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8.

CORPORATIONS LAW

A Company Limited by Shares
Incorporated in New South Wales

MEMORANDUM OF ASSOCIATION
of

ST.GEORGE BANK LIMITED
ACN 055 513 070

The name of the company is St.George Bank Limited.

The objects of the company are:

@ to obtain an authority to carry on banking business in Australia;

(b) to conduct the business of banking in all its aspects in any place;

(c) in pursuing the foregoing objects, to serve particularly the financial needs of those seeking to
acquire dwellings or land for residential purposes; and

(d) to do any other act or thing, whether on a commercial basis or otherwise and whether or not

connected in any way with the objects specified in paragraphs (a), (b) and (c).
The company has, both within and outside New South Wales, the legal capacity of a natural person.
The liability of the members is limited.
The company may issue up to 1,000,000,000 shares.
Until the period of 10 years from the day on which the Australian Securities Commission certifies that
the company is incorporated and registered under the Corporations Law has passed, a special
resolution altering or adding to article 10, 11, 12, 108, 109 or 115 of the company's articles of

association (each an "Entrenched Provision") does not have any effect unless and until that special
resolution is passed at a general meeting of members holding ordinary shares in the company by a

majority that:

@ together holds at least 90% of the ordinary shares in the company then in issue; and

(b) comprises at least 75% of the holders of the ordinary shares whether those holders vote
personally, by proxy or attorney or (in the case of a body corporate) by representative,

where:

(©) the notice convening the meeting at which that special resolution is to be proposed is given

not less than 21 days before the date that the meeting is to be held and sets out the opinion of
the directors as to whether or not it is in the interests of the company as a whole for that
special resolution to be passed bearing in mind the history of the company as a building
society and disregarding any particular interests of the members as shareholders; and
(d) the meeting at which that special resolution is to be proposed transacts no business other than
the consideration of that special resolution.
A reference in this Clause to a special resolution altering or adding to an Entrenched Provision
includes a reference to any resolution of any type which has the effect of altering, adding to or omitting
an Entrenched Provision or any other effect which is equivalent or substantially similar to that effect.

Clause 6 of this Memorandum may not be altered, added to or omitted.

We, the several persons whose full names, addresses and occupations are subscribed, are desirous of

being formed into a company pursuant to this memorandum of association and we respectively agree to take the
number of shares in the capital of the company set out opposite our respective names.
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CORPORATIONS LAW

A Company Limited by Shares
Incorporated in New South Wales

ARTICLES OF ASSOCIATION
of

ST.GEORGE BANK LIMITED
ACN 055 513 070

GENERAL

Interpretation
Q) In this Constitution:

"Borrower share™ means a redeemable preference share in the company with the special rights and
subject to the particular restrictions set out in Article 4(2);

"borrower share in the Society' means an unpaid share in the Society classified by the Society as a
borrower share;

"Building Societies Act" means the Permanent Building Societies Act 1967 (NSW) as amended and
in force immediately before the Registration Date;

"business day"" has the meaning given in the Listing Rules;

"CHESS™" means the Clearing House Electronic Sub-Register System of settlement operated by the
Exchange;

"CHESS Approved Securities" means securities of the company for which CHESS approval has
been given in accordance with the SCH Business Rules;

"CHESS Sub-Register" means that part of the register that is administered by SCH and records
uncertificated holdings of CHESS Approved Securities in accordance with the SCH Business Rules;
"Commission™ means the Australian Securities and Investments Commission and includes any
successor;

“Constitution” means the documents entitled memorandum of association and articles of association
(respectively) of the company:

"Depositor share' means a redeemable preference share in the company with the special rights and
subject to the particular restrictions set out in Article 4(3);

"depositor share in the Society' means an unpaid share in the Society classified by the Society as a
depositor share;

“disposal” and “disposed of” as used in Article 124 have the meaning given to those terms in the
Listing Rules;

"Employee share' means a partly paid ordinary share in the company to which Article 3(2)(b) refers;
"employee share in the Society" means a partly paid share in the Society classified by the Society as
an employee share;

"Entrenched Provision' means Article 10, 11, 12, 108, 109 or 115;

