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DETAILED X
10
ARTICLES OF ASSOCIATION

N.B. - The following numbers refer to the Clauses; the numbers or letters in brackets
marked s.s. (s.s.-) to the sub-clauses.

A.
Clauses in
Articles
Accounts - to be kept -
of Receipts and Expenditure 133
As to inspection of Members 133
Profit and Loss Account to be laid before
Members yearly 134
Submission to General Meetmg 134
To be sent to Members and Stock Exchange 135
Where to be kept 133
Articles of Association - Interpretation of 2
Auditors -
Notice of General Meetings to be given to 49 and 137
Validity of acts by 136
Authentication of Documents - .
_ By Director or Secretary, etc. 115
:+ Certified Copies of Resolutions of Directors e 115
Balance Sheet ‘ | 134-135
Note regarding contracts wrch Du'ectors (s. s.B) 80
Bankruptcy of Holder -
Rights of person becoming entitled on
transmission 42,43
as to Registration in his own name 42
as to Registration of his nominees 42
Bonus - Included in definition of Dividend 2
14427582
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Clauses in
Articles
Borrowing Powers
Powers of Directors to borrow moneys 104
Brokerage - On issue of Shares 12
C
Calls on Shares -
Amounts due may be deducted from dividends 121
Amount of each Call and when payable 18
Contents of notice of forfeiture 26
How to be made 18
Interest on arrears 21
Joint holders jointly and severally liable 20
Notice to be served on failure to pay Call 25
Power to make arrangements for a difference
between holders as to amount to be paid
and time of payment 23
Power to receive money in advance 24
Shareholder not entitled to privileges as
Member if in arrears 65
Sums payable on fixed date by terms of
allotment to be deemed a Call 22
When deemed to be made 19
Capital -
Alteration of -
by cancellation of Shares (s.s.(A)(2)) 9
by consolidation of Shares (s.s.(A)(1)) 9
by sub-division (s.s.(A)(3)) 9
by reduction 10
how to be effected 7,9 and 10
Conditions of issue for new Shares 4A 4B and
' 8
Conversion from ordinary
to foreign currency shares 6A
Directors powers on consolidation (s.s.(B)) 9
Foreign currency shares 4A
How to be disposed of 11
Increase of 7
Preference Shares 4B
Purchase of own shares by Company 11A
Redeemable Preference Shares (ss(3)(f)) 4B
Redemption Reserve Fund -
Reduction of 10
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DETAILED INDEX TO ARTICTES OF ASSOCIATION

Clauses in
Articles

Share Premium Account Reduction of

What it consisted of on date of deemed
incorporation

With rights denoted in foreign currency

Capitalisation of Profits and Reserves

Certificates -
Issue of new certificate on transfer of part
Of Shares, how to be signed
Non-issue, where permitted by law
Who entitled to and nature of
Worn out or lost and expenses of renewal

Chairman -

Appointment of Chairman of Board

At Board Meetings, to be chosen if Chairman
or Deputy Chairmen of Board not present

Casting vote at General Meetings

Casting vote at Meetings of Directors

Of Board of Directors, if any, to preside at
General Meeting
if absent, who may act

Vacation of office (s.s.(F))

Commission - on issue of Shares
Commonwealth of Australia - Interpretation of

Corporations Law .
- Corporations - acting by representative . .

o P s TN
. g et

Death of Shareholder -
In whom Shares vest
Rights of person becoming entitled
as to Registration in his own name
as to Registration of his nominee

Debenture and Debenture Holder -

Includes Debenture Stock and Debenture
Stockholder

14427582
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15

17

99

99
60
93
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DETAILED INDEX TO ARTICLES OF ASSOCIATION
Clauses in
Articles
Directors -

Alternate 92
Membership of committee of Directors 101
Remuneration for services 78

As to candidature of any person not
recommended by the Directors 89

As to filling casual vacancies 91

As to removal of Director by
Ordinary Resolution 90

As to election in his stead and how
long elected Director to retain office 20

As to resolutions to appoint Directors to be
voted on separately 88

As to validity of acts of Directors or
Committees notwithstanding defects
in appointment 103

Chairman (if any) to preside at
General Meetings _ 54

Chairman of Board Meeting if Chairman
of Deputy Chairmen absent 99

Chairman of Directors 81 and 99

Committees may be formed . 101

Contracts by a Director with the Company 80

Declaration of Interest : 95

Restriction on Voting 96

Relaxation of restrictions on Voting 97

Events on which a Director vacates office
(s.s. A-F) ’ 84

Executive Directors -

Appointment (s.s.C) 81
Determination of office if no longer

Director (s.s.A) 81
Terms of Appointment (s.s.A) - 81

Expenses, repayment of 77

If vacancies not filled retiring Directors : -
to be deemed re-elected . 87

Indemnity 143

Loans - not to Directors 112

May establish Local Boards 106

May establish Reserve Funds 128

May declare Interim Dividends 118

May declare Dividends 116

May hold any other office (except Auditor)

(s.s.A) 80
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DETAILED INDEX TO ARTICTES OF ASSOCIATION

Meeting may be summoned by a Director
Meeting to fill vacancies or act in emergency
Minute Books
all appointments of Officers (s.s.A)
all resolutions and proceedings (s.s.C)
attendances of Directors at meetings (s.s.B)
Notice of intention to propose a Director
Number may be increased or reduced
Number of
Powers of - Express -
as to appointment to executive
office (s.s.A)
as to appointment of Manager, Local Boards
as to capitalisation (i.e. bonus issues)
as to contracts for retirement benefits
as to declaration of dividends
as to Directors acting notwithstanding
vacancies
as to granting powers of attorney
as to keeping Branch Registers
as to official seal for use abroad (s.s.A)
as to payment of pensions
as to sealing instruments
as to Share Seal (s.s.B) .
as to signing of cheques, bills, notes,
etc., on behalf of the Company
Powers of - General
Power to borrow moneys
Power to convene Extraordinary General Meetings
Power of Meeting at which a Quorum is present

- Proceedings of - o
- ) Cha1rman may. (m some cases) have castxng' o

vote

Conference telephone deemed attendance _

Meetings e
Notice not required to Director absent
from Commonwealth of Australia
Quorum
Resolution in writing
Procedure of Committees
Qualification - number of shares held
Remuneration of -
Amount of
How to accrue

14427582

Clauses in
Articles

93
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131
131
89
74
74
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106
129
79
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107
110
109
79

114
109

111
105-112
104

48

94

" 100A
- 93

93
94
100
102
75

76
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DETAILED INDEX TO ARTICLES OF ASSOCIATION
Clauses in
Articles

For extra services
Rotation and retirement of -

retiring Director to be
eligible for re-election
who to retire
Travelling and other expenses
Vacation of office

Dividends -

Any one of joint holders of Shares to give
receipts for

Apportionment of

Choice, to receive from related corporation

Dividend warrants may be sent by post

Interim may be paid

Interpretation of

May be declared by the Directors

No dividend to be payable except out of profits

Not to bear interest

Retention of, on shares the subject of a lien,
or person yet to become member

Right to deduct from Dividends any sums due
by a Member on account of calls

Unclaimed dividends, Company not a trustee of

F.

