11 February 2004

Company Announcements
Australian Stock Exchange
Level 10

20 Bond Street

SYDNEY NSW 2000

Notice of initial substantial holder- SDS Corporation Limited
ANZ gives this notice of initial substantial holding in respect of SDS Corporation Limited.

Yours faithfully

Timothy Paine

Company Secretary




Form 603

Corporations Act 2001
Section 671B

Notice of initial substantial holder

To Company Name/Scheme

SDS Corporation Limited (the "Entity")

ACN/ARSN

007 980 645

1. Details of substantial holder®

Name

Australia and New Zealand Banking Group Limited ("ANZ")

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".

ACNJ/ARSN (if applicable)

005 357 522

The holder became a substantial holder on  30/01/2004

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 ®curities @

Number of securities Persons' votes®)

Voting power ©

Ordinary Fully Paid Shares

7,850,000 7,850,000

8.99%

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
Subsidiaries

Taken under section 608(3)(a) of the Corporations Act 2001 to have
the same relevant interests in the Entity as ING Australia Ltd
("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 shares 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 shares in the Entity.

7,850,000 Ordinary Fully Paid
Shares




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
holder @

Class and number of
securities

ANZ and each of the ANZ
Subsidiaries

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

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

490,000 Ordinary Fully Paid
Shares

Believed to be Chase Manhattan
Nominees Limited as custodian for
Small Companies Pool

Believed to be Chase Manhattan
Nominees Limited as custodian for
Small Companies Pool

7,360,000 Ordinary Fully 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

ANZ and each of the ANZ
Subsidiaries

30/01/04

Not applicable

Not applicable

7,850,000 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

print name

Timothy Paine

Sign here

Capacity ~ Secretary

Date 11 February 2004




@

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. Ifthe 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 qualifcation
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 11 February 2004

Timothy Paine — Secretary
Australia and New Zealand Banking Group Limited

AUSTRALIA AND NEW ZEALAND BANKING GROUP LIMITED

Related Bodies Corporate

Domicile Australia and New Zealand Banking Group Limited % Reg
Owned Office
Australia AFT Investors Services Pty Ltd 1
Australia Alliance Holdings Limited 1
American Samoa Amerika Samoa Bank Inc. 22
Austraia ANZcover Insurance Pty Ltd 1
Australia ANZEST Pty Ltd 1
Austraia ANZ Adelaide Group Pty Ltd 1
Australia Penplaza Investments Pty. Limited 1
Austraia ANZ Aircraft Finance Pty Ltd 1
Australia ANZ Capel Court Limited 2
Australia ANZISHoldings Pty Ltd 60% 1
Australia ANZ Infrastructure Services Ltd (12.5% owned by ANZIS 2
Holdings Pty Ltd)
Australia Capel Court International Investments Pty Ltd 1
Australia Capel Court Management Limited 1
Australia Valuta Group Pty. Limited 1
Australia Vauta (No. 2) Pty. Limited 1
Australia Valuta Properties Pty. Limited 1
Australia ANZ Capital Funding Pty Ltd 1
Australia ANZ Capital Hedging Pty Ltd 1
Delaware, USA ANZ Capital LLC | 32
Delaware, USA ANZ Capital LLC |1 32
Australia ANZ Commodity Trading Pty Ltd 1
Australia ANZ Custodians Pty Ltd 1
Delaware, USA ANZ (Delaware) Inc. 3
Australia ANZ Executors & Trustee Company Limited 1
Australia ANZ Executors & Trustee Company (Canberra) Limited 1
Australia ANZ Fiduciary Services Pty Ltd 2
Australia ANZ Financial Products Pty Ltd 1
Australia ANZ Funds Pty. Ltd. 1
Samoa ANZ Bank (Samoa) Limited 7
England ANZ C.I. PCC Limited 14
New Zealand ANZ Holdings (New Zealand) Limited 6
New Zealand ANZ Banking Group (New Zealand) Limited 6




Annexure “A”

