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Date
Parties
1. Westpac Banking Corporation (ACN 007 457 141) of Level 20, 275 Kent Street, Sydney,
NSW 2000 (Westpac)
2. St.George Bank Limited (ACN 055 513 070) of Level 15, 182 George Street, Sydney, NSW
2000 (St.George)
Recitals

A On 9 May 2008, Westpac submitted a merger proposal to St.George under which Westpac
would acquire all of the St.George Shares pursuant to a scheme of arrangement.

B On 13 May 2008, Westpac and St.George entered into an agreement to record the key terms
of the merger, make a joint announcement of the merger and to facilitate the conduct of due
diligence and finalisation of a merger implementation agreement containing the terms on
which the merger would be implemented. Westpac and St.George jointly announced to the
ASX their conditional agreement to merge and the key terms of the merger at approximately
9.30am on 13 May 2008.

C This Agreement is entered into to record and give effect to the definitive terms on which
St.George and Westpac will propose and implement the Scheme.

It is agreed as follows.

1. Defined Terms and Interpretation

11 Defined terms
In this Agreement, the following definitions apply unless the context requires otherwise.
2008 Financial Year means the financial year ending 30 September 2008.
2009 Financial Year means the financial year ending 30 September 2009.
ACCC means the Australian Competition and Consumer Commission.
ACCC Approval means the occurrence of any of the following:

@ Westpac receives written notice from the ACCC to the effect that the ACCC does not
propose to oppose, intervene or seek to prevent the implementation of the Transaction
under or by reference to section 50 of the Trade Practices Act 1974 (Cth) (TPA), which
notification is either unconditional or on conditions acceptable to both parties;
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(b) Westpac is granted clearance or authorisation to implement the Transaction by the ACCC
or the Australian Competition Tribunal, unless revoked or stayed, which clearance or
authorisation is either unconditional or on conditions acceptable to both parties; or

(c) the Federal Court of Australia or any other competent Australian court makes a declaration
that the implementation of the Transaction would not contravene the TPA either
unconditionally or on conditions acceptable to both parties.

Adviser means, in relation to an entity, a financier, financial adviser, corporate adviser, accounting
adviser, auditor, legal adviser, or technical or other expert adviser or consultant who provides
advisory services in a professional capacity to the market in general and who has been engaged by
that entity.

Announcement Date means the day on which the announcement referred to in clause 18.1(a) has
been released to the ASX by both parties.

APRA means the Australian Prudential Regulation Authority.
ASIC means the Australian Securities and Investments Commission.

ASIC Review Draft means the draft of the Scheme Booklet which is provided to ASIC for approval
pursuant to section 411(2) of the Corporations Act.

ASIC Review Period means the period from the date on which the ASIC Review Draft is submitted
to ASIC to the date on which ASIC registers the Scheme Booklet in accordance with section 412(6)
of the Corporations Act.

ASX means the Australian Securities Exchange.

ASX Listing Rules means the official listing rules of the ASX.

Borrower Share has the meaning given to that term in the St.George Constitution.

Business Day means a week day on which trading banks are open for business in Sydney, Australia.

Claim means, in relation to a person, any claim, demand, action, legal proceeding, or judgment
brought, made or given against the person.

Communications means all forms of communications, whether written, oral, in electronic format or
otherwise, and whether direct or indirect via agents or Representatives.

Competing Transaction means a transaction, which if completed, would mean a person (other than
Westpac or a Related Body Corporate of Westpac) would:

@ directly or indirectly, acquire an interest, a relevant interest in or become the holder of:

(M more than 50% of the St.George Shares or more than 50% of the shares in any of
St.George's Material Subsidiaries; or

(i) the whole or a material part of the business or property of St.George or any of its
subsidiaries;
(b) acquire control of St.George, within the meaning of section 50AA of the Corporations Act;
or
(©) otherwise acquire or merge (including by way of a reverse takeover bid or dual listed

companies structure) with St.George.
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For the purposes of paragraph (a)(ii) above, the acquisition of an interest in the business or property
of St.George or any of its subsidiaries will be material if:

(d) the relevant business or property contributes 50% or more of the consolidated net profit
after tax of St.George; or

(e) the business or property represents 50% or more of the total consolidated assets of
St.George.

Conditions means the conditions precedent in clause 3.1.
Corporations Act means the Corporations Act 2001 (Cth).

Court means the Federal Court of Australia or the Supreme Court of New South Wales, to be agreed
by Westpac and St.George.

Court Approval Date means the first day on which the application made to the Court for an order
pursuant to section 411(4)(b) of the Corporations Act approving the Scheme is heard or, if the
application is adjourned for any reason, the first day on which the adjourned application is heard.

CPS means the non-cumulative, unsecured, converting preference shares issued under Article 6B of
the St.George Constitution on the terms set out in the terms of issue contained in the replacement
prospectus for CPS dated 16 November 2006.

CPS 11 means the non-cumulative, unsecured, converting preference shares issued under Article 6B
of the St.George Constitution on the terms set out in the terms of issue contained in the replacement
prospectus for CPS 11 dated 27 November 2007.

Deed Poll means the deed poll to be entered into by Westpac in favour of the Scheme Participants in
the form of Annexure 3.

Depositor Share has the meaning given to that term in the St.George Constitution.
Disclosed means fairly disclosed:
€)) in the case of St.George:

(M by St.George in writing to Westpac prior to the time the parties entered into this
Agreement; or

(i) in any announcement made by St.George on ASX prior to the time the parties
entered into this Agreement; and

(b) in the case of Westpac:

(1 by Westpac in writing to St.George prior to the time the parties entered into this
Agreement; or

(i) in any announcement made by Westpac on ASX prior to the time the parties
entered into this Agreement.

Effective means, when used in relation to the Scheme, the coming into effect pursuant to section
411(10) of the Corporations Act of the order of the Court made under section 411(4)(b) in relation to
the Scheme.

Effective Date means the date the Scheme becomes Effective.
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Employee Option means a right to acquire a St.George Share under an employee incentive scheme
operated by St.George.

Exchange Date has the meaning given in the terms of issue of the SPS, CPS or CPS Il, as
applicable.

Exchange Notice has the meaning given in the terms of issue of the SPS, CPS or CPS Il, as
applicable.

Excluded Shareholder means any St.George Shareholder who is Westpac or a Related Body
Corporate of Westpac. However, such a St.George Shareholder will not be an Excluded
Shareholder if that St.George Shareholder has no beneficial interest in any St.George Shares held.
Where such a St.George Shareholder has a beneficial interest in some, but not all, of the St.George
Shares held, that person will be an Excluded Shareholder, but only in respect of those St.George
Shares in which a beneficial interest is held.

