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Rule 2.7,3.10.3,3.10.4, 3.10.5

L Appendix 3B

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

Information or documents not available now must be given to ASX us seon as available.  Information and
documents given 1o ASX become ASX s property and may be made public.

Introduced 1/7/96. Origin: Appendix 5. Amended 1/7/98, 1/9/99, 172000, 30/9/2001, 11/3/2002, 1/1/2003, 24/10/2005.

Name of entity

MACQUARIE BANK LIMITED

ABN

16 008 583 542

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).

*Class of *securities issued or to be
issucd

Number of *securities issued or 1o
be issucd (if known) or maximum
number which may be issued

Principal terms of the *seccurities
(eg, if options, exercise price and
expiry date; if partly paid
*securitics, the amount outstanding
and due dates for payment;, if
*convertible securities, the
conversion price and dates for
conversion)

Fully Paid Ordinary Shares

16,415

As per other fully paid ordinary shares already
quoted.

+ See chapter 19 for defined terms.

24/10/2005 Appendix 3B Page |




Appendix 3B
New issue announcement

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:

s 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

4,168 @ $28.74
2,500 @ $30.51
4,332 @ $32.75
2,000 @ $33.11

666 @ $34.60
2,749 @ $63 .34

Shares were issued on exercise of employee
options.

16,415 on 05/07/07

+ See chapter 19 for defined terms.
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New issue announcement

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

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

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

Number *Class

264,526,593 Fully Paid Ordinary
Shares

4,000,000 Macquarie Income
Securities (MBLHB)

Number *Class

33,798,667 Options over Ordinary
Shares at various
exercise prices

350,000 Non-cumulative

Redeemable
Preference Shares

Shares rank pari passu
paid ordinary shares.

with all existing fully

Part 2 - Bonus issue or pro rata issue

11

12

13

14

15

16

Is  security holder
required?

approval

Is the issue renounceable or non-
renpunceable?

Ratio in which the *sccurities will
be offered

*Class of *securities to which the
offer relates

*Record date  to  determine

entiticments

Will holdings on differcnt registers
({or subregisters) be aggregated for
calculating entitlements?

Policy for deciding entitlements in
relation to fractions

+ See chapter 19 for defined terms.
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APPCUIA D
New issue announcement

18

19

20

21

22

23

24

25

26

27

28

29

30

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

Note: Security holders must be told how their
entitlements are to be deall 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 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 *sccurity holders sell their
entitlements  in  full through a

+ See chapter 19 for defined 1erms.
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New issue announcement

broker? I ,

3l How do *security holders sell part
of their entitlements through a
broker and accept for the balance?

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 securitics
(tick one)

(a) % Securitics described in Part |

(b) All other securities

Example: restricted securities at the end of the escrowed periad, parily paid securities that become 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 *sccurities are *equity securitics, 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 l:‘ A copy of any trust deed for the additional *securitics

Entities that have ticked box 34(b)

+ See chapter 19 for defincd terms.
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Appenaix 3o
New issue announcement

38

39

40

41

42

Number of securities for which
*quotation is sought

Class of “sccurities 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?

[f 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

Reason for request for quotation
now

Example: In the case of resiricted securilies, end of
restriction period

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

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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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.

Nole: An entity may need to obtain appropriate warranties from subscribers for the securities in order to be able 10 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.

Signhere: Date: § July 2007

(Assistant Company Secretary)

Print name: Michael Panikian

-+ Sec chapter 19 for defined terms.
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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 availuble. Information and
documents given 1o ASX become ASX's property and muy be made public.

Introduced 1/7/96. 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
MACQUARIE BANK LIMITED

ABN
16 008 583 542

We (the entity) give ASX the following information.

Part 1 - All issues

You must complete the relevant sections fattach sheels if there is not enough space).

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

2 Number of *securities issued or to | 97916
be issued (if known) or maximum
number which may be issued

3 Principal terms of the *securitics | As per other fully paid ordinary shares already
(eg, if options, exercise price and | quoted.
expiry date, if partly paid
*securitics, the amount outstanding
and duc datcs for payment; if
*eonvertible securities, the
conversion price and dates for
conversion)

+ See chapter 19 for defined terms.
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Appendly b
New issue announcement

7

Do the *sccurities rank equally in all
respects from the date of allotment
with an ecxisting *class of quoted
*securitics?

If the additional securitics do not

rank equally, please state;

e the date from which they do

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

e 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 asscts)

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

Yes

28,838 @ $28.74
5,100 @ $30.51
366 @ $32.26
16,198 @ $32.75
24,266 @ $33.11
2,000 @ $35.28
21,148 @ $63.34

Shares were issued on exercise of employee
options.

97,916 on 04/07/07

+ See chapter 19 for defined terms.
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Appendaix Jb
New issue announcement

10

Number and ‘class of all
*securitics quoted on  ASX
(including the sccurities in clause

2 if applicable)

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

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

Number *Class

264,510,178 Fully Paid Ordinary
Shares

4,000,000 Macquarie Income
Securities (MBLHB)

Number +Class

33,872,776 Options over Ordinary
Shares at various
exercise prices

350,000 Non-cumulative

Redeemable
Preference Shares

Shares rank pari passu
paid ordinary shares.

with all existing fully

Part 2 - Bonus issue or pro rata issue

11

15

Is security holder approval
required?

Is the issuec renounceable or non-
renounceable?

Ratio in which the *securities will
be offered

*Class of *securities to which the
offer relates

*Record datc to  determine
entitlements

Will holdings on different registers
(or subregisters} be aggregated for
calculating entitlements?

Policy for deciding entitlements in
relation 1o fractions

+ See chapter 19 for defined terms.
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New issue announcement

19

20

21

22

23

24

25

26

27

28

29

30

Names of countries in which the
entity has “sccurity 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

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 issuc 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 tcrms entitle option holders to
participate on exercise, the date on
which notices will be sent to option
holders

Date rights trading will begin (if
applicablc)

Date rights trading will end (if
applicable)

How do *sccurity holders sell their
entitlements in  full through a

+ See chapter 19 for defined terms.
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New issue announcement

broker? l

31 How do *security holdcers sell part
of their entitlements through a
broker and accept for the balance?

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: restricied securities a1 the end of 1he escrowed period, panly paid securities that become fully paid, employee
incentive share securilies when restriction ends, securities issued on expiry or conversion of convenible 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 I:‘ If the *securitics are *equity securities, the names of the 20 largesi holders of the
additional *securities, and the number and percentage of additional *sccurities 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)

+ See chapter 19 for defined terms.
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SAPPTHULA JD
New issue announcement

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

s the extent to which they
participate for the next dividend,
(in the case of a ftrust,
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 securities, ¢nd of
restriction period

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

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

Number

+Class

+ See chapter |9 for defined terms.

Appendix 3B Page 6

17172003




Appendix Jb
New issue announcement

Quotation agreement

1 *Quotation of our additional *securities is in ASX’s absolute discretion. ASX méy
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 appropniate warranties [rom subsctibers for the securities in order 10 be able to give
Lhis 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 1o 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.

Signhere: Date: 4 July 2007
(Assistant Company Secretary)

Print name: Michael Panikian

+ See chapter 19 for defined terms.
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Appendix 3B

New issue announcement,
application for quotation of additional securities

and agreement

Rule 2.7,3.10.3,3.104,3.10.5

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 und may be made public.

Intraduced 1/7/96. 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

MACQUARIE BANK LIMITED

ABN

16 008 583 542

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 spuce).

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 “*securitics
(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)

Fully Paid Ordinary Shares

88,435

As per other fully paid ordinary shares already

quoted.

+ See chapter 19 for defined terms.

24/10/2005 Appendix 3B Page |



SAPPSHMLA L

New issue announcement

2

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 «casc of a trust,
distribution) or interest payment

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

Issue price or consideration

Purposc of the issuc

(If issucd as consideration for the
acquisition of asscts, clearly identify
those assets)

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

Yes

55,010 @ $28.74
1,000 @ $30.51
9,065 @ $32.26
4,333 @ $32.75
7,498 @ $33.11

11,529 @ $63.34

Shares were issued on exercise of employee

options.

88,435 on 03/07/07

+ See chapter 19 for defined terms.
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New issue announcement

Number *Class
8 Number and “class of all { 264,412,262 Fully Paid Ordinary
*securities  quoted on  ASX Shares
(including the sccurities in clause
2 if applicable) 4,000,000 Macquarie Income
Securities (MBLHB)
Number *Class
9 Number and “*class of all | 33,078,189 Options over Ordinary
*securities not quoted on ASX Shares at various
(including the securitics in clause exercise prices
2 if applicable)
350,000 Non-cumulative
Redeemable
Preference Shares
10 Dividend policy (in the case of a | Shares rank pari passu with all existing fully
trust, distribution policy) on the | paid ordinary shares.
increased capital (interests)

Part 2 - Bonus issue or pro rata issue

11 Is  security holder approval
required?
12 Is the issue renounccable or non-

renounceable?

13 Ratio in which the *securities will
be offered

14 *Class of *securitics to which the
offer relates

15 *Record date to  determine
entitlements

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

17 Policy for deciding entitlements in
relation to fractions

+ See chapter 19 for defined terms.
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New issue announcement

19

20

21

23

24

25

28

30

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

Nate: Security holders must be told how their
entitlements are 1o be dealt with,

Cross reference: rule 7.7,

Ciosing 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 *sccurity 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 nights trading will end (if
applicable)

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

+ See chapter 19 for defined terms.
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Appendix 2b
New issue announcement

broker? l l

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

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 vou are applyving for quotation of securities

34 Type of securities
(tick one)

() & Securities described in Part |

() All other securities

Example; restricted securities at the end of the escrowed period, partly paid securities that become 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 *sccurities are *equity securities, the names of the 20 largest holders of the
additional *securitics, and the number and percentage of additional *securities held by
those holders

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

1-1,000

1,001 - 5,000

5,001 - 10,000

10,001 - 106,000

100,001 and over

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

Entities that have ticked box 34(b)

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

38

39

40

41

42

Number of securities for which
*quotation is sought

Class of ‘*sccurities 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
participate for the next dividend,
(in the case of a trust,
distribution) or interest payment

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

Reason for request for quotation
now

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

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

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

Number

*Class

+ See chapter 19 for defined terms.
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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 entily may need 1o obtain appropriate warranties from subscribers for the securities in order to be able 10 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 returm 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 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 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.,

Signhere: Date: 3 July 2007
(Assistant Company Secretary)

Print name: Michael Panikian

+ See chapter 19 for defined terms.
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New issue announcement

File Number: 82-34/4U

Rule 2.7,3.10.3, 3104, 3.10.5

Appendix 3B

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

Information or documents not availuble 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, 1/9/99, 1/7/2000, 30/9/2001, 1 1/3/2002, 1/1/2003, 24/10/2005.

Name of entity

IMACQUARIE BANK LIMITED

ABN

46 008 583 542

We (the entity) give ASX the following information.

Part 1 - All issues

You must complete the relevant sections (uttach sheets if there 5 not enough space).

1

*Class of Tsecurities issued or to be
issued

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

Principal terms of the *sccurities
{(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)

Fully Paid Ordinary Shares

29,468

As per other fully paid ordinary shares already
quoted.

+ Sec chapter 19 for defined terms,
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Appendix 3b
New issue announcement

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

If the additional securitics do not

rank equally, please state: '

s the date from which they do

s 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

5  Issue price or consideration
14,804 @ $28.74
2,000 @ $30.51
1,666 @ $32.26
2,333 @ $32.75
1,833 @ $33.11
1,500 @ $34.60
1,666 @ $45.14
3,666 @ $63.34

6 Purpose of the issue
(If issued as consideration for the | Shares were issued on exercise of employee
acquisition of assets, clearly identify | gntions.
those assets)

7 Dates of entering *sccurilies into
uncertificated holdings or despatch | 29 468 on 02/07/07
of certificates

+ See chapter 19 for defined terms.
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New issue announcement

10

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

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)

Number *Class

264,323,827 Fully Paid Ordinary
Shares

4,000,000 Macquarie Income
Securities (MBLHB)

Number *Class

34,066,624 Options over Ordinary
Shares at various
exercise prices

350,000 Non-cumulative

Redeemable
Preference Shares

Shares rank pari passu
paid ordinary shares.

with all existing fully

Part 2 - Bonus issue or pro rata issue

11

13

16

17

Is  security  holder

required?

approval

Is the issuc renounceable or non-
renounceablc?

Ratio in which the *securities will
be offered

*Class of *sccuritics to which the
offer relates

*Record
entitlements

datc to  determine

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

Policy for deciding entitlements in
relation to fractions

+ Sec chapter 19 for defined ierms.
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New issue announcement

18

23

24

25

26

27

28

29

30

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

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 tssue

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

[f 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 cntity has issued options, and
the terms entitle option holders to
parlicipate on exetcise, 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
enlitlements ir  full through a

+ See chapter 19 for defined terms.
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New issue announcement

broker? |

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

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 securitics
(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
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 D If the *sccurities are *equity sccurities, the names of the 20 largest holders of the
additional *securitics, and the number and percentage of additional *sccurities held by
those holders

36 D [f the *securities are ‘equity securities, a distribution schedule of the additional
*securities setting out the number of holders in the categorics
1- 1,000
1,001 - 5,000
5,001 - 10,000
10,001 - 100,000
130,001 and over

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

Entities that have ticked box 34(b)

+ See chapter 19 for defined terms.
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New issue announcement

38

39

40

41

Number of securitics 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 securties do not

rank cqually, 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
rclation to the next dividend,
distribution or interest payment

Reason for request for quotation
now

Example: In the case of restricled securities, end of
restriction pericd

(if issued wupon conversion of
another sccurity, clearly 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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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 follewing 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 oblain appropriate warmranties frem 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:

............................................ Date: 2 July 2007
(Assistant Company Secretary)

Michael Panikian

+ See chapter 19 for defined terms.
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Macquarie Bank Limited. | Appendix JY

Change of Director’s Interest Notice

File Number: 82-34740 T

Appendix 3Y R

Rule 3.194.2

[,
i Y

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 10 ASX become ASX s property und may be made public.

Eniroduced 30/9/2001,

Name of entity Macquarie Bank Limited

ABN 46 008 583 542

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

John G Allpass

Date of last notice

21 June 2007 re Macquaric Communications Infrastructure
Group (“MCIG™ stapled securities and 20 December 2005 re
Macquarie Countrywide Trust (“MCW") units.

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

Direct or indirect interest

Indirect

Nature of indirect interest
{including registered holder)

relevant interest,

Note: Provide details of the circumstances giving risc to the John Allpass is a beneficiary;

e MCW units held by John Allpass Pty Limited,
a trustee for a superannuation fund of which

s MCIG stapled securitics held by Allpass
Investments Pty Limited, a company in which
John Allpass has a relevant interest; and

o MCIG stapled securities held by John Allpass
Pty Limited, a trustee for a superannuation
fund of which John Allpass is a beneficiary.

Date of change

s 26 June 2007 re MCW units acquired by John
Allpass Pty Limited; and

e 27 June 2007 re MCIG stapled securities
acquired by Allpass Investments Pty Limited
and John Allpass Pty Limited.

No. of securities held prior to change * 89966 MCW units held by John Allpass Pty

Limited;

e 44,058 MCIG stapled securities held by John
Allpass Pty Limited; and

e 13,000 MCIG stapled securities held by
Allpass Investments Pty Limited.

Class

¢ MCW units; and
+ MCIG stapled securitics.

GACAGCOS\DLeong\BRINASX notices\ALLPASSjga29062007.doc

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

Number acquired e 2,415 MCW units acquired by John Allpass
Pty Limited;

¢ 819 MCIG stapled securities acquired by John
Allpass Pty Limited; and

e 819 MCIG stapled securities acquired by
Allpass Investments Pty Limited.

Number disposed Nil
Value/Consideration e 5207 per MCW unit acquired on 26 June
Note: If consideration is non-cash, provide details and 2007; and

estimated valuation

e 36.10 per MCIG stapled security acquired on
27 June 2007.

No. of securities held after change s 92,381 MCW units held by John Allpass Pty
Limited;

* 44 877 MCIG stapled secunties held by John
Allpass Pty Limited; and

¢ 13,819 MCIG stapled securities held by
Allpass Investments Pty Limited.

Nature of change e MCW umnits acquired pursuant to the
Example: on-market trade, off-market trade, exercise of Unitholder Purchase Plan; and

options, ?ss.)ue.of.sccurilics under dividend reinvestment e MCIG Staplf:d securities acquired pursuant to
plan. participation in buy-back the Securities Purchase Plan

Part 2 — Change of director’s interests in contracts

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

Interest disposed

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

Interest after change

29 June 2007

GACAGVCOS\DLeong\BRIMASX notices\MALLPASSYjga29062007.doc

+ See chapter 19 for defined terms.
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New issue announcement

File Number: 32-34740

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 uas availuble. Information and
documents given 10 ASX become ASX's property und may be made public.

Intreduced 1/7/96. Origin: Appendix 5. Amended 1/7/98, 1/9/99, 1/7/2000, 30/9/2001, 11/3/2002, 1/1/2003, 24/10/2003,

Name of entity

MACQUARIE BANK LIMITED

ABN

16 008 583 542

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).

]

*Class of *securities issucd or to be
issued

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

Principal terms of the Ysecuritics
{eg, if options, exercisc price and
expiry date; if partly paid
*securities, the amount outstanding
and duc dates for payment; if
*convertible securities, the
conversion price and dates for
conversion)

Fully Paid Ordinary Shares

2,486

As per other fully paid ordinary shares already
quoted.

+ See chapter 19 for defined terms.
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New issue announcement

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

If the additional sccuritics do not

rank equally, please state:

s the date from which they do

s 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 assels)

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

Yes

2,486 @ $30.51

Shares were issued on exercise of employee
options.