Domicile Australia and New Zealand Banking Group Limited % Reg
Owned Office
New Zealand ANZ Investment Services (New Zealand) Limited 6
New Zealand Bage Investments Limited 6
New Zealand Endeavour Equities Limited 6
New Zealand Endeavour Finance Limited 6
New Zealand Tui Endeavour Limited 6
New Zealand Endeavour Securities Limited 6
New Zealand Tui Securities Limited 6
New Zealand UDC Finance Limited 6
New Zealand ANZ Specialised Asset Finance (New 6
Zealand) Limited
New Zealand L oan Service Centre (New Zealand) Limited 6
New Zealand Truck Leasing Limited 6
New Zealand Eftpos New Zealand Limited 6
New Zealand Always There Limited 6
Australia EFT-POS Australia Pty Ltd 1
New Zealand Samson Funding Limited 6
Pakistan ANZ Capital Pakistan (Pvt) Limited (5% owned by ANZ) 28
India ANZ Capital Pvt. Limited 97.96% 29
Hong Kong ANZ International (Hong Kong) Limited 17
Hong Kong ANZ Asia Limited 17
Vanuatu ANZ Bank (Vanuatu) Limited 8
Vanuatu La Serigne Limited 99% 8
Vanuatu Bay Developments Limited (50% owned by La 8
Serigne Limited)
Vanuatu Whitehall Investments Limited (50% owned by La 8
Serigne Limited)
Singapore ANZ International Private Limited 15
Singapore ANZCOVER Pte. Ltd. 16
Singapore ANZ Singapore Limited 15
Singapore ANZ IPB Nominees Pte Ltd 15
Singapore Torridon Pte Ltd 15
India ANZ Information Technology Pvt Limited 9
Cook Islands ANZ/V-Trac International Leasing Company 95% 20
Kiribati Bank of Kiribati Ltd 75% 24
Australia Binnstone Traders Pty Limited 1
Austraia Deori Pty Ltd 1
Australia LFD Limited (25.06% owned by ANZ) 1
Austraia GNPL Pty Ltd 1
Australia RFDL Pty Ltd 1
England MinervaHoldings Limited 14
England ANZEF Limited 14
England ANZEF Leasing No. 1 Limited 14
England ANZEF Leasing No. 2 Limited 99% 14
Netherlands ANZEF Investments (UK) B.V. 23
England ANZ Emerging Markets Holdings Limited 14
England ANZ Securities (UK) Limited 14
Netherlands ANZ Eurofinance B.V. 4
England ANZ Global Nominees Limited 14
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Domicile Australia and New Zealand Banking Group Limited % Reg
Owned Office
England ANZIM Limited 14
England ANZ Leasing Limited 14
England ANZ Leasing (No. 2) Ltd 14
England ANZMB Limited (50% owned by Brandts Nominees 14
Limited)
New York, USA ANZ Securities Inc. 13
England Brandts Nominees Limited 90% 14
Netherlands Grindlays Eurofinance B.V. 4
Guernsey Minerva Fund Management (Guernsey) Limited (.01% 27
owned by Brandts Nominees Limited)
England Minerva Nominees Limited (33.33% owned by Brandts 14
Nominees Limited)
England Minerva Nominees (No.2) Limited (1% owned by Brandts 14
Nominees Limited)
New Zealand Norway Funds Limited 6
Austraia Town & Country Land Holdings Pty Ltd 1
Australia Votraint No. 1103 Pty Limited 1
Australia ANZ Genera Partner Pty Ltd 1
Australia ANZ Holdings Pty Ltd 1
Australia ANZ Infrastructure Investments Limited 18
Australia ANZ Investment Holdings Pty Ltd 1
Austraia 530 Collins Street Property Trust 1
Australia ANZ Investments Pty Ltd 1
Australia ANZ Leasing Pty. Ltd. 1
Australia ANZ Leasing (ACT) Pty. Ltd. 1
Australia ANZ Leasing (NSW) Pty. Ltd. 1
Australia ANZ Leasing (NT) Pty. Ltd. 1
Austraia ANZ Leasing (Vic) Pty. Ltd. 1
Austraia ANZ Lenders Mortgage Insurance Pty. Limited 1
New York, USA ANZ Limited Partnership (10.9% owned by ANZ Realty Holdings 13
(USA) Inc)
Austraia ANZ Margin Services Pty Limited 1
New York, USA ANZMPHLLC 13
Australia ANZ Nominees Limited
Austrdia ANZ Orchard Investments Pty Ltd
Brazil ANZ Participacoes E Servicos Ltda 12
England ANZ Pensions (UK) Limited 14
Austraia ANZ Properties (Australia) Pty Ltd 1
Austraia Weelya Pty. Ltd. 1
New York , USA ANZ Realty Holdings (USA) Inc 13
Australia ANZ Rewards Pty Ltd 1
Austraia ANZ Rewards No. 2 Pty Ltd 1
Australia ANZ Rural Products Pty Ltd 1
Australia ANZ Securities (Holdings) Limited 1
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Domicile Australia and New Zealand Banking Group Limited % Reg
Owned Office
Austraia ANZ FuturesLimited 1
Australia ANZIB Specialist Asset Management Limited 2
New Zealand ANZ Securities (New Zealand) Limited 6
New Zealand ANZMAC Securities (New Zealand) Nominees Limited 6
New York, USA ANZ Securities (USA) Inc 13
Australia ANZ Securities Limited 1
Australia ANZ Securities (Entrepot) Pty Ltd 1
Australia ANZ Securities (Nominee) Pty Ltd 1
Australia ANZ Underwriting Limited 1
Austraia ANZ Staff Superannuation (Australia) Pty. Limited 1
Austraia ANZ Technical ServicesPty Ltd 1
Australia ANZ Tradecentrix Pty Limited 30
Australia Tradecentrix Pty Limited 30
Australia Artesian Investment Management Limited 1
PNG Australiaand New Zealand Banking Group (PNG) Limited 19
PNG ANZ Investments (PNG) Limited 19
PNG 8 & 9 Chester Street Ltd 19
Austraia AzuriaAustralia Pty Ltd 99.999% 1
Jersey ANZ Jersey Limited (50% owned by Brandts Nominees Limited) 11
Australia Bellinz Pty Ltd
Australia Biasca Pty Ltd 16.67%
Cayman Islands Coastal Horsham Pipeline 1 Ltd
Delaware, USA Coastal Gas Pipelines VictoriaLLC
Austraia Coastal Gas Pipelines Victoria Pty Ltd 1
Austraia Ecomel Pty. Limited 1
Australia Elgeba Pty. Limited 1
Australia E S& A Holdings Pty Ltd 1
Australia E S& A Properties (Australia) Pty Ltd 1
Australia Esanda Finance Corporation Limited 1
Austraia ANZ Rental Solutions Pty Ltd 1
Australia ANZ Specialised Asset Finance Pty Ltd 1
Australia Asset Rentals Pty Ltd 1
Australia Eauto Pty Ltd 1
Australia Fleet Partners Pty Limited 1
Australia Claric 246 Pty Ltd 1
Australia P L Lease Management Pty Ltd 1
Austraia Loan Service Centre Pty Limited 1
Australia Mercantile Credits Pty Ltd 1
Australia ANZCAP Leasing Services Pty Ltd 1
Australia ANZCAP Leasing (Vic.) Pty. Ltd. 1
Austraia Renishaw Pty Ltd 50% 1
Australia Tovepool Pty Ltd 50% 1
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Domicile Australia and New Zealand Banking Group Limited % Reg
Owned Office
Australia FCA Finance Pty. Limited 1
Australia Analed Pty. Ltd. 1
Australia Crebb No 1 Pty Ltd 1
Australia Crebb No 2 Pty Ltd 1
Australia Crebb No 3 Pty Ltd 1
Australia Crebb No 4 Pty Ltd 1
Australia Crebb No 5 Pty Ltd 1
Australia Crebb No 6 Pty Ltd (50% owned by ANZ Banking Group 1
(New Zealand) Limited
Austraia Crebb No 7 Pty Ltd 1
Australia Crebb No 8 Pty Ltd 1
Austraia Crebb No 9 Pty Ltd 1
Australia Crebb No 10 Pty Ltd 1
Austraia Crebb No 11Pty Ltd 1
Australia Crebb No 13 Pty Ltd 1
Austraia Crebb No 14 Pty Ltd 1
Australia G-BNWF Aircraft Pty Ltd 1
Australia G-BNWG Aircraft Pty Ltd 1
Austraia G-BNWK Aircraft Pty Ltd 1
Austraia G-BNWP Aircraft Pty Ltd 1
Australia Japan Australia Venture Capital Fund (MIC) Pty Ltd 1
Austraia JKK Pty Ltd 1
New Zealand NBNZ Holdings Limited 33
New Zealand The National Bank of New Zealand 33
New Zealand Airlie Investments Limited A
New Zealand Alos Holdings Limited A
New Zealand Amberley Investments Limited 50% A
New Zealand Arawata Investments Limited A
New Zealand ArgitisHoldings Limited A
New Zealand Black Horse Finance Limited A
New Zealand Black Horse Holdings Limited A
New Zealand Black Horse Properties Limited A
New Zealand Black Horse Securities Limited A
New Zealand Burnley Investments Limited A
New Zealand Control Nominees Limited A
New Zealand Cortland Finance Limited A
New Zealand Corvine Investments Limited A
New Zealand Countrywide Endeavour Building Society A
New Zealand Countrywide Funds Management Limited A
New Zealand Culver Finance Limited A
New Zealand Elf Productions Limited A
New Zealand Eventide Holdings Limited A
New Zealand Goblin Productions Limited A
Cayman Islands Gold Liquid Investments Limited 25% 39
A
A
A

New Zealand Harcourt Corporation Limited
New Zealand Harcourt Investments Limited
New Zealand Karapiro Investments Limited
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Domicile Australia and New Zealand Banking Group Limited % Reg
Owned Office
United States M aplestead Corporation 65% 40
New Zealand Moginie Holdings Limited A
New Zealand National Bank of New Zealand Custodian Limited A
New Zealand Nationwide Home Loans Limited A
New Zealand Nationwide Mortgage Brokers Limited A
New Zealand NBNZ Finance Limited A
New Zealand NBNZ International Limited A
New Zealand Nerine Finance No 2 Limited 65% 41
New Zealand Northpac Holdings Limited 53% A
New Zealand Philodendron Investments Limited A
New Zealand Pukete Industrial Holdings Limited 0.01% A
New Zealand Receivables Warehouse Limited A
New Zealand Repton Group Limited A
New Zealand Ronaldo Enterprises Limited A
New Zealand Salient Holdings No. 2 Limited A
New Zealand Salient Trust 33
New Zealand Salient Trust 11 33
New Zealand Sefton Finance Limited A
New Zealand South Pacific Merchant Finance Limited A
New Zealand Southpac Corporation Limited A
New Zealand Southpac Holdings Limited A
New Zealand Southpac Securities Limited A
New Zealand Southpac Trusts Limited A
New Zealand Starz Trust 65% 42
United States ThreeStarz Corporation 65% 40
New Zealand Trillium Holdings Limited A
New Zealand Urchin Productions Limited A
New Zealand VPM Investments Limited A
New Zealand Whitelaw Investments Limited 99% 35
New Zealand Abbey Life Limited A
New Zealand Black Horse Investments Limited A
New Zealand CBC Finance Limited 36
New Zealand Lloyds NZA Pty Limited 37
Hong Kong NBNZ Holdings (Hong Kong) Limited 33
Australia NBNZ Holdings (Australia) Limited 37
Australia South Pacific Merchant Finance (Australia) Pty Limited 37
Australia Southpac Corporation (Australia) Pty Limited 37
Australia Southpac Investment Management (Australia) Pty Limited 37
Australia NMRB Finance Limited (In Liquidation) -
Australia NMRB Pty Ltd
Australia NMRSB Pty Ltd
Indonesia PT ANZ Panin Bank 85% 21
Fiji Quest Limited (50% owned by ANZ Funds Pty Ltd) 31
Australia Webtel Pty Ltd 60%
England The Bank of Australasia (In Liquidation) -
England The London Bank of Australia (In Liquidation) -

England

The Union Bank of Australia Limited (In Liquidation)
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Domicile Australia and New Zealand Banking Group Limited % Reg
Owned Office
Australia Zosterops Australia Pty Ltd 99.999% 1

NOTES: All companies are 100% owned within the Group unless otherwise indicated.

