share nn_.mmnmxm for the Sale Shares;

(iify  the certificate of incorporation of SaleCo ?:n any certificates of
incorporation on change of name of SaleCo;

{iv}  the common seal a P:.S of SaleCo;
(v)  allavallable copies of zﬁ nonmz?_aosu of SaleCo; and
(vi)  the books and business and financial records of SaleCo, the registers and

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

{c) procure ::: a duly convened meeting of the directors of m&ono is hetd at which {t

Is resolved that each of the transfers of the Sale Shares be approved for registration
(subject only to the payment of stamb duty} and that, upon registration, the
appropriate shave certificates be issued in the name of the Company.

A

| 1322262

I

33  The Company's ow:msmo:u

At Completion, the no_.:vu:w must; . # .

{a) jssue the no_d_mn—.mcon mra,uu to >ZN Io_ano. nba i .

() deliver to ANZ Io_nno the share certificates showing ANZ HoldCo as the holder
of the Consideration Shares.

34 Powerof attomey

() Tosecure the vn&on:-:na by ANZ In_nno ofits obligations to the Comipany
under this document, i sm Completion until tt-¢ Sale Shares are registéred in the
name of the Company, ANZ HoldCo irrevocably appoints the Company as fts
attorney for the purpose of exercising alf rights attaching to the Sale Shares.

o) ANZ HoldCo ratifies and confirms now and for :..u En.c.n all actions lawhally
undertaken by or on behalf of the Company under the power of -:on:ow glven by
this clause.

11322262 " . , ; N
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© ANZ HoldCo agrees that [n ...xe.m&:n the powers conferred by the power of K law or _.un.mo:»w_w requested by any other party for the purposes of or to give effect to this —
attomey given by this clause, the Company Is entitled to act in its own Interests, el - . __,H_,
. (d)  ANZ HoldCo »mq»n.» nat to attend or vote In person at any general meeting of 54 Zom.nnw ﬁ
Mﬂ_hwﬂwmm“nﬂwwnm““wwuﬂ&o powers conferred on the Company by the power of Any communication under or in connection with this document: :
() . ANZ HoldCo declares that the power of attomey given by this clause will continue @ ABE, be In writing; ) - i _
In force until all actions taken under it have been completed, notwithstanding the ()  mustbe addressed as shown below:
termination or rescission of this document, or the completion of any transaction o . *
under this document. : : . ANZ HoldCo ot . i
T . Name: *  Group General Counsel ,__w .
4 ROLL-OVER ELECTION Address: Level 6, 100 Queen Street + *
. Melboume, VIC, 3000 for
. (a)  ANZ HeldCo and the Company must jointly choose to obtain the roll-over under Fax not (03) 9273 5622 ’ TN
‘Subdivision 124-M of the Income Tax Assessment Act (Cth) 1997 In respect of the ) : .
sale of the m»_n Shares. . . . ) Company \ J_
" (®)  ANZHoldCo acknowledges that'thé participation of the Company In this choles {s . HM.%HM&. _m.nﬁmngwnm“wn_umﬂﬂwﬂﬁp _
not to be taken as any representation by the Company that the roll-over under ’ ’ Sydney, ‘NSW. 2000 h
Subdivision 124-M of the Jncome Tax Assessment Act (Cth) 1997 1§ necessarily Fax no: o) 9799 3979 _
avaitable to ANZ HoldCo. - : . , - B ~
(9  ANZHoldCo must inform the Company in writing of the cost base of the Sale (oras otherwise notified by that party to the other pasty from time to time): . :
Shares worked out just before execution of this document. {c} must be signed by the party making the communication or {on its behalf) by the
, licit am ww vzq &m, t thorised :m: _
. . . solicitor for, or by any attorney, director, secretary, or authorised agent of, tha
S. v GENERAL . B . . ) . . party; . . .
5.1  Governing law and jurisdiction . : (d)  mustbe delivered or posted by prepaid post to the address, or sent by fax to tha - ~ Aﬁ :
()  This documentis govemed by and will be constriued according to the laws of New number, of the addressee, in accordance with paragraph (b) of this clause; and R
) \ .
. South Wa'es. . ' &) will be deemed to be received by the addressee: ﬁ '
B R oot et e sttt f e sl D ol slppidpan o b it st el
. , posting to an address w ustratia, and on the usiness day after
%ﬁ%ﬁﬁ”ﬂmﬂw“ﬁ :vm.onnn&nmu which may be brought at any time relating the date of posting to an address outside Australia; . E
(9  Eachparty wnmgn-.cq walves any objection It may now or in the fature have to o M:S the nnu»n om- ?M nw”” ¢ _wa&ZanrzﬂE Mw ¢ *Ennnnoa Rm&v» of .rﬂ. faxj which —
v : N ) en equates to the eat w at fax is sent as shown on the -
i _n”n <nnﬂ.““omm_mnm “ﬂnﬂ“ﬁﬂaﬂ.ﬂ»ﬂ“&:ﬂ%ﬂ.ﬂ%ﬂoﬁ in ﬁw”ﬂﬂ”ﬂ”& transmission report which Is produced by the machine from which that fax
p Eﬁ W.&Eﬁ g 6 o) of (. m_ : nm, Is sent and which corifimns transmission of that fax In its entirety, unless ﬁ
prragrap: n&. ofthis clause. _ S that local time Is a non business day, or is after 5.00 pm on a business day, .
52  Definitions and interpretation when that communlcation will be deemed to be received at 9.0 am on the
! nlerpretatio 3 next business day; and . L _
Th definitions and rules of interpretation set autIn scheduls 1 apply for the purposes of (i)  (in the case of delivery by hand) on delivery at the address of the addressee
. ) 2s provided In paragraph (b) of this clause, unless that delivery is made on .ﬂ :
) ; . . . . a non business day, or after 5.00 pm on a business day, when that S
53 Fustheracts _ ‘ . communlcation will be deemed to be received 2t 9.00 am on the next
Each party will proimptly do and perform all further acts and execute and dellver all ) business day, S A
further documents (in form and content reasonably satisfactory to that party) required by : . . L
132262 : . T B . 1132262 - . . ‘ . . PR,
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o and where “business day” means 2 day {not being 2 Saturday or Sunday) on E,mn_.. .

