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ST.GEORGE AND WESTPAC AGREE REVISED TERMS

» St.George Board confirms unanimous recommendation of Westpac
offer in the absence of a superior proposal

¢ No change in merger exchange ratio which remains at 1.31 Westpac
shares for each St.George share held

e St.George shareholders to receive a final dividend and a special
dividend totalling up to $1.25 per St.George share, an increase of $0.28
per St.George share

¢ Independent Expert, Grant Samuel, confirms the Westpac proposal is
‘fair and reasonable and in the best interests of St.George
shareholders’

+ Break fee of $100 million payable by St.George in specified
circumstances

¢ Acceleration of integration and transition planning

+ Westpac remains committed to the proposed operating model
including maintaining the St.George and Westpac branch networks

Waestpac and St.George today announced a revised merger proposal involving a
higher dividend for St.George sharehoiders and a package of measures to increase
the certainty of completion of the transaction and accelerate merger benefits. The
St.George Board confirmed its unanimous support for the merger.

St.George Chairman, John Curtis welcomed today’s announcement.

“The St.George Board believes that the merger of St.George and Westpac, on the
terms proposed, is a very positive outcome for St.George sharsholders. The
Independent Expert has informed St. George that the merger proposal is fair and
reasonabie and in the best interests of St.George shareholders," Mr Curtis said.

“Our Board unanimously recommends that shareholders vote in favour of the merger,
in the absence of a superior proposal.

“The revised merger terms recognise the contribution of St.George to the strength of




the combined organisation. Westpac will continue to have a AA rating with a strong
capital base and broad-based funding to support future growth,” Mr Curtis said.

Waestpac Chairman, Ted Evans, said that the merger would deliver positive outcomes
for both Westpac and St.George.

“In light of volatile and challenging market conditions, we have been pleased by the
continuing strength of both the Westpac and St.George businesses since
announcement of the merger proposal,” Mr Evans said.

“Today we have agreed a number of measures to enhance the certainty of a
successful outcome, including accelerating integration and transition planning.

“This will ensure that we realise merger benefits more quickly and work closely
together to optimise customer retention,” Mr Evans said.

St.George FY08 Final Dividend and Special Dividend

In addition to the St.George 2008 final dividend, St.George shareholders will now
receive an additional fully franked special dividend (at the same time as the 2008
final dividend is paid). The amount and other details concerning the special dividend
will be announced when the St.George annual results are released and the 2008 final
dividend is announced on 29 October 2008.

Westpac has agreed fo the payment of the special dividend by St.George on the
basis that the aggregate amount of the special dividend and the final dividend does
not exceed $1.25 per St.George share.

This is an increase of $0.28 per St.George share in total potential dividends payable
to St.George shareholders, which equates to a total potential additional dividend
payment to St.George shareholders of approximatety $160 million.

There has been no change to the merger exchange ratio, which remains at 1.31
Woestpac shares for each St.George share irrespective of the amount of the dividend
paid by St.George.

Westpac confirms the transaction is expected to be EPS accretive within three years
of the merger.

Independent Expert

The Independent Expert, Grant Samuel, has reviewed the merger proposal and has
concluded that it is fair and reasonable, and in the best interests of St.George
shareholders, in the absence of a superior proposal emerging. The proposed special
dividend reinforces this conclusion.

The Independent Expert's report will be released to the market with the scheme
documentation after the regulatory review process is complete. Grant Samuel has
confirmed that although its report is currently in the final stages of preparation for
submission to the Australian Securities & Investments Commission during the
coming week, they have completed their analysis and formed their conclusions.




Amendments to Merger Implementation Agreement

To reflect the revisions to the terms of the merger proposal, St.George and Westpac
have agreed to amend certain terms of the Merger Implementation Agreement (MIA)
dated 26 May 2008. A copy of the amended and restated MIA is attached.

The amendments include a package of enhancements intended to increase the
certainty of completion of the fransaction and bring forward realisation of merger
benefits, including:

» Enhanced co-operation between Westpac and St.George in relation to
integration planning, with a view to accelerating the process of integrating the
two banks, bringing forward the realisation of merger benefits and minimising
integration risk, including jointly developing strategies to maximise customer
retention; and

o A break fee of $100 million payable by St.George to Westpac in certain
specified circumstances, including a change in the St.George Board's
unanimous recommendation of the merger proposal.

The amended MIA also sets out the terms of arrangement in respect of the SAINTS
and St.George employee options.

Next steps

It is intended that the scheme book will be lodged with ASIC shortly and is expected
to be released to the market on 30 September 2008 and dispatched to St.George
shareholders in mid October. The scheme meeting is expected to be held on 13
November 2008.

Full details of the Independent Expert’s report will be published in the scheme book.
The ACCC has announced that it will not oppose the merger. The transaction also
requires approval from the Federal Treasurer.

Mr Curtis and Mr Evans said the merger will provide the opportunity for both
St.George and Westpac to grow stronger together, benefiting shareholders and
customers.

Ends.

For Further Information

David Lording Jeremy Griffith
Westpac Media Relations St.George Corporate Relations
Ph: 02 8253 3510 Ph: 02 9236 1328
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Date

Parties
1.
2.

Recitals
A
B
C
D

8§ September 2008

Westpac Banking Corporation (ACN 007 457 141) of Level 20, 275 Kent Street, Sydney,
NSW 2000 (Westpac)

St.George Bank Limited (ACN 055 513 070) of Level 15, 182 George Street, Sydney, NSW
2000 (St. George)

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.

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.

On 26 May 2008, the parties entered into a Merger Implementation Agreement to record and
give effect to the definitive terms on which $t.George and Westpac will propose and
implement the Share Scheme.

On 8 September 2008, the parties amended and restated the Merger Implementation
Agreement so as to set out in more detail various matters agreed in the Merger
Implementation Agreement, and to reflect other matters which have been agreed by the
parties.

It is agreed as follows.

1.

Defined Terms and Interpretation

1.1

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:

(a)

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
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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;

®) 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.

Award Option means a zero exercise price option to acquire a St.George Share, granted under
St.George's Executive Performance Share Plan, which will participate in the Option Scheme.

Award Option Holder means a person who is registered in the Award Option Register as the holder
of one or more Award Options from time to time.

Award Option Register means the register of Award Options kept by St.George.
Borrower Share has the meaning given to that term in the St.George Constitution.
Business Day mecans 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:

(a) directly or indirectly, acquire an interest, a relevant interest in or become the holder of:
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) more than 50% of the St George Shares or more than 50% of the shares in any of
St.George's Material Subsidiaries; or

(ii) 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 S0AA of the Corporations Act;

or

(c) otherwise acquire or merge (including by way of a reverse takeover bid or dual listed
companies structure) with St.George.

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.

Confidentiality Deed means the confidentiality deed dated 13 May 2008 between St.George and
Westpac.

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 41 1{4)}{b) of the Corporations Act approving the Share 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 II means the non-cumaulative, unsecured, converting preference shares issued under Article 6B
of the 8t.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 of Cancellation means a deed dated on or around 8 September 2008 between St.George,
Westpac and the holder of options granted under the St.George Executive Option Plan.

Deed Poll means the deed poll to be entered inte by Westpac in favour of the Share Scheme
Participants, SAINTS Scheme Participants and Option Scheme Participants, in the form of
Annexure 5 or as may otherwise be agreed by St.George and Westpac.

Depositor Share has the meaning given to that term in the St.George Constitution.
Disclosed means fairly disclosed:
(a) in the case of St.George:
) by St.George in writing to Westpac prior to 26 May 2008; or
(ii) in any announcement made by St.George on ASX prior to 26 May 2008; and
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(b) in the case of Westpac:
(i) by Westpac in writing to St.George prior to 26 May 2008; or
(ii) in any announcement made by Westpac on ASX prior to 26 May 2008,

Effective means, when used in relation to a 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
that Scheme,

Effective Date means, when used in relation to a Scheme, the date that Scheme becomes Effective.

Exchange Date has the meaning given in the terms of issue of the SPS, CPS or CPS 11, as
applicable.

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

Excluded Award Option Holder means any Award Option Holder who has, as at 8 September 2008,
entered into a Deed of Cancellation.

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

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:

(a) termination of this Agreement;
(b) the Effective Date of the Share Scheme; and
(c) the Sunset Date.

First Court Date mecans 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 Share 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 (as applicable):

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

(b) the requirement imposed by section 411(4)(a) of the Corporations Act that the resolution to
approve the SAINTS Scheme at the SAINTS Scheme Meeting is passed by a majority in
number of the SAINTS Holders (other than Excluded SAINTS Holders) present and voting,

either in person or by proxy; or

{c) the requirement imposed by section 411(4)(a) of the Corporations Act that the resolution to
approve the Option Scheme at the Option Scheme Meeting is passed by a majority in
number of the Award Option Holders (other than Excluded Award Option Holders) present
and voting, either in person or by proxy.

Implementation Committee has the meaning given in clause 7.1.

Implementation Date means, when used in relation o a Scheme, the fifth Business Day after the
Scheme Record Date for that Scheme, 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:

(a) the Share Scheme is in the best interests of St.George Shareholders;

b the SAINTS Scheme is in the best interests of SAINTS Holders; and

(© the Option Scheme is in the best interests of Award Option Holders.
Independent Expert's Report means the report prepared by the Independent Expert.

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

Inselvency Event means in relation to a person:

(a) 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;

(© 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

i) the eniry by a person into any compromise or arrangement with creditors.
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Investigating Aceountant 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:

(a) 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 Share Scheme.

New Wesipac Shares means Westpac Shares to be issued pursuant to the Share Scheme as Share
Scheme Consideration and Westpac Restricted Shares to be issued pursuant to the Option Scheme as
Option Scheme Consideration.

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

Option Scheme means the scheme of arrangement under Part 5.1 of the Corporations Act between
St.George and Option Scheme Participants, the form of which is attached as Annexure 4, subject to
any alterations or conditions made or required by the Court under section 411(6) of the Corporations
Act and agreed or consented to by St.George and Westpac.

Option Scheme Conditions means the conditions precedent to the Option Scheme, as set out in
clause 5.3(b).

Option Scheme Consideration has the meaning given to it in the Option Scheme.

Option Scheme Meeting means the meeting of Award Option Holders ordered by the Court to be
convened pursuant to section 411(1) of the Corporations Act in respect of the Option Scheme.

Option Scheme Participant means a person who is an Award Option Holder (other than an ‘
Excluded Award Option Holder) as at the Scheme Record Date, :

Other Options means options issued under the Executive Option Plan and awards issued under the
Executive Performance Share Plan which are not Award Options.

Related Body Corporate has the meaning given in the Corporations Act.
Representative means, in relation to a party:
(a) a Related Body Corporate of the party;
{b) an Officer of the party or any of the party's Related Bodies Corporate; or

" {e) 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.

SAINTS Holder means a person who is registered in the SAINTS Register as the holder of one or
more SAINTS from time to time.

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

SAINTS Scheme means the scheme of arrangement under Part 5.1 of the Corporations Act between
St.George and SAINTS Scheme Participants, the form of which is attached as Annexure 3, subject
to any alterations or conditions made or required by the Court under section 411(6) of the
Corporations Act and agreed or consented to by St.George and Westpac.

SAINTS Scheme Conditions means the conditions precedent to the SAINTS Scheme, as set out in
clause 5.1(b). ‘

SAINTS Scheme Consideration has the meaning given in clause 5.1(c).

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

SAINTS Scheme Participant means a person who is a SAINTS Holder (other than an Excluded
SAINTS Holder) as at the Scheme Record Date, except that in relation to the Stub Dividend it
includes each Excluded SAINTS Holder.

Scheme Booklet means the explanatory memorandum containing the information described in
clause 6 (relating to the Schemes) to be approved by the Court and despatched to the St.George
Shareholders, SAINTS Holders and Award Option Holders in advance of the Scheme Meetings and
St.George EGM, which must include the Schemes, the Deed Poll, explanatory statements complying
with the requirements of the Corporations Act, an Independent Expert's Report, notices of meetings
and proxy forms.

Scheme Meetings means the Share Scheme Meeting, SAINTS Scheme Meeting and Option Scheme
Meeting, and Scheme Meeting means any one of them as the context requires.

Scheme Record Date means, when used in relation to a Scheme, 7.00pm (Sydney time) on the fifth
Business Day after the Effective Date of that Scheme, or such earlier date (after the Effective Date
of that Scheme) as the parties may agree in writing,

Schemes means the Share Scheme, SAINTS Scheme and Option Scheme, and Scheme means any
one of them as the context requires,

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

(a) to approve the Share Scheme (where such resolution will be put to St.George Shareholders
at the Share 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 Articles 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).
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Share Register means the register of St.George Shares kept by St.George.

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 Scheme means the scheme of arrangement under Part 5.1 of the Corporations Act between
St.George and Share 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 agreed or consented to by St.George and Westpac.

Share Scheme Conditions means the conditions precedent to the Share Scheme, as set out in clause
3.1

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

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

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

Share Splitting means;

(a) the splitting, prior to the Share Scheme Meeting, by a holder of St.George Shares into two
or more parcels of S5t.George Shares but which does not result in any change in beneficial
ownership of the St.George Shares; '

(b) the splitting, prior to the SATINTS Scheme Meeting, by a holder of SAINTS into two or
more parcels of SAINTS but which does not result in any change in beneficial ownership of
the SAINTS; and

(c) the splitting, prior to the Option Scheme Meeting, by a holder of Options into two or more
parcels of Options but which does not result in any change in beneficial ownership of the
Options.

Special Dividend means a special dividend authorised by the St.George Board to be paid as
contemplated in clause 12.4,

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 issu¢ 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.

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).

S§t.George EGM has the meaning given in clanse 6.1(1).
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S8t.George Group means St.George and its Related Bodies Corporate.

S8t.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:
{2) the Westpac Information;

(b) the Independent Expert's Report; and

(c) the Investigating Accountant's Report.

St. George Material Adverse Change means events, oceurrences 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:

(a) 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:

() 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

(ii) 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:

(i) 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

(ii) 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 fo perform its obligations under this

Agreement,

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:

(a) 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;

alws AQ110878878v6 206015614 Page 12




—

Allens Arthur Robinson. |

(b) 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;

(d) St.George:

@) entering into a buy-back agreement; or
(ii) resolving to approve the terms of a buy-back agreement under the Corporations
Act;
{e) 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:

i) 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;

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

(iii) under St.George's Dividend Reinvestment Plan (in respect of the St.George 2008
Interirn Dividend and, in the event the Share Scheme has not become Effective by
the Sunset Date, the St.George 2008 Final Dividend and the Special Dividend); 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 and, in the
event the Share Scheme has not become Effective by the Sunset Date, the
St.George 2008 Final Dividend and the Special Dividend);

(B St.George declaring, paying or distributing any dividend except as provided in clause 12;
(g) St.George making or proposing any material change or amendment to its constitution;

(h) 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

(i) 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:

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

(k) Disclosed by St.George;

1) 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,
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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.
Stub Dividend has the meaning given in the SAINTS Scheme.
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 Share Scheme Consideration pursuant to the Share 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:
(a) Westpac; and
(b) the Westpac Group assuming implementation of the Schemes,

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:

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

(d)

Westpac interim results for the 6 months ended 31 March 2008 released to ASX on 1 May
2008;

either:

(i) 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:

(i) 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

(ii) 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
Agreernent,

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:

(a)

(b)

(©

@

©

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:

(i) 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
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
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effect at the date of this Agreement or any underwriting arrangement entered into in
relation to that Dividend Reinvestment Plan;

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

(h) 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;

(i} 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:

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

[43] Disclosed by Westpac;

03] 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

(m) enanimously approved in writing by the Implementation Committee.

Westpac Restricted Share means Westpac Shares allocated under the Westpac Restricted Share
Plan.

Westpac Restricted Share Plan means the employee share plan that offers Westpac Restricted
Shares which was approved by Westpac shareholders on 14 December 2006, as amended from time
to time.

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:

(a) words importing the singular include the plural and vice versa;

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

{c) 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;

(d) 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;
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(k)

M

(m)

(n)

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

a reference to a document includes:

(i) all amendments or supplements fo, or replacements or novations of, that document;
and
(i1) any agreement in writing, or any certificate, notice, instrument or other document

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

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;

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:

(iii) which ceases to exist; or
@iv) 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;

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;
a reference to “$” or “dollar” is to Australian currency; and

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

1.3 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 unconditionaily or withheld by the party in its absolute

discretion (unless this Agreement specifies otherwise).

1.4 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.
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1.5 Date of this Agreement

In this Agreement, a reference to "date of this Agreement" is a reference to the date on which this

Agreement was first entered into, being 26 May 2008.

2. Agreement to Propose Schemes

(a)
(b)

©

(@

(e)

St.George agrees to propose the Schemes on and subject to the terms of this Agreement.

Westpac agrees to assist St.George to propose the Schemes on and subject to the terms of
this Agreement.

The Share Scheme is not conditional upon the SAINTS Scheme or the Option Scheme
becoming Effective.

Neither the SAINTS Scheme or Option Scheme will become Effective unless the Share
Scheme becomes Effective.

Westpac and St.George agree to implement the Transaction, SAINTS Scheme and Option
Scheme upon and subject to the terms of and conditions of this Agreement.

3. Conditions Precedent

3.1 Conditions to Share Scheme

Subiject to this clause 3, the Share 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.

(a)
(®)

(©

@)

®

®

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 Share 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 Aequisitions 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.
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(k)
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(m)

(m)

(0)

Orders and injunctions: That no temporary restraining order, preliminary or permanent
junction or other order issued by any court of competent jurisdiction or other statutory
Iegal 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:

(i} on the Trading Day immediately following the Effective Date of the Share
Scheme, the New Westpac Shares will commence trading on a deferred settlement
basis; and

(ii) on the Trading Day immediately following the Implementation Date of the Share
Scheme, the New Westpac Shares that represent Share Scheme Consideration will
commence trading on a normal settlement basis,

subject only to customary conditions and the Share Scheme becoming Effective,

Shareholder approval: That, before §.00am on the Court Approval Date, the Sharcholder
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.

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 ocours.

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.

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

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.

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 Share Scheme 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:

@) that each of the Share Scheme Conditions that must be satisfied before §.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(); 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 Share
Scheme Condition being satisfied, except to the extent such action is required by
law.
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(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 Share
Scheme Conditions in clauses 3.1(j}, 3.1(k) and 3.1(1).

{c) 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 Share Scheme
Conditions in clauses 3.1(m), 3.1(n) and 3.1(0).

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

1] observe and comply with clause 18; and

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

3.3 ACCC Approval

(d) Waestpac's obligations under clause 3.2 with respect to the Share Scheme 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).

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

i) 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

(ii) 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(e) 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 alf other processes in connection with obtaining ACCC Approval.

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

6] divest, operate separately or hold separately any of its or their material businesses
or assets, or those of their respective Related Bodies Corporate; or
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(ii) 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) iimit 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.

34 Waiver of Share Scheme Conditions

(@

(b)

(c)

(d)

(e

®

The Share Scheme Conditions in clauses 3.1(a), 3.1(b), 3.1(c}), 3.1{(d), 3.1(e), 3.1(£), 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 Share Scheme 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 Share Scheme Conditions in clausés 3.1(), 3.1(k) and 3.1(l) are for the sole benefit of
Westpac, and any breach or non-fulfilment of any of those Share Scheme Conditions may
onty be waived by Westpac in writing.

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

A party entitled to waive the breach or non-fulfilment of a Share Scheme Condition
pursuant to this clause 3.4 may do so in its absolute discretion,

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

Further, a waiver of a breach or non-fulfilment in respect of one Share Scheme Condition
does not constitute:

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

(if) a waiver of breach or non-fuifilment of that Share Scheme Condition resulting
from any other event.

35 Notifications

Each party must:

(a)

®

keep the other promptly and reasonably informed of the steps it has taken and of iis
progress towards satisfaction of the Share Scheme Conditions;

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

3.6 Conditions not satisfied

(a) If:

(i) there is a breach or non-fulfilment of a Share Scheme Condition which is not
waived in accordance with clause 3.4 by the time specified in 3.1 for satisfaction
of the Share Scheme Condition; or

(i) there is an act, failure to act, event or occurrence which will prevent a Share
Scheme Condition being satisfied by the time specified in clause 3.1 for its
satisfaction (and the breach or non-fulfilment of the Share Scheme Condition
which would otherwise occur has not already been waived),

then:

(ifi) except in respect of the Share Scheme Condition in clause 3.1(i), the parties will
consult in good faith with a view to determining whether:

(A) the Share Scheme or a transaction that resulis 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;

(B) to extend the relevant time or date for satisfaction of the Share Scheme
Condition or the Sunset Date; or

(93] 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 Share
Scheme or adjourning that application (as applicable) to another date
agreed by the parties and, if required, approved by the Court; and

(iv) in respect of the Share Scheme Condition in clause 3.1(i), either party may
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, provided that the party giving
notice has otherwise fully complied with its obligations under this clause 3.

(b) If St.George and Westpac are unable to reach agreement under sub-paragraphs (a)(iii)(A),
(a)(iii)(B) or (a)(iii){C) within the Required Consultation Period (as defined below), either
party may, provided that Share Scheme 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:

(i) 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 ]

(ii) 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.
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Share Scheme

4.1

4.2

4.3

Outline of Share Scheme

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

Share Scheme Consideration

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

(i) accept that transfer; and

(ii) in accordance with the terms of the Share Scheme, issue to each Share Scheme
Participant 1.31 Westpac Shares for each St.George Share held by that Share
Scheme Participant on the Scheme Record Date (the Share Scheme
Consideration).

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

i) which is 0.5 or greater will be rounded up to the nearest whole number of Westpac
Shares; and

(ii) 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 Share
Scheme Participants) that, upon issue:

] 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

(ii) cach New Westpac Share will be fully paid and free from any mortgage, charge,
len, encumbrance or other security interest (except that the Westpac Restricted
Shares to be issued or transferred under the Option Scheme will be subject to such
disposal restrictions as are imposed under or pursuant to the Westpac Restricted
Share Plan and the Option Scheme).

Ineligible Foreign Shareholders

The New Wesipac 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 Share
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 Share Scheme Meeting. The
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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 Scheme
(a) QOutline of SAINTS Scheme

Subject to the terms and conditions of this Agreement, St.George agrees to propose the
SAINTS Scheme under which:

(i) all of the SAINTS held by SAINTS Scheme Participants on the Scheme Record
Date will be transferred to Westpac and the SAINTS Scheme Participants will be
entitled to receive the SAINTS Scheme Consideration; and

(ii} in circumstances where the Implementation Date occurs after 20 Novermber 2008,
SAINTS Scheme Participants will be entitled to receive a Stub Dividend.