Exclusivity Period means the period commencing on the date of this Agreement and ending on the
first to occur of:

@ termination of this Agreement;
(b) the Effective Date; and
(©) the Sunset Date.

First Court Date means the first day on which an application is made to the Court for an order under
section 411(1) of the Corporations Act approving the convening of the Scheme Meeting.

Government Agency means any government or representative of a government or any
governmental, semi-governmental, administrative, fiscal, regulatory or judicial body, department,
commission, authority, tribunal, agency, competition authority or entity in any part of the world. It
includes ASIC, ACCC and ASX (and any other securities exchange).

Headcount Test means the requirement imposed by section 411(4)(a) of the Corporations Act that
the resolution to approve the Scheme at the Scheme Meeting is passed by a majority in number of
the St.George Shareholders (other than Excluded Shareholders) present and voting, either in person
or by proxy.

Implementation Committee has the meaning given in clause 7.1.

Implementation Date means the fifth Business Day after the Scheme Record Date, or such other
date as the parties may agree.

Independent Expert means a person to be appointed by St.George as independent expert to prepare
a report stating whether, in the expert's opinion, the Scheme is in the best interests of St.George
Shareholders.

Independent Expert's Report means the report prepared by the Independent Expert.

Ineligible Foreign Shareholder means a Scheme Participant whose address shown in the Register
as at the Scheme Record Date is a place outside Australia and its external territories or New Zealand
unless Westpac and St.George agree in writing that it is lawful and not unduly onerous or
impracticable to issue that Scheme Participant with New Westpac Shares when the Scheme becomes
Effective.

Insolvency Event means in relation to a person:
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@ the person is or becomes unable to pay its debts as and when they fall due or is otherwise
presumed to be insolvent under the insolvency laws applying to that person;

(b) the person suspends or threatens to suspend payment of its debts generally;

(c) other than in respect of a solvent winding-up, the calling of a meeting to consider a
resolution to wind up the person (other than where the resolution is frivolous or cannot
reasonably be considered to be likely to lead to the actual winding up of the person) or the
making of an application or the making of any order, or the passing of any resolution, for
the winding up, liquidation or bankruptcy of the person other than where the application or
order (as the case may be) is set aside within 14 days;

(d) the appointment of a provisional liquidator, liquidator, receiver or a receiver and manager
or other insolvency official to the person or to the whole or a substantial part of the
property or assets of the person;

(e) the appointment of an administrator to the person; or
f the entry by a person into any compromise or arrangement with creditors.

Investigating Accountant means an accounting firm to be appointed by Westpac to prepare the
Investigating Accountant's Report.

Investigating Accountant's Report means the report addressed to Westpac and St.George that is
prepared by the Investigating Accountant in relation to the financial information regarding the
Merged Entity that is prepared by Westpac from information provided by Westpac and St.George
for inclusion in the Scheme Booklet.

Material Subsidiary means, in relation to a party, a subsidiary of that party in respect of which:

€)) the business or property of the subsidiary contributes 50% or more of the consolidated net
profit after tax of the party; or

(b) the business or property of the subsidiary represents 50% or more of the total consolidated
assets of the party.

Merged Entity means the Westpac Group after implementation of the Scheme.

New Westpac Shares means Westpac Shares to be issued pursuant to the Scheme as Scheme
Consideration.

Officer means, in relation to an entity, its directors, officers and employees.

Register means the register of St.George Shares kept by St.George.

Related Body Corporate has the meaning given in the Corporations Act.
Representative means, in relation to a party:

@ a Related Body Corporate of the party;

(b) an Officer of the party or any of the party's Related Bodies Corporate; or

(c) an Adviser to the party or any of the party's Related Bodies Corporate.

RG 60 means Regulatory Guide 60 issued by ASIC on 4 August 1999, as amended.
RG 142 means Regulatory Guide 142 issued by ASIC on 4 August 1999, as amended.
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SAINTS means the non-cumulative, redeemable and convertible preference shares issued under
Article 6B of the St.George Constitution on the terms set out in the terms of issue contained in the
replacement prospectus for SAINTS dated 12 July 2004.

Scheme means the scheme of arrangement under Part 5.1 of the Corporations Act between
St.George and Scheme Participants, the form of which is attached as Annexure 2, subject to any
alterations or conditions made or required by the Court under section 411(6) of the Corporations Act
and approved in writing by St.George and Westpac.

Scheme Booklet means the explanatory memorandum containing the information described in
clause 6 to be approved by the Court and despatched to the St.George Shareholders in advance of
the Scheme Meeting and St.George EGM, which must include the Scheme, the Deed Poll, an
explanatory statement complying with the requirements of the Corporations Act, an Independent
Expert's Report, notices of meeting and proxy form.

Scheme Consideration has the meaning given in clause 4.2(a)(ii).

Scheme Meeting means the meeting of St.George Shareholders ordered by the Court to be convened
pursuant to section 411(1) of the Corporations Act in respect of the Scheme.

Scheme Participant means a person who is a St.George Shareholder (other than an Excluded
Shareholder) as at the Scheme Record Date.

Scheme Record Date means 7.00pm (Sydney time) on the fifth Business Day after the Effective
Date, or such earlier date (after the Effective Date) as the parties may agree in writing.

Shareholder Resolutions means the two inter-conditional resolutions to be put to St.George
Shareholders, being:

€)) to approve the Scheme (where such resolution will be put to St.George Shareholders at the
Scheme Meeting and must be approved by the requisite majorities of St.George
Shareholders under section 411(4) of the Corporations Act); and

(b) to approve the amendment of the St.George Constitution to remove Acrticles 10, 11 and 12
(where such resolution will be put to St.George Shareholders at the St.George EGM and
must be approved by a special resolution of St.George Shareholders under section 136(2) of
the Corporations Act).

Share Registry means Computershare Investor Services Pty Limited, or such other person that
provides share registry services to St.George from time to time.

Share Splitting means the splitting, prior to the Scheme Meeting, by a holder of St.George Shares
into two or more parcels of St.George Share but which does not result in any change in beneficial
ownership of the St.George Shares.

SPS means the non-cumulative, unsecured preference shares issued under Article 6B of the
St.George constitution on the terms set out in the terms of issue contained in the replacement
prospectus for SPS dated 8 June 2006.

St.George 2008 Final Dividend means any final dividend that is declared by the St.George Board in
relation to the 2008 Financial Year in accordance with clause 12.3.

St.George 2008 Interim Dividend means the fully franked interim dividend of $0.88 per St.George
Share declared by St.George in relation to the half year ended 31 March 2008.
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St.George 2008 Half Year Results means the financial results of the St.George Group for the half
year to 31 March 2008, as released in the form of Appendix 4D to the ASX on 6 May 2008.

