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5¢.George Bank Limited

ABN 92 055 513 070
27 February 2007 Group Secretariat

Level |5

182 George Street

Sydney NSW 2000
Securities and Exchange Commission o Dostal dadress:
Division of Corporation Finance //--' \ Royal Exchange NSW 1225
Office of International Corporation Finance AT N Teleohone: 612 9236 1469
100 F Street, NE e "’:*""”\’\iﬁf:c?i’m?l?;' 612 9236 1899
Washlngton, DC, 20549 . . . '-Er.ipgi]: bowanm(@stgeorge.com.au
U.S.A. A znu/\\

Attention: SEC Filing Desk

Dear Sir S U P P L
St.George Bank Limited: 12g3-2(b) Information - File No.82-3809

We are furnishing herewith pursuant to Rule 12g3-2(b)(1)(i) of the Securities Exchange Act
of 1934, as amended (the "Exchange Act") the following additional documents that
St.George Bank Limited (the "Company") has made public, distributed or filed with the
Australian Stock Exchange Limited (the "ASX"} or the Australian Securities and Investments
Commission (the "ASIC") since May 16, 2002, the date of the Company's application for
reinstatement of the exemption from Rule 12g3-2(b) of the Exchange Act:

Appendix 3B;

Dates — Financial Results and Interim Dividend;
Appendix 3Y;

ASIC Form 604 - St.George Bank Limited;
ASIC Form 604 — Ascalon;

New Euro Benchmark Oversubscribed;
Appendix 3B; and

CPS Declaration of Dividend.

The attached documents are being furnished with the understanding that they will not be
deemed "filed" with the Securities and Exchange Commission or otherwise subject to the
liabilities of Section 18 of the Exchange Act, and that neither this letter nor the furnishing of
such documents shall constitute an admission for any purpose that the Company is subject
to the Exchange Act.

If you have any questions or comments please call the undersigned at 612 9236 1205.

Yours sincerely

< PROCESSED
M/ MAR 09 2007
THOMSON

Michael Bowan
Genera! Counsel and Secretary FINANCIAL
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Appendix 3B
New issue announcement

Appendix 3B

Rule 2.7, 3.10.3, 3.10.4, 3.10.5

New issue announcement,

and agreement

application for quotation of additional securities

Information or documents not available now must be given to ASX as soon as available. Information
and documents given to ASX become ASX's property and may be made public.

Introduced 1/7/86. Origin: Appendix 5. Amended 1/7/98, 1/9/99, 1/7/2000, 30/9/2001, 11/3/2002, 1/1/2003, 24/10/2005.

Name of entity

ST.GEORGE BANK LIMITED

ABN

92 055 513 070

We (the entity) give ASX the following information.

Part 1 - All issues

You must complete the relevant sections (attach sheets if there is not enough space).

1

*Class of *securities issued or to
be issued

Number of *securities issued or
to be issued (if known) or
maximum number which may be
issued

Principal terms of the *securities
{eq, if options, exercise price and
expiry date; if parly paid

*securities, the amount
outstanding and due dates for
payment; if *convertible

securities, the conversion price
and dates for conversion)

Ordinary Shares

1. 2,330,709
2.937
3.42,179
4.2,736

5. 12,592
6.2,539

N/A

+ See chapter 19 for defined terms.
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Appendix 3B
New issue announcement

7

Do the *securities rank equally in
all respects from the date of
allotment with an existing *class
of quoted *securities?

If the additional securities do not

rank equally, please state:

+ the date from which they do

e the extent to which they
participate for the next
dividend, (in the case of a
trust, distribution) or interest
payment

+ the extent to which they do
not rank equally, other than in
relation to the next dividend,
distribution or interest
payment

Issue price or consideration

Purpose of the issue
{If issued as consideration for the
acquisition of assets, clearly
identify those assets)

Dates of entering *securities
into uncertificated holdings or
despatch of certificates

Yes, with existing fuly paid ordinary
shares.

1. $32.33

2,3,4&6 Nil

5. $20.40

1. Shares issued under the St.George
Bank Dividend Reinvestment Plan.

2,3,48&6.
Awards issued under the St.George Bank
Executive Performance Share Plan.

5. Shares issued under the St.George
Bank Executive Option Plan.

19 December 2006
15 December 2006
22 December 2006
29 December 2006
22 December 2006
4 January 2007

oW~

+ See chapter 19 for defined terms.
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New issue announcement

10

Part 2 - Bonus issue or pro rata issue

11

12

13

14

15

Number and “*class of all
*securities quoted on ASX
(including the securittes in
clause 2 if applicable)

Number *Class

530,218,406 Ordinary Shares

3,500,000 SAINTS

1,500,000 SPS

3,260,000 CPS

3.644 Redeemable
Preference Borrower

246,317 Shares
Redeemable

5 Preference

90,000 Depositor Shares
Perpetual Notes
Floating Rate

40,000 Transferable Deposits
due 8 April 2011
Fixed Rate
Transferable Deposits
due 8 April 2011

Number *Class

Number and “*class of all
*securities not quoted on ASX
(including the securities in
clause 2 if applicable)

Dividend policy (in the case of
a trust, distribution pelicy) on

the increased capital (interests)

To be treated in the same manner as other
quoted ordinary shares.

Is security holder
required?

approval

Is the issue renounceable or
non-renounceable?

Ratio in which the *securities will
be offered

*Class of *securities to which
the offer relates

*Record date to determine

entitlements

+ See chapter 19 for defined terms.

1/1/2003
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Appendix 3B
New issue announcement

16

17

18

19

Will  holdings on different
registers {or subregisters) be
aggregated for  calculating
entitements?

Policy for deciding entitlements
in refation to fractions

Names of countries in which the
entity has *security holders who
will not be sent new issue
documents

Nota: Security holders must be told how their
entilemants are to be dealt with.

Cross refarence: rule 7.7.

Closing date for receipt of
acceptances or renunciations

+ See chapter 19 for defined terms.
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Appendix 3B
New issue announcement

20

21

22

23

24

25

26

27

28

29

30

31

Names of any underwriters

Amount of any underwriting fee
or commission

Names of any brokers to the
issue

Fee or commission payable to
the broker to the issue

Amount of any handling fee
payable to brokers who lodge
acceptances or renunciations on
behalf of *security holders

If the issue is contingent on
*security holders’ approval, the
date of the meeting

Date entitiement and
acceptance form and
prospectus or Product

Disclosure Statement will be
sent to persons entitled

If the entity has issued options,
and the terms entitle option
holders to participate on
exercise, the date on which
notices will be sent to option
holders

Date rights trading will begin (if
applicable)

Date rights trading will end (if
applicable)

How do *security holders sell
their entitements in full through
a broker?

How do *security holders sell
part of their entittements through
a broker and accept for the
balance?

+ See chapter 19 for defined terms.

1/1/2003
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Appendix 3B
New issue announcement

32 How do ‘“*security holders
dispose of their entitlements
{except by sale through a
broker)?

33  *Despatch date

Part 3 - Quotation of securities

You need only complete this section if you are applying for quotation of securities

34  Type of securities

(tick one)
(a) Securities described in Part 1
(b) All other securities

Example: restricted securities at the and of the escrowed period, partly paid securities that bacome fully paid,
employee incentive share securities when restriction ends, securities issued on expiry or conversion of
convertible securities

Entities that have ticked box 34(a)

Additional securities forming a new class of securities

Tick to indicate you are providing the information or

documents

35 If the *securities are *equity securities, the names of the 20 largest holders of
the additional *securities, and the number and percentage of additional
*securities held by those holders

36 If the *securities are *equity securities, a distribution schedule of the additional
*securities setting out the number of holders in the categories
1-1,000
1,001 - 5,000
5,001 - 10,000
10,001 - 100,000
100,001 and over

a7 A copy of any trust deed for the additional *securities

+ See chapter 19 for defined terms.
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New issue announcement

Entities that have ticked box 34(b)

38

39

40

41

42

Number of securities for which
*quotation is sought

Class of *securities for which
quotation is sought

Do the *securities rank equally in
all respects from the date of
allotment with an existing *class
of quoted *securities?

If the additional securities do not

rank equally, please state:

» the date from which they do

+» the extent to which they
paricipate for the next
dividend, {in the case of a
trust, distribution) or interest
payment

+ the extent to which they do
not rank equally, other than in
relation to the next dividend,
distribution or interest
payment

Reason for request for quotation
now

Example: In the case of resticted securities,
end of restriction period

(if issued upon conversion of
another security, cleary identify
that other security)

Number and “*class of all
*securities quoted on ASX
(including the securities in clause
38)

Number

*Class

+ See chapter 19 for defined terms.
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Appendix 3B

New issue announcement

Quotation agreement

1 *Quotation of our additional *securities is in ASX’s absolute discretion. ASX
may quote the *securities on any conditions it decides.

2 We warrant the following to ASX.

The issue of the *securities to be quoted complies with the law and is
not for an illegal purpose.

There is no reason why those *securities should not be granted
*quotation.

An offer of the *securities for sale within 12 months after their issue
will not require disclosure under section 707(3) or section 1012C(6)
of the Corporations Act.

Note: An entity may need to obtaln appropriate warranties from subscribers for the securities In order to be
able to give this warranty

Section 724 or section 1016E of the Corporations Act does not apply
to any applications received by us in relation to any *securities to be
quoted and that no-one has any right to return any *securities to be
quoted under sections 737, 738 or 1016F of the Corporations Act at
the time that we request that the *securities be quoted.

If we are a trust, we warrant that no person has the right to return the
*securities to be quoted under section 1019B of the Corporations Act
at the time that we request that the *securities be quoted.

3 We will indemnify ASX to the fullest extent permitted by law in respect of any
claim, action or expense arising from or connected with any breach of the
warranties in this agreement.

4 We give ASX the information and documents required by this form. If any
information or document not available now, will give it to ASX before
*quotation of the *securities begins. We acknowledge that ASX is relying on
the information and documents. We warrant that they are (will be) true and
complete.

Sign here;

Print name:

y 72

Secretary

Date: 04/01/07

Michael Bowan

+ See chapter 19 for defined terms.
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¥ ETT

To: Companies Announcements
Australian Stock Exchange Limited

Company Name: ST.GEORGE BANK LIMITED

ABN: 92 055 513 070

Pages {Includes this page): 1

Contact Officer: Michael Bowan

Contact Telephone: (02) 9236 1278

Facsimile: (02) 9236 1899

Subject: Dates - Financial Results & Interim Dividend

Date Sent: 10 January 2007

Financial Results

St.George Bank will announce its financial results for 2007 as follows:

Interim financial resuits, for year ended 31 March 2007, on Tuesday, 1 May 2007; and
Full year financial results, for the year ended 30 September 2007, on Wednesday,

31 October 2007.

Interim Dividend

Dates for the Bank’s shareholder calendar are as follows:

Ex-dividend trading date for interim ordinary share dividend is Wednesday, 13 June 2007;
Record date for interim ordinary share dividend is Tuesday, 19 June 2007; and

Payment of interim ordinary share dividend will be Tuesday, 3 July 2007.

Yours sincerely

et/ S

Michael Bowan
General Counsel and Secretary



Appendix 3Y
Change of Director’s Interest Notice

Rule 3.19A.2

Appendix 3Y

Change of Director’s Interest Notice

Information or documents not available now must be given to ASX as soon as available. Information
and documents given to ASX become ASX's property and may be made public.

Introduced 30/9/2001.

Name of entity ST.GEORGE BANK LIMITED

ABN 92 055 513 070

We (the entity) give ASX the following information under listing rule 3.19A.2 and as agent
for the director for the purposes of section 205G of the Corporations Act.

Name of Director Paul D R Isherwood

Date of last notice 22 December 2006

Part 1 - Change of director’s relevant interests in securities
In the case of a trust, this includes interests in the trust made availabla by the responsibie entity of the trust

Note: In the case of a company, interests which come within paragraph (i) of the definition of “notifiable interest of a director”
should be disclosed in this part.

Direct or indirect interest Direct: 15,519 shares (fully paid ordinary)
Indirect: 16,481 shares (fully paid ordinary)
263 SAINTS
1,000 CPS
Nature of indirect interest Joint holding with spouse as trustee for the
(including registered holder) PDRI Super Fund.

Note: Provide details of the circumstances giving rise to the
relevant interest.

Date of change 9 January 2007.

No. of securities held prior to change 28,613 shares (fully paid ordinary)

263 SAINTS

1,000 CPS
Class Fully paid ordinary.
Number acquired 3,387 shares (fully paid ordinary)
Number disposed Nil.

+ See chapter 19 for defined terms.
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Appendix 3Y
Change of Director’s Interest Notice

Value/Consideration _ 2,000 - $32.58 per ordinary share
Nt Considoration Is noncash, provide detalls and | 4 387 - $32.48 per ordinary share
No. of securities held after change 32,000 shares {fully paid ordinary)
263 SAINTS
1,000 CPS
Nature of change 3,387 ordinary shares acquired on-market.

Example: on-market trade, off-market trade, exercise of
options, issue of securties under dividend reinvestment plan,
participation In buy-back

Part 2 — Change of director’s interests in contracts

Note: In the case of a company, interests which come within paragragh {1i) of the definition of “notifiable interest of a director”
should be disclosed In this part.

Detail of contract

Nature of interest

Name of registered holder
(if issued securities)

Date of change

No. and class of securities to
which interest related prior to

change
Note: Detalls are only required for a contract in
refation to which the interast has changed

Interest acquired

Interest disposed

Value/Consideration

Note: If consideration is non-cash, provide details
and an estimated valuation

Interest after change

+ See chapter 19 for defined terms.
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604 page 1/2 15 Juty 2001

Notice of change of interests of substantial holder

Form 604

Corporstions Act 2001
Section 6718

Io Company Name/Scheme

Aurora Buy-Write Income Trust

ACN/ARSN

110 303 430

1. Details of substantia} holder(1)

Name

St.George Bank Limited

ACN/ARSN (if applicable)

055 513 070

There was a change in the interests of the
substantial holder on

The previous natice was given to the company on
The previous natice was dated

H Previous and present voting power

The total number of votes attached 1o alf the vating shares in the company or vating interests in the scheme that the substantial halder

13 712 /2006

12 407/ 2006
12 407,2006

in when last required, and when now required, to give a substantial holding notice to the company'or scheme, are as follows:

of an assaciate (2) had a relevant interest (3)

Ordinary Units-

657,364

42.27

637,534

40.08

Ciass of securities (4) Previous notice Present notice
Person's votes ] Voting power 5) Person’s wotes] Vot er {5)

Fully Paid

3. Changes in relevant interests

Particufars of each change in, o ¢thange in
substantial holder was last required to give

he nature of. a relevam interest of the substantial holder or an a
4 substantial holding notice to the company or scheme are as follows:

S50ciate in voting securities of the company or scheme, since the

Date of Person whose Nature of Consideration Class and Person’s votes
cthange relevant interest change (6} given in relation fumber of afferted
changed to change (1) securities
affected
Redemption of units
13/12/06 |St.George Bank $217,993,17 19,830 19,830
Limited Crd. Unit
4. Present ralevant interests
Particutars of each relevant interest of the substantial holder in voting secuities after the change are as Follows:
Holder of Registergd Person entitled Natwe of Class and Person's votes
relevant holder of to be registered relevant furmber of
interest securities as holder (8) interest (6) securities
St.George |RBC Dexia lnweriod Ordinary Unite- /637,534 637,534
pank Ltd [Services Austraiid Fully Paid
ineey Bhoy tid
L}




604 page 2/2 15 huly 2001

5. Changes in association

The persons who have becomne assoclates (2) of, ceased to be assaciates of, or have changed the nature of their assaciation {8) with, the substantial holder in relation to oting
interests in the company ar scheme are 8 fatlows:

Name and ACN/ARSN (if applicable} Natwe of association

6. Addresses
The addresses of persars named in this form are as fotlows:

Name Address
St.George Bank Limited 4-16 Montgomery Street, Kogarah NSW 2217

Signature
print name Michael, Harold See Bowan cpacily Secretary
sign here ? date 11/ 01 /2007
ylr”
T~
DIRECTIONS
m If there are a number of substantial holders with similar or related relevant interests {eg. a corporation and its related Corporations. or the manager and trustee of an

equity trust], the names could be included in an annexire to the fom. If the relevant interests of 4 group of persons are essentially similar, they may be refefred to
throughout the form as a specifically named group if the membership of each group, with the names and addresses of members is clearly set out in paragraph 6 of the
form.

@ See the definition of "associate” in section & of the Corporations Act 2001.

3 See the definition of relevant interest i sections 608 and 6718(7) of the Corporstions Act 2001,
) The voting shares of a company constitute one class unless divided into separale classes,

{5} The person’s votes divided by the total vates in the body corporale or scheme multiplied by 100,

i6) Include details of:

fat any relevant agreement or other circumstances because of which the change in relevant interest occurred. If subsectian 671B(4) applics, a copy of any
document setting aut the terms of any relevant agreement. and a statement by the person giving full and accurate details of any contract, scheme or
airangement, must accompany Lhis form, together with a written statement certifying this contract, scheme or amangement; and

{t) any qualification of the power of a person to exercise. control the exercise of, or influence the exescise of, the voting powers or disposal of the securities to
which the relevant interest relates (indicating Clearly the particular securities to which the qualification applies).

See the definition of “relevant agreement” in section 9 of the Corporations Act 2001,

m Details of the consideration must include any and all benefits, mongy and other, that any person from whom a relevant interest was atquired has. o may, becom e
entitled to receive in refation 10 that acquisition. Detaits must be included even if the benefit is conditional on the happening or not of 2 contingency. Details must be
included of any benefit paid on behalf of the substantial holder or its associate in relation to the acquisitions. even if they are not paid directly 1o the person from whom
the relevant interest was acquired.

8) If the substantial holder is unable to determine the identity of the person (eg. if the relevant interest arises because of an option) write “unknown™.

)] Give details, if apprapriate. of the present association and any change in thal association since the last substantial holding notice.
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Form 604

Corporations Act 2001
Section 6718

Notice of change of interests of substantial holder

Ip Company Name/Scheme Aurora Buy-Write Income Trust

ACN/ARSN 110 303 430

1. Datails of substantial holder(l)

Name Ascalon companies (See Annexure "A")
ACNIARSN (if appticable)

There was a change in the interests of the

substantial holder on 13 ;12 ;2006
The previous notice was given to the comparty on 12 ;07,2006
The previous notice was dated 12 ;07,2006

Z. Previous and presemt voling power

The total rumber of votes attached to all the voting shares in the company or voting interests in the scheme that the substantial holder or an associate (2) had a relevar interest (3)
in when last required. and when now required. to give 8 substantial holding notice 1o the company or scheme, are as foliows:

Class of securities (4) Previows notice Present notice
Person's votes §  Voting power (5} Person's votest Vot 5)
Ordinary Units- 657,364 42.27 637,534 40.08
Fully Paid

1. Changes in relovant imterests

Particulars of each changa in, or change in the nature of, a relevant interest of the substantial holder or an assotiate in voting securities of the company or scheme, since the
substantial holder was last required 1o give a substantial holding notice 10 the company of scheme are &5 follows:

Date of Person whose Nature of Consideration Class and Person's votes
change refevant nteres change (6) given in relation number of affected
changed to change (7) SecLmities
affected
Redemption of units
13/12/06 |Ascalon $217,993.17 19,830 19,830
companies Ord. Unitsg

4. Preseni relevant interests

Particulars of each relevant interest of the substantial hoider in voting securities after the change are as follows:

Haoider of Registered Person entitled Natwe of Class and Person’s votes
relevant hoider of to be registered relevant number of
interest securities as holder (8} interest {6} securities
hscalon RBC Dexia fpwesto] Ordinary Units- (637,534 637,534
companies \Sasviees ﬁum[hl Fully Paid
howi aets Py Lid |
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§. Changes in association

The persons who have become associates (2) of, ceased 1o be associates of. o have changed the nature of their association {9} with, the substantial holder in refation to voting
interests in the company or scheme are as follows:

Name and ACN/ARSN (if applicable) Nature of association

8. Addresses
The addresses of persons named in this fom are as follows:

Name Address
Ascalon Capital Managers | Level 4, 1-7 Bligh Street, Sydney NSW 2000

Ascolon Cparationas + &mlg‘bevel 4, 1-7 Bligh Street, Sydney NSW 2000
]

Py Liwited
Signature
rim r2me  Robert Paul‘Rogerson capxity Secretary
sign here /J?J/Z date 11/ 01 /2007
—_—
J

o

@

“

5

m

DIRECTIONS

If these are & number of substantial holders with simélar or related relevant interests (8g. a corporation and its related corporations, or the manager and trustee of an
equity trust), the names could be included in an annexure to the form, if the relevant interests of a group of persons are essentiatly similar, they may be referred to
throughout the form as a specifically named group if the membership of each group, with the names and addresses of members is clearly set out in paragraph 6 of the
form.

See the definition of “associate” in section 9 of the Corporations Act 2001

See the definition of “relevant interest” in sections 608 and 671B(7) of the Corporations Act 2001.
The voting shares of a company constitute one class unless divided into separate classes.

The person’s votes divided by the tatal votes in the body corporate or scheme muitiplied by 100.

Include details of:

(3) any relevant agreement or other circumstances because of whith the change in relevant interest occurmed. If subsection 671B{d) applies, a copy of any
documernt setting out the tenms of any relevant agreement, and 2 statement by the person giving full and accurate details of any contract, scheme o
arrangement, must accompany this form, together with a wiitten statement certifying this contract, scheme or arrangement; and

i) any qualification of the powes of a person to exercise, control the exercise of, of influence the exercise of, the voting powers o disposal of the securities to
which the relevant interest relates (indicating clearly the particular securities to which the qualification applies}.

See the definition of “relevant agreement™ in section 9 of the Corporations Act 2001.

Details of the consideration must include any and alh benefits, money and other, that any person from wham a relevant interest was acquired has, or may, becom'e
entitled to receive in relation to that acepisition. Details must be included even if the benefit is conditional on the happening or not of a contingency. Details must be
included of any benefit paid on behalf of the substantial holder or its associate in relation ta the acquisitions, even if they are nct paid directly to the person from whom
the relevant interest was acquired.

If the substantial holder is Lrable to determine the identity of the person {eq. if the relevant interest arises because of an option) write “unknown’.

Give details, if appropeiate, of the present assaciation and any change in that association since the last substantial holding notice.




“A”

This is Annexure “A” of 1 page referred to in Form 604 — Notice of change of
interests of substantial holder, which form is addressed to Aurora Buy-Write Income
Trust ARSN 110 303 430,

Details of the “Ascalon companies” (for the purposes of paragraph 1 of Form 604):

Name ACN/ARSN (as | Address

applicable)
Ascalon Operations and Services Pty | 095283 186 Level 4, 1-7 Bligh Street,
Limited as trustee of Ascalon Funds Sydney NSW 2000
(Seed Pool) Trust
Ascalon Capital! Managers Limited 093 660 523 Level 4, 1-7 Bligh Street,
related body corporate of Ascalon Sydney NSW 2000
Operations and Services Pty Ltd

Print Name: Robert Paul Rpg

Capacity: Secretary

Date of Signing: 11 January 2007




news
release

12 January 2007

NEW ST.GEORGE EURO BENCHMARK OVERSUBSCRIBED

On 11 January 2007 in London, St.George Bank Limited priced a new EUR 500 million
benchmark issue of floating rate notes (FRNs) with a term of 3 years. The FRNs will
offer investors a return of three month EURIBOR plus 8 basis points. The FRNs will be
settled on 29 January 2007 and will mature on 29 January 2010. Deutsche Bank and
UBS Investment Bank acted as Joint Lead Managers for the transaction, which
refinances a EUR 500 million maturity.

The issue met strong demand from a broad range of investors throughout Europe,
particularly Germany and France.

St.George is rated A+ by Standard & Poor's, A1 by Moody’s Investors Service and A+
by Fitch Ratings.

Media contact:

Jeff Sheehan

General Manager Capital Markets
Ph. 61 (0) 2 9320 5510

Mob: 61 (0} 412 251 194




Appendix 3B
New issue announcement

Appendix 3B

Rule 2.7, 3.10.3, 3.10.4, 3.10.5

New issue announcement,

and agreement

Name of entity

application for quotation of additional securities

Information or documents not available now must be given to ASX as soon as available. Information
and documents given to ASX become ASX's property and may be made public.

Introduced 1/7/96. Origin: Appendix 5. Amended 1/7/98, 1/9/39, 1/7/2000, 30/9/2001, 11/3/2002, 1/1/2003, 24/10/2005.

ST.GEORGE BANK LIMITED

ABN

92 055 513 070

1

Part 1 - All issues

You must complete the relevant seclions (attach sheets if there is not enough space).

*Class of *securities issued or to
be issued

Number of *securities issued or
to be issued (if known) or
maximum number which may be
issued

Principal terms of the *securities
(eg, if options, exercise price and
expiry date; if partly paid

*securities, the amount
outstanding and due dates for
payment; if *convertible

securities, the conversion price
and dates for conversion)

We (the entity) give ASX the following information.

Ordinary Shares.

393.

N/A.

+ See chapter 19 for defined terms,
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Appendix 3B
New issue announcement

4 Do the *securities rank equally in | Yes, with existing fully paid ordinary
all respects from the date of | shares.
allotment with an existing *class
of quoted *securities?

If the additional securities do not

rank equally, please state:

¢ the date from which they do

e the extent to which they
participate for the next
dividend, (in the case of a
trust, distribution) or interest
payment

s the extent to which they do
not rank equally, other than in
relation to the next dividend,
distribution or interest

payment
5 Issue price or consideration t Nil. |
6 Purpose of the issue Awards issued under the St.George Bank

(If issued as consideration for the | Executive Performance Share Plan.
acquisition of assets, clearly

identify those assets)

7 Dates of entering *securiies | 9 January 2007.
into uncertificated holdings or
despatch of certificates

Number *Class

8 Number and “*class of all { 530,218,799 Ordinary Shares
*securities quoted on ASX
(including the securities in | 3:500,000 SAINTS
clause 2 if applicable)

1,500,000 SPS

3,250,000 CPS

3,200 Redeemable Preference Borrower
Shares

225,080 Redeemable Preference
Depositor Shares

5 Perpetual Notes

90,000 Floating Rate Transferable
Deposits due 8 April 2011

40,000 Fixed Rate Transferable Deposits
due 8 April 2011

45,000 Floating Rate Transferable
Deposits due 28 November 2011

15,000 Fixed Rate Transferable Deposits
due 28 November 2011

+ See chapter 19 for defined terms.
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New issue announcement

10

Number +Class

Number and *class of all
*securities not quoted on ASX
(inciuding the securities in
clause 2 if applicable)

Dividend policy (in the case of
a trust, distribution policy) on
the increased capital (interests)

To be treated in the same manner as other

quoted ordinary shares.

Part 2 - Bonus issue or pro rata issue

11

12

13

14

15

16

17

18

19

20

21

Is security holder
required?

approval

Is the issue renounceable or
non-renounceable?

Ratio in which the *securities will
be offered

*Class of *securities to which
the offer relates
*Record date to determine
entitlements

Will heldings on  different
registers (or subregisters) be
aggregated for  calculating
entittements?

Policy for deciding entittements
in relation to fractions

Names of countries in which the
entity has *security holders who
will not be sent new issue
documents

Note; Security holders must be told how their
entiiements are to be dealt with.

Cross reference; nide 7.7.

Closing date for receipt of
acceptances or renunciations

Names of any underwriters

Amount of any underwriting fee
Oor commission

+ See chapter 19 for defined terms.
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22

23

24

25

26

27

28

29

30

K

32

33

Part 3 - Quotation of securities

You need only complete this section if you are applying for quotation of securities

Names of any brokers to the
issue

Fee or commission payable to
the broker to the issue

Amount of any handling fee
payable to brokers who lodge
acceptances or renunciations on
behalf of *security holders

If the issue is contingent on
*security holders’ approval, the
date of the meeting

Date entitlement and
acceptance form and
prospectus or Product

Disclosure Statement will be
sent to persons entitled

If the entity has issued options,
and the terms entitle option
holders to participate on
exercise, the date on which
notices will be sent to option
holders

Date rights trading will begin (if
applicable)

Date rights trading will end (if
applicable)

How do ‘*security holders sell
their entitlements in full through
a broker?

How do *security holders sell
part of their entittements through
a broker and accept for the
balance?

How do “*security holders
dispose of their entitiements
{except by sale through a
broker)?

*Despatch date

+ See chapter 19 for defined terms.

Appendix 3B Page 4

24/10/2005



Appendix 3B
New issue announcement

34  Type of securities

{tick one)
(a) Securities described in Part 1
(b) All other securities

Example; restricted securities at the end of the escrowed period, partly paid securities that become fully pald,
employee incentive share securities when restriction ends, securities issued on explry or conversion of
convertible securities

Entities that have ticked box 34{a})

Additional securities forming a new class of securities

Tick to indicate you are providing the information or

documents

35 If the *securities are *equity securities, the names of the 20 largest holders of
the additional *securities, and the number and percentage of additional
*securities held by those holders

36 if the *securities are *equity securities, a distribution schedule of the additional
+securities setting out the number of holders in the categories
1-1,000
1,001 - 5,000
5,001 - 10,000
10,001 - 100,000
100,001 and over

37 A copy of any trust deed for the additional *securities

Entities that have ticked box 34(b)

38 Number of securities for which
*guotation is sought

39 Class of *securities for which
quotation is sought

+ See chapter 19 for defined terms.
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40 Do the *securities rank equally in
all respects from the date of
allotment with an existing *class
of quoted *securities?

If the additional securities do not

rank equally, please state:

» the date from which they do

+ the extent to which they
participate for the next
dividend, (in the case of a
trust, distribution) or interest
payment

+ the extent to which they do
not rank equally, other than in
relation to the next dividend,
distribution or interest
payment

41  Reason for request for quotation
now

Example: In the case of restricted securities,
and of restriction period

(if issued upon conversion of
another security, clearly identify
that other security)

Number

Number and “*class of all
+securities quoted on ASX
(including the securities in clause
38)

Quotation agreement

1 *Quotation of our additional *securities is in ASX's absolute discretion. ASX may
quote the *securities on any conditions it decides.

We warrant the following to ASX.

. The issue of the *securities to be quoted complies with the law and is not
for an illegal purpose.

There is no reason why those *securities should not be granted *quotation.

+ See chapter 19 for defined terms.
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An offer of the "securities for sale within 12 months after their issue will not
require disclosure under section 707(3) or section 1012C(6} of the
Corporations Act.

Note: An entity may nead to obtain appropriate warranties from subscribers for the securities in order to be
able to give this warranty

Section 724 or section 1016E of the Corporations Act does not apply to any
applications received by us in relation to any *securities to be quoted and
that no-one has any right to return any *securities to be quoted under
sections 737, 738 or 1016F of the Corporations Act at the time that we
request that the *securities be quoted.

If we are a trust, we warrant that no person has the right to return the
*securities to be quoted under section 1019B of the Corporations Act at the
time that we request that the *securities be quoted.

3 We will indemnify ASX to the fullest extent permitted by law in respect of any claim,
action or expense arising from or connected with any breach of the warranties in
this agreement.

4 We give ASX the information and documents required by this form. If any
information or document not available now, will give it to ASX before *quotation of
the *securities begins. We acknowledge that ASX is relying on the information and
documents. We warrant that they are (will be) true and complete.

Sign here:

Print name:

At S~

Secretary

Date: 18/01/07

Michael Bowan

+ See chapter 19 for defined terms,
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Ascceore

To: Companies Announcements
Australian Stock Exchange Limited

™

Company Name: ST.GEORGE BANK LIMITED
ABN: 92 055 513 070
Pages (inctudes this page): 1
Contact Officer: Michael Bowan
Contact Telephone: (02) 9236 1278
Facsimile: (02) 9236 1899
Subject: CPS - Declaration of Dividend
Date Sent: 29 January 2007

St.George Bank advises that in accordance with the Terms of Issue of the Bank’s CPS,
the Bank has declared a quarterly dividend of $0.9158 per CPS to be paid

20 February 2007 with a record date for determination of entitlements of 5 February
2007. 100% of this payment is franked at 30%.

Yours sincerely

Viss

Michael Bowan
General Counsel and Secretary



ST032%2 C10/03

: ‘ st.george
February 2007
. S5t.George Bank Limited

VO ABN 92 055 513 070
) Tr’”: i K(‘\b-‘ Group Secretariat
Securities and Exchange Commission ) %@)'/ RECTVENT, 182 Gorge Stroe
Division of Corporation Finance / . m_,"\‘i ~ Sydney NSW 2000
Office of International Corporation Financée <\ 2007 5y
100 F Street, NE /,’ // Postal Address:
&3 " PO Box R221
Washington, DC, 20549 \Q},‘x Cou AN Royal Exchange NSW 1225
US.A \C"\\\:/"/ <
\\/ Telephone: 612 9236 1469
. . S Facsimile: 612 9236 1899
Dear Sir

St.George Bank Limited: 12g3-2(b) Information - File No.82-3809

We are furnishing herewith pursuant to Rule 12g3-2(b)(1)(i) of the Securities Exchange Act
of 1934, as amended (the "Exchange Act") the following additional documents that
St.George Bank Limited (the "Company") has made public, distributed or filed with the
Australian Stock Exchange Limited (the "ASX") or the Australian Securities and Investments
Commission (the "ASIC") since May 16, 2002, the date of the Company's application for
reinstatement of the exemption from Rule 12g3-2(b) of the Exchange Act:

Appendix 3B;

Declaration of Dividend for St.George Bank SAINTS;
Declaration of Dividend — Step-Up Preference Shares (SPS);
The Rock Building Society forms Alliance with St.George;
CPS Allotment and Dividend Rate;

Chairman’s Address to AGM;

Managing Director's Presentation to AGM;

AGM - Resolutions Passed;

Appendix 3B;

Dividend Reinvestment Plan;

Appendix 3Y;

Appensix 3Y;

Appendix 3Y; and

Appendix 3Y.

The attached documents are being furnished with the understanding that they will not be
deemed "filed" with the Securities and Exchange Commission or otherwise subject to the
liabilities of Section 18 of the Exchange Act, and that neither this letter nor the furnishing of
such documents shall constitute an admission for any purpose that the Company is subject
to the Exchange Act.

if you have any questions or comments please call the undersigned at 612 9236 1205.

Yours smce ely

e |

Michael Bowan
General Counsel and Secretary




Appendix 3B
New issue announcement

Rule 2.7, 3.10.3, 3.10.4, 3.10.5

Appendix 3B

New issue announcement,
application for quotation of additional securities
and agreement

information or documents not available now must be given to ASX as soon as available. Information
and documents given to ASX become ASX's property and may be made public.

Introduced 1/7/86. Origin: Appendix 5. Amended 1/7/38, 1/3/99, 1/7/2000, 30/9/2001, 11/3/2002, 1/1/2003, 24/10/2005.

Name of entity
ST.GEORGE BANK LIMITED

ABN
92 055 513 070

We (the entity) give ASX the following information.

Part 1 - All issues

You must complete the relevant sections (attach sheets if there is not enough space).

1 *Class of *securities issued or to | Ordinary Shares
be issued

2  Number of *securities issued or
to be issued (if known) or 1. 72,436
maximum number which may be 2. 86,563

issued 3. 219,849

3 Principal terms of the *securities | N/A
(eq, if options, exercise price and
expiry date; if partly paid

*securities, the amount
outstanding and due dates for
payment; if *convertible

securities, the conversion price
and dates for conversion)

+ See chapter 19 for defined terms.
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New issue announcermnent

7

Do the *securities rank equally in
all respects from the date of
allotment with an existing *ciass
of quoted *securities?

If the additional securities do not

rank equally, please state:

« the date from which they do

¢ the extent to which they
participate for the next
dividend, (in the case of a
trust, distribution) or interest
payment

+ the extent to which they do
not rank equally, other than in
refation to the next dividend,
distribution or interest
payment

Issue price or consideration

Purpose of the issue
(If issued as consideration for the
acquisition of assets, clearly
identify those assets)

Dates of entering *securities
into uncertificated holdings or
despatch of certificates

Yes, with existing fully paid ordinary shares.

1. Nil.

2. 20,029 - $18.16 per share.
31,866 - $20.40 per share.
34,668 - $21.70 per share.

3. $33.89 per share.

1. Awards issued under the St.George Bank
Executive Performance Share Plan.

2. Shares issued under the St.George Bank
Executive Option Plan.

3. Shares issued under the St.George Bank
Reward Share Plan.

1&2. 24 November 2006
3. 17 November 2006

+ See chapter 19 for defined terms.
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10

Number and “*class of all
*securities quoted on ASX
(including the securities in
clause 2 if applicable)

Number +Class

527,826,685 Ordinary Shares

3,500,000 SAINTS

1,500,000 SPS

3,644 Redeemable
Preference Borrower
Shares

246,317
Redeemable
Preference

5 Depositor Shares

90,000 Perpetual Notes
Floating Rate
Transferable Deposits

40,000 due 8 Aprii 2011
Fixed Rate Transferable
Deposits due 8 April
2011

Number +Class

Number and *class of all
*securities not quoted on ASX
(including the securities in
clause 2 if applicable}

Dividend policy (in the case of
a trust, distribution policy) on

the increased capital (interests)

To be treated in the same manner as other

quoted ordinary shares.

Part 2 - Bonus issue or pro rata issue

11

Is security holder
required?

approval

Is the issue renounceable or
non-renounceable?

Ratio in which the *securities will
be offered

*Class of *securities to which
the offer relates

*Record date to determine

entittements

+ See chapter 19 for defined terms.
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16

17

18

19

Will  holdings on different
registers (or subregisters) be
aggregated for  calculating
entitements?

Policy for deciding entittements
in relation to fractions

Names of countries in which the
entity has *security holders who
will not be sent new issue
documents

Note: Security holders must be told how their
entitements are 10 be dealt with.

Cross reference: rule 7.7.

Closing date for receipt of
acceptances or renunciations

+ See chapter 19 for defined terms.
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20

21

22

23

24

25

26

27

28

29

30

31

Names of any underwriters

Amount of any underwriting fee
or commission

Names of any brokers to the
issue

Fee or commission payable to
the broker to the issue

Amount of any handling fee
payable to brokers who lodge
acceptances or renunciations on
behalf of *security holders

If the issue is contingent on
*security holders’ approval, the
date of the meeting

Date entitlement and
acceptance form and
prospectus or Product

Disclosure Statement will be
sent to persons entitled

If the entity has issued options,
and the terms entitle option
holders to participate on
exercise, the date on which
notices will be sent to option
holders

Date rights trading will begin (if
applicable)

Date rights trading will end (if
applicable)

How do *security holders sell
their entittements in full through
a broker?

How do *security holders sell
part of their entitements through
a broker and accept for the
balance?

+ See chapter 19 for defined terms.

1/1/2003
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32 How do ‘*security holders
dispose of their entitlements
{except by sale through a
broker)?

33  *Despatch date

Part 3 - Quotation of securities

You need only complete this section if you are applying for quotation of securities

34 Type of securities

(tick one)
(a) Securities described in Part 1
(b) All other securities

Example: restricted securities at the end of the escrowed period, partly paid securities that become fully paid,
employee incentiva share securities when restricion ends, securites issued on expiry or conversion of
convertible securities

Entities that have ticked box 34(a)

Additional securities forming a new class of securities

Tick to indicate you are providing the information or
documents

35 If the *securities are *equity securities, the names of the 20 largest holders of
the additional *securities, and the number and percentage of additional
*securities held by those holders

If the *securities are *equity securities, a distribution schedule of the additional
*securities setting out the number of holders in the categories

1-1,000

1,001 - 5,000

5,001 - 10,000

10,001 - 100,000

100,001 and over

A copy of any trust deed for the additional *securities

+ See chapter 19 for defined terms.
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Entities that have ticked box 34(b)

38 Number of securities for which
*quotation is sought

39 Class of *securities for which
quotation is sought

40 Do the *securities rank equally in
all respects from the date of
allotment with an existing *class
of quoted *securities?

if the additional securities do not

rank equally, please state:

+ the date from which they do

« the extent to which they
participate for the next
dividend, (in the case of a
trust, distribution) or interest
payment

¢ the exient to which they do
not rank equally, other than in
relation to the next dividend,
distribution or interest
payment

41  Reason for request for quotation
now

Example: In the case of resiricted securities,
and of restriction period

(if issued upon conversion of
another security, clearly identify
that other security)

Number *Class

42 Number and ‘*class of all
*securities quoted on  ASX

(including the securities in clause
38)

+ See chapter 19 for defined terms.
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Quotation agreement

1 +*Quotation of our additional *securities is in ASX’'s absolute discretion. ASX
may quote the *securities on any conditions it decides.

2 Woe warrant the following to ASX.

] The issue of the *securities to be quoted complies with the law and is
not for an illegal purpose.

. There is no reason why those *securities should not be granted
*quotation.

) An offer of the *securities for sale within 12 months after their issue
will not require disclosure under section 707(3) or section 1012C(6)
of the Corporations Act.

Note: An entity may need to obtain appropriate warranties from subscribers for the securities in order to be
able to give this warranty

. Section 724 or section 1016E of the Corporations Act does not apply
to any applications received by us in relation to any *securities to be
quoted and that no-one has any right to retum any *securities to be
quoted under sections 737, 738 or 1016F of the Corporations Act at
the time that we request that the *securities be quoted.

. If we are a trust, we warrant that no person has the right to return the
*securities to be quoted under section 1019B of the Corporations Act
at the time that we request that the *securities be quoted.

3 We will indemnify ASX to the fullest extent permitted by law in respect of any
claim, action or expense arising from or connected with any breach of the
warranties in this agreement.

4 We give ASX the information and documents required by this form. If any
information or document not available now, will give it to ASX before
*quotation of the *securities begins. We acknowledge that ASX is relying on
the information and documents. We warrant that they are (will be) true and

Mt/ S~

Sign here: Date: 01/12/06
Secretary

Print name: Michael Bowan

+ See chapter 19 for defined terms.
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QL st.george

To: Companies Announcements
Australian Stock Exchange Limited

Company Name: | ST.GEORGE BANK LIMITED
ABN: | 92055 513 070
Pages (includes this page): 1
Contact Officer: | Michael Bowan
Contact Telephone: | (02) 9236 1278
Facsimile: | (02) 9236 1899
Subject: | Declaration of Dividend for St.George Bank SAINTS
Date Sent:. | 6 December 2006

St.George Bank advises that in accordance with the Terms of Issue of the Bank'’s
SAINTS, the Bank has declared a quarterly dividend of $1.3598 per SAINTS to
be paid on 20 February 2007 with a record date for determination of entitiements
of 5 February 2007. 100% of this payment is franked at 30%.

Yours sincerely

bt S

Michael Bowan

General Counsel and Secretary
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To: Companies Announcements
Australian Stock Exchange Limited

Company Name: | ST.GEORGE BANK LIMITED
ABN: [ 92055513 070
Pages (includes this page): 1
Contact Officer: [ Michael Bowan
Contact Telephone: | (02) 9236 1278
Facsimile: | (02) 9236 1899
Subject: | Declaration of Dividend
STEP-UP PREFERENCE SHARES (SPS)
Date Sent: | 6 December 2006

St.George Bank advises that in accordance with the Terms of Issue of the Bank’s
SPS, the Bank has declared a quarterly dividend of $1.3157 per SPS to be paid
on 20 February 2007 with a record date for determination of entitlements of
5 February 2007. 100% of this payment is franked at 30%.

Yours sincerely

Attt S

Michael Bowan

General Counsel and Secretary




i The Rock ,St.george

Good people with money Good with people. Good with money.

news
release

5 December 2006
The Rock Building Society forms alliance with St.George

The Rock Building Society has formed an alliance with St.George Bank that
will deliver new products and services to its customer base. The agreement
will give The Rock's customers access to full service banking, including
commercial and institutional business banking products.

Chief Executive Officer, Derek Lightfoot, said The Rock’s market strategy
recognises the need to align with a partner of similar cultural values that will
support both its retail and commercial growth objectives.

“St.George, with a strong product suite and specialised financial services
expertise, is well positioned to partner The Rock,” Mr Lightfoot said.

“The agreement will enable us to build stronger relationships with our
business customers by offering them additional products and specialist
capabilities within a short time frame.”

Recognising the increasing complexity and regulation associated with the
financial services industry, the alliance provides the Rock with a cost-effective
model to deliver a broader range of specialised banking solutions to
customers, drive operational efficiencies and strengthen its risk management
capabilities.

Ends

For further information contact:

The Rock — Derek Lightfoot (07) 4931 5503
St.George Bank Corporate Relations — Lara Daniels 0419 226 449




19 December 2006

Companies Announcements Office t’g g
Australian Stock Exchange Limited

Exchange Centre i;ﬁz‘;'gg? ;’;‘ ; (IJ'-;:;"M
Level 6 4-16 Montgomery Street
20 Bridge Street #xar::n:s(g;)zgge 1111
Sydney NSW 2000 wwwn.'stgeorge.com.au
AUSTRALIA

Dear Sir/Madam

ST.GEORGE BANK LIMITED (ASX: SGB)
ALLOTMENT OF 3.25M CPS

Attached are the following materials in respect of St.George Bank Limited's Converting
Preference Shares (CPS) that are due to commence trading on a deferred settlement
basis under ASX code 'SGBPD’ tomorrow:

¢+ Media release, confirming the final number of CPS allotted, allocation policy, dividend
rate for the first dividend payment and Maximum Conversion Number;

+ Advertisement, detailing the allocation policy, Issue Share Price and Maximum
Conversion Number, to be published in tomorrow’s newspapers;

¢ Distribution schedule of CPS holders; and
+ Schedule of the largest 20 registered CPS holders.

Yours faithfully

7

Michael Bowan
Company Secretary




st. george

19 December 2006

news
release

ST.GEORGE’'S CPS TO COMMENCE TRADING ON ASX TOMORROW

St.George Bank Limited (St.George) announces that the offer of St.George Converting
Preference Shares (CPS) has completed today. As a result 3.25 million CPS were issued
today for $100 each, raising $325 million in total (before expenses).

Allocation policy

As a result of the large number of applications received under the securityholder offer, it
has been necessary for St.George to scale-back these applications. The allocation policy
is as follows:

+ Application Allocation
50-100 CPS 100% of application
101-200 CPS 100 CPS plus 63% of CPS applied for between 101-200 CPS
201+ CPS 163 CPS (100 + 63) plus NO CPS applied for over 200 CPS

All fractions are rounded DOWN to the nearest whole CPS;

+ Applications to the broker firm offer have been accepted in full, subject to the size of
each broker’s overall firm altocations; and

¢ Successful institutional applicants have been advised of their allocations.

CPS issued to the St.George directors and thelr associates

The total number of CPS issued to the St.George directors and their associates in
aggregate is 6,000. This represents 0.18% of the CPS issued.

Holding statements

A CHESS allotment confirmation notice or issuer sponsored holding statement, which
contains the number of CPS issued to each successful applicant, will be dispatched to
each CPS holder by 21 December 2006. Any refund money will also be dispatched by
this date.




Any holder wishing to trade their CPS prior to receiving their holding statement is
responsible for confirming their holding prior to trading by checking with their broker, or
contacting the St.George InfolLine on 1800 804 457. Holders who sell their CPS before
receiving their holding statements do so at their cwn risk.

Yrading on ASX

Itis expected that CPS will begin trading on a deferred settlement basis on ASX
tomorrow at 10:05am under the ASX code ‘SGBPD'. Trading on a normal setttement
basis is expected to commence on 22 December 2006.

First dividend payment

Based on the bank bill swap rate for the first dividend period of 6.3800% per annum, the
dividend rate for the first dividend payment (to be made on 20 February 2006) will be
5.3060% per annum fully franked.

Maximum Conversion Number

The Maximum Conversion Number has been set at 6.1181 St.George ordinary shares
per CPS. This number is based on the Issue Share Price, which has been calculated as
$32.69.

For details on the calculation of these numbers and how they affect CPS—see the Terms
of Issue set out in the Prospectus which is available online at
www.stgeorge.com.au/about/investor.

For further information:

Media: Investors/Analysts:

Jeremy Griffith Sean O'Sullivan

General Manager, Cormporate Relations Investor Relations Manager
Ph. 61 (0) 2 9236 1328 Ph. 61 (0) 2 9236 3618

Email: griffithj@stgeorge.com.au Email: osullivans@stgeorge.com.au




Important notice
to all CPS applicants

St.George Bank Limited is pleased Lo announce thot the offer of SL.George Converling
Preference Shares (CPS) closed oversubscribed on 18 December 2006, 3,250,000
CPS were issued on 19 December 2006 for S100 cach, rsing a lelal of $325 million.

Allocation of CPS

Trading on ASX

Holding statements
and refund cheques

Maximum Conversion
Number

As a result of the large number of applications received under the securityholder offer,
it has not been possible to allocate to all eligible securityholder applicants the full amount
of CPS that they applied for.

Accordingly, as foreshadowed in the prospectus, certain applications made under
the securityholder offer will be scaled back by St.George. The allocation policy
is described below:

» Application Allocation
50-100 CPS 100% of application
101-200 CPS 100 CPS plus 63% of CPS applied for between 101-200 CPS
201+ CPS 163 CPS (100 + 63} plus NO CPS applied for over 200 CPS

All fractions are rounded DOWN to the nearest whole CPS;

Applications to the broker firm offer have been accepted in full, subject
to the size of each broker's overall firm allocation; and

Successful institutional applicants have been advised of their allocations,

1t is expected that CPS will begin trading on a deferred settlement basis on ASX today
at 10.05am under the code ‘SGBPD'. Trading is expected to commence on a normal
settlement basis on 22 December 2006.

CHESS allotment advices and issuer sponsored holding statements, which contain

the number of CPS issued to each successful applicant, will be dispatched to CPS holders
by 21 December 2006. Any holder wishing to trade their CPS prior to receiving their
allotment advice or holding statement is responsible for confirming their holding prior

to trading, by checking with their broker or contacting the St.George Infoline on

1800 804 457. Holders who sell their CPS before receiving their holding statements

do so at their own risk. Refund cheques will also be dispatched to all applicants who
have received less than the number of CPS that they applied for (in accordance with

the allocation policy referred to above) by 21 December 2006.

The Maximum Conversion Number has been set at 6.1181 St.George ordinary
shares per CPS. This number is based on the Issue Share Price, which has been
calculated as $32.69. As detailed in the Prospectus, the Issue Share Price is based
on the volume weighted average price of St.George ordinary shares traded between
21 November 2006 and 18 December 2006, inclusive.

For details of how the Maximum Conversion Number and Issue Share Price affect

the CPS - see the Terms of Issue set out in the prospectus which is available online
at www.stgeorge.com.au/about/investor.

St.George Infoline 1800 804 457 wffl,st.george
Monday to Friday (8.30am-5.30pm) e

Good with people. Good with money.




Distribution schedule of holders

Range of holding No. of No. of CPS
holders
1-1,000 8,028 1,294,184
1,001-5,000 157 367,698
5,001-10,000 13 98,220
10,001-100,000 28 874,724
100,001+ 4 615,174
Total 8,230 3,250,000
Schedule of 20 largest holders
Rank Name No. of % of total
CPS CPS issued
1 J P Morgan Nominees Australia Limited 219,900 6.77
2 UBS Nominees Pty Ltd 145,000 4.46
3 ANZ Nominees Limited <Cash Income A/C> 144,218 4.44
4 UBS Wealth Management Austratia Nominees Pty Ltd 106,056 3.26
5 Goédman Sachs JBWere Capital Markets Ltd <Hybrid Portfolio 85,000 2.62
>
6 %C Dexia investor Services Australia Nominees Pty Limited 85,000 2.62
<JBENIP A/C>
7 Grant Thornton Investment Management (Vic} Pty Ltd 83,138 2.56
2 National Nominees Limited 51,899 1.60
9 ANZ Executors & Trustee Company Limited 45,000 1.38
10 Manassen Holdings Pty Ltd 42,500 1.31
11 Citicorp Nominees Pty Limited 41,163 1.27
i2 ANZ Securities (Nominee) Pty Limited <Nominee A/C> 40,000 1.23
i3 UCA Cash Management Fund Ltd 35,000 1.08
14 The Australian National University 30,000 0.92
15 Secure Investments FiB Pty Ltd 29,200 0.90
16 Citicorp Nominees Pty Limited <CFSIL CFS WS ENH Yield A/C> 27,000 0.83
17 Warbont Nominees Pty Ltd <Unpaid Entrepot A/C> 24,041 0.74
18 RBC Dexia Investor Services Australia Nominees Pty Limited 20,313 0.63
<MLCI A/C>
19 Perpetual Trustees Consolidated Limited <Alliance A/C> 20,200 0.62
20 Invia Custodian Pty Limited <Best Superannuation PAL A/C> 20,163 0.62
Total 1,294,791 39.84




Chaiman’s Address
Annual General Meeting - 20 December 2006

Introduction and Welcome

Welcome to St.George's Annual General Meeting for the year ended 30" September
2006. | am pleased to report another outstanding result for the Group — the product of
substantial investment in the business, a consistent organic growth strategy and the
commitment of St.George’s people.

Results Summary

The profit available to ordinary shareholders was $1,026 million, representing a 14.5
per cent increase on last year.

Woe achieved our sixth straight year of double-digit earnings per share growth with an
increase of 13.1 per cent.

These figures, including prior year comparatives, are all based on new international
accounting standards. Under previous accounting standards, eamings per share
before goodwill amortisation and significant items increased by 10.3 per cent in
accordance with our stated target.

The results allowed the directors to announce a fully-franked final dividend of 77
cents per share, with the total dividend for the full year rising 10.2 per cent to $1.51.
This continues the trend of rewarding shareholders in line with the earnings growth of
the Group with just over a 132 per cent increase in dividends since 2001. The
dividend was paid yesterday, Tuesday the 19" of December.

As indicated in the Concise Annual Report, the Dividend Reinvestment plan will
continue to operate for those shareholders that wish to participate.

The results are particularly pleasing this year given the intense competitive
environment and the difficult NSW economy in which we have a large part of our
operations.

Capital Management

As part of a global initiative known as Baset Il, from January 2008, there will be new
arrangements in place goveming the amount of regulatory capital required of banks.
This regime will provide a more sophisticated means of determining how much
regulatory capital is required for each financial institution and should be beneficial to
the Group in the long term.

The Bank has applied to the Australian Prudential Regulation Authority (APRA) to
use the advanced measurement approaches for Credit Risk and Operational Risk.
Final accreditation will be subject to satisfying APRA's requirements.

There were several capital management initiatives throughout the year. In February,
we completed an off market buyback of $300 million worth of ordinary shares. In
addition, $300 million worth of PRYMES were converted into ordinary shares during
the year. Residential loan receivables worth eight billion dollars were securitised
through the Crusade Securitisation Program. An amount of $186 million in capital has



been raised by issuing 6.5 million ordinary shares under the Bank's Dividend
Reinvestment Plan.,

In June an innovative Tier-1 capital instrument was issued to raise $150 million. This
was followed yesterday by a $325 million non-innovative Tier-1 capital issue. This is
the first new non-innovative Tier-1 capital issue of its type in the market. The
instrument was heavily oversubscribed with St.George security holders aliotted $75
million of the total issue.

Sell Back Rights

The Full Federal Court hearing on whether shareholders who were entitled to Sell
Back Rights should be taxed on the value of those rights when granted was held on
12 November 2004. In August 2005, the Full Federal Court held that affected
shareholders should not be taxed on the value of the Sell Back Rights. In September
2005, the Commissioner of Taxation appealed against the decision of the Full
Federal Court. This appeal was heard by the High Court of Australia on 14 June
2006. The decision of the High Court of Australia on this matter is expected shortly.
We will inform shareholders when the decision is received and we will also provide
information regarding any actions that may be required in the light of the decision.

Transactions

A number of transactions were completed throughout the year. In August, the Group
acquired the margin lending assets of HSBC Bank Australia. This portfolio had
lending receivables of around $398 million, which contributed to the increase in our
margin loan book to $2.6 billion.

in March 2006, the Bank disposed of 15 million shares it held in Ascalon Capital
Managers Limited (“Ascalon”) to Kaplan Equities Limited (“Kaplan”). A profit after tax
of $8 million was recognised on sale. Ascalon holds investments in six boutique fund
managers. Following the sale, St.George and Kaplan each have a 50% equity
interest in Ascalon. The transaction enables Ascalon to increase its working capital
and provides an opportunity for both parties to work together to expand the Ascalon
business.

In August, the Bank announced it would cease its supermarket banking venture in
New Zealand with Foodstuffs. By 30 September 2006, the Bank completed the sale
of its loan portfolio and repayment or transfer of depositor accounts related to this
venture. This allows the Group to focus more on the growth of the retail and
commercial banking businesses in Australia, including the growing markets of
Queensland and Westem Australia.

Sale and leaseback transactions have become a common feature of capital
management in recent years. In September, the Group completed the sale and
leaseback of both St.George premises at Kogarah and its BankSA Head Offices.
These transactions allow the Bank to more efficiently deploy its capital and focus on
core activities.




International Accounting Standards

You will have noticed from the Concise and Full Financial Annual Reports that the
Bank has moved to the new Australian equivalents to Intemational Financial
Reporting Standards (AIFRS) as the basis for its accounting.

This transition has led to changes in the detemination of reported profits and more
significant changes to the balance sheet, particularly with securitised loans being
included in the balance sheet.

Special care must be taken when comparing the Group’s current year result to last
year's comparative figures contained in the audited financial statements as
comparative figures have not been adjusted for international accounting standards
dealing with financial instruments. To assist shareholders in assessing the
underlying performance of St.George compared to 30 September 2005,
comparatives in the Shareholder Friendly Financials Section of the Concise Annual
Report have been adjusted for all AIFRS standards.

Partnership with IBM

There has been some debate recently regarding companies ‘offshoring’ parts of their
businesses. We appreciate that this is a sensitive issue and | would like to address
this matter.

St.George is a proud Australian company and a major employer, which plays an
important role in the Australian economy and the wider community. We currently
employ over 8,500 Australians and over the past five years alone, we have increased
our staff numbers by over 1,000. {(We expect to continue to grow our workforce in
Australia).

You have our assurance that every permanent employee of St.George who is being
impacted by offshoring has been guaranteed a position with the Group on equivalent
terms and conditions, if they wish to take it. Looking after our staff is a key priority for
St.George and later in the meseting our Managing Director Gail Kelly will provide you
with information on an enhanced range of benefits that we are delivering to our
pecple.

For a number of years the Group has outsourced a range of functions including
printing and property facilities management tc outside suppliers who are better
placed to deliver the relevant products and services. The Group's partnership with
IBM has been established in the context of a strategic review, which determined that
IBM have strong expertise in some aspects of back office processing. Our review
indicates that St.George will benefit from this partnership through both improved
service quality for our customers and enhanced productivity.

A key consequence of this partnership with IBM is that St.George is able to focus
even more strongly on growing and developing our customer facing activities and
effectively addressing an increasingly competitive Australian banking market, where
a number of participants are large institutions with operations in many countries.
Many, both Australian and intemational companies, already have outsourcing
partnerships in place delivering scale in IT and business processes.




This point about being competitive really matters. In this highly and increasingly
competitive environment, the long-term survival of our bank requires that we look at,
and if necessary adopt, initiatives of this type. This is a reality of our situation.

At St.George, we are committed to increasing the number of relationship managers,

residential lenders, business bankers, financial planners, branch staff and customer

service specialists across our business. We are similarly committed to providing the
leadership, management and technical training to support staff in these highly skifled
roles.

We are also committed to retaining our customer service call centres in Australia.
We have over 750 people in our call centres, based primarily in Kogarah and
Parramatta, and we have during 2006 been awarded two significant Call Centre of
the Year awards.

With regard to data security, shareholders can be assured that customer data
records are absolutely secure. This is a key aspect of our role as a bank and we
take it very seriously and have strict security standards and policies in place to
protect all customers. The arrangements with IBM comply with all Australian privacy
laws. In accordance with these laws, IBM is required by St.George to comply with
exaclly the same standards of data security and data protection provided in the
Australian privacy laws that apply to St.George. The Bank has also taken extra
security steps beyond what is required by Australia’s privacy laws to ensure that any
customer data handled by IBM is treated with the same, or an even greater level of
confidentiality, security and sensitivity as it is by St.George in Australia. All central
customer records are securely held in Australia. We would never undertake any
measure that compromises our customers’ data.

Again, | reiterate that St.George is a proud and growing Australian company and we
will continue to look after our people. This includes ensuring that any permanent
employees impacted by offshoring are guaranteed a position with equivalent
entitlements, if they wish to take it.

Outlook

The Australian economy grew solidly over the past year, supported by the rescurces
boom, strong business investment and a healthy labour market. New South Wales
and South Australia grew more slowly than resource intensive regions. Growth in
these states is expected to remain below the national average, aithough St.George
expects these economies to remain resilient.

The Group anticipates the banking environment will remain highly competitive, but
we believe that St.George has never been in a stronger position. This year we
celebrated passing $100 bilion in assets, we have a sound strategy and
management team, and we have room to grow in both new and existing markets.
Assuming a reasonably robust economic environment, the outlook for the Bank is for
continued strong performance in 2007 and 2008. We have started the new financial
year well and remain on track for our targets of 10 per cent eamings per share
growth for 2007 and 2008.




St.George Foundation

| would like to briefly discuss the St.George Foundation. The Foundation assists
children in need across Australia and last year it provided $1.2 million in grants. |
would like to take this opportunity to thank all shareholders who generously donated
a proportion of their dividends to the Foundation during the year. (I do however note
that the number of shareholders currently donating is still quite small, at 175 for a
total of $42,000). As a Governor of the Foundation, | know how much these children
and the various charities that assist them, value our support and | encourage all
shareholders to support this worthy cause.

Thanks to Shareholders and St.George staff

On behalf of the Directors, | would like to recognise the contribution of our Managing
Director, Mrs Gail Kelly, her executive team and all the staff of St.George Bank for
another outstanding result. 1 would also like to extend my thanks to the Bank's
shareholders for their continued support and | wish you ail a very safe and enjoyable
festive season.
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Annual General Meeting

20 December 2006

Gail Kelly

Managing Director
& st.george
Agenda

Result highlights

Strategy, people and performance

Looking forward
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FY06 — overview

» Strong, high quality sustainable earnings

» All business divisions contributing strongly

» Consistent disciplined cost management and sound credit quality

+ Continued investment in the future

* Well positioned for 2007 and 2008

st
Profit resuit - FY06 S
. 'Sep-06 '[EEETTAL Change
‘. * ., %
Profit® IRVIEN  sssom  17.9
Profit - cash* Rl $896m 14.5
Earnings per share - cash* R 173.1¢ 13.1
Return on equity - cash* 2299 IEFYELA
Expense to income - cash* 44.0% 47.1%
Dividend 451¢ 137¢ 10.2
ﬁ_ sFull AIFRS includes hedging and derivatives, significant tems and goodwill mpainnent

- grgp

“Cash AIFRS excludes these ilsms




Robust business volumes growth

15.4%
$bn
100 + 934
10.7%
50 4 41
39.3
;Y_.J
203%
0
: & &2 &2 3 2 % &2 % 3 %

=——4— Lending ——a— Reotail Deposits —a— Managed Funds

Parcentagas Sep-05 1o Sep-06 excluding St.George Naw Zesland

i=

Delivering high quality earnings

9.0%
$bn f )
3 -
A
AGAAP Cash AIFRS
24 1.8% ——4— Revenue
! 1‘_3 —— EXpenses
— . 1.0 Earnings*
14 ye—t T+ Famings
/ 14.5%
0

v [’ o0 <n [/ w
g g $ g £ ]
3 4 2 2 % &
- ~N - ™ (1) -

Révenue 7' .5yr'CAG3_‘1.G‘%

& "After tax expense and preference dividends. Percentages Sep-05 to Sep-06 bafore significant items




Segmental profits - all divisions contributing

Contribution
to segment
profit

Cost to
income ratio
Sep-06

'Wealth Managem

" e e m K en e Far e an s

&"’* *Sap5 to Sep-06




Strategic framework

Deepen and strengthen customer relationships in chosen markets

Leverage specialist capabilities for growth

Creatively differentiate on customer service

Accelerate and empower relationship-selling

Optimise cost structure

Build team and performance culture

Es'tabﬁsﬁéd in 2_002 and remains retevant today

Strategic execution formula

Enaaged Great Superior
Pego gle + Customer = Financial
P Experience Results

. 4 4 4

Compelling place = Compelling place Compelling place
to work to bank to invest




Passionate about people

Right people in right roles
+ Recruit for attitude, values alignment
= Aitract the best

Create an environment where people can perform
+ Drive collaboration and teamwaork

« Reduce bureaucracy

« Make it fun, rewarding

Build, deepen leadership capabilities
+ Specific tailored programs
* Talent management

Retain best people
« Culture — the biggest factor

)

e

Passionate about people — new staff benefits
* Industry-leading 13 weeks paid parental leave
» $200 gift to celebrate a new addition to the family
= Opportunity to extend part-time work after returning from parental leave
+ Up to 6 weeks additiona!l annual leave
+ Career breaks of up to a year
* Flexible working hours for staff over 55

* ‘Volunteer Leave’ so staff can help the community and environment

« Interest free loans of up to $4,000 for green purchases such as rainwater

tanks and solar hot water systems




Passionate about customers

* We have a strong culture and history of caring about customers

+ We strive to be the best at:
- being responsive and flexible
- being accessible
- going the extra mile
- being friendly and having a human touch

- building deep relationships to last

Passionate about the community

* Engaging at the local level

« Supporting disadvantaged children through the St.George Foundation

» Caring for our environment

Ensuring responsible lending practices

=




Pass-idrjate ali)o‘yt'd’éiiv,e'rihg quality,

sustainable earnings performance over time

T T S PO

i®

Net Profit After Tax

m
1100 - $1.026bn

550 4
14 year
CAGR
23.9%
0
- ok mh =k =k = = o= MONON N NNN
0 W W W W W W W O Q0 Q 9 9 9 9
@‘O@W@@@@OOOOROO
N WO O 01 OO N O O =N W a &

‘"E"" Cash AIFRS numbers 2005 and 2006, All othar numbers AGAAP bafors significant itsms




Earnings per share

¢ 198.7*
200 4
120 4 9 year 14 year
CAGR CAGR
14.4% 11.4%
437
40 -
b ah =k sk uh =k = o= NN N N N BN
2388228 £e838¢8¢8¢8 23
N W A 1 N R WO = N W RO
1992 | 1994 | 1996 | 1998 | 2000 | 2002 | 2004 | 2006
Share
price § 5.56 5.90 839 | 1060 | 11.35 | 1863 | 21.25 | 3265

i®

All numbers AGAAP. Before significant itams. and goodwill. *As at 30 Sep-06.
All share prices as at 31-Jul sach year, except 2006 share price which is as at 30 Nov-08

Dividends




Return on equity

B

S g

%
25 23.6"
20
15 1
11.5
10
"R EEEEEEEEREEREEE]
© 0 $ 0 D W wwSSE 6 6 6 8
N W R GBD N ®® O 2N W e GO

All numbers AGAAP, After preference dividends and before significant items and goodwill, *Ag at 30 Sep-06

Delivering shareholder value

== S5GB Total Retumn* -8-S&P/ASX 200 Acc

$
1500 1
1274
1000
587
500 1
0
2 » 2 2 v 2 2 v 5 8 3848 488
W 2 28 88 338 2RRGR IS
5 year CAGR 14 year CAGR
St.George 21.8% 19.9%
S&P/ASX 200 15.3% 13.5%

20

a.ﬂemassﬂmmmbereamyear,ucemzooemmaasnISONuv-DB. Sourca: Bloombarg Financlal Services and ASX
. . *Total shareholdar retum Includes capltal appreciation and dividends. Assumaes basa of $100 in Sep-92.
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Market capitalisation

$bn
18

21

17.2°

0
ek e ak =k =k
@ @ W W W o
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66614
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From one of the top 60 largest companies’in 1992,
' “to 15" largest t

“As at 30 Nov-06
Total assets

$bn

1 20 7 107‘

26614
£661
14113
S661
9661
2661

j®
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6661

14 year
CAGR
19.3%
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S8:23888
Q = N @ o

*As at 30 Sep-0€, includes $18.0bn of securitised assets
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Managed funds

3yr CAGR
25.7%
$hn
39.3*
40 -
30 1
20 A
10 year
10 | CAGR
44.4%

266k
£664
vé6i
S661
9661
66}
866}
666}
0002
002
002
£002
00z
002
800z

‘As 81 30 Sep-06

24

Looking forward .
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Confidence for the future

» Eamings targets of 10% EPS growth for 2007 and 2008

* Investment in the business continues

« Management team with track record of excellent execution

On track to achieve targets

St. george

e




27

The material in this presentation is general background information about the Bank's
activities current at the date of the presentation, It is information given in summary
form and does not purport t be complete. It is not intended to be refied upon as
advice to investors or potential investors and does not take into account the
investment objectives, financial situation or neads of any particular investor. These
shoutd ba considered, with or without professional advice when deciding If an
investment is appropriate.

For further information visit

www.stgeorge.com.au

or contact

Sean O'Sullivan
Head of iInvestor Relations
Ph: +61 2 9236 3618
Mb: +61 412 139711
Emall: osullivans@stgeorge.com.au

14
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To: Companies Announcements
Australian Stock Exchange Limited

Company Name: | ST.GEORGE BANK LIMITED

ABN: | 92 055 513 070

nges (Includes this page): 2

Contact Officer: | Michae! Bowan

Contact Telephone: | (02) 9236 1278

Facsimile: | (02) 9236 1899

Subject: | St.George Bank Annual General Meeting
- Resolutions Passed

Date Sent: | 20 December 2006

St.George Bank Limited 2006 Annual General Meeting
Wednesday 20 December 2006

St.George Bank Limited advises that at its Annual General Meeting held on
20 December 2006 the following resolutions were passed on a show of hands
at the meeting:

2. (a)
(b)

(c)

To re-elect Mr J S Curtis as a Director.
To re-elect Mr T J Davis as a Director.
To re-elect Mr R A F England as a Director.

3. Adoption of Remuneration Report.

4, To increase the number of directors from nine to ten.

Details of Proxy Votes For All Resolutions

Resolution “For” “Against” “Open” “Abstain”
No Votes Votes Votes Votes

2(a) 163,433,991 865,780 17,209,863 2,371,525

2(b) 162,937,306 2,708,535 17,250,763 984,403

2(c) 157,315,108 6,924,174 17,180,940 2,453,955

3 152,390,459 10,515,985 17,619,215 3,354,703

4 154,436,371 10,121,538 17,239,055 2,083,007




Yours sincerely,

Mt/ S

Michael Bowan
General Counsel and Secretary




Rule 2.7, 3.10.3, 3.10.4, 3.10.5

Appendix 3B

New issue announcement,

application for quotation of additional securities

and agreement

information or documents not available now must be given to ASX as soon as available. Information
and documents given to ASX become ASX's property and may be made public.

Introduced 1/7/96. Origin: Appendix 5. Amended 1/7/98, 1/8/99, 1/7/2000, 30/0/2001, 11/3/2002, 1/1/2003.

Name of entity

St.George Bank Limited

ABN

92 055 513 070

We (the entity) give ASX the following information.

Part 1 - All issues

You must complete the relevant sections (attach sheets if there is not enough space).

1

*Class of *securities issued or to
be issued

Number of *securities issued or
to be issued (if known) or
maximum number which may be
issued

Principal terms of the *securities
(egq, if options, exercise price and

expiry date; if partly paid
*securities, the amount
outstanding and due dates for
payment; if *convertible

securities, the conversion price
and dates for conversion)

Non-cumulative, unsecured, preference
shares called CPS (Converting Preference
Shares).

Maximum number = 3,250,000

CPS are non-cumulative, unsecured,

preference shares.

The face value is $100 per CPS and will be
fully paid.

A preferred, non-cumulative, floating rate
dividend will be payable at the Directors'
sole discretion and is subject to a number
of payment tests. Dividends will be
payable in arrears on 20 February, 20 May,
20 August and 20 November in each year
that CPS are on issue, with the first
dividend payment date being on 20
February 2007,

CPS are perpetual securities and have no




maturity. However, CPS are designed to
mandatorily convert into ordinary shares on
20 August 2012 provided that both the
Mandatory Conversion Conditions are
satisfied. If either of the Mandatory
Conversion Conditions are not satisfied on
20 August 2012, then the Mandatory
Conversion Date will be the next Dividend
Payment Date on which they are both
satisfied.

The two Mandatory Conversion Conditions
relate to the Ordinary Share price at two
different times. The dates and conditions
are:

« on the 25th Business Day before a
possible Mandatory Conversion
Date the VWAP of Ordinary Shares
(adjusted for the Conversion
Discount) must be at least 60% of
the Issue Share Price (the Issue
Share Price is $32.69); and

s during the 20 Business Days before
a possible Mandatory Conversion
Date the VWAP of Ordinary Shares
(adjusted for the Conversion
Discount) must be at least 50% of
the Issue Share Price {the Issue
Share Price is $32.69).

St.George may choose, after a Tax Event
or a Regulatory Event, and must choose,
after an Acquisition Event, {subject to
APRA approval) to:

s convert each CPS into a number of
Ordinary Shares equal to the
Conversion Number;

¢ Redeem, buy back or cancel CPS
for the Face Value of $100 each; or

« underiake a combination of the
above.

If a Tax Event, Regulatory Event or
Acquisition Event occurs and conversion is
chosen by St.Gecrge, then the Maximum
Conversion Number (which has been
calculated as 6.1181 Ordinary Shares per
CPS) can act as a limit on the number of
Ordinary Shares a Holder can receive on
conversion. However, St.George must not
choose conversion as the method of
Exchange if the VWAP of Ordinary Shares
on the second Business Day before the

+ See chapter 19 for defined terms.
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Do the *securities rank equally in
all respects from the date of
allotment with an existing *class
of quoted *securities?

If the additional securities do not

rank equally, please state:

+ the date from which they do

« the extent to which they
participate for the next
dividend, (in the case of a
trust, distribution) or interest
payment

+ the extent to which they do
not rank equally, other than in
relation to the next dividend,
distribution or interest
payment

proposed date of dispatch of the Exchange
Notice (adjusted for the Conversion
Discount) is less than 60% of the Issue
Share Price (the Issue Share Price is
$32.69).

If St.George does convert CPS under
Mandatory Conversion or in the event of a
Tax Event, Regulatory Event or Acquisition
Event, then the Conversion Number that
determines the rate at which each CPS will
convert into Ordinary Shares will be
calculated by dividing:

e the Face Value of $100 per CPS; by

+ the VWAP of Ordinary Shares
during the 20 Business Days
immediately preceding, but not
including, the Exchange Date — with
that VWAP reduced by the 1.0%
Conversion Discount.

CPS do not carry a right to participate in
issues of securities of St.George or to
participate in any bonus issues, unless
(and only to the extent) the Directors
determine otherwise.

CPS do not carry a right to vote at general
meetings of St.George, except in limited
circumstances prescribed by the ASX
Listing Rules.

CPS rank equally among themselves and
are subordinated to all depositors and
creditors of St.George.

Until conversion, CPS rank in priority to
ordinary shares for the payment of
dividends.

CPS rank equally with SAINTS and SPS in
respect of the payment of dividends.

CPS rank in priority to ordinary shares and
effectively equal with SAINTS, SPS and
Depository Capital Securities in respect of
a return of capital and the payment of
dividends declared but unpaid upon a
winding up of St.George.

Upon conversion of CPS into ordinary
shares, they will rank equally with all other




ordinary shares then on issue.

5 lssue price or consideration A$100 per CPS.

6 Purpose of the issue St.George is issuing CPS to complete the
(If issued as consideration for the | replacement of the hybrid Tier 1 funding
acquisition of assets, clearly
identify those assets) « previously provided by the PRYMES
before their conversion into Ordinary
Shares in February 2006; and

» provide St.George with Non innovative
Residual Tier 1 Capital funding.

The proceeds of the Offer are intended to be
used to fund the ongoing growth of St.George's
business.

7 Dates of entering *securities | 21 December 2006
into uncertificated holdings or
despatch of certificates

Number *Class
8 Number and *class of all | 527,826,685 Ordinary shares
*securities quoted on ASX | 3,500,000 SAINTS
{including the securities in 1,500,000 SPS
clause 2 if applicable) 3’250’000 CPS
3,644 Redeemable
preference borrower
shares
246,317 Redeemable
preference depositor
shares
5 Perpetual Notes
90,000 Floating Rate
Transferable
Deposits due 8 April
2011
40,000 Fixed Rate
Transferable
Deposits due 8 April
2011
[ Number [ *Class ]

+ See chapter 19 for defined terms.
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Number and *class of all
*securities not quoted on ASX
{including the securities in
clause 2 if applicable)

N/A

Dividend policy (in the case of
a trust, distribution policy) on
the increased capital (interests)

A preferred, non-cumulative, floating rate
dividend will be payable at the Directors'
sole discretion and is subject to a number
of payment tests. Dividends will be payable
in arrears on 20 February, 20 May, 20
August and 20 November in each year that
CPS are on issue, with the first dividend
payment date being on 20 February 2007.

Part 2 - Bonus issue or pro rata issue

11

15

16

17

18

19

{s security holder approval
required?

s the issue renounceable or
non-renounceable?

Ratio in which the *securities will
be offered

*Class of *securities to which
the offer relates

*Record date to determine
entitlements

Will holdings on different
registers (or subregisters) be
aggregated for  calculating
entitements?

Policy for deciding entittements
in relation to fractions

Names of countries in which the
entity has *security holders who
will not be sent new issue
documents

HNote: Security holders must ba told how their
entiternants are to be dealt with.

Cross reference: rule 7.7,

Closing date for receipt of
acceptances or renunciations




20

21

22

23

24

25

26

27

28

29

30

31

32

Names of any underwriters

Amount of any underwriting fee
o commission

Names of any brokers to the
issue

Fee or commission payable to
the broker to the issue

Amount of any handling fee
payable to brokers who lodge
acceptances or renunciations on
hehalf of *security holders

If the issue is contingent on
*security holders’ approval, the
date of the meeting

Date entitlement and
acceplance form and
prospecius or Product

Disclosure Statement will be
sent to persons entitled

If the entity has issued options,
and the terms entitle option
holders to participate on
exercise, the date on which
notices will be sent to option
hoiders

Date rights trading will begin (if
applicable)

Date rights trading will end (if
applicable)

How do *security holders sell
their entitements in full through
& broker?

How do *security holders sell
part of their entittements through
2 broker and accept for the
balance?

How do ‘*security holders
dispose of their entittements

+ See chapter 19 for defined terms.
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{except by sale through a
broker)?

33  *Despatch date

Part 3 - Quotation of securities

You need only complete this section if you are applying for quotation of securities

34  Type of securities
(tick one)

{a) x Securities described in Part 1

(b) All other securities

Example: restricted securities at the end of the escrowed period, partly pald securities that become fully paid,
employee incentive share securities when restriction ends, securitles issued on expiry or conversion of
convertible securites

Entities that have ticked box 34(a)

Additional securities forming a new class of securities

Tick to indicate you are providing the information or
documents

35 If the *securities are *equity securities, the names of the 20 largest holders of
the additional *securities, and the number and percentage of additional
*securities held by those holders

36 If the *securities are *equity securities, a distribution schedule of the additional
*securities setting out the number of holders in the categories

1-1,000

1,001 - 5,000

5,001 - 10,000

10,001 - 100,000

100,001 and over

37 A copy of any trust deed for the additional *securities




Entities that have ticked box 34(b)

38  Number of securities for which
‘*quotation is sought

39 Class of *securities for which
quotation is sought

40 Do the *securities rank equally in
all respects from the date of
allotment with an existing *class
of quoted *securities?

If the additional securities do not

rank equally, please state:

» the date from which they do

» the extent to which they
participate for the next
dividend, (in the case of a
trust, distribution} or interest
payment

o the extent to which they do
not rank equally, other than in
relation to the next dividend,
distribution or interest
payment

41  Reason for request for quotation
now

Example: in the case of restricted securities,
end of restriction period

(if issued upon conversion of
another security, clearly identify
that other security)

Number *Class

42 Number and *class of all
*securities quoted on  ASX
(including the securities in clause
38)

+ See chapter 19 for defined terms.
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CQuotation agreement

1 +Quotation of our additional *securities is in ASX's absolute discretion. ASX
may quote the *securities on any conditions it decides.

2 We warrant the following to ASX.

The issue of the *securities to be quoted complies with the law and is
not for an illegal purpose.

There is no reason why those *securities should not be granted
*quotation.

An offer of the *securities for sale within 12 months after their issue
will not require disclosure under section 707(3) or section 1012C(6)
of the Corporations Act.

Note: An entity may need to obtain appropriate wamranties from subscribers for the securities in order to be
able to give this warranty

Section 724 or section 1016E of the Corporations Act does not apply
to any applications received by us in relation to any *securities to be
quoted and that no-one has any right to return any *securities to be
quoted under sections 737, 738 or 1016F of the Corporations Act at
the time that we request that the *securities be quoted.

We warrant that if confirmation is required under section 1017F of
the Corporations Act in relation to the *securities to be quoted, it has
been provided at the time that we request that the *securities be
quoted.

If we are a trust, we warrant that no person has the right to return the
*securities to be quoted under section 10198 of the Corporations Act
at the time that we request that the *securities be quoted.

3 We will indemnify ASX to the fullest extent permitted by law in respect of any
claim, action or expense arising from or connected with any breach of the
warranties in this agreement. .

4 Woe give ASX the information and documents required by this form. If any
information or document not available now, will give it to ASX before
*quotation of the *securities begins. We acknowledge that ASX is relying on
the information and documents. We warrant that they are (will be) true and
camplete.

Sign here:

Print name:

Jiss

Michael Harold See Bowan

21 December 2006

+ See chapter 19 for defined terms,
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To: Companies Announcements
Australian Stock Exchange Limited

Company Name: ST.GEORGE BANK LIMITED
ABN: 92 055 513 070
[Pages (includes this page): 1
Contact Officer: Michael Bowan
Contact Telephone: (02) 9236 1278
Facsimile: (02) 9236 1899
Subject: Dividend Reinvestment Plan (DRP)
Date Sent: 22 December 2006

in reference to the dividend payment made to St.George Bank shareholders on

19 December 2006, we advise that as a result of the DRP, the Bank will issue
2,330,709 ordinary shares {subject to any minor adjustment which will be advised in our
Application for Quotation) with an issue price of $32.33 per share. The new shares
rank equally in all respects with other ordinary shares.

The amount of capital raised as a result of the DRP is approximately $75.3 million.

A combined DRP advice and holding statement will be dispatched to participants by

5 January 2007.

Yours sincerely

it/ S5

Michael Bowan
General Counsel and Secretary




Appendix 3Y
Change of Director’s Interest Notice

Rule 3.19A.2

Appendix 3Y

Change of Director’s interest Notice

Information or documents not available now must be given to ASX as soon as available. Information
and documents given to ASX become ASX's property and may be made public.

Introduced 30/9/2001.

[Name of entity ST.GEORGE BANK LIMITED

ABN 92 055 513 070

We (the entity) give ASX the following information under listing rule 3.19A.2 and as agent
for the director for the purposes of section 205G of the Corporations Act.

