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Disclosureregarding forwar d-looking statements

This Annual Report contains statements that constitute ‘ forward-looking statements’ within the meaning of section 21E of the US
Securities Exchange Act of 1934. The US Private Securities Litigation Reform Act of 1995 provides a * safe harbor’ for forward-
looking information to encourage companies to provide prospective information about themselves without fear of litigation so long as
the information isidentified as forward-looking and is accompanied by meaningful cautionary statements identifying important factors
that could cause actual results to differ materially from those projected in the information.

Forward-looking statements are statements about matters that are not historical facts. Forward-looking statements appear in a number

of placesin this Annual Report and include statements regarding our intent, belief or current expectations with respect to our business
and operations, market conditions, results of operations and financial condition, including, without limitation, future loan loss

provisions and financia support to certain borrowers. We use words such as ‘will’, ‘may’, ‘expect’, ‘intend’, ‘seek’, ‘would’, ‘should’,
‘could’, ‘continue’, ‘plan’, ‘estimate’, ‘ anticipate’, ‘believe’, ‘probability’, ‘risk’, or other similar words to identify forward-looking
statements. These statements reflect our current views with respect to future events and are subject to certain risks, uncertainties and
assumptions. Should one or more of the risks or uncertainties materialise, or should underlying assumptions prove incorrect, actual
results may vary materially from the plans, objectives, expectations, estimates and intentions described in this Annual Report as
currently anticipated, believed, estimated, expected or intended.

The factors that may impact on forward-looking statements made by us include but are not limited to:

e adverse conditionsin global debt and equity markets;

e theimpact of the announced changes to our organisational structure and division of frontline personnel and senior management;

e our ability to successfully integrate St.George Bank Limited (St.George) into Westpac, including our ability to realise anticipated
synergies and the costs of achieving those synergies;

e inflation, interest rate, exchange rate, market and monetary fluctuations;
e market liquidity and investor confidence;
o theeffect of, and changesin, laws, regulations, taxation or accounting standards or practices and government policy;

e changesin consumer spending, saving and borrowing habitsin Australia, New Zealand and in other countriesin which we
conduct our operations;

o the effects of competition in the geographic and business areas in which we conduct operations;
e theability to maintain or to increase market share and control expenses;

o thetimely development of and acceptance of new products and services and the perceived overall value of these products and
services by users;

e technological changes;
e macroeconomic conditions in the global debt and equity markets;
e demographic changes and changesin political, socia or economic conditionsin any of the major marketsin which we operate;

e dtahility of Australian and international financial systems and disruptions to financial markets and any losses we may experience
asaresult;

e our ability to complete, integrate or process acquisitions and dispositions; and
e various other factors beyond our control.

The above list is not exhaustive. For certain other factors that may impact on forward-1ooking statements made by us, refer to the
section on ‘Risk factors' in this Annual Report. When relying on forward-looking statements to make decisions with respect to us,
investors and others should carefully consider the foregoing factors and other uncertainties and events.

We are under no obligation, and do not intend, to update any forward-looking statements contained in this Annual Report, whether as
aresult of new information, future events or otherwise, after the date of this Annual Report.

Financial information

Thefinancial statements and other financial information for the years ended 30 September 2008, 2007, 2006 and 2005 included
elsewhere in this Annual Report, unless otherwise indicated, have been prepared and presented in accordance with the requirements of
the Australian Equivalents to International Financial Reporting Standards (A-1FRS) and International Financial Reporting Standards
(IFRS) asissued by the International Accounting Standards Board (IASB) for the first time in preparing financia statements for the
year ended 30 September 2006. Westpac applied the transition rules upon first time adoption of A-IFRS.

Previously published financial statements for our financial year ended 30 September 2005, aswell as all prior financial periods, were
prepared in accordance with accounting principles generally accepted in Australia at the time those financial statements were prepared
Australian Generally Accepted Accounting Principles (AGAAP). A-IFRS differsin certain material respects from AGAAP and,
accordingly, financial statements for our financial years ended 30 September 2008, 2007, 2006 and 2005 prepared in accordance with
A-IFRS are not comparable to the financial statements for 2005 and prior years prepared in accordance with AGAAP.

Under applicable United States (US) disclosure requirements, we are required to include in this Annual Report certain financial and



operating data covering a period of five years. Due to the transition to A-IFRS, such information prepared in accordance with A-IFRS
isonly available for the financial years ended 30 September 2008, 2007, 2006 and 2005. Accordingly, we have included in a separate
section of this Annual Report under the caption * Additional financial information’ required data as of and for the financia years ended
30 September 2005 and 2004 derived from our previously published financial statements prepared in accordance with AGAAP. For a
more complete understanding of the financial and operating data prepared in accordance with AGAAP, see our Annual Report for the
financial year ended 30 September 2005, a copy of which is available on our web site at ‘www.westpac.com.au’ or on the web site
maintained by the US Securities and Exchange Commission (SEC) at ‘www.sec.gov’.

Our financia statements for the three years ended 30 September 2008 comply with IFRS asissued by the IASB.
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Accordingly, we are no longer required to include reconciliations of A-IFRSto US Generally Accepted Accounting Principles (US
GAAP) for net profit and equity attributable to equity holders of Westpac, total assets and total liabilitiesin our filings with the SEC.

Currency of presentation, exchangerates and certain definitions

‘Financial statements’ means our audited consolidated balance sheet as at 30 September 2008 and 30 September 2007 and
consolidated income statement, cash flows and recognised income and expense for each of the three years ended 30 September 2008,
2007 and 2006 together with accompanying notes which are included in this Annual Report.