2,486 on 29/06/07

+ See chapter 19 for defined terms.
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New issue announcement

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 sccurities in clause
2 if applicable)

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

Number *Class

264,294,359 Fully Paid Ordinary
Shares

4,000,000 Macquarie Income
Securities (MBLHB)

Number *Class

34,117,122 Options over Ordinary
Shares at various
exercise prices

350,000 Non-cumulative

Redeemable
Preference Shares

Shares rank pari passu
paid ordinary shares.

with all existing fully

Part 2 - Bonus issue or pro rata issue

]

14

15

16

17

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  dctermine
entitlements

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

Policy for deciding entitlements in
relation to fractions

+ See chapter 19 for defined terms.
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18

19

20

22

23

24

25

26

27

28

29

30

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

Note: Security holders must be 1wld how their
entitlements are to be dealt with,

Cross reference: rale 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 *sceurity holders

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

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 cntitle 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 *sccurity holders sell their
entitlements in  fill through a

+ See chapter 19 for defined terms.
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New issue announcement

broker? l |

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

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 applving for quotation of securities

34 Type of securities
(tick one)

(a) E Securities described in Part |

(b All other securities

Example: restricted securities at the end of the escrowed period, partly paid securities that become 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 informuation or
documents

35 [f 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 D If the *securities are Tequity sccuritics, a distribution schedule of the additional
*securities setting out the number of holders in the calegories
I- 1,000
1,001 - 5,000
5,001 - 10,000
10,001 - 100,000
100,001 and over

37 D A copy of any trust deed for the additional *securitics

Entities that have ticked box 34(b)

+ Sce chapter 19 for defined terms.
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38

39

40

41

42

Number of seccuritiecs 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:

s the date from which they do

s the extent to which they
participate for the next dividend,
{in the case of a trus,
distribution) or interest payment

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

Reason for request for quotation
now

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

(if issued wupon 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

+ See chapter 19 for defined terms.
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New issue announcement

Quotation agreement

] *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 entily may need to obtain appropriate warranties from subscribers for the securities in order 1o be able 1o 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 persen 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.

Signhere: Date: 29 June 2007
(Assistant Company Secretary)

Print name: Michael Panikian

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

File Number: 82-34740

Appendix 3Y

Change of Director’s Interest Notice - .~ _

"UTRUMESAT Y

Information or documents not available now must be given 10 ASX us soon as available. Information and
documenis given to ASX become ASX's property and muay be made public,

Introduced 30/9/2001.

Name of entity Macquarie Bank Limited

ABN 46 008 583 542

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

Helen M Nugent

Date of |ast notice

26 February 2007 but 13 December 2006 re Macquarie Bank
Limited (“MBL™) fully paid ordinary shares.

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

Direct or indirect interest

Direct and Indirect

Nature of indirect interest

{including registered hoider}
Note: Provide details of the circumstances giving rise to the
relevant interest.

MBL shares held by HNSF Pty Limited as trustee
for the Helen Nugent Superannuation Fund, of
which Helen Nugent is the sole beneficiary.

Date of change

25 June 2007

No. of securities held prior to change

e 7,947 shares held directly by Helen Nugent (of
which 5,144 have been acquired via the
Macquarie Bank Non-Executive Director Share
Acquisition Plan); and

o 13,645 sharcs held by HNSF Pty Limited as
trustee for the Helen Nugent Superannuation
Fund.

Class

MBL fully paid ordinary shares

Number acquired

57 fully paid ordinary shares

Number disposed

Nil

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

$£87.00 per fully paid ordinary share

GACAG\COS\DLeong\BRIVASX notices\inugentthmn28062007.doc

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

No. of securities held after change

¢ 7,947 shares held directly by Helen Nugent (of
which 5,144 have been acquired via the
Macquarie Bank Non-Executive Director Share
Acquisition Plan); and

e 3,702 shares held by HNSF Pty Limited as
trustee for the Helen Nugent Superannuation
Fund.

Nature of change

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

Shares acquired via the Share Purchase Plan.

Part 2 - Change of director’s interests in contracts

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 thange

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

28 June 2007

GACAG\COS\DLeong\BRDVASX notices\nugentihmn28062007.doc

+ See chapter 19 for defined terms.
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EMPLOYEE SHARE OPTION PLAN

OPTION PLAN
JUNE 2007

PROSPECTUS FOR THE MACQUARIE BANK EMPLOYEE SHARE

MACQUARIE
BANK

Macquarie Bank Limited (ABN 46 008 583 542)

and Exchange Commission by




This Prospectus is dated 29 June 2007. A copy of this Prospectus was lodged with ASIC on 29 June
2007.

Neither ASIC nor ASX take any responsibility for the contents of this Prospectus. No securities will be
aflotted or issued on the basis of this Prospectus later than thirteen months after the date of this
Prospectus.

Applicants should read this Prospectus in its entirety before deciding to participate in the Offer.

Defined terms and abbreviations included in the text of this Prospectus are explained in the Glossary of
Terms.
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MACQUARIE BANK EMPLOYEE SHARE OPTION PLAN PROSPECTUS
JUNE 2007

HOW TO APPLY FOR OPTIONS

Eligible Executives wishing to participate in the Offer should:

{a) sign the personalised appointment of Power of Attorney that comprises part of the
personalised Application Form accompanying this Prospectus; and

{b) deliver their completed Power of Attorney to Company Secretarial, Level 7, No 1
Martin Place, Sydney, NSW by the Bank's internal mail or in person, so as to be
received no later than 4.00 pm Sydney time on the closing date specified in the
Application Form.

Eligible Executives who wish to nominate a Controlled Company of theirs to be the i
Optionholder should contact Company Secretarial with the relevant details well before the
closing date so that the necessary Powers of Attorney can be prepared and executed

before the closing date.

LATE APPLICATIONS MAY NOT BE ACCEPTED

IMPORTANT NOTICE

This Offer is only open to those persons who have been invited to apply by the Board as
set out in the personalised Application Form accompanying this Prospectus.

Any advice contained in this Prospectus is general advice only. This Prospectus has been
prepared without taking account of your objectives, financial situation or needs.
Accordingly, you should, before acting on any general advice contained in this Prospectus,
consider the appropriateness of the advice, having regard to your objectives, financial
situation and needs. In determining whether you will accept the Offer you should also
consider seeking professional financial advice.

After reading this Prospectus, an Eligible Executive may call Company Secretarial on (02)
8232 7407 or on (02) 8232 5647 with questions about the procedures refating to the Offer
or the Option Plan. If there are any other queries, Eligible Executives should seek
professional advice fram their financial adviser.
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1. OVERVIEW

This Prospectus sets out the terms and conditions of the 2007/2008 Offers under the
Macquarie Bank Employee Share Option Plan. It is to be read subject to the formal Rules
which govern the Opticn Plan, a copy of which is available on MacNet or upon request
and which are summarised in this Prospsectus.

The Option Plan is an incentive scheme for senicr employees and long-term consultants of
the MBL Group. Currently, participation in the Option Plan is limited to Asscciate
Directors, Division Directors and Executive Directors of, or Consultants to, the MBL Group
and Associated Companies, (together referred to as “Executives” in this Prospectus). The
cbjective is to enhance their performance by providing therm with equity interests in the
Bank and, hence, further aligning their interests with those of the MBL Group and its
shareholders.

Participation in the Option Plan is open only to Eligible Executives and is entirely at the
discretion of the Board (and/or the Executive Committee to whom certain administrative
powers have been delegated). Eligible Executives have been offered the number of
Options and the Options are exercisable at the price, set cut in the personalised
Application Form. No consideration is payable for the grant of Options, however any
applicable employment taxes and oncosts may be charged to the Eligible Executive's BCR
(Basic Cost Responsibility) - see section 4.8.

The Options carry no voting or dividend rights but they allow the holder of the Options lo
participate in any growth in the Bank's ordinary share price and future bonus and cash
issues (if any) by exercising the Options in the future at the price set now.

For Options granted on promoticn or as part of annual remuneration reviews in 2007,
each allocation of Options will vest progressively over four years as follows:

(a) as to one third of the Options, on 1 July 2009;

(b) as to another one third of the Options, on 1 July 2010; and

(c) as to the remaining one third of the Options, on 1 July 2011.

For Options granted to new Employees or Consultants, Options vest progressively over

four years as follows:

(a) as to one third of the Options, on the second anniversary of the date of
commencement of relevant employment or consultancy;

(b) as to another one third of the Options, on the third anniversary of the date of
commencement of relevant employment or consultancy; and

(c) as to the remaining one third of the Options, on the fourth anniversary of the date
of commencement of relevant employment or consultancy.
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Unexercised Options will lapse after the Expiry Date, normally five years from the date of
grant. When an Eligible Executive leaves the employment of the MBL Group, unvested
Options will generally lapse immediately and vested Options will also lapse after six
months. Options also lapse in certain other situations. For further details see sections 2.4
and 2.5 below.

Once vested, each Option is exercisable into one fully paid ordinary share in the Bank
(subject to adjustment over time for bonus issues and similar events described in section
2.11 below), which will be the same as all other Shares then on issue. For New Starter
Options, the Exercise Price will normally be the weighted average price of Shares traded
on ASX during the one week up to and including the date of grant of the Options (adjusted
for cum-dividend trading and excluding certain special trades). For Mid Year Options, the
Exercise Price will normally be the weighted average price of Shares traded on ASX during
the one week up to and including 15 August 2007 (adjusted for cum-dividend trading and
excluding certain special trades). The Exercise Price for the Options offered to an Eligible
Executive is set out in their personalised Application Form accompanying this Prospectus.

Exercise of Options is subject to the Bank’s staff trading rules. Further, Options granted to
UK residents and to Executive Directors of the Bank are subject to certain exercise
conditions which must be met before exercise is allowed. See sections 2.7 and 2.9
below. Options granted to US residents and the Shares resulting from the exercise of
those Options are subject to transfer restrictions. See section 2.8 below. Options granted
to residents in jurisdictions other than Australia may also be subject to further exercise
conditions, as set out on the personalised Application Form accompanying this
Prospectus.

Options granted may not be assigned or charged. However, an Executive will be free to
deal with any Shares resulting from the exercise of any Options, subject to the Deferred
Exercise Share Option Plan or DESOP provisions described in Section 3 of this
Prospectus, any exercise conditions set out on the personalised Application Form
accompanying this Prospectus and other Bank restrictions, for example, staff trading
rules.

Options may only be acquired in the name of the Eligible Executive or a Controlled
Company of the Eligible Executive or a Permitted Trustee of the Eligible Executive and in all
cases will be registered in the name of a nominee company, Bond Street Custodians
Limited (*BSCL™. The Options may not be acquired in any other name. Eligible
Executives who are not resident in Australia should note that there may be restrictions on
their acquiring Options in other than their own name.

A description of the Option Plan is contained in the following pages. Please carefully read
this Prospectus before proceeding to apply for Options.
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2. THE OFFER AND THE OPTION PLAN

2.1 TIMETABLE

The Offer period applying 1o an Eligible Executive is set out on the personalised Application
Form which accompanies this Prospectus. The completed Application Form must be
received by 4.00 pm Sydney time on the date shown on the Application Form. Late
applications may not be accepted.

2.2 THEOPTION PLAN

The object of the Option Plan is to assist in the recruitment, reward, retention and
motivation of Employees, including perscns who provide services to the Group on a long
term consultancy basis. The Plan is governed by the Rules, which are summarised in the
following sections of this Prospectus. A full copy of the Rules is available on MacNet or
upon request from Company Secretarial.

Under the Rules, at any time, the total number of Shares which the Bank would have to
issue if all Options which have not lapsed were exercised, may not exceed 20 per cent of
the aggregate of:

{a) the number of Shares on issue at that time (whether fully paid or partly paid); and

b) the total number of Shares (whether fully paid or partly paid) which the Bank would
have to issue if all rights to require the Bank to issue Shares which the Bank has
then granted (including, without limitation, all Options and assuming all those rights
are then fully exercisable or enforceable) were enforced or exercised to the
greatest extent permitted.

The Board has also put in place a second limit on the number of Options that may be
outstanding at any point in time. This is the same as the limit above but assuming that any
exercised Options granted less than five years ago, where the Executive is still with the
Group, are still unexercised.

This second Board imposed limit is subject to Board review and amendment over time.
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2.3 GRANT OF OPTIONS

2.3.1 Eligible Executives

Participation in the Option Plan is entirely at the discretion of the Board (or by delegation,

the Executive Committeg). In making these determinations, the Board or Executive

Committee typically considers:

{a) the Executive's position with the MBL Group and the services provided to the MBL
Group by the Executive;

{b) the Executive's record of employment with or service to the MBL Group;

(c) the Executive's potential contribution to the growth of the MBL Group; and

{d) any other matters which are indicative of the Executive's menit.

2.3.2 Grant of Options

If this Offer is accepted, the Bank will grant the specified number of Options to the Eligible
Executive or his/her nominated Controlled Company or his/her nominated Permitted
Trustee, which will be registered in the name of BSCL on the Optionholder's behalf.

If an Eligible Executive accepts the Offer, the Eligible Executive will be required to execute
an agreement between the Bank, BSCL and the Eligible Executive. This agreement will
provide that BSCL will hold the Options as nominee for the Optionholder and that all
benefits of ownership will be passed to the Optionholder.

Eligible Executives should note that there are likely to be different taxation consequences
in taking up the Options, depending on whether they are a MBL Employee, Associated
Company Employee or Consultant. There will also be different taxation consequences,
depending on whether the Options are taken up by the Eligible Executive in their individual
capacity, via a Controlled Company or via a Permitted Trustee (see sections 4.2 to 4.6
below, as applicable).

No consideration is payable for the grant of Options, however any applicable employment
taxes and oncosts may be charged to the Eligible Executive’s BCR (see section 4.8

below).

Any liabilities associated with holding Options are the responsibility of the Optionholder,
particufarly as regards the payment of any exercise amount, tax and / or duties.
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2.3.3 Grant Dates

New Starter Options will normally be granted on the 8th and 22nd day of each calendar
month or, if the 8th or 22nd day cf a calendar month is not a business day in New South
Wales, the next business day following that day (together the “Scheduled Grant Dates”).

In order far your New Starter Options to be granted on a Scheduled Grant Date, your
Application Form must be received by the Company Secretarial Division, Level 7 No. 1
Martin Place, Sydney, NSW by no later than 4.00 pm on the business day prior to the
Scheduled Grant Date. if your Application Form is received after 4.00 pm on the busingss
day prior to the Scheduled Grant Date, your New Starter Options will be granted on the
next following Scheduled Grant Date.

Where Options are offered to a person to whom an offer of employment as an Associate
Director, Division Director or Executive Director of, or appointment as a Consultant to, the
MBL Group or an Asscciated Company has been made, but who has not commenced in
that capacity, then subject to receipt by the Company Secretarial Division of the
Application Form, the Options will be granted to that person on the first Scheduled Grant
Dale after the person commences in that capacity. However, the Options will not be
granted to that person unless they commence employment as an Associate Directaor,
Bivision Director or Executive Director of, or as a Consultant to, the MBL Group or an
Associated Company (as applicable), on the date specified in their offer of employment or
appointment as such or as otherwise specified by the MBL Group entity or Associated
Cormpany by which that offer of employment or appointment is made.

Mid Year Options will normaily be granted on 15 August 2007. In order for your Mid Year
Options to be granted on 15 August 2007, your Application Form must be received by the
Company Secretarial Division, Level 7 No. 1 Martin Place, Sydney, NSW by no later than
4.00 pm AEST on 14 August 2007. If your Application Form is received after 4.00 pm
AEST on 14 August 2007, your Mid Year Options will be granted on the next following
Scheduled Grant Date.

Application Forms for the grant of Mid Year Options to persons resident in jurisdictions
other than the United States of America will nol be accepted after 4.00 pm AEST on 28
September 2007,

Application Forms for the grant of Mid Year Options to persons resident in the United
States of America will not be accepted after 4.00 pm AEST on 14 September 2007.

Where Options are offered to a person who the Bank may not permit to acquire Options

without the approval of the Bank's shareholders under the Listing Rules, the Options will
not be granted to that person if that approval is not obtained.
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Notwithstanding the above, the Bank reserves the right, at its absolute discretion, to grant
options on a date other than the next following Scheduled Grant Date.

2.3.4 Exercise of Options

On exercise of an Option by an Optionholder, the nominee {being BSCL) will initially be
allotted Shares which will rank pari passu with all other Shares then on issue. These
Shares are then transferred to the Optionholder. The nominee may direct the Bank to
issue the Shares directly to the Optionholder. The Optionholder may then deal with the
Shares, subject to the DESQOP provisions described in Section 3, under which the shares
are held by the Optionholder and certain restrictions are placed on the Optionholder's
ability to deal with these Shares.

No cash outlay will be required to be paid to the Bank other than payment of the Exercise
Price on exercise of the Options, payment of any withholding tax on the exercise of the
Options, plus any Exercise Fee which may be payable in respect of the exercise of Options
subject to United Kingdom National Insurance Contributions (see section 2.7 below).

2.3.5 Exercise Price

The Exercise Price applicable to an Eligible Executive is set out in his/her personalised
Application Form.

The Exercise Price is determined by the Bank. For New Starter Options, the Exercise Price
will normally be the weighted average price of Shares traded on ASX during the one week
up to and including the date of grant of the Options {adjusted for cum-dividend trading
and excluding certain special trades). For Mid Year Options, the Exercise Price will
normally be the weighted average price of Shares traded on ASX during the one week up
to and including 15 August 2007 (adjusted for cum-dividend trading and excluding certain
special trades). However, subject to the Listing Rules, the Board and the Executive
Committee have discretion to vary the method of determining the Exercise Price
applicable to any allocation of Options.