Foreign currency shares

Forfeiture of Shares -
Consequence of forfeiture
Contents of notice on failure to pay call .
Evidence of title of purchaser of forfeited shares
Forfeited Shares to become property of the Company
Liability of persons whose shares have been

forfeited ,

May be forfeited on notice not being complied with
Notice to be served on failure to pay call

Funds -
Not to be employed in purchase or in loans on
security of Shares of the Company or to
any Director

14427582

78
85, 86 and
87

86
85 and 86
77
84
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117
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118

116
116
120
122 and
123

121
124
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28 and 29
26
33
28

29

27
31

112
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DETAILED INDEX TO ARTICLES OF ASSOCIATION

General Meetings -

Annual

As to convening Extraordinary Meeting on
requisition of Members

Distinction between Annual and Extraordinary

Notice of

Powers of Directors to convene Extraordinary

Power to increase capital by Resolution of

When to be held

General Meetings - Proceedings at -

Adjournment of Meetings

As to demand for a poll

Business of Annual General Meeting

Casting vote of Chairman

Chairman of Meetings who may act

Circulation of Members' Resolutions (s.s.(B))

Demand for poll not to prevent transaction of
other business

Directors to retire at Annual General Meeting

Evidence of resolutions in case of no poll
being demanded

Meeting to fill vacancies

Method of Voting

Mode of deciding questions at

Notice of Members' Resolutions (s.s.(A))

Number of votes Members entitled to - on a poll
- on a show of hands

Procedure if quorum not present

Quorum -

- Routine business

Short notice, meetings. held on
Time and mode of taking poll
Votes at -
as to deposit of proxy
form of instrument of proxy
how proxies are to be signed
Votes by proxy
Votes of of joint holders
Votes of Members of unsound mind, etc.

when vote by proxy valid, though authority

revoked
who may act as proxy

14427582
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Clauses in
Articles

47

48

47

49 -52
48

7

47

55-57
58
51
60
54
52

61
85

59
87
62
58
52
62 and 67
62 and 67

. 53and 55

-~ 51

49
. 59 and 61

70
69
69
67
63
64

72
68
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DETAILED INDEX TO ARTICLES OF ASSOCIATION

Clauses in
Articles

For extra services
Rotation and retirement of -

retiring Director to be
eligible for re-election
who to retire
Travelling and other expenses
Vacation of office

Dividends -

Any one of joint holders of Shares to give
receipts for

Apportionment of

Choice, to receive from related corporation

Dividend warrants may be sent by post

Interim may be paid

Interpretation of

May be declared by the Directors

No dividend to be payable except out of profits

Not to bear interest

Retention of, on shares the subject of a lien,
or person yet to become member

Right to deduct from Dividends any sums due
by a Member on account of calls

Unclaimed dividends, Company not a trustee of

F.

Foreign currency shares
Forfeiture of Shares -

Consequence of forfeiture

Contents of notice on failure to pay call

Evidence of title of purchaser of forfeited shares

Forfeited Shares to become property of the Company

Liability of persons whose shares have been
forfeited :

May be forfeited on notice not being complied with

Notice to be served on failure to pay call

Funds -

Not to be employed in purchase or in loans on
security of Shares of the Company or to
any Director

14427582

78
85, 86 and
87

86
85 and 86
77
84

127
117
127B
126
118

116
116
120
122 and

123

121
124
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28 and 29
26
33
28

29

27
31

112
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Of Meetings of Directors (s.s.(B) & (C))
Of Appointments of Officers (s.s.(A))

Month - Interpretation of

Notice -

Contents of Notice of forfeiture

Conents of Notice of General Meetings

How to be served on Members

In case of joint holders

Length of

Meetings held on short notice

Not complied with, Shares may be forfeited
Of Adjournments of General Meetmgs
Of General Meetings

On failure to pay call on Shares
Service of, on Members resident abroad (s.s.(B))
Service to be sufficient notwithstanding death

or bankruptcy

When notice by post is to be deemed to be served

Office -

Interpretation of

Officers - All appointments of to be entered in Minute

Books (s.s.(A))

Pa1d - Inferpfetation of

Pensions - For Directors

Poll -

At General Meetings, how to be demanded
Demand for, not to prevent transactions of

Time and mode of taking

Powers of Attorney - Directors may grant

14427582

other business
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Clauses in
Articles

131
131

26
50
138
139
49
49
27
57
49, 50
25
138

141
140

131

79

58

61
59 and 61

107
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DETAILED INDEX TO ARTICLES OF ASSOCIATION

Presents - Interpretation of

Proxy -
Appointment of, how to be signed
As to deposit of appointment of
Form of instrument of
Votes may be by (in some cases)
When vote by proxy valid, though authority
revoked
Who may act as

Purchase of own shares by company

Qualification -
of Directors

Quorum -
At General Meetings
- procedure if quorum not present
Of Directors

R.

Register -
Branch Register, Provisions relating to
Closing of Register
Of Transfers

Registration -

Of person becoming entitled on death or
bankruptcy of Shareholder - in his own name
or in name of nominee

Fees, Probate, Letters of Administration,

Certificate of Marriage or Death, Power of
Attorney, Transfers, etc.

Power to refuse registration of transfer of

shares (in some cases)

Remuneration of Directors -
Amount of
For extra services

Report - See Accounts, Auditors, Balance Sheet
and Directors

14427582

(3

Clauses in
Articles

2

69
70
69
67

72
68

11A

75

53
55
94 and 96

110
35
36

39

36

76
78
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DETAILED INDEX TO ARTICLES OF ASSOCIATION
Clauses in
Articles
Reserve Funds 128
Resolution -
Appointing Directors, to be voted on separately 88
In writing, by Directors in Commonwealth
of Australia 100
Circulation of Members' (s.s.(A)) 52
Special, Notice of 49
S.
Sale of Shares -
To enforce the Company's lien - generally 31
- entry of purchaser's name in Register 33
- application of proceeds 32
Seal -

How to be affixed 114

Interested Director may attest affixing 97

Interpretation of ' 2

Official Seal for use abroad (s.s.A) 109

Share Seal (Duplicate Common Seal)(s.s.B) 109
Secretary -

Appointment of . 113
Shareholders - Power to vary rights 5
Share Premium Account -

Reduction of 10
Shares - _ -

-~ The Company's lien OVer. .. ..-. ~ Sz 30
- .; The Company not to recogmse holdmgs upon trust e 13
Branch Register e e - 110
Calls on - e .
how to be made 2 o 18
interest on arrears 21
joint holders jointly and severally liable 20
power to make arrangements for a difference
between holders as to amount to be
paid and time of payment 23
power to receive money in advance of Calls 24
sums payable on a fixed date by terms
of allotment to be deemed a Call 22
14427582
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DETAILED INDEX TO ARTICLES OF ASSOCIATION

Cancellation (s.s.(A)(2))
Commission and brokerage on issue
Consolidation (s.s.(A)(1))
Conversion from ordinary to foreign currency shares
Delivery of Certificates (s.s.(A))
Disposal of
Foreign currency shares
Forfeiture of -
consequence of forfeiture
contents of notice
evidence of title of purchaser of forfeited
Shares
forfeited Shares to become the property
of the Company
liability of person whose Shares have
been forfeited
notice to be served on failure to pay call
on such notice not being comphed with
Issue of Certificates
Joint holders - any one may give receipts for
dividends, etc.
- notice to joint holders
Liability of deceased joint holder
New Shares - .
conditions of issue of
entitlement of holders of partly paid shares
how to be disposed of
Nominal amount of, at date of deemed incorporation
Number of, at date of deemed incorporation
Partly paid -
calls
conversion to foreign currency shares
directors powers to retain dividend
dividend rights
entitlements to new issue
extinguishment or reduction of liability
forfeiture and lien
transfer - directors can decline to register
voting rights
Preference shares :
Purchase of own shares by company
Reedeemable preference shares (s.s.(3)(f))
Reduction of capital
Rights of person becoming entitled on

14427582
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9
6A
138
11
4A
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139
41
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DETAILED INDEX TO ARTICTES OF ASSOCIATION

death or bankruptcy of Shareholder
as to registration in his own name
as to registration of his nominee
not entitled to vote until registered
as a Member

Sale to enforce lien
application of proceeds

entry of purchaser’s name in Register

Shareholders not entitled to privileges as
Members if in arrears with calls
Sub-division (s.s.(A)(3))
Succession or other death duties or other
taxation (s.s.(A))
Transfer of -
closing of Register
fee on transfers
how to be executed
how to be made

notice to be sent within two months

of refusal to register transfer

power to refuse registration (in some cases)

Transmission of on death of holder
With rights denoted in foreign currency

State - Interpretation of
Statutes - Interpretation of

Stock - Conversion of Shares into

Stock Exchanges - ' ' R
: - Notice of General Meetmgs to be glven to e

R ] .T.*' srloee

Table A - (Companies Act)
Title - Evidence of, purchaser of forfeited Shafes

Transfer of Shares -
Closing of Register
Deposit of Transfer
Different classes not on same instrument
FAST, enabling provisions

14427582
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Clauses in
Articles

42 and 43
42
42

43
31
32
33

65
9

30

35
34
34
34

36
36
41
4A

2
2
44-46

49

1
33

35

37

37

15-17A, 34
and 37
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Fees on Transfers

How signed

How to be made

Notice to be sent within two months of refusal
to register transfer

Power to refuse registration (in some cases)

Renunciation of Allotment

Transmission of Shares -
On death of holder
Rights of person becoming entitled on
death or bankruptcy of Shareholder
as to registration in his own name
not entitled to vote until registered
as a Member

Trust - The Company not to recognise any holdings of
Shares upon "

U.