(b) SAINTS Scheme Conditions

(i) The SAINTS Scheme will not become Effective and the obligations of Westpac
under clause 5.1(c) are not binding, unless each of the following conditions
precedent (the SAINTS Scheme Conditions) is satisfied.

(A) Regulatory approvals: That, before 8.00am on the Court Approval Date,
all approvals, consents, modifications or waivers of a Governmental
Agency which are reasonably necessary to implement the SAINTS
Scheme being obtained;

(B) SAINTS Holder approval: That, before 8.00am on the Court Approval
Date, the SAINTS Scheme is approved by the requisite majorities of
SAINTS Holders under section 411(4) of the Corporations Act.

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

D) Share Scheme: That the Share Scheme becomes Effective.

(ii) 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:

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

(B) 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 SAINTS Scheme Condition being satisfied, except to the
extent such action is required by law.
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(iii) The SAINTS Scheme Conditions cannot be waived.
(iv) Each party must:

(A) keep the other promptly and reasonably informed of the steps it has taken
and of its progress towards satisfaction of the SAINTS Scheme
Conditions;

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

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

) If any of the SAINTS Scheme Conditions are not satisfied, such that the SAINTS
Scheme does not become Effective on or by the Implementation Date for the Share
Scheme, then the SAINTS Scheme will not proceed and the parties' respective
obligations with respect to the SAINTS Scheme thereupon cease.

SAINTS Scheme Consideration

Westpac covenants in favour of St.George (in its own right and as trustee on behalf of the
SAINTS Scheme Participants) that, in consideration for the transfer to Westpac of each
SAINTS heid by a SAINTS Scheme Participant (other than an Excluded SAINTS Holder)
under the terms of the SAINTS Scheme, it will on the Implementation Date:

(i) accept that transfer; and

(ii) in accordance with the terms of the SAINTS Scheme, pay each SAINTS Scheme
Participant for eack SAINTS held by that SAINTS Scheme Participant on the
Scheme Record Date a cash amount of $100 (the SAINTS Scheme
Consideration).

52 SPS, CPS and CPS I

(a)

(b)

Subject to the Share Scheme becoming Effective, on a date nominated in writing by
Westpac which is after the Effective Date of the Share Scheme and in accordance with the
terms of issue of the SPS, CPS and CPS II, St.George will serve an Exchange Notice in
respect of all the SPS, CPS and CPS II nominating the exchange mechanism determined by
Westpac (being any or 2 combination of redemption, buy-back or cancellation) and a date
or dates to be agreed by Westpac and St.George as the Exchange Date.

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 II, 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 agreed Exchange Date to fund such
redemption.

53 Option Scheme

(@

Outline of Option Scheme
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Subject to the terms and conditions of this Agreement, St.George agrees to propose the
Option Scheme under which:

(i) the debts and claims evidenced by, and the rights and obligations pertaining to, all
of the Award Options held by Option Scheme Participants on the Scheme Record
Date will be cancelled and extinguished; and

(i1) the Option Scheme Participants will be entitled to receive the Option Scheme
Consideration.

(b) Option Scheme Conditions

(i) The Option Scheme will not become Effective and the obligations of Westpac
under clause 5.3(c} are not binding, unless each of the following conditions
precedent (the Option Scheme Conditions) is satisfied.

(A) Option Holder approeval: That, before 8.00am on the Court Approval
Daie, the Option Scheme is approved by the requisite majorities of Award
Option Holders under section 411(4) of the Corporations Act.

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

(© Share Scheme: That the Share Scheme becomes Effective.

(ii) 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;

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

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

(iii) The Option Scheme Conditions cannot be waived.
(iv) Each party must:

(4) keep the other promptly and reasonably informed of the steps it has taken
and of its progress towards satisfaction of the Option Scheme Conditions;

(B) prompily notify the other in writing if i becomes aware that any Option
Scheme Condition has been satisfied; and

(8] promptly notify the other in writing of a failure to satisfy an Option
Scheme Condition or of any material development of which it becomes

aware that may lead to an Option Scheme Condition not being satisfied.

{v) If any of the Option Scheme Conditions are not satisfied, such that the Option
Scheme does not become Effective on or by the Implementation Date for the Share
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Scheme, then the Option Scheme will not proceed and the parties’ respective
obligations with respect to the Option Scheme thereupon cease.

(<) Option Scheme Consideration

() Westpac covenants in favour of St.George (in its own right and as trustee on behalf
of the Option Scheme Participanis) that, in consideration for the cancellation of the
debts and claims evidenced by, and the rights and obligations pertaining to, each
Award Option held by an Option Scheme Participant on the Scheme Record Date,
Waestpac will on the Implementation Date, provide the Option Scheme
Consideration to each Option Scheme Participant in accordance with the Option
Scheme.

(i1} The Westpac Restricted Shares to be issued or transferred as Option Scheme
Consideration will be subject to such disposal restrictions as are imposed under or
pursuant to the Westpac Restricted Share Plan and the Option Scheme.

5.4 Compulsory acquisition

Westpac agrees that any equity securities of St.George which remain in issue after the
Implementation Date of the Share Scheme, including Options, SAINTS, Borrower Shares and
Depositor Shares, will be compulsorily acquired by Westpac in accordance with Part 6A.2 of the
Corporations Act.

6. 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 Schemes, in each case, so far
as reasonably practicable, in accordance with the Timetable, including the following:

(a) 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 Schemes, which must:

@) 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;
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(e)

®

3]

(h)

@

@

(k)

®

(m)

@

Drafts of Scheme Booklet: provide to Westpac drafis 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 Dratt, 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 Boeklet: 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, SAINTS Holders and Award Option
Holders provided however that the St.George Board has no obligation to do this until such
time as it considers the Share Scheme Conditions in clauses 3.1(a), 3.1(b), 3.1(c), 3.1(¢),
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 orders under section 411(1) of the
Corporations Act directing St.George to convene the Scheme Meetings, 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 Meetings until such time as it considers the Share
Scheme Conditions in clauses 3.1(a), 3.1(b), 3.1(c), 3.1(e}, 3.1(D) and 3.1(h) are or will be
satisfied;

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

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

Court approval:

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

(i) if:
{A) the Shareholder Resolutions are passed by the requisite majorities of

St.George Shareholders at the Share Scheme Meeting and St.George
EGM; and

(B) the SAINTS Scheme is approved by the requisite majorities of SAINTS
Holders at the SAINTS Scheme Meeting,

as soon as practicable after such time apply to the Court for an order approving the
SAINTS Scheme in accordance with sections 411(4)(b) and 411(6) of the
Corporations Act; and

(iii) if:
(A) the Shareholder Resolutions are passed by the requisite majorities of
St.George Sharcholders at the Share Scheme Meeting and St.George
EGM; and

(B) the Option Scheme is approved by the requisite majorities of Award
Option Holders at the Option Scheme Meeting,

as s00n as practicabie after such time apply to the Court for an order approving the
Option Scheme in accordance with sections 411(4)(b) and 411(6) of the
Corporations Act;

)] Completion steps for Share Scheme:

(i) if the Court approves the Share 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 Share Scheme in accordance with
section 411(10) of the Corporations Act;

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

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

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

do ali other things contemplated by or necessary to give effect to the Share Scheme
and the orders of the Court;

r Completion steps for SAINTS Scheme:

@

(i)

(i)

(iv)

¥)

(vi)

if the Court approves the SAINTS 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 SAINTS Scheme in
accordance with section 411(10) of the Corporations Act;

close the SAINTS Register as at the Scheme Record Date to determine the identity
of the SAINTS Scheme Participants and their entitlements to the SAINTS Scheme
Consideration and any Stub Dividend;

subject to Westpac satisfying its obligations under clause 5.1(c), on the
Implementation Date:

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

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

provide all necessary information about the SATNTS Scheme Participants that
Westpac reasonably requires in order for Westpac to provide the SAINTS Scheme
Consideration to the SAINTS Scheme Participants in accordance with the SAINTS
Scheme;

where a Stub Dividend has been declared by the St.George Directors and is
payable subject to and in accordance with the SAINTS Scheme, make payment of
the Stub Dividend to the SAINTS Scheme Participants in accordance with the
SAINTS Scheme; and

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

{q) Completion steps for Option Scheme:

@

(i)

(iit)

(iv)

if the Court approves the Option 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 Option Scheme in accordance
with section 411(10} of the Corporations Act,

close the Award Option Register as at the Scheme Record Date to determine the
identity of the Option Scheme Participants and their entitlements to the Option
Scheme Consideration;

subject to Westpac satisfying its obligations under clause 5.3(c), on the
Implementation Date, all of the Award Options are cancelled in accordance with
the Option Scheme;

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

) do ali other things contemplated by or necessary to give effect to the Option
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:

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

(i) 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, SAINTS Holders or Award Option Holders (as applicable).

6.2 Register details

(a) 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,
SAINTS Register, Award Option Register, register of each of the CPS, CPS 1 and SPS,
Share Scheme Participants, SAINTS Scheme Participants, Option Scheme Participants and
the holders of the CPS, CPS II and SPS, including any CHESS sub-registers and any issuer-
sponsored subregisters, 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,

(b) St.George must upon request by Westpac as soon as reasenably 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.

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 Schemes, in each case so far as reasonably practicable, in
accordance with the Timetable, including:

(a) 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;

(b) 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:

i) 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;
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(i) 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};
(c) Independent Expert information: provide any assistance and information reasonably

requested by 5t.George or by the Independent Expert in connection with the preparation of
the Independent Expert's Report;

(d) 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:

() 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

(ii) 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 $t.George can determine whether
supplementary disclosure to St.George Shareholders is required,;

(e 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;

(f) 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:

(i) if the Share Scheme becomes Effective, provide the Share Scheme Consideration
in accordance with the Share Scheme and Deed Poll on the Implementation Date,
and otherwise satisfy its obligations under the Share Scheme and Deed Poll;

(ii) if the SAINTS Scheme becomes Effective, provide the SAINTS Scheme
Consideration in accordance with the SAINTS Scheme and Deed Poll on the
Implementation Date, and otherwise satisfy its obligations under the SAINTS
Scheme and Deed Poll; and

(iii) if the Option Scheme becomes Effective, provide the Option Scheme
Consideration in accordance with the Option Scheme and Deed Poli on the
Implementation Date, and otherwise satisfy its obligations under the Option
Scheme and Deed Poll.

6.4 Assistance of officers and advisers

(a) 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 Schemes in accordance with this
Agreement.

(b) Without limiting the generality of paragraph (a):
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(i) if ASIC registers the Scheme Booklet in accordance with section 412(6) of the
Corporations Act, St.George must as soon as practicable after such registration:

(A) publicly release via the ASX a copy of the Scheme Booklet; and

(B) make a joint Westpac/St.George announcement via the ASX regarding
the public release of the Scheme Booklet, which must be in a form agreed
between St.George and Westpac; and

(1) on the day that the joint announcement in sub-paragraph (i)}{B) above is released,
St.George and Westpac will participate in a joint media conference and undertake
joint briefings with analysts and institutional investors to explain all material
aspects of the Transaction, including the merits of the Transaction.

6.5 Board changes
On the Implementation Date of the Share Scheme:

(a) 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;

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

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

(d) 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:

(a) 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;

{b) 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 $t.George has provided
Westpac with information for the purpose of Westpac preparing information on the Merged
Entity;

{c) the Independent Expert has provided and is responsible for the Independent Expert's
Report, and thai:

() 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

(d) 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:
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() Waestpac and its directors and officers do not assume any responsibility for the
accuracy or completeness of the Investigating Accountant's Report; and

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

Implementation Committee

71

7.2

7.3

7.4

7.5

Establishment

Promptly following the execution of this Agreement, the part'ies 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 Schemes. The Implementation Committee, once
established, shall remain in existence until the earlier of the Scheme Record Date of the Share
Scheme and the termination of this Agreement in accordance with its terms (the Disbandment
Daze).

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 fo time.
Functions

The specific functions of the Implementation Committee shall be as follows:

(a) to develop a framework or broad set of protocols to facilitate Communications between the
parties in relation to the Schemes from the Announcement Date until the Effective Date of
the Share Scheme;

(b) to act as the primary forum for the parties to agree on the form and content of the Scheme
Booklet, and this will involve (among other things) using its reasonable endeavours to
resolve any dispute regarding the content of the draft Scheme Booklet;

(c) where required, approve matters pursuant to clause 11;

(d) act as the primary forum for the parties to consult and/or agree on the matters requiring
consultation and/or agreement under clause 18; and

() such other matters as the Implementation Committee sees fit to carry out its role as a forum
for consultation and planning between the parties in relation to the implementation of the
Schemes. ‘

Meetings of iImplementation Committee
The Implementation Committee must meet as often as is reasonably required and at least once per
week until the Disbandment Date.

No partnership

Subject to this Agreement, nothing in this clause 7 requires either party to act at the direction of the
other. The business of each party and its Related Bodies Corporate will continue to operate
independently of the other until the Implementation Date of the Share Scheme. The parties agree
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7.6

that nothing in this Agreement shall constitute the relationship of a partnership or a joint venture
between the parties.

Integration planning

(@)

(b)

After the First Court Date the role of the Implementation Committee will be expanded to
act as a forum for consultation and planning for the transition of the ownership of
St.George and its businesses to Westpac and the smooth implementation of Westpac’s
plans for those businesses following the implementation of the Share Scheme.

In addition, and without limiting the generality of paragraph (a), after 8 September 2008:

(1] the parties will ensure that their respective Treasurers meet on a weekly basis to
discuss and exchange information on the funding positions of St.George and
Westpac including their respective funding plans, wholesale funding requirements
and debt maturity profiles on a rolling six monthiy basis; and

(ii} both St.George and Westpac will co-operate with each other in good faith and use
their respective best endeavours to progress the planning for the integration of
St.George and Westpac with the objective of bringing forward the realisation of
the merger benefits as soon as reasonably possible after the Implementation Date
of the Share Scheme. As part of this process, St.George and Westpac agree to
jointly develop a strategy to minimise the risk of customer attrition occurring as a
result of the Transaction,

Meetings and Court Approvals

8.1

8.2

Court refuses to make orders

(@)

(b)

If the Court refuses to make an order under sub-section 411(1) of the Corporations Act to
convene a Scheme Meeting or to make an order to approve a Scheme under sub-section
411(4)(b) of the Corporations Act, St.George must appeal the Court's decision to the fullest
extent possible except where:

() the parties agree otherwise; or

(ii) the parties are advised by their respective legal counsel that an appeal would have
either no reasonable prospect or a low probability of success; or

(iii) the St.George Directors have withdrawn their recommendation in relation to the
Scheme pursuant to clause 9.

The costs of any appeal shall be borne equally by the parties unless the St.George Board in
good faith determines that, in its view, it is not in St.George's best interests to bring the

- appeal having regard to (without limitation) the costs and prospects of success. In this

event, if Westpac still requires that an appeal should be brought, Westpac must bear ali of
the costs thereof.

Scheme voted down

(a)

If:
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§)) prior to a Scheme Meeting a party reasonably belicves that there is evidence to
suggest that Share Splitting has taken place to a material extent; or

(ii) a Scheme is not approved by St.George Shareholders, the SAINTS holders or the
Option Holders (as applicable) at the Scheme Meeting by reason of the non-
satisfaction of the Headcount Test,

then, in either case, St.George shall provide to Westpac and its Representatives, for such
period and at such times as Westpac reasonably requires, access to the Share Register,
SAINTS Register or Award Option Register (as applicable) for the purpose of investigating
whether Share Splitting may have occurred or may have caused or materially contributed to
the Headcount Test not having been satisfied.

(b) St.George must, and must procure that its Representatives and Share Registry, co-operate
with and provide Westpac and its Representatives with all such assistance as they
reasonably require in connection with their investigations under clause 8.2(a).

(c) In addition to Westpac undertaking an investigation as to whether Share Splitting has taken
place, $t.George must, upon the reasonable request of Westpac, as soon as reasonably
practicable, investigate whether Share Splitting has taken place and report the findings of
that investigation to Westpac, including, without limitation, the extent to which it appears
that the Share Splitting has caused or materially contributed to the Headcount Test not
having been satisfied. However, the parties acknowledge that, in practice, it may be
difficult to determine the extent to which Share Splitting has occurred.

(d) If, following the investigations under this clause 8.2, both parties consider that Share
Splitting may have caused or materially contributed to the Headcount Test not having been
satisfied then St.George must:

[6}] seek Court approval of the relevant Scheme under subsection 411(4)(b) of the
Corporations Act, notwithstanding that the Headcouat Test has not been satisfied;
and

(ii) make such submissions to the Court and file such evidence in connection with the
application as Westpac reasonably requires.

Recommendation of Share Scheme

9.1

9.2

St.George Board recommendation
St.George represents to Westpac that, subject to clause 9.2, the St.George Board will:

(a) unanimously recommend the Share Scheme subject only to the qualifications that no
superior proposal emerges; and

(b) provide reasons for that recommendation in the Scheme Booklet.

Changes in St.George Board recommendation

The St.George Board will not withdraw or change a recommendation described in clause 9.1 unless
the St.George Board has determined in good faith and acting reasonably, after having obtained
written advice from its legal and, if appropriate, its financial advisers, that:
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(a) ~ the St.George Directors are by virtue of their fiduciary or statutory duties:

i) no longer able to recommend to St.George Shareholders that the Share Scheme be
approved; or

(ii) no longer consider that the Share Scheme is in the best interests of St.George
Shareholders and accordingly are required to withdraw such recommendation,

provided that the St.George Board may only withdraw or change its recommendation

pursuant to this paragraph (a} if St.George has first made reasonable endeavours to consult

with Westpac as to the matters, occurrences or events that would give rise to consideration

of the withdrawal or change of recommendation; or

(b) a Competing Transaction constitutes a superior proposal to the Share Scheme.

9.3 Other Schemes

St.George represents to Westpac that the St.George Board will:

(a) unanimously recommend each of the SAINTS Scheme and Option Scheme, subject only to
the qualifications that no superior proposal emerges and the Independent Expert's Report
stating that the SAINTS Scheme or Option Scheme (as applicable) is in the best interests of
SAINTS Holders or Award Option Holders (as applicable); and

{(b) provide reasons for those recommendations in the Scheme Booklet.

10. Conduct at Court Proceedings

{a) St.George and Westpac are entitled to separate representation at all Court proceedings
relating to the Schemes.

(b) Nothing in this Agreement shall be taken to give a party any right or power to give
undertakings to the Court for or on behalf of the other party without that party's consent.

(c) Each party must give all undertakings to the Court in all Court proceedings which are
reasonably required to obtain Court approval and confirmation of the Schemes.

11. Conduct of Business
111 Conduct by $t.George
(a) From the date of this Agreement until the carlier of the Implementation Date, the Sunset

(b)

Date and the date when this Agreement is terminated, St.George must, and must cause the
members of the St.George Group to, conduct their respective businesses only in, and not
take any action except in, the ordinary course and consistent with past practice or as
contemplated by this Agreement or otherwise agreed by Westpac (such agreement not to be
unreasonably withheld or delayed).

Without limiting paragraph (&), St.George must use reasonable endeavours to ensure that it
and the other entities in the St.George Group:

i) maintain their businesses and assets; and
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(ii) preserve their relationships with customers, suppliers, licensors, licensees, joint
venturers and others with whom they have business dealings.

(c) Without limiting paragraph (a), St.George must not and must ensure that the other entities
in the St.George Group do not (without the prior written consent of Westpac, such consent
not to be unreasonably withheld or delayed):

) approve a new exposure or increase an existing exposure beyond the financial
limits contemplated in St.George's prudential limits as Disclosed to Westpac to
any one counter party, except money market, treasury and foreign exchange
transactions in the ordinary course of business and in accordance with existing risk
management policies;

(ii) do anything, or refrain from doing anything, such that the aggregate of the
following exceeds a specified amount as agreed between the parties:

(A) the amount of the St.George Group's other deposits (as referred to on page
51 of St.George's Appendix 4D for the St.George 2008 Financial Half
Year Resulis);

(B) the amount of the St.George Group's offshore borrowings (as referred to
on page 51 of St.George's Appendix 4D for the St.George 2008 Financial
Half Year Results);

<) the amount of the St.George Group's domestic borrowings of the
St.George Group (as referred to on page 51 of St.George's Appendix 4D
for the St.George 2008 Financial Half Year Resulis);

(D) the amount of the St.George Group's subordinated debt of the St.George
Group (as referred to on page 51 of St.George's Appendix 4D for the
St.George 2008 Financial Half Year Results);

(E) the amount of the St.George Group's securitisation and asset backed
conduit funding of the St.George Group (as referred to on page 51 of
St.George's Appendix 4D for the St.George 2008 Financial Half Year
Results); and

) the amount of the St.George Group's bank acceptances included in total
liabilities (as referred to on page 9 of St.George's Appendix 4D for the
St.George 2008 Financial Half Year Resuits);

(iii) dispose or agree to dispose of any securities, business, asset, interest in a joint
venture, entity or undertaking (excluding trading and liquidity portfolio assets and
customer acceptances), the value of which exceeds $5 million, to any person other
than another entity in the St.George Group;

@(iv) acquire or agree to acquire any securitics, business, asset, interest in a joint
venture, entity or undertaking (excluding trading and liquidity portfolio assets)

from a person other than another entity in the St.George Group, excluding any
capital expenditure or project expenditure which does not exceed $5 million;

V) either:
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A) enter into a new employment contract with an existing or potential
employee of the St.George Group; or

B) amend an employment contract with an existing employee of the
St.George Group,

in respect of which the total employment costs payable to that existing or potential
employee is in excess of §1 million per annum, provided that nothing in this sub-
paragraph (v) prevents St.George from exceeding that threshold in respect of any
individual existing employee in connection with St.George's annual performance
review process where:

© St.George has determined the total employment cost for that employee
based on the extent to which performance criteria applicable to that
employee have been satisfied and consistent with St.George's usual
practices and policies in connection with remuneration reviews; and

D) St.George has first consulted with Westpac;

{(vi) settle any legal proceedings, claim, investigation, arbitration or other like
proceedings where the amount claimed exceeds $20 million;

(vii)  materially amend any arrangement with its financial advisers in respect of the
transactions contemplated by this Agreement;

(vii)  enter into a joint venture or strategic partnership or alliance with any person; or
(ix) authorise, commit or agree to do any of the matters set out above.

d The obligations of St.George under paragraphs (a), (b) and (c) do not apply to actions
undertaken by St.George or any member of the St.George Group:

@ which are required to be undertaken pursuant to this Agreement or the Transaction
or SAINTS Scheme or Option Scheme or are otherwise required by law;

(i) which have been Disclosed by St.George;

(iii) without limiting the generality of sub-paragraph (i), in accordance with contractual
obligations that exist as at the date of this Agreement, provided such obligations
have been Disclosed by St.George; or

(iv) which is unanimously approved by the Implementation Committee,

11.2  Conduct by Westpac

(a) From the date of this Agreement until the earlier of the Implementation Date of the Share
Scheme, the Sunset Date and the date when this Agreement is terminated, Westpac must,
and must cause the members of the Westpac Group to, conduct their respective businesses
only in, and not take any action except in, the ordinary course and consistent with past
practice or as contemplated by this agreement or otherwise agreed by St.George (such
agreement not to be unreasonably withheld or delayed).