cuacannnon&_wovg:z.w:miauF_Ew_nnno:ﬁnaﬁ2..5»».
communication. .

55  Counterpasis

This document may be executed in any number of counterparts and by the parties on
separale counterparts, Each counterpart constitutes an original of this document, all of
which together constitute one agreernent. T

5.6 .,>_=n:m::..=.u

This document may. only be varied by a document &m.nnn by oron behalf of each of the
parties, - ) :

57 Merger

No right or obligation of any party will merge on completion of any transaction under this
document. All rights and obligations under this document survive the execution and
delivery of any transfer or other document which implements any transaction under this
document. . : ’

S8 ' Assignments - v . _ ,
No party may assign or otherwise transfer all or any part of Its mm:»m under this document
without the prior written consent of each other party. 4 party may withhold its consent to
such a request In its absolute discretion, . .

5.9 noﬁ.n:_u

Any consent referred to In, or required under, this document from any party .,.:n..\ not be
unreasonzbly withheld, unless this document expressly provides for that consent to be
given in that party’s absolute discretion, .

510 Waiver

(). Fallure to exercise or enforce or a delay in exercising or enforcing or the partial -
exercise or enforcement of any right, power or remedy provided by law or under
this document by any party will not in any way preclude, or operate as x walver
of, any exercise or enforcement, or further exercise or enforcament of that or any
other right, power o remedy provided by law or under this document.

®)  Any walveror nz.ﬁ.na glven by any party under this document will only be
; effective and binding ‘on that party if it is given or confirmed in writing by that
party. e

(9  No waiver of 2 breach of any lerm of this document will operate as a walver of
another breach of that term or of & breach of any other term of this document.

wl [
I
i S

No representation or reliance o .

141322262 . . . . s.