We publish our consolidated financial statementsin Australian dollars. In this Annual Report, unless otherwise stated or the context
otherwise requires, references to ‘dollar amounts’, ‘$', ‘AUD’ or ‘A% areto Australian dollars, referencesto ‘US$', ‘USD’ or ‘US
dollars’ areto United States dollars and referencesto ‘“NZ$', ‘NZD’ ‘or NZ dollars’ are to New Zealand dollars. Solely for the
convenience of the reader, certain Australian dollar amounts have been translated into US dollars at specified rates. These translations
should not be construed as representations that the Australian dollar amounts actually represent such US dollar amounts or have been
or could be converted into US dollars at the rate indicated. Unless otherwise stated, the tranglations of Australian dollarsinto US
dollars have been made at the rate of A$1.00 = US$0.7904 (2007 US$0.8855), the noon buying rate in New Y ork City for cable
transfersin Australian dollars as certified for customs purposes by the Federal Reserve Bank of New Y ork (the ‘Noon Buying Rate’)
as of 30 September 2008. Unless otherwise stated, the translation of Australian dollarsinto NZ dollars has been made at the rate of
A$1.00 = NZ$1.1935 (2007 NZ$1.1672), being the closing spot exchange rate on 30 September 2008 used in the financial statements.
Refer to ‘Exchange rates’ for information regarding the rates of exchange between the Australian dollar and the US dollar for the
financial years ended 30 September 2004 to 30 September 2008 and for the period to 21 October 2008.

Our financia year ends on 30 September. As used throughout this Annual Report, the financia year ended 30 September 2008 is
referred to as 2008 and other financial years are referred to in a corresponding manner.

Any discrepancies between totals and sums of components in tables contained in this Annual Report are due to rounding.
Exchangerates

For each of the yearsindicated, the high, low, average and year end Noon Buying Rates for Australian dollars were:

Year ended 30 September 2009(1) 2008 2007 2006 2005 2004

(USS per A$1.00)
High 0.7937 0.9797 0.8855 0.7781 0.7974 0.7979
Low 0.6531 0.7831 0.7434 0.7056 0.7207 0.6395
Average(2) n/a 0.9065 0.8163 0.7473 0.7685 0.7287
Close (on 28 September)(3) n‘a 0.7904 0.8855 0.7461 0.7643 0.7244

For each of the months indicated, the high and low Noon Buying Rates for Australian dollars were:

October September August July June
Month 2008(1) 2008 2008 2008 2008
(US$ per A$ 1.00)
High 0.7937 0.8441 0.9317 0.9797 0.9610
Low 0.6531 0.7831 0.8553 0.9415 0.9342

(1) Through to 21 October 2008. On 21 October 2008, the Noon Buying Rate was A$1.00 = US$0.6813.

(2) Theaverageis calculated by using the average of the exchange rates on the last day of each month during the period.

(3 The Noon Buying Rate at such date may differ from the rate used in the preparation of our consolidated financial statements at
such date. Refer to Note 1(a)(v) to the financial statements.




INFORMATION ON WESTPAC

We are one of the four major banking organisations in Australia and, through our New Zealand operations, we are also one of the
largest banking organisations in New Zealand. We provide a broad range of banking and financial services in these markets, including
retail, business and institutional banking and wealth management services.

We were founded in 1817 and were the first bank to be established in Australia. In 1850 we were incorporated as the Bank of New
South Wales by an Act of the New South Wales Parliament. In 1982 we changed our name to Westpac Banking Corporation. On 23
August 2002, we were registered as a public company limited by shares under the Australian Corporations Act 2001 (Corporations
Act). Our principal officeislocated at 275 Kent Street, Sydney, New South Wales, 2000, Australia. Our telephone number for calls
within Australiais 132 032 and our international telephone number is (+61) 2 9293 9270.

We have branches, affiliates and controlled entities(1) throughout Australia, New Zealand and the Pacific region and maintain offices
in some of the key financial centres around the world. As at 30 September 2008, our market capitalisation was $40.7 billion(2) and we
had total assets of $439.5 hillion.

In July 2008, we reorganised our business into four key customer-facing divisions serving around 6.9 million customers(3). These
businesses are:

e Westpac Retail and Business Banking, which we refer to as WRBB: responsible for sales, marketing and customer service for all
consumer and small-to-medium enterprise customers within Australia. WRBB offers a broad range of financial products,
including savings and check accounts, demand and term deposits, credit cards, personal and housing loans, and business specific
working capital, transactional, cash flow and trade finance facilities;

e BT Financial Group Australia, which we refer to as BTFG: Westpac's wealth management business. BTFG manufactures and
distributes financial products that are designed to help our customers accumulate, manage and protect their wealth. These
products include retail investments, personal and business superannuation (pensions), life and general insurance and client
portfolio administration (Wrap and master trust platforms). BTFG also provides financial planning advice and private banking
Services;

e Westpac Ingtitutional Bank, which we refer to as WIB: provides financial servicesto the corporate, institutional and government

customer base, assisting and advising in the management of cash, funding, capital and market risk for companies and institutions
in Australiaand New Zealand; and

e New Zealand Banking: provides afull range of retail and commercial servicesto customers throughout New Zealand.
These customer-facing divisions are supported by a number of corporate level functions and divisions, including:

e Product and Operations, which is responsible for al consumer and business product development, management and operations;
and

e Technology, which is responsible for developing and maintaining reliable and flexible technology capabilities and technology
strategies.

However, as we adopted this new organisational structure in July 2008, our results for the 12 months ended 30 September 2008 are
reported in this Annual Report in accordance with our organisational structure asit existed prior to July 2008 (see the description of
this structure under ‘ Assets’ below). We will transition to our new reporting structure before publication of our interim results for the
six months ending 31 March 20009.

Business strategy

Our vision is to become the leading integrated financial services company in Australiaand New Zealand.

We see our fundamental purpose as helping every customer achieve all their financial goals. Our aspiration isto earn all our
customers' business by delighting them with the service and support that we provide and by serving them as a single team. We expect
that their advocacy will drive our growth in a highly competitive market.

This customer-centric strategy focuses on customersin our core markets of Australia, New Zealand and the near Pacific region and is
based on:

e developing a deep understanding of our customers’ needs;
e providing value-added solutions that seek to meet these needs;
e deepening and building long-term customer relationships; and

e dramatically improving the experience they have with us.