()] The obligations of Westpac under paragraph (a) do not apply to actions undertaken by
Westpac or any member of the Westpac Group:
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(i) which are required to be undertaken pursuant to this Agreement or the Transaction
or SAINTS Scheme or Option Scheme or are otherwise required by law;

(ii) which have been Disclosed by Westpac;

(iii) without limiting the generality of sub-paragraph (i}, in accordance with contractual
obligations that exist as at the date of this Agreement, provided such obligations
have been Disclosed by Westpac; or

(iv) which is unanimously approved by the Implementation Committee.

11.3 St.George securities
If:

{a) a regulatory event or tax event occurs under the terms of the SAINTS, SPS, CPS or CPS 1I
and St.George elects to exchange the relevant securities in accordance with their terms of
issue; or

(b) St.George determines, after consulting with APRA, that St.George should issue additicnal
equity securities for the purpose of maintaining its regulatory capital ratios,

then St.George may issue new equity securities for the purpose of maintaining its regulatory capital
ratios, provided that it first consults with Westpac. St.George acknowledges that such exchange or
issue of new equity securities may despite anything in this Agreement be treated by Westpac in its
absolute discretion as a St.George Prescribed Occurrence.

12. Dividends

121  St.George dividends

It is agreed that the declaration, payment or distribution by St.George of any of the following
dividends on St.George shares will not constitute a St.George Prescribed Occurrence for the
purposes of clause 3.1(3):

{(a) the payment of the St.George 2008 Interim Dividend;

{b) the declaration and/or payment of any St.George 2008 Final Dividend in accordance with
clause 12.3(a);

{c) the declaration and/or payment of any Special Dividend in accordance with clause 12.4;
and

(d) the declaration and/or payment of any dividend on SAINTS, SPS, CPS or CPS Il in
accordance with their respective terms of issue.

12.2 Westpac dividends

It is agreed that the declaration, payment or distribution by Westpac of any of the following
dividends on Westpac shares will not constitute a Westpac Prescribed Occurrence for the purposes
of clause 3.1(m):

(a) the payment of the Westpac 2008 Interim Dividend;
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(b) the declaration and/or payment of any Westpac 2008 Final Dividend in accordance with
clause 12.3(b}; or

(c) the declaration and/or payment of any dividend on any Westpac shares (other than Westpac
Shares) in accordance with their respective terms of issue.
12.3 2008 final dividends

(a) Any St.George 2008 Final Dividend declared and/or paid by the St.George Board must be
declared and paid in accordance with the following:

(D) it will be anncunced on the date on which St.George releases it financial results for
the 2008 Financial Year;
(i) it will be for an amount which:

(A) does not exceed $0.97 per St.George Share; and

(B) is consistent with St.George's normal dividend payout ratio determined by
St. George after discussing the matter in good faith with Westpac, but
which may not under any circumstances exceed 85% of St.George's cash
profits for the 2008 Financial Year; and

(C) is based on St.George's cash profits for the 2008 Financial Year as
disclosed in the Appendix 4E lodged with ASX for the 2008 Financial
Year;

(iii) it will have a record date that is the same as the Scheme Record Date;
(iv) it will be paid on the following date (as applicable):

(A) 18 December 2008, in circumstances where the Scheme Record Date is
11 December 2008 or earlier; and

(B) the Implementation Date, in circumstances where the Scheme Record
Date is 12 December 2008 or later; and

(iv) if the Share Scheme becomes Effective by the Sunset Date, the St.George
Dividend Reinvestment Plan will be suspended or terminated and will not operate
in relation to the St.George 2008 Final Dividend.

(b) Any Westpac 2008 Final Dividend that is declared and/or paid by the Westpac Board
must be for an amount which:

()  does not exceed $0.74 per Westpac Share; and

(i)  is consistent with Westpac's normal dividend payout ratio determined by Westpac
after discussing the matter in good faith with St. George, but which may not under
any circumstances exceed 80% of Westpac’s cash earnings as disclosed in its
Appendix 4E lodged with ASX for the 2008 Financial Year.

124 Special Dividend

The St.George Board may authorise the payment of a Special Dividend in accordance with the
following:

(@ it will be announced at the same time as the St.George 2008 Final Dividend is announced;
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(b

{©
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©

it will be for such amount per St.George Share as is determined by the St.George Board but
which when added to the amount of the St.George 2008 Final Dividend, does not exceed
$1.25 per St.George Share;

it will have a record date that is the same as the Scheme Record Date;
it will be paid on the same date as the St.George 2008 Final Dividend is paid; and

if the Share Scheme becomes Effective by the Sunset Date, the $t.George Dividend
Reinvestment Plan will be suspended or terminated and will not operate in relation to the
Special Dividend.

125 St.George Dividend Reinvestment Plan

Notwithstanding anything else in this Agreement, St.George is permitted to:

()

(b)

establish such arrangements and enter into such agreements as it sees fit to operate and/or
underwrite the St.George Dividend Reinvestment Plan in respect of the St.George 2008
Final Dividend in circumstances where this Agreement has been terminated and the
St.George 2008 Final Dividend is to be paid after such termination, provided that for so
long as this Agreement remains on foot:

(i) no underwriting or other fee is, or becomes, payable by St.George to any person in
relation to such arrangements and/or agreements; and

(ii) no St.George Shares are issued under the St.George Dividend Reinvestment Plan
in respect of the St.George 2008 Final Dividend; and

make such amendments to the St.George Dividend Reinvestment Plan as it sees fit,
provided that such amendments will not become effective for so long as this Agreement
remains on foot.

13. Representations and Warranties

13.1 St.George Warranties

(a)

®)

St.George represents and warrants to Westpac that each of the representations and
warranties set out in paragraph (b) is true and comrect:

() as at the date of this Agreement and as at 8.00am on the Court Approval Date; or

(ii) where expressed, at the time at which the representation or warranty is expressed
to be given.

St.George represents and warrants to Westpac that:
(i) the S5t.George Information:

(A) will be prepared in good faith and on the understanding that each of the
Westpac Indemnified Parties will rely on that information for the
purposes of considering and approving the Westpac Information in the
Scheme Booklet;
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(B) will be true and correct in all material respects as at the date the Scheme
Booklet is despatched to St.George Shareholders, SAINTS Holders and
Award Option Holders,

C) will comply with all applicable laws and in particular the Corporations
Act, RG 60, RG 142 and the ASX Listing Rules; and

D) as at the date the Scheme Booklet is sent to St.George Shareholders,
SAINTS Holders and Award Option Holders, will not contain any
statement which is misleading or deceptive in any material respect
{whether by omission or otherwise);

(ii) it will, as a continning obligation, provide Westpac with all further or new
information which may arise after the Scheme Booklet has been despatched until
the date that the last of the Scheme Meetings is to be held which is necessary to
ensure that the St.George Information, in the form and context in which that
information appears in the version of the Scheme Booklet sent to St.George
Shareholders, SAINTS Holders and Award Option Holders, is not misleading or
deceptive in any material respect (whether by omission or otherwise);

(iii) all information provided by or on behalf of St.George 1o the Independent Expert to
enable the Independent Expert's Report to be included in the Scheme Booklet to be
prepared and completed will be provided in good faith and on the understanding
that the Independent Expert will rely upon that information for the purpose of
preparing the Independent Expert's report for inclusion in the Scheme Booklet:

(iv) all of the information provided by or on behalf of St.George to the Investigating
Accountant to enable the Investigating Accountant’s Report to be included in the
Scheme Booklet to be prepared and completed will be provided in good faith and
on the understanding that the Investigating Accountant will rely on that
information for the purpose of preparing the Investigating Accountant’s report for
inclusion in the Scheme Booklet;

v) it is a corporation validly existing under the laws of its place of incorporation;

(vi) it has the corporate power to enter into and perform its obligations under this
Agreement and to carry out the transactions contemplated by this Agreement;

(vii) it has taken all necessary corporate action to authorise the entry into of this
Agreement and has taken or will take all necessary corporate action to authorise
the performance of this Agreement and to carry out the transactions contempiated
by this Agreement;

(viii)  this Agreement is valid and binding upon it and the execution and performance of
this Agreement will not result in a breach or default under:

(A) the St.George Constitution; or

B) any writ, order or injunction, judgment, law, rule or regulation to which it
is party or by which it is bound,
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other than such exceptions in the case of sub-paragraph (B) as would not be
reasonably expected to have a material adverse effect on St.George's ability o
perform its obligations under this Agreement;

(ix) St.George is solvent and no resolutions have been passed nor has any other step
been taken or legal proceedings commenced or threatened against it for its winding
up or dissolution or for the appointment of a liquidator, receiver, administrator or
similar officers over any or all of its assets;

(x) St.George is not in breach of its continuous disclosure obligations under the
Corporations Act and the ASX Listing Rules and is not relying on the carve-out in
ASX Listing Rule 3.1A to withhold any information from disclosure; and

(i) as at 28 August 2008, there were:
(A) 566,529,267 St.George Shares on issue;
(B) 3,500,000 SAINTS on issue;
{C) 1,500,000 SPS on issue;
D) 3,250,000 CPS on issue;
E) 4,000,000 CPS II on issue;
@ 194,700 redeemable preference depositor shares on issue;
[(€)] 2,247 redeemable preference borrower shares on issue;
(H) 329,713 Options; and
(D 1,360,403 Other Options.

13.2 Westpac Warranties

(a) Westpac represents and warrants to St.George that each of the representations and
warranties set out in paragraphs (b) and (c) is true and correct:

() as at the date of this Agreement and as at 8.00am on the Court Approval Date; or
(i) where expressed, at the time at which the representation or warranty is expressed
to be given.

(b) Westpac represents and warrants to St.George that:
(i) the Westpac Information:

(A) will be prepared in good faith and on the understanding that each of the
St.George Indemnified Parties will rely on that information to prepare the
Scheme Booklet and to propose and implement the Schemes in
accordance with the Corporations Act;

(B) will be true and correct in all material respecis as at the date the Scheme
Booklet is despatched to St.George Shareholders, SAINTS Holders and
Award Option Holders;

<) will comply with ail applicable laws and in particular the Corporations
Act, RG 60, RG 142 and the ASX Listing Rules, having regard to clause
6.3(b); and
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) as at the date the Scheme Booklet is sent to St.George Shareholders,
SAINTS Holders and Award Option Holders, will not contain any
statement which is misleading or deceptive in any material respect
{whether by omission or otherwise);

(i1) it will, as a continuing obligation, provide St.George with all further or new
information which may arise after the Scheme Booklet has been despatched until
the date that the Scheme Meetings is to be held which is necessary to ensure that
the Westpac Information, in the form and context in which that information
appears in the version of the Scheme Booklet sent to St.George Shareholders,
SAINTS Holders and Award Option Holders, is not misleading or deceptive in any
material respect (whether by omission or otherwise);

(iii) all information provided by or on behalf of Westpac to the Independent Expert to
enable the Independent Expert's Report to be included in the Scheme Booklet to be
prepared and completed will be provided in good faith and on the understanding
that the Independent Expert will rely upon that information for the purpose of
preparing the Independent Expert's Report for inclusion in the Scheme Booklet;

iv) all of the information provided by or on behalf of Westpac to the Investigating
Accountant to enable the Investigating Accountant’s Report to be included in the
Scheme Booklet to be prepared and completed will be provided in good faith and
on the understanding that the Investigating Accountant will rely on that
information for the purpose of preparing the Investigating Accountant’s report for
inclusion in the Scheme Booklet;

v it is a corporation validly existing under the laws of its place of incorporation;

(vi) it has the corporate power to enter into and perform its obligations under this
Agreement and to carry out the transactions contemplated by this Agreement;

(vii} it has taken all necessary corporate action to authorise the entry into of this
Agreement and has taken or will take all necessary corporate action to authorise
the performance of this Agreement and to carry out the transactions contemplated
by this Agreement;

(viii)  this Agreement is valid and binding upon it and the execution and performance of
this Agreement will not result in a breach or default under:

(A) Westpac's constitution; or

(B) any writ, order or injunction, judgment, law, rule or regulation to which it
is party or by which it is bound,

other than such exceptions in the case of sub-paragraph (B) as would not be
reasonably expected to have a material adverse effect on Westpac's ability to
perform its obligations under this Agreement;

(ix) Westpac is solvent and no resolutions have been passed nor has any other step
been taken or legal proceedings commenced or threatened against it for its winding
up or dissolution or for the appointment of a liquidator, receiver, administrator or
similar officers over any or all of its assets; and
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(x) Waestpac is not in breach of its continuous disclosure obligations under the
Corporations Act and the ASX Listing Rules and is not relying on the carve-out in
ASX Listing Rule 3.1A to withhold any information from disclosure.

{©) Westpac represents and warrants in favour of St.George (in its own right and on behalf of
the Share Scheme Participants and Option Scheme Participants) that:

(i) upon issue:

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

(B) each New Westpac Share will be fully paid and free from any morigage,
charge, lien, encumbrance or other security interest (except that the
Westpac Restricted Shares to be issued or transferred under the Option
Scheme will be subject to such disposal restrictions as are imposed uader
or pursuant to the Westpac Restricted Share Plan and the Option

Scheme}; and

(ii) it will not make any election under any applicable tax legislation or rulings made
by a Government Agency (including the Australian Tax Office) pursuant to such
legislation to prevent a capital gains tax (CGT) scrip-for-scrip rollover from being
available to Share Scheme Participants who exchange St.George Shares for New
Westpac Shares under the Share Scheme.

13.3 Reliance by parties
Each party (the Representor) acknowledges that:

(a) in entering into this Agreement the other party has relied on the representations and
warranties provided by the Representor in clause 13.1 or 13.2 (as applicable); and

{b) any breach of the representations and warranties provided by the Representor in clause 13.1
or 13.2 (as applicable) after the Share Scheme becomes Effective may only give rise to a
claim in damages and cannot result in a termination of this Agreement.
13.4  Survival of representations
Each St.Gedrge Warranty and Westpac Warranty:
(a) 1s severable;
(b) will survive the termination of this Agreement; and
(c) is given with the intent that liability under it will not be confined to breaches which are
discovered prior to the time of termination of this Agreement.
13.5 Notification
A party (the Notifying Party) will promptly advise the other in writing of:

(2) a representation or warranty provided in this Agreement by the Notifying Party becoming
false; or
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(b) z breach of this Agreement by the Notifying Party.

14. No Reliance on Due Diligence Information

14,1 Due diligence investigations

(a) Wesipac acknowledges and agrees, both on its own behalf and on behalf of each of its
Representatives, that:

{) prior to 26 May 2008, it and its Representatives have undertaken and conciuded
their own due diligence investigations in relation to the St.George Group,
including access to data rooms, site visits, management presentations, interviews
and discussions and access to St.George Group external auditors and advisers; and

(ii) in the course of those investigations and the negotiations and discussions between
the parties prior to 26 May 2008, St.George and its Representatives have provided
to Westpac and its Representatives information in various forms in connection
with the Transaction or relating to the St.George Group’s past, present or future
operations, affairs, business and/or strategic plans,

(the St.George Due Diligence Information),

(b St.George acknowledges and agrees, both on its own behalf and on behalf of each of its
Representatives, that:

i) prior to 26 May 2008, it and its Representatives have undertaken and concluded
their own due diligence investigations in relation to the Westpac Group, including
access to data rooms, site visits, management presentations, interviews and
discussions and access to Westpac Group external auditors and advisers; and

(ii) in the course of those investigations and the negotiations and discussions between
the parties prior to 26 May 2008, Westpac and its Representatives have provided
to St.George and its Representatives information in various forms in connection
with the Transaction or r¢lating to the Westpac Group’s past, present or future
operations, affairs, business and/or strategic plans,

(the Westpac Due Diligence Information).

14.2 No warranty by St.George or Westpac

{a) Subject to clauses 13.1 and 17. 1, each of St.George and its Representatives:

@ makes no representation or warranty:
(A) as to the accuracy, completeness or relevance of any of the St.George Due
Diligence Information;

®) that any of the St.George Due Diligence Information has been audited,
verified or prepared with reasonable care; or

© that the St.George Due Diligence Information is the totality of the
information that a person would require or expect to find in order to
consider or evaluate the Transaction,
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except that the St.George Due Diligence Information has been disclosed in good
faith;

(i) accepts no responsibility to Westpac, its Representatives or any other person for
any false, inaccurate or misleading St.George Due Diligence Information or for
any opinion formed or conclusion drawn by Westpac or its Representatives as a
result of examining the St.George Due Diligence Information;

(ii1) accepts no responsibility to inform Westpac of any matter arising or coming to the
notice of St.George which may affect or qualify any St.George Due Diligence
Information; and

(iv) is not liable for any loss of any kind (including, without limitation, any
consequential or economic loss) arising from any inaccuracy, incompleteness or
similar defect in the St.George Due Diligence Information or any default,
negligence or lack of care in relation to the preparation or provision of the
St.George Due Diligence Information.

(b) Subject to clauses 13.2 and 17.2, each of Westpac and its Representatives:
() makes no representation or warranty:

(A) as to the accuracy, completeness or relevance of any of the Westpac Due
Diligence Information;

(B) that any of the Westpac Due Diligence Information has been audited,
verified or prepared with reasonable care; or ’

(9] that the Westpac Due Diligence Information is the totality of the
information that a person would require or expect to find in order to
consider or evaluate the Transaction,

except that the Westpac Due Diligence Information has been disclosed in good
faith;

(ii) accepts no responsibility to St.George, its Representatives or any other person for
any false, inaccurate or misleading Westpac Due Diligence Information or for any

opinion formed or conclusion drawn by St.George or its Representatives as a result
of examining the Westpac Due Diligence Information;

(iii) accepts no responsibility to inform St.George of any matter arising or coming to
the notice of St.George which may affect or qualify any Westpac Due Diligence
Information; and

@iv) is not liable for any loss of any kind (including, without limitation, any
consequential or economic loss) arising from any inaccuracy, incompleteness or
similar defect in the Westpac Due Diligence Information or any default,
negligence or lack of care in relation to the preparation or provision of the
Westpac Due Diligence Information.

14.3 Own enquiries

(a) Without limiting clauses 14.1(a) and 14.2(a), Westpac hereby acknowledges and agrees that
it has:
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(i) made its own independent assessment of all St.George Due Diligence Information;

(ii) carried out, and relied solely on, its own investigation and analysis of the
St.George Due Diligence Information and the Transaction; and

(ii1) entered into this Agreement utilising the St.George Due Diligence Information
solely at its own risk.

(b) Without limiting clauses 14.1(b) and 14.2(b), St.George hereby acknowledges and agrees

that it has:
(i) made its own independent assessment of all Westpac Due Diligence Information;
(1) carried out, and relied solely on, its own investigation and analysis of the Westpac

Due Diligence Information and the Transaction; and

(iii) entered into this Agreement utilising the Westpac Due Diligence Information
solely at its own risk,

14.4 Benefit

(a) The acknowledgements, confirmations and agreements given and made by Westpac in this
clause 14 are given to St.(George on its own behalf and separately as trustee for each of the
St.George Indemnified Parties.

) The acknowledgements, confirmations and agreements given and made by St.George in
this clause 14 are given to Westpac on its own behalf and separately as trustee for each of
the Westpac Indemnified Parties.

15. Releases

15.1 Westpac directors and officers

(a) St.George releases its rights against, and agrees with Westpac that it will not make a Claim
against, any Westpac Indemnified Party in connection with:

() any breach of any representations, covenants and warranties of Westpac or any
entity within the Westpac Group in this Agreement; or
(i) any disclosures containing any statement which is false or misleading whether in

content or by omission,

to the extent that the Westpac Indemnified Party has acted in good faith and has not
engaged in wilful misconduct.

) This clause 15.1 is subject to any Corporations Act restriction and will be read down
accordingly. Westpac receives and holds the benefit of this clause to the exient it relates to
each Westpac Indemnified Party as trustee for them.

15.2 St.George directors and officers

(a) Westpac releases its rights against, and agrees with St.George that it will not make a Claim
against, any St.George indemnified Party in connection with:
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(i) any breach of any representations, covenants and warranties of St.George or any

entity within the St.George Group in this Agreement; or

(ii) any disclosures containing any statement which is false or misleading whether in

content or by omission,

to the extent that the St.George Indemnified Party has acted in good faith and has not
engaged in wilful misconduct.

(b) Subject to the Share Scheme becoming Effective, Westpac undertakes that it will:

(1) for a period of 7 years from the Implementation Date of the Share Scheme, ensure
that:
(A) the constitution of each St.George Group entity which is in existence as at

(B)

the Implementation Date of the Share Scheme continues, for so long as
the entity continues to exist, to contain such rules as at the date of this
Agreement which provide for each of them to indemnify each of their
officers against any liability incurred by that officer in his or her capacity
and to any person other than St.George or a Related Body Corporate of
St.George; or

to the extent that any St.George Group entity ceases to exist after the
Implementation Date of the Share Scheme, the officers of that St.George
Group entity have the benefit of an indemnity on terms no less favourable
than those contained in the constitution of the St.George Group entity as
at the Implementation Date of the Share Scheme; and

(ii) in respect of the deeds of indemnity, access and insurance made by St.George and

each entity within the St.George Group in favour of their respective directors and

officers from time to time:

A)

(®)

procure that St.George and each entity within the St.George Group, for so
long as the entity continues to exist, complies with the relevant deed(s);
and

to the extent that any St.George Group entity ceases to exist after the
Implementation Date of the Share Scheme, the officers of that St.George
Group entity have the benefit of an indemnity on terms no less favourable
than those contained in the relevant deed(s) as at the Implementation Date
of the Share Scheme.