United Kingdom - Interpretation of

Variation of Rights -
Power to vary rights
When special rights not deemed to be varied

Votes of Members -
As to deposit of appointment of proxy
By proxy
Form of instrument of proxy
How appointment of proxy is to be signed
Number of, Members entitled to on
- a show of hands
-on a poll
Objection to the qualification of a Voter
Of joint holders
Of Members of unsound mind
Person becoming entitled by transmission not
entitled to vote until registered as a Member
Representatives
When vote by proxy valid, though authority revoked
Who may act as proxy

14427582

[7

Clauses in
Articles

34 and 39
34
34
36
36
40
41

42 and 43
42

43
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62 and 67
69
69

62
62
66
63
64

43
73
72
68
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DETAILED INDEX TO ARTICLES OF ASSOCIATION
Clauses in
Articles
W.
Winding up -
Power of Liquidators to divide assets in specie 142
Writing - Interpretation of 2
Y.
Year - Interpretation of ' | 2
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THE COMPANTES ACT 1961

The name of the Company is "AUSTRALIA AND NEW ZEALAND

BANKING GROUP LIMITED".

1.
2.
3.
(A)
(B)
14427582

The registered office of the Company will be situate in Victoria.

The objects for which the Company is established are:-

To acquire the whole of the issued share capitals of Australia and New
Zealand Bank Limited and The English, Scottish and Australian Bank,
Limited. ‘

To carry on the business of banking in all its branches and departments
in the United Kingdom of Great Britain and Northern Ireland, the
Commonwealth of Australia and the Dominion of New Zealand or
elsewhere throughout the world including the business of a bank of
issue in the said United Kingdom the said Commonwealth and
Dominion and elsewhere, and also including the business of borrowing,
raising or taking up money on any conditions whatsoever, lending,
advancing or depositing money, securities and property to or with any
persons or corporations, the acceptance and endorsement of drafts and

' bills of exchange, discounting, buying, selling and dealing in or with bills

of exchange, promissory notes, coupons, drafts, bills of lading, warrants,
debentures, certificates, scrip and other instruments and securities,
whether transferable, negotiable or not, granting and issuing letters of
credit and circular notes, acceptance credits, travellers' cheques and
authorities for the payment of money in any form whatsoever, buying,
selling and dealing in or with bullion, specie, foreign currency and
foreign exchange, acquiring, holding, issuing, whether on commission
or not, underwriting and dealing in or with stocks, funds, shares,
debentures, debenture stock, bonds, obligations, securities and
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14427582

1i. (\

investments of all kinds, negotiating loans and advances with security
(whether real or personal) or not, receiving investments, securities, title
deeds and any other property on deposit or for safe custody or otherwise,
collecting and transmitting money and securities, managing property
and transacting all kinds of business which from time to time can be
lawfully transacted by bankers.

To create and issue bank notes in the Commonwealth of Australia and
the Dominion of New Zealand, or elsewhere throughout the world, and
to issue circular notes, bills, drafts, travellers' cheques and other
instruments and securities, whether to bearer or otherwise, and whether
providing for the payment of money or the delivery of bullion or
otherwise, and to make the same or any of them assignable free from
equities.

To effect and obtain or to give with or without security all such
guarantees and indemnities or counter guarantees and counter
indemnities as may seem expedient and to transact all kinds of agency
business. '

To act as, and to undertake the duties of, executor of wills and trustee of
wills and settlements, to act as trustee of deeds or documents securing
debentures, debenture stock or other issues of joint stock or other
companies, to act as trustee for charitable and other institutions and
generally to undertake and execute trusts of all kinds (including the
office of custodian trustee under the Public Trustee Act 1958 as
subsequently amended or under any corresponding or similar
legislation for the time being in force in any State or Territory of the
Commonwealth of Australia or in any other place in which the
Company carries on business), with or without remuneration.

To undertake the office of receiver, or treasurer, and to keep for any
company, government, authority or body any register relating to any
stocks, funds, shares or securities and to undertake any duties in relation
to the registration of transfers, the issue of certificates or otherwise.

To finance or assist in financing the sale of goods, articles or
commodities of all and every kind or description by way of hire
purchase or deferred payment, or similar transactions, and to institute,
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1ii.

enter into, carry on, subsidise, finance or assist in subsidising or
financing the sale leasing or maintenance of any goods, articles or
commodities of all and every kind and description upon any terms
whatsoever, to acquire and discount hire purchase or other agreements
or any rights thereunder (whether proprietary or contractual) and
generally to carry on business and to act as bankers, financiers, traders,
commission agents, or in any other capacity in any part of the world, and
to import, export, buy, sell, barter, exchange, pledge, make advances
upon or otherwise deal in goods, produce, articles and merchandise.

To carry on whether as principal, agent, manager, broker or otherwise all
kinds of insurance, re-insurance, assurance, annuity, guarantee and
indemnity business in all its branches and departments and to
undertake and carry out all matters of business that now are or may
come to be connected with any kind of the foregoing business.

To promote, effect, insure, underwrite, participate in, manage, and carry
out any issue, public or private, of state, municipal or other loans, or of
shares, stock, debentures or debenture stock of any company, corporation
or association, and to lend money for the purposes of any such issue.

For the convenience of its customers to carry on business as travel
agents and contractors and to provide or promote the provision of travel
services of all kinds in the way of through tickets, circular tickets,
reservations, the carriage of personnel or baggage by sea, land and air,
hotel and other accommodation, guides, enquiry bureaux and otherwise.

To enter into any arrangements with any governments or authorities,
supreme, national, state, municipal, local or otherwise, that may seem
conducive to the Company's objects or any of them, and to obtain from
any government or authority any rights, privileges and concessions
which the Company may think it desirable to obtain, and to carry out,
exercise and comply with any such arrangements, rights, privileges and
concessions.

To do all or any of the things aforesaid, either direct or by granting
financial assistance, whether by way of loan, subsidy, investment or
otherwise, to or in any other company, syndicate, firm or person.

2]
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iv.

To take or concur in taking all such steps and proceedings as may seem
best calculated to uphold and support the credit of the Company and to
obtain and justify public confidence, and to avert or minimise financia]
disturbances which might detrimentally affect the Company.

To take all necessary or proper steps in Parliament or with the
authorities, national, state, local, municipal or otherwise, of any place in
which the Company may have interests, and to carry on any
negotiations or operations for the purpose of directly or indirectly
carrying out the objects of the Company or effecting any modification in
the constitution of the Company or furthering the interests of its
members, and to oppose any such steps taken by any other company or
person which may be considered likely directly or indirectly to prejudice
the interests of the Company or its members.

To distribute among the members of the Company in specie any
property of the Company.

To purchase, acquire, rent, build, construct, equip, execute, carry out,
improve, work, develop, administer, maintain, manage or control
works and coveniences of all kinds, whether for the purposes of the
Company or for sale or hire to or in return for any consideration from
any other company or persons, and to contribute to or assist in the
carrying out or establishment, construction, maintenance,
improvement, management, working, control or superintendence
thereof respectively.

To subscribe for, underwrite, purchase, or otherwise acquire, and to

hold, dispose of, and deal with the shares, stock, securities, and
evidences of indebtedness or of the right to participate in profits or assets
or other similar documents issued by any government, authority,
corporation or body, or by any company or body of persons, and any
options or rights in respect thereof, and to buy and sell foreign exchange.

To purchase or otherwise acquire for any estate or interest any property
or assets or any concessions, licences, grants, patents, trade marks or
other exclusive or non-exclusive rights of any kind which may appear to
be necessary or convenient for any business of the Company, and to
develop and turn to account and deal with the same in such manner as
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may be thought expedient, and to make experiments and tests and to
carry on all kinds of research work.