We have strong values which are well embedded into our culture. We believe that the following values will help us deliver our
strategy:

e delighting customers;
e working as one team;
e integrity; and

e achievement.



Our strategic priorities are particularly centred on improving our distribution and customer offerings, specificaly to:
(i)  Put the customer at the centre of everything we do
e driveastrong customer culture;
e develop and implement compelling customer segment strategies, bringing banking and wealth together for the customer; and
e significantly improve our customer experience.
(i)  Further develop our people capabilities
e strengthen skills and depth of talent, particularly in distribution businesses;
e strengthen collaboration and teamwork; and

e encourage boldness and promote achievement.

(1) Referto Note 39 to the financial statementsfor alist of our controlled entities as at 30 September 2008.

(2) Our market capitalisation is based on the closing share price of our Ordinary Shares on the Australian Securities Exchange as at
30 September 2008.

(3) All customers, primary and secondary, with an active relationship (excludes channel only and potential relationships).
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(iii) Transform our distribution model
e establish and drive locally empowered businesses, very close to the communities they serve; and
e continuetoinvest in Business Banking and Wealth.

(iv) Invest in Operations improvements
o focuson being easy to deal with;

e transform service delivery, redesigning processes end-to-end from a customer perspective; strengthen technology
capabilities to increase the reliability and consistency of service and develop along run architecture; and

e focuson driving productivity, eliminating duplication to provide headroom for additional investment.
(v) Leadin sustainability matters

e embed sustainability conceptsin all elements of the business; and

e continue to develop risk management as a competitive advantage.
We believe that our track record of executing strategies, our bold approach to addressing challenges, and our pursuit of delighting
customers and earning al of their business will create sustainable, long-term value for all our key stakeholders — our customers,
employees, shareholders, and the community — and will realise our vision of becoming the leading integrated financial services
company in Australia and New Zealand.
Net profit attributableto our equity holders(1)
The following tables present, for each of the key areas of our business, asit was organised prior to our adoption of our new
organisational structure in July 2008, the net profit attributable to equity holders for, and total assets at the end of the financial years
ended 30 September 2008, 2007 and 2006. Refer to ‘ Significant devel opments — Westpac organises around customers' for further

discussion of this new organisational structure. Refer to Note 33 to the financial statements for detailed financial disclosure of our
geographic and business segments.

Years ended 30 September 2008 2007 2006
$m $m $m

Business Financial Services 1,085 979 885
Consumer Financial Services 913 839 689
BT Financial Group Australia 389 442 367
Westpac Institutional Bank 566 588 499
New Zealand Banking 405 403 408
Other(1) 501 200 223
Net profit attributable to equity holder s of Westpac Banking Cor por ation 3,859 3,451 3,071

(1) Other includes the results of Business and Technology Solutions and Services, Group Treasury, Pacific Banking and Head
Office functions.

Assets
Asat 30 September 2008 2007 2006

$bn $bn $bn
Business Financial Services 64 54 47
Consumer Financial Services 158 138 123
BT Financial Group Australia 15 17 14
Westpac Institutional Bank 97 79 56
New Zealand Banking 40 38 34
Other(1) 66 51 28
Total assets 440 377 302

(1) Other includes the results of Business and Technology Solutions and Services, Group Treasury, Pacific Banking and Head
Office functions.

Westpac Retail and Business Banking

WRBB is responsible for sales, marketing and customer service for al consumer and small-to-medium enterprise customers within
Australia. WRBB offers a broad range of financial products, including savings and cheque accounts, demand and term deposits, credit
cards, personal and housing loans, and business specific working capital, transactional, cash flow and trade finance facilities.

WRBB conducts sales and servicing activities through our branch network (839 including in-store branches as at 30 September 2008),
RAMS franchise outlets, home finance managers, specialised consumer relationship managers, call centres, automatic teller machines
(ATMs) and internet banking services. For business customers, these activities are conducted by specialised relationship managers,
with the support of cash flow, financial markets and wealth specialists, via the branch network, business banking centres, internet and
telephone channels.

WRBB is aso responsible for the management of our third party retail and business distribution relationships.

Prior to our reorganisation in July 2008, these activities were separately managed by Consumer Financia Services (CFS) for



consumer customers, and Business Financial Services (BFS) for small-to-medium enterprise and commercial customers.
In the year ended 30 September 2008, total deposits for CFS increased by 22% to $72.7 billion (2007 $59.7 billion).

WRBB is asignificant presence in the retail deposits and working capital market in Australia. In the year ended 30 September 2008
total business deposits increased by 5% to $48.8 billion (2007 $46.5 billion) and total consumer deposits increased by 22% to $72.7
billion (2007 $59.7 billion).

WRBB is aso asignificant lender in the housing finance market in Australia. In the year ended 30 September 2008, our residential
mortgage loan portfolio increased 14% to $145.5 hillion (2007 $128.0 billion) (inclusive of securitised loans) from 30

September 2007, with variable interest rate loans comprising 79% of the portfolio. A significant portion of our housing finance sales
are through independent mortgage brokers. In the year ended 30 September 2008, approximately 38% (2007 38%) of mortgage loan
drawdowns were arranged viathis channel. In addition, we are amajor provider of credit card finance in Australia. Our total credit
card outstandings as at 30 September 2008 increased by 3% to $7.5 billion (2007 $7.3 billion).

We are al'so amajor lender in the business finance market in Australia. In the year ended 30 September 2008, our total lending
portfolio increased by 17% to $62.3 billion (2007

(1) Internal charges and transfer pricing adjustments have been reflected in the net profit reported for each of our business groups.
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$53.1 billion) with term lending increasing 20%, bill acceptances increasing 16%, and equipment finance increasing 12%. The balance
of the portfolio comprises revolving cash management facilities and trade finance.