2.3.6 Controlled Company/ Permitted Trustee

The Rules allow an Eligible Executive to nominate a Controlled Company, as defined in the

Rules, as the beneficial owner of the Options allocated to the Eligible Executive. A

Controlled Company is defined in the Rules to mean, in relation tc an Executive, a body

corporate in respect of which one or more of the following applies:

{a) the Executive holds more than one-half of the issued share capital;

{b) the Executive is in a position to cast, or control {directly or indirectly) the casting of,
more than one-half of the maximum number of votes that might be cast at a
general meeting of that body corporate; and
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(c) the Executive controls the composition of the board of directors, committee of
management, council or other governing authority.

Eligible Executives should note there are potentially adverse outcomes if the Options are
acquired by the Controlled Company in its capacity as trustee of a superannuation fund.
You should seek your own independent professional legal and financial advice, including
advice on the application of the Superannuation Industry (Supervision) Act 1993, in relation
to the implications arising from the acquisition of Options by a Centrolled Company.

If an Efigible Executive wishes to nominate a Controlled Company, the Eligible Executive
should notify Company Secretarial in writing as soon as possible with the name, ABN,
place of incorporation and registered office address of the company, and evidence to
show that it is a Controlied Company of the Eligible Executive, so that revised Powers of
Attorney can be sent to the Eligible Executive in time to reply by the closing date. The
Deed of Grant will be required to be entered into by both the Eligible Executive and the
Controlled Company and hence a Power of Atterney for each will be required.

The Rules allow an Eligible Executive 1o nominate a Permitted Trustee, as defined in the
Rules, as the beneficial holder of the Options allocated te the Eligible Executive. A
Permitted Trustee is defined in the Rules to mean an enlity approved by the Commitiee to
hold an Option on trust for a Participant from time to time. No entity is currently approved
as a Permitted Trustee. Eligible Executives are advised to take their own independent
legal and taxation advice in respect of the consequences of nominating a Permitted
Trustee as the beneficial holder of their Options.

Eligible Executives, who are not resident in Australia should note that there may be
restrictions on their acquiring Options in other than their own name.

2.4 EXPIRY AND LAPSE OF OPTIONS

Options which have not previously been exercised or have not otherwise lapsed (see
2.4.1 below} will expire on, and so may not be exercised after, the fifth anniversary of the
date of grant (“Expiry Date"}.

2.41 Lapse of Options

Each Option lapses:

(a) on exercise of the Option;
b if the Option has not been previously exercised, on the Expiry Date;
{c) if the relevant Executive ceases to be an Employee or Consultant of the MBL

Group after the Option has vested and the Option is not exercised within six
months of ceasing to be an Employee or Consultant;

(d) if the Executive Committee becomes aware of circumstances which, in the
reasonable opinion of the Executive Committee, indicate that the relevant
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his or her obligations to the Bank or any Associated Company of the Bank and the
Executive Committee (in its absolute discretion) determines that the Option lapses,

{8 if the Bank commences to be wound up; or

{f if the Optionholder was a Controlled Company of an Executive or a Permitted
Trustee of an Executive when the Option was granted and, without the prior written
consent of the Executive Committee, the Optionholder ceases to be a Controlled
Company of the same Executive or a Permitted Trustee of the same Executive, as
the case may be.

|
|
|
Executive has acted fraudulently, dishonestly or in a manner which is in breach of ‘
|
|
|

Subject to discretions which the Executive Committee may exercise (see below), each
Option also lapses if the relevant Executive:

(a) dies; or
b) ceases to be an Employee or Consultant of the MBL Group before the Option has
vested.

If the relevant Executive ceases to be an Employee or Consultant of the MBL Group or an
Associated Company before an Option has vested and before the Expiry Date, or if the
Executive's Application Form so provides, the Executive Committee may in its absolute
discretion (on any conditions which it thinks fit) decide that the Option does not lapse but
lapses at the time and subject to the conditions it may specify by notice to the
Optionholder. In making such a decision, the Executive Committee may consider any
relevant matter {including, without limitation, whether the Executive ceased to be an
employee by reason of Retirement, ill-health, accident or redundancy).

If an Executive dies before an Option has vested and before the Expiry Date, or if the
Executive's Application Form so provides, the Executive Committee may in its absolute
discretion (on any conditions which it thinks fit) decide that the Option does not lapse but
lapses at the time and subject to the conditions which it specifies in the approval. If the
Option was granted to Executive's Controlled Company or Permitted Trustee, the Option
can then be exercised by that entity (but only at a time permitted by the Executive
Committee and in accordance with any conditions specified by the Executive Committee
in the approval). If the Option was granted to the Executive, the Executive Committee may
in its absolute discretion allow the Option to be transferred to the Executive’s legal
personal representative so that the Option can be subsequently exercised (but only at a
time permitted by the Executive Committee and in accordance with any conditions
specified by the Executive Committee in the approval).
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2.4.2 Employment Events

Options granted under this Offer are issued subject to a condition that a proportion of
those Options, held in respect of an Executive which have not yet vested will lapse if an
Employment Event occurs in respect of that Executive. For the purposes of Opticns
issued under this Offer, an Employment Event may occur if the Executive:

(@ changes from full-time work to part-time work including part-time consuitancy
arrangements; or

(b) reduces his/her part-time hours of work; or

(c) commences a period of unpaid leave, other than unpaid parental leave or unpaid

leave in connection with an applicable statutory or company-provided insurance
scheme, that exceeds 3 months (regardless of whether or not the intended period
of leave was originally 3 months or less}.

The number of Options which will lapse as a result of an Employment Event will be
catculated immediately prior to the relevant vesting date of the Options, as set out below.

tf an Employment Event occurs in respect of an Executive, the number of Options held in
respect of that Executive which would be retained by the relevant Oplionholder is:

(a) all vested Optlions at the lime of the occurrence of the Employment Event; and
(b) the following proportion of each tranche of unvested Opticns (determined
immediately prior to the relevant vesting date for that tranchey):

Tranche 1 {i.e. those Options which vest on 1 July 2009 or the second anniversary of the
date the Executive commenced employment with the MBL Group or an Associated
Company as the case may be):

number of paid hours worked in 24 months preceding the vesting date )
x first tranche

2 x annual number of hours anticipated to be worked as at initiation date

Tranches 2 and 3 (i.e. those Options which vest on 1 July 2010 and 1 July 2011
respectively, or on the third and fourth anniversary of the date the Executive commenced
employment with the MBL Group or an Associated Company, as the case may be):

ber of paid h ked in 12 th ding th ting dat
number of paid hours worked in 12 months preceding the vesting date « second or third tranche-

annual number of hours anticipated to be worked as at initiation date

* as appropriate

# the initiation date is 1 July 2007 for Mid Year Qptions or the date the Executive commenced their
employment or consultancy with the MBL Group or an Associated Company for New Starter
Options.
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The remaining unvested Options held in respect of that Executive, which are not to be
retained by the relevant Optionholder as determined above will lapse.

The relevant MBL Group Head may determine in their absolute discretion, that some or all
Options which would otherwise lapse because of a prior Employment Event do not lapse,
or that the vesting period of any options, which would otherwise lapse because an
Executive commences a period of unpaid leave, other than unpaid parental leave or
unpaid leave in connection with an applicable statutory or company-provided insurance
scheme, that exceeds 3 months, is extended.

For the avoidance of doubt, no Executive is entitled to be granted more Options, nor will
any Options vest earlier than they otherwise would, if an Executive changes from part-time
work including part-time consultancy arrangements to full-time work or increases his/her
part-time hours of work {unless the effect of the change or increase is to reverse or
partially reverse the notional effect of an Employment Event in the 12 or 24 months
preceding the vesting date, as applicable).

For example:

An Executive in Australia who holds 3,000 unvested Options that were issued under this
Offer works full-time from 1 July 2007 to 30 June 2008, that is 37.5 hours per week. If
that Executive then changes to part-time work i.e. 3 days per week from 1 July 2008 to 30
June 2009, that is 22.5 paid hours per week (37.5 x 3/5 = 22.5), then the Executive will
retain the following number of the first tranche of his/her Options:

(52x37.5)+(52x22.5) 3120

1000 Options = 800 Options
2x(52x37.5) 3900

Therefore, 200 of the Executive’s unvested Options will lapse.

If the Executive continues part-tirme work for 3 days per week from 1 July 2009 to 30 June
2010, then the Executive will retain the following number of the second tranche of his/her
Options:

(52x22.5) 1170
(52x37.5) 1950

1000 Options = 600 Options

Therefore, 400 of the Executive's unvested Options will lapse.

If the Executive reverts to full time work from 1 July 2010 to 30 June 2011, then the
Executive will retain all of the third tranche of his/her Options, being 1,000 Options.
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2.5 VESTING OF OPTIONS

The Options are subject to a vesting arrangement such that Options which have not
vested at the date of ceasing employment with the MBL Group or an Associated
Company will, unless the Board or Executive Committee resolve otherwise, immediately
lapse unexercised. The vesting arrangement applicable to the Options offered to an
Eligible Executive is set out in his/her Application Form.

Each allocation of Mid Year Options will normally vest progressively over four years as
follows:

{a) as to one third of the Opticns, on 1 July 2009,
b) as to another one third of the Options, on 1 July 2010; and
{© as to the remaining one third of the Options, on 1 July 2011.

Each allocation of New Starter Options will normally vest progressively over four years as
follows:

{a) as to one third of the Options, on the second anniversary of the date of
commencement of relevant employment or consultancy;

{b) as to another one third of the Options, on the third anniversary of the date of
commencement of relevant employment or consultancy; and

{c) as to the remaining one third of the Options, on the fourth anniversary of the date

of commencement of relevant employment or consultancy.

Once vested, each Option is exercisable untit the Expiry Date into one Share in the Bank
(subject to adjustment over time for bonus issues and similar events described in section
2.11 helow), which wili be the same as all other Shares then on issue.

26 EXERCISE OF OPTIONS

Exercise of Options by Optionhelders is subject to the Bank's staff trading rules at the time
of exercise. Options granted to residents in jurisdictions other than Australia may alsc be
subject to further exercise conditions, as sel out on the personalised Application Form
accompanying this Prospectus.

Under the current staff trading rules, Options may only be exercised:

@) from the ex-dividend date for the Bank's Shares in May/June until the end of
August; and
b) from the ex-dividend date for the Bank's Shares in November/December until the

end of February.
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The Rules set out other periods during which Options may be exercised including where
the Bank makes a rights or entitlements issue of securities to its ordinary shareholders
{and the Options have vested), where there is a deemed “Change in Control” of the Bank
and where a takeover offer is made for the Shares. Please refer to the Rules for further
details.

Subject to the Rules (in particular as described in section 2,10 below) and the staff trading
rules, once an Optionholder, or if the Optionholder is a Controlled Company or a Permitted
Trustee, the relevant Eligible Executive, leaves the employ of the MBL Group or an
Associated Company, any vested Options may be exercised during the next six months,
(subject to the above staff trading rules) after which the Options will lapse unexercised.

At the time of exercising Options, Optionholders will need to consider whether they are in
possession of information which may lead to any contravention of the insider trading laws
in the Corporations Act. If in any doubt please seek professional legal advice.

To exercise an Option, an Optionholder must give a notice specifying that he or she
wishes to exercise the Option to the Bank accompanied by:

{a) the relevant Option Certificate, if any; and

{b) payment of the full amount of the Exercise Price.

Exercise of an Option is only effective when the Bank receives full value for the full amount
of the Exercise Price, which must be made by cheque, bank draft or other immediately
available funds in favour of the Bank, The Bank does not currently require a minimum
number of Options to be exercised but the Rules provide that the Executive Committee
may, in the future, determine a minimum nurmber. The exercise of an Option does not
prevent the exercise of any other Option.

Not more than fifteen business days after the exercise of an Option becomes effective, the
Bank must allot and issue the Shares the subject of the Option. These Shares will rank
pari passu in all respects (including as to dividends the entitlement to which is determined
after the allotment} with all other Shares then on issue. The Bank must apply to ASX (and
any other stock exchange on which the Shares of the Bank are then quoted) for, and will
use its best endeavours to obtain, quotation for those Shares.

Where at the same time an Optionhelder is obliged under the Rules to make a payment to

the Bank and the Bank is also obliged under the Rules to make a payment to the

Optionholder, the Executive Committee may decide to set off the amount of those

payments so that:

(a) payment of the lesser amount is fully satisfied; and

(b) payment of the greater amount is satisfied by the payment of the difference
between the lesser amount and the greater amount.
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Please also refer to Section 3 for information on restrictions on Shares
resulting from the exercise of Options.

Dealing in Shares resulting from the exercise of Options is also subject to the Bank’s rules
on staff trading. The current policy is thal there are three staff trading periods per year
during which staff may buy or sell Shares, each of approximately three to five weeks
duration following the announcements of the Bank's interim and final results and after the
Bank’s shareholder annual general meeting.
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2.7 EXERCISE CONDITIONS ON OPTIONS ISSUED TO UK RESIDENTS

Rates and thresholds in this section are current as at 6 April 2007.

In the United Kingdom ("UK"), National Insurance (“Ni"} contributions will be payable by the
Bank at the time of exercise of Options issued to UK residents after 5 April 1999.

2.7.1 Employers' NI

Employers' NI contributions are currently levied at the rate of 12.8% and in respect of
Options will (based on current legislation) be applied on the difference between the
amount paid for the Option and the market value of the resulting Share(s). UK NI
contributions may be payable on exercise of Options even if the Grantee has subsequently
ceased to be a resident of the UK.

Prior to 15 August 2005, the Bank recovered the cost of such taxes and charges from the
affected employees. As a result, Options issued to UK residents were subject to a special
"Exercise Fee".

This Exercise Fee was equivalent to the amount of any taxes or ¢charges (including but not
limited to employers' UK NI contributions) which were or may have become payable as a
result of the exercise of the Options. This amount was in addition to the Exercise Price of
the Options and was payable at the time the Options were exercised.

The requirement to pay the Exercise Fee by an Eligible Executive who exercises Options
that were issued to them whilst they were a tax resident of the United Kingdom was
waived by the Executive Committee on 15 August 2005.

The Executive Committee retains the right to revoke the waiver and request payment of
the Exercise Fee at any time in the future.
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2.7.2 Employees' NI

UK residents should also note that employees' NI contributions are also payable by the
Grantee. Contributions are due on income derived from UK services based on the
following rates applicable from 6 April 2007:

Income (£) per Rate on income in band
annum {including

Option gains)

0-5,225 0%
5,225.01 - 34,840 11%
34,840+ 1%

A specific Application Form must be completed by Optionholders who will be resident in
the UK at the time that their Options are granted. This Application Form sets out details of
the Exercise Fee.

2.8 U.S. TRANSFER RESTRICTIONS

Neither the Options nor the Shares issuable upon exercise of the Opticns have been, or
will be, registered under the U.S. Securities Act of 1933, as amended (the "Securities
Act”), or any U.S. state or other securilies laws. The Options and the Shares have not
been approved, disapproved or recommended by any U.S. federal, state or other
securities commission or regulatory authority.

The Options and the Shares issuable upon exercise of the Options constitute “restricted
securities” within the meaning of Rule 144 under the Securities Act. The Options or
Shares may be offered, sold or otherwise transferred only (a) outside the United States in
an offshore transaction meeting the requirements of Rule 903 or Rule 804 of Regulation S
under the Securities Act, (b) pursuant to an exemption from registration under the
Securities Act provided by Rule 144 under the Securities Acl (if available), {c) to a person
whom it reasonably believes is a Qualified Institutional Buyer in a transaction meeting the
requirements of Rule 144A under the Securities Act, or (d) pursuant to an effective
registration statement under the Securities Act covering the shares, and in each case in
accordance with any applicable securities laws of any state of the United States or other
jurisdiction.
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2.9

EXERCISE CONDITIONS ON EXECUTIVE DIRECTOR OPTIONS

Options granted to Executive Directors are subject to additional exercise conditions which
must be met before exercise is allowed. if applicable, refer to your personalised
Application Form,

The following is a summary of the exercise conditions that will normally apply

2.10

Options granted to Executive Directors who are not Executive Voting Directors or
members of the Executive Commitiee at the time of grant, may be exercised once
vested and if, at the end of the calendar quarter immediately preceding vesting, the
Bank's average annual return on ordinary equity for the three previous financial
years is above the 50th percentile of the corresponding figures for all companies in
the then S&P/ASX 100 Index.

Executive Directors who are Executive Voting Directors or members of the
Executive Committee at the time of grant may exercise vested Options if, at the
end of the calendar quarter immediately preceding vesting, the Bank's average
annual return on ordinary equity for the three previous financial years is above the
65" percentile of the corresponding figures for all companies in the then S&P/ASX
100 Index.

The condition will be examined quarterly by the Bank. Where an Option has
vested, but the applicable condition was not satisfied at the end of the calendar
quarter immediately preceding vesting, that Option will no longer be exercisable.

MODIFICATION OF VESTING PERIOD, EXERCISE PERIOD AND
EXERCISE CONDITIONS

Where an Executive ceases or gives notice that she/he intends to cease to be an
employee of the MBL Group or an Associated Company before any Options held vest,
or the Executive's Application Form so provides, the Board or Executive Committee in
their absolute and unfettered discretion may determine any or all of the following:

(a)

(b)

()

that the vesting period of an Option is reduced to a period shorter than that
specified in the invitation made in relation to that Option;

that the period during which an Option may be exercised is extended for a
specified period following the time that the Executive ceases to be an
employee (but not beyond the Expiry Date); and

that any exercise condition of the Option be waived.
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211 DIVIDEND, VOTING, ADJUSTMENTS AND OTHER RIGHTS

Options carry no dividend or voling rights. The Rules also state that the Option Plan does
not give an Executive any additional rights to compensation or damages as a result of the
termination of employment or appointment.