St.George Board means the board of directors of St.George.

St.George Constitution means the constitution of St.George from time to time.
St.George Due Diligence Information has the meaning given in clause 14.1(a).
St.George EGM has the meaning given in clause 6.1(1).

St.George Group means St.George and its Related Bodies Corporate.

St.George Indemnified Parties means St.George, each of its Related Bodies Corporate and each of
their respective Representatives.

St.George Information means all information included in the Scheme Booklet other than:
€)) the Westpac Information;

(b) the Independent Expert's Report; and

(c) the Investigating Accountant's Report.

St.George Material Adverse Change means events, occurrences or matters which individually, or
when aggregated with all such events, occurrences or matters have resulted in or could reasonably
be expected to result in:

€)) St.George's consolidated net assets (excluding loan provisions, the cash flow hedging
reserve, provision for dividends on St.George Shares and the foreign currency translation
reserve) being $295 million or more below St.George's consolidated net assets as at 31
March 2008 (excluding loan provisions, the cash flow hedging reserve, provision for
dividends on St.George Shares and the foreign currency translation reserve) as disclosed in
St.George's Appendix 4D released to the ASX on 6 May 2008;

(b) either:

M St.George's cash profits being, for the 2008 Financial Year, $120 million or more
below the average of key brokers' forecasts as agreed between the parties; or

(i) a diminution in St.George's cash profits for the 2009 Financial Year of $130
million or more (after taking into account any matters in existence at the time of
the diminution which offset the impact of the events, occurrences or matters giving
rise to the diminution);

(c) either:

() St.George's loan impairment expense being, for the 2008 Financial Year, $120
million or more above the average of key brokers' estimates as agreed between the
parties; or

(i) an increase in St.George's loan impairment expense for the 2009 Financial Year of
$130 million or more (after taking into account any matters in existence at the time
of the increase which offset the impact of the events, occurrences or matters giving
rise to the increase); or

(d) a material adverse effect on the ability of St.George to perform its obligations under this
Agreement,
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provided that a St.George Material Adverse Change will not include an event, occurrence or matter
which was Disclosed.

St.George Prescribed Occurrence means the occurrence of any of the following:

(@)

(b)

(©)

(d)

(€)

(f
@)
(h)

(i)

St.George converting all or any of its equity securities into a larger or smaller number of
equity securities, other than in accordance with the mandatory terms of St.George's hybrid
equity instruments which are on issue as at the date of this Agreement;

St.George converting all or any of its equity securities (which are not St.George Shares)
into St.George Shares;

St.George resolving to reduce its share capital in any way or reclassifying, redeeming or
repurchasing directly or indirectly any of its equity securities;

St.George:

(M entering into a buy-back agreement; or

(i) resolving to approve the terms of a buy-back agreement under the Corporations
Act;

St.George issuing equity securities or granting an option over equity securities, or agreeing
to make such an issue or grant such an option, other than:

Q) any issue or grant which St.George is obliged to make as at the date of this
Agreement pursuant to an employee share, option or incentive scheme in place as
at the date of this Agreement or as Disclosed to Westpac;

(i) any issue of shares on the exercise of Employee Options granted before the date of
this Agreement, where the performance and tenure hurdles (as applicable) in
respect of those Employee Options have been met as at the date of this Agreement
or are met during the term of this Agreement;

(iii) under St.George's Dividend Reinvestment Plan (in respect of the St.George 2008
Interim Dividend only) that is in effect at the date of this Agreement; or

(iv) any underwriting arrangement entered into in relation to St.George's Dividend
Reinvestment Plan (in respect of the St.George 2008 Interim Dividend only);

St.George declaring, paying or distributing any dividend except as provided in clause 12.1;
St.George making or proposing any material change or amendment to its constitution;

an entity within the St.George Group creating, or agreeing to create, any mortgage, charge,
lien or other encumbrance over the whole, or a part, of its business or property otherwise
than in the ordinary course of business; or

an Insolvency Event occurring in relation to St.George or a Material Subsidiary,

provided that a St.George Prescribed Occurrence will not include a matter which is:

)

(k)

required to be done or procured by St.George pursuant to this Agreement or the Transaction
or otherwise required by law;

Disclosed by St.George;
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() without limiting the generality of paragraph (j) above, which is necessary for an entity
within the St.George Group to undertake to meet is contractual or legal obligations which
exist at the date of this Agreement, provided such obligations have been Disclosed by
St.George; or

(m) unanimously approved by the Implementation Committee.
St.George Share means a fully paid ordinary share issued in the capital of St.George.

St.George Shareholder means a person who is registered in the St.George Share Register as the
holder of one or more St.George Shares from time to time.

St.George Warranties means the representations and warranties of St.George in clause 13.1.
Sunset Date means 31 December 2008, or such later date as may be agreed by the parties.

Timetable means the timetable set out in Annexure 1, subject to any amendments as the parties may
agree in writing.

Trading Day has the meaning given in the ASX Listing Rules.

Transaction means the acquisition by Westpac or a Related Body Corporate of Westpac of all the
St.George Shares for the Scheme Consideration pursuant to the Scheme or as otherwise agreed by
the parties.

Westpac Board means the board of directors of Westpac.

Westpac 2008 Final Dividend means any final dividend that is declared by the Westpac Board in
relation to the 2008 Financial Year in accordance with clause 12.3.

Westpac 2008 Interim Dividend means the fully franked interim dividend of $0.70 per Westpac
Share declared by Westpac in relation to the half year ended 31 March 2008.

Westpac 2008 Half Year Results means the financial results of the Westpac Group for the half year
to 31 March 2008, as released in the form of an Appendix 4D to the ASX at approximately 8.20am
on 1 May 2008.

Westpac Due Diligence Information has the meaning given in clause 14.1(b).
Westpac Group means Westpac and its Related Bodies Corporate.

Westpac Indemnified Parties means Westpac, each of its Related Bodies Corporate and each of
their respective Representatives.

Westpac Information means the information about:
@ Westpac; and
(b) the Westpac Group assuming implementation of the Scheme,

which Westpac provides to St.George for inclusion in the Scheme Booklet, but to avoid doubt
excludes the St.George Information and the Independent Expert's Report.