BT Financial Group Australia

BTFG is Westpac' s wealth management business. BTFG designs, manufactures and distributes financial products that are designed to
help our customers accumul ate, manage and protect their wealth. These products include retail investments, personal and business
superannuation (pensions), life and general insurance, client portfolio administration (wrap and master trust platforms) and portfolio
management. BTFG also provides financia planning advice and private banking services.

BTFG'sretail, institutional and wholesale Funds Under Management (FUM) totalled $32.3 billion (2007 $38.7 billion) and Funds
Under Administration (FUA) totalled $41.6 billion (2007 $46.2 hillion) as at 30 September 2008.

BTFG's Wrap product reached $34.4 billion in FUA as at 30 September 2008 and continues to be one of BTFG' s fastest growing
products. According to the latest Morningstar data as of 30 June 2008, we were second with a market share of 13% of the platforms
market (including wrap) in Australia

BTFG's Life Insurance business held $312 million of in-force premiums as at 30 September 2008.

In December 2007, we completed a partial sale of BTFG’ s investment management business, BT Investment Management Limited,
which we refer to as BTIM, through an initial public offering (IPO). BTFG retained a 60% shareholding in BTIM, which continues to
manage the funds for many of BTFG’ s investment products in addition to its own and third party, investment products. BTFG
continues to distribute its other financial products.

Westpac | nstitutional Bank

Westpac Institutional Bank (WIB) services the financial needs of corporate, institutional and government customers either based in, or
with interestsin, Australiaand New Zealand. Thisis achieved through dedicated industry teams supported by specialist knowledge in
financial and debt capital markets, transactional banking, specialised capital, margin lending, broking and aternative investment
solutions.

The products and services WIB offersinclude:

Financial Markets

foreign exchange

interest rate, currency and equity derivatives
energy

commodities

debt and hybrid securities secondary market
trade finance

Specialised Capital

e dternative assets
e structured products
e ingtitutional funds management

Debt Markets

debt securities

securitisation

hybrid and structured capital
project finance

loans and syndications

asset finance

leverage and acquisition finance

Transactional Services

domestic cash management and transactional services
working capital solutions

international cash management

international payments

Within the institutional banking sector in Australia, WIB is a current market leader in debt capital markets(1), syndications(2) and
transactional banking(3). In the global financial markets, WIB primarily focuses on Australian and New Zealand dollar-denominated
financial products and risk management.

WIB supports its customers through our branches and subsidiaries |ocated in Australia, New Zealand, New Y ork, London and Asia.

New Zealand Banking

Westpac has along standing commitment to New Zealand, dating from 1861, when it commenced operating as the Bank of New
South Wales.

Westpac conducts its New Zealand banking business through two banks in New Zealand: Westpac New Zealand Limited (WNZL)



which isincorporated in New Zealand; and Westpac Banking Corporation (NZ Division), a branch of Westpac Banking Corporation,
which isincorporated in Australia

WNZL providesfinancial servicesto consumers and to small, medium and corporate business customers, agricultural businesses, and

property investment and development customers, while Westpac's New Zealand branch operates our wholesal e banking and financial
markets businessesin New Zealand.

WNZL continues to implement its customer growth strategy based on product offerings that earn all its customer’s business, more
customer-facing staff in consumer and business banking, increasing its branch and ATM footprint in key strategic locations, and the
implementation of new technology to assist its front line in providing high quality customer service.

WNZL provides afull range of financia servicesfor its retail and business banking customers, including savings and

(1) No. 1 Public Domestic ABS (excluding self-led deals) (Insto, Bond Markets Digest, Jan-Sep 2008).
(2) No. 1 Australian syndicated |oans (Thomson Financial, Jan-Sep 2008).
(3) No. 1 lead domestic transactional bank (Peter Lee Associates Transactional Banking survey, Australia 2004-08).
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transaction accounts, demand and term deposits, credit cards and personal and housing loans. It isaleading provider of finance,
including term loans, bill acceptances, equipment finance and revolving cash management.

Customers can do business with WNZL nationwide in New Zealand. As at 30 September 2008, WNZL had approximately 5,600
staff, 197 branches (including 45 in New Zealand’ s largest market of Auckland), 508 Westpac branded ATMs operating throughout
the country, 24 hour Phone Banking and Phone Assist call centres, and Online Banking.

WNZL isthe third(1) largest lender of housing financein New Zealand. Asat 30 September 2008, WNZL's mortgage loan portfolio
was NZ$31.7 billion (A$26.5 hillion) (2007 NZ$29.7 hillion (A$25.4 hillion)) including securitised loans of NZ$0.6 billion (A$0.5
billion) (2007 NZ$0.6 billion (A$0.5 hillion)). In addition, WNZL isamajor provider of wealth management services, with NZ2$2.0
billion (A$1.7 billion) (2007 NZ$1.9 billion (A$1.6 billion)) in FUM as at 30 September 2008.

Other
Technology
Technology is responsible for developing and maintaining reliable and flexible technology capabilities and technology strategies.

Prior to our reorganisation in July 2008, these activities were managed by Business and Technology Solutions and Services (BTSS).
Technology provides functional infrastructure support and software systems enhancement services to front line businesses. It
comprises the following areas: Chief Technology Office (CTO), Enterprise Channels & Infrastructure (ECI), IT Sourcing, IT Risk and
IT Strategy.

e CTO provides enterprise oversight and defines our overall information technology architecture.
e ECI manages enterprise infrastructure applications and owns the major technology outsourcing relationships.

e |T Sourcing manages relationships with third party suppliers for the Bank. In particular, it managesthe IT and
telecommuni cations contracts that we have entered into with external providers.

Group Treasury, Pacific Banking and Head Office

In addition to BTSS, our financial business segment results disclosed under * Other’ include Group Treasury, Pacific Banking and
Head Office functions. Group Treasury operations are primarily focused on management of our interest rate risk and funding
requirements. Pacific Banking comprises our presence in the near Pacific, including Papua New Guinea and Fiji. Head Office

includes those functions performed centrally including finance, risk, legal and human resources, with expenses incurred charged back
to business units. It also includes the management of the Group’s capital.