2.11.1 Capitalisation of Profits or Reserves

Where prior to the Expiry Date of an Option, the Bank issues Shares by way of
capitalisation of profits or reserves, subject to the clauses on Pro-Rata Bonus issues {see
2.11.8 below), the Board or the Executive Committee may in their absolute discretion
adjust either or both the number of Shares to be issued on exercise of an Option and the
Exercise Price for that Option.

2.11.2 New Issues

Where prior to the Expiry Date of an Option, the Bank gives holders of Shares the right
{pro-rata with existing shareholdings and on terms including the payment of some
consideration by the holders of Shares on exercising the right) to subscribe for additional
Shares and the Option is not exercised as contemplated below (see 2.11.3), the Exercise
Price of an Option after the issue of those Shares is adjusted in accordance with the
formula below:

O'=0-EP-5+D)
N+1
where:;
0'= new Exercise Price of the Option;
O = old Exercise price of the Option;
E= number of Shares into which one Option is exercisable;
P = the average closing price on the Automated Trading System provided for

the trading of Shares on ASX, excluding special crossings, overnight sales
and exchange traded option exercises per Share {weighted by reference to
volume) during the 5 trading days ending before the ex-rights date or ex-
entitlements date;

S= subscription price for cne Share under the rights or entitlements issue;

0= dividend due but not yet paid on Shares (except those Shares to be issued
under the rights issue ar entitlements issue);
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N = number of Shares with rights or entitlements that must be held to receive a
right to one new Share.

2.11.3 Rights/Entitlements Issues

Where an Option has vested and prior to the Expiry Date of an Option, the Bank makes an
offer or invitation to holders of Shares for subscription for cash for shares, options or other
securities of the Bank or any other entity, the Bank must give the Optionholder notice not
less than ten business days before the book’s closing date to determine entitliements to
receive that offer or invitation. This is to enable the Optionholder to exercise the Option
and receive the offer or invitation in respect of the Shares allotted on exercise of the
Option.

2.11.4 Sub-division or Consolidation

Where prior to the Expiry Date of an Option, the Bank subdivides or consolidates its
Shares, the number of Options is subdivided or consolidated in the same ratio as the
Shares are subdivided or consolidated, and the Exercise Price is amended in inverse
proportion to the ratio in which the Shares are subdivided or consclidated.

2.11.5 Return of Capital

Where prior to the Expiry Date of an Option, the Bank returns issued capital to holders of
Shares, the Exercise Price of each Option is reduced by the same amount as the amount
returned in relation to each Share.

2.11.6 Cancellation of Capital

Where prior to the Expiry Date of an Option, the Bank cancels Shares on a pro-rata basis,
the number of Options is reduced in the same ratio as the Shares are cancelled, and the
Exercise Price of each Option is amended in inverse proportion to the ratio in which the
Shares are cancelled.

2.11.7 Other Reorganisations

Where prior to the Expiry Date of an Option, the Bank reorganises its issued capital in a
manner that is not referred to in 2.11.4, 2.11.5 or 2.11.6 above, the number of Options, or
the Exercise Price of those Options, or both, must be reorganised so that the Optionholder
does not receive a benefit that holders of Shares do not receive. This does not prevent a
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rounding up of the number of Shares the Optionholder may receive on exercise of an
Option if the rounding up is approved at the meeting of Share holders which approves the
reorganisation.

2.11.8 Pro-rata Bonus Issues

Where prior to the Expiry Date of an Option, the Bank makes a pro-rata bonus issue to
holders of Shares and the Option is not exercised before the book's closing date to
determine entitlements to that bonus issue, the number of Shares to be issued on exercise
of the Option is the number of Shares, which would have been issued on exercise of the
Option before that bonus issue, plus the number of bonus Shares which would have been
issued to the Optionholder, if the Option had been exercised before that book’s closing
date.

2.11.9 Notice of Adjustment

The Bank must give notice to Optionholders of any adjustment to the number or
description of securities which are to be issued on exercise of an Option or to the Exercise
Price (if the Bank is listed on ASX, in accordance with the applicable Listing Rules).

2.11,10 Listing Rules

If the Bank is listed on ASX, each amendment contemplated by the provisions described
above is subject to its being consistent with the Listing Rules.

2.11.11 Cumulative Adjustments

Each adjustment described in 2.11.1 to 2.11.8 above is to be made to either or both the
Shares and the Exercise Price in respect of each Option granted and unexercised at the
time of the adjustment.

2.11.12 Rounding

Before an Option is exercised, all adjustment calculations are 1o be carried out including all
fractions (in relation to both the Shares and the Exercise Price of the Options). On
exercise by a person of a number of Options, the aggregate number of Shares issued to
that person as a result of those exercises is rounded down to the next lower whole
number and the Exercise Price per Option rounded up to the next higher cent.
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2.12 AMENDMENT OF THE OPTION PLAN

Subject to the Listing Rules, the Board or Executive Committee may at any time and from

time to time by resolution:

(@ amend all or any of the Rules or ail or any of the rights or obligations of the
Optionholders or any of them; and

(b) formulate {and subsequently amend) special terms and conditions, in addition to
those set out in these Rules, to apply to Eligible Executives employed in, resident
in, or who are citizens of, a particular jurisdiction.

213 TRANSFER OF OPTIONS

Each Option is personal to the Optionholder and is not transferable, transmissible,
assignable or chargeable except in the situations described immediately below or with the
prior written consent of the Executive Committee. The exercise conditions set out on the
personal Application Form accompanying this Prospectus may include further restrictions
on the transfer of Options.

2.13.1 Death

If an Optionholder dies after an Option has vested and before the Expiry Date of the
Option, with the written approval of the Executive Committee in its absolute discretion, the
Option may {but only at a tirme permitted by the approval and in accordance with any
conditions specified in the approval) be transferred to the Optionholder's legal personal
representatives.

2.13.2 Transfers from or to a Controlled Company

Executive Committee has given prior consent to transfers of Options in the following
circumstances:

(a) for an Option issued to an Eligible Executive in their own name, consent has been
given for the transfer of the Option into a Controlled Company of the Eligible
Executive; and

) for an Option issued to a Controlled Company of an Eligible Executive, consent

has been given for the transfer of the Option into the individual name of the Eligible
Executive.
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Eligible Executives should note that the Australian superannuation rules prohibit a
Controlied Company in its capacity as trustee of a superannuation fund from acguiring
Options from a related party.

For more information on how to transfer an Option from or to a Controlled Company, an
Optionholder should contact Company Secretarial on (02) 8232 7407 or {02) 8232 5647.

2.13.3 Sale of Options Facility

Executive Committee may from time to time, permit the transfer of Options under an
approved sale of Options facility under which an Optionholder may transfer to an approved
third party, unexercised vested Options which have met any applicable exercise
conditions.

As at the date of this prospectus, MBL has approved a sale of Options facility which will
be offered to Optionholders by a third party. Executive Committee has given its approval
for transfers of Options in accordance with this facility.

Broadly the terms of the sale of Options facility are as follows:
> During a period when an Optionholder can both exercise Options and sell MBL
shares (and only during such periods), an Optionholder sells a vested Option

{(which has met any applicable exercise conditions) to the third party;

> Optionholder receives the consideration reflecting the current market price of the
underlying shares less the exercise price and the facility fee;

» The third party will be required to withhold from the Optionholder and pay to MBL
any applicable withholding taxes.

Please refer to MacNet or contact the Company Secretarial Division for details of the
current sale of Options facility.

MBL does not guarantee that a sale of Options facility, or any similar facility for the transfer

of Options, will be available when your Options vest and/or when you may be interested in
disposing of them.

2.14 ISSUES TO SPR PLAN COMPANY

The Bank may amend the Plan Rules to permit the offer of Options to an external
company (proposed to be called the SPR Plan Company in the Plan Rules) in connection
with offers to employees of and Consultants to the Group under other long term incentive
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plans. Any amendment of the Plan Rules for this purpose will not affect the rights of
existing Plan participants under the Plan or Offers made under this Prospectus.

2.15 UK SUBPLAN

A UK specific options sub-plan (*UK Subplan”) was introduced on 11 February 2005,
Information concerning the UK Subplan will accompany the Application Form sent to
Eligible Executives who may be granted Options under the terms of the UK Subplan. The
introduction of the UK Subplan has not affected the rights of existing Plan participants
under the Plan. An information booklet relating to the UK Subplan and a copy of the rules
relating to the UK Subplan are available on MacNet.

2.16 INDIA SUBPLAN

An India specific options sub-plan {“India Subpian”) was introduced on 27 April 2008.
Information concerning the India Subplan will accompany the Application Form sent to
Eligible Executives who may be granted Options under the terms of the India Subplan. The
introduction of the India Subplan has nct affected the rights of existing Plan participants
under the Plan. An information booklet relating to the India Subplan and a copy of the
rules relating to the India Subplan are available on MacNet,

2.17 ADMINISTRATIVE ARRANGEMENTS

The Deed of Grant, whereby Options are granted, between an Eligible Executive, {the
Eligible Executive's Controlled Company or Permitted Trustee, if applicable), the Bank and
BSCL may be executed by an Attorney for the Eligible Executive and, if applicable, the
Controlted Company or the Permitted Trustee.

Eligible Executives wishing to be granted Options should complete the Power(s) of
Attorney incorporated in the Application Form, which appoints Dennis Leong, Company
Secretary, Amelia Cho, Assistant Company Secretary, Nigel Donnelly, Associate Director,
Ida Lawrance, Senior Manager, Joshua Wyner, Senior Manager and Michael Panikian,
Assistant Company Secretary, as the attorneys to execute the Deed of Grant, and return
to Company Secretarial by the date stated in the invitation.

A separate power of attorney is also incorporated into the Application Form which relates
to the DESOP (see section 3.4 below).

A sample Deed of Grant is attached as the Appendix.
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3. DEFERRED EXERCISE SHARE OPTION PLAN

3.1 INTRODUCTION

The Option Plan Rules include a six month Non-Disposal Period and other Restrictions
relating to granting security over or disposing of the Shares issued on exercise of an
Option issued under the Option Plan. Shares issued on exercise of an Option may also be
forfeited in certain circumstances. These parts of the Option Plan Rules are referred to as
the Deferred Exercise Share Option Plan (*DESOP™).

Shares resulting from the exercise of Options will be placed under the DESOP uniess
Optionhoiders request the Bank waive the application of the DESOP arrangements to
some or all of the Shares. Unless the Bank is aware of circumstances which, in the
reasonable opinion of the Bank, indicate that the relevant Executive may have acted
fraudulently, dishonestly or in a manner which is in breach of his/her obligations to the
Bank or any Associated Company then this request will be granted by the Bank.

The taxation implications of participating in the DESOP are set out in the “Taxation
Considerations” section below.

3.2 HOW THE DESOP OPERATES

3.2.1 MBL Shares Resulting from the Exercise of Options

Subject to the following comments, an Optionholder's Shares resulting from the exercise
of Options will be automatically placed into the DESOP. The Option Exercise Form must
be completed and signed by the Optionholder at the time the Optionholder elects to
exercise their Options. At this time the Optionholder may also request the Bank waive the
application of the Non-Disposal Period and Restrictions on Shares issued on exercise of
the Option. The Shares will be held outside the DESOP, provided this request is accepted
by the Bank.

3.2.2 How the Shares are Held in DESOP

The Shares which are held in the DESOP will be registered in the name of the
Optionholder and cannot be held under any other name. The Shares are held subject to
the terms of the DESOP. The Shares will be uncertificated. A DESOP Participant will be
sent a holding statement shortly after the Shares are reqgistered in their name.
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3.2.3 Purpose and Role of the DESOP

The Bank has introduced the DESOP into the Option Plan to further encourage long term
employee share ownership and alignment of the interests of employees with sharehclders.

For MBL Employees, shares held in the DESOP may qualify for a tax deferral in Australia
until the earlier of ten years from the date of grant of the underiying Options, the date when
shares may first be sold, having been withdrawn from the DESOP, or the date the relevant
MBL Employee resigns from the Bank or an Associated Company of the Bank. (See
section 4, “Taxation Considerations”).

The Shares are subject to a six month Non-Disposal Period from the date that the Shares
are placed into the DESOP and are subject to the Restrictions which apply at all times
while held under the DESOP.

3.2.4 How the DESOP is Administered

The day to day administration of the DESOP is undertaken by the Plan Company, an
independent company owned by the partners of Moore Stephens Sydney Chartered
Accountants. The Bank may replace the Plan Company and appoint a new entity to act
as the Plan Company at any time by notice in writing to the Plan Company or otherwise as
agreed between the Bank and the Plan Company.

3.3 MAIN CONSEQUENCES TO EXECUTIVES FROM DESOP

The Shares may be held under the DESOP until ten years from the date of grant of the
Options (or until the DESQOP Participant elects to sell or withdraw the Shares, or the
relevant Executive leaves the employ of, or ceases his/her contract with, the Bank or an
Associated Company, if earlier).

Where the Optionholder is an MBL. Employee and provided the MBL Employee does not
make the taxation election discussed in section 4, “Taxation Considerations” below, no tax
will be payable on grant or exercise of the Options, however any applicable employment
taxes and oncosts may be charged to the MBL. Employee's BCR (see section 4.8 below).
Normal income tax (not capital gains tax) will be payable by the DESOP Participant (based
on the market value, cor sales proceeds, of the Shares less the Exercise Price paid on the
exercise of the Options) at the earlier of:

(@) ten years from the date of grant;
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(b) the date the MBL Employee ceases employment; or
{c) the date when Shares may first be sold, having been withdrawn from the DESOP.

Where an Associated Company Employee, Consultant or Controlled Company or
Permitted Trustee is the Optionholder, participation in the DESOP will create no additional
taxation consequences. In these circumstances, no deferral of tax would be available {see
sections 4.4 to 4.6 below).

The Shares held in DESOFR do not attract fringe benefits tax and are not subject to any
superannuation restrictions. In addition, DESOP Participants are not responsible for
administration costs involved in operating the DESOP as these costs are borne by the
Bank.

Some examples of situations in which an Executive may wish to request the Bank
walve the application of the Non-Disposal Period and Restrictions on Shares

1. Executives who do not want Shares to be subject to a six month Non-Disposal
Period and ongoing Restrictions and forfeiture provisions (as described in section
3.6} for the entire time the Shares are held in DESOP;

2. Executives who wish to grant security over Shares issued on exercise of their
Options. A third party is likely to be reluctant to accept security over Shares which
are held subject to the Restrictions and forfeiture provisions of the DESOP,
assuming such security is permitted by the Plan Company and the Bank;

3. Executives who are overseas residents;

4. Executives whao hold their Options via a company structure and who were
assessed for tax on receipt of the Options;

5. Executives who are intending to resign within a short time frame from the Bank or
an Associated Company of the Bank (once employees resign, they cannot remain
in the DESQP);

6. Executives who wish to sell the Shares on exercise of the Options; and

7. Executives who have made the taxation election discussed in section 4. below.

3.4 HOWTO EXERCISE AND NOT PARTICIPATE

The Application Form for Eligible Executives 1o apply for Options also includes a DESOP
Power of Attorney, which must be completed as part of the application for Options. The
DESOP Power of Attorney will enable the Plan Company and its officers to acquire,
dispose of, or to otherwise deal with, any Shares under the DESCP on behalf of the
DESOP Participant,
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Before an Optionholder exercises Options, the Optionholder must complete an Option
Exercise Form. The Option Exercise Form will allow an Optionholder to request the Bank
to waive the application of the Non-Disposal Period and Restrictions on all or a lesser
nominated amount of Shares. Unless the Bank is aware of circumstances which, in the
reasonable opinion of the Bank, indicate that the relevant Executive may have acted
fraudulently, dishonestly or in a manner which is in breach of their obligations to the Bank
or any Associated Company then this request will be granted by the Bank. Any remaining
Shares not subject to a waiver will be held in the DESOP.

A DESOP Participant must hold a minimum of 100 Shares under the DESOP. There is no
maximum limit on the number of Shares the Optionholder may hold in the DESOP in
relation to Shares resulting from the exercise.

3.5 ENTITLEMENTS RELATING TO SHARES HELD IN DESOP

Shares held in DESOP are fully paid ordinary Shares ranking equally with all other fully paid
ordinary Shares of the Bank then on issue. DESOP Participants who hold Shares in
DESOP will, {unless the Shares are forfeited):

(a) receive dividends in relation to the Shares under the DESOP. When the dividends
are received, they become part of the DESOP Participant's income and will need
to be declared in their taxation return. The Share Registry will send dividend
statements directly to the DESOP Participant;

(b) qualify for rights, bonus and other issues of the Bank’s Shares (if any); and

(€ have normal voting rights.

3.6 RESTRICTIONS ON DEALING WITH SHARES HELD UNDER DESOP

The Shares held under the DESOP will be subject to the Non-Disposal Period and the
Restrictions as set out in the Rules and summarised below.

3.6.1 Non-Disposal Period

A DESOP Participant may not sell, transfer, or dispose of any Shares held under the
DESOP for a period of six months from the date that the Shares are issued to the DESOP
Participant on exercise of the Option, unless:

{a) the Plan Company approves the DESOP Participant's request for withdrawal
because of special circumstances {eg death, total and permanent disability or
demonstrated hardship) of the relevant Executive;
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(o)  the relevant Executive leaves the employ of the Bank or an Associated Company in
the meantime. In this case, the Shares which are held by the relevant DESOP
Participant will cease to be subject to the terms of the DESOP and will be held by
the DESOP Participant outside the DESOP assuming the Shares are not liable to be
forfeited; or

(c)  a special situation arises such as a takeover of the Bank, a voluntary winding up of
the Bank, the Shares become subject to compulsory acquisition, or the Bank being
subject to a reconstruction or an amalgamation with other companies, in which case
the Executive may be able to withdraw from the DESOP.