Westpac Material Adverse Change means events, occurrences or matters which individually, or
when aggregated with all such events, occurrences or matters have resulted in or could reasonably
be expected to result in:

€)) Westpac's consolidated net assets (excluding loan provisions, the cash flow hedging
reserve, provision for dividends on Westpac Shares and the foreign currency translation
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(b)

(©)

(d)

reserve) being $819 million or more below Westpac's consolidated net assets as at 31
March 2008 (excluding loan provisions, the cash flow hedging reserve, provision for
dividends on Westpac Shares and the foreign currency translation reserve) as disclosed in
Westpac interim results for the 6 months ended 31 March 2008 released to ASX on 1 May
2008;

either:

M Westpac's cash earnings being, for the 2008 Financial Year, $350 million or more
below the average of key brokers' forecasts as agreed between the parties; or

(ii) a diminution in Westpac's cash earnings for the 2009 Financial Year of $380
million or more (after taking into account any matters in existence at the time of
the diminution which offset the impact of the events, occurrences or matters giving
rise to the diminution);

either:

(M Westpac's impairment charges being, for the 2008 Financial Year, $400 million or
more above the average of key brokers' estimates as agreed between the parties; or

(i) an increase in Westpac's impairment charges for the 2009 Financial Year of $430
million or more (after taking into account any matters in existence at the time of
the increase which offset the impact of the events, occurrences or matters giving
rise to the increase); or

a material adverse effect on the ability of Westpac to perform its obligations under this
Agreement,

provided that a Westpac Material Adverse Change will not include an event, occurrence or matter
which was Disclosed.

Westpac Prescribed Occurrence means the occurrence of any of the following:

(@)

(b)

(©)

(d)

(€)

Westpac converting all or any of its equity securities into a larger or smaller number of
equity securities other than in accordance with the terms of Westpac's hybrid equity
instruments;

Westpac converting all or any of its equity securities (which are not Westpac Shares) into
Westpac Shares, other than for the purpose of exercising a tax or regulatory call right in
accordance with the terms of any of Westpac's hybrid equity instruments;

Westpac resolving to reduce its capital in any way or reclassifying, combining, splitting or
redeeming or repurchasing directly or indirectly any of its equity securities, other than for
the purpose of exercising a tax or regulatory call right in accordance with the terms of any
of Westpac's hybrid equity instruments;

Westpac:
(1 entering into a share buy-back agreement; or
(ii) resolving to approve the terms of a share buy-back agreement under the

Corporations Act;

Westpac issuing Westpac Shares or granting an option over Westpac Shares (excluding any
conversion or exchange right under a hybrid equity instrument issued by Westpac), or
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(f
()
(h)

(i)

agreeing to make such an issue or grant such an option other than pursuant to an employee
share, option or incentive scheme or under Westpac's Dividend Reinvestment Plan that is in
effect at the date of this Agreement or any underwriting arrangement entered into in
relation to that Dividend Reinvestment Plan;

Westpac declaring, paying or distributing any dividend except as provided in clause 12.2;
Westpac making or proposing any material change or amendment to its constitution;

an entity within the Westpac Group creating, or agreeing to create, after the date of this
agreement any mortgage, charge, lien or other encumbrance over the whole, or a part, or its
business or property otherwise than in the ordinary course of business;

an Insolvency Event occurring in relation to Westpac or a Material Subsidiary;

provided that a Westpac Prescribed Occurrence will not include a matter which is:

)

(k)
(0

(m)

required to be done or procured by Westpac pursuant to this Agreement or the Transaction
or otherwise required by law;

Disclosed by Westpac;

without limiting the generality of paragraph (j) above, which is necessary for a member of
the Westpac Group to undertake to meet its contractual or legal obligations which exist at
the date of this agreement, provided such obligations have been Disclosed by Westpac to
St.George; or

unanimously approved in writing by the Implementation Committee.

Westpac Share means a fully paid ordinary share issued in the capital of Westpac.

Westpac Shareholder means a person who is registered in the register of members of Westpac as the
holder of one or more Westpac Shares from time to time.

Westpac Warranties means the representations and warranties of Westpac in clause 13.2.

1.2 Interpretation

In this Agreement, headings are for convenience only and do not affect the interpretation of this
Agreement and, unless the context otherwise requires:

(@)
(b)

(©)

(d)

(€)

words importing the singular include the plural and vice versa;

an expression importing a natural person includes any company, partnership, joint venture,
association, corporation or other body corporate and any Government Agency;

a reference to any thing (including, but not limited to, any right) includes a part of that
thing but nothing in this clause 1.2(c) implies that performance of part of an obligation
constitutes performance of the obligation;

a reference to a clause, party, annexure, exhibit or schedule is a reference to a clause of, and
a party, annexure, exhibit and schedule to, this Agreement and a reference to this
Agreement includes any annexure, exhibit and schedule;

a reference to a statute, regulation, proclamation, ordinance or by-law includes all statutes,
regulations, proclamations, ordinances or by-laws amending, consolidating or replacing it,
whether passed by the same or another Government Agency with legal power to do so, and
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1.3

1.4

a reference to a statute includes all regulations, proclamations, ordinances and by-laws
issued under that statute;

4] a reference to a document includes:
(1) all amendments or supplements to, or replacements or novations of, that document;
and
(ii) any agreement in writing, or any certificate, notice, instrument or other document

of any kind whether stored or provided in paper or electronic form;
(9) a reference to a party to a document includes that party’s successors and permitted assigns;

(h) a reference to an agreement other than this Agreement includes an undertaking, deed,
agreement or legally enforceable arrangement or understanding whether or not in writing;

(i) a reference to an asset includes all property of any nature, including, but not limited to, a
business, and all rights, revenues and benefits;

()] a reference to a body, other than a party to this Agreement (including, without limitation, an
institute, association or authority), whether statutory or not:

(1 which ceases to exist; or
(i) whose powers or functions are transferred to another body,

is a reference to the body which replaces it or which substantially succeeds to its powers or
functions;

(K) where a word or phrase is given a defined meaning, any other part of speech or
grammatical form of that word or phrase has a corresponding meaning;

()] the word “includes” in any form is not a word of limitation;
(m) a reference to “$” or “dollar” is to Australian currency; and

(n) a reference to any time is a reference to that time in Sydney, Australia.

Consents and approvals

If the doing of any act, matter or thing under this Agreement is dependent on the consent or approval
of a party or is within the discretion of a party, such consent or approval may be given or such
discretion may be exercised conditionally or unconditionally or withheld by the party in its absolute
discretion (unless this Agreement specifies otherwise).

Business Day

Except where otherwise expressly provided, where under this Agreement the day on which any act,
matter or thing is to be done is a day other than a Business Day, such act, matter or thing will be
done on the next Business Day.

Agreement to Propose Scheme

€)) St.George agrees to propose the Scheme on and subject to the terms of this Agreement.