“Escrow Period” has the meaning given in the Listing Rules;

"Exchange' means the Australian Stock Exchange Limited and includes any successor;

"Law" means the Corporations Law;

""Listing Rules™ means the official listing rules of the Exchange;

"permanent share in the Society" means a fully paid share in the Society classified by the Society as
a permanent share;

"proper SCH transfer™ is, in relation to a CHESS Approved Security, an SCH regulated transfer that
is effected in accordance with the SCH Business Rules or that is taken by the Law to be a proper SCH
transfer;

"register" means any register of members of the company wherever located and where appropriate,
includes a CHESS Sub-Register;

"Registration Date' means the day on which the Commission certifies that the company is
incorporated and registered under the Law;

Page 2
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“Restricted Securities” has the meaning given in the Listing Rules and includes shares in the
company defined as such in any Restriction Agreement;

“Restriction Agreement” has the meaning given in the Listing Rules and includes any agreement
which the company and any member agree is a Restriction Agreement;

"Rules of the Society" means the rules of the Society in force immediately before the Registration
Date;

"SCH" and "'Securities Clearing House™ mean ASX Settlement and Transfer Corporation Pty
Limited ACN 008 504 532 or such other body as is approved under Section 779B of the Law from
time to time;

""SCH Business Rules' means the business rules of the SCH as amended and effective from time to
time;

""SCH regulated transfer™ means a transfer of a quoted security or a quoted right that is regulated
under the SCH Business Rules;

""secretary" means any person appointed to perform the duties of a secretary of the company;

"share seal'" means a seal which the company has under the authority conferred by Article 97;
"Society" means St.George Building Society Ltd. being, until the Registration Date, the body
corporate registered under that name in accordance with the Building Societies Act;

"Special Reserve' means the sum so designated in the books of account of the Society, as at the close
of business on the day before the Registration Date, as reduced in accordance with Article 108;
""Special Reserve Member" means a member of the company who was at 31 May 1987, and so
remained until the Registration Date, a member of the Society ;

""Special State Reserve' means the sum so designated in the books of account of the Society as at the
close of business on the day before the Registration Date, as reduced in accordance with Article 109;
""Special State Reserve Member' means a member of the company who was at 30 September 1988 a
member of State Building Society Limited and who became as a result of the transfer of engagements
from State Building Society Limited to the Society, and so remained until the Registration Date, a
member of the Society;

""the seal™ means the common seal of the company and includes any duplicate common seal and any
official seal of the company;

“Uncertificated Securities Holding” means securities of the company which under the Law, the
Listing Rules or any Uncertificated System may be held in uncertificated form;

"Uncertificated System' means any system operated under the Law, the Listing Rules or the SCH
Business Rules which regulates the transfer or registration of, or the settlement of transactions
affecting, securities of the Company in uncertificated form and includes CHESS as it applies to
securities in certificated and uncertificated forms;

A gender includes all genders.
Headings are for convenience only and do not affect interpretation.

(2) Division 10 of Part 1.2 of the Law applies in relation to this Constitution as if they were an
instrument made under the Law as in force on the Registration Date.

3) Except insofar as a contrary intention appears in this Constitution, an expression has, in a
provision of this Constitution which deals with a particular provision of the Law, the same
meaning as in that provision of the Law.

4) A reference to an Article or these Articles is a reference to an Article in, or to the articles of
association of the company forming part of, this Constitution.

Exclusion of Table A

The replaceable rules contained in the Law and the regulations contained in Table A of Schedule 1 to
the Law prior to 1 July 1998 shall not apply to this company.
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SHARE CAPITAL

3. Types of shares

(1)

)

The company may issue up to 1,000,000,000 shares which shall comprise:

(a)
(b)
(©)
(d)

ordinary shares;

Borrower shares;

Depositor shares; and

shares to be classified by the directors on issue pursuant to Article 5.