To borrow and raise money and to secure or discharge any debt or
obligation of or binding on the Company in such manner as may be
thought fit and in particular by mortgages and charges upon the
undertaking and all or any of the property and assets (present and
future) and the uncalled capital of the Company, or by the creation and
issue on such terms and conditions as may be thought expedient of
debentures, debenture stock or other securities of any description.

To amalgamate or enter into partnership or any joint purse or profit-
sharing arrangement with and to co-operate in any way with or assist or
subsidise any company or person, and to purchase or otherwise acquire
and undertake all or any part of the business, property and liabilities of
any person or company carrying on any business which this Company is
authorised to carry on or possessed of any property suitable for the
purposes of the Company.

To promote or concur in the promotion of any company, the promotion
of which shall be considered desirable.

To lend money to and guarantee or provide security (whether by
personal covenant or by mortgage or charge) for the performance of the
contracts or obligations of any company or person, and the payment and
repayment of the capital and principal of, and dividends, interest or
premiums payable on, any stock, shares and securities of any company,
whether having objects similar to those of this Company or not, and to
give all kinds of indemnities.

To sell, lease, grant licences, easements and other rights over, and in any
other manner deal with or dispose of, the undertaking, property, assets,
rights and effects of the Company or any part thereof for such
consideration as may be thought fit and in particular for stocks, shares or
securities of any other company whether fully or partly paid up.

To procure the registration or incorporation of the Company in or under
the laws of any place outside Victoria.



(X)

(2)

(AA)

vi.

To subscribe or guarantee money for any national, local, charitable,
benevolent, public, general or useful object or for any exhibition, or for
any purpose which may be considered likely directly or indirectly to
further the objects of the Company or the interests of its members.

To grant pensions or gratuities to any employees or ex-employees and to
officers and ex-officers (including Directors and ex-Directors) of the
Company or its predecessors in business or its subsidiary companies, or
the relations, connections or dependants of any such persons, and to
establish or support assodations, institutions, clubs, funds and trusts
which may be considered calculated to benefit any such persons or
otherwise advance the interests of the Company or of its members, and
to establish and contribute to any scheme for the purchase by trustees of
shares in the Company to be held for the benefit of the employees of the
Company or any subsidiary company and to lend money to any such
employees to enable them to purchase shares of the Company and to
formulate and carry into effect any scheme for sharing the profits of the
Company with such employees or any of them.

To do all or any of the things and matters aforesaid in any part of the
world, and either as principals, agents, contractors, trustees or otherwise,
and by or through trustees, agents or otherwise, and either alone or in
conjunction with others.

To do all such other things as may be considered to be incidental or
conducive to the above objects or any of them.

And it is hereby declared that the objects of the Company as specified in each of
the foregoing paragraphs of this clause (except only if and so far as otherwise
expressly provided in any paragraph) shall be separate and distinct objects of
the Company and shall not be in anywise limited by reference to any other
paragraph or the order in which the same occur or the name of the Company
and that the word "company" in this clause, except where used in reference to
this Company, shall be deemed to include any partnership or other body of
persons, whether incorporated or not .incorporated, and whether domiciled in

Victoria or elsewhere.

4. The liability of the members is limited.

14427582
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Vii.
5. The capital of the Company is $2,110,000,000* divided into 2,100,000,000 shares

of $1.00 each and 1,000,000,000 preference shares of $0.01 each.

We, the several persons whose names and addresses are subscribed, are
desirous of being formed into a Company, in pursuance of this Memorandum of
Association, and we respectively agree to take the number of Shares in the capital of
the Company set opposite our respective names.

* See NOTE on page xi
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS Number of

Shares taken by
each Sub-scriber.

CARRINGTON,
71, Cornhill,
London, E.C.3
Director

G.C. GIBBS,
71, Cornhill,
London, E.C.3
Director

RE.B.LLOYD,
67, Lomard Street,
London, E.C.3
Director

R.C. WHEELER-BENNETT,
71, Cornhill,
London, E.C.3
Director

REMNANT,
3, London Wall Buildings,
London, E.C.2
Director

E.L. BAILLIEU,
22, Austin Friars,
London, E.C.2
Director

C.A.W. DAWES,
Beaufort House,

Gravel Lane,
London, E.1
Director

Total Shares taken ...

One

One

One

One

One

One

' Oné

Seven
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DATED the 9th day of January, 1969.

WITNESS to the above Signatures:-

P.T.G. PHILLIPS,
59-67, Gresham Street,
London, E.C.2,
Articled Clerk.
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10.

11.

By resolution passed on 21st July 1977 the capital of the Company
was increased from $75,000,000 divided into 75,000,000 shares of
$1 each to $100,000,000 divided into 100,000,000 shares of §1 each.

By resolution passed on 20th February 1978 the capital of the
Company was increased to $125,000,000 divided into 125,000,000
shares of $1 each.

By resolution passed on 25th June 1979 the capital of the Company
was increased to $200,000,000 divided into 200,000,000 shares of $1
each.

By resolution passed on 19th January 1981 the capital of the
Company was increased to $250,000,000 divided into 250,000,000
shares of $1 each.

By resolution passed on 18th January 1982 the capital of the
Company was increased to $350,000,000 divided into 350,000,000
shares of $1 each.

By resolution passed on 21st January, 1985 the capital of the
Company was increased to $450,000,000 divided into 450,000,000
shares of $1 each.

By resolution passed on 20th January, 1986 the capital of the
Company was increased to $600,000,000 divided into 600,000,000
shares of $1 each.

By resolution passéd on 26th May, 1987 the capital of the
Company was increased to $1,000,000,000 divided into
1,000,000,000 shares of $1 each.

By resolution passed on 15th August, 1988 the capital of the
Company was increased to $1,500,000,000 divided into
1,500,000,000 shares of $1 each.

By resolution passed on 19th January, 1990 the capital of the
Company was increased to $1,510,000,000 divided into
1,500,000,000 shares of $1 each and 1,000,000,000 preference shares
of $0.01 each.

By resolution passed on 25th June, 1991 the capital of the
Company was increased to $2,110,000,000 divided into
2,100,000,000 shares of $1.00 each and 1,000,000,000 preference
shares of $0.01 each.
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MPANIES ACT 1961

COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION

(By Special Resolution passed on 20th June 1977 these Articles
of Association were adopted to take effect on and from the date
the Company was deemed to be incorporated in the State of
Victoria pursuant to the provisions of the Australia and New
Zealand Banking Group Act 1977 of the said State)

-of -

AUSTRALIA AND NEW ZEALAND BANKING GROUP LIMITED

PRELIMINARY
1. The regulations in Table A in the Fourth Schedule to the Companies Act 1961
shall not apply to the Company.

2. In these presents (if not inconsistent with the subject or context) the words
standing in the first column of the table next hereinafter contained shall bear
the meanings set opposite to them respectively in the second column thereof.

Words Meanings
The Act . . The Corporations Law. ,
“The Statutes The Act and every other Act for the time
- being in force concerning companies and
affecting the Company.
These presents _ These Articles.of Association as from
time to time altered by Special
Resolution.
Office The registered office for the time being of
the Company.
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Transfer Office

Seal

The Commonwealth of Australia

The State

The United Kingdom
Month

Ordinary Resolution

Ordinary Shares

Year

In writing

Dividend

Paid

The place where the Register of Members
is situate.

The Common Seal of the Company.

The States and Territories of the
Commonwealth of Australia but not
including any external Territory.

The State of Victoria in the
Commonwealth of Australia.

Great Britain and Northern Ireland.
Calendar month.

Resolution other than a special
resolution or resolution which under the
Statutes requires a special majority.

Voting shares not designated as having
preferred, deferred or other special rights

or as being subject to any special

restrictions.
Calendar year.

Written or produced by any substitute for
writing or partly one and partly another.

Dividend and/or bonus.

Paid or credited as paid.

Words importing the singular number only shall include the plural number and vice

versa;

Words importing the masculine gender only shall include the feminine gender;

Words importing persons shall include companies and corporations.

14427582
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The expressions "debenture” and "debenture holder" shall include debenture stock
and debenture stockholder; :

The expression "Managing Director” shall include (except for the purposes of
determining the Directors to retire by rotation) any Director appointed in accordance
with Article 81 as a full time salaried executive officer, whether or not the executive
office to which the appointment is made is styled Managing Director.