IName of Director Terry James Davis

Date of last notice 15 November 2006

Part 1 - Change of director’s relevant interests in securities
I the case of a trust, this includes interests in the trust made available by the responsibla entity of the trust

Nate: In the case of a company, interests which come within paragraph (i) of the definition of *notifiable interest of a director”

should be disclosed in this pant,

Direct or indirect interest

Direct: 17,165 shares (fully paid ordinary)
Indirect: 5,000 (CPS)

Nature of indirect interest

(including registered holder)
Note: Provide details of the circumstances giving risa to the
relevant interest.

Indirect: CPS held by Bryt Pty Limited as
trustee for the Davis Retirement Fund.
Mr Davis is a director of Bryt Pty Limited.

Date of change

20 December 2006

No. of securities held prior to change

17,165 shares (fully paid ordinary)

Class

CPS: Converting Preference Shares
Non-cumulative unsecured converting
preference shares.

Note: If consideration is non-cash, provide details and estimated
valuation

Number acquired 5,000
Number disposed Nil.
Value/Consideration $100.00 per CPS.

No. of securities held after change

Direct: 17,165 shares (fully paid ordinary)
Indirect: 5,000 CPS

‘+ See chapter 19 for defined terms.
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Appendix 3Y
Change of Director’s Interest Notice

Nature of change

Example: on-market trade, off-market trade, exercise of options,
issua of sacurities under dividend reinvestment plan, participation
in buy-back

Shares

acquired as a result of

participating in the new issue of CPS as
per Prospectus dated 16 November

2006.

Part 2 - Change of director’s interests in contracts

Note: In the case of a company, interests which come within paragraph (i) of the definition of “notifiable interest of a director

should be disclesed in this part.

Detail of contract

Nature of interest

Name of registered holder
(if issued securities)

Date of change

No. and class of securities to
which interest related prior to

change
Note: Detsils are only required for a contract in
relation to which the interest has changed

Interest acquired

Interest disposed

Value/Consideration
Note: If consideration is non-cash, provide details
and an eslimated valuation

Interest after change

+ See chapter 19 for defined terms.
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Appendix 3Y
Change of Director’s Interest Notice

Rule 3.19A.2

Appendix 3Y

Change of Director’s Interest Notice

Information or documents not available now must be given to ASX as soon as available. Information
and documents given to ASX become ASXs property and may be made public.

Introduced 30/8/2001.

[Name of entity ST.GEORGE BANK LIMITED
ABN 92 055 513 070

We (the entity) give ASX the following information under listing rule 3.19A.2 and as agent
for the director for the purposes of section 205G of the Corporations Act.

Name of Director Paul D R Isherwood

Date of last notice 11 July 2006

Part 1 - Change of director’s relevant interests in securities
In the case of a trust, this includes interests in the trust mads available by the responsible entity of the trust

Note: In the case of a company, interests which come within paragraph (i) of the definition of “notifiable interest of a director”
should be disclosed in this part.

IYirect or indirect interest Direct: 15,519 shares (fully paid ordinary)
Indirect: 13,094 shares (fully paid ordinary)
263 SAINTS
1,000 CPS
Nature of indirect interest Joint holding with spouse as trustee for the
(including registered holder) PDRI Super Fund.

Mote: Provide details of the circumstances giving rise to the
ralevant interest.

Date of change 20 December 2006 (CPS)
21 December 2006 (fully paid ordinary)

No. of securities held prior to change 27,948 shares (fully paid ordinary)

263 SAINTS

Class CPS: Converting Preference Shares
Non-cumulative  unsecured  converting
preference shares

Number acquired 1,000 CPS shares

665 shares (fully paid ordinary)

Number disposed Nif

+ See chapter 19 for defined terms.
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Appendix 3Y
Change of Director’s Interest Notice

Value/Consideration
Note: If consideration is non-cash, provide details and
astimatad valuation

$100.00 per CPS share.
$32.33 per ordinary share

No. of securities held after change

28,613 shares {fully paid ordinary)
263 SAINTS
1,000 CPS

Nature of change

Example: on-markst trade, off-market trade, exercise of
options, issue of securities under dividend reinvestment plan,
participat on in buy-back

1,000 CPS shares acquired as a result of
participating in the new issue of CPS as per
Prospectus dated 16 November 2006.

665 ordinary shares acquired as a result of
participation in the St.George Bank
Dividend Reinvestment Plan.

Part 2 — Change of director’s interests in contracts

Note: In the case of a company, Interests which come within paragraph (i) of the definition of “notifiable interest of a director”

should be cisclosed in this par.

Detail of contract

Nature of interest

Name of registered holder
(if issued securities)

Date of change

No. and class of securities to
which interest related prior to

change
Note: Delails are only required for a contract In
relation to which the interest has changed

Interest acquired

Interest disposed

Vatue/Consideration
Note: If eonsideration is non-cash, provide details
and an esimated vatuation

Interest after change

+ See chapter 19 for defined terms.
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Appendix 3Y
Change of Director’s Interest Notice

Rule 3.19A.2

Appendix 3Y

Change of Director’s Interest Notice

Information or documents not available now must be given to ASX as soon as available. Information
and documents given to ASX become ASX's property and may be made public.

Iatroduced 30/9/2001.

iName of entity ST.GEORGE BANK LIMITED
IABN 92 055 513 070

We (the entity) give ASX the following information under listing rule 3.19A.2 and as agent
for the director for the purposes of section 205G of the Corporations Act.

Name of Director Linda B Nicholls

Date of last notice 15 November 2006

Part 1 - Change of director’s relevant interests in securities
In the case of a trusl, this includes interests in the trust made available by the responsible entity of the trust

iNate: In the case of a company, interests which come within paragraph (i) of the definition of *notifiable interest of a director®
should be disclosed in this part.

Direct or indirect interest Direct: 5,059 shares {fully paid ordinary)
Indirect; 2,323 (fully paid ordinary)

Nature of indirect interest Indirect: 2,323 shares held by Pollard

(including registered holder) Strategy Associates Pty Limited as

Note: Provide defzis of the ciroumstances giving fise 1o 1@ | 4y stee for the PSA superannuation trust
fund.

Date of change 21 December 2006

No. of securities held prior to change 7,315 shares (fully paid crdinary)

Class

Number acquired 67 shares (fully paid ordinary)

Number disposed Nil.

Value/Consideration $32.33 per share.

Note: If consideration is non-cash, provide detalls and estimated

valuation

No. of securities held after change Direct: 5,059 (fully paid ordinary)
Indirect: 2,323 (fully paid ordinary)

+ See chapter 19 for defined terms.

11/3/2002 Appendix 3Y Page |




Appendix 3Y
Change of Director’s Interest Notice

Rufe 3.19A.2

Appendix 3Y

Change of Director’s Interest Notice

information or documents not available now must be given to ASX as soon as available. Information
and documents given to ASX become ASX's property and may be made public.

Introduced 30/9/2001.

Name of entity ST.GEORGE BANK LIMITED

ABN 92 055 513 070

We (the entity) give ASX the following information under listing rule 3.19A.2 and as agent
for the director for the purposes of section 205G of the Corporations Act.

Name of Director Richard Anthony Fountayne England

Date of last notice 23 December 2005

Part 1 - Change of director’s relevant interests in securities
In the case of a trust, this includes interests in the trust made available by the rasponsibie entity of the trust

Ncte: In the case of a company, interests which come within paragraph (i) of the definition of “notifiable interest of a director”
should be disclosed in this part.

Direct or indirect interest Direct 500 shares (fully paid ordinary)
Indirect 2,151 shares (fully paid ordinary)

Nature of indirect interest

(including registered holder) Director of Shareholder

Note: Provide detalls of the circumstances giving rise to the

nalevant interest.

Date of change 21 December 2006

No. of securities held prior to change 2,601 shares (fully paid ordinary)

Class Fully paid ordinary

Number acquired 50 shares

Number disposed Nil

Value/Consideration $32.33 per share

Mote: if consideration is non-cash, provide details and estimated

valuation

Ho. of securities held after change 2,651

+ 3ee chapter 19 for defined terms.
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Appendix 3Y
Change of Director’s Interest Notice

Nature of change Ordinary shares acquired as a result of

Example: on-market trade, off-market trade, exercise of options, Hell H H
issue of securilies under dividend reinvestment plan, part|C|pat|on in _the St.George Bank

participation in buy-back Limited Dividend Reinvestment Plan.

Part 2 - Change of director’s interests in contracts

Note: in the case of a company, interests which come within paragraph (i) of the definition of “notifiable interest of a director”
should be disclosed in this part.

Detail of contract

Nature of interest

Name of registered holder
(if issued securities)

Date of change

No. and class of securities to
which interest related prior to

change
Mote: Details are only required for a contract in
relation to which the interest has changed

Interest acquired

| Interest disposed

Value/Consideration
Note: If consideration is non-cash, provide details
and an estimated valuation

Interest after change

+ See chapter 19 for defined terms.
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/ Y St.George Bank Limited
. ABN 92 055 513070

2007 //r_:;, - T Group Secretariat
27 February /(\Q\\ cl Level 15
e RN 182 George Street
,\/</ » . \;}} Sydncy NSW 2000
S )
.l . i ‘\‘ It ,—/v,/ N
Securities and Exchange Commission “*ﬁ:‘\t N < Postal dadrsss
Division of Corporation Finance S Royal Exchange NSW 1225
Office of International Corporation Finance NG Teleohone: 612 9236 1469
. . elephone:
100 F Street, NE - Facsimile: 612 9236 1899
Washington, DC, 20549 Email: bowanm{@stgeorge.com.ay

U.S.A.

Attention: SEC Filing Desk

Dear Sir
St.George Bank Limited: 12g3-2(b) Information - File No.82-3809

We are furnishing herewith pursuant to Rule 12g3-2(b)(1)(i) of the Securities Exchange Act
of 1934, as amended (the "Exchange Act") the following additional documents that
St.George Eank Limited (the "Company”") has made public, distributed or filed with the
Australian Stock Exchange Limited {the "ASX") or the Australian Securities and Investments
Commissiori (the "ASIC") since May 16, 2002, the date of the Company's application for
reinstatement of the exemption from Rule 1293-2(b) of the Exchange Act:

Appendix 4E - Profit Announcement;

Final Fesults Presentation:

Non-Innovative Hybrid Tier 1 Capital Raising;
Prospectus — Converting Preference Shares {(CPS);
Appendix 3B;

CPS - Investor Presentation;

CPS Posicard;

Appendix 3Y;

Appendix 3Y;

Appendix 3Y;

Appendix 3Y;

CPS Margin Set and Offer Open;

CPS Fleplacement Prospectus;

St.George Bank Concise Annual Report 2006;
St.George Bank Full Financia! Report 2006;

New Funding Benchmarks l.aunched;

AGM Notice of Meeting Mailing to Shareholders; k
AGM Notice of Meeting Mailing to Shareholders;

Benchtmark Issue Oversubscribed;

Appendix 3B;

Pricing Supplement Transferable Deposits (Floating);
Appendix 3B (Floating);

Pricing Supplement Transferable Deposits (Fixed); and
Appendix 3B (Fixed).
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The attached documents are being furnished with the understanding that they will not be
deemed "filed" with the Securities and Exchange Commission or otherwise subject to the
liabilities of Section 18 of the Exchange Act, and that neither this letter nor the furnishing of
such documents shall constitute an admission for any purpose that the Company is subject
to the Exchange Act.

If you have any questions or comments please call the undersigned at 612 9236 1205.

Yours since?,
/
YL

Michael Bowan
General Counsel and Secretary

20061.01-Sydney Server 1A Draft May 14, 2002 - 9:28 am




Profit Announcement
{

- Appendix 4E

for the year 30 September 2006

Released 1 November 2006
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Good with people. Good with money.
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For the year ended 30 September 2006

news

release

st.george 3

$t.George announces record cash profit of $1,026 million, up 14.5%.
EPS growth of 13.1%.
Targets EPS growth of 10% for 2007 and 2008 years.

Net Profit Sept. ‘06 Sept. '05 %
Change

s Statutory AIFRS $1,048 m $915m 14.5%

« FUlAIFRS $1,048m $889 m 17.9%

+ CashAIFRS $1,026 m $896 m 14.5%

Earnings per Share - basic

e Cash AIFRS 195.8 cents 173.1 cents 13.1%

Dividends -- 100% fully franked

e Interim 74 cents 67 cents 10.4%

¢ Final 77 cents 70 cents 10.0%

e Total 151 cents 137 cents 10.2%

Ratios

s Retumn on Equity (Cash AIFRS) 22.9% 22.1%

s« Expensa to Income (Cash 44.0% 471%

AIFRS)

(1) Cash AIFRS excludes significant items, hedging and non-trading derivatives volatility and goodwill

impairment.

@




ST.GEORGE BANK LIMITED News Release
For the year ended 30 September 2006

St:gcqrge

news
release

1 November 2006

St.George announces record cash' profit of $1,026 million, up 14.5%.
EPS growth of 13.1%.
Targets EPS growth of 10% for 2007 and 2008 years.

Mr John Thame, Chairman of St.George Bank, today announced a record cash profit after
tax and before significant items of $1,026 million for the year ended 30 September 2006,
up 14.5 per cent from the 2005 result of $896 million. On a cash basis, earnings per share
growth was 13.1 per cent compared to the target of greater than 10 per cent.

Mr Thame said; “In the face of competitive and economic challenges, St.George has
performed very strongly and achieved an excellent result for the financial year to 30
September 2006. This is the Bank’s sixth straight year of double-digit earnings per share
growth.”

A higher fully franked dividend of 77 cents has been declared, taking the total dividend for
the year to $1.51, a 10.2 per cent increase on last year. The five year compound annual
growth rate for the full year dividend is 18 per cent. The Dividend Reinvestment Plan will
continue to operate for those shareholders who wish to participate.

Mrs Gail Kelly, Managing Director, commented; “This is a strong result for the Group, with
earnings per share up 13.1 per cent and our return on equity its best ever at 22.9 per cent.
All business divisions are performing well and we are particularly pleased with the Group’s
strong revenue growth of 9.0 per cent. Our cost to income ratio is an industry leading 44.0
per cent, and we go into the 2007 year with excellent momentum.”

Over the year, excellent progress has been made in the following key areas:

People - People and culture are key to St.George’s competitive advantage. We continue
to actively invest in recruiting and developing quality staff with total staff numbers
increasing from 8,440 to 8,598 during the year. We have a stable and experienced
management team who are committed to the delivery of quality outcomes.

1. Cash profit excludes significant items, hedging and non-trading derivatives volatility and goodwill
impairment.
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ST.GEORKGE BANK LIMITED NEWO NEiGdol
For the year ended 30 Septermber 2006

Service expansion - In line with our growth strategy, we opened several branches
throughout the year and expanded our business banking centres nationwide. We also
increased our customer-facing staff by 269, with further increases planned including
additions to our mobile home loan lenders through our innovative Mortgage Connect
program that commenced in October 2006.

Home lending - Our portfolio of residential lending grew 12.2 per cent?, reaching $62.7
billion at year end. This was particularly pleasing given that NSW loans comprise 59 per
cent of our total home lending and the state experienced a slower growth rate than other
states. The result was assisted by strong gains in Victoria, Queensland and Western
Australia, which grew home lending receivables 13 per cent, 18 per cent and 26 per cent,
respectively. While the broking channe! remains important to us, comprising 45 per cent of
new loan approvals, a level consistent with last year, we have continued to invest in
improving the productivity of St.George’s own lending distribution during the year.

Deposits — Total retail deposits grew 10.7 per cent? in a highly competitive market, with
business deposits growing 16.2 per cent to reach $5.9 billion. Transaction accounts saw
strong growth of 14.8 per cent for the year, as well as a rise in average account balances.
Our dragondirect online service grew by 9.3 per cent, bringing many new customers to the
Bank. The balance between deposit volume growth and product mix will continue to be
effectively managed to deliver profitable growth. In November 2006, St.George will be
launching a new suite of Freedom transaction accounts featuring Visa Debit cards. These
products are aimed at attracting “new to bank” customers and will feature flat fees. One of
the features will be an unembossed Visa Debit Card designed for electronic purchasing
only.

Middle Market - Our middle market business remains a standout performer and key to our
growth strategy. In the past year, totat Middle Market receivables increased by 24 per cent
to reach $19.0 billion. We grew at above system levels in NSW while seeing particularly
strong increases in Queensland, Victoria and WA. The Middle Market team also
maintained industry leading customer satisfaction and advocacy, and increased average
products per customer.

Wealth Management - Managed funds grew by a very pleasing 20 per cent during the
year. Net profit before tax for the year was $180 million, representing 12 per cent of Group
earnings. Wealth Management continues to deliver excellent growth largely due to the
strength of our award-winning Asgard and Margin Lending businesses.

Credit quality - St.George's credit quality remains excellent due to prudent and effective
credit risk management, low risk business mix and an overall positive credit environment.
Impaired assets to total middle market receivabies now stand at the low level of 0.14 per
cent, down from 0.22 per cent in September 2005. There has, however, been an increase
in the level of unsecured consumer loan write-offs during the year, due to a combination of
growth in the portfolio, consumer spending behaviour and adopting an earlier timing period
for transferring loans between collective and specific provision categories.

Productivity and cost control - Excellent cost control and robust revenue growth has
resulted in the lowest expense to income ratio in the industry of 44.0 per cent. Overall the
Group’s costs for the year grew by only 1.8 per cent.

2. SGBNZ loans of $401 million and deposits of $455 million as at 30 September 2005 have been excluded
when calculating annual growth percentages.
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Business investment and improvement - The Group implemented a range of major
programs aimed at improving customer service, streamlining operations and enhancing
productivity including,

- The Best Business Bank program;

- Further enhancing the Customer Relationship Management (CRM) program;
- installation of a new auto and equipment financing system;

- Upgrades to our Contact Centre and Mortgage Processing Centres;

- Enhancing risk management by progressing our Basel [l implementation and
introducing a range of new risk management training modules; and

- Launched careers@stgeorge to ensure we recruit the best people, and
implemented our Staff Smart program to optimise staffing levels in our branches.

Future prospects

The Australian economy registered solid growth over the past year, supported by the
resources boom, strong business investment and a healthy labour market. However, the
housing market generally weakened and the economies of New South Wales and South
Australia grew more slowly than the national average. While growth in New South Wales
and South Australia is expected to continue to be below the national average, we
anticipate that these economies will remain resilient. These expectations factor in the
likelihood of a further interest rate rise.

Our home loans receivables are targeted to grow in line with system, which we anticipate
to be in the 10 to 12 per cent range. We expect to continue to deliver our excellent lending
growth in Victoria, Queensland and Western Australia. We also expect our Wealth
Management and Middle Market businesses to exceed and double system growth,
respectively. Deposit volumes and mix will be managed to ensure profitable growth.

Assuming a reasonably robust economic environment we are targeting 10 per cent
earnings per share growth for both 2007 and 2008 on a cash AIFRS basis.

Ends...

Media contact: Jeremy Giriffith, Corporate Relations 02 9236 1328 or 0411 259 432
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Financial Summary

Introduction

The Group's financial statements on page 74 have been prepared in accordance with
Australian equivalents to International Financial Reporting Standards (“AIFRS”).
Comparative figures in the Group’s financial statements have been prepared on an AIFRS
basis, except for those standards that relate to financial instruments. These figures, where
reported in this document, are referred to as “Statutory AIFRS". The key adjustments arising
from these financial instrument standards, which are not reflected in Statutory AIFRS results,
are loan loss provisioning, fair valuing derivatives and certain other financial instruments, re-
ciassifying the PRYMES and DCS from equity to debt and recognising fee income on an
effective yield basis.

To assist readers in assessing profit on a fully comparable AIFRS basis, comparative figures
in this document have been adjusted for the impact of AIFRS financial instrument standards.
These adjusted comparative figures are referred to as “full AIFRS” where reported in this
document. These adjusted comparative figures are not subject to audit.

AIFRS may result in a higher level of profit volatility compared to previous AGAAP due to the
requirement to fair value derivatives and certain other financial instruments and
ineffectivenaess arising from AIFRS hedge accounting. To provide a better indication of the
Group's underlying performance, volatility associated with these items, together with any
significant items and goodwill impairment, have been reversed to arrive at “cash AIFRS”
profit.

Supplemen:ary information has been provided in Section 4 that restates the current year
result and key performance ratios to a previous AGAAP basis. These figures are not subject
to audit.

In accordarice with APRA’s prudential requirements, capital adequacy has been calculated
based on APRA's AIFRS regulatory requirements applicable from 1 July 2006. Comparative
capital adequacy figures have not been adjusted and as a result are presented on a previous
AGAAP basis.
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Appendix 4E Results

Results for announcement to the market — statutory AIFRS

The results contained in the table below for the year ended 30 September 2006 are
calculated con a statutory AIFRS basis.

As a result, the 2005 year comparative figures upon which percentage increases have been
calculated, were not adjusted for the impact of AIFRS financial instrument standards,
adopted from 1 October 2005.

These results are based on the Group’s Consolidated Financial Statements. Refer page 74
for details.

Financial performance
Revenues from ordinary activities Up 8.0% to $3,007m
- from coritinuing operations
Profit from ordinary activities after tax, Up 9.5% to $1,076m

significant items and before preference
dividends - continuing operations

Net profit for the year attributable to members | Up 14.5% to $1,048m
after preference dividends and significant
items

Dividends

Final dividend - fully franked (cents per share) | 77

Interim dividend — fully franked (cents per |74
share)

Earnings per ordinary share (after goodwill impairment and significant items)

Basic:

- from continuing operations Up 13.3% to 201.4 cents
- from discontinued operations (" (1.5) cents

Diluted:

- from continuing operations Up 13.5% to 199.9 cents
- from discontinued operations " (1.5) cents

Refer page 80 for further Appendix 4E disclosures required under ASX listing rules.

{1 Relates to the operating results of St.George Bank New Zealand Limited.
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1.3 Results at a Glance

Net Profit
(i) Statutory AIFRS basis

Fufl Year Full Year Movement
Sep 06 Mar 06 Sep 06 Sep05 Sep 06 v Sep 05
1] M ™ ™ Y%
Net interest income 1.051 964 2,015 1,801 119
NonHinterest income 483 470 953 972 (2.0)
NonHnterest income - sigrificant items 41 - 11 16 156.3
Total Income 1,575 1,434 3,009 2,789 7.9
Bad and doubtful debts expense 79 €5 144 110 308
Operating expenses 666 633 1,298 1,275 18
Goodwill impaime it - - - 4 (100.0)
Significant items 57 - 57 16 256.3
Add: Shars of net profit from associates - - - 3 {100.0)
Profit before tax 773 738 1,509 1,386 89
Income tax expense 244 226 470 413 13.8
Income tax (benefit) on significant items (25) - (25) - NA
Minority interests (12ss) - (1) (1} (5) (80.0)
Minarity interests - significant item {loss) (3 - (3) - NA
Preference dividerds 11 9 20 63 {68.3)
Profit avallable tc ordinary shareholders 546 502 1,048 915 14.5

(i) Full AIFRS basis

Profit available to ordinary shareholders on a statutory AIFRS basis is adjusted for the

following items to arrive at profit on a full AIFRS basis.

Full Year Full Year Movement
Sep 06 Mar06 Sep 06 Sep05 Sep 06 v Sop 05
M $M ™ ™ %
Statutory AIFRS net profit 546 502 1,048 915 145
Less: AIFRS adj. to comparative figures for impact of financial instrument stds - - - (34} (100.0)
Add: AIFRS significant item adjustment " - - - 8 {100.0}
Fuli AIFRS net profit 5486 502 1,048 as9 17.9

(N Under full AIFRS, deferred broker commissions are recognised as an adjustment to the yield of the

loan.

Full AIFRS profit comprises the following items:

Full Year Full Year Movemaent

Sep 068 Mar086 Sep 06 Sep05 Sep 06 v Sap 05

™ 11] M M %
Net interest income 1,051 964 2,015 1,861 83
Non-intares! income 483 470 953 833 14.4
Total income 1,534 1,434 2,968 2,694 10.2
Bad and doubtful debts expense 79 65 144 128 12.5
Qperating expenses 666 633 1,299 1,276 1.8

Goodwill impaiment - - - 4 {100.0)
Add: Share of ne', profit from associates - - - 3 {100.0
Profit bafore tax 789 738 1,525 1,289 18.3
Income tax expense 244 228 470 396 18.7

Minority interasts {loss) - (m (1} {5) {80.0}
Praferance dividends 11 9 20 17 17.6
Full AIFRS basis net profit before significant ltems 534 502 1,036 881 17.86
Significant itams ¢ain (net of tax} 12 - 12 8 50.0
Full AIFRS basis net profit 546 502 1,048 889 17.9
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1.3 Results at a Glance (continued)

(iii) Cash AIFRS basis

Full AIFRS profit has been adjusted to exclude significant items, goodwill impairment and
AIFRS profit volatility relating to hedging and non-trading derivatives as follows:

Full Year Full Year Movement

Sep06 Mar 06 Sep06 Sep05 Sep 06 v Sep 05

M ™ M M %
Fuil AIFRS net profit 546 502 1,048 889 17.9
Less: Significant items gain {net of 1) 12 - 12 8 50.0
Full AIFRS net pr ofit before significant items 534 502 1,036 881 176

Add: Goodwill imgainment - - - 4 {100.0}

Add/(less): Hedging and norHrading derivatives (et of tax) {3) (U] {10) 11 {190.9)
Cash AIFRS bas!s net profit 531 495 1,026 896 145

Cash AIFRS basis net profit comprises the following items:

Full Year Full Year Movemant

Sep 06 Mar06 Sep 06 Sep05 Saep 06 v Sep 05

M M M M %
Net interest income 1,051 964 2,015 1,861 8.3
Non-interest incore 479 460 939 848 10.7
Total Income 1,530 1,424 2,954 2,709 8.0
Bad and doubtful Jebts expense 79 65 144 128 125
Cparating expenses 666 633 1,298 1,276 1.8

Add: Share of nel profit from associates - - - 3 {100.0)
Profit bafora tax 785 726 1,511 1,308 15.5
|income tax experse 243 223 486 400 16.5

Minority inferests Joss) - (N (1) {5) (80.0)
Preference dividends 11 9 20 17 17.6
Cash AIFRS basis net profit 50 435 1,028 896 14.5
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Results at a Glance {continued)

Summary Balance Sheet

As at 30 Sep 31 Mar 30 Sep
2006 2006 2005
M M M
Assets
Cash and liquids 1,081 1,128 1.184
Receivables from other financial institutions 1,182 975 1,11
Financial assels at fair value and investment securities 7,733 7,093 7,156
Loans and receivables including bank acceptances 93,424 87,039 80,047
Other 3,582 3,810 2,861
Total Assets 107,002 100,045 92,359
Liabilities
Retail funding and other borrowings 91,647 85,341 77.049
Bank acceptances 7.287 7.264 7,098
Qther 2,725 2,491 2,825
Total Liabilities 101,659 95,096 86,972
Total shareholders’ equity 5,343 4,949 5,387

(1) 2005 year comparative results are prepared on a statutory AIFRS basis, excluding those standards
relating to financial instruments.




1.4

A B b N B V¥ LT S S sW WS R EmES

For the year ended 30 September 2006

Group Highlights

Total on balance sheet assets
Securitised receivables {included in on balance sheet assets)
Managed funds

Cash AIFRS profil
Before preference dividends
After prafarence dividends

Retum on average assets {before preference dividends) "
Cash AIFRS

Retum an average ordinary equity {after preference dividends)
Cash AIFRS

Expenses as % ol average assets
Cash AIFRS

Expense to income ratio
Cash AIFRS

tnterast margin &

m

Ordinary dividend {full franked)

Eamings per ordinary share o
Basic - Cash AIFRS

Diluted - Cash AIFRS

Net tangible assels per ordinary shars @

Capital adequacy ratio

$M
™

M

M
M

%
%

(cents}

(cents)
(cents)
()

%

Sep 06 Mar 08
107,002 100,045
17,998 14,826
39,268 37,165
542 504
531 495
1.05 1.06
23.03 22.69
1.29 1.33
43.5 44.5
212 210
77.0 74.0
202.2 189.1
200.5 188.3
6.73 6.30
10.8 10.4

Full Year

Sep 06

107,002
17,998

39,268

1.046
1,026

22.91

13

44.0
21

151.0

1958
194.4

6.73

10.8

Sep 05

92,359
13,225

32,842

913
896

471
2.21

137.0

1731
171.8

6.01

(1) Half-year balances are annualised.

(2) 30 September 2005 year comparative figures not adjusted for impact of AIFRS financial instrument

standards.
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Group Highlights (continued)
Financial performance — Cash AIFRS basis "
« Net profit was $1,026 million (30 September 2005: $896 million), an increase of 14.5%.

« Net interest income increased by 8.3% to $2,015 million. The interest margin was 2.11%
compared to 2.21% in the 30 September 2005 year. The interest margin improved to
2.12% in the 30 September 2006 half-year compared to 2.10% in the 31 March 2006 half-
year.

¢ Non-interest income increased by 10.7% to $939 million from $848 million last year.

e Operating expenses increased by 1.8% to $1,299 million compared to the 30 September
2005 year. The expense to income ratio was 44.0%, down from 47.1% in the 30
September 2005 year.

« Basic earnings per ordinary share was 195.8 cents (30 September 2005: 173.1 cents), an
increase of 13.1%.

¢ Return on average ordinary equity increased to 22.91% (30 September 2005: 22.10%).

(1) before significant items, goodwill and hedging and non-trading derivatives volatility.

Financial position

¢ Total assets were $107.0 billion (30 September 2005: $92.4 biliion) on a statutory AIFRS
basis, an increase of 15.9%.

e Lending assets were $93.4 billion (30 September 2005: $81.4 billion), an increase of
14.8%. Excluding St.George Bank New Zealand (SGBNZ), total lending assets grew by
15.4% compared to last year.

» Residential receivables were $62.7 billion (30 September 2005: $56.3 billion), an increase
of 11.4%. Excluding SGBNZ, residential loans grew by 12.2% compared to last year.

+« Commercial loans (including bank acceptances) were $23.9 billion (30 September 2005:
$20.1 billion), an increase of 19.0%.

¢ Consumer loans (including bank acceptances) were $6.4 billion (30 September 2005:
$5.0 billion), an increase of 27.8%.

¢ Retail funding was $43.1 billion (30 September 2005: $39.4 billion), an increase of 9.4%.
Excluding SGBNZ, retail funding grew by 10.7% compared to last year.

Dividends

e A higher final ordinary dividend of 77 cents per ordinary share, fully franked (30
September 2005: 70 cents) has been declared by the Board. This takes the total dividend
to 151 cents, an increase of 10.2%.

¢ The Dividend Reinvestment Plan will operate for the final dividend with no discount.

% 13
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1.4 Group Highlights (continued)
Other
e Managed funds increased by 20.3% to $39.3 billion (30 September 2005: $32.6 billion).

s On a cash AIFRS basis, bad and doubtful debts expense as a percentage of average
assets was 0.14% compared to 0.15% at 30 September 2005.

o The Group's Tier 1 capital adequacy ratio was 6.9% and Tier 2 ratio was 4.0% at 30
September 2006. The Group’s Tier 1 capital adequacy ratio is expected to return to its
target range of 7.0 — 7.5 percent, following the intended issue of a $300 million non-
innovative Tier 1 capital instrument in December 2006.
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Business Summary

Strategic Overview

The St.George Group's low-risk, organic growth strategy consistently delivers superior
results for shareholders. The Group has maintained its focus on its core strategic
framework developed in 2002:

s Deepen and strengthen relationships with customers in our chosen markets
* Leverage specialist capabilities for growth

» Creatively differentiate on service

o Accelerate and empower relationship selling

o Build team and performance culture

+ Optimise cost structure

The Group continues to focus on key areas of its business that support this strategy. These
key parts of our business have consistently delivered growth and remain priorities:

¢ Home Loans

e Middle Market

¢ Wealth Management

¢ Productivity Management

¢ Customer Service

e Victoria, Queensland and Western Australia Expansion
¢ Engaged People

The Group's customer service strategy is the core tenet of its competitive advantage and is
based on the simple principle of:

Engaged People + Great Customer Experience = Superior Financial Qutcomes

The Group's focus remains on developing and empowering staff, whilst ensuring that new
recruits possess the skills, attitude and values that support the warm and friendly culture
that underpins our strategy.

The Group has continued to deliver a differentiated customer experience to its key chosen
segments of Middle Market, Business and Enterprise Customers, Private Bank and Gold
Customers. St.George also attracts new customers through its third party partners,
Mortgage Brokers and Independent Financial Planners. The 2006 year has seen specific
programs targeting further improvements in customer experience via expansion and
refurbishment of the branch network and targeted efficiency improvements in processing
and contact centre channels. St.George continues to invest in its Best Business Bank,
Local Market Retail Model, CRM and Integrated Sales and Service strategy. Further details
can be found in the Operational section to follow.

The Group has a strong record of successful delivery on its strategy. Continued investment
and focus will lay the platform for future growth.

& .
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2.2 Operational Update — Business Priorities

2.2.1 Home Loans

The Bank's growth in residential loans (including securitised loans) for the full year to 30
September 2006 was 11.4%. Excluding SGBNZ, growth was 12.2% compared to last year,
in line with system growth in Australia. This is a pleasing performance given the rate of
economic growth has declined in the last year, particularly in the Bank’s core market of New
South Wales.

Product development and management of product mix continue to be key areas of focus to
ensure effective management of home loan margins and ongoing growth in the overall
portfolio. Home loan products and processes were enhanced during the year to meet the
needs of target customer segments including first home buyers, investors, small business
and retirees. Some of these enhancements included:

« Simpiified loan and mortgage documentation to reduce error rates and accelerate loan
funding;

« Simplified process for interest in advance repayments for investment customers; and
¢ Introduction of a Low Documentation option on the Portfolio Line of Credit product.

A focus on improvements has seen St.George continue to be recognised independently via
various industry awards including “Best New Product” (No Deposit Home Loan) at the
Australian Banking Industry and Finance Awards in July and “Widest Product Range” by
Infochoice in April 2006.

The interest margin has been effectively managed by actively maintaining a consistent
product mix. Higher margin products such as “Portfolio” home equity and “No Deposit” loans
grew by 11.8% and 65.2% respectively during the year. The demand for standard fixed rate
home loans was strong due to interest rate rises, with balances growing by 20.2% during the
year.

The proportion of new home loan approvals introduced by brokers was 45%, in line with the
previous year. Management of this channel continues to focus on improving efficiency,
increasing average loan size and achieving a balanced product mix. To increase efficiency
in this channe! and improve turn-around times, the Bank continues to enhance it's “electronic
lodgement” capability which has been progressively rolled out to brokers and enables faster
approvals for customers. Dedicated priority service levels for higher value brokers were also
upgraded throughout the year.

The Bank is improving the performance of its proprietary channels. Initiatives include new
lender induction programs, better alignment of incentives and an increase in the branch and
mobile lender sales force. Details were also announced for the launch of Mortgage Connect,
an additional sales force of “owner operators” to complement existing distribution channels.
Sales of home loans through Mortgage Connect have commenced in October 2006.

The Bank's home loan runoff rate, which is a measure that captures all factors contributing to
a reduction in loan balances, was stable at 16% in 2006. The key drivers of stable runoff
levels continue to be lower levels of introductory loan business, improved product design,
stronger customer relationships and the benefits of the Bank’s ongoing customer retention
program.

Credit quality remains excellent with prudent policies in place aimed at protecting the Bank
and its borrowers.

® 16
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2.2 Operational Update — Business Priorities (continued)
2.2.2 Retail Deposits

St.George grew its deposit balances by 9.4% over the year. Excluding SGBNZ, growth for
the year was 10.7%. Particularly strong growth was achieved in business deposits which
grew by 16.2% during the year.

Competition for retail deposits was intense during the year as banks sought to attract new
customers through pricing campaigns.

During the year, St.George continued to promote its online high interest rate accounts to
deliver growth. Through the branch network, the focus was on growing transaction and
investment products to meet particular customer needs and manage product mix. During the
second half of the year, the Bank placed particular focus on growing revenue. Initiatives
were implemented to grow the number of transaction accounts and pricing was revised on
savings and transaction accounts to bring these in line with the market.

St.George is in the process of rolling out its new internet banking platform which is used for
Retail Deposits, Consumer Lending and Home Loans. This is a key part of the Group's
strategy of using the on-line channel for gaining balance growth and the branch channel for
driving value and cross-sell. Further investments are being made in the on-line channel to
support the strategy and to provide both business and retail customers with a channel of
choice for acquisition and service. This is assisting in accelerating growth in Queensland,
Victoria and Western Australia.

in November 2006, St.George will be launching a new suite of Freedom transaction
accounts featuring Visa Debit cards. These products are aimed at attracting “new to bank
customers” and will feature flat fees.

- Complete Freedom will feature a Visa Debit Card for online and overseas shopping using
your money. The flat fee will entitle the accountholder to unlimited withdrawals in the
Bank's branches and its ATMs, through EFTPOS, and using Phone and Internet banking;

- Simply Freedom will be a similarly featured flat fee account with ATM and EFTPOS card
access only; and

- Express Freedom will feature an unembossed Visa Debit Card designed for electronic
purchasing only.

Significant St.George media advertising including television will support the launch.

The introduction of these flat fee accounts recognises an industry shift within the deposit
category, the growing popularity of online purchasing and a desire to appeal to a new
customer segment. The design of the product suite provides a range of options for
individual customer choice of an account structure and access mechanisms to suit, at
appropriate and competitive price levels. It will build upon St.George's position as the
number two bank in transaction account market share in NSW.

ﬁ.a 17
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2.2 Operational Update — Business Priorities (continued)
2.2.3 Middle Market

The Group continues to perform well in the Middle Market segment, with receivables growth
of 23.9% to $19.0 billion since 30 September 2005 which is an outstanding result given the
slow down in the property market, particularly in New South Wales. The average growth in
the Bank's non-core geographies of Queensland, Victoria and Western Australia has been
excellent at 38.5%. The Bank’s customer relationship model continues to provide
exceptional customer service. East & Partners ranked St.George as No 1 for Account and
Relationship Management in the August 2006 Australian Commercial Transaction Banking
Report. The business is focused around six key industry segments — manufacturing and
wholesale, professionals, hotels and leisure, aged care and health, property and
construction, and automotive finance.

Customer loyaity and satisfaction continue to be key differentiators for St.George in the
Middle Market segment with no customers indicating they are likely to change bank
compared to an average of 17.8% for the four major banks in East & Partners Australian
Commercial Transaction Banking Report (August 2006) survey. The high service levels
provided to these customers result in stronger customer loyalty, minimal customer churn
and a propensity for customers to broaden their relationship with St.George. These high
customer satisfaction levels have driven market leading customer advocacy with 54% of
customers indicating they would definitely recommend St.George (Jones Donald Strategy
Partners September 2006). This has also resulted in an increase to 5.1 products per
customer in September 2006 from 4.6 in September 2005.

Lending market share for this segment has increased to 7.5%.

The Best Business Bank program has been instrumental in driving St.George’'s middle
market results this year. Initiatives are focused on enhancing the productivity of both new
staff and St.George's top performing sales staff. Interstate and industry diversification has
resulted in 2 more resilient business, offsetting the impact of the slower NSW property
market and cushioning the business from potential future adverse market forces. This,
along with increasing efficiency, positions St.George well for continued growth.
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2.2 Operational Update — Business Priorities (continued)
2.2.4 Wealth Management

The core operations of St.George's wealth management businesses are Asgard (providing
a wealth administration platform service), funds under management, margin lending,
insurance and financial advice. St.George Private Bank and Ascalon Capital Managers are
also part of Wealth Management (In March 2006, Kaplan Equities Limited acquired a 50%
stake in Ascalon Capital Managers, a funds manager incubator previously wholly owned by
the Bank). Though competition remains intense, the Group’s wealth businesses have
performed very well with revenues and retail funds flows benefiting from strong investment
markets.

Asgard’'s result represents another successful reporting period with a 23.9% increase in
funds under administration to $29.0 billion from $23.4 billion at 30 September 2005. This
growth, achieved across all platform products, was generated from a quality set of
distribution sources, including the Securitor dealer network, St.George’s financial planners
and private bankers, independent financial planners and wholesale dealer-to-dealer
services.

Advance Funds Management grew funds under management (FUM) by 10.2% to $7.1
billion over the year. In line with its business model as a “manager of managers” the
number of strategic partnerships has increased from 18 to 21.

Margin lending has continued its rapid and profitable growth over the past 3 years with
assets growing $992 million to $2.6 billion, an increase of 62.8% since 30 September 2005.
Of this growth, $398 million or 25.2% is attributable to the recent acquisition of HSBC's
margin lending assets. The business retains a 5-star Cannex rating and was awarded
Asset Magazine's Margin Lender of the Year for the third consecutive year.

Income from life and general insurance products increased by 10.5% over the year.
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ST.GEORGE BANK LIMITED

2.2 Operational Update — Business Priorities {continued)

2.2.5 Interstate Expansion

The Bank continued its strateqy of progressive expansion into its non-core geographies in
Victoria, Queensland and Western Australia. Strong growth was achieved during the year in
these states as follows:

Residential Receivables =~ Middle Market
Sep 2006  Sep 2005  Growth (" Sep 2006 Sep 2005 Growth
$B $B % $B $B %
Victoria 8.9 7.8 13 2.2 1.7 32
Queensland 6.0 5.1 i8 1.6 1.1 48
Western Australia 3.8 3.0 26 1.8 1.3 39
18.7 15.9 18 5.6 4.1 39

(1) The above percentages are based on balances rounded to the nearest million dollars.

A total of 6 interstate branches were opened during the year with 3 in Victoria, 2 in
Queensland and 1 in Western Australia. Further investment is planned in 2007 with at least
5 branches to be opened in these states. The total number of branches in these states at 30
September 2006 was 64.

This expansion strategy has assisted the Bank in offsetting the slower rate of growth
experienced in the New South Wales market. At 30 September 2006, 30 percent of the
Group’s residential and middle market receivables were domiciled in Victoria, Queensland

and Western Australia.

2.2.6 Risk Management

The Bank's risk management framework continues to be enhanced as it progresses with the
implementation of the Basel |l advanced approaches for credit and operational risk. The
Basel Il framework contains three approaches for calculating the capital requirements for
credit risk, being the standardised, foundation and advanced approaches. St.George lodged
its application with APRA in September 2005 applying for the advanced approach for credit
risk with regard to its retail lending portfolio, and the foundation approach for credit risk with
regard to its corporate lending portfolio.

The Basel |l framework introduces a capital requirement for operational risk under three
options being basic, standardised and advanced approaches. St.George is aiming to adopt
the advanced approach for operational risk and in September 2006 lodged its application
with APRA. For both credit and operational risk, the timing of adoption of these approaches
is subject to satisfying APRA’s advanced level Basel || accreditation requirements.
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2.2 Operational Update — Business Priorities (continued)
2.2.7 Credit Quality and Credit Ratings

St.George's asset quality in residential and business lending continues to be excellent,
reflecting a favourable credit environment and the Bank’s prudent credit culture and policies.
A major portion of the Bank's credit portfolio is in lower risk home loans. The majority of
loans comprising residential and commercial loans are well secured by land and buildings
that have been conservatively valued. Impairment provisions at 30 September 2006 have
been assessed in accordance with AIFRS. 2005 year comparative figures for impairment
provisions have been restated to a full AIFRS basis in this profit announcement.

Total provisions and reserves for loan impairment were $416 million at 30 September 2006.
This comprises a collective provision of $268 million, a specific provision of $31 million and a
general reserve for credit losses of $117 million. During the year, the Bank established the
general reserve for credit losses through an appropriation from retained profits to comply with
APRA’s AIFRS prudential requirements. When taken together, the after tax balances of the
eligible portion of the collective provision and the general reserve for credit losses represent
0.5% of risk weighted assets. The portion of the after tax equivalent of the collective
provision at 30 September 2006 that is eligible to meet APRA’s expected future loss
requirements is $148 million.

The charge for bad and doubtful debts was $144 million (30 September 2005: $128 million)
and comprises a collective provision charge of $23 million and a specific provision charge of
$121 million. The general reserve for credit losses was increased by $49 million during the
year through an appropriation from profits. $42 million of this increase is due to satisfying
APRA’s expected loss provisioning requirements that applied from 1 July 2006. In
accordance with these requirements, $60 million ($42 million after tax) of the Group's
collective provision at 30 June 2006 was ineligible to satisfy APRA’s requirements as it is
considered to relate to incurred rather than future expected losses. As a result, the Group’s
general reserve for credit losses was increased by $42 million at 1 July 2006.

Total impaired assets (net of specific provisions) were $52 million, compared to $51 million at
30 September 2005.

Bad and doubtful debts expense, excluding the movement in the general reserve for credit
losses as a percentage of average gross loans and receivables (excluding securitised loans
and bank acceptances) was 0.23% compared to 0.22% last year. Net non-accrual loans, as
a percentage of net loans and receivabies was 0.05% compared to 0.06% at 30 September
2005.

In January 2006, Standard and Poor's upgraded its long-term counterparty credit rating on
St.George to A+ from A. The A-1 short-term counterparty credit rating was reaffirmed. At
the same time, Standard and Poor's upgraded its Bank fundamental Strength rating on
St.George to B+ from B. St.George Insurance Pte Limited, the Bank’s captive mortgage
insurance subsidiary, had its credit rating raised to A+ from A.

The credit rating upgrade is based on improvements in St.George’s operations which, in
Standard and Poor's opinion, are expected to be sustained. Standard and Poor's
commented that the ratings upgrade reflected improvements in the quality and diversity of
St.George’s earnings profile, continued very strong asset quality, and a solid and improving
market position.

in May 2006, Moody’s upgraded St.George’s long term deposit and debt rating to A1 from A2
and upgraded its Bank Financial Strength rating on St.George to B from C.

8 21
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2.3 Operational Update - Other

2.3.1 Disposal of 50% Interest in Ascalon

In March 2006, the Bank disposed of 15 million shares it held in Ascalon Capital Managers
Limited (“Ascalon”) to Kaplan Equities Limited (“Kaplan”). A profit after tax of $8 million was
recognised on sale. Ascalon holds investments in six boutique fund managers. Following
the sale, St.George and Kaplan each have a 50% equity interest in Ascalon. The transaction
enables Ascalon to increase its working capital and provides an opportunity for both parties
to work together to expand the Ascalon business.

2.3.2 St.George Bank New Zealand Limited (“SGBNZ")

In August 2006, St.George announced it would cease its supermarket banking venture in
New Zealand with Foodstuffs. SGBNZ's $403 million residential loan portfolio was sold to
GE Money in August 2006. SGBNZ's $461 million retail deposit portfolio was either
transferred to Kiwibank or repaid to customers by September 2006 in accordance with
customer preferences.

2.3.3 Acquisition of Margin Lending Portfolio

in August 2006, the Bank acquired HSBC Australia’s $398 million margin lending portfolio.
At 30 September 2006, the Bank’s margin lending portfolio had increased to $2,572 million
from $1,580 million at 30 September 2005.

2.3.4 Sale and Leaseback

In September 2006, the Bank completed the sale and lease back of its Kogarah head office
building. A pre-tax profit of $41 million was recognised on sale which has been classified as
a significant item.

2.3.5 Capital Management

The Group’s Tier 1 capital adequacy ratio was 6.9% and total capital adequacy was 10.8% at
30 September 2006. The Tier 1 ratio has been impacted by the conversion of PRYMES and
the $300 million buy-back of ordinary shares in February 2006. The Tier 1 ratio is expected
to return to within the Group’s target range of 7.0-7.5 percent following the issue of a $300
million non-innovative Tier 1 capital instrument in December 2006. In accordance with APRA
requirements, capital adequacy ratios have been calculated in accordance with AIFRS from 1
July 2006.

The following capital management initiatives were undertaken during the year:

- $8.2 billion of residential loan receivables were securitised through the Crusade
Securitisation Program;

- 6.5 million ordinary shares were issued under the Bank's Dividend Reinvestment Plan
(DRP) raising $186 million of capital,

- The conversion of $300 million of PRYMES into 10,309,170 ordinary shares in
February 2006, based on a conversion price of $29.07;

- The buy-back of 11,677,657 ordinary shares in February 2006 at a price of $25.69 per
share;

- Issue of 1.5 million Step-up Preference Shares in June 2006, raising $148 million in
innovative Tier 1 capital.
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Operational Update — Other (continued)

2.3.5 Capital Management (continued)

At 30 September 2006, the Group’s adjusted common equity to risk weighted assets (ACE
ratio) was 5.0% (30 September 2005: 5.1%). The reduction in ACE from 5.3% at 31 March
2006 is due to the requirement to deduct capitalised software from 1 July 2006. There is no
transitional relief for this deduction when calculating ACE.

The DRP will operate for the final dividend with no discount and will not be underwritten.

St.George expects to maintain its total capital adequacy ratio above the 10 percent APRA
minimum requirement at all times.

2.3.6 Depositary Capital Securities (DCS)

24

As advised last year, the Australian Tax Office (“ATO") has denied the Bank a deduction on
its DCS and issued amended assessments totalling $137 million after tax. The Bank has
commenced proceedings in the Federal Court to contest the ATO’s view. Resolution of this
matter through the courts is likely to take some years. St.George remains confident that its
position in relation to the application of the taxation law is correct. Accordingly, St.George
has not charged to its income statement any amounts due under the amended assessments.
The Bank’s auditors, KPMG, concur with this treatment.

Future Prospects

The Australian economy registered solid growth over the past year, supported by the
resources boom, strong business investment and a healthy labour market. However, the
housing market generally weakened and the economies of New South Wales and South
Australia grew more slowly than the national average. While growth in New South Wales
and South Australia is expected to continue to be below the national average, St.George
anticipates that these economies will remain resilient. These expectations factor in the
likelihood of a further interest rate rise.

St.George's home loan receivables are targeted to grow in line with the system, which is
expected to be in the 10 to 12 per cent range. We expect to continue to deliver our excellent
lending growth in Victoria, Queensland and Western Australia. St.George's Wealth
Management and Middle Market businesses are also anticipated to exceed and double
system growth, respectively. Deposit volumes and mix will be managed to ensure profitable
growth.

Assuming a reasonably robust economic environment, St.George is targeting 10 per cent
earnings per share growth for both 2007 and 2008 on a cash AIFRS basis.
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Financial Analysis
3.1  Group Performance Summary — Cash AIFRS Basis

* ' Half Year - Full Year
Sep 06 Mar 06 Sep 06 Sep 05
™ M $M M
interest income 3,578 3,236 6,814 5,916
interast expense 2,527 2,272 4,799 4,065
Net interest income 1,051 964 2,015 1,861
Non interest income 479 460 939 848
Total income 1,530 1,424 2,954 2,709
Bad and doubtful debts expense (! 79 65 144 128
Operating expenses 666 633 1,299 1.276
Share of net profit of equity accounted associates - - - 3
Profit before income tax 785 726 1,511 1,308
Income tax expense 243 223 466 400
Profit after income tax 542 503 1,045 208
Minority interests - 1 1 5
Profit after tax and minorities 542 504 1,046 913
Preference dividends:
- Subordinated Adjustable Income Non-refundable Tier 1
Securities (SAINTS) 9 9 18 17
- Step-up Preference Shares (SPS) 2 - 2 -
Net cash AIFRS profit 531 495 1,026 896
(1) In addition to this charge, there is a $49 million (30 September 2005: $nil) increase in the general reserve for credit losses
which is not distributable to shareholders. Of this increase, $42 million is attributable to the transition to APRA's AIFRS
regulatory capital requirements (refer page 36 for further details).
(2) Operating profit after income tax, preference dividends, minorities and before goodwill impairment, significant items
and hedging and non-trading derivative fair value movements.

Operating Profit
1050 4 1,028
950 -
E 850 - 820
£
750 + T4
B850 A 615
550 I I T T
Sap Q2 Sep 03 Sep 04 Sep 05 Sep 08
[OPrevious AGAAP BCash AIFRS (incl. AASB 132 and 139)
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3.1 Group Performance Summary — Cash AIFRS Basis (continued)

Return on Average Ordinary Equity
24% - 22.91%
23% A 22.10% [ ]
21.42%
22% A |
21% 4 20.30% - ™ ‘
-
19.54% -
20% A - - - - *
L 4
19% A
18% -
17% T T T T
Sep 02 Sep 03 Sep 04 Sep 05 Sep 06
= 4 Previpus AGAAP (before gocdwill and significant items)
=@ --Cash AIFRS {incl. AASB 132 and 139}
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3.1.1 Significant Items

In accordance with accounting standard AASB 101, items of income and expense which are
material in quantum or nature are disclosed separately to assist in understanding the
financial performance of the Group.

Comparative figures have been determined by restating for the impact of AIFRS financial
instrument standards. As a result, the write-off of $11 million of deferred home loan broker
commissions recognised under previous AGAAP in 30 September 2005 is not recognised in
these 2005 comparative figures as it is treated as a yield related adjustment against loans
and receivables under AIFRS. The following significant items are contained in the Group's
Full AIFRS result and are excluded from the Cash AIFRS result.

Full Year
Sep 06 Mar 06 Sep 06 Sep 05
M M M M
Significant items Income
- profit on sale of land and buildings (i) 41 - 41
- profit on sale of fixed assets - - - 27
Total significant item gains 4 - 41 27
Significant items expense
- intangible assets impairment (i) 32 - 32 16
- restructure costs (iv) 16 - 16 -
- loss from discontinued operations (iii) 9 - 9
- minority interest applicable to discontinued operations (iii) {3) - {3)
Total significant items expense 54 - 54 16
Net significant items (loss)y/gain before tax {13} - (13) 11
Income tax {(benefit)expense on significant items
- income tax (benefit) on profit on sale of land and buildings (i) {10} - {10) -
- income tax expense on profit on sale of fixed assets - - - 8
- income tax (benefit) on intangible assets impairment (ii) (10} - (10) (5)
- income tax (benefit) on restructure costs {iv) (5) - (5) -
Total income tax (benefit)expense on significant items {25) - (25) 3
Net significant Items Income after tax 12 - 12 8
2006 Year
(i) In September 2006, St.George completed the sale and leaseback of its head office

building at Kogarah. As a result of the sale, a profit of $41 miilion before tax ($51
million after associated tax benefit) was recognised during the year.

(ii) During the year, a $32 million ($22 million after tax) impairment was recognised on
intangible assets relating to capitalised computer software. This impairment
comprises software that has been developed internally where the timing of realisation
of associated benefits is uncertain or the value of future benefits are not expected to
be fully realised. The impairment also includes software systems that have become
obsolete during the year.

(i)  As a result of intense competition in the New Zealand market, the Bank and its joint
venture partner Foodstuffs agreed in August 2006 to discontinue their supermarket
banking joint venture. Costs associated with the discontinuation of this business
totalled $9 million before and after tax. A $3 million minority interest loss has been
recognised in respect of these costs, reflecting Foodstuffs’ share of the loss.
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3.1.1 Significant Items (continued)

(iv) A $16 million ($11 million after tax) restructure provision has been recognised during
the year in respect of staff redundancies. The redundancies are primarily attributable
to downsizing information technology teams in line with reduced business demand,
consolidating interstate loan servicing sites and outsourcing certain administrative
functions.

3.1.2 Net Interest Income — Cash AIFRS basis

Net interest income is derived from the Group’s lending activities (including securitised loans
and bank acceptances), trading securities, certain available for sale investments, hedging
instruments and deposits and borrowings (including certain preference share capital).

Net interest income for the year was $2,015 million (30 September 2005: $1,861 million), an
increase of 8.3%.

Full Year
Sep 06 Mar 08 Sep 06 Sep 05
Balance Rate Balance Rate Balance Rate Balance Rate

M % M % M % M %
Net interest income 1.051 964 2,015 1,861
Average
Interest eaming assets 99,048 122 91,973 7.04 95,483 7.14 84,127 7.03
Irterest bearing liabilities 95,379 5.30 88,945 5.11 92,152 5.21 81,026 5.00
Interest spread 1.92 1.93 1.93 2.03
Interest margin 212 2.10 211 2.21

The increase in net interest income was primarily due to growth in average interest earning
assets of 13.5% since 30 September 2005, offset by a 10 basis point reduction in net interest
margin to 2.11%. The reduction in net interest margin is primarily due to the increased flow
of new retail money into higher interest rate accounts and margin pressure on residential and
commercial lending products.

The net interest margin improved by 2 basis points in second half 2006 to 2.12% from 2.10%
in first half 2006. This improvement reflects effective management of the mix of loan assets,
the introduction of revised pricing on certain higher vielding deposit products and a
favourable impact on funding costs due to official cash rate rises during the year.

The growth in average interest earning assets during the year is due to an increase of $10.5
biliion or 13.8% in the average balance of loans and receivables. This result is driven by
solid growth in the Bank's residential, consumer and commercial loan portfolios.
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3.1.2 Net Interest Income — Cash AIFRS basis (continued)

Change in Net Interest Margin
September 2006 year compared to September 2005 year
1 AGAAP
2.65 2 59 {0.38)
. 255 '
g
o 2.45 A
g
€ 235 A
8 AIFRS
& 2,25 A 2.2% {0.04)
[ [
0.92) ©.00) AIFRS
2.15 1 2.1
2.05 : : : N
Sopt 2005 AIFRS transition Sapt 2005 Funding mix Landing Lending Sept 2006
1) restated sproads - spreads -
Commoergial Residential

{1) The key AIFRS transition items were securifisation resulting in a 30 basis point reduction and
reclassifying certain preference share capital from equity to debt having a 6 basis point reduction in net
interest margin.

The net interest margin was impacted by the foilowing factors:
{a) Funding mix

Retail funding spreads have continued to be affected by the increased flow of new retail
money into higher interest rate accounts, such as the dragondirect saver account.

(b) Lending spreads - Commercial

Commercial lending spreads were impacted by competitive pricing pressures and advancing
larger size loans to lower risk customers at finer interest spreads.

(c) Lending spreads — Residential

Residential lending spreads were impacted by continued price competition which has
extended to “Low Doc” and “No Deposit” products. There has also been a shift by customers
to lower margin fixed rate loans.
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3.1.2 Net Interest Income — Cash AIFRS basis (continued)

Change in Net Interest Margin
September 2006 half-year compared to March 2006 half-year
2.16
2.14 - 0.03 212
- 212 A AIFRS 0.01 {0.02)
2.10
£ a0 m— ] e . [
o T
g 208 - R -
£ 2.06 -
[
& 204 -
2.02
2.00 - T v . T Y .
March 20086 Funding mix Lending Lending Yield curve Frae funds Sept 2008
spreads - spreads
Commoercial Residential

(a) Funding mix

Retail funding spreads improved on higher yielding interest rate accounts due to the
introduction of revised pricing on certain deposit accounts.

(b) Lending spreads — Commercial

Commercial lending spreads were impacted by competitive pricing pressures and
advancing larger size loans to lower risk customers at finer interest spreads.

(c) Lending spreads - Residential

Residential lending spreads were impacted by continued price competition which has
extended to “Low Doc” and “No Deposit” products. There has also been a shift by
customers to lower margin fixed rate loans.

(d) Yield Curve

The Group’s Balance sheet management activities have made a stronger contribution
when compared to the previous half year. There was also a favourable impact on
funding costs due to official cash rate rises during the year.

(e) Free funds

The benefit gained from free funds increased during the half due to the issue of Step-up
preference shares in June 2006.
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3.1.3 Non-Interest Income — Full AIFRS basis

Full Year
Sep 06 Mar06 Sep 06 Sep 05
M M M M
Non-Interest Income
Trading income 36 34 70 G0
Product fees and commissicns
- lending 60 54 114 100
- deposit and other accounts 114 105 219 213
- electronic banking 104 98 202 187
Managed funds fees 130 124 254 223
Factoring and invoice discounting income 10 10 20 19
Net profit on disposal of land and buildings 5 2 7 3
Profit on sale of businesses - 4 4 9
Trust distributions 4 5 9 4
Rental income 4 4 8 11
Profit on sale of shares - 10 10 4
Dividend income 3 3 6 5
Other income 9 7 16 10
Non.-lnterasl In.come before significant items and hedging and non- 479 460 939 848
trading derivatives
Add: Hedging and non-trading derivatives volatility 4 10 14 {15)
Non-interest income bhefore significant items 483 470 953 833

Trading income
Trading generates net interest income and non-interest income. Details are as follows:

Full Yoar
Sep 06 Mar 06 Sep 06 Sep 05
M M M $M
Net Interest Income
Treasury trading 22 23 45 57
St.George Insurance investment portfolio 5 6 11 8
Total net interest income 27 29 56 65
Non-interest income
Treasury trading 36 22 58 35
St.George Insurance investment portfolio - 12 12 25
Total non-interest income 36 34 70 60
Total trading income 63 63 126 125

Total treasury trading income was $103 million (30 September 2005: $92 million) reflecting
favourable market conditions. Total income from St.George Insurance's investment portfolio
was $23 million (30 September 2005: $33 million), reflecting reduced returns from equity
investments.
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3.1.3 Non-Interest Income — Full AIFRS basis (continued)
Non trading derivatives

Non trading derivatives represents the impact of hedge ineffectiveness and the fair value
movement in the Group’s Depositary Capital Securities and related swaps.

Non trading derivatives gain was $14 million for the year compared to a loss of $15 million
last year.

Product fees and commissions

Product fees and commissions income increased by 7.0% to $535 million from $500 million
iast year.

Lending fees — increased by 14.0% to $114 million from $100 million last year. This reflects
both higher lending volumes and the impact of increased fees to align with market, effective
from 1 July 2006 on unsecured and residential loan portfolios.

Deposits and other accounts — fees increased by 2.8% to $219 million from $213 million fast
year.

Electronic banking ~ fees increased by 8.0% to $202 million from $187 million last year. This
reflects increased transaction volumes and revised pricing on certain transactions and
servicing fees to align with market, effective from 1 July 2006.

Managed funds fees

Fee income from managed funds increased by 13.9% to $254 million compared to $223
million last year. The increase is due to strong growth of 20.3% in managed funds to $39.3
billion from $32.6 billion last year. This growth reflects strong net inflows of funds and
continued strength of investment markets.

Net profit on disposal of land and buildings

The net profit on sale of $7 million for the year primarily relates to the Bank's ongoing branch
sale and leaseback program. This excludes a profit of $41 million recognised on the sale
and leaseback of the Bank's head office at Kogarah that is disclosed as a significant item.

Profit on sale of shares

A profit of $10 million was recognised during the year on the sale of shares (30 September
2005: $4 million). This primarily comprises a $8 million gain on the sale of the Bank’s equity
interest in Ascalon completed in first half 2006.

Other income

Other income increased to $16 million compared to $10 million last year. The increase is
primarily due to a $4 million gain from Mastercard’s initial public offering.
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3.1.4 Managed Funds

The Group’s managed funds comprise funds under management, funds under administration
and funds under advice.

Year ended Sop Sept
2006 2005
M M
Income
Managed funds fees for the year 254 223
Managed funds
Funds under administration (Asgard} 29,040 23,443
Funds under management 7,123 6,462
Funds under advice 3,105 2,737
Total managed funds 39,268 32,642

Managed funds rose by 20.3% to $39.3 billion compared to 30 September 2005. Asgard's
funds under administration rose by 23.9% compared to 30 September 2005. This growth
reflects favourable equity markets and sustained investor confidence together with expanded
distribution channels and product innovation.

The growth in Asgard’s funds under administration reflects increased sales, strong equity
markets, low redemption rates and benefits from the removal of the superannuation

surcharge.

Funds under management grew by 10.2% to $7.1 billion which relates to Advance Funds
Management which is an established product packaging business.

Managed Funds
350 270
300 1 T 250
250 1
1 230
5200t 5
= + 210 %
w150 + -
190
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==l Asgard 3 0ther managed funds == \janaged funds fees {RHS)
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3.1.5 Operating Expenses - Cash AIFRS basis

Full Year
Sep 06 Mar 06 Sep 06 Sep 05
M $M M $M
Staff expenses
Salaries 308 289 597 553
Contractors' fees 1 4 5 2]
Superannuation 26 26 52 46
Payroll tax 19 20 39 35
Fringe benefits tax 4 3 7 9
Share based compensation 6 6 12 13
Other 14 12 26 25
Total staff expenses 378 360 738 690
Computer and equipment costs
Depreciation 19 19 38 40
Amortisation - intangible assets 17 15 32 38
Rental on operating leases 3 4 7 9
Other " 36 a7 73 71
Total computer and equipment costs 75 75 150 158
Occupancy costs
Depreciation 14 15 28 27
Rental on operating leases 35 35 70 70
Other® 25 18 43 41
Total occupancy costs 74 68 142 138
Administration expenses
Advertising and public relations 27 22 49 49
Consultants 12 9 21 a0
Fees and commissions 10 16 26 29
Postage 12 9 21 18
Printing and stationery 20 17 a7 36
Subscription and levies 4 5 9 8
Telephone 6 5 1 10
Other @ 48 47 85 110
Total administration expenses 139 130 269 290
QOperating expenses before goodwill and significant items 666 633 1,299 1,276
Ratios - cash AIFRS
Operating expenses as a % of average assets 1.29% 1.33% 1.31% 1.45%
Expense to income ratio 43.5% 44.5% 44.0% 47.1%

(1) Other computer and equipment costs primarily comprise software and hardware maintenance and data
line communication costs.

(2) Other occupancy costs primarily comprise management fees paid for property facility management and
security services.

(3) Other administration expenses primarily comprise audit and related service fees, legal services, travel
costs, non-lending losses and financial charges.
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3.1.5 Operating Expenses - Cash AIFRS basis (continued)

Total Operating Income
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3.1.5 Operating Expenses - Cash AIFRS basis (continued)

Total operating expenses

Operating expenses are classified into the broad categories of staff, computer and
equipment, occupancy and administration. Total operating expenses (before goodwill
impairment and significant items) were $1,299 million for the year {30 September 2005:
$1,276 million), an increase of 1.8%. Operating expenses (before goodwill and significant
items) increased by 5.2% in second half 2006. These results reflect tight cost control,
together with disciplined investment in future growth by increasing staff in customer facing
functions.

Staff expenses

Staff expenses increased by $48 million or 7.0% to $738 million compared to last year. This
increase includes an average wage increase of 4.3%, effective 1 October 2005 and
increased staff to drive the Bank’'s growth in Victoria, Queensland, Western Australia and
Middle Market segments. Staff numbers have also been increased in risk management
functions.

Computer and equipment costs

Computer costs decreased by $8 million or 5.1% to $150 million from $158 million last year.
The decrease is primarily due to a $6 million reduction in the amortisation of intangible assets
relating to computer software. The balance of deferred expenditure at 30 September 2006
was $104 million (30 September 2005: $107 million).

Occupancy costs

Occupancy costs increased by $4 million or 2.9% to $142 million, reflecting increased costs
associated with security and leasing.

Administration expenses

Administration costs decreased by $21 million to $269 million compared to $290 million last
year. This reflects tight cost control and a lower level of spend in consultancy fees and other
costs relating to AIFRS projects and a reduction in non-lending losses.
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3.1.6 Bad and Doubtful Debts Expense — Cash AIFRS basis

Full Yaar
Sep 06 Mar 06 Sep 06 Sep 05
$M M M (1]
Specific provisions (net of recoveries)
Residential loans 7 2 9 1
Consumer loans 43 33 76 59
Commercial loans 22 14 36 38
Other - - - 2
Total 72 49 121 100
Collective provision 7 16 23 28
Bad and doubtful debts expense 79 65 144 128
Movement in general reserve for credit losses
- establishment of reserve - 68 68 -
- movement 3 4 7 -
- APRA AIFRS transition adjustment 42 - 42 -
Total movement in general reserve for credit losses 45 72 117 -
Bad and doubtful debts expense:
As a percentage of average gross leans ‘" (annualised) 0.24% 0.21% 0.23% 0.22%
As a percentage of average risk weighted assets (annualised) 0.30% 0.26% 0.28% 0.28%
As a percentage of average assets ¥ (annualised) 0.18% 0.16% 017% 0.47%
(1) Excludes securitised loans and bank acceptances
(2) Excludes sacuritised loans

The bad and doubtful debts charge was $144 million compared to $128 million last year.
Comparatives have been adjusted to reflect AIFRS loan loss provisioning requirements. The
collective loan provision relates to loans that are found not to be individually impaired.

The specific provision charge was $121 million compared to $100 million last year. The
increase in loan losses on residential loans is primarily attributable to the impact of faliing
property prices. The level of residential loan bad debts are off a small base and overall
remain at a low level. The level of arrears on residential loans remains low and is consistent
with prior years. The increase in unsecured consumer |loan write-offs is due to growth in the
portfolio, consumer spending behaviour and the adoption in second half 2006 of an earlier
timeframe for transferring problem loans between collective and specific provisions.
Commercial loan provisions increased in second half 2006 due to a lower level of bad debt
recoveries compared to first half 2006.

The collective provision charge decreased by $9 million in second half 2006 compared to first
half 2006, primarily due to seasonal movements in arrears and the adoption of an earlier
timeframe for transferring problem unsecured consumer loans from the collective provision to
the specific provision as noted above. Arrears levels for unsecured consumer lending
typically peak in the months following Christmas and then gradually decline. This behaviour
contributed to the higher first half 2006 charge. The $5 million decrease in the collective
provision charge compared to last year is primarily due to the adoption of the earlier specific
provision recognition timeframe for unsecured consumer loans.

The general reserve for credit losses increased by $117 million during the year due to the
following factors:

(1) in accordance with APRA’s proposed AIFRS requirements for loan provisioning, the
Bank established a $68 million general reserve for credit losses at 1 October 2005. At
this date, the after tax balance of the collective provision and the general reserve for
credit losses represented 0.5% of risk weighted assets.
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3.1.6 Bad and Doubtful Debts Expense — Cash AIFRS basis

(2) In July 2006, following the finalisation of APRA’s AIFRS loan loss provisioning
requirements, the Group increased the general reserve for credit losses by $42
million. Under APRA’s final rules, $60 million of the collective provision ($42 million
after tax equivalent) was deemed to represent a provision for incurred losses rather
than future credit losses from unidentified sources. As a result, $60 million of the
collective provision was not eligible for inclusion when calculating APRA’s 0.5% risk
weighted assets loan provisioning requirement.

(3) The general reserve for credit losses increased by a further $7 million during the year
primarily due to the growth in risk weighted assets.

At 30 September 2006, the Group is well provisioned with the $117 million balance of the
general reserve for credit losses together with $148 million portion of the collective provision
not relating to incurred losses (after tax), representing 0.5% of risk weighted assets.

3.1.7 Income Tax Expense — Cash AIFRS basis

Half Year Fuli Year
Sep 06 Mar 06 Sep 08 Sep 05
M M M $M

Income tax expense shown in the results differs from prima facie income tax
payable on pre-tax operating profit for the following reasons:
Cash AIFRS profit before tax 785 726 1,511 1,308
Prima facie income tax payable calculated at 30% of operating profit 235 218 453 392
Add: tax effect of differences which increase tax payable
Preference dividends classified as interest expense 4 7 11 14
Tax losses not recognised 1 1 2 3
Share based payments expense 2 2 4 4
Underprovision for income tax in prior yaar 1 2 3 1
Other 3 3 -
Less: tax effact of differences which reduce tax payable
Deduction allowable on shares issued to employees (1) (1) (2) (2)
Difference batween accounting profit and assessable profit on sale of shares - (3) 3) (6)
Difference between accounting profit and assessable profit on sale of buildings {1) - {1) 1
Difference between accounting profit and assessable profit on sale of businesses - - - (4)
Robatable dividends 5] (1) (2) (2}
Other - (2) @ {1
Total income tax expansa 243 223 466 400
Effective tax rate % 3.0 30.7 30.8 30.6
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3.1.8 Segmental Results - Cash AIFRS basis

Business segments are based on the Group’s organisational structure. The Group
comprises four business divisions, namely:

+ Retail Bank ("RB") — responsible for residential and consumer lending, provision of
personal financial services including transaction services, call and term deposits, small
business banking and financial planners. This division also manages retail branches, cali
centres, agency networks and electronic channels such as EFTPOS terminals, ATMs and
Internet banking. The results of St.George Bank New Zealand Limited are included in this
segment.

o Institutional and Business Banking (“IBB") - responsible for liquidity management,
securitisation, wholesale funding, capital markets, treasury market activities including
foreign exchange, money market and derivatives, corporate and business relationship
banking, international and trade finance banking services, leasing, hire purchase,
automotive finance, commercial property lending and cash flow financing including
factoring and invoice discounting.

s BankSA (“BSA”) — responsible for providing retail banking and business banking services
to customers in South Australia and Northern Territory. These services have been
extended into country New South Wales and Victoria as part of the Group's initiative to
expand rural banking. Customers are serviced through branches, electronic agencies,
ATMs, call centres, EFTPOS terminals and Internet banking.

e Wealth Management (“WM") — responsible for providing wealth management
administration, asset management, dealer group services, margin lending, financial
advice, private banking services and general and life insurance.
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3.1.8 Segmental Results - Cash AIFRS (continued)

Institutional &

Year ended Business Wealth
30 September 2006 Retail Bank Banking Bank SA Management Consolidated
M M $M M $M
Total revenue 1,501 704 385 364 2,954
Bad and doubtful debls 1056 29 g 1 144
Operating expenses 699 254 163 183 1,299
Total segment expenses 804 283 172 184 1,443
Profit before tax 697 421 213 180 1,511
Expense to income ratio % 46.6% 36.1% 42.3% 50.3%
Institutional &
Year ended Buslness Woealth
30 September 2005 1 Retail Bank Banking Bank SA Management Consolidated
M $M M M M
Total revenue 1,394 648 352 315 2,708
Bad and doubtful debts 87 35 7 (1) 128
Operating expenses 708 237 159 172 1,276
Total segment expenses 795 272 166 171 1,404
Share of profit in associates - (3} - - {3}
Profit before tax 599 378 186 144 1,308
Expense to income ratio % 50.8% 36.6% 45.2% 54.6%

(1) Comparative figures have been amended from those reported in the 31 March 2006 profit
announcement to reflect a consistent divisional allocation basis of the collective provision charge.
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3.1.8 Segmental Results - Cash AIFRS (continued)
Retail Bank (“RB")

RB’s contribution to profit before tax grew to $697 million (30 September 2005: $599
million), an increase of 16.4%.

Total income increased by 7.7% to $1,501 million reflecting strong underlying growth in
home loans and consumer loans together with improved margins on retail deposits. Total
income increased by 7.0% to $776 million in second half 2006 compared to $725 million
in first half 2006.

Operating expenses were effectively controlled during the year decreasing to $699 million
compared to $708 million last year. This was mainly due to cost reductions during the
wind down of the New Zealand joint venture which was exited late in the financial year.
Process efficiencies were also realised within back-office areas. The expense to income
ratio fell to 46.6% from 50.8% last year.

Bad and doubtful debts were $105 million compared to $87 million last year, reflecting
increased provisioning on unsecured consumer and residential loans. Refer page 36 for
further details.

Institutional & Business Banking (“IBB")

IBB's contribution to profit before tax was $421 million (30 September 2005: $379 million),
an increase of 11.1%. IBB comprises the Middle Market segment, auto and equipment
lending and financial markets. There has been strong growth in Middle Market
receivables during the year, assisted by further branch expansion, increasing the number
of relationship managers, continued focus on interstate expansion and industry
diversification.

Total income increased by 8.6%, reflecting strong growth in commercial loans in second
half 2006 and solid Treasury trading and sales.

Operating expenses increased to $254 million compared to $237 million last year. The
increase is due to further investment in the “Best Business Bank” program. The expense
to income ratio decreased to 36.1% from 36.6% last year.

Bad and doubtful debts decreased to $29 million compared to $35 million last year.

Bank SA (“BSA”)

BSA's contribution to profit before tax was $213 million (30 September 2005: $186
million), an increase of 14.5%.

Total income increased by 9.4% to $385 million reflecting the continued success of BSA’s
“local market” model that resulted in strong growth in housing, consumer and commercial
loan portfolios during the year.

Operating expenses increased by $4 million to $163 million compared to last year. The
expense to income ratio fell to 42.3% from 45.2% last year.
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3.1.8 Segmental Results - Cash AIFRS (continued)
Wealth Management (“WM")

e WM's contribution to profit before tax was $180 miliion (30 September 2005: $144
million), an increase of 25.0%.

« Total income increased by 15.6% to $364 million reflecting strong growth in managed
funds and margin lending receivables. Contributing to the growth in margin lending was
the acquisition of HSBC's $398 million portfolio in August 2006.

¢ Operating expenses increased by 6.4% to $183 million from $172 million last year. The
expense growth predominately represents the cost of additional staff required to support
service delivery for the growing wealth portfolio. The expense to income ratio improved to
50.3% from 54.6% last year.

3.1.9 Lenders Mortgage Insurance

St.George Insurance Pte Ltd (“SGI") is a wholly owned subsidiary of the Bank that was
established in Singapore in 1989 to provide mortgage insurance products to the Bank. SGI
insures residential loans which, under the Bank's credit policies, require mortgage insurance.

SGl is subject to the regulatory requirements of the Monetary Authority of Singapore.

In accordance with APRA's reforms to the Australian lenders mortgage insurance (LMI)
industry, which took effect from 1 January 2006, APRA requires the Bank to utilise an LMI
provider that is incorporated in Australia to satisfy the conditions of an "acceptable” LMI
provider. Under the transitional provisions of the standards, the Bank had until 1 January
2008 to complete the transfer of SGI's operations to Australia. However, the transfer was
completed at the close of business on 29 September 2006, being the last business day of the
financial year.

A new Australian based company, St.George Insurance Australia Pty Limited (SGIA),
assumed all of the assets and liabilities of the Group’s former LMI provider on this date.
SGIA is licensed as a General Insurer by APRA and commenced underwriting the Bank's
LMI business from 2 October 2006. SGI ceased writing the Bank’s LMI business as at the
close of business on 29 September 2006.

Loans insured by the Bank's mortgage insurer as at 30 September 2006 had a total value of
$34.9 billion. The actuarial assessment completed as at 30 September 2006 has determined
that the reserves held to meet potential claims are conservative.

The mortgage insurer has a limit of liability for each policy year for loans with a loan to
valuation ratio (LVR) exceeding 80% based upon the amount of loans originated in the policy
year.

Up until 30 September 2003 that limit of liability was 5% of the loans advanced with the
mortgage insurer retaining risk in the range of the first 0.5% to 0.78% of the limits of liability.
The remaining risk is covered by the mortgage insurer's reinsurance arrangements, up to the
5% limit.

Post September 2003 to 30 September 2006 the limits of liability were 2% for St.George
Bank loans that are not securitised and 5% for securitised loans. The mortgage insurer
retains the risk for the first 0.765% of the limit of liabilty and the excess above the
reinsurance threshold of 2% to 5% for those loans that are securitised.
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3.1.9 Lenders Mortgage Insurance (continued)
During its history, the mortgage insurer has not made a claim under its reinsurance treaties.

The mortgage insurer’s investment portfolio consists of equities, fixed interest securities and
term deposits. Two external fund managers independently manage the portfolio, with the
performance regularly monitored by the mortgage insurer and the Bank.

SGI had its credit rating upgraded from A to A+ by Standard and Poor’s in January 2006. In
May 2006, Moody’s upgraded SGI's credit rating to A1 from A2. SGI has an AA- rating from
Fitch Ratings.

Each of the above rating agencies have confirmed an equal rating for SGIA. The ratings for
SGI will be withdrawn.

The mortgage insurer is not reported as a separate segment in the Group’s segmental
results. Its results are included within the Retail Bank and BankSA segments. Due to the
significance of the mortgage insurer's operations, a summary of its financial results are
disclosed in the following table:

Performance Summary

Full Year

30 Sep 20086 31 Mar 2006 30 Sep 2006 30 Sep 2005

™ M M M

Underwriting income 29 24 53 38
Investment portfolio income 10 20 30 38
Claims (1) - (1) (1)
Other expenses {3) (23 (53 (5}
Profit before tax 35 42 77 68
Income tax expense (8) (10} (16) (12)
Profit after tax 29 32 61 56

Total assets 340 334 340 328
Investment portfolio 336 334 336 328
Shareholders' equity 197 188 197 196

Performance ratios
* Loss Ratio " 45 0.7 2.8
* Expense Ratio 7.4 B.8 7.8
* Combined Ratio @ 9.5

Return on - (Annualised)
* Average Assels
* Average Shareholders' Equity

Profit before tax by source
* Mortgage Insurance
* Investment Portfolio

Contribution to Group profit !
* before tax SM
* after tax M

{1) Net claims incurred divided by net premiums earned.

{2) Underwriting expenses divided by net premium eamed.

{3) The sum of (1) and (2).

{4} Full AIFRS basis for 2005 comparative figures.

The assets above are shown on a pre-business transfer basis.

The above ratios are calculated on the mortgage insurer's results rounded to the nearest thousand dollars.
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3.1.9 Lenders Mortgage Insurance (continued)

On a stand alone basis, the mortgage insurance entity recognises premium income over the
expected period of the risk. On consolidation, intercompany transactions between the
mortgage insurance entity and the Bank are eliminated. In accordance with AIFRS, from 1
October 2005, loan risk fees collected by the Bank in respect of mortgage insurance activities
are regarded as fees that are integral to those loans and recognised as an adjustment to the
yield of the loan. Such fees are deferred and amortised to interest income over the
estimated life of the loan using the effective interest rate method. The mortgage insurer’s tax
expense is lower when compared to the tax expense in its contribution to the Group result.
This is due to the differential between the lower tax rate in Singapore compared to Australia
being required to be paid by St.George Bank as attribution tax in Australia. Hence, the
contribution to Group profit by the mortgage insurer is lower than its stand alone statutory
profit result as noted in the above table.
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Group Position Summary

As at Full AIFRS Full AIFRS Statutory AIFRS
30 Sep 31 Mar 30 Sep
2006 2006 2005
M M M
Assets
Cash and liquid assets 1,081 1,128 1,184
Receivables from cther financial institutions 1,182 a75 1,111
Assets at fair value through the income statement 6,192 5726 6,007
Derivative assets 1,093 1,277 -
Available for sale investments 1,541 1,367 -
Investment securities - - 1,149
Loans and other receivables 81,516 77,197 72,949
Bank acceptances of customers 11,908 9,842 7.098
Property, plant and equipment 334 443 452
Intangible assets 1.291 1,282 1,268
Other assets 864 808 1.141
Total Assets 107,002 100,045 92,359
Liabilities
Retail funding and other borrowings 91,647 85,341 77,049
Payables to other financial institutions 401 421 M
Bank acceptances 7.287 7.264 7,098
Derivative liabilties 1,190 1,025 -
Bills payable and other liabilities 1,134 1,045 2,734
Total Liabilities 101,659 95,096 86,972
Net Assets 5,343 4,949 5,387

Shareholders' Equity

Share capital 4,376 4171 4,105
Reserves 151 72 23
Retained profits 798 685 906
Minority interests in controlled entities 18 21 353
Total Shareholders® Equity 5,343 4,949 5,387
Shareholders' equity as a percentage of total assets 4.99% 4.95% 5.83%
Net tangible assets per ordinary share issued $6.73 $6.30 $6.01
Number of ordinary shares issued (000's) 526,247 524,220 520,407

2005 year comparative figures have not been restated for the impact of AASB 132 and AASB
139 which are effective from 1 October 2005.
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3.2.1 Total Assets

Total assets were $107.0 billion at 30 September 2006 (30 September 2005: $92.4 billion),
an increase of 15.9% reflecting growth of 14.8% in lending assets (including bank
acceptances and securitised loans) to $93.4 billion at 30 September 2006.