Registered Offices

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

2 Level 12, 530 Collins Street, Melbourne, Australia 3000

3 C/0 United States Corporation Company, 1013 Centre Road, Wilmington Delaware USA 19805
4 Burgemeester Rijnderslaan 10, 1185 Mc Amstelveen, The Netherlands

5 Sydney Vale House, Rue du Commerce, St Peter Port, Guernsey, Channel Islands

6. Level 15, ANZ Tower, 215-229 Lambton Quay, Wellington, New Zealand

7. Beach Road, Apia, Samoa

8. C/0 Hawkes Law, KPMG House, Rue Pasteur, Port Villa, Vanuatu

9. 3rd Floor, Shariff Chambers, 14 Cunningham Road, Bangalore, India 560052

10. Ugland House, South Church Street, Grand Cayman, Cayman Islands

11. 15 Castle Street, St. Helier JE4 8ZH, Jersey, Channel Islands

12. Av - Rio Branco (Head Office) 01 Grupo 810 Rio de Janeiro RJBrazil

13.  6thFloor, 1177 Avenue of the Americas, New York, New York, USA 10036

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

15. 20 Raffles Place, #09-01 Ocean Towers, Singapore 048620

16. 10 Collyer Quay, #17-01/07 Ocean Building Singapore 049315

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

18. Level 11, 12 Moore Street, Canberra ACT 2601

19. 1st Floor, Defens Haus, Cnr Champion Parade & Hunter Street, Port Moresby, Papua New Guinea
20. C/ Trust Net (Cook Islands) Limited, CIDB Building, Avarua Raratonga, Cook Islands
21. Ground & 1st Floor, Panin Bank Centre, JI Jend Sudirman (Senayan) Jakarta, Indonesia, 10270
22. Amerika Samoa Bank Building, Fagatogo, Maoputasi County, American Samoa

23. Groeselaan 18, 3521 CB Utrecht, Netherlands

24, Bairiki, Tarawa, Republic of Kiribati

25. C/0 The Corporation Trust Co, 1209 Orange Street, Wilmington, Delaware, USA

26. 347 Kent Street, Sydney, Australia 2000

27. Trafalgar Court, Admiral Park, St Peter Port, Guernsey, Channel Islands

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

29.  701-705 Dalamal House, Nariman Point, Mumbai, India 400 021

30. Level 1, Building 1, 253 - 269 Wellington Road, Mulgrave, Victoria, Australia 3170

31. C/0 KMPG, Level 5, ANZ House, Victoria Parade, Suva, FIJI

32. 700 White Clay Centre, Newark, Delaware, USA, 19711

33. Level 12, National Bank House, 170 - 186 Featherston Street, Wellington, New Zealand
34. Level 10, NBNZ House, 1 - 9 Victoria Street, Wellington, New Zealand

35. C/- Chapman Tripp, 1-13 Grey Street, Wellington, New Zealand




36.

37.
38.
39.
40.
41.
42.

Annexure “A”

Sea Meadow House, Blackburne Highway PO Box 116, Road Town, Tortola, British Virgin
Islands

Level 26, AMP Centre, 50 Bridge Street, Sydney, NSW, 2000, Australia

Suite 3901 - 3904, 39/F, Two Exchange Square, 8 Connaught Place, Central, Hong Kong
Ugland House, PO Box 309, South Church Street, Grand Cayman, Cayman Islands
Corporation Trust Centre, 1209 Orange Street, Wilmington, New Castle, Delaware, 19801, USA
C/- Minter Ellison Rudd Watts, Level 17, 125 The Terrace, Wellington, New Zealand

11th Floor, The Citibank Centre, 23 Customs Street East, Auckland, New Zealand
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Share Transfer
(ANZ InsAge Pty Ltd)

ANZ Orchard Investments Pty Ltd
: © ACN 098285244

ING Australia Limited
ABN 60 000 000 779

Lavel 39

104 Collins Stscat

Melbeuine VIC 3000
Telephone: (03)9679 3000 @ 30 April 2002

Fax: (03) 9679510} Rel: JFS:THC:12662951
O Bleke Dawron Weldren 3001

“

AGREEMENT TO BUY AND S :LL THE SALE SHARES

1.0 Saleand m..c..n_z:
1.2 Propesty, Tile and Risk

CONSIDERATION SHARES

21 Consideration Shares
22 Ranking of Consideration Shares

COMPLETION

3.1 . Time apd place for Completion

32 ANZ HoldCo's obligations at Completion
33 The Company’s obligations

4 Power of attorney

GENERAL .
4.1 Coverning law and Jurisdiction
42 Definitions and Interprelation
43 Furtheracts .

4 Notices

4.5  Counterparts

46 Amendments

47 Merger
48 Assignments |
49 Consents
430 Walver

431 Norepresentation or rellance

4312 Frustrated Conlracls Act

413 Specilic performance and injunctive relief
414 Contra proferentum

415 GCST .

416  Afltomneys

SCHEDULE 1 DEFINITIONS

SCHEDULE 2 SHARE TRANSFER FORM
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SHARE TRAHSFER AGREEMENT NO, 1 . 3o
(ANT InsAge Ply Ltd)

DATE 30 April 2002
FARTIES
ANZ Drchard Investments Pry Lud 4054 025235 244 CANZ HeldCa™)
ING Auastralia Limiled ABN 50 000 020 779 {the "Company™)
RECQITALS
AMZ HoldCo agrees to yell and transler to the Company all the issusd shazes in the ANZ nsAge
Pry Lid ACN 099 555 B46 ["SaleCo™) in consideration of the Campany agreeing to issue & [ully
paid ordinary shares in the Company to ANZ HoldCo, and olherwise on the terms of this
dorument
OPERATIVE PROVISIONS
1. AGREEMENT TO BUY AND SELL THE SALE SHARES
1] Sale and purchase
AME HoldCTo ar legal and beneficial mwner agrees to sell 1o the Company, and the
Company aprees to buy bom ANT HoldCa, the Sale Shares ltogether with all righn
accrued prattaching ta the Sale Shares) free from any Encumbrance, on the terms and
conditons of this docement,
1.2 TFropeny, Title and Risk
Property in tile to and ek of the Sale Shares pass Lo fhe Company on Completion 13
2 CONSIDERATION SHARES

21 Considerstlon Shares

In coawsidderation of ANZ HoldCa sgrecing to eell the Sale Shares to the Company, the
Company agrees to jssue the Conslderation Shares to ANZ HeldCa

2.2 Ranking of Consideration Shares 3,

The Compary represents and wammants to 2nd covenants with AMNZ Hold Co that, on their
issue at Cornpledon, the Consideration Shares will rank par passu in all respects with the
then existing fully pald ordinary shares in the eapital of the Company and that ths
Consideration Shares shall be fully paid ug,

i COMFLETION
31 Time and place for Completion

Completion of the sele 2nd purchase of the Sale Sharss must taks plice on the
Ieplementation D, as e frst step of lnplemeniation

AMZ HoldCo's ebligations a1 Completion i 3
At Compiedon, AMNE HoldOo must:

ta}  delver to the Campany and plaee the Company inoperating control of SaleTo and
its businessas;

fa)  deliver to the Companys

h instraments of transfer of the Sale Shares in favour of the Cormpany whick
have been duly executed by ANZ HoldCo and are in registrable [oom inthe
form sel outin schedale 2;

[h the sharm certificates for Hie Sale Shares;

[} the eerlificate of incorporation of SaleCo (and any cerfificales of
Inacparation on change of name of SaleCo;

[tv] the camman seal fif gy ) of Salelo;

) all available copies uf the consttubions of SaleCo; and

fa) the books and business and Brancial records of SaleCo, the registers and
statutocy seculs, minute boaks and othe: secords of meelngs o

resolutions ar shaceholdecs or directers of SaleCo; and

{el procuee that a duly canvened mecting of the directors of SaleCo is held az which it
i resobved that each al the transfers of the Sale Shares be approved for registeation
{subject only o the payment of stamp duty) and thal, upon regiskation, the
approprinte share cectificates be issued in the name of the Company.

Ihe Company's nhligations
Al Campletan, the Company must:
fa) issue the Condideration Shares to ANT Holdo: and

() deliver o ANZ HoldCo the share certificates showing ANZ HoldCo as the holder
vl the Consideration Shares.

Fower of altomey

[al Tascoure the performance by AMZ HoldCo of its obligetions to the Company
weeder this decument, from Completion until the Sale Shares are registered in the
rame of the Company, AMZ HoldCo irrevacably appoints the Company asits
attorney for the purpase of exercising all rights attaching to the Sale Shares.

Bl ANZ HoldCo ratifies and confirms nonw and for the fabuze all actions lawfally

cnnﬂﬁrn:,&.n_-un__u.mruuﬁn:._ﬁﬁnﬂ_um:w;:a_nﬂn.nﬁaihqn_.uﬁnh:nw.%cn:w__.,
this clause, ‘

fe}  ANZ HoldCo agrees Enat in mxerdsing the powers conferred by the power of
attarney given by this clauge. the Compeny iz entitled 1a ackin ils owmn interests,

13325

14132105

il



(€} ANZ HoldCo agrees not to attend or vole in person al any gereral mesting of
SaleCoar lo oxercise any of the powers conlferred on the Company by the powsr of
attorney given by this clauss,

(¢} ANZHaldCo declares that the power of atterney given by this clauss will conginae
in fosze unhl all actions taken under it have been completed, notwithstanding the
termination or rescission of this dooument, er the completion of any transachon
under this decument

Coampany =

Mame: Senior Legal Counsel .