5.1
. . . . oo
{2) Each party acknowledges that no party (nor any pecson acting onits vnr&a. hag
made any representation or other inducement to It to enter into this document,er o
except for representations or Inducements expressly set out in this document. f..r = | {
) : DI VT B
()  Each party acknowledges and confirms that it does not enter inlo this documentin.
reliance on any representation or ether inducement by or on behalf of any other - m
party, except for any representation or inducement expressly set out tn this - i
document. ’ ! - m [
512 Frustrated Contracts Act . o j
The 13<§.onwoq the Frustrated Contracts Act (NS g 1975 shall not »_u_u_w. to this .M ;
dacument, : . !
513 Specific performance and injunctive relief _
Each party recognises that a breach or threatened breach by It in regard to s pravision of
this document may cause lrveparable harm to the other parties which may be out of al] - _
proportion to the clalms for damages which might properly be made and that each other
party shall have the right to seek and obtain Injunctive relief and specific performance of
this documnent, ] ) _
5.14 Contra proferentum
In the interpretation of this document, no rules of construction shall apply to the i
disadvantage of one party on the basis that that party put forward or.drafted this
document or part thereof, - _
515 GST
(a}  Terms defined in the GST Law have the same meaning in this clause 5.15. . _
(b) If a party has a claim under this document for & cost which _b.a:aﬁ an amount on
. account of GST, the claim is for the GST inclusive cost less the amount of any input _.\
. tax credit to which that party is entitled in connection with that cost, :
()  Ifapattyhasa claim under this document whase amount depends on actual ar _
estimated revenue or which is for & loss of revinue, reyvenue must be ealoulated
without including any amount received or recelvable on account of GST {whether:
that amount [s separate or included as part of a larger amount). . Yo
. ’ . . : ‘
(d)  lfany party ("supplier) makes a taxable supply to another party (recipient?)
under this document, the reciplent must pay to the supplier an additional amount i
equal to any GST payable on that supply without deduction or set-off 5 any other ' |
amounl, The recipient must make that payment as and when the consideration for
that supply or part of that consideration must first be paid or provided, except that '
. the reciplent need not pay any additional amount under this clause unless the !
reciplent has recelved a tax invoice for that supply.
N L
141322262 ) . . . 5
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SCHEDULE1 -

i .. (9  Anyconsideration thatls uvunmnn to be inclusive of GST must not be taken Into” e
. . . DEFINITIONS

accotnt in caleulating the GST payable in refation .o 1 va_v. for the purposes of
this document.

. . 516 Attorneys g o ’ . .

e . .

C:_uun the context otherwise requires, :ﬁ ?:oh&bm definjtions apply in this document,

“Completion” means completion of the sale and puurchase of the Sale Shares in nnnedn:nn with

Each person who executes this document on wn:u: ofa parly under a power of attomey : " claused.

declares that he or she is not aware of any fact or EDEE.EE that might affect his or re.

e
? .. n:z.o:q to do 50 under that vuzn—. om atiommey, *Consideration Shares” means 29,950,930 ?Ev. paid ordinary mvﬂmm in the nmm_E of the

i - . R . . . S S : . Company. - . . . | .
. o ’ R . “Encumbrance” means EQ morlgage, charge, %vnng.n. pledge, lien, hypothacation or sther

’ security interest, or any agreement to create those security interests and "Encumber” means, in
relation to any assel, to create any mnnssw..n:nn over that asset,

Ct—

o . . "GST Law"has the meaning glven -o itin A New Tax System R.nenw and Services Tax) Act 1999
o i (Cth).

“Implementation” has the meaning .m?»: to it in the Implementation Deed.
< . . . . ) - . o “Implementation Date™ has the Bnmabw m?n: to it in the Implementation Deed.

. ) m <+ “Implementation Deed” means the fmplementation nnnn between Australla and Z-i Zealand
’ ' ) Banking Group Limited, ANZ HoldCo, ING Insurance Intemnational w< ING Australia Holdings
‘ Limited and the Dna_vn:w dated S April 2002, .. e e

. . o
v © *SaleCo” has the Bu»anm given »o {tin the recitals.

“Sale Shares™ means all of the {ssued shares in SaleCo.

" iame2 : : ‘ 7" ’ 141322262 . , . N



. SCHEDULE2 L

SHARE TRANSFER FORM

ANZ Orchard Investments Pty Ltd ACN 098 285 244, of Level 6, 100 Queens Street, Melbourne
Victoria, 3000 (Transferor™) In consideration for the issue to it of the Consideration Shares (In
accordance with, and as defined in, the Share Transfer Agreement No 3 {ANZ Life Assurance
Company Limited) dated 30 April 2002 between the Transferor and the Transferee) by ING
‘Australia Pty Limited ABN 60 000 00 779, of Level 13, 347 Kent Street, Sydney, 2000
ﬂ.ﬂﬁ.ﬁ?-ond transfecs t> the Transfaree 362,81 fully paid ordinary shares ("Shares”) in ANZ
Life Assurance Company Limited ACN 008 425 652 CANZ Sale Company”), a 83?3
registered In :z Australian Capitat .?18&.