Total Assets
120 _
110 1 107
100 -
02
§ 90
=
3
“w 80 -
70
70 4
83
8o 4 55
14 [ 1
Sep Q2 Sap 02 Sep 04 Saep 05 Sep 06
DOPravious AGAAP OStatutery AIFRS @Full AiIFRS (incl. AASB 132 and 139)
‘1o Total Liabilities L o
102
100
90 - a7
g
g 80 -
-
70 4 65
&0 58
51 | |
50
Sep 02 Sap 03 Sep 04 Sep 05 Sep 06
ClPrevious AGAAP DOStatutory AIFRS BFull AIFRS {incl. AASB 132 and 139)
Shareholders’' Equity as a Percentage of Total Assets
7.50%
8.98% 8.9E% - 7.19%
7.00% .-----’—"'-
6.50%
5.83%
a.00%
5.50% 1 4.89%
5.00% - A
4.50%
Sep 02 Sep 03 Sep 04 Sep 05 Sep 08
- # Previous AGAAP e G tatutory AIFRS A Full AIFRS (incl. AASB 132 and 139)

The key impacts of AIFRS on the balance sheet are the consolidation of securitised assets
and related funding. From 1 October 2005, the Bank has complied with AASB 132 and
AASB 139, the main impact on the balance sheet arising from these standards has been to
reclassify PRYMES and DCS from shareholders’ equity to retail funding and other
borrowings.

) I 15
L




ST.GEORGE BANK LIMITED Kesults for Annourncement (o ne Market
For the year endad 30 September 2006

3.2.2 Lending Assets

Lending assets increased to $93.4 billion (30 September 2005: $81.4 billion), an increase of
14.8%. Annualised growth since 31 March 2006 was 14.7%.

Full AIFRS Full AIFRS Statutory AIFRS
As at 30 Sep 31 Mar 30 Sep
2006 20086 2005
M 1 $M
Residential
Housing loans 24,362 25,685 24,878
Securitised housing loans 17,998 14,826 13,225
Home equity loans 20,337 19,217 18,189
Total Residential 62,697 59,728 56,292
Consumer
Personal loans 2,573 2,507 2,353
Line of credit 1,268 1,166 1,084
Margin lending 2,572 1,806 1,580
Total Consumer 6,413 5,479 5017
Commercial
Commercial loans 9,806 9,427 9,614
Bank bill acceptances 11,615 9,573 8,143
Hire purchase 2,084 1,989 1,960
Leasing 433 422 407
Total Commercial 23,938 21,411 20,124
Foreign exchange cash advances K} 39 30
Structured financing 613 643 146
Gross lending assets 93,692 87,300 81,609
General provision - - 219
Collective provision 268 261 -
Net lending assets 93,424 87,039 81,390
Lending assets are comprised of:
Net loans and receivables 81,516 77,197 72,949
Bank acceptances - commercial 11,615 9,573 6,800
Bank acceptances - margin lending 293 269 298
Bill financing held in trading securities - - 1,343
Net tending assets 93,424 87,039 81,380
(1) Collective provision calculated in accordance with full AIFRS for 30 September 2006 year and 31 March 2006 half year.
2005 year comparatives have not been amended to reflect this AIFRS change.
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3.2.2 Lending Assets (continued)

Residential loans increased by 11.4% to $62.7 billion from $56.3 billion as at 30 September
2005. Excluding SGBNZ, residential loans grew by 12.2% compared to last year.
Continuing to leverage the third party mortgage broker channel as well as further investment
in increasing the productivity of the Bank's proprietary channel has contributed to strong
lending growth in Victoria, Queensiand and Western Australia. Within residential loans,
higher margin home equity loans increased by 11.8% to $20.3 billion.

Consumer loans increased by 27.8% to $6.4 billion {30 September 2005: $5.0 billion) due to
strong growth in personal loans, margin lending and credit cards together with the acquisition
of HSBC's $398 million margin lending portfolio in August 2006. Excluding this acquisition,
the consumer loan portfolio grew by 19.9%. Growth in credit cards of 17.0% was assisted by
the launch of “Vertigo”, a new style low interest rate credit card during the year.

Commercial loans grew by 19.0% to $23.9 billion from $20.1 billion at 30 September 2005.
Annualised growth in commercial loans since 31 March 2006 was 23.6%, despite intense
competition and the slow down in the property market, particularly in New South Wales.
Middle market receivables grew by 23.9% since 30 September 2005. This strong growth is
as a result of consistent investment in the business, increasing customer facing staff and
opening new service centres.

Structured finance loans grew to $613 million from $146 million at 30 September 2005. In
March 2006, the Bank provided a $500 million loan to a AAA rated OECD bank.
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3.2.3 Impaired Assets

Total impaired assets {net of specific provisions) were $52 million at 30 September 2006 (30
September 2005: $51 million). Past 90 day due loans were $181 million compared to $182
million at 30 September 2005.

As at 30 Sep 31 Mar 30 Sep
2006 2006 2005
M M $M
Section 1 - Non-Accrual Loans
With provisions:
Gross Loan Balances 74 70 70
Specific Provisions 34 35 26
Net Loan Balances 40 35 44
Without provisions:
Gross Loan Balances 1" 9 7
Total Non-accrual Loans:
Gross Loan Balances 85 79 77
Specific Provisions 34 35 26
Net Loan Balances 51 44 51
Section 2 - Restructured Loans
Without provisions:
Gross Loan Balances 1 1 -
Saction 3 - Assets acquired through security enforcement
Other Real Estate Owned - - -
Total impaired assets (" 52 45 51
Saction 4 - Past Due Loans (Consumer segment) @
Residential loans 118 128 17
Other 63 76 65
Total 181 204 182
(1) These balances consist of commercial loans. Unsecured lines of credit, consumer loans, credit cards and other loans with balances
less than $100,000 are treated on a portfolio basis, except where a loan has been individually identified and a provision has been raised.
(2) Past due items relates to the Group's consumer lending portfolio and do not include those items already dassified as being impaired.
This categery primarily includes loans which are in arrears for 30 or more consecutive days but which are less than $100,000.

Non-Accrual Loans

60

50 4
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30 4

% million

20 4

19 4
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EmsmmnlNat non-acgrual loans
= %= Netnon-accrualloans/netreceivables (excludes securitised foans and bank acceptances)
= gt nan-accruaisinet raceivables
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3.2.3 Impaired Assets (continued)

As at 30 Sep 31 Mar 30 Sep

2006 2006 2005
Specific provision coverage for non-accruals 40.00% 44 30% 33.77%
Gross non-accruals / Net receivables 0.09% 0.09% 0.09%
Net non-accruals / Net receivables 0.05% 0.05% 0.06%
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3.2.4 Loan Impairment Provisions and General Reserve for Credit Losses

Full Year
Sep Mar Sep Sep
2006 2006 2006 2005
M $M M $M
General provision
Balance at beginning of period - 219 219 209
Net provision movement during the period - - - 10
Write-back of general provision on transition to AIFRS - (219) (219) -
Balance at end of period - - - 219
Ccollective provision @
Balance at beginning of period 261 - - -
Establish provision on transition to AIFRS () - 245 245 .
Net provision movement during the period 7 16 23 -
Balance at end of period 268 261 268 -
Specific provision
Balance at beginning of period 38 69 69 73
Write-back of portfolio provisions on transition to AIFRS - (35) (35) -
Net provision movement during the period 72 49 121 100
Bad debt write offs {(77) (47} (124) (104)
Balance at end of period 31 36 31 69
General reserve for credit losses
Balance at beginning of period 72 - - -
Establishment of reserve on transition to AIFRS ‘" - 68 68 -
Transfer from retained profits during the period 3 4 7 -
APRA transition adjustment 42 - 42 -
Balance at end of period 117 72 117 -
Total provisions and general reserve for credit losses 416 369 416 288

(1) Adjusted against opening retained earnings at 1 October 2005.
{2) 2005 year comparative figures prepared on a statutory AIFRS basis.
{3) The general reserve for credit losses was established by an appropriation from retained earnings.

In accordance with AIFRS, the general provision has been reversed and replaced with a
collective provision which is tax effected. Collective and specific provisions are raised where
there is objective evidence of impairment. For collective impairment, a provision is raised
even where the impairment event cannot be attributed to individual exposures. The required
provision is estimated on the basis of historical loss experience.

At 1 October 2005, the Group established a $68 million general reserve for credit losses to
satisfy APRA’s proposed AIFRS loan loss provisioning requirements.

In July 2006, a further $42 million increase was required following APRA finalising their rules
which resulted in $60 million of the collective provision ($42 million after tax equivalent) being
deemed ineligible to satisfy the 0.5% of risk weighted assets loan provisioning requirement.

At 30 September 2006, $148 million of the after tax equivalent of the collective provision is
considered to satisfy APRA's general provision definition which, when taken together with the
$117 million balance of the general reserve for credit losses, represents 0.5% of risk
weighted assets.
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3.2.5 Retail Funding and Other Borrowings

Total retail funding and other borrowings have increased to $91.6 billion at 30 September

2006, an increase of 18.9% since 30 September 2005.

As at 30 Sep 31 Mar 30 Sep
2006 2006 2005
$M $M $M
Retail funding 43,091 41,772 38,386
Other deposits 6,361 7.833 5,494
Offshore borrowings 16,526 14,294 13,139
Domestic borrowings 3,998 2,802 3,269
Subordinated debt 2,032 1,764 1,956
Preference shares 320 395 -
Securitisation and asset-backed conduit funding 19,249 16,481 13,805
Total 91,647 85,341 77,049
Retail funding as a % of Total Retail Funding and Other Borrowings ("' 59.8% 61.0% 62.3%
(1) Excluding securitisation, asset-backed conduit funding and preference shares
Retail Funding
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3.2.5 Retail Funding and Other Borrowings (continued)

Retail Funding as a % of Total Retail Funding and Other
Borrowings "
at%
es% - .'“,f*
ax 63.5% . - - - o e2.0%
- -y -
23% * - % 82.3%
B2% o
1% 69.8%
40%
50%
58% -
57% v .
Sep 02 Sep 03 Sep 04 Sep 05 Sap 06
= #® Previous AGAAP B AIFRS {excl. AASB 132 and 139) —dr—Full AIFRS

(1) Excludes securitisation funding, asset-backed conduit funding and preference shares

Retail funding

Retail funding has grown by 9.4% to $43.1 billion since 30 September 2005 and accounts for
59.8% of total funding and other borrowings excluding securitisation, asset-backed conduit
funding and preference shares (30 September 2005: 62.3%). Excluding SGBNZ, growth in
retail funding was 10.7% compared to last year.

As at 30 Sep 31 Mar 30 Sep
2006 2006 2005

™M 1) M

Transaction 15,194 14,340 13,236
Savings 571 550 586
Fixed Term 13,888 12,961 12,396
Direct Saver 6,644 6,731 6,080
Investment 6,794 7.190 7,088
Total Retail Funding 43,091 41,772 39,386

Compared to last year, transaction accounts have grown 14.8% to $15.2 billion, direct saver
accounts grew by 9.3% to $6.6 billion, fixed term accounts grew 12.0% to $13.9 biltion, and
investment accounts, which comprise the Portfolio Cash Management Account and the
Powersaver Accounts were $6.8 billion compared to $7.1 billion last year. Strong growth was
also achieved in the Group’s business deposits with growth of 16.2% to $5.9 billion during

the year.
The Bank's strategy is to balance volume growth in retail funding with margin management,

Strong balance sheet growth has resulted in an increase in the proportion of wholesale
funding. As a result, the retail funding ratio reduced to 59.8% compared to 62.3% last year.
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3.2.5 Retail Funding and Other Borrowings (continued)

Other borrowings

Other borrowings excluding securitisation, asset-backed conduit funding and preference
shares increased to $28.9 billion from $23.9 billion at 30 September 2005. Debt issues
during the year included the following:

e In January 2006, the Bank issued GBP 375 million of floating rate notes, maturing in
January 2011.

e In April 20086, the Bank issued A$900 miillion of floating rate and A$400 million of fixed
rate transferable deposits, maturing in April 2011.

e In June 2006, the Bank issued EUR 600 million of floating rate notes, maturing in June
2011.

¢ In July 2006, the Bank issued A$300 million of subordinated notes that qualify as Tier
2 capital for capital adequacy purposes, maturing in July 2016.
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3.2.6 Shareholders’ Equity

Shareholders’ equity of $5,343 million represents 4.99% of total assets as at 30 September
2006. Shareholders’ equity is comprised of the following items:

As at 30 Sep 31 Mar 30 Sep
2006 2006 2005
M ™ M
Ordinary share capital
- Ordinary equity 3,878 3,819 3,454
- Treasury shares {10) (8) -
Total ordinary share capital 3,868 3811 3,454
PRYMES ¥ - - 291
pCcs - - 334
SAINTS 345 345 345
Step-up preference shares 148 - -
Retained profits 798 685 906
General reserve 15 15 15
General reserve for credit losses 117 72 -
Foreign currency translation reserve {1) (2) 4
Cash flow hedge reserve - (28) -
Equity compensation reserve 29 22 17
Depaositors’ and borrowers’ redemplion reserve 2 2 2
Available for sale reserve 4 6 -
Minority interests 18 21 19
Shareholders’ equity 5,343 4,949 5,387
(1) Converted into ordinary shares in February 2006
(2) Reclassified to debt from 1 Qctober 2005

Below is a table detailing the movements in ordinary equity during the year.

$M Number of shares
Balance as at 1 October 2005 3,454 520,407,464
Conversion of PRYMES into ordinary shares 307 10,309,170
Buyback " (77) (11,677,657)
Shares issued under various plans:
Dividend Reinvestment Plan - 2005 final ordinary dividend 127 4,482,131
Employee Reward Share Plan - 241,366
Executive Performance Share Plan - 269,314
Executive Option Plan 9 513,522
Dividend Reinvestment Plian - 2006 interim ordinary dividend 59 2,033,263
Treasury Shares (10) (331,213)
Issue costs {1) -
Balance as at 30 September 2006 3,868 526,247,360
(1) $224 million of the buy-back was deemed to be a fully franked dividend and charged against retained profits.
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3.2.7 Sell Back Rights

3.3
3.31

The Full Federal Court hearing on whether shareholders who were entitled to Sell Back
Rights should be taxed on the value of those rights when granted was held on 12 November
2004. On 8 August 2005, the Full Federal Court held that the affected shareholders should
not be taxed on the value of the Sell Back Rights. In September 2005, the Commissioner of
Taxation lodged a request with the High Court of Australia seeking leave to appeal the
decision of the Full Federal Court on this matter.

In February 2006, the High Court granted the Commissioner of Taxation leave to appeal
against the decision of the Full Federal Court. The hearing was held on 14 June 2006. The
High Court's decision is likely to be handed down by the end of 2006.

Other Financial Analysis
Dividends
Ordinary Shares

The Board has declared a final dividend of 77 cents per ordinary share.

100 percent of the dividend payment will be franked at 30% and will be paid on 19 December
2006. Ordinary shares will trade ex-dividend on 29 November 2006.

Registrable transfers received by St.George at its share registry’ by 5.00 pm Sydney time on
5 December 2006 if paper based, or by end of the day on that date if transmitted
electronically via CHESS, will be registered before entitlements to the dividend are
determined.

Dividend Reinvestment Plan (DRP)

The DRP will operate for the final dividend with no discount. Participation will be from a
minimum of 100 ordinary shares without a cap on participation by individual shareholders.
For applications under the DRP to be effective, they must be received at the Bank’s Share
Registry' by 5:00pm on 5 December 2006. DRP application forms are available from the
Share Registry.

The DRP will be priced during the 10 days of trading commencing 7 December 2006. A
combined DRP advice/holding statement will be despatched to DRP participants on or
around 5 January 2007.

1. Computershare Investor Services Pty Ltd, Level 3, 60 Carrington Street, Sydney. Tel: 1800 804 457
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3.3.1 Dividends (continued)

Ordinary Dividends - Final and Interim
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3.3.1 Dividends (continued)
Preference Shares

The following table outlines the dividend entitlements relating to each class of Preference

Share.

Period Payment date  Amount §M Franked

DCS {Classified as liability)

1 October 2005 - 31 December 2005 31 December 2005 7 No

1 January 2006 - 30 June 2006 30 June 2006 14 No

1 July 2006 - 30 September 2006 " 31 December 2006 7 No
28

PRYMES ® (Classified as liability)

1 Qctober 2005 - 20 February 2006 20 February 2006 8 100% franked at 30%

SAINTS (Classified as equity)

1 October 2005 - 19 November 2005 21 November 2005 2 100% franked at 30%

20 November 2005 - 19 February 2006 20 February 2006 4 100% franked at 30%

20 February 2006 - 19 May 2006 22 May 2006 5 100% franked at 30%

20 May 2006 - 19 August 2006 21 August 2006 5 100% franked at 30%

20 August 2006 - 30 September 2006 20 November 2006 2 100% franked at 30%
18

STEP-UP PREFERENCE SHARES (Classified as equity)

20 June 2006 - 19 August 2006 21 August 2006 1 100% franked at 30%

20 August 2006 - 30 September 2006 20 November 2006 1 100% franked at 30%

2

(1)  This dividend entittement has been calculated based on the AUD/USD exchange rate
at 30 September 2006.

(2) The 3,000,000 PRYMES on issue converted into 10,309,170 ordinary shares in
February 2006.
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3.3.2 Capital Adequacy

The Group has a Tier 1 capital adequacy ratio of 6.9% and a total capital ratio of 10.8% (30
September 2005: 11.1%). Capital adequacy has been calculated in accordance with APRA’s
AIFRS regulatory requirements that applied from 1 July 2006. In accordance with APRA's
transitional arrangements, the $261 million Tier 1 regulatory capital shortfall calculated as the
difference between the Group's previous AGAAP capital base at 30 June 2006 and AIFRS
capital base at 1 July 2006, is subject to transitional relief until 31 December 2007.

AIFRS AGAAP
30 Sep 30 Sep
2008 2005
$M 1)
Tier 1
Share capital 3,868 3,454
General reserve 15 15
Borrowers' and depositors' redemption reserve 2 2
PRYMES - 291
SAINTS 345 345
Perpetual notes 34 31
Step-up preference shares 148 -
Depositary capital securities 335 328
Minority interests (16) (12)
Asset realisation reserve - 33
Other reserves 2 5
Equity compensation reserve 29 -
Retained earnings 798 781
Less: Expected dividend (" (344) (237)
Capitalised expenses @ (295) (184)
Goodwill and other APRA deductions (1,513) (1.366)
Add: AIFRS APRA transition adjustments © 261 -
Total Tier 1 capital 3,669 3,486
Tier 2
Asset revaluations 28 35
Subordinated debt 1,835 1,600
General provision for doubtful debts - 219
General reserve for credit losses/collective provision 265 -
Add: APRA AIFRS transition adjustment ® 7 -
Total Tier 2 capital 2,135 1,874
Deductions
Investment in non-consolidated entities
net of goodwill and Tier 1 deductions 27 27
Other 1 1
Total deductions from capital 28 28
Total qualifying capital 5,778 5,332
Risk welghted assets 52,982 47,864
% %
Risk welghted capital adequacy ratio
Tier 1 6.9 7.3
Tier 2 4.0 3.9
Deductions {0.1) (0.1)
Total capital ratio 10.8 11.1
{1} Net of estimated reinvestment under the dividend reinvestment plan.
{2) From 1 July 2006 also includes capitalised software costs.
{(3) AIFRS transitional relief adjustments approved by APRA that apply until 31 December 2007.
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3.3.2 Capital Adequacy {continued)

The Adjusted Common Equity Ratio is 5.0% compared to 5.1% at 30 September 2005. The
ratio has been calculated in accordance with Standard and Poor’s methodology.

As at AIFRS AGAAP AGAAP |
Sept March Sapt
2006 2006 2005
M M $M
Adjusted Common Equity Ratio
Tier 1 Capital 3,669 3,458 3,486
Lass: SAINTS 345 345 345
PRYMES - - 291
Step-up preference shares 148 - -
Depositary capital securities 335 351 328
Perpetual notes 34 34 3
investrment in non-consolidated entities net of goodwill and Tier 1 deductions 27 27 7
Capltalised software ! 131 - -
Adjusted Common Equity 2,649 2,701 2,464
Risk Weighted Assets 52,982 50,955 47,864
Adjusted Common Equity Ratlo 5.0% 5.3% 5.1%

(1) ACE excludes APRA AIFRS transition relief for capitalised software expenses.

The Group’s Tier 1 capital adequacy ratio of 6.9% is currently below the Group’s target range
of 7%-7.5% and APRA’s minimum requirements due to the ordinary share buy-back
completed in February 2006. APRA has granted the Bank temporary refief on returning to its
Tier 1 target range due to the delay in APRA releasing its final prudential standards. The
Bank plans to issue a $300 million non-innovative Tier 1 capital instrument in December
2006 which will return the Tier 1 capital adequacy ratio to within the Group's target range.

In the Group’s 31 March 2006 Profit Announcement, an estimated Tier 1 capital AIFRS
adjustment of $194 million was disclosed. The actual transition adjustment approved by
APRA at 30 June 2006 was $261 million. The difference is primarily due to a $42 million
increase required to the general reserve for credit losses to satisfy APRA's loan loss
provisioning rules and $21 million relating to fair valuing swaps entered into as part of the
Bank's securitisation activities.

In accordance with APRA’s rules, the Bank is required to have provisions in place for
estimated future credit losses which do not relate to incurred losses, equivalent to 0.5% of
risk weighted assets on an after tax basis. A $68 miliion general reserve for credit losses
was established at 1 October 2005 to meet these requirements. Following the finalisation of
APRA's AIFRS loan provisioning requirements, $42 million of the Group’s collective provision
on an after tax basis was deemed to relate to incurred losses under APRA’s rules and hence
did not qualify for inclusion as a general provision to satisfy the 0.5% loan provisioning
requirement. As a result, a further $42 million increase in the general reserve for credit
losses was required on transition to satisfy APRA’s AIFRS regulatory requirements. The $21
million transition adjustment relating to fair valuing swaps entered into by the Bank as part of
its securitisation activities is eliminated on consolidation for accounting purposes. Under
AIFRS, the trusts are required to be consolidated and any transactions between the Bank
and the Trusts are eliminated. For regulatory purposes, the trusts are not permitted to be
consolidated, hence any fair value movement on the swaps impact regulatory capital.

The items comprising the $261 million transitional adjustments have decreased by $19
million since 30 June 2006, primarily due to capitalised software falling by $27 million, the fair
value adjustment on swaps increasing by $21 million and the asset revaluation reserve
decreasing by $10 million.
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3.3.3 Average Balances and Related Interest

Comparative period figures have all been prepared on a full AIFRS basis.

Average Balances and Related Interest Average Average

For the Year Ended 30 September 2006 Batance tnterest Rate
™ ™ %

Interest earning assets

Cash and liquid assets 885 38 4.29%

Receivables from other financial institutions 1,255 61 4.86%

Assets at fair value 6814 380 5.58%

Loans and other receivables 86,529 6,335 7.32%

Total interest eaming assets 95,483 6,814 7.14%

Norrinterest eaming assets

Bills receivable 14

Property, plant and equipment 434

Other assets 3,846

Provision for doubtful debts (280)

Total non-interest eaming assets 4,014

Total assets 99,497

Interest bearing liabilities

Retail funding 40,187 1,779 4.43%
Other deposits 14,670 882 6.01%
Payables to other financial institutions 449 19 4.23%
Domestic barrowings 10,857 671 6.18%
Offshore bomowings " 25,989 1,448 5.57%
Total interest bearing liabilities 92,152 4,799 5.21%
Norrinterest bearing liabilities

Bills payable 199

Other non-interest bearing liabilities 2,262

Total nor-interest bearing liabilities 2,461

Total liabilities 94,613

Shareholders' equity 4,884

Total liabilities and shareholders' equity 99,497

linterest Spread ™ 1.83%
Interest Margin“] 2.14%,

{1) Indudes foreign exchange swap costs.

{2) Basic weighted average number of ordinary shares outstanding for the year were 524.3 million.

(3) Interest spread represents the difference between the average interest rate eamed on assets and the average interest rate paid on funds.
(4 Interest margin represents net interest income as a percentage of average interest eaming assets.
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3.3.3 Average Balances and Related Interest (continued)

Average Balances and Related Interest
For the Year Ended 30 September 2005

Interest eaming assets

Cash and liquid assets

Receivables from other finandial institutions
Assets at fair value

Loans and other receivables

Total interest earning assets

Non-interest eaming assets
Bills receivable

Property, plant and equipment
Other assets

Provision for doubtful debts
Total non-interest eaming assets

Total assets

Interest bearing liabilities

Retail funding

Other deposits

Payables to other financial institutions
Domestic borrowings

Offshore borrowings !

Total interest bearing liabiliies
Non-interest bearing liabilities
Bills payable

Other norvinterest bearing liabllities
Total non-interest bearing liabilites
Total liabilities

Shareholders® equity ™

Total liabilities and shareholders' equity

Interest Spread ™
interest Margin

(1) Indudes foreign exchange swap costs.

Average Average
Balance Interest Rate
™ ™ %
879 37 4.21%
951 40 4.21%
6,281 333 5.30%
76,016 5,506 7.24%
84,127 5,916 7.03%
11
459
3,938
(287)
4121
88,248
36,354 1,513 4.16%
14,534 846 5.82%
741 K3} 4.18%
7,838 462 5.89%
21,559 1,203 5.58%
81,026 4,055 5.00%
172
2600
2,772
83,798
4,450
88,248
2.03%
2.21%

(2) Basic weighted average number of ordinary shares outstanding for the year were 517.8 million.
(3) Interest spread represents the difference between the average interest rate eamed on assets and the average interest rate paid on funds.
(4) Interest margin represents net interest income as a percentage of average interest eaming assets.
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3.3.3 Average Balances and Related Interest (continued)

(2) Includes foreign exchange swap costs.

(3) Basic weighted average number of ordinary shares outstanding for the half-year were 525.2 million.
(4) Interest spread represents the difference between the average interest rate eamed on assets and the average interest rate paid on funds.
(5) Interest margin represents net interest income as a percentage of average interest eaming assets.

Average Balances and Related Interest Average Average

For the Half-Year Ended 30 September 2006 Balanca Interest Rate {*
) M %

Interest earming assets

Cash and liquid assets 869 19 4.37%

Receivables from other financial institutions 1,388 35 5.04%

Assets at fair value 7,129 203 570%

Loans and other receivables 89,662 3,321 7.41%

Total interest eaming assets 99,048 3,578 7.22%

Non-interest earning assets

Bills receivable 26

Property, plant and equipment 422

Other assets 4,420

Provision for doubtful debts (301)

Total non-interest eaming assets 4,567

Total assots 103,615

interest bearing liabilities

Retail funding 41,262 919 4.45%

Other deposits 14,443 443 6.13%

Payables to other financial institutions 511 1 4.31%

Domestic borrowings 12,055 382 6.34%

Offshore borrowings 27,108 772 5.70%

Total interest bearing liabilities 95,379 2,527 5.30%

Non-interest bearing liabilities

Bills payable 236

Other non-interest bearing liabilities 2,939

Total non-interest bearing liabilities 3,175

Total liabilities 98,554

Shareholders’ equity ™ 5,061

Total liabilities and shareholders’ equity 103,615

Interest Sproad 1.92%

Interest Margin 2.12%

(1) Annualised.
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ST.GEORGE BANK LIMITED

3.3.3 Average Balances and Related Interest (continued)

Average Balances and Related Interest Average Average

For the Half-Year Endod 31 March 2006 Balance Interest Rate
M M %

Interest saming assets

Cash and liquid assets 898 19 4.23%

Receivables from other finandial institutions 1,082 2 4.81%

Assets at fair value 6,526 177 5.42%

Loans and other receivables B3 467 3,014 7.22%

Total interest eaming assets 91,873 3,236 7.04%

Norrinterest earming assets

Bills receivable 2

Property, plant and equipment 449

Cther assets 3,256

Provision for doubtful debts (261)

Total non-interest eaming assets 3446

Total assets 85,419

Interest bearing liabilities

Retail funding 39,217 860 4.39%

QOther deposits 14,956 439 5.87%

Payables to other financial institutions 379 8 4.22%

Domestic borrowings 9,693 289 5.96%

Offshore bormowings 24,700 676 5.47%

Total interest bearing liabilities 88,945 2,272 5.11%

Nor-interest bearing liabilities

Bilts payable 160

Other non-interest bearing liabilities 1,588

Total non-interest bearing liabilities 1,758

Total liabilities 90,703

Shareholders' equity™ 4716

Total liabilities and shareholders’ equity 95,413

Interest Spread ¥ 1.93%

Interest Margin *® 2.10%

(1) Annualised.

(2) indudes foreign exchange swap costs.

(3} Basic weighted average number of ordinary shares outstanding for the half-year were 523.5 million.

{4) Interest spread represents the difference between the average interest rate eamed on assets and the average interest rate paid on funds.

(5) Interest margin represents net interest income as a percentage of average interest eaming assets.
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3.3.4 Volume and Rate Analysis

The table below allocates changes in interest income and interest expense between changes
in volume and rate for the year ended 30 September 2006, and the half-years ended 30
September 2006 and 31 March 2006. Volume and rate variances have been calculated on
the movement in average balances and the change in the interest rates on average interest
earning assets and average interest bearing liabilities. All comparative figures have been
calculated on a full AIFRS basis.

Full year movement

September 2006 over September 2005
Change due to N
Volume Rate Total
™M 1) ™

Interast earning assets
Cash and liquid assets - 1 1
Receivables due from other financial institutions 15 8 21
Assets at fair value 30 17 47
Loans and other receivables 770 59 B82¢
Changa in interest incoms 815 83 898
linterest bearing liabilities
Retail funding 170 96 266
Other deposits 8 28 36
Payables due to other financial institutions 12) - {12)
Domestic borrowings 187 22 209
Offshore borrowings 247 {2) 245
Chango in intarest axpense 800 144 744
Change in net interest income 215 {61) 154

Half year movements

September 2008 over March 2006 March 2008 over Septarnber 2005
Change due to ! Change due to
Volume Rate Total Volume Rate Total
M M M M M M
Interast earning assats
Cash and liquid assets {1 1 - (2} - 2)
Receivables due from other financial institutions a 1 9 1 2 3
Assets at fair value 17 @ 28 14 1 15
Loans and other receivables 229 78 307 176 {43) 133
Change in intorest Incoms 253 B9 342 189 (40) 149
Interest bearing liabilities
Retail funding 46 13 59 50 9 59
Other deposits {16) 20 4 7 1 8
Payables dus to other financial institutions 3 - 3 {4) - (4)
Domaestic barrowings 75 138 23 26 3 29
Offshore borrowings 69 27 a8 58 (27} 3
Change in interest expense 177 78 255 137 {14) 123
Change in net interest income 78 11 87 52 {26} 26
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3.3.5 Derivatives

The major categories of risk managed by the Group are credit risk, market risk, liquidity risk
and operational risk. The Group uses derivatives as a cost effective way of managing market
risk. Derivatives incur extremely low transaction costs in comparison to the face value of the
contract. Prudent management of market risk involves the use of derivatives to transfer all or
part of the risk to counterparties who are willing to accept it. Derivatives therefore provide
protection to income streams from volatile interest and foreign exchange rates in the financial
markets.

The following table provides details of the Group's outstanding derivatives used for trading
and hedging purposes.

30 Seplember 2006 .. .- - 30 Septembar 2005

ontra ait values ontrac Fair values C
M Notional Amount Assats Liabilitles Net] Notional Amount Assets Liabifities Net
Derivatives held for trading
Futures 15,058 2 (1} 1 12,667 3 {2} 1
Forward rate agreements 57,300 10 (2) 8 32,440 2 {1) 1
Intarest rate swaps 68,055 247 {257) {10} 60,754 145 (128) 17
Intarest rate options 661 o1 (1} - 370 1 - 1
Foraign exchanga 18,131 175 (121) 54 13.990 62 (117} (55)
Cross cumancy swaps 3,509 59 (43) 16 2,208 25 (93) (68)
Foreign exchange options 3,573 13 {11} 2 2,708 14 (9) 5

166,287 507 {438) 74 125,037 252 (350) (98)

Derivatives held for cash flow hedging
Interest rate swaps 15,657 62 (40} 22 9,907 7 (24) (7

15,657 62 (40) 22 9,907 7 (24) {17)
Derlvatives held for fair value hedging
Interest rate swaps 1,397 8 (20} (12) 1,430 " (3) 8
Cross cultency swaps 27,463 516 {€94) {178) 21,481 197 (1,290) {1,093)

28,860 524 {714) (190) 22,911 208 {1,293) {1,085)
Total 210,804 1,083 {1,190} (97) 157,855 487 (1.667) {1,200)
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3.3.5 Derivatives (continued)

The Group has a credit risk on derivative transactions that have a positive value (an asset).
More than 95% of derivative transactions, by notional contract value, are with counterparties
that are rated investment grade quality.

The St.George risk rating system has twelve levels of classification. The levels are:
Level International Rating

AAA
AA+to AA
AA-

A+

A

A-

BBB+
BBB

BBB-

BB+

BB+

L or below BB or below

A—-—ITOMMOOW>

The graph below shows the percentage counterparty risk exposure on derivatives on a
notional contract basis totalling $210.8 billion as at 30 September 2006 (30 September 2005:

$157.9 billion).

- Counterparty Credit Risk
0% | 58.10%

S50% 4

40% A

30% -

20%

10% 4

- 0.50% 1.80% 0.80% 1.80% 120% 0.20% 0.10% 0.30% 0.40%

A ' B ' c I D I E F Level G ‘ H I | ' J T K 'L or below




ST.GEORGE BANK LIMITED Resuits ror Announcement 10 [ne Market
For the year ended 30 September 2006

3.3.5 Derivatives {continued)

Market Risk from Trading Activities

Market risk is the potential for losses arising from the adverse movements in the level of
market factors such as foreign exchange rates, interest rates, exchange rate volatilities or
interest rate volatilities.

Trading activities give rise to market risk. This risk is controlled by an overall risk
management framework that incorporates a number of market risk measurements including
value at risk (VaR). VaR is a statistical estimate of the potential loss that could be incurred if
the Bank's trading positions were maintained for a defined period of time. A confidence level
of 99% is used at St.George; this implies that for every 100 days, the loss will not exceed the
VaR limit on 99 of those days. VaR is not an estimate of the maximum loss the trading
activities could incur from an extreme market event.

VaR measurements are supplemented by a series of stress tests that are used to capture the
possible effect of extreme events or market shocks. Additionally the market risk framework
includes enforcing stoploss limits on all portfolios, basis point sensitivity limits, specific
options limits and control of large or unusual trading activity.

St.George uses Monte Carlo simulation to calculate VaR. This model takes into account all
relevant market variables. It is approved by APRA for regulatory purposes and is operated
within the overall framework outlined in the APRA Prudential Standards.

The following table provides a summary of VaR by total room and by trading unit for the half-
years ended 30 September 2006, 31 March 2006 and 30 September 2005.

Six months ended 30 September 2006 31 March 2006 30 September 2005
$'000 High Average High Average High Average
Total Room Risk 1,546 674 1,157 647 1,088 500
Domestic VaR 1,682 603 1.111 589 1,033 382
Foreign Exchange VAR 597 292 744 297 775 322

Note: the table above incorporates all options risk. VaR is calculated at a 99% confidence
interval for a 1 day-holding period.

Actual and hypothetical profit and loss outcomes are monitored against VaR on a daily basis
as part of the model validation process. Hypothetical profit and loss involves holding a
portfolio constant thereby excluding any intraday trading activity.

3.3.6 Share and Option Plans

Three employee share plans and one executive option plan were approved by shareholders
at the Annual General Meeting of the Bank held on 3 February 1998. A Non-Executive
Director's Share Purchase Plan was approved by shareholders at the Annual General
Meeting held on 17 December 1999.

Details of allocations under these plans are contained in the Group’s Full Financial report for
the 30 September 2006 year.
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Supplementary Information
Reconciliation of AIFRS result to previous AGAAP resulit

To assist in assessing the Group’s underlying performance relative to prior periods, key
results and ratios have been restated to a previous AGAAP basis. Details of the key
adjustments from AIFRS to AGAAP are also disclosed.

Fulvesr
Sep 06 Mar06 Sep 06 Sep 05
™ E] ] M $M
Netinterastincome (AIFRS basls) 1.051 984 2,015 1,861
AIFRS impects:

Securiisation " (r1) (83) (134) (94)

Transaction fass and costs 2! 4 {1} 3 8)

Hybrid instrum ents ' 14 23 a7 49

Bank accaptances (68} (63} {(131) {103)

Intaraston trading darivatives '* (4} L] 2 -
Netintersstincome (AGAAP basis) 928 B68 1,792 1.707
Otherlncome (AIFRS basis) 483 410 853 a33
AIFRS impacts:

Securitieation ! 73 82 135 98

Tranaacllon faas and costs '™ 8 {3} 5 21

Bank lccuptlncel“’ ar a3 130 103
Hadging and inlereston trading derivatives (LR - (18} {1B) 15
Otherincome (AGAAP basls) 631 576 1,297 1,068
Totalincome (AIFRS basis) 1,534 1,434 2968 2.604

Tota |l AIFRS Impacts 23 8 31 81
Totalincomae (AGAAP basis) 1,557 1,442 2.999 2,775
Operating sxpenses {AIFRS basls) 6686 6313 1,299 1.276
AIFRS Impacts:

Sscurltisation 1 - 1 2

Share based companaation '’ (8) (6) (12} {13)

Othar (1} - (1} {2}
Operating expesnses (AGAAP basis) 660 827 1.287 1,263
Bad and doubtful debts expenes (AIFRS basis) 78 65 144 128
AIFRS impacts 4

Specific provision (72) (49) (121) {100}

Collective provision ry {18) {23) {28}
AGAAP impacts .

Specific provision 735 43 123 100

Generalproviaion for doubtfuldebts [i] 9 15 10
Bad and doubtful dabts expense (AGAAP hasis) 81 57 138 110
Shars of net profitof equity accounted
assoclates (AIFRS and AGAAP) - - - 3
Minority interests {AIFRS and AGAAP) - 1 1 5

- 1 1 ]
Goodwill {AIFRS basia) - - . 4
AIFRS impacts:

Amaortisation cfgoodwill!® 51 50 101 101
Goodwill (AGAAP basis} 51 50 101 105
Income tax expense (AIFRS basis) 244 228 470 96

TotalAIFRS Impacts 28 15 43 48

Total AGAAP impacts {23} (14) {(37) (30}
Income tax expenss (AGAAP basis) 249 227 476 414
Preferance ahares {(AIFRS basis}) 1 ] 20 17
AIFRS impacts:

PRYMES and DCS 14 22 36 46
Prelerence sharas {AGAAP basis) 25 at 58 63
Profitfrom ordinary activities after tax {(AIFRS basis) 534 502 1.038 881

Total AIFRS impacts 15 {8} 7 27

Totai AGAAP impacts (58} {43} {101) {80)
Profitfrom ordinary activitles after tax, goodwlill, prefarance
dividends and before signiflcantitems (AGAAP basia) 461 451 942 828
Descriptien of AIFRS impacts:

{t)Consclldetion of securitisation and othar trusta results in a reclasaification of income from other income to retinterestincome.
{2) Includaas tha reclassification of faes and commissiona to interestincoma, and measuring on an effactive yield basis.

(3)On reclassification of hybrid instrum ents fram squity to llability, prefarence share dividends paid are reclassified to intereatpaid.
(4) Income fram bank scceplances undar AIFRS hasa bean reciassified from non-interestincomae to netinterest income.

{5} ntarsalon trading derivatives under AIFRS has been reclassified from netintersstincemae 1o nan-intarestincomse

() Reprosents hadge ineffectivensas and fair value movemaentin Depositary Capital Securities and ralated hedges.

{T)Ralates to share basad compansation expense arising on the issue ofoption and award grants o employaaes.

(B} Reverss AIFRS loan provisions and replace with previous AGAAF loan provisions.

(9)Gaodwillng loagerrequired to be smortised under AIFRS.
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For the year ended 30 September 2006

Reconciliation of AIFRS result to previous AGAAP result (continued)

Half Year | Full Year

Sep 06 Mar 08 Sep 06 Sap 05
Weighted average number of sharas - basic (number) ('000)
AIFRS 525,168 523,451 524,281 517,762
AIFRS adjustmants ‘¥ 325 163 245 -
AGAAP 525,493 523,614 524,526 517,762
Welghtad avarage number of sharas - diluted {(number) {"000)
AIFRS 540,629 543,678 542,286 542,416
AIFRS adjustmants ‘¥ (14,425) (11,803) (13,062) {12,871}
AGAAP 526,204 531,875 528,223 529,545
Net assets ($M)
AIFRS 5,343 4,949 5,343 5.387
AIFRS adjustments & 205 298 205 (54)
AGAAP 5,548 5,248 5,548 5,333
Intangible assets ($M)
AIFRS 1.281 1,282 1,291 1,268
AIFRS adjustments * {303) (275) (303) {208)
AGAAP 988 1,007 988 1,080
Average interost earning assets ($M)
AIFRS 99,048 91,973 95,483 84,127
AIFRS adjustments ‘) (23,938) (21,799) {22,812} (18,176}
AGAAP 75,110 70,174 72,671 65,951
Average assets ($M)
AIFRS 103,615 95,419 89,407 88,248
AIFRS adjustments © (17.489) {15,315) (16,462) (12,908)
AGAAP 86,126 80,104 83,035 75,340
Average ordinary equity ($M)
AIFRS 4,611 4,363 4,479 4,055
AIFRS adjustments (78) (45) (63) 70
AGAAP 4,533 4,318 4,416 4,125

Description of AIFRS impacts:

(1) Relates to the deduction of "Treasury shares™ held within the amployae share scheme trust.

(2) Relates to the dilutive impact under AIFRS which requires inclusion of hybrid instruments which have any probability of conversion to
ordinary shares and are dilutive, and an adjustment for Treasury shares.

(3) Reflects AIFRS transition adjustments

(4) Reflects reversal of goodwill amartisation and reclassification of capitalised software expenditure

(5) Avarage interest earning assets and average assets are increased under AIFRS primarily due to the consalidation of securitised loans and
inclusion of bill acceptances.

Full Year
AGAAP basis parformance ratios Sep 06 Mar 06 Sep 06 Sep 05
Basic eamings per share (annualised)
- before goodwill and significant items {cents) 206.3 191.4 198.7 180.2
- after goodwill and significant items (cents) 187.6 172.3 180.0 160.0
Return on average ordinary equity {(annualised)
- before goodwill and significant items (%) 23.91 2321 23.62 22.62
Expense to income ratio (excl. goodwill and significant items) (%) 42.4 435 429 455
Interest margin (annualised} (%) 2.47 2.47 2.47 2.59
Return on average assets (annualised) before goodwill,
significant items and preference dividends (%) 1.32 1.33 1.32 t.32
Net tangible assets per ordinary share (3$) 7.06 6.75 7.06 6.31
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ST.GEORGE BANK LIMITED

Results for Announcement to the Market
For the year ended 30 September 2006

4.1 Reconciliation of AIFRS result to previous AGAAP result (continued)

A reconciliation of the Group’s AIFRS net interest margin to previous AGAAP is provided in

the table below:

Full Year
Sep 06 Mar 06 Sep 06 Sep 05
Balance Balance Balance Balance
M $M M M
Net interest income
AIFRS 1,051 964 2,015 1,861
- securitised loans and funding ‘" {71) (83) (134) (94)
- bank acceptances (68) (63} (131) {103)
- PRYMES and DCS distributions 14 23 37 49
- other - 5 5 {6)
Previous AGAAP 926 866 1,792 1,707
Average balances
Interest earning assels
AIFRS 99,048 91,873 95,483 84,127
- securitised loans " {(17.344) {15,322) {16,299) (12,751)
- bank acceptances (6,594) (6,477) (6.513) (5,425)
Previous AGAAP 75,110 70,174 72,671 65,951
Interast bearing liabilities
AIFRS 95,379 88,945 92,152 81,026
- securitisation funding " {17,236) {15,192) {16,162) (12.662)
- bank acceptances (6,594) (6.477) (6,513) (5.425)
- PRYMES and DCS (405) (542) {524) {625)
Previous AGAAP 71,144 66,734 68,953 62,314
Interest margin % % % %
AIFRS 2.12 2.10 2.11 2.24
- securitised loans and funding ! 0.3 0.28 0.30 0.30
- bank acceptances 0.01 0.03 0.01 0.03
- PRYMES and DCS 0.03 0.05 0.04 0.06
- other - 0.01 Q.01 {0.01)
Previous AGAAP 2.47 2.47 2.47 2.59
{1) Includes asset-backed conduit vehicles
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For the year ended 30 September 2006

Earnings Per Share Calculations -

Cash AIFRS basis

Full Year
Sep 06 Mar 06 Sep 06 Sep 05
Woeighted average number of shares
Basic ('000) 525,168 523 451 524,281 517,762
Weighted average number of potential dilutive shares
Options on ordinary shares ("000) 711 749 711 751
PRYMES ('000) - 7.839 3,986 11,032
SAINTS (000} 11,871 11,639 11,871 12,871
SPS (1000} 2,879 - 1,436 -
15,461 20,227 18,004 24,654
Waighted average number of shares used in dilutive eamings per share
calculation {'000) 540,629 543678 542 285 542 416
L) M $M M
Cash AIFRS eamings used in basic earnings per share calculation 531 495 1,026 8396
add: preference share distributions on potential ditutive issues
PRYMES - 8 8 19
SAINTS 9 9 18 17
Step-up preference shares 2 - 2 -
Cash AIFRS eamings used in dilutive eamings per share calculation 542 512 1,054 932
o . 71
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For the year ended 30 September 2006

Branches
As at Sep Mar Sep
2006 2006 2005
New South Wales 200 202 204
Australian Capital Territory 13 13 13
Queensland 23 21 21
Victoria 38 38 35
South Australia 109 109 kRN
Western Australia 3 3 2
Northern Territory 4 4 4
Total 390 390 380
Assets per branch - $M 274 257 237
Net Profit per branch (annualised)
- Cash AIFRS profit before preference dividends $'000 2,682 2,585 2,341

Investment has continued in the distribution network with six full service retail branches and
two commercial sites opened during the year. In New South Wales, six smaller branches
were closed during the year which were mainly “electronic only” branches that offered limited

4.4

services.

Staffing (full time equivalents)

Sep Mar Sep
2006 2006 2005

New South Wales 4,920 4,985 4,871
Australian Capital Territory 146 159 159
Queensland 297 285 279
Victoria 413 430 409
South Australia 1,225 1,220 1,215
Western Australia 132 127 117
Northern Territory 39 36 36
7172 7.242 7.086

Asgard 618 593 580
Scottish Pacific 135 139 139
5t.Gecrge Bank New Zealand 24 54 75
Total Permanent and Casual Staff 7.949 8,028 7,880
Assets per staff - M 135 12,5 11.7
Staff per $m assets - No. 0.07 0.08 0.09

Net Profit per average staff (annualised)

- Cash AIFRS profit before preferance dividends $'000 131 126 118
Total Group Workforca'" 8,598 8,640 8,440

(1) The total Group workforce comprises permanent, casual and temporary staff and contractors.
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ST.GEORGE BANK LIMITED

wesulls 1or Announcement [0 Ine Marxket
For the year ended 30 Septermnber 2006

4.5 Dates and Credit Ratings

Financial Calendar

Date Event
3 November 2006 Record date for SAINTS and SPS dividend
20 November 2006 Payment date for SAINTS and SPS dividend
29 November 2006 Ex-dividend trading for final ordinary share dividend
5 December 2006 Record date for final ordinary share dividend
19 December 2006 Payment of final ordinary share dividend
20 December 2006  Annual General Meeting
31 March 2007 Financial half-year end
30 September 2007  Financial year end
Proposed Dates
Date Event
30 January 2007 Ex-dividend trading for SAINTS and SPS dividend
5 February 2007 Record date for SAINTS and SPS dividend
20 February 2007 Payment date for SAINTS and SPS dividend
30 April 2007 Ex-dividend trading for SAINTS and SPS dividend
2 May 2007 Announcement of financial results and interim ordinary share
dividend
4 May 2007 Record date for SAINTS and SPS dividend
21 May 2007 Payment date for SAINTS and SPS dividend
13 June 2007 Ex-dividend trading for interim ordinary share dividend
19 June 2007 Record date for interim ordinary share dividend
27 June 2007 Victorian shareholders meeting
3 July 2007 Payment of interim ordinary share dividend
Credit Ratings
Short term Long term
Standard & Poor's A1 A+
Moody's P-1 Al
Fitch Ratings F1 A+
Further Information
Contact Details Media Analysts
Name: Jeremy Griffith Sean O'Sullivan
Position: General Manager — Corporate Relations Investor Relations Manager
Phone: {02) 9236 1328 (02) 9236 3618
Mobile: 0411 259 432 0412139 71
Fax: {02) 9236 3740 (02) 9236 2822
Email: griffithj@stgeorge.com.au osullivans@stgeorge.com.au
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For the year ended 30 September 2006

4.6 Consolidated Financial Statements

The following financial statements and accompanying note have been prepared in
accordance with AIFRS. Comparative figures have been adjusted to an AIFRS basis, except
for those standards that relate to financial instruments. Hence 30 September 2005
comparatives and 30 September 2006 results are not prepared in a consistent manner.
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CONSOLIDATED INCOME STATEMENT
FOR THE YEAR ENDED 30 SEPTEMBER 2006

CONSOLIDATED f

30 Sept 30 Sept

2006 2005

Note M M

Interest income 6,781 5,474
Interest expense 4,768 3,677
Net interest income 2,013 1,797
Other income 994 988
Total operating income 3,007 2,785
Bad and doubtful debts expense 144 109
Operating expenses 1,341 1,279
Share of profit of equity accounted associates - 3
Goodwill impairment - 4
Profit before income tax 1,522 1,396
Income tax expense 445 413
Profit after tax and before loss of discontinued operation 1,077 983
Loss of discontinued operation, net of tax 13 10

Net loss of discontinued operation attributable to minority interest (5) {5)
Minority interest continuing operations 1 -
Net profit attributable to shareholders of the Bank 1,068 978

Dividends per ordinary share attributable to shareholders

of the Bank (cents) 151 137

Earnings per share from continuing operations :
Basic earnings (cents) 1 2014 177.7
Diluted earnings {cents) 199.9 176.2
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CONSOLIDATED BALANCE SHEET

AS AT 30 SEPTEMBER 2006
30 Sept 30 Sept
2006 2005
M M
ASSETS
Cash and liquid assets 1,081 1,184
Receivables due from other financial institutions 1,182 1,11
Assets at fair value through the Income Statement 6,192 6,007
Derivative assets 1,083 -
Available for sale investments 1,541 -
Investment securities - 1,149
Loans and other receivables 81,516 72,949
Bank acceptances of customers 11,908 7,098
Investment in associated companies 28 -
Other investments - 45
Property, plant and equipment 334 452
Intangible assets 1,291 1,268
Deferred tax assets 193 93
Other assets 643 1,003
TOTAL ASSETS 107,002 92,359
LIABILITIES
Deposits and other borrowings 54,633 49,175
Payables due to other financizal institutions 401 91
Liabilities at fair value through the Income Statement 390 -
Derivative liabilities 1,190 -
Bank acceptances 7,287 7,098
Provision for dividends 3 12
Current tax liabilities 160 157
Deferred tax liabilities 172 217
Other provisions 125 109
Bonds and notes 34,593 25,918
Loan capital 2,032 1,856
Bills payable and other liabilities 673 2,238
TOTAL LIABILITIES 101,659 86,972
NET ASSETS 5,343 5,387
SHAREHOLDERS' EQUITY
Share capital 4,376 4,105
Reserves 151 23
Retained profits 798 906
Equity attributable to shareholders of the Bank 5,325 5,034
Equity attributable to minority interests 18 353
Total Shareholders’ Equity 5,343 5,387
% . 76
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CONSOLIDATED STATEMENT OF RECOGNISED INCOME AND EXPENSE
FOR THE YEAR ENDED 30 SEPTEMBER 2006

Forelgn currency translation reserve
Foreign exchange translation differences {net of tax)

Cash flow hedge reserve

Gain on cash flow hedging instruments {net of tax)
Recognised in equity
Transferred to the income statement

Available for sale reserve
Loss on available for sale investments (net of tax)
Recognised in equity
Net income recognised directly in equity
Profit for the year
Total recognised income and expense for the year
Total recognised income and expense for the year attributable to:

Members of the Bank
Minority interests

Effect of change in accounting policy - financial instruments
Net decrease in retained profits
Net increase in reserves

CONSOLIDATED

30 Sept 30 Sept
2006 2005
1] M
(9) 2

20 -
{1 -
(1) -

13 2
1,064 973
1,077 975
1,081 980
{4) {5)
1,077 975
(131) -
54 -
1,000 975
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CONSOLIDATED STATEMENT OF CASH FLOWS
FOR THE YEAR ENDED 30 SEPTEMBER 2006

CASH FLOWS FROM OPERATING ACTIVITIES

Interest received

interest paid

Other income received

Operating expensas paid

Income tax paid

Procesads from sale and redemption of investment securities
Purchase of available for sale securities

Proceeds from sale and redemption of available for sale securities
Net (increase)decrease in assels

- balance due from other financial institutions (not at call)

- trading secunities/assets at fair value through the income statement
- loans and other receivables

Net increase/{decreass) in liabilities

- balance due to other financia! institutions (not at call)

- deposits and other borrowings

- bonds and notes

Net cash provided by operating activities
CASH FLOWS FROM INVESTING ACTIVITIES

Proceeds from disposal of controlled entity

tncrease in investment in associated companies
Dividends received

Payments for shares

Proceeds from sale of shares

Proceeds from sale of other investments

Proceeds from sale of businesses

Payments for property, plant and equipment
Proceeds from sale of property, plant and equipment
Net increase in other assets

Net cash used in investing activities
CASH FLOWS FROM FINANCING ACTIVITIES

Net increase/{decrease) in liabilities

- other liabilities

- loan capital

Net proceeds from the issue of perpetual notes

Net proceeds from the issue of Step-up Preference Shares
Proceeds from the issue of shares

Buyback of shares

Issue costs

Dividends paid (excluding DRP)

Net purchase of Treasury shares

Net cash used In financing activities
Net (decrease)/increase in cash and cash equivalents
Cash and cash equivalents at the baeginning of the year

Cash and cash equivalents at the end of the year

Consolidated

2006 2005
$M M
6,746 5,508
{4.813) (3,692)
850 891
{1,201} {1,168}
(457} {456)
- 285
{1.715) -
1,330 -
&
1
{13.332) (7,726}
135 {42)
5515 2,021
7.624 6,121
419 605
23 -
(25) -
6 5
(1) (2)
8 20
- 7
4 47
158 >
(142) (148)
(28) (100}
(20) 19
34 495
3 2
148 -
g 6
(300) -
(1) -
(553) (594)
(10} -
(722) {72)
(331) 433
1,738 1,305
1,407 1,738
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NOTE TO THE FINANCIAL STATEMENTS

FOR THE YEAR ENDED 30 SEPTEMBER 2006

Note 1: Earnings Per Share

Basic - ordinary {cents}
- from continuing operations
- from discontinued operations

Diluted - crdinary {cents}
- from continuing operations
- from discontinued operations

Weighted average number of ordinary shares (basic)

Issued shares as 1 October

Effect of share buy back

Effect of shares issued in December 2004

Effect of shares issued in December 2005

Effect of shares issued in July 2005

Effect of shares issued in July 2006

Effect of shares issued under Employee Share Plans

Effect of shares issued on conversion of PRYMES

Less: Treasury shares

Weighted average number of ordinary shares at 30 September

Profit attributable to ordinary shareholders {basic)
- continuing operations
less: preference share distributions
SAINTS
SPS
PRYMES
DCS
Profit from continuing operations

Loss from discontinued operations after minority interest

Weighted average number of ordinary shares (diluted)

Weighted average number of ordinary shares at 30
September (basic)

Effect of PRYMES on issue

Effect of SAINTS on issue

Effect of share options on issue

Effect of SPS on issue

Weighted average number of ordinary shares (diluted)

Profit attributable to ordinary shareholders (diluted}
- continuing operations
add: preference share distributions
interest/dividends on PRYMES
dividends on SAINTS
dividends on SPS
Profit from continuing operations

Loss from discontinued operations

CONSOLIDATED

2006 2005

201.4 177.7
(1.5) (1.0)

199.9 176.2
(1.5) (0.9)
520,407,464 513,788,050
(7.102,575) -

- 2,282,906

3,573,425 -

- 526,600

495,782 -
881,738 1,164,249
6,270,235 -
{244,574) -
524,281,495 517,761,805
1,076 983

18 17

2 -

19

- 27

1,056 920
(8) {5)
524,281,495 517,761,805
3,986,374 11,032,352
11,870,846 12,871,078
710,663 750,776
1,435,652 -

542,285,030 542,416,011
1,056 920

8 19

18 17

2 -

1,084 956

{8) (5)




ST.GEORGE BANK LIMITED AND ITS CUONTRULLED ENTITIES
ASX APPENDIX 4E DISCLOSURES
FOR THE YEAR ENDED 30 SEPTEMBER 2006

Page

Results for announcement to the Market 7

Income statement 75
Balance sheet 76
Statement of cash flows 78
Dividends 55
Dividend dates 73
Net tangible assets per security 12
Commentary on results 7

Compliance statement

This preliminary final report for the year ended 30 September 2006 is prepared in
accordance with the ASX listing rules. It should be read in conjunction with any
announcements to the market made by the Bank during the year.

The preliminary final report has been prepared in accordance with Accounting Standards in
Australia. This is the first annual reporting period under the Australian equivalents to
International Financia! Reporting Standards.

The financial statements of St.George are in the process of being audited.

J M Thame G P Kelly

Chairman Managing Director and Chief Executive Officer

1 November 2006
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To: Companies Announcements
Australian Stock Exchange Limited

Company Name: ST.GEORGE BANK LIMITED

ABN: 92 055 513 070

Pages (ncludes this page): 32

Contact Officer: Michael Bowan

Contact Telephone: (02) 9236 1278

Facsimile: (02) 9236 1899

Subject: FINAL RESULTS PRESENTATION

Date Sent: 1 November 2006

| attach slides of a presentation to analysts by St.George Bank's Managing Director,
Mrs Gail Kelly (commencing 11:30 am). The presentation is web cast live on the
St.George Bank website at www.stgeorge.com.au. The slides will also be made
available on the website.

Yours sincerely

y 7278

Michael Bowan
General Counsel and Secretary



Full Year Results 2006

1 November 2006

w@_st.george

Agenda

Result highlights: Gail Kelly
Financial overview: Steve McKerihan

Strategy, business performance
and outlook: Gail Kelly
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Result Highiights

Gail Kelly
Managing Director

w@‘ st.george

FYO06 — overview
= Strong, high quality sustainable earnings
+ 2H06 performance particularly strong, highlighted by:
- robust revenue growth
- expansion in net interest margin
- strong growth in business volumes
- middle market exceeding twice system growth
« Excellent full year performance in managed funds
+ Consistent disciplined cost management and sound credit quality

« Continued investment in the future

= Well positioned for 2007 and 2008




Profit result - FY06

Profit - full AIFRS*

- cash AIFRS*
Earnings per share - cash AIFRS”
Return on equity - cash AIFRS*
Expense to income - cash AIFRS*

Dividend

3

1SFG48m
$SIF02600

19850

228

A%

189

Sep-05

$889m

$896m

173.1¢

22.1%

47.1%

137¢

AFull AIFRS includes hedging and derivatives, significant items and goodwill impairment
“Cash AIFRS excludes these items

Change

17.9

14.5

131

102

Profit result — 2H06

Profit - full AIFRS*

- cash AIFRS*
Earnings per share - cash AIFRS*
Return on equity - cash AIFRS*

Expense to income - cash AIFRS”*

&

B2

438500

1HO6

$502m

$495m

189.1¢

22.7%

44.5%

~Full AIFRS includes hedging and derivatives, significant items and goodwill impairment
“Cash AIFRS excludes these items

Change

8.8

73
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7
Robust business volumes growth
15.4%
$bn
100 1
50 4
20.3%
0
¢ &2 & 2 % 2 % : % 3 %
——(~—_Lending —8— Retail Deposits =& Managed Funds
,g;i?; Percentages Sep-05 10 Sep-08 excluding S1.George New Zealand

Delivering high quality earnings

—
—

AGAAP Cash AIFRS
29 15% —{— Revenue

—8— Expenses

$bn
3 -

J

10 ——d— Earnings*

I

14.5%
0
wn [ in 2] [/ bd
] -] _g o -] g
3 1 L b s %
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“After tax expensa and preference dividends. Percentages Sep-05 to Sep- 06 before significant items
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Qutstanding 2H06 revenue performance
$bn Revenue* 11.3%
1.6 1

» 7.4%" 2H06 revenue growth

« 9.0%" 2H06 net interest income

21 growth

i

+ 4.1%"* 2H06 non-interest income
growth

gL T
T
- o) i it

0.8 =

tordeg
zo-iel
To-des
co-deg
90-1m
ag-deg

Strongimomentimigoinolinicy2e 6

l z *AGAAP (0 Sep-04, cash AIFRS from Mar-05. ““2H06 on 2HOS cash AIFRS. ~2HDE on 1HOB cash AIFRS

Optimising our efficiency ratio

St.George expense to Peer group expense to

o income ratio o, income ratio*

A a

55 4 70 -

68.6
536 6—4—'5
50 60 1
558

ik
{ B §

40 40

Y ¢ 2 ¥ a
T 11111 s ¢

yueg oBjpusg
TR0 g

! . *Excluding goodwill and before significant items. “Ratios as atthe companies lasi reporting date




Maintaining excellent credit quality

Gross non-accrualsitotal receivables*

bps
100 1

50 4

2
==

{ e Average of the 4 majors
> StGeORge

24

9
OG0

TR

ARSEREE

+ Business lending credit quality
remains excellent

+ Moderate deterioration in unsecured
consumer lending write-offs,
ahsolute levels remain low

» Low risk business mix

= Proven track record

Badlandldoubtititdentsiivadaciaverageliotalltecevablesy

@

. g

“Sep-05 onwards includes securitisation and bill acceptances. *Excludes securitisation and bill acceplances

Superior return on equity

12

% Return on equi
25 9 quity
22.9
20 AGAAP" Cash AIFRS
16.6
15
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“After prefersnce dividends. befare significant items and goodwill




Dividend growth strong and consisient

¢ Dividend payout Earnings per share
155
zgo i 196
AGAAP* Cash AIFRS
161
1081 95 150 1 142
o | v, 125
- w Syr CAGR 14%
65 L= o I B 100 4
¢ s 4 g £y e & 4 Y
Ll
1 i1 L T A S
Diividand peyeut Sy CACTR 6%
" . “Before significant items ar goodwill
g

Financial Overview

Steve McKerihan
Chief Financial Officer

f{& St george




Strong operational result — FY06 on FY05

$m Group NPAT performance
1,200 -
Preference
91 dividends 3

Mincrities 16 Operating
—_—

3 Equity 4[] sepenses

interests L I

Net interest 23
incoma
MNon-interest

1,000 4 tan

154

800 -

! - Cash AIFRS

Margin performance in line with guidance

% FY06 on FY05 » Deposit volumes and mix managed with
2.3 focus on profitable growth
Funding
| A2 = * Residential and commerciai lending
21 | I 008 B spreads impacted by competitive intensity
S I I ending
Residential , .

w11} ?:ndei:l‘;m 0.02 : « Commerciat lending spreads also
impacted by farger size loans to highly
rated customers

20

Sep-05

MarginlcompressicalinlaiivAgexpecigdliolbelbiaad iviipllizelw EEae6;

o Cash AIFRS
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Strong 2H06 margin performance

%

2.15 1 2H06 on 1HO6
Free
funds
Residentiat
210  lending Yieki
2401 —, curve
%: Commerclal 0.03
| 5 lending  Eyunding
U 0.03 mix
0.02
2.051 0.02 0.01
2.00

Rbpsimatgitexpanstcall QGIoNRILI06

iy Cash AIFRS
bl il

18
Excellent momentum in non-interest income
Sep:z06 Sep-05 Change
8w $m %

Product fees and commissions:

- Deposits and other accounts 2619 213 28

- Lending 1494 100 14.0

- Electronic banking R 187 8.0

Managed funds 254 223 139

Trading income e 60 16.7

Factoring and invoice discounting 20 19 53

Sale of shares L0 4 large

Property sales 7 3 large

Other 43 39 10.3

Total (939 848 10.7
&;ﬂ; Cash AIFRS




Factors impacting non-interest income

Deposits and lending
« Higher volumes and Jul-06 fee initiatives have lifted fee revenue

Electronic banking
= Reflects increased transaction velumes and revised pricing in Jul-06

Managed funds
 Fee growth driven by strong net flows into ASGARD platform and continued
strength of investment markets

Profit on sale of shares
= $8m gain on sale of 50% of Group’s equity interest in Ascalon in 1HO6

Property

» Reflects net profit from sale and leaseback program™

« Net profit from sale and leaseback of branches $25m in FY03, $20m in FY04
and $3m in FYQ5

Soldlindenyinglaewtnlokectientuons niereSHincome)
.g&ﬁ.' *Excludes profit on sale and Ieaseback of Kogarah head office which has been treated as a significant item

Effective cost management — FY06 on FY05

$m Operating Expenses
1,350 -
4y Cccupancy 2 amortisation
_ —
4 Computer&
equipment
1,300 1
1,276
. Staff
1,250 4
1,200 Sop-05

Continvingliolnvestinlpeoplelwhilelre mainineldiseiplineGlo e oss)

#. - Cash AIFRS

20
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FYO0G6 - consistent and sustained reinvestment

135 4

Project investment expenditure*

3yr CAGR 15%

Best Business Bank program ongoing
CRM platform enhanced

New auto and equipment financing
system established

Contact and mortgage processing
centres upgraded

New products such as ‘Vertigo' credit
card and Visa Debit transaction
account developed

Continued investment in training and
development of our pecple

269 additional front line staff in FY06
Staff numbers up 10% since Sep-03

Vorelinvestedp niiagisihanieve ghetcre:

“Incluges capitalised and PAL project expenditure and excludes marketing, people and training

22

FYO07 - continued reinvestment

Initiatives include:

Enhance product bundling/packaging capacity

Develop new credit cards processing system

Upgrade home loan management system

Improve business banking e-channel delivery

Redesign Asgard client desktop interface

Further improve contact cenire capabilities

Ongoing Basel Il and anti-money laundering projects

Continue to invest in skilling and development of retail front line staff

Invest in additiona! business bankers and commercial banking sites




Bad and doubtiful debts expense

*

Consumer
» Increase in 2HO06 specific provision reflects:
- growth in underlying lending portfolios
- increase in consumer loan losses
- adoption of an earlier timeframe for the transfer of probtem loans between
the collective and specific provisions

Residential
» Loan losses up modestly due to property price movements
+ Absolute level of write-offs remains low

Commercial
» FY{6 provision remains low and consistent with prior years

EombinedicolEct VelanaispeCUICIPTONISICRSIIRE N G CRInG
ENinelvilRIbSpessIgrowily

bl el 2
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Impaired assets and non-accrual loans

Impaired assets
 Total impaired assets increased $1m to $52m

« Past 90 days due loans decreased $1m to $181m

Non-accruals loans

« Net non-accrual loans stable at $51m

+ Largest exposure <$9m

+ Next 3 largest net exposures range from $3.5m to $7.2m

* Remaining 16 non-accrual loans range from $0.3m to $2.4m*
« Specific provision coverage for non-accruals is 40.0%

= Exposures well secured and prudently provisioned

24

*Only 20 non-accrual loans exist >$100k




Significant items

Profit on sale of Kogarah head office

Wirite-off of capitalised computer software
Recognition of restructure costs
New Zealand joint venture closure costs

Totat before tax

Tax benefit

Total after tax

L.

Sep-06

$m
41

(32)
(16)
(6)

(13)

12
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Lenders Mortgage Insurance

= Contribution to Group profit after tax is $39m, up from $36m in FY(5

= Growth in insurance premiums more than offset lower investment returns

« Insurance premiums contribute 61% of profit, 44% in FY05

» Movement of domicile from Singapore to Australia completed in Sep-06*

+ Strongly capitalised with $197m of shareholder funds

+ S&P rating lifted to A+ from A in Jan-06*

+ Moody's rating lifted to A1 from A2 in May-06

28

“ - “Under APRA’s guideiines the Group had until 1 Jan-08 to transfer SGl's operations to Australia. ~Fitch rating AA-
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AIFRS adjustments

Tier 1 capital transition adjustment
= On 1 May06 AIFRS tier 1 transition adjustments were expected to total $194m
= On 30 Jun-06 APRA approved a transition adjustment of $261m
» The increase reflects:
- $42m increase in the general reserve for credit losses in accordance with
APRA’s loan loss provisioning rules
- $21m relating to fair valuing swaps entered into as part of the Group's

securitisation activities

Appropriation to general reserve
+ Appropriation for FY06 is $7m, appropriation for 2H06 is $3m

= This appropriation to a non distributable reserve may be viewed as an
additional charge against profits
bt

28

Active capital management

FYO07
= Non-innovative tier 1 issuance of $300m expected in Dec-06

« Issue will return tier 1 ratio to 7.0-7.5% range

FYo06

« Tier 1 capital 6.9%"

= $8.2bn of residential loans securitised

« $186m of capital raised through DRP

+ $300m of PRYMES converted to ordinary shares in Feb-06

»  $300m buy back of ordinary shares in Feb-06

+ $150m of innovative tier 1 Step-up Preference Shares issued in Jun-06

*Temporary reduction allowed by APRA around issuance of guidelines on innovative/nor-innovative hybrids




commence in 2007

Total program cost to date ¢.$40m, 100% expensed

« Accreditation and timing subject to APRA approval

Basel Il - costs well managed, benefits flowing

+ Application to adopt Retail Advanced and Commercial Foundation
approaches to Credit Risk submitted to APRA in Sep-05

= Application to adopt the Advanced Measurement Approach to Operational
Risk submitted to APRA in Sep-06

= Accreditation applications for Securitisation and Interest Rate Risk in the
Banking Book to be submitted during 2007*

« Preparation work for Advanced Corporate approach to Credit Risk to

29

*In ling with APRA guidelines

ool et o
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Segmental profits - all divisions contributing
Profit Cost to Contribution
before tax income ratio | to segment
Sep-06 Change* Sep-086 profit
$m % % %
(Ref5) a0k e B 2610! 6]
| | I
fand} on Q
a i o
I ] I
BankSAy 23 i) %3] ]
| | I
\Wyealin 180 p5) 3 %
L 1 L 1
#- x *Sep-05 1 Sep-06
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Segmental profits - all divisions contributing

Lo

Retail Bank

+ 7% revenue growth 2H06*

« Strong volume momentum across all key products

* Integrated Sales and Service and ‘local markets® strategies delivering
« Efficiencies achieved in operational and head office support areas

+ Cost reductions realised in New Zealand joint venture

Institutional and Business Banking

+ 10% revenue growth 2H06*

« 7% increase in FY(06 operating expenses due to significant investment in
people through the Best Business Bank program

BankSA

- 9% revenue growth 2H06* reflects continued above system growth in lending

+ Cost to income ratio 42.3% down from 45.2%

+ Strong local business model and excellent sales and service disdplines in place

Wealth Management
« 16% revenue growth FY06 reflects strong growth in FUA* and margin lending

“Percentages 2H0B on 1HO6. “Funds under administration

AGAAP EPS growth target of 10% achieved

Sen=06 Sep-05

Profit before significant items $942m $828m

Profit after significant items 19247 $828m

Earnings per share® 180.2¢

Return on equity* : 22.6%

Expense to income* 45.5%

%

*Before goodwill and significant items




Strategy, Business
Performance and Qutiook

Gail Kelly
Managing Director

«@stgeor gc

Business priorities update

Deepening and expanding our national footprint

Management outlook and targets
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Strategic framework

Deepen and strengthen customer relationships in chosen markets

Leverage specialist capabilities for growth

Creatively differentiate on customer service

Accelerate and empower relationship-selling

Qptimise cost structure

Build team and performance culture

Business priorities

Home Loans Manage volumes and mix, with objective of achieving
profitable growth in line with system

Deposits Manage volumes and margin, with objective of achieving
profitable growth

Middle Market Targeting twice system growth

Woealth management Within top five for net funds inflow

VIC, QLD and WA Accelerated targeted growth strategy, capturing market
share in key segments

Productivity management |Rolling program of efficiency initiatives, facilitating
reinvestment in revenue growth

Team Retaining and strengthening high quality and aligned
teams at every level
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Home Loans — solid performance

Residential receivables . National market share stable with 59%

of the portfolio NSW domiciled

$bn 12.2%"
e g2y ° 16%run-off rate, down from 23.9%
. in Sep-02*
504 « Improved proprietary channel
performance
ﬁ hrd
ERARER » Broker introduced flows stable at 45%
“nﬂﬂﬂﬂ b
S T EY
T L L%z + Credit quality remains excellent
Growibhnllinewithisysiemhnt? 08 3tan dZ 066
‘ "Percentage Sep-05 to Sep-08 excluding St.George New Zealand
» ‘?,;.n, sAnnualised run-off rate inctudes contractual repayments, discharges and pre-payments

Strengthening and diversifying distribution

Proprietary branches
Settlements up 13%
Average new loan size up 15%
Increased delegation at point of sale
Sales and service skills program embedded
Lender retention significantly improved

Broker

= Average new loan size up 8%

« Settlement to lodgement ratio up 5%

« Refinement of broker commission structures effective 1 Jan-07*

Mortgage Connect
First phase launched Sep-06 in QLD

St.George branded owner operated model, selling St.George branded products
130 ‘mobile marketing territories’ on completion of roll cut*
Variable cost build, nominal fixed costs to establish and operate

*Communicated 1 Oct-06. "80 termitories to be rolled out by Sep-07, with remainder by Sep-06
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Home Loans - product mix actively managed

Settlements
Sep:06) FY06 FY05 FY04 FY03 FY02
% % % % % %

Introductory O 28 36 8.0 204 39.9
Portfolio 34 29.2 29.9 347 34.0 30.2
Sazngggfcvaﬁab'e sk 40.2 422 3713 311 213
Fixed 4.1 13.3 10.4 7.8 9.6 86
Low doc 83 82 83 85 22 0.0
No deposit a7 58 47 28 21 0.0
Seniors access B18] 0.5 0.9 09 0.6 0.0
Total ﬂ(@,@ 100.0 100.0 100.0 100.0 100.0

* G2 (WA far o gpere e i dn FYER, B0.3% fer BEEN

“-M
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Deposits — balancing growth and profitability

Transaction accounts

+ 15% growth, balances now $15.2bn
16.7%" » Average account balances up by 6.5%*

Retail deposit balances

Dragondirect

= 9% growth, balances now $6.6bn
= ¢.70% of flow new to the bank

Business Deposits
= 16% growth, balances now $5.9bn

New Visa debit transaction accounts

» Suite of competitively priced flat fee
accounts {aunching in Now-06

» Combines benefits of flat fee accounts
with flexibility of Visa debit

gp-des [G@avis - roobe 1

Margiolimpeovedbndfiake iSharelStableld flibys

“ ' *Parcentages Sep-05 to Sep-06 excluding St.George New Zealand. “2H06 on 1H06




41

Credit cards - balancing growth and risk

Credit card balances

+ Industry leading revolve and
retention rate

= Credit quality remains sound and
within expected ranges
800 - + Vertigo Mastercard
- >$100m in balances
- 28k new accounts since launch
in May-06
- 65% of balance growth from
existing customers

300 -

Poddinereaselnleredijcardstsalesy i 0slenalio 6

o R Percentage Sep-05 to Sep-06

42

Middle Market — outstanding 2H06 performance

Total middle market receivables
« 28% annualised growth 2HO6

23.9%"

$bn ! 19"0 = 18% FY06 growth in NSW
20 5 A
« Average borrowings per customer
15 1 up 10% since Sep-05
101 « Target industry segments strategy
delivering
? y o EY 2P EL
2 '-; 2 : 3 i ? i b4 3 ¥ *+ Impaired assets/total middle market
2 R R w4 EEa s e e receivables 0.14%, down from 0.22%
in Sep-05
pEvicelsysiemtg ewiblachieved
willh G &ff mremitell slarviettay) m NS ane AST
" - *Percentage Sep-05 to Sep-06
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Middle Market — growing customer relationships

Products per customer Market share*

S’%‘S’E‘%’I‘?
titiiil

Zo-deg
co-ioM
to-deg
L]
ro-deg
90-F0N
g0-deg
307I%H
8g-deg
zo-deg L

aMiddie market BIBE KARM customers*

BoEsIcrowthiniM ddielMarketictistomerstincelSepais)

l - "KARM - Key account relationship management, ACannex derived middle markel market share
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Middle Market - maintaining customer advocacy
% Relationship management*
100 1
Expected chumm*
= « 0% of St.George customers are
’5 ® considering changing banks in the
] next 6 months
|5
51 '
i i + 18% of major bank customers are
3 Tk considering changing
- 1
25 4 g‘!— -
B St.George
° [m) Average of the 4 majors
“:th . s:lllflcﬂcn :‘lnl;ulnl:
relationehip product
manager
[Relattonshing BadiResdBlSinessiBankideliverna)
* *Source: Jones Donald Customer Satisfaction Survey Sep-06
i *East & Partners - Australian Commercial Transaction Banking Markets Survey Aug -06

bt (il o




45

Wealth Mianagement — strong momentum

Total managed funds

20.3%"
$bn —A
40 - 29.3
ks * 11% annualised growth 2H06
. 1 + Excellent inflows reflecting:
- strong platform sales
- quality investment offerings
: - expanded distribution channels
20 A . iy . .
_ I 3 and product innovation
ﬂ LB L P - favourable equity markets
: = Fa _‘;
10 4L 1— ‘5 i )
S ECoFSE Hy
» H » °
I ERERE 5

*Percentage Sep-05 to Sep-06
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Asgard — another solid performance

Funds under administration

15% annualised growth 2H06

23.9%"
$bn ——
] 2. Industry leading levels of customer
fod service and retention
= |2
4l [o] [
20 A 1@l [k + Benefiting from government changes
| S| 18] b to superannuation legisiation
10 L - u s o Continued investment in underlying
H I infrastructure
& & & & g

LY

iStrongloettinflewsldrivinglmackegsharelicldbs QuplfroniS8iE g

“Percentage Sep-05to Sep-068 *Source: Plan for Life Jun-05 1o Jun-08 Quarterly Data System
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Margin lending — accelerated growth

$bn
3_0 L

20 1

140 1

Margin lending receivables

62.8%"
» Acquired HSBC Australia's $398m

f \ margin lending portfolio in Aug-06

HSBC
acquisition

» Excluding HSBC acquisition, portfolio
up 38% since Sep-05

= Credit quality remains excellent

00

mmt;ew_

to-deg ]
zoew [T
zo-des [
to-eW 7T
to-das )

=
-
T
e
-

yo-deg
s0-10
ap-12
go-deg

IAwardedfasseiMagazineistviarginilfecdegagtheldeag
forgiconsecitivelvedn

*Percentage Sep-05 to Sep-06 and includes $398m acguisition of HSBC Australia margin lendi ng portfolic in Aug-08

Rolling program of productivity initiatives

Contact Centre operational enhancements including:

- new rostering system

- improved desktop systems

- redesigned IVR* enabling increased customer seltauthentication

Continued improvements in speed of credit decisioning through enhanced
staff training and higher lending detegations at point of sale

Continued investment in back-office imaging and workflow technology
including electronic valuations

Rollout of revised branch rostering system to top 70 branches
Review of head office functions, eliminating duplication

Realisation of benefits from outsourced property and facilitiesmanagement

*|nteractive Voice Response
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Business priorities update

Deepening and expanding our national footprint

Management outlook and targets

SL RN

Deepening and expanding our footprint

Residential receivables Middie Market receivables Total retail deposits

12.2%*

v
frdag
rorivn

rodag

Sorimy
sordag

0w
srdag,

PELEE O

Enswe [£ sA* EVIC, QLD and WA

[+ 20 ]

AR SR I8 R A

povNofviddiepviarkefeecelvablesiaadkiortofiretailfdepasis]

# - “Percentages Sep-05 to Sep-06 **Includes ACT *ncludes NT




NSW and SA — strong volumes growth momentum

51

NSW SA
Home Middie Home Middle
Loans Market Deposits Loans Market Deposits
% % % %
NSW* 10 18 9 SAA 14 23 10
System 9 10 ] Systam 14 20 1

* Focus on top 50 branches

» Sales and service and ‘local markets’

disciplines embedded

Focus on top 20 branches

Local decisioning and 'local
markets’ model delivering

« Significant investment over prior measurable benefits

years delivering uplift + Stable economic outlook

+ Economic outlook unchanged

Srengering eur TEmehies In Cer REfEEs

ﬂ-u!'h;ﬁ; Percentages business volumes Sep-05 to Sep-06. *Includes ACT “Includes NT
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VIC - measured growth strategy delivering

Business volumes growth Additional investment
Home Middle Deposits Mar-03 Sap-06
Loans Market 9%
% % Staff 262 413
vic 13 a2 18 Retail sites 28 38
System 11 11 10 Business 3 8
sites

Since Mar-03 we have:

» Appointed a State Manager and adopted a co-ordinated team-based approach
+« Embedded sales and service disciplines and deployed 'local markets’ strategy
» Doubled wealth funds under administration to $5.8bn

» Doubled lending receivables and increased market share in targeted segments

Bositionedstalftllfsenvicelaliemativektoielmajars

Percentages Sep-05 to Sep-06
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QLD and WA — continuing to expand the franchise

Qo WA
Home Middle  Deposits Home Middle Deposits
Loans Market % Loans Market %
% Yo Y %
QLD 18 48 10 WA 26 39 ar
Systemn 18 19 9 System 26 19 23

+ In Nov-04 State Manager appointed * In Sep-05 State Manager appointed

- In FYO08 staff increased by 7% and and growth strategy launched
2 new sites* added « In FYO06 staff increased by 13% and

+ 4 new sites scheduled for FY07 a new site” added

« Middle Market industry diversification 4 new sites scheduled for FY07

driving acceterated growth « Middle Market market share 9.3%
(GrowinglmarkefsparenltacgetfmarketsiofiMiddiaiMarkets
loanshndideposits]

“ Percentages business volumes Sep-05 to Sep-06.
LT “includes Asgard cash management accounts. “Combined retail and business site

Contact Centre - significant sales and service uplift

People
= Market leading staff retention at 89%
- up from 75% in Mar-03
- compares to industry average of 71%
» Sales and service skills program embedded
» Improved and increased incentive program in place

Since Sep-05:

= Customer contacts per day per employee up 33%

* Business lending up 2.9 times

» Credit card cross sales to mortgage customers up 30%

= Consumer Credit Insurance cross sales to personal loan customers now 54%

$2006IAWards)
iBesiiCal feenteRAusttatianpeleSeavices
* Seres EreslEnss by o Cal Carlixe’ - Crlemer Servie Pt of Ausiaie

i




Delivering on our customer service formula

Engaged
People

-+

Great
Customer
Experience

L

Compelling place to
work

+ Top quartile staff
engagement score™*

+  Qutstanding key staff
retention

= Aftracting significant
numbers of high quality
employees

+ Team-based, positive,
energetic culture, focused
on making a difference for
customars

<

Compelling place to
bank

Retail customer advocacy
high at 46%"

Middle Market custormear
advocacy high at 54%"*

6% differential in customer
satisfaction compared to
average of major banks*

Industry leading customer
retention rates in GOLD,
Middle Market and Asgard

Superior
Financial
Results

<

Compelling place to
invest

Since Sep-01

- 10% revenus CAGR

- 14% EPS growth CAGR

- 20% average per annum ROE

- 18% dividend CAGR

- 153% total shareholders retum

Consistently excellent credit
quality

“The Gallup Organization Staff Survey 2008, Engagement IndexAustralian Top Quartile

*Source; Jones Donald Custamer Satisfaction Survey Sep-06. Customers who would 'definitely recommend’
~Source: Roy Morgan Research Sep-06 rolling 3-mth average. Respondents {aged14+) with ransaction accounts

Business priorities update

Deepening and expanding our national footprint

Management outlook and targets




Confidence for the future

%

bl el

Core strengths of people and culture

Strong customer loyalty and advocacy

Room to grow across products, segments and geographies

Focused, agile and quick to innovate

Management team with track record of excellent execution

57

Outlook

Sactor outlook

-

National home loan credit growth to moderate to around 10%-12%
National business lending growth to remain solid

Markets factoring in a further increase in official rates

NSW economic growth to remain subdued in 2007

Competitive environment to remain intense

S$t.George outlook

Home loan portfolio to grow in line with system
Middle market targeting twice system growth
Deposit volumes managed with focus on profitable growth

Wealth management net inflows to exceed system growth
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Targets: FY07 and FY08

EPS growth FY0O7

10%*

EPS growth FY08

10%"

Cost to income

Manage to low end of peer group

Capital Tier one 7.0-7.5%
Credit quality Maintain positive differential to majors
Customer satisfaction Maintain positive differential to majors

u grovge

*AIFRS targets exclude impact of hedging and derivatives

60




Consistently delivering on targets

Target Outcome
FY03 EPS growth Nov-02: 10% 14.0%
FY04 EPS growth Nov-03: 10-11% 13.1%
FY05 EPS growth Nov-04: 10% 12.1%

FY06 EPS growth

Nov-05: 10% AGAAP
>10% AIFRS

10.3% AGAAP
13.1% Cash AIFRS

61

47.5% in FY04
44.0% in FY06

Sep-04: sub 50%
Mzanage te lower end of peers

Cost to income

Capital Tier one 7.0-7.5% Consistently in range*

Maintain positive differential
to the majors

Credit quality Consistently achieved

Maintain positive differential
19 the average of the majors

Customer satisfaction Consistently achieved

’lWL *Temparary reduction allowed by APRA around issuance of guidelines on inncvative/non-innovative hybrids
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The material in this presentation is general background information about the Bank's
activities current at the date of the presentation. it is informaticn given in summary
form and does not purport to be complete. It is net intended tobe relied upon as
advice to investors or potential investors and does not take int o account the
investment objectives, financial situation or needs of any particular investor. These
should be considered, with or without professional advice when deciding if an
investment is appropriate.