Address: Level 13, 347 Kent Soreet it
Soedniey, TEW, 2000

Fax no: [02) 9395 3079

[or as atherwise notified by that parly o the other party friom time to Hme),

(e} must b signed by the party making the eommunication or (on its behalfi by e

1 GENERAL salicitor for, or by any attomey, director, secsetacy, or autherised agest of, that
; party;
4.1 Covemning law and jarnisdiction .
{ed) must be delivered or posted by prepaid post 1o the address, or sent by fax Lo the
fa) This dozument is govemned by and will be construed aceoeding 1o the laws of Neve number, of the addressar, in accordance with pacagraph [b) of this daute; 2nd
Seuth Wales.
=) vl be deermied o be received _..._w. the addressee:
M) Each party ierevocably submits to the non-exclusive jurisdiction of the courts of
Mew South Wales, and the courls competent ta determine apprals from those (i) {kn the case of prepald post) on the third business day after the date of
coutts, with respect (o any proceedings which may be brought at any tme relating posting toan address within Australia, and on the Glth business day after
In any way to this doounent. the date of pesting to an address autside Australia;
fc) Each party lerevocabl s wadves &y objecton it may now or in the future have 1o {ii] fin the case of L) at the local dme fin the place of receipt of that fax) which
the venue ol any procesdings, and any claim il may now o in the future have thae then equates te the Hme at which that fax is sent as shevwn on the
any proceedings have been broughtin an incorvesdent Jorarm, whess that venue transimlaslon report which b produced by the machive from which that fax
falls within paragraph (2] of this dause. i sentane which confivms transmission of that fax in its enticely, unles
tial local tirne is & non business day, or is aiter 500 pmoon 8 business day,
t.2 Definiliong and Interpretation whien that caommunication will be decined to be received at .00 am on the
next business day; and
The definitions and rules of intorpretation set out in schedile | app'¥ for the purposes of
this document. i} finthe cose of delivery by band) on delivesy at the adedress af the addressee
as provided in parngraph (b} of this clause, unless that delivery s made on
43 Furtheracls & non siness day, or after 500 pm on a business day, when thar
cammnunication will be deemed 1o be received at 9.00 2m on the next
Each party will promptly do apd pesform all further acls and execute and deliver 2] siness day,
further documents (in form and coment reasonably satisfactory to that party] required by T
laws e resasonably requested by any other party for the purpases of or to give effect to this and where “busingss day” means a day (not being a Samirdiy or Sunday) an which
document. barks are generally open for busicess inthe place of ceceipt of that
cammunication.
LR Huotices
i o 4.5 Counterparts
ARy communlcabion uader or in connecion with this document . 3
R This dozument may be execuled in sny number of countarparts and by the partizs on
s} must be in weiting: separate counterparts. Eachoec interpact consiibates 2 coripinal of this document. &l of
B} moust be addressed zs shown belon: PR ISEA SN G et
i
ANZ HeldCa a8  Amendments
MMHLE.. m”.ummmﬂ%nwm._.”mﬂcmﬂﬁl Mw” “n._n...ﬂ._m:- may only ke varizd by a decument signed by or on behall of each of the
Melbourne, VIC, 2000 .
Fax au; {03) 9373 5627
E41322356
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&7 Merger . 411 Specific parfermance and —._..m._.._......._.m..___.w reliel ._._ ..
‘ ) . : ; Each party fecagaises thata breach or threatened Beesch by it in regard to @ provizion of
on of &: W oy af eny 5 2 ; :

I ety et bt it ey s i b i e

n_...u,q. nhu._..:_,.....mnummnD-E__.ﬂ.uu.._.:._._..._...:._..__..um._E...:HT.. 15 ...ﬂd. cathion vrder i propoctien lo the elaims for damages which might progery bz made and that each other

n_.u_“En_.__.n._m-,. r o AR G e party shall have the right to szek and obtain injunctive relief and spedfic performarnce of

* this documert,
e 414 Cenlra proferentum

Ho party may assign or athenwise ransfer all ar any part of its fzhts under this document . P : oy

without the price wrillen consent of each other party. 4 party HMu.ia.._.E_m its conusent o —.: tha lierpatavian el .u._unﬁ:..,..._..T o :.__,___u il eonspraction giall apply b n_.ﬁ

such a reguest in its absalite discstion. ’ disadvantage of one party on the basis that that party put forward o: drafted this

¥ docwment or part thegeof.
4 il i}
q Conzents 415 GET
s fersed | . e, this dequm T ity m ¥ r b E
—__“,_d._._.ﬂ ”.”__“__”..””H_”_..-”iﬂﬂ_._nﬂ n_.__ _.“._.n._”“_..-m_ur.ﬂ_ H”ﬂ“ﬁ___wﬂ. “..”,..__”..”._n__“_.._ “.H.MW“.._T-..,._MJMM_" WE.M““M _““u“_a_u_n {al Terms defined In the G5T Law have the same meaning in this clawee 415,
given in that party’s absolute discretion i) It & party has a dalm under this document for a cast which indudes an .
410 Waiver account of G5T, the clalo is _n.un the CST inclusive cost less the amount of ARy inpul
' tax cridlt o which that party is antithed in connecion with Lthat cost.
i) Failure to ise or enl 1H ¢ enlore t i :

il b oo i oot e i €14ty b cimmies s doument s i e o s
this nunn...._nn_ BY any party .M__.. not __m any way _n.”.n“m%n. o e a“_:__h._; a _.:.t....m._ estimated vevenue or which b for 2 lose af revenue, reverue must be caloulated
of, iy nn.:__mr. or u..qn._.._..nﬂ.r.w._..._.,nn r_.n._.v._m.n__..nuwn_._wn or n_..".n:...n._”_m.u_.q__“ of that or any witheut including any amount received or receivable oo aecount of GST {whiether
ather right. power ar remedy previded by law or under this document. . that ameunt ia separate or included as pirt of a larger amount)

(b} Anywaiveror consen! given by any party under this docament will only be {d) [Cany party "supplier’) makes a taxable supply to another party ("recipient”)
elfective and binding a..“.;.r: m_,J, ifit ._.._ eh abrid _3..._.._.4.«_ .W_. that under his document, the pec pient must pay ta the supplier an additional amaun:

arty. i Sk pciinl i i ) i equal 1o any GST payable on that supply without deduction o set-ofl of nny othes
il amaunt. The recipient must make thal payment as sod when te congidesation fer
(e} Mowasiver of a brench of any lerm of this deownent il epesale xs a waiver of that supply or part of that consideration must Arst be paid or provided, excepl that
another breach of that term or of » breach of any other term of this docament the eclpient nved not pay any additional smount under s clause unless the
CLRAny i z eeciplent has recedved a tax invodce for that supply.
411 Mo representation or reliance
o i () Any conslderation that is specilied to be inelisive of GST must ot be tken inle

(s} Each party scknowledges thel no party [nor any person acting on its behal?) has aczouel in caleulating the GST payable in relation 1 a supply for the purposes of
made any representstion or other inducsment 1o it to snter inte thit document, this document,
except for representationg ducements tout in thi menit. *

i< pr or incucements expresly set cutin this documen 416 Attomeys

(bh  Each party scknowledjse and eonlirms that it doss nat enter ints this document in e
unﬁuuﬂm n._..u_._._ sny n._._u:..v”.u-nn onor other ind .._hmEEn by or an _.Hrn:. of any other Each perso who exeeutes thiz document on bebalf of a party uneler 3 power of attomey
aarty, except for any representation o¢ inducerment e q_ﬂn-ul.n::.: this o declares that ke ar she i3 not avears of 2ny factor droumstance that pught sffect hic or her
m_nx_.i g f P b _._._._nT,un.n.J.. ter by s under that povwer of atlarney.

412 Frustrated Contrads Azt
The peovisions of the Frastated Conmraces Ac NSH) 1575 shall pot apply to this
document
[413273255 141372156 &




SCHEDULE 1
DEFIRITIONS

Unless 1he context othenwise requires, the following dafinitions apply in this documert.

“Complelion” means campletion of the sale and purchase of thaSale Shaces in stcardance with
clause L

“Censideration Shares™ means b fully paid ordinary sharesin the capitzl af the Company.
“Encumbrance” means any morigage charge, debenture, pledge. lien, hypothecation or other
security inlerest, or any agreement to create thogs scourity interests and "Encumber” means, in

relation Lo sy sstet, to create any Encumbrance over that assch

"GST Law has the meaning given Wil in A Moy Tax Spstea (Goods and Senviors Tax) Ace 1959
[ithh,

“hmplementation” has the meaning given lo il in the Implementstion Deed,
“lmplementation Date” has the meaming given ba it in the Implementation Deed,

“Implementation Deed” means the implernentason deed berween Austzalia and Mew Tealand

Banking Group Limited, ANZ HaldCe, ING Insurance Inlemational BY, NG Austzalia Haldings

Lirmited and the Company dated 10 April 2002
“SaleCo” has the meaning given to it in the recitale,

"Sale Shares” means all of the izeued shares in SaleCo.