Property

We occupy premises primarily in Australia, New Zealand and the Pacific Islands including 1,089 branches (2007 1,073) as at 30
September 2008. As at 30 September 2008, we owned approximately 4% of the premises we occupied in Australia and none in New
Zealand. The remainder of premises are held under commercial lease with terms generally averaging five years. Asat 30
September 2008, the carrying value of our directly owned premises and sites was approximately $89 million.

Westpac Place

We consolidated our ten existing Sydney Central Business District offices into just two primary locations throughout 2006 and 2007,
being Westpac Place and our existing office at 60 Martin Place.

Westpac Place consists of two office towers of 21 and 32 levels linked by acommon foyer and includes two levels of retail space, a
retail branch, childcare facilities, an urban park, and both tenant and public parking. We have signed a 12 year lease on the building
with three six year optionsto extend. Theinitial 12 year lease commitment commenced in November 2006 and isincluded in the
lease commitment table in Note 35 to the financial statements.

Westpac Place is one of a portfolio of properties owned by the Westpac Office Trust (Trust). The Trust and its securities are listed on
the Australian Securities Exchange (ASX).

Westpac Funds Management Limited, awholly owned subsidiary of Westpac, is the Responsible Entity of the Trust.
Westpac New Zealand Head Office

Construction of WNZL's new Head Office premisesiswell underway. On 4 October 2006 we executed agreements to build and lease
with members of the Britomart Group of companiesin respect of approximately 16,000m(2) of office space across two buildingsto be
developed at the eastern end of Britomart Precinct near Customs Street in Auckland, New Zealand. The project involves the fitout of
the building and rel ocation of approximately 1,200 staff to the new site. The first building, Charter House, is due for completion in
November 2008. The second building (East 1) commenced in July 2008 and is scheduled for completion in March 2011. Building
fitout works in Charter House have been integrated into the base build as part of Westpac's focus on cost effectiveness and
environmental sustainability. Construction is on budget and forecast to meet or exceed timelines at overall completion.

Occupation of Charter House will commence in late 2008 with a progressive migration timetable. The Auckland Call Centre teams
will consolidate from a number of distributed sites, and other Auckland and Wellington operational teams will also centralise their
current locations into the building. The East 1 building will be occupied by the Corporate and Head Office staff upon completionin
2011. Thisbuilding will also haveintegrated fitout as part of the base build works.

When complete, thiswill be Westpac's flagship New Zealand Head Office, located in the heart of Auckland's CBD, surrounded by
shopping centres, restaurants and cafes, the main waterfront and ferries, the Vector Entertainment Arena, and the Viaduct Harbour. It
has a central position overlooking Takutai Square and the wider Britomart precinct which is a core focus for Auckland City’s
regeneration of its Heritage Buildings.



In this project WNZL continues its pro-active focus on environmental sustainability through proscribed construction and fitout
methods and operational implementation such as: low VOC materials, energy efficient building systems, water conservation, optimum
resource management systems, and integrated waste management. The building’s location within Auckland City’s main transport hub

- the Britomart Transport Centre - promotes

(1) Based on Residential Mortgage holdings information in June 2008 General Disclosure Statements of major New Zealand banks.
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the use of public transport by staff, thereby reducing carbon emissions.
Significant developments
Proposed Merger with St.George Bank Limited

On 13 May 2008, Westpac and St.George Bank Limited (St.George) jointly announced the terms of a proposed merger of the two
companies (the ‘ Transaction’). On 8 September 2008, Westpac and St.George entered into an amended and restated merger
implementation agreement that reflected the key commercial terms of the merger.

In the Transaction, holders of St.George ordinary shares would be entitled to receive 1.31 Westpac ordinary shares for each St.George
ordinary share held on the record date. Based on the closing price of Westpac ordinary shares on the Australian Securities Exchange
on 28 October 2008 of $20.50 per ordinary share and adjusted to remove the value of Westpac's final dividend of 72 cents per share,
the total value of the Westpac ordinary shares to be issued to St.George ordinary shareholders in the Transaction is approximately $15
billion(1).

The merger implementation agreement specifies the circumstances in which St.George would be required to pay a break fee of $100
million (plus GST, if applicable) to Westpac, including a change in the St.George Board’ s unanimous recommendation of the merger
proposal. The merger implementation agreement also contains Westpac's agreement to the payment by St.George of a special
dividend in relation to St.George shares. On 29 October 2008, St.George announced that the special dividend of 31 cents, together
with the final dividend of 94 cents would be paid on 18 December 2008 to St.George shareholders as of the record date.

On 29 September 2008, St.George released the Scheme Booklet for the Transaction in which St.George' s board of directors
unanimously recommended that St.George’ s shareholders vote in favour of the Transaction in the absence of a superior proposal.
St.George' s sharehol ders are scheduled to vote on the Transaction on 13 November 2008. If St.George shareholders approve the
Transaction by the requisite mgjority, St.George is expected to make application to the Federal Court of Australiato approve the
Transaction on 17 November 2008. If al relevant conditions to the Transaction are satisfied, Westpac and St.George expect the
Transaction to close on 1 December 2008.

Asaresult of the proposed merger of Westpac and St.George, we expect to increase our sales by offering a broader range of products
and services to an expanded customer base through the combined distribution system. The key revenue opportunities of the combined
business are expected to be a broader distribution base, the sharing of best practice in products and services and benefits from an
expanded capability in wealth, insurance and institutional banking. Westpac's proposed operating model aims to preserve existing
customer rel ationships across both Westpac and St.George in order to minimise customer attrition.

If the proposed merger is completed, it is expected that shareholders and other stakeholders in the combined business will have the
opportunity to benefit from the enhanced positioning and scale of the combined business, which will be (based on information
available as at 29 September 2008): Australia’ s largest branch network with almost 1,200 branches; Australia’s second largest ATM
network with more than 2,700 ATMs; aleading Australian provider of home lending; Australia s largest provider of wealth platforms
by funds under administration; Australia’ s second largest business banking lender; and Australia’s second largest bank by assets.