For further information visit

www.stgeorge.com.au

or confact

Sean O'Sullivan
Head of Investor Relations
Ph: +61 2 9236 3618
Mb: +61 412 139 711
Email: osullivans @stgeorge.com.au




St. george
8 November 2006

news
release

ST.GEORGE ANNQUNCES NON-INNOVATIVE HYBRID TIER 1 CAPITAL
RAISING

St.George Bank Limited (St.George) announces today a Non-innovative hybrid Tier 1 Capital
offer to raise up to $250 million through the offer of Converting Preference Shares (CPS).

CPS are converting preference shares to be issued directly by St.George. Two and a half
million CPS will be offered at $100 each to raise up to $250 million, with the ability to accept
oversubscriptions for up to a further $50 million (Offer).

Chief Financia! Officer, Steve McKerihan, said that; "The Offer has been foreshadowed in our
recent results announcements. It forms part of St.George’s ongoing capital management
program aimed at optimising the level and mix of the Group's capital base and reducing
overall funding costs.

“In February 2006, we removed $300 million of PRYMES (reset preference shares issued in
1998) from the Group's capital structure so as to make way for more efficient hybrid Tier 1
Capital instruments. We removed PRYMES through their conversion into ordinary shares
and an off-market buy-back.

“Then, in June 2006, we issued $150 million of SPS (Step-up Preference Shares) to partially
replace the hybrid funding provided by the PRYMES. The $250 million of CPS we are issuing
now will complete this replacement. Also, it will give St.George additional cost effective
capital that under APRA’s new prudential standards is classified as Non-innovative Residual
Tier 1 Capital.

"The completion of the CPS issue is expected to return St.George’s Tier 1 Capital Ratio to
within its target range of 7.0% to 7.5% and ensure St.George is well positioned for future
growth.”




Key features of CPS

CPS have been designed as mandatory converting preference shares in order to meet
APRA's new prudential standards and guidance notes (issued in May 2006) which set out the
requirements that govern what types of securities will be classified as Non-innovative
Residual Tier 1 Capital. However, included in the terms of CPS are protections for investors
{called Mandatory Conversion Conditions) which ensure that mandatory conversion will be
delayed if St.George's ordinary share price falls to less than 50% of the St.George ordinary
share price at the time the CPS are issued. Set out below is a summary of the key features of
CPS.

Dividends

CPS offer investors preferred, non-cumulative dividends based on a floating rate, which are
expected to be fully franked. Dividends are scheduled to be paid quarterly in arrears - subject
to certain payment tests being satisfied.

The dividend rate will be based on the 90 day Bank Bil! Swap Rate on the first business day
of each dividend payment period plus a margin, adjusted for franking.

The margin will be set through a bookbuild to be conducted on 15 November 2006, expected
to be within the range of 1.10% per annum to 1.40% per annum.

St.George expects to announce the results of the bookbuild and open the Offer on 16
November 2006.

Mandatory conversion

CPS will mandatorily convert into a variable number of ordinary shares on 20 August 2012 as
long as the two Mandatory Conversion Conditions are satisfied. These conditions broadly
relate to the St.George ordinary share price before the possible mandatory conversion date
being at least 50% of the ordinary share price at the time of allotment of CPS.

The mandatory conversion conditions protect holders of CPS from receiving less than
$101.01 worth of ordinary shares for each CPS upon mandatory conversion.’ If either of the
Mandatory Conversion Conditions are not satisfied on 20 August 2012, then CPS will
mandatorily convert on the next dividend payment date on which they are both satisfied.
However, if CPS do not convert to ordinary shares on a possible mandatory conversion date,
then St.George will continue to pay dividends at the dividend rate—subject to the payment
tests.

Exchange by St.George

If a tax event or a regulatory event occurs, then St.George may choose to, and if an
acquisition event occurs St.George must, redeem, buy back, cance! or convert (subject to
APRA giving its approval) all the CPS on issue. However, St.George must not choose
conversion if just before the dispatch of an exchange notice the ordinary share price is less
than 60% of the ordinary share price at the time of allotment of the CPS.

Credit Ratings

International ratings agencies Standard & Poor’s Ratings Services (S&P), Moody's Investors
Service (Moody’s) and Fitch Ratings (Fitch) have assigned issue credit ratings of '‘BBB+', ‘A3’
and ‘A-" respectively. St.George's S&P, Moody's and Fitch ratings of ‘A+', ‘A1’ and 'A+’
respectively remain unchanged, and highlight the financial strength of the St.George Group.

ASX quotation
St.George will apply to quote CPS on ASX under ASX code ‘SGBPD'.

! The VWAP of Crdinary Shares during the 20 Business Days before Mandatory Conversion may differ from the
Ordinary Share price on or after Mandatory Conversion. This means that the value of Ordinary Shares received on
Mandatory Conversion of each CPS may be worth more or less than $101.01.




Offer details

Syndicate

St.George has appointed UBS as Structuring Adviser and Joint Lead Manager to the Offer,
Goldman Sachs JBWere will also be Joint Lead Manager to the Offer. The Co-Managers to
the Offer are Bell Potter Securities, Goldman Sachs JBWere, Ord Minnett, St.George Bank
and UBS Wealth Management.

Offer structure

CPS will be offered under:

« a securityholder offer to Australian resident holders of St.George ordinary shares, SPS
and SAINTS;

» 3 broker firm offer to Australian resident retail clients of Co-Managers and participating
brokers; and

+ aninstitutionat offer to certain institutional investors.

There is no general public offer of CPS and applications must be for a minimum of $5,000
{50 CPS).

St.George has been granted a waiver by ASX from Listing Rule 10.11 in relation to the offer
of CPS to permit the Directors of St.George and their associates to be issued CPS under the
Prospectus without shareholder approval, provided that the extent of the participation of all
the Directors {(and their associates) combined is no more than 0.2% of the total number of
CPS issued, and the participation of the Directors and their associates in the offer of the CPS
is on the same terms and conditions as other subscribers

Key dates for the Offer
The Offer is expected to open on 16 November 2006 following a bookbuild to determine the
Margin. The closing date for the offer is expected to be 5:00 pm on 11 December 2006 for

applicants to the securityholder offer and 10:00 am on 18 December 2006 for broker firm
applicants. Key dates relating to this Offer are set out in the Annexure to this announcement.

Availability of Prospectus
Full details of the Offer are set out in the Prospectus lodged with the Australian Securities and

Investments Commission today, which is available online at
www.stqeorge.com.au/about/investor.

More information:

Media: Investors/Analysts:

Jeremy Griffith Sean O'Sullivan

General Manager, Corporate Relations Investor Relations Manager

Ph. 61 (0) 2 9236 1328 Ph. 61 (0) 2 9236 3618

Email: griffithi@stgeorge.com.au Email: gsullivans@stqearge.com.au

Important notices

This announcement, and the information it conlains, does not take into account your investment objectives, financial
situation or particular needs. In deciding whether to subscribe for CPS you shoutd read the Prospectus and seek
investment advice from your financial adviser or other professional adviser. An investment in CPS is not a deposil
liability of any member of the St.George Group and is not subject to the depositor protection provisions of Australian
banking legislation. it is subject to investment risk, including possible delays in repayment and loss of income and
principal invested. Neither St.George not any other member of the St.George Group stands behind or guaraniees the
value or performance of CPS. The offer of CPS will onty be made in, or accompanied by, the Prospectus. Anyone
wishing o acquire CPS will need to complete the application form that will accompany the Prospectus. This
announcement is not a prospectus and does not constitute an invitation or offer to subscribe for or buy any CPS.




Annexure

The indicative Offer timetable and key dates in relation to the Offer are set out below.

Key dates for the Offer Date
Announcement of Offer and Prospectus lodged with ASIC 8 November 2006
Bookbuild 15 November 2006
Announcement of Margin and opening date for the Offer 16 November 2006
Closing date for the securityholder offer 11 December 2006
Closing date for the broker firm offer 18 December 2006
Allotment date 19 December 2006
CPS commence trading on ASX on a deferred settiement basis 20 December 2006
Holding statements dispatched by 21 December 2006
CPS commence trading on ASX on a normal settlement basis 22 December 2006
Key dates for CPS Date
Record date for first dividend 5 February 2006
First dividend payment date ' 20 February 2007
Mandatory conversion date 20 August 2012
Note:

1 Dividends are scheduled to be paid quarterty subject to payment tests being satisfied.
2 The mandatory conversion date may be later than 20 August 2012 if both of the mandatory conversion conditions
are not then satisfied.

Dates may change

St.George, in conjunction with the Joint Lead Managers, reserves the right to amend this indicative timetable without
notice including, subject to the Corporations Act and the ASX Listing Rules, to close the Offer early, to extend the
Closing Date, to accept late appiications, or to cancel the Offer prior to the aflotment of CPS. If the Offer is cancelled
prior to the allotment of CPS, all application payments will be refunded (without interest) to applicants as soon as
possible.

Quotation on ASX

St.George will apply to ASX within seven days after the date of the Prospectus for CPS to be quoted on ASX.
Quotation of CPS is not guaranteed or automatic. If ASX does not grant permission for SPS to be quoted, CPS wilt
not be issued and all application payments will be refunded (without interest) to applicants as soon as possible.

Applications

No application will be accepted (and no CPS will be issued) until seven days after the Prospectus was lodged with
ASIC. ASIC may extend that period for up to a further seven days (up to a total of 14 days) by nolice in writing to
St.George. This period is known as the Exposure Period. Any applications received during the Exposure Period will
not be accepted until after the expiry of that period.

All times are based on Sydney, New South Wales, Australia time.
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Prospectus

for the offer of 2.5 million CPS for $100 each to
raise up to $250 million, with the ability to accept
oversubscriptions for up to a further $50 million.

Applications must be for a minimum of 50 CPS ($5,000).
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important informetion

About this Prospectus

This Prospectus relates to the offer of

2.5 million St.George Bank Limited
{St.George) Converting Preference Shares
{CPS) for $100 each to raise up to $250
million, with the ability to accept
oversubscriptions for up to a further

$50 million (Offer).

This Prospectus is dated 8 November 2006
and was lodged with the Australian
Securities and Investments Commission
{ASIC) on that date. The expiry date of this
Prospectus is 8 December 2007, No CPS
will be allotted or issued on the basis of this
Prospectus after the expiry date.

ASIC and Australian Stock Exchange Limited
(ASX) take no responsibility for the contents
of this Prospectus or the merits of the

investment to which this Prospectus relates.

Defined words and expressions

Some words and expressions used in this
Prospectus have defined meanings. These
words and expressions are capitalised and
are defined in the Glossary in Section 8.

The definiticns specific to CPS are in
clause 9 of the Terms of Issue in Appendix A.

A reference to dollars, $, A$ or cents in this
Prospectus is a reference to Austratian
currency. A reference to time in this
Prospectus is 3 reference to Sydney,

New South Wales, Australia time.

Exposure Period

The Corporations Act prohibits St.George
processing Applications in the seven day
period after the date this Prospectus was
lodged with ASIC. This period is referred to
as the Exposure Period and ASIC may extend
this period by up to a further seven days
(that is up to a total of 14 days).

The purpose of the Exposure Period is to
enable this Prospectus to be examined by
market participants before the raising of
funds. Applications received during the
Exposure Period will not be processed until
after the expiry of the Exposure Period.

Prospectus availability

This Prospectus will be available
electronically during the Exposure Period
and the Offer Period at
www.stgeorge.com.au/about/investor.
If you access an electronic copy of this
Prospectus, then you should see the section
below. The Corperations Act prohibits any
person from passing the Application Form
on to another person unless itis attached
to a paper copy of this Prospectus or the
complete and unaltered electronic version
of this Prospectus.

You can also request a free paper copy of
this Prospectus by contacting the St.George
InfoLine on 1800 804 457.

Electronic access to Prospectus

The following conditions apply if this

Prospectus is accessed electronically:

e you must download the entire
Prospectus from
www.stgeorge.com.au/about/investor;

« your Application will only be considered
where you have applied on an Application
Form that accompanied a copy of the
Prospectus; and

e« the Prospectus is available electronically
to persons accessing and downloading or
printing the electronic version of the
Prospectus in Australia.

Applications for CPS

You should read this Prospectus in full
before deciding whether to apply for CPS.
If, after reading this Prospectus, you are
unclear or have any questions about the
Offer, you should consult your financial
adviser or other professional adviser.

For information on who is eligible to apply
for CPS under the Offer and how to make
an Application - see Section 3.

No withdrawal of Application

You cannot withdraw your Application once
it has been lodged, except as permitted
under the Corporations Act. However,

if you lodge your Application Form during
the Exposure Period, you will be able to
withdraw your Application before the
Opening Date.

Allotment of CPS

If CPS are accepted for quotation on ASX
and if $t.George does not cance! the Offer,
$t.George expects to allot CPS on

19 December 2006.

If you are allotted and issued less than the
number of CPS that you applied for, you will
receive a refund of part of your Application
Payment as soon as practicable after the
Closing Date. No interest will be payable

on the refunded part of an Application
Payment.

CPS are not deposit liabilities of
St.George

investments in CPS are not deposit liabilities
of St.George and are not subject to the
depositor protection provisions of
Australian banking legislation.

The investment performance of CPSis
not guaranteed by St.George or any other
member of the Group.

No representations other thanin this
Prospectus

You should rely only on the information in
this Prospectus. No person is authorised to
provide any information, or to make any
representation in connection with the Offer,
which is not in this Prospectus. Any
information or representation not in this
Prospectus may not be relied upon as having
been authorised by St.George in connection
with the Offer.

Except as required by law, and only to the
extent that itis required by law, neither
St.George nor any other person warrants
the future performance of St.George, CPS,
of gny return on any investment made by
you under this Prospectus.

The pro-forma financial information
provided in this Prospectus is for
information purposes only andis nota
forecast of operating results to be expected
in future periods.

This Prospectus does not provide
investment advice

The infarmation provided in this Prospectus
is not investment advice and has been
prepared without taking into account your
investment objectives, financial situation
or particular needs {(including financial and
taxation issues). Itis important that you
read this Prospectus in full before deciding
whether to invest in CPS and consider

the risk factors that could affect the
performance of CPS or St.George. The risk
factors in relation to investing in CPS that
you should consider are in Section 5. You
should carefully consider these risk factors
and the other factors set out in this
Prospectus in light of your investment
chjectives, financial situation and particular
needs (including financial and taxation
issues) and consult your financial adviser or
other professional adviser before deciding
whether to invest in CPS.

Restrictions on foreign jurisdictions
The distribution of this Prospectus in
jurisdictions outside Australia may be
restricted by law. If you are a potentiat
investor in any jurisdiction outside Australia
and you come into possession of this
Praspectus, you should seek advice on and
observe any such restrictions. Any failure

to comply with such restrictions may
constitute = violation of applicable securities
laws. This Prospectus does not constitute an
offer or invitation to potential investors to
whom it would not be lawful to make such
an offer or invitation.

This Prospectus does not constitute an offer
of securities in the US ar to any US Person
(as defined in Repulation S of the US
Securities Act). CPS have not been, and will
not be, registered under the US Securities
Act and may not be offered or sold in the
US or to, or for the account of, any

LJS Person except in a transaction that is
exempt from the regjstration requirements
of the US Securities Act and applicable

US state securities laws.

The Offer is not open to US Persons or
any person acting on behalf of, or for the
account of, a US Person.

Providing personal information

You will be asked to provide personal
information to St.George (directly or via
the Registry) if you apply for CP$. See
Section 3.7 for information on how
$t.George (and the Registry on its behalf}
collects, holds and uses this personal
information. You can also obtain a copy
of that policy at www.stgeorge.com.au.

Enquiries

If you have any questions in relation to the
Offer, please consult your financial adviser
ar other professional adviser.
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Key dates

KEY DATES FOR THE OFFER

Announcement of Offer and Prospectus lodged with ASIC 8 November 2006
Bookbuild 15 November 2006
Announcement of Margin and Opening Date 16 November 2006
Closing Date for Securityholder Offer 11 December 2006
Closing Date for Broker Firm Offer 18 December 2006
Allotment Date 19 December 2006
CPS commence trading on ASX on a deferred settlement basis 20 December 2006
Holding Statements dispatched by 21 December 2006
CPS commence trading on ASX on a normal settlement basis 22 December 2006
KEY DATES FOR CPS

Record Date for first Dividend 5 February 2007
First Dividend Payment Date 20 February 2007
Mandatory Conversion Date 20 August 2012

Note:

1 The Mandatary Conversion Date may be later than 20 August 2012 if both the Mandatory Conversion Conditions are not then satisfied.




Dates may change

St.George, with the Joint Lead Managers, reserves the right to amend this indicative timetable
without notice including (subject to the Corporations Act and the ASX Listing Rules) to close the
Offer early, to extend the Closing Date, to accept late Applications, or to cancel the Offer before
the allotment of CPS. If the Offer is cancelled before the allotment of CPS, then all Application
Payments will be refunded (without interest) to Applicants as soon as possible.

Quotation on ASX

St.George will apply to ASX, within seven days after the date of this Prospectus, for CPS to
be quoted on ASX. Quotation of CPS is not guaranteed or automatic. If ASX does not grant
permission for CPS to be quoted, CPS will not be issued and all Application Payments will be
refunded (without interes% to Applicants as soon as possible.

Applications

No Application will be accepted (and no CPS will be issued) until seven days after this Prospectus
was lodged with ASIC. ASIC may extend that period for up to a further seven days (up to a total
of 14 days) by notice in writing to St.George. This period is known as the Exposure Period.

Any Applications received during the Exposure Period will not be accepted until after that

period ends.

ST.GEORGE CONVERTING PREFERENCE SHARES PROSPECTUS 3




St.George Converting
Preference Shares (CPS)

What are CPS? “CPS" is an acronym for Converting Preference Shares, which are
non-cumulative unsecured converting preference shares in the capital
of St.George.

This Prospectus describes the offer of CPS.

Floating rate Dividends are preferred, non-cumulative, based on a floating rate
franked Dividends  and expected to be fully franked.

Dividends are scheduled to be paid quarterly in arrears - subject to
the Payment Tests.

Dividend Rate The Dividend Rate for each quarterly period will be calculated using
the following formula:

Dividend Rate = (Bank Bill Swap Rate + Margin) x (1- Tax Rate).

Mandatory CPS are designed to convert into a variable number of Ordinary Shares on

Conversion 20 August 2012 - as long as both of the Mandatory Conversion Conditions
are satisfied. If they are not both satisfied on that date, then the Mandatory
Conversion Date moves to the next Dividend Payment Date on which they
are both satisfied.

The Mandatory Conversion Conditions provide protection to Holders
from receiving less than $101.01 worth of Ordinary Shares per CPS on
Mandatory Conversion.'

Note:

1 The VWAP of Ordinary Shares during the 20 Business Days before Mandatory Conversion
may differ from the Ordinary Share price on or after Mandatory Conversion. This means that
the value of Ordinary Shares received on Mandatory Conversion of each CPS may be worth
more or less than $101.01.
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Exchange by If a Tax Event or a Regulatory Event occurs, then St.George may choose to,
St.George and if an Acquisition Event occurs, then St.George must, redeem, buy back,
cancel or convert {subject to APRA giving its approval) all the CPS then on issue.

However, St.George must not choose conversion as the method of
Exchange if the VWAP of Ordinary Shares on the second Business Day
before the proposed date of dispatch of the Exchange Notice (adjusted for
the Conversion Discount} is less than 60% of the Issue Share Price.

Quotation on ASX St.George will apply to quote CPS on ASX under ASX code ‘SGBPD’.

Issue Credit Rating' ‘'BBB+' by Standard & Poor's, ‘A3’ by Moody's and ‘A-’ by Fitch Ratings.

Ranking on CPS rank ahead of Ordinary Shares, effectively equal with SPS,
winding up SAINTS and DCS, but behind all depositors and creditors of St.George.
Note:

1 Any Issue Credil Rating of ‘BBB-" or higher from Standard & Poor’s and Fitch Ratings or
‘Baa3’ or higher from Moody's is currently considered to be investment grade - see Section
4.8 for further information about credit ratings associated with CPS and Section 5.1.11 for
risks associated with credit ratings.

These credit rating references are current but may be revised or withdrawn by the relevant
credit rating agency at any time. These credit rating references are not a recommendation
by the relevant credit rating agency to apply for the CPS offered under this Prospectus.
None of Standard & Poor's, Moody's or Fitch Ratings has consented to the use of their
credit rating references in this Prospectus.
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Summeary of key risks

Dividends may
not be paid

Financial market
conditions and
liquidity

Changes in
Dividend Rate

Exchange by
St.George is
subject to certain
events occurring

There is a risk that Dividends will not be paid if the Payment Tests are
not satisfied - see Section 5.1.1. The Payment Tests are described in
Section 2.4.7.

If St.George does not declare a Dividend or pay a declared Dividend in
full within 20 Business Days of a Dividend Payment Date, then a dividend
stopper will apply - see Section 2.4.10.

The market price of CPS may fluctuate due to various factors that affect
financial market conditions - see Section 5.1.2. It is possible that CPS
may trade at a market price below $100 each (Face Value).

In addition, the market for CPS may be less liquid than the market for
Qrdinary Shares. Holders who wish to sell their CPS may be unable to
do so at an acceptable price, or at all, if insufficient liquidity exists in
the market for CPS.

The Dividend Rate will fluctuate (both increasing and decreasing) over time
with movement in the Bank Bill Swap Rate. There is a risk that this rate
may become less attractive when compared to the rates of return available
on comparable securities - see Section 5.1.4.

Exchange may occur if a Tax Event or Regulatory Event happens and must
occur if an Acquisition Event happens - see Section 2.6.3. Exchange is
subject in all cases to APRA giving its approval. The Ordinary Share price two
Business Days before the proposed date of dispatch of an Exchange Notice
will affect whether St.George can choose conversion into Ordinary Shares
on Exchange. APRA may not approve the Exchange and the choice St.George
makes may be disadvantageous to the Holder in light of market conditions,
or individual circumstances, at the time of Exchange - see Section 5.1.6.

Holders have no right to request Exchange.




Before deciding whether to apply for CPS, you shouid consider whether CPS are
a suitable investment for you. There are risks associated with investing in CPS and
in St.George and the banking industry generally. Many of those risks are outside
the control of St.George and its Directors. These two pages set out a summary of
the key risks which are detailed in Section 5.

Mandatory
Conversion may
not occur

St.George's financial
performance and
position

CPS are designed to convert into Ordinary Shares on 20 August 2012,
However, there is a risk that the Ordinary Share Price falls to such an extent
after the issue of CPS that either of the Mandatory Conversion Conditions
are not satisfied when Mandatory Conversion is scheduled to occur. This
means that Mandatory Conversion may not occur on 20 August 2012 or on
any of the following Dividend Payment Dates - see Section 5.1.7.

The value of CPS may be affected by St.George's financial performance

and position - regardless of whether or not they are Exchanged. For specific
risks associated with an investment in St.George and the banking industry
generally - see Section 5.2,

St.George’s financial performance and position may also adversely affect
the credit ratings associated with CPS - see Section 5.1.11,
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Who can apply and
what should they do?

To apply for CPS, you must be eligible and you
should consider this Prospectus in full.

-

Who may apply?

Read

Consider
and consult

The Offer is only being made to:
o Eligible Securityholders who may apply under the Securityholder Offer;

o Australian resident retail clients of Co-Managers or Participating Brokers
who may apply under the Broker Firm Offer; and

o Institutional Investors who are invited by the Joint Lead Managers
to bid for CPS through the Bookbuild under the institutional Offer.

There is no general public offer of CPS.
Applications must be for a minimum of 50 CPS ($5,000).

Read this Prospectus in full - paying particular attention to:
e important information on the inside front cover;
o answers to key questions in Section 2;

[e]

risks that may be relevant to an investment in CPS in Section 5; and
the Terms of Issue in Appendix A.

o]

Consider all risks and other information about CPS in light of your
investment objectives, financial situation or particular needs
(including financial and taxation issues).

Consult your financial adviser or other professional adviser if you are
uncertain as to whether you should apply for CPS.

0]




Completing and submitting
Application Forms

If you are eligible to apply for CPS and you want to apply for CPS,
then you need to complete and submit an Application Form:

Complete an tligible Securityholders: You can apply for CPS by lodging your
Application Form personalised Securityholder Application Form,

You can register your interest to receive a copy of this Prospectus
accompanied by your personalised Securityhclder Application Form:

o online at www.stgeorge.com.au/about/investor; or
o by calling the St.George InfoLine on 1800 804 457.

Broker Firm Applicants: You should contact your Co-Manager or
Participating Broker for information on how to submit the Broker Firm
Application Form and your Application Payment.

Applications for CPS may only be made on an Application Form.

Submit your If you are an Eligible Securityholder

Application Form Mail or deliver your completed personalised Securityholder Application
Form together with your Application Payment to the Registry:
by mail to: by hand to:
Computershare Investor Computershare Investor
Services Pty Limited Services Pty Limited
GPO Box 253 Level 3, 60 Carrington Street
Sydney NSW 2001 Sydney NSW 2000

Your completed personalised Securityholder Application Form must be
received by the Registry no later than the Closing Date for the
Securityholder Offer, which is expected to be 5.00pm on 11 December 2006.

If you are a Broker Firm Applicant

Contact your Co-Manager or Participating Broker for instructions on how to
submit the 8roker Firm Application Form and Application Payment. It must be
received by the Co-Manager or Participating Broker by the Closing Date for the
Broker Firm Offer, which is expected to be 10.00am on 18 December 2006.

The Offer may close early, so you are encouraged to lodge your Application
Forms and Application Payments promptly.

For more If, after you have read this Prospectus, you have any questions regarding
information the Offer or how to apply for CPS, contact your financial adviser or other
professional adviser.
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Key terms of CPS

This Section summarises the key terms of CPS.

For more detail on these key terms - see Section 2 which provides
answers fo key questions about CPS and the Offer generalty. The
following information is a summary only. You should read this summary
subject to the other information in this Prospectus, in particular:

o the risks in Section 5; and
o the Terms of Issue in Appendix A,




o

1. Key terms of CPS

Ceneral

issuer St.George Bank Limited (ABN 92 055 513 070).

Security Converting Preference Shares (CP$). CPS$ are non-cumulative unsecured converting
preference shares in the capital of St.George.

Face Value $100 per CPS.

Term CPS are preference shares, which means they are perpetual.
However, CPS are designed to mandatorily convert into Ordinary Shares on 20 August
2012 provided that both of the Mandatory Conversion Conditions are satisfied.

Quotation on ASX $t.George will apply to quote CPS on ASX under ASX code *SGBPD'. Quotation is not

guaranteed or automatic. If ASX does not grant permission for CPS to be quoted, CPS
will not be issued and all Application Payments will be refunded (without interest) to
Applicants as soon as possible.

Issue Credit Rating’

‘BBB+' by Standard & Poor’s, 'A3' by Moody's and 'A-' by Fitch Ratings.

Dividends

Floating rate franked

Dividends are preferred, non-cumulative, based on a floating rate and expected to be
fully franked. Dividends are scheduled to be paid quarterly in arrears - subject to the
Paymeaqt Tests.

Dividend Rate

The Dividend Rate for each quarterly Dividend will be calculated using the following
formula:

Dividend Rate = (Bank Bill Swap Rate + Margin) x (1- Tax Rate) where:

Bank Bill Swap Rate is e the Bank Bill Swap Rate applying on the first Business Day of
the relevant Dividend Period;

Margin is » determined under the Bookbuild - the Margin is expected to
be within the range of 1.10% per annum to 1.40% per annum;
and

Tax Rate is o the Australian corporate tax rate applicable to St.George’s

franking account as at the Allotment Date - 30% at the date of
this Prospectus {expressed as a decimal in the formula, 0.30).

Dividend Payment Dates

In each year that CPS are on issue, Dividends are scheduled to be paid in arrears on

20 February, 20 May, 20 August and 20 November. The first Dividend Payment Date is
20 February 2007. The last Dividend Payment Date is the date on which CPS are
Exchanged.

If any of these dates are not Business Days, then payment will be made on the next
Business Day.

Franking St.George expects Dividends to be fully franked. if a Dividend is unfranked or partially
franked, then the Dividend will be increased to fully compensate for the unfranked
compaonent. If the Australian corporate tax rate that applies to St.George's franking
account differs from the Tax Rate on a Dividend Payment Date, then the Dividend will be
adjusted downwards or upwards accordingly.

Note:

1 Any lssue Credit Rating of ‘BBB-' or higher from Standard & Poor's and Fitch Ratings or ‘Baa3’ or higher from Moady’s is currently considered 1o be
investment grade - see Section 4.8 for further information about credit ratings associated with CPS and Section 5.1.11 tor risks associated with credit

ratings.

These credit rating references are current but may be revised or withdrawn by the relevant credit rating agency at any time. These credit rating
references are not a recommendation by the relevant credit rating agency to apply for the CPS offered under this Prospectus. None of Standard
& Poor's, Moody's or Fitch Ratings has consented to the use of their credit rating references in this Prospectus.

ST.GEORGE CONVERTING PREFERENCE SHARES PROSPECTUS 11
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Dividend Payment Tests

For a Dividend to be paid, the Payment Tests must be satisfied. They can be summarised as:
e the Directors declaring a Dividend to be payable;
o St.George having sufficient profits available to pay the Dividend;

® St.George being able to pay the Dividend without St.George or the Group (on a Level 2
basis) breaching APRA’s capital adequacy guidelines;

o the amount of the Dividend not exceeding St.George’s Distributable Profits; and
e in the case of an Optional Dividend, APRA giving its prior written approval.

Dividend stopper if
Dividends are not paid

If 20 Business Days after a Dividend Payment Date St.George has not declared a
Dividend or paid a declared Dividend in full, then a dividend stopper applies. This means
that St.George must get the approval of a special resolution of Holders before it can:

e pay any dividend or distribution on any Equal Ranking Capital Securities (including
SPS, SAINTS and DCS) or on any Junior Ranking Capital Securities (including Ordinary
Shares); or

e make any return of capital on any Junior Ranking Capital Securities.

However, St.George can do those things without Holder approval if {amang other things)
St.Gearge first either pays 12 months Dividends in full or pays any unpaid Dividends
from the last 12 months (an Optional Dividend) - see Section 2.4.10.

Mizndatory Conversion inio Crcinary Shares

Mandatory Conversion

St.George must convert all CPS on issue at the Mandatory Conversion Date into
Ordinary Shares.

Holders will receive $101.01 worth (based on the VWAP during the 20 Business Days
before Mandatory Conversion) of Ordinary Shares per CPS on Mandatory Conversion.'

Mandatory Conversion
Date

The Mandatory Conversion Date will be 20 August 2012 provided that both of the
Mandatory Conversion Conditions are satisfied.

Mandatory Conversion
Date may be later

If either of the Mandatory Conversion Conditions are not satisfied on 20 August 2012,
then the Mandatory Conversion Date wilt be the next Dividend Payment Date on which
they are both satisfied.

Mandatery Conversion
Conditions

The two Mandatory Conversion Conditions relate to the Ordinary Share price at two
different times. The dates and conditions are:

» on the 25th Business Day before a possible Mandatory Conversion Date the VWAP of
Ordinary Shares (adjusted for the Conversion Discount) must be at least 60% of the
Issue Share Price; and

o during the 20 Business Days before a possible Mandatory Conversion Date the VWAP
of Ordinary Shares (adjusted for the Conversion Discount) must be at least 50% of the
Issue Share Price.

The Mandatory Conversion Conditions provide protection to Holders from receiving less
than $101.01 worth of Ordinary Shares per CPS on Mandatory Conversion.

For those calculations, the Issue Share Price is the VWAP of Ordinary Shares during the
20 Business Days immediately preceding, but not including, the Allotment Date.

For example, if the Issue Share Price is $30.00, then the VWAPs refevant to the two
Mandatory Conversion Conditions are $18.18 and $15.15, respectively.

Impact of Mandatory
Conversion Conditions

The Maximum Coanversion Number will never apply to limit the number of Ordinary
Shares Holders receive on Mandatory Conversion. If the Conversion Number is greater
than the Maximum Conversion Number on a2 potential Mandatory Conversion Date, then
the Mandatory Conversion Conditions will prevent Mandatory Conversion occurring.

Note:

1 The VWAP of Ordinary Shares during the 20 Business Days before Mandatory Conversion may differ from the Qrdinary Share price on or after
Mandatory Conversion. This means that the value of Ordinary Shares received on Mandatory Conversion of each CPS$ may be worth more or less

than $101.01.
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Exchange by St.George

St.George may choose Exchange of all {but not some only) of CPS on issue after a
Tax Event or a Regulatory Event.

St.George must choose Exchange of all (but not some only) of CPS on issue after an
Acquisition Event.

In either case, St.George may choose (subject to APRA giving its approval} to:

e convert each CPS into a number of Ordinary Shares equal to the Conversion Number;
o redeem, buy back or cancel CPS for the Face Value of $100 each; or

« undertake a combination of the above.

If a Tax Event, Regulatory Event or Acquisition Event occurs and conversion is chosen
by St.George, then the Maximum Conversion Number can act as a fimit on the number
of Ordinary Shares a Holder can receive on conversion.

However, St.George must not choose conversion as the method of Exchange if the
VWAP of Ordinary Shares on the second Business Day before the proposed date of
dispatch of the Exchange Notice (adjusted for the Conversion Discount) is less than 60%
of the Issue Share Price.

Exchange by Holders

Holders have no right to request Exchange.

Conversion Number after Mandatory Conversion or Exchange

Conversion Number

If St.George does convert CPS under Mandatory Conversion or in the event of a Tax
Fvent, Regulatory Event or Acquisition Event, then the Conversion Number that
determines the rate at which each CPS will convert into Ordinary Shares will be
calculated by dividing:

e the Face Value of $100 per CPS; by

» the VWAP of Ordinary Shares during the 20 Business Days immediately preceding,
but not including, the Exchange Date - with that VWAP reduced by the 1.0%
Conversion Discount.

Maximum Conversion
Number

The Maximum Conversion Number will be calculated as:
Face Value ($100)

50% x Issue Share Price

For example, if the issue Share Price is $30.00, then the Maximum Conversion Number
would be 6.6667 Ordinory Shares.

Ranking

Ranking on winding up

CPS are not deposit liabilities of St.George. CPS rank for payment on a winding up of
St.George ahead of Ordinary Shares, effectively equal with Equal Ranking Capital
Securities (including SPS, SAINTS and DCS), but behind all depositors and creditors
of St.George.

St.George reserves the right in the future to issue further CPS, or other preference
shares or Capital Securities ranking ahead of, equally with or behind CPS. That ranking
may be in respect of dividends, a return of capital on winding up, or otherwise,

You should read the whole of this Prospectus carefully. If you are unclear in relation to any matter or uncertain if CPS
are a suitable investment for you, then you should consult your financial adviser or other professional adviser.
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Answers to key questions

This Section answers some key questions you may have about CPS.
The answers to these key questions are intended as a guide only.

Further details are provided elsewhere in this Prospectus,
which you should read in its entirety.

The Terms of Issue are in Appendix A.




2. Answers to key questions

2.1 DESCRIPTION OF CPS

2.1.1 What are CPS?

“CPS" is an acronym for Converting Preference Shares,
which are non-cumulative unsecured converting
preference shares in the capital of St.George.

CPS:

o entitle Holders to preferred, non-cumulative Dividends,
based on a floating rate, which are expected to be fully
franked - subject to the Payment Tests - see Section 2.4;

o convert into Ordinary Shares on the Mandatory
Conversion Date - see Section 2.5;

o can be Exchanged by St.George subject to the
occurrence of certain events - see Section 2.6; and

o rank for payment on a winding up of St.George ahead
of Ordinary Shares, effectively equai with Equal Ranking
Capital Securities (including SPS, SAINTS and DCS), but
behind all depositors and creditors of St.George - see
Section 2.8.

2.1.2 Why is St.George issuing CPS?
St.George is issuing CPS to:

o complete the replacement of the hybrid Tier 1 funding
previously provided by the PRYMES before their
conversion into Ordinary Shares in February 2006;
and

o provide St.George with Non-innovative Residual Tier 1
Capita! funding,

The proceeds of the Offer are intended to be used to fund

the ongoing growth of St.George's business.

After the issue of CPS, St.George expects that its Tier 1
Capital Ratio will be back within its target range of
7.0% to 7.5%.

for more information about St.George's capital
management - see Section 4.6.

2.1.3 What is Tier 1 Capital?

APRA classifies capital into two tiers for its supervisory
purposes - referred to as Tier 1 Capital and Tier 2 Capital.
APRA requires all authorised deposit-taking institutions
(ADIs) to maintain a minimum ratio of capital to risk
weighted assets, at least half of which must be maintained
in the form of Tier 1 Capital, with the remainder being in
the form of Tier 2 Capital.

Tier 1 Capital consists of paid up ordinary shares, general
reserves, retained profits, non-cumulative preference
shares and other innovative capital instruments not
redeemable at the holder's option (as approved by APRA)
together with minority interests but excludes retained
profits and reserves of subsidiaries and associates that
are not consolidated for capital adequacy purposes.

Tier 1 Capital must constitute at least 50% of the capital
base requirements.

Note:

New APRA prudential standards and guidance notes
implemented in July 2006 require regulatory capital and
risk weighted assets to be calculated on an AIFRS basis.

For more information on APRA - see Section 2.3.1

2.1.4 What is Non-innovative Residual Tier 1 Capital?
The new APRA prudential standards and guidance notes
contain a staggered implementation of Tier 1 Capital
limitations:

o innovative hybrid capital securities (such as SPS and
SAINTS) to constitute 15% of net Tier 1 Capital; and

o residual capital (both innovative and Non-innovative
Residual Tier 1 Capital) to constitute 25% of net
Tier 1 Capital.

The limits on Residual Tier 1 Capital and innovative Tier 1
Capital become effective on 1 January 2008. For ADls
materially affected, APRA intends to grant up to a further
two year transition period, until 1 January 2010, to allow
these institutions to come within the proposed limits.

The new APRA prudential standards and guidance notes
set out features that would cause a security to be
classified as Non-innovative Residua! Tier 1 Capital.
Under these APRA standards, mandatory convertible
preference shares can qualify as Non-innovative Residual
Tier 1 Capital provided that the maximum number of
ordinary shares received on conversion of each
preference share does not exceed the ratio of the price
of the preference share divided by 50% of the ordinary
share price at the time of issue of the preference shares.

CPS qualify as Non-innovative Residual Tier 1 Capital
(among other things) due to the existence of the
Maximum Cenversion Number. Effectively, the Maximum
Conversion Number sets a floor in the Ordinary Share
price at which Mandatory Conversion can occur. The
Maximum Conversion Number will be calculated on the
Allotment Date.

For information on the Maoximum Conversion Number -
see Section 2.5.4.

CPS have been designed to protect you from Mandatory
Conversion occurring if the Maximum Conversion
Number would cause you to receive less than $101.01
worth (based on the VWAP during the 20 Business Days
before Mandatory Conversion) of Ordinary Shares per
CPS.' These protections are called Mandatory
Conversion Conditions.

For information on the Mandatory Conversion Conditions
- see Section 2.5.3.

For more information on the Conversion Number - see
Section 2.7.1.

1 The VWAP of Crdinary Shares during the 20 Business Days before Mandatory Conversion may differ from the Ordinary Share price on or after
Mandatory Conversion. This means that the value of Ordinary Shares received on Mandatory Conversion of each CP$ may be worth more or less

than $101.01.
ST.GEORGE CONVERTING PREFERENCE SHARES PROSPECTUS
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2. Answers to key questions continued

2.1.5 Can CPS be traded on ASX?

St.George will apply to quote CPS on ASX. Quotation is
not guaranteed or automatic. Quotation on ASX will allow
you to realise or increase your investment in CPS by
selling or buying CPS on ASX at the market price. There
can be no assurances as to what that market price will be.

For more information on the risks associated with an
investment in CPS - see Section 5.

If ASX does not grant permission for CPS to be quoted,
CPS will not be issued and all Application Payments will
be refunded {without interest) to Applicants as soon as
possible. If CPS are quoted on ASX, then they can be
purchased or sold through any stockbroker in Australia.

CPS are expected to trade under ASX code 'SGBPD’.

2.1.6 Are CPS independently rated?

CPS have been assigned an Issue Credit Rating of ‘BBB+’
by Standard & Poor’s, ‘A3' by Moocdy’s and *A-" by Fitch
Ratings. Any Issue Credit Rating of ‘BBB-" or higher from
Standard & Poor’s and Fitch Ratings or ‘Baa3’ or higher from
Moody's is currently considered to be investment grade.

These credit rating references are current but may be revised
or withdrawn by the relevant credit rating agency at any time.
These credit rating references are not a recommendation by
the relevant credit rating agency to apply for the CPS offered
under this Prospectus. None of Standard & Poor’s, Moody’s
and Fitch Ratings has consented to the use of their credit
rating references in this Prospectus.

For information about credit ratings associated with
CPS - see Section 4.8. For information obout the risks
ossocioted with credit ratings - see Section 5.1.71.

2.2 THE OFFER AND APPLYING FOR CPS

2.2.1 What is the Offer?

The Offer is for 2.5 million CP$ for $100 each to raise
up to $250 million, with the ability to accept
oversubscriptions for up to a further $50 million.

For more information on the Offer - see Section 3.

2.2.2 What are the risks of investing in CPS?

There are risks associated with investing in CPS and

in St.George and the banking industry generally, many
of which are outside the control of St.George and

its Directors.

For more information on the particulor risks ossociated
with investing in CPS - see Section 5.1,

For more information on the particulor risks associoted
with investing in St.George and the banking industry
generolly - see Section 5.2.

2.2.3 What are the taxation conseguences of investing
in CPS?

The taxation consequences for you of investing in CPS
will depend on your individual circumstances. You should
abtain your own tax advice before investing in CPS.

For the Tox Letter thot summarises the relevant taxation
consequences for Australion resident Holders - see
Section 6.
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2.2.4 who may apply for CPS?
You may apply for CPS if you are:

o an Eligible Securityholder who may apply under the
Securityholder Offer;

o an Australian resident retail client of a Co-Manager or
Participating Broker who may apply under the Broker
Firm Offer; or

o an Institutional Investor who is invited by the Joint Lead
Managers to bid for CPS through the Bookbuild under
the Institutional Offer.

There is no general public offer of CPS,

For more information on who may apply for CPS - see
Section 32,

2.2.5 How can you apply for CPS?
Details of how to apply for CPS are in Section 3.

A Broker Firm Application Form is attached to this
Prospectus.

Eligible Securityholders may register their interest to
receive a personalised Securityholder Application Form
either online at www.stgeorge.com.au):lbout/ investor
or by calling the S1.George InfoLine on 1800 8§04 457.

Instructions on how to complete your Application Form
are set out on the reverse side of each of the Application
Forms.

For more information on how to apply for CPS - see
Section 3.4,

2.2.6 Is there a minimum Application amount?

Yes. If you apply to invest in CPS, you must pay $100 per
CPS on Application. You must apply for a minimum of
50 CPS ($5,000). If you apply for more than 50 CPS,
you must apply for multiples of 10 CPS - that is, for
incremental multiples of at least $1,000.

2.2.7 Is there brokerage or stamp duty payable?

No brokerage or stamp duty is payable on your
Application. You may have to pay brokerage on any
subsequent trading of your CPS on ASX after CPS have
been quoted on ASX.

2.3 REGULATORY AND TAXATION MATTERS

2.3.1 What is APRA?

APRA is the Australian Prudential Regulation Authority
which is the prudential regulator of the Australian financiat
services industry. It oversees banks, credit unions,
building societies, general insurance and reinsurance
companies, life insurance companies, friendly societies,
and most members of the superannuation industry.

St.George is regulated by APRA because of its status as
an ADI. APRA's prudential standards aim to ensure that
ADIs (including St.George) maintain adequate capital to
support the risks associated with their activities on both a
stand-alone and group basis.

APRA’s website at www.apra.gov.au includes further
detaits of its functions, prudential standards and guidelines.




2.3.2 How are CPS treated by APRA for regulatory
capital purposes?

The terms of CPS satisfy the current prudential guidelines
for Non-innovative Residual Tier 1 Capital as set by APRA.

For more information about St.George's capital
management - see Section 4.6. For more information on
the pro-forma financial effect of the issue of CPS on St.
George's capital position - see Section 4.7,

2.3.3 Could regulatory changes affect CPS?

Yes. If there is a regulatory change, and St.George
determines (based on advice from a reputable legal
counsel) that the regulatory change has certain specified
effects, then a Regulatory Event will occur and St.George
may choose Exchange.

For more information on St.George's right of Exchonge
and the definition of a Regulatory Event - see Sections
2.6.30nd 2.6.6.

2.3.4 Could tax changes affect CPS?

Yes. Various tax related actions or events (such as a
change to the tax laws, a judicial decision or a public or
private ruling) could (if St.George receives an opinion from
a reputable legal counsel or tax adviser that the tax related
action or event will have certain specified effects) be a Tax
Event such that St.George may choose to Exchange.

For more information on St.George's right of Exchange
and the definition of a Tax Event - see Sections 2.6.3
ond 2.6.5.

2.4 DIVIDENDS

2.4.1 What are Dividends?

Dividends are preferred, non-cumulative, based on a floating
rate and expected to be fully franked. For a Dividend to be
paid, the Payment Tests must be satisfied - see Section 2.4.7.

Dividends are scheduled to be paid quarterly in arrears at
the Dividend Rate - see Section 2.4.2.

2.4.2 How will the Dividend Rate be calculated?

The Dividend Rate for each quarterly Dividend will be set
on the first Business Day of each Dividend Period and will
be calculated using the following formula:

Dividend Rate
= (Bank Bill Swap Rate + Margin) x (1- Tax Rate)

where:

Bank Bill Swap Rate is the Bank Bill Swap Rate applying
on the first Business Day of the relevant Dividend
Period;

Margin is determined under the Bookbuild - the Margin
is expected to be within the range of 1.10% per annum
10 1.40% per annum; and

Tax Rate is the Australian corporate tax rate applicable
to St.George's franking account as at the Allotment
Date - 30% at the date of this Prospectus (expressed
as a decimal in the formula, 0.30).

ST.GEORGE CONVERTING PREFERENCE SHARES PROSPECTUS

As an example, assuming the Bank Bill Swap Rate on the
Allotment Date is the same as that on 2 November 2006
and the Margin was at the bottorn of the Bookbuild
Margin range (1.10% per annum), then the Dividend Rate
for the first Dividend Period (from the Allotment Date to
20 February 2007) will be calculated as foliows:

Bank Bill Swap Rate
(i.e. Bank Bill Swap Rate
on 2 November 2006)

Plus: the Margin (bottom of the
Bookbuild range)

6.3733% p.a.

+1.1000% p.a.

Equivalent grossed-up

Dividend Rate 7.4733% p.a.

Multiplied by (1- Tax Rate) x0.70

tndicative fully franked

Dividend Rate’ 5.2313% p.a.
Note:

1 The calculation of the Dividend Rate wilt be rounded to four decimal
places. The Bank Bill Swap Rate and Margin on which this calculation is
based are for illustrative purposes only and do not indicate, guarantee
or forecast the actual Dividend Rate. The actual Dividend Rate may be
higher or lower than this.

The Dividend Rate set for each Dividend Period after the
first Dividend Payment Date will be calculated using the
above formula.

For rmore information on the calculotion of the Dividend
Rate - see clause 2.1 of the Terms of issue.

2.4.3 How will the actual amount of the Dividend

be calculated?

The Dividend scheduled to be paid on each Dividend
Payment Date will be calculated using the following formula;

Dividend = Dividend Rate x Face Value x N
365

where:
Dividend Rate is calculated as set out in Section 2.4.2;
Face Value is $100 per CPS; and

N is the number of days in the Dividend Period ending on
(but not including) the relevant Dividend Payment Date.
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2. Answers to key questions continued

Continuing from the previous example, if the Dividend Rate
was 5.2313% per annum as calculatedin Section 2.4.2,
then the Dividend on each CPS for an indicative Dividend
Period of 90 days would be calculated as follows:

Fully franked Dividend Rate 5.2313% p.a.
Muitiplied by the Face Value x $100.00
Multiplied by number of days

in the Dividend Period x 90
Divided by the number of days in a year +365
Fully franked Dividend $1.2899*

Notes:

1 Dividend Periods will generally be 90 to 92 days. However, the first
Dividend Period is expected to be 62 days as it is expected to start on
the Allotment Date, 19 December 2006.

2 All caleulations of Dividends will be rounded to the nearest four
decimal places. For the purposes of making any Dividend payment in
respect of a Holder's total holding of CPS, any fraction of a cent will
be disregarded. The Dividend Rate on which this calculation is based
and the Dividend above are for illustrative purposes only and do not
indicate, puarantee or forecast the actual Dividend. The actual Dividend
may be higher or lower than this.

For the calculation of the Dividend - see clouse 2.10of
the Terms of Issue.

2.4.4 What is the Bank Bill Swap Rate?

The Bank Bill Swap Rate is a benchmark interest rate in
the Australian money market, commonly used by major
Australian banks 1o lend cash to each other over a 90 day
period. On 2 November 2006, the Bank Bill Swap Rate
was 6.3733% per annum.

For information on the movement in the Bank Bill Swap
Rate over the last 20 years ond the risks associated with
movements in the Dividend Rate - see Section 5.1.4,

2.4.5 when will Dividends be paid?

Subject to the Payment Tests described in Section 2.4.7,
Dividends are scheduled to be paid in arrears on each
Dividend Payment Date. The first Dividend Payment Date
is 20 February 2007. The last Dividend Payment Date is
the date on which CPS are Exchanged.

After the first Dividend Period, the Dividend Rate will be
determined and the Dividend will be paid on the following
dates each year. If any of these days is not a Business
Day, the Dividend Rate will be determined and the
Dividend paid, respectively on the next Business Day.

Dividend Rate determined Dividend Payment Date
20 February 20 May

20 May 20 August

20 August 20 November

20 November 20 February
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2.4.6 How will your Dividends be paid?

Dividends will be paid in Australian dellars by cheque,
direct credit, or such other means as authorised by the
Directors. St.George reserves the right to vary the way
in which any Dividend is paid.

If you are allotted any CPS, when you are sent your
Holding Statement the Registry will provide you with a
personalised direct credit form on which you can provide
your Australian dollar financial institution account details
if you wish to receive your Dividends by direct credit.

2.4.7 Will Dividends always be paid?

Dividends may not always be paid. For a Dividend to be
paid, the Payment Tests must be satisfied. They can be
summarised as:

¢ the Directors declaring a Dividend to be payable;

o St.George having sufficient profits available to pay
the Dividend;

o St.George being able to pay the Dividend without
$t.George or the Group {on a Level 2 basis) breaching
APRA's capital adequacy guidelines;

o the amount of the Dividend not exceeding St.George’s
Distributable Profits (unless APRA approves the
payment of the Dividend); and

o in the case of an Optional Dividend, APRA giving its
prior written approval.

if one or more of these conditions are not satisfied,

a Dividend will not be paid. As Dividends are
non-cumulative, Holders will have no recourse to
payment from St.George and may not receive payment
of the Dividend at any later time.

For more information on the major risks affecting the
level of profitability of St. George - see Section 5.2

For the actuol Payment Tests - see clause 2.3 of the
Terms of Issue.

2.4.8 What are Distributable Profits?

Distributable Profits are an amount of profits within the
Group from which Dividends can be paid. The amount is
calculated at twoe levels within the Group - on a Level 1
and Level 2 basis as defined by APRA.

Broadly, Level 1is the St.George corporate entity without
its controlled entities and Level 2 is the consolidated
banking group.

Distributable Profits are calculated on a Level 1and
Level 2 basis and whichever is lower is the amount
available to pay Dividends. The calculation (which is
conducted on both a Level 1 and a Leve! 2 basis}) is
as follows:

o the profits after tax of St.George/the Group (on a Level
2 basis) for the immediately preceding 12 month period
ending 31 March or 30 September which are publicly
available {or another amount determined by APRA); less

o the aggregate amount of dividends or interest paid
or payable by a member of St.George/the Group (on a
Level 2 basis% on its Upper Tier 2 Capital or Tier 1 Capital
securities (which includes dividends on Ordinary Shares,
but not intra-Group dividends or interest) in the
12 months up to the Record Date for the Dividend or
Optional Dividend.




St.George’s Distributable Profits for the year ended

30 September 2006 were $411 million on a Level 1 basis
and $297 miilion on a Level 2 basis. The difference
between these two calculations will be influenced by
various arrangements within the Group including how
dividends are paid between subsidiaries within the Group
and will vary from period to period.

For the full definition of Distributable Profits - see
clouse 9 of the Terms of Issue.

2.4.9 Can St.George make Optional Dividend payments?
The Directors may determine that an Optional Dividend is
payable as described in clause 2.9(d) of the Terms of
Issue. The payment of an Optional Dividend is subject

to APRA giving its approval as well as the Payment Tests
as described in Section 2.4.7.

2.4.10 What happens if a Dividend is not paid?
Dividends on CPS are non-cumulative and therefore if a
Dividend or part of a Dividend is not paid on a Dividend
Payment Date, Holders have no right to receive that
Dividend at any later time.

If 20 Business Days after a Dividend Payment Date
St.George has not declared 3 Dividend or paid a declared
Dividend in full, then a dividend stopper applies. This
means that St.George must get the approval of a special
resolution of Holders before it can pay any dividend of
distribution on any Equal Ranking Capital Securities or on
any Junior Ranking Capital Securities or make any return
of capital on any junior Ranking Capital Securities, unless:

o four consecutive Dividends scheduled to be paid on
CPS, after the Dividend Payment Date for the Dividend
that has not been paid, have been paid in full;

o an Optional Dividend has been paid to the Holders
equal to the aggregate amount of unpaid Dividends
for the 12 months before the date of payment of the
Optional Dividend;

o apro rata payment is made on CPS and on Equal
Ranking Capita! Securities ranking equally with CPS in
respect of those payments; or

o all CPS have been Exchanged.

Payment of Optional Dividends is subject to the Payment
Tests - see Section 2.4.7.

For the full details on the dividend stopper ond the
circumstances in which it will not apply - see clouse 2.9
of the Terms of issue.

2.4.11 What happens if St.George is unable

to pay fully franked Dividends?

If a Dividend is unfranked or partially franked, then the
Dividend will be increased to fully compensate for the
unfranked component. If the Directors make 3 declaration
to pay a Dividend which is not fully franked but the
Dividend is not increased, St.George will be restricted by
the dividend stopper - see Section 2.4.10.
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For the formula that will apply to colculate the amount to
be paid to compensate for the unfranked component -
see clause 2.2(b) of the Terms of Issue.

2.4.12 What happens if the Australian corporate

tax rate changes?

If the Australian corporate tax rate that applies to
St.George's franking account differs from the Tax Rate
on a Dividend Payment Date, then the Dividend will be
adjusted downwards or upwards accordingly.

For the formula that will apply to adjust the Dividend -
see clouse 2.2(a) of the Terms of Issue.

2.5 MANDATORY CONVERSION

2.5.1 What does Mandatory Conversion mean?
Mandatory Conversion means that CPS are designed to
convert into a variable number of Ordinary Shares on
20 August 2012 - as long as both of the Mandatory
Conversion Conditions are satisfied on that date. If they
are not both satisfied on that date, then the Mandatory
Conversion Date moves to the next Dividend Payment
Date on which they are both satisfied.

When Mandatory Conversion occurs, you will receive
a variable number of Ordinary Shares for each of your
CPS equivalent to the Conversion Number - see
Section 2.7.1.

CPS have been designed so that the Maximum
Conversion Number will never apply to limit the number
of Ordinary Shares that Holders will receive upon
Mandatory Conversion. The Mandatory Conversion
Conditions will prevent Mandatory Conversion from
occurring on a possible Mandatory Conversion Date,

if the Conversion Number is larger than the Maximum
Conversion Number - see Section 2.5.3.

2.5.2 When is the Mandatory Conversion Date?

The Mandatory Conversion Date will be 20 August 2012
provided that both of the Mandatory Conversion
Conditions are satisfied - see Section 2.5.3.

If either of the Mandatory Conversion Conditions are not
satisfied on 20 August 2012, then the Mandatory
Conversion Date will be the next Dividend Payment Date
on which they are both satisfied.

If the First Test is not satisfied before a possible Mandatory
Conversion Date, then St.George must issue a notice to
ASX within five Business Days to inform all Holders that
Mandatory Conversion will not occur on that possible
Mandatory Conversion Date. As a result of this notice
being issued, the next Dividend Payment Date will become
the next possible Mandatery Conversion Date, The
Mandatory Conversicn Conditions will be tested again
before that date.

For more information or: the Mondatory Conversion Date -
see clouse 3.1of the Terms of Issue.
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2. Answers to key questions continued

Time frames for Mandatory Conversion Conditions

(Example using 20 August 2012 as possible Mandatory Conversion Date)

1
Five Business Days for St.George to 20 Business Day VWAP period :
issue notice to ASX if First Test fails '
|
o— : !
ty il l.‘
T i r —_————— )
First Test (16 July 2012): 20th Business Day before Second Test (17 Augisst 2012): Possible Mandatory
25th Business Day before possible possible Mandatory Last Business Day of VWAP period Cornversion Date
Mandatory Conwversion Date Conversion Date (Business Day before possible Mandatory {20 August 2012)
Conversion Date)
L) )
] ]
2.5.3 What are the Mandatory Conversion Conditions?  Assumptions
CPS have been designed to protect you from Mandatory
Conversion occurring if the Maximum Conversion Number . .
would have applied so that you would receive less than 25th Business Day” before
$101,01 worth (based on the VWAP during the 20 Business ~ Mandatory Conversion Date 16 July 2012
Days before Mandatory Conversion) of Ordinary Shares 20th Business Day before
per CPS on Mandatory Conversion.' These protections are Mandatory Conversion Date 23 July 2012

called Mandatory Conversion Conditions.

The two Mandatory Conversion Conditions relate to
the Ordinary Share price at two different dates before
a possible Mandatory Conversion Date. The dates and
conditions are:

o First Test: on the 25th Business Day before a possible
Mandatory Conversion Date, the VWAP (adjusted for
the Conversion Discount) must be at least 60% of the
Issue Share Price; and

o Second Test (only performed if First Test is satisfied):
during the 20 Business Days before a possible
Mandatory Conversion Date the VWAP (adjusted for
the Conversion Discount) must be ot least 50% of the
Issue Share Price.

As an example, assuming the Issue Share Price was
$30.00, then the following tables set out the calculations
that St.George will do to determine if Mandatory
Conversion is to occur on the first possible Mandatory
Conversion Date - 20 August 2012. These examples
assume that there are no changes to the VWAP or
Maximum Conversion Number arising from

transactions affecting the capital of St.George.

Notes:

Possible Mandatory Conversion Date 20 August 2012

20 Business Day period preceding
{but not including) the possible

Mandatory Conversion Date 23 July 2012 to
17 August 2012

tssue Share Price (expected to be set

on 19 December 2006) $30.00

60% of Issue Share Price = 60% of $30.00  $18.00

50% of Issue Share Price = 50% of $30.00 $15.00

Conversion Discount 0.01

1 The VWAP of Ordinary Shares during the 20 Business Days before Mandatory Conversion may differ from the Ordinary Share price on or after
Mandatory Conversion. This means that the value of Ordinary Shares received on Mandatory Conversion of each CPS may be worth more or less

than $101.01.

2 The Business Days set out in the above example are indicative only as there may be changes to the definition of Business Days by ASX before

20 August 2012 which may affect these dates.
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To satisfy the First Test on 16 July 2012

St.George will calculate the VWAP on 16 July 2012,
First Test:

Is the VWAP of Ordinary Shares on that date (adjusted
for the Conversion Discount) = $18.007

VWARP x (1.0 - Conversion Discount) = $18.00

To calculate the relevant VWARP to ascertain whether
the First Test is satisfied:

VWAP x (1.0-0.01) = $18.00
VWAP = $18.00 + (1.0-0.01)
VWAP = $18.18.

This example indicates that if the VWAP calculated on
16 July 2012 is ot leost $18.18 then the First Test of the
Mandatory Conversion Conditions will be satisfied.
As a result, the Mandatory Conversion process would
progress to the Second Test that would be tested on
the Business Day before 20 August 2012.

If the VWAP is less than $18.18 on 16 July 2012 then
St.George will issue a notice by 23 July 2012 to ASX.
This notice would inform all Holders that the possible
Mandatory Conversion Date would be moved to the
next Dividend Payment Date - 20 November 2012 - and
the Mandatory Conversion Conditions would be tested
again in the lead up to that date.

How does $18.18 relate to the Maximum
Conversion Number?

Conversion Number
= Face Value

VWAP x {1.0 - Conversion Discount)
= 100
$18.18 x (1.0-0.01)
5.5556

A VWAP of $18.18 on the 25th Business Day before the
possible Mandatory Conversion Date is equivalent to a

Conversion Number of 5.5556 Ordinary Shares per CPS.

Therefore, under the First Test the Conversion Number
calculated on 16 July 2012 would have to be equal to or
less than 5.5556 for the First Test to be satisfied. 5.5556
is equivalent to 83.33% of the Maximum Conversion
Number and this is how the First Test is expressed in the
Terms of Issue in clauses 3.1(c) and 3.1(d).

Note:

To satisfy the Second Test on 17 August 2012

St.George would calculate the VWAP during the period
of the 20 Business Days ending on (and including)

17 August 2012 (the Business Day immediately before
20 August 2012).

Second Test:

Is the VWAP of Ordinary Shares over that period
(adjusted for the Conversion Discount) = $15.007

VWAP x (1.0 - Conversion Discount) = $15.00

To calculate the relevant VWAP to ascertain whether
the Second Test is satisfied:

VWAP x (1.0-0.01) =2 $15.00
VWAP = $15.00 + (1.0-0.01)
VWAP = $15.15.

This example indicates that if the VWAP calculated
over the 20 Business Days ending on (and including)
17 August 2012 is at feast $15.15, then the Second Test
would be satisfied and Mandatory Conversion would
occur. For details of the number of Ordinary Shares
that you would receive per CPS on Mandatory
Conversion - see Section 2.7.1.

If the VWAP over that period was less than $15.150n
that date then Mandatory Conversion would not occur.
The next possible Mandatory Conversion Date would be
the next Dividend Payment Date - 20 November 2012
when the Mandatory Conversion Conditions would be
tested again in the lead up to that date.

How does $15.15 relate to the Maximum
Conversion Number?

Conversion Number
= Face Value

VWAP x (1.0 - Conversion Discount)
= 100
$15.15 x(1.0-0.01)
6.6667

A VWAP of $15.15 during the 20 Business Days ending
on {and including) 17 August 2012 is equivalent to
6.6667 Ordinary Shares per CPS. Therefore, under the
Second Test the Conversion Number calculated on

17 August 2012 would have to be equal to or less than
6.6667 for the Second Test to be satisfied. 6.6667 is
equivalent to the Maximum Conversion Number and
this is how the Second Test is expressed in the Terms
of Issue in clauses 3.1(c) and 3.1(d).

1 The Business Days set outin the above examples are indicative only as there may be changes to the definition of Business Days by ASX before

20 August 2012 which may affect these dates.

ST.GEORGE CONVERTING PREFERENCE SHARES PROSPECTUS
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$20 =

$15 —

2. Answers to key questions continued

St.George will issue an announcement to ASX detailing
what the Maximum Conversion Number is after the
Allotment Date, which is expected to be on 19 December
2006. In this announcement to ASX, St.George will also
detail what 50% and 60% of the issue Share Price are and
the expected equivalent number of Ordinary Shares per
CPS that will be relevant for testing the Mandatory
Conversion Conditions before the Mandatory Conversion
Date as set out in the example above.

The range for the Ordinary Share price over the last five
years is set out in the chart below. Over this period, the
Ordinary Share price has risen by 97%. The Ordinary
Share price is subject to fluctuations (both up and down)
and the information provided about the Ordinary Share
price is not a forecast of future price movements.

For more information on Mandatory Conversion - see
clouse 3.10f the Terms of Issue. For more information on
the Mandatory Conversion Conditions - see clouse 3.7(c)
of the Terms of Issue.

For more information on what happens if the Mandatory
Conversion Conditions are not satisfied - see Section 2.5.2.

2.5.4 What is the Maximum Conversion Number?

CPS qualify as Non-innovative Residual Tier 1 Capital
{among other things) due to the existence of the
Maximum Conversion Number. Effectively the Maximum
Conversion Number sets a floor in the Ordinary Share
price at which Mandatory Conversion will occur.

St.George Ordinary Share price

The Maximum Conversion Number will be calculated on
the Allotment Date using the following formula:

Maximum Conversion Number
= Face Value
0.5 x Issue Share Price

where:
Face Value is $100 per CPS; and

Issue Share Price' (expressed as dollars and cents) means
the VWAP during the period of 20 Business Days on which

trading in the Ordinary Shares took place immediately
preceding, but not including, the Allotment Date. The
Allotment Date is expected to be 19 December 2006.

For example, if the Issue Share Price is $30.00, then
the Maximum Conversion Number will be 6.6667
Ordinary Shares.

Face Value (per CPS) $100.00

Divided by 50% of the

Issue Share Price (50% of $30.00) + $15.0000?

Maximum Conversion Number per CPS? 6.6667
Notes:

1 In the formula for Maximum Conversion Number set out in clause 3.5
of the Terms of 15sue, the Issue Share Price is called VWAP.

Rounded to nearest four decimal places.

The Maximum Conversion Number will be rounded to four decimal
places. For the purposes of issuing Ordinary Shares on conversion in
respect of a Holder's total holding of CPS, any fraction of an Ordinary
Share will be disregarded.

w o~

St.George will issue an announcement to ASX detailing
what the Maximum Conversion Number is after the
Allotment Date, which is expected to be on

19 December 2006.
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For more information on the Maximum Conversion
Number - see clause 3.5(c) of the Terms of Issue.

The Maximum Conversion Number may be adjusted to
reflect transactions affecting the capital of 5t.George
(including capital reconstructions, buy-backs, returns of
capital, bonus and rights issues and other circumstances
at the sole discretion of the Directors).

For details of the adjustments that opply to the Maximum
Conversion Number - see clauses 3.7to 3.110f the Terms
of Issue.

2.5.5 What is the Issue Share Price?

The tssue Share Price {expressed as dollars and cents)
is the VWAP during the period of 20 Business Days
on which trading in the Ordinary Shares took place
immediately preceding, but not including, the
Allotment Date.

2.5.6 What will you receive on Mandatory Conversion?
The existence of the Mandatory Conversion Conditions
ensures that on Mandatory Conversion, Holders will
receive Ordinary Shares to the value of $101.01 for each
CPS on the Mandatory Conversion Date.' The $101,01
worth of Ordinary Shares will be calculated based on the
VWAP during the 20 Business Days before Mandatory
Conversion.

For detuails of how many Ordinary Shares you will receive
on Mandatory Conversion - see Section 2.7.1.

2.5.7 When will you receive your Ordinary Shares on
Mandatory Conversion?

The day on which you will receive your Ordinary Shares
will be the Mandatory Conversion Date. In the Terms of
Issue this date may also be called the Exchange Date
when the Terms of Issue refer to conversion in the
circumstances of Mandatory Conversion.

2.6 EXCHANGE BY ST.GEORGE

2.6.1 What is Exchange by St.George?

St.George may choose (subject to APRA giving its

approval) to:

o convert each CPS into a number of Ordinary Shares
equal to the Conversion Number;

o redeem, buy back or cancel CPS for the Face Value
of $100 each; or

o undertake a combination of the above.

St.George must not choose conversion as the method of
Exchange if the VWAP on the second Business Day before
the proposed date of dispatch of the Exchange Notice
{adjusted for the Conversion Discount) is less than 60%
of the Issue Share Price.

Note:

Any buy-back or cancellation of CPS will be subject to
St.George obtaining all relevant consents.

For further information about Exchange by St.George -
see clause 3.2 of the Terms of Issue.

2.6.2 Can a Holder request Exchange?
No. Holders have no right to request Exchange.

2.6.3 When can St.George require Exchange?
St.George:

© may choose Exchange of all (but not some only) of
CPS on issue by giving a notice to Holders at any time
after a Tax Event or Regulatory Event; and

© must choose Exchange of all (but not some only) of
CPS on issue by giving a notice to Holders no later than
the latest to occur of five Business Days after APRA
giving its written approval and six months after an
Acquisition Event,

For more information on Exchange - see clause 3 of the
Terms of Issue.

2.6.4 When will you receive your Ordinary Shares or
cash on Exchange?

The day on which you will receive your Ordinary Shares
or cash on Exchange will be called the Exchange Date.
The Exchange Date will be the 20th Business Day after
(but not including) the day St.George issues an Exchange
Notice to Holders, unless St.George determines an earlier
Exchange Date.

For more information on when the Exchange Date will be
determined - see clause 3.2(f) of the Terms of Issue.

2.6.5 What is a Tax Event?

Broadly, a Tax Event occurs when St.George receives
professional advice that (as a result of a change in
Australian tax law, or an administrative pronouncement
or ruling, on or after the Allotment Date) there is a more
than insubstantial risk that:

o St.George would be exposed to a more than an
insignificant increase in its costs in relation to CPS being
on issue; or

© CPS will not be treated as equity interests for taxation
purposes; or

o franking credits may not be avaitable to Holders.

After a Tax Event, St.George may choose Exchange of all

{but not some only) of CPS on issue.

For the fulf definition of o Tax Event - see clause 9 of the
Terms of Issue.

1 The VWAP of Ordinary Shares during the 20 Business Days before Mandatory Conversion may differ from the Ordinary Share price on or after
Mandatory Conversion. This means that the value of Ordinary Shares received on Mandatory Conversion of each CPS may be worth more or less

than $101.01.
ST.GEORGE CONVERTING PREFERENCE SHARES PROSPECTUS
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2. Answers to key questions continued

2.6.6 What is a Regulatory Event?

Broadly, a Regulatory Event occurs when St.George
receives advice from a reputable legal counsel that,
as a result of a change of law or regulation on or after
the Allotment Date, additional requirements would be
imposed on St.George which the Directors determine
as unacceptable or the Directors determine that
St.George is not or will not be entitled to treat all CPS
as eligible Tier 1 Capital.

After a Reguiatory Event, $t.George may choose Exchange
of all {but not some only) of CPS on issue.

For the full definition of a Regulatory Event - see clouse 9
of the Terms of Issue.

2.6.7 What is an Acquisition Event?
An Acquisition Event occurs when:

o 3 takeover bid is made to acquire all or some Ordinary
Shares, the offer is or becomes unconditional and
either the bidder has a relevant interest in more than
50% of the Ordinary Shares on issue or the Directors
recommend acceptance of the takeover offer; or

o the Directors recommend a scheme of arrangement,
which, when implemented, would result in a person
having a relevant interest in more than 50% of the
Ordinary Shares on issue.

No later than the latest to occur of five Business Days
after APRA giving its written approval and six months
after the occurrence of an Acquisition Event, St.George
must choose Exchange of all (but not some only) of CPS
onissue.

For the full definition of an Acquisition Event - see
clause 9 of the Terms of Issue.

2.6.8 What is the Buy-Back Agreement?

Each Holder will enter into a Buy-Back Agreement with
St.George on the relevant Exchange Date if St.George
elects to use a buy-back as the method of Exchange.

The Buy-Back Agreement that will be in place will have the
terms set out in the schedule to the Terms of Issue.

The Buy-Back Agreement provides that St.George will buy
back each CPS for its Face Value an the relevant Exchange
Date. Each Holder:

a irrevocably appoints any Director or officer or duly
authorised attorney of St.George as its true and lawful
attorney to execute a transfer and to give any necessary
direction to any other perscn or take any other action
which may be required to facilitate the transfer to
St.George of the CPS; and

o agrees that, in exercising this power of attorney,
St.George shalt be entitled to act in the interests of
St.George as the buyer of CPS.

The Buy-Back Agreement will take effect on, and will
have no force or effect until, the happening of the last
to occur of the following events:

o St.George giving an Exchange Notice to Holders that
it has determined to buy back the CPS identified in the
Exchange Notice; and

o St.George obtaining al! consents (if any) to the
buy-back which are required to be obtained from
St.George's shareholders or any regulatory authority or
other person under, and in the manner required by
any applicable law or by the listing rules of any stock
exchange on which CPS are quoted.

For the details of the Buy-Bock Agreement - see the
schedule to the Terms of Issue.

2.7 CONVERSION NUMBER AFTER MANDATORY
CONVERSION OR EXCHANGE BY ST.GEORGE

2.7.1 How many Ordinary Shares will you receive on
conversion?
Conwversion will occur in two circumstances:

o on Mandatory Conversion - on a Mandatory Conversion
Date; or

o if St.George chooses conversion as the method of
Exchange after a3 Tax Event, Regulatory Event or
Acquisition Event - on an Exchange Date.

The number of Ordinary Shares you will receive for each
CPS on conversion will be the Conversion Number. The
Conversion Number will be calcutated by reference to the
Face Value and the VWAP during the 20 Business Days
immediately before the Mandatory Conversion Date or
the Exchange Date (as applicable).

The Conversion Number will be calculated on the
Business Day before the Mandatory Conversion Date or
Exchange Date (as applicable) using the following formula:

Conversion Number
= Face Value
VWARP x (1- Conversion Discount)

where:
Face Value is $100 per CPS;

VWAP (expressed as dollars and cents) means the
VWAP during the period of 20 Business Days on which
trading in the Ordinary Shares took place immediately
preceding, but not including, the Mandatory Conversion
Date or the Exchange Date%as applicable); and

Conversion Discount means 0.01,

Following on from the example in Section 2.5.3, assume
the VWAP calculated over the 20 Business Day period
ending on {(but not including) the Mandatary Conversion
Date or the Exchange Date was $20.00.



Face Value (per CPS) $100.00
Divided by:
VWAP $20.0000
Multiplied by (1.0- 0.01) x0.99
Equals +$19.8000
Conversion Number per CPS 5.0505'
Notes:

1 The Conversion Number will be rounded to the nearest four decimal
places. For the purposes of issuing Ordinary Shares on conversion in
respect of a Holder's total holding of CPS, any fraction of an Ordinary
Share will be disregarded.

In this example, the Conversion Number of 5.0505 is less
than the Maximum Conversion Number of 6.6667 (as
calculated in the previous example) and as a result

the value of Ordinary Shares received per CPS would

be $101.01 = $20.00 x 5.0505 (subject to rounding on
conversion of total holdings of CPS). The VWAP of
Ordinary Shares during the 20 Business Days before
Mandatory Conversion may differ from the Ordinary
Share price on or after Mandatory Conversion, This
means that the value of Ordinary Shares received on
Mandatory Conversion of each CPS may be worth more
or less than $101.01.

If the above example was being calculated for Exchange
after a Tax Event, Regulatory Event or Acquisition Event,
then St.George will be unable to choose conversion as

a method of Exchange if, the VWAP on the second
Business Day before the proposed date of dispatch of the
Exchange Notice (adjusted for the Conversion Discount)
is less than 60% of the Issue Share Price.

All of the Ordinary Shares issued on conversion will rank

equally in all respects with Ordinary Shares then on issue.

For the Conversion Number formula - see clouse 3.5
of the Terms of Issue.

For details on the ability of St.George to elect conversion
under o Tox Event, Regulatory Event or Acquisition
Even - see clause 3. 2(e) of the Terms of Issue.

2,7.2 What is the effect of the Maximum

Conversion Number?

If the total number of Ordinary Shares to be issued en
conversion of each CPS is greater than the Maximum
Conversion Number then, in the case of:

o Mandatory Conversion - the Mandatory Conversion
Conditions will not be satisfied, which means that the
CPS will not convert on that possible Mandatory
Conversion Date; or

o a Tax Event, Regulatory Event or Acquisition Event -
the Conversion Number will be equal to the Maximum
Conversion Number. However, if the VWAP on the
second Business Day before the proposed date of
dispatch of the Exchange Notice (adjusted for the

ST.GEORGE CONVERTING PREFERENCE SHARES FROSPECTUS

Conversion Discount) was less than 60% of the Issue
Share Price then St.George could not choose
conversion as the method of Exchange. This VWAP
(adjusted for the Conversion Discount) is equivalent to
the number of Ordinary Shares per CPS that is 83.33%
of the Maximum Conversion Number.

2.8 RANKING

2.8.1 Where do CPS rank in a winding up of St.George?
If St.George is wound up, Holders will be entitled to a
return of capital {up to $100 per CPS) and payment of any
Dividends declared but unpaid, depending on the amount
of funds remaining in St.George after all depositors and
creditors ranking ahead of CPS have been paid. Holders
rank for payment an a winding up of St.George ahead of
holders of Ordinary Shares and effectively equal with
holders of Equal Ranking Capital Securities (including SPS,
SAINTS and DCS), but are subordinated to all depositors
and creditors of St.George.

If there is a shortfall of funds on a winding up, thereis a
risk that Holders will not receive a full (or any) return of
capital or payment of any Dividends declared but unpaid.

CPS do not confer any further right to participate in a
distribution of St.George's surplus assets.

For details of the ranking of CPS - see clouse 4.10f the
Terms of Issue.

2.9 OTHER QUESTIONS

2.9.1Is St.George restricted in relation to other
securities it may issue?

St.George reserves the right in the future to issue further
CPS, or other preference shares (whether redeemable or
not) or Capital Securities ranking ahead of, equally with or
behind CPS. That ranking may be in respect of dividends
(whether cumulative or not), a return of capital on
winding up of St.George, or otherwise.

2.9.2 Do CPS have any participation rights?
CPS do not carry a right to participate in issues of
securities or capital reconstructions of St.George.

2.9.3 Do Holders have voting rights?

Holders do not generally have voting rights, except in

the limited circumstances prescribed by the ASX Listing
Rules and as described in the Terms of Issue. If these
circumstances apply, then each CPS will carry the same
voting rights as the number of Ordinary Shares that the
Holder would be entitled to, assuming that conversion

had taken place immediately before the relevant meeting -
see clause 5 of the Terms of Issue.

2.9.4 How do CPS compare to SPS and SAINTS?

The table on the following page provides a summary of
the main features of CPS, SPS and SAINTS. This list is not
a definitive guide to all the features of these instruments.
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2. Answers to key questions continued

Comparison of CPS to SPS and SAINTS

Feature cPs SPS and SAINTS

Legal form Preference share Preference share

Issuer o St.George T St.George -

Quotation on ASX Yes' ) Yes i

Issue date Expected to be 19 December 2006 20 June 2006 and 13 August 2004,
respectively

Maturity Perpetual Perpetual

Distribution Dividend Dividend

Non-cumulative Yes Yes

Expected to be fully franked Yes T Yes -

Dividend rate

{market rate + margﬁ)‘;h “Tax Rate—)— B

Market rate Floating rate based on $0 Bank Bill  Floating rate based on $0 Bank Bill Swap
Swap Rate - payable quarterly in Rate ~ payable quarterly in arrears
arrears

Margin Determined under the Bookbuild, 1.10% per annum and 1.35% per annum,
expected to be in the range of respectively
1.10% per annum to 1.40%
per annum

Dividend payment tests Apply Apply

Step-up date Not applicable 20 August 2016 and 20 November 2014,

respectively

Step-up margin increase

Not applicable

One time step:ﬁp of 1.00% per annum at
the step-up date

Mandatory Conversion

St.George must convert CPS into
Ordinary Shares on the Mandatory
Conversion Date

-No

Mandatory Conversion Date

20 August 2012, or the first Dividend

Payment Date after 20 August 2012
when both of the Mandatory
Conversion Conditions are satisfied

Exchange events

St.George may choose ExcEn_g_e on

3 Tax Event or Regulatory Event and

must choose Exchange after an
Acquisition Event

Not applicable

St.George may choose exchange on
a tax event, regulatory event or
acquisition event or on the step-up date

Holders can request redemption No No

Number of Ordinary Shares on Face Value Face value

conversion calculated as VWAP x {1- Conversion Discount VWAP x (1 - conversion discount
of 1.00%) of 2.50%)

Ranking in liquidation

Pro rata with preference shares

Pro rata with preference shares

Qualifying Tier 1 Capital

Yes (Non-innovative)

Yes (innovative)

Note:

1 If ASX does not grant permission for CPS to be quoted, CP$ will not be issued and all Application Payments will be refunded (without interest) to

Applicants as soon as possible.