3.6.2 Forfeiture

A DESOP Participant will forfeit any right or interest in any Shares or entitlerments under the
DESOP to the Plan Company if the relevant Executive has been convicted on indictment
of an offence against the Corporations Act in connection with the affairs of the Bank or an
Associated Company, commits any act of theft, fraud or defalcation in relation to the
afiairs of the Bank or any Associated Company (whether or not the Executive is charged
with any offence) or if the relevant Executive does an act (or fails to do an act) which, in the
opinion of the Bank, brings the Bank or any Asscciated Company into disrepute.

The Bank may determine that any forfeited Shares or their proceeds are to be transferred
to another employee, used in another employee share plan of the Bank or used in the
Macquarie Bank Superannuation Fund.

3.6.3 Security Interests

Security interests, including charges and mortgages, may only be granted in respect of
Shares held under the DESOP if the relevant DESOP Participant receives the prior written
consent of the Plan Company and is approved by the Bank. Such consent will only be
provided where the Plan Company and the Bank are satisfied that the security interest
would not interfere with their ability to enforce the restrictions and forfeiture provisions
under the Rules. It is expected that financiers may have difficulty in accepting Shares held
in the DESOGP as security and DESOP Participants should not assume that they will be
able to charge or mortgage their DESOP Shares.

3.6.4 Enforcement of Restrictions

The Plan Company is entitled to make such arrangements as it considers necessary to
enforce the six month Non-Disposal Period, the other Restrictions on a DESOP Participant
dealing with Shares or granting a security interest over Shares and the forfeiture
provisions, and the DESCP Participant must agree to such arrangements.
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3.7 WITHDRAWAL AND SALE OF SHARES

Following the expiry of the six month Non-Disposal Period, DESOP Participants wishing to
sell Shares may do so only after the Shares are withdrawn from the DESOP. Shares may
remain subject to the DESOP for a period of up to ten years from the date of grant of the
Options. DESOP Participants who wish to withdraw Shares from the DESOP {whether to
sell them or otherwise) must submit a Notice of Withdrawal of Shares which must be
approved by the Plan Company.

Shares held by a DESOP Participant will also be withdrawn from the DESOP {providing

those Shares have not been forfeited) on the earlier of:

(@) the relevant Executive ceasing to¢ be employed by the Bank or an Associated
Company; and

{b) ten years from the date of grant of the underlying Options.

If an Executive leaves the employ of the Bank or an Associated Company, then subject to
the operation of the forfeiture provisions of the DESQP, the Plan Company will, on
receiving notification from the Bank of his/her ceasing employment, advise the Share
Registry to lift any restrictions on the relevant DESOP Participant’s Shares.

Trading in Shares will still be subject to the Bank's then applicable rules on staff trading.
However, it is noted that even during staff trading periods, staff who personally are in
possession of non-public, price sensitive information about the Bank must not deal in
Shares.
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4, TAXATION CONSIDERATIONS

4.1 GENERAL COMMENTS
The following comments regarding the taxation implications of participation in the Option
Plan are general in nature and based on current Australian tax laws and practices.

Taxation in relation to the Option Plan is complex. Eligible Executives are advised to seek
their own professional taxation advice in relation to their personal tax liabilities and, if
relevant, those of thetr Controlled Company or Permitted Trustee. Such advice should be
obtained at the time of application for Options and of completing their tax returns for the
years including the date of grant, lapses of Options, exercises of Options, sale of Options,
cessation of employment, and on sale of any Shares resulting from exercise of Options.

The comments are generally relevant to MBL Employee participants who are residents of
Australia for taxation purposes during the entire Option holding period and the subsequent
sale of Options or Shares.

Different taxation rules apply to participants who are Associated Company Employees,
Consultants or MBL Employees who are non-residents of Australia for taxation purposes
at any time during the Option holding period or the subsequent sale of Options or Shares.
Further information for non-resident participants is available on MacNet,

Efigible Executives who are Consultants or subject to tax in overseas jurisdictions should
seek specific professional taxation advice on their particular situations and note potential
reporting and withholding obligations for the Bank outlined at 4.9,

Relationship with other Equity Plans of the Bank

MBL Employee participants in other employee equity plans should ensure that they are
aware of, and carefully consider, their taxation positions under those plans as it is
important to consider the overall effect of making (or not making) the section 139E
taxation election. Only one election can be made each financial year and this will apply to
all employee equity plans under which the MBL Employee acquires shares or Options in
that year, but not to acquisitions of shares pursuant to the exercise of Options.

DESOP Conditions

Shares issued on the exercise of Options will, unless a waiver is granted, automatically be
subject to the DESOP Non-Disposal Period and other Restrictions.

DESOP participants should note that the Bank does not warrant that any particular
taxation treatment will apply. Participants should seek professional financial and taxation
advice referable to their individual circumstances to assist in determining whether or not to
request a waiver of the DESOP restrictions.
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4.2 MBL EMPLOYEE AS OPTIONHOLDER AND NO SECTION 139E
ELECTION MADE

If the Options are taken up by the MBL Employee personally and the Tax Act section 139E
election (see below) is not made, no tax is payable on grant of the Option, however any
applicable empioyment taxes and oncosts may be charged to the MBL Employee’s BCR
(see section 4.8 below).

In such a case, the taxing point for the Options, called the “Cessation Time”, is the earliest
of the following events:

(a) where the DESOP conditions apply to the Shares acquired on exercise of the
Options, the first time that those Shares could be traded following release from the
DESOP conditions {i.e. the first day of the next staff trading period if the release
occurs outside a staff trading period);

{b) when the MBL Employee ceases employment with the Bank or a Bank Subsidiary
(see section 4.5 below);

{c) ten years from the date of grant of the Options;

{d) where the Bank has waived the DESOP conditions, the exercise of the Options will
be the taxing point;

{e) when the MBL Employee disposes of the Options (eg. sale of vested Option under
a sale of Options facility).

Note in relation to (a), the Commissioner may take the view that the Cessation Time is the
time of release from DESOP conditions, not the first day of the next staff trading period.

If an MBL Employee sells the Options within 30 days of the Cessation Time, the MBL
Employee will include as assessable ordinary income (not capital gain) an amount equal to
the net sales proceeds of the Options. .

If an MBL Employee exercises the Options and sells the Shares within 30 days of the
Cessation Time, the MBL Employee will include as assessable ordinary income {not capital
gain} an amount equal to the net sales proceeds of the Shares less the Exercise Price of
the Options.

If an MBL Employee exercises the Options and holds the Shares beyond 30 days of the
Cessation Time the MBL Employee will inciude as assessable ordinary income {not capital
gain) an amount equal to the “market value” of the Shares at the Cessation Time less the
Exercise Price of the Options. The “market value” is deemed to be the weighted average
of the prices at which MBL Shares traded on ASX during the one week period up to and
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including the Cessation Time. For future capital gains tax ("CGT") purposes, the Shares
will have a cosl base equal to the market value of the Shares at the Cessation Time.

Should the Exercise Price exceed the market value, no amount will be required to be
included in the MBL Employee’s assessable income. Strictly speaking, in these
circumstances, the Shares will have a cost base {for CGT purposes) equal to their market
value. However it may be that the Australian Taxation office ("ATO") will accept the
Exercise Price as the cosl base given that the provisions of the Tax Act do not seem to
contemplate the situation where the market value is less than the Exercise Price.

4.3 MBL EMPLOYEE AS OPTIONHOLDER AND SECTION 139E ELECTION
MADE

If the Options are taken up personally by the MBL Employee, the Tax Act section 13%E
election i3 available should the MBL Employee wish to be assessed for tax in the tax year
of grant, in which case there is no further tax until the sale of the Options or Shares. Any
further assessable amounts at that time are assessed as capital gains, not ordinary
income. Note that the section 139E election covers all grants of shares and rights under
employee share acquisition schemes during the tax year in question (but not the
acquisition of shares pursuant to the exercise of options), and enables the tax-concession
under the Macquarie Bank Employee Share Plan (*$1,000 Employee Share Plan") to be
accessed.

An MBL Employee has until the date of lodgement of the tax return for the year of grant of
the Options to decide whether to make the election.

If an MBL Employee makes the election, he/she must include an amount determined
under the Tax Act (typically a specified percentage of the Exercise Price) as ordinary
income for the year of grant. This same amount is also included in the capital gains cost
base of the Option, and ultimately, the Share. Exercise of the Option does not trigger any
tax liabilities but the Exercise Price is also included in the cost base of the Share.

The Share will be subject to the Non-Disposal Period and DESOP Restrictions uniess
these are waived by the Bank., Where the election has been made, the DESOP conditions
do not have any tax effect; neither entry nor exit from the DESOP is a taxable event.

The specified percentage to be included in the MBL Employee's assessable income for
the year of grant of the Options depends on the “market value” of Shares on the date of
grant relative to the Exercise Price. If these amounts are equal, the specified percentage
is 11.6% (for a 5 year Option). If the market value has increased between the time of
calculation of the exercise price and the grant of the Options, the specified percentage
Ncreases.
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If having made the election the Option expires unexercised, the MBL Employee's tax
return should be amended and the overpaid tax refunded (together with assessable
interest).

50% CGT Concession
The 50% CGT concession will apply to a capital gain made on Options or Shares which
are sold more than 12 months after their acquisition date.

Where the Options are sold, the acquisition date is the Option grant date. If the MBL
Employee sells the Options more than 12 months after the grant date, any capital gain on
the sale of the Options would be eligible for the 50% CGT concession.

Where the Options are exercised and Shares sold, the current view of the Australian
Taxation Office, which is supported by recent case law, is that the acquisition date is the
date the Options are exercised. On this view, the 50% CGT concession will only apply
once the Shares have been held for 12 months starting from the day the Shares are
acquired through the exercise of Options. On this view, if an MBL Employee sells the
Shares more than 12 months after the date the Shares are acquired, any capital gain on
sale of the Shares would be eligible for the 50% CGT concession.

An alternative view is that the acquisition date is the date the Options are acquired on the
basis that the grant of the Options constitutes an agreement to acquire the Shares, and
the 12 month holding period commences from the date the agreement to acquire the
Shares is entered into. [f this view is correct, an MBL Employee would not have to hold
the Shares for more than 12 months for a capital gain to be eligible for the 50% CGT
concession (provided the MBL Employee acquired the Options at least 12 months prior to
the disposal of Shares acquired pursuant to their exercise). The Commissioner of Taxation
has disputed this treatment.

The Bank does not warrant any particular treatment. Therefore, MBL Employee's who
wish to adopt the alternative view should discuss with their personal tax adviser the
applicability of the alternative views above to their particular circumstances.

44 CONTROLLED COMPANY OR PERMITTED TRUSTEE OF MBL
EMPLOYEE AS OPTIONHOLDER

If a Controlled Company (acting either as principal or as trustee of a family trust) or a
Permitted Trustee, which is an "associate" {as defined in s139GE Tax Act} of an MBL
Employee takes up the Options, there are a number of important tax implications. No
deferral of tax is available; an assessable income amount computed on the same basis as
4.3 above should be included as ordinary income in the MBL Employee’s personal tax
retumn for the year of grant. This amount is also included in the capital gains cost base of
the Options in the hands of the Controlled Company or Permitted Trustee.
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No tax liabilities are triggered by exercise of the Options or the MBL Employee leaving the
employment of the MBL Group. Where the Option is disposed of the capital gains cost
base includes the amount previously included in the MBL Employee's assessable income.
Where the Option is exercised and Shares sold, the capital gains cost base of the Shares
includes both the Exercise Price and the amount previously included in the MBL
Employee’s assessable income. If the Option lapses, the Controlled Company or
Permitted Trustee would crystallise a capital loss equal to the amount previously included
in the MBL Employee's assessable income but in this case, the tax paid by the MBL
Employee is not refunded.

Shares acquired as a result of the exercise of Options will be subject to the Non-Disposal
Period and DESOP restrictions unless these are waived by the Bank. Note that in these
circumstances the DESOP restrictions do not have any tax effect; neither entry to nor exit
from the DESOP is a taxable event.

it should be noted that capital losses can (subject to other requirernents in the tax laws)
only be offset against the Controlled Company’s or Permitted Trustee's current or future
capital gains. Any step-up in the cost base of assets in the hands of a company or trust
may be effectively clawed back if the untaxed gain is distributed. It should alsc be noted
that the discount capital gains concession is not available to companies.

MBL Employees should note there may be additional and potentially adverse taxation
outcomes if the Options are acquired by the Controlled Company in its capacity as trustee
of a superannuation fund.

MBL Employees should seek independent professional taxation advice in relation to the
taxation implications arising from the acquisition of Options by a Controlled Company or a
Permitted Trustee.

4,5 ASSOCIATED COMPANY EMPLOYEE OR CONTROLLED COMPANY
OR PERMITTED TRUSTEE OF ASSOCIATED COMPANY EMPLOYEE AS
OPTIONHOLDER

it an Associated Company Employee, or a Controlled Company {acting either as principal
or as trustee of a family trust) or a Permilted Trustee, which is an "associate" {as defined in
s139GE Tax Act) of an Associated Company Employee takes up the Options, there are a
number of important tax implications. No deferral of tax is available; an assessable income
amount computed on the same basis as 4.3 above should be included as ordinary income
in the Associated Company Employee’s personal tax return for the year of grant. This
amount is also included in the capital gains cost base of the Option if the Option is held by
an Associated Company Employee. [f a Controlled Company or Permitted Trustee of the
Associated Company Employee takes up the Options rather than the Associated
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Company Employee, this amount is instead included in the capital gains cost base of the
Options in the hands of the Controlled Company or Permitted Trustee.

No tax liabilities are triggered by exercise of the Options or the cessation of the Associated
Company Employee's employment with the Associated Company. Where the QOption is
disposed of the capital gains cost base includes the amount previously included in the
Associated Company Employee’s assessable income. Where the Opticon is exercised and
Shares sold, the capital gains cost base of the Shares includes both the Exercise Price
and the amount previously included in the Associated Company Employee's assessable
income. If the Option lapses, the Associated Company Employee, or the Controlled
Company or Permitted Trustee of the Associated Company Employee {being the refevant
entity that acquired the Option) would crystallise a capital loss equal to the amount
previously included in the Associated Company Employee's assessable income but in this
case, the tax previously paid by the Associated Company Empleyee is not refunded.

Shares acquired as a result of the exercise of Options will be subject to the Non-Disposal
Period and DESOP restrictions unless these are waived by the Bank. Note that in these
circumstances the DESOP restrictions do not have any tax effect; neither entry to nor exit
from the DESOP is a taxable event.

It should be noted that capital losses can {subject 1o other requirements in the tax laws)
only be offset against current or future capital gains of the entity that acquired the Options
or Shares (as relevant) (being the Associated Company Employee or Controlled Company
or Permitted Trustee). Any step-up in the cost base of assets in the hands of a company
or trust may be effectively clawed back if the untaxed gain is distributed. It should also be
noted that the discount capital gains concession is not available to companies.

Associated Company Emplcyees should note there may be additional and potentially
adverse taxation outcomes if the Options are acquired by the Controlled Company in its
capacity as trustee of a superannuation fund.

Associated Company Employees should seek independent professional taxation advice in
relation to the taxation implications arising from the acquisition of Options in their own
name or by a Controlled Company or Permitted Trustee.

4.6 CONSULTANT OR CONTROLLED COMPANY OR PERMITTED
TRUSTEE OF CONSULTANT AS OPTIONHOLDER

if a Consultant, or a Controlled Company {acting either as principal or as trustee of a family
trust} or a Permitted Trustee, which is an "associate" (as defined in s139GE Tax Act) of a
Consultant takes up the Options, there are a number of important tax implications. No
deferral of tax is available; an assessable income amount compuled on the same basis as
4.3 above should be included as ordinary income in the Consultant's personal tax return
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for the year of grant. This amount is also included in the capital gains cost base of the
Option if the Option is held by a Consultant. If a Controlled Company or Permitted Trustee
of the Consultant takes up the Options rather than the Consultant, this amount is instead
included in the capital gains cost base of the Options in the hands of the Controlled
Company or Permitted Trustee.

No tax liabilities are triggered by exercise of the Options or the cessation of the
Consultant's contract with the MBL Group or an Associated Company. Where the Option
is disposed of the capital gains cost base includes the amount previously included in the
Consultant's assessable income. Where the Option is exercised and Shares sold, the
capital gains cost base of the Shares includes both the Exercise Price and the amount
previously included in the Consultant’s assessable income. If the Option lapses, the
Consultant, or the Controlled Company or Permitted Trustee of the Consultant (being the
relevant entity that acquired the Option) would crystallise a capital loss equal to the
amount previcusly included in the Consultant’s assessable income but in this case, the tax
previously paid by the Consultant is not refunded.

Shares acquired as a result of the exercise of Options will be subject to the Non-Disposal
Period and DESQOP restrictions unless these are waived by the Bank. Note that in these
circumnstances the DESOP restrictions do not have any tax effect; neither entry to nor exit
from the DESOP is a taxable event.

It should be noted that capital 1osses can (subject to other requirements in the tax laws)
only be offset against current or future capital gains of the entity that acquired the Options
or Shares (as relevant) (being the Consultant or Controlled Company or Permitied
Trustee). Any step-up in the cost base of assets in the hands of a company or trust may
be efiectively clawed back if the untaxed gain is distributed. It should also be noted that
the discount capital gains concession is not available to companies.