On the Registration Date:

(@)
(b)

(©

(d)

(©)
(f)

each permanent share in the Society in issue on the Registration Date becomes a
fully paid ordinary share in the company;

each employee share in the Society in issue on the Registration Date becomes an
Employee share on which the amount paid up on that employee share in the Society
has been paid up and in respect of which the amount yet to be paid up on that
employee share in the Society remains to be paid up on that Employee share;

each borrower share in the Society in issue on the Registration Date becomes a
Borrower share on which no amount has been paid up;

each depositor share in the Society in issue on the Registration Date becomes a
Depositor share on which no amount has been paid up;

without, in any case, the need for anything further and:

each person who, at the Registration Date, was a member of the Society shall be and
become a member of the company; and

the company shall enter in the register the name and address of each person
mentioned in paragraph (e) together with the number of shares held by that person in
the company determined on the basis set out in paragraphs (a), (b), (c) and (d).

4. Rights and Restrictions applicable to certain shares

(1)

@

(b)

(©)

Each person who becomes the holder of an Employee share shall pay up the amount
remaining to be paid up on that Employee share by equal instalments of an amount
equal to one fifth of the amount, including any premium, at which the employee
share in the Society (corresponding that Employee share) was issued on each
anniversary of the date on which that employee share in the Society was issued by
the Society.
Upon an Employee share ceasing to be held by the person in whose name it is to be
registered on the Registration Date pursuant to Article 3(2)(f) (in this sub-article (1)
the "employee owner") by reason of the death or retirement of the employee owner
(whether that retirement be caused by having reached retirement age, ill health or
incapacity), the amount not then paid up on that Employee share shall become due
and payable to the company upon lodgment with the company of the instrument of
transfer or transmission from the employee owner or his representative as transferor.
Upon the employee owner ceasing, for any reason other than as specified in
paragraph (b), to be an employee of the company or of any subsidiary of the
company, the amount which is the greater of:
(M 90% of the difference between:
(A) the average of the last sale price for ordinary shares of the
company sold on the Stock Exchange Automated Trading System
(SEATS), operated by the Exchange, during the 5 days of trading
immediately preceding the date that the employee ceased to be
employed by the company. If there is no sale on any day, the
directors, in their discretion, may take the average of the last sale
prices of the ordinary shares of the company over the 5 trading
days immediately preceding such date or may take the average
over a longer period than 5 trading days. If no ordinary share is
listed for quotation the amount shall be the net asset backing of the
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ordinary share determined by the company's auditor who will act as
an expert and whose decision, in the absence of manifest error, will
be final; and
(B) the amount then paid up on each Employee share held by that
employee owner, and
(i) the amount not then paid up on each Employee share held by that employee
owner, shall become immediately due and payable to the company, unless
the directors by notice to the employee owner waive payment of all or any
part of any amount so payable which exceeds the amount mentioned in sub-

paragraph (ii).

(d) If the company is wound up, the amount unpaid on an Employee share shall become
due and payable only in the circumstances mentioned in Article 115.
(e) Once an Employee Share is paid up in full, it ceases to be entitled and subject to the
rights and restrictions attached to an Employee share under these Articles.
2 Each Borrower share shall confer or impose on its holder (in this Article 4 in relation to that

Borrower share, a "Borrower member") the following special rights and restrictions:

(@)

(b)

(©)
(d)
©

(f)

@)

Unless the company is being wound up, no amount shall be required to be paid up on
a Borrower share until the loan, to which the borrower share in the Society which
became the relative Borrower share relates or is attached under the Rules of the
Society, is to be discharged in full in which case in tendering to the company the
payment to discharge that loan the Borrower member shall be deemed to have
authorised the company to apply $1.00 of that payment to pay up that Borrower
share in full.
Subject to the Law, immediately a Borrower share is paid up in full, it shall be
redeemed by the company by payment of $1.00 cash which the Borrower member
irrevocably authorises and directs the company to apply in discharging $1.00 of the
Borrower member's loan mentioned in paragraph (a).
A Borrower share shall not be transferred.
If the company is wound up, the amount unpaid on a Borrower share shall become
due and payable only in the circumstances mentioned in Article 115(1).
A Borrower member has no right to participate in any dividend or other distribution
by the company including any distribution on a winding up of the company, except a
distribution to which a Borrower member is entitled under Article 108 or 109.
A Borrower share shall not confer upon the Borrower member any right to:
Q) vote except:
(A) at general meetings of the class of Borrower shares,
(B) at a special meeting of Borrower members and Depositor members
mentioned in sub-article (4),
if the Borrower member is aged 18 years or more in which case a Borrower
member shall have one vote no matter how many Borrower shares or
Depositor shares that Borrower member may hold;