(©) This clause 15.2 is subject to any Corporations Act restriction and will be read down
accordingly, St.George receives and holds the benefit of this clause 15.2 to the extent it
relates to each St.George Indemnified Party as trustee for them.

(d) Subject to the Share Scheme becoming Effective, St.George undertakes that it will in
respect of all directors and officers of St.George and each entity within the St.George
Group immediately prior to the Share Scheme becoming Effective (the Retired Directors),

prepay directors and officers insurance for a period of 7 years from the retirement date of
each Retired Director and for the benefit of each Retired Director, provided it is on
commercially reasonably terms with a reputable insurer at current coverage levels as
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disclosed to Westpac prior to entry into this Agreement. Such policy shall include a term
that the policy cannot be cancelled unless the insured consents to the cancellation.

16. Termination
16.1 Termination for material breach
A party (the Terminating Party) may terminate this Agreement at any time prior to the
commencement of the Court hearing on the Court Approval Date if:
() the other party is in breach of a material term of this Agreement (including without
limitation clauses 11 and 12.4 of this Agreement) other than as a result of a breach by the
Terminating Party;
(b) the Terminating Party has given notice to the other party setting out the material breach and
stating an intention to terminate this Agreement; and
() the material breach has continued to exist for five Business Days (ot any shorter period
ending immediately prior to the commencement of the Court hearing on the Court
Approval Date) from the time such notice is given.
16.2 Termination due to change or withdrawal of St.George Board recommendation
(a) Westpac may terminate this Agreement at any time prior to the commencement of the
Court hearing on the Court Approval Date if the St.George Board (or a majority of the
St.George Directors):
(i) withdraw their recommendation that St.George Shareholders vote in favour of the
Share Scheme; or
(ii) make a public statement indicating that they no longer support the Share Scheme
or that they support a Competing Transaction.
(b) St.George may terminate this Agreement at any time prior to the commencement of the
Court hearing on the Court Approval Date if, in accordance with clause 9.2, the St.George
Board (or a majority of the St.George Directors) withdraw or change their recommendation
described in clanse 9.1 in relation to the Share Scheme.
16.3  Other termination events

A party may terminate this agreement at any time prior to the commencement of the Court hearing
on the Court Approval Date:

(2

(®)

if the Court fails to make orders in accordance with section 411(1) of the Corporations Act
to convene the Share Scheme Meeting and either all appeals from such failure are
unsuccessful or the parties, in accordance with clause 8.1, determine not to initiate an
appeal;

if a Court or other Government Agency has issued an order, decree or ruling or taken other
action that permanently restrains or prohibits the Share Scheme, or has refused to do any
thing necessary to permit the Transaction, and such order, decree, ruling or other action has
become final and cannot be appealed;
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16.4

16.5

17.

(<) in accordance with clause 3.6; or

(d) if the Share Scheme has not become Effective on or before the Sunset Date.

Method of termination

Where a party has the right to terminate this Agreement under this clause 16, that right for all
purposes will be validly exercised if that party gives a notice in writing to the other party stating to
the other party that it terminates this Agreement,

Effect of termination

In the event of termination of this Agreement by cither party pursuant to clauses 16.1, 16.2 or 16.3,
this Agreement will have no further force or effect and the parties will have no further obligations
under this Agreement, other than in respect of any accrued rights or remedies including (without
limitation) in respect of any liability for an antecedent breach of this Agreement or pursuant to
clause 20 and provided that this clause 16 and clauses 13, 14, 15, 17, 21 and clauses 23.4 to 23.12
survive termination.

Indemnities

17.1

17.2

17.3

Indemnity by St.George

Subject to clause 15.2, St.George agrees with Westpac (on Westpac’s own behalf and separately as
trustee or nominee for each of the other Westpac Indemnified Parties) to indemnify and keep
indemnified the Westpac Indemnified Parties from and against ail claims, actions, proceedings,
liabilities, obligations, damages, loss, harm, charges, costs, expenses, duties and other outgoings of
whatever nature and however arising which any of the Westpac Indemnified Parties may suffer or
incur by reason of any breach of any of the St. George Warranties.

Indemnity by Westpac

Subject to clause 15.1, Westpac agrees with St.George (on St.George’s own behalf and separately as

frustee or nominee for each of the other St.George Indemnified Parties) to indemnify and keep
indemnified the St.George Indemnified Parties from and against all claims, actions, proceedings,
liabilities, obligations, damages, loss, harm, charges, costs, expenses, duties and other outgoings of
whatever nature and however arising which any of the St.George Indemnified Parties may suffer or
incur by reason of any breach of any of the Westpac Warranties.

Survival of indemnities

Each indemnity in clauses 17.1 and 17.2;

(a) is severable;

(b) is a continuing obligation;

(c) constitutes a separate and independent obligation of the party giving the indemnity from
any other obligations of that party under this Agreement; and

d survives the termination of this Agreement.
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18. Public Announcements and Communications

18.1  Public announcements

(a) As soon as reasonably practicable after the execution of this Agreement, each party must
release to the ASX the form of announcement regarding this Agreement which has been
agreed and initialled by the parties prior to entering into this Agreement.

(b) Subject to paragraph (c), each party must use its best endeavours to consult with the other
prior to making any public announcements (other than those referred to in paragraph (a)
and clause 6.4(b)(i) above) in connection with the Transaction.

(c) Where a party is required by applicable law, the ASX Listing Rules or any other applicable
stock exchange regulation to make any announcement or make any disclosure relating to
matters the subject of the Transaction, it may do so only after it has given the other party as
much notice as is reasonably practicable in the context of any deadlines imposed by law or
a Government Agency and has consulted with the other party as to the content of that
announcement of disclosure.

18.2 Agreement on Communications

Except in relation to Communications regulated by clause 18.1 and to the extent permitted by
applicable law:

(a) the parties must use all reasonable endeavours to consult in good faith with each other on
all aspects (including the timing, form, content and manner) of any Communications with:

) any Government Agency, including the ACCC, ASIC, ASX, Australian Taxation
Office, APRA, the Commonwealth Treasurer and any Commonwealth, State or
Territory government department or member of parliament;

(ii) any rating agency or any other third party (other than tis Representatives)
including the media; or

(iii) the respective employees of the Westpac Group and $t.George Group,

in relation to the implementation of the Transaction, whether or not such Communications
are for the purposes of satisfying a Share Scheme Condition, SAINTS Scheme Condition or
Option Scheme Condition;

(b) each party must provide copies to the other party of any written Communications sent to or
received from a person referred to in sub-paragraphs (i), (ii) or (iii) of paragraph (a)
promptly upon despatch or receipt (as the case may be); and

(c) each party shall have the right to be present and make submissions at or in relation to any
proposed meeting with any Government Agency in relation to the Transaction, SAINTS
Scheme or Option Scheme.

18.3 Shareholder communications

Following the despatch of the Scheme Booklet to St.George Shareholders, St.George will co-operate
and work with Westpac in good faith to ensure that there is effective communication with all
St.George Sharcholders in refation to all aspects of the Transaction, including the merits of the
Transaction.
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19. Exclusivity
191 No-shop restriction

(a) During the Exclusivity Period, St.George must ensure that neither it nor any of its
Representatives directly or indirectly solicits, invites, facilitates, encourages or initiates any
enquiries, negotiations or discussions, or communicates any intention to do any of these
things, with a view to obtaining any expression of interest, offer or proposal from any
person in relation to a Competing Transaction.

(b) Nothing in paragraph (a) prevents St.George from continuing to make normal presentations
to, and to respond to, enquiries from, brokers, portfolio investors and analysts in the
ordinary course in relation to the Scheme or its business generally.

19.2 No-talk restriction

Subject always to clanse 19.5, during the Exclusivity Period, St.George must ensure that neither it

nor any of its Representatives negotiates or enters into, continues or participates in negotiations or

discussions with any other person regarding a Competing Transaction, even if:

(a) that person’s Competing Transaction was not directly or indirectly solicited, initiated, or
encouraged by St.George or any of its Representatives; or

(b) that person has publicly announced their Competing Transaction.

19.3 No due diligence

Without limiting the general nature of clause 19.2 but subject always to clause 19.5, during the

Exclusivity Period, St.George must not:

(a) solicit, invite, facilitate or encourage any party {other than Westpac or its Representatives)
to undertake a due diligence investigation on St.George or any of its Related Bodies
Corporate; or

(b} make available to any person (other than Westpac or its Representatives) or permit any
such person to receive any non-public information relating to St.George or any of its
Related Bodies Corporate.

This clause 19.3 does not prevent St.George providing information to the ASX or St.George's

auditors and advisers acting in that capacity in the ordinary course of business or to otherwise effect

the Transaction, SAINTS Scheme or Option Scheme.
19.4 Notification

Subject always to clause 19.5, during the Exclusivity Period, $t.George must immediately inform
Westpac if St.George is approached by any person to engage in any activity that would breach its
obligations in clauses 19.1, 19.2 or 19.3 (or would breach its obligations in clauses 19.1, 19.2 or
19.3 if it were not for clause 19.5) and as soon as reasonably practicable provide in writing to
Westpac:

(@ the identity of that person; and

(b) details of the expression of interest and/or proposal or proposed Competing Transaction
made by the person making the approach.
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Exceptions

The restrictions in clauses 19.2 and 19.3 and the notification obligations in clause 19.4 do not apply
to the extent that they restrict St.George or the St.George Board from taking or refusing to take any
action with respect to a bona fide Competing Transaction (which was not encouraged, solicited,
invited, facilitated or initiated by St.George or the St.George Board in contravention of clause 19.1),
or to the extent that they require St.George to provide the notification referred to in clause 19.4,
provided that the St.George Board has determined, in good faith and acting reasonably, after having
obtained written advice from its legal and, if appropriate, its financial advisers, that:

(a) the Competing Transaction is a superior proposal to the Scheme, or would be a superior
proposal to the Share Scheme if it is proposed; and

(b} failing to respond to such bona fide Competing Transaction or providing the notification
referred to in clause 19.4 (as applicable) would be likely to constitute a breach of the
St.George Directors' fiduciary or statutory obligations.

Reimbursement of Westpac Costs

20.1

20,2

Acknowledgement

St.George acknowledges that the Westpac Group has incurred and will continue to incur significant
costs in relation to the Transaction (Westpac Costs).

Reimbursement

(a) Subject to clause 20.3, St.George agrees to reimburse Westpac $100 million (plus GST, if
applicable) for the Westpac Costs if at any time after 8 September 2008 and before the
Sunset Date any of the following occur and Westpac does not proceed to acquire 100% of
the St.George Shares by the Sunset Date:

(i) a Competing Transaction offering superior consideration (having regard to price,
timing and conditionality) to that offered by Westpac under the Share Scheme
{(Competing Bid) is announced or open for acceptance and, whether before or
within 12 months after the Sunset Date:

(A) pursuant to that Competing Bid, the bidder acquires a relevant interest in
more than 50% of all St.George Shares; and

(B) the Competing Bid is free or becomes free from any defeating conditions;

(ii) a person other than Westpac (or a Related Body Corporate) acquires, or agrees to
acquire {(whether or not that agreement is conditional) the whole or a substantial
part of St.George’s assets, business or property, where an agreement in relation to
that acquisition is eniered into prior to the Sunset Date;

(iii) the St.George Directors (or any one or more of them) fails to make, or withdraws,
a recommendation to St.George Shareholders in favour of the Share Scheme;

(iv) the St.George Directors (or any one or more of them) endorses or otherwise
supports a proposal or offer to acquire the St.George Shares (whether by way of
takeover bid, scheme of arrangement or otherwise) or to acquire the whole or a
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20.3

204

20.5

21,

substantial part of St.George’s assets, business or property, made by a person other
than Westpac (or a Related Body Corporate); or

) Westpac terminates this Agreement pursuant to clause 16.1, provided that the
prevention of the breach of the relevant term of this Agreement was within the
control of St.George.

(b) The reimbursement of Westpac Costs by St.George to Westpac provided for in this
clause 20 must be made within two Business Days after the receipt by St.George of a
written demand for payment from Westpac. The demand may only be made after the
occurrence of an event referred to in clause 20.2(a). The obligation to reimburse under this
clanse 20 cannot be triggered more than once.

(©) For the purposes of clause 20.2(a) above, qualifications and explanations contained in the
Scheme Booklet in relation to a recommendation to vote in favour of the Share Scheme
shall not be regarded as a failure to make or a withdrawal of a recommendation in favour of
the Share Scheme.

Compliance with law

The reimbursement of Westpac Costs by St.George under this clause 20 is not required, or is
refundable, to the extent that such reimbursement would be unlawful.

No other liability

St.George shall have no liability whatsoever for any breach of this Agreement which arises out of, or
which relates to, an event or occurrence referred to in clause 20.2(a), other than for its liability to
reimburse Westpac for costs under clause 20.2(a) (where that clause applies}.

Termination by St.George

For the avoidance of doubt, no liability to reimburse Westpac for costs under clause 20.2(a) arises if
St.George, being so entitled, terminates this Agreement under clause 16.1 or 16.3(c) because of a
material breach by Westpac or the failure of a Share Scheme Condition in clause 3.1(m), 3.1(n) or
3.1(0).

Confidentiality Deed

22,

Subject to clause 22, each party acknowledges and agrees that it remains bound by the
Confidentiality Deed and accepts that, for so long as this Agreement remains on foot, the terms of
this Agreement will prevail over the Confidentiality Deed to the extent of any inconsistency.

Co-operation

221

St.George consent and assistance

(2) Notwithstanding any provision of the Confidentiality Deed, 8t.George authorises and
consents to the inclusion of the information described in clause 22.1(b) below in any:

(i) disclosure document or securities or product offering document prepared by the
Westpac Group, whether issued in this jurisdiction or otherwise; and
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(ii) lodgement or filing that an entity in the Westpac Group makes with a Government
Agency, to the extent such disclosure is required by law or the rules of any
securities exchange or is requested by any dealer, adviser or underwriter in relation
to a proposed offering of Westpac securities or a Westpac funding program.

(b) Clause 22.1(a) applies to the following information:

(i) the information in relation to the Merged Entity prepared by Westpac (including
without limitation any Merged Entity financial information) in the form such
information is included in the Scheme Booklet or such other form agreed by the
parties;

(i) St.George’s audited accounts and the Independent Auditor’s Report for the
financial years ended 30 September 2005, 30 September 2006, 30 September 2007
and 30 September 2008 (as disclosed in St.George’s Annual Report for each of
those financial years);

(iii) St.George’s accounts for the half year ended 31 March 2008 (as disclosed in
St.George’s Appendix 4D released to ASX on 6 May 2008 or St.George’s
Consolidated Interim Financial Report for the half year ended 31 March 2008) and
the review undertaken by St.George’s auditors in respect of those accounts; and

{iv) any other standalone financial information or other information in relation to
St.George in the form such information is included in the Scheme Booklet or such
other form agreed by the parties.

{c) St.George must use commercially reasonable efforts to procure that its accounting advisers

and auditors provide, at Westpac's expense, Westpac with all assistance and information
reasongbly required by Westpac for the purpose of verifying any information which is
disclosed in accordance with clause 22.1(a). Further, St. George must itself provide, and
must procure that its other Representatives also provide, Westpac with all assistance and
information reasonably required by Westpac for the purpose of verifying any information
which is disclosed in accordance with clause 22.1(a).

(d) Without limiting clause 22.1(c}, St. George must do everything reasonably required to
procure that:

(i) St.George’s auditors consent to the disclosure of any of the information disclosed
in accordance with clause 22.1(a); and

(ii) St.George’s auditors issue any comfort letters requested by Westpac in relation to
St.George’s accounts, including without limitation procuring the issue of any
management representation letters which may be required by St.George’s auditors
in connection with such letters of comfort.

22.2 Westpac consent and assistance

(a) Notwithstanding any provision of the Confidentiality Agreement, Westpac authorises and
consents to the inclusion of the information described in clause 22.2(b) below in any:

(i) disclosure document or securities or product offering document prepared by the
St.George Group, whether issued in this jurisdiction or otherwise; and
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(i) lodgement or filing that an entity in the St.George Group makes with a
Government Agency, to the extent such disclosure is required by law or the rules
of any securities exchange or is requested by any dealer, adviser or underwriter in
relation to a proposed offering of St.George securities or a St.George funding
program.

(b) Clause 22.2(a) applies to the following information:

@) the information in relation to the Merged Entity prepared by Westpac (including
without limitation any Merged Entity financial information) in the form such
information is included in the Scheme Booklet or such other form as agreed by the
parties;

(i) Westpac’s audited accounts and Independent Auditor’s Report for the financial
years ended 30 September 2005, 30 September 2006, 30 September 2007 and 30
September 2008 (as disclosed in Westpac’s Annual Report for each of those
financial years);

(iii) Westpac’s accounts for the half year ended 31 March 2008 (as disclosed in
Westpac’s interim results for the 6 months ended 31 march 2008 released to ASX
on 1 May 2008 or Westpac’s Consolidated Interim Financial Report for the half
year ended 31 March 2008) and the review undertaken by Westpac’s auditors in
respect of those accounts; and

(iv) any other standalone financial information or other information in relation to
Westpac in the form such information is included in the Scheme Booklet or such
other form as agreed by the parties.

(c) Westpac must use commercially reasonable efforts to procure that its accounting advisers
and auditors provide, at St.George's expense, St.George with all assistance and information
reasonably required by St.George for the purpose of verifying any information which is
disclosed in accordance with clause 22.2(a). Further, Westpac must itself provide, and
must procure that its other Representatives also provide, St.George with all assistance and
information reasonably required by St.George for the purpose of verifying any information
which is disclosed in accordance with clause 22.2(a).

{d) Without limiting clause 22.2(c), Westpac must do everything reasonably required to
procure that:

(1) Westpac’s auditors consent to the disclosure of any of the information disclosed in
accordance with clause 22.2(a); and

(if) Westpac’s auditors issue any comfort letters requested by St. George in relation to
Westpac’s accounts, including without limitation procuring the issue of any
management representation letters which may be required by Westpac’s auditors
in connection with such letters of comfort.

22.3 Indemnities

(a) Subject to clause 15.2, Westpac agrees with St.George (on St.George’s own behalf and
separately as trustee or nominee for each of the other St.George Indemnified Parties) to
indemnify and keep indemnified the St.George Indemnified Partics from and against all
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23.

claims, actions, preceding, liabilities, obligations, damages, loss, harm, charges, costs,
expenses, duties and other outgoings of whatever nature and however arising which any of
the St.George Indemnified Parties may suffer or incur by reason of:

@ the inclusion or disclosure of any information referred to in clause 22.1(b) in
accordance with clause 22.1(a); or

(ii) the performance of any obligation, the provision of any assistance or information
or the undertaking of any obligation or act required or undertaken pursuant to
clause 22.1.

(b) Subject to clause 15.1, St.George agrees with Westpac (on Westpac’s own behalf and
separately as trustee or nominee for each of the other Westpac Indemnified Parties) to
indemnify and keep indemnified the Westpac Indemnified Parties from and against all
claims, actions, preceding, liabilities, obligations, damages, loss, harm, charges, costs,
expenses, duties and other outgoings of whatever nature and however arising which any of
the Westpac Indemnified Parties may suffer or incur by reason of:

(i) the inclusion or disclosure of any information referred to in clause 22.2(b) in
accordance with clause 22.2(a); or

(i) the performance of any obligation, the provision of any assistance or information
or the undertaking of any obligation or act required or undertaken pursuant to
clause 22.2.

General

231

23.2

233

234

Entire agreement
In relation to the subject matter of this Agreement, this Agreement:

(a) embodies the entire understanding of the parties and constitutes the entire terms agreed
upon between the parties; and

(b) supersedes any prior agreement (whether or not in writing) between the parties,

except as otherwise provided in clause 21 or as otherwise agreed by the parties.

Further acts

Each party will promptly do and perform all further acts and execute and deliver all further
documents (in form and content reasonably satisfactory to that party) required by law or reasonably
requested by any other party to give effect to this Agreement.

Severabhility

A term or part of a term of this Agreement that is illegal or unenforceable may be severed from this
Agreement and the remaining terms or parts of the term of this Agreement continue in force.
Notices

Any communication under or in connection with this Agreement:

(a) must be in writing;
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23.5

23.6

(b)

©

(@

()

must be addressed as shown below:

‘Westpac

Address: Level 20, 275 Keni Street, Sydney NSW 2000
Attention: Richard Willcock, Group Secretary and General Counsel
Fax: +61 2 8253 3550

St.George

Address: 182 George Sireet, Sydney NSW 2000

Attention: Michael Bowan, General Counsel & Secretary

Fax: +61 29236 1126

(or as otherwise notified by that party to the other party from time to time);

must be signed by the party making the communication or by a person duly authorised by
that party;

must be delivered or sent by fax to the number, of the addressee, in accordance with clause
23.4(b); and

will be deemed to be received by the addressee:

(i) (in the case of prepaid post) on the third Business Day after the date of posting to
an address within Australia, and on the fifth Business Day after the date of posting
to an address outside Australia;

(ii) (in the case of fax) at the local time (in the place of receipt of that fax) which then
equates to the time at which that fax is sent as shown on the transmission report
which is produced by the machine from which that fax is sent and which confirms
transmission of that fax in its entirety, unless that local time is not a Business Day,
or is after 5.00 pm on a Business Day, when that communication will be deemed to
be received at 9.00 am on the next Business Day; and

(iii) (in the case of delivery by hand) on delivery at the address of the addressee as
provided in clause 23.4(b) unless that delivery is not made on a Business Day, or
after 5.00 pm on a Business Day, when that communication will be deemed to be
received at 9.00 am on the next Business Day.

Expenses and stamp duties

(a)

(b)

Except as otherwise provided in this Agreement, each party will pay its own costs and
expenses in connection with the negotiation, preparation, execution, and performance of
this Agreement and the proposed, atiempted or actual implementation of this Agrecment
and the Schemes.

Westpac must pay all stamp duties (if any) and any fines and penalties with respect to
stamp duty in respect of this Agreement and the Scheme, and in respect of any agreement
or document contemplated by this Agreement.