SCHEDULE 2
SHARE TRAHSFER FORM

AME Orchard Investments Pry Lic ACH G35 265 244, of Leve! 5, 100 Queens Street, Melmourne
Victoria, 3000 [ Transfecor’} in consideration for the issue to it of the Consideration Shares fin
accordance wilh, and as defined in, the Shace Transler Agresment Mo 1 {ANZ Insdge Pry Lid)
dated 30 April 2002 between the Transferor and the Transferee] by ING Australia Pry Limited
ABM 60 000 000 779, of Level 13, 347 FKent Street, Sydney, 2000 ™ Tranaferee”) fransfeos 1o the
Trarsferes 100 Fally paid ordinary shaces {("Shares™) in AN InsApge Pby Lid ACH 095 665 64
{"ANZ Sale Company™), a company registeced in e Soath Wales,

The Transferne sgrecs ab the lime of execution of this Trans!fer by the Transferor TExecution
Time"y:

{a) b azeepl the Shares subject ba the terms and conditions an wldch the Transfers: held the
Shaces ot the Execubion Tirme, being e terms and corditions applicable as between the
AME Sale Company I relation b, and the holder for the Bme being ol the Shares: and

L) toa become a member of the AMEZ Sale Company and ba be bound, on being regivtered as
the halder of the Shages, by the ANZ Sale Company's consbitubion,

Dated:

EXECUTED by AMNE Orchard
Investrments 'y Lud:

Signature af director Signature of ditectar {sooretary

Marme Hame

SUGMED for ING Australia Limited upnder
powsr of atlomey in e presence of;

Signature of atioeney

1413356 x

Signature of wiliwas Mame
Mame Date of power ol attosney
4132355



EXECUTED a5 an agreement.

EXECUTED by ANZT Orchazd
Investments Tty Lid:

wu_m,_,r b

’ @&HFJ

Signature of director

David B Valentine

SIGNED for ING Awslralia Limiled under
power of attomey in the presence of

Sigrature of direstor st

5 w..nlm..m._ﬁ.._..,._ fr )

MNumne

£z £ A\. Lo 8
(e Vi

. Sgnature ol altorney
..__,,m\..\v.ﬁm..‘ﬂ\ - L1l b
il Ml hipdles

Signatuee of witnrss

P r.-Ja.,L- ___. ...._m.nr..f...

..T_.- me

MName

Duate of pewss ol attorney

1322358
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SHARE TRAMSFER AGEEEMENT NO. 2
{ANT Mansged Investments Limited)

DATE 30.April 2002 12

© PARTIES

ANE Orchard Investments Piy Lad ATN 055 285 244 CANZ HoldCo?)

ING Austonlis Limiled ABN 50 000000 778 (Ihe "Company)

RECITALS

ANZ HaldCo agrees bo sell and fransler 1o Ihe Company 2il the lisued sharesin the ANZ
Managed Investmerls Limited ACH 002 352 359 ("5aleCo’} In consideration of the Campany
agreeing to issue 18,405,176 hully paid ordinasy shares in the Company to ANE HoldCo, and
atherwise on the terms of this document,

OPERATIVE PROVISIOHS

11

1z

2.2

AGREEMENT TO BUY AND SELL THE SALE SHARES
Sale and porchase
ANZ HoldCo as legal and beneficial owner agrees to sell to the Cam pany, and the
Company agrees 1o buy from ANZ HeldCa, the Sale Shares (together with all rights
accrued or altuching to the Sale Shares) fee trom any Encumbrance, on (e beoms and
canditions of this document,
Property, Title and Risk
Propesly in, title to and risk of tive Sale Shares pass 1o the Company on Completion.
CONSIDERATION SHARES

33
Consideration Shases

In censideration of AMZ HoldCo agreelng Lo sell the Sele Shares 1o (he Compary, the
Company agrees (o lssue the Cansideration Shares to ANT HoldCo,

Ranking of Consideralion Shares

The Company represents and warrants to and esvenants with ANZ HaldCo Lhat, on thelr

Issue at Completion, the Consideration Shares will rank pad pass in al) respects with the 34
then exdsting fully paid erdinary shares In the capital of the Campany and that the

Conslderation Shares shall be fully paid up,

COMPLETION
Time and place for Completon

Completion of Lhe sale and purchass of the Sals Shares must lake placs an the
Implementation Date, immediately fallowing Complstion under the Shars Transfer

Agreement Mo, | {AME InsAge Py Ltd) made on or about the date of this dooomen;
berwaen the parties.

AME HoldCo's obligatons at Completion
At Completion, ANZ HoldCo must;

{a} deliver to the Company and place the Company in operating controf ef 5aleCa and
ils businesses;

) deliver to the Company:
N instruments of transfer of Ihe Sale Shares in favour of the Company which
have been duly executed by ANZ HoldCo and are in registrable farm (o the
form set out in schedule 2;

[y the shace certificates for the Sale Shares:

(i} the cectifieate of incorpormtion of SaleCo {and any certifcates of
incorporation on change of name of SaleCo;

dvi the common seal i any] ef SaleCe;
vl all avaluble coples of the constitutions of SaleCo; and

b the books and business and finandal records of SaleCo, the repisiers and
statubory records, minute books and ather records of meelings or
resobations or shareholders or direciors of SaleCe: md

3] procure thal a duly convened meeting of the directors of SaleCa is held at which it
i resolved That each of the translers of the Sale Shores be approved for registration
fsubject only to the payment of stamp duty) and that, upon registration, the
appropriate share certficates be fssued in the name of the Company.

The Company's abligations
AL Completion, the Company must;
() issue e Consideratlon Shares 1o ANZ Hold Ci; and

() dellver ta ANZ HoldCo the share certificates showing ARNZ HoldCo as Lhe hoder
of the Conslderatinn Shares,

Power al altormey

{2 . Tosecure the performance by AMZ HoldCo of its obligations to the Company
under s document, from Completion until the Sale Shares are registered in the
name of the Company, ANZ HoldCo lrrevocalily appoints the Company 25 ils
altorney for the purpose of exercising all rights attaching Lo the Sale Shares.

B AMZ HoldCo ratifies and confirms now snd for the future all aclicns tawfully

E._..-:”.u.___ﬁ: qwnﬂn:._un__.m._mn:#m_unn..ﬂﬁu._._._._nmh_.nnm_n...fn.qn_.._ crmey given by
this claise, h .

1413Xx245
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51

2l

5.3

(e} AMNZ HoldCe agrees Lhal in exerasing the powsrs conferred by the power of
attompey given by this dause, the Company is entitled to 2cl in |15 own inlerests.
(d)  ANZHoldCo 2grees not to attend orvote in person 2l any general mesiing of
" BaleCo oric exsrcise cny of the powers tardferred on the Campany by the pawar of
attomey given by this clause
{e) ANZ HoldCo declares thal the power of attomey glven by his dause will continue

Iy force until all actions taken wader il have been ﬁuﬂm"nnuﬂ. natwithsianding the
lermination or rescission of this document, @f the completion of any fransaction
under hdsdocument

ROLL-OVER ELECTION

(2}

(e

ANEZ HoldCo and the Company muwst [oinlly choose to obtain the roll-aver under
Subddlvision 124-M of thr dacomre Tar Assesement Ao (CLY 1997 In respect of the
sale of the Sale Shares.

ANZ HeldCo acknowledges that the participation of the Compary in this choice is
nolto be lakere at any representation by the Compary thal the rell-over under
subdivision 124-M of the Incomie Tar Asseszmedd Aof (CUY 1997 b necessanly
avallable to ANZ HoldCa.

ANEHoldCo mus nform the Company in writing of the cost base of the Sals
Shares worked oul just belere execulion of this docwment

GERERAL

Coverning law and jusisdiction

(BN

(o)

i}

This document |s governed by and will be canstrued sccording to lhe laws of MNew
South Wales,

Ench parly Urevocably submils to the non-exchisive jurisdiction of the courts of
Wew South Wales, and the courts commpetent fo determine appeals Fom those
erurts, with respect to any proceedings which may be brought at any time relating
In any way Lo this document,

Each party irrevomably wajves any cijection It may now o in the futurs have Lo
the venue of any proceedings, 2nd any claien it may fnow or L The futuce have thal
any proceedings have been brought in aninconvenient forum, where that venue
falls within paragraph {a) of this dause.