The expression "Secretary" shall include any person appointed by the Directors to
perform any of the duties of the Secretary and where two or more persons are
appointed to act as Joint Secretaries shall include any one of those persons.

All such of the provisions of these presents as are applicable to paid-up shares shall
apply to stock, and the words "share” and "shareholder" shall be construed

accordingly.

Save as aforesaid any words or expressions defined in the Act shall (if not
inconsistent with the subject or context) bear the same meaning in these presents.

CAPITAL
3. The share capital of the Company at the date on which it is deemed to be

incorporated in the State of Victoria is $75,000,000 divided into 75,000,000
shares of $1.00 each. ‘

4. Without prejudice to any spedial rights previously conferred on the holders of
any shares or class of shares for the time being issued (which special rights may
be varied or abrogated only in the manner provided by the next following
Article), and subject as hereinafter provided, any share in the Company may be

 issued with such preferred, deferred or other special rights, or subject to such
restrictions, whether in regard to dividend, return of capital, voting or
otherwise, as the Company may from time to time by Ordinary Resolution
determine (or failing any such determination, as the Directors may determine)
and subject to the provisions of the Statutes the Company may issue preference
shares which are, or at the option of the Company are to be liable, to be
redeemed on such terms and in such manner as the Company before the issue
thereof may by Special Resolution determine.

Should the Company at any time propose to create and issue any preference
shares the right of the holders of such shares or of any class of such shares with

14427582
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respect to repayment of capital, participation in surplus assets and profits,
cumulative or non-cumulative dividend, voting, and priority of payment of
capital and dividend in relation to other shares or other classes of Preference
Shares shall be set forth in the Memorandum of Association or these presents.

The foregoing provisions of this Article shall be subject to the provisos that:

(1) The total nominal value of issued Preference Shares shall not exceed the
total nominal value of the issued Ordinary Shares at any time; and

(2)  Preference Shareholders shall have the same rights as Ordinary
Shareholders as regards receiving notices, reports and balance sheets,
and attending General Meetings of the Company. Preference
Shareholders shall also have the right to vote at any meeting convened
for the purpose of reducing the capital, or winding up, or sanctioning a
sale of the undertaking, or where the proposition to be submitted to the
meeting directly affects their rights and privileges, or when the dividend
on the Preference Shares is in arrears.

Without prejudice to the generality of Article 4 the Directors may issue shares
in the Company with rights attaching thereto denoted in foreign currency (in
this article called the "foreign currency shares") and with the following
provisions applicable thereto:-

(a)  Deemed Nominal Amount - Notwithstanding that each foreign
currency share shall be a share of A$1.00 in the capital of the Company it
shall have in addition a deemed nominal amount specified by the
Directors (in units of the relevant foreign currency) at the time of issue.

(b)  Dividend Rights - Whenever a dividend is recommended or declared
on the ordinary shares in the Company the dividend on the foreign
currency shares shall be paid as the same percentage of the deemed
nominal amount as the dividend on the ordinary shares is of A$1.00.

The dividend on the foreign currency shares will be paid in the relevant
foreign currency unless it is not lawfully possible for the Company to pay it in
such manner in which case payment will be in Australian currency converted
at the mid-point of the buying and selli'ng rates at which the Company is
willing to exchange Australian dollars for the relevant foreign currency in

14427582
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retail transactions at the commencement of business on the day on which the
books close for determining entitlements to that dividend.

(c)

(e)

14427582

Reduction of Capital - Any reduction of capital in respect of the ordinary
shares in the Company shall involve a similar proportional reduction
in the deemed nominal amount of the foreign currency shares, with
payment arrangements as for dividends.

Rights Issues and Bonus Issues -

(i) Whenever rights to subscribe for new ordinary shares are offered
to holders of ordinary shares pro rata to their existing
shareholdings then the number offered in respect of each foreign
currency share shall bear the same relation to the number offered
in respect of each ordinary share as the deemed nominal amount
thereof bears to A$1.00 at the relevant books closing date, the
exchange rate to be the mid-point of the buying and selling rates at
which the Company is willing to exchange Australian dollars for
the relevant foreign currency in retail transactions at the
commencement of business on that day.

(ii)  On a capitalisation of reserves pursuant to Article 129 the
entitlement of holders of foreign currency shares shall be
determined in the same manner as for rights under paragraph (i)
hereof.

Rights on a winding up - On a winding up of the Company and the
distribution of capital and surplus to members the rights of the holders
of the foreign currency shares shall be fixed as between each other and in
relation to the rights of the holders of ordinary shares with rights
denominated in Australian dollars on the basis that each foreign
currency share shall rank in the winding up as being equivalent to that
number of shares with rights denominated in Australian dollars which
is calculated by dividing the deemed nominal amount by the mid-rate
(expressed in units of the relevant foreign currency per A$1.00) for
exchange of Australian dollars for the relevant foreign currency five (5)
business days before the date of the first distribution of capital or surplus
to members, such rate to be determined by the Liquidator by averaging
the mid-points of the buying and selling quotes of not less than three (3)
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licenced banks in Australia. The determination by the Liquidator of the
rate shall be final.

€3] Other Rights - Other rights shall be as determined by the Directors in the
terms and conditions on which the foreign currency shares are offered.

The provisions in this Article shall apply notwithstanding any provisions to
the contrary contained elsewhere in these Articles of Association.

4B(1) The Directors may subject to the Articles issue Non-cumulative Preference
Shares in the Company with such rights attaching to them (including a
deemed nominal amount and rights denoted in foreign currency) as the
Directors subject to these Articles determine prior to allotment.

(2) Whenever the Directors have power under this Article to determine any rights
attached to any of the Non-cumulative Preference Shares, the rights so
determined need not be the same as those attached to Non-cumulative
Preference Shares then allotted. The Non-cumulative Preference Shares may
be issued in one or more separate series and each series shall be identified in
such manner as the Directors may determine without any such determination
or identification requiring any alteration of this Article.

(3) Each Non-cumulative Preference Share shall confer the following rights:-
(a) Income

the right (subject to the Article 4B(3)(b), if applicable) to a non-
cumulative preferential dividend either fixed or variable (subject if the
- Directors so determine prior to allotment to a specified minimum
amount) at such rate or rates which may be calculated wholly or in part
by reference to specified data or factors in such currency on such dates
(each a "dividend payment date") in respect of such periods (each a
"dividend period") and on such other terms and conditions as may be
determined by the Directors prior to allotment. References to a
"dividend" on the Non-cumulative Preference Shares include a
reference to each dividend in respect of each dividend period applicable
and references in this Article to dividend payment dates and dividend
periods are to dividend payment dates and dividend periods in respect
of the Non-cumulative Preference Shares only. Such dividends shall be
paid in priority to the payment of any dividends on the ordinary shares.

14427582
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The Non-cumulative Preference Shares shall rank for dividend pari
passu with all other preference shares expressed to rank pari passu with
them for participation in profits and otherwise in priority to any other
share capital in the Company.

Payment of any dividend due to the holders of a series of
Non-cumulative Preference Shares may be made by a related
corporation of the Company or by the trustee from the funds of a trust
established for that purpose, and any such payment shall constitute an
absolute discharge to the Company of its obligations in respect of that
dividend if before such payment is made the Company has received an
opinion from a qualified legal practitioner in the country in whose
currency dividend rights are denoted which is satisfactory to the
Directors to the effect that such payment will not impose on the holders
of Non-cumulative Preference Shares any disadvantage that the holders
would not incur if the dividend were paid by the Company.