Amendments

This Agreement may only be varied by a document signed by or on behalf of each of the parties.
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23.8

23.9

23.10

23.11

2312

Assignment

A party cannot assign, novate or otherwise transfer any of its rights or obligations under this
Agreement without the prior written consent of the other party.

Governing law

() This Agreement is governed by and will be construed according to the laws of New South
Wales,

b) Each party irrevocably submits to the non-exclusive jurisdiction of the courts of New South
Wales and of the courts competent to determine appeals from those courts.

Waiver

(a) Failure to exercise or enforce or a delay in exercising or enforcing or the partial exercise or
enforcement of any right, power or remedy provided by law or under this Agreement by
any party will not in any way preclude, or operate as a waiver of, any exercise or
enforcement, or further exercise or enforcement of that or any other right, power or remedy
provided by law or under this Agreement.

(b) Any waiver or consent given by any party under this Agreement will only be effective and
binding on that party if it is given or confirmed in writing by that party.

(c) No waiver of a breach of any term of this Agreement will operate as a waiver of another
breach of that term or of a breach of any other term of this Agreement.

No representation or reliance

(a) Each party acknowledges that no party (nor any person acting on its behalf) has made any
representation or other inducement to it to enter into this Agreement, except for
representations or inducements expressly set out in this Agreement.

(b) Each party acknowledges and confirms that it does not enter into this Agreement in reliance
on any representation or other inducement by or on behaif of any other party, except for any
representation or inducement expressly set out in this Agreement.

No merger

The rights and obligations of the parties will not merge on completion of any transaction under this
Agreement. They will survive the execution and delivery of any assignment or other document
entered into for the purpose of implementing any transaction.

GST

(a) Unless otherwise expressly stated, all amounts payable under this Agreement are expressed
to be exclusive of GST. I GST is payable on a Taxable Supply made under or in
connection with this Agreement, the recipient of the supply must pay the supplier an
additional amount equal to the GST payable on that supply provided that the supplier first
issues a tax invoice for that supply.

{b) Without limiting clause 23.12(a), if an amount payable under this Agreement is calculated
by reference to a liability incurred by a party, then the amount of the lability must be
reduced by the amount of any Input Tax Credit to which that party is entitled in respect of
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the acquisition of the supply to which that liability relates. A party will be assumed to be
entitled to a full Input Tax Credit unless it demonstrates that its entitlement is otherwise
prior to the date on which payment must be made.

{c) ‘Words and expressions used in this clanse 23.12 have the same meaning as in A New Tax
System (Goods and Services) Tax Act 1999 (Cth).

23.13 Counterparts

This Agreement may be executed in any number of counterparts. All counterparts together will be
taken to constitute one agreement.
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Annexure 1 — Timetable

Pate Event

By Fri 29 Aug 2008 Regulatory approvals obtained

By Thu 11 Sep 2008 Westpac signs Deed Poll

By Thu 11 Sep 2008 Lodge ASIC Review Draft of Scheme Booklet with ASIC

By Tue 30 Sep 2008 First Court hearing to obtain orders to convene the Scheme Meetings

By Tue 30 Sep 2008 Scheme Booklet registered by ASIC and lodged with ASX

By Mon 13 Oct 2008 Completion of printing and mailing of Scheme Booklet and
accompanying forms to St.George Shareholders, SAINTS Holders and
Award Option Holders

Wed 29 Oct 2008 St.George announces results for 2008 Financial Year and St.George
2008 Final Dividend

Thu 30 Oct 2008 Westpac announces results for 2008 Financial Year and Westpac 2008
Final Dividend

Tue 11 Nov 2008 Westpac 2008 Final Dividend record date

Tue 11 Nov 2008 Last date for lodgement of proxy forms for $+.George EGM and
Scheme Meetings

Thu 13 Nov 2008 St.George EGM and Scheme Meetings

Mon 17 Nov 2008 Court Approval Pate: Court approves Schemes

Effective Date: lodge with ASIC copies of Court orders approving the
Schemes

Final day of ASX trading in St.George Shares and SAINTS

Tue 18 Nov 2008 New Westpac Shares commence trading on ASX on a deferred
settlement basis
Mon 24 Nov 2008 Scheme Record Date: determine entitlements to Share Scheme

Consideration, SAINTS Scheme Consideration and Option Scheme
Consideration by reference io the Share Register, SAINTS Register
and Award Option Register.

St.George 2008 Final Dividend record date: determine entitlements
to St.George 2008 Final Dividend by reference to the Share Register

Mon I Dec 2008 Implementation Date: issue of New Westpac Shares to Share
Scheme Participants, issue of New Westpac Shares, and issue and/or
transfer of Westpac Restricted Shares, to Option Scheme Participants,
and payment of SAINTS Scheme Consideration and Stub Dividend to
SAINTS Scheme Participants
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Date Event

Tue 2 Dec 2008 New Westpac Shares commence trading on ASX on a normal
settlement basis

The parties acknowledge that the above timetable has been prepared on the basis of the parties’ best estimate

of the timing of key events for the Schemes, and that certain events may be delayed for reasons outside of the
control of the parties, such as:

bt the period of consideration by ASIC of the draft Scheme Booklet;

. the Court hearing to obtain orders to convene the Scheme Meetings may occur after the time
specified in the above timetable; and

. the Court hearing to obtain orders approving the Schemes may occur after the time specified in the
above timetable.

In the case of any delay, the parties will endeavour in good faith to agree to a substitute timetable (to the
extent possible, with the same relative timing between events), while having regard to (amongst other things)
the desire of each party to complete the Transaction as soon as is practicable.
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Annexure 2 — Share Scheme
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Share Scheme

Scheme of Arrangement

Pursuant to section 411 of the Corporations Act 2001 (Cth)

Parties
Between: St.George Bank Limited (ACN 055 513 070} of Level 15, 182 George Street,
Sydney, NSW 2000 (St.George)
And: The hoiders of fully paid ordinary shares in the capital of St.George (other
than Excluded Shareholders) as at the Scheme Record Date
1. Definitions and Interpretation

1.1

Definitions
The following definitions apply unless the coniext requires otherwise.
ASIC means the Austratian Securities and Investments Commission.

ASX means ASX Limited (ACN 008 624 691) or, as the context requires, the financial
market operated by it.

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

CHESS means the clearing house electronic sub-register system operated by ASX
Settlement and Transfer Corporation Pty Limited (ACN 008 504 532).

Corporations Act means the Corporations Act 2001 (Cth).
Court means the Federal Court of Australia.

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

Deed Poll means the deed poll dated [T} 2008 executed by Westpac in favour of Share
Scheme Participants.

Effective means 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 this Share
Scheme.

Effective Date means the date on which this Share Scheme becomes Effective.

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
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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.

Implementation Date means the fifth Business Day after the Scheme Record Date, or
such other date as St.George and Westpac may agree.

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

Merger Implementation Agreement means the Merger Implementation Agreement
between Westpac and St.Gearge dated 26 May 2008 {(as amended and restated on 8
September 2008) under which each party undertakes specific obligations to give effect to
this Share Schems, among other things.

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

Refated Body Corporate has the meaning given in the Corporations Act.

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 Westpac and St.George
may agree in writing.

Scheme Share means a St.George Share heid by a Share Scheme Participant as at the
Scheme Record Date.

Share Scheme means this scheme of arrangement under Part 5.1 of the Corporations Act,
subject to any alterations or conditions made or required by the Court under section 411(6)
of the Corporations Act and agreed or consented to by St.George and Westpac.

Share Scheme Consideration means 1.31 New Westpac Shares for each St.George
Share held by a Share Scheme Participant as at the Scheme Record Date.

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

St.George Constitution means the constitution of St.George from time to time.
St.George Share means a fully paid ordinary share issued in the capital of St.George.

St.George Share Register means the register of members of St.George maintained in
accordance with the Corporations Act.

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

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

Westpac means Westpac Banking Corporation (ACN 007 457 141).
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Westpac Constitution means the constitution of Westpac as amended from time 1o time.

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

1.2 Interpretation

Headings are for convenience only and do not affect interpretation. The following rules
apply uniess the context requires otherwise.

(a)
(b)
(c}

(d)

(e)

®

(9}

(h)

M
0

(N

(m)

The singular includes the plural and conversely.
A gender includes all genders.

If a word or phrase is defined, its other grammatical forms have a corresponding
meaning.

A reference to a person, corporation, trust, partnership, unincorporated body or
other entity includes any of them.

A reference to a clause, schedule or annexure is a reference to a clause of, or
schedule or annexure to, this Share Scheme.

A reference to an agreement or document (including a reference to this Share
Scheme) is fo the agreement or document as amended, varied, supplemented,
novated or replaced, except to the extent prohibited by this Share Scheme or that
other agreement or document.

A reference to a person includes a reference to the person’s executors,
administrators, successors, substitutes (including persons taking by novation} and
assigns.

A reference to legislation or to a provision of legislation includes a modification or
re-enactment of it, a legislative provision substituted for it and a regulation or
statutory instrument issued under it.

A reference to § is fo the lawful currency of Australia.

Words and phrases not specifically defined in this Share Scheme have the same
meanings (if any) given to them in the Corporations Act.

A reference to time is a reference to tirme in Sydney, Australia.

if 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 must be done on the immediately
succeeding Business Day.

The meaning of general words is not limited by specific examples infroduced by
including, or for example, or similar expressions.

2. Preliminary

21 St.George

(@

St.George is a public company incorporated in Australia and registered in New
South Wales and a company limited by shares.
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22

23

(b) St.George is admitted to the official list of ASX.
(c) As at 28 August 2008, St.George had on issue:
(i) 566,529,267 St.George Shares which are officially quoted on the ASX;

(i) 3,500,000 subordinated adjustable income non-refundable Tier 1 securities
(known as "SAINTS") which are officially quoted on the ASX;

(iii) 1,500,000 non-cumulative unsecured preference shares (known as "SPS")
which are officially quoted on the ASX;

(iv) 3,250,000 non-cumulative, unsecured, converting preference shares
(known as "CPS"} which are officially quoted on the ASX;

(v) 4,000,000 non-cumuiative, unsecured converting preference shares
(known as "CPS [I") which are officially quoted on the ASX;

{vi) 2,247 redeemable preference borrower shares which are not quoted on
any stock exchange;

(vii) 194,700 redeemable preference depositor shares which are not quoted on
any stock exchange; and

(viii) 1,720,116 options to acquire St.George Shares which are not quoted on
any stock exchange.

Westpac

(a) Woestpac is a public company incorporated in Australia and registered in New
South Wales and a company limited by shares.

(b) Westpac is admitted to the official list of ASX and Westpac Shares are officially
quoted on the ASX.

Consequence of Share Scheme becoming Effective

{a) To facilitate this Share Scheme, St.George and Westpac have entered into the
Merger implementation Agreement. If this Share Scheme becomes Effective, then:

(i) alt the Scheme Shares will be fransferred to Westpac, and St.George will
enter the name and address of Westpac in the St.George Share Register
as the holder of the Scheme Shares;

{ii) each Share Scheme Participant will be entitled to receive the Share
Scheme Consideration in respect of each of their Scheme Shares;

(iii) the Share Scheme Consideration will be provided to Share Scheme
Participants in accordance with the provisions of this Share Scheme; and

(iv) it wilt bind St.George and all Share Scheme Participants, including those
who do not attend the meeting of St.George Shareholders to vote on this
Share Scheme, those who do not vote at that meeting and those who vote
against this Share Scheme at that meeting.

(b} Westpac has executed the Deed Poll in favour of the Share Scheme Participants
pursuant to which it has covenanted to provide to each Share Scheme
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Participant the Share Scheme Consideration to which such Share Scheme
Participant is entitled under this Share Scheme and to carry out its other
obligations under this Share Scheme.
24 End date
This Share Scheme will lapse and be of no further force or effect if:
(a) the Effective Date does not occur on or before 31 December 2008; or
(b) the Merger Implementation Agreement is terminated in accordance with its terms,

unless Westpac and St.George otherwise agree.

3. Conditions Precedent

31 Conditions precedent to Share Scheme

This Share Scheme is conditional upon, and will have no force or effect until, satisfaction of
each of the following conditions:

(a) all of the conditions in clause 3.1 of the Merger Implementation Agreement
{including, without limitation, the Court approving this Share Scheme pursuant to
section 411(4)(b) of the Corporations Act) being satisfied or waived in accordance
with the terms of the Merger Implementation Agreement;

(b) the Merger Implementation Agreement not having been terminated as at 8.00am
on the Court Approval Date;

(c) such other conditions imposed by the Court under section 411(6) of the
Corporations Act as are acceptable to Westpac and St.George having been
satisfied; and

(d) the coming into effect, pursuant to section 411(10) of the Corporations Act, of the
orders of the Court made under section 411(4){(b) (and, if applicable, section
411(6)) of the Corporations Act in relation to this Share Scheme.

3.2 Satisfaction of conditions

The fulfilment of clause 3.1 is a condition precedent to the operation of the provisions of
clauses 4.2, 4.3, 5.1, 5.2, 5.3 and 5.4 of this Share Scheme.

33 Certificates

At the hearing on the Court Approval Date, St.George and Westpac must each provide to
the Court a certificate confirming (in respect of matters within their knowledge) whether or
not all of the conditions precedent in clause 3.1 of the Merger implementation Agreement
(other than the condition relating to Court approval of this Share Scheme) have been
satisfied or waived. The certificate constitutes conclusive evidence that such conditions
precedent are satisfied, waived or taken to be waived.
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Implementation of Share Scheme

4.1

4.2

4.3

4.4

Lodgement of Court order

As soon as practicable following approval of this Share Scheme by the Court in
accordance with section 411(4)(b) of the Corporations Act, and in any event by no later
than 10.00 am on the Business Day following the date of the Court approval, St.George will
lodge with ASIC an office copy of the Court order under section 411(10) of the
Corporations Act approving this Share Scheme. This Share Scheme will come into effect
on the Effective Date.

Transfer of Scheme Shares

On the Implementation Date, subject to the provision by Westpac of the Share Scheme
Consideration in the manner contemplated by clause 5:

(a) all of the Scheme Shares (together with all rights and entitements attaching to the
Scheme Shares as at the Implementation Date) will be transferred to Westpac
without the need for any further act by any Share Scheme Participant (other than
acts performed by St.George or its directors or officers as attorney and agent for
the Share Scheme Participants under clause 8.1) and the transfer will be deemed
to be effective on the Implementation Date;

(b) St.George will deliver to Westpac duly completed and executed share transfer
forms {or a master transfer form) executed by St.George on behalf of each Share
Scheme Participant to transfer all of the Scheme Shares to Westpac; and

(c) subject to the execution of the share transfer forms (or master transfer form) by
Westpac as transferee and delivery thereof to St.George, St.George will enter the
name and address of Westpac in the St.George Share Register in respect of all the
Scheme Shares transferred to Westpac in accordance with the terms of this Share
Scheme.

Entitlement to Share Scheme Consideration

On the implementation Date, in consideration for the transfer to Westpac of each Scheme
Share, each Share Scheme Participant will be entitled to receive the Share Scheme
Consideration in accordance with clause 5.

Agreement by Share Scheme Participants

{a) The Share Scheme Participants agree to the transfer of their Scheme Shares to
Westpac in accordance with the terms of this Share Scheme.

{b) The Share Scheme Participants who receive New Westpac Shares as Share
Scheme Consideration accept those New Westpac Shares and agree to:

(i) become a member of Westpac for the purposes of section 231 of the
Corporations Act; and

(i} be bound by the Westpac Constitution.
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(c) Except for a Share Scheme Participant's tax file number and any elections made in
relation to participation in any dividend reinvestment plan, all binding instructions or
notifications between a Share Scheme Participant and St.George relating to
St.George Shares or a St.George Sharehoider's status as a St.George
Shareholder (including, without limitation, any instructions relating to
communications from St.George, whether dividends are {o be paid by cheque or
into a specific bank account, provision of annual reports, notices of meeting or to
other communications from St.George) will from the Implementation Date be
deemed (except to the extent determined otherwise by Westpac in its sole
discretion), by reason of this Share Scheme, to be a similarly binding instruction or
notification to and accepted by Westpac in respect of the New Westpac Shares
issued to Share Scheme Participants until that instruction or nofification is revoked
or amended in writing addressed to Westpac at its share registry.

4.5 Warranties by Share Scheme Participants

The Share Scheme Participants are deemed to have warranted to St.George, in its own
right and for the benefit of Westpac, that:

(a) all their St.George Shares (including any rights and entitlements attaching to
those shares) which are transferred to Westpac under this Share Scheme will, at
the date of the transfer of them to Westpac, be fully paid and free from all
mortgages, charges, liens, encumbrances and interests of third parties of any
kind, whether legal or otherwise, and restrictions on transfer of any kind; and

{b) they have full power and capacity to seli and to transfer their St.George Shares
together with any rights attaching to such shares.

4.6 Beneficial entitiement by Westpac

Westpac shall be beneficially entitied to the Scheme Shares transferred fo it under this
Share Scheme pending registration by St.George of Westpac in the St.George Share
Register as the holder of the Scheme Shares.

4.7 Appointment of Westpac as sole proxy

From the Effective Date until St.George registers Westpac as the holder of all St.George
Shares in the St.George Share Register, each Share Scheme Participant:

(a) is deemed to have irrevocably appointed Westpac as attorney and agent (and
directed Westpac in such capacity) to appoint an officer or agent nominated by
Westpac as its sole proxy and, where applicable, corporate representative to
attend shareholders' meetings, exercise the votes attaching to the Scheme
Shares registered in their name and sign any shareholders' resolutions, whether
in person, by proxy or by corporate representative;

(b} undertakes not to otherwise attend shareholders’ meetings, exercise the votes
attaching to the Scheme Shares registered in their name and sign any
shareholders' resolutions, whether in person, by proxy or corporate
representative; '
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(c) must take all other actions in the capacity of a registered holder of Scheme
Shares as Wesipac reasonably directs; and

(d) acknowledges and agrees that in exercising the powers referred to in
clause 4.7(a}, Westpac and any officer or agent nominated by Westpac under
clause 4.7(a) may act in the best interests of Westpac as the intended registered
holder of the Scheme Shares.

5. Share Scheme Consideration

51 Provision of Share Scheme Consideration

Subject to clause 5.2, on the Implementation Date, Westpac will issue to each Share
Scheme Participant 1.31 New Westpac Shares as Share Scheme Consideration for the
transfer o Westpac of each Scheme Share.

5.2 Ineligible Foreign Shareholders

(a) Westpac wiil be under no obligation to issue any New Westpac Shares to any
Ineligible Foreign Shareholder as Share Scheme Consideration, and instead
Westpac will issue the New Westpac Shares to which that Ineligible Foreign
Shareholder would otherwise have become entitled (Sale Shares) to a nominee
agent appointed by Westpac with the prior approval of St.George, acting
reasonably {the Sale Nominee).

(b) Westpac must procure that on, or as soon as reasonably practicable and in any
event not more than 20 Business Days after, the Implementation Date, the Sale
Nominee:

i sells on the ASX all Sale Shares it holds; and

{ii) pays the net proceeds received after deducting any applicable brokerage,
stamp duty and other taxes and charges to that Ineligible Foreign
Shareholder.

(c) Ineligible Foreign Shareholders agree that the amount referred to in paragraph (b)
may be paid by the Sale Nominee doing any of the following at the Sale Nominee's
election:

(i} sending by pre-paid post (or pre-paid airmail if the address is ouiside
Australia) the proceeds to the Ineligible Foreign Shareholder's address as
shown in the St.George Share Register on the Scheme Record Date (the
Registered Address);

(i) depositing or procuring the St.George Share Registry to deposit it into
account with any Australian bank notified to St.George (or St.George's
agent who manager the St.George Share Register) by an appropriate
authority from the Ineligible Foreign Shareholder; or

(iii) in the event that an Ineligible Foreign Shareholder does not have a
Registered Address or the Sale Nominee believes an Ineligible Foreign
Shareholder is not known at its Registered Address, and no account has
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been notified in accordance with sub-paragraph (ii) or a deposit into such
an account is rejected or refunded, the Sale Nominee may credit the
amount payable to that Ineligible Foreign Shareholder to a separate bank
account of St.George to be held until the Ineligible Foreign Shareholder
claims the amount or the amount is dealt with in accordance with
unclaimed money legislation. St.George must hold the amount on trust,
but any benefit accruing from the amount will be to the benefit of
St.George. An amount credited to the account is to be treated as having
been paid o the Ineligible Foreign Shareholder. St.George must maintain
records of the amounts paid, the people who are entitied to the amounts
and any transfers of the amounts.

(d) Payment by the Sale Nominee to an Ineligible Foreign Shareholder in
accordance with this clause 5.2 satisfies in full the ineligible Foreign
Shareholder's right to Share Scheme Consideration.

(e) Each Ineligible Foreign Shareholder appoints St.George as its agent to receive
on its behalf any financial services guide or other notices which may be given by
the Sale Nominee appointed by Westpac to that Ineligible Foreign Shareholder.

5.3 Fractional Entitlements

if the number of Scheme Shares held by a Share Scheme Participant is such that an
entitlement of that Share Scheme Participant to New Westpac Shares is not a whole
number then:

(a) any fractional entitlement to New Westpac Shares which is 0.5 or greater will be
rounded up to the nearest whole number of New Westpac Shares; and

(b} any fractional entitlement to New Westpac Shares which is less than 0.5 will be
rounded down fo the nearest whole number of New Westpac Shares.

5.4 Provision of New Westpac Shares as Share Scheme Consideration

Subject to clause 5.2, the obligation of Westipac to provide New Wesipac Shares pursuant
to clause 5.1 will be satisfied by Westpac as follows:

{a) on the Implementation Date, entering the name of each Share Scheme Participant
in the Westpac share register in respect of the New Westpac Shares which that
Share Scheme Participant is entitled fo receive under this Share Scheme; and

{b) within 5 Business Days after the Implementation Date, sending or procuring the
despatch by pre-paid ordinary post (or, if the address of the Share Scheme
Participant in the St.George Share Register is outside Australia, by pre-paid airmail
post) to each Share Scheme Participant to their address recorded in the St.George
Share Register on the Scheme Record Date, a holding statement for the New
Westpac Shares issued to that Share Scheme Participant in accordance with this
Share Scheme. In the case of Scheme Shares held in joint names, holding
statements far New Westpac Shares must be issued in the names of the joint
holders and sent to the holder whose name appears first in the St.George Share
Register on the Scheme Record Date.

alws A0111052902v1 206015614  7.9.2008 Page 9




55 Status of New Westpac Shares

Upon issue:

(a)

(b)

the New Westpac Shares will rank equally with all existing Westpac Shares, other
than with respect to Westpac's dividend for the financial year ending 30 September
2008 to which holders of New Westpac Shares will not be entitled; and

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

6. Dealings in St.George Shares

6.1 Dealings

For the purpose of establishing who are Share Scheme Participants, dealings in St.George
Shares will only be recognised if:

(@)

(b)

in the case of dealings of the type to be effected using CHESS, the fransferee is
registered in the St.George Share Register as the holder of the relevant
St.George Shares on or before the Scheme Record Date; and

in al other cases, registrable transmission applications or transfers in respect of
those dealings are received on or before the Scheme Record Date at the place
where the St.George Share Register is kept.