Definitions and interprefstion

The definiens and rules of interprecation sat outin sshedule 1apply fac the ﬁE..mEnn of
this decament.

Further acts

Each party will prempdy do and perlorm all furlyer z2cts and sxecute and dellver all
Further documents (in form and conlanl resssnably satisidorny Lo that party) required by

law er reasonzbly requested by any other pacty For the purpozes of er to grve «ffect to this
docinent,

Maotices

Asty cammamunieation under or in connecon with this docament:

(a)
]

myast be in woiking;
st be addressed a5 shawn below;

AFE HoldCa

Mame: Ciroup Ceneral Coungel

Address: Lewvel 6, 100 Cueen Street
Melbouwme, VIC, 3000 ¢

Fax ne: (03} 9273 Sl

Cumpany

MHare: * Senlor Legal Counse!

Adddress; Level 13, 347 Kenl Streel
Sydney, MSWY, 200K

Faxnn; el ILpare I e

for as ctherwise cebified by that party bo the oller party Fom time to Hme;

st be signed by the pacly maklng the commuanication or (on ils behal?) by the
selicitor for, or by any awerney, direclor, secrel ry, or suthorbsed sgent of, that
pactyy

auat e delivered or posted by prepald post to the address, or sent by fax to the
number, of the addressee, in aceordance with paragraph () of this clause; and

will be deemed to be recelved by the ad dresse e

i) (i the case of prepald pasty on the ilrd business day alter the date af
posting ta an nddress within Awstratia, and en the Gflh business day alter
Ik date of posting to an address oulside Australis;

(B {in the case of fax] at the local Hime (In the place of receipt of that fax) wiceh
then equates to the tme al which that fax is sent as shown on the
transmilssion report which Is produced by the machine from wilch that fax
is sent and which confirms transmission of that fax In its entirety, unless
that local time Is @ nen business day, or ls afer .00 pm en a business day,
when hat communication will be deemed 1o be received at 9.00 ko en the
next business day; znd -

{ily  {in Ihe rase of dellvery by hand) on delivery al the address of the addresses
=s provided In paragraph (b) of this clavse, unless that delivery is made on
2 nion business day, or after 5.00 pm on & business day, when that
comununication will be deemed bo be recefved at 9.00 am on the next
business day,

TIPS
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L1

5.7

5.5

59

and where "business ay” means a day (not being a Satarday or Senday)on which
baylks are geremally open for business in the plaes of receipt of thal
CoTUMuUnication.

Counterparis

This doowmen! may be executed in any nember of counterparle and by the parties on
separate counterparts. Each counterpart constineles an original of this decument, 4l of
which lagether constitute ore agreement.

Amendments

This darument may crly be vared by 2 doowment signed by or on behalf of sach of the
paries. -

Merger
Mo rght or cbligztion of any party will merge on completion of any transaclion under this
dooument. All rights and oblgations under this dooument sundve the execution and

delbvery of any lranstfer or other document which implements any transachon under this
dpcument.

Assignmenls

Mo party oy assign of olherwise transler all or any part of its dghts under this decurment

without the prior writlen consent of each olher party. A party may wilhhaoid ils conseni 1a.

such a request In its abuplute dicoretion,
Consenls

Any consenl referred Lo ln, or required under, this documen! am amy pasty may net be
urireasonably withheld, urless this document expressly provides far that cansent to be
given in that party’s absalute discretion

Waiver

(i) Fellire to exercise or endoece o7 a delay In exerdsing or enfordng or the partial
exercise or enforcement of any rghl, power er remedy provided by law or under
this documenl by any party will nol In any way preclude, or cperale as a waiver
ol any exerdiee or enfarcement, or further exerdite or enforcement of thal or any
other right, power or remedy previded by law orunder this documenl

(b} Any waiver or consent given by any party under this documnenl will ordy be
effective and binding an thel pasty if It s glven or confirmed In writing by Lhat
party.

) Mo waiver of 2 breach of any term of this document will operate as a waiver of
asvather breach of that term or &f 2 breach of any sther term of this decument.

14132845 5,

511 Mo represenmbon or cellance

{a}  Each party acknowledges that ne party {ner any person acting on ifs behalf) has |
mads any fepresentalion or olher induzement to i1 to enler into this docamert,)
excepl for representations or inducernents expressly sel outin this document,

: i ; el

ity Each party acknowledges and confirms that it does nol enter inde this document i
reliance on any representation or other inducement by or an behalf of any other
party, except for any representation or inducement exprassly set outin this
dogumenl.

5,12 Frustraled Conbracts Act

The provisions of the Frustrated Conlracts Act (NSW] 2975 shall net apply tothis

docuament,

513 Specific pecfarmance and injunchive relief

Eacly pasty recognises that a breach or threatened breach by it in regard to a prosvision of

this cocument may cause irreparable hamm to the ather parties which may be out of 2l

prapoction to the claims for damages which might properly be made and that each clher

party shall have the right to seek and obtain injunchive relief and specific performance of
1lis document,
504 Centra profecentum

[r the interpretation of this document, no rules of construction shall apply ta the

disadvantage of ane party onthe Busis that that party pet forward or dratted this

document or part Lherecf,
505 ST

{a) Termms defined In the GST Law have the same meaning in lhis dause 515

(k) [f & party has o clolen wnder thls document for a cost which indudes an amount on
aceount of G5T, the dalm (s for the GST inclusive cost less the amount of any npuat
lax credit o which that party §s entitled in connecton wilh that cest.

) [fa party has a elalm wnder thls doaument whose amount depends on actual or
estimated revenue or which Is for a lass of revenue, reveniee must be caloulsiad
without including any amount recedved ar recelvable on account ol GST (whether
Ikat amount is separale or included as parl of a larger amount),

id] Ifany party Cauppller) makes o taxable supply to another party (recipient”)
wnider this document, the recipient must pay lo the supplier an additienal amoun:
equal lo any CST payable en Lthat supply wilhout deduction or sel-off of wny other
amount The recpient must make thet payment as and when the consideration for
that supply er parl of that consideration must frst be pajd or provided, excepl thal
the reciplent fieed not pay any eddidonal amaunt under this clause anless the
recipient has received a taxinvoice for that supply.

14132245 . - : E
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2] Any consideradon that is spediiiad to be inclusive of GST musl net be mken into-
sccaunt in ealeulating 1se GST payable in relation to2 supply for the purposes of
this document.

d 516 Atmrneys
. Ezch person who executes this domument on behalf ofa party under 2 power of attorney
_\. declares Lhal be or she is not aware of any facl or droumstance that might affec] his or har
authority to do 5o under [hat power of atlomay.
P
[ 1
e
; 161325 z

iy

SCHEDULE 1
DEFIMITIONS

Urless the conlext otherwise requires, the following definifione apply in this dooument.

“Completion” means completion of the sale and purchase of the Sale Shares in aceordance witl
clawze 3,

“Consideration Shares” means 18,409,176 fully paid ordinary shazes in the capital of the
Company,

"En¢umbrance” means ary macigage, charge, debeniure, pledge, lien, hypothecabion or other
security interest, o any agreement to creale thase secarity interests and “Encumber” means, b
reiatian e any assel, (o creale any Encumbrance over that assat,

TGST Law has the meaning given to i n A New Tay Spestem (Coods and Services Tax) Act §7e9
{ZEh, :

Tlmplestentation” bas (he meaning glven to i in the Implementation Deed,

Tlmplementatinn Date™has the meandng glven o {tin the Implementation Deed, o
“Tmglementation Qeed” means the knplementation deed between Australia and New Zealand
Banking Group Linited, ANZ HoldCr, ING Insurance Internatiopal BY, ING Australis Heldings
Lemdied and the Company dated 10 Apel 2042,

“SaleCo” has the meaning given to 0o the reclals,

“Sale Shares” means all of the fssued shares in SaleCa,
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SCHEDULEZ
SHARE TRANSFER FORM

AMEZ Orchard Investments Piy Lid ACH 095 285 243, of Level &, 100 Cueens Strzel, Melboumne
Yictoma, 3000 "Transferor”) tn consideration for the issue to it of the Considerabion Shares {in
accordance with, and as dafined in, the Share Transler Agreement Mo 2 (ANZ Managed
Investments Limited) dated 30 April 2002 batwesn lie Transferer and the Transieree) by ING
Aunstralia Pry Limiled ABN 60 003 000 772, of Level 13, 337 Kenl Streel, Sydney, 2000
{"Transleree”} ransfzrs to the Transferee 242,311 fully paid asdinary shares (Shazze) in ANZ
Managed Investmenbs Limited aCN M 397 167 CANE Sale Company™), a company registerad
in Yictorla,

The Transferes agrees at the time of execalion of this Transfer by the Transferar [Execution
Time™):

{2} o accepl the Shares subject to the terms snd conditions on which the Transferor held the
Shares st the Exeoubion Tume, being the lerms and cond:tdons applicable as between the
ANZ Sale Commpany in relation 1o, and the holder [or the Bme being of, Ge Shares; and

by o become o member of the ANZ Sale Company and to be bound, on being reglstered as
the holder of the Shazes, by the ANZ Sale Company’s constitution.