Consultants should note there may be additional and potentially adverse taxation
outcomes if the Options are acquired by the Controlled Company in its capacity as trustee
of a superannuation fund.

Consultants should seek independent professional taxation advice in relation to the

taxation implications arising from the acquisition of Options in their own name or by a
Controlled Company or Permitted Trustee.
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4.7 IMPLICATIONS OF CESSATION OF MBL EMPLOYMENT OR
CONTRACT

4.7.1 Optionholder is an MBL Employee who has not made the section 139E
election in respect of the year of grant of the Options

The MBL Employee will be subject to income tax on cessation of employment with the
MBL Group in respect of any vested Options or Shares acquired on exercise of those
Options held subject to the DESCP restrictions. The lapsing of unvested Options (or the
canceliation of vested Options) does not have any tax implications in these circumstances.

Vested Options

If the vested Options are sold on or befare the date of cessation of employment, the sales
proceeds must be included in the MBL Employee’s normal assessable income (not capital
gain} in the tax return for the year of sale.

If the vested Options are exercised cn or before the date of cessation of employment and
the Shares are sold in an arm’s length sale within 30 days of the date of exercise, the
sales proceeds less the Exercise Price must be included in the MBL Employee's normal
assessable income {not capital gain) in the tax return for the year of exercise.

if the vested Options are exercised on or before the date of cessation of employment (and
the Shares are not held subject to the DESOP restrictions) and the Shares are not sold
within 30 days of the date of exercise, the MBL Employee must include in his/her tax
return for the year of exercise the “market value” of the Shares at the date of exercise less
the Exercise Price. The Shares acquired on exercise of those Options will have a capital
gains cost base equal to their “market value” at the date of exercise of the Options. The
“market value” is the weighted average Share price during the one week period up to and
including the day of exercise. If there were no transactions during that period the latest
offer price within that period is treated as the market value.

However, if the vested Options are exercised after the date of cessation of employment,
and the shares are not sold within 30 days of the date of cessation of employment, the
MBL Employee must include in his/her tax retumn in the year of cessation of employment
the greater of:

(a) the “market value” of MBL Shares on the date of cessation of employment less the
Exercise Price of the Options; and

(b) a specified percentage of the Exercise Price, calculated by reference to the
remaining life of the Options, and the "market value” of MBL Shares at the date of
cessation of employment relative to the Exercise Price (refer 1o the Taxation Division for
detailed calculation).
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The amount included in assessable income is also included in the cost base of the Options
and, on exercise of the Options, is included in the cost base of the Shares acquired on
exercise of those Options.

If the vested Options are exercised after the date of cessation of employment, and the
Shares are sold within 30 days of 1the date of cessation of employment, the sale proceeds
less the Exercise Price must be included in the MBL Employee’s normal assessable
income {not capital gain) in the tax return for the year of cessation of employment.

DESOP Shares

If the Options have been exercised during employmenl and the Shares acquired on
exercise of those Options are held subject to the Non-Disposal Peried and DESOP
Conditions, the Shares will leave the DESOP on the cessation of employment. This will be
the taxing point (the Cessation Time).

If the ex-DESOP Shares are sold in an arm’s length sale within 30 days of leaving the
DESQP, the sales proceeds reduced by the Exercise Price must be included in the MBL
Employee's normal assessable income.

If the ex-DESOP Shares are held beyond 30 days of leaving the DESOP, the MBL
Employee must include an income amount in his/her tax return for the year of cessation of
employment being the market value of the ex-DESOP Shares at the date of leaving the
DESOP reduced by the Exercise Price. The Shares will have a capilal gains cost base
equal to the market value of the Shares.

Should the Exercise Price exceed the market value, no amount will be required 1o be
included in the MBL Employee's assessable income. Strictly speaking, in these
circumstances the Shares will have a capital gains cost base equal to their market value.
However, it may be that the ATO will accept the Exercise Price as the cost base given that
the provisions of the Tax Act do not seem to contemplate the situation where the market
value is less than the Exercise Price.

Lapsed Options
There are no tax implications if the Options lapse on the MBL Employee leaving the MBL
Group.

4.7.2 MBL Employee has made the section 139E election to be taxed in the year
of grant or if the Options are taken up in a Controlled Company or by a
Permitted Trustee of the MBL Employee

In these situations, the taxing point of the Options occurred at the date of grant.
Consequently, there are no taxation implications of the cessation of employment in
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respect of vested Options, or any Shares acquired on exercise of those Options. Shares
will leave the DESOP on cessation of employment.

Irrespective of any conditions, where Options are exercised the cost base of Shares
acquired on exercise of those Options will include both the Exercise Price and the amount
initiglly included in the MBL Employee’s assessable income. (It is noted that exercise must
occur generally within six months of leaving).

Lapsed Options

If Options held by an MBL Employee lapse unexercised, the tax paid on grant (with the
exception of any payroll tax paid at the time of grant) may be refunded (with assessable
interest). If the Controlled Company or Permitted Trustee took up the lapsed Options it
should instead incur a capital loss equal to the amount initially included in the MBL
Employee’s assessable income.

4.7.3 Optionholder is an Associated Company Employee or Controlled
Company or Pemitted Trustee of the Associated Company Employee

In these situations, the taxing point of the Options occurred at the date of grant.
Consequently, there are no taxation implications of the cessation of the Associated
Company Employee's employment with the Associated Company in respect of vested
Options, or any Shares acquired on exercise of those Options. Shares will leave the
DESOP on cessation of the Associated Company Employee's employment.

Irrespective of any conditions, where Options are exercised the cost base of Shares
acquired on exercise of those Options will include both the Exercise Price and the amount
initially included in the Associated Company Employee’s assessable income. (it is noted
that exercise must occur generally within six months of leaving).

Lapsed Options

If Options held by an Associated Company Employee or a Controlled Company or
Permitted Trustee of an Associated Company Employee lapse unexercised, the tax paid
on grant will not be refunded. The Associated Company Employee {or the Controlled
Company or Permitted Trustee, if the Controlled Company or Permitted Trustee of the
Associated Company Employee took up the Options) should instead incur a capital loss
equal to the amount initially included in the Associated Company Employee’s assessable
income.

4.7.4 Optionholder is Consultant or a Controlled Company or Permitted
Trustee of a Consultant

In these situations, the taxing point of the Options occurred at the date of grant.
Consequently, there are no taxation implications of the cessation of the Consultant's
contract with the MBL Group in respect of vested Options, or any Shares acquired on
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exercise of those Options. Shares will leave the DESOP on cessation of the Consultant's
contract.

Irrespective of any conditions, where Options are exercised the cost base of Shares
acquired on exercise of those Options will include both the Exercise Price and the amount
initially included in the Consultant's assessable income. (It is noted that exercise must
occur generally within six months of the cessation of the contract).

Lapsed Options

If Options held by a Consultant or a Controlled Company or Permitted Trustee of the
Consultant lapse unexercised, the tax paid on grant will not be refunded. The Consultant
{or the Controlled Company or Permitted Trustee, if the Controlled Company or Permitted
Trustee of the Consultant took up the Options) should instead incur a capital loss equal to
the amount initially included in the Consultant's assessable income.

4.8 EMPLOYMENT TAXES AND ONCOSTS

Options acquired under the Option Plan may be subject to employment taxes and oncosts
such as payroll tax or workers compensation insurance premiums, or both, in the state or
territory where the Eligible Executive is employed.

The following information is current as at 30 June 2007, and is subject to change at any
time. Eligible Executives should note that different rules may apply at the time their
Options are granted. In particular, all the states and territories have agreed in principle to
levy payroll tax on Options granted to employees using the NSW calculation method (see
below). Victoria has indicated this will apply to Options granted from 1 July 2007, and the
other states and territories by 1 July 2008,

As at 30 June 2007, New South Wales, Western Australia, the Northern Territory and the
Australian Capital Territory levy payroll tax on Options granted to employees as set out
below.

New South Wales

Payroll tax may be applicable in NSW where the Eligible Executive has an employment
connection with NSW at any time during the period commencing six months before the
date of grant of the Options up to and including the date of grant of the Options.

NSW payroll tax is levied at a rate of 6% of the “market value” of Options as calculated
under Commonwealth income tax legislation. Thus a payroll tax liability will arise in relation
to any Options granted to an Eligible Executive with the requisite employment connection
with NSW. [f the market value of Bank shares {(determined as the weighted average of
prices during the one week period up to and including the date of Grant) is equal to the
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Exercise Price of an Option as at the date of Grant of that Option, the market value of that
Option will be 11.6% of the Exercise Price.

If the market value of Bank shares is not equal to the Exercise Price of an Option as at the
date of Grant of that Option, Eligible Executives should contact the Taxation Division on
(02) 8232 5687 or {02) 8232 6832 to be advised of the method by which the market value
of the Option will be calculated.

Westemn Australia, the Northern Territory and the Australian Capital Territory

The following comments are based on rules at 30 June 2007. As noted above the
methed of calculating payroll tax is proposed to change and will result in a payroll tax
liability when the Options are granted.

Payroll tax may be applicable in Western Australia, the Northern Territory and the
Australian Capital Territory where the Eligible Executive has an employment connection
with that state or territory at the date of grant of the Options.

In Western Australia, payroll tax is levied at the rate of 5.5% on the amount by which the
market value of Bank shares (determined as the weighted average of prices during the one
week period up to and including the date of Grant) exceeds the Exercise Price. In the
Northern Territery and the Australian Capital Territory, payroll tax is levied at the rate of
6.2% (Northern Territory) and 6.85% {Australian Capital Territory) on the amount by which
the market value of Shares (determined as the weighted average of prices during the one
week before the date of grant) exceeds the Exercise Price. If the market value is equal to
or less than the Exercise Price, there is no payroll tax liability.

Generally, the market value of Shares at the date of grant of the Option will be equivalent
to the Exercise Price of that Option, and therefore a payroll tax liability in these states will
not arige.

Other Australian States may also adopt similar legislation to make Options granted to
employees subject to payroll tax. However, the liability to payroll tax may vary between
States, based on specific State legislation and payroll tax rates.

Any payroll tax that is levied upon New Starter Options issued under this Prospectus will
be borne by the Bank.

Any payroll tax that is levied upon Mid Year Options will be charged to the Eligible
Executive's BCR.
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[f any other employment taxes or oncosts, including payroll tax or workers compensation,
become payable on the grant of Oplicns under this Prospectus under any current or future
law or regulation, the Bank may, at its absolute discretion, charge these to the Eligible
Executive's BCR.

4.9 BANK REPORTING AND WITHHOLDING OBLIGATIONS
Eligible Executives should be aware that in certain countries the Bank is required to report
10 the local revenue authority details of Options granted to Eligible Executives and Options

exercised by Eligible Executives. In addition, in certain countries the Bank is required to
withhold tax from any gain made on the Options.
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5. FINANCIAL BENEFITS AND RISKS OF OPTION/SHARE
INVESTMENT

5.1 FINANCIAL BENEFITS AND RISKS OF OPTION/SHARE INVESTMENT

The value of the Options will fluctuate with the value of the Shares, which are quoted on
ASX. Generally, the mechanisms by which holders may obtain benefits are through either
exercising the Options into Shares or, where permitted, by selling the Options. However,
Options need not be exercised so that unlike Shares, a loss may be avoided by not
exercising if the market price of the Shares is below the Exercise Price. No amount is
payable for the grant of the Options. However, any applicable employment taxes and
oncosts may be charged to the Eligible Executive’s BCR (see section 4.8 above).

Once Options are exercised, the holder of the resultant Shares is exposed to the normal
risks of owning Shares. The price of the Shares will fluctuate and depend on the Bank's
performance, investors’ perceptions and the Australian sharemarket generally. Being
senior executives of the Bank, Eligible Executives will be aware of the myriad of factors
which affect the Bank's performance.

There are two main financial benefits that may arise from owning Shares:
(a) income in the form of dividends; and
{b) growth in the value (capital appreciation} of Shares.

There are also risks associated with Share ownership. The Bank is a limited liability
company and persons holding Shares are not obliged to contribute more share capital in
the event of losses. However, it is possible that, if there are losses or profits fall, holders of
Shares may not receive dividends or dividends may be reduced and the value of their
Shares may fall.

Every investment involves an element of risk. Shares should be considered a long-term
rather than a short-term investment. The price of Shares as quoted on ASX is volatile and
moves up and down with market sentiment as well as with factors which are specific to
the Bank.

The price at which Shares trade on ASX may be higher or lower than historical prices. If

investors decide to sell their Shares, the amount which may be received on the sale may
be higher or lower than their present market price.
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Many factors will affect the price of Shares. At any point in time these factors may include:
Company Factors

the profitability of the Bank;

the profit outlook for the Bank;

the dividend palicy of the Bank;

the level of franking of the Bank’s dividends;

the credit ratings and strength of the balance sheet of the Bank; and

the performance and success of the Bank's staff, management and Board and its policies
and strategies.

External Factors

movements in the general level of share prices on local and international share markets:

the success of marketing and other strategies adopted by the Bank, relative to its
competitors’ strategies;

developments in the banking, investment banking, stockbroking and other industries
generally;

the economic outicok in Australia and internationalty;
changes in government fiscal, monetary and regulatory policies;
turnover and volatility of financial markets in Australia and overseas, and

changes in interest rates, inflation rates, exchange rates and commaodity prices.

Please also refer below for discussion of the risks impacting on the Bank’s performance.

Neither Macquarie Bank Limited nor any related body corporate of Macquarie Bank
Limited nor any of its officers guarantees the value of the Options or Shares, that the
Share price will be above an Optionholder's Exercise Price during exercise periods, the
performance of Shares, the repayment of capital or the payment of a particular return on
Shares.
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5.2 RISKS TO THE BANK'S FINANCIAL PERFORMANCE

Risk Factors

Continued superior performance cannot be assumed. There are many risks in the
markets in which the Bank operates. Performance can be influenced by a range of
factors, many of which are not within the Bank’s control. In many parts of its business,
the Bank constantly and deliberately assumes financial risk in a calculated and controlled
way. Once a decision is made that a risk is acceptable, the Bank puts in place limits and
a range of procedures to monitor the risk.

The performance of all of the Bank's major businesses ¢an be influenced by external
market and regulatory conditions. If all or most of the Bank's businesses were affected by
adverse circumstances in the same period, overall earnings would suffer significantly.

Market Risk

Market risk arises from changes in market prices or volatility which may result in adverse
revaluation of Macquarie’s trading portfolios. Macquarie trades in foreign exchange,
interest rates, commodities, bullicn, energy, bond and equities markets, including being an
active price maker in derivatives in these markets. Changes in market prices, particularly
rapid and unexpected changes, could cause losses. The Bank's policy is to manage this
risk by imposing limits on the size of its exposure in each market.

In order to carry out its operations, the Bank relies on funding from external parties. These
parties rely, to some extent, on the credit ratings assigned to the Bank by ratings
agencies. Any downgrading of the Bank's rating could increase costs and restrict
availability of credit and funding limits.

Credit Risk

Like any bank, the MBL Group assumes credit risk in its banking and securities
businesses. Credit risk arises from both lending and trading activities. In the case of
trading activity, credit risk reflects the possibility that the trading counterparty will not be in
a position to complete the contract once the settlement becomes due. The resultant
credit exposure will be a function of the movement of prices over the period of the
underlying contract. Credit losses can, and have, resulted in significant losses and
sometimes financial failure in other financial institutions. The MBL Group puts great
emphasis on credit management. While some credit losses have been incurred from time
to time, these have not been material in relation to the Group’s overall profitability or its
capital base.

Most of the Bank’s credit exposures arise from lending and trading contracts with
Australian counterparties and counterparties based in OECD countries. In addition,
however, there are exposures to counterparties in some non-OQECD countries in Asia
Pacific, Africa and Latin America. Where appropriate, the country risk may be covered by
political risk insurance.
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Underwriting Risk

Equity and debt underwriting risk is also assumed by the MBL Group in the normal course
of business. The MBL Group’s general approach is to substantially sub-underwrite these
risks but underwritten positions are assumed and can expose the MBL Group to [osses.

Liquidity Risk

Liquidity risk arises from the Bank’s requirement to fund its banking and trading operations
on a daily basis. Any failure to meet this requirement may result in increased costs,
inability to maintain market positions and review of the Bank's credit rating. The Bank
adopts liquidity policies to manage this risk.

Operational Risk

Operational risk arises from the manner in which the Bank conducts its business. The
Bank faces operational risks which could lead to reputation damage, financial loss or
regulatory consequences as a result of inadequate or failed internal processes, peopie or
systems, or from external events. Policies have been adopted to manage this risk. There
remains a risk that the policy framework may prove inadequate and the risk of failure to
comply, either of which may result in loss.

Macquarie's Tax Risk

In the ordinary course of its activities the MBL Group is exposed to risks arising from the
manner in which the Australian and internaticnal tax regimes may be regarded by the
relevant revenue and judicial authorities as applying to transactions entered into by the
MBL Group. The MBL Group has in place controls and precedures to mitigate these risks
but any changes in interpretation, application and administration of the law by the courts
and the revenue authorities may result in significantly increased tax liabilities.

Legal Risk
The MBL Group in the ordinary course of its business enters into transactions and
provides advisory services which involve legal risk.

Legal risks include the risk of breaches of applicable laws and regulatory requirements,
actual or perceived breaches of obligations of fidelity or confidence to clients and
counterparties, unenforceability of counterparty obligations, fraud, negligence, misleading
conduct or the inappropriate documentation of contractual relationships. The size and
frequency of transactions entered into or in respect of which advice is provided are such
that, should these risks result in losses 1o the MBL Group, the losses could have a material
impact. The Bank has controls and procedures which seek to manage these risks.