2.9.5 How can you find out more infarmation about the Offer?
If, after reading this Prospectus, you have any questions, please consult your financial adviser or other
professional adviser.




Details of the Offer

This Section sets out what you must do if you wish to apply for CPS and
details of quotation if you are successfully Allocated any CPS, including:

o who may apply;

o when to apply;

o how to apply;

o how to pay:

o cbtaining a Prospectus and completing and the Application Form;
© privacy;

o Allocation policy; and

o the process for CPS to be admitted by ASX for quotation, and details
about ASX quotation, trading and dispatch of Holding Statements.




3. Details of the Offer

3.1 OFFER
The Offer comprises:

¢ a Securityholder Offer - made to Eligible
Securityholders;

o a Broker Firm Offer - made to Australian resident retail
clients of Co-Managers and Participating Brokers; and

o an Institutional Offer - made to certain Institutional
Investors who are invited by the Joint Lead Managers to
bid for CPS through the Bookbuild - see Section 3.8.1.

3.2 WHO MAY APPLY
You may apply for CPS if you are:

o an Eligible Securityholder;

o an Australian resident retail client of a Co-Manager or
Participating Broker; or

o an Institutional investor who is invited by the Joint Lead
Managers to bid for CPS through the Bookbuild.

There is no general public offer of CPS.
Applications must be for a minimum of 50 CPS ($5,000).

No action has been taken in any jurisdiction outside
Australia to permit the offer of CPS in that jurisdiction,

nor for the authorisation, registration or distribution of
any documents in connection with CPS in that jurisdiction.

For more information on foreign selling restrictions - see
Section 7.4.

3.3 WHEN TO APPLY
The Offer is expected to open on 16 November 2006.

The Securityholder Offer has a different Closing Date

to the Broker Firm Offer to allow sufficient time for the
processing of cheques received with Applications made
under the Securityholder Offer. The Closing Date for:

o the Securityholder Offer is expected to be 5.00pm
on 11 December 2006. Completed personalised
Securityholder Application Forms and Application
Payments must be received by the Registry no later
than that time; and

o the Broker Firm Offer is expected to be 10.00am on
18 December 2006. Completed Broker Firm Application
Forms and Application Payments must be received by
Co-Managers and Participating Brokers in accordance
with arrangements made between them and the Broker
Firm Applicant.

For more information on how to apply - see Section 3.4.

St.George, in conjunction with the Joint Lead Managers,
reserves the right to amend this indicative timetable
without notice including, subject to the Corporations Act
and the ASX Listing Rules, to close the Offer early, to
extend the Closing Date, to accept late Applications, or
to cancel the Offer before allotment of CPS.

Furthermore, ASIC may extend the Exposure Period by
up to seven days, in which case the Opening Date and
subsequent dates will be varied accordingty without notice.

St.George may withdraw or cancel the Offer at any time
before the Allotment Date.

3.4 HOW TO APPLY

Eligible Securityholders

If you are an Eligible Securityholder and want to apply

for CPS, then you must complete and return your
personalised Securityholder Application Form during the
Offer Period, which is expected to start on 16 November
2006 and, for Eligible Securityholders, end on

11 December 2006. Instructions on how to complete your
personalised Securityholder Application Form are set out
on the reverse side of that form.

Your completed personalised Securityholder Application
Form and Application Payment should be returned to
either of the addresses below so that they are received by
the Registry before the Closing Date:

by mail to: by hand to:

Computershare Investor ~ Computershare Investor
Services Pty Limited Services Pty Limited

GPO Box 253 Level 3, 60 Carrington Street
Sydney NSW 2001 Sydney NSW 2000.

Application Forms and Apptication Payments will NOT be
accepted at any other address (including St.George's
registered office or any other St.George office or branch)
or by any other means.

Broker Firm Applicants

If you are a Broker Firm Applicant, then you should
contact your Co-Manager or Participating Broker for
infarmation on how to submit the Broker Firm Application
Form and your Application Payment.

The Settlement Date for the Broker Firm Offer is expected
to be 18 December 2006. Your Co-Manager or
Participating Broker must have received your completed
Broker Firm Application Form and Application Payment in
time to arrange settlement on your behalf by this date.
Your Co-Manager or Participating Broker will act as your
agent in processing your Broker Firm Application Form
and providing your Application details and Application
Payment to St.George.

tf you download the electronic version of this Prospectus,
you should ensure that you download and read the
Prospectus in its entirety. You cannot apply online except
where the facility is provided by a Co-Manager or
Participating Broker.

The Corparations Act prohibits any person from passing
an Application Form on to another person unless it is
attached to or accompanied by a paper copy of this
Prospectus or the complete and unaltered electronic
version of this Prospectus.




3.5 HOWTO PAY

3.5.1 Minimum Application amount

The application price of each CPS is $100. Your Application
must be for a minimum of 50 CPS ($5,000). If your
Application is for more than 50 CPS, you must apply in
multiples of 10 CPS, that is for incremental multiples of

at least $1,000.

St.George and the Joint Lead Managers reserve the right
to reject any Application, or to Allocate a lesser number
of CPS than applied for, including less than the minimum
Application of 50 CPS ($5.000).

3.5.2 Application Payments held in trust

All Application Payments received before CPS are issued
will be held by St.George in a trust account established
solely for the purposes of depositing Application
Payments received. Any interest that accrues in the
trust account will be retained by St.George.

3.5.3 Brokerage and stamp duty

No brokerage or stamp duty is payable on your
Application. You may have to pay brokerage on any
subsequent trading of your CPS on ASX after CPS have
been quoted on ASX.

3.5.4 Refunds

i the Offer does not proceed for any reason and CPS
are not issued, Applicants will have their Application
Payments refunded to them (without interest) as soon
as possible.

If you are allotted and issued less than the number of CPS
that you applied for, you will receive a refund of part of
your Application Payment as soon as possible after the
Closing Date. No interest will be payable on the refunded
part of an Application Payment.

3.6 OBTAINING A PROSPECTUS AND COMPLETING THE
APPLICATION FORM

if you are an Eligible Securityholder who wants to apply
for CPS through the Securityholder Offer, you must apply
on your personalised Securityholder Application Form,

To receive a printed copy of this Prospectus and your
personalised Securityholder Application Form, register
your interest either:

o online at www.stgeorge.com.au/about/investor; or
o by calling the St.George Infoline on 1800 804 457.

St.George intends to mail a copy of this Prospectus and
a personatised Securityholder Application Form after
the Opening Date to Eligible Securityhotders who have
requested the Prospectus.

if you are a Broker Firm Applicant, who wants to apply
for CPS, you must apply on a Broker Firm Application
Form, which is included in the back of this Prospectus.

Broker Firm Applicants must send their completed Broker
Firm Application Form and Application Payment to their
Co-Manager or Participating Broker, and NOT to the
Registry, within sufficient time to enable their
Co-Manager or Participating Broker to settle their
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Broker Firm Allocation by the Settlement Date, which is
expected to be 18 December 2006.

An electronic copy of this Prospectus will be

available to persons in Australia online at
www.stgeorge.com.au/about/investor during the
Exposure Period and the Offer Period. On the St.George
website, the Application Form will only be available with
the Prospectus during the Offer Period. If you access an
electronic copy of this Prospectus, you should ensure
that you download and read the entire Prospectus.

Your Application will only be considered where you have
applied on an Application Form that accompanied a copy
of the Prospectus.

There is no facility for Broker Firm Applicants to submit
their Applications electronically except where the facility
is provided by a Co-Manager or Participating Broker.

You can alsa request a free paper copy of this Prospectus
by contacting the St.George Infoline on 1800 804 457.

3.6.1 Provision of bank account details for Dividends
Dividends shall be paid in Australian dollars by cheque,
direct credit, or such other means as authorised by the
Directors.

If you choose to receive Dividends via direct credit:

o the Registry will send you a personalised direct credit
form requesting your account details when your
Holding Statement is dispatched to you. Please
complete and return this direct credit form as soon
as possible; and

o S$t.George will pay your Dividends directly into an
Australian dollar account of a financial institution
nominated by you.

3.6.2 Provision of Tax File Number or Australian
Business Number

If you are issued any CPS, the Registry will provide you
with a form (when your Holding Statement is dispatched
to {)our)] that will request that you provide your TFN, ABN
or both.

You do not have to provide your TFN or ABN. However,
St.George may be required to withhold Australian tax at
the highest marginal tax rate (currently 46.5% including
the medicare levy) on the amount of any Dividend unless
you provide one of the following:

o TFN;
o TFN exemption number (if applicable); or

o ABN (if CPS are held in the course of an enterprise
carried on by you).

3.6.3 Provision of personal information

The information about you included on an Application
Form is used for the purposes of processing the
Application and, if the Application is successful, to
administer your CPS (and, if they are issued in the future
on Exchange, your holding of Ordinary Shares). For
information about the acknowledgements and privacy
statement in relation to personal information that you
provide St.George by completing an Application Form -
see Section 3.7.
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3.7 PRIVACY

when making an Application, Applicants will be required
to provide personal information to St.George. St.George
will collect, hold and use an Applicant's personal
information in order to assess the Application, service the
Applicant’s needs as an investor, provide facilities and
services that an Applicant requests and carry out
appropriate administration.

Company and tax law requires some of the personal
information to be collected. If an Applicant does not
provide the personal information requested, the
Application may not be processed efficiently, or at all.

St.George may disclose an Applicant’s personal
information for purposes related to the Applicant’s
investment to its agents and service providers including
those listed below or as otherwise authorised under the
Privacy Act 1988 (Cth):

o the Joint Lead Managers - in order to assess the
Application;

o the Registry - for ongoing administration of the register;
and

e the printers and the mailing house - for the purposes
of preparation and distribution of statements and for
handling of mail.

If an Applicant becomes a Holder, the Applicant’s
personal information may also be used or disclosed from
time to time to inform the Applicant about St.George's
products or services that St.George thinks may be of
interest to the Applicant. An Applicant may elect not to
have their personal information used for this purpose by
telephoning the St.George Infoline on 1800 804 457.

Personal information may also be disclosed to companies

within the Group and to their agents and service providers
on the basis that they deal with such personal information

in accordance with St.George's privacy policy.

Under the Privacy Act 1988 (Cth), an Applicant may
request access to personal information held by (oron
behalf of} St.George or the Registry. An Applicant's
request for access may be denied in some circumstances
and if this happens the Applicant will be told why, An
Applicant can request access to personal information by
writing to, or telephoning, the Registry:

Computershare Investor Services Pty Limited
Level 3, 60 Carrington Street
Sydney NSW 2000

Email: privacy@computershare.com.au

St.George Infoline 1800 804 457.

You can obtain a copy of St.George's privacy policy at
www.stgeorge.com.au.

3.8 ALLOCATION POLICY

The Allocation policy for Institutional Investors,
Co-Managers and Participating Brokers will be
determined under the Bookbuild. St.George and the joint
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Lead Managers have the right to nominate the persons to
whorm CPS will be Allocated.

Allocations for the Securityholder Offer will be
determined by St.George in consultation with the Joint
Lead Managers at the close of the Securityholder Offer.
Any scale back will be announced on ASX on the day CPS
commence trading on a deferred settlement basis, which
is expected to be 20 December 2006.

3.8.1 Bookbuild

The Bookbuild is a process that will be conducted by the
Joint Lead Managers in consultation with St.George
before the Opening Date to determine the Margin and

to determine firm Allocations to Institutional Investors,
Co-Managers and Participating Brokers. In this process,
Institutional investors, Co-Managers and certain other
brokers are invited to lodge bids for a number of CPS
within the Margin range of 1.10% per annum to 1.40% per
annum. On the basis of those bids, St.George and the Joint
Lead Managers determine the Margin and firm Allocations
to Institutional Investors, Co-Managers and other brokers
(the other brokers who receive a firm Allocation become
Participating Brokers).

The Bookbuild will be conducted under the terms and
conditions agreed by S$t.George and the Joint Lead
Managers in the Offer Management Agreement - see
Section 7.3.

CPS Allocated firm to Institutional Investors, Co-Managers
and Participating Brokers under the Bookbuild will be
issued through Applications made under this Prospectus.

3.8.2 Settlement underwriting

The Joint Lead Managers have agreed with St.George to
settlement underwrite the number of CPS Allocated to
Institutional Investors, Co-Managers and Participating
Brokers under the Bookbuild. Settlement underwrite
means that if any of the Institutional Investors,
Co-Managers or Participating Brokers fail to deliver
valid Applications including Application Payments to
St.George by the Settlement Date {(which is the day
before the Allatment Date), the Joint Lead Managers will
be issued with and pay for those CPS.

Under the Offer Management Agreement, as part of this
settlement underwriting, the Joint Lead Managers will pay
to St.George, or procure payment to St.George of, the
aggregate proceeds raised from Institutional Investors,
Co-Managers and Participating Brokers under the
Bookbuild by the Settlement Date.

The Offer Management Agreement may be terminated by
the Joint Lead Managers in certain circumstances. If the
Offer Management Agreement is terminated, Institutional
Investors, Co-Managers and Participating Brokers who
participated in the Bookbuild can withdraw their firm
Allocations.

For details of the fees to be paid to the Joint Lead
Managers and the Co-Managers and Participating Brokers
- see Section 7.6.




3.8.3 Allocations

Securityholder Offer

Eligible Securityholders, who submit a Securityholder
Application Form and Application Payment, may receive
an Allocation, subject to the right of St.George in
consulitation with the joint Lead Managers, to determine
the Allocations when the Offer closes.

St.George and the goint Lead Managers reserve the right
(at their discretion) to:

o Allocate to an Eligible Securityholder alt CPS for which
that Eligible Securityholder has applied;

o reject any Application by an Eligible Securityholder; or

o Allocate to any Eligible Securityholder a lesser number
of CPS than that applied for.

No assurance is given that any Eligible Securityholder will
receive an Allocation.

Where no Allocation is made, or the value of CPS
Allocated is less than the value for which an Application
is made, surplus Application Payments wifl be returned
to Eligible Securityholders (without interest) as soon as
possible.

Broker Firm Offer

Allocations to Applicants by a Co-Manager or
Participating Broker are at the discretion of that
Co-Manager or Participating Broker. Broker Firm
Allocations to Co-Managers and Participating Brokers
wilt be determined by, and subject to, the terms and
conditions of the Bookbuild.

Allocations by Co-Managers and/or Participating
Brokers to their Australian resident retail clients are at
the discretion of that Co-Manager and/or Participating
Broker, not St.George (acting in its capacity as the issuer
of CPS) or the Joint Lead Managers.

Institutional Offer

Allocations to Institutional Investors will be determined
by, and subject to, the terms and conditions of the
Bookbuild.

After CPS are allotted to any Applicants, the Application
Payment held in trust will be payable to St.George.
St.George intends to allot CPS on 19 December 2006.

3.9 ASX QUOTATION, TRADING AND HOLDING
STATEMENTS

3.9.1 ASX quotation

St.George will apply to ASX within seven days after the
date of this Prospectus for CPS to be quoted on ASX.
Quotation is not guaranteed or automatic. if ASX does
not grant permission for CPS to be quoted, CPS will not
be issued and all Application Payments will be refunded
{without interest) to Applicants as soon as possible.

CPS are expected to trade under ASX code 'SGBPD'.
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3.9.2 Holding Statement dispatch and trading
Holding Statements are expected to be dispatched to
Successfut Applicants by 21 December 2006.

In addition, you may call the St.George InfoLine on
1800 804 457 or your Co-Manager or Participating Broker
after the Allotment Date to enquire about your Allocation.

It is the responsibility of each Applicant to confirm their
Allocation (if any) before trading in CPS. If you sell CPS
before you receive your Holding Statement, you do so at
your own risk (even if you obtained information on your
Altocation from the St.George InfoLine on 1800 804 457).

The CPS are then expected to begin trading on ASX
{on a normal settlement basis) on 22 December 2006.

3.10 CHESS

St.George will apply to ASX for CPS to pasticipate in
CHESS and, under the ASX Listing Rules and the ASTC
Settlement Rules, will maintain an electronic issuer
sponscred subregister and an electronic CHESS
subregister. Under CHESS, St.George will not issue
certificates to investors. After the issue of CPS,
Successful Applicants will receive either a CHESS
allotment confirmation notice or an issuer sponsored
Holding Statement. It is expected that CHESS allotment
confirmation notices and Holding Statements will be
dispatched by standard post soon after CPS are issued.

Holding Statements, which are similar to bank account
statements, will set out the number of CPS issued to
Successful Applicants under this Prospectus. The Holding
Statement will also set out the HIN (for CPS held on the
CHESS subregister) or SRN (for CPS held on the issuer
sponsored subregister).

Further holding statements will be provided to Holders
that reflect any changes in the number of CPS held by
them during a particular month. Holders will be required
to quote their HIN or SRN, as appropriate, in all dealings
with a broker or the Registry.

3.11 ENQUIRIES

You should consult your financial adviser or other
professional adviser if you:

¢ have enquiries about how to apply for CPS or about the
Oifer and Allocation policy;

o require assistance to complete the Application Form; or

o require 3 copy of this Prospectus and the Application
Form,

If you are unclear in relation to any matter, or are
uncertain if CPS are a suitable investment for you,
you should consult your financial adviser or other
professional adviser. If you are a Broker Firm
Applicant and you are in any doubt about the action
you should take, you should immediately contact
your €Co-Manager, Participating Broker or other
professional adviser.




Overview of St.George

This Section sets out:

o where to find information about $1.George;

o an overview of St.George's business;

o asummary of St.George's financial performance;

o the outlook for St.George's business:

o information on St.George's risk management framework;

o St.George's capital management strategy and capital ratios;

o pro-forma financial information for the effect of the issue of
CPS on St.George; and

o information on the credit ratings relevant to the Offer.




4., Qverview of St.George

4.1 INFORMATION ABOUT ST.GEORGE

St.George is a disclosing entity under the Corporations
Act and is listed on ASX and is therefore subject to regular
reporting and disclosure obligations under the
Corporations Act and the ASX Listing Rules.

tn particular, St.George has an obligation under the ASX
Listing Rules (subject to certain exceptions) to notify ASX
immediately of any information of which itis, or becomes,
aware concerning St.George, which a reasonable person
would expect to have a material effect on the price

or value of Ordinary Shares, SPS or SAINTS. This
information is available on the public file at ASX and at
www.stgeorge.com.au.

Copies of documents lodged with ASIC in relation to
St.George may be obtained or inspected at an ASIC office.

You have a right to ob1ain a copy of any of the following
documents:

e the annual financial report most recently lodged with
ASIC by St.George;

o any half year financial report lodged with ASIC by
St.George after the lodgement of that annual report and
before the lodgement of the Prospectus with ASIC; and

o any continuous disclosure notices given by St.George
after the lodgement of that annual financial report and
before the lodgement of the Prospectus with ASIC.

During the Offer Period, you can obtain a copy of the
above documents free of charge at www.stgeorge.com.au
or by phoning the St.George Infoline on 1800 804 457.

4.2 OVERVIEW OF ST.GEORGE

St.George is the fifth largest banking group in Australia in
terms of total lending assets, with a market capitalisation
of $17.2 billion as at 2 November 2006. St.George's
primary business is providing retail banking services,
including residential mortgage loans for owner occupied
and investment housing and retail call and term deposits.
At 30 September 2006, St.George had total assets of
$107.0 billion and shareholders’ equity of $5.3 billion.
St.George has a national presence in Australia with a large
customer base and primarily operates in New South
Wales and South Australia.

St.George has approximately 390 branches and also
distributes its products through third parties such as
mortgage brokers.
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As at 30 September 2006, St.George employed 8,598
full time equivalent employees. There are four main
business divisions:

© Retail Bank
Retail Bank is responsible for residential and consumer
lending, the provision of personal financial services
including transaction services, call and term deposits,
small business banking and financial planning. This
division manages retail branches, call centres, agency
networks and electronic channels such as EFTPOS
terminals, ATMs and Internet banking;

o Institutional and Business Banking
Institutional and Business Banking is responsible for
liquidity management, securitisation, wholesale
funding, capital markets, treasury market activities
including foreign exchange, money market and
derivatives, corporate and business relationship
banking, international and trade finance banking
services, leasing, hire purchase, automotive finance,
commercial property lending and cash flow financing
(including factoring and invoice discounting);

o BankSA
BankSA is responsible fer providing retail banking and
business banking services to customers in South
Awustralia and the Northern Territory. These services are
now extending into country New South Wales and
Victoria; and

© Wealth Management
Wealth Management is responsible for providing wealth
management administration, asset management, dealer
group services, margin lending, financial advice, private
banking services and general and life insurance.

4.3 FINANCIAL PERFORMANCE

St.George's net profit after tax, minority interests,
preference dividends and significant items for the year
to 30 September 2006 was $1,048 million, up 17.9%
from $889 million for the year to 30 September 2005,
Basic earnings per Ordinary Share before significant
items, hedging and non-trading derivatives volatility
and goodwill increased by 13.1% from 173.1 cents to
195.8 cents for the same period.

The following table sets out a consolidated historical
income statement for St.George for the years ended

30 September 2005 and 30 September 2006. The audited
income statement for the year ended 30 September 2006
has been prepared on a ‘full” AIFRS basis {including the
impact of all AIFRS). The unaudited income statement for
the year ended 30 September 2005 has atso been
prepared on a ‘full’ AIFRS basis.
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4. Overview of St.GEOrge continued

Consolidated income staterent

Year ended
_$_rni||ion ) 30-Sep-05 30-Sep-06
Interest income 5.916 6,814
Interest expense 4,055 4,799
Net interest income 1,861 2,015
Non-interest income 833 953
Total income 2,694 2,968
Bad and doubtful
debts expense 128 144
Operating expenses 1,280 1,299
Total operating expenses 1,408 1,443
Share of net profit of equity
accounted associates 3 -
Operating profit
before income tax 1,289 1,525
Income tax expense 396 470
Operating profit
after income tax 893 1,055
Minority interests o 5 1
Operating profit after
income tax and minority
interests 898 1,056
Preference dividends 17 20
Profit available to
Ordinary Shareholders 881 1,036
Add: profit on
significant items L 8 12
Operating profit after
tax, minority interests,
preference dividends
and significant items 889 1,048
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4.4 OUTLOOK STATEMENT

The Australian economy registered solid growth over
the past year, supported by the resources boom, strong
business investment and a healthy labour market.
However, the housing market generally weakened and
the economies of New South Wales and South Australia
grew more slowly than the national average. While
growth in New South Wales and South Australia is
expected to continue to be below the national average,
we anticipate that these economies will remain resilient.
These expectations factor in the likelihood of a further
interest rate rise.

Our home loan receivables are targeted to grow in

line with system, which we anticipate to be in the 10% to
12% range. We expect to continue to deliver our excellent
lending growth in Victoria, Queensland and Western
Australia. We also expect our Wealth Management and
Middle Market businesses to exceed and double system
growth, respectively. Deposit volumes and mix will be
managed to ensure profitable growth.

Assuming a reasonably robust economic environment,
we are targeting 10% earnings per share growth for both
2007 and 2008 on a cash AIFRS basis.

4.5 RISK MANAGEMENT

In $t.George’s daily operations, it is exposed to credit risk,
liquidity risk, market risk and operational risk {including
fraud, theft and property damage). St.George has a well
established and integrated framework to manage these
risks through a3 number of specialised committees, which
are responsible for policy setting, monitoring and analysis
of risk.

The Bank's risk management framework continues to be
enhanced as it progresses with the implementation of the
Basel |l advanced approaches for credit and operational
risk. The Basel Il framework contains three approaches
for calculating the capital requirements for credit risk,
being the standardised, foundation and advanced
approaches. St.George lodged its application with APRA
in September 2005 applying for the advanced approach
for credit risk with regard to its retail lending portfolio,
and the foundation approach for credit risk with regard
to its corporate lending portfolio.

The Basel Il framework introduces a capital requirement
for operational risk under three options, being basic,
standardised and advanced approaches. St.George is
aiming to adopt the advanced approach for operational
risk and in September 2006 lodged its application with
APRA. For both credit and operational risk, the timing
of adoption of these approaches is subject to satisfying
APRA's advanced level Basel Il accreditation
requirements.




4.6 CAPITAL MANAGEMENT

4.6.1 St.George's target Tier 1 Capital Ratio

St.George targets a Tier 1 Capital Ratio of 7.0% to 7.5%.
As at 30 September 2006, $t.George's Tier 1 Capital Ratio
was 6.9% and its Total Capital Ratio was 10.8%, which
exceeded the 10% minimum Total Capital Ratio required
by APRA for St.George.

St.George's Tier 1 Capital Ratio of 6.9% as at

30 September 2006, is currently below its target range
due to the $300 million buy-back of Ordinary Shares in
February 2006. APRA granted St.George temporary relief
on returning to its Tier 1 Capital target range until APRA's
prudential standards on Tier 1 Capital instruments were
finalised and 5t.Geaorge could proceed to issue qualifying
Tier 1 Capital instruments. After the issue of CPS,

St. George expects that its Tier 1 Capital Ratio will be back
within its target range of 7.0% to 7.5%.

4.6.2 APRA’s capital adequacy requirements

From 1july 2006, St.George is required to measure its
capital adequacy based on APRA's regulatory approach to
AIFRS. In accordance with APRA's transitional
arrangements, the difference between St.George's
previous AGAAP capital base at 30 June 2006 and AIFRS
capital base on 1]July 20086, is subject to transitional relief
until 31 December 2007. St.George has agreed with APRA
that the reduction in St.George's capital base which will
be the subject of this transitional refief is $261 million.
This comprises transitional relief in relation to new
deductions from Tier 1 Capital for capitalised software,
establishment of the general reserve for credit losses and
a reduction in retained profits resulting from tax-effecting
the asset revaluation reserve.

On 31 May 2006, APRA issued its revised prudential
standards on Tier 1 Capital instruments to reflect its
approach to the adoption of AIFRS. The revised standards
reduce the innovative limit from 25% of gross Tier 1
Capital (excluding hybrid equity) to 15% of net Tier 1
Capital, and introduce a total limit for Residual Tier 1
Capital (comprising both innovative and Non-innovative
Residual Tier 1 Capital) of 25% of net Tier 1 Capital.

The new limits apply from 1 January 2008, with some
transitional relief being available until 1 January 2010
(subject to agreement with APRA),

As at 30 September 2006, St.George’s innovative capital
on issue represented 18.9% of gross Tier 1 Capital
(excluding hybrid equity), which is within the current
innovative limit of 25% of gross Tier 1 Capital (excluding
hybrid equity). St.George expects to continue using
Residual Tier 1 Capital instruments in managing its capital
position going forward.
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St.George is regulated by APRA on both a Level 1and
Level 2 basis. Level 1 refers to the authorised deposit-
taking institution as a stand-alone entity, while Level 2
refers to the consolidated banking group. More
information on Level 1and Level 2 regulation can be
found on the APRA website at www.apra.gov.au.

For information on how St.George's Distributable Profits
differs on o Level 1and Level 2 basis - see Section 2.4.8.

4.6.3 Recent and anticipated capital management
initiatives

The following capital management initiatives were
undertaken during the year ended 30 September 2006:

o $8.2 billion of residential loan receivables were
securitised through the Crusade Securitisation Program;

o 6.5 million Ordinary Shares were issued under
St.George’s dividend reinvestment plan (DRP), raising
$186 million of capital;

o the conversion of $300 million of PRYMES into
10,309,170 Ordinary Shares in February 2006, based
on a conversion price of $29.07 per share;

o the buy-back of 11,677,657 Ordinary Shares in February
2006 at 3 price of $25.69 per share; and

o the issue of 1.5 miltion Step-up Preference Shares in
June 2006, raising $148 million of capital.

The DRP will operate for the final dividend with no
discount and will not be underwritten.

St.George expects to maintain its Total Capital Ratio
abaove the 10% minimum Total Capital Ratio required
by APRA for St.George.

4.7 PRO-FORMA FINANCIAL INFORMATION

The following consolidated pro-forma balance sheet and
consolidated pro-forma capital adequacy position for
St.George as at 30 September 2006 set out the expected
effect of the Offer on St.George as at 30 September 2006,
and assume that as at 30 September 2006:

o the Offer was completed and $250 million of CPS are
issued; and

o CPS are classified as $245 million of borrowings
($250 million gross proceeds net of $5 million total
issue costs) in the consolidated balance sheet of
St.George.

The pro-forma balance sheet and capital adequacy
position are unaudited and have been prepared according
to AIFRS.
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4. Qverview of St.George continued

4.7.1 Consolidated pro-forma balance sheet

The following table sets out the consolidated pro-forma
balance sheet based on St.George's audited consolidated
balance sheet as at 30 September 2006, adjusted as if the
issue of CPS was completed as at that date:

$ million Actual Pro-forma $ million Actual Pro-forma
Assets Liabilities
Cash and liquid assets 1,081 1,326 Deposits and
. other borrowings 54,633 54,633
Receivables from other
financial institutions 1,182 1,582 Payables due to other
. financial institutions 401 40
Assets at fair value through . i
the income statement 6,192 6,192 Liabilities at fair value
) through the income
Derivative assets 1,093 1,093 statement 390 390
Avai!able for Derivative liabilities 1,190 1,190
sale investments 154 1541 Bank acceptances 7.287 7.287
Loans and other receivables 81,516 81,516 Provision for dividends 3 3
Bank acceptances 11908 Current tax liabilities 160 160
of custome:‘s 4 7,908 ' Deferred tax liabilities 172 172
Property, plant an ici
equipment 334 334 Other provisions 125 125
Intangibl . 1291 1291 Bonds and notes 34,593 34,838
nanglble assets ’ ' Loan capital 2,032 2,032
Deferred tax assets 193 193 Bills payable and
Other assets 671 671 other liabilities 673 673
Total assets 107,002 107,247 Total liabilities 101,659 101,904
Net assets 5,343 5,343
Shareholders’ equity
Ordinary Shares 3,868 3,868
SPS 148 148
SAINTS 345 345
General reserve 15 15
Reserves 151 151
Retained profits 798 798
Shareholders’ equity
attributable to members
of St.George 5,325 5,325
Equity attributable
to minority interests 18 18
Total shareholders’ equity 5,343 5,343
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4.7.2 Consolidated pro-forma capital adequacy position

The following table sets out the consolidated pro-forma
capital adequacy position based on St.George's audited

consolidated balance sheet as at 30 September 2006,
adjusted as if the issue of CP3 was completed as at

that date.
Consolidated pro-forma capital adequacy position -
30 September 2006
$ million Actual Pro-forma $ million Actual Pro-forma
Tier 1 Capital Tier 2 Capital
Share capital 3,868 3,868 Asset revaluations 28 28
General reserve 15 15 Subordinated debt 1,835 1,835
Borrowers' and depositors’ General reserve for credit
redemption reserve 2 2 losses/collective provision 265 265
CcPs? - 245 Add: AIFRS APRA
i 4
SAINTS 345 3a5  dstmentst 77
Perpetual notes 34 24 Total Tier 2 Capital 2,135 2,135
SPS 148 148 Deductions from capital
DCS 335 335 Investments in
Minority interests (16) (16) non-consolidated entities
net of goodwill and Tier 1
Other reserves z z Capital deductions 27 27
Equity compensation
reserve 29 29 Other - 1 1
Retained profits 798 798 faol dedmerions 28 ’8
Less: expected dividend® (344) (344)  Total qualifying capital 5,776 6,021
Less: capitalised expenses® (295) (295) Risk weighted assets 52,982 52,982
Less: goodwill and other , . .
APRA deductions (1,513) (1,513)  Risk weighted capital
Add: AIFRS APRA transition adequacy ratios
adjustments* 261 261 Tier 1 6.9% 7.4%
Total Tier 1 Capital 3,669 3914  lerZ 4.0% 4.0%
Deductions (0.1%) (0.1%)
Total Capital Ratio 10.8% 11.3%
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4. Overview of St.GEOTEE continued

$ million Acwal Pro-forma
Adjusted common equity

Tier 1 Capital 3,669 3,914
Less: CPS - 245
Less: SAINTS 345 345
Less: perpetual notes 34 34
Less: SPS 148 148
Less: DCS 335 335
Less: investment in

non-consolidated entities

net of goodwill and

Tier 1 deductions 27 27
Less: capitalised software® 3 131
Adjusted common equity 2,649 2,649
Adjusted common equity

ratio 5.0% 5.0%
Notes:

1 Net proceeds of $245 million from the CPS issue: $250 million gross
proceeds less 35 million in issue costs.

2 Net of estimated reinvestment under the dividend reinvestment plan.
3 From 1july 2006 also includes capitalised software costs.

4 AIFRS transitional relief adjustments approved by APRA that apply until
31 December 2007.

5 Excludes APRA AIFRS transition relief for capitalised software expenses.

6 The capital position has been prepared in accordance with APRA AIFRS
requirements.

4.8 CREDIT RATINGS

St.George and its subsidiaries have been rated on an
interactive basis by Standard & Poor's, Moody's and Fitch
Ratings. Those ratings which are current at the date of this
Prospectus and are relevant to the Offer are as follows:

St.George -

CPS -Issue long-term

Ratings Credit Rating creditrating
Standard & Poor’s BBB+ A+
Moody's A3 Al
Fitch Ratings A- A+

The provisional CPS ratings by Standard & Poor's,
Moody's and Fitch Ratings were issued on 20 October
2006, 26 October 2006 and 23 October 2006,
respectively. These ratings are provisional and Standard
& Poor's, Moody's and Fitch Ratings have indicated that
they will be assigned to CPS on issue subject to no
material changes occurring to the transaction structure
or documentation.

St.George's long-term credit ratings were issued by
Standard & Poor's on 30 January 2006 {last reaffirmed
on 9 August 2006), by Moody's on 18 May 2006 {last
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reaffirmed on 30 August 2006) and by Fitch Ratings in
January 2001 (last reaffirmed on 5 April 2006).

These credit rating references are current but may be
revised or withdrawn by the relevant credit rating agency
at any time. These credit rating references are not a
recommendation by the relevant credit rating agency to
apply for the CPS offered under this Prospectus. None

of Standard & Poor's, Moody’s and Fitch Ratings have
consented to the use of their credit rating references in
this Prospectus.

4.8.1 Issue Credit Rating

An Issue Credit Rating is a current opinion of the
creditworthiness of an obligor with respect to specific
financial obligations, a specific class of financial
obligations or a specific financial program.

Issues rated ‘BBB-' or higher by Standard & Poor’s are
generally considered in capital markets to be investment
grade. CPS have been assigned a 'BBB+’ rating by
Standard & Poor’s and are therefore investment grade.
An Issue Credit Rating of ‘BBB+' describes an issue that
exhibits adequate protection parameters.

Issues rated ‘Baa3’ or higher by Moody's are generally
considered in capital markets to be investment grade.
CPS have been assigned an 'A3’ rating by Moody's and
are therefore investment grade. An Issue Credit Rating of
‘A3’ offers strong financial security.

Issues rated 'BBB-' or higher by Fitch Ratings are generally
considered in capital markets to be investment grade.

CPS have been assigned an "A-' rating by Fitch Ratings
and are therefore investment grade. An Issue Credit
Rating of 'A-' describes an issue that exhibits strong
protection parameters.

4.8.2 St.George's long-term credit rating

A long-term credit rating is a current opinion of an
obliger's overall financial capacity to pay its financia!
obligations (its creditworthiness).

Standard & Poor's

St.George's current long-term credit rating from Standard
& Poor'sis ‘A+ {(Outlook Stable). An obligation rated "A+'
is somewhat more susceptible to the adverse effects of
changes in circumstances and economic conditions than
obligations in higher rated categories. However, the
obligor’s capacity to meet its financial commitment on
the obligation is still strong.

The ratings from "AA' to *CCC' may be modified by the
addition of a plus {(+) or a minus (-ysign to show relative
standing within the major rating categories. The rating
outlook assesses the potential direction of an issuer's
long-term debt rating over the intermediate to longer
term. Rating outlooks fall into the following four
categories: positive, negative, stable and developing,

The outlook applied to St.George’s long-term credit rating
above is 'Outlook Stable’ which indicates that the rating is
not likely to change.



Moody’s

Moody's long-term credit rating for St.George is ‘AT’
{Outlook Stable). Issuers rated ‘A1’ offer good financial
security. However, elements may be present which
suggest a susceptibility to impairment sometime in

the future.

Moody's applies numerical modifiers of 1, 2 and 3 in each
category from 'Aa’ to ‘Caa’. The modifier 1indicates that
the issuer is in the higher end of its letter rating category.
The rating outlook is an opinion regarding the likely
direction of an issuer’s rating over the medium term.
Rating outlooks fall into the four following categories:
positive, negative, stable and developing (contingent
upon a particular event). The outlook applied to
St.George's long-term credit rating above is ‘Outlook
Stable' which indicates that the rating is not likely

to change.

Fitch Ratings

St.George's long-term credit rating from Fitch Ratings is
‘A+" (Outlook Stable). Issuers rated 'A+" offer a low
expectation of credit risk. The capacity for timely payment
of financial commitments is considered strong. This
capacity may, nevertheless, be more vulnerable to
changes in circumstances or in economic conditions

than is the case for higher ratings.
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The ratings from ‘AA" to 'CCC' may be modified by the
addition of a plus {+) or a minus (-) sign to show relative
standing within the major rating categories. The rating
outlook assesses the potential direction of an issuer's
long-term debt rating over the intermediate to longer
term. Rating outlooks fall into the foliowing four
categories: positive, negative, stable and developing.

The outlook applied to St.George’s long-term credit rating
above is ‘Outlook Stable’ which indicates that the rating is
not likely to change.

4.8.3 No consent for inctusion of credit ratings
Standard & Poor's, Moody's and Fitch Ratings have

not consented to their ratings being included in this
Prospectus and accordingly those rating agencies are not
liable under section 729 of the Corporations Act for the
ratings attributed to them in this Prospectus.

St.George has obtained ASIC relief for the inclusion of
these ratings - see Section 7.10.

Credit ratings are not 'market’ ratings, nor are they
a recommendation to buy, hold or sell securities
(including CPS).

As at the date of this Prospectus, St.George has
not approached any other rating agency for a rating
of CPS.

Credit ratings are subject to revision or withdrawal
at any time.
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Risks

This Section describes the potential risks associated with an investment in CPS.

i is divided into risks that are specific to CPS and risks associated with St.George
and the banking industry generally.

Before applying for CPS, you should consider whether CPS are a suitable
investment for you. There are risks associated with investing in CPS and in
St.George, many of which are outside the control of St.George and its Directors.
These risks include those in this Section and other matters referred to in this
Prospectus.
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5. Risks

5.1 RISKS ASSOCIATED WITH INVESTING IN CPS

5.1.1 Dividends may not be paid

The payment of Dividends is subject to the Payment Tests
and because of this there is a risk that Dividends may not
be paid. These Payment Tests include the Directors
determining a Dividend to be payable and St.George
having sufficient profits available to pay the Dividend.

If one or more of the Payment Tests are not satisfied,

a Dividend may not be paid in full or at all.

Dividends are non-cumulative, and therefore if a

Dividend is not paid Holders will have no right to receive
that Dividend at a later time. St.George may subsequently
pay a Dividend that is not paid in full or not paid at all,

by declaring an Optional Dividend (subject to APRA giving
its approva% - see Section 2.4.9.

If St.George does not declare a Dividend or pay a declared
Dividend in fult within 20 Business Days of a Dividend
Payment Date, then a dividend stopper applies. This
means that St.George may not pay any dividend or
distribution on any Equal Ranking Capital Securities
{(including SPS, SAINTS and DCS) or junior Ranking
Capital Securities (including Ordinary Shares} or make
any return of capital on any Junior Ranking Capital
Securities without the approval of a special resolution

of Holders, unless (among other things) St.George pays
12 months Dividends in full or pays any unpaid Dividends
from the last 12 months or makes a pro rata payment

on CPS and Equal Ranking Capital Securities - see
Section 2.4.10.

St.George may also be subject to similar ‘payment test’
constraints on the payment of dividends or returns of
capitat on certain Tier 1 Capital securities if a dividend or
other distribution has not been paid on other securities
that St.George has on issue which contain similar
provisions to the dividend stopper in the Terms of Issue.
If such a constraint applies, St.George may not be able to
pay Dividends without the approval of the holders of
those other securities.

Bank Bill Swap Rate (% per annum)

5.1.2 Financial market conditions

The market price of CPS may fluctuate due to various
factors, including investor perceptions, worldwide
economic conditions, interest rates, movements in the
market price of Ordinary Shares, and factors that may
affect St.George’s financial performance and position.

It is possible that CPS may trade at a market price below
$100 each (Face Value).

The market price of CPS may be more sensitive than that
of Ordinary Shares to changes in interest rates. Increases
in relevant interest rates may adversely affect the market
price of CPS.

The Ordinary Shares held as a result of any conversion of
CPS will, after conversion, rank equally with existing
Crdinary Shares. Accordingly, the value of any Ordinary
Shares received on Exchange will depend on the market
price of Ordinary Shares after the Exchange Date.

5.1.3 Liguidity
The market for CPS may be less liquid than the market for
Ordinary Shares.

Holders who wish to sell their CPS may be unable to do
s0 at an acceptable price, or at all, if insufficient liquidity
exists in the market for CPS.

5.1.4 Changes in Dividend Rate

The Dividend Rate is calculated for each Dividend Period
by reference to the Bank Bill Swap Rate, which is
influenced by a number of factors and varies over time.
The Dividend Rate will fluctuate {both increasing and
decreasing) over time with movement in the Bank Bill
Swap Rate.

The range for the Bank Bill Swap Rate over the last
20 years is set out in the chart below.

As the Dividend Rate fluctuates, there is a risk that it may
become less attractive when compared to the rates of
return available on comparable securities issued by
St.George or other entities.
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50 RﬁSkS continued

5.1.5 Dividends may not be fully franked
St.George expects Dividends to be fully franked.
However, there is no guarantee that St.George will
have sufficient franking credits in the future to fully
frank Dividends.

If the Australian corporate tax rate that applies to
5t.Gearge's franking account differs from the Tax Rate
on a Dividend Payment Date, then the Dividend will be
adjusted downwards or upwards accordingly. If a
Dividend is unfranked or partially franked, then the
Dividend will be increased to fully compensate for the
unfranked component.

If a Dividend is unfranked or partially franked and
St.George does not increase the Dividend, then St.George
will be restricted by the dividend stopper in payment of
dividends and distributions of capital on Equal Ranking
Capital Securities and Junior Ranking Capital Securities -
see Section 2.4.11.

5.1.6 Exchange by St.George is subject to certain

events oCCurring

Exchange may occur after a Tax Event or Regulatory Event
and must occur after an Acquisition Event - see Section
2.6.3. However, the options St.George has in these events
are subject in all cases to APRA giving its approval. The
choice of conversion is also subject to the level of the
Ordinary Share price on the second Business Day before
the proposed date of dispatch of the Exchange Notice.

If the VWAP on that date {adjusted for the Conversion
Discount) is less than 60% of the Issue Share Price,
St.George must not choose conversion.

Both the method of Exchange that is chosen by St.George
and whether APRA gives its approval, may not coincide
with a Holder's individual preference in terms of timing
or whether the Holder receives Ordinary Shares or cash
on Exchange. This may be disadvantageous to the Holder
in light of market conditions or individual circumstances
at the time of Exchange.

5.1.7 Mandatory Conversion may not occur

CPS are designed to convert to Ordinary Shares on

20 August 2012. However, there is a risk that the
Ordinary Share price falls to such an extent after the
issue of CPS that either of the Mandatory Convession
Conditions are not satisfied for Mandatory Conversion to
oceur on 20 August 2012, Mandatory Conversion would
then occur on the next Dividend Payment Date on which
both of the Mandatory Conversion Conditions are
satisfied. However, there remains 3 risk that the Ordinary
Share price does not return to levels that would cause
Mandatory Conversion to occur.

In the case of Mandatory Conversion not oceurring on a
possible Mandatory Conversion Date, Dividends will
continue to be paid on CPS - subject to the Payment Tests.

For more information on Mandotory Conversion - see
clouse 3.10f the Terms of Issue.

For g chart showing the Ordinary Share price over the
post five years - see Section 2.5.3,
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5.1.8 Fluctuation in Ordinary Share price

The market price of Ordinary Shares will fluctuate due to
various factors, including investor perceptions, domestic
and worldwide economics and factors that affect
St.George's financial performance and position.

The number of Ordinary Shares issued on Mandatory
Conversion or conversion (after a Tax Event, Regulatory
Event or Acquisition Event) will depend on a number of
factors, including the Crdinary Share price over the

20 Business Days immediately before the Mandatory
Conversion Date or the Exchange Date. The value of the
additional Ordinary Shares issued on the Exchange Date
may therefore be different to the value calculated through
the VWAP during the 20 Business Days immediately
before the Exchange Date.

5.1.9 Exchange may affect Ordinary Shareholding Limit
Articles 10, 11 and 12 of the Constitution restrict individual
sharehoidings by people (together with their associates)
to 10% of the issued Ordinary Shares (Ordinary
Shareholding Limit). In accordance with sub-article 11(5)
of the Constitution, a Holder’s CPS may not be converted
into Ordinary Shares if, in the Directors’ opinion, the
conversion of CPS held by that Holder will result in a
person exceeding the Ordinary Shareholding Limit.

A potential investor who already holds Ordinary Shares
should take care to ensure that their acquisition of CPS,
if converted into Ordinary Shares, would not place them
in breach of the Ordinary Shareholding Limit,

5.1.10 Ranking

The payment of Dividends and cash redemption proceeds
on CPS is not guaranteed by St.George or any other
member of the Group.

In the event of a winding up of St.George, and CPS have
not been Exchanged, Holders will be entitled to be paid
the Liquidation Sum for each CPS. This is an amount for
each CPS for its Face Value, and any Dividend declared
and unpaid at the commencement of the winding up of
St.George. The claim for the Liquidation Sum ranks ahead
of Ordinary Shares and effectively equal with Equal
Ranking Capital Securities (including SPS, SAINTS and
DCS), but is subordinated to all depositors and creditors
of St.George.

If there is a shortfall of funds on a winding up, there is a
risk that Holders will not receive a full {or any} return of
capital or payment of any Dividends declared but unpaid.

St.George reserves the right in the future to issue further
CPS, or other preference shares {(whether redeemable or
not) or Capital Securities ranking ahead of, equally with or
behind CPS, whether in respect of dividends (whether
cumulative or not), a return of capital on winding up of
St.George, or otherwise.

5.1.11 Credit ratings

One or more independent credit rating agencies have
assigned ratings to CPS and St.George. There is a risk that
the credit ratings of CPS and St.George could be
reviewed, withdrawn or downgraded, which may impact
the market price and fiquidity of CPS.

Credit ratings are not ‘market’ ratings, nor are they a
recommendation to buy, hold or sell securities (including
CPS) and are subject to revision or withdrawa! at any time.




The credit ratings may not reflect the potential impact
of all risks related to the structure under which CPS are
issued, market and additional factors discussed in this
Section 5, and other factors that may affect the value of
CPS or 5t.George's financial performance or position.

5.1.12 Regulatory classification

APRA has provided confirmation that CPS qualify for
Tier 1 Capital treatment under current prudential
standards at the date of this Prospectus. However,

if APRA subsequently determines that CPS do not or will
not qualify for Tier 1 Capital treatment, St.George may
decide that a Regulatory Event has occurred. This will
allow Exchange of all {but not some only) of CPS on issue
(subject to APRA giving its approval). For the risks
attaching to St.George’s exercise of discretion on
Exchange after certain specified events - see

Section 5.1.6.

On 31 May 2006, APRA issued its revised prudential
standards on Tier 1 Capital instruments to reflect its
approach to the adoption of AIFRS, after two earlier
discussion papers released in August 2005 and April
2006. The revised standards reduce the innovative limit
from 25% of gross Tier 1 Capital (excluding hybrid equity)
10 15% of net Tier 1 Capital, and introduce a total limit for
Residual Tier 1 Capital (comprising both innovative and
Non-innovative Residual Tier 1 Capitat) of 25% of net
Tier 1 Capital. CPS are Non-innovative Residual Tier 1
Capital under the revised standards. The new limits will
apply from 1)anuary 2008, with some transitional relief
being available until January 2010 {(subject to agreement
with APRA). Under the Terms of Issue, St.George may

initiate Exchange on the occurrence of a Regulatory Event.

The definition of Regulatory Event includes where
the Directors determine that CPS will not be included in
Tier 1 Capital.

5.1.13 Australian taxation consequences

A general outline of the taxation consequences of
investing in CPS for certain potential investors who are
Australian residents for tax purposes is set out in the Tax
Letter in Section 6. This discussion is in general terms and
is not intended to provide specific advice addressing

the circumstances of any particular potential investor.
Accordingly, potential investors should seek independent
advice concerning their own individual tax position. If a
change is made to the Australian tax system and that
change leads to a more than insignificant increase in
St.George’s costs in relation to CPS being on issue or
franking credits not being available to Holders, St.George
is entitled to Exchange - see Sections 2.6.3 and 2.6.5.

ST.GEORGE CONVERTING PREFERENCE SHARES PROSPECTUS

5.1.14 Future issue of securities by St.George
St.George and other members of the Group may in future
issue securities that:

o rank for dividends or payments of capital (including the
winding up of St.George or another member of the
Group) equally with, behind or ahead of CPS;

o have the same or different dividend, interest or
distribution rates as CPS; or

o have the same or different terms and conditions as CPS.

An investment in CPS carries no right to participate in any
future issue of securities (whether equity, hybrid, debt or
otherwise) by any member of the Group.

No prediction can be made to the effect (if any) such
future issue of securities by an entity in the Group may
have on the market price or liquidity of CPS.

5.2 RISKS ASSOCIATED WITH ST.GEORGE AND THE
BANKING INDUSTRY GENERALLY

5.2.1 General business

The financial prospects of any entity are sensitive to the
underlying characteristics of its business and the nature
and extent of the commerciat risks to which the entity is
exposed. There are a number of risks faced by St.George,
including those that encompass a broad range of
economic and commercial risks. However, the most
common risks that are actively managed by St.George are
credit risk, liquidity risk, market risk and operational risk
(including fraud, theft and property damage). These risks
create the potential for St.George to suffer loss from;

© Credit risk
This invoives a debtor or counterparty failing to meet
their financial contractual obligations to St.George. This
risk is inherent in St.George's lending activities as well
as transactions involving derivatives and foreign exchange;

o Liquidity risk
St.George may be unable to meet its financial
commitments when they fall due. Liquidity risk zrises
from mismatches in the cash flows from financial
transactions;

© Market risk
Generally for St.George, this involves funding risk and
interest rate risk. Funding risk is the risk of over-reliance
on a particular funding source. The risks associated with
such a concentration include volatility in funding costs
or funding availability. Interest rate risk arises from a
variety of sources including mismatches between the
repricing periods of assets and liabilities. As a result of
these mismatches, movements in interest rates can
affect earnings or the value of St.George; and
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o Operational risk

The daily operations of $t.George may result in financial

or other loss. Particular areas where operational risk
may arise include failure to comply with laws,
regulations and internal policies, fraud or error, and
systems failure.

The Directors have adopted policies and procedures to
control exposure to, and limit the extent of, these risks.
Whilst there are inherent limitations in any risk
management control system and control breakdowns
and system failures can occur, the development and

maintenance of effective control systems should provide

a solid foundation for risk management.
Pages 48 and 49 of St.George's 2005 Concise Annual

Report set out a summary of the key policies which have

been put in place by St.George to control exposure to

credit risk on lending activities, liquidity risk, market risk

and operational risk.

5.2.2 Changes in economic conditions

The financial performance of St.George could be affected

by changes in econormic conditions in Australia, This
includes changes in:

o inflation and interest rates, which will particularly affect
the net interest margin achieved in St.George’s banking

operations;

o employment levels and labour costs, which will affect
the cost structure of St.George;

o agpregate investment and economic output;
o other economic conditions, which may affect the

creditworthiness of lending customers of St.George and

the quality of St.George's toan portfolio; and

o housing prices and demand for housing loans which
could reduce St.George’s loan receivables and net
interest income,

Global economic factors and geopolitical instability can

also affect economic conditions in Australia and therefore

affect the financial performance of St.George.

5.2.3 Changes in investment markets

Changes in investment markets, including changes in
interest rates, exchange rates and returns from equity,
property and other investments, will affect the financial
performance of St.George through its operations and
investments held in financial services and associated
businesses.

5.2.4 Changes in regulatory and legal environment

St.George's business is subject to substantial regulatory

and legal oversight. In particular, the Australian banking
operations of St.George are subject to prudential

supervision by APRA, St.George is required (among other

things) to meet minimum capital requirements within
these operations. APRA is currently analysing potential
changes to its capital adequacy guidelines as a result of
Basel Il. Under these changes, which are expected to
become operational from 1 January 2008, capital
adequacy ratios for regulatory purposes may be
measured in a different way to that which is used
currently. The consequences of these potential changes
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for St.George are still unclear. However, such changes in
the regulatory regimes under which St.George operates
may have an effect on the financial performance and
capital requirements of St.George.

Failure to comply with legal and regulatory requirements
may have a material adverse effect on St.George and its
reputation among customers and regulators and in the
market. Future regulatory and legal developments
affecting the banking industry may also have a material
adverse effect on St.George.

In addition to regulatory and taxation consequences
associated with CPS, potential changes to the Australian
and international regulatory environment may have a
material adverse effect on St.George. These risks include
changes to:

© accounting standards;
¢ taxation laws; and
o prudential regulatory requirements, particularly those

administered by APRA.

5.2.5 Changes in government policy

St.George may be affected by changes in government
policy or legislation applying to companies in the banking
industry. For example, a proposed change to taxation
treatment of any of St.George's subsidiary companies
may impact the after tax earnings of St.George,

5.2.6 Competition in the banking industry

The banking industry in Australia is competitive and
subject to significant change. St.George faces significant
competition from both traditional banking groups and
non-bank financial Institutions, which compete vigorously
for customer investments and deposits and the provision
of lending and wealth management services. The effect of
competitive market conditions may adversely impact on
the earnings and assets of St.George.

5.2.7 Changes in technology

Technology plays an increasingly important role in the
delivery of financial services to customers in a cost
effective manner. St.George’s ability to compete
effectively in the future will, in part, be driven by its ability
to maintain an appropriate technology platform for the
efficient delivery of its products and services.

5.2.8 Operations

St.George's profitability is subject to a variety of
operational risks including strategic and bustness
decisions {including acquisitions), technology risk
(including business systems failure), reputational

risk (including damage to brands), fraud, compliance
with legal and regulatory obligations, counterparty
perfermance under outsourcing arrangements, business
continuity planning, legal risk, data integrity risk, key
person risk, and external events,

The summary of risks in this Section is not exhaustive
and you should read this Prospectus in full and
consult your financial adviser or other professional
adviser before deciding whether to invest in CPS.




Tax Letter

if you are considering applying for CPS, it is important that you understand the
taxation consequences of investing in CPS.

You should read the information set out in this Section before deciding whether
to invest and discuss the taxation consequences with your tax adviser,




6. Tax Letter
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& Freehills

8 November 2006 Our ref EC:RM:39C
Direct phone 61 2 9225 5965
Direct fax 61 2 9225 5921

Email emestchang@gf.com.au
Matter no 67727
Doc no Greenwoods\003745171
The Directors
St.George Bank Limited
182 George Street

SYDNEY NSW 2000

Dear Directors

Australian tax consequences of investing in St.George Bank Limited
Converting Preference Shares (“CPS")

We have been instructed by St.George Bank Limited (“St.George”) to prepare a
tax summary for inclusion in the Prospectus dated 8 November 2006 in relation to
the issue of CPS.

Accordingly, this letter provides a summary of the Australian income tax and
capital gains tax (“CGT”) consequences for Australian resident investors
(“Holders”) who acquire the CPS on capital account. Tax considerations which
may arise for investors who are in the business of share trading, dealing in
securities or otherwise hold CPS on revenue account have not been considered in
this summary.

This summary is based on the income tax law and administrative practice
currently in force as at the date of the Prospectus. It is necessarily general in
nature and is not intended to be definitive advice to the Holders. Accordingly,
each Holder should seek their own tax advice that is specific to their particular
circumstances.

St.George has applied for a class ruling from the Australian Taxation Office
(“ATO") for confirmation of certain tax consequences for Holders as discussed in
this summary.

Unless the context indicates otherwise, all capitalised terms bear the same
meaning as those contained in the Glossary of the Prospectus and the definitions
of the Terms of Issue.
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1 Tax on Dividends

The ATO has confirmed to St.George in a private binding ruling that each CPS is
properly classified for tax purposes as an equity interest in St.George rather than a
debt interest.

It is expected that St.George will only pay fully franked Dividends on CPS to the
extent of the available franking credits in St.George’s franking account.
Accordingly, all Holders should include in their assessable income the amount of
the fully franked Dividends, grossed up for the franking credits attached to the
Dividends, unless a Holder is not a *qualified person” (refer section 2 below).

Holders may qualify for the tax offset (equivalent to the franking credits attached
to the Dividends) against their income tax liability for the relevant income year
provided they are “qualified persons” (refer section 2 below).

To the extent that the tax offset attributable to the franking credits on a Dividend
exceeds the amount of a Holder’s income tax liability for an income year, the
excess tax offset may be refunded to the Holder. Excess franking credits cannot be
carried forward to a later income year.

Holders which are companies or non-complying superannuation entities are not
entitled to refunds of tax offsets. Holders which are companies will be entitled to
a credit in their franking account equal to the amount of franking credits on
Dividends.

2 Qualification for franking credits

Certain imputation measures contained in the Tax Act provide that a shareholder
is not required to include the grossed up amount of the franking credits in its
assessable income and is not entitled to the tax offset unless the shareholder is a
“qualified person” in relation to the dividend.

A shareholder is a “qualified person” if it satisfies the holding period and related
payment rules.

In terms of the holding period rule, 2 Holder must have held CPS *at risk” for a
continuous period of at least 90 days (excluding the day of disposal) within a
period beginning on the day after the date on which the Holder acquired CPS and
ending on the 90" day after the date on which the CPS became ex Dividend.

A Holder would be “at risk” in relation to CPS provided that it does not enter into
any arrangements which could result in materially reduced risks of loss or
opportunities for gain in relation to CPS. In calculating the holding period, any
days where the Holder has materially diminished its risk of loss or opportunity for
gain in relation to CPS are excluded. A Holder is taken to have materially
diminished risk if the Holder’s net position in relation to CPS is such that the
Holder has less than 30% of the risks and opportunities associated with CPS.

Under the “related payments rule”, a Holder who is obliged to make a “related
payment” (essentially a payment passing the benefit of the Dividend) in respect of
a Dividend must hold the CPS “at risk” for at least 90 days (not including the days
of acquisition and disposal) within the period beginning 90 days before and
ending 90 days after CPS became ex Dividend.

Alternatively, a Holder is automatically taken to be a qualified person in relation
to dividends paid on shares if the total amount of the tax offsets in respect of all
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franked distributions to which the Holder would be entitled in an income year is
$5,000 or less. This is referred to as the “small shareholder rule”. However, a
Holder will not be a “qualified person” by virtue of the “small shareholder rule” if
related payments have been made, or will be made in respect of the dividend or a
distribution artributable to the dividend.

Although certain changes to the tax law have affected the applicability of these
rules, the Commonwealth Government has indicated in a press release dated 27
September 2002 that it intends to amend the law to ensure these rules continue to
apply without substantive change.

3 CGT consequences on disposal of CPS

31 Sale of CPS
A capital gain or capital loss may arise on a sale of CPS.

To the extent that the capital proceeds received by a Holder on the sale of CPS
exceed the cost base, the excess would constitute a capital gain in the hands of the
Holder. Conversely, a capital loss would arise on a sale of CPS equal to the
amount by which the sale proceeds are less than the reduced cost base.

The cost base or reduced cost base of CPS respectively should include the amount
paid to acquire CPS (when issued by St.George) as well as any incidental costs
(e.g. broker fees) associated with the acquisition and dispesal of CPS.

If CPS has been owned for at least 12 months prior to the sate, a Holder (other
than a company) may be entitled to receive the CGT discount treatment in respect
of any gain arising on disposal of CPS. The discount percentage is applied to the
amount of the capital gain after offsetting any current year or carried forward
capital losses. The discount percentages are 50%, 50% and 33'5% for Holders
who are individuals, trusts and complying superannuation entities respectively.

Holders who dispose of CPS within 12 months of acquiring them or who dispose
of CPS under an agreement entered into within 12 months of acquiring them will
not receive the CGT discount treatment.

Companies are not entitled to obtain the CGT discount treatment in respect of any
gain arising on disposal of CPS.

3.2 Redemption or canceilation of CPS

St.George may elect to redeem or cancel CPS on giving an appropriate Exchange
Notice. For each CPS that is being redeemed or cancelled, an amount equal to the
Face Value will be paid by St.George in cash on the relevant Exchange Date.

The redemption or cancellation proceeds should not be treated as a dividend to the
extent to which the proceeds paid by St.George are debited against an amount
standing to the credit of St.George’s share capital account, provided that
St.George gives the Holder a notice specifying the amount paid up on each CPS to
be redeemed or cancelled.

However, to the extent to which the redemption or cancellation proceeds paid by
St.George are funded out of an account other than its share capital account, that
amount will be an assessable dividend in the hands of a Holder.

Redemption or cancellation of CPS will constitute a disposal of the preference
shares for CGT purposes, Accordingly, a Holder may also derive a capital gain or
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a capital loss on such disposal to the extent to which the proceeds are greater than
the cost base or are less than the reduced cost base of the CPS respectively.

The cost base (or reduced cost base) of CPS for these purposes would include the
amount paid by a Holder to acquire CPS plus the incidental costs associated with
the acquisition and redemption or cancellation of CPS.

The amount of the capital gain resulting from a redemption or cancellation of CPS
would be reduced (but not below nil) to the extent that the whole or part of the
proceeds is treated as a dividend (refer comments above). A Holder (other than a
company) may be entitled to the CGT discount treatment in respect of any
remaining capital gain, after reduction by any part of the proceeds which is treated
as a dividend, in the same manner as discussed above in section 3.1.

33 Buy-back of CPS

St.George may choose to buy back CPS by giving an appropriate Exchange
Notice.

For tax purposes, such an event would give rise to income tax and CGT
consequences for Holders similar to those described in relation to the redemption
or cancellation of CPS. However, depending on the particulars of the buy back at
that time and how much of the proceeds are debited to St.George’s share capital
account, the calculation of the capital gain or capital loss arising may be different.

34 Conversion of CPS

On the Mandatory Conversion Date or if St.George issues an Exchange Notice
and elects the conversion mechanism, each CPS will convert into one fully paid
Ordinary Share. The conversion of CPS is expressed to not constitute a
redemption or cancellation of the CPS being converted, or an issue, allotment or
creation of a new share (other than the additional Ordinary Shares issued - refer
section 4). Instead, the conversion involves changing the rights attached to CPS.

In Taxation Ruling TR 94/30, the Commissioner of Taxation has expressed a view
that the variation of rights attaching to a share does not result in either a full or
partial disposal of an asset for CGT purposes unless there is a redemption or
cancellation of the share. Accordingly, the conversion of CPS to Ordinary Shares
should not result in either a full or partial disposal of CPS by Holders for CGT

purposes.

4 Additional Ordinary Shares

Following the conversion of CPS into Ordinary Shares, either by Mandatory
Conversion or if $t.George issues an Exchange Notice and elects the conversion
mechanism, each Holder will be allotted an additional number of Ordinary Shares
determined in accordance with the Conversion Number formula that is set out in
clause 3.5 of the Terms of Issue.

The issue of the additional Ordinary Shares to a Holder should not be taken to be
an assessable dividend in the hands of the Holder.

The additional Ordinary Shares will be CGT assets for CGT purposes. The cost
base (or reduced cost base) of an additional Ordinary Share will be determined by
spreading the cost base (or reduced cost base) of the original CPS across the
original CPS and all of the additional Ordinary Shares issued on conversion.
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Further, for CGT purposes, the additional Ordinary Shares should be taken to
have been acquired by a Holder at the time the original CPS to which the
additional Ordinary Shares relate, were acquired by the Holder.

A subsequent sale of the Ordinary Shares (being the additional Ordinary Shares
and the CPS that has been converted into one Ordinary Share) may give rise to a
capital gain or capital loss to a Holder. The amount of the capital gain would
equal the excess of the sale proceeds over the cost base of the Ordinary Shares
determined in the manner discussed above. Conversely, a capital loss will arise on
a sale of the Ordinary Shares equal to the amount by which the sale proceeds are
less than the reduced cost base of the Ordinary Shares.

The availability of CGT discount treatment to Holders discussed in section 3.1 in
the context of a sale of CPS, applies equally here.

5 Pay-as-you-go withholding tax

Holders may, if they choose, notify St.George of their TFN, ABN or a relevant
exemption.

In the event that St.George is not so notified, tax will be automatically deducted at
the highest marginal tax rate (including medicare levy) from the gross cash
Dividends to the extent that Dividends are not franked. As of 1 July 2006, the
highest marginal tax rate is 46.5%.

St.George is required to withhol d such tax until such time as the relevant TFN,
ABN or exemption notification is given to it. Holders will be able to claim a tax
credit/rebate (as applicable) in respect of any tax withheld on the Dividends in
their income tax retumns.

6 Disclaimer

This advice does not purport to give advice to any specific Holder, as each
Holder’s tax position will depend on their own particular circumstances. Holders
should seek their own professional tax advice regarding their individual
circumstances.

The representatives of Greenwoods & Freehills Pty Limited invelved in preparing
this opinion are not licensed to provide financial product advice in relation to
dealing in securities. Potential investors should consider seeking advice from a
suitably qualified Australian Financial Services Licence holder before making any
investment decision. Potential investors should also note that tax consequences
are only one of the matters that may need to be considered.

Yours faithfully
GREENWOODS & FREEHILLS PTY LIMITED

per:
&

Ernest Chang
Director
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Additional information

You should be aware of a number of other matters that may not have been
addressed in detail elsewhere in this Prospecius .

These include rights attaching to Ordinary Shares that may be issued on
conversion of CPS, a summary of the Offer Management Agreement, the
consents of experts whose statements have been included in this Prospectus,
the disctosure of interests of the Directors and the waivers that regulators have
granted to St.George in respect of the Offer.




7. Additional information

7.1 TERMS OF ISSUE

The rights attaching to CPS will be governed by
the Constitution, and the Terms of Issue set outin
Appendix A,

7.2 RIGHTS ATTACHING TO ORDINARY SHARES

All of the Ordinary Shares issued on conversion will rank
equally in all respects with Ordinary Shares then on issue.
The main rights attaching to Ordinary Shares are to:

o vote at meetings of Ordinary Shareholders on the basis
of one vote per fully paid share on a poll;

o receive dividends declared from time to time on the
shares they hotd (subject to the rights of holders of
shares carrying preferred rights);

o receive information required to be distributed under the
Corporations Act and the ASX Listing Rules (e.g. annual
reports); and

o participate in a surplus of assets or profits on a winding
up of St.George on the shares at the commencement
of the winding up (subject to the rights of holders of
shares carrying preferred rights).

The rights attaching to Ordinary Shares are set out in
more detail in the Constitution. Copies of the Constitution
are available from St.George’s registered office on
request. The Constitution also includes provisions on the
winding up of 5t.George and a limitation on Ordinary
Share ownership.

7.2.1Winding up of St.George

Article 115 of the Constitution provides that if St.George
is wound up and its assets are insufficient to discharge its
liabilities in the winding up, the deficiency is to be borne
by shareholders in certain priority depending on the class
of shares held. No holder of St.George shares is required
to contribute more than the amount unpaid (if any) on any
share held by that person. As all CPS issued under this
Prospectus will be issued as fully paid, no Holder can be
required to contribute further capital to St.George on a
winding up.

7.2.2 Limitation on Ordinary Share ownership

Articles 10, 11 and 12 of the Constitution restrict individual
shareholdings by peopie (together with their associates)
to no more than 10% of the issued shares of St.George.

In addition, the Financial Sector (Shareholdings) Act 1998
(Cth) restricts ownership by people (together with their
associates) of an Australian bank, such as St.George, to
1520 of the total voting shares outstanding. A shareholder
may apply to the Australian Treasurer to extend their
ownership beyond 15%, but approval will not be granted
unless the Treasurer is satisfied that a holding by that
person greater than 15% is in the national interest.

52

7.3 SUMMARY OF OFFER MANAGEMENT AGREEMENT

St.George entered into the Offer Management Agreement
with the Joint Lead Managers on 8 November 2006.
Under the Offer Management Agreement, St.George has
appointed UBS as Structuring Adviser and the Joint Lead
Managers as joint lead managers to the Offer. The joint
Lead Managers have agreed under the Offer Management
Agreement to manage and market the Offer, including the
Bookbuild, and to provide settlement support in relation
to obligations of Applicants under the Bookbuild who are
Allocated CPS. The Joint Lead Managers may appoint
Co-Managers to the Offer with the approval of St.George.

7.3.1Fees
Under the Offer Management Agreement:

2 UBS is entitled to a fee of 0.25% of the gross proceeds
of the Offer for its role as Structuring Adviser;

o the Joint Lead Managers are entitled to receive a fee of
0.50% of the gross proceeds of the Offer, to be divided
equally between them; and

o the Joint Lead Managers are entitled to receive a retail
selling fee of 1.00% of the retail allocation proceeds
(being the number of securities allocated to the joint
Lead Managers (and any Co-Managers or Participating
Brokers they appoint) pursuant to the Bookbuild offer
for distribution to retail clients multiplied by the
application price).

The Joint Lead Managers are responsible for any
commissions and fees due to any Co-Managers or
Participating Brokers appointed by them.

However, no fee is payable to any Joint L.ead Manager if

it terminates its obligations under the Offer Management
Agreement or if St.George cancels or withdraws the Offer
and terminates the Offer Management Agreement.

St.George must pay or reimburse the Joint Lead Managers
for the costs of and incidental to the Offer up to a total
of $50,000.

7.3.2 Representations, warranties and undertakings by
St.George

St.George gives various representations and warranties
in the Offer Management Agreement that are customary
for agreements of this type. In addition, St.George gives
a number of undertakings under the Offer Management
Agreement, including in relation to the conduct of the
Offer and compliance by St.George with applicable laws.
St.George also gives an undertaking that it will not,
without the prior written consent of the joint Lead
Managers, allot, or announce an altotment or issue of,
any equity securities, equity-linked securities, hybrid

or preference securities, subordinated debt with Tier 1
Capital status or Tier 2 Capital status, or any securities
convertible into CPS or any of the above, for a period of
60 days after the lodgement of this Prospectus, other than
issues under the Offer, or an employee share or option
plan, bonus ptan, top vp plan, dividend reinvestment plan
or under the terms of securities or financial products on
issue on the date of the Offer Management Agreement.




7.3.3 Termination

Each of the Joint Lead Managers may terminate its
obligations under the Offer Management Agreement on
the occurrence of a number of customary termination
events. These include:

o market changes and material adverse changes affecting
St.George;

o ASIC issuing stop orders;

o any person (other than the Joint Lead Manager in
question) withdrawing their consent to be named in this
Prospectus;

o St.George withdrawing this Prospectus or the Offer; or

o trading of St.George securities being suspended or
materially limited.

If this oceurs, the Joint Lead Manager in question will no
longer be a Joint Lead Manager and will be relieved of its
obligations under the Offer Management Agreement,

in certain circumstances, each of the Joint Lead
Managers may not terminate unless, in its reasonable
opinion, the event:

o has or is likely to have a material adverse effect on:
- the success or settlement of the Offer; or

- where the event occurs after completion of the
Bookbuild, the performance of the secondary market
trading of CPS within the first month of trading after
their quotation; or

o would give rise to a material liability of the Joint Lead
Manager under any law, regulation, treaty or
administrative actior.

St.George has agreed to indemnify the Joint Lead Managers
and parties affiliated with them against claims, demands,
damages, losses, costs, expenses (including legal expenses),
imposts (including tax) and liabilities in connection with the
Offer, and certain other things related to the Offer, other
than where these result from the fraud, recklessness, wilful
misconduct, negligence or breach of the Offer Management
Agreement by that indemnified party, other than to the
extent the breach is caused or contributed to by St.George
or certain parties affiliated with it.

7.4 OFFER RESTRICTIONS

This Prospectus does not constitute an offer of securities
in the US or to any US Person (as defined in Regulation $
of the US Securities Act). CPS have not been, and will not
be, registered under the US Securities Act and may not be
offered or sold in the US or to, or for the account of, any
US Person, except in a transaction that is exempt from the
registration requirements of the US Securities Act and
applicable US state securities laws.

By submitting an Application Form, each Applicant will be
deemed to have:

o acknowledged that CPS have not been, and will not be,
registered under the US Securities Act and may not be
offered, sold or resold in the US or to, or for the account
or benefit of, a US Person except in accordance with an
available exemption from the registration requirements
of the US Securities Act; and
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o represented, warranted and agreed as follows:

- they are not in the US or 3 US Person and are not
acting for the account or benefit of a US Person; and

- they are not engaged in the business of distributing
securities, or, if they are, they will not offer, sell or
resell in the US or to any US Person any CPS they
acquire;

- pursuant to the Offer; or

- other than pursuant to the Offer {excluding CPS
purchased by way of ordinary brokerage
transactions on ASX where neither the seller nor
any person acting on its behalf knows, or has
reason to know, that the sale has been prearranged
with, or that the purchaser is, a person in the US).

Any person who is in the US, is a US Person, or does not
make the representation and warranty set out above is
not entitled to acquire any CPS.

Until 40 days after the commencement of the Offer,
any offer or sale of CPS in the US or to any US Person
by any dealer (whether or not participating in the Offer)
may viclate the registration requirements of the US
Securities Act.

No action has been taken in any jurisdiction outside
Australia to permit the Offer in that jurisdiction, nor
for the authorisation, registration or distribution of any
documents in connection with CPS in that jurisdiction.

7.5 CONSENTS

Each Director has given, and has not withdrawn, their
consent to the lodgement of this Prospectus with ASIC.

Each of the parties (referred to as Consenting Parties),
who are named below:

@ has not made any statement in this Prospectus or any
statement on which a statement made in this
Prospectus is based, other than as specified in the
paragraphs below;

o has not authorised or caused the issue of the
Prospectus;

o to the maximum extent permitted by law, expressly
disclaims and takes no responsibility for any part of this
Prospectus, other than the reference to its name and
the statements or letter included in this Prospectus with
the consent of that Consenting Party;

o has given and not, before the lodgement of this
Prospectus with ASIC, withdrawn its written consent to
be named in this Prospectus in the form and context in
which it is named;

o in the case of Greenwoods & Freehills Pty Limited,
has given and has not, before the lodgement of this
Prospectus with ASIC, withdrawn its written consent to
the inclusion of the Tax Letter in the form and context in
which it appears in Section 6; and

o in the case of Computershare Investor Services Pty
Limited, has given and, as at the date hereof, has not
withdrawn, its written consent to be named as share
registrar in the form and context in which it is named.
Computershare Investor Services Pty Limited has had
no involvement in the preparation of any part of the
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Prospectus other than being named as share registrar
to St.George. Computershare Investor Services Pty
Limited has not authorised or caused the issue of, and
expressly disclaims and takes no responsibility for, any
part of the Prospectus.

Role Consenting Parties

Goldman Sachs |BWere Pty Ltd
and UBS AG, Australia Branch

Bell Potter Securities Limited,
Goldman Sachs |BWere Pty Ltd,
Ord Minnett Limited, St.George
Bank Limited and UBS Wealth
Management Australia Limited

Allens Arthur Robinson

Joint Lead Managers

Co-Managers

Legal adviser

Auditor KPMG

Tax adviser Greenwoods & Freehills Pty
Limited

Registry Computershare Investor Services
Pty Limited

7.6 INTERESTS OF ADVISERS

Goldman Sachs |BWere Pty Ltd has acted as Joint Lead
Manager and settlement underwriter for the Offer.

In these capacities, it is entitled to receive fees under
the Offer Management Agreement as describedin
Section 7.3.

UBS has acted as Structuring Adviser, Joint Lead Manager
and settlement underwriter for the Offer. In these
capacities, it is entitled to receive fees under the Offer
Management Agreement as described in Section 7.3.

Allens Arthur Robinson has acted as legal adviser to
St.George in connection with this Prospectus and the
Offer. St.George estimates that it will pay approximately
$225,000 {excluding disbursements and GST) to Allens
Arthur Robinson for the work that has been done up to
the date of this Prospectus. Further amounts may be paid
to Allens Arthur Robinson in accordance with its normal
time based charges.

KPMG has acted as auditor to St.George and has
performed work in relation to the due diligence enquiries
on financial matters relating to the Offer. St.George
estimates that it will pay approximately $85,000
{excluding disbursements and GST) to KPMG for this
work. Further amounts may be paid to KPMG in
accordance with its normal time based charges.

Greenwoods & Freehills Pty Limited has acted as tax
adviser in relation to the Offer and prepared the Tax
Letter included in Section 6. St.George estimates that it
will pay approximately $60,000 (excluding disbursements
and GST) to Greenwoods & Freehills Pty Limited for this
work, Further amounts may be paid to Greenwoods &
Freehills Pty Limited in accordance with its normal time
based charges.
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Bell Potter Securities Limited, Gotdman Sachs |Bwere
Pty Ltd, Ord Minnett Limited, St.George Bank Limited and
UBS Wealth Management Australia Limited are acting as
Co-Managers to the Offer. The Joint Lead Managers will
be responsible for fees payable to each Co-Manager,
which will be up to 1.00% (exclusive of GST) of the Face
Value of all CPS Allocated to that Co-Manager.

Except as set out above:

o no person named in this Prospectus as performing a
function in a professional, advisory or other capacity in
connection with the preparation or distribution of this
Prospectus;

o nor the Joint Lead Managers to the Offer;

o nor any financial services licensee named in this
Prospectus as a financial services licensee involved
in the Offer,

holds, at the date of this Prospectus, or has held in
the two years before the date of this Prospectus, an
interest in:

o the formation or promotion of St.George;
o the Offer; or

© any property acquired or proposed to be acquired
by St.George in connection with its formation or
promotion or with the Offer,

nor has anyone paid or agreed to pay any amount, or
given or agreed to give any benefit, to such persons for
services provided in connection with the formation or
promotion of St.George or the Offer.

7.7 EXPENSES OF THE OFFER

If the Offer proceeds, the total estimated costs of the
Offer, including advisory, legal, accounting, tax, listing
and administrative fees, as well as printing, advertising
and other expenses are, at the date of this Prospectus,
estimated to be approximately $5 million and will be
paid by St.George.

7.8 DIRECTORS' INTERESTS

Except as set out below, no Director or proposed Director
holds, at the date of this Prospectus, or has held in the two
years before the date of this Prospectus, an interest in:

© the formation or promotion of St.George;
o the Offer; or

o any property acquired or proposed to be acquired by
St.George in connection with its formation or
promotion or with the Offer,

nor has anyone paid or agreed to pay any amount, or
given or agreed to give any benefit, to any Director or
proposed Director:

o toinduce a person to become, or qualify them as,
a Director; or

o for services provided by a Director or proposed
Director in connection with the formation or promotion
of $t.George or with the Offer.




The relevant interests of each Director in the share capital of St.George as at 31 October 2006 are as follows:

Directors’ interests

Options

granted

over

Ordinary Ordinary

Director Shares SAINTS Awards Shares

J S Curtis’ 22,541 318 - -

T ) Davis 1,623 - - -

R AF England 2,601 - - -

P D R Isherwood 27,948 263 - -

G P Kelly 525,000 208 57,600 1,000,000

L B Nicholls 5,819 - - -

G ] Reaney 47,516 - - -
) M Thame o 150,216 - - =

Note:

1 ) S Curtis holds an interest in 15,000 instalment warrants in Ordinary Shares.

7.9 ASX WAIVERS

ASX has granted a waiver from ASX Listing Rule 6.9 to
permit each Holder to have the same voting rights as
Ordinary Sharehotders in the circumstances prescribed
by ASX Listing Rule 6.3 as if before the relevant meeting,
each CPS had been converted into Ordinary Shares in
accordance with the Terms of Issue.

ASX has also granted a waiver from ASX Listing Rule 10.11
to permit the Directors and their associates collectively to
be issued with up to 0.2% of the total CPS issued.

Finally, ASX has confirmed that:

o the Terms of Issue are appropriate and equitable for the
purposes of ASX Listing Rule 6.7;

o the terms of the APRA constraints on the payment of a
Dividend do not mean that the Holders are not entitled
to a preferential dividend for the purposes of ASX
Listing Rule 6.5 and do not amount to a removal of a
right to a dividend for the purposes of ASX Listing
Rule 6.10;
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o St.George's obligation to convert the CPS on the
Mandatory Conversion Date and St.George's right to
redeem, buy back, cancel or convert the CPS on
the occurrence of a Tax Event or Regulatory Event (or
obligation in the case of an Acquisition Event) does not
constitute a divestment for the purposes of ASX Listing
Rule 6.12;

o for the purposes of ASX Listing Rule 7.7.4, ASX does not
object to conversion rate of CPS to Ordinary Shares
being calculated based on the market price of Ordinary
Shares at the time of allotment of the CPS; and

o itis satisfied with the proposed timetable and that the
timetable complies with the ASX Listing Rules.

7.10 ASIC RELIEF

ASIC relief has been obtained in respect of the operation
of section 716(2) of the Corporations Act to permit

the inclusion in this Prospectus of any credit rating of
St.George and CPS announced by Standard & Poor’s,
Mocedy's and Fitch Ratings without the consent of those
rating agencies.
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Glossary

The following is a glossary of terms used in this Prospectus. There is also a fist of
defined terms in clause 9 of the Terms of Issue.

Defined terms in this glossary and in clause 9 of the Terms of Issue are used
throughout this Prospectus and the Application Form.




8. Glossary

ABN

Auvstralian Business Number.

Acquisition Event

occurs when:

o atakeover bid is made to acquire all or some Ordinary Shares, the offer is or becomes
unconditional and either the bidder has a relevant interest in more than 50% of the Ordinary
Shares on issue or the Directors recommend acceptance of the takeover offer; or

o the Directors recommend a scheme of arrangement, which, when Implemented, would result
in a person having a relevant interest in more than 50% of the Ordinary Shares on issue.

For the full definition - see clause 9 of the Terms of Issue.

AGAAP the generally accepted accounting principles applicable in Australia before the introduction
of AIFRS.

AIFRS the Australian equivalents to International Financial Reporting Standards.

Allocation the number of CPS allotted to Successful Applicants. Allocate and Allocated have

corresponding meanings.

Allotment Date

the date on which CPS are issued - expected to be on or about 19 December 2006.

Applicant

a person who submits a valid Application Form.

Application

the lodgement of an Application Form in accordance with this Prospectus.

Application Form

each of the application forms attached to, or accompanying, this Prospectus on which an
Application may be made, being:

o the Securityholder Application Form supplied by St.George; and
o the Broker Firm Application Form attached to this Prospectus.

Application Payment

the monies payable on Application, calculated as the number of CPS applied for muitiplied by
the Face Value.

APRA Australian Prudential Regulation Authority.

ASIC Australian Securities and Investments Commission.

ASTC Settlement the clearing and settlement rules made by ASX Settlement and Transfer Corporation Pty

Rules Limited, as amended from time to time.

ASX Auvstralian Stock Exchange Limited (ABN 98 008 624 691) or the stock market conducted by
Awstralian Stock Exchange Limited, as the context requires.