(i) receive notice of any general meeting of the company except a meeting at
which a Borrower share confers a right to vote that share but notice of a
general meeting which a Borrower member is not entitled to receive notice
shall be advertised by the company in two daily newspapers circulating in
each State or Territory of Australia in which the company carries on
business at least twice in the period not earlier than 28 days or later than 10
days before the date of the general meeting and a Borrower member may
attend, but not speak at, any such meeting; and

(iii)  receive the reports of the directors and auditors, the annual report and the
balance sheet and profit and loss account of the company and its
subsidiaries.

A Borrower member has the right to attend, speak and vote, whether personally, by
proxy, representative or attorney at any meeting at which a Borrower share confers a
right to vote.

3) Each Depositor share shall confer or impose on its holder (in this Article 4 in relation to that
Depositor share, a "Depositor member") the following special rights and restrictions:
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(4)

(@)

(b)
(©)
(d)
(€

(f)

(@)

Unless the company is being wound up, no amount shall be required to be paid up on
a Depositor share until:

Q) the deposit account, to which the depositor share in the Society which
became the relative Depositor share relates or is attached under the Rules of
the Society, is proposed to be closed; and

(i) if Article 108 or 109 still has effect, each other deposit account opened by
the Depositor member with the company before the deposit account
mentioned in sub-paragraph (i) is closed, is proposed to be closed,
and the whole of the amount standing to the credit of the last of those
deposit accounts is to be withdrawn in which case in notifying the company
of the proposed closure of the last of those deposit accounts the Depositor
member is deemed to have authorised the company on closure of that
account to apply $1.00 of the amount standing to the credit of that deposit
account to pay up the Depositor share in full.

Subject to the Law, immediately a Depositor share is paid up in full, it shall be
redeemed by the company by payment of $1.00 cash to the Depositor member and
the Depositor member's relevant account shall be closed.

A Depositor share shall not be transferred.

If the company is wound up, the amount unpaid on a Depositor share shall become
due and payable only in the circumstances mentioned in Article 115(1).

A Depositor member has no right to participate in any dividend or other distribution
by the company including any distribution on a winding up of the company, except a
distribution to which a Depositor member is entitled under Article 108 or 109.

A Depositor share shall not confer upon the Depositor member any right to:

(M vote except:
(A) at general meetings of the class of Depositor shares,
(B) at a special meeting of Borrower members and Depositor members

mentioned in sub-article (4),
if the Depositor member is aged 18 years or more and has on deposit with
the company or a subsidiary of the company at least $250.00 in which case
a Depositor member shall have one vote no matter how many Depositor
shares or Borrower shares that Depositor member may hold;

(i) receive notice of any general meeting of the company except a meeting at
which a Depositor share confers a right to vote that share but notice of a
general meeting of which a Depositor member is not entitled to receive
notice shall be advertised by the company in two daily newspapers
circulating in each State or Territory of Australia in which the company
carries on business at least twice in the period not earlier than 28 days or
later than 10 days before the date of the general meeting and a Depositor
member may attend, but not speak at, any such meeting; and

(iii) receive the reports of the directors and auditors, the annual report and the
balance sheet and profit and loss account of the company and its subsidiaries.

A Depositor member has the right to attend, speak and vote, whether personally, by

proxy, representative or attorney at any meeting at which a Depositor share confers a

right to vote.

For so long as Article 108 or 109 has effect for a distribution of the Special Reserve or the
Special State Reserve, a resolution altering or adding to an Entrenched Provision, in addition
to any requirement specified in the company's memorandum of association, shall not have any
effect unless and until that resolution has been passed as a special resolution at a special
meeting of the classes of Borrower shares and Depositor shares held as if, for the purposes of
that special meeting, Borrower shares and Depositor shares were the same class of shares.
Article 7(1) and (2) shall apply to special meetings of the classes of Borrower shares and
Depositor shares.
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5.