6.2 St.George Share Register

(a)

(b)

(c)

(d)

©

St.George must register registrable transmission applications or transfers of
St.George Shares received in accordance with clause 6.1(b) by the Scheme
Record Date.

St.George will not accept for registration or recognise for any purpose any
transmission application or transfer in respect of St.George Shares received after
the Scheme Record Date, except a transfer to Westpac pursuant to this Share
Scheme and any subsequent transfer by Westpac.

For the purpose of determining entittements to the Share Scheme Consideration,
St.George will, until the Share Scheme Consideration has been provided, maintain
the St.George Share Register in accordance with the provisions of this clause 6
and the St.George Share Register in this form will solely determine entitiements to
the Share Scheme Consideration.

St.George must procure that, on or before 9.00am on the Business Day following
the Scheme Record Date, details of the names, registered addresses and holdings
of St.George Shares of every Share Scheme Participant as shown in the
St.George Share Register at the Scheme Record Date are available to Westpac in
such form as Westpac may reasonably require.

As from the Scheme Record Date (and other than for Westpac, or its successors in
title), all share certificates and holding staterents for the St.George Shares will
cease to have effect as documents of title, and each entry on the St.George Share
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Register at that date will cease to have any effect other than as evidence of
entitlement to the Share Scheme Consideration.

Quotation of St.George Shares

On a date after the Implementation Date to be determined by Westpac, St.George will
apply for termination of the official quotation on the ASX of St.George Shares and will apply
o have itself removed from the official list of the ASX.

General

8.1

8.2

8.3

8.4

85

Appointment of attorney

Each Share Scheme Participant, without the need for any further act, irrevocably appoints
St.George and all its directors and officers (jointly and severaily) as its attorney and agent
for the purposes of;

(a) executing any document or doing any other act necessary to give effect to this
Share Scheme and the transactions contemplated by it including, without limitation,
executing a proper instrument of transfer of its St.George Shares for the purposes
of section 1071B of the Corporations Act, which may be a master transfer of all the
St.George Shares held by Share Scheme Participanis; and

(b) enforcing the Deed Poll against Westpac (and St.George undertakes in favour of
each Share Scheme Participant that it will enforce the Deed Poll against Westpac
on behalf of and as attorney and agent for the Share Scheme Participants).

St.George and all Share Scheme Participants bound

This Share Scheme binds St.George and all Share Scheme Participants and, to the extent
of any inconsistency and {o the extent permitted by law, overrides the St.George
Constitution.

Amendments to Share Scheme

If the Court proposes to approve this Share Scheme subject to any variations, alterations
or conditions, St.George may by its counsel or solicitor consent on behalf of all persons
concerned fo those variations, alterations or conditions to which Westpac has consented.

Notices

Where a notice, transfer, transmission application, direction or other communication
referred to in this Share Scheme is sent by post to St.George, it shall not be deemed to be
received in the ordinary course of post or on a date other than the date (if any) on which it
is actually received at St.George's registered office or at the address of the St.George
Share Registry.

Share Scheme Participanis’ consent

The Share Scheme Participants consent to St.George doing all things necessary,
expedient or incidenial to the implementation of this Share Scheme, including (to the extent
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permitted by law) the provision of any information held by St George in relation to the
Share Scheme Participants to Westpac.
8.6 Costs and stamp duty

St.George will pay the costs of this Share Scheme, except that Westpac will pay all stamp
duties (if any) and any related fines and penalties on the transfer by Share Scheme
Participants of the Scheme Shares to Westpac.

8.7 Further acts
St.George will execute all documents and do ali acts and things necessary for the
implementation and performance of its obligations under this Share Scheme.

8.8 Governing law

The proper law of this Share Scheme is the law of the State of New South Wales. The
parties submit to the non-exclusive jurisdiction of the courts exercising jurisdiction in New
South Wales.
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Allens Arthur Robinson t

Annexure 3 — SAINTS Scheme
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SAINTS Scheme

Scheme of Arrangement

Pursuant to section 411 of the Corporations Act 2001 (Cth)

Parties
Between: St.George Bank Limited (ACN 055 513 070) of Level 15, 182 George Street,
Sydney, NSW 2000 (St.George)
And: The holders as at the Scheme Record Date of fully paid non-cumulative,
redeemable and convertible preference shares known as SAINTS (other than
Excluded SAINTS Holders)
1. Definitions and Interpretation

1.1

Definitions
The following definitions apply unless the context requires otherwise.
ASIC means the Australian Securities and Investments Commission.

ASX means ASX Limited (ACN 008 624 691) or, as the context requires, the financial
market operated by it.

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

CHESS means the clearing house electronic sub-register system operated by ASX
Settlement and Transfer Corporation Pty Limited (ACN 008 504 532).

Corporations Act means the Corporations Act 2001 {Cth).
Court means the Federal Court of Australia.

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

Deed Poll means the deed poll dated [¥] 2008 executed by Westpac in favour of SAINTS

Scheme Participants.
+

Effective means 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 this SAINTS
Scheme.

Effective Date means the date on which this SAINTS Scheme becomes Effsctive.

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

Governmental Agency means a government or a governmental, semi-governmental or
judicial entity or authority. It also includes a self-regulatory organisation established under
statute or a stock exchange.

Implementation Date means the fifth Business Day after the Scheme Record Date, or
such other date as St.George and Westpac may agree.

Merger iImplementation Agreement means the Merger Implementation Agreement
between Westpac and St.George dated 26 May 2008 (as amended and restated on 8
September 2008) under which each party undertakes specific obligations to give effect to
this SAINTS Scheme, among other things.

Registered Address means, in refation to a SAINTS Holder, the address as shown in the
SAINTS Register on the Scheme Record Date.

Related Body Corporate has the meaning given in the Corporations Act.

SAINTS means the non-cumulative, redeemable and convertible preference shares issued
under Article 6B of the St.George Caonstitution on the terms set out in the terms of issue
contained in the replacement prospectus for SAINTS dated 12 July 2004.

SAINTS Holder means a person who is registered in the SAINTS Register as the holder of
one or more SAINTS from time to time.

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

SAINTS Scheme means this scheme of arrangement under Part 5.1 of the Corporations
Act, subject to any alterations or conditions made or required by the Court under

section 411(6) of the Corporations Act and agreed or consented to by St.George and
Westpac.

SAINTS Scheme Consideration means $100 for each SAINTS held by a SAINTS
Scheme Participant as at the Scheme Record Date.

SAINTS Scheme Parficipant means a person who is a SAINTS Holder as at the Scheme
Record Date (other than an Excluded SAINTS Holder), except that for the purpose of
clause 6 it includes each Excluded SAINTS Holder.

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 Westpac and St.George
may agree in writing.

Scheme SAINTS means a SAINTS held by a SAINTS Scheme Participant as at the
Scheme Record Date.

Share Scheme means the scheme of arrangement under Part 5.1 of the Corporations Act
between St.George and the St.George Shareholders (other than any person holding
St.George Shares on behalf of, or for the benefit of, Westpac or any of its related entities),
SUbject to any alterations or conditions made or required by the Court under section 411(6)
of the Corporations Act and agreed or consented to by St.George and Westpac.
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1.2

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

Stub Dividend has the meaning given in clause 6.1.

Tax Act means:

(a) the Income Tax Assessment Act 1936 (Cth) or the Income Tax Assessment Act
1997 (Cth) as the case may be, as amended, and a reference to any section of the
Income Tax Assessment Act 1936 (Cth) includes a reference to that section as
rewritten in the Income Tax Assessment Act 1997 (Cth), and

{4)] any other Act setting the rate of income tax payable and any regulation
promuigated thereunder.

Trustee means St.George as trustee for the SAINTS Scheme Participants.
Westpac means Westpac Banking Corporation (ACN 007 457 141).
Westpac Constitution means the constitution of Westpac as amended from time to time.

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

Interpretation

Headings are for convenience only and do not affect interpretation. The foliowing rules
apply unless the context requires otherwise.

(a) The singuiar includes the plural and conversely.
{b) A gender includes all genders.

(€) If 2 word or phrase is defined, its other grammatical forms have a corresponding
meaning.

(d) A reference to a person, corporation, trust, partnership, unincorporated body or
other entity inciudes any of them.

{e) A reference to a clause, schedule or annexure is a reference to a clause of, or
schedule or annexure to, this SAINTS Scheme.

() A reference to an agreement or document (including a reference to this SAINTS
Scheme) is to the agreement or document as amended, varied, supplemented,
novated or replaced, except to the extent prohibited by this SAINTS Scheme or
that other agreement or document.

(9) A reference to a person includes a reference to the person's executors,
administrators, successors, substitutes (inciuding persons taking by novation) and
assigns.
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(h)

(i)
@
(k)
()

(m)

A reference to legislation or to a provision of legislation includes a modification or

re-enactment of it, a legisiative provision substituted for it and a regulation or
statutory instrument issued under it.

A reference to § is to the lawful currency of Australia.

Words and phrases not specifically defined in this SAINTS Scheme have the same

meanings (if any) given to them in the Corporations Act.

A reference to time is a reference to time in Sydney, Australia.

If 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 must be done on the immediately
succeeding Business Day.

The meaning of general words is not limited by specific examples introduced by

including, or for example, or similar expressions.

2. Preliminary

2.1 St.George

(a)

(b}
{c)

St.George is a public company incorporated in Australia and registered in New

South Wales and a company limited by shares.
St.George is admitted to the official list of ASX.
As at 28 August 2008, St.George had on issue:

{i) 566,529,267 St.George Shares which are officially quoted on the ASX;

{ii) 3,500,000 SAINTS which are officially quoted on the ASX;

(iii) 1,500,000 non-cumulative unsecured preference shares (known as "SPS")

which are officially quoted on the ASX;

(iv) 3,250,000 non-cumulative, unsecured, converting preference shares
(known as "CPS"} which are officially quoted on the ASX;

{v) 4,000,000 non-cumulative, unsecured converting preference shares
(known as "CPS "} which are officially quoted on the ASX;

{vi) 2,247 redeemable preference borrower shares which are not quoted on

any stock exchange;

(viiy 194,700 redeemable preference depositor shares which are not quoted on

any stock exchange; and

(viii) 1,720,116 options to acquire St.George Shares which are not quoted on

any stock exchange.

2.2 Westpac

(a)

Westpac is a public company incorporated in Australia and registered in New

South Wales and a company limited by shares.
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{b) Westpac is admitted to the official list of ASX and Westpac Shares are officially
quoted on the ASX.

23 Consequence of SAINTS Scheme becoming Effective

(2) To facilitate this SAINTS Scheme, St.George and Westpac have entered into the
Merger Implementation Agreement. If this SAINTS Scheme becomes Effective,
then:

(i) all the Scheme SAINTS will be transferred to Westpac, and St.George will
enter the name and address of Westpac in the SAINTS Register as the
holder of the Scheme SAINTS;

{ii) each SAINTS Scheme Participant will be entitled to receive the SAINTS
Scheme Consideration in respect of each of their Scheme SAINTS.

iii) if a Stub Dividend is payable in accordance with clause 6, each SAINTS
Scheme Participant will be enfitled to receive the Stub Dividend in respect
of each of their Scheme SAINTS;

(iv) the SAINTS Scheme Consideration and any Stub Dividend will be provided
to the relevant SAINTS Scheme Participants in accordance with the
provisions of this SAINTS Scheme; and

(v) it will bind St.George and all SAINTS Scheme Participants, including those
who do not attend the meeting of SAINTS Holders to vote on this SAINTS
Scheme, those who do not vote at that mesting and these who vote
against this SAINTS Scheme at that meeting.

(b) Waestpac has executed the Deed Poll in favour of the SAINTS Scheme
Participants pursuant to which it has covenanted to provide to each SAINTS
Scheme Participant the SAINTS Scheme Consideration to which such SAINTS
Scheme Participant is entitied under this SAINTS Scheme and to carry out its
other obligations under this SAINTS Scheme.
24 End date
This SAINTS Scheme will lapse and be of no further force or effect if:

{a) the Effective Date of the Share Scheme (as defined in the Merger implementation
Agreement) does not occur on or before 31 December 2008; or

(b) the Merger Implementation Agreement is terminated in accordance with its terms,

unless Westpac and St.George otherwise agree.

3. Conditions Precedent

31 Conditions precedent to SAINTS Scheme

This SAINTS Scheme is conditional upon, and will have no force or effect until, satisfaction
of each of the following conditions:

alws AD111052904v1 206015614  7.9.2008 Page 5




3.2

3.3

(a) all of the conditions precedent in clause 5.1(b)(i) of the Merger Implementation
Agreement (including, without limitation, the Court approving this SAINTS Scheme
pursuant o section 411(4)(b) of the Corporations Act and the coming into effect,
pursuant to section 411(10) of the Corporations Act, of the orders of the Court
made under section 411(4}(b) (and, if applicable, section 411(6) of the
Corporations Act) in relation to the Share Scheme) being satisfied or waived in
accordance with the terms of the Merger Implementation Agreement;

(b) the Merger Implementation Agreement not having been terminated as at 8.00am
on the Court Approval Date;

(c) such other conditions imposed by the Court under section 411(6} of the
Corporations Act as are acceptable to Westpac and St.George having been
satisfied; and

{d) the coming into effect, pursuant to section 411(10) of the Corporations Act, of the
orders of the Court made under section 411(4)(b) {and, if applicable, section
411(8)) of the Corporations Act in relation to this SAINTS Scheme.

Satisfaction of conditions

The fulfilment of clause 3.1 is a condition precedent to the operation of the provisions of
clauses 4.2, 4.3, 5 and 6 of this SAINTS Scheme.

Certificates

At the hearing on the Court Approval Date, St.George must provide to the Court a
certificate confirming (in respect of matters within its knowledge) whether or not as at
8.00am on the Court Approval Date the conditions precedent in clause 5.1(b)(i) of the
Merger Implementation Agreement (other than the conditions relating to the Court
approving this SAINTS Scheme pursuant to section 411(4)(b) of the Corporations Act and
the coming into effect, pursuant to section 411(10) of the Corporations Act, of the orders of
the Court made under section 411(4)(b) (and, if applicable, section 411(6) of the
Corporations Act) in relation to the Share Scheme) have been satisfied. The certificate
constitutes conclusive evidence that such conditions precedent have been satisfied.

Implementation of SAINTS Scheme

4.1

Lodgement of Court order

As soon as practicable following approval of this SAINTS Scheme by the Court in
accordance with section 411(4)(b) of the Corporations Act, and in any event by no later
than 10.00 am on the Business Day following the date of the Court approval, St.George wili
lodge with ASIC an office copy of the Court order under section 411(10) of the
Corporations Act approving this SAINTS Scheme. This SAINTS Scheme will come into
effect on the Effective Date.
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42

4.3

4.4

4.5

4.6

Transfer of Scheme SAINTS

On the Implementation Date, subject to the provision by Westpac of the SAINTS Scheme
Consideration in the manner contemplated by clause 5.1:

(a) ait of the Scheme SAINTS (together with all rights and entitlements attaching to the
Scheme SAINTS as at the Implementation Date} will be transferred to Westpac
without the need for any further act by any SAINTS Scheme Participant (other than
acts performed by St.George or its directors or officers as attorney and agent for
the SAINTS Scheme Participants under clause 9.1) and the transfer will be
deemed to be effective on the Implementation Date,;

{b) St.George will deliver to Westpac duly completed and executed share transfer
forms (or a master transfer form) executed by St.George on behalf of each SAINTS
Scheme Participant to transfer all of the Scheme SAINTS to Westpac; and

(c) subject to the execution of the share transfer forms (or master transfer form) by
Westpac as transferee and delivery thereof to St.George, St.George will enter the
name and address of Westpac in the SAINTS Register in respect of all the Scheme
SAINTS transferred to Westpac in accordance with the terms of this SAINTS
Scheme.

Entitlement to SAINTS Scheme Consideration

On the Implementation Date, in consideration for the transfer to Westpac of each Scheme
SAINTS, each SAINTS Scheme Participant will be entitled to receive the SAINTS Scheme
Consideration in accordance with clause 5.

Agreement by SAINTS Scheme Participants

The SAINTS Scheme Participants agree to the transfer of their Scheme SAINTS to
Woestpac in accordance with the terms of this SAINTS Scheme.

Warranties by SAINTS Scheme Participants

The SAINTS Scheme Participants are deemed to have warranted to St.George, in its own
right and for the benefit of Westpac, that:

(a) all their SAINTS (including any rights and entittements attaching to those shares)
which are transferred to Westpac under this SAINTS Scheme will, at the date of
the transfer of them to Westpac, be fully paid and free from all mortgages, charges,
liens, encumbrances and interests of third parties of any kind, whether legal or
otherwise, and restrictions on transfer of any kind; and

(b) they have full power and capacity to sell and to fransfer their SAINTS together with
any rights attaching to such SAINTS.

Beneficial entitiement by Westpac

Westpac shall be beneficially entitled to the Scheme SAINTS transferred to it under this
SAINTS Scheme pending registration by St.George of Westpac in the SAINTS Register as
the holder of the Scheme SAINTS.
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4.7 Appointment of Westpac as sole proxy

From the Effective Date untii St.George registers Westpac as the holder of all SAINTS in

the SAINTS Register, each SAINTS Scheme Participant:

{a) is deemed to have irrevocably appointed Westpac as attorney and agent (and
directed Westpac in such capacity) to appoint an officer or agent nominated by
Westpac as its sole proxy and, where applicable, corporate representative to
attend shareholders' meetings, exercise the votes attaching to the Scheme
SAINTS registered in their name and sign any shareholders' resolutions, whether
in person, by proxy or by corporate representative;

{b) undertakes not to otherwise attend shareholders’ meetings, exercise the votes
attaching to the Scheme SAINTS registered in their name and sign any
shareholders' resolutions, whether in person, by proxy or corporate representative;

{c) must take all other actions in the capacity of a registered holder of Scheme
SAINTS as Westpac reasonably directs; and

{(d) acknowledges and agrees that in exercising the powers referred to in clause 4.7(a),
Westpac and any officer or agent nominated by Westpac under clause 4.7(a) may
act in the best interests of Westpac as the intended registered holder of the
Scheme SAINTS.

5. SAINTS Scheme Consideration
5.1 Provision of SAINTS Scheme Consideration

(a)

(b)

(c)

Before 11.00am on the Implementation Date, St.George must procure Westpac to
deposit an amount equal to the aggregate amount of SAINTS Scheme
Consideration payable to all SAINTS Scheme Participants in cleared funds in a
trust account operated by the Trustee, such amount to be held on trust for those
SAINTS Scheme Participants, except that any interest (less bank fees and other
charges) on the amount deposited by Westpac in respect of the SAINTS Scheme
Consideration shall be for the account of Westpac;

On the Implementation Date, subject to St.George having complied with paragraph
(a), the Trustee must pay from the trust account referred to in paragraph (a) to
each SAINTS Scheme Participant such amount of cash as is due to that SAINTS
Scheme Participant as SAINTS Scheme Consideration in respect of all that
SAINTS Scheme Participant's Scheme SAINTS.

Unless paragraph (d) applies, the amount referred to in paragraph (b) may be paid
by the Trustee doing any of the following at its election:

(i) sending the amount to the SAINTS Scheme Participant's Registered
Address by cheque in Australian currency drawn out of the trust account
established in accordance with paragraph (a); or

{ii) depositing or procuring the St.George Share Registry to deposit the
amount into an account with any Australian ADI (as defined in the
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Corporations Act) notified to St.George by an appropriate authority from
the SAINTS Scheme Participants.

(d) In the event that:
(i) a SAINTS Scheme Participant does not have a Registered Address; or

(i) the Trustee believes that a SAINTS Scheme Participant is not known at the
SAINTS Holder's Registered Address,

and no account has been notified to St.George in accordance with paragraph
(c)(ii), or a deposit into such an account is rejected or refunded, the Trustee may
credit the amount payable to the relevant SAINTS Scheme Participant to a
separate bank account of St.George to be held until the SAINTS Scheme
Participant claims the amount or the amount is dealt with in accordance with
unclaimed money legisiation. St.George must hold the amount on trust, but any
benefit accruing from the amount will be fo the benefit of St.George. An amount
credited to this account is to be treated as having been paid to the SAINTS
Scheme Participant when credited to the account. St.George must maintain
records of the amounts paid, the people who are entitled to the amounts and any
transfers of the amounts.

{e) To the extent that there is a surplus in the amount held by the Trustee in the trust
accounts established under this clause 5.1, that surplus may be paid by the
Trustee to Westpac following the satisfaction of the Trustee's obligations under this
clause 5.1.

5.2 Joint Holders

In the case of SAINTS held in joint names, any SAINTS Scheme Consideration shall be
payable to and be forwarded to the holder whose name appears first in the SAINTS
Register as at the Scheme Record Date.

6. Stub Dividend

6.1 Stub Dividend

if the Implementation Date occurs after 20 November 2008, then St.George must procure
that its Directors deciare a dividend, in an amouint calculated in accordance with clause
6.2, as may be adjusted in accordance with clause 6.3, which will:

(a) have the Scheme Record Date as the record date; and
(b) be payable on the implementation Date to each SAINTS Scheme Participant,
(the Stub Dividend).