Further provisions as to income

All or any of the following provisions in whole or part shall apply in
relation to any particular Non-cumulative Preference Shares if so
determined by the Directors prior to allotment:

(i)  if, in the opinion of the Directors, the distributable profits of the
Company are sufficient to cover the payment in full of dividends
on the Non-cumulative Preference Shares on any dividend
payment date, and also the payment in full of all other dividends
stated to be payable on such date on any other preference shares
expressed to rank pari passu with them for participation in profits,
then each such dividend shall be declared and paid in full;

(if)  if, in the opinion of the Directors, the distributable profits of the
Company are insufficient to cover the payment in full of
dividends on the Non-cumulative Preference Shares on any
dividend payment date, and also the payment in full of other
dividends stated to be payable on such date on any other
preference shares expressed to rank pari passu with them for
participation in profits after payment in full, then dividends shall
be declared by the Directors pro rata for the Non-cumulative

S
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(i)

(v)

Preference Shares and such other preference shares to the extent
of the available distributable profits (if any) to the intent that the
amount of dividend declared per share on each such
Non-cumulative Preference Share and other preference share will
bear to each other the same ratio as the dividends accrued per
share on each such Non-cumulative Preference Share and on
each other preference share (including cumulative dividends
accrued if any) bear to each other. If it subsequently appears that
any such dividend should not, in accordance with the provisions
of this sub-paragraph, have been so paid, then provided the
Directors have acted in good faith they shall not incur any liability
for any loss which any shareholder may suffer in consequence of
such payment having been made;

if, in the opinion of the Directors, the payment of any dividend
on any Non-cumulative Preference Shares would breach or cause
a breach of the capital adequacy requirements applicable to the
Company and/or any of its subsidiaries under the rules applicable
to Australian banks then none of such dividend shall be declared
or paid;

subject to subparagraph (v) and to paragraph (g), the
Non-cumulative Preference Shares shall carry no further right to
participate in the profits of the Company and if and to the extent
that all or any part of a dividend is on any occasion not paid for
the reasons described in sub-paragraphs (ii) or (iii), the holders of
such shares shall have no claim in respect of such non-payment;

(A)  the provisions of this sub-paragraph (v) apply where any all
or any part of a dividend otherwise payable on a particular
dividend payment date on any Non-cumulative Preference
Shares ("a Relevant Payment") is, for the reasons specified
in sub-paragraphs (ii) or (iii), not payable and the amounts
(if any) standing to the credit of the Company's profit and
loss account together with the amount of the reserves of
the Company available for the purpose are in aggregate
sufficient to be applied and capable of being applied in
paying up in full at par additional Non-cumulative
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Preference Shares on the basis provided in this
sub-paragraph (v);

(B)  on the date for payment of the Relevant Payment had such
payment been payable in cash, the Directors shall, subject to
the Statutes, allot and issue credited as fully paid to each
holder of Non-cumulative Preference Shares such
additional nominal amount of Non-cumulative Preference
Shares as is equal to an amount determined by multiplying
the cash amount of the Relevant Payment which would
have been payable to the holder had such payment been
made in cash by a factor to be determined by the Directors
prior to allotment of the Non-cumulative Preference
Shares:

(C)  for the purposes of paying up additional Non-cumulative
Preference Shares to be allotted pursuant to this
sub-paragraph (v), the Directors shall notwithstanding
anything in Article 129 capitalise, out of such of the
accounts or reserves of the Company available for the
purposes as they shall determine (including any share
premium account), a sum equal to the aggregate nominal
amount of the additional Non-cumulative Preference
Shares then to be allotted and shall make all appropriations
and applications of such sum and all allotments and issues
of fully paid Non-cumulative Preference Shares for the
purpose of giving effect to this sub-paragraph (v);

(D) the additional Non-cumulative Preference Shares so
allotted pursuant to this sub-paragraph (v) shall confer the
same rights and be subject to the same limitations as, and
shall rank pari passu in all respects with, the relevant
Non-cumulative Preference Shares except participation in
the Relevant Payment;

(E)  if any additional Non-cumulative Preference Shares falling
to be allotted pursuant to this sub-paragraph (v) cannot be
allotted by reason of any insufficiency in the Company's
authorised share capital or in the amount of relevant

14427582
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(vi)

(vii)

(viii)

10.

securities which the Directors are authorised to allot in
accordance with the Statutes, the Directors shall convene a
General Meeting, to be held as soon as practicable, for the
purpose of considering a Resolution or Resolutions
effecting an appropriate increase in the authorised share
capital and granting the Directors appropriate authority to
allot relevant securities; and

(F)  the Directors may undertake and do such acts and things as
they may consider necessary or expedient for the purposes
of giving effect to the provisions of this sub-paragraph (v);

if any date on which dividends are payable on Non-cumulative
Preference Shares is not a day on which banks in Melbourne (or
such other city as may be determined by the Directors prior to
allotment) are open for business and on which relevant foreign
exchange dealings may be conducted in Melbourne or such other
city ("Business Day"), then payment of the dividend payable on
such date will be made on the preceding Business Day;

dividends payable on Non-cumulative Preference Shares shall
accrue from and to the dates determined by the Directors prior to
allotment, and the amount of dividend payable in respect of any
period shorter than a full dividend period will be calculated on
the basis of a 365 day year (or, if the Directors so determine prior to
allotment, a 360 day year and 30 day months) and the actual
number of days elapsed in such period;

if the dividend stated to be payable on the Non-cumulative
Preference Shares on the most recent dividend payment date has
not been declared and paid in full, or if a sum has not been set
aside to provide for such payment in full, no dividends may be
declared on any other share capital of the Company and no sum
may be set aside for the payment thereof, unless, on the date of
declaration relative to any such payment, an amount equal to the
dividend stated to be payable on the Non-cumulative Preference
Shares in respect of the then current dividend period is set aside
for the payment in full of such dividend on the dividend
payment date relating to the then current dividend period; and
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if any dividend stated to be payable on the Non-cumulative
Preference Shares on any dividend payment date has not been
declared and paid in full, or it a sum has not been set aside to
provide for such payment in full, the Company may not without
approval of a Special Resolution passed at a separate General
Meeting of holders of the Non-cumulative Preference Shares in
accordance with Article 5 redeem or purchase or otherwise
acquire for any consideration any other share capital of the
Company and may not set aside any sum nor establish any
sinking fund for the redemption, purchase or other such
acquisition, or pay a cash dividend on any share capital over
which the Non-cumulative Preference Shares rank in priority for
participation in profits until such time as dividends stated to be
payable on the Non-cumulative Preference Shares in respect of
successive dividend periods together aggregating no less than
twelve months have been declared and paid in full.

Capital

The right on a winding up or liquidation, voluntary or otherwise, to
receive our of the surplus assets of the Company available for
distribution amongst the members:-

(1)

pari passu with the holders of any other preference shares
expressed to rank pari passu with them for participation in profits
and in priority to the holders of the ordinary shares of the
Company a sum equal to -

(A) the amount of any dividend which is due for payment after
the date of commencement of winding up or liquidation
but which is payable in respect of a period ending on or
before such date; and

(B)  any further amount of dividend payable in respect of the
period from the preceding dividend payment date to the
date of payment in accordance with this sub-paragraph (i).

but only to the extent that any such amount or further amount
was, or would have been, payable as a dividend in accordance
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with or pursuant to this Article (other than pursuant to this
provision); and

subject to sub-paragraph (i) pari passu with the holders of any
other preference shares expressed to rank pari passu with them
for participation in surplus assets and in priority to the holders of
the ordinary shares of the Company, a sum equal to the amount
paid up or credited as paid up on the Non-cumulative Preference
Shares (including any premium paid to the Company).

If upon any such winding up or liquidation, the amounts
available for payment are insufficient to cover the amounts
payable in full on the Non-cumulative Preference Shares and on
any other preference shares expressed to rank pari passu with
them for participation in surplus assets, then the holders of the
Non-cumulative Preference shares and such other preference
shares will share rateably in the distribution of surplus assets (if
any) in proportion to the full respective preferential amounts to
which they are entitled. No Non-cumulative Preference Share
shall confer any right to participate in the surplus assets of the
Company other than that set out in this sub-paragraph.

In the case of Non-cumulative Preference Shares having a
deemed nominal amount or premium or other rights denoted in
foreign currency any sum due under this paragraph shall be
calculated by converting the sum to Australian currency at the
rate for exchange of Australian dollars for the relevant foreign
currency five (5) business days before the date of first distribution
of capital or surplus in respect of those shares such rate to be
determined by the Liquidator by averaging the mid points of the
buying and selling quotes of not less than three (3) licensed banks
in Australia. The determination of the Liquidator shall be final.