(b) Westpac agrees to assist St.George to propose the Scheme on and subject to the terms of
this Agreement.
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(©) Westpac and St.George agree to implement the Transaction upon and subject to the terms
of and conditions of this Agreement.
3. Conditions Precedent

3.1 Conditions

Subject to this clause 3, the Scheme will not become Effective and the obligations of Westpac under
clause 4.2 are not binding, unless each of the following conditions precedent is satisfied or waived in
accordance with clause 3.4.

(@)
(b)

(©

(d)

(€)

(f)

()

(h)

ACCC: That, before 8.00am on the Court Approval Date, ACCC Approval is received.

ASIC and ASX: That, before 8.00am on the Court Approval Date, ASIC and ASX issue or
provide such consents or approvals or do other acts which Westpac and St.George agree are
necessary to implement the Transaction. If such consents, approvals or doing of other acts
are subject to conditions those conditions must be acceptable to Westpac and St.George.

Banking Act: That, before 8.00am on the Court Approval Date, all necessary approvals are
provided in respect of the Transaction under the Banking Act 1959 (Cth). If such approvals
are subject to conditions those conditions must be acceptable to Westpac and St.George.

Court approval: That, on the Court Approval Date, the Court approves the Scheme in
accordance with section 411(4)(b) of the Corporations Act.

Financial Sector (Shareholdings) Act: That, before 8.00am on the Court Approval Date,
all necessary approvals are provided in respect of the Transaction under the Financial
Sector (Shareholdings) Act 1998 (Cth). If such approvals are subject to conditions those
conditions must be acceptable to Westpac and St.George.

Insurance Acquisitions and Takeovers Act: That, before 8.00am on the Court Approval
Date, all necessary confirmations that the Transaction is not contrary to the public interest
are provided and "go-ahead" decisions are made under the Insurance Acquisitions and
Takeovers Act 1991 (Cth). If such approvals are subject to conditions those conditions must
be acceptable to Westpac and St.George.

Orders and injunctions: That no temporary restraining order, preliminary or permanent
injunction or other order issued by any court of competent jurisdiction or other statutory
legal restraint or prohibition preventing the implementation of the Transaction is in effect
as at 8.00am on the Court Approval Date.

Quotation of New Westpac Shares: That, before 8.00am on the Court Approval Date, the
New Westpac Shares are approved for official quotation by ASX, such approval providing
that:

() on the Trading Day immediately following the Effective Date, the New Westpac
Shares will commence trading on a deferred settlement basis; and

(ii) on the Trading Day immediately following the Implementation Date, the New
Westpac Shares will commence trading on a normal settlement basis,

subject only to customary conditions and the Scheme becoming Effective.
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Q) Shareholder approval: That, before 8.00am on the Court Approval Date, the Shareholder
Resolutions are approved by the requisite majorities, subject to clause 8.2.

()] St.George Prescribed Occurrence: That, between the date of this Agreement and 8.00am
on the Court Approval Date, no St.George Prescribed Occurrence occurs.

(k) St.George Material Adverse Change: That, between the date of this Agreement and
8.00am on the Court Approval Date, no St.George Material Adverse Change occurs.

() St.George representations and warranties: That the St.George Warranties are true and
correct in all respects, in each case as at the times set out in clause 13.1.

(m) Westpac Prescribed Occurrence: That, between the date of this Agreement and 8.00am
on the Court Approval Date, no Westpac Prescribed Occurrence occurs.

(n) Westpac Material Adverse Change: That, between the date of this Agreement and
8.00am on the Court Approval Date, no Westpac Material Adverse Change occurs.

(o) Westpac representations and warranties: That the Westpac Warranties are true and
correct in all respects, in each case as at the times set out in clause 13.2.

3.2 Best endeavours to satisfy Conditions

€)) To the extent it is within its power to do so, each party must use its best endeavours, and
will ensure that each of its Related Bodies Corporate uses its best endeavours, to procure:

(M that each of the Conditions that must be satisfied before 8.00am on the Court
Approval Date be satisfied as soon as possible after the date of this Agreement,
subject to clauses 6.1(h) and 6.1(j); and

(ii) that there is no occurrence that is within the control of Westpac or St.George or
any of their respective Related Bodies Corporate that would prevent any Condition
being satisfied, except to the extent such action is required by law.

(b) Without limiting clause 3.2(a), St.George must ensure that it and each entity in the
St.George Group uses its best endeavours to satisfy, or procure the satisfaction of, the
Conditions in clauses 3.1(j), 3.1(k) and 3.1(1).

(©) Without limiting clause 3.2(a), Westpac must ensure that it and each entity in the Westpac
Group uses its best endeavours to satisfy, or procure the satisfaction of, the Conditions in
clauses 3.1(m), 3.1(n) and 3.1(0).

(d) For the purposes of paragraphs (a), (b) and (c) above, the "best endeavours" of a party will
require that party to (among other things):

M observe and comply with clause 18; and

(i) co-operate with the other party or a Government Agency or third party in good
faith with a view to satisfying the Conditions, including providing all information
reasonably required by the other party in relation to the St.George Group or
Westpac Group (as applicable) in order to satisfy the Conditions and providing all
information reasonably required by any Government Agency or other third party to
such Government Agency or third party as appropriate.
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3.3

3.4

ACCC Approval

(@)

(b)

(©)

(d)

Waiver

(a)

(b)

Westpac's obligations under clause 3.2 with respect to the Condition in clause 3.1(a)
include, without limitation and without limiting anything in clauses 3.2 or 18, the obligation
to use its best endeavours to obtain ACCC Approval (including, without limitation,
promptly making all necessary and appropriate applications and supplying all necessary
information as would reasonably be required for the purpose of obtaining ACCC
Approval).

Without limiting anything in clauses 3.2 or 18, each party will:

(1 notify the other party in advance if it or any of its Representatives intends to
engage in any material communication with the ACCC, Australian Competition
Tribunal, Federal Court or other competent body; and

(i) provide to the other party in advance copies of any documents it or any of its
Representatives intends to provide to the ACCC, Australian Competition Tribunal,
Federal Court or other competent body,

in connection with obtaining ACCC Approval. Each party acknowledges and agrees that
any information provided to the other party under this clause 3.3(b) will be "Confidential
Information" of the other party under and in accordance with the Confidentiality Deed.

Without limiting anything in clauses 3.2 or 18, Westpac and St.George will agree, in good
faith, on all other processes in connection with obtaining ACCC Approval.