6.2 Calculation of Stub Dividend

(a) The amount of any Stub Dividend will be calculated in accordance with the
following formula:

Stub Dividend = (Dividend Rate x Face Vale x N}/ 365
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(b)

where:
Face Value is $100;

N is the number of days from (and including) 20 November 2008 until (but not
including) the Implementation Date; and

Dividend Rate expressed as a percentage per annum is calculated in accordance
with the following formuia:

{Market Rate + Margin) x (1-T)
where:

Market Rate means the Bank Bill Swap Rate for 90 day bills applying on 20
November 2008 expressed as a percentage per annum;

Bank Bill Swap Rate means the rate, expressed as a percentage per annum,
calculated as the average mid rate for bills of a term of 90 days which average rate
is displayed on the Reuters page designated BBSW (or any page which replaces
that page) on 20 November 2008, or if there is & manifest error in the calculation of
that average rate or that average rate is not displayed by 10.30am on that date, the
rate specified in good faith by St.George at or around that time on that date having
regard, to the extent possible, to:

(i) the rate otherwise bid and offered for bills of that term or for funds of that
tenor displayed on that page BBSW {or any page which replaces that
page) at that time on the date; and

(it) if bid and offer rates for bills of that term are not otherwise available, the
rates otherwise bid and offered for funds of that tenor at or around that
time;

Margin is 1.35%; and

T means the Australian corporate tax rate applicable on the allotment date of the
SAINTS, being 0.30.

All calculations of Stub Dividends will be rounded to four decimal places. For the
purposes of making any Stub Dividend payment in respect of a SAINTS Scheme
Participant's total holding of SAINTS, any fraction of a cent will be disregarded.

6.3 Franking adjustment

(@

If, on the Implementation Date, the Australian corporate tax rate applicable to the
franking account of St.George from which the Stub Dividend will be franked (Ti)
differs from the Australian corporate tax rate on the aliotment date of the SAINTS
(T), the Stub Dividend will be adjusted in accordance with the following formula
(rounded to the nearest four decimal places):

Stub Dividend x (1 - Ti}
(1-T)
where:

Stub Dividend is the amount calculated under clause 6.2;
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Ti is the Australian corporate tax rate applicable to the franking account of
St.George from which the Stub Dividend wil! be franked, expressed as a decimal;
and

T means 0.30.

(b) If the Stub Dividend is not franked to 100% under Part 3-6 of the Tax Act (or any
provisions that revise or replace that part), the Stub Dividend will be adjusted in
accordance with the following formula:

D

1-(Tix(1-F))

where:

D is the Stub Dividend calculated under paragraph (a), or clause 6.2 where there
has been no application of paragraph (a);

Ti has the same meaning as in paragraph (a); and

F is the franking percentage (within the meaning of Part 3-6 of the Tax Act or any
part that replaces or revises that part) of the Stub Dividend, expressed as a
decimal to four decimal places.

6.4 Payment of Stub Dividend

(a) if a Stub Dividend is payable, St.George must on the Implementation Date pay
each SAINTS Scheme Participant such amount of cash as is due to that SAINTS
Scheme Participant as a Stub Dividend in respect of all the SAINTS held by the
SAINTS Scheme Participant on the Scheme Record Date.

b Unless paragraph (c) applies, the amount referred to in paragraph (a) may be paid
by St.George doing any of the following at its election:

(i) sending the amount to the SAINTS Scheme Participant’s Registered
Address by cheque in Australian currency; or

(i) depositing or procuring the St.George Share Registry to deposit the
amount into an account with any Australian ADI (as defined in the
Corporations Act) notified to St.George by an appropriate authority from
the SAINTS Scheme Participants.

{c) In the event that:
(i) a SAINTS Scheme Participant does not have a Registered Address; or

(ii) St.George believes that a SAINTS Scheme Participant is not known at the
SAINTS Holder's Registered Address,

and no account has been notified to St.George in accordance with paragraph
(b)(ii}, or a deposit into such an account is rejected or refunded, St.George may
credit the amount payable to the relevant SAINTS Scheme Participant to a
separate bank account of St.George to be held until the SAINTS Scheme
Participant claims the amount of the amount is dealt with in accordance with
unclaimed money legisiation. St.George must hold the amount on trust, but any
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6.5

6.6

benefit accruing from the amount wilt be to the benefit of St.George. An amount
credited to this account is to be treated as having been paid to the SAINTS
Scheme Participant when credited to the account. St.George must maintain
records of the amounts paid, the people who are entitled to the amounts and any
transfers of the amounts.

{d) To the extent that there is a surplus in the amount held by St.George in the trust
account, that surplus may be paid by St.George to Westpac following the
satisfaction of St.George's obligations under this clause 6.4.

{e) In the case of SAINTS held in joint names, any Stub Dividend shall be payable to
and be forwarded to the holder whose name appears first in the SAINTS Register
as at the Scheme Record Date.

Withholding obligations

Despite anything else in this clause 6, St.George wili be entitled to deduct from any Stub
Dividend payable to a SAINTS Scheme Participant the amount of any withhoiding or other
tax, duty or levy required by law to be deducted in respect of such amount. if any such
deduction has been made and the amount of the deduction accounted for by St.George to
the relevant revenue authority and the balance of the amount payable has been paid to the
SAINTS Scheme Participant concerned, then the full amount payable to such SAINTS
Scheme Participant shall be deemed to have been duly paid and satisfied by St.George.
St.George will pay the full amount required to be deducted to the relevant revenue
authority within the time allowed for such payment.

Future dividends

Following transfer of the Scheme SAINTS to Westpac, the SAINTS will be governed by
their terms of issue except that "N" in clause 2.1 of the terms of issue will be the number of
days from (and including) the Implementation Date {as defined in this SAINTS Scheme)
until (but not including) the relevant Dividend Payment Date (as defined in the terms of
issue).

Dealings in SAINTS

7.1

Dealings

For the purpose of establishing who are SAINTS Scheme Participants, dealings in SAINTS
will only be recognised If;

(a) in the case of dealings of the type to be effected using CHESS, the transferee is
registered in the SAINTS Register as the holder of the relevant SAINTS on or
before the Scheme Record Date; and

(b) in all other cases, registrable transmission applications or transfers in respect of
those dealings are received on or before the Scheme Record Date at the place
where the SAINTS Register is kept.
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7.2 SAINTS Register

(a)

(b)

(c)

(d)

(e)

St.George must register registrable transmission applications or transfers of
SAINTS received in accordance with clause 7.1(b) by the Scheme Record Date.

St.George will not accept for registration or recognise for any purpose any
transmission application or transfer in respect of SAINTS received after the
Scheme Record Date, except a transfer ic Westpac pursuant to this SAINTS
Scheme and any subsequent transfer by Westpac.

For the purpose of determining entitlements to the SAINTS Scheme Consideration,
St.George will, until the SAINTS Scheme Consideration has been provided,
maintain the SAINTS Register in accordance with the provisions of this clause 7
and the SAINTS Register in this form will solely determine entitlements to the
SAINTS Scheme Consideration and any Stub Dividend.

St.George must procure that, on or before 9.00am on the Business Day following
the Scheme Record Date, details of the names, registered addresses and holdings
of SAINTS of every SAINTS Scheme Participant as shown in the SAINTS Register
at the Scheme Record Date are avaitable to Westpac in such form as Westpac
may reasonably require.

As from the Scheme Record Date (and other than for Westpac, or its successors in
title), all share certificates and holding statements for the SAINTS will cease fo
have effect as documents of title, and each entry on the SAINTS Register at that
date will cease to have any effect other than as evidence of entitlement to the
SAINTS Scheme Consideration and any Stub Dividend.

8. Quotation of SAINTS

On a date after the Implementation Date fo be determined by Westpac, St.George will
apply for termination of the official quotation on the ASX of SAINTS.

9. General

9.1 Appointment of attorney

Each SAINTS Scheme Participant, without the need for any further act, irrevocably
appoints St.George and all its directors and officers {jointly and severally) as its attorney
and agent for the purposes of;

(a)

(b)

executing any document or doing any other act necessary to give effect to this
SAINTS Scheme and the transactions contemplated by if including, without
limitation, executing a proper instrument of transfer of its SAINTS for the purposes
of section 1071B of the Corporations Act, which may be a master transfer of alf the
SAINTS held by SAINTS Scheme Participants; and

enforcing the Deed Poll against Westpac (and St.George undertakes in favour of
each SAINTS Scheme Participant that it will enforce the Deed Poll against
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9.2

9.3

9.4

9.5

9.6

9.7

Wesipac on behalf of and as attorney and agent for the SAINTS Scheme
Participants).

St.George and all SAINTS Scheme Participants bound

This SAINTS Scheme binds St.George and all SAINTS Scheme Participants and, to the
extent of any inconsistency and to the extent permitted by law, overrides the St.George
Constitution and the terms of issue of the SAINTS.

Amendments to SAINTS Scheme

If the Court proposes to approve this SAINTS Scheme subject to any variations, alterations
or conditions, St.George may by its counsel or solicitor consent on behalf of all persons
concerned to those variations, alterations or conditions to which Westpac has consented.

Notices

Where a notice, transfer, transmission application, direction or other communication
referred to in this SAINTS Scheme is sent by post to St.George, it shall not be deemed to
be received in the ordinary course of post or on a date other than the date (if any) on which
it is actually received at St.George’s registered office or at the address of the St.George
Share Registry.

SAINTS Scheme Participants’ consent

The SAINTS Scheme Participants consent to St.George doing all things necessary,
expedient or incidental to the implementation of this SAINTS Scheme, including (to the
extent permitted by law} the provision of any information held by St.George in relation to
the SAINTS Scheme Participants to Westpac.

Costs and stamp duty

St.George will pay the costs of this SAINTS Scheme, except that Westpac will pay all
stamp duties (if any) and any related fines and penalties on the transfer by SAINTS
Scheme Participants of the Scheme SAINTS to Westpac.

Further acts

St.George will execute all documents and do all acts and things necessary for the
implementation and performance of its obligations under this SAINTS Scheme.
Governing law

The proper law of this SAINTS Scheme is the law of the State of New South Wales. The
parties submit to the non-exclusive jurisdiction of the courts exercising jurisdiction in New
South Wales.
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Annexure 4 — Option Scheme

Scheme of Arrangement

Pursuant to section 411 of the Corporations Act 2001 (Cth)

Parties
Between: St.George Bank Limited (ACN 055 513 070) of Level 15, 182 George Sireet,
Sydney, NSW 2000 (St.George)
And: The hoiders of zero exercise price options granted by St.George pursuant to
the Executive Performance Share Plan (other than Excluded Award Option
Holders) as at the Scheme Record Date
1. Definitions and Interpretation

1.1

Definitions
The following definitions apply unless the context requires otherwise.
ASIC means the Australian Securities and Investments Commission.

ASX means ASX Limited (ACN 008 624 691) or, as the context requires, the financial
market operated by it.

Award Option means a zero exercise price option granted by St.George pursuant to the
St.George Executive Performance Share Plan.

Award Option Holder means a person who is registered in the Award Option Register as
the holder of one or more Award Options from time to time.

Award Option Register means the register of holders of Award Options maintained by
St.George in accordance with the Corporations Act.

Board means the board of directors of St.George.

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

CHESS means the ciearing house electronic sub-register system operated by ASX
Settlement and Transfer Corporation Pty Limited (ACN 008 504 532).

Corporations Act means the Corporations Act 2001 (Cth).
Court means the Federal Court of Australia.

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

Deed of Cancellation means a deed dated on or around 8 September 2008 between
St.George, Westpac and the holder of options granted under the St.George Executive
Option Pian.

Deed Poll means the deed poll dated {¥} 2008 executed by Westpac in favour of Option
Scheme Participanis.

Effective means, in relation to the Option Scheme or the Share 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 Option Scheme or the Share Scheme,

Effective Date means the date on which this Option Scheme becomes Effective.

Excluded Award Option Holder means any Award Option Holder who has entered into a
Deed of Cancellation with St.George and Westpac.

Grant Date means, in respect of a Tranche of Award Options, the date on which that
Tranche of Award Options was granted, as set out in Schedule 1.

Implementation Date means the fifth Business Day after the Scheme Record Date, or
such other date as St.George and Westpac may agree.

Merger Implementation Agreement means the Merger Implementation Agreement
between Westpac and St.George dated 26 May 2008 (as amended and restated on 8
September 2008) under which each party undertakes specific obligations to give effect to
this Option Scheme, among other things.

Option Scheme means this scheme of arrangement under Part 5.1 of the Corporations
Act, subject to any alterations or conditions made or required by the Court under
section 411(6) of the Corporations Act and agreed or consented to by St.George and
Westpac.

Option Scheme Consideration means 1.31 Westpac Shares for each Award Option held
by an Option Scheme Participant as at the Scheme Record Date subject, where applicable
under clause 5.2, to disposal restrictions applicable under the Westpac Restricted Share
Plan.

Option Scheme Participant means a person who is an Award Option Holder as at the
Scheme Record Date (other than an Excluded Award Option Holder).

Prescribed Exercise Date means in respect of a Tranche of Award Options, the date set
out in Schedule 1 (being the date prescribed on the Grant Date as the date on which it may
first become exercisable), or where the performance conditions in respect of an Award
Option are to be tested for the financial year ending 30 September 2008 and that testing
results in the Award Option being able to be retested on a future prescribed exercise date,
30 September 2009,

Related Body Corporate has the meaning given in the Corporations Act.
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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 Westpac and St.George
may agree in writing.

Scheme Option means an Award Option held by an Option Scheme Participant as at the
Scheme Record Date.

Share Scheme means the scheme of arrangement under Part 5.1 of the Corporations Act
between St.George and the St.George Shareholders (other than any person holding
St.George Shares on behalf of, or for the benefit of, Westpac or any of its related entities).

Share Scheme Record Date means the record date under the Share Scheme, being the
relevant time and date for determining the St.George Shareholders entitled to the
consideration to be provided under the Share Scheme.

St.George Constitution means the constitution of St.George from time to time.

St.George Execdtive Performance Share Plan means the award plan approved by
St.George shareholders on 3 February 1998 as amended from time to time.

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

Tranche means a group of Award Options that are subject to the same terms and
conditions.

Wesitpac means Westpac Banking Corporation (ACN 007 457 141).
Westpac Constitution means the constitution of Westpac as amended from time to time.

Westpac Restricted Share means Westpac Shares allocated under the Westpac
Restricted Share Plan

Westpac Restricted Share Plan means the employee share plan that offers Wesipac
Restricted Shares which was approved by Westpac shareholders on 14 December 2006 as
amended from time to time.

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

1.2 Interpretation

Headings are for convenience only and do not affect interpretation. The following rules
apply unless the context requires otherwise.

(&) The singular includes the plural and conversely.
(b) A gender includes all genders.

{c) if a word or phrase is defined, its other grammatical forms have a corresponding
meaning.

(d) A reference to a person, corporation, trust, partnership, unincorporated body or
other entity includes any of them.
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(e}

(f)

{s)]

(h)

(m)

A reference to a clause, schedule or annexure is a reference to a clause of, or
schedule or annexure to, this Option Scheme.

A reference to an agreement or document {including a reference to this Option
Scheme) is to the agreement or document as amended, varied, supplemented,
novated or replaced, except to the extent prohibited by this Option Scheme or
that other agreement or document.

A reference to a person includes a reference to the person's executors,
administrators, successors, substitutes (including persons taking by novation)
and assigns.

A reference to legislation or to a provision of iegislation includes a modification or
re-enactment of it, a legislative provision substituted for it and a regulation or
statutory instrument issued under it.

A reference to § is to the lawful currency of Australia.

Words and phrases not specifically defined in this Option Scheme have the
same meanings (if any) given to them in the Corporations Act.

A reference to time is a reference to time in Sydney, Australia.

If 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 must be done on the immediately
succeeding Business Day.

The meaning of general words is not limited by specific examples introduced by
including, or for example, or similar expressions.

2. Preliminary

21 $t.George

(a)

(b)
()

(i)

St.George is a public company incorporated in Australia and registered in New
South Wales and a company limited by shares.

St.George is admitted to the official list of ASX.
As at 28 August 2008, St.George had on issue:
566,529,267 St.George Shares which are officially quoted on the ASX;

(ii} 3,500,000 subordinated adjustable income non-refundable Tier 1 securities

(known as "SAINTS") which are officially quoted on the ASX;

(i) 1,500,000 non-cumulative unsecured preference shares (known as "SPS")

which are officially quoted on the ASX;

(iv) 3,250,000 non-cumulative, unsecured, converting preference shares

(known as "CPS") which are officially quoted on the ASX;

) 4,000,000 non-cumulative, unsecured converting preference shares

(known as "CPS II"} which are officially quoted on the ASX;
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(vi) 2,247 redeemable preference borrower shares which are not quoted on
any stock exchange;

(vii) 194,700 redeemable preference depositor shares which are not quoted on
any stock exchange; and

(viii) 1,720,116 options (including Award Options) to acquire St.George Shares
which are not quoted on any stock exchange.
2.2 Westpac

{a) Westpac is a public company incorporated in Australia and registered in New
South Wales and a company limited by shares.

{b) Westpac is admitted to the official list of ASX and Westpac Shares are officially
quoted on the ASX.
2.3 Consequence of Option Scheme becoming Effective

{a) To facilitate this Option Scheme, St.George and Westpac have entered into the
Merger Implementation Agreement. If this Option Scheme becomes Effective,
then:

D all the Scheme Options will be cancelled;

(ii) each Option Scheme Participant will be entitled to receive the Option
Scheme Consideration in respect of each of their Scheme Options;

(iii) the Option Scheme Consideration will be provided to Option Scheme
Participants in accordance with the provisions of this Option Scheme;

(iv) the Award Option Register will be updated accordingly to reflect the
cancellation of all of the Options; and

v) it will bind St.George and all Option Scheme Participants, including those
who do not attend the meeting of Option Scheme Participants to vote on
this Optien Scheme, those who do not vote at that meeting and those who
vote against this Option Scheme at that meeting.

{b) Westpac has executed the Deed Poll in favour of the Option Scheme
Participants pursuant to which it has covenanted o provide to each Option
Scheme Participant the Option Scheme Consideration to which such Option
Scheme Participant is entitied under this Option Scheme and to carry out its
other obligations under this Option Scheme.

24 End date
This Option Scheme will lapse and be of no further force or effect if:
(a) the Effective Date does not occur on or before 31 December 2008; or

{b) the Merger Implementation Agreement is terminated in accordance with its
terms,

unless Westpac and St.George otherwise agree.
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Conditions Precedent

3.1

3.2

33

Conditions precedent to Option Scheme

The Option Scheme is conditional upon, and will have no force or effect until, satisfaction of
each of the following conditions:

(a) before 8.00am on the Court Approval Date, the Option Scheme being approved
by the requisite majorities of Award Option Holders under section 411(4) of the
Corporations Act;

(b) on the Court Approval Date, the Court approving this Option Scheme, with or
without modification, pursuant {o section 411(4)(b) of the Corporations Act;

(c) such other conditions imposed by the Court under section 411(6) of the
Corporations Act as are acceptable to Westpac and St.George having been
satisfied;

(d) the Share Scheme becoming Effective; and

(e) the coming into effect, pursuant to section 411(10) of the Corporations Act, of the
orders of the Court made under section 411(4Xb} (and, if applicable, section
411(6)) of the Corporations Act in relation to this Option Scheme.

Satisfaction of conditions

The fulfilment of clause 3.1 is a condition precedent to the operation of the provisions of
clauses 4.2, 4.3, 5.1, 5.2 and 5.3 of this Option Scheme.

Certificates

At the hearing on the Court Approval Date, St.George must provide to the Court a
certificate confirming (in respect of matters within its knowledge) whether or not as at
8.00am on the Court Approval! Date the condition precedent in clause 3.1(a) has been
satisfied. The certificate constitutes conclusive evidence that such condition precedent is
satisfied.

Implementation of Option Scheme

4.1

42

Lodgement of Court order

As soon as practicable following approval of this Option Scheme by the Court in
accordance with section 411(4)(b) of the Corporations Act, and in any event by no later
than 10.00 am on the Business Day following the date of the Court approval, St.George will
lodge with ASIC an office copy of the Court order under section 411(10) of the
Corporations Act approving this Option Scheme. This Option Scheme will come into effect
on the Effective Date.

Cancellation of Scheme Options

On the Implementation Date, subject to the provision by Westpac of the Option Scheme
Consideration in the manner contemplated by clause 5, debts and claims evidenced by,
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and all rights and obligations pertaining to or under, the Scheme Options will be cancelled
and extinguished without the need for any further act by any Option Scheme Participant,
and the Option Scheme Participant:

(a) releases St.George from all its obligations in relation o those Scheme Options;

(b) releases and waives any and all rights the Option Scheme Participant may have
had (including to be issued St.George Shares or Award Options) in relation to
those Scheme Options (including under the St.George Executive Performance
Share Plan); and

{c) authorises St.George to update the Award Option Register recording the
cancellation of the Award Options that make up part of the Scheme Options.
4.3 Entitiement to Option Scheme Consideration

On the Implementation Date, in consideration for the cancellation of their Scheme Options,
each Option Scheme Participant will be entitled to receive the Option Scheme
Consideration in accordance with clause 5.

4.4 Agreement by Option Scheme Participants

(a) The Option Scheme Participants agree to the cancellation of their Scheme
Options by St.George in accordance with the terms of this Option Scheme.

(b) The Option Scheme Participants who receive Westpac Shares as Option
Scheme Consideration accept those Westpac Shares and agree io:

(i) become a member of Westpac for the purposes of section 231 of the
Corporations Act; and

{ii) be bound by the Westpac Constitution.

4.5 Warranties by Option Scheme Participants

The Option Scheme Participants are deemed to have warranted to St.George, in its own
right and for the benefit of Westpac, that:

(a) all their Scheme Options (including any rights and entitlements attaching to those
Scheme Options} will, at the date of cancellation of those Scheme Options, be free
from all mortgages, charges, liens, encumbrances and interests of third parties of
any kind, whether legal or otherwise, and restrictions on transfer of any kind; and

(b) they have full power and capacity to deal with their Scheme Options together with
any rights attaching to such Scheme Options.