Dated:

EXECUTED by ANE Quchiard
Investments 'ty Lid:

Signature of direclor Signalure ef director fsecretary

Mame Mume

SIGMED for ING Australia Limited under
power of attarmey in the presence af:

WM—EE re-ef altorney

Slynalure of witness Hame

Mame Cale of power of abiomey

EXZCUTED as aa agzeemenl,

EXECUTED by AME Orchard
Investments Pty Lid:

%u.r..L :

Signature of direclor

U_uin_“.ﬁ Valenbne

Mame

SIGHED for ING Australia Limited under
power el atlermey iy the presence of;

o S—,

Sigmature of direclortsecretasy-

[rePhery Eppeay

Sigralure of wilneas

_n__._” Y amen | \._.“_...,r...i

Mame

Mame

Ml -

Signature of atlorney

relle Woocden

Mame

mm“_“u of power of allorney

141322245
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EHARE TRANSFER AGREEMENT NO. 3
(ANZ Ule Asgurpnce Compeny Umited)

DATE 30 April 2002 12
PARTIES
ANE Ouchard Investnents Py Lid ACH (38 285 244 TANT FHaldCa?)
ING Australia Limited ABN &0 000 003 772 (the "Company’)
RECITALS
ANZ HeldCo agrees to sell and transfer to the Company all the lssued shares in the ANZ Life
Assurance Company Limlted ACH 003 435 652 (" SaleCo™) in constdesation of the Company
agreeing Lo issue 29,950,720 Rally pald ordinary shares ks the Company to ANZ HoldCa, and
olherwise an the terms of this dooument
OPERATIVE PROVISIONS
1. AGREEMENT TO BUY AND SELL THE SALE SHARES
1.1 Sale and purchase
ANE HeldCo as legal and benefigal owner agrees to sell to the Company, and tha
Company agrees Lo buy from ANZ HoldCo, the Sale Shases flogether with all rights
acerued of allaching to the Sale Shares) Lee Eom any Enowmbrance, on the teoms and
conditions of this document
1.2 TMopedy, Title and sk
Propecty in, title to and risk ol the Sale Shares pass 13 the Company on Campletion
i CONSIDERATION SHARES
21 Consideration Shires 3

In consideration of ANZ HoldCo egreelng 1o scll the Sals Shares o the Company, Lhe
Company agrees to tssue the Consideration Shares to ANE HoldCo,

1!  Ranking of Conslderalion Shares
The Company represents and warrants te and covenants with ANZ HeldCa thal, on their
issue al Completion, the Considerztion Shares will rank pasi passu bn sl respects with the 34
thien existing fully paid erdinasy shares in the capital of the Company and that the
Censideration Shares shall be fully pald vp. ‘
3 COMPLETION
3.1  Tim:and place for Completion

Complebon of the salz 2nd purchase of he Szle Shares most taks place on the
Implzmentation Date, immedistely followdng Completien under tha Share Transiar

Agresmient Mo, T{AND Managed _._u{wu_ﬂn_nnﬂ Limited] made on or ahoul the date of this
documrent between the parlies, ¥

| ANZ HoldTo's obl igationg at Completion

At Completion, ANE HaldCo must:

[a} deliver to the Company and place the Company in operating rontral of SaleCo and
ils buasine sses;

{n) deliver to the Company:

i instruments of transter of the Sale Shares in favour of the Company whidy
have been duly exenuted by ANZ HoldCo and are in registrable form in the
lowin set out i schedale 2;

(iy e shore nn-nnnﬁn- {or the Sale Shares;

i) the certilicale of incorporation ef SaleCo (el amy certiEeales ol
Incarperation on chinge of naume of SakeCo;

v the common seal Gf any) of SaleCo;
(vl all available copies of e constitutions of SaleCo; and

Pel)  the books nnd Business and Enancal recorels of SaleCo, (he registers and
statulory records, mlnute baoks and other records of meetings or
resolutlons ov sharcholders or directars of SaleCo; anel

() procure that a duly convenéd mecting of the disectors of SaleCo is held at which i
i sesolved that each of the transiers of the Sale Shares be'approved for registrabion
fsubsject only to the payment of stamp duly} and that, upen registration, the
appropriote share cerlilicates be jssued in the name of the Company.

The Compuny's obligabions
At Completien, the Company muat:
) lssue lhe Consideration Shares to ANZ HaldCo; and

b} deliver to ANZ HoldCo the share certificates showing AMZ HoldCo as the halder
of the Consideratien Shares.

Pawer of attomay

(3} Tosecare the periormance by ANZ HoldCo of its obligations to the Company
under this document, £am Completdon wnti] e Sale Shares are registered in the
name of the Company, ANZ HoldTo revorably appolnis the Company e lts
attamey far the purposs of execcising all rights attaching to the Sale Shares.

) ANZ HaoldCo ratifies and confirms now and for the future all sctions Iswhilly
undzriaken by or on behalf of the Company under the power of attomey given by
this clause. -

1322352
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{c) ANZ HeldCo agrees that in exerdsing the powers conlerred by the powsr of
altorney given by this dause, lw Campany is entilled to 22 in its own tnlerests.

(d) ANZ HoldCo agrees rol Lo attend of vote In prrsen el any generzl mesting of
Salelo or to exercise any of the powert conferred en the Compary by the pawer of
abtormey given by this dause.

te  AMZHoldCTa declares that the powsr of sttomey given by tus dauss will cantinue
in farce until all aetions lzken under It have been completed, notwithstanding the
termination or rescssion of this document, or the completion of any transachor
under this document.

ROLL-ONER ELECTION

< @) ANZ HoldCe and the Company must [sintly choose lo obtain the rall-over ender

Subdivision 124-M of the Srcome Tar 4 ssessment Aot (TR 1997 in respect of the
sale of the Sale Shapes.

by  ANZHoldCo sckaowledges thal the partiapation el the Company In (his chaice s
nol (o be taken a5 any representation by the Company that the rell-aver under
subdivisicn 126-M of the lnceme Tax Assesmmient Act (Ot 1597 |5 necessarily
available to ANZ HoldCe.

e} ANZ HeldCo must inform the Company in writing of the cost base of the Sale
Shares worked oul just before execution of thls decument.

GENERAL
Governing law and jurisdiction

(W This docwnentis govemed by and will be constried accordlng 1a the laws af Mew
South Wales

() Each party lrrevecably subimliis to the nop-exdusive jurisdickon of the courts af
New South Wales, and the courts competent ta determine appeals from those
courts, with respect la wy proceedings which may be brought el any time relating
in any way (o this dosument.

i Ench party irrevocably waives any objection It may naw er in the future have ta
the venue of any proceedings, and any claim it may now or in the futire have that
any proceedings have been breught [n an inconvenient forum, whers that venus
falls within paragraph () of this dause,

Definitions and interpretation

The definitions and rules of interpretatisn st gut in schaduds 1 apply for the purposes of
this document

Further acts

Each party will pramplly do 2nd perform sll ficther ads and execute and deliver all
further decumente (in farm and content reasonably sshsfaciory 1o that party} required by

5.3

law cr reasonably reguested by any otker party for the purposes of or to give effsct o 1His
docament, an

ymt
Matices

Aay comemanieztion under orin eenneclon with this domumentk:
2} must b2 in writing;
()] jrueat be aderessed as shown belows

AMNE HeldCo

Harme; Graup General Counsel

Address: Level &, 100 Chieen Streel
Melpourne, VIC, 2000

Fax nio: (0 9223 5622

Company .