Power of directors to issue shares and options

Without prejudice to any special rights previously conferred on the holders of any existing shares or class of
shares, but subject to the Law, shares or options over shares in the company may be issued by the directors and
any such share may be issued with such preferred, deferred, or other special rights or such restrictions, whether
with regard to dividend, voting, return of capital, or otherwise, as the directors, subject to any resolution of the
company, determine.

6.

6A.

Preference shares

1)

()

Subject to the Law and the Listing Rules, the company may issue preference shares on the
terms that they are, or at the option of the company are to be, liable to be redeemed.

Holders of preference shares, other than Borrower shares or Depositor shares, shall have the
right to vote at any general meeting convened for the purpose of reducing the capital of the
company, approving the terms of a buy-back agreement, winding up the company or
sanctioning a sale of the undertaking of the company; at any general meeting of the company
when the dividend on those preference shares is in arrears; during the winding up of the
company; or on a proposal that affects rights attached to the preference shares.

Converting Preference Shares

(1)

()

3)

The directors may issue converting preference shares with such rights attaching to them as the
directors determine on or prior to allotment but subject to the following provisions.

In this Article 6A, the following terms shall have the following meanings:

""Class Consent' has the meaning specified in sub-article (7).

""Conversion Date' means the date upon which Converting Preference shares convert into
ordinary shares in accordance with sub-article (5).

Converting Preference member' means a holder from time to time of. Converting
Preference shares.

"Converting Preference share™ means a converting preference share issued under this
Acrticle 6A.

"Dividend Accrual Date™ means the date from which dividends accrue on Converting
Preference shares as specified in the Terms of Issue.

"Dividend Entitlement" means the dividends to which a Converting Preference member is
entitled, subject to the matters specified in paragraph (a) (i) and (ii) of sub-article (3).
"Dividend Payment Date' means each date upon which a dividend in respect of Converting
Preference shares is payable in accordance with paragraph (b) of sub-article (3).

"Dividend Reinvestment Plan™ means a plan established by the company with the approval
of its ordinary shareholders under which a participating shareholder elects to apply dividends
receivable in respect of all or part of the shareholder's holding to pay up new ordinary shares.
"Issue Price™ means the subscription price payable for each Converting Preference share as
specified in the Terms of Issue.

"Prospectus’ means a prospectus issued by the company prior to the offering of Converting
Preference shares for subscription and setting out the Terms of Issue.

"Terms of Issue' means the terms on which the directors have resolved to offer Converting
Preference shares for subscription as specified in a Prospectus for those Converting
Preference shares.

@) A Converting Preference member will be entitled to receive a non-cumulative
dividend in the amounts, and payable at the times, set out in paragraphs (a) to (e)
inclusive of this sub-article, subject to the following:

M the board, at its discretion, declaring such dividend to be payable; and
(i) there being funds legally available for the payment of dividends.
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(4)

(b)

(©)

(d)

(€)

A Converting Preference member's entitlement to receive dividends in respect of
Converting Preference shares shall be subject to the terms of any Dividend
Reinvestment Plan in which the Converting Preference member participates.

The Dividend Entitlement in respect of each Converting Preference share for each
dividend period of six months is a non-cumulative dividend in the amount specified
in the Terms of Issue. The Dividend Entitlement is payable, until conversion, in
arrears on such dates as are specified in the Terms of Issue (each a "Dividend
Payment Date") and on the Conversion Date (if not a Dividend Payment Date).

The initial dividend period for each Converting Preference share will be from and
including the Dividend Accrual Date to such date as is specified in the Terms of
Issue. Each subsequent dividend period will commence on the day immediately after
the preceding Dividend Payment Date and end on, and include, the next Dividend
Payment Date or, if earlier, the Conversion Date for that share.

The Dividend Entitlement for any dividend period other than six months will be
computed on he basis of a 365 day year, an annual Dividend Entitlement specified in
the Terms of Issue and the actual number of days elapsed in that period.

Dividends on the Converting Preference shares will be non-cumulative. If the
Dividend Entitlement in respect of a Converting Preference share is not paid in full
on or before the Conversion Date for that share by reason of the limitations specified
in paragraphs (a) (i) or (a) (ii) of this sub-article, all liability of the company in
respect of the amount unpaid is extinguished.