Notwithstanding anything in this Agreement, in obtaining ACCC Approval Westpac or
St.George will not be required to agree to or to proffer to:

(1 divest, operate separately or hold separately any of its or their material businesses
or assets, or those of their respective Related Bodies Corporate; or

(i) cease to conduct or materially reduce the scope of any business or operations in
any jurisdiction in which it or they, or their respective Related Bodies Corporate
conduct business or operations as at the date of this agreement; or

(iii) limit the type or scope of any proposed or potential business or operations in any
jurisdictions (whether or not they or any of their respective Related Bodies
Corporate presently conduct business or operations in that jurisdiction as at the
date of this Agreement); or

(iv) relocate any of its material offices or operations.

of Conditions

The Conditions in clauses 3.1(a), 3.1(b), 3.1(c), 3.1(d), 3.1(e), 3.1(f), 3.1(g), 3.1(h) and
3.1(i) are for the benefit of each party, and any breach or non-fulfilment of any of those
Conditions may not be waived by a party except with the written consent of the other party
(provided and to the extent that such waiver is permitted by law).

The Conditions in clauses 3.1(j), 3.1(k) and 3.1(l) are for the sole benefit of Westpac, and
any breach or non-fulfilment of any of those Conditions may only be waived by Westpac in
writing.

alws A0110393111v7 206015614 Page 18



Merger Implementation Agreement Allens Arthur Robinson '

(©) The Conditions in clauses 3.1(m), 3.1(n) and 3.1(0) are for the sole benefit of St.George,
and any breach or non-fulfilment of any of those Conditions may only be waived by
St.George in writing.

(d) A party entitled to waive the breach or non-fulfilment of a Condition pursuant to this clause
3.4 may do so in its absolute discretion.

(e) If a party waives the breach or non-fulfilment of a Condition, that waiver will not preclude
it from suing the other party for any breach of this Agreement that resulted from the breach
or non-fulfilment of the Condition that was waived or arising from the same event which
gave rise to the breach or non-fulfilment of the Condition.

()] Further, a waiver of a breach or non-fulfilment in respect of one Condition does not
constitute:

Q) a waiver of breach or non-fulfilment of any other Condition resulting from the
same event; or

(ii) a waiver of breach or non-fulfilment of that Condition resulting from any other
event.
35 Notifications
Each party must:

@ keep the other promptly and reasonably informed of the steps it has taken and of its
progress towards satisfaction of the Conditions;

(b) promptly notify the other in writing if it becomes aware that any Condition has been
satisfied; and

(c) promptly notify the other in writing of a failure to satisfy a Condition or of any material
development of which it becomes aware that may lead to a Condition not being satisfied.

3.6 Conditions not satisfied

€)) Except in respect of the Condition in clause 3.1(i), if:
Q) there is a breach or non-fulfilment of a Condition which is not waived in
accordance with clause 3.4 by the time specified in 3.1 for satisfaction of the
Condition; or
(i) there is an act, failure to act, event or occurrence which will prevent a Condition

being satisfied by the time specified in clause 3.1 for its satisfaction (and the
breach or non-fulfilment of the Condition which would otherwise occur has not
already been waived),

the parties will consult in good faith with a view to determining whether:

(iii) the Scheme or a transaction that results in Westpac and its Related Bodies
Corporate having beneficial ownership of all the St.George Shares may proceed by
way of alternative means or methods;

(iv) to extend the relevant time or date for satisfaction of the Condition or the Sunset
Date; or
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(v) to change the date of the application to be made to the Court for an order under
section 411(4)(b) of the Corporations Act approving the Scheme or adjourning that
application (as applicable) to another date agreed by the parties and, if required,
approved by the Court.

(b) If St.George and Westpac are unable to reach agreement under sub-paragraphs (iii), (iv) or
(v) within the Required Consultation Period (as defined below), either party may, provided
that Condition is for the benefit of that party and that party has otherwise fully complied
with its obligations under this clause 3, terminate this Agreement by notice in writing to the
other without any liability to the other in which case clause 16.5 will have effect.

(c) For the purposes of clause 3.6(b), the Required Consultation Period is the shorter of:

M five Business Days after both parties becoming aware that sub-paragraph (a)(i) or
(a)(ii) above (as the case may be) is triggered; and

(i) the period commencing at the time both parties become aware that sub-paragraph
(a)(i) or (a)(ii) above, as the case may be, is triggered and ending at 8.00 am on the
Court Approval Date.

4. Scheme

4.1 Outline of Scheme

Subject to the terms and conditions of this Agreement, St.George agrees to propose the Scheme
under which all of the St.George Shares held by Scheme Participants on the Scheme Record Date
will be transferred to Westpac and the Scheme Participants will be entitled to receive the Scheme
Consideration.

4.2 Scheme Consideration

@) Westpac covenants in favour of St.George (in its own right and as trustee on behalf of the
Scheme Participants) that. in consideration for the transfer to Westpac of each St.George
Share held by a Scheme Participant under the terms of the Scheme, it will on the
Implementation Date:

(1 accept that transfer; and

(i) issue to each Scheme Participant 1.31 Westpac Shares for each St.George Share
held by that Scheme Participant on the Scheme Record Date (the Scheme
Consideration).

(b) Any fractional entitlement to a part of a New Westpac Share (being a Westpac Share to be
issued pursuant to the Scheme as Scheme Consideration):

(i) which is 0.5 or greater will be rounded up to the nearest whole number of Westpac
Shares; and
(i) which is less than 0.5 will be rounded down to the nearest whole number of
Westpac Shares.
(c) Westpac covenants in favour of St.George (in its own right and on behalf of the Scheme

Participants) that, upon issue:
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(M the New Westpac Shares will rank equally in all respects with all existing Westpac
Shares, other than with respect to the Westpac 2008 Final Dividend to which
holders of New Westpac Shares will not be entitled; and

(i) each New Westpac Share will be fully paid and free from any mortgage, charge,
lien, encumbrance or other security interest.

4.3 Ineligible Foreign Shareholders

The New Westpac Shares to which an Ineligible Foreign Shareholder would otherwise have become
entitled will be issued to a nominee appointed by Westpac who will, in accordance with the Scheme,
sell those New Westpac Shares and pay the proceeds received, after deducting any applicable
brokerage, stamp duty and other taxes and charges, to the Ineligible Foreign Shareholder. Westpac
agrees to appoint the nominee at least 2 weeks prior to the Scheme Meeting. The identity of the
nominee and the terms and conditions of the appointment of the nominee are subject to St.George's
prior approval, acting reasonably.

5. Other St.George Securities

51 SAINTS

@ Subject to paragraph (b), St.George and Westpac agree to discuss in good faith, and with a
view to agreeing, a proposal by which:

(1 Westpac would acquire all of the SAINTS for cash consideration; or

(i) all of the SAINTS would be cancelled or bought back for cash consideration to be
provided by Westpac,

in either case for a cash consideration per SAINT equal to the face value of the SAINT and
any accrued dividends that would be payable in accordance with the terms of issue of the
SAINTS where such dividends are not payable under clause 12.1(c) (a SAINTS Proposal).