Mame: Senlor Legal Counsol

Aaldress Level 13, 347 Kent Street
Sydney, MEW, 2000

Fax na (02 9299 075

{o: a3 ctherwlse notified by Bal party o the olber garly from time to dme);

2 wwust be signed by the pady making the cormmuericabion or {on its behulf) by e
selicitor for, or by any altorpey, direclor, secretary, or suthogised agent of, that
par ".__.1_"

(st be delivered or posted by pregald post to the address, or sent by fax to the
nueaber, of the addressee, lnaccordance with pasagraph (i) of this clause; and

i} will Le deermed o be recelved by the addresses;

(b {im the case of prepald post) on he third buseess day after the dale e
pesting o an address wilhin Austratia, and on the fith business day alter
the date of posting o an sddress outside Australia;

(it] (i the case af fax) af the local Hme (in the place of recelpt of thal fax) which
then equates {o the me at witch that fax is sent as shown on he
transmission report which is produced by the machine ram which that fax
{3 sent and which conilros transmission of that fax In s entirety, unless
that lecal e is a non business day, oris after 5.00 pm on & businest day,
when that communication will be deemed to be received al .00 am o the
riext business duy; and

{E) (o the ease of delivery by hand) on delivery at the address of the adcressee
a5 provided In paragraph b} of this clause, undess (hat delivery ismads on
a nan business day, ar niter 5.0¢ pm on a business day, when that
cemmunicabon will be deemed Io be recelved at 9.00 am an the nav
business day,

1411253082 3.
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5.5

o

5.7

i

S

and where "business day” mears s day {nol being & Saharday or Suncay) en whith
banks are generaily open for business in the place of rzesip! of that
oommonicatdon

Coonterparts

This decumert may be eveculed [n any number of counterparts and By Lhe patisson
stparate counterparls. Each counterpart conshitutes an odginal of this document, 2l of
which logether constitute pne agresment.

Amendmients

This documment may only be vacdled by 2 docuwment signed by or an behalf of each of the
prlies.

herger

Meright or siligation ofany party will meige on cmmpletion of any ransaction under s
doaument. All dghts and abiligations under this document surdve the execution and
delivery ol any transfer or other document which Implertents any transaction under (his
document.

Assignmenls ;

Ma party may assign or otherwise transfer all or aryy part of its rights under this decurment
wilhaut e prior written consent of each other pasiy. A party may withheld its corsent la
such a request In dis absolule disoreton

Consents

Ay consent referred fo b, or required under, thls docement from any party may nal be
unreascnably withheld, wdess this dooument expresily provides for that consent 1a be
Given in that party’s abeolute discretion,

Walver

() Fallure lo exercize or enlorce or & delay in exerdsing or enforcing or Lhe partial
exercist or enfarcement of any rght, power of remedy provided by law or under
this document by any party will not in any way preclude, or cpesate as 2 waiver
ol, any exercise or enforcement, or further exercse or enforcement of that or any
ather right, power e remedy provided by law or under this document.

(b)  Any waiver or consend glven by any party under this document wil only be
effective and binding on that party £t is gives er confirmed in writing by Lhat
party.

(€} Mo walver of abreach of any term of this document will aperate 25 8 walver of
another breach of that lzrm or of 2 breach cf any olher term of this document

ul
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311 Morepressnlation oz reliance

{a)  Each parly acknowledges that no parly (nor any persan acting an its behalf) hag
mace any representation or other inducement e it Lo enter inta this docament
except for representations or inducements expressly set out in this document -

: Tkl

{mh Bach party acknowledges and confirms thal it dees not enter indo this document in
reliance on any representation or sther inducement by or on behalf of any other
parly, except far any representation cr inducement expressly set out In this
document. i

512 Frustrated Contracts Act ;
The pravisions of the Frustrated Contracts Act (MSFJ 1975 shall not apply fo this |
document

513 Specific performance and injunctive selief

Each party recognises that a breach or threalened breach by It in regard to a provision of

thils decument may cavse irrepurable harm to the other parties which may be out of all

proportien o the claims for damages which might propeey be mnde and that each ofher
party shall have the nght to seck and ebitain Injunctve relief and specific perlormance of
this document.

514 Contra poafecentum

I the interpretation of this dacument, no sules of construction shall apply to the

disadvantags of ong paty o the basis thal that party pul forwand or drafied this

document ar pact thereal,
515 GST

{ap  Teems defined in the GST Law have the same meaning In this clause 5,15,

) ¥a party has a claim under this document for 1 cost which includes an amoust on
nccaunt of G5T, the claim is for the GST inclusive cost s the amaunt of any inpul
tax credit Lo which that party is enfitled In conrection with that cost.

(&) Haparty has o dolm under this docament whase amount depends on actual or
eshimated revenue or wilch is for 2 loss of revinue, revenue mu it be caleaated
withaut including any wmount recelved or recelvable on accaunt of GST (whether:
that 2mount Is separate er included as part of a larger amaunt). :

(€} 1fany parly (“suppliec”) makes p laxabla supply to ancther party (Crecipiznt”)
under this document, the recipient must pay 1 the supplier an adéitanal amount
equal to any GST payable on that supply without deduction or set-aff of eny olher
Rrtount. The cecplent must make that payment a5 and when the tonsideration far
that supply or part of that consideration must fisst be pald or provided, excest that
the reciplent need nat pay any additional amount under this clause unless the
reciplent has received a tax Involce for that sapply.
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te}  Any considerzfen thal is specified 1o B indusive of G5T must nat be laken into
#ccountin caladdating the G5T payable in ralzton to @ supply for the purposss of
this document

.16 Alorneys

Each persen wha execules This docurment on bebalfof a parfy under 2 power of atiomey
declares that he or she is not aware of any fact or dreumstance hat might affect his or har
authorily to do sa under that pawer of atiomey.

41322263 T

SCHEDMILE 1
DEFINITICNS

Unless the conlext otherwise requires, _rnmnzqf..._m definitions apply in this document,

“Completion” means completion of the sale and purchase of the Sale Shares in accordance with
clause L

“Cawsideration Shares” ineans 29,950,930 fully padd erdinary shares in the capital of the
Compuany. '

"Ercumbrance” means any morlgage, charge, debentere, pledge, lien, bypathecation or other
securily interest, or any agreement to create those security interests and "Encumber” means, in
relation to any assel, 1o ereate any Encumbrance over thal asset.

TGST Lawhas the meandng glhven bo it in A New Tar Spsten (Goods and Services Tax) Act 1579
{Cthl

“Trplementilion” ks the meaning given to it in the Implementation Deed,

Thplementation Dale™has the meandng given ta il in the lnplomentation Deed,

Tmplementation Deed” means the buplemerintion dred belween Austritis and New Zealand

Hunking Group Limiled, ANZ HoldCo, ING Insurance Inbemnational BV, [NG Australia Holdings

Lumlled and the Company duted 10 April 2002, s
[

"SaleCo™ has the meaning given b 18 n e recitals,

"Sale Shares” means all of He issued shires In SaleCa,
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SCHEDULEZ
SHARE TRANSFER FORM =

ANZ Orehard Investments Pty Lid ACH 093 285 244, of Level &, 100 Cuezns Sireel, Melboumns
Victoria, 3000 [ Tansferar) in consideralion for the izvue to il of the Consideration Shares [in
accordance with, and as defined i, the Share Transler Agresmen! No 3 (ANZ Life Assurance
Company Limited} dated 30 Aprl 2002 Between the Transferor and the Transfer=e) by ING
Australia Pty Limited ABN 60000 010 775, of Level 13, 347 Kenl Street. Sydney, 2000
(Transieree”) translers to the Transizree 352,818 fully paid ordinary shares (Shares?) in ANZ
Life Assumnce Company Limited ACI 008 425 652 (ANZ Sale Company™), 3 company
registered in the Australian Capltal Territory )

The Transferee agrees zl the ime of execution of this Transler by the Transteror ("Execction
Time"):

[a% to accept the Shares subject o the lerms and conditions on which the Transferor held the
© Sharesal the Execution Time, being the terms and conditions applicable a3 between the
ANL Sale Company In relation to, and e holder for the time bring of, the Shares; and

b to become a member of the ANZ Sale Company and l2 be bound, on being registered as
the halder of the Shares, by the AMZ Sale Company’s constitutian.

Dated:

EXECUTED by ANZ Drchard
Investments Py Lid

Signature of directop Slgnature of director fsecrriary

Hame Name

SIGNED for ING Australia Limited under
power of allomey in the presence af

Signature of attarmey
Signalure af witness Harmne
Warne ' Dale of power of anomey

1412226

EXECUTED as an agreement.

EXECUTED by AME Orchard
Investments Fry Ltd:

NEEAT

@ﬂ?

Signature of direclor : Signature of direciorfeeerelary—
David B Valentine bt Foeny
Mame HMame i
i
SIGHED for TG Australia Limited under fi ' |
pawer el atlomey in the presence of: __"“u
Signslure of slbarney
nﬂ\%& L ’
P Narelle_Whacler)
Sigmaturd of wilness Mama
....h..._‘_._. s _"___..n.... ! .‘\.\...f-l.
Fams Lrate of pawer ol sllomey
o
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