ASX Listing Rules the listing rules of ASX, with any modifications or waivers in their application to St.George
which ASX may grant.

ATO Australian Taxation Office.

Bank Bill Swap Rate

the average mid rate for 90 day bank bills (expressed as a percentage per annUm) whichis
displayed on Reuters page BBSW (or any page that replaces that page) on the first Business Day
of the Dividend Period.

Bookbuild the process described in Section 3.8.1 to determine the Margin.

Broker Firm the number of CPS allotted to Successful Applicants under the Broker Firm Offer.

Allocation

Broker Firm an Australian resident retail client of a Co-Manager or Participating Broker who applies for a
Applicant Broker Firm Allocation from a Co-Manager or Participating Broker.

Broker Firm the application form in the back of this Prospectus and any electronic application form made
Application Form available by a Co-Manager or Participating Broker for Broker Firm Applicants to apply for CPS.
Broker Firm Offer  the offer to Australian resident retail clients of Co-Managers and Participating Brokers who may

apply for CPS through a Co-Manager or Participating Broker.

Business Day

a business day as defined in the ASX Listing Rules.

Buy-Back
Agreement

an agreement under which St.George buys back CPS in the form in the schedule to the
Terms of Issue.
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Capital Securities

shares or any equity, hybrid or subordinated debt capital securities (whether comprised of one
or more instruments) issued by St.George or 8 member of the Group. Capital Security has the
corresponding meaning.

CHESS the Clearing House Electronic Subregister System.

Closing Date the last day on which Applications will be accepted, expected to be: o
o 5.00pm on 11 December 2006 for the Securityholder Offer; and
o 10.00am on 18 December 2006 for the Broker Firm Offer.

Co-Manager each of Bell Potter Securities Limited (ABN 25 006 390 772, AFSL No. 243480)

Goldman Sachs JBWere Pty Ltd {ABN 21 006 797 897, AFSL No. 243346), Ord Minnett Limited
{ABN 86 002 733 048, AFSL No. 237121), St.George Bank Limited (ABN 92 055 513 070,
AFSL No. 234708) and UBS Wealth Management Australia Limited (ABN 50 005 311 937,
AFSL No. 231127).

Constitution

the constitution of St.George.

Conversion Discount

1.0%.

Conversion Number

the formula used to determine the number of Ordinary Shares to be issued if CPS are converted
into Ordinary Shares under clause 3.5 of the Terms of Issue.

Corporations Act

the Corporations Act 2007 (Cth).

CPs

non-cumulative unsecured converting preference shares in the capital of St.George to be issued
under this Prospectus.

DCS Depositary Capital Securities, being the Series A Capital Securities issued by St.George Funding
Company, LLC.

Directors some or all of the directors of St.George.

Distributable Profits the lesser of Level 1 Distributable Profits and Level 2 Distributable Profits.

Dividend ~ adividend on CPS as defined in clause 2.1, as adjusted by clause 2.2, of the Terms of Issue. o

Dividend Payment
Date

20 February 2007 and after that each 20 May, 20 August, 20 November and 20 February until
CPS are Exchanged.

Dividend Period a period from (and including) either the Allotment Date or a Dividend Payment Date (whichévgf
is the later) untit (but not including) the following Dividend Payment Date.

Dividend Rate the dividend rate on CPS calculated using the formula in Section 2.4.2.

Eligible a registered Ordinary Shareholder, SPS Holder or SAINTS Holder as at 7.00pm on 1 November

Securityholder 2006 who is shown on the register to have an address in Australia.

Equal Ranking
Capital Security

means in the case of;

o a dividend or distribution in respect of the Capital Security, a Capital Security (including
SPS, SAINTS and DCS) which ranks for payment of the dividend or distribution equally with
CPS; and

© redemption of, reduction of capital on, cancellation of or acquisition of the Capital Security, a
Capital Security (including SPS, SAINTS and DCS) which ranks equally with CPS for a return of
capital if St.George is wound up.

Exchange the conversion, redemption, buy-back or cancellation of CPS under clause 3 of the Terms
of Issue. Exchanged has the corresponding meaning.
Exchange Date means in the case of:

o Mandatory Conversion, the Mandatory Conversion Date; or

o an Exchange Notice under clause 3.2(a) or 3.2{b) of the Terms of Issue, the date determined
in accordance with clause 3.2(f) of the Terms of Issue.

Exposure Period

the seven day period after this Prospectus was lodged with ASIC which may be extended to a
total of 14 days by ASIC.

Face Value

the face value of CPS, being $100 per CPS.
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First Test the first Mandatory Conversion Condition as described in Section 2.5.3 and as defined in clause
3.1(c)(i) of the Terms of Issue.

Fitch Ratings Fitch Australia Pty Limited (ABN 93 081339 134).

Goldman Sachs Goldman Sachs jBWere Pty Ltd (ABN 21006 797 897}.

JBWere Pty Ltd . o

Group St.George and its controlled entities.

HIN Holder tdentification Number {(for CPS held on the CHESS subregister).

Holder a holder of CPS.

Holding Statement

a statement issued to Holders by the Reglstry which sets out details of their Allocation.

Institutional Investor

an institution to whom the Offer may be made without disclosure to investors pursuant to
sections 708(8), 708(10) or 708(11) of the Corporations Act.

institutional Offer

the offer made to certain Institutional Investors to bid for CPS through the Bookbuild.

tssue Credit Rating

Issue Share Price

a current opinion of the creditworthiness of an obligor with respect to a specnf:c financial
obligation, a specific class of financial obligations or a specific financial program.

the VWAP during the 20 Business Days on which tradmg in Ordmary Shares takes place
immediately preceding, but not including, the Allotment Date.

Joint Lead Managers

Goldman Sachs JBwere Pty Lid and UBS.

Junior Ranking
Capital Security

means in the case of:

o a dividend or distribution in respect of the Capital Security, a Capital Security (including
Ordinary Shares) which ranks for payment of the dividend or distribution behind CPS; and

o redemption of, reduction of capital on, cancellation of or acquisition of the Capital Security,
a Capital Security {including Ordinary Shares) which ranks behind CPS for a return of capital
if St.George is wound up.

Level 1 and Level 2

those terms as defined by APRA from time to time.

Level 1 Distributable
Profits

has the meaning given in clause 9 of the Terms of Issue.

Level 2 Distributable
Profits

has the meaning given in clause 9 of the Terms of Issue.

Liquidation Sum

the amount Holders are entitled to receive on a winding up of St.George before any return of
capital is made on any Junior Ranking Capital Securities, which is the sum of the amount of any
Dividend declared but unpaid and the Face Value.

For the full definition - see clause 4.4 of the Terms of Issue.

Mandatory the requirement for St.George to convert all CPS on issue at the Mandatory Conversion Date
Conversion into Ordinary Shares.
Mandatory o on the 25th Business Day before the relevant date, the VWAP of Ordinary Shares {adjusted for
Conversion the Conversion Discount) must be at least 60% of the Issue Share Price; and
Conditions o during the 20 Business Days before the relevant date, the VWAP of Ordinary Shares (adjusted
for the Conversion Discount) must be at least 50% of the Issue Share Price.

For the full definition - see ciause 3.1(c) of the Terms of Issue.

Mandatory the earlier of 20 August 2012 and the first Dividend Payment Date after 20 August 2012 on

Conversion Date

which both of the Mandatory Conversion Conditions are satisfied.

Margin

the margin to be determined under the Bookbuild, expected to be in the range of 1.10%
per annum to 1.40% per annum.

Maximum
Conversion Number

calcutated by dividing the Face Value of $100 per CPS by 50% of the Issue Share Price.

Moody's

Moody's Investors Service Pty Limited (ABN 61 003 399 657).
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Non-innovative
Residual Tier 1

the non-innovative residual tier 1 capital of the Group as defined by APRA.

Capital
Offer the offer of CPS under this Prospectus for $100 each to raise up to $250 million, with the ability
to accept oversubscriptions for a further $50 million.
Offer Management the agreement dated 8 November 2006 between St.George and the Joint Lead Managers as
Agreement described in Section 7.3, L S
Offer Period the period commencing on the Opening Date and ending on the Closing Date. B
Opening Date the opening date of the Offer which is expected to be 16 November 2006.
Optional Dividend  an optional dividend on CPS, as defined in clause 2.9(d) of the Terms of Issue.
Ordinary Share a fully paid ordinary share in St.George. e
Ordinary the holder of an Ordinary Share.
Shareholder
Ordinary the restriction of shareholdings in St.George by people (together with their associates) to 10%
Shareholding Limit  of the issued Ordinary Shares under Articles 10, 11 and 12 of the Constitution.
Participating Broker any participating organisation of ASX selected by the Joint Lead Managers to participate in the
Broker Firm Offer (not including a Co-Manager).
Payment Tests payment tests to which the payment of a Dividend are subject, summarised as:
o the Directors declaring a Dividend to be payable;
o St.George having sufficient profits available to pay the Dividend;
o St.George being able to pay the Dividend without St.George or the Group (on a Level 2 basis)
breaching APRA’s capital adequacy guidelines;
o the amount of the Dividend not exceeding St.George's Distributable Profits; and
o in the case of an Optional Dividend, APRA giving its prior written approval.
For the full definition - see clause 2.3 of the Terms of Issue.
Prospectus the prospectus for the Offer, including the Terms of tssue.
PRYMES the reset preference shares issued by St.George under the terms of the prospectus dated

19 fanuary 2001,

Record Date

means for the payment of:

o a Dividend, the date which is 11 Business Days before the Dividend Payment Date for that
Dividend, or such other date as may be required by ASX; and

o an Optional Dividend, the date before its payment that is determined by St.George, or such
other date as may be required by ASX.

Registry Computershare Investor Services Pty Limited (ABN 48 078 279 277).

Regulatory Event broadly, occurs when St.George receives professional advice that, as a result of a change of
law or regulation on or after the Allotment Date, additional requirements would be imposed on
St.George which the Directors determine as unacceptable or that St.George will not be entitled
to treat all CPS as eligible Tier 1 Capital.

For the full definition - see clause 9 of the Terms of Issue.

Reporting Year means for a Dividend Payment Date, the 12 month period ending 30 September or 31 March
immediatety preceding the Dividend Payment Date, or such other period approved by APRA in
circumstances where St.George has changed its reporting period for its financial results.

Residual Tier 1 the residual tier 1 capital of the Group as defined by APRA,

Capital

St.George St.George Bank Limited (ABN 92 055 513 070),

SAINTS the non-cumulative redeemable and convertible preference shares issued by St.George under

the prospectus dated 12 July 2004.
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SAINTS Holder a holder of SAINTS.

Second Test the second Mandatory Conversion Condition as described in Section 2.5.3 and as defined in
clause 3.1(c)(ii) of the Terms of Issue.

Securityholder the application form made available for Eligible Securityholders on request.

Application Form o o -

Securityholder Offer the invitation to Eligible Securityholders to apply for CPS under this Prospectus.

Settlement Date

the date on which settlement occurs - expected to be 18 December 2006.

SPS

the non-cumulative unsecured preference shares issued by St.George under the prospectus
dated 8 June 2006.

SPS Holder a holder of SPS.

SRN ' Securityholder Reference Number (for CPS held on the issuer Vsipor;sagdiéﬂgr;gfsitiea. -
Structuring Adviser UBS. o
Standard & Poor's  Standard & Poor’s (Australia) Pty Limited (ACN 007 324 852). o

Successful Applicant

an Applicant whose Application is accepted by St.George, whether in full or in part.

Tax Event

broadly, occurs when St.George receives professional advice that, as a result of a change in
Australian tax law, or an administrative pronouncement or ruling, on or after the Allotment
Date, there is a more than insubstantial risk that St.George would be exposed to more than an
insignificant increase in its costs in relation to CPS being on issue or CPS will not be treated as
equity interests for taxation purposes or franking credits may not be available to Holders.

For the full definition - see clause 9 of the Terms of Issue,

Tax Letter

the letter provided by Greenwoods & Freehills Pty Limited in Section 6.

Tax Rate

the Australian corporate tax rate applicable to St.George's franking;ccount on the Allotment
Date (expressed as a decimal).

Terms of Issue

the terms of issue for CPS included in Appendix A,

TFN Tax File Number.

Tier 1 Capital the tier 1 capital of the Group as defined by APRA.

Tier 1 Capital Ratio  at any time, the ratio 5o prescribed_b& APRA. o T
Tier 2 Capital the tier 2 capital of the Group as defi—r;éEB; APRA.

Total Capital Ratio

at any time, the ratio so prescribed by APRA,

uBs

UBS AG, Australia Branch (ABN 47 088 129 613, AFSL No. 231087).

Upper Tier 2 Capital

the upper tier 2 capital of the Group as defined by APRA.

us

the United States of America.
has the meaning found in Regulation S of the US Securities Act.

us Sear:il_ies Act

the US Securities Act of 1933,

VWAP

the average of the daily volume weighted average sale prices of Ordinary Shares sold on ASX
during the relevant period or on the relevant days, as defined in clavse 9 of the Terms of Issue
and subject to any adjustments under clause 3.6 of the Terms of Issue.
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1 FORM, FACE VALUE AND ISSUE PRICE

1.1 Form

CPS are non-cumulative unsecured converting preference
shares in the capital of St.George. CPS are issued by
St.George under Article 6B of the Constitution and on

the terms set out in these Terms of Issue.

1.2 Face Value and issue price

Each CPS will be issued by St.George as fuily paid at an
issue price of $100 (Face Value). The Face Value must be
paid in full on application.

2 DIVIDENDS

2.1 Dividend calculation

Subject to these Terms of Issue, the Holder on the
relevant Record Date of each CPS is entitled to receive
on each retevant Dividend Payment Date a dividend
(Dividend) calculated using the following formula:

Dividend = Dividend Rate x Face Value x N
365

where:

Dividend Rate (expressed as a percentage per annum) is
calculated using the following formula:

Dividend Rate =
(Bank Bill Swap Rate + Margin) x (1- Tax Rate)

where:

Bank Bill Swap Rate (expressed as a percentage per
annum) means, for each Dividend Period, the Bank
Bill Swap Rate applying on the first Business Day of
each Dividend Peried;

Margin (expressed as a percentage per annum)
means the rate determined under the Bookbuild; and

Tax Rate (expressed as a decimal) means the
Australian corporate tax rate applicable on the
Allotment Date, which will be taken to be 0.30; and

N is the number of days in the Dividend Period ending on
{but not including) the relevant Dividend Payment Date.

2.2 Franking adjustment

{a) \f, on a Dividend Payment Date, the Australian
corporate tax rate applicable to the franking account
of St.George from which the Dividend will be franked
(Ti) differs from the Tax Rate, the Dividend will be
adjusted using the following formula:

Adjusted Dividend = Dividend, x &
(1 - Tax Rate)
where:

Dividend, (expressed as a dollars and cents amount)
is the amount calculated under clause 2.1; and
Ti (expressed as a decimal) is the Australian corporate

tax rate applicable to the franking account of
St.George from which the Dividend will be franked.
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{b) If any Dividend is not franked to 100% under Part
3-6 of the Tax Act {or any provisions that revise or
replace that part), the Dividend will be adjusted using
the following formula:

Adjusted Dividend = o
1-{Ti x (1- Franking Rate))

where:

D (expressed as a dollars and cents amount) is the
Dividend calculated under clause 2.2(3a) or 2.1 where
there has been no application of clause 2.2(a);

Ti (expressed as a decimal) has the same meaning as
in clause 2.2(a); and

Franking Rate (expressed as a decimal} means the
franking percentage {within the meaning of Part 3-6
of the Tax Act or any provisions that revise or replace
that part) applicable to the Dividend.

2.3 Payment of Dividend and Optional Dividend
(a) The payment of a Dividend and any Optional Dividend
is subject to:

(i} the Directors, at their sole discretion, declaring
the Dividend or Optional Dividend to be payable;

(i) St.George having profits available for the
payment of a Dividend or an Opticonal Dividend;

(i) such payment not resulting in the Total Capital
Ratio or the Tier 1 Capital Ratio of $t.George (on
a Level 1basis) or of the Group (on a Level 2
basis) not complying with APRA's then current
capital adequacy guidelines as they are applied
to St.George or the Group (as the case may be)
at the time, unless APRA otherwise gives its prior
written approval;

(iv) the amount of the Dividend or Optional Dividend
nat exceeding Distributable Profits, unless APRA
otherwise gives its prior written approval; and

(v) in the case of an Optional Dividend, APRA giving
its prior written approval.

(b) without limiting clause 2.3(a), the Directors will not
declare a Dividend or Optional Dividend to be payable
if, in their opinion, making the payment would result
in St.George becoming, or being likely to become,
insolvent for the purposes of the Corporations Act.

(c) Dividends and Optional Dividends shall be paid
by cheque, direct credit, or such other means as
authorised by the Directors.

2.4 Non-cumulative Dividends

Dividends are non-cumulative. If all or part of a Dividend
is not paid because of the provisions of clause 2.2 or
because of any applicable law, St.George has no liability
to pay such Dividend and, notwithstanding St.George's
sole discretion (subject to APRA's prior written approval)
to pay an Optional Dividend under clause 2.9(d), the
Holder has no claim {including, without limitation, on the
winding up of St.George) in respect of such non-payment.
Non-payment of a Dividend because of the provisions




of clause 2.3, or because of any applicable law, does not
constitute an event of default.

No interest accrues on any unpaid Dividends or Optional
Dividends, and the Holder has no claim or entitlement in
respect of interest on any unpaid Dividends or Optional
Dividends.

2.5 Rounding of Dividend calculations

All calculations of Dividends will be rounded to four
decimal places. For the purposes of making any Dividend
payment in respect of aHolder's total holding of CPS, any
fraction of a cent will be disregarded.

2.6 Dividend Payment Dates
Subject to this clause 2, Dividends are payable in arrears
on each Dividend Payment Date.

2.7 Record Dates
A Dividend is only payable to those persons registered as
Holders on the Record Date for that Dividend.

An Optional Dividend is only payable to those persons
registered as Holders on the Record Date in respect of the
Optional Dividend.

2.8 Withholding obligations

St.George will be entitled to deduct from any Dividend
or Optional Dividend payable to a Holder the amount

of any withholding or other tax, duty or levy required

by law to be deducted in respect of such amount, If any
such deduction is made and the amount of the deduction
accounted for by St.George to the relevant revenue
authority and the balance of the amount payable is paid
to the Holder concerned, then the full amount payable to
such Holder 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.

2.9 Restrictions in case of non-payment

(dividend stopper)

If, for any reason, a Dividend has not been declared or

a Dividend that has been declared has not been paid in
full within 20 Business Days after the relevant Dividend
Payment Date, St.George must not without approval of a
Special Resolution:

{(a) declare or pay a dividend or make or cause a member
of the Group to make any distribution on any Equal
Ranking Capital Securities or Junior Ranking Capital
Securities {other than to permit the declaration and
payment of dividends or distributions paid or payable
to a member of the Group or under clause 2.9(e)); or

redeem, reduce capital on, cancel or acquire for any
consideration any Junior Ranking Capital Securities
(excluding redemptions of, reductions of capital on,
cancellations of or acquisitions of Junior Ranking
Capital Securities held by a member of the Group),

unless:

(b)

(c} four consecutive Dividends scheduled to be paid
on CPS, after the Dividend Payment Date for the
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Dividend that has not been paid, have been paid
in full;

an Optional Dividend has been paid to the Holders
equal to the agpregate amount of any unpaid
Dividends which were scheduled to be paid in

the 12 months before the date of payment of the
Optional Dividend;

there is a payment in respect of the dividend,
distribution, redemption, reduction of capitat,
cancellation or acquisition made pro rata on CPS and
on Equal Ranking Capital Securities ranking equally
with CPS in respect of those payments; or

(f) all CPS have been Exchanged.

(d)

(e

3 EXCHANGE

3.1 Mandatory Conversion

{a) On the Mandatory Conversion Date, St.George must
convert all CPS on issue at that date into Ordinary
Shares under clauses 3.4 and 3.5.

(b) The Mandatory Conversion Date will be the earlier of:
(i) 20 August 2012; and

(i) the first Dividend Payment Date after
20 August 2012,

{each a Relevant Date) on which both the
Mandatory Conversion Conditions are satisfied.

(c) The Mandatory Conversion Conditions are:

(i) noannouncement to ASX has been made in
respect of the Relevant Date by St.George under
clause 3.1(d): and

(i) the Conversion Number calculated under clause
3.5(3) on the Relevant Date is less than the
Maximum Conversion Number.

{d) If the Test Conversion Number calculated under
clause 3.5(a) on the 25th Business Day before
the Relevant Date is greater than 83.33% of the
Maximum Conversion Number, St.George will make
an announcement to ASX between the 25th and the
20th Business Day before the Relevant Date notifying
Holders that Mandatory Conversion will not proceed
on the Relevant Date.

(e} The Test Conversion Number means the Conversion
Number calculated under clause 3.5(a) using the Test
Reference Period and assuming that the Relevant
Date is the Mandatory Conversion Date.

3.2 exchange by St.George
(a) St.George may serve an Exchange Notice after a
Tax Event or Regulatory Event in respect of all (but
not some only) of CPS on issue.
{b) St.George must serve an Exchange Notice, no later
than the {atest to occur of the following two events:
(i} five Business Days after APRA has given its
written approval to the application of any of the
mechanisms in clause 3.2(c); and




(i) six months after the occurrence of an
Acquisition Event,

in respect of all (but not some only) of CPS on issue.

If St.George serves an Exchange Notice, 5t.George
must include in that notice which, or which
combination, of the following it intends to do in
respect of CPS the subject of the notice:

(i) convert CPS into Ordinary Shares under clauses
3.4 and 3.5; or

(i) do any of the following:
(A) redeem CPS under clause 3.13;

(B) buy back CPS under the terms of the
Buy-Back Agreement under clause 3.14; or

(C) cancel CPS under clause 3.15,

in each case for Face Value on the relevant
Exchange Date.

St.George may only apply the mechanisms in clause
3.2(c) if APRA has given its prior written approval to
such mechanisms being applied.

(e) St.George may only apply the mechanism in clause
3.2(c)() if the Conversion Number calculated under
clause 3.5{a) on the second Business Day before the
proposed date of commencement of dispatch by
St.George of the relevant Exchange Notice is not greater
than 83.33% of the Maximum Conversion Number.

{f) 1f St.George serves an Exchange Notice under clause
3.2(a) or 3.2(b), the Exchange Date is the 20th
Business Day after (but not including) the date on
which the Exchange Notice was served by 5t.George
unless $t.George determines an earlier or later
Exchange Date as notified in the Exchange Notice
having regard to the best interests of the Holders
(collectively) and the relevant event.

If required by St.George, where St.George is entitled
to Exchange any CPS under these Terms of Issue, the
Holder must:

(i) wvotein favour (subject to compliance with the
law and to the extent the Holder is entitled to
do so) or otherwise abstain from any required
resolution;

(i) provide all documentation and execute any
authorisation or power necessary; and

{iii) take all other action necessary or desirable,
to effect the Exchange of those CPS.

(c)

(d

3.3 Exchange Notices are irrevocable

An Exchange Notice given by St.George under clause
3.2(a) or 3.2(b) is irrevocable and may include any other
information that St.George considers necessary to effect
the Exchange in an orderly manner.

3.4 Meaning of conversion

Each CPS, on any conversion, confers 2ll of the rights
attaching to one fully paid Ordinary Share but these
rights do not take effect until 5.00pm on the Exchange
Date. At that time:
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{a) all other rights and restrictions conferred on CPS
under these Terms of Issue will no longer have any
effect (except for any rights relating to a Dividend
payable on or before the Exchange Date and any
rights to any allotment of additional Ordinary Shares
issued on conversion under clause 3.5, which will
subsist); and

each CPS on conversion will rank equally with all
other Ordinary Shares then on issue and St.George
will issue a statement that the holder of those shares
holds a share so ranking.

The variation of the status of, and the rights attaching

10, a CPS under this clause 3.4 and any allotment of
additional Ordinary Shares under clause 3.5 is, for the
purposes of these Terms of issue, together termed
‘conversion'. Conversion does not constitute redemption,
buy-back or cancellation of a CPS or an issue, allotment
or creation of a new share (other than any additional
Ordinary Shares allotted under clause 3.5).

(b

3.5 Conversion and issue of Ordinary Shares

(a) On Mandatory Conversion or if 5t.George issues an
Exchange Notice under clause 3.2(a) or 3.2(b) and
chooses conversion as the mechanism of Exchange
under clause 3.2(c){i), then on the Exchange Date:

(i) each CPS being converted will convert into cne
fully paid Ordinary Share; and

(i) each Holder will be allotted an additional number
of fully paid Ordinary Shares for each CPS that
is being converted equal to one less than the
Conversion Number, where the Conversion
Number means the number of Ordinary Shares
calculated (to four decimal places) using the
following formula:

Conversion .. Face Value
Number VWAP x (1- Conversion Discount)
where:

VWAP (expressed as a dollars and cents amount}
means the VWAP during the Reference Period:

where:

Reference Period means for the purpose of
calculating the Conversion Number:

(A) for the Test Conversion Number under
clauses 3.1(d) and 3.1(e), the 25th Business
Day on which trading in the Ordinary
Shares took place before the Relevant
Date (Test Reference Period);

(B) to determine whether St.George may elect
conversion in an Exchange Notice under
clause 3.2(e), the second Business Day
before the proposed date of commencement
of dispatch by St.George of the relevant
Exchange Notice; and
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(C) for Mandatory Conversion under clause
3.1(a), to test the Mandatory Conversion
Condition under clause 3.1(c){i) or for
conversion under clause 3.2(c}(i) the period
of 20 Business Days on which trading in the
Ordinary Shares took place immediately
preceding, but not including, the Mandatory
Conversion Date or the relevant Exchange
Date; and

Conversion Discount {expressed as a decimal)
means (.01,

Whenever conversion is elected by St.George as a
mechanism of Exchange under clause 3.2{c)(i} after
a Tax Event, Regulatory Event or Acquisition Event,
and where the Conversion Number is greater than
the Maximum Conversion Number, the Conversion
Number will be equal to the Maximum Conversion
Number.

The Maximum Conversion Number is equal to,
subject to any adjustments under clauses 3.7 to 3.11,
the number of Ordinary Shares calculated (to four
decimal places} using the following formula:

Face Value
0.5 x VWAP

Maximum Conversion Number =

where:

VWAP (expressed as a dollars and cents amount)
means the VWAP during the Reference Period:

where:

Reference Period means the period of 20
Business Days on which trading in the Ordinary
Shares took place immediately preceding, but
not including, the Allotment Date.

St.George will make an announcement to ASX to
notify Holders of the Maximum Conversion Number
within a reasonable peried after the Allotment Date.

Where the total number of Ordinary Shares that a
Holder is entitled to in respect of the total number of
CPS being converted at that time includes a fraction,
that fraction will be disregarded.

3.6 Adjustments to VWAP
For the purposes of calculating VWAP in clause 3.5(a):

(a)
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where, on some or all of the Business Days in the
Reference Period, Ordinary Shares have been quoted
on ASX as cum dividend or cum any other distribution
or entitlement and CPS will convert into Ordinary
Shares after the date those Ordinary Shares no longer
carry that dividend, distribution or entitlement, then
the VWAP on the Business Days on which those
Ordinary Shares have been quoted cum dividend,
cum distribution or cum entitlement shall be reduced
by an amount (Cum Value) equal to in the case of:

(i) adividend or other distribution, the amount of
that dividend or distribution including, if the
dividend or distribution is franked, the amount
that would be included in the assessable income
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of a recipient of the dividend or distribution who
is a natural person resident in Australia under the
Tax Act;

an entittement that is not a dividend or other
distribution under clause 3.6(a)(i) and which is
traded on ASX on any of those Business Days,
the volume weighted average price of all such
entitlements sold on ASX during the Reference
Period on the Business Days on which those
entittements were traded; or

an entitlement that is not a dividend or other
distribution under clause 3.6(a)(i) and which is
not traded on ASX during the Reference Period,
the value of the entitlement as reasonably
determined by the Directors;

where, on some or all of the Business Days in the
Reference Period, Ordinary Shares have been quoted
ex dividend, ex distribution or ex entitlement, and
CPS will convert into Ordinary Shares which would be
entitled to receive the relevant dividend, distribution
or entitlement, the VWAP on the Business Days on
which those Ordinary Shares have been quoted ex
dividend, ex distribution or ex entitlement shall be
increased by the Cum Value; and

where the Ordinary Shares are reconstructed,
consolidated, divided or reclassified into a lesser

or greater number of securities during a Reference
Period, the VWAP shall be adjusted by the Directors
as they consider appropriate. Any adjustment made
by the Directors will constitute an alteration to these
Terms of Issue and wilk be binding on all Holders and
these Terms of Issue will be construed accordingly.
Any such adjustment will promptly be notified to

all Holders.

(in)

i)

3.7 Adjustments to Maximum Conversion Number
for rights issues or bonus issues

(a)

Subject to clauses 3.7(b) and 3.7(c), if St.George
makes a rights issue (including an issue of the kind
known as a ‘jumbo issue’, where offers to certain
institutional holders, or beneficial holders, are made
in advance of offers to other holders) or bonus issue
(in either case being a pro rata issue} of Ordinary
Shares to Ordinary Shareholders generally, the
Maximum Conversion Number will be adjusted
immediately under the following formula:

{RD + RN)
(RDxP)+{(RNxA)

CN=CNoxPx

where:

CN means the Maximum Conversion Number
applying immediately after the application of this
formula;

CNo means the Maximum Conversion Number
applying immediately before the application of
this formula;




P means the VWAP during the period from

(and including) the first Business Day after the
announcement of the rights or bonus issue to

ASX up to (and including) the last Business Day

of trading cum rights or bonus issue (or if there is
no period of cum rights or bonus issue trading, an
amount reasonably determined by the Directors as
representing the value of an Ordinary Share cum the
rights or bonus issue);

RD means the number of Ordinary Shares on issue
immediately before the issue of new Ordinary Shares
under the rights or bonus issue;

RN means the number of Ordinary Shares issued
under the rights or bonus issue; and

A means the subscription price per Ordinary
Share for a rights issue (and is zero in the case of
a bonus issugs.

{(b)
{c)

No adjustment to the Maximum Conversion Number
will occur if A exceeds P.

Clause 3.7(a) does not apply to Ordinary Shares
issued as part of a bonus share plan, employee

or executive share plan, executive option plan,
share top up plan, share purchase plan or dividend
reinvestment plan.

For the purpose of this clause 3.7, an issue will be
regarded as a pro rata issue notwithstanding that
St.George does not make offers to some or all
Ordinary Shareholders with registered addresses
outside Australia, provided that in so doing St.George
is not in contravention of the ASX Listing Rules.

(d)

3.8 Adjustments to Maximum Conversion Number for

off market buy-backs

(a) Subject to clause 3.8(b), if St.George undertakes
an off market buy-back under a buy-back scheme
which but for any applicable restrictions on transfer
would be generally available to holders of Ordinary
Shares (or otherwise cancels Ordinary Shares for
consideration), the Maximum Conversion Number
will be adjusted immediately using the following

formula:

CN=CNoxPx __(BD-BN)
(BD x P)- (BN x A)

where:

CN means the Maximum Conversion Number
respectively applying immediately after the
application of this formula;

CNo means the Maximum Conversion Number
applying immediately before the application of this
formula;

P means the VWAP during the 20 Business Days
before the announcement to ASX of the buy-back (or
cancellation);

BD means the number of Ordinary Shares on issue
immediately before the buy-back (or cancellation});

ST.GEORGE CONVERTING PREFERENCE SHARES PROSPECTUS

BN means the number of Ordinary Shares bought
back (or cancelled); and

A means the buy-back (or canceilation) price per
Ordinary Share.

(b) No adjustment to the Maximum Conversion Number
will occur if P exceeds A.

3.9 Adjustment to Maximum Conversion Number

for return of capital

if St.George makes a pro rata return of capital to holders
of Ordinary Shares without cancellation of any Ordinary
Shares, the Maximum Conversion Number will be
adjusted under the following formula:

CN=CNox _* _
P-C

where:

CN means the Maximum Conversion Number applying
immediately after the application of this formula;

CNo means the Maximum Conversion Number applying
immediately before the application of this formula;

P means the VWAP during the period from (and including)
the first Business Day after the announcement to ASX of
the return of capital up to and including the last Business
Day of trading cum the return of capital (or if there is

no period of cum return of capital trading, an amount
reasonably determined by the Directors as representin
the value of an Crdinary Share cum the return of capital};
and

C means with respect to areturn of capital, the amount

of the cash and/or the value (as reasonably determined
by the Directors) of any other property distributed to
Ordinary Shareholders per Ordinary Share (or such lesser
amount such that the difference between Pand Cis
greater than zero).

3.10 Other adjustments to Maximum

Conversion Number

Where the Ordinary Shares are reconstructed,
consolidated, divided or reclassified into a lesser or
greater number of securities, the Maximum Conversion
Number shall be adjusted by the Directors as they
consider appropriate (consistently with the way in which
the number of Ordinary Shares the subject of an option
over Ordinary Shares would have been adjusted under
the ASX Listing Rules). Any adjustment made by the
Directors will constitute an alteration to these Terms of
Issue and will be binding on all Holders and these Terms of
Issue will be construed accordingly. Any such adjustment
will promptly be notified to all Holders.

3.11 Directors’ sole discretion regarding adjustments to
Maximum Conversion Number
Despite the provisions of clauses 3.7 to 3.10, where:

{(a) the effect of any of the adjustment provisions set
out in clauses 3.7 to 3.10 is not, in the reasonable
opinion of the Directors, appropriate in any particular
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circumstances (including because more than one
adjustment provision applies); or

(b) any other event occurs in relation to St.George that
may have a dilutive or concentrative effect on the
value of the Ordinary Shares,

and, in the reasonable opinion of the Directors, such
occurrence would affect the relative values of CPS and
the Ordinary Shares, the Directors may (subject to
APRA's prior written approval):

{c) make such alterations to the Face Value and the
Maximum Conversion Number as they reasonably
consider appropriate or necessary to maintain that
relativity; or

extend an entitlement to the Holders to participate in
such event based on the number of Ordinary Shares
to which those Holders would have been entitled if
their CPS had been converted on a date nominated by
the Directors to maintain the relativity.

(d

3.12 Restrictions on certain conversions under

the Constitution

Under sub-article 11(5) of the Constitution, a Holder's
CPS may not be converted into Ordinary Shares and no
additional Ordinary Shares may be allotted or issuedifin
the Directors' opinion the conversion of the CPS held by
that Holder would result in a person contravening sub-
article 11(1) of the Constitution.

3.13 Redemption of CPS

If St.George determines to redeem CPS and gives an
Exchange Notice to the Hotders notifying that their

CPS are to be redeemed under clause 3.2(c)(ii), on

the relevant Exchange Date St.George shall redeem
every CPS which St.George has elected to redeem and
identified in the Exchange Notice. For each CPS that is
being redeemed, an amount equal to the Face Value will
be paid by St.George to the relevant Holders in cash on
the relevant Exchange Date.

3.14 Buy-back of CPS

{a) Each Holder agrees with St.George on terms as set
out in the Buy-Back Agreement that, upon St.George
determining to buy back CPS (which it is able to do at
its sole option) and giving an Exchange Notice to the
Holders notifying that their CPS are to be bought back
under clause 3.2(c)ii}, those Holders will be deemed
to have sold to St.George the CPS which St.George
has elected to buy back and identified in the Exchange
Notice on the terms of the Buy-Back Agreement.

The Buy-Back Agreement will take effect upon, and
will have no force or effect until, the happening of
the tast to occur of the following events:

(i} St.George giving an Exchange Notice to each
Holder that it has determined to buy back the
CPS identified in the Exchange Notice; and

(i) St.George obtaining all consents {if any} to the
buy-back which are required to be obtained
from St.George's shareholders or any regulatory
authority or other person under, and in the

(b)
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manner required by any applicable law or by the
listing rules of any stock exchange on which CPS
are quoted.

{c) On the relevant Exchange Date, St.George shall buy
back every CPS which St.George has elected to buy
back and identified in the Exchange Notice under
the terms of the Buy-Back Agreement. For each CPS
that is being bought back, an amount equal to the
Face Value will be paid by St.George to the relevant
Holders in cash on the relevant Exchange Date.

3.15 Cancellation of CPS
If St.George:

(a) determines to cancel CPS under clause 3.2(c)(ii);

(b) obtains all consents (if any) to the cancellation of CPS
which are required to be obtained from St.George's
shareholders or any regulatory authority or other
person under and in the manner required by any
applicable law or by the listing rules of any stock
exchange on which CPS are quoted; and

{(c) gives an Exchange Notice to the Holders notifying
that their CPS are to be cancelled,

on the relevant Exchange Date, St.George shall cancel
every CPS which St.George has elected to cancel and
identified in the Exchange Notice. For each CPS that is
being cancelled, an amount equal to the Face Value will be
paid by St.George to the relevant Holders in cash on the
relevant Exchange Date.

4 GENERAL RIGHTS ATTACHING TO CPS

4.1 Ranking

CPS rank equally among themselves and are unsecured
and subordinated to all depositors and creditors of
St.George. CPS are not deposit liabilities of St.George and
are not subject to the depositor protection provisions of
Australian banking legislation.

CPS rank equally with all other Equal Ranking Capital
Securities in respect of the payment of Dividends which
have been declared and in respect of the payment

of dividends or other distributions which have been
declared or are payable on all other Equal Ranking Capital
Securities. CPS rank equally with Equal Ranking Capital
Securities in respect of a redemption of, return of capital
on, cancellation of or acquisition of CPS and payment

of declared but unpaid Dividends on a winding up of
St.George.

St.George reserves the right to issue further CPS, or
other preference shares (whether redeemable or not) or
Capital Securities which rank ahead of, equally with or
behind CPS, whether in respect of dividends (whether
cumulative or not), return of capital on a winding up of
St.George or otherwise. Such an issue does not constitute
a variation or cancellation of the rights attached to the
then existing CPS.

4.2 Preferential dividend
Until conversion, CPS rank ashead of Junior Ranking Capital
Securities for the payment of dividends.



4.3 No set off
Any amount due to a Holder in respect of CPS may not be
set off against any claims by St.George on the Holder.

4.4 Return of capital

Until conversion, if there is a return of capital on a winding
up of St.George, Holders will be entitled to receive out

of the assets of St.George available for distribution to
holders of shares, in respect of each CPS held, a cash
payment {Liquidation Sum} equa! to the sum of:

{(a} the amount of any Dividend declared but unpaid; and
(b) the Face Value,

before any return of capital is made to Ordinary
Shareholders or any other class of shares ranking
behind CPS.

CPS do not confer on their Holders any right to
participate in profits or property except as set outin
these Terms of Issue.

4.5 Shortfall on winding up of St.George

If, upon a return of capital on a winding up of St.George,
there are insufficient funds to pay in full the amounts
referred to in clause 4.4 and the amounts payable in
respect of any other shares in St.George ranking as to
such distribution equally with CPS on a winding up of
St.George, Holders and the holders of any such other
shares will share in any distribution of assets of St.George
in proportion to the amounts to which they respectively
are entitled.

4.6 No participation in surplus assets

CPS do not confer on their Holders any further right to
participate in the surplus assets of St.George on a winding
up of St.George beyond payment of the Liquidation Sum.

4.7 Participation in new issues

Until CPS are converted, they will confer no rights to
subscribe for new securities in St.George or to participate
in any bonus issues of securities in St.George, unless
(and then only to the extent) the Directors determine
otherwise under clause 3.11.

5 VOTING RIGHTS

Holders have the same rights as holders of Ordinary
Shares to receive accounts, reports and notices of general
meetings of St.George and to attend any general meeting
of St.George. Holders will not, however, be entitled to
speak or vote at any general meeting of St.George except
in each of the following circumstances:
(a) on aproposal:

(i) toreduce the share capital of St.George;

(i) that affects rights attached to CPS;

(iii} to wind up St.George; or

(iv) for the disposal of the whole of the property,

business and undertaking of St.George;

ST.GEORGE CONVERTING PREFERENCE SHARES PROSPECTUS

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

(c) during a period in which a Dividend or part of a
Dividend has been declared but has not been paid
within 20 Business Days after the relevant Dividend
Payment Date;

(d} during the winding up of St.George; or

(e} in any other circumstances in which the ASX Listing
Rules require the Holders to be entitled to vote.

In each case, Holders shall have the same right to vote
as Ordinary Shareholders {as if immediately before the
meeting CPS had converted into the number of Ordinary
Shares provided for in clauses 3.4 and 3.5(a} as limited
by the Maximum Conversion Number {if applicable)

and as if the record date is the deadline for receipt of
instruments of proxy under Article 68 of the Constitution
for the relevant meeting and the Reference Period is

the period of 20 Business Days on which trading in the
Ordinary Shares took place immediately preceding, but
not including that record date).

6 QUOTATION

St.George must use all reasonable endeavours to furnish
all such documents as are reasonably necessary to apply,
at its own expense, for quotation of CPS on ASX and of
all converted CPS and additional Ordinary Shares issued
under clause 3.5(a) on each of the stock exchanges on
which the other Ordinary Shares are quoted on the date
of conversion,

7 AMENDMENTS TO THESE TERMS OF ISSUE

Subject to complying with all applicable laws and with
APRA's prior written approval, St.George may without
the authority, assent or approval of Holders amend

or add to these Terms of Issue if such amendment or
addition is, in the opinion of St.George:

(a)
(b)
()

of a formal, minor or technical nature;
made to correct a manifest error;

made to comply with any law, the ASX Listing Rules
or the listing or quotation requirements of any stock
exchange on which St.George proposes from time
to time to seek quotation of CPS;

convenient for the purpose of obtaining or
maintaining the quotation of CPS; or

(e) effected under clause 3.6(c), 3.10 or 3.11,

and is not likely (taken as a whole and in conjunction
with all ather modifications (if any) to be made
contemporaneously with that modification) to be
materially prejudicial to the interests of the Holders.

(d)

8 GOVERNING LAW

The Terms of Issue are governed by the laws of
New South Wales, Australia.
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9 INTERPRETATION

(3) Unless the context otherwise requires, if there is any
inconsistency between the provisions of these Terms
of Issue, and the Constitution, then, to the maximum
extent permitted by law, the provisions of these
Terms of Issue will prevail.

Unless otherwise specified, the Directors may
exercise all powers of $t.George under these Terms
of Issue that are not, by the Corporations Act or

by the Constitution, required to be exercised by
St.George in general meeting,

A reference to $, dollars or cents in these Terms of
Issue is a reference to Australian currency. A reference
to time in these Terms of Issue is a reference to
Sydney, New South Wales, Australia time.

Notices may be given by St.George to a Holder in the
manner prescribed by the Constitution for the giving
of notices to members of St.George and the relevant
provisions of the Constitution apply with all necessary
maodification to natices to Holders.

Unless otherwise specified, a reference to a clause is
a reference to a clause of these Terms of Issue.

If a calculation is required under these Terms of
Issue, unless the contrary intention is expressed, the
calculation will be rounded to four decimal places.

Calculations, elections and determinations made by
St.George under these Terms of Issue are binding on
Holders in the absence of manifest error,

Definitions and interpretation under the Constitution
will also apply to these Terms of Issue subject to
clause 9(3).

(i} Any provisions which refer to the requirements
of APRA or any other prudential regulatory
requirements will 2pply to St.George only if St.George
is an entity or the holding company of an entity
subject to regulation and supervision by APRA at the
refevant time.

{j) Theterms ‘takeover bid’, ‘relevant interest’ and
‘arrangement’ when used in these Terms of Issue
have the meaning given in the Corporations Act.

(k) A reference to a statute, ordinance, code or other law
includes regulations and other instruments under it
and consolidations, amendments, re-enactments or
replacements of any of them.

() If an event under these Terms of Issue must occur on
a stipulated day which is not a Business Day, then the
stipulated day for that event will be taken to be the
next Business Day.

(m) Any provisions in these Terms of Issue requiring the
prior written approval by APRA for a particular course
of action to be taken by St.George do not imply
that APRA has given its consent or approval to the
particular action as of the Allotment Date.

(b)

{©)

(d)

{e)
(f)

@
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(n} The following boldened words and expressions shall
have the following meanings:

Acquisition Event occurs when:

(a) atakeover bid is made to acquire all or some
Ordinary Shares and the offer is, or becomes,
unconditional and:

(i) the bidder has a relevant interest in more than
50% of the Ordinary Shares on issue; or

(i) the Directors issue a statement recommending
acceptance of the offer; or

(b} the Directors issue a statement recommending a
scheme of arrangement which, when implemented,
will result in a person having a relevant interest in
more than 50% of the Ordinary Shares on issue.

Allotment Date means the date on which CPS are issued,
which is expected to be on or about 13 December 2006.

APRA means the Australian Prudential Regulation
Authority or any authority succeeding to its powers
and functions.

ASX means Australian Stock Exchange Limited
(ABN 98 008 624 691).

ASX Listing Rulesmeans the listing rules of ASX from
time to time with any modifications or waivers in their
application to St.George, which ASX may grant.

ASX Market Rules means the operating rules of ASX
from time to time.

Bank Bill Swap Rate (expressed as a percentage per
annum) means for each Dividend Period, the rate
calculated as the average mid rate for bills of a term of
90 days which average rate is displayed on the Reuters
page BBSW (or any page which replaces that page) on
the first Business Day of the Dividend Period, or if there
is a 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:

(a) the rate otherwise bid and offered for biils of that
term or for funds of that tenor disptayed on that
Reuters page BBSW (or any page which replaces that
page) at that time on that date; and

(b) 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.

Bookbuild means the process conducted by St.George

or its agents before the opening of the Offer whereby
certain institutional investors and brokers lodge bids for
CPS and, on the basis of those bids, St.George determines
the Margin and announces its determination before the
opening of the Offer.

Business Day means a business day as defined in the
ASX Listing Rules.



Buy-Back Agreement means an agreement under which
St.George buys back CPS in the form in the schedule to
these Terms of Issue.

Capital Securities means shares or any equity, hybrid or
subordinated debt capital securities (whether comprised
of one or more instruments) issued by St.George

or 8 member of the Group. Capital Security has the
corresponding meaning.

Constitution means the constitution of St.George as
amended from time to time.

Conversion Discount has the meaning given in
clause 3.5(a)(ii).

Conversion Number has the meaning given in
clause 3.5(a)(ii).

Corporations Act means the Corporations Act
2001(Cth).

CPS has the meaning given in clause 1.1.
Cum Value has the meaning given in clause 3.6(a).

Depositary Capital Securities means the Series A Capital
Securities issued by St.George Funding Company, LLC.

Directors means some or all of the directors of
St.George.

Distributable Profits means the lesser of Level 1
Distributable Profits and Level 2 Distributable Profits.

Dividend has the meaning given in clause 2.1 as adjusted
by clause 2.2.

Dividend Payment Date means 20 February 2007 and
thereafter each 20 May, 20 August, 20 November and
20 February, until CPS are Exchanged, in which case the
Exchange Date will constitute a Dividend Payment Date,
whether or not a Dividend is, or is able to be, paid on
that date.

Dividend Period means the period from (and
including) either the Allotment Date or the preceding
Dividend Payment Date (whichever is the later) to (but
not including) the relevant Dividend Payment Date.
Dividend Rate has the meaning given in clause 2.1.
Equal Ranking Capital Security means:
(;3 in the case of a dividend or distribution in respect
of the Capital Security, a Capital Security (including
SPS, SAINTS and Depositary Capital Securities)
which ranks for payment of the dividend or
distribution equally with CPS; and
(b) in the case of redemption of, reduction of capital on,
cancellation of or acquisition of the Capital Security,
a Capital Security (including SPS, SAINTS and
Depositary Capital Securities) which ranks equally with
CPS for a return of capital if St.George is wound up.

Exchange means conversion of CPS into Ordinary Shares
under clause 3.5(a), or the redemption, buy-back or
cancellation of CPS for their Face Value, as determined
by St.George under clause 3.2{c). Exchanged has the
corresponding meaning.

ST.GEORGE CONVERTING PREFERENCE SHARES PROSPECTUS

Exchange Date means in the case of:

(a) Mandatory Conversion, the Mandatory Conversion
Date; or

(b} an Exchange Notice under clause 3.2(a} or 3.2(b),
the meaning given in clause 3.2{f) .

Exchange Notice means a notice given by St.George
to a Holder under clause 3.2(a) or 3.2(b).

Face Value has the meaning given in clause 1.2
Franking Rate has the meaning given in clause 2.2(b).

Group means St.George and its controlled entities
(on a Level 2 basis).

Holder means a person whose name is for the time being
registered in the Register as the holder of a CPS.

Junior Ranking Capital Security means:

(a) in the case of a dividend ar distribution in respect
of the Capital Security, a Capital Security (including
Ordinary Shares) which ranks for payment of the
dividend or distribution behind CPS; and

{b) in the case of redemption of, reduction of capital on,
cancellation of or acquisition of the Capital Security,
a Capital Security (including Ordinary Shares) which
ranks behind CPS for a return of capital if St.George
is wound up.

Level 1and Level 2 means those terms as defined by
APRA from time to time.

Level 1 Distributable Profits means the profits after tax
of St.George (on a Level 1 basis) calculated before any
dividend or interest payments on Capital Securities
which are included in St.George’s Upper Tier 2 Capital
or Tier 1 Capital (on a Level 1 basis) (as disclosed in the
latest publicly available financial results for St.George)
for the immedisately preceding Reporting Year, less

the aggregate amount of dividends or interest paid or
payable by St.George on those of its Capita! Securities
which are included in St.George’s Upper Tier 2 Capital
or Tier 1 Capital (on a Leve! 1 basis) (but not including
dividends or interest paid or payable to a member of
the Group by another member of the Group) in the

12 months up te the Record Date for the Dividend or
Optional Dividend.

Level 2 Distributable Profits means the profits after tax

of the Group {on a Level 2 basis) calculated before any
dividend or interest payments on Capital Securities which
are included in the Group’s Upper Tier 2 Capital or Tier 1
Capital (on a Level 2 basis) (as disclosed in the latest publicly
available financial results for the Group) for the immediately
preceding Reporting Year, less the aggregate amount of
dividends or interest paid or payable by a member of the
Group on those of the Group's Capital Securities which are
included in its Upper Tier 2 Capital or Tier 1 Capital (on a
Level 2 basis) (but not including dividends or interest paid or
payable to a member of the Group by another member of
the Group} in the 12 months up to the Record Date for the
Dividend or Optional Dividend.
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Liquidation Sum has the meaning given in clause 4.4.

Mandatory Conversion means the mandatory
conversion of CPS on the Mandatory Conversion Date
under clause 3.1.

Mandatory Conversion Conditions has the meaning
given in clause 3.1c).

Mandatory Conversion Date has the meaning given in
clause 3.1(b) and where the context requires, means a
Relevant Date.

Margin has the meaning given in clause 2.1.

Maximum Conversion Number has the meaning given
in clause 3.5(c).

Offer means the invitation made under the Prospectus
issued by St.George for persons to subscribe for CPS.

Optional Dividend has the meaning given in clause 2.9(d).

Ordinary Share means an ordinary share in the capital
of St.George.

Ordinary Shareholder means a person whose name
is for the time being registered as the hotder of an
Ordinary Share.

Prospectus means the prospectus for the Offer including
these Terms of Issue.

Record Date means, for a payment of:

{(a) aDividend, the date which is 11 Business Days
befare the Dividend Payment Date for that Dividend,
ar such other date as may be required by ASX; and

(b) an Optional Dividend, the date before its payment
that is determined by St.George, or such other date
as may be required by ASX.

Reference Period has the meanings given in clauses
3.5(a) and 3.5(c), as applicable.

Register means the register of CPS maintained by
St.George or its agent and includes any sub-register
established and maintained under the Clearing House
Electronic Sub-register System operated by ASX
Settlement and Transfer Corporation Pty Limited
(ABN 49 008 504 532).

Regulatory Event means:

(a) the receipt by St.George of an opinion from a
reputable legai counse! that, as a result of any
amendment to, clarification of, or change
(including any announcement of a prospective
change} in, any law or regulation affecting
securities laws of Australia or any official
administrative pronouncement or action or
judicial decision interpreting or applying such
laws or regulations which amendment, clarification
or change is effective or pronouncement, action
or decision is announced on or after the Allotment
Date, additional requirements would be imposed
on St.George which the Directors determine at
their sole discretion, to be unacceptable; or
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{b) the determination by the Directors that St.George
is not or will not be entitled to treat all CPS as eligible
Tier 1 Capital.

Relevant Date has the meaning given in clause 3.1(b}.

Reporting Year means, for a Dividend Payment Date,
the 12 month period ending 30 September or 31 March
last preceding the Dividend Payment Date, or such
other period approved by APRA in circumstances where
St.George has changed its reporting period for its
financial results.

SAINTS means the $350 million non-cumulative
redeemable and convertible preference shares issued
by St.George on 13 August 2004.

Special Resolution means a resolution passed at a
separate meeting of Holders by at least 75% of the votes
validly cast by Holders in person or by proxy and entitled
to vote on the resolution.

SPS means the $150 million non-cumulative unsecured
preference shares issued by $t.George on 20 June 2006.

St.George means St.George Bank Limited
(ABN 92 055 513 070).

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

(b} any other Act setting the rate of income tax payable
and any regulation promulgated thereunder.

Tax Event means the receipt by St.George of an opinion
from a reputable legal counsel or tax adviser in Australia,
experienced in such matters to the effect that, as a result of:

(3) any amendment to, clarification of, ar change
(including any announced prospective change}, in
the laws or treaties or any regulations of Australia
or any political subdivision or taxing authority of
Australia affecting taxation;

(b) any judicial decision, official administrative
pronouncement, public or private ruling, regulatory
procedure, notice or announcement (including any
notice or anncuncement of intent to adopt such
procedures or regulations) (Administrative Action); or

(c) any amendment to, clarification of, or change in, the
pronouncement that provides for a position with
respect to an Administrative Action that differs from
the current generally accepted position, in each
case, by any legislative body, court, governmental
authority or regutatory body, irrespective of the
manner in which such amendment, clarification,
change or Administrative Action is made known,




which amendment, clarification, change or Administrative
Action is issued or effective or such pronouncement or
decision is announced on or after the Allotment Date,
there is more than an insubstantial risk that:

{d} St.George would be exposed to more than a
de minimis increase in its costs in relation to
CPS as a result of increased taxes, duties or
other governmental charges or civil liabilities; or
(e) CPS will not be treated as equity interests for
taxation purposes or imputation benefits will be
denied to Holders or franking debits will be posted
to St.George's franking account as a result of the
CPS being on issue or the Ordinary Shares being
on issue after any conversion of CPS into
Ordinary Shares.

Tax Rate has the meaning given in clause 2.1.

Terms of Issue means these terms of issue for CPS,
which includes the schedule.

Test Conversion Number has the meaning given in
clause 3.1(e).

Test Reference Period has the meaning given in clause

3.5(a)(ii)(A).

Tier 1 Capital means the tier 1 capital of the Group
as defined by APRA.

Tier 1 Capital Ratio means at any time the ratio
so prescribed by APRA,

Total Capital Ratio means at any time the ratio
so prescribed by APRA.

Upper Tier 2 Capital means the upper tier 2 capital
of the Group as defined by APRA,

VWAP means, subject to any adjustments under clause
3.6, the average of the daily volume weighted average
sale prices (rounded to the nearest full cent) of Ordinary
Shares sold on ASX during the relevant period or on

the relevant days but does not include any ‘crossing’
transacted outside the *Open Session State’ or any
‘special crossing’ transacted at any time, each as
defined in the ASX Market Rules, or any overseas

trades or trades pursuant to the exercise of options
over Ordinary Shares.

ST.GEORGE CONVERTING PREFERENCE SHARES PROSPECTUS
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SCHEDULE - BUY-BACK AGREEMENT

1 Agreement

(3) This agreement is entered into between St.George and
Holders and shall come into force and effect
upon the happening of the last to occur of the following
events:

(i} St.George giving an Exchange Notice to each of
the Holders that it has determined to buy back
the CP$ identified in the Exchange Notice; and

St.George obtaining all consents (if any) to the
Buy-Back which are required to be obtained
from St.George's shareholders or any regulatory
authority or other person under, and in the
manner required by any applicable law or by the
listing rules of any stock exchange on which CPS
are quoted.

(b) The terms and conditions set out in this agreement

are of no force and effect unless and until the
agreement has become effective under clause 1{a).

2 Buy-Back
Each Seller agrees to sell to the Buyer the Buy-Back
Shares on the terms set out in this agreement.

i)

3 Consideration

The Buyer will pay to each Seller in respect of each
Buy-Back Share an amount equal to the Face Value
of each Buy-Back Share (namely, $100}.

4 Completion

The Buy-Back will be effected on the date specified in
the Exchange Notice as the date for completion of the
Buy-Back, which will be determined in accordance with
the Terms of Issue, by the Buyer paying the amount
determined under clause 3 to the Seller and the Seller
delivering to the Buyer a duly executed transfer of the
Buy-Back Shares.

5 Appointment of attorney

By virtue of its holding of the Buy-Back Shares, each

Seller irrevocably appoints any director or officer or duly
authorised attorney of St.George (each an Attorney) as the
true and lawful attorney of the Seller to execute a transfer
to the Buyer in registrable form of the Buy-Back Shares (or
such other document by which title to the

Buy-Back Shares may be vested in the Buyer) and to

give any necessary direction to any other person or

take any other action which may be required to facilitate
the transfer to the Buyer of the Buy-Back Shares,

and agrees that in exercising this power of attorney
St.George or any Attorney shall be entitled to act in

the interests of St.George (or a nominee) as the Buyer

of the Buy-Back Shares.
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6 Definitions and interpretation

Alt words and expressions used in this agreement which
are defined in the Terms of Issue have the same meaning
in this agreement,

Buy-Back means, in relation to the CPS, the purchase of
the CPS from the Holder for the time being by the Buyer
pursuant to this agreement.

Buy-Back Shares means the CPS referred to in the
Exchange Notice which are the subject of the Buy-Back
under this agreement.

Buyer means St.George or any permitted transferee of
the Buy-Back Shares nominated by St.George to be the
purchaser of the Buy-Back Shares.

Exchange Notice means a notice given by St.George to
Holders from time to time under clause 3.2 of the Terms
of Issue.

Seller means each Holder from time to time to whom
St.George gives an Exchange Notice which indicates that
CPS are to be bought back by St.George.
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Registered office of St.George
St.George House

4-16 Montgomery Street
Kogarah NSW 2217

Telephone: (02) 9236 1111
Website: www.stgeorge.com.au

Legal adviser

Allens Arthur Robinsan

Corner Hunter and Phillip Streets
Sydney NSW 2000

Auditor

KPMG

10 Shelley Street
Sydney NSW 2000

Tax adviser

Greenwoods & Freehills Pty Limited
Level 39, MLC Centre

19-29 Martin Place

Sydney NSW 2000

Registry

Computershare Investor Services Pty Limited
Level 3, 60 Carrington Street

Sydney NSW 2000

St.George [nfoline 1800 804 457
Monday to Friday (8.30am - 5.30pm)

Joint Lead Managers

Goldman Sachs JBwWere Pty Ltd
Level 42, Governor Phillip Tower
1 Farrer Place

Sydney NSW 2000

UBS AG, Australia Branch

Level 25, Governor Phillip Tower
1Farrer Place

Sydney NSW 2000

Co-Mianagers

Bell Potter Securities Limited
Level 33, Grosvenor Place
225 George Street

Sydney NSW 2000

Goldman Sachs jBWere Pty Ltd
Leve! 42, Governor Phillip Tower
1 Farrer Place

Sydney NSW 2000

Ord Minnett Limited
Level 8, NAB House
255 George Street
Sydney NSW 2000

St.George Bank Limited
St.George House

4-16 Montgomery Street
Kogarah NSW 2217

UBS Wealth Management Australia Limited
Level 27, Governor Phillip Tower

1Farrer Place

Sydney NSW 2000
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Rule 2.7, 3.10.3, 3.10.4, 3.10.5

Appendix 3B

New issue announcement,

application for quotation of additional securities

and agreement

Information or documents not available now must be given to ASX as soon as available. Information
and documents given to ASX become ASX's property and may be made public.

introduced 1/7/96. Origin: Appendix 5. Amended 1/7/98, 1/9/98, 1/7/2000, 30/0/2001, 14/3/2002, 1/1/2003.

Name of entity

5t.George Bank Limited

ABN

92 055 513 070

We (the entity) give ASX the following information.

Part 1 - All issues

You must complete the relevant sections (attach sheets if there is not enough space).

1

*Class of *securities issued or to
be issued

Number of *securities issued or
to be issued (if known) or
maximum number which may be
issued

Principal terms of the *securities
(eq, if options, exercise price and

expiry date; if partly paid
*securities, the amount
outstanding and due dates for
payment; if *convertible

securities, the conversion price
and dates for conversion)

Non-cumulative, unsecured, preference
shares called CPS (Converting Preference
Shares).

Maximum number = 3,000,000

CPS are non-cumulative, unsecured,

preference shares.

The face value is $100 per CPS and will be
fully paid.

A preferred, non-cumulative, floating rate
dividend will be payable at the Directors'
scle discretion and is subject to a number
of payment tests. Dividends will be
payable in arrears on 20 February, 20 May,
20 August and 20 November in each year
that CPS are on issue, with the first
dividend payment date being on 20
February 2007.

CPS are perpetual securities and have no




maturity. However, CPS are designed to
mandatorily convert into ordinary shares on
20 August 2012 provided that both the
Mandatory Conversion Conditions are
satisfied. If either of the Mandatory
Conversion Conditions are not satisfied on
20 August 2012, then the Mandatory
Conversion Date will be the next Dividend
Payment Date on which they are both
satisfied.

The two Mandatory Conversion Conditions
relate to the Ordinary Share price at two
different times. The dates and conditions
are:
¢ on the 25th Business Day before a
possible Mandatory Conversion
Date the VWAP of Ordinary Shares
(adjusted for the Conversion
Discount) must be at least 60% of
the Issue Share Price; and
¢ during the 20 Business Days before
a possible Mandatory Conversion
Date the VWAP of Ordinary Shares
(adjusted for the Conversion
Discount) must be at least 50% of
the Issue Share Price.

St.George may choose, after a Tax Event
or a Regulatory Event, and must choose,
after an Acquisition Event, (subject to
APRA approval) to:

s convert each CPS into a number of
Ordinary Shares equal to the
Conversion Number;

¢ Rredeem, buy back or cancel CPS
for the Face Value of $100 each; or

¢ undertake a combination of the
ahove.

If a Tax Event, Regulatory Event or
Acquisition Event occurs and conversion is
chosen by St.George, then the Maximum
Conversion Number can act as a limit on
the number of Ordinary Shares a Holder
can receive on conversion. However,
St.George must not choose conversion as
the method of Exchange if the VWAP of
Ordinary Shares on the second Business
Day before the proposed date of dispatch
of the Exchange Notice (adjusted for the
Conversion Discount) is less than 60% of
the Issue Share Price.

+ See chapter 19 for defined terms,

Appendix 3B Page 2 1/1/2003




5

Do the *securities rank equally in
alt respects from the date of
allotment with an existing *class
of quoted *securities?

If the additional securities do not
rank equally, please state:

the date from which they do
the extent to which they
participate for the next
dividend, {in the case of a
trust, distribution) or interest
payment

the extent to which they do
not rank equally, other than in
relation to the next dividend,
distribution or interest
payment

Issue price or consideration

If St.George does convert CPS under
Mandatory Conversion or in the event of a
Tax Event, Regulatory Event or Acquisition
Event, then the Conversion Number that
determines the rate at which each CPS will
convert into Ordinary Shares will be
calculated by dividing:
« the Face Value of $100 per CPS; by
¢ the VWAP of Ordinary Shares
during the 20 Business Days
immediately preceding, but not
including, the Exchange Date — with
that VWAP reduced by the 1.0%
Conversion Discount.

CPS do not carry a right to participate in
issues of securities of St.George or to
participate in any bonus issues, unless
(and only to the extent) the Directors
determine otherwise.

CPS do not carry a right to vote at general
meetings of St.George, except in limited
circumstances prescribed by the ASX
Listing Rules.

CPS rank equally among themselves and
are subordinated to all depositors and
creditors of St.George.

Until conversion, CPS rank in priority to
ordinary shares for the payment of
dividends.

CPS rank equally with SAINTS and SPS in
respect of the payment of dividends.

CPS rank in priority to ordinary shares and
effectively equal with SAINTS, SPS and
Depository Capital Securities in respect of
a retun of capital and the payment of
dividends declared but unpaid upon a
winding up of St.George.

Upon conversion of CPS into ordinary
shares, they will rank equally with all other
ordinary shares then on issue.

A3$100 per CPS.




Purpose of the issue
{If issued as consideration for the
acquisition of assets, clearly
identify those assets)

Dates of entering *securities
into uncertificated holdings or
despatch of certificates

Number and ‘*class of all
*securities quoted on ASX
{including the securities in
clause 2 if applicable)

Number and “*class of all
*securities not quoted on ASX
(including the securities in
clause 2 if applicable)

St.George is issuing CPS to:
complete the replacement of the hybrid Tier 1
funding
+ previously provided by the PRYMES
before their conversion into Ordinary
Shares in February 2006; and
» provide St.George with Non innovative
Residual Tier 1 Capital funding.
The proceeds of the Offer are intended to be
used to fund the ongoing growth of St.George's
business.

21 December 2006

Number +Class

526,578,573 Ordinary shares

3,500,000 SAINTS

1,500,000 SPS

3,000,000 CPS

3,644 Redeemable
preference borrower
shares

246,317 Redeemable
preference depositor
shares

5 Perpetual Notes

90,000 Floating Rate
Transferable
Deposits due 8 April

40,000 2011
Fixed Rate
Transferable
Deposits due 8 April
2011

Number +Class

N/A

+ See chapter 19 for defined terms.
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10

Dividend policy (in the case of
a trust, distribution policy) on
the increased capital (interests)

A preferred, non-cumulative, floating rate
dividend will be payable at the Directors'
sole discretion and is subject to a number
of payment tests. Dividends will be payable
in arrears on 20 February, 20 May, 20
August and 20 November in each year that
CPS are on issue, with the first dividend
payment date being on 20 February 2007.

Part 2 - Bonus issue or pro rata issue

1"

12

13

14

15

16

17

18

19

20

21

Is security holder approval
required?

Is the issue renounceable or
non-renounceable?

Ratio in which the *securities will
be offered

*Class of *securities to which
the offer relates

*Record date to determine
entitlements

Will  holdings on different
registers (or subregisters) be
aggregated for  calculating
entittements?

Policy for deciding entittements
in relation to fractions

Names of countries in which the
entity has *security holders who
will not be sent new issue
documents

Note: Security holders must be told how their
entitements are to be dealt with,

Cross reference: nile 7.7.

Closing date for receipt of
acceptances or renunciations

Names of any underwriters

Amount of any underwriting fee
or commission




22

23

24

25

26

27

28

Names of any brokers to the
issue

Fee or commission payable to
the broker to the issue

Amount of any handiing fee
payable to brokers who lodge
acceptances or renunciations on
behalf of *security holders

If the issue is contingent on
*security holders’ approval, the
date of the meeting

Date entitliement and
acceptance form and
prospectus or Product

Disclosure Statement will be
sent to persons entitled

If the entity has issued options,
and the terms entitle option
holders to participate on
exercise, the date on which
notices will be sent to option
holders

Date rights trading will begin (if
applicable)

Date rights trading will end (if
applicable)

How do *security holders sell
their entittements in full through
a broker?

How do *security holders sell
part of their entitliements through
a broker and accept for the
balance?

How do ‘*security holders
dispose of their entittiements

(except by sale through a
broker)?

*Despatch date

+ See chapter 19 for defined terms.
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Part 3 - Quotation of securities

You need only complete this section if you are applying for quotation of securities

34  Type of securities
(fick one)

(a) X Securities described in Part 1

(b) All other securities

Example: restricted securities at the end of the escrowed period, partly paid secwities that become fully paid,
employes incentive share securities when restricion ends, securittes issued on expiry or conversion of
convertible securities

Entities that have ticked box 34(a)

Additional securities forming a new class of securities

Tick to indicate you are providing the information or

documents

35 If the *securities are *equity securities, the names of the 20 largest holders of
the additional *securities, and the number and percentage of additional
+securities held by those holders

36 If the *securities are *equity securities, a distribution schedule of the additional
*securities setting out the number of holders in the categories
1-1,000
1,001 - 5,000
5,001 - 10,000
10,001 - 100,000
100,001 and over

37 A copy of any trust deed for the additional *securities

+ See chapter 19 for defined terms.
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Entities that have ticked box 34(b)

38

39

40

41

42

Number of securities for which
*quotation is sought

Class of *securities for which
quotation is sought

Do the *securities rank equally in
all respects from the date of
allotment with an existing *class
of quoted *securities?

If the additional securities do not

rank equally, please state:

¢ the date from which they do

e the extent to which they
participate for the next
dividend, (in the case of a
trust, distribution) or interest
payment

¢ the extent to which they do
not rank equally, other than in
relation to the next dividend,
distribution or interest
payment

Reason for request for quotation
now

Example: In the case of restricted securittes,
end of restriction period

(if issued upon conversion of
another security, clearly identify
that other security)

Number and “*class of all
*securities quoted on  ASX
(including the securities in clause
38)

Number

+Class




Quotation agreement

1 *Quotation of our additional *securities is in ASX's absolute discretion. ASX
may quote the *securities on any conditions it decides.

2 We warrant the following to ASX.

The issue of the *securities to be quoted complies with the law and is
not for an illegal purpose.

There is no reason why those *securities should not be granted
*quotation.

An offer of the *securities for sale within 12 months after their issue
will not require disclosure under section 707(3) or section 1012C(6)
of the Corporations Act.

Note: An entity may need 10 obtain appropriata wamanties from subscribers for the securities in order to be
able to give this wamanty

Section 724 or section 1016E of the Corporations Act does not apply
to any applications received by us in relation to any *securities to be
quoted and that no-one has any right to return any *securities to be
quoted under sections 737, 738 or 1016F of the Corporations Act at
the time that we request that the *securities be quoted.

We warrant that if confirmation is required under section 1017F of
the Corporations Act in relation to the *securities to be quoted, it has
been provided at the time that we request that the *securities be
quoted.

If we are a trust, we warrant that no person has the right to retumn the
*securities to be quoted under section 1019B of the Corporations Act
at the time that we request that the *securities be quoted.

We will indemnify ASX to the fullest extent permitted by law in respect of any

claim, action or expense arising from or connected with any breach of the
warranties in this agreement.

We give ASX the information and documents required by this form. If any

information or document not available now, will give it to ASX before
*quotation of the *securities begins. We acknowledge that ASX is relying on
the information and documents. We warrant that they are (will be) true and
complete.

Sign here:

Print name:

................................................... Date: 8 November 2006
Company secretary

Michael Bowan

+ See chapter 19 for defined terms,
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St.George Bank Limited
ABN 92 055 513 070

10 November 2006
Legal Department

Leve! 8

182 George Street
Company Announcements Sydney NSW 2000
Australian Stock Exchange Limited Pgsta!Address:
Exchange Centre PO Box R221
Level 6,920 Bridge Street Royal Exchange NSW 1225
Sydney NSW 2000 Telephone:

Facsimile: {02) 9236 1899
Email: bowanm@stgeorge.com.au

Managing Director and Chief Executive Officer increases her
shareholding in St George Bank~ Appendix 3Y

Please find attached an Appendix 3Y on behalf of Mrs Gail Kelly, Managing
Director and Chief Executive Officer of St George Bank Limited.

The Appendix 3Y includes details of exercises of options and awards, and
transfers of shares off market by Mrs Kelly to her superannuation fund and
family trust. No shares have been sold to any unrelated parties.

As a result of these transactions, Mrs Kelly's total direct and indirect holdings
of St George Bank shares have increased by 639,400 to 1,164,400 shares.

Yours sincerely

At S

Michael Bowan
General Counsel and Secretary




Appendix 3Y
Change of Director’s Interest Notice

Rule 3.194.2

Appendix 3Y

Change of Director’s Interest Notice

Information or documents not available now must be given to ASX as soon as available. Information and
documents given to ASX become ASX's property and may be made public.

Introduced 30/9/2001,

Name of entity ST.GEORGE BANK LIMITED (“St.George™)

ABN 92 055 513 070

We (the entity) give ASX the following information under listing rule 3.19A.2 and as agent for the
director for the purposes of section 205G of the Corporaticns Act.

Name of Director Mrs Gail Patricia Kelly

Date of last notice 10 November 2005

Part 1 - Change of director’s relevant interests in securities
In the case of a trust, this includes interests in the trust made available by the responsible entity of the trust

Note: In the case of 8 company, interests which come within paragraph (i) of the definition of “notifiable interest of a director” should be
disclosed in this part.

+ See chapter 19 for defined terms.
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Appendix 3Y
Change of Director’s Interest Notice

Direct or indirect interest

Direct: 139,400 shares (fully paid ordinary)

Direct: issued in 2004 pursuant to the
Executive Option Plan, Mrs Kelly is entitled to
a maximum of 375,000 options and 43,200
awards, exerciseable in tranches yearly from
the day following the Bank’s announcement of
its results for the financial year ending 30
September 2006. Exercise price - $21.70 for
the options and nil for the awards. Subject to
performance hurdles.

Direct; issued in 2006 pursuant to the
Executive Performance Share Plan, Mrs Kelly
is entitled to a maximum of 12,639 awards,
exercisable on or after 1 October 2008.
Exercise price — nil. Subject to tenure hurdle.

Direct: issued in 2006 pursuant to the
Executive Performance Share Plan, Mrs Kelly
is entitled to a maximum of 18,507 awards,
exercisable on or after 1 October 2009,
Exercise price — nil. Subject to tenure and
performance hurdles.

Indirect: 966,000 shares held by the Kelly
Family Trust.

Indirect: 59,000 shares held by the Kelly
Family Superannuation Fund.

Indirect: 208 SAINTS held by the Kelly
Family Superannuation Fund.

Nature of indirect interest
(including registered holder)

Note: Provide details of the circurnstances giving rise to the relevan
interest.

Indirect: 966,000 shares held by G&A Kelly
Investments Pty Ltd as trustee for the Kelly
Family Trust.

Indirect: 59,000 shares held by
G & A Kelly Investments Pty Ltd as trustee
for the Kelly Family Superannuation Fund.

Indirect: 208 SAINTS held by
G & A Kelly Investments Pty Ltd as trustee
for the Kelly Family Superannuation Fund.

+ See chapter 19 for defined terms.

Appendix 3Y Page 2
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Appendix 3Y
Change of Director’s Interest Notice

Date of change

8 November 2006

No. of securities held prior to change

Direct: 525,000 shares (fully paid ordinary).

Direct: 500,000 options under the Executive
Option Plan issued in 2001 over the same
number of unissued ordinary shares. Exercise
price - $16.91 (plus premium representing the
time value of money). Subject to performance
hurdles.

Direct: A further 500,000 options and 57,600
awards issued in 2004 under the Executive
Option Plan and the Executive Performance
Share Plan over the same number of unissued
ordinary shares, exerciseable in three tranches
yearly from the day following the Bank’s
announcement of its results for the financial
year ending 30 September 2006. Exercise price
for the options - $21.70. Exercise price for the
awards — nil. Both the options and awards are
subject to performance hurdles.

Indirect: 208 SAINTS.

Class

Ordinary fully paid shares

+ See chapter 19 for defined terms.

11/3/2002
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Appendix 3Y
Change of Director’s Interest Notice

Number acquired

500,000 ordinary fully paid shares (having
been converted from options issued in 2001 as
set out in this notice).

125,000 ordinary fully paid shares (having
been converted from options issued in 2004 as
set out in this notice).

14,400 ordinary fully paid shares (having been
converted from awards issued in 2004 as set
out in this notice).

12,639 awards issued in 2006 pursuant to the
Executive Performance Share Plan,
excreisable on or after 1 October 2008.
Exercise price — nil. Subject to tenure hurdle.

18,507 awards issued in 2006 pursuant to the
Executive Performance Share Plan,
exercisable on or after 1 October 2009.
Exercise price — nil. Subject to tenure and
performance hurdles.

Number disposed

500,000 options issued in 2001 (having been
converted to ordinary fully paid shares as set
out in this notice) transferred by Mrs Kelly to
the Kelly Family Trust,

125,000 options issued in 2004 (having been
converted to ordinary fully paid shares as set
out in this notice).

14,400 awards issued in 2004 (having been
converted to ordinary fully paid shares as set
out in this notice).

Value/Consideration
Note: [f considemtion is non-cash, provide details and estimated
valuation

In respect of the exercise of options and
awards:

500,000 shares @ $16.91

125,000 shares @ 21.70

14,400 shares @ nil consideration.

+ See chapter 19 for defined terms.

Appendix 3Y Page 4

11/3/2002




Appendix 3Y
Change of Director’s Interest Notice

No. of securities held after change

Direct: 139,400 shares (fully paid ordinary)

Direct: issued in 2004 pursuant to the
Executive Option Plan, Mrs Kelly is entitled to
a maximum of 375,000 options and 43,200
awards, exerciseable in tranches yearly from
the day following the Bank’s announcement of
its results for the financial year ending 30
September 2006. Exercise price - $21.70 for
the options and nil for the awards. Subject to
performance hurdles.

Direct: issued in 2006 pursuant to the
Executive Performance Share Plan, Mrs Kelly
is entitied to a maximum of 12,639 awards,
exercisable on or after 1 October 2008.
Exercise price — nil. Subject to tenure hurdle.

Direct: issued in 2006 pursuant to the
Executive Performance Share Plan, Mrs Kelly
is entitled to a maximum of 18,507 awards,
exercisable on or after 1 October 2009.
Exercise price — nil. Subject to tenure and
performance hurdles.

Indirect: 966,000 shares held by the Kelly
Family Trust.

Indirect: 59,000 shares held by the Kelly
Family Superannuation Fund.

Indirect: 208 SAINTS held by the Kelly
Family Superannuation Fund.

Nature of change
Example: on-market trade, off-market trade, exercise of options, issue of
securities under dividend reinvestment plan, participation in buy-back

(a) Exercise of options and awards issued
in 2001 and 2004 pursuant to the
Executive Option Plan and Executive
Performance Share Plan;

(b) Off market transfers of shares from
Mrs Kelly to the Kelly Family Trust
and the Kelly Family Superannuation
Fund as detailed above.

+ See chapter 19 for defined terms.

11/3/2002
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Appendix 3Y
Change of Director’s Interest Notice

Part 2 — Change of director’s interests in contracts

Note: I the case of a company, interests which come within paragraph (i) of the definition of “notifizble interest of a director” should be

disclosed in this part.

Detail of contract

Nature of interest

Name of registered holder
(if issued securities)

Date of change

No. and class of securities to
which interest related prior to

change
Note: Details are only required for a contract in relation
to which the interest has changed

Interest acquired

Interest disposed

Value/Consideration
Notc: If consideration is non-cash, provide details and
an estimated valuation

Interest after change

+ See chapter 19 for defined terms.

Appendix 3Y Page 6
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Appendix 3Y
Change of Director’s Interest Notice

Rule 3.19A.2

Appendix 3Y

Change of Director’s Interest Notice

information or documents not available now must be given to ASX as soon as available. Information
and documents given o ASX become ASX's property and may be made public.

Introduced 30/9/2001.

[Name of entity ST.GEORGE BANK LIMITED
ABN 92 055 513 070

We (the entity) give ASX the following information under listing rule 3.19A.2 and as agent
for the director for the purposes of section 205G of the Corporations Act.

Name of Director Graham J Reaney

Date of last notice 1 December 2005

Part 1 - Change of director’s relevant interests in securities
in the case of a trust, this includes interests in the lrust made available by the responsible entity of the trust

Note: In the case of a company, interests which come within paragraph (i} of the definition of “notifiable interest of a director”
should be disclosed in this part.

Direct or indirect interest Direct 23,928 (fully paid ordinary)
Indirect 24,935 (fully paid ordinary)

Nature of indirect interest
(including registered holder) Indirect 5,000 fully paid ordinary shares
Note: Provide details of the clrcumstances giving rise to the | held by Renilton Pty Ltd as trustee for the GJ
rolevant interest. Reaney Family Trust

Indirect 4,935 fully paid ordinary shares
held by Renilton Pty Ltd as trustee for the
Medusa Super Fund

indirect 15,000 fully paid ordinary shares
held by Renilton Investments Pty Limited

Date of change 10 November 2006

No. of securities held prior to change Direct 22,581 (fully paid ordinary)
Indirect 24,935 (fully paid ordinary)

Class Fully paid ordinary

Number acquired 1,347 shares

Number disposed Nil

+ See chapter 19 for defined terms.
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Appendix 3Y
Change of Director’s Interest Notice

Value/Consideration $33.38 per share

Note: If consideration is non-cash, provide details and estimated

valuation

No. of securities held after change 48,863 shares (fully paid ordinary)

Nature of change
Exampl?: on-market n:adz. o:fe-:n;m?t trade, exelrcise of opu%ns. Shares acquired as a result of participation in
issue of securities under divi reinvestment plan, participation H— i

In buy-back the St.George Bank Limited Non-Executive

Directors’ Share Purchase Plan.

Part 2 — Change of director’s interests in contracts

Note: In the case of a company, interests which come within paragraph (i) of the definition of “notifiable interest of a director”
shauld be disclosed in this part.

Detail of contract

Nature of interest

Name of registered holder
(if issued securities)

Date of change

No. and class of securities to
which interest related prior to

change
Note: Details are only required for a contract in
relation to which the intarest has changed

Interest acquired

Interest disposed

Value/Consideration

Note: If consideration is non-cash, provide details
and an estimated valuation

Interest after change

+ See chapter 19 for defined terms.
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Appendix 3Y
Change of Director’s Interest Notice

Rule 3.19A.2

Appendix 3Y

Change of Director’s Interest Notice

Information or documents not avaifable now must be given to ASX as soon as available. Information
and documents given to ASX become ASX's property and may be made public.

Introduced 30/9/2001.

iIName of entity ST.GEORGE BANK LIMITED

ABN 92 055 513 070

We (the entity) give ASX the following information under listing rule 3.19A.2 and as agent
for the director for the purposes of section 205G of the Corporations Act.

Name of Director Linda B Nicholls

Date of last notice 11 July 2006

Part 1 - Change of director’s relevant interasts in securities
in the case of a trust, this includes interests in the trust made available by the responsible entity of the trust

Note: In the case of a company, interasts which come within paragraph (i} of the definition of “notifiable interest of a director”
should be disclosed In this part.

Diract or indirect interast Direct: 5,046 (fully paid ordinary}
Indirect: 2,269 (fully paid ordinary)
Nature of indirect interast 2,269 shares held by Pollard Strategy
(including registered holder) Associates Pty Limited as trustee for the PSA
Note: Provide details of the circumstances giving rise to the superannuation trust fund.
relavant Interest.
Date of change 10 November 2006
No. of securities held prior to change 5,819 shares (fully paid ordinary}
Class Fully paid ordinary
Number acquired 1,496 shares
Number disposed Nil
Value/Consideration $33.38 per share
Note: If consideration is non-cash, provide details and estimated
valuation
No. of securities held after change 7,315 shares (fully paid ordinary}

+ See chapter 19 for defined terms.
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Appendix 3Y
Change of Director’s Interest Notice

Nature of change

Example: on-market trade, off-market trade, exercise of options, | Shares acquired as a result of participation in

issue of securities under dividend reinvestment plan, participation F) -
in buy-back the St.George Bank Limited Non-Executive

Directors’ Share Purchase Plan.