The Transferee agrees at the time of execution of this 4_.“5&2. by the Transferor ﬁmxanzug
. Time™):

"

Shares al the Execution Time, being the terms and conditians applicable as between the
ANZ Sale Company in —iuzo: to, and the halder for the ime being of, the Shares; and

(®)  tobecome amember of En ANZ Sale Company and to be bound, on being Sm_m.n_.nn as
the holder of the Shares, by the ANZ Sale OQvae. s constitution.

Dated:

EXECUTED by ANZ Otchard
Investments Pty Lid:

{a)  to accept the Shares subject to the terin: and conditions on which the Transferor held the

Signature of director . Signature of director/secretary

Name . Name

mﬁZm% for HZO“ Australia Limited under

power af attorney in the presence of:
’ Signature of altorney

Signature of witness . Name

" Date of power of attorney

EXECUTED as an agreement.

EXECUTED by ANZ Orchard -
Investments Pty Ltd:

Uﬁ:.:\f .

Signature of director

David B <hun=m=h

Name

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

L

Signature of witness

Aoy floo

Name

.@&S&I\l},

...r._ﬁ ’

Signature of directorfsecretary—

f »nlv Moy GLeen

Name

Nolh Whay

Signature of attorney

Nawelle ,&Q&S

Name

Date of power of attorney

141322262

141322262
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	Wotif.com Holdings Limited
	Notice of initial substantial holder- Wotif.com Holdings Lim
	Signed by me and dated 6 August 2007
	Australia and New Zealand Banking Group Limited
	5  Ernst & Young, Level 14, 41 Shortland Street, Auckland, N
	6  Beach Road, Apia, Samoa
	7  C/O Hawkes Law, KPMG House, Rue Pasteur, Port Villa, Vanu
	8  Embassy Golf Links BusinessPark, Off Intermediate Ring Ro
	9 Ugland House, P O Box 309, South Church Street, Grand Caym
	10 Castle Street, St. Helier JE4 8ZH, Jersey, Channel Island
	11 Av - Rio Branco (Head Office) 01 Grupo 810 Rio de Janeiro
	12 6th Floor, 1177 Avenue of the Americas, New York, New Yor
	14 Raffles Place, #09-01 Ocean Towers, Singapore 048620
	15 1 Raffles Place, 32-00 OUB Centre, Singapore, 048616
	16 Suite 3101-3105, One Exchange Square, 8 Connaught Place, 
	17 Blake Dawson Waldron, Level 11, 12 Moore Street, Canberra
	18 1st Floor, Defens Haus, Cnr Champion Parade & Hunter Stre
	19 C/ Trust Net (Cook Islands) Limited, CIDB Building, Avaru
	20 Ground & 1st Floor, Panin Bank Centre, JI Jend Sudirman (
	21 Amerika Samoa Bank Building, Fagatogo, Maoputasi County, 
	22 Groeselaan 18, 3521 CB Utrecht, Netherlands
	23 Bairiki, Tarawa, Republic of Kiribati
	24 1209 Orange Street, City of Wilmington, County of New Cas
	25 Trafalgar Court, Admiral Park, St Peter Port, Guernsey, C
	26 C/- Bell Gully, Level 22, Vero Centre, 48 Shortland St, A
	27 701-705 Dalamal House, Nariman Point, Mumbai, India 400 0
	28 C/- Walkers, P O Box 265GT, Walker House, George Town, Gr
	29 C/- KMPG, Level 5, ANZ House, Victoria Parade, Suva, FIJI
	30 C/-Corporation Service Company, 2711 Centreville Road, Su
	31 Level 12, National Bank House, 170 � 186 Featherston Stre
	32 C/- Chapman Tripp, 1-3 Grey Street, Wellington, New Zeala
	33 Sea Meadow House, Blackburne Highway PO Box 116, Road Tow
	34 Baker & McKenzie, Level 27, AMP Centre, 50 Bridge Street,
	35 Suite 3901 - 3904, 39/F, Two Exchange Square, 8 Connaught
	36 Level 14, ANZ Tower, 215-229 Lambton Quay, Wellington, Ne
	37 424 West O�Brien Drive, 114  Julale Centre,  Hagatna, Gua
	38 Level 1, 10 Bridge Street, Sydney, NSW, 2000
	39 McMahon Clarke Legal, G Floor, 62 Charlotte Street, Brisb
	40  Etrade Australia Limited, Level 7, 10 Bridge Street, Syd
	41 Level 7, 60 Castlereagh Street, Sydney, NSW, 2000
	42 Nigel Arkell Business Advisor, Level 13, 34 Shortland Str