The company will not pay any dividend on the ordinary shares until the Dividend
Entitlement arising immediately preceding the declaration of the dividend on the
ordinary shares has been paid or otherwise provided for in full or extinguished.

If any of

(1 the Dividend Entitlement arising in respect of the Converting Preference
shares; or
(i) a dividend entitlement arising on any other shares in the company ranking

equally as to dividends with the Converting Preference shares,
has not been paid or is not able to be paid, in full, any dividends paid on the
Converting Preference shares and such other shares must be paid pro rata .
Dividends will be payable to the Converting Preference members as they appear in
the register for Converting Preference shares on the books closing date set for this
purpose by the directors.
If the Conversion Date for a Converting Preference share occurs prior to the books
closing date for a dividend a proportionate amount of the dividend (calculated in
accordance with paragraph (b) of this sub-article) is payable to the Converting
Preference member in respect of that Converting Preference share as at the
Conversion Date.
Dividends will be considered paid on a Dividend Payment Date or Conversion Date
if paid by cheque in favour of Converting Preference members despatched on (or as
soon as practicable after) the relevant Dividend Payment Date or the Conversion
Date (as applicable) .
All calculations will be to four decimal places and rounded up or down to the nearest
ten thousandth. For the purpose of making payments to any person, any fraction of a
cent is disregarded.

Converting Preference members will have the same rights as ordinary shareholders to receive
accounts, reports and notices of meeting of the company and to attend any general meetings of
the company. The Converting Preference members will not, however, be entitled to speak or
to vote at any such meeting except:

(@)

(b)
(©)

(©) (1)
(d)
(€)

if, at the time of such meeting, any Dividend Entitlement in respect of the Converting
Preference shares is in arrears;

on any proposal to reduce the share capital of the company;

on any proposal directly affecting the rights or privileges attaching to the Converting
Preference shares;

on a resolution to approve the terms of a buy-back agreement;

on any proposal for winding up the company;

on any proposal for the sale of the undertaking of the company; or
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(5)

(6)

(6A)

()

(8)

()] during the winding up of the company;

in which case a Converting Preference member has the same rights as to manner of attendance
and as to voting in respect of each Converting Preference share as those conferred on ordinary
shareholders in respect of each ordinary share.

Converting Preference members have the Class Consent rights described under sub-article (7)
below.

The Converting Preference shares are not redeemable. The Converting Preference shares
convert into ordinary shares as specified in the Terms of Issue.

At conversion of any Converting Preference shares, the holders of those shares have a prior
and exclusive interest in the profits of the company and that interest is satisfied by the issue of
additional ordinary shares.

A Converting Preference Member who holds Converting Preference Shares issued prior to 1
July 1998 is entitled under the Terms of Issue to receive on the conversion of those
Converting Preference Shares Additional Ordinary Shares (as defined in the Terms of Issue).
References in the Terms of Issue for those Converting Preference Shares to that part of the
share premium account established under Paragraph 7.3.8(a) of the Terms of Issue or to the
sum of the amounts credited to the share premium account arising from the issue of the
Converting Preference Shares (in each case the “Share Premium Amount”) shall from 1 July
1998 be read as references to an amount in the share capital account that is equal to the Share
Premium Amount as at 5pm on 30 June 1998. In all other aspects, the Terms of Issue for
those Converting Preference Shares are unchanged.

@) The rights, privileges, limitations and restrictions attached to the Converting
Preference shares may not be varied, altered or abrogated unless at a general meeting
of Converting Preference members at which holders of at least 10% of the nominal
amount of the issued Converting Preference shares are represented, a resolution in
favour of such action is passed by a special resolution of such Converting Preference
members ("Class Consent"). The provisions of these Articles relating to general
meetings apply so far as they are capable of application and with any necessary
modifications to every such meeting.

(b) Class Consent of the Converting Preference members is required if the directors
propose to issue any share ranking in priority, or to convert any existing securities to
securities ranking equally or in priority, to the Converting Preference shares as
regards the right to receive dividends or the rights on liquidation of the company.
Class Consent is not required, however, for the issue of further Converting
Preference shares or any other preference shares (whether redeemable or not) in the
company ranking equally with or after the Converting Preference shares as to
dividends (whether cumulative or not) and as to rights on liquidation.