Receipt of Notices

The right to have sent to the holder of each Non-cumulative Preference
Share (at the same time as the same are sent to the holders of ordinary
shares) a copy of the Company's reports and accounts together with
Notice of all annual and other general meetings of the Company.
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Attendance and Voting at Meetings

The right to attend at a general meeting of the Company and to speak to
or vote in the following circumstances:-

(i) in respect of a Resolution which is to be proposed at the meeting
either varying or abrogating any of the rights attached to the
Non-cumulative Preference Shares or proposing the winding up
of the Company (and then in each such case only to speak to and
vote upon any such Resolution);

(ii)  in circumstances where the dividend stated to be payable on the
Non-cumulative Preference Shares in respect of such number of
dividend periods as (subject to Article 4) the Directors determine
prior to allotment has not been declared and paid in full, until
such date as the Directors determine prior to allotment; and

(iii) in such other circumstances as the Directors may determine prior
to allotment of the Non-cumulative Preference Shares or as are
specified in Article 4.

but not otherwise, together with the right, in such circumstances, if any,
as the Directors may determine prior to allotment of the
Non-cumulative Preference Shares, to seek to requisition a general
meeting of the Company for which purpose the Non-cumulative
Preference Shares will be deemed to carry the number of votes
determined pursuant to the following sentence. Whenever holders of
Non-cumulative Preference Shares are entitled to vote on a Resolution
on a show of hands every such holder who is present in person shall
have one vote and, on a poll, every such holder who is present in
person or by proxy shall have such number of votes for each
Non-cumulative Preference Share held as may be determined by the
Directors prior to allotment of such Non-cumulative Preference Shares.
Articles 63 to 72 inclusive shall apply mutatis mutandis in respect of
voting.

Redemption

(i)  Unless the Directors, prior to the allotment of any series of
Non-cumulative Preference Shares, determine that such series
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shall be non-redeemable, each series of Non-cumulative

Preference Shares shall, subject to the provisions of the Statutes,
be redeemable at the option of the Company in accordance with
the Statutes and the following provisions.

In the case of any series of Non-cumulative Preference Shares
which are to be so redeemable:-

(A)

(B)

©

the Company may redeem on any Redemption Date all or
some only of the Non-cumulative Preference Shares by
giving to the holders of the Non-cumulative Preference
Shares to be redeemed not less than 30 days' nor more than
60 days' prior notice in writing ( a "Notice of Redemption")
of the relevant Redemption Date. "Redemption Date"
means, in relation to a Non-cumulative Preference Share,
any date which falls no earlier than a date determined by
the Directors prior to allotment;

there shall be paid on each Non-cumulative Preference
Share so redeemed, the aggregate of the nominal amount,
or in the case of a share having a deemed nominal amount
in foreign currency, such deemed nominal amount
together with any premium paid on issue together with,
where applicable, the Relevant Redemption Premium (if
any) and together with arrears (if any) of dividends
(whether earned or declared or not) in respect of the period
from the dividend payment date last preceding the
Redemption Date to the Redemption Date. "Relevant
Redemption Premium" means an amount determined by
the Directors prior to allotment by reference to a specified
formula data or factors in relation to the Redemption Date
and/or by reference to any withholding tax or like amount
deductible from any payment made or to be made to the
holders.

in the case of a redemption of some only of the
Non-cumulative Preference Shares in any series, the
Company shall, unless the Directors have determined prior
to allotment that any such redemption shall be made
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among all holders pro rata, for the purpose of determining
the particular Non-cumulative Preference Shares to be
redeemed cause a drawing to be made at the Office or such
other place as the Directors may approve in the presence of
the Auditors for the time being of the Company;

any Notice of Redemption given under sub-paragraph
(ii)(A) shall specify the applicable Redemption Date, the
particular Non-cumulative Preference Shares to be
redeemed and the redemption price (specifying the amount
of the accrued and unpaid dividend per share included and
stating that dividends on the Non-cumulative Preference
Shares to be redeemed will cease to accrue on redemption),
and shall state the place or places at which documents of
title in respect of such Non-cumulative Preference Shares
are to be presented and surrendered for redemption and
payment of the redemption moneys is to be effected. Upon
such Redemption Date, the Company shall redeem the
particular Non-cumulative Preference Shares to be
redeemed on that date subject to the provisions of this
paragraph and of the Statutes. No defect in the Notice of
Redemption or in the giving thereof shall affect the
validity of the redemption proceedings;

the provisions of this and the following sub-paragraphs
shall have effect in relation to the Non-cumulative
Preference Shares for the time being issued and registered
in the Register of Members ("Registered Shares") and
represented by certificates ("Certificates"). Payments in
respect of the amount due on redemption of a Registered
Share shall be made against presentation and surrender of

- the relative Certificate at the place or one of the places

specified in the Notice of Redemption and if any Certificate
so surrendered includes any Non-cumulative Preference
Shares not to be redeemed on the relevant Redemption
Date the Company shall within 14 days issue to the holders,
free of charge, a fresh Certificate in respect of such
Non-cumulative Preference Shares.
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as from the relevant Redemption Date the dividend on the
Non-cumulative Preference Shares due for redemption
ceases to accrue except on any such Non—cumulative
Preference Share in respect of which, upon the due
surrender of the Certificate in accordance with
sub-paragraph (E), payment of the redemption moneys due
on such Redemption Date is improperly withheld or
refused, in which case such dividend, at the rate then
applicable, shall continue to accrue from the relevant
Redemption Date to the date of payment of such
redemption moneys. Such Non-cumulative Preference
Shares shall not be treated as having been redeemed until
the redemption moneys in question together with the
accrued dividend have been paid;

if the due date for the payment of the redemption moneys
on any Non-cumulative Preference Share is not a Business
Day then payment of such moneys will be made on the
preceding Business Day; and

the receipt of the holder for the time being of any
Registered Share (or in the case of joint holders the receipt
of any one of them) in respect of the moneys payable on
redemption on such Registered Share shall constitute an
absolute discharge to the Company in respect of such
moneys.

If so determined by the Directors prior to allotment any series of Non-
cumulative Preference Shares shall be convertible to ordinary shares on
such terms as the Directors determine prior to allotment.

(4) Except with the written consent of the holders of three-quarters in nominal
value of, or with the sanction of a Special Resolution passed at a separate
General Meeting of the holders of the Non-cumulative Preference shares in
accordance with Article 5, the Directors shall not authorise or create, or
increase the amount of, any shares of any class or any security convertible into
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shares of any class ranking for participation in the profits or assets of the
Company in priority to the Non-cumulative Preference Shares.

Subject to the provisions of Article 4 and to the special rights attached to the
Non-cumulative Preference Shares and to any special rights which are or may
be attached to any other class of shares (i) the profits of the Company available
for dividend and resolved to be distributed shall be distributed by way of
dividend amongst the holders of the ordinary shares and (ii) on a winding up
or liquidation, voluntary or otherwise, the residue, if any, of the surplus assets
of the Company available for distribution amongst the members shall belong
to the holders of the ordinary shares and be divided amongst them in
proportion to the amounts paid up or credited as paid up to such shares held by
them respectively.

VARIATION OF RIGHTS

Whenever the share capital of the Company is divided into different classes of
shares, the special rights attached to any class may, subject to the provisions of
the Statutes, be varied or abfogated either with the consent in writing of the
holders of three-fourths of the issued shares of the class or with the sanction of
a Special Resolution passed at a separate General Meeting of the holders of the
shares of the class (but not otherwise) and may be so varied or abrogated either
whilst the Company is a going concern or during or in contemplation of a
winding up. To every such separate General Meeting all the provisions of
these presents relating to General Meetings of the Company and to the
proceedings thereat shall mutatis mutandis apply, except that the necessary
quorum shall be at least two persons holding or representing by proxy
one-third in nominal amount of the issued shares of the class (but so that if at
any adjourned meeting a quorum as above defined is not present any two
holders of shares of the class present in person or by proxy shall be a quorum)
and that any holder of shares of the class present in person or by proxy may
demand a poll and that every such holder shall on a poll have one vote for
every share of the class held by him.