Part 2 - Change of director’s interests in contracts

Note: In the case of a company, interests which come within paragraph (i) of the definition of "netifiable interest of a director”
should be disclosed in this part.

Detail of contract

Nature of interest

Name of registered holder
(if issued securities)

Date of change

No. and class of securities to
which interest related prior to

change
Note: Details are only required for a contract in
relation to which the interest has changed

Interest acquired

interest disposed

Value/Consideration
Note: If consideration is non-cash, provide details
and an estimated valuation

Interest after change

+ See chapter 19 for defined terms.
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Appendix 3Y
Change of Director’s Interest Notice

Rule 3.19A.2

Appendix 3Y

Change of Director’s Interest Notice

Information or documents not available now must be given to ASX as soon as available. Information
and documents given to ASX become ASX's property and may be made public.

Introduced 30/9/2001.

Name of entity ST.GEORGE BANK LIMITED

ABN 92 055 513 070

We (the entity) give ASX the following information under listing rule 3.18A.2 and as agent
for the director for the purposes of section 205G of the Corporations Act.

Name of Director Terry James Davis

Date of last notice 2 June 2006

Part 1 - Change of director’s relevant interests in securities
in the case of a trust, this includes interests in the trust made available by the responsible entity of the trust

Note: In the case of a company, interests which come within paragraph (i} of the definition of “notifiable interest of a director”
should be disclosed in this part.

Direct or indirect interest Direct 17,165 (fully paid ordinary)
Nature of indirect interest N/A

(including registered holder)

Note: Provide details of the circumstances giving rise to the

relevant interest,

Date of change 10 November 2006

No. of securities held prior to change 11,623 shares (fully paid ordinary)
Class Fully paid ordinary

Number acquired 5,542 shares

Number disposed Nil

Value/Consideration $33.38 per share

Nota: If consideration is nen-cash, provide details and estimated

valuation

No. of securities held after change 17,165 shares (fully paid ordinary)

+ See chapter 19 for defined terms.

11/3/2002 Appendix 3Y Page |




Appendix 3Y
Change of Director’s Interest Notice

Nature of change

Example: on-market trade, off-market trade, exercise of options,
issue of securities under dividend reinvestment plan, participation
in buy-back

Shares acquired as a result of participation in
the St.George Bank Limited Non-Executive
Directors’ Share Purchase Plan.

Part 2 — Change of director’s interests in contracts

Note: In the case of a company, interests which come within paragraph (i} of the definition of “notifiable interest of a director”

should be disclosed in this part,

Detail of contract

Nature of interest

Name of registered holder
(if issued securities)

Date of change

No. and class of securities to
which interest related prior to

change
Note: Details are only required for a contract in
retation to which the interest has changed

Interest acquired

Interast disposed

Value/Consideration
Note: If consideration is non-cash, provide detsils
and an estimated valuation

Interest after change

+ See chapter 19 for defined terms,
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\ S
st.george

16 November 2006

news
release

ST.GEORGE ANNOUNCES INITIAL MARGIN FOR CPS;
CPS OFFER OPENS

On 8 November 2006, St.George Bank Limited (St.George) announced an offer of convertible
preference shares (CPS) to raise Non-innovative hybrid Tier 1 Capital. A prospectus for CPS
was lodged with the Australian Securities and Investments Commission (ASIC) on that date.
Today St.George has lodged a replacement prospectus which includes details of the outcome
of the bookbuild process that closed yesterday on 15 November 2006.

Following the successful completion of the bookbuild process, St.George today announces
that the margin for the proposed issue of CPS has been set at 1.20% per annum (Margin). In
the bookbuild process St.George has allocated firm A$250 miltion to institutional investors,
Co-Managers and participating brokers. The oversubscription amount of $75 million has been
reserved for the securityholder offer and St.George reserves the right to allocate less than this
amount.

Dividends on CPS

The dividends on CPS are preferred, non-cumulative and based on a floating dividend rate
that is expected to be fully franked. Dividends are scheduled to be paid quarterly in arrears—
subject to certain dividend payment tests being satisfied. The dividend rate will be based on
the 90 day Bank Bill Swap Rate (BBSW) on the first business day of each dividend period
plus the Margin, adjusted for franking.

The Bank Bill Swap Rate for the first quarterly dividend wil! be the 90 day BBSW average mid
rate as at the allotment date (expected to be 19 December 2006). The dividend rate for the
first dividend payment to be paid on 20 February 2007 (subject to the payment tests) will be
announced after 19 December 2006 and before commencement of trading of CPS on ASX,
expected to be 20 December 2006.

Following the first quarterly dividend, the Bank Bill Swap Rate will be set on the first business
day of each dividend period.




Offer structure

CPS will be issued through a securityholder offer to Australian resident registered holders of
St.George ordinary shares, SPS and SAINTS, a broker firm offer to Australian resident retail
clients of Co-Managers and other participating brokers and an offer to certain institutional
investors. There is no general public offer of CPS.

Offer is now open

The CPS offer is now open. It is scheduled to close at 5:00 pm on 11 December 2006 for
applicants to the securityholder offer and 10:00 am on 18 December 2006 for broker firm
applicants (unless St.George closes the offer early). Eligible securityholders who wish to
apply for CPS must apply in accordance with the instructions on the back of their
securityholder application form. Broker firm applicants are required to retumn their completed
broker firm application forms and application payments to, and in accordance with the
instructions of, the Co-Manager or other participating broker who offered them an allocation of
CPS. Broker firm application forms and application payments must be returned in sufficient
time for each applicant's Co-Manager or other participating broker to settle by the Settlement
Date, which is expected to be 18 December 2006.

Availability of prospectus

Full details of the CPS offer are contained in, and the offer of CPS will only be made under,
the replacement prospectus lodged with ASIC today by St.George, which is available from the
St.George website at www.stgeorge.com.aw/about/investor or by calling the St.George
InfoLine on 1800 804 457. St.George will only consider applications from investors who
apply on an application form that accompanied a copy of the replacement prospectus.

Important notice

This announcement, and the information it contains, does not take into account your investment
objectives, financial situation or particular needs. In deciding whether to subscribe for CPS you should
read the replacement prospectus and seek investment advice from your financial adviser or other
professional adviser. An investment in CPS is not a deposit liability of any member of the St.George
Group and is not subject to the depositor protection provisions of Australian banking legislation. 1t is
subject to investment risk, including possible delays in repayment and loss of income and principal
invested. Neither St.George not any other member of the St.George Group stands behind or guarantees
the value or performance of CPS. The offer of CPS will only be made in, or accompanied by, the
replacement prospectus. Anyone wishing to acquire CPS will need to complete the application form that
will accompany the replacement prospectus. This announcement is not a prospectus and does not
constitute an invitation or offer to subscribe for or buy any CPS.

Neither this notice nor the replacement prospectus constitutes an offer of securities in the US or to any
US person (as defined in Regulation S under the US Securities Act of 1933 (US Securities Act)). CPS
have not been, and will not be, registered under the US Securities Act and may not be offered or sold in
the US or to, or for the account of, any US person except in a transaction that is exempt from the
registration requirements of the US Securities Act and applicable US state securities laws. The offer is
not apen to US Persons or any other person acting on behalf of, or for the account of, a US Person.

Ends...

For further information:

Media; Investors/Analysts:

Jeremy Griffith Sean O'Sullivan

General Manager, Corporate Relations Investor Relations Manager

Ph. 61 (0) 2 9236 1328 Ph. 61 (0) 2 9236 3618

Email: griffithij@stgeorge.com.au Email: gsullivans@stgeorge.com.au
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news
release

20 November 2006

ST.GEORGE’S NEW FUNDING BENCHMARKS LAUNCHED

St.George Bank Limited announces today the launch of an A$500 million Fixed and
Floating Rate Transferable Deposits (“FRTDs”) issue. The FRTDs will mature on 28
November 2011, creating two new benchmark issues and extending the St.George
yield curve. Pricing is expected on Tuesday 21 November 2006.

The issue will include a Fixed Rate series of a minimum A$100 million and
consolidates St.George's strategy of maintaining a yield curve of large, liquid
benchmark issues.

The Notes are distributed to non-retail investors by St.George as Lead Manager for
the transaction with UBS AG, Australia Branch, Royal Bank of Canada, Royal Bank
of Scotland and Deutsche Bank acting as Co-Managers. The minimum parcel size
for the issue is A$500,000. A Stock Lending Facility of A$100 million will be
established for the Fixed Rate series.

Ends...

Media Contact: Jeff Sheehan, General Manager, Capital Markets
Ph: +61 2 3320 5510
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To: Companies Announcements
Australian Stock Exchange Limited

Company Name: ST.GEORGE BANK LIMITED
ABN: 92 055 513 070
Pages (includes this page): 11
Contact Officer: Michael Bowan
Contact Telephone: (02) 9236 1278
Facsimile: (02) 9236 1899
Subject: AGM Notice of Meeting
Date Sent: 20 November 2006

| attach the following items which were mailed to shareholders today:

e Chairman’s letter to Ordinary holders;
¢ Chairman'’s letter to SAINTS and SPS holders;
o Secretary's letter to lost holders;

¢ Notice of Meeting; and

e Proxy form.

Yours sincerely

At/ S

Michael Bowan

General Counsel and Secretary




20 November 2006
St.George Bank Limited
ABN 92 055 513 070
Address all correspondence and enquiries to:
Computershare Investor Services Pty Limited
GPO Box 4519
Melbourne VIC 3001
Telephone: 1800 804 457
International: 61 3 9415 4024
Facsimile: 61 3 9473 2500

www.computershare.com

Dear Shareholder

| have pleasure in inviting you to the Fifteenth Annual General Meeting of St.George Bank Limited.
QOur Notice of Meeting is enclosed with this letter.

The Annual General Mesting will be held at the Tumbalong Auditorium (Level 2), Sydney
Convention and Exhibition Centre (South), Darling Harbour, Sydney on Wednesday, 20 December
2006, commencing at 10:00 am (Sydney time). Registration will commence at 9:00 am. Please
bring this bar-coded letter with you to facilitate your registration. Shareholders will be required to
make their own way to the Annual General Meeting. Buses will be provided for transporting
shareholders from the meeting to Town Hall Station.

Should you be unable to attend the Annual General Meeting, | encourage you to complete the
enclosed Proxy Form and retumn it in the reply paid envelope provided. To be effective for this
meeting, completed Proxy Forms must be received at the Bank's share registry (Computershare
Investor Services) no later than 10:00 am (Sydney time) on Monday, 18 December 2006. Please
refer to the Proxy Form for address and facsimile details.

Final Dividend Payment

The final dividend for 2006 will be 77 cents per share, payable Tuesday, 19 December.

Annual Reports

Your Concise Annual Report is enclosed.

If you require a copy of the Full Financial Report for 2006, it may be accessed on the St.George

Bank website at www.stgeorge.com.au. Altematively, you can contact the St.George Bank share
registry on 1800 804 457 and request that a copy be mailed to you.

Members’ Statement

Enclosed is a members’ statement forwarded to the Bank by the National Secretary of the Finance
Sector Union of Australia. By law we are required to include this document with our Notice of
Meeting.

In response, we acknowledge there has been some concem about our recent decision to partner
with IBM to offshore certain activities. This initiative was not taken lightly and we believe it will
deliver significant improvements to our processes and be in the long-term interests of all of our
stakeholders.

Shareholders can be assured that customer data records are highly secure and the arrangements
with IBM will comply with all Australian privacy laws. All central customer records are securely
held in Australia. We would never undertake any measure that compromises our customers’ data.




In undertaking this initiative shareholders can also be assured that our affected permanent
employees are being properly looked after including the written offer to every one of them to
continue their employment with St.George with no decrease in salary.

| will address this issue in greater detail at our AGM.

Yours faithfully

John M Thame
Chairman




20 November 2006

St.George Bank Limited

ABN 92 055 513 070

Address all correspondence and enquiries to:
Computershare Investor Services Pty Limited
GPO Box 4519

Melbourne VIC 3001

Telephone: 1800 804 457

International: 61 3 9415 4024

Facsimile: 61 3 9473 2500
www.computershare.com

Dear Securityholder

| have pleasure in inviting you to the Fifteenth Annual General Meeting of St.George
Bank Limited. Our Notice of Meeting is enclosed with this letter.

The Annual General Meeting will be held at the Tumbalong Auditorium (Level 2),
Sydney Convention and Exhibition Centre (South), Darling Harbour, Sydney on
Wednesday, 20 December 2006, commencing at 10:00 am (Sydney time).
Registration will commence at 9:00 am.

In accordance with the terms and conditions of SAINTS and SPS, you are entitled to
attend this meeting, but not entitied to speak or vote. Please bring this bar-coded
letter with you to facilitate your registration.

Shareholders will be required to make their own way to the Annual General Meeting.

Buses will be provided for transporting shareholders from the meeting to Town Hall
Station.

Yours faithfully

John M Thame
Chairman




20 November 2006
S$t.George Bank Limited
ABN 92 055 513070
Address all correspondence and enquiries to:
Computershare Investor Services Pty Limited
GPO Box 4519
Melboume WVIC 3001
Telephone: 1800 804 457
International: 6% 3 9415 4024
Facsimile: 61 3 9473 2500
www.computershare.com

Dear Securityholder,

Computershare Investor Services Pty Limited, our Share Registry has been trying to contact you in
connection with matters arising from your securityholding in St.George Bank Limited. Unfortunately,
correspondence has been returned to them marked “Unknown at the current address™. For security
reasons we have flagged this against your securityholding which will exclude you from future
mailings other than Notices of Meetings.

We value you as a securityholder and request that you supply your current address so that we can
keep you informed about St.George. Where the correspondence has been returned to us in error
we request that you advise us of this so that we may correct our records.

You are requested to include the following:

Securityholder Reference Number (SRN) or Holder Identification Number (HIN);
ASX trading code (SGB);

Name of company in which security is held (St.George Bank Limited);

Old address; and

New address.

Please ensure that the notification is signed by all holders and forwarded to our Share Registry at:

Computershare Investor Services Pty Limited
GPO Box 2975

Melbourne Victoria 3001

Australia

In addition, if your holding is sponsored within the CHESS environment you need to advise your
sponsoring participant (in most cases this would be your broker) of your change in address so that
your records with CHESS are also updated.

Yours sincerely

Aot S

Michael Bowan
General Counsel and Secretary




(g’ st.george Proxy Form ]
S,

. TN - All comrespondence to:

St.George Bank Limited \)/r;. FAER \ Cemputershare Investar Services Pty Limited
ABN 82 055 513 070 Y > (PO Box 242 Melhourne
P VIC 8060 Australia

e o Enquiries {within Austrialia) 1800 804 457

Mark this box with an ‘X" i you have made any c?ianges to your eddress datails (See revers ’ {ouiside Austratia) 61 3 9415 4000
A Facsimile 61 3 9473 2118
www.computershare.com

SO T
MR Securityholder Reference Number (SRN)
MR JOHN SMITH #

FLAT 123

123 SAMPLE STREET
THE SAMPLE HILL
SAMPLE ESTATE
SAMPLEVILLE VIC 3030

[ 1234567890 IND

Appointment of Proxy
IWe being a member/s of S1.George Bank Limited and entitled io attend and vote hereby appoint e . .
) If you are not appainting the Chairman of the Meeting
the Chaiman as your proxy please write here the full name of the e
of the Meeting OR individual or body corporate (excluding the registered
(mark with an 'X) Securityhoider} you ara appeinting as your proxy.

or failing the individual or body corporate named, or if no individual or body corporate is named, the Chairman of the Meeting, as my/our proxy ta act generally at the meeting an myfour beha't
and to voie in accordance with the fellowing directions {or if ne directions have been given, as the proxy sees fit) at the Annual General Meeting of St.George Bank Limited to be held at the
Tumbalong Auditorium {Level 2}, Sydaey Convention and Exhitition Centre (South), Carling Harbour, Sydney on 20 Dacember 2006 at 10:00am and 2t any adjoumnment of thal meeting.

Voting directions to your proxy - please mark X to indicate your directions

For Against  Abstain®
ORDINARY BUSINESS

2a That Mr J § Curtis be re-elected as a director of the Bank
2b That Mr T J Davis be re-elecied as a director of the Bank

2¢ That Mr R A F England be re-elected as a director of the Bank

SPECIAL BUSINESS
3 Remuneration Report
4 That the maximum number of directors of the Bank be increased from nine to ten

The Chairman of the Meeting intends to vote undirected proxies In favaur of each item of business.

* If you mark the Abstain box for a padlicular item, you are directing your proxy riot to vote on your behalf on a show of hands or on & poll and your voles will not be
counted in computing the required majority on a pell.

PLEASE SIGN HERE  This section must be signed in accordance with the instructions overleaf to enable your directions to be implemented.

Individual or Securityholder 1 Securityholder 2 Securityholder 3
Socle Director and Director Director/Company Secretary
Scle Company Secrefary

In addition to signing the Proxy form in the above box{es}) please provide the information below in case we need to contact you.

Contact Name Contact Daytime Telephone Date
B scs 13PR N +



How

to complete the Proxy Form

Your Address

This is your address as it appears on the company's share register. If this information is incorrect, please mark the box and make the correction
on the form. Securityhoiders sponscred by a broker (in which case your reference number overleaf will commence with an *x'j should advise your
broker of any changes. Please note, you cannot change ownership of your securities using this form.

Appointment of a Proxy

If you wish to appoint the Chairman of the Meeting as your proxy, mark the box. if the individual or body corporate you wish te appoint as

your proxy is someone other than the Chairman of the Meeting please write the full name of that individual or body corporate in the space

provided. If you leave this section blank, or your named proxy does not attend the meeting, the Chairman of the Meeting will be your proxy.
A proxy need not be a securityholder of the company. Do not write the name of the issuer company or the registered securityholder in

the space.

Votes on Items of Business

You may direct your proxy how to vote by placing a mark in ane of the three boxes opposite each item of busingss. All your securities will be
voled in accordance with such a direction unless you indicate oniy a portion of voting rights are to be voted on any item by inserting the
percentage or number of securities you wish to vote in the appropriate box or boxes. If you do not mark any of the boxes on a given item,
your proxy may vole as he or she chooses. If you mark more than one box on an item your vote on that item will be invalid.

Appointment of a Second Proxy
You are entitled to appoint up to two proxies to attend the meeting and vote on a poll. If you wish to appoint a second proxy, an additional
Proxy Form may be obtained by telephoning the company's share registry or you may copy this form.

To appoint a second proxy you must:

{a)  on each of the first Proxy Form and the second Proxy Form state the percentage of your voting rights or number of securities
applicable to that form. If the appointments do not specify the percentage or number of voles that each proxy may exercise, each
proxy may exercise half your votes. Fractions of votes will be disregarded.

(b)  return both forms together in the same envelope.

Signing Instructions
You must sign this form as follows in the spaces provided:

Individual: where the holding is in one name, the holder must sign.
Joint Holding: where the holding is in more than one name, &ll of the securityholders should sign.
Power of Attomey: tc sign under Power of Attorney, you must have already lodged this decument with the registry. If you have not

previously lodged this document for notation, please attach a certified photocopy of the Power of Attorney to this
form when you return it.

Companies: where the company has a Sole Director who is also the Sole Company Secretary, this form musi be signed by
that person. If the company (pursuant to section 204A of the Corporaticns Act 2001) does not have a Company
Secretary, a Sole Director can also sign alone, Otherwise this form must be signed by a Director jointly with either
another Director or a Company Secretary. Please incicate the office held by signing in the appropriate place.

if a representative of a corporate Securityholder or proxy is 10 attend the meeting the appropriate "Certificate of Appointment of Corparate
Representative™ should be produced prior to admission. A form of the certificate may be oblained from the company's share registry or
ai www.computershare.com.

Lodgement of a Proxy

This Proxy Form (and any Power of Atterney under which it is signed) must be received at an address given below not fater than 48 hours
before the commencement of the meeting on 1:00am on 20 December 2006. Any Proxy Form received after that time will not be valid for the
scheduled meeting.

Documents may be lodged using the reply paid envelope or:
IN PERSON Share Registry - Computershare Investor Services Pty Limited, Level 2, 60 Carrington Street, Sydney NSW 2000 Australia
BY MAIL Registered Office - Locked Bag 1, Kogarah, Sydney NSW 2217 Australia

BY FAX

Share Registry - Computershare Investor Services Pty Limited, GPO Box 242, Melbourne VIC 8060 Australia
61 39473 2118

915074_V3

197GMAD167
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To: Companies Announcements
~ Australian Stock Exchange Limited

Company Name: ST.GEORGE BANK LIMITED

ABN: 92 055 513 070

Pages (Includes this page). 2

Contact Officer: Michael Bowan

Contact Telephone: (02) 9236 1278

Facsimile: | (02) 9236 1899

Subject: AGM Notice of Meeting

Date Sent: 20 November 2006

| attach the members’ statement referred to in the Notice of Meeting lodged with the
ASX earlier today.

Yours sincerely

Mt/ S

Michael Bowan
General Counsel and Secretary




Appearing below is a members’ statement forwarded
to St.George Bank Ltd ABN 92 055 513 070
(“St.George”) by the National Secretary of the Finance
Sector Union of Australia. By law St.George is required
to include this document with our Notice of Meeting.

“Shareholders concerned about risks to reputation arising out of Global Outsourcing

We are concerned about the impact of Global Outsourcing strategies of companies in the Australian finance industry, that could
result in Australian based jobs and customer databases being sent offshore,

As shareholders in St.George, we are concerned that such strategies can affect a company’s reputation particularly with respect to:
» employees losing their jobs;

« the future of employment and skills in the finance industry; and

» the security and privacy of consumers’ sensitive financial data.

The potential nature and scale of global outsourcing is massive. In 2005 the OECD predicted that over 70% of all Australian finance
sector jobs could be performed offshore’ - this would equate to over 200,000 jobs. This would greatly exceed the number of full
time banking jobs lost during the 1990's as a consequence of restructuring and the closure over 2,200 retail branches.

We recognise that S1.George has worked extremely hard over recent years to improve its relationship with customers and has
invested in the retail branch network to recover the deterioration associated with that period of branch closures and cost cutting.

It is critical that the Board of St.George consider all the potential risks that could arise out of Global Outsourcing and avoid any
potential future damage to its brand, reputation and relationships with staff, communities and customers.

Staff concerns

St.George staff, as key stakeholders in the company, are concerned that the impact of Global Outsourcing that results in jobs,
skills and future opportunities going offshore. This could have serious impacts on the morale of staff.

Consumer concerns

We are mindful of research recently conducted by McNair ingenuity® that clearly demonstrates that Australian consumers are
concerned about Globa! Outsourcing and that it could influence their decision about their banking relationships. The resuits of
that survey were as follows:

* 96% agree that Australian companies have a responsibility to invest in Australian jobs and skills;

¢ 82% agree that they would consider changing to a different bank, if they knew that their bank was sacking Australian workers
and sending their jobs offshore;

s 85% support the cali for the Federal Government to require banks to inform customers if they are storing personal
information overseas;

* 91% agree that their personal information should not be stored offshore without written permission;
& 85% were concerned for the security of their personal data if it moves offshore.

There is an array of customer identity, privacy and data security issues that emerge when sensitive data is processed or stored
offshore beyond the reach of domestic legislative protection.

Into the Future

As shareholders, we appreciate that this is an extremely complex issue and requires careful strategic consideration by the Board
of St.George.

This requires thorough scrutiny by the Board of any future strategy that could result in a significant transfer of banking functions
and the elimination of a number of Australian based jobs. Such an outcome may not be in the long term interests of the company
and its sharehelders.

Accordingly, in the interests of mitigating any risks to the reputation of the Bank, we encourage the Board to engage with key
stakeholders, including staff and their representatives, consumers and other relevant members of the community on Global
Outsourcing issues.”

QOriginal shareholders’ signatures and personal details were received as attachments 10 the Finance Sector Union of Australia's
letters of 13 October 2006. Their signatures and personal details were not reproduced here for privacy reasons.

1 QECD, 2005. Potential Offshoring of ICT-Intensive using occupalions
2 McNair Ingenuity, May 2006. Attitudes to Offshore Lobour
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21 November 2006

ST.GEORGE ANNOUNCES BENCHMARK ISSUE OVERSUBSCRIBED

St.George Bank Limited (St.George) announces the pricing today of a $600 million
Fixed and Floating Rate Transferable Deposits issue. The initial offer of $500 million
was increased to $600 million due to oversubscription. At final allotment, the Fixed
Rate series was upsized to $150 million and the Floating Rate series to $450 million as
a result of strong investor demand.

The $150 million Fixed Rate series offers a semi annual yield of 6.44% which is
equivalent to 17 basis points per annum over the 5 year swap rate. The coupon is
6.25%. The $450 million Floating Rate series priced at a re-offer margin of 90 day Bank
Bill Swap Rate plus 17 basis points per annum.

Both series of Transferable Deposits will mature on 28 November 2011 and will be
settled on 28 November 2006. The Transferable Deposits have a minimum parcel size
of $500,000 and are being distributed to non-retail investors. St.George Bank is the
Lead Manager, with Deutsche Bank, Royal Bank of Canada, The Royal Bank of
Scotland and UBS as Co-Managers.

The issue creates two new benchmarks and consolidates St.George's strategy of
establishing a yield curve of large, liquid benchmark issues. A $100 million stock
lending facility on the Fixed Rate Transferable Deposits is also provided by St.George
to assist in secondary market liquidity. St.George intends to make an application to the
Australian Stock Exchange for listing of the Fixed and Floating Rate Transferable
Deposits.

St.George is rated A+ by Standard & Poor’s, A1 by Moody’s Investors Services and A+
by Fitch Ratings.

Ends...

Media Contact: Jeff Sheehan, General Manager, Capital Markets
Tel: 02 9320 5510




Appendix 3B
New issue announcement

Appendix 3B

Rule 2.7, 3.10.3, 3.10.4, 3.10.5

New issue announcement,

and agreement

application for quotation of additional securities

Information or documents not available now must be given to ASX as soon as available. Information
and documents given to ASX become ASXs property and may be made public.

Introduced 1/7/86. Origin: Appendix 5. Amended 1/7/98, 1/5/09, 1/7/2000, 30/8/2001, 11/3/2002, 1/4/2003, 24/10/2005.

Name of entity

ST.GEORGE BANK LIMITED

ABN

92 055 513 070

We (the entity) give ASX the following information.

Part 1 - All issues

You must complele the relevant sections (attach sheets if there is not enough spacey.

1

*Class of *securities issued or to
be issued

Number of *securities issued or
to be issued (if known) or
maximum number which may be
issued

Principal terms of the *securities
(eg, if options, exercise price and
expiry date; if partly paid

*securities, the amount
outstanding and due dates for
payment; if *convertible

securities, the conversion price
and dates for conversion)

Ordinary Shares

7,608
72,105
9,367
14,400
625,000
2,098
137,222
1,464

N bWN =

N/A

+ See chapter 19 for defined terms.

24/10/2005 Appendix 3B Page |




Appendix 3B
New issue announcement

7

Do the *securities rank equally in
all respects from the date of
allotment with an existing *class
of quoted *securities?

If the additional securities do not

rank equally, please state:

» the date from which they do

« the extent to which they
participate for the next
dividend, (in the case of a
trust, distribution) or interest
payment

+ the extent to which they do
not rank equally, other than in
relation to the next dividend,
distribution or interest
payment

Issue price or consideration

Purpose of the issue
(If issued as consideration for the
acquisition of assets, clearly
identify those assets)

Dates of entering *securities
into uncertificated holdings or
despatch of certificates

Yes, with existing fully paid ordinary shares.

. Nil.

. $18.16 per share.

. Nil.

. Nil.

. 500,000 @ $16.91 & 125,000 @ $21.70
. Nil.

. Nil.

. Nil.

RO WN =

1, 3, 6, 7 and 8 - Shares issued under the
St.George Bank Executive Performance
Share Flan.

2 and 5 — Shares issued under the
St.George Bank Executive Option Plan.

4 — Awards issued under the St.George
Bank Executive Performance Share Plan.

1 8 November 2006

3 10 November 2006
6. 13 November 2006
7. 17 November 2006
8 22 November 2006

+ See chapter 19 for defined terms.

Appendix 3B Page 2
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New issue announcement

8 Number and *class of all
*securities quoted on ASX

(including the securities
clause 2 if applicable)

in

Number +Class

527,447 837 Ordinary Shares

3,500,000 SAINTS

1,500,000 SPS

3,644 Redeemable
Preference Borrower

246,317 Shares
Redeemable

5 Preference

90,000 Depositor Shares
Perpetual Notes
Floating Rate

40,000 Transferable Deposits

due 8 April 2011

Fixed Rate Transferable
Deposits due 8 April
2011

+ See chapter 19 for defined terms.

1/1/2003
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Appendix 3B
New issue announcement

Number *Class

9 Number and ‘*class of all
*securities not quoted on ASX
(including the securiies in
clause 2 if applicable)

10  Dividend policy {in the case of [ To be treated in the same manner as other

a trust, distribution policy) on quoted ordinary shares.
the increased capital (interests)

Part 2 - Bonus issue or pro rata issue

1 Is security holder approval
required?

12 Is the issue renounceable or
non-renounceable?

13 Ratio in which the *securities will
be offered

*Class of *securities to which
the offer relates

*Record date to determine
entitlements

Will holdings on different
registers {or subregisters) be
aggregated for  calculating
entittements?

Policy for deciding entitlements
in retation to fractions

Names of countries in which the
entity has *security holders who
will not be sent new issue
documents

Note: Security holders must be told how their
entitlements are to be dealt with.

Cross reference: rule 7.7,

Closing date for receipt of
acceptances or renunciations

+ See chapter 19 for defined terms.

Appendix 3B Page 4 24/10/2005
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20

21

22

23

24

25

26

27

28

29

30

3

Names of any underwriters

Amount of any underwriting fee
or commission

Names of any brokers to the
issue

Fee or commission payable to
the broker to the issue

Amount of any handling fee
payable to brokers who lodge
acceptances or renunciations on
behalf of *security holders

If the issue is contingent on
*security holders’ approval, the
date of the meeting

Date entittement and
acceptance form and
prospectus or Product

Disclosure Statement will be
sent to persons entitled

If the entity has issued options,
and the terms entitle option
holders to participate on
exercise, the date on which
notices will be sent to option
holders

Date rights trading will begin (if
applicable)

Date rights trading will end (if
applicable)

How do *security holders sell
their entittements in full through
a hroker?

How do *security holders sell
part of their entittements through
a broker and accept for the
balance?

+ See chapter 19 for defined terms.

1/1/2003
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New issue announcement

32

33

How do ‘*security holders
dispose of their entitlements
{except by sale through a
broker)?

*Despatch date

Part 3 - Quotation of securities

You need only complete this section if you are applying for quotation of securities

34

(a)

(b)

Type of securities
(tick one}

Securities described in Part 1

All other securities

Exampls: restrictad securities at the end of the escrowed period, partly pald securities that become fully paid,
employee incentive shame securities when restriction ends, securities Issued on expiry or conversion of
convertible securities

Entities that have ticked box 34(a)

Additional securities forming a new class of securities

Tick to indicate you are providing the information or

documents

35

36

37

If the *securities are *equity securities, the names of the 20 largest holders of
the additional *securities, and the number and percentage of additional
*securities held by those holders

If the *securities are *equity securities, a disfribution schedule of the additional
*securities setting out the number of holders in the categories

1-1,000

1,001 - 5,000

5,001 - 10,000

10,001 - 100,000

100,001 and over

A copy of any trust deed for the additional *securities

+ See chapter 19 for defined terms.
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Entities that have ticked box 34(b)

38 Number of securities for which
+gquotation is sought

39 Class of *securities for which
quotation is sought

40 Do the *securities rank equally in
all respects from the date of
allotment with an existing *class
of quoted *securities?

If the additional securities do not

rank equally, please state:;

¢ the date from which they do

e the extent to which they
participate for the next
dividend, (in the case of a
trust, distribution) or interest
payment

¢ the extent to which they do
not rank equally, other than in
relation to the next dividend,
distribution or interest
payment

41 Reason for request for quotation
now

Example: In the case of restricted securities,
end of restriction period

(if issued upon conversion of
another security, clearly identify
that other security)

Number *Class

42 Number and “*class of all
*securities quoted on ASX
{(including the securities in clause
38)

+ See chapter 19 for defined terms.
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Quotation agreement

1 *+Quotation of our additional *securities is in ASX's absolute discretion. ASX
may quote the *securities on any conditions it decides.

2 We warrant the following to ASX.

. The issue of the *securities to be quoted complies with the law and is
not for an illegal purpose.

. There is no reason why those *securities should not be granted
*quotation.

. An offer of the *securities for sale within 12 months after their issue
will not require disclosure under section 707(3) or section 1012C(6)
of the Corporations Act.

Note: An entity may nead to obtain appropriate waranties from subscribers for the securities in order to be
able to give this warmranty

. Section 724 or section 1016E of the Corporations Act does not apply
to any applications received by us in relation to any *securities to be
quoted and that no-one has any right to return any *securities to be
quoted under sections 737, 738 or 1016F of the Corporations Act at
the time that we request that the *securities be quoted.

. If we are a trust, we warrant that no person has the right to retum the
*securities to be quoted under section 1019B of the Corporations Act
at the time that we request that the *securities be quoted.

3 We will indemnify ASX to the fullest extent permitted by law in respect of any
claim, action or expense arising from or connected with any breach of the
warranties in this agreement.

4 We give ASX the information and documents required by this form. If any
information or document not available now, will give it to ASX before
*quotation of the *securities begins. We acknowledge that ASX is relying on
the information and documents. We warrant that they are (will be) true and

complete.
Sign here; j/k Date: 23/11/06
Secretary
Print name: Michael Bowan

+ See chapter 19 for defined terms.
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" Pricing Supplement - -~ TR B R
Serles 15 Tranche 1
24 November 2006: ‘

: Sl Gsurge Bank Llrnl‘led . . .
Issue of A$450 000 coo Floatlng Rate Transferabie Deposltn duo Novomber 2011 e
. under the SI George Issuanco ngtamm

* This doeument oonstrlutes the Prlclng Supplemant relahng o lhe lssua of instrumants descnbed

- herein. Terms used hereln shall be déémed to b defingd as such for the purposes of the Terms
-and Conditions set forth in the Information Memorandum dated 29" Mamh 2008. This Pncmg

[

. lssuer: : sou e

' @ Serleslhumber:

' @ TraricheANumben :

X
°

10
"

.12

Specified Currency . . _
Aggregata Nomlnal Amount:
I Serias_':' 2

M Tench .-

(h . IssuePrice:

® Netprooeeds
peuﬁedDenommaﬁnn(s)‘

'Supplement must ba read in conjunchon wilh the Informaﬁon Memorandum

N TP
* .

% Austiadan dollars -

Sy

’ _:’}'--'msoooq,ooe
: "'_'msooooooo
JODODparcenLofmaAggregaleNom}nalAnnum .
-' ;_.'AS449,325 uoo 00 (after payment of Dealer fees)

-~ Minimum danomlnaﬂnn of A$10,000 with wininum
“consideration payab!e on accaptance by each offerés of

L . A$500,000 (dlsregardmg -manies lent by the offerot or its

{i) | Iss:ue Date:

(i) . Interest Cémm;emement D_a_te:
Maturity Date: ' .
I.nléwelst Basls: .

Rederﬁptioanaymeht Basls:

Put/Call’ Op_fnons._, B

Change of Intetest orvRedemptiaVPaynm\t Co.
.. Basls; . )

'-NotApplioablo: .

assoeates)

28Ntwember2008 o
R 28November2006
' 'InlereslPayrnantDatefa!hng in November 2011

E ' 80 Day BBSW plus 0:17 percenl Floating Rate-
Redernpﬂon at Par . -
B NolApptnable

" cobs AD107613670v1 201403684
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13 Status of the Inslrumems
14 Llstlng

15 Method of distribution:

Transfembla Depos;ts

" Appiication intanded to be made to the Australian Stock

Exntnnoe for L:snng

" Syndicated

PROVISIONS RELATING TO INTEREST (I ANY) PAYABLE .

18 Fixed Rate Instrument Provisions
17 Floating Rate instrumerit Provisions
() ~  Interest Perod{syinterest Paymani
Dates: : -

(i Bwlness Day Ccmventinn

i Manner in vhich the Rate(s) of
: Interast isfare to be detarmined:

{iv) Calcuiaﬂon Agent responsible for
calculating the Rate(s} of interest and
Interest Amouni(s):

) Screen Rate Detarmination:

- Reference Rats:

- Intarest Determination Da}e(s:'- -

. -RélevantScreenPaga:-- o

{(vi) -~ -Margin{s) :
{vii) Minlmum Rate of interest; _
(vilD) Maximum Rate_of Interest:
x) Rate Multiplier
{x} Day count Fraction:

(xD) Fall back pmv:sbns roundlng
provisions, denominator and any |
other terms relating to the method of
calculating interest on Floating Rate

Instruments, if different from those sat -

out in the Terms and Conditions:
18 Zero Coupon !nﬂrumeftt Provisions
19 Index-Linked Inter¢st Noto Provisions -
20 Dual Currency Nate Provisions. '
PROVISIONS RELATING TO REDEMFI']ON
21 IssuecCalk
22 InvestorPut .
23 Final Redémption Amount of each Instrument:

* Not Applicable
‘Applicable’ '
- Each 28 February, 28 May, 28 Augyst and 28 Nuvember in

each year up to and induding the Maturity Bate. The first
Interest Payrment Date will be the interest Payment Date

. - falling in February 2007
" .. Modified Foliowing Business Day conventlon
" Streen Rate Determination

The Reglstrar

Applicable’

' AUD 90 doy BBSW

The first day of each interest period

- 'Reiiters Screen BBSW
) *0. 17 parcant psrannum
* Not AppHoable
. Not Applicable
. 'Nat Applicable
. Achsal365 (Fixed)

As sgt out in COndmon 32
Not Apphcable

© Not Applisatie
Not Appiicable -

Not Applicable
Not Applicable
Nominal Amount

cobs AD107813670v1 201403684
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24 Early Redemgtion Amount(s)of each
’ lrfstrument: -

Early Redemphon Amomt(s) payableon o
redemption for taxation reasons of on Event of .
Default andfor the method of caleutating the-
same (if r&quﬂ'ed or if different from that set out *

in the Terms and Condiuons;

Nomlnal Amount

GENERAL FROVISIONS APPLI_CABI.lE rb— THE INSTRUMENTS

23 Fom of Instruments:

268 _Additional Financlal Centre(s) or other speaal‘
provisions relating to Interest Paymeni Dales:

27 Detalls relating o tnstalment Notes, including
Instalment Arnount(s) and Instaiment Bate(s)

28 'Consolidaﬂon provigions: -
29 Goveming Jaw' -
30 Other terms or spaclal condmons

.DISTRIBUTION

) syndlcated namas of Lead Managers and

the Dealers:

&

if mn-syndacamd name of Dealer'

Whether TEFRAD or TEFRA'C rulu
applicable or TEFRA rules not‘applicable

34 Additional selling restrictions:

OPERATIONAL INFORMATION

35 . Any clearing system(s) other than Ausuadaar

and the retevant idenfification number(s):

"LISTING APPLICATION

Registored

" 'Not Applicable

" Not Applicatle

1.
LS

_ NotAppIitabla - _
“New South Wales
' ‘f’Npt'A_‘ﬁpRGéblé. N

'SLGaUme Bank Ln‘nmd (I.ead Manager)
. The Royal Bank of Scotiand pic, Australia Branch
i -'_‘noyal Bank of Canada
Deéutsche. Bank AG, Sydney Branch
- UBS AG, Austraila Branch
., Not Agplicable -
o 'Not Appﬂcable

‘ .' A tmnsfer of 8 a Transferabie Depoatt (whether oi the

Australian Stock Exchange or elsewhere) may only be

_.". made to 3 person who is not a retail tlient, within the
meaning of section 761G of the Corpomuons Act 2001
; ".(Cih} : .

".Eur-é'clsai'_ and Clearstream
ISIN: AUODOOSGBHD?-

This Pricing Supptement compnses the. detalls requlred tn hslthe Instmmants described hereh puisuant fo-
- the listing of tha Imtrument Issuanoe pmgramme as from 28 Novembar ‘2008. ]

RESPONSIBILITY

The Issuer accepts resporslbility for the information onntalned In this Prlcmg 3upplament.

", cobs ADT07813670v1 201403684
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L {k> N New issue announcement

P

7 / Rule 2.7, 3.10.3, 3.10.4, 3.10.5
~

Apﬁendix 3B

New issue announcement,
application for quotation of additional securities
and agreement

information or documents not available now must be given to ASX as soon as available. Information
and documents given to ASX become ASX's property and may be made public.

Introduced 1/7/96. Origin: Appendix 5. Amended 1/7/98, 1/9/39, 1/7/2000, 30/8/2001, 11/3/2002, 1/1/2003, 241012005,

Name of entity
ISt. George Bank Limited

ABN
92 055 513 070

We (the entity) give ASX the following information.

Part 1 - All issues

You must complete the relevant sections (aitach sheels if there is not enough space).

1 *Class of *securities issued or to | Floating Rate Transferable Deposits due
be issued 28 November 2011

2 Number of *securities issued or | 45,000
to be issued (if known) or
maximum number which may be
issued

3  Principal terms of the *securities { Refer to the Pricing Supplement dated 24
(eg, if options, exercise price and { November 2006 and the St.George

expiry date; if parlly paid | ssuance Programme Information
securities, ~ the  amount | Memorandum dated 29 March 2006
outstanding and due dates for

payment; if +convertible

securities, the conversion price
and dates for conversion)

+ See chapter 19 for defined terms.
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Appendix 3B
New issue announcement

7

Do the *securities rank equally in
all respects from the date of
allotment with an existing *class
of quoted *securities?

If the additional securities do not

rank equally, please state:

= the date from which they do

¢ the extent to which they
participate for the next
dividend, (in the case of a
trust, distribution) or interest
payment

+« the extent to which they do
not rank equally, other than in
relation to the next dividend,
distribution or interest
payment

Issue price or consideration

Purpose of the issue
(If issued as consideration for the
acquisition of assets, clearly
identify those assets)

Dates of entering *securities
into uncertificated holdings or
despatch of certificates

Yes

$10,000

General Corporate Purposes

28 November 2006

+ See chapter 19 for defined terms.
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Appendix 3B
New issue announcement

Number *Class
8 Number and *class of all | 527,447,837 Ordinary Shares

*securities quoted on ASX | 3 500,000 SAINTS

(including the securities in 1,500,000 SPS

clause 2 if applicable) 90,000 Floating Rate
Transferable
Deposits due 8 April
40,000 2011
Fixed Rate
Transferable
45,000 Deposits due 8 April
2011
Floating Rate
Transferable
15,000 Deposits due 28
November 2011
Fixed Rate
Transferable
Deposits due 28
November 2011

Number +Class

9 Number and *class of all | 3,644 Redeemable
*securities not quoted on ASX preference borrower
(including the securites in shares
clause 2 if applicable) Redeemable

246,317 preference depositor

shares

5 Perpetual Notes

10  Dividend policy (in the case of
a trust, distribution policy) on
the increased capital (interests)

Part 2 - Bonus issue or pro rata issue

11 Is security holder approval
required?

12 Is the issue renounceable or
non-renounceable?

13 Ratio in which the *securities will
be offered

14  *Class of *securities to which
the offer relates

15 *Record date to determine
entitlements

+ See chapter 19 for defined terms.
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16

17

18

19

20

21

22

23

24

25

26

Will holdings on different
registers (or subregisters) be
aggregated for  calculating
entittements?

Policy for deciding entitlements
in relation to fractions

Names of countries in which the
entity has *security holders who
will not be sent new issue
documents

Note: Security holders must be told how their
entilements are to be dealt with.

Cross reference: rule 7.7.

Closing date for receipt of
acceptances or renunciations

Names of any underwriters

Amount of any underwriting fee
or commission

Names of any brokers to the
issue

Fee or commission payable to
the broker to the issue

Amount of any handling fee
payable to brokers who lodge
acceptances or renunciations on
behalf of *security holders

If the issue is contingent on
*security holders’ approval, the
date of the meeting

Date entitlement and
acceptance form and
prospectus or Product

Disclosure Statement will be
sent to persons entitied

+ See chapter 19 for defined terms.
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27

28

29

30

31

32

33

Part 3 - Quotation of securities

If the entity has issued options,
and the terms entitle option
holders to participate on
exercise, the date on which
notices will be sent to option
helders

Date rights trading will begin (if
applicable)

Date rights trading will end (if
applicable)

How do *security holders sell
their entitlements in full through
a broker?

How do *security holders sell
part of their entittements through
a broker and accept for the
balance?

How do ‘*security holders
dispose of their entittements
(except by sale through a
broker)?

*Despatch date

You need anly complete this section if you are applying for quotation of securities

34

(a)

(b)

Entities that have ticked box 34(a)

Additional securities forming a new class of securities

Type of securities
(tick ong)

All other securities

Securities described in Part 1

Example: restricted securities at the end of the escrowed period, partly pald securities that become fully pald,

employee incentive share securiies when restricion ends, securitles issued on expiry or convarsion of

convertible securities

+ See chapter 19 for defined terms.
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Tick to indicate you are providing the information or

documents

35 If the *securities are *equity securities, the names of the 20 largest holders of
the additional *securities, and the number and percentage of additional
*securities held by those holders

36 if the *securities are *equity securities, a distribution schedule of the additional
*securities setting out the number of holders in the categories
1-1,000
1,001 - 5,000
5,001 - 10,000
10,001 - 100,000
100,001 and over

37 A copy of any trust deed for the additional *securities

+ See chapter 19 for defined terms.
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Entities that have ticked box 34(b)

38 Number of securities for which
*guotation is sought

30 Class of *securities for which
quotation is sought

40 Do the *securities rank equally in
. all respects from the date of
allotment with an existing *class

of quoted *securities?

If the additional securities do not

rank equally, please state:

= the date from which they do

e the extent to which they
participate for the next
dividend, (in the case of a
trust, distribution) or interest
payment

« the extent to which they do
not rank equally, other than in
relation to the next dividend,
distribution or interest
payment

41 Reason for request for quotation
now

Exampie: In the case of restricted securities,
and of restriction perlod

(if issued upon conversion of
another security, clearly identify
that other security)

Number *Class

42 Number and “*class of all
*securities quoted on ASX
{including the securities in clause
38)

+ See chapter 19 for defined terms.
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Quotation agreement

1 +*Quotation of our additional *securities is in ASX's absolute discretion. ASX
may quote the *securities on any conditions it decides.

2 We warrant the following to ASX.

. The issue of the *securities to be quoted complies with the law and is
not for an illegal purpose.

. There is no reason why those *securities should not be granted
*quotation.

. An offer of the *securities for sale within 12 months after their issue
will not require disclosure under section 707(3) or section 1012C(6)
of the Corporations Act.

Note: An entity may need to obtain appropriate warranties from subscribers for the securities in order to be
able to give this warranty

. Section 724 or section 1016E of the Corporations Act does not apply
to any applications received by us in relation to any *securities to be
quected and that no-one has any right to returmn any *securities to be
quoted under sections 737, 738 or 1016F of the Corporations Act at
the time that we request that the *securities be quoted.

* If we are a trust, we warrant that no person has the right to return the
*securities to be quoted under section 1019B of the Corporations Act
at the time that we request that the *securities be quoted.

3 We will indemnify ASX to the fullest extent permitted by law in respect of any
claim, action or expense arising from or connected with any breach of the
warranties in this agreement.

4 We give ASX the information and documents required by this form. If any
information or document not available now, will give it to ASX before
*quotation of the *securities begins. We acknowledge that ASX is relying on
the information and documents. We warrant that they are (will be) true and
complete.

Hetbt S~

Sign here: Date:27 November 2006
Company secretary

Print name: Michae! Harold See Bowan

+ See chapter 19 for defined terms.
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Serles 14 Tranche1 .

24 November 2008

L . :St‘.'Geo‘[gé Bank L_Ir_nlt_éd :
Issue of A$150,000,000 Fixed Rate 6.25% Transférable Depasits due November 2011
'under the St.George issuance Programme

This document constitutes the Pricing Supplement relating to the issue of instruments described
herein. Terms used hereln shall be deemed to be defined as such for the purpoges of the Terms
and Conditions set forth in the Infermation Memorandum dated: 28 March 2006, This Pricing
Supplement must be read in conjunction with the Information. Memorandum. '

:

1 ssuer S _ L St.GeorjeBatﬁ(i,inite_d

2 W Sertes Number: 4
(i} Tranche Number . - o 1
3 Specified Cumency: : g Austratian doltars
4 AggrogatENoninalAmount”-
()  Series: L /A$150,000,000.
(i)  Tranche: . A$150,000,000

5 () lssuePrice: L . 93.199 por cent. of the Aggregate Nominal Amount
) .- Net pmceeds. LT ‘ As1'{8.573;590,00 (after payment of Dealer fees)
~ 6 Specified Denomination(s): o - E R Mnhﬁufpdmdénimﬁondfuw.ooomnmmwn
; . 1. ' consideration payable on acceptance by each offerae of

... A$500,000 (disragarding monies lent by the offeror or its .

“associates). -

T 0 tssue Dala o o S 2B.I;lévémﬁm 2006
@) interest Commencement Daie: o éa' November 2006
8  Maturity Date: _ : - ZBNo;\}e'!'r\ber 2011
9 interest Basis: I 6.25 per cent. Fixéd Rata

40 Redemption/Payment Basis: ' . Redemplion at Par

11 Change of Interest er RedemptiorvPayment Not Applicable
Basis: : - C o

.12 PulCall Options:  © " NotApplicable - .

cobs AD107813669v1 201403684 o R Page 1
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13 Smfm‘ofmelnsﬁwﬁmi T B 'TlansfelahleDeposrts-

14 Lstng: . . .- L Appmtbnintendeawbemdemheﬁmtralhnsmck '
o I Exchange for Listing .
15  Method of distribution: _ "Syndicated

PROVISIONS RELATING TO INTEREST (IF ANY) FAYABLE .
16 Fixed Rate Instrument Provisions . Appllcabla '
()] Rate(s) of Interest: B 25 per cent. perannum semi-annually in amears

- (i Interest Payment Date(s): Each 28 May-and 28 November in each year up 0 and
o including the Maturity Date, The first Interest Payment
" Date will be the Interest Payment Date falling in May 2007.

(i}) - Fixed Co;.upon Amount(s):- ' A.$312 50 per Asw 000 in Nomlnal Amount each Interest

: ., ./ PaymentOate
) - BrokénAmountis) . ... NotApplcable | . .
) Business Day Convantion: ' Folbwhla Busmess Day Convention
()  Day Count Fraction: _ : .RBABomaas;s
{vil). Interest Detenmination Data . No’t Applnabte
(viily  Other terms relating to the method of  “Not Applicable -
calcylaling Interpst for Fixed: Rate . .
Instruments: . R .
17 Fioating Rate fnstrument Provislons. - - Not Applicable !
18' Zero Coupon.instrument Provisions T NotAppliéabte ‘
19 Index-Linked Interest Note Provisions . -.  Not Applicable .

" 20 Dual Cumency Note Provisions  ~ . Nat Applicable X
PROVISIONS RELATING TO REDEMPTION-~ * .~ "+ "7 "
21 lsuerCalt ¢ -7 -7 Not Applicable
22 InvestorPut . - ' " NotApplicable -

23 Final Redemption Amount of each Instrumenl. " Nominal Amount
24 Eary Redsmption Nncunt(s)of each o ’
Instrument::
Early Redemption Amo'um(s) paya_ma on
redemption for taxation reasons oron Eventof . .
Default and/or the method of calculating the ’
same (if required of If different from that setout I :
intha Terms and Conditions). . - ‘ .- Nominal Amoum
GENERAL PROVISIONS APPLICASLE TO THE msmuuems
25 Formof Instruments: - - Registered .
26 Addiionat Flnancial Centre(s) or other special  Not Applicable
provisions refating tq Interest Payment Dates:
Details relating to Instaiment Notes, including ~ Not Applicable
Instalment Amount{s)and Instaiment Date(s): : ]
Consolldation provisions: Not Applicable
29 Govemning law: . ) " New South Walas
30 Otherferms or specfal conditions: ~  Not Applicable
DISTRIBUTION - '

: cobs AD1076813669v1 201403684 - - oL Page 2
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31 Synd!cated names, of Lead Managers and
the Dealers: ..

St Geurge Bank I.Imited (Lead Manager)

- _The Royal Bank of Smﬂand plc, Austrabia Branch
" Royal Bankof Canada

32 If non-syndicated, name of Dealer:

33 Whether TEFRA D or TEFRA C rules
applicable or TEFRA rules not applicable:

34 Additioral sslfing restrictions:

'Deutsd:_q Bank 'AG, Sydney Branch
'UBS AG, Australia Branch
" Not Applicable
- Not Anplidabla
A transfer ofa Tlansfetabie Deposit (v»hethsr onthe-
- ‘Austrafian Stock Exchange or eisewhere) may only ba

. -made to & person wha is not a retall client, within the
_maaningof Becﬂon 761G of the Corporations Act 2001

- _'._'(cm .

OPERA‘HONAL INFORMATION ) .
35 Any dlearing systern(s) other than Anslractear

and the relevant (dentification number(s). .

LISTING APPLICATION

(S

' Eurocluar and Gear_sp‘e‘aml
* ISIN: AU0000SGBHCE

- F

This Pricing Supplement comprises the dalails requ]red H Iist me Instmmems dasa'roed harein pursuant to
the listing of the Instrument Issuance programme as tromza November 2008. |

. RESPONSIBILITY ’ -

The Issuer accepts responsib(lﬁy for the mforma‘llon contalne&ﬂ thls Pndng Suppiement
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Appendix 3B
New issue announcement

Rule 2.7, 3.10.3, 3.10.4, 3.10.5

Appendix 3B

New issue announcement,

application for quotation of additional securities

and agreement

Name of entity

Information or documents not available now must be given to ASX as soon as available. Information
and documents given fo ASX become ASX's property and may be made public.

Introduced 1/7/96. Ongin: Appendix 5. Amended 1/7/98, 1/9/99, 1/7/2000, 30/9/2001, 11/3/2002, 1/1/2003, 241(/2005.

St.George Bank Limited

ABN

92 055 513 070

1

Part 1 - All issues

You must complete the relevant sections (altach sheets if there is not enough space).

*Class of *securities issued or to
be issued

Number of *securities issued or
to be issued (if known) or
maximum number which may be
issued

Principal terms of the *securities
(eq, if options, exercise price and
expiry date; if partly paid
*securities, the amount
outstanding and due dates for
payment; if *convertible
securities, the conversion price
and dates for conversion)

Wae (the entity) give ASX the following information.

Fixed Rate Transferable Deposits due 28
November 2011

15,000

Refer to the Pricing Supplement dated 24
November 2006 and the St.George
Issuance Programme Information
Memorandum dated 29 March 2006

+ See chapter 19 for defined terms.
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7

Do the *securities rank equally in
all respects from the date of
allotment with an existing *class
of quoted *securities?

If the additional securities do not

rank equally, please state:

¢ the date from which they do

o the extent to which they
participate for the next
dividend, (in the case of a
trust, distribution) or interest
payment

+ the extent to which they do
not rank equally, other than in
relation to the next dividend,
distribution or interest
payment

Issue price or consideration

Purpose of the issue
{If issued as consideration for the
acquisition of assets, clearly
identify those assets)

Dates of entering *securities
into uncertificated holdings or
despatch of certificates

Yes

$10,000

General Corporate Purposes

28 November 2006

+ See chapter 19 for defined terms.
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Number +*Class
8 Number and *class of all | 527,447,837 Ordinary Shares
*securities quoted on ASX | 3.500,000 SAINTS
(including the securities in | 1 500,000 SPS
clause 2 if applicable) 3,000,000 CPS
3,644 Redeemable
preference borrower
sharas
246,317 Redeemable
preference depositor
shares
5 Perpetual Notes
90,000 Floating Rate
Transferable
Deposits due 8 April
40,000 2011
Fixed Rate
Transferable
45,000 Deposits due 8 Agril
2011
Floating Rate
Transferable
15,000 Deposits due 28
November 2011
Fixed Rate
Transferable
Deposits due 28
November 2011
Number +Class
9 Number and “*class of all | N/A
*securities not quoted on ASX
{including the securities in
clause 2 if applicable)
10  Dividend policy (in the case of
a trust, distribution policy) on
the increased capital (interests)

Part 2 - Bonus issue or pro rata issue

1 Is security holder approval
required?

12 Is the issue renounceable or
non-renounceable?

+ See chapter 19 for defined terms.
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13

14

16

16

17

18

19

20

21

22

23

24

25

Ratio in which the *securities will
be offered

*Class of *securities to which
the offer relates

*Record date to determine
entitlements

Wil holdings on different
registers (or subregisters) be
aggregated for  calculating
entitements?

Policy for deciding entitlements
in relation to fractions

Names of countries in which the
entity has *security holders who
will not be sent new issue
documents

Note: Security holders must be told how thelr
entiiements are to be dealt with.

Cross raference: rule 7.7,

Closing date for receipt of
acceptances or renunciations

Names of any underwriters

Amount of any underwriting fee
or commission

Names of any brokers to the
issue

Fee or commission payable to
the broker to the issue

Amount of any handling fee
payable to brokers who lodge
acceptances or renunciations on
behalf of *security holders

If the issue s contingent on
*security holders’ approval, the
date of the meeting

+ See chapter 19 for defined terms.
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26

27

28

29

30

31

32

33

Part 3 - Quotation of securities

Date entitlement and
acceptance form and
prospectus or Product

Disclosure Statement will be
sent to persons entitled

If the entity has issued options,
and the terms entitle option
holders to participate on
exercise, the date on which
notices will be sent to option
holders

Date rights trading will begin (if
applicable)

Date rights trading will end (if
applicable)

How do *security holders sell
their entittements in full through
a broker?

How do *security holders sell
part of their entittements through
a broker and accept for the
balance?

How do “*security holders
dispose of their entittements
(except by sale through a
broker)?

*Despatch date

You need only complete this section if you are applying for quotation of securities

34

(a)

(b}

Type of securities
{tick ong)

All other securities

Securities described in Part 1

Example: restricted securities at the end of the escrowed period, partly paid securities that become fully paid,

employee incentive share securities when restriction ends, securitles issued on expiry or conversion of

convertible securities

+ See chapter 19 for defined terms.
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Quotation agreement

1 *Quotation of our additional *securities is in ASX's absolute discretion. ASX
may quote the *securities on any conditions it decides.

2 We warrant the following to ASX.

. The issue of the *securities to be ‘quoted complies with the law and is
not for an illegal purpose.

. There is no reason why those *securities should not be granted
*quotation.

. An offer of the *securities for sale within 12 months after their issue
will not require disclosure under section 707(3) or section 1012C(6)
of the Corporations Act.

= Note: An entity may need 1o obtain appropriate warranties from subscribers for the securlties in order to be
able to give this warranty

. Section 724 or section 1016E of the Corporations Act does not apply
to any applications received by us in relation to any *securities to be
quoted and that no-one has any right to return any *securities to be
quoted under sections 737, 738 or 1016F of the Corporations Act at
the time that we request that the *securities be quoted.

. If we are a trust, we warrant that no person has the right to return the
*securities to be quoted under section 1019B of the Corporations Act
at the time that we request that the *securities be quoted.

3 We will indemnify ASX to the fullest extent permitted by law in respect of any
claim, action or expense arising from or connected with any breach of the
warranties in this agreement.

4 We give ASX the information and documents required by this form. If any
informaticn or document not available now, will give it to ASX before
*quotation of the *securities begins. We acknowledge that ASX is relying on
the information and documents. We warrant that they are (will be) true and

Mt S

Sign here: Date: 27 November 2006
Company secretary

Print name: Michael Harold See Bowan

+ See chapter 19 for defined terms.
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Explanatory notes on agenda items

Item 2: Election of directors

There are three persons to be elected
to the position of director. The following
candidates present themselves:

{a) Mr | S Curtis retires in accordance with
Article 73(1) of the Bank's Constitution,
and offers himself for re-election.

{(b) Mr T Davis retires in accordance with
Avrticle 73(1) of the Bank's Constitution,
and offers himself for re-election.

{(c) MrRAF England retires in accordance
with Article 73(7) of 1he Bank's
Constitution, and offers himself for
re-election,

The directors have resolved to unanimously
support each candidate listed above for
re-election.

Profiles en cach candidate are set out
as follows:

John Simon Curtis BA LLB{Hons)

John Curtis, aged 56, was appointed to
the Board in October 1997. Since 1987, he
has been a professional company director.
Currently he is the Chairman of Allianz
Australia Limited and the Chainnan of
Merrill Lynch Australia Adv sory Board.

He is also Chairman of Sydney Cancer
Centre Foundation Limited. Prior to 1987,
Mr Curtis was respensible as a Chief
Executive for the operaticns of Wormald
International Limited at varfous times in
Australia, Europe and the Americas.

Mr. Curtis was also o director of Perpetual
Trustees Australia Limited irom April 1995
to November 2004. He is a director of the
Bank’s funds administration subsidiary,
ASGARD Wealth Solutions Limited, and

is a member of S1.George Bank's Board
Audit, Due Diligence and Momination and
Remuneration Committees.

John Simon Curtis

Terry James Davis

Terry Davis, aged 49, is currently the Chief
Exccutive and Managing director of Coca-
Cola Amatil Limited. He was appointed

to this role in 2001 ang prior to this was
with the Foster’s Brewing Group in various
positions including Managing director

of Beringer Blass Wine Estates, the wine
division of Foster's. Between 1987 and
1997, he was with the Cellarmaster Wines
Group as Managing director. He joined the
St.George Board on 17 December 2004.
He is currently a member of the University
of New South Wales Council and the
Business Council of Australia. Mr. Davis is
Chairman of the Bank’s Board Nomination
and Remuneration Commitiee.

Richard Anthony Fountayne England
FCA, MAICD

Richard England, aged 56, is a professional
company director and chartered accountant.
He jcined the SL.George Board in Seplember
2004. Mr England 1s currently Chairman

of GroPep Limited and Deputy Chairman

of Ruralco Holdings Limiled. He is also a
director of Choiseu! Investments Limited,
Healthscope Limited, ITL Limited and

KH Foods Limited. He has over 30 years
experience in insclvency and management
advisory work and is a lormer partner of
Ernst & Young. Mr. England was also a
director of Peler Lehmann Wines Limited
from 4 June 1998 to 31 October 2003 and
ABB Grain Limited from 10 February 2003
to 30 June 2004. Mr. England is o member
of the Bank's Board Audit, Due Diligence
and Risk Management Committees.

Terry James Davis

Item 3: Remuneration Report

The Remuneraticn Report sets oul the
Bank's policy and disclosure requiremnents
for director and executive remuneration.
The Remuneration Report is set oul on
pages 54 to 56 of the S1.George Bank
Concise Annual Report and pages

44 to 52 of the Full Financial Report.

Listed cornpanies are required o have
shargholders at the Annual General Meeting
vote on whether or not the Remuneration
Repert should be adopted. Under the
Corporations Act, the vote is advisory only
and does not bind the directors or the Bank.

Nevertheless, the discussion on this
resoluticn and the cutcome of the non-
binding vote will be taken into consideration
by the Nomination and Remuneration
Committee of the Board when considering
the remuneration arrangements of the Bank.

Item 4: Number of directors

Currently, Article 71(1) of the Bank’s
Constitution limits to nine the maximum
number of directors of the Bank. Article
71(2)(a) permits that number to be increased
by shareholder resolution.

The Board unanimousty recommends

lhat shareholders resolve to increase the
maximum number of directors to ten.

The worktoad of directors, at Board and
Cornmittce level, has increased as the

Bank has grown substantially over recent
years. It would be of assistance 1o manage
this workload if one or two additional
directors were {0 join the Board. The Board
also wishes Lo attract the best possible
candidates and persons with complermnentary
skill sets as new directors. The increase in
the maximum number of directors will allow
the Board to make appointments when these
strong candidates become avallable, rather
than when a vacancy occurs. Any additional
appeintment during the forthcoming year
will be accommedated within the existing
pool of directors” fees approved by
sharcholders at the Bank's Annual General
Meeting in December 2005,

Richard Anthony Fountayne England
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NOTICE is given that the Annual
General Meeting of St.George
Bank Limited ABN 92 055 513 070
(the ‘Bank’) will be held at

the Tumbalong Auditorium
(Level 2), Sydney Convention
and Exhibition Centre (South),
Darling Harbour, Sydney on
Wednesday, 20 December 2006
commencing at t0:00am
(Sydney time).

Please refer to the accompanying
Explanatory Notes on the Agenda
Hems, which form part of this Notice
of Meeting, for more information on
the various resolutions proposed.

Ordinary business

1. Financial statements and reports

To consider the financial statemenits

and directors’ report for the year ended
30 September 2006 together with the
directors” declaration and auditor's repart
on the financial statements.

2. Election of directors
To consider, and if thought fit, pass the

following resolutions as ordinary resolutions:

(a) That Mr) S Curtis, who retires in
accordance with Articie 73(1) of the
Bank's Constitution, be re-elected
as g director of the Bank,

(b} That Mr T ) Davis, who retires in
accordance with Article 73(1) of the
Bank's Constitution, be re-elected
as a director of the Bank.

(c) That Mr R A F England, who retires in
accordance with Article 73(1) of the
Bank's Constitution, be re-elected as
a director of the Bank.

ST.GEORGE BANK NOTICE OF MEETING 2006

Special business

3. Remuneration report

To consider, and if thought fit, pass the
following resolution as a non-binding
ordinary resolution:

That the Remuneration Report for
the year ended 30 September 2006
be adopted.

Note: In accordance with section 250R

of the Corperations Act 2001, the vote

on Resolution 3 will be advisory only and
will not bind the directors or the Bank.
Nevertheless, the discussion on this
resclution and the outcome of the non-
binding vote will be taken into consideration
by the Nomination and Remuneration
Committee of the Board when considering
the remuneration arrangements of the Bank.

4, Number of directors

To consider, and if thought fit, pass
the fellowing resolution as an ordinary
resolution:

That, pursuant to Article 71{2){a) of
the Bank’s Constitution, the maximum
number of directors of the Bank be
increased from nine to ten.

Proxies

You ¢an appoint a proxy to attend and vote
for you at the meeting. A proxy may be an
individual or a body corporate. A proxy need
not be a shareholder. if you are entitled to
casl lwo or more voles you may appaint
two proxies and may specify the proportion
or number of votes each proxy is appointed
to exercise. If no such proportion or number
is specified, each proxy may exercise half
the shareholder's voting rights.

Unless the shareholder specifically directs
the proxy how to vote, the proxy may vote
as he or she thinks fit or abstain from voting.

The Chairman and the other directors of
the Bank intend to vote ali valid undirected
proxies which they receive in favour of all
Agenda Items.

If you wish Lo appoint a proxy, you should
complete ihe enclosed Proxy Form. To be
effective, the form must be received no later
than 10:00am (Sydney time} on Monday,

18 December 2006 at the Bank's share
registry at Computershare Investor Services,
Level 2, 60 Carrington Street, Sydney NSW
2000, (GPO Box 242, Melbourne, VIC
8060, Australia) or be received by facsimile
to {03) 9473 2118 by that time.

The Bank has determined in accardance with
the Corporations Act and ASTC Settlement
Ruies, that for the purpose of voling at

the meeting, shareholders will be taken to
be those persons recorded on the Bank's
register of ordinary sharehclders as at
7:00pm {Sydney time) on Monday,

18 December 2006.

Joint holders

In the case of joint holders, the vote of
the hclder whose name appears first

in the register of inembers, whether in
person or by proxy or by attorney or by
representative, shall be accepted to the
exclusion of the vote(s) of the other
joint holder.

Submission of written questions
to the Bank or Auditor
A shareholder who is entitled to vote at the

meeting may submit written questions to the
Bank or Auditor in advance of the meeting:

(1) about the business and management of
the Bank;

{2) about the Remuneration Report
(see the Fxplanatory Notes); and

(3} if the question is directed to the Auditor
provided it is relevant ic:

{a) the content of the Auditor's report
to be considered at the meeting; or

(b) the conduct of the of the audit of
the annual financial report to be
considered al the meeting.

All questicns must be sent to the Bank

and must be received by the Bank no

later than five (5) business days before

the date of the Annual General Meeting,
Any questions should be directed to the
Bank's Share Registry at the address set out
in the Sharehelder Question Form enclosed
with the Notice of Meeting.

Although there will be no (ormal resolution
put to the meeting in respect of the
financial siatements, sharehoiders will

be given a reasonable oppartunity 1o ask
questions about or make comments on the
management of the Bank, the Remuneraticn
Report and ask quastions of the Auditor
even where a written question was not
submitted prior to the meeting.

Dated 20 November 2006
By order of the Board

M H S Bowan
Company Secretary




Explanatory notes on agenda items

Item 2: Election of directors

There are three persons Lo be elected
to the position of director. The following
candidates present themselves:

{a) Mr) S Curtis retires in accordance with
Article 73(1) of the Bank’s Constitution,
and offers himself for re-election.

{b) Mr T) Davis retires in accordance with
Article 7301) of the Bank’s Constitution,
and offers himself for re-election.

{c) M™rRAFEngland retires in accordance
with Article 73{1} of the Bank’s
Constitution, and offers himself for
re-election.

The directors have resolved e unanimously
support each candidate listed above for
re-election,

Profiles on each candidate are set out
as follows:

John Simon Curtis 8A tLB(Hons)

John Curtis, aged 56, was appoinled to
the Board in Octeber 1997. Since 1987, he
has been a professional cornpany director.
Currently he is the Chairman of Allianz
Australia Limited and the Chairman of
Merrill Lynch Australia Advisory Board.

He is alsa Chairman of Sydney Cancer
Centre Foundation Limited. Prior to 1987,
Mr Curtis was responsible as a Chiei
Executive for the operations of Wormald
International Limited at various times in
Australia, Europe and the Americas.

Mr. Curtis was also a director of Perpetuaf
Trustees Australia Limited from Aprit 1995
to November 2004. He is a director of the
Bank's funds administration subsidiary,
ASGARD Weaith Selutions Limited, and

is 2 member of St.George Bank's Board
Audit, Due Diligence and Nomination and
Remuneration Commitlees.

Terry James Davis

Terry Davis, aged 49, is currently the Chief
Executive and Managing direclor of Coca-
Cola Amatil Limited. He was appointed

te this role in 2001 and prior to this was
with the Foster's Brewing Group in various
positions including Managing director

of Beringer Blass Wine Estates, the wine
division of Foster’s. Between 1987 and
1997, he was with the Cellarmaster Wines
Group as Managing director. He joined the
St.George Board on 17 December 2004,
He is currently a member of the University
of New South Wales Council and the
Business Council of Australia. Mr. Davis is
Chairman of the Bank's Board Nomination
and Remuneration Committee.

Richard Anthony Fountayne England
FCA, MAICD

Richard England, aged 56, is a professional
company director and chartered accountant.
He joined the St.George Board in September
2004, Mr England is currently Chairman

of GroPep Limited and Deputy Chairman

of Ruralco Holdings Limited. He is also a
director of Choiseul Investments Limited.
Healthscope Limited, ITL Limited and

KH Foods Limited. He has over 30 years
cxperience in insolvency and management
advisory work and is a former partner of
Ernst & Young. Mr. England was also a
dircetor of Peter Lehmann Wines Limited
from 4 june 1998 to 31 October 2003 and
ABB Grain Limited from 10 February 2003
i0 30 Jung 2004, Mr. England is a member
of the Bank's Board Audit, Due Diligence
and Risk Management Commitlees.

.

Item 3: Remuneration Report

The Rermuneration Report sets out the
Bank’s palicy and disclosure requirements
far director and execulive remuneration.
The Remuneration Report is set cut on
pages 54 10 56 of the St.George Bank
Concise Annual Report and pages

44 10 52 of the Full Financial Report.

Listed companies are required to have
shareholders at the Annual General Meeting
vote on whether or not the Remuneration
Report should be adopted. Under the
Corporations Act, the vote is advisory only
and does not bind the directors or the Bank.

Nevertheless, the discussion on this
resolution and the outcome of the non-
binding vote will be taken into consideration
by the Nomination and Remuneration
Committee of the Board when considering
the remuneration arrangements of the Bank.

Item 4: Number of directors

Currently, Article 71(1} of the Bank’s
Constitution limits to nine the maximum
number of directors of the Bank. Article
71(2)(a) permits that number to be increased
by shareholder resclution.

The Board unanimcusly recommends

that shareholders resolve Lo increase the
maximum number of directors 1a ten.

The workload of directors, at Beard and
Committee level, has increased as the

Bank has grown substantially over recent
years. It would be of assistance to manage
this workload if one or two additional
directors were to join the Board. The Board
also wishes to attract the best possible
candidates and persons with complementary
skill sets as new directors. The increase in
the: maximum number of directors will allow
the Board to make appointments when these
strong candidales become available, rather
than when a vacancy oceurs. Any additional
appeintment during the forthcoming year
will be accommodated within the existing
pool of directors’ fees approved by
shareholders at the Bank's Annual General
Meeting in December 2005,

John Simon Curtis

Terry James Davis

Richard Anthony Fountayne England
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Important information

About this Prospectus

This Prospectus relates to the offer of
2.5 million St.George Bank Limited
(St.George) Converting Preference
Shares (CPS) for $100 each to raise up
to $250 million, with the ability to accept
oversubscriptions for up to a further

$75 million (Offer).

This Prospectus is dated 16 November 2006
and was lodged with the Australian
Securities and Investments Commission
(ASIC) on that date. It is a replacement
prospectus which replaces the prospectus
dated 8 November 2006 and lodged with
ASIC on that date (Original Prospectus).

It includes details of the Margin which was
determined following the Bookbuild
described in Section 3.8.1. The expiry date
of this Prospectus is 8 December 2007,

No CPS will be allotted or issued on the
basis of this Prospectus after the

expiry date.

ASIC and Australian Stock Exchange Limited
(ASX) take no responsibility for the contents
of this Prospectus or the merits of the
investment to which this Prospectus relates.

Defined words and expressions

Some words and expressions used in this
Prospectus have defined meanings. These
words and expressions are capitalised and
are defined in the Glossary in Section 8.

The definitions specific to CPS are in

clause 9 of the Terms of Issue in Appendix A.

A reference to dollars, $, A$ or cents in this
Prospectus is a reference to Australian
currency. A reference to time in this
Prospectus is a reference to Sydney,

New South Wales, Australia time,

Exposure Period

The Corperations Act prohibited S1.George
processing Applications in the seven day
period after the date the Original Prospectus
was lodged with ASIC. This period is
referred to as the Exposure Period.

The purpose of the Exposure Period was
to enable the Original Prospectus to be
examined by market participants before
the raising of funds. Applications received
during the Exposure Period have not been
processed during the Exposure Period.

Prospectus availability

This Prospectus will be available
electronically during the Offer Period at
www.slgeorge.com.au/about/investor.
If you access an electronic copy of this
Prospectus, then you should see the section
below, The Corporations Act prohibits any
person from passing the Application Form
on to another person unless it is attached
to a paper copy of this Prospectus or the
complete and unaltered electronic version
of this Prospectus.

You can also request a free paper copy

of this Prospectus by contacting the
St.George Infoline on 1800 804 457.

Electronic access to Prospectus
The following conditions apply if this
Prospectus is accessed electronically
« you must download the entire
Prospectus from
www stgeorge.com.au/about/investor;

» your Application will anly be considered
where you have applied on an Application
Form that accompanied a copy of the
Prospectus; and

» the Prospectus is available electronically
to persons accessing and downloading
or printing the electronic version of the
Prospectus in Australia.

Applications for CPS

You should read this Prospectus in full
before deciding whether to apply for CPS.
If, after reading this Prospectus, you are
unclear or have any questions about the
Offer, you should consult your financial
adviser or other professional adviser.

For information on who is eligible to apply
for CPS under the Offer and how to make
an Application - see Section 3.

No withdrawal of Application

You cannot withdraw your Application once
it has been lodged, except as permitted
under the Corporations Act.

Allotment of CPS

If CPS are accepted for guotation on ASX
and if $t.George does not cancel the Offer,
St.George expects to allot CPS on

19 December 2006.

If you are allotted and issued less than the
number of CPS that you applied for, you will
receive a refund of part of your Application
Payment as soon as practicable aiter the
Closing Date. No interest will be payable

on the refunded part of an Application
Payment.

CPS are not deposit liabilities of
St.George

Investments in CPS are not deposit liabilities
of St.George and are not subject 10 the
depositor protection provisions of
Australian banking legislation.

The investment performance of CPS is
not guaranteed by St.George or any other
member of the Group.

No representations other than in this
Prospectus

You should rely only on the information in
this Prospectus. No person is authorised to
provide any information, or to make any
representation in connection with the Offer,
which is not in this Prospectus. Any
information or representation not in this
Prospectus may not be relied upon as having
been authorised by St.George in connection
with the Offer.

Except as required by law, and only to the
extent that it is required by law, neither
$t.George nor any other person warrants
the future performance of St.George, CPS,
or any return on any investment made by
you under this Prospectus.

The pro-forma financia! information
provided in this Prospectus is for
information purposes only and is not a
forecast of operating results to be expected
in future periods.

This Prospectus does not provide
investment advice

The information provided in this Prospectus
is not investment advice and has been
prepared without taking into account your
investment objectives, financial situation

or particular needs (including financial and
taxation issues). It is important that you
read this Prospectus in full before deciding
whether to invest in CPS and consider

the risk factors that could affect the
performance of CPS or St.George. The risk
factors in relation to investing in CPS that
you should consider are in Section 5. You
shoukd carefully consider these risk factors
and the other factors set out in this
Prospectus in light of your investment
objectives, financial situation and particular
needs (including financial and taxation
issues) and consult your financial adviser or
other professional adviser before deciding
whether to invest in CPS.

Restrictions on foreign jurisdictions
The distribution of this Prospecius in
jurisdictions outside Australia may be
restricted by law. If you are a potential
investor in any jurisdiction outside Australia
and you come into possession of this
Prospectus, you should seek advice on and
ohserve any such restrictions. Any failure

to comply with such restrictions may
constitute a violation of applicable securities
laws. This Prospectus does not constitute an
offer or invitation to potential investors to
whom it would not be lawful to make such
an offer or invitation.

This Prospectus does not constitute an offer
of securities in the US or to any US Person
(as defined in Regulation 5 of the US
Securities Act). CPS have not been, and will
not be, registered under the US Securities
Act and may not be offered or sold in the
US or to, or for the account of, any

US Person except in a transaction that is
exempt from the registration requirerments
of the US Securities Act and applicable

US state sccurities laws.

The Offer is not apen to US Persons or
any person acting on behalf of, or for the
account of, a US Person.

Providing personal information

You will be asked to provide personal
information to St.George (directly or via
the Registry} if you apply for CPS. See
Section 3.7 for information on how
St.George (and the Registry on its behalf)
collects, holds and uses this personal
information, You can also obtain a copy
of that policy at www.stgeorge.com.au.

Enquiries

If you have any questions in relation to the
Offer, please consult your financial adviser
or other professional adviser.
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Key dates

KEY DATES FOR THE OFFER

Announcement of Offer and Original Prospectus lodged with ASIC 8 November 2006
Bookbuild 15 November 2006
Announcement of Margin, Prospectus lodged with ASIC

and Opening Date 16 November 2006
Closing Date for Securityholder Offer 11 December 2006
Closing Date for Broker Firm Offer 18 December 2006
Allotment Date 19 December 2006
CPS commence trading on ASX on a deferred settlement basis 20 December 2006
Holding Statements dispatched by 21 December 2006
CPS commence trading on ASX on a normal settlement basis 22 December 2006
KEY DATES FOR CPS

Record Date for first Dividend 5 February 2007
First Dividend Payment Date 20 February 20071
Mandatory Conversion Date 20 August 20122

Note:
1 Dividends are scheduled 1o be paid quarterly subject to certain conditions being satisfied {the Payment Tests).
2 The Mandatory Conversion Date may be later than 20 August 2012 if both the Mandatory Conwversion Conditions are not then satisfied.




Dates may change

St.George, with the Joint Lead Managers, reserves the right to amend this indicative timetable
without notice including (subject to the Corporations Act and the ASX Listing Rules) to close the
Offer early, to extend the Closing Date, to accept late Applications, or to cancel the Offer before
the aliotrment of CPS. If the Offer is cancelled before the allotment of CPS, then all Application
Payments will be refunded (without interest) to Applicants as soon as possible.

Quotation on ASX

St.George has applied to ASX for CPS to be quoted on ASX. Quotation of CPS is not guaranteed
or automatic. If ASX does not grant permission for CPS to be quoted, CPS will not be issued and
all Application Payments will be refunded (without interest) to Applicants as soon as possible.

Applications

No Applications were accepted (and no CPS were issued) until seven days after the Original
Prospectus was lodged with ASIC. This period is known as the Exposure Period. Any Applications
received during the Exposure Period were not accepted until after that period ended.
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St.George Converting
Preference Shares (CPS)

What are CPS? “CPS” is an acronym for Converting Preference Shares, which are
non-cumulative unsecured converting preference shares in the capital
of St.George.

This Prospectus describes the offer of CPS.

Floating rate Dividends are preferred, non-cumulative, based on a floating rate
franked Dividends  and expected to be fully franked.
Dividends are scheduled to be paid quarterly in arrears - subject to
the Payment Tests.

Dividend Rate The Dividend Rate for each quarterly period will be calculated using
the following formula:

Dividend Rate = (Bank Bill Swap Rate + Margin) x (1- Tax Rate).

Mandatory CPS are designed to convert into a variable number of Ordinary Shares on

Conversion 20 August 2012 - as long as both of the Mandatory Conversion Conditions
are satisfied. If they are not both satisfied on that date, then the Mandatory
Conversion Date moves to the next Dividend Payment Date on which they
are both satisfied.

The Mandatory Conversion Conditions provide protection to Holders
from receiving less than $101.01 worth of Ordinary Shares per CPS on
Mandatory Conversion.”

Note:

1 The VWAP of Ordinary Shares during the 20 Business Days before Mandatory Conversion
may differ from the Ordinary Share price on or after Mandatory Conversion. This means that
the value of Ordinary Shares received on Mandatory Conversion of each CPS may be worth
maore or less than $101.01.




Below is a high level summary of the CPS. For a more detailed summary of the key terms
of CPS - see Section 1. For answers to key questions about CPS and the Offer generally -
see Section 2. The below information is a summary only. You should read this summary
subject to the other information in this Prospectus, in particular the risks that are
summarised on the following pages and the Terms of Issue in Appendix A.

Exchange by
St.George

Quotation on ASX

Issue Credit Rating'

Ranking on
winding up

If a Tax Event or a Regulatory Event occurs, then St.George may choose to,
and if an Acquisition Event occurs, then St.George must, redeem, buy back,
cancel or convert (subject to APRA giving its approval) all the CPS then on issue.

However, St.George must not choose conversion as the method of
Exchange if the VWAP of Ordinary Shares on the second Business Day
before the proposed date of dispatch of the Exchange Notice (adjusted for
the Conversion Discount) is less than 60% of the Issue Share Price.

St.George has applied to quote CPS on ASX under ASX code ‘SGBPD'.