Westpac estimates pre-tax savings as aresult of the merger to be approximately 20% to 25% of St.George' s total operating expenses
(excluding interest expense and loan impairment charges) by the third year after the completion of the merger. We believe that these
cost savings will be generated primarily through aligning product processing operations and investment in technology, through
synergies generated from combining various support functions, potential savings by merging procurement and service contracts, and
by combining the head offices of Westpac and St.George.

In order to achieve these synergies we estimate that we will incur approximately $700 million in one off integration costs before the
end of the two year period following completion of the merger. These integration costs include systems integration costs, corporate
head office and back office integration costs, and other transaction costs, including stamp duty, communication and documentary costs
and advisers' fees.

Based on publicly available information, as at 30 September 2008, St.George is Australia’ s fifth largest bank in terms of lending assets
and one of the top 20 publicly listed companiesin Australia, with a market capitalisation of approximately $16.2 billion as at
30 September 2008 and over 8,400 employees.

St.George' s operations span various aspects of the financial industry including retail banking, institutional and business banking and
wealth management. In its profit announcement for the financial year ended 30 September 2008, St.George reported that it had, as of
30 September 2008, total assets of $147.4 billion and total liabilities of $140.4 billion and had a net profit after tax and preference
dividends of $1,174 million for the year ended 30 September 2008. St.George has a national presence in Australiawith asignificant
proportion of operations and customersin New South Wales and South Australia. St.George had 404 branches as at 30

September 2008 and al so distributes its products through third parties such as mortgage brokers and financial planners.

Based on publicly available information, St.George is structured around four main business divisions:

(i) Retail Banking manages retail branches, call centres, electronic channels and agency networks. The division is responsible for
the provision of residential and consumer lending, personal financial servicesincluding transaction services, call and term
deposits, small business banking and financial planning.

(i) Institutional and Business Banking services the financial needs of corporations, institutions and government customers including
services and advice in the areas of liquidity management, treasury market activities corporate and business relationship banking,
international and trade finance facilities, leasing, hire purchase, automotive finance, commercial property lending and cash flow
financing.

(1) Assumes approximately 745 million Westpac ordinary shares are issued in exchange for St.George ordinary shares upon
implementation of the merger.
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(iii) Weath Management is responsible for providing superannuation and wealth management administration platforms, investment
management and packaging, dealer group services, margin lending, private banking services and genera and lifeinsurance. This
division includes St.George' s funds management subsidiaries, ASGARD Wealth Solutions Limited and Advance Asset
Management Limited.

(iv) BankSA providesretail banking, private banking and business banking products including agribusiness through operations based
in South Australia and the Northern Territory.

Head Office and support functions are provided by Finance, Risk and Strategy, Group Technology and Operations, Human Resources
and Group Legal and Secretariat.

Australian and New Zealand guarantee schemes

The Australian Government announced on 12 October 2008 that it will guarantee the deposits in eligible Australian authorised
deposit-taking institutions (ADIs) (including Westpac) for a period of three years from 12 October 2008. The deposit guarantee
appliesto deposits held in eligible ADIs (including foreign branches of eligible ADIs) by all types of legal entities, regardless of
where the depositor resides. It will apply to deposits held in any currency.

For deposits of or under $1 million, the deposit guarantee will be free. From 28 November 2008, for deposits over $1 million, the first
$1 million would be guaranteed for free and an eligible ADI will be able to obtain coverage under the deposit guarantee for amounts
over $1 million, in return for afee. The $1 million threshold applies to the total amount of funds held by a depositor in (separate)
deposit accounts with an eligible ADI.

The Financial System Legislation Amendment (Financial Claims Scheme and other Measures) Act 2008 has been enacted to facilitate
the deposit guarantee. The Financial Claims Scheme (ADIs) Levy Act 2008 provides for the imposition of alevy to fund the excess of
the Australian Prudential Regulation Authority’s (APRA) financia claims scheme costs. The levy isimposed on liabilities of ADIsto
their depositors and cannot be more than 0.5% of the amount of those liabilities.

The Australian Government has also announced that it will guarantee the wholesale term funding of eligible ADIs. The wholesale
funding guarantee facility will be extended, by application, on an issue by issue basis for senior unsecured debt instrumentsin all
major currencies with aterm of up to 60 months issued domestically or off-shore. The Australian Government has announced that it
will withdraw the facility once market conditions have normalised.

Fees will apply to the wholesal e term funding guarantee and the guarantee for deposits above the $1 million threshold. A different fee
will apply to eligible ADIs based on their credit rating. The fee which will apply to Westpac, based on its current rating by Standard
and Poor’s of AA, is 70 basis points (or 0.70%) per annum. The fees will be levied on amonthly or quarterly basis depending on the
lighility.

The Australian Government has announced that the deposit and wholesal e funding guarantee scheme will be reviewed on an ongoing
basis and revised if necessary.

The New Zealand Government announced on 12 October 2008 an opt-in deposit guarantee scheme under which it will guarantee
deposits with participating New Zealand registered banks and non-bank deposit taking entities, with effect from 12 October 2008.
The guarantee will be for a period of two years from the announcement date.

The guarantee extends to all debt securities issued by participating entities in any currency (which includes deposits and other amounts
lent to participating entities), other than debt securities issued to related parties of a participating entity or to financial institutions. It
also does not extend to subordinated debt obligations. Financial institutions include persons who carry on the business of borrowing
and lending money, or providing financial services (and extends to registered banks). Thereisalimit on the amount of the debt
securities covered by the guarantee of NZ$1 million per creditor per participating entity.

In addition, in relation to registered banks incorporated outside New Zealand (as is the case with Westpac) the guarantee extends to
debt securities issued by the New Zealand branch of the registered bank only, and there is a separate overall limit on the amount
guaranteed for creditors of the branch that are not New Zealand citizens or New Zealand tax residents.