Insurance
The MBL Group has in place insurances considered prudent for the scope and scale of
the Group's activities in respect of various physical and professional risks. The MBL
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Group does not carry insurance cover for every possible event, The scope and the
amount of the cover is reviewed on a regular basis and insurance cover is acquired having
regard to the perceived risks of a claim occurring and the availability and costs of such
insurance. The insurances typically involve a deductible (alse commonly referred to as an
“excess”). In the event of an incident occurring which is covered by one of the insurances,
the MBL Group would be required to pay the first part of any claim up to the deductible
amount associated with that policy.

Developments in Banking and Investment Banking Industry

MBL operates in the highly competitive financial services industry in Australia and
overseas. Developments and competition in the industry place pressure on margins which
may impact on profitability.

Economic Outlook

The performance and earnings of MBL are impacted by changes in economic conditions,
activity and sentiment in Australia and overseas including interest rates, foreign exchange
rates and equity markets,

Regulation and Legislation

The MBL Group may be subject to changes in government regulatory policies or changes
in legislation in Australia and other countries where it operates. Areas of regulation which
impact on the MBL Group include taxation and regulation relating to prudential
supervision.
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6. DESCRIPTION OF MACQUARIE BANK LIMITED

6.1 ISSUED SHARE CAPITAL

At 31 May 2007, the Bank's issued share capital was as follows:

Number
QOrdinary Shares 262,989,892
Macquarie Income Securities 4,000,000
Non-cumulative Redeemable Preference 350,000

Shares

As at 31 May 2007, the Bank had on issue 34,435,296 Options over unissued Shares. All
Options were exercisable into one Share per Option and were issued {with various
exercise prices) pursuant to the Option Plan or pursuant to the Bank's Non-Executive
Director Share Option Plan.

Changes to the Bank's issued capital and Options are normally reported monthly to ASX.
ff all Options over unissued Shares had been exercised as at 31 May 2007, the Shares
issued on exercise would have represented approximately 13.1% of the then issued
ordinary capital of the Bank,

Invitations for the grant of approximately 11.0 million Oplions are being made initially
pursuant 1o this Prospectus. Further invitations may also be made during the coming 12
months.

6.2 FINANCIAL INFORMATION

The Bank's consolidated financial statements for the year to 31 March 2007 and comment
on performance and outlook are contained in the Bank's 2007 Annual Report. Further
financial information concerning the Bank is generally available as described in Section
7.1,

The Bank’s annual Basic Earnings Per Share (Basic EPS), for the last five years have been:

Year to 31 2003 2004 2005 2006 2007
March
Basic EPS 164.8 233.0 369.6" 400.3" 581.6"

* With the exception of Basic EPS at 31 March 2005 the figures above have been based on the Australian stangards
adopted at each reporting date. The Basic EPS figures for the ful year ended 31 March 2005, 31 March 2006 and 31
March 2007 are based on the reported results using the Australian Standards that are equivalent to International Financial
Reporting Standards ("AIFRS™ and their related pronouncements. Basic EPS at 31 March 2005 also includes 41.4 cents
per share attributable 1o the one-off profit recognised on the formation of the Macquarie Goodman Group.
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6.3 RIGHTS ATTACHING TO SHARES

The Shares carry the following rights, privileges and restrictions. Full details of the rights
attaching to the Shares are set out in the Constitution of the Bank.

General Meetings and Voting

Each holder of Shares is entitled to receive notice of, and to attend and vote at, general
meetings of the Bank and to receive all notices, accounts and other documents required
to be furnished to shareholders under the Constitution, the Corporations Act or the Listing
Rules.

Shareholders may attend in person or by proxy and vote on issues requiring a
shareholders’ resolution at general meetings. Such issues include the election of Directors
and any changes to the Constitution of the Bank. Notice is given to shareholders when
those meetings are to be held and of the items of business 1o be considered. At a general
meeting every holder of Shares present in person or by proxy or attorney has one vote on
a show of hands and, on a poll, one vote per fully paid Share (and a proportion of a vote
for shares partly paid, equal to the proporticn the amount paid on the share bears to its
total issue price).

Dividends

It is the Bank’s present policy to pay dividends twice yearly. Subject to the rights of
holders of shares issued with any special or restricted rights, that portion of the profits of
the Bank which the Voting Directors may from time to time determine to distribute by way
of a dividend, must be declared and paid on all of the shares of a particular class in
respect of which the dividend is paid.

In 2002, the Bank activated its Dividend Reinvestment Plan. Ordinary shareholders may
elect to reinvest their dividends in new shares. Shares issued under the Dividend
Reinvestment Plan are currently issued at a 2.5% discount to the prevailing market price.

Annual Report

Shareholders have the opportunity to receive each year a copy of the Bank's annual
report, {(which this year comprises the 2007 Annual Review and 2007 Financial Report)
which provides a review of the MBL Group’s performance as a whole during the previous
financial year. The 2007 Annual Review and 2007 Financial Report are available on
MacNet.

Winding Up

In the event that the Bank were ever wound up, depositors and other creditors would be
paid out first. Any surplus available would be distributed among shareholders in
accordance with the Corporations Act.

Transfer
Subject to the Constitution of the Bank, the Corporations Act, any other laws and the
Listing Rules, Shares are transferable.
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Variation of Rights

The rights attaching to shares of any class may be altered with the approval of a special
resolution passed at a separate general meeting of the holders of shares of that class or
with the written consent of the holders of at [east three-quarters of the issued shares of

that class.

Share Buy-Backs
The Bank is entitled to purchase Shares in itself in accordance with the requirements of
the Corporations Act.

6.4 TRADING IN SHARES ON ASX
The following table provides a summary of the prices and volumes al which Shares have
traded on ASX since July 2004.

MBL — ASX Share Trading History Since July 2004

Period Monthly Share Price ($} Monthly
High Low Close Volume (000s)

2004

July 34.17 31.61 33.02 31,147
August 33.95 31.64 33.90 21,954
September 36.35 33.88 36.32 17,070
Qctober 40.71 36.62 39.59 20,314
November 44 17 39.53 43.97 23,617
December 46.74 43.60 46.50 15,971
2005

January 49.44 46.25 48.85 14,597
February 51.85 46.55 49.20 19,353
March 50.65 46.24 48.03 20,765
April 48.52 43.51 45.75 19,832
May 51.65 44.65 50.35 25,289
June 60.70 50.63 59.75 20,992
July 64.64 59.50 63.00 19,167
August 64.56 60.76 63.12 20,662
September 78.23 £63.82 75.35 18,454
October 77.04 61.35 64.67 28,136
November 72.00 654.67 67.82 22,577
December 68.42 65.92 68.15 14,289
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MBL — ASX Share Trading History Since July 2004 {cont.)

Period Monthly Share Price ($) Monthly
High Low Close Volume {000s}

2006

January 71.50 67.08 68.38 17,027
February 66.39 59.14 64.23 37,276
March 65.56 58.02 64.68 26,965
April 71.55 64.40 71.40 18,138
May 71.98 63.26 63.99 28,602
June 70.45 60.10 69.00 26,165
July 70.00 60.61 £61.85 22,864
August 64.87 59.30 64.80 26,430
September 69.15 62.00 69.15 20,225
October 75.75 68.80 74.55 23,615
November 76.60 70.65 72.82 23,226
December 78.99 71.11 78.93 16,010
2007

January 81.90 75.30 80.99 16,149
February 85.59 78.21 78.99 21,971
March 82.90 77.39 82.75 23,284
April 90.49 80.90 87.00 15,379
May 98.64 86.50 87.60 35,011

[Source: ASX Limited]

it should be noted that the price at which Shares will trade on ASX in future may not
necessarily reflect recent prices and will depend on factors including those stated in
section 5 above.

6.5 DIVIDEND POLICY

The Bank's ordinary dividend policy is to distribute between 50% and 60% of after tax
profits attributable to ordinary shareholders each year, subject to minimum dividends of 93
cents per Ordinary Share per year.

The Directors cannot give any assurances concerning future dividend policy, the extent of
future dividends, or the franking of any such dividends as they are dependent on the future
profits and the financial and taxation positions of the Bank.

The distributions made by the Bank to holders of Shares over the last five years have been
as follows:
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Period Cash dividend (cents) per Franking (per cent)
Share
2002/03 Interim 41 85
2002/03 Final 52 100
2002/03 Special 50 100
2003704 Interim 52 90
2003/04 Final 70 90
2004/05 Interim g1 90
2004/05 Final 100 90
2004/05 Special 40 90
2005/06 Interim 30 90
2005/06 Final 125 100
2006/07 Interim 125 100
2006/07 Final 190 100

6.6 RESTRUCTURE

The Bank announced in July 2006 that it was examining a corporate restructuring, most
likely involving the establishment of a non-operating holding company {(NOHC) holding
both the banking and non-banking business. The proposed restructure is in response lo
the changing regulatory environment and its impact on capital and is intended ta provide
future flexibility to deliver shareholder vailue. A major driver for the restructure is continued
growth in the Bank's businesses, particularly its international businesses.

A range of complex tax, accounting and regulatory issues are currently being investigated.
A formal NOHC Authorisation Application was submitted to the Australian Prudential
Regulation Authority (*APRA") in late February 2007. APRA has advised that it expects to
provide the necessary approvals within the proposed timetable, with approval subject to
finalisation of a number of operational matters.

Subject to legislative changes and regulatory approvals, the restructure proposal is
expected to be submitted to shareholders and Optionholders in the December quarter of
2007.

The impact of any restructure on Options can not be determined at this time. However,
the restructure is likely 1o involve Optionholders holding options to acquire shares in the
NOHC rather than in the Bank. The tax rules provide for a continuation of the tax
implications in certain restructure cases. Preliminary advice based on a high level review of
the restructure proposal has indicated that the tax implications are likely to continue as
described in this document. However please note this can only be confirmed once the
details of any restructure are settled.
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7. ADDITIONAL INFORMATION

7.1  NATURE OF PROSPECTUS AND AVAILABILITY OF INFORMATION

This Prospectus is intended to be read in conjunction with the publicly available
information that is widely available in relation to the Bank. Eligible Executives and their
advisers should therefore also have regard to that publicly available information in relation
to the Bank before making a decision whether or not to accept the Offer of Options under
this Prospectus.

The Bank is a disclosing entity under the Corporations Act and is subject to regular
reporting and disclosure obligations under the Corporations Act and the Listing Rules,
including the preparation of annual reports and semi-annual reports. The most recent
report is the 2007 Annual Report relating to the year to 31 March 2007, That report is
available to each Eligible Executive on MacNet. For those without access to MacNet,
copies of those documents are available by calling Investor Relations on (02} 8232 50086.

The Bank is required to notify ASX of information about specified events and matters as
they arise for the purposes of ASX making that information available to the stock market
conducted by ASX. iIn particular, the Bank has an obligation under the Listing Rules
(subject to certain exceptions) to notify ASX immediately of any information of which it is or
becomes aware concerning the Bank, which a reasonable person would expect to have a
material effect on the price or value of Shares. That information is available on the public
file at ASX. A copy of any of these documents lodged by MBL with ASX since the date of
the 2007 Annual Report may be obtained free of charge by calling (02) 8232 5006.

If Eligible Executives wish to obtain further information on the Bank they can do so by
contacting their financial advisers or by reviewing the public documents available at ASX.

In additicn, copies of documents lodged in relation to the Bank may be obtained from or
inspected at any office of ASIC,

None of the information referred to in Section 7.1 above is incorporated by reference in
this Prospectus or is issued with this Prospectus.

7.2 ADMISSION TO OFFICIAL LIST OF ASX

The Bank was admitted to the Official List of ASX as a debt issuer in 1993 for the purpose
of obtaining Official Quotation of Macquarie Bank Capital Notes. Official Quotation of
500,000 Macquarie Bank Capital Notes commenced in April 1983. The Macquarie Bank
Capital Notes were suspended from trading on ASX on 21 July 2000 and their face value
and accumulated interest were repaid on 1 August 2000. The Bank's category of
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admission to the Official List was changed to the general admission category, to allow for
the quotation of Shares from 29 July 1996.

The Bank and Macquarie Finance Limited also issued 4 million Macquarie Income
Securities in the second half of 1999 which are also listed on ASX.

On 22 September 2004 Macquarie Bank Limited raised £350 milfion through the issue of
tier 1 capital-eligible securities to be used initially to augment the MBL Group's activities in
the United States. The funds may later be re-deployed for general corporate purposes
outside Australia,

The securities were issued by Macquarie Capital Funding L.P., an MBL Group entity
established to facilitate the capital raising. On the occurrence of a capital deficiency event
or an insclvency event, those securities must be substituted for Non-cumulative
Redeemable Preference Shares (“Preference Shares™) in MBL. A capital deficiency event
occurs where MBL's total capital ratio or tier 1 capital ratio (as prescribed by the Australian
Prudential Regulation Authority (“APRA™)) does not comply with the capital adequacy
regulations of APRA, or MBL has notified APRA that such an event is expected 1o occur in
the near term. In order to facilitate any substitution of the tier 1 capital eligible securities
for Preference Shares, on 22 September 2004 Macquarie issued 350,000 Preference
Shares at an issue price of £1,000 each, unpaid, to Macquarie Capital Funding (GP)
Limited, the general partner of Macquarie Capital Funding L.P., to be held on trust for the
helders of the tier 1 capital eligible securities.

Several waivers from the Listing Rules have been granted to the Bank relieving it from
compliance with various Listing Rules. Copies of the waivers may be reviewed by referring
to the public register of waivers available at ASX. The principal waivers that have been
granted can be summmarised as follows:

« Certain waivers lo facilitate the operation of the Option Plan. As the Options are not
guoled, various waivers relating to the administration of the Option Plan (principally

concerning the lodgement of documents with ASX) have been granted.

» Confirmation has been obtained that the provisions of the Listing Rules applying to
directors of the Bank are applicable only to the Voting Directors of the Bank.

7.3 INTERESTS

The Bank has paid, or agreed lo pay Mr John Allpass, a Voting Director of the Bank,
$7.000 in connection with his work on the due diligence committee for this Prospectus.
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7.4 DOCUMENTS AVAILABLE FOR INSPECTION OR COPIES

The following MBL documents are available for inspection during normai business hours at
the principal office of MBL at Level 7, No 1 Martin Place Sydney NSW 2000, care of the
Company Secretary:

(a) Constitution;

(b) Annual reports for the last five financial years of MBL;
(©) Rules of the Macquarie Bank Employee Share Option Plan; and
(d) MBL. staff trading rules.

In addition, a copy of the 2007 Annual Report and any document lodged with ASX in
respect of the Bank's continuous disclosure obligations, since the date of the 2007 Annual
Report may be obtained free of charge from Investor Relations on (02) 8232 5006.

Each of the Voting Directors of the Bank has consented to the lodgement of
this Prospectus with the Australian Securities and Investments Commission.
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APPENDIX: SAMPLE DEED OF GRANT

THIS DEED is made on [Date]

BETWEEN:

N MACQUARIE BANK LIMITED {A.B.N.46 008 583 542) a company registered in the
Australian Capital Territory with its registered office at Level 3, 25 National Circuit, Forrest,
ACT (the "Bank");

{2) BOND STREET CUSTODIANS LIMITED {A.B.N. 57 008 607 065} a company registered in
the Australian Capital Territory with its registered office at Level 7, No. 1 Martin Place,
Sydney, NSW (the "Nominee"}; and

(3) {NAME OF ELIGIBLE EXECUTIVE] (the "Employee®).

RECITALS

-~
A, The Bank has established an employee share option plan. The'Employee is entitled to
participate in the Plan. P i
! I
B. The Bank has invited the Employee to apply for Oﬁtio}ls' under ﬁe Plan.
| |
C. This deed sets out the terms on which_ the Em;'ﬂo{&ee‘ takes up those Options and

participates in the Plan. F /

f\’ \Hin jUI‘/

THE PARTIES AGREE AND E?ECLARE AS FOLLOWS

1.

1.1

1.2

INTERPRETATION k\ / UU -

Definitions Y / D

In this deed, unless the context otherwise reguires:

"Application Form" means the personalised application form accompanying the offer of the
Options to the Employee;

“Plan® means the Macquarie Bank Employee Share Option Plan; and

*Options” means the Options granted under clause 2.1.

General

In this deed, unless the context otherwise requires:

(a) a reference 10 a recital, clause, schedule or annexure is a reference to a recital,

clause, schedule or annexure of or to this deed and references to this deed include
any recital, clause, schedule or annexure;
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1.3

2.1

2.2

2.3

2.4

() a reference to this deed or another instrument (including the Rules of the Plan)
includes any variation or replacement of either of them;

(c) the singular includes the plural and vice versa;

(d the word person includes a firm, a body corporate, an unincorporated association
or an authority;

(e) a reference to a person includes a reference to the person's executors,
administrators, successors, substitutes (including. but not limited to, persons
taking by novation) and assigns;

(f while the Nominee is acting on behalf of the Employee a reference to the
Employee where applicable includes a. refarence to'the Nominee and vice versa.
Headings D

Headings are inserted for convemencs and | 0 not affect fh/elnterpretatlon of this deed.
0

ISSUE A ‘!
Options A \\ : '

The Employee apphes 0, the Bank for and the Bank grants the Employee, the number of
Options set out in the Appllcatlon Form on the terms provided for in the Plan and the
Application Form. L

Nominee

The Bank must register the Options in the name of the Nominee. The Nominee must hold
the Options on behalf of the Employese.

Indemnity

The Employee indemnifies the Nominee against any liability incurred in respect of the
Options. The Employee must pay the Nominee on demand a sum equal to that liability.
This indemnity is a continuing obligation and it is not necessary for the Nominee to incur
expense or make payment before demanding payment from the Employee.