(© If the most recent Dividend Entitlement arising has been paid or provided for in full
no Class Consent is required for the reduction, the redemption or buy back of share
capital ranking as regards dividends and as to rights on liquidation, ahead of, equally
with or after the Converting Preference shares .

If there is a return of capital on liquidation of the company, the Converting Preference
members will be entitled to receive out of the assets of the company available for distribution
to shareholders:

€) an amount equal to any dividend declared but not paid in respect of the Dividend
Payment Date prior to the issue of a court order winding up the company; and

(b) an amount equal to the amount paid on subscription for the Converting Preference
shares,

(but not to participate in any distribution of surplus assets), before any distribution of assets is
made to ordinary shareholders or any other class of shares ranking after the Converting
Preference shares.

If, upon any such return of capital, there are insufficient funds to pay in full (a) these amounts,
and (b) the amounts payable in respect of any other shares of the company ranking as to any
such distribution equally with the Converting Preference shares on liquidation, then the
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6B.

©)

Converting Preference members and the holders of any such other equally ranking shares will
share in any such distribution of assets of the company in proportion to the full respective
preferential amounts to which they are entitled.

Converting Preference shares are transferable in accordance with these Articles.

No Title

Subject to this Constitution and the Listing Rules, the directors may issue preference shares (Preference
Shares) with such rights, privileges, limitations and restrictions, attaching to them as the directors
determine in the terms of issue on or prior to allotment and in accordance with the following provisions.
The rights to be determined may be different to those attached to any preference shares then on issue.
Preference Shares may be issued in one or more series and each series may be identified in such manner
as the directors determine.

(1)

()

)

Redemption
(@) The directors shall determine whether or not the Preference Shares are to redeem or be
redeemable and, if so, the directors shall determine the following matters or the manner
in which the following matters are to be determined:
(i) whether the Preference Shares are to be redeemable at the option of the
company alone or otherwise;
(if) whether the Preference Shares are to redeem automatically or in particular
circumstances or otherwise;
(iii) the redemption date or dates (which may be specified absolutely or determined
by reference to a particular event) or the circumstances in which the Preference
Shares are liable to be redeemed;
(iv) the amount payable on redemption, which may be calculated as a fixed amount
or by reference to a specified formula or other factors;
(v) any notice required or other conditions necessary for the exercise of any rights
of redemption; and
(vi) the manner in which the Preference Shares are to be redeemed.
(b) Any redeemable Preference Shares shall be redeemed by the company in accordance
with the terms of issue.

Conversion
(@ The directors shall determine whether or not the Preference Shares are to convert or be
convertible into another class of share in the capital of the company or into any other
security issued by the company and, if so, the directors shall determine the following
matters or the manner in which the following matters are to be determined:
(i) whether the Preference Shares are to be convertible at the option of the
company alone or otherwise;
(i) whether the Preference Shares are to convert automatically or in particular
circumstances or otherwise;
(iiif) the shares or other securities into which the Preference Shares may convert;
(iv) the conversion ratio or other formula which determines the number of shares or
other securities to be issued on conversion;
(v) the conversion date or dates (which may be specified absolutely or determined
by reference to a particular event) or the circumstances in which the Preference
Shares are liable to be converted;
(vi) the amount payable, if any, on conversion, which may be calculated as a fixed
amount or by reference to a specified formula, data or other factors;
(vii) any notice required or other conditions necessary for the exercise of any rights
of conversion; and
(viii) the manner in which the Preference Shares are to be converted.
(b) Any converting or convertible Preference Share shall be converted in accordance with
the terms of issue.

Dividend rights
(@ The directors shall determine the following matters or the manner in which the
following matters are to be determined:
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(b)

(4)

(i)

(i)
(iii)
(iv)

(v)
(vi)

the rate or amount of dividends, if any, payable on the Preference Shares,
which may be fixed or variable by reference to a specified formula or other
factors;

the times or circumstances for the declaration and payment of dividends on the
Preference Shares;

the periods and methods of calculating the periods in respect of which the
dividends are payable;

the priority, if any, in payment of dividends on the Preference Shares in relation
to other classes of shares in the capital of the company;

whether the dividend entitlement is cumulative or non-cumulative; and

whether the Preference Shares carry any right in addition to their dividend right
to participate in profits available for dividends.