(b) The parties acknowledge and agree that any SAINTS Proposal is to be formulated subject
to the following matters:

(M the implementation of the SAINTS Proposal would be subject to, and conditional
upon, the Scheme becoming Effective; and

(i) if the SAINTS Proposal is to be in the form of a scheme of arrangement between
St.George and SAINTS holders, that scheme will also need to be subject to:

(A) the approval by the requisite majorities of SAINTS holders under section
411(4) of the Corporations Act;

(B) Court approval in accordance with section 411(4)(b) of the Corporations
Act; and

© if required, approval from APRA.

(c) If a SAINTS Proposal cannot be agreed, or is not approved by SAINTS holders, it is the
intention of Westpac to acquire the SAINTS after the Implementation Date in accordance
with Part 6A.2 of the Corporations Act.
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53

5.4

SPS, CPS and CPS i

@ Subject to the Scheme becoming Effective, no later than 5 Business Days after the
Effective Date, St.George will serve an Exchange Notice in respect of all the SPS, CPS and
CPS 11 nominating the exchange mechanism determined by Westpac (being any or a
combination of redemption, buy-back or cancellation) and, in the case of a redemption
only, the Implementation Date as the Exchange Date.

(b) If requested by St.George, Westpac will provide St.George with funds to redeem, buy-back
and/or cancel (as applicable) the SPS, CPS and CPS Il, provided that to the extent that
Westpac elects redemption as the exchange mechanism, Westpac must subscribe for shares
in St.George on, or one Business Day before, the Implementation Date in sufficient
amounts to fund such redemption.

Employee Options

The parties agree to discuss in good faith and co-operate with each other with a view to developing
and agreeing a proposal to ensure that, subject to the Scheme becoming Effective, no Employee
Options will be in existence after the Implementation Date.

Compulsory acquisition

Westpac agrees that any equity securities of St.George which remain in issue after the
Implementation Date, including Borrower Shares and Depositor Shares, will be acquired by
Westpac in accordance with Part 6A.2 of the Corporations Act or by some other means determined
by Westpac.

Implementation Steps

6.1

St.George's obligations

Subject to the terms of this Agreement, St.George must do all things as may be reasonably necessary
or expedient on its part for the implementation and performance of the Scheme, in each case, so far
as reasonably practicable, in accordance with the Timetable, including the following:

@ Independent Expert: appoint the Independent Expert, and provide any assistance and
information reasonably requested by the Independent Expert to enable it to prepare its
report for inclusion in the Scheme Booklet;

(b) Preparation of Scheme Booklet: prepare and despatch the Scheme Booklet in relation to
the Scheme, which must:

M contain all information necessary to ensure that the Scheme Booklet complies with
all applicable laws and in particular with the Corporations Act, RG 60, RG 142
and the ASX Listing Rules; and

(ii) not be misleading or deceptive in any material respect (whether by omission or
otherwise);

(©) Investigating Accountant: provide any assistance and information reasonably requested
by the Investigating Accountant to enable it to prepare the Investigating Accountant's
Report;

alws A0110393111v7 206015614 Page 22

Allens Arthur Robinson '



Merger Implementation Agreement Allens Arthur Robinson '

(d)

(€)

()

(¢))

(h)

)

(k)

(0

(m)

(n)

(0)

Drafts of Scheme Booklet: provide to Westpac drafts of the Scheme Booklet in a timely
manner and take into account in good faith the reasonable comments of Westpac and its
Representatives in relation thereto when preparing revised drafts of the Scheme Booklet;

Approval of ASIC Review Draft: as soon as practicable after preparation of the ASIC
Review Draft, procure that a meeting of the St.George Board is convened to approve the
ASIC Review Draft as being in a form appropriate for provision to ASIC for review;

Lodgement of ASIC Review Draft: as soon as practicable after the St.George Board
meeting referred to in paragraph (e) above, provide a copy of the ASIC Review Draft to
ASIC, as required by section 411(2) of the Corporations Act;

ASIC Review Period: during the ASIC Review Period, keep Westpac informed of any
matters raised by ASIC in relation to the Scheme Booklet, and use best endeavours, in co-
operation with Westpac, to resolve any such matters;

Approval of Scheme Booklet: as soon as practicable after the end of the ASIC Review
Period, procure that a meeting of the St.George Board is convened to approve the Scheme
Booklet for despatch to St.George Shareholders, provided however that the St.George
Board has no obligation to do this until such time as it considers the Conditions in clauses
3.1(a), 3.1(b), 3.1(c), 3.1(e), 3.1(f) and 3.1(h) are or will be satisfied,;

ASIC registration: request ASIC to register the Scheme Booklet in accordance with
section 412(6) of the Corporations Act;

Application to Court: apply to the Court for an order under section 411(1) of the
Corporations Act directing St.George to convene the Scheme Meeting, provided however
that St.George has no obligation to apply to the Court for orders under section 411(1) of the
Corporations Act convening the Scheme Meeting until such time as it considers the
Conditions in clauses 3.1(a), 3.1(b), 3.1(c), 3.1(e), 3.1(f) and 3.1(h) are or will be satisfied;

Scheme Meeting: promptly convene the Scheme Meeting in accordance with the Court
order, and put the resolution described in paragraph (a) of the definition of "Shareholder
Resolutions" to St.George Shareholders at the Scheme Meeting;

St.George EGM: if the Court directs St.George to convene the Scheme Meeting, convene
an extraordinary general meeting of St.George Shareholders (the St.George EGM) to be
held immediately before the Scheme Meeting, and put the resolution described in paragraph
(b) of the definition of "Shareholder Resolutions" to St.George Shareholders at the
St.George EGM;

Section 411(17)(b) statement: apply to ASIC for the production of a statement pursuant to
section 411(17)(b) of the Corporations Act stating that ASIC has no objection to the
Scheme;

Court approval: if the Shareholder Resolutions are passed by the requisite majorities of
St.George Shareholders, as soon as practicable after such time apply to the Court for an
order approving the Scheme in accordance with sections 411(4)(b) and 411(6) of the
Corporations Act;

Completion steps:
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(9)

Q) if the Court approves the Scheme in accordance with sections 411(4)(b) and
411(6) of the Corporations Act, as soon as practicable after such time lodge with
ASIC an office copy of the order approving the Scheme in accordance with section
411(10) of the Corporations Act;

(ii) close the Register as at the Scheme Record Date to determine the identity of the
Scheme Participants and their entitlements to the Scheme Consideration;

(iii) subject to Westpac satisfying its obligations under clause 4.2, on the
Implementation Date:

(A) execute proper instruments of transfer of and effect transfer of the
St.George Shares to Westpac or a Related Body Corporate of Westpac in
accordance with the Scheme; and

(B) register all transfers of St.George Shares held by Scheme Participants to
Westpac;

(iv) provide all necessary information about the Scheme Participants that Westpac
reasonably requires in order for Westpac to provide the Scheme Consideration to
the Scheme Participants in accordance with the Scheme; and

(v) do all other things contemplated by or necessary to give effect to the Scheme and
the orders of the Court;

New information for Scheme Booklet: if at any time between the end of the ASIC Review
Period and the Court Approval Date, St.George becomes aware either:

M of new information which, were it known at the time the Scheme Booklet was
prepared should have been included in the Scheme Booklet; or

(ii) that any part of the St.George Information in the Scheme Booklet is misleading or
deceptive in a material respect (whether by omission or otherwise),

then, in either case, St.George will advise Westpac of that information and, if considered by
St.George that supplementary disclosure is required, provide supplementary disclosure to
St.George Shareholders.

6.2 Register details

(@)

(b)

St.George must give all necessary directions to the Share Registry to ensure that any
information Westpac reasonably requests in relation to the St.George Share Register and
the Scheme Participants, including any CHESS sub-register and any issuer-sponsored
subregister, is as soon as reasonably practicable provided to Westpac and, where requested
by Westpac, St.George must procure that such information is made available to Westpac in
such electronic form as is reasonably requested by Westpac.

St.George must upon request by Westpac as soon as reasonably practicable provide to
Westpac a copy of the register maintained by St.George in accordance with section 672DA
of the Corporations Act and any information which it has and which is required to be
included in that register but which has not been included at the date the request is made.
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6.3 Westpac's obligations

Westpac must do all things as may be reasonably necessary or expedient on its part for the
implementation and performance of the Scheme, in each case so far as reasonably practicable, in
accordance with the Timetable, including:

(@)

(b)

(©)

(d)

(€)

()

9

Investigating Accountant: appoint the Investigating Accountant, and provide any
assistance and information reasonably requested by the Investigating Accountant to enable
it to prepare the Investigating Accountant's Report;

Information for Scheme Booklet: provide the Westpac Information and Investigating
Accountant's Report to St.George for inclusion in the Scheme Booklet. The Westpac
Information must:

Q) contain all information about Westpac and the Merged Entity necessary to ensure
that the Scheme Booklet complies with all applicable laws and in particular with
the Corporations Act, RG 60, RG 142 and the ASX Listing Rules;

(ii) without limiting the generality of sub-paragraph (i), include all information that
would be required under section 636(1)(g) of the Corporations Act if the Scheme
Booklet was a bidder's statement offering the New Westpac Shares as
consideration under a takeover bid; and

(iii) not be misleading or deceptive in any material respect (whether by omission or
otherwise);

Independent Expert information: provide any assistance and information reasonably
requested by St.George or by the Independent Expert in connection with the preparation of
the Independent Expert's Report;

New information for Scheme Booklet: if at any time between the end of the ASIC Review
Period and the Court Approval Date, Westpac becomes aware either:

M of new information which, were it known at the time the Scheme Booklet was
prepared should have been included in the Westpac Information that is included in
the Scheme Booklet; or

(i) that any part of the Westpac Information is misleading or deceptive in a material
respect (whether by omission or otherwise),

then, in either case, advise St.George of that so that St.George can determine whether
supplementary disclosure to St.George Shareholders is required;

Consent: provide a consent in such form as St.George reasonably requires in relation to the
inclusion of the Westpac Information in the Scheme Booklet;

Deed Poll: prior to the ASIC Review Draft being submitted to ASIC as contemplated by
clause 6.1(f), execute the Deed Poll; and

Scheme Consideration: if the Scheme becomes Effective, provide the Scheme
Consideration in accordance with the Deed Poll on the Implementation Date, and otherwise
satisfy its obligations under the Deed Poll.
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6.4 Assistance of officers and advisers

Each party must procure that its Representatives work in good faith and in a timely and co-operative
manner with the other party to implement the Scheme in accordance with this Agreement.

6.5 Board changes

On the Implementation Date:

(@)

(b)

(©)

(d)

such persons as nominated by Westpac will be appointed to the St.George Board and such
persons as requested by Westpac will retire from the St.George Board;

3 current St.George directors as agreed by Westpac will be appointed to the Westpac
Board;

the Chairman of St.George, who will be one of the 3 St.George nominees, will be appointed
as Deputy Chairman of Westpac; and

the remaining members of the Westpac Board will comprise the Chief Executive Officer of
Westpac and up to 7 non-executive directors.

6.6 Scheme Booklet responsibility statements

The responsibility statement to appear in the Scheme Booklet, in a form to be agreed by the parties,
will contain words to the effect that:

(@)

(b)

(©)

(d)

St.George has provided, and is responsible for, the St.George Information in the Scheme
Booklet, and that Westpac and its directors and officers do not assume any responsibility
for the accuracy or completeness of that St.George Information;

Westpac has provided, and is responsible for, the Westpac Information, and that St.George
and its directors and officers do not assume any responsibility for the accuracy or
completeness of that Westpac Information except to the extent that St.George has provided
Westpac with information for the purpose of Westpac preparing information on the Merged
Entity;

the Independent Expert has provided and is responsible for the Independent Expert's
Report, and that:

(i) Westpac and its directors and officers do not assume any responsibility for the
accuracy or completeness of the Independent Expert's Report; and

(i) St.George and its directors and officers do not assume any responsibility for the
accuracy or completeness of the Independent Expert's Report; and

the accounting firm that has been engaged by Westpac to prepare the Investigating
Accountant's Report has provided and is responsible for that report, and that:

Q) Westpac and its directors and officers do not assume any responsibility for the
accuracy or completeness of the Investigating Accountant's Report; and

(i) St.George and its directors and officers do not assume any responsibility for the
accuracy or completeness of the Investigating Accountant's Report.
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Implementation Committee

7.1

7.2

7.3

7.4

7.5

7.6

Establishment

Promptly following the execution of this Agreement, the parties shall establish an implementation
committee (the Implementation Committee) to act as a forum for consultation and planning between
the parties in relation to the implementation of the Scheme. The Implementation Committee, once
established, shall remain in existence until the earlier of the Scheme Record Date and the
termination of this Agreement in accordance with its terms (the Disbandment Date).

Membership

The Implementation Committee shall comprise up to 5 representatives of Westpac and up to 5
representatives of St.George, and such other persons as the parties agree from time to time.
Functions

The specific functions of the Implementation Committee shall be a