‘BBB+’ by Standard & Poor’s, ‘A3’ by Moody’s and ‘A-' by Fitch Ratings.

CPS rank ahead of Ordinary Shares, effectively equal with SPS,
SAINTS and DCS, but behind all depositors and creditors of St.George.

Note:

1 Any Issue Credit Rating of ‘BBB-' or higher from Standard & Poor’s and Fitch Ratings or
‘Baa3’ or higher from Moody's is currently considered to be investment grade - see Section
4.8 for further information about credit ratings associated with CPS and Section 5.1.11 for
risks associated with credit ratings.

These credit rating references are current but may be revised or withdrawn by the relevant
credit rating agency at any time. These credit rating references are not a recommendation
by the relevant credit rating agency to apply for the CPS offered under this Prospectus.
None of Standard & Poor’s, Moody's or Fitch Ratings has consented to the use of their
credit rating references in this Prospectus.
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Summary of key risks

Dividends may
not be paid

Financial market
conditions and
liquidity

Changes in
Dividend Rate

Exchange by
St.George is
subject to certain
events occurring

There is a risk that Dividends will not be paid if the Payment Tests are
not satisfied - see Section 5.1.1. The Payment Tests are described in
Section 2.4.7.

If St.George does not declare a Dividend or pay a declared Dividend in
full within 20 Business Days of a Dividend Payment Date, then a dividend
stopper will apply - see Section 2.4.10.

The market price of CP$ may fluctuate due to various factors that affect
financial market conditions - see Section 5.1.2. It is possible that CPS
may trade at a market price below $100 each (Face Value).

In addition, the market for CPS may be less liquid than the market for
Ordinary Shares. Holders who wish to sell their CPS may be unable to
do so at an acceptable price, or at all, if insufficient liquidity exists in
the market for CPS.

The Dividend Rate will fluctuate (both increasing and decreasing) over time
with movement in the Bank Bill Swap Rate. There is a risk that this rate
may become less attractive when compared to the rates of return available
on comparable securities - see Section 5.1.4.

Exchange may occur if 3 Tax Event or Regulatory Event happens and must
occur if an Acquisition Event happens - see Section 2.6.3. Exchange is
subject in all cases to APRA giving its approval. The Ordinary Share price two
Business Days before the proposed date of dispatch of an Exchange Notice
will affect whether St.George can choose conversion into Ordinary Shares
on Exchange. APRA may not approve the Exchange and the choice St.George
makes may be disadvantageous to the Holder in light of market conditions,
or individual circumstances, at the time of Exchange - see Section 5.1.6.

Holders have no right to request Exchange.




Before deciding whether to apply for CPS, you should consider whether CPS are
a suitable investment for you. There are risks associated with investing in CPS and
in St.George and the banking industry generally. Many of those risks are outside
the control of St.George and its Directors. These two pages set out a summary of
the key risks which are detailed in Section 5.

Mandatory
Conversicn may
not occur

St.George’s financial
performance and
position

CPS are designed to convert into Ordinary Shares on 20 August 2012.
However, there is a risk that the Ordinary Share Price falls to such an extent
after the issue of CPS that either of the Mandatory Conversion Conditions
are not satisfied when Mandatory Conversion is scheduled to occur.

This means that Mandatory Conversion may not occur on 20 August 2012
or on any of the following Dividend Payment Dates - see Section 5.1.7.

The value of CPS may be affected by St.George's financial performance

and position -~ regardless of whether or not they are Exchanged. For specific
risks associated with an investment in St.George and the banking industry
generally - see Section 5.2.

St.George’s financial performance and position may also adversely affect
the credit ratings associated with CPS - see Section 5.1.11.
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Who can apply and
what should they do?

To apply for CPS, you must be eligible and you
should consider this Prospectus in full.

/

Who may apply?

Read

Consider
and consult

The Offer is only being made to:
o Eligible Securityholders who may apply under the Securityholder Offer;

o Australian resident retail clients of Co-Managers or Participating Brokers
who may apply under the Broker Firm Offer; and

o Institutional Investors who were invited by the joint Lead Managers
to bid for CPS through the Bookbuild under the Institutional Offer.

There is no general public offer of CPS.
Applications must be for a minimum of 50 CPS ($5,000).

Read this Prospectus in full - paying particular attention to:

o important information on the inside front cover;

o answers to key questions in Section 2;

o risks that may be relevant to an investment in CPS in Section 5; and
o the Terms of Issue in Appendix A.

Consider all risks and other information about CPS in light of your
investment objectives, financial situation or particular needs
(including financial and taxation issues).

Consult your financial adviser or other professional adviser if you are
uncertain as to whether you should apply for CPS.




Completing and submitting
Application Forms

If you are eligible to apply for CPS and you want to apply for CPS,
then you need to complete and submit an Application Form.

Complete an Eligible Securityholders: You can apply for CPS by lodging your
Application Form personalised Securityholder Application Form.

You can register your interest to receive a copy of this Prospectus
accompanied by your personalised Securityholder Application Form:

o online at www.stgeorge.com.au/about/investor; or
o by calling the St.George InfolLine on 1800 804 457.

Broker Firm Applicants: You should contact your Co-Manager or
Participating Broker for information on how to submit the Broker Firm
Application Form and your Application Payment.

Applications for CPS may only be made on an Application Form.

Submit your If you are an Eligible Securityholder

Application Form Mail or deliver your completed personalised Securityholder Application
Form together with your Application Payment to the Registry:
by mail to: by hand to:
Computershare Investor Computershare Investor
Services Pty Limited Services Pty Limited
GPO Box 253 Level 3, 60 Carrington Street
Sydney NSW 2001 Sydney NSW 2000

Your completed personalised Securityholder Application Form must be
received by the Registry no later than the Closing Date for the
Securityholder Offer, which is expected to be 5.00pm on 11 December 2006.

If you are a Broker Firm Applicant

Contact your Co-Manager or Participating Broker for instructions on how to
submit the Broker Firm Application Form and Application Payment. It must be
received by the Co-Manager or Participating Broker by the Closing Date for the
Broker Firm Offer, which is expected to be 10.00am on 18 December 2006.

The Offer may close early, so you are encouraged to lodge your Application
Forms and Application Payments promptly.

For more If, after you have read this Prospectus, you have any questions regarding
information the Offer or how to apply for CPS, contact your financial adviser or other
professional adviser.
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Key terms of CPS

This Section summarises the key terms of CPS.

For more detail on these key terms - see Section 2 which provides
answers to key questions about CPS and the Offer generally. The
following information is a summary only. You should read this summary
subject to the other information in this Prospectus, in particular:

o the risks in Section 5; and

o the Terms of Issue in Appendix A.




1. Key terms of CPS

General

Issuer St.George Bank Limited (ABN 92 055 513 070).

Security Converting Preference Shares (CPS). CPS are non-cumulative unsecured converting
preference shares in the capital of St.George.

Face Value $100 per CPS.

Term CPS are preference shares, which means they are perpetual.

However, CPS are designed to inandatorily convert into Ordinary Shares on 20 August
2012 provided that both of the Mandatory Conversion Conditions are satisfied.

Quotation on ASX

St.George has applied to quote CPS on ASX under ASX code ‘SGBPD'. Quotation is not
guaranteed or automatic. If ASX does not grant permission for CPS to be quoted, CPS
will not be issued and all Application Payments will be refunded {without interest) to
Applicants as soon as possible.

Issue Credit Rating'

‘BBB+" by Standard & Poor’s, ‘A3’ by Moody’s and ‘A-" by Fitch Ratings.

Dividends

Floating rate franked

Dividends are preferred, non-cumulative, based on a floating rate and expected to be
fully franked. Dividends are scheduled to be paid quarterly in arrears - subject to the
Payment Tests.

Dividend Rate

The Dividend Rate for each quarterly Dividend will be calculated using the following
formula:

Dividend Rate = {Bank Bill Swap Rate + Margin) x (1- Tax Rate) where:

Bank Bill Swap Rate is e the Bank Bill Swap Rate applying on the first Business Day

of the relevant Dividend Period;

Margin is e 1.20% per annum - the Margin was determined under the
Bookbuild; and
Tax Rate is e the Australian corporate tax rate applicable to St.George’s

franking account as at the Allotment Date - 30% at the date of
this Prospectus (expressed as a decimal in the formula, 0.30).

Dividend Payment Dates

In each year that CPS are on issue, Bividends are scheduled to be paid in arrears on

20 February, 20 May, 20 August and 20 November. The {irst Dividend Payment Dale is
20 February 2007. The last Dividend Payment Date is the date on which CPS are
Exchanged.

If any of these dates are not Business Days, then payment will be made on the next
Business Day.

Franking St.George expects Dividends to be fully franked. If a Dividend is unfranked or partially
franked, then the Dividend will be increased to fully compensate for the unfranked
component. If the Australian corporate tax rate that applies to St.George’s franking
account differs from the Tax Rate on a Dividend Payment Date, then the Dividend will
be adjusted downwards or upwards accordingly.

Note:

t Any Issue Credit Rating of ‘BBB-" or higher from Standard & Poor's and Fitch Ratings or ‘Baa3’ or higher from Moody's is currently considered to be
investment grade - see Scction 4.8 for further information about credit ratings associated with CPS and Section 5.1.11 for risks associated with credit

ratings.

These credit rating references are current but may be revised or withdrawn by the relevant credit rating agency at any {ime. These credit rating
references are not a recommendation by the relevant credit rating agency to apply for the CPS offered under this Prospectus. None of Standard
& Poor's, Moody's or Fitch Ratings has consented 10 the use of their credit rating references in this Prospectus.
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Dividend Payment Tests

For a Dividend to be paid, the Payment Tests must be satisfied. They can be summarised as:
» the Directors declaring a Dividend to be payable;
s St.George having sufficient profits available to pay the Dividend;

» St.George being able to pay the Dividend without St.George or the Group
{on a Level 2 basis) breaching APRA's capital adequacy guidelines;

o the amount of the Dividend not exceeding St.George's Distributable Profits; and
e in the case of an Optional Dividend, APRA giving its prior written approval.

Dividend stopper if
Dividends are not paid

If 20 Business Days after a Dividend Payment Date St.George has not declared a
Dividend or paid a declared Dividend in full, then a dividend stopper applies. This means
that St.George must get the approval of a special resolution of Holders befere it can:

e pay any dividend or distribution on any Equal Ranking Capital Securities (including
SPS, SAINTS and DCS) or on any junior Ranking Capital Securities (including Ordinary
Shares); or

e make any return of capital on any Junior Ranking Capital Securities.

However, S1.George can do those things without Holder approval if (among other things)
S1.George first either pays 12 months Dividends in full or pays any unpaid Dividends
from the last 12 months (an Optional Dividend) - see Section 2.4.10.

Mandatory Conversion into Ordinary Shares

Mandatory Conversion

St.George must convert all CPS on issue at the Mandatory Conversion Date into
Ordinary Shares.

Holders will receive $101.01 worth (based on the VWAP during the 20 Business Days
before Mandatory Conversion) of Ordinary Shares per CPS on Mandatory Conversion.’

Mandatory Conversion
Date

The Mandatary Conversion Date will be 20 August 2012 provided that both of the
Mandatory Conversion Conditions are satisfied.

Mandatory Conversion
Date may be later

If either of the Mandatory Conversion Conditions are not satisfied on 20 August 2012,
then the Mandatory Conversion Date will be the next Dividend Payment Date on which
they are both satisfied.

Mandatory Conversion
Conditions

The two Mandatory Conversion Conditions relate to the Ordinary Share price at two
different times. The dates and conditions are:

e on the 25th Business Day before a possible Mandatory Conversion Date the VWAP of
Ordinary Shares (adjusted for the Conversion Discount) must be at least 60% of the
Issue Share Price; and

o during the 20 Business Days before a possible Mandatory Conversion Date the VWAP
of Ordinary Shares {adjusted for the Conversion Discount) must be at least 50% of the
Issue Share Price.

The Mandatory Conversion Conditions provide protection to Holders from receiving less
than $101.01 worth of Ordinary Shares per CPS on Mandatory Conversion.'

For those calculations, the Issue Share Price is the VWAP of Ordinary Shares during the
20 Business Days immediately preceding, but not including, the Allotment Date.

For example, if the Issue Share Price is $30. 00, then the VWAPs relevant to the two
Mandatory Conversion Conditions are $18.18 and $15.15, respectively.

Impact of Mandatory
Conversion Conditions

The Maximum Conversion Number will never apply to limit the number of Ordinary
Shares Holders receive on Mandatory Conversion. If the Conversion Number is greater
than the Maximum Conversion Number on a potential Mandatory Conversion Date, then
the Mandatory Conversion Conditions will prevent Mandatory Conversion occurring,.

Note:

1 The VWAP of Ordinary Shares during the 20 Business Days before Mandatory Conversion may difier from the Ordinary Share price on or after
Mandatory Conversion. This means that the value of Ordinary Shares received on Mandatory Conversion of each CP$ may be worth more or less

than $101.01.
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Exchange

Exchange by St.George St.George may choose Exchange of ail (but not some only} of CPS on issue after a
Tax Event or a Regulatery Event.
St.George must choose Exchange of all (but not some only) of CPS on issue after an
Acquisition Event.
In either case, St.George may choose (subject to APRA giving its approval) to:
e convert each CPS into a number of Ordinary Shares equal to the Conversion Number;
o redeem, buy back or cancel CPS for the Face Value of $100 each; or
e undertake a combination of the above.
If a Tax Event, Regulatory Event or Acquisition Event occurs and canversion is chosen
by St.George, then the Maximum Conversion Number can act as a limit on the number
of Ordinary Shares a Holder can receive on conversion.
However, St.George must not choose conversion as the method of Exchange if the
VWAP of Ordinary Shares on the second Business Day befare the proposed date of
dispatch of the Exchange Notice (adjusted for the Conversion Discount) is less than 60%
of the Issue Share Price.

Exchange by Holders Holders have no right to request Exchange.

Conversion Number after Mandatory Conversion or Exchange

Conversion Number

If St.George does convert CPS under Mandatory Conversion or in the event of a Tax
Event, Regulatory Event or Acquisition Event, then the Conversion Number that
determines the rate at which each CPS will convert into Ordinary Shares will be
calcutated by dividing:

e the Face Value of $100 per CPS; by

e the VWAP of Ordinary Shares during the 20 Business Days immediately preceding,
but not including, the Exchange Date - with that VWAP reduced by the 1.0%
Conversion Discount.

Maximum Conversion
Number

The Maximum Conversion Number will be calculated as;
Face Value ($100)

50% x Issue Share Price

For example, if the Issue Share Price s $30.00, then the Maximum Conversion Number
would be 6.6667 Ordinary Shares.

Ranking

Ranking on winding up

CPS are not deposit liabilities of St.George. CPS rank for payment on a winding up of
St.George ahead of Ordinary Shares, effectively equal with Equal Ranking Capital
Securities (including SPS, SAINTS and DCS), but behind all depositors and creditors
of St.George.

St.George reserves the right in the future to issue further CPS, or other preference
shares or Capital Securities ranking ahead of, equally with or behind CPS. That ranking
may be in respect of dividends, a return of capital on winding up, or otherwise.

You should read the whole of this Prospectus carefully. If you are unclear in relation to any matter or uncertain if CPS
are a suitable investment for you, then you should consult your financial adviser or other professional adviser.
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Answers to key quesfcﬁ@ms\

This Section answers some key questions you may have about CPS.
The answers to these key questions are intended as a guide only.

Further details arc provided elsewhere in this Prospectus,
which you should read in its entirety.

The Terms of Issuc are in Appendix A.




2. Answers to key questions

2.1 DESCRIPTION OF CPS

2.1.1 What are CPS?

“CPS" is an acronym for Converting Preference Shares,
which are non-cumulative unsecured converting
preference shares in the capital of St.George.

CPS:

o entitle Holders to preferred, non-cumulative Dividends,
based on a floating rate, which are expected to be fully
franked - subject to the Payment Tests - see Section 2.4;

o convert into Ordinary Shares on the Mandatory
Conversion Date - see Section 2.5;

o can be Exchanged by St.George subject 10 the
occurrence of certain events - see Section 2.6; and

o rank for payment on a winding up of St.George ahead
of Ordinary Shares, effectively equal with Equal Ranking
Capital Securities (including SPS, SAINTS and DCS), but
behind all depositors and creditors of St.George ~ see
Section 2.8.

2.1.2 Why is St.George issuing CPS?
St.George is issuing CPS to:

o complete the replacement of the hybrid Tier 1 funding
previously provided by the PRYMES befare their
conversion into Ordinary Shares in February 2006;
and

o provide $t.George with Non-innovative Residual Tier 1
Capital funding.

The proceeds of the Offer are intended to be used to fund
the ongoing growth of St.George's business.

After the issue of CPS, St.George expects that its Tier 1
Capital Ratio wili be back within its target range of
7.0% to 7.5%.

For more information about St.George’s capital
management - see Section 4.6.

2.1.3 What is Tier 1 Capital?

APRA classifies capital into two tiers for its supervisory
purposes - referred to as Tier 1 Capital and Tier 2 Capital.
APRA requires all authorised deposit-taking institutions
(ADIs) to maintain a minimum ratio of capital to risk
weighted assets, at least half of which must be maintained
in the form of Tier 1 Capital, with the remainder being in
the form of Tier 2 Capital.

Tier 1 Capital consists of paid up ordinary shares, general
reserves, retained profits, non-cumulative preference
shares and other innovative capital instruments not
redeemable at the holder’s option (as approved by APRA)
together with minority interests but excludes retained
profits and reserves of subsidiaries and associates that
are not consolidated for capital adequacy purposes.

Tier 1 Capital must constitute at least 50% of the capital
base requirements.

Note:

New APRA prudential standards and guidance notes
implemented in July 2006 require regulatory capital and
risk weighted assets to be calculated on an AIFRS basis.

For more information on APRA - see Section 2.3.1.

2.1.4 What is Non-innovative Residual Tier 1 Capital?
The new APRA prudential standards and guidance notes
contain a staggered implementation of Tier 1 Capital
limitations:

o innovative hybrid capital securities (such as SPS and
SAINTS) to constitute 15% of net Tier 1 Capital; and

o residual capitat (both innovative and Non-innovative
Residual Tier 1 Capital) to constitute 25% of net
Tier 1 Capital.

The limits on Residual Tier 1 Capital and innovative Tier 1
Capital become effective on 1 January 2008. For ADIs
materially affected, APRA intends to grant up to a further
two year transition period, until 1)January 2010, to allow
these institutions to come within the proposed limits.

The new APRA prudential standards and guidance notes
set out features that would cause a security to be
classified as Non-innovative Residual Tier 1 Capital.
Under these APRA standards, mandatory convertible
preference shares can qualify as Non-innovative Residual
Tier 1 Capital provided that the maximum number of
ordinary shares received on conversion of each
preference share does not exceed the ratio of the price
of the preference share divided by 50% of the ordinary
share price at the time of issue of the preference shares.

CPS qualify as Non-innovative Residual Tier 1 Capital
(among other things) due to the existence of the
Maximum Conversion Number. Effectively, the Maximum
Conversion Number sets a floor in the Ordinary Share
price at which Mandatory Conversion can occur. The
Maximum Conversion Number will be calculated on the
Allotment Date.

For information on the Moximum Conversion Number -
see Section 2.5.4.

CPS have been designed to protect you from Mandatory
Conversion occurring if the Maximum Canversion
Number would cause you to receive less than $101.01
worth (based on the VWAP during the 20 Business Days
before Mandatory Conversion) of Ordinary Shares per
CPS." These protections are called Mandatory
Cenversion Conditions.

For information on the Mandatory Conversion Conditions
-see Section 2.5.3.

For more information on the Conversion Number - see
Section 2.7.1.

1 The VWAP of Ordinary Shares during the 20 Business Days before Mandatory Conversion may differ from the Ordinary Share price on or after
Mandatory Conversion. This means that the value of Ordinary Shares received on Mandatory Conversion of each CPS may be worth more or less

than $101.01.
ST.GEORGE CONVERTING PREFERENCE SHARES PROSPECTUS
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2. Answers to key questions continued

2.1.5 Can CPS be traded on ASX?

St.George has applied to quote CPS on ASX. Quotation is
not guaranteed or automatic. Quotation on ASX will allow
you to realise or increase your investment in CPS by
selling or buying CPS on ASX at the market price. There
can be no assurances as to what that market price will be.

For more information on the risks associoted with an
investment in CPS - see Section 5.

If ASX does not grant permission for CPS to be quoted,
CPS will not be issued and all Application Payments will
be refunded (without interest) to Applicants as soon as
possible. 1f CPS are quoted on ASX, then they can be
purchased or sold through any stockbroker in Australia.

CPS are expected to trade under ASX code ‘SGBPD'".

2.1.6 Are CPS independently rated?

CPS have been assigned an lssue Credit Rating of ‘BBB+’
by Standard & Poor’s, ‘A3’ by Moody’s and ‘A~ by Fitch
Ratings. Any Issue Credil Rating of ‘BBB-" or higher from
Standard & Poor's and Fitch Ratings or ‘Baa3’ or higher from
Moady's is currently considered to be investment grade.

These credit rating references are current but may be revised
or withdrawn by the relevant credit rating agency at any time.
These credit rating references are not a recommendation by
the relevant credit rating agency to apply for the CPS offered
under this Prospectus. None of Standard & Poor's, Moody's
and Fitch Ratings has consented to the use of their credit
rating references in this Prospectus.

For information about credit ratings associated with
CPS - see Section 4.8, For information about the risks
associated with credit ratings - see Section 5.1.11.

2.2 THE QFFER AND APPLYING FOR CPS

2.2.1What is the Offer?

The Offer is for 2.5 million CPS for $100 each to raise
up to $250 million, with the ability to accept
oversubscriptions for up to a further $75 million.

At the conclusion of the Bookbuild St.George Aflocated firm
$250 million te Institutional Investors, Co-Managers and
Participating Brokers. The oversubscriptions amount of $75
million has been reserved for the Securityholder Offer and
St.George reserves the right to Allocate less than this amount.

For more information on the Offer - see Section 3.

2.2.2 What are the risks of investing in CP§7

There are risks associated with investing in CPS and in
St.George and the banking industry generally, many of which
are outside the control of St.George and its Directors.

For more information on the particulor risks associated
with investing in CPS - see Section 5.1.

For more information on the particular risks associated
with investing in St.George and the banking industry
generolly - see Section 5.2.

2.2.3 What are the taxation consequences of investing
in CPS?

The taxation consequences for you of investing in CPS
will depend on your individual circumstances. You should
obtain your own tax advice before investing in CPS.
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For the Tax Letter that summarises the refevant taxotion
consequences for Australion resident Holders - see
Section 6.

2.2.4 Who may apply for CPS?
You may apply for CPS if you are:

o an Eligible Securityholder who may apply under the
Securityholder Offer;

o an Australian resident retail client of a Co-Manager or
Participating Broker who may apply under the Broker
Firm Offer; or

o an Institutional Investor who was invited by the Joint
Lead Managers to bid for CPS through the Bookbuild
under the Institutional Offer.

There is no general public offer of CPS.

For more information on who may apply for CPS - see
Section 3.2.

2.2.5 How can you apply for CPS?
Details of how to apply for CPS are in Section 3,

A Broker Firm Application Form is attached to this
Prospectus.

Eligible Securityholders may register their interest to
receive a personalised Securityholder Application Form
either online at www.stgeorge.com.au/about/investor
or by calling the St.George Infoline on 1800 804 457.

Instructions on how to complete your Application Form are
set out on the reverse side of each of the Application Forms.

For more information on how to apply for CPS - see
Section 3.4.

2.2.6 Is there a minimum Application amount?

Yes. If you apply to invest in CPS, you must pay $100 per
CPS on Application. You must apply for a minimum of
50 CPS ($5,000). If you apply for more than 50 CPS,
you must apply for multiples of 10 CPS - that is, for
incremental multiples of at least $1,000.

2.2.7 Is there brokerage or stamp duty payable?

No brokerage or stamp duty is payable on your Application.
You may have ta pay brokerage on any subsequent trading
of your CPS on ASX after CPS have been quoted on ASX.

2.3 REGULATORY AND TAXATION MATTERS

2.3.1What is APRA?

APRA is the Australian Prudential Regulation Authority
which is the prudential regulator of the Australian financial
services industry. It oversees banks, credit unions,
building societies, general insurance and reinsurance
companies, life insurance companies, friendly societies,
and most members of the superannuation industry.

St.George is regulated by APRA because of its status as
an ADI. APRA's prudential standards aim to ensure that
ADIs (including St.George) maintain adequate capital to
support the risks associated with their activities on both a
stand-alone and group basis.

APRA’s website at www.apra.gov.au includes further
details of its functions, prudential standards and guidelines.
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2.3.2 How are CPS treated by APRA for regulatory
capital purposes?

The terms of CPS satisfy the current prudential guidelines
for Non-innovative Residual Tier 1 Capital as set by APRA.

For more information about St.George’s capital
management - see Section 4.6. For more information on
the pro-forma financial effect of the issue of CPS on St.
George's capital position - see Section 4.7.

2.3.3 Could regulatory changes affect CPS?

Yes. If there is a regulatory change, and St.George
determines (based on advice from a reputable legal
counsel) that the regulatory change has certain specified
effects, then a Regulatory Event will occur and St.George
may choose Exchange.

For more inforimation on St.George's right of Exchange
ond the definition of o Regulatory Fvent - see Sections
2.6.3and 2.6.6.

2.3.4 Could tax changes affect CPS?

Yes. Various tax related actions or events (such as a
change to the tax laws, a judicial decision or a public or
private ruling) could (if St.George receives an opinion from
a reputable legal counsel or tax adviser that the tax related
action or event will have certain specified effects) be a Tax
Event such that St.George may choose to Exchange.

For more information on St.George's right of Exchange
and the definition of o Tax Event - see Sections 2.6.3
and 2.6.5.

2.4 DIVIDENDS

2.4.1 What are Dividends?

Dividends are preferred, non-curmulative, based on a floating
rate and expected to be fully franked. For a Dividend to be
paid, the Payment Tests must be satisfied - see Section 2.4.7.

Dividends are scheduled to be paid quarterly in arrears at
the Dividend Rate - see Section 2.4.2.

2.4.2 How will the Dividend Rate be calculated?

The Dividend Rate for each quarterly Dividend wil! be set
on the first Business Day of each Dividend Period and will
be calculated using the following formula:

Dividend Rate
= (Bank Bill Swap Rate + Margin) x (1- Tax Rate)

where:

Bank Bill Swap Rate is the Bank Bill Swap Rate applying
on the first Business Day of the relevant Dividend
Period;

Margin is 1.20% per anaum - the Margin was
determined under the Bookbuild; and

Tax Rate is the Australian corporate tax rate applicable
10 St.George's franking account as at the Allatment
Date - 30% at the date of this Prospectus (expressed
as a decimal in the formula, 0.30).

ST.GEORGE CONVERTING PREFERENCE SHARES PROSPECTUS

As an example, assuming the Bank Bill Swap Rate on the
Allotment Date is the same as that on 2 November 2006,
then the Dividend Rate for the first Dividend Period (from
the Allotment Date to 20 February 2007) will be
calculated as follows:

Bank Bill Swap Rate
(i.e. Bank Bill Swap Rate
on 2 November 2006}

Plus: the Margin

6.3733% p.a.
1.2000% p.a.

Equivalent grossed-up
Dividend Rate

Multiplied by {1 - Tax Rate)

7.5733% p.a.
x0.70

indicative fully franked

Dividend Rate’ 5.3013% p.a.

Note:

1 The calculation of the Dividend Rate will be rounded to four decimal
places. The Bank Bill Swap Rate on which this calculation is based is for
illustrative purposes only and does not indicate, guarantee or forecast
the actual Dividend Rate. The actual Dividend Rate may be higher or
lower than this.

The Dividend Rate set for each Dividend Period after the
first Dividend Payment Date will be calculated using the
above formula.

For more information on the calculotion of the Dividend
Rate - see clause 2.10f the Terms of Issue.

2.4.3 How will the actual amount of the Dividend

be calculated?

The Dividend scheduled to be paid on each Dividend
Payment Date will be calculated using the following formula:

Dividend = Dividend Rate x Face Value x N
365

where:
Dividend Rate is calculated as set out in Section 2.4.2;
Face Value is $100 per CPS; and

N is the number of days in the Dividend Period ending on
{but not including) the relevant Dividend Payment Date.
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2. Answers to key questions continved

Continuing from the previous example, if the Dividend Rate
was 5.3013% per annum as calculated in Section 2.4.2,
then the Dividend on each CPS for an indicative Dividend
Period of 90 days would be calculated as follows:

Fully franked Dividend Rate 5.3013% p.a.
Multiplied by the Face Value % $100.00
Multiplied by number of days

in the Dividend Period x 90!
Divided by the number of days in a year +365
Fully franked Dividend $1.30722

Notes:

1 Dividend Periods will generally be 90 to 92 days. However, the first
Oividend Period is expected to be 62 days as it is expecled to start on
the Allotment Date, 19 December 2006.

2 All calculations of Dividends will be rounded (o the ncarest four
decimal places. For the purposes of imaking any Dividend payment in
respect of a Holder's total holding of CPS, any fraction of a cent will
be disregarded. The Dividend Rate on which this calculation is based
and the Dividend above are for illustrative purposes only and do not
indicale, guarantee or forecast the actual Dividend. The actual Dividend
may be higher or lower than this.

For the calculotion of the Dividend - see clause 2.1 of
the Terms of Issue.

2.4.4 What is the Bank Bill Swap Rate?

The Bank Bill Swap Rate is 2 benchmark interest rate in
the Australian money market, commaonly used by major
Australian banks to lend cash to each other over a 90 day
period. On 2 November 2006, the Bank Bill Swap Rate
was 6.3733% per annum.

For information on the movement in the Bank Bill Swap
Rate over the last 20 yeors and the risks associated with
movements in the Dividend Rate - see Section 5.1.4.

2.4.5 When will Dividends be paid?

Subject to the Payment Tests described in Section 2.4.7,
Dividends are scheduled to be paid in arrears on each
Dividend Payment Date. The first Bividend Payment Date
is 20 February 2007. The last Dividend Payment Date is
the date on which CPS are Exchanged.

Aifter the first Dividend Period, the Dividend Rate will be
determined and the Dividend will be paid on the following
dates each year. If any of these days is not a Business
Day, the Dividend Rate will be determined and the
Dividend paid, respectively on the next Business Day.

Dividend Rate determined Dividend Payment Date

20 February 20 May

20 May 20 August

20 August 20 November
20 November 20 February
18

2.4.6 How will your Dividends be paid?

Dividends will be paid in Australian dollars by cheque,
direct credit, or such other means as autharised by the
Directors. St.George reserves the right to vary the way
in which any Dividend is paid.

If you are allotted any CPS, when you are sent your
Holding Statement the Registry will provide you with a
personalised direct credit form on which you can provide
your Australian dollar financial institution account details
if you wish to receive your Dividends by direct credit.

2.4.7 will Dividends always be paid?

Dividends may not always be paid. For a Dividend to be
paid, the Payment Tests must be satisfied. They can be
summarised as:

o the Directors declaring a Dividend to be payable;

o St.George having sufficient profits available to pay
the Dividend;

o St.George being able to pay the Dividend without
St.George or the Group {on a Level 2 basis) breaching
APRA's capital adequacy guidelines;

o the amount of the Dividend not exceeding St.George’s
Distributable Profits (unless APRA approves the
payment of the Dividend); and

o in the case of an Optional Dividend, APRA giving its
prior written approval.

If one or more of these conditions are not satisfied,

a Dividend will not be paid. As Dividends are
non-cumulative, Holders will have no recourse to
payment from St.George and may not receive payment
of the Dividend at any later time.

For more information on the major risks affecting the
level of profitability of St. George - see Section 5.2.

For the actugl Payment Tests - see clause 2.3 of the
Terms of Issue.

2.4.8 What are Distributable Profits?

Distributable Profits are an amount of profits within the
Group from which Dividends can be paid. The amount is
calculated at two levels within the Group - on a Level 1
and Level 2 basis as defined by APRA.

Broadly, Level 1is the St.George corporate enlity without
its controlled entities and Level 2 is the consolidated
banking group.

Distributable Profits are calculated on a Level 1and
Level 2 basis and whichever is lower is the amount
available to pay Dividends. The calculation (which is
conducted on both a Level 1and a Level 2 basis) is
as follows:

o the profils after tax of St.George/the Group (on a Level
2 basis) for the immediately preceding 12 month period
ending 31 March or 30 September which are publicly
available (or another amount determined by APRA); less

o the aggregate amount of dividends or interest paid
or payable by a member of St.George/the Group (on a
Level 2 basis) on its Upper Tier 2 Capital or Tier 1 Capital
securities (which includes dividends on Ordinary Shares,
but not intra-Group dividends or interest) in the
12 months up to the Record Date for the Dividend or
Optional Dividend.




St.George's Distributable Profits for the year ended

30 September 2006 were $411 million on a Level 1 basis
and $297 million on a Level 2 basis. The difference
between these two calculations will be influenced by
various arrangements within the Group including how
dividends are paid between subsidiaries within the Group
and will vary from period to period.

For the fulf definition of Distributable Profits - see
clause 9 of the Terms of Issue.

2.4.9 Can $t.George make Optional Dividend payments?
The Directors may determine that an Optional Dividend

is payable as described in clause 2.9(d) of the Terms of
Issue. The payment of an Optional Dividend is subject

to APRA giving its approval as well as the Payment Tests
as described in Section 2.4.7.

2.4.10 What happens if a Dividend is not paid?
Dividends on CPS are non-cumulative and therefore if a
Dividend or part of a Dividend is not paid on a Dividend
Payment Date, Holders have no right to receive that
Dividend at any later time.

If 20 Business Days after a Dividend Payment Date
St.George has not declared a Dividend or paid a declared
Dividend in full, then a dividend stopper applies. This
means that St.George must get the approval of a special
resolution of Holders before it can pay any dividend or
distribution on any Equal Ranking Capital Securities or on
any Junior Ranking Capital Securities or make any return
of capital on any junior Ranking Capital Securities, unless:

e four consecutive Dividends scheduled to be paid on
CPS, after the Dividend Payment Date for the Dividend
that has not been paid, have been paid in full;

® an Opticnal Dividend has been paid to the Holders
equal to the aggregate amount of unpaid Dividends
for the 12 months before the date of payment of the
Optionat Dividend;

® 3 pro rata payment is made on CPS and on Equal
Ranking Capital Securities ranking equally with CPS
in respect of those payments; or

& 3ll CPS have been Exchanged.

Payment of Optional Dividends is subject to the Payment
Tests - see Section 2.4.7.

For the full details on the dividend stopper and the
circumstonces in which it will not apply ~ see clause 2.9
of the Terms of Issue.

2.4.11 What happens if St.George is unable

to pay fully franked Dividends?

If a Dividend is unfranked or partially franked, then the
Dividend will be increased to fully compensate for the
unfranked component. If the Directors make a declaration
to pay a Dividend which is not fully franked but the
Dividend is not increased, St.George will be restricted by
the dividend stopper - see Section 2.4.10.
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For the formula that will apply to calculate the amount to
be paid to compensate for the unfranked component -
see clause 2.2(b) of the Terms of issue.

2.4.12 What happens if the Australian corporate

tax rate changes?

If the Australian corporate tax rate that applies to
St.George's franking account differs from the Tax Rate
on a Dividend Payment Date, then the Dividend will be
adjusted downwards or upwards accordingly.

For the formula that will apply to adjust the Dividend -
see clause 2. 2(a)} of the Terms of issue,

2.5 MANDATORY CONVERSION

2.5.1 What does Mandatory Conversion mean?
Mandatory Conversion means that CPS are designed to
convert into a variable number of Ordinary Shares on
20 August 2012 - as long as both of the Mandatory
Conversion Conditions are satisfied on that date. If they
are not both satisfied on that date, then the Mandatory
Conversion Date moves to the next Dividend Payment
Date on which they are both satisfied.

When Mandatory Conversion occurs, you will receive
a variable number of Ordinary Shares for each of your
CPS equivalent to the Conversion Number - see
Section 2.7.1.

CPS have been designed so that the Maximum
Conversion Number will never apply to limit the number
of Ordinary Shares that Holders will receive upon
Mandatory Conversion. The Mandatory Cenversion
Conditions will prevent Mandatory Conversion from
oceurring on a possible Mandatory Conversion Dale,

if the Conversion Number is larger than the Maximum
Conversion Number - see Section 2.5.3.

2.5.2 When is the Mandatory Conversion Date?

The Mandatory Conversion Date will be 20 August 2012
provided that both of the Mandatory Conversion
Conditions are satisfied - see Section 2.5.3.

If either of the Mandatory Conversion Conditions are not
satisfied on 20 August 2012, then the Mandatory
Conversion Date will be the next Dividend Payment Date
on which they are both satisfied.

If the First Test is not satisfied before a possible Mandatory
Conversion Date, then St.George must issue a notice to
ASX within five Business Days to inform all Holders that
Mandatory Conversion will not occur on that possible
Mandatory Conversion Date. As a result of this notice
being issued, the next Dividend Payment Date will become
the next possible Mandatory Conversion Date. The
Mandatory Conversion Conditions will be tested again
before that date.

For more information on the Mondatory Conversion Date -
see clause 3.10f the Terms of Issue,
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2. Answers to key questions

Tirme frames for Mandatory Conversion Conditions

continued

(Example using 20 August 2012 as possible Mandatory Conversion Date)

Five Business Days for St.George to
issue notice to ASX if First Test fails

20 Business Day VWAP period

| |
First Test (16 July 2012):

25th Business Day before possible
Mandatory Conversion Date

20th Business Day before
possible Mandatory
Conversion Date

2.5.3 What are the Mandatory Conversion Conditions?
CPS have been designed to protect you from Mandatory
Conversion occurring if the Maximum Conversion Number
would have applied so that you would receive less than
$101.01 worth (based on the VWAP during the 20 Business
Days before Mandatory Conversion) of Ordinary Shares
per CPS on Mandatory Conversion.' These protections are
called Mandatory Conversion Conditions.

The two Mandatory Conversion Conditions relate to
the Ordinary Share price at two different dates before
a possible Mandatory Conversion Date. The dates and
conditions are:

o First Test: on the 25th Business Day before a possible
Mandatory Conversion Date, the VWAP (adjusted for
the Conversion Discount) must be at least 60% of the
tssue Share Price; and

o Second Test (only performed if First Test is satisfied):
during the 20 Business Days before a possible
Mandatory Conversion Date the VWAP (adjusted for
the Conversion Discount) rust be at least 50% of the
Issue Share Price.

As an example, assuming the Issue Share Price was
$30.00, then the following tables set out the calculations
that St.George will do to determine if Mandatory
Conversion is to occur on the first possible Mandatory
Conversion Date - 20 August 2012, These examples
assume that there are no changes to the VWAP or
Maximum Conversion Number arising from

transactions affecting the capital of St.George.

Notes:

Second Test (17 August 2012):

Possible Mandatory

Last Business Day of VWAP period Conversion Date
(Business Day before possible Mandatory (20 August 2012)
Conversion Date)

1

1

Assumptions

25th Business Day* before
Mandatory Conversion Date 16 July 2012
20th Business Day before
Mandatory Conversion Date 23 July 2012

Possible Mandatory Conversion Date 20 August 2012

20 Business Day period preceding
{but not including) the possible
Mandatory Conversion Date

23 July 2012 to
17 August 2012

Issue Share Price {expected to be set

on 19 December 2006) $30.00
60% of Issue Share Price = 60% of $30.00  $18.00
50% of Issue Share Price = 50% of $30.00  $15.00
Conversion Discount 0.01

1 The VWAP of Ordinary Shares during the 20 Business Days before Mandstory Conversion may differ from the Ordinary Share price on or after
Mandatory Conversion. This means that the value of Ordinary Shares received on Mandatory Conversion of each CPS may be worth more or less

than $101.01.

2 The Business Days set out in the above example are indicative only as there may be changes to the definition of Business Days by ASX before

20 August 2012 which may affect these dates.
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To satisfy the First Test on 16 July 2012

St.George will calculate the VWAP on 16 July 2012.
First Test:

is the VWAP of Ordinary Shares on that date (adjusted
for the Conversion Discount) = $18.007

VWAP x (1,0 - Conversion Discount) = $18.00

To calculate the relevant VWAP to ascertain whether
the First Test is satislied:

VWAP x (1.0-0.01) =z $18.00
VWAP = $18.00 + (1.0-0.01)
VWAP = $18.18.

This example indicates that if the VWAP calculated on
16 July 2012 is at least $18.18 then the First Test of the
Mandatory Conversion Conditions will be satisfied.
As a result, the Mandatory Conversion process would
progress to the Second Test that would be tested on
the Business Day before 20 August 2012.

If the VWAP is less than $18.18 on 16 July 2012 then
St.George will issue a notice by 23 July 2012 to ASX.
This notice would inform all Holders that the possible
Mandatory Conversion Date would be moved to the
next Dividend Payment Date - 20 November 2012 - and
the Mandatory Conversion Conditions would be tested
again in the lead up to that date.

How does $18.18 relate to the Maximum
Conversion Number?

Conversion Number
= Face Value

VWAP x (1.0 - Conversion Discount)
100

$18.18 x (1.0-0.01)

5.5556

A VWAP of $18.18 on the 25th Business Day before the
possible Mandatory Conversion Date is equivalent to a

Conversion Number of 5.5556 Ordinary Shares per CPS.

Therefore, under the First Test the Conversion Number
calculated on 16 july 2012 would have to be equal to or
less than 5.5556 for the First Test to be satisfied. 5.5556
is equivalent to 83.33% of the Maximum Conversion

Number and this is how the First Test is expressed in the
Terms of Issue in clauses 3.1(c) and 3.1(d).

Note:

To satisfy the Second Test on 17 August 2012

St.George would calculate the VWAP during the period
of the 20 Business Days ending on {and including)

17 August 2012 (the Business Day immediately before
20 August 2012).

Second Test:

Is the VWAP of Ordinary Shares over that period
(adjusted for the Conversion Discount) = $15.00?

VWAP x (1.0 - Conversion Discount) = $15.00

To calculate the relevant VWAP to ascertain whether
the Second Test is satisfied:

VWAP x (1.0-0.01} = $15.00
VWAP = $15.00 = (1.0-0.01)
VWAP = $15.15.

This example indicates that if the VWAP calculated
over the 20 Business Days ending on (and including)
17 August 2012 is at feast $15.15, then the Second Test
would be satisfied and Mandatory Conversion would
occur. For details of the number of Ordinary Shares
that you would receive per CPS on Mandatory
Conversion - see Section 2.7.1.

If the VWAP over that period was less than $15.15 on
that date then Mandatory Conversion would not occur.
The next possible Mandatery Conversion Date would be
the next Dividend Payment Date - 20 November 2012
when the Mandatory Conversion Conditions would be
tested again in the lead up to that date.

How does $15.15 relate to the Maximum

Conversion Number?

Conversion Number
= Face Value

VWAP x {1.0 - Canversion Discount)
100

$15.15 x (1.0-0.01)

6.6667

A VWAP of $15.15 during the 20 Business Days ending
on (and including) 17 August 2012 is equivalent to
6.6667 Ordinary Shares per CPS. Therefore, under the
Second Test the Conversion Number calculated on

17 August 2012 would have to be equal to or less than
6.6667 for the Second Test to be satisfied. 6.6667 is
equivalent to the Maximum Conversion Number and
this is how the Second Test is expressed in the Terms
of Issue in clauses 3.1(c} and 3.1(d).

1 The Business Days set out in the above examples are indicative only as there may be changes to the definition of Business Days by ASX before

20 August 2012 which may affect these dates.
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St.George will issue an announcement to ASX detailing
what the Maximum Conversion Number is after the
Allotment Date, which is expected to be on 19 December
2006. In this announcement to ASX, St.George will also
detail what 50% and 60% of the Issue Share Price are and
the expected equivalent number of Ordinary Shares per
CPS that will be relevant for testing the Mandatory
Conversion Conditions before the Mandatory Conversion
Date as set out in the example above.

The range for the Ordinary Share price over the last five
years is set out in the chart below. Over this period, the
Ordinary Share price has risen by 97%. The Ordinary
Share price is subject to fluctuations (both up and down)
and the information provided about the Ordinary Share
price is not a forecast of future price movements.

For more information on Mandatory Conversion - see
clause 3.10f the Terms of Issue. For more infermation on
the Mandatory Conversion Conditions - see clouse 3.1(c)
of the Terms of Issue.

For more information on what happens if the Mandatory
Conversion Conditions are not satisfied ~ see Section 2.5.2.

2.5.4 What is the Maximum Conversion Number?

CPS qualify as Non-innovative Residual Tier 1 Capital
(among other things) due to the existence of the
Maxirmum Conversion Number. Effectively the Maximum
Conversion Number sets a floor in the Ordinary Share
price at which Mandatory Conversion will occur.

St.George Ordinary Share price

The Maximum Conversion Number will be calculated
on the Allotment Date using the following formula:

Maximum Conversion Number
= Face Value

0.5 x Issue Share Price
where:

Face Value is $100 per CPS; and

issue Share Price' (expressed as dollars and cents) means
the VWAP during the period of 20 Business Days on which
trading in the Ordinary Shares took place immediately
preceding, but not including, the Allotment Date. The
Allotment Date is expected to be 19 December 2006.

For example, if the Issue Share Price is $30.00, then
the Maximum Conversion Number will be 6.6667
Ordinary Shares.

Face Value (per CPS) $100.00
Divided by 50% of the

Issue Share Price (50% of $30.00) + $15.0000?
Maximum Conversion Number per CPS? 6.6667

Notes:

1 In the formula for Maximum Conversion Number set out in clause 3.5
of the Terms of Issue, the Issue Share Price is called VWAP,

2 Rounded to nearest four decimal places.

3 The Maximum Conversion Number will be rounded to four decimal
places. For the purposes of issuing Grdinary Shares on conversion in
respect of a Holder's total holding of CPS, any fraction of an Ordinary
Share will be disregarded.

St.George will issue an announcement to ASX detailing
what the Maximum Conversion Number is after the
Allotment Date, which is expected to be on

19 December 2006,
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For more information on the Maximum Conversion
Number - see clause 3.5(c) of the Terms of Issue.

The Maximum Conversion Number may be adjusted to
reflect transactions affecting the capital of St.George
{including capital reconstructions, buy-backs, returns of
capital, bonus and rights issues and other circumstances
at the sole discretion of the Directors).

For details of the adjustments that apply to the Moximum
Conversion Number - see clauses 3. 7to 3.11 of the Terms
of Issue.

2.5.5 What is the Issue Share Price?

The Issue Share Price {(expressed as dollars and cents)
is the VWAP during the period of 20 Business Days
on which trading in the Ordinary Shares took place
immediately preceding, but not including, the
Allotment Date.

2.5.6 What will you receive on Mandatory Conversion?
The existence of the Mandatory Conversion Conditions
ensures that on Mandatary Conversion, Holders will
receive Ordinary Shares to the value of $101.01 for each
CPS on the Mandatory Conversion Date.' The $101.01
worth of Ordinary Shares will be calculated based on the
VWAP during the 20 Business Days before Mandatory
Conversion.

For detuils of how many Ordinary Shares you will receive
on Mandatory Conversion - see Section 2.7.1.

2.5.7 When will you receive your Ordinary Shares on
Mandatory Conversion?

The day on which you will receive your Ordinary Shares
will be the Mandatory Conversion Date. In the Terms of
Issue this date may also be called the Exchange Date
when the Terms of Issue refer to conversion in the
circumstances of Mandatory Conversion.

2.6 EXCHANGE BY ST.GEORGE

2.6.1 What is Exchange by St.George?
St.George may choose (subject to APRA giving its
approval) to:

o convert each CPS into a number of Ordinary Shares
equal to the Conversion Number;

o redeem, buy back or cancel CPS for the Face Value
of $100 each; or

o undertake a combination of the above.

St.George must not choose conversion as the method of
Exchange if the VWAP on the second Business Day before
the proposed date of dispatch of the Exchange Notice
{(adjusted for the Conversion Discount) is less than 60%
of the Issue Share Price.

Note:

Any buy-back or cancellation of CPS will be subject ta
St.George obtaining all relevant consents.

For further information about Exchange by St.George -
see clause 3.2 of the Terms of Issue.

2.6.2 Can a Holder request Exchange?
No. Holders have no right to request Exchange.

2.6.3 When can St.George require Exchange?
St.George:

¢ may choose Exchange of all (but not some only) of
CPS on issue by giving a notice to Holders at any time
after a Tax Event or Regulatory Event; and

® must choose Exchange of all {but not some only) of
CPS$ on issue by giving a notice to Holders no later than
the latest to occur of five Business Days after APRA
giving its written approval and six months after an
Acquisition Event.

For more information on Exchonge - see clause 3 of the
Terms of Issue.

2.6.4 When will you receive your Ordinary Shares or
cash on Exchange?

The day on which you will receive your Grdinary Shares
or cash on Exchange will be called the Exchange Date.
The Exchange Date will be the 20th Business Day after
{but not including) the day St.George issues an Exchange
Notice to Holders, unless St.George determines an earlier
Exchange Date,

For more information on when the Exchange Date will be
determined - see clause 3.2(f) of the Terms of Issue.

2.6.5 What is a Tax Event?

Broadly, a Tax Event occurs when St.George receives
professional advice that (as a result of a change in
Australian tax law, or an administrative pronouncement
or ruling, on or after the Allotment Date) there is a more
than insubstantial risk that:

¢ St.George would be exposed to a more than an
insignificant increase in its costs in relation to CPS being
onissue; or

o CPS will not be treated as equity interests for taxation
puUrposes; or

# franking credits may not be available to Holders.

After a Tax Event, St.George may choose Exchange of all

{(but not some only) of CPS on issue.

For the fuff definition of g Tax Event - see clouse 9 of the
Terms of Issue.

1 The VWAP of Ordinary Shares during the 20 Business Days before Mandatory Conversion may differ from the Ordinary Share price on or after
Mandatory Conversion. This means that the value of Ordinary Shares received on Mandatory Conversion of each CPS may be worth more or less

than $101.01.
ST.GEORGE CONVERTING PREFERENCE SHARES PROSPECTUS
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2. Answers to key questions continued

2.6.6 What is a Regulatory Event?

Broadly, a Regulatory Event occurs when St.George
receives advice from a reputable legal counsel that,
as a result of a change of law or regulation on or after
the Allotment Date, additional requirements would be
imposed on St.George which the Directors determine
as unacceptable or the Directors determine that
St.George is not or will not be entitled to treat ali CPS
as eligible Tier 1 Capital.

After a Regulatory Event, St.George may choose Exchange
of all {but not some only) of CPS cnissue.

For the fult definition of a Regulatory Event - see clause 9
of the Terms of Issue.

2.6.7 What is an Acquisition Event?
An Acquisition Event occurs when:

o atakeover bid is made to acquire all or some Ordinary
Shares, the offer is or becornes unconditional and
either the bidder has a relevant interest in more than
50% of the Ordinary Shares on issue or the Directors
recommend acceptance of the takeover offer; or

o the Directors recommend a scheme of arrangement,
which, when implemented, would result in a person
having a relevant interest in more than 50% of the
Ordinary Shares on issue.

No later than the latest to occur of five Business Days
after APRA giving its written approval and six months
after the occurrence of an Acquisition Event, St.George
must choose Exchange of all (but not some only) of CPS
on issue.

For the full definition of an Acquisition Event - see
clause 9 of the Terms of Issue.

2.6.8 What is the Buy-Back Agreement?

Each Holder will enter into a Buy-Back Agreement with
St.George on the relevant Exchange Date if St.George
elects ta use a buy-back as the method of Exchange.

The Buy-Back Agreement that will be in place will have the
terms set out in the schedule to the Terms of Issue.

The Buy-Back Agreement provides that St.George will buy
back each CPS for its Face Value on the relevant Exchange
Date. Each Holder:

o irrevocably appoints any Director or officer or duly
authorised attorney of St.George as its true and lawful
attorney to execute a transfer and to give any necessary
direction to any other person or take any other action
which may be required to facilitate the transfer to
St.George of the CPS; and

o agrees that, in exercising this pawer of attorney,
St.George shall be entitled to act in the interests of
St.George as the buyer of CPS.
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The Buy-Back Agreement will take effect on, and will
have no force or effect until, the happening of the last
to occur of the following events:

o St.George giving an Exchange Notice to Holders that
it has determined to buy back the CPS identified in the
Exchange Notice; and

o St.George obtaining all consents (if any) to the
buy-back which are required to be obtained from
St.George's shareholders or any regulatory authority or
other person under, and in the manner required by
any applicable law or by the listing rules of any stock
exchange on which CPS are quoted.

For the detoils of the Buy-Bock Agreement - see the
schedule to the Terms of Issue.

2.7 CONVERSION NUMBER AFTER MANDATORY
CONVERSION OR EXCHANGE BY ST.GEORGE

2.7.1 How many Ordinary Shares will you receive on
conversion?
Conversion will occur in two circumstances:

o on Mandatory Conversion - on a Mandatory Conversion
Date; or

o if St.Gearge chooses conversion as the method of
Exchange after a Tax Event, Regulatory Event or
Acquisition Event - on an Exchange Date.

The number of Ordinary Shares you will receive for each
CPS on conversion will be the Conversion Number. The
Conversion Number will be calculated by reference to the
Face Value and the VWAP during the 20 Business Days
immediately before the Mandatory Conversion Date or
the Exchange Date {as applicable).

The Conversion Number will be calculated on the
Business Day before the Mandatory Conversion Date or
Exchange Date (as applicable) using the following formula:

Conversion Number
= Face Value
VWAP x (1- Conversion Discount)

where:
Face Value is $100 per CPS;

VWAP (expressed as dollars and cents) means the
VWAP during the period of 20 Business Days on which
trading in the Ordinary Shares took place immediately
preceding, but not including, the Mandatory Conversion
Date or the Exchange Date (as applicable); and

Conversion Discount means 0.01.

Following on from the example in Section 2.5.3, assume
the VWAP calculated over the 20 Business Day period
ending on {but not including) the Mandatory Conversion
Date or the Exchange Date was $20.00.




Face Value (per CPS) $100.00
Divided by:

VWAP $20.0000

Multiplied by (1.0 - 0.01) x 0.99

Equals +$19.8000
Conversion Number per CPS 5.0505!

Note:

1 The Conversion Number will be rounded to the nearest four decimal
places. For the purposes of issuing Ordinary Shares on conversion in
respect of 3 Holder™s total holding of CPS, any fraction of an Ordinary
Share will be disregarded.

In this example, the Conversion Number of 5.0505 is less
than the Maximum Conversion Number of 6.6667 (as
calculated in the previous example) and as a result

the value of Ordinary Shares received per CPS would
be $101.01 = $20.00 x 5.0505 (subject to rounding on
conversion of total holdings of CPS). The VWAP of
Ordinary Shares during the 20 Business Days before
Mandatory Conversion may differ from the Ordinary
Share price on or after Mandatory Conversion. This
means that the value of Ordinary Shares received on
Mandatery Conversion of each CPS may be worth more
or less than $101.01.

If the above example was being calculated for Exchange
after a Tax Event, Regulatory Event or Acquisition Event,
then St.George will be unable to choose conversion as

a method of Exchange if, the VWAP on the second
Business Day before the proposed date of dispatch of the
Exchange Notice (adjusted for the Conversion Discount}
is less than 60% of the Issue Share Price.

All of the Ordinary Shares issued on conversion will rank

equally in all respects with Ordinary Shares then on issue.

For the Conversion Number formula - see clouse 3.5
of the Terms of Issue.

For details on the ability of St.George to efect conversion
under a Tax Event, Regulotory Event or Acquisition
Even - see clouse 3. 2(e) of the Terms of Issue.

2.7.2 What is the effect of the Maximum

Conversion Number?

If the total number of Ordinary Shares to be issued on
conversion of each CPSis greater than the Maximum
Conversion Number then, in the case of:

o Mandatory Conversion - the Mandatory Conversion
Conditions will not be satisfied, which means that the
CPS will not convert an that possible Mandatory
Conversion Date; or

o a Tax Event, Regulatory Event or Acquisition Event -
the Conversion Number will be equal to the Maximum
Conversion Number. However, if the VWAP on the
second Business Day before the proposed date of
dispalch of the Exchange Notice (adjusted for the
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Conversion Discount) was less than 60% of the Issue
Share Price then St.George could not choose
conversion as the method of Exchange. This VWAP
(adjusted for the Conversion Discount) is equivalent to
the number of Ordinary Shares per CPS that is 8§3.33%
of the Maximum Conversion Number.

2.8 RANKING

2.8.1 Where do CPS rank in a winding up of $t.George?
If St.George is wound up, Holders will be entitled to a
return of capital (up to $100 per CPS) and payment of any
Dividends declared but unpaid, depending on the amount
of funds remaining in St.George after all depositors and
creditors ranking shead of CPS have been paid. Holders
rank for payment on a winding up of St.George ahead of
holders of Ordinary Shares and effectively equal with
holders of Equal Ranking Capital Securities (including SPS,
SAINTS and DCS), but are subordinated to all depositors
and creditors of St.George.

If there is a shortfall of funds on a winding up, thereis a
risk that Holders will not receive a full {or any} return of
capital or payment of any Dividends declared but unpaid.

CPS do not confer any further right to participate in a
distribution of St.George’s surplus assets.

For details of the ranking of CPS - see clause 4.10f the
Terms of Issue.

2.9 OTHER QUESTIONS

2.9.11s St.George restricted in relation to other
securities it may issue?

St.George reserves the right in the future to issue further
CPS, or other preference shares (whether redeemable or
not) or Capital Securities ranking ahead of, equally with or
behind CPS. That ranking may be in respect of dividends
{whether cumulative or not), a return of capital on
winding up of St.George, or otherwise.

2.9.2 Do CPS have any participation rights?
CPS do not carry a right to participate in issues of
securities or capital reconstructions of St.George.

2.9.3 Do Holders have voting rights?

Holders do not generally have voting rights, exceptin

the limited circumstances prescribed by the ASX Listing
Rules and as described in the Terms of Issue. If these
circumstances apply, then each CPS will carry the same
voting rights as the number of Crdinary Shares that the
Holder would be entitled to, assuming that conversion
had taken place immediately before the relevant meeting -
see clause 5 of the Terms of Issue.

2.9.4 How do CPS compare to SPS and SAINTS?

The table on the following page provides a summary of
the main features of CPS, SPS and SAINTS. This list is not
a definitive guide to all the features of these instruments.
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2. Answers to key questions continued

Comparison of CPS to SPS and SAINTS

Feature CPS SPS and SAINTS

Legal form Preference share Preference share

Issuer St.George St.George

Quotation on ASX Yes' Yes

Issue date Expected to be 19 December 2006 20 June 2006 and 13 August 2004,
respectively

Maturity Perpetual Perpetual

Distribution Dividend Dividend

Non-cumulative Yes Yes

Expected to be fully franked Yes Yes

Dividend rate

(market rate + Margin) x (1 - Tax Rate)

(market rate + margin) x (1 - Tax Rate)

Market rate

Floating rate based on 90 Bank Bill
Swap Rate - payable quarterly in
arrears

Floating rate based on 90 Bank Bill Swap
Rate - payable quarterly in arrears

Margin

1.20% per annum

1.10% per annum and 1.35% per annum,
respectively

Dividend payment tests

Apply

Apply

Step-up date

Not applicable

20 August 2016 and 20 November 2014,
respectively

Step-up margin increase

Not applicable

One time step-up of 1.00% per annum at
the step-up date

Mandatory Conversion

St.George must convert CPS into

Ordinary Shares on the Mandatory

Conversion Date

No

Mandatory Conversion Date

20 August 2012, or the first Dividend
Payment Date after 20 August 2012,

when both of the Mandatory

Conversion Conditions are satisfied

Not applicable

Exchange events

St.George may choose Exchange on
a Tax Event or Regulatory Event and

must choose Exchange after an
Acquisition Event

St.George may choose exchange on
a tax event, regulatory event or
acquisition event or on the step-up date

Holders can request redemption No No

Number of Ordinary Shares on Face Value Face value

conversion calculated as VWARP x (1- Conversion Discount VWAP x (1- conversion discount
of 1.00%) of 2.50%)

Ranking in liquidation

Pro rata with preference shares

Pro rata with preference shares

Qualifying Tier 1 Capital

Yes {Non-innovative)

Yes {innovative)

Note:

1 If ASX does not grant permission for CPS to be quoted, CPS will not be issued and all Application Payments will be refunded (without interest) to

Applicants as soon o5 possible.

2.9.5 How can you find out more information about the Offer?
If, after reading this Prospectus, you have any questions, please consult your financial adviser or other
professional adviser,




Details of the Offer

This Section sets out what you must do if you wish to apply for CPS and

details of quotation if you are successfully Allocated any CPS, including:

o who may apply;

o when to apply;

o how to apply;

o how to pay;

o obtaining a Prospectus and completing and the Application Form;
o privacy;

o Allocation policy; and

o the process for CPS to be admitted by ASX for quotation, and details
about ASX quotation, trading and dispatch of Holding Statements.




3. Details of the Offer

3.1 OFFER
The Offer comprises:

o a Securityholder Offer - made to Eligible
Securityholders;

o a Broker Firm Offer - made to Australian resident retail
clients of Co-Managers and Participating Brokers; and

o an Institutional Offer - made to certain Institutional
Investors who were invited by the Joint Lead Managers
to bid for CPS through the Bookbuild - see Section 3.8.7.

3.2 WHO MAY APPLY
You may apply for CPS if you are:

o an Eligible Securityholder;

o an Australian resident retail client of a Co-Manager or
Participating Broker; or

o an Institutional Investor who was invited by the Joint
Lead Managers to bid for CPS through the Bookbuild.

There is no general public offer of CPS.
Applications must be for a minimum of 50 CPS {$5,000).

No action has been taken in any jurisdiction outside
Australia to permit the offer of CPS in that jurisdiction,

nor for the authorisation, registration or distribution of
any documents in connection with CPS in that jurisdiction.

For more information on foreign selling restrictions -
see Section 7.4.

3.3 WHEN TO APPLY

The Offer is open as at the date of this Prospectus,
which is 16 November 2006.

The Securityholder Offer has a different Closing Date

to the Broker Firm Offer to allow sufficient time for the
processing of cheques received with Applications made
under the Securityholder Offer. The Closing Date for:

o the Securityholder Offer is expected to be 5.00pm
on 11 December 2006. Completed personalised
Securityholder Application Forms and Application
Payments must be received by the Registry no later
than that time; and

o the Broker Firm Offer is expected to be 10.00am on
18 December 2006. Completed Broker Firm Application
Forms and Application Payments must be received by
Co-Managers and Participating Brokers in accordance
with arrangements made between them and the Broker
Firm Applicant.

For mare information on how to apply - see Section 3.4.

St.George, in conjunction with the Joint Lead Managers,
reserves the right to amend this indicative timetable
without notice including, subject to the Corporations Act
and the ASX Listing Rules, to close the Offer early, to
extend the Closing Date, to accept late Applications,

or to cancel the Offer before allotment of CPS.
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St.George may withdraw or cancel the Offer at any time
before the Allotment Date.

3.4 HOW TO APPLY

Eligible Securityholders

If you are an Eligible Securityholder and want to apply

for CPS, then you must complete and return your
personalised Securityholder Application Form during

the Offer Period, which opened on the date of this
Prospectus, which is 16 November 2006 and, for Eligible
Securityholders, is expected to end on 11 December
2006. Instructions on how to complete your personalised
Securityholder Application Form are set out on the
reverse side of that form.

Your completed personalised Securityholder Application
Form and Application Payment should be returned to
either of the addresses below so that they are received by
the Registry before the Closing Date:

by hand to:

Computershare Investor
Services Pty Limited

GPO Box 253 Level 3, 60 Carrington Street
Sydney NSW 2001 Sydney NSW 2000.

Application Forms and Application Payments will NOT be
accepted at any other address (including St.George’s
registered office or any other St.George office or branch)
or by any other means.

by mail to:
Computershare Investor
Services Pty Limited

Broker Firm Applicants

If you are a Broker Firm Applicant, then you should
contact your Co-Manager or Participating Broker for
information on how to submit the Broker Firm Application
Form and your Application Payment.

The Settlement Date for the Broker Firm Offer is expected
to be 18 December 2006. Your Co-Manager or
Participating Broker must have received your completed
Broker Firm Application Form and Application Payment in
time to arrange settlement on your behalf by this date.
Your Co-Manager or Participating Broker will act as your
agent in processing your Broker Firm Application Form
and providing your Application details and Application
Payment to St.George.

If you download the electronic version of this Prospectus,
you should ensure that you download and read the
Prospectus in its entirety. You cannot apply online except
where the facility is provided by a Co-Manager or
Participating Broker.

The Corporations Act prohibits any person from passing
an Application Form on to another person unless it is
attached to or accompanied by a paper copy of this
Prospectus or the complete and unaltered electronic
version of this Prospectus.




3.5HOW TO PAY

3.5.1 Minimum Application amount

The application price of each CPS is $100. Your Application
must be for a minimum of 50 CPS ($5,000). If your
Application is for more than 50 CPS, you must apply in
multiples of 10 CPS, that is for incremental multiples of

at least $1,000.

St.George and the joint Lead Managers reserve the right
to reject any Application, or to Allocate a lesser number
of CPS than applied for, including less than the minimum
Application of 50 CPS ($5,000).

3.5.2 Application Payments held in trust

All Application Payments received before CPS are issued
will be held by St.George in a trust account established
solely for the purposes of depositing Application
Payments received. Any interest that accrues in the
trust account will be retained by St.George.

3.5.3 Brokerage and stamp duty

No brokerage or stamp duty is payable on your
Application. You may have to pay brokerage on any
subsequent trading of your CPS on ASX after CPS have
been quoted on ASX.

3.5.4 Refunds

If the Offer does not proceed for any reason and CPS
are not issued, Applicants will have their Application
Payments refunded to them {without interest) as soon
as possible.

If you are allotted and issued less than the number of CPS
that you applied for, you will receive a refund of part of
your Application Payment as soon as possible after the
Closing Date. No interest will be payable on the refunded
part of an Application Payment.

3.6 OBTAINING A PROSPECTUS AND COMPLETING
THE APPLICATION FORM

If you are an Eligible Securityholder who wants to apply
for CPS through the Securityholder Offer, you must apply
on your personalised Securityholder Application Form.

To receive a printed copy of this Prospectus and your
personalised Securityholder Application Form, register
your interest either:

o online at www.stgeorge.com.au/about/investor; or
o by calling the St.George Infoline on 1800 804 457.

St.George intends to mail a copy of this Prospectus and
a personalised Securityholder Application Form after the
Opening Date to Eligible Securityholders who have
requested the Prospectus.

if you are a Broker Firm Applicant, who wants to apply
for CPS, you must apply on a Broker Firm Application
Form, which is included in the back of this Prospectus.

Broker Firm Applicants must send their completed Broker
Firm Application Form and Application Payment to their
Co-Manager or Participating Broker, and NOT to the
Registry, within sufficient time to enable their
Co-Manager or Participating Broker to settle their
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Broker Firm Allocation by the Settlement Date,
which is expected to be 18 December 2006.

An electronic copy of this Prospectus and the Broker Firm
Application Form will be available to persons in Australia
online at www.stgeorge.com.au/about/investor during
the Offer Period. If you access an electronic copy of this
Prospectus, you should ensure that you download and
read the entire Prospectus. Your Application will only be
considered where you have applied on an Application
Form that accompanied a copy of the Prospectus.

There is no facility for Broker Firm Applicants to submit
their Applications electronically except where the facility
is provided by a Co-Manager or Participating Broker.

You can also request a free paper copy of this Prospectus
by contacting the St.George InfolLine on 1800 804 457.

3.6.1 Provision of bank account details for Dividends

Dividends shall be paid in Australian dollars by cheque,
direct credit, or such other means as authorised by the
Directors.

If you choose to receive Dividends via direct credit:

o the Registry will send you a personalised direct credit
form requesting your account details when your
Holding Statement is dispatched to you. Please
complete and return this direct credit form as soon
as possible; and

o St.George will pay your Dividends directly into an
Australian dollar account of a financial institution
nominated by you.

3.6.2 Provision of Tax File Number or Australian
Business Number

If you are issued any CPS, the Registry will provide you
with a form (when your Holding Statement is dispatched
to you) that will request that you provide your TFN, ABN
or both.

You do not have to provide your TFN or ABN. However,
St.George may be required to withhold Australian tax at
the highest marginal tax rate {currently 46.5% including
the medicare levy) on the amount of any Dividend unless
you provide ong of the following:

o TFN;
o TFN exemption number (if applicable); or

o ABN (if CPS are held in the course of an enterprise
carried on by you).

3.6.3 Provision of personal information

The information about you included on an Application
Form is used for the purposes of processing the
Application and, if the Application is successful, to
administer your CPS {and, if they are issued in the future
on Exchange, your holding of Ordinary Shares). For
information about the acknowledgements and privacy
statement in relation to personal information that you
provide St.George by completing an Application Form -
see Section 3.7,
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3. Details Of the Offef‘ continued

3.7 PRIVACY

When making an Application, Applicants will be required
to provide personal information to St.George. St.George
will callect, hold and use an Applicant’s personal
information in order to assess the Application, service the
Applicant’s needs as an investor, provide facilities and
services that an Applicant requests and carry out
appropriate administration.

Company and 1ax law requires some of the personal
information to be collected. If an Applicant does not
provide the personal information requested, the
Application may not be processed efficiently, or at all.

St.George may disclose an Applicant’s personal
information for purposes related to the Applicant’s
investment to its agents and service providers including
those listed below or as otherwise authorised under the
Privacy Act 1958 (Cth):

o the Joint Lead Managers - in order to assess the
Application;

o the Registry - for ongeing administration of the register;
and

o the printers and the mailing house - for the purposes
of preparation and distribution of statements and for
handling of mail.

If an Applicant becomes a Holder, the Applicant’s
personal information may also be used or disclosed from
time to time to inform the Applicant about S$t.Gearge's
products or services that St.George thinks may be of
interest to the Applicant. An Applicant may elect not to
have their personal information used for this purpose by
telephoning the St.George InfoLine on 1800 804 457.

Personal information may also be disclosed to companies
within the Group and to their agents and service providers
on the basis that they deal with such personal information
in accordance with St.George's privacy policy.

Under the Privacy Act 1988 (Cth), an Applicant may
request access to personal information held by {or on
behalf of) St.George or the Registry. An Applicant’s
request for access may be denied in some circumstances
and if this happens the Applicant will be told why. An
Applicant can request access to personal information by
writing to, or telephoning, the Registry:

Computershare Investor Services Pty Limited
tevel 3, 60 Carrington Street
Sydney NSW 2000

Email: privacy@computershare.com.au

St.George Infoline 1800 804 457.

You can obtain a copy of St.George’s privacy policy at
www.stgeorge.com.au.

3.8 ALLOCATION POLICY

The Allocation policy for Institutional Investors,
Co-Managers and Participating Brokers has been
determined under the Bookbuild.
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Allocations for the Securityholder Offer will be
determined by $t.George in consultation with the Joint
Lead Managers at the close of the Securityholder Offer.
Any scale back will be announced on ASX on the day CPS
commence trading on a deferred settlement basis, which
is expected to be 20 December 2006.

3.8.1Bookbuild

The Bookbuild is a process that was conducted by the
Joint Lead Managers in consultation with St.George to
determine the Margin and firm Allocations to Institutional
Investors, Co-Managers and Participating Brokers. In this
process, Institutional Investors, Co-Managers and certain
other brokers were invited to lodge bids for a number of
CPS within the Margin range of 1.10% per annum to
1.40% per annum. On the basis of those bids, St.George
and the joint Lead Managers have determined the Margin
to be 1.20% per annum as well as determining firm
Allocations to Institutional investors, Co-Managers and
other brokers (the other brokers who received a firm
Allocation became Participating Brokers).

The Bookbuild was conducted under the terms and
conditions agreed by St.George and the Joint Lead
Managers in the Offer Management Agreement - see
Section 7.3.

At the conclusion of the Bookbuild St.George Allocated
firm $250 million to Institutional Investors, Co-Managers
and Participating Brokers. The oversubscriptions amount of
$75 million has been reserved for the Securityholder Offer.

CPS Allocated firm to Institutional Investors, Co-Managers
and Participating Brokers under the Bookbuild will be
issued through Applications made under this Prospectus.

3.8.2 Settlement underwriting

The Joint Lead Managers have agreed with St.George to
settlement underwrite the number of CPS Allocated to
Institutional Investors, Co-Managers and Participating
Brokers under the Bookbuild. Settlement underwrite
means that if any of the Institutional Investors,
Co-Managers or Participating Brokers fail to deliver
valid Applications including Application Payments to
St.George by the Settlement Date (which is the day
before the Allotment Date), the Joint Lead Managers will
be issued with and pay for those CPS.

Under the Offer Management Agreement, as part of this
settierment underwriting, the Joint Lead Managers will pay
to St.George, or procure payment to St.George of, the
aggregate proceeds raised from Institutional Investors,
Co-Managers and Participating Brokers under the
Bookbuild by the Settlernent Date.

The Offer Management Agreement may be terminated by
the Joint Lead Managers in certain circumstances. If the
Offer Management Agreement is terminated, Institutional
investors, Co-Managers and Participating Brokers who
participated in the Bookbuild can withdraw their firm
Allocations.

For details of the fees to be paid to the Joint Lead
Managers and the Co-Managers and Participating Brokers
-see Section 7.6.




3.8.3 Allocations

Securityholder Offer

Eligible Securityholders, who submit a Securityholder
Application Form and Application Payment, may receive
an Allocation, subject to the right of St.George in
consultation with the Joint Lead Managers, to determine
the Allocations when the Offer closes.

St.George and the Joint Lead Managers reserve the right
(at their discretion) to:

o Allocate to an Eligible Securityholder all CPS for which
that Eligible Securityholder has applied;

o reject any Application by an Eligible Securityholder; or

o Allocate to any Eligible Securityholder alesser number
of CPS than that applied for.

No assurance is given that any Eligible Securityholder will
receive an Allocation.

Where no Allocation is made, or the value of CPS Allocated
is less than the value for which an Application is made,
surplus Application Payments will be returned to Eligible
Securityholders (without interest) as soon as possible.

At the conclusion of the Bookbuild St.George Allocated
firm 3250 million to Institutional Investors, Co-Managers
and Participating Brokers. The oversubscriptions amount of
$75 million has been reserved for the Securityholder Offer.

Broker Firm Offer

Allocations to Applicants by a Co-Manager or
Participating Broker are at the discretion of that
Co-Manager or Participating Broker. Broker Firm
Allocations to Co-Managers and Participating Brokers
have been determined by, and subject to, the terms and
conditions of the Bookbuild.

Allocations by Co-Managers and/or Participating
Brokers to their Australian resident retail clients are at
the discretion of that Co-Manager and/or Participating
Broker, not St.George (acting in its capacity as the issuer
of CPS) or the Joint Lead Managers.

Institutional Offer

Allocations to Institutional Investors have been
determined by, and subject to, the terms and conditions
of the Bookbuild.

After CPS are allotted to any Applicants, the Application
Payment held in trust will be payable to St.George.
St.George intends to allot CPS on 19 December 2006.

3.9 ASX QUOTATION, TRADING AND HOLDING
STATEMENTS

3.9.1 ASX quotation

St.George has applied to ASX for CPS to be quoted on
ASX. Quotation is not guaranteed or automatic. If ASX
does not grant permission for CPS to be quated, CPS
will not be issued and all Application Payments will

be refunded (without interest) to Applicants as soon
as possible.

CPS are expected to trade under ASX code ‘SGBPD'.
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3.9.2 Holding Statement dispatch and trading
Holding Statements are expected to be dispatched to
Successful Applicants by 21 December 2006.

In addition, you may call the 8t.George InfoLine on
1800 804 457 or your Co-Manager or Participating Broker
after the Allotment Date to enquire about your Allocation.

It is the responsibitity of each Applicant to confirm their
Allocation {if any) before trading in CPS. If you sell CPS
before you receive your Holding Statement, you do so at
your own risk {even if you obtained information on your
Allocation from the St.George tnfoLine on 1800 804 457).

The CPS are then expected to begin trading on ASX
(on a normal settlement basis) on 22 December 2006.

3.10 CHESS

St.George will apply to ASX for CPS to participate in
CHESS and, under the ASX Listing Rules and the ASTC
Settlement Rules, will maintain an electronic issuer
sponsored subregister and an electronic CHESS
subregister. Under CHESS, St.George will not issue
certificates to investors. After the issue of CPS,
Successful Applicants will receive either a CHESS
allotment confirmation notice or an issuer spansored
Holding Statement. It is expected that CHESS allotment
confirmation notices and Holding Statements will be
dispatched by standard post soon after CPS are issued.

Holding Statements, which are similar to bank account
statements, will set out the number of CPS issued to
Successful Applicants under this Prospectus. The Holding
Statement will also set out the HIN {for CPS held on the
CHESS subregister) or SRN {for CPS$ held on the issuer
sponsored subregister).

Further holding statements will be provided to Holders
that reflect any changes in the number of CPS held by
them during a particular month. Holders will be required
to quote their HIN or SRN, as appropriate, in all dealings
with a broker or the Registry.

3.11 ENQUIRIES

You should consult your financial adviser or other
professional adviser if you:

» have enquiries about how to apply for CPS or about the
Offer and Allocation policy; .

® require assistance to complete the Application Form; or

& require a copy of this Prospectus and the Application
Form.

If you are unclear in relation to any matter, or are
uncertain if CPS are a suitable investiment for you,
you should consult your financial adviser or other
professional adviser. If you are a Broker Firm
Applicant and you are in any doubt about the action
you should take, you should immediately contact
your Co-Manager, Participating Broker or other
professional adviser.
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Overview of St.George

This Section sets out:

o where to find information about St.George;

o an overview of St.George's business;

o a summary of St.George’s financial performance;

o the outlook for St.George’s business;

o information on St.George's risk management framework;

o St.George’s capital management strategy and capital ratios;

o pro-forma financial information for the effect of the issue of
CPS on 5t.George; and

o information on the credit ratings refevant to the Offer.




4. Overview of St.George

4.1 INFORMATION ABOUT ST.GEORGE

St.George is a disclosing entity under the Corporations
Act and is listed on ASX and is therefore subject to regular
reporting and disclosure obligations under the
Corporations Act and the ASX Listing Rules.

In particular, St.George has an obligation under the ASX
Listing Rules (subject 1o certain exceptions) to notify ASX
immediately of any information of which it is, or becomes,
aware concerning St.George, which a reasonable person
would expect to have a material effect on the price

or value of Ordinary Shares, SPS or SAINTS, This
information is available on the public file at ASX and at
www.stgeorge.com.au.

Copies of documents ledged with ASIC in relation to
St.George may be obtained or inspected at an ASIC office.

You have a right to obtain a copy of any of the following
documents:

o the annual financial report most recently lodged with
ASIC by St.George;

o any half year financial report fodged with ASIC by
St.George after the lodgement of that annual report and
before the lodgement of the Prospectus with ASIC; and

e any continuous disclosure notices given by St.George
after the lodgement of that annual financial report and
before the lodgement of the Prospectus with ASIC.

During the Offer Period, you can obtain a copy of the
above documents free of charge at www.stgeorge.com.au
or by phoning the St.George Infoline on 1800 804 457.

4.2 OVERVIEW OF ST.GEORGE

St.George is the fifth largest banking group in Australia in
terms of total lending assets, with a market capitalisation
of $17.2 billion as at 2 November 2006. St.George's
primary business is providing retail banking services,
including residential mortgage loans for owner occupied
and investment housing and retail call and term deposits.
At 30 September 2006, St.George had total assets of
$107.0 billion and shareholders’ equity of $5.3 billion.
St.George has a national presence in Australia with a large
customer base and primarily operates in New South
Wales and South Australia.

St.George has approximately 390 branches and also
distributes its products through third parties such as
mortgage brokers.

ST.GEORGE CONVERTING PREFERENCE SHARES PROSPECTUS

As at 30 September 2006, St.George employed 8,598
full time equivalent employees. There are four main
business divisions:

© Retail Bank
Retail Bank is responsible for residential and consumer
lending, the provision of personal financial services
including transaction services, call and term deposits,
small business banking and financial planning. This
division manages retail branches, call centres, agency
networks and electronic channels such as EFTPOS
terminals, ATMs and Internet banking;

o Institutional and Business Banking
Institutional and Business Banking is responsible for
liquidity management, securitisation, wholesale
funding, capital markets, treasury market activities
including foreign exchange, money market and
derivatives, corporate and business relationship
banking, international and trade finance banking
services, leasing, hire purchase, automotive finance,
commercial property lending and cash flow financing
(including factoring and invoice discounting);

o BankSA
BankSA is responsible for providing retail banking and
business banking services to customers in South
Australia and the Northern Territory. These services are
now extending into country New South Wales and
Victoria; and

o Wealth Management
Wealth Management is responsible for providing wealth
management administration, asset management, dealer
group services, margin lending, financial advice, private
banking services and general and life insurance.

4.3 FINANCIAL PERFORMANCE

St.George's net profit after tax, minority interests,
preference dividends and significant items for the year
to 30 September 2006 was $1,048 million, up 17.9%
from $889 million for the year to 30 September 2005.
Basic earnings per Ordinary Share before significant
items, hedging and non-trading derivatives volatility
and goodwill increased by 13.1% from 173.1 cents to
195.8 cents for the same period.

The following table sets out a consolidated historical
income statement for $t.George for the years ended

30 September 2005 and 30 September 2006. The audited
income statement for the year ended 30 September 2006
has been prepared on a “full’ AIFRS basis (including the
impact of all AIFRS). The unaudited income statement for
the year ended 30 September 2005 has also been
prepared on a ‘full” AIFRS basis.
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4. Overview of St.George continued

Consolidated income statement

Year ended
$ million 30-5ep-05 30-Sep-06
Interest income 5,916 6,814
Interest expense 4,055 4,799
Net interest income 1,861 2,015
Non-interest income 833 953
Total income 2,694 2,968
Bad and doubtful
debts expense 128 144
QOperating expenses 1,280 1,299
Total operating expenses 1,408 1,443
Share of net profit of equity
accounted associates 3 -
Operating profit
before income tax 1,289 1,525
Income tax expense 396 470
Operating profit
after income tax 893 1,055
Minority interests 5 1
Operating profit after
income tax and minority
interests 898 1,056
Preference dividends 17 20
Profit available to
Ordinary Shareholders 881 1,036
Add: profit on
significant items 8 12
Operating profit after
tax, minority interests,
preference dividends
and significant items 889 1,048
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4.4 QUTLOOK STATEMENT

The Australian economy registered solid growth over
the past year, supported by the resources boom, strong
business investment and a healthy labour market.
However, the housing market generally weakened and
the economies of New South Wales and South Australia
grew more slowly than the national average. While
growth in New South Wales and South Australia is
expected to continue to be below the national average,
we anticipate that these economies will remain resilient.
These expectations factor in the likelihood of a further
interest rate rise.

Our home loan receivables are targeted to grow in

line with system, which we anticipate to be in the 10% to
12% range. We expect to continue to deliver our excellent
lending growth in Victoria, Queensland and Western
Australia. We also expect our Wealth Management and
Middle Market businesses to exceed and double system
growth, respectively. Deposit volumes and mix will be
managed to ensure pr