In determining the matters set out in sub-article (3)(a), the directors may also determine:

(i)

(i)

the basis, if any, upon which the amount of a dividend will be adjusted to take
account of, or be calculated by reference to, any tax or other fiscal impost on
the company or the holders of the Preference Shares, or any franking or
imputation credits, or both including:

(A) the extent to which such dividends are to be franked; and

(B) if a dividend is to be franked, the consequences of any dividend paid

not being so franked; and

the extent to which an amount paid to holders of Preference Shares by the
company other than by way of dividend, reduces or extinguishes the amount of
any dividend that would (but for such payment) have been payable to the
holders of Preference Shares.

Payment of dividends
Subject to the terms of issue, the following provisions shall apply in respect of any
series of Preference Shares:

(@)

(b)

(©)

the company shall declare and pay dividends on the Preference Shares:

(i) in priority to the declaration and payment of any dividends on
ordinary shares;

(if) equally with the declaration and payment of dividends on all shares
expressed to rank as to dividends equally with the Preference Shares;
and

(iii) behind dividends declared on any shares expressed to rank as to
dividends in priority to the Preference Shares;

where Preference Shares are issued with a cumulative right to dividends:

(i) the Preference Shares shall have the additional right to be paid any
arrears of or accrued dividend (whether declared or not) on the same
priority as to the payment of dividends under sub-article (4)(a); and

(if) on redemption or in a winding up, the company must pay to the holder
an amount equal to all arrears of or accrued dividends (whether
declared or not) as at the date of redemption or the commencement of
the winding up, as applicable, with the same priority as to the payment
of dividends as under sub-article (4)(a);

where the holders of Preference Shares have a right to non-cumulative
dividends, any of the following provisions apply in whole or in part as set out
in the terms of issue:

(i) if, in the opinion of the directors determined in good faith, the
distributable profits of the company as determined by the directors are
sufficient to cover the payment in full of dividends on the non-
cumulative Preference Shares on a dividend payment date and also the
payment in full of all dividends (whether cumulative or not) stated to
be payable on that date on any other shares in the company ranking
equally as to dividends with the non-cumulative Preference Shares,
then each such dividend shall be declared and paid in full;

(i) if, in the opinion of the directors determined in good faith, the
distributable profits of the company as determined by the directors are
insufficient to cover the payment in full of dividends on the non-
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(iii)

(iv)

cumulative Preference Shares on any dividend payment date and also
the payment in full of all dividends (whether cumulative or not) stated
to be payable on that date on any other shares in the company ranking
equally as to dividends with the non-cumulative Preference Shares,
any dividends paid on the non-cumulative Preference Shares and such
other shares shall be paid pro rata either on a cent by cent basis or by
reference to a percentage of the full amount of the dividend that would
otherwise have been paid, as set out in the terms of issue, and the
amount of the dividend shall be reduced or extinguished to the extent the
directors consider necessary and the rights of the holders of the non-
cumulative Preference Shares to receive any such unpaid dividend will
be lost and the company will have no obligation to pay the unpaid
dividend or to pay interest on such dividend whether or not dividends on
the non-cumulative Preference Shares for any future dividend periods
are declared and paid;

if, in the opinion of the directors determined in good faith, the
payment of any dividend on any non-cumulative Preference Shares
would cause the capital of the company on a group basis to fail to
comply with the capital adequacy requirements or dividend payment
guidelines applicable to Australian banks to which the company is
then subject then the amount of the dividend shall be reduced or
extinguished to the extent the directors consider necessary having
regard to those requirements and guidelines and the right to receive
such unpaid dividend will be lost and the company shall have no
obligation to pay the unpaid dividend or to pay interest on such
dividend whether or not dividends on the non-cumulative Preference
Shares for any future dividend periods are declared and paid; and

the company will not pay any dividend on the ordinary shares or any
other shares in the company ranking as to dividends after the non-
cumulative Pre