5. Option Scheme Consideration

5.1 Provision of Option Scheme Consideration

Subject to clauses 3.1, 5.2, 5.3 and 5.6, in consideration for the cancellation of the Scheme
Options on the Implementation Date and each Option Scheme Participant giving the
releases in clause 4.2, Westpac will issue or fransfer to each Option Scheme Participant
the Option Scheme Consideration. :
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5.2 Resftrictions

(a)

(b)

Where Westpac Shares are to be issued or transferred under clause 5.1 to an
Option Scheme Participant as Option Scheme Consideration on the
Implementation Date in respect of a Scheme Option that is part of a Tranche of
Award Options where the Prescribed Exercise Date for that Tranche is after the
Scheme Record Date then:

®

(ii)

the Westpac Shares to be issued or transferred in respect of those
Scheme Options will be allocated as Westpac Restricted Shares on the
following basis:

(A) the Grant Date set out in Schedule 1 in respect of those Scheme
Options will be the "Vesting Period Commencement Date" as
defined in and for the purposes of the Westpac Restricted Share
Plan;

(B) the Prescribed Exercise Date in respect of those Scheme Options
will be the "Vesting Date" as defined in and for the purposes of the
Westpac Restricted Share Plan;

(C) the "Vesting Period" for the purposes of the Westpac Restricted
Share Plan means the period from the Vesting Period
Commencement Date until the Vesting Date, each as defined
above; and

{D) the Westpac Restricted Shares will be subject to a "Holding Lock"
for the "Holding Lock Period” (as those terms are defined in the
Westpac Restricted Share Plan) in accordance with the terms of
the Westpac Restricted Share Plan; and

Westpac shall be deemed to have made an offer to issue or transfer those
Westpac Shares under the Westpac Restricted Share Plan immediately
following the transfer of all the St.George Shares to Westpac under the
Share Scheme and the Option Scheme Participant shaff be deemed to
have:

(A) accepted that offer; and

(B) agreed to be bound by the rules of the Westpac Restricted Share
Plan on the basis set out in this Option Scheme,

as evidenced by Westpac recording in the register of holders of Westpac
Shares the issue or transfer of Westpac Restricted Shares in the name of
the Option Scheme Participant.

Each Option Scheme Participant acknowledges that any such Westpac Restricted
Shares they receive may not be sold or transferred, and are subject to forfeiture
under the terms of the Westpac Restricted Share Plan, until the Prescribed
Exercise Date set out in Schedule 1 which applied to the corresponding Scheme
Option has passed.
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53 Fractional Entitlements

If the number of Scheme Options held by an Option Scheme Participant is such that an
entitlement of that Option Scheme Participant to Westpac Shares in respect of a Tranche is
not a whole number then:

(a) any fractional entitlement to Westpac Shares which is 0.5 or greater will be
rounded up to the nearest whole number of Westpac Shares in respect of that
Tranche; and

(b) any fractional entittement to Westpac Shares which is less than 0.5 will be
rounded down to the nearest whole number of Westpac Shares in respect of that
Tranche.

5.4 Provision of Westpac Shares as Option Scheme Consideration

The obligation of Westpac to provide Westpac Shares pursuant to clause 5.1 will be
satisfied by Wesipac as follows:

(a) an the Implermnentation Dafe, entering the name of each Option Scheme
Participant in the Westpac share register in respect of the Westpac Shares which
that Option Scheme Participant is entitled to receive under this Option Scheme;
and

(b) within 5 Business Days after the Implementation Date, sending or procuring the
despatch by pre-paid ordinary post to each Option Scheme Participant to their
address recorded in the Award Option Register on the Scheme Record Date, a
holding statement for the Westpac Shares issued or transferred to that Option
Scheme Participant in accordance with this Option Scheme.

55 Status of Westpac Shares

Westpac Shares that are issued or transferred to Option Scheme Participants as Option
Scheme Consideration will:

(a) rank equally with all existing Westpac Shares, other than with respect to
Wesipac's dividend for the financial year ending 30 September 2008 to which
QOption Scheme Participants will not be entitled; and

{b) be fully paid and free from any mortgage, charge, lien, encumbrance or other
security interest {except that the Westpac Resiricted Shares to be issued under
the Option Scheme will be subject to such disposal restrictions as are imposed
under or pursuant to the Westpac Restricted Share Plan and this Option
Scheme}.

5.6 Cessation of employment

If an Award Option Holder ceases employment with St.George before the Implementation
Date and subject to the Share Scheme becoming Effective:

(a) except as set out in this clause 5.6, the Award Option Holder's Award Options will
be dezlt with in accordance with the terms of the St.George Executive
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(b)

(c}

Performance Share Plan and the terms of the Award Option Holder’s contract of
employment with St.George;

if the date on which the Award Option Holder ceases employment (Cessation
Date} is on or before 30 September 2008:

(i)

(ii)

the performance conditions for each Tranche of Award Options will be
tested for the financial year ended 30 September 2008; and

on the Implementation Date, any Award Options that did not vest on 30
September 2008 will be cancelled and extinguished in accordance with
clause 4.2 and the Award Option Holder will not be entitied to receive any
Woestpac Shares in respect of those Award Options under clause 4.3; or

if the Cessation Date is after 30 September 2008, on the Implementation Date:

(i)

(i)

any Award Options with a first Prescribed Exercise Date on 30 September
2009 or any Award Options that did not vest on 30 September 2008
because the performance conditions were not satisfied but which are
subject o retesting on 30 September 2009 will be cancelled and
extinguished in accordance with clause 4.2 in consideration for the issue or
transfer of Westpac Shares under clause 5.1, and clause 5.2 will not apply;
and.

any Award Options with a first Prescribed Exercise Date after 30
September 2009 will be cancelled and extinguished in accordance with
clause 4.2 and the Award Option Holder will not be entitled to receive any
Westpac Shares in respect of those Award Options under clause 4.3.

Dealings in Award Options

6.1

6.2

Exercise prior to Share Scheme Record Date

For the purpose of establishing who are Option Scheme Participants, St.George will not
accept as valid, nor recognise for any purpose, any notice of exercise of an Award Option
registered in the name of an Award Option Holder:

(a)

(b)

received after 5.00pm on the day which is two Business Days immediately before
the Share Scheme Record Date; or

which is not in accordance with the terms of grant of the Award Options.

Registration as holder of ordinary shares

St.George will issue, and register the Award Option Holder as the holder of, a St.George
Share in respect of the exercise of an Award Option registered in the name of the Award
Option Holder permitted by clause 6.1 and in accordance with the terms of grant of the
Award Option, and the Award Option Holder acknowledges and agrees that, if the Share
Scheme becomes Effective, the Award Option Holder will be bound by the terms of the
Share Scheme in respect of each such St.George Share and, accordingly, each such
St.George Share will be transferred to Westpac in accordance with the Share Scheme on
the Implementation Date.
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6.3

St.George Award Option Register

{a) For the purpose of determining entitiements to the Option Scheme
Consideration, St.George will, untii the Option Scheme Consideration has been
provided, maintain the Award Option Register in accordance with the provisions
of this clause 6 and the Award Option Register in this form will solely determine
entitlements to the Option Scheme Consideration.

(b) St.George must procure that, on or before 9.00am on the Business Day foltowing
the Scheme Record Date, details of the names, registered addresses and
holdings of Award Options of every Option Scheme Participant as shown in the
Award Option Register at the Scheme Record Date are available to Westpac in
such form as Westpac may reasonable require.

(c) As from the Scheme Record Date, all Award Option certificates will cease {o
have effect and each entry on the Award Option Register at that date will cease
to have any effect other than as evidence of entitiement to the Option Scheme
Consideration.

General

7.4

7.2

7.3

7.4

Appointment of attorney

Each Option Scheme Participant, without the need for any further act, irrevocably appoints
St.George and all its directors and officers (jointly and severally) as its attorney and agent
for the purposes of:

(a) executing any document or doing any other act necessary to give effect to this
Option Scheme and the transactions contemplated by it; and

{b) enforcing the Deed Poll against Westpac (and St.George undertakes in favour of
each Opticn Scheme Participant that it will enforce the Deed Poll against
Westpac on behalf of and as aftorney and agent for the Option Scheme
Participants).

St.George and all Option Scheme Participants bound

This Option Scheme binds St.George and all Option Scheme Participants and, to the
extent of any inconsistency and to the extent permitted by law, overrides the St.George
Constitution.

Amendments to Option Scheme

If the Court proposes to approve this Option Scheme subject to any variations, alterations
or conditions, St.George may by its counsel or solicitor consent on behalf of all persons
concerned to those variations, alterations or conditions to which Westpac has consented.

Notices

Where a notice, transfer, transmission application, direction or other communication
referred to in this Option Scheme is sent by post to St.George, it shall not be deemed to be
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7.5

7.6

7.7

7.8

7.9

received in the ordinary course of post or on a date other than the date (if any) on which it
is actually received at St.George’s registered office.
Option Scheme Participants’ consent

The Option Scheme Participants consent to St.George doing all things necessary,
expedient or incidental to the implementation of this Option Scheme, including the
provision of any information held by St George in relation to the Option Scheme
Participants to Westpac.

Costs

St.George will pay the costs of this Option Scheme.

Further acts

St.George will execute all documents and do all acts and things necessary for the
implementation and performance of its obligations under this Option Scheme.
Inconsistency

This Option Scheme binds St.George and all Option Scheme Participants and, to the
extent of any inconsistency, overrides the terms and conditions of the St.George Executive
Performance Share Plan,

Governing law

The proper law of this Option Scheme is the law of the State of New South Wales. The
parties submit to the non-exclusive jurisdiction of the courts exercising jurisdiction in New
South Wales.
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Schedule 1

St.George Award Options

Grant Date Tranche Prescribed Exercise Date* (or
"Vesting Date" as applying to
Westpac Restricted Shares)

*Where the performance conditions in respect of an Award Option are to be tested for the financial year
ending 30 September 2008 {and where that date appears in the third column of the table above) and that
testing results in the Award Option being able to be retested on a future prescribed exercise date, the
Prescribed Exercise Date will be 30 September 2009 (notwithstanding the notation in the table above).
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Annexure 5 - Deed Poll
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Deed Poll

Date

Parties

1. Westpac Banking Corparation (ACN 007 457 141) of Level 20, 275 Kent Street,
Sydney, NSW 2000 (Westpac)

In favour of;

e each person who is registered as the holder of one or more fully paid ordinary
shares in St.George Bank Limited (ACN 055 513 070) (St.George) as at the
Scheme Record Date of the Share Scheme other than Excluded Shareholders
{Share Scheme Participants);

s each person who is registered as the holder of one or more SAINTS as at the
Scheme Record Date of the SAINTS Scheme other than Excluded SAINTS
Holders (SAINTS Scheme Participants); and

¢ each person who Is registered as the holder of one or more Award Options as at
the Scheme Record Date of the Option Scheme other than Excluded Award
Option Holders (Option Scheme Participants).

Recitals
A Westpac and St.George have entered into the Merger Implementation Agreement.
B Westpac is entering into this Deed Poll to covenant in favour of Share Scheme

Participants, SAINTS Scheme Participants and Option Scheme Participants that it
will observe and perform all obligations under the Schemes which are attributed to
Wesipac.,

Operative provisions.

1. Definitions and Interpretation

11 Definitions

In this Deed Poll the following definitions apply unless the context otherwise requires:

{a) Government Agency means any government or representative of a government
or any governmental, semi-governmental, administrative, fiscal, regulatory or
judicial body, department, commission, authority, {ribunal, agency, competition
authority or entity in any part of the world;
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(b)

(c)

(d)

(e)

0

@

(h)

Merger Implementation Agreement means the Merger Implementation

Agreement dated 26 May 2008 between Westpac and St.George, as amended and

restated on 8 September 2008;

Option Scheme means the scheme of arrangement under Part 5.1 of the
Corporations Act between St.George and Option Scheme Participants, the form of
which is included in the Scheme Booklet, subject to any alterations or conditions
made or required by the Court under section 411(6) of the Corporations Act and
agreed or consented to by St.George and Westpac;

SAINTS Scheme means the scheme of arrangement under Part 5.1 of the
Corporations Act between St.George and SAINTS Scheme Participants, the form
of which is included in the Scheme Booklet, subject to any alterations or conditions
made or required by the Court under section 411(86) of the Corporations Act and
agreed or consented fo by St.George and Westpac;

Scheme Participants means the Share Scheme Participants, SAINTS Scheme
Participants and Option Scheme Participants, and Scheme Participant means any
of them as the context requires;

Schemes means the Share Scheme, SAINTS Scheme and Option Scheme, and
Scheme means any one of them as the context requires;

Share Scheme means the scheme of arrangement under Part 5.1 of the
Corporations Act between St.George and Share Scheme Participants, the form of
which is included in the Scheme Booklet, subject to any alterations or conditions
made or required by the Court under section 411(6) of the Corporations Act and
agreed or consented to by St.George and Westpac;

other capitalised words and phrases have the same meaning as given to them in
the relevant Scheme.

1.2 Interpretation

Headings are for convenience only and do not affect interpretation. The following rules
apply unless the context requires otherwise.

(@)
(b)
(c)

(d)

(e)

(f)

The singular includes the plural and conversely.
A gender includes all genders,

if a word or phrase is defined, its other grammatical forms have a corresponding
meaning.

A reference to a person, corporation, trust, partnership, unincorporated body or
other entity includes any of them.

A reference to a clause, schedule or annexure is a reference to a clause of, or
schedule or annexure to, this Deed Poll.

A reference to an agreement or document (including a reference to this Deed Poll)
is to the agreement or document as amended, varied, supplemented, novated or
replaced, except to the extent prohibited by this Deed Poll or that other agreement
or document.
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(g) A reference to a person includes a reference to the person's executors,
administrators, successors, substitutes (including persons taking by novation) and
assigns.

(h) A reference to legislation or to a provision of legislation includes a maodification or
re-enactment of it, a legistative provision substituted for it and a regulation or
statutory instrument issued under it.

(i) A reference fo § is to the lawful currency of Australia.

i Words and phrases not specifically defined in this Deed Poli have the same
meanings (if any) given to them in the Corporations Act.

(k) A reference to time is a reference to time in Sydney, Australia.

N If 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 must be done on the immediately
succeeding Business Day.

{m) The meaning of general words is not limited by specific examples introduced by
including, or for example, or similar expressions.

1.3 Nature of Deed Poll
Westpac acknowledges that:

(a) this Deed Poll may be relied on and enforced by any Scheme Participant in
accordance with its terms, even though the Scheme Participants are not party to it;
and

(b) under each Scheme, each Scheme Participant irevocably appoints St.George and
all of its directors, secretaries and officers (joint and severally) as its agent and
attorney for the purposes of, among other things, enforcing this Deed Poll against
Westpac.

2. Conditions and Termination

2.1 Conditions

(a) The obligations of Westpac under clause 3.1 are subject to the Share Scheme
becoming Effective.

(b) The obligations of Westpac under clause 3.2 are subject to the SAINTS Scheme
becoming Effective.

(c) The obligations of Westpac under clause 3.3 are subject to the Option Scheme
becoming Effective.

2.2 Termination

The obligations of Westpac under this Deed Poll will automatically terminate, and the terms
of this Deed Poll will be of no further force or effect, if:

(a) the Effective Date of the Share Scheme does not occur on or before 31 December
2008; or
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(b) the Merger implementation Agreement is terminated in accordance with its terms,

unless Westpac and St.George otherwise agree.

Consequences of termination

If this Deed Poll is terminated under clause 2.2, in addition and without prejudice to any
other rights, powers or remedies available to them:

(a) Westpac is released from its obligation to further perform this Deed Poll except
those obligations contained in clause 6; and

(b) Scheme Participants retain the rights they have against Westpac in respect of any
breach of this Deed Poll which occurs before it is terminated.

Consideration under the Schemes

3.1

3.2

3.3

Share Scheme Consideration

Subject to clause 2.1(a), in consideration for the fransfer to Westpac of each St.George
Share held by a Share Scheme Participant on the Scheme Record Date, Westpac will
provide the Share Scheme Consideration to be provided to Share Scheme Participants in
accordance with clause 5 of the Share Scheme.

SAINTS Scheme Consideration

Subject to clause 2.1(b}, in consideration for the transfer to Westpac of each SAINTS held
by a SAINTS Scheme Participant on the Scheme Record Date, Westpac will provide the
SAINTS Scheme Consideration to be provided to those SAINTS Scheme Participants in
accordance with clause 5 of the SAINTS Scheme.

Option Scheme Consideration

Subject to clause 2.1(c}, in consideration for the cancellation and extinguishment of the
debts and claims evidenced by, and the rights and obligations pertaining to, alt of the
Award Options held by Option Scheme Participants on the Scheme Record Date, Westpac
will provide the Option Scheme Consideration to be provided to Option Scheme
Participants in accordance with clause 5 of the Option Scheme.

Warranties

4.1

Warranties in favour of Share Scheme Participants and Option Scheme Participants

Westpac represents and warrants in favour of each Share Scheme Participant and Option
Scheme Participant that:

(a) upon issue or transfer (as applicabie):

(i} the New Westpac Shares will rank equally in all respects with all existing
Woestpac Shares, other than with respect to the Westpac 2008 Final
Dividend (as defined in the Merger Implementation Agreement) to which
holders of New Westpac Shares will not be entitled; and
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(if) each New Westpac Share will be fully paid and free from any mortgage,
charge, lien, encumbrance or other security interest (except that the
Westpac Restricted Shares {as defined in the Merger Implementation
Agreement) to be issued or fransferred under the Option Scheme will be
subject to such disposal restrictions as are imposed under or pursuant to
the Westpac Restricted Share Plan (as defined in the Merger
Implementation Agreement) and the Option Scheme); and

{b) it will not make any election under any applicable tax legistation or rulings made by
a Government Agency (including the Australian Tax Office) pursuant to such
legistation to prevent a capital gains tax (CGT) scrip-for-scrip rollover from being
available to Scheme Participants who exchange St.George Shares for New
Westpac Shares under the Share Scheme.

4.2 Warranties in favour of all Scheme Participants

Westpac represents and warrants in favour of each Scheme Participant that:

(a) it is a body corporate duly incorporated under the laws of its jurisdiction of
incorporation or formation;

(b) it has the corporate power to enter into and perform its obligations under this Deed
Poll and to carry out the transactions contempiated by this Deed Poll;

(c) it has taken all necessary corporate action to authorise its entry into this Deed Poll
and has taken or will take all necessary corporate action o authorise the
performance of this Deed Poll and fo carry out the transactions contemplated by
this Deed Poll; and

(d) this Deed Poll is valid and binding on it.

5. Continuing Obligations

This Deed Poll is irrevocable and remains in full force and effect until:

(a) Waestpac has fully performed its obligations under this Deed Poll; or

{)] this Deed Poll is terminated under clause 2.2,

whichever occurs first.

6. Stamp Duty

Westpac will:

(a) pay, or procure the payment of, all stamp duties and any related fines and
penalties (if any} in respect of this Deed Poll, the performance of this Deed Poll
and each transaction effected by or made under this Deed Polf; and

(b} indemnify each Scheme Participant against any liability arising from failure to
comply with paragraph (a).
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General

7.1

7.2

7.3

Notices

Any notice or other communication to Westpac in respect of this Deed Poll must be in
legible writing and in Engtish and:

(a)

(b

(c)

must be addressed as shown belo_w:

Altention: Company Secretary

~ Westpac Banking Corporation

Level 20, 275 Kent Street
Sydney, NSW 2000
Fax: +61 2 8253 3550

must be signed by the person making the communication or by a person duly
authorised by that person;

must be delivered or posted by prepaid post to the address of Westpac in
accordance with clause 7.1(a) or sent by facsimite to the facsimile nhumber of
Westpac specified above;

will be regarded as received by the addressee:

(i) if by delivery, on delivery at the address of Westpac as provided in clause
7.1(a), unless that delivery is not made on a Business Day or after 5.00pm
on a Business Day, when that communication will be regarded as received
at 9.00am on the next Business Day;

(i) if sent by prepaid post, three Business Days after posting (or seven
Business Days), if posted to or from a place outside Australia; and

iii) if a facsimile, at the time of which that fax is sent or shown on the
transmission report which is produced by the machine from which that fax
is sent and which confirms transmission of that fax in its entirety, unless
that local time is not a Business Day or is after 5.00pm on a business Day
when that communication will be regarded as received at 9.00am on the
next Business Day.

Governing law and jurisdicfion

This Deed Poll is governed by the laws of New South Wales. Westpac irrevocably submits
to the non-exclusive jurisdiction of the courts exercising jurisdiction in New South Wales.

No waiver

No failure to exercise, nor any delay in exercising any right, power or remedy by Westpac
or a Scheme Participant operates as a waiver. A single or partial exercise of any right,
power or remedy does not preclude any other or further exercise of that or any other right,
power or remedy. A waiver is not valid or binding on the person granting that waiver
unless made in writing.
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7.4

7.5

7.6

7.7

Variation

A provision of this Deed Poll may not be varied unless the variation is agreed fo in writing
by St.George, in which event Westpac will enter into a further Deed Poll in favour of the
Scheme Participants giving effect to the variation.

Cumulative rights

The rights, powers and remedies of Westpac and the Scheme Participants under this Deed
Poll are cumulative and do not exclude any other rights, powers or remedies provided by
law independently of this Deed Poll.

Assignment

The rights and obligations of Westpac and each Scheme Participant under this Deed Poli
are personal and must not be assigned, charged or otherwise dealt with at law or in equity.

Further action

Westpac will promptly do all things and execute and deliver all further documents required

by law or reasonably requested by St.George, a Scheme Participant or any other person to
give full force and effect to this Deed Poll.

Executed as a Deed Poll in Sydney, New South Wales.

Executed as a Deed Poli by Westpac
Banking Corporation under power of
attorney in the presence of:

Signature of witness Signature of attorney

Name of witness (print) Name of attorney (print)
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Signing Page

Executed as an agreement.

Each attorney executing this Agreement states that he or she has no notice of revocation or suspension of his
or her power of attorney.

Signed by Westpac Banking Corporation:

; )
A 52’"%@7 Ritecter Signature f%!y.-a.? Dues’%éSee«aﬂsy Signature
RQbEn:\ YA W3Te3ELD, ﬁo{m‘&ﬁ Lhigen o
Print Name Print Nam

'y ———

G P-D. Keaw&_ th Kae.x.j

Signed for St.George Bank Limited by its
attorneys under power of attorney

dated

in the presence of:

Witness Signature Attorney Signature
Print Name Print Name

Attorney Signature

Print Name
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Signing Page

Executed as an agreement,

Each artorney exceuting this Agreement states that he or she bas o notice of revocation or
suspension of his or her power of attorney.

Signed by Westpac Banking Cotporation:

Director Signanue Direcror/Secrerary Signature

Print Name Print Name

Signed for $t.George Bank Limited by its
arrorneys under power of attorney
dated 20 January 2006 Book 4479 No 307

Witness Signarure Atnorney Signature
Michael Harold See Bowan John Simon Curtis
Print Name ) Print Name

; G QC—-"
Attorney Signature Q
Paul Anthony Fegan

Print Namc
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