Participating New Zealand registered banks with debt security amounts owing to qualifying creditors exceeding NZ$5 billion as of 12
October 2008 (which would include WNZL if it opts into the scheme) are required to pay afee of 10 basis points (or 0.1%) on the
amounts owing to qualifying creditors to the extent that the amount owing exceeds NZ$5 billion as of that date. A similar additional
feeis payablein respect of the position as of 12 October 2009.

For participating New Zealand registered banks with debt security amounts owing to qualifying creditors below NZ$5 billion (which
would include Westpac if it optsinto the scheme), there is a fee on the growth in the amounts owing to qualifying creditors after 12
October 2008 (with a 10% allowance per year on the amount of that growth). The fee depends on the credit rating of the relevant
entity and would be 10 basis points (or 0.1%) for Westpac, based on its current credit rating. The feeis calculated and levied monthly.

The New Zealand Government has also announced that it is considering a guarantee arrangement in respect of the wholesale term
funding of registered banks. Details of this are yet to be finalised.

Westpac is currently assessing the implications of both the Australian and New Zealand deposit guarantee schemes, along with the
Australian wholesale funding guarantee scheme.

Bell Group of companies
A lengthy judgement was delivered on 28 October 2008 in relation to the proceedings concerning the Bell Group of companies, in
which it has been found that each of the liquidators and the banks have been partially successful. The ultimate financial impact for

Westpac will depend on further analysis of the judgement and on itsimplications for arange of creditors, including the banks and the
actual Court orders, when they are made. See‘Legal proceedings-Bell Group of companies'.

BT Investment Management Business



On 10 December 2007, Westpac completed a partial sale of its Australian investment management business, BTIM, through an |1 PO.
In the transaction, Westpac retained 60% of the ordinary share capital of BTIM, with the balance held by investment professionals
employed by BTIM and other
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investors. Westpac generated a profit before tax on the partial disposal of $141 million. Westpac retained BTFG’s other wealth
management businesses, including financial advice, insurance, private banking, customer solutions (which is responsible for wrap
platforms) and its suite of retail investment, superannuation and retirement products.

Appointed new CEO

On 1 February 2008, Gail Kelly joined Westpac as Chief Executive Officer and Managing Director, succeeding David Morgan who
retired. Detailsof Mrs Kelly’s employment contract are disclosed in the Directors' Report.

Acquisition of RAMS franchise distribution business

On 4 January 2008, we acquired the RAM S franchise distribution business for $140 million. The business acquired includes the
RAMS brand, franchise network and associated mortgage origination and servicing systems and contracts needed to run the
distribution business. The acquisition has added an additional retail channel and extended Westpac's retail footprint by more than
10% via an additional 92 stores operated by 53 franchisees. Westpac did not acquire the ASX listed RAMS Home L oans Group Ltd
or its existing mortgage book.

Westpac organises around customers

In July 2008, Westpac announced an organisational restructuring to deliver on its customer service strategy by putting customers at the
centre of the Westpac business. The core of this strategy is the enhancement of our customer segmentation capabilities and
strengthening our consumer and business banking distribution by building strong, locally empowered businesses. Other key priorities
areto redesign our product processes and operations to make it easier for our customers to do business with us, and ensuring robust
and sustainable technol ogy infrastructure and capabilities.

These changes relate primarily to the CFS, BFS and BTSS divisions. These divisions have been reorganised into:

e Westpac Retail and Business Banking — the customer facing activities of CFS and BFS have been brought together into the
WRBB division, with responsibility for all consumers, small-to-medium enterprises and commercia customers. It isresponsible
for the sales and service interactions with these customers via branches, call centres and business banking centres.

e Product and Operations—all consumer and business product development and management, together with the underlying
operational processes, have been brought together into the Product and Operations division. It will focus on streamlining and
simplifying the way our customers do business with us.

e Technology — adedicated Technology division has been created in recognition of the strategic importance of information
technology in delivering on the customer experience.

The remaining key operating divisions of BTFG, WIB and WNZL are unchanged.

Should the proposed merger with St.George proceed, it is our intention to maintain the St.George brand, branches and culture. To
achieve this, St.George will become a separate operating division within Westpac, referred to as St.George Retail and Business
Banking. We will begin reporting under the new structure effective from 1 October 2008.

Outsour cing contracts

On 1 January 2008 Westpac entered into athree year Enterprise Master Services agreement with HCL Australia Services, for the
provision of IT related services.

On 3 November 2006 Westpac entered into afive year Master Relationship agreement with Genpact U.S. LLC for the provision of
back office administrative support services.

On 17 September 2006, Westpac renewed its agreement with Cash Services Australia (CSA) for aterm of five years nine months.
CSA will continue to provide key operational services aswell as commercial and operational governance of cash-in-transit providers.

On 3 September 2006, Westpac entered into a three year agreement with Stream Solution (Holdings Pty Ltd) to provide Westpac's
end to end print management services.

On 1 December 2005, Westpac renewed its Managed Network Service agreement with Telstra Corporation for afurther five year
term. Under this agreement Telstrawill provide voice, data and video services for corporate and retail banking in Australia and the
Pacific Region.

On 4 February 2005, Westpac, in conjunction with the National Australia Bank and the Commonwealth Bank of Australia, entered
into a 12 year arrangement with Fiserv Solutions Australia Pty Limited for the provision of voucher (cheque) processing services. As
aresult of this‘utility’ style agreement, Westpac's existing agreement with Unisys Payment Services Limited for cheque processing
will be terminated progressively as services are transitioned to the new provider.

On 10 May 2004, Westpac entered into a five year agreement with Keycorp Payment Services (Keycorp) for Electronic Funds
Transfer Point of Sale (EFTPoS) terminalsin Australia. Keycorp assumed responsibility for fleet services (including the provision of
support and maintenance) of the EFTPoS terminals as well as all asset management functions. Keycorp is aso responsible for the
supply and management of the EFTPoS terminals and the Terminal Operating System and the integration with a new Terminal
Application Management system. Westpac retains control over the merchant base (including contractual terms, fees and direct contact
by Keycorp) aswell as the decision as to what software applications are to be loaded on the EFTPoS fleet.