The foregoing provisions of this Article shall apply to the variation or
abrogation of the special rights attached to some only of the shares of any class
as if the shares concerned and the remaining shares of such class formed
separate classes. The foregoing provisions of this Article shall also apply to the
repayment of Preference Capital other than Redeemable Preference Capital.
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The special rights attached to any class of shares shall not unless otherwise
expressly provided by the terms of issue thereof be deemed to be varied by the
creation or issue of further shares ranking as regards participation in the profits
or assets of the Company in some or all respects pari passu therewith but in no
respect in priority thereto or by the conversion of issued shares so that there
are attached to such shares rights which so rank.

Notwithstanding the provisions of Article 5, and in particular without the
requirement that the procedure under that Article be followed, the Company
may offer to all shareholders a conversion opportunity under which some
proportion, or all, of the ordinary shares held by each shareholder may be
converted into foreign currency shares as described in Article 4A. Any such
conversion opportunity must be offered to all shareholders for all or a specified
proportion of their ordinary shares (other than shares of the class which is the
object of the conversion opportunity) and the offer must include particulars,
including the deemed nominal foreign currency amount of the foreign
currency shares, conversion into which is offered. The offer may be accepted by
each shareholder in whole or in part.

The Company may, in the case of a proportionai offer, invite shareholders to
apply for additional conversion of shares held by them ("Additional
Conversion") and if not all entitlements pursuant to the proportional
conversion opportunity have been accepted by shareholders, the Company
may allocate to shareholders who have so applied the remaining entittements
as Additional Conversion pro-rata to the number of shares for which
applications have been received.

Upon valid acceptance of an offer in respect of shares, taking effect, those
shares will be foreign currency shares subject to Article 4A.

Notwithstanding the provisions of Articles 127A, 127B and 129 the Company
may as part of the offer include a condition that in respect of shares which are
converted there will be a capitalisation of a sum or sums standing to the credit
of the company's reserve accounts (including share premium account and
capital redemption reserve fund) in favour of the holders of such converted
shares as a means of facilitating the conversion on the terms offered
notwithstanding that such capitalisation effects an appropriation of such sum
to some shareholders only.
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The conversion of a partly paid share to a foreign currency share or shares in
accordance with this Article does not affect liability for the amount unpaid in
respect of capital or premium in respect of that share, and accordingly -

(a)  the liability is to be satisfied by payment in Australian currency;

(b)  if the conversion includes the issue of additional foreign currency shares
that liability continues in relation to the previously existing share, and
the additional shares shall be issued as fully paid; and

(c)  for the purposes of determining rights in accordance with Article 44, a
partly paid foreign currency share acquired in accordance with this
Article has a deemed foreign currency amount paid up equivalent to the
proportion to which the share is paid up in Australian currency.

In the case of an existing foreign currency share the terms of the conversion
offer shall be determined in the same manner as is provided in respect of
rights to subscribe for new ordinary shares under Article 4A(d)(i).

The Directors may take such action and make such decisions as seem
appropriate to them in the circumstances to resolve difficulties, regarding
fractions or otherwise and the treatment of partly-paid shares, in respect of
such offer and conversion.

The powers conferred on the Company and the Directors under this Article
may be exercised whether or not any foreign currency shares have been issued
under Article 4A.

ALTERATION OF CAPITAL

The Company may from time to time by Ordinary Resolution increase its
capital by such sum to be divided into shares of such amounts as the resolution
shall prescribe.

All new shares shall be subject to the provisions of these presents with
reference to allotment, payment of calls, lien, transfer, transmission, forfeiture
and otherwise.

(A) The Company may by Ordinary Resolution:-

14427582



)

20.

(1)  Consolidate and divide all or any of its share capital into shares of
larger amount than its existing shares.

(2)  Cancel any shares which, at the date of the passing of the
resolution, have not been taken, or agreed to be taken, by any
person and diminish the amount of its capital by the amount of
the shares so cancelled.

(3)  Sub-divide its shares, or any of them, into shares of smaller
amount than is fixed by the Memorandum of Association
(subject, nevertheless, to the provisions of the Statutes), and so
that the resolution whereby any share is sub-divided may

~ determine that, as between the holders of the shares resulting
from such sub-division, one or more of the shares may, as
compared with the others, have any such preferred, deferred or
other special rights, or be subject to any such restrictions, as the
Company has power to attach to unissued or new shares.

(B) Upon any consolidation of fully paid shares into shares of larger amount
the Directors may settle any difficulty which may arise with regard
thereto and in particular may as between the holders of shares so
consolidated determine which shares are consolidated into each
consolidated share and in the case of any shares registered in the name
of one holder (or joint holders) being consolidated with shares registered
in the name of another holder (or joint holders) may make such
arrangements for the allocation, acceptance or sale of the consolidated
share and for the distribution of any moneys received in respect thereof
as may be thought fit and for the purpose of giving effect thereto may
appoint some person to transfer the consolidated share or any fractions
thereof and to receive the purchase price thereof and any transfer ‘
executed in pursuance thereof shall be effective and after such transfer
has been registered no person shall be entitled to question its validity.

10.  Subject to confirmation by the Court the Company may by Special Resolution
reduce its share capital or any capital redemption reserve fund or share
premium account in any way and in particular without limiting the generality
of the foregoing may do all or any of the following -
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21. -
extinguish or reduce the liability of any of its shares in respect of share
capital not paid up

cancel any paid-up capital which is lost or unrepresented by available

assets or

pay off any paid-up share capital which is in excess of the needs of the
Company.

SHARES

11.  All unissued shares shall be at the disposal of the Directors and they may allot,
grant options over or otherwise dispose of them to such persons, at such times
and on such terms as they think proper provided that:-

(a)

(b)

(@)

The Directors shall not, without the prior approval of the Company in
General Meeting, issue any shares whereby effective control of the
Company is transferred;

Shares shall not be issued if their issue would contravene a provision of
the Main Board Official tisﬁng Rules of the Australian Stock Exchange
Limited, unless compliance with the provision concerned has been
waived by the Australian Stock Exchange Limited.

In the case of shares in the Company which are at the relevant time
otherwise than fully paid up (Whether as to the nominal amount or
premium, if any, payable in respect thereof) unless and to the extent that
the terms of their issue or otherwise provide, on.any issue of shares
offered to members of the Company in proportion to their existing
holdings, they shall, in the calculation of entitlements to the offer, rank

_ pari passu with shares of the same class which are fu.lly paid.

11A  The Company may buy shares in itself in accordance with the Statutes.

(2) ** Deleted 25 June 1991 **

(3) ** Deleted 15 January 1997 **

12.  The Company may exercise the powers of paying commissions conferred by the
Statutes. The rate per cent. or the amount of the commission paid or agreed to
be paid shall be disclosed in the manner required by the Statutes, and such
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commission shall not exceed 10 per cent. of the price at which the shares in
respect of which the commission is paid are issued. The Company may also on
any issue of shares pay such brokerage as may be lawful.

Except as required by law, no person shall be recognised by the Company as
holding any share upon any trust, and the Company shall not be bound by or
compelled in any way to recognise any equitable, contingent, future or partial
interest in any share, or any interest in any fractional part of a share, or (except
only as by these presents or by law otherwise provided) any other right in
respect of any share, except an absolute right to the entirety thereof in the
registered holder.

ERTIFICA

Every certificate for shares or debentures shall be issued under the Seal (or if
the Company has a Share Seal as provided in Article 109 hereof share
certificates may be issued under that Seal or if the shares are on a branch
register established at a place outside the State under Article 110 and the
Company has an official Seal for use in that place as provided by the said
Article 109 such share certificates may be issued under that Seal) and (subject as
hereinafter provided) shall bear the autographic signatures at least of one
Director and the Secretary or such other person as the Directors may from time
to time appoint. Provided that the Directors may by resolution determine that
such signatures or either of them shall be dispensed with or shall be affixed by
some method or system of mechanical signature.

Subject to Article 17A every person whose name is entered as a member in the
Register of Members shall be entitled without payment within one month
after allotment or lodgment of transfer (or within such other period as the
terms of issue shall provide) to one certificate for all his shares of any one class
or several certificates, each for one or more of his shares of any one class.
Provided that the Company shall not be bound except in the case of Executors
or Trustees of a deceased shareholder to register more than four persons as the
joint holders of a share and in the case of a share held jointly by several
persons the Company shall not be bound to issue more than one certificate
therefor and delivery of a certificate to one of such persons shall be sufficient
delivery to all.
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