Acknowledgment
The Bank and the Employee acknowledge to each other and to the Nominee that the
Nominee holds the Options on behalf of the Employee on the terms provided for in the Pian

and the Application Form and has no power or right to anything in relation t¢ the Options
unless it is in accordance with those terms.
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3. MISCELLANEQUS
3.1 Terms of Issue

For the avoidance of doubt, the terms set out in this deed only apply to the issue of the
Options referred to in clause 2.

3.2 Goveming Law

This deed is governed by the law in force in the Australiari Capltal Territory.

, I
EXECUTED as a deed ﬁ ‘/]
Al 17
SIGNED, SEALED AND DELVERED by | )} [ 1 L
[ ] as attomney for Macquarie : | )/' | /H)
Bank Limited in the presence-of\: / \ li‘.f | : O
, o
/ﬂ/ *\\'E\. 1y
......................................... Bhopdirad [
Witness ‘ \J HE\;V ...............................................
Narme (printed): \ ij e 1A
A
SIGNED, SEALED AND DEI/_IIVERED by )
[ ] and [ las )

attorneys for Bond Street Custodians LiMited I e
the presence of:

Witness
Name (printed):

SIGNED, SEALED AND DELIVERED by )
[ ] as attorney for [EMPLOYEE] )
in the presence of;

Witness
Name {printed):
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GLOSSARY

2007 Annual Report

2007 Annual Review

2007 Financial Report

Application Form

ASIC

Associated Company

Associated Company
Employee

ASX
Bank

Bank Subsidiary

The 2007 annual report of MBL which comprises the 2007 Annual
Review and the 2007 Financial Report.

The 2007 Annual Review” booklet of MBL containing a review of
the Bank for the year to 31 March 2007 and Concise Report to
Shareholders for that year.

The “2007 Financial Report” booklet of MBL for the year to 31
March 2007.

The pre-printed personalised application form in respect of Options
that includes a Power of Attorney to sign a Deed of Grant in respect
of Options the subject of the Offer accompanying this Prospectus.

Australian Securities and Investments Commission.

means:

@) any company that is a related body corporate of the Bank; or

{b)  any other entity where the Bank or an Associated Company
has a significant degree of influence on management or
business decisions or a significant equity interest and which
the Committee decides is an Associated Company for the
purposas of the Plan,

An Employee who is not a MBL Employee.

ASX Limited (ABN 98 008 624 691).
Macquarie Bank Limited (ABN 46 008 583 542).

A company is a Bank Subsidiary if:

(a) MBL controls the composition of that company's beard; or

(b) MBL is in a position to cast, or control the casting of, more
than one half of the maximum number of votes that might be
cast at a general meeting of that company; or

(c) MBL holds more than one-half of the issued share capital of
that company {excluding any part of that issued share capital
that carries no right to participate beyond a specified amount
in a distribution of either profits or capital); or

that company is a subsidiary of a subsidiary of MBL under any of

paragraphs (a) to {c).
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Board

BCR

BSCL

Committee

Constitution

Consultant

Controlled Company

Corporations Act

Deed of Grant

DESOP

DESOP Participant

DESOP Power of Attorney

The board of Voting Directors of the Bank.

(Basic Cost Responsibility) represents the total fixed cost of an
employee's employment to the Bank. Any profit sharing bonus
allocated to an employee is discretionary and does not form part of
BCR.

Bond Strest Custodians Limited (ABN 57 008 607 065}).

Committee appointed by the Board for the purpose of managing
and administering the Option Plan.

The Constitution of the Bank.

A consultant to the MBL Group or an Associated Company, or a
person to whom an offer of employment as a consultant to the MBL
Group or an Associated Company has been made.

In relation to an Executive, a body corporate in respect of which one

or mare of the following applies:

(a) the Executive holds more than one-half of the issued share
capital;

(b}  the Executive is in a position to cast, or control {directly or
indirectly) the casting of, more than one-half of the maximum
number of votes that might be cast at a general meeting of
that body corporate; and

(c) the Executive controls the composition of the board of
directors, committee of management, council or other
governing authority.

Corporations Act 2001 (Cwith),

A deed between MBL, BSCL and an Eligible Executive {and where
applicable, a Controlled Company of the Eligible Executive or a
Permitted Trustee of the Eligible Executive) specifying the grant of
Options.

The Rules of the Plan imposing a Six-Month Non-Disposal Period
and other restrictions in relation to shares resulting from the exercise
of Options referred to as the “Deferred Exercise Share Option Plan”,

A holder of Shares under the DESOP resulting from the exercise of
Options.

The DESOP power of attorney authorising the Plan Company and
its officers to acauire, dispose of or to otherwise deal with Shares
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Eligible Executive
Employee

Employment Event

Executive

Executive Committee

Exercise Price

Expiry Date

Listing Rules

Macquarie Bank

Superannuation Fund

MacNet

MBL

under the DESOP on behalf of the DESOP Participant.

An Executive who has been invited to participate in the Option Plan.
An employee of the Bank or an Associated Company.

in respect of any Option, an event that occurs affecting the basis of
employment or engagement of the Optionholder as specified in
section 2.4.2 of this Prospectus.

An Associate Director, Division Director or Executive Director, or
alternatively titled equivalent, of the MBL Group or an Associated
Company, a person to whom an offer of employment as an
Associate Director, Division Director or Executive Director, or
alternatively titled equivalent, of the MBL Group or an Associated
Company has been made or a Consultant.

The Bank's Executive Committee.

The exercise price of an Option as specified on the Application
Form.

The expiry date of an Option as set out in the Application Form,
normally the fifth anniversary of the date of grant of an Option.

The ASX Listing Rules.

The Macquarie Bank Superannuation Fund is an employer-
sponsored accumulation plan which allows for both employer and
employee contributions.

The Bank's staff information distribution computer network.

Macquarie Bank Limited (ABN 46 008 583 542).
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MBL Employee

MBL Group

MBL Group Head

Mid Year Options

New Starter Options

Non-Disposal Period

Offer(s)

Qfficial Quotation

Option Exercise Form

Option Plan

Option(s)

MBL Employee means an Employee who is:

(a) an employee of the Bank or an employee of a Bank
Subsidiary to whom the Bank or the Bank Subsidiary must
pay salary, wages, commission, bonus or allowances from
which the Bank or the Bank Subsidiary is required to withhold
PAYG Withholding payments or amounts; or

(b) a director of the Bank or a director of a Bank Subsidiary or a
person who performs the duties of a director of the Bank or
of a Bank Subsidiary to whom rermuneration is paid by the
Bank or Bank Subsidiary from which the Bank or the Bank
Subsidiary is required to withhold PAYG Withholding
payments or amounts,

MBL and related bodies corporate.

An employee of Macguarie Bank Limited designated by Macquarie
Bank Limited as having the title "Group Head",

Options granted on promotion or as part of annual remuneration
reviews in 2007.

Options granted to new Executives.

In respect of a Share held by a DESOP Pariicipant, the period of six
maonths from the date on which those Shares are issued to the
DESOP Participant or such other period as stated in the Application

Form,

The offer(s}) to an Eligible Executive{s) of Options pursuant to this
Prospectus.

The granting of Official Quotation by ASX to securities issued by
MBL, MBL having been admitted to the Official List of ASX.

The form which must be submitied when the Optionholder intends
to exercise their Options.

The Macguarie Bank Employee Share Option Plan approved by the
Board in November 1995, as amended.

Option(s) over unissued Shares granted under the Option Plan.
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Optionholder

PAYG Withholding
payment

Permitted Trustee

Plan Company

Power of Attorney

Restrictions

Retirement

Rules
Share(s)

Tax Act

Vesting Period

An Executive or a Controlled Company of an Executive or a
Permitted Trustee of an Executive, granted Options, which have not
lapsed.

A payment from which an amount must be withheld under
Subdivision 12-B of Schadule 1 to the Taxation Administration Act
1953 {Cwilth).

An entity approved by the Committee to hold an Option on trust for
a Participant from time to time.

The entity appointed by the Bank to act as the Plan Company under
the Rules from time to time.

A power of attorney granted by an Eligible Executive or a Controlled
Company of an Eligible Executive or a Permitted Trustee of an
Eligible Executive to execute a Deed of Grant as set out in the
Application Form.

The restrictions on dealing with Shares held under the DESOP as
set out in clause 11 of the Rules (other than the Non-Disposal

Period} and summarised in this Prospectus.

Retirement from or otherwise leaving the relevant industry as
determined at the absolute discretion of the Committes.

The rules of the Option Plan.
Fully paid ordinary share(s) in the capital of MBL.

The Income Tax Assessment Act 1936 (Cwith} or the Income Tax
Assessment Act 1997 {Cwith).

The period over which an Option vests as specified on the
Application Form.
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OPTION APPLICATION INSTRUCTIONS

Eligible Executives wishing to participate in the Offer should:

{a) sign, date and arrange for another person to witness the attached Power of
Attorney that forms part of the personalised Application Form; and

{b) deliver their completed Power of Attorney to Company Secretarial, Level 7, No 1
Martin Place, Sydney, NSW by the Bank’s internal mail or in person, so as to be
received no later than 4.00 pm Sydney time on the date specified in the
Application Form.

Each individual Application Form has been pre-printed with the Eligible Executive’s full
name, the number of Options being offered, the Exercise Price and Vesting Period of
these Options and any applicable Exercise Conditions and includes the Power of Attorney
to be completed.

Eligible Executives who wish to nominate a Controlied Company of theirs to be the
Optionholder should contact Company Secretarial with the relevant details well before the
closing date so that the necessary Powers of Attorney can be prepared and executed
before the closing date.

LATE APPLICATIONS MAY NOT BE ACCEPTED
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MACQUARIE BANK LIMITED DIRECTORY

PRINCIPAL OFFICE:
No. 1 Martin Place
Sydney NSW 2000

REGISTERED QOFFICE:
Level 3

25 National Circuit
Forrest ACT 2603

VOTING DIRECTORS:

D S Clarke AQ (Chairman)
A E Moss AQ {Managing Director)
J G Alipass

L G Cox AQ

M R G Johnson

P M Kirby

C B Livingstone

H K McCann AM

J R Niland AC

H M Nugent AQ

COMPANY SECRETARIES:
A Cho

D Leong

M Panikian
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FREQUENTLY ASKED QUESTIONS

WHO IS ELIGIBLE TO BE GRANTED OPTIONS?

Farticipation in the Option Plan is currently limited to Associate Directors, Division
Directors and Executive Directors of, or Consuitants to, the MBL Group and Associated
Companies. Participation is entirely at the discretion of the Board (and/or the Executive
Committee to whom certain administrative powers have been delegated).

HOW DO | KNOW HOW MANY OPTIONS | AM BEING OFFERED?

The number of Options being offered to you and the Exercise Price of those Options is set
out in the personalised Application Form that accompanies the Prospectus provided o
you,

HOW MUCH WILL IT COST TO BE GRANTED OPTIONS?

No consideration is payable for the grant of Options. However, any applicable
employment taxes and oncosts may be charged to the Eligible Executive’s BCR (Basic
Cost Responsibility). For further information, see section 4.8 of the Prospectus.

WHAT VOTING AND DIVIDEND RIGHTS ATTACH TO THE OPTIONS?

The Options carry no voting or dividend rights.

WHEN DO OPTIONS VEST?

Each allocation of Mid Year Options will normally vest progressively over four years as
follows:

{a) as to one third of the Options, on 1 July 2009,

{b) as to another one third of the Options, on 1 July 2010; and

{c) as to the remaining one third of the Options, on 1 July 2011.

Each allocaticn of New Starter Options will normally vest progressively over four years as
follows:

{a) as to one third of the Options, on the second anniversary of the date of
commencement of relevant employment or consultancy;

(b) as to another one third of lhe Options, on the third anniversary of the date of
commencement of relevant employment or consultancy; and

(c) as to the remaining one third of the Options, on the fourth anniversary of the date

of commencement of relevant employment or consultancy.
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WHEN DO OPTIONS LAPSE?

Unexercised Options, which have not otherwise lapsed, normally expire after the fifth
anniversary of the date of grant {“Expiry Date”). When an Eligible Executive leaves the
employment of the MBL Group or an Associated Company, unvested Options will
generally [apse immediately and vested Options will also lapse after six months. Options
also lapse in certain other situations. For further details see sections 2.4 and 2.5 of the
Prospectus.

HOW IS THE EXERCISE PRICE CALCULATED?

For New Starter Options, the Exercise Price will normally be the weighted average price of
Shares traded on ASX during the cne week up to and including the date of grant of the
Options (adjusted for cum-dividend trading and excluding certain special trades). For Mid
Year Options, the Exercise Price will normally be the weighted average price of Shares
traded on ASX during the one week up to and including 15 August 2007 (adjusted for
cum-dividend trading and excluding certain special trades).

The Exercise Price is set out in the personalised Application Form that accompanies the
Prospectus provided 1o you.

WHEN CAN OPTIONS BE EXERCISED?

Once vested, each Option is exercisable into one fully paid ordinary share in the Bank
(subject to adjustment over time for bonus issues and similar events described in section
2.11 of the Prospectus), which will be the same as all other Shares then on issue.

Exercise of Options is subject to the Bank's staff trading rules.

Under the current staff trading rules, Options may only be exercised:

(a) from the ex-dividend date for the Bank's Shares in May/June until the end of
August; and

) from the ex-dividend date for the Bank's Shares in Novemnber/December until the
end of February.

The Rules set out other periods during which Options may be exercised. Please refer to
the Rules for further details.

Further, Options granted to UK residents and to Executive Directors of the Bank are
subject to certain exercise conditions which must be met before exercise is allowed. See
sections 2.7 and 2.9 of the Prospectus for further details. Options granted to US
residents and the Shares resulting from the exercise of those Options are subject to
transfer restrictions. See section 2.8 of the Prospectus for further details. Options granted
to residents in jurisdictions other than Australia may alsc be subject 1o further exercise
conditions, as set out on the personalised Application Form accompanying the
Prospectus.
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Dealing in Shares acquired on the exercise of Options is also subject to the Bank’s rules
on staff trading. The current policy is that there are three staff trading periods per year
during which staff may buy or sell Shares, each of approximately thres to five weeks
duration following the announcements of the Bank's interim and final results and after the
Bank's shareholder annual general meeting.

An Option Exercise Form must be completed, signed by the Optionholder and returned to
the address on the Option Exercise Form at the time the Optionholder elects 1o exercise
their Options.

CAN OPTIONS BE ASSIGNED OR CHARGED?

Options granted may not be assigned or charged. However, an Executive will be free to
deal with any Shares acquired on the exercise of any Options, subject to the Deferred
Exercise Share Option Plan or DESOP provisions described in Section 3 of the
Prospectus, any exercise conditions set out on the personalised Application Form
accompanying this Prospectus and other Bank restrictions, for example, staff trading
rules.

CAN OPTIONS BE SOLD?

The transfer of Options under an approved Sale of Options facility may be permitted from
time to time. This may allow an Opticnholder to transfer vested unexercised Options which
have met any applicable exercise conditions to an approved third party. See section
2.13.3 of the Prospectus for further details. Please refer to MacNet or contact the
Company Secretarial Division for details of any current sale of Options facility.

IN WHAT NAME CAN OPTIONS BE ACQUIRED?

Options will only be granted to an Eligible Executive, a Controlled Company of the Eligible
Executive or a Permitted Trustee of the Eligible Executive, and in all cases will be
registered in the name of a nominee company, Bond Street Custodians Limited (BSCL).
The Options will not be granted to or registered in the name of any other entity. Eligible
Executives who are not resident in Australia may be restricted from acquiring Cptions in
other than their own name.

WHAT EXERCISE CONDITIONS ARE ATTACHED TO THE OPTIONS?

Options granted to Executive Directors are subject to additional exercise conditions which
must be met before exercise is allowed. If applicable, refer to your personalised
Application Form. The following is a summary of the exercise conditions that will normally
apply:

Options granted to Executive Directors who are not Execulive Voting Directors or
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members of the Executive Committee at the time of grant, may be exercised once
vested and if, at the end of the calendar quarter immediately preceding vesting, the
Bank’s average annual return on ordinary equity for the three previous financial
years is above the 50th percentile of the corresponding figures for all companies in
the then S&P/ASX 100 Index.

Executive Directors who are Executive Voting Directors or members of the
Executive Committee at the time of grant may exercise vested Options if, at the
end of the calendar quarter immediately preceding vesting, the Bank’s average
annual return on ordinary equity for the three previous financial years is above the
65" percentile of the corresponding figures for all companies in the then S&P/ASX
100 Index.

The condition will be examined quarterly by the Bank. Options which have vested, but the
condition was not satisfied at the end of the calendar quarter immediately preceding
vesting, will no longer be exercisable.

Options granted to residents in jurisdictions other than Australia may also be subject to
further exercise conditions.

All exercise conditions applicable to your options are set out on the personalised
Application Form accompanying the Prospectus.

WHAT ARE THE TAXATION IMPLICATIONS ASSOCIATED WITH OPTIONS?

The taxation implications of Options are complicated. Further details are set out in section
4 of the Prospectus. For further information, please contact the Taxation Division on (02)
8232 6832 or (02) 8232 5687, or contact your independent taxation adviser.

WHAT TAX INFORMATION WILL BE REPORTED?

In certain countries the Bank is required to report to the local revenue authoerity details of
Options granted to Eligible Executives and Options exercised by Eligible Executives. In
addition, in certain countries the Bank is required to withhold tax from any gain made on
the Options. Any tax withholding will be calculated at the time of Exercise or Sale of the
Options.
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