On 30 September 2002, Westpac entered into a ten year agreement with First Data Resources (FDR) Australia Limited to provide a
managed service for our cards processing. Thisinvolves managing the application within the Westpac/IBM environment. FDR
assumed responsibility for the Group’s Australasian cards processing in phases from October 2002. Westpac retains control of its
cards sales, credit, collections and customer service functions.



On 1 October 2001, Westpac entered into aten year agreement with EDS (Business Process Administration) Pty Limited whereby
they will provide mortgage and other processing services in connection with the mortgage loan portfolio.

On 3 December 2000, Westpac entered into aten year contract with IBM Global Services Australia relating to the management of the
core banking technology operationsin Australia, New Zealand and the Pacific Bank. The exact amount of the contract commitment is
unable to be reliably measured as Westpac' s obligations are dependent upon business volumes over the period of the contract.
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L egal proceedings

We have contingent liabilitiesin respect of actual and potential claims and proceedings that have not been determined. An assessment
of likely lossesis made on a case-by-case basis for the purposes of the financial statements and specific provisions have been made
where appropriate, as described in Note 37 to the financial statements.

Our entities are defendants from time-to-time in legal proceedings arising from the conduct of our business.
Bell Group of companies

Westpac is one of 20 defendant banks named in proceedings concerning the Bell Group of companies. The proceedings have been
brought by the liquidators of several Bell Group companies and seek to challenge the defendant banks' entitlement to receive the
proceeds of realisation of Bell Group assetsin the early 1990s. A lengthy judgement was delivered on 28 October 2008 in which it
has been found that each of the liquidators and the banks have been partially successful. The ultimate financial impact for Westpac
will depend on further analysis of the judgement and on itsimplications for arange of creditors, including the banks and the actual
Court orders, when they are made.

New Zealand Commerce Commission

The New Zealand Commerce Commission’s (NZCC) proceedings against Westpac New Zealand Limited and The Warehouse
Financial Services Limited (members of the Westpac Group) are ongoing. Visalnternational, Cards NZ Limited, MasterCard
International and all New Zealand issuers of Visaand MasterCard credit cards are also defendants. The proceedings allege that the
setting of interchange rates and rules (relating to honour al cards, no surcharge, access and no discrimination) amount to price fixing
or aternatively have the effect of substantially |essening competition in the New Zealand market in breach of the Commerce Act
1986. The proceedings seek to declare the conduct illegal and impose unspecified monetary penalties.

In addition, similar proceedingsissued by a number of New Zealand retailers against the same defendants are also ongoing. These
proceedings al so seek to declare the conduct illegal and an enquiry into damages. Damages awarded, if any, would be in addition to
any penaltiesimposed under the Commerce Act 1986 in the event the Commerce Commission is successful in the proceedings
described above. Westpac is considering its position in relation to both proceedings and at this stage does not consider it necessary to
raise aprovision in relation to this matter.

New Zealand I nland Revenue Department

The New Zealand Inland Revenue Department (NZIRD) has reviewed a number of structured finance transactions undertaken in New
Zealand. Following the review, the NZIRD issued amended assessments for the 1999 to 2005 tax yearsin relation to nine transactions
undertaken between 1999 and 2002. The overall primary tax in dispute is approximately NZ$588 million (A$493 million). With
interest (net of tax) thisincreases to approximately NZ$882 million (A$739 million) (calculated to 30 September 2008).

Proceedings disputing all amended assessments have been commenced. Westpac is confident that the tax treatment applied in al
casesiscorrect. A ruling was sought from the NZIRD on an early transaction in 1999. Following extensive review by the NZIRD,
the ruling was issued in 2001. The principles underlying that ruling are applicable to, and have been followed in, all other
transactions.

There are no further transactions or tax years subject to the review (other than the transaction in relation to which Westpac received
the binding ruling).

Competition

Thelast 12 months have seen significant changes in the financial services landscape and in the competitive conditions Westpac faces.
The crisisthat started in the US sub-prime mortgages has extended to a broader financial markets crisis and global economic
downturn.

These conditions have competitively favoured institutions with larger balance sheets, more diverse funding sources and conservative
and rigorous risk management. Westpac has been at a competitive advantage in these conditions. Westpac has also benefited from
some international banks winding back their activitiesin Australian as they have sought to focus more on their home markets.

In New Zealand, more substantive economic slowdown paired with the impact of the global credit crisis has also affected the financial
services landscape. A large number of smaller, non-bank competitors, particularly finance companies, have ceased operating. Strong

balance sheets helped some of the larger institutions improve their market positions even though economic conditions have provided a
brake on overall financial performance.

Overall, competition within our markets remains strong and that will continue into the coming year, particularly for the collection of
retail deposits.

Outlook(1)

The global financial crisis has dominated events over the last financial year, significantly impacting banks globally through asset write
downs, tighter funding and increased market volatility. Through the year, the crisis also began to significantly affect the global
economy.

We believe that more recently, the actions of governments, central banks and regulators around the world has begun to restore
confidence to the financial system and improved access to funding. However, it islikely to be some time before debt markets operate
more normally.

While these measures may be potentially effective at restoring financial market stability, these initiatives are unlikely to avert amore
severe and prolonged slowdown in global growth. In Australia, growth is also expected to slow although the significant policy
flexibility of the Australian authoritiesis expected to see GDP growth hold up at around 2% in calendar 2009. We believe that the
Reserve Bank of Australia (RBA) and the Federal Government have responded in atimely and decisive fashion. A budget package
worth 1% of GDP has already been announced for 2008/09, with scope for further stimulus. Also, fundamental to Australia’'s



prospects is the expectation of growth resilience in the emerging economies, particularly China.

Given these conditions, we anticipate lower loan growth in the year ahead as consumers and businesses seek to strengthen their
balance sheets in the tough