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St.George Bank Limited
19 June 2008 ABN 92 055 513 070

. Group Secretariat
" . L SEC Mail Pro i
Securities and Exchange Commission Secﬁonc Sssing zﬂ:;dagrgc Stroet

Division of Corparation Finance

Sydney NSW 2000
Office of International Corporation Finance JUN 24 2008

100 F Street, NE {;gst;:’ :grze-lu
Washington, DC, 20549 Washington, pc Royal Exchange NSW 1225
USA. on,

Telephone: 612 9236 1469
Attention: SEC Filing Desk Facsimile: 612 9236 1859
— Email: bowanm@sigeorge. com.au

Dear Sir

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

We are furnishing herewith pursuant to Rule 12g3-2(b)(1)Xi) of the Securities Exchange Act of

1934, as amended (the "Exchange Act") the following additional documents that St.George Bank
Limited {the "Company") has made public, distributed or filed with the Australian Stock Exchange
Limited {the "ASX") or the Australian Securities and Investments Commission (the "ASIC") since

May 16, 2002, the date of the Company's application for reinstatement of the exemption from Rule
12g3-2(b) of the Exchange Act:

. ASIC Change to company details x 2

. Trading halt Reguest

. Media Release — St.George and Westpac agree key merger terms

. Presentation to Investors

. Letter to shareholders — DRP

. Letter to shareholders — Postponement of Meeting SU P P L
. News Releases — Executive Appointment

. Letter to shareholders — Proposed merger

. Consolidated Interim Financial Report PROCESSEDI{
. Media Release — MIA

. Declaration of dividend x 4 JUN 272008

. Appendix 3B x 3

+  Euro Note Disclosure THOMSON REUTERS

»

News Release — 100% of term funding completed

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

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

-Yours sj ly

\
2o T 0

General Counsel and Secretary

5103292 C30/03
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Investments Commission SEC Mail Processing
Section OFFICE USE ONLY: 1F
JUN 2 4 2008
Form 484
C h . Washmgton’ DC Carporations Act 2001
ange to company details 1o
Sections A, B or C may be lodged independently with this signed cover page to notify ASIC of:
A1 Change of address B1 Cease company officeholder C1 Canceflation of shares
A2 Change of name - ofiiceholders or proprietary B2 Appoint company officeholder C2 Issue of shares
company members B3 Special purpose company (3 Change io share struciure
A3 Change - ultimate holding company C4 Changes to the register of memhers for proprietary
Allmandatory fields will be identified with an * companies
If there is insufficient space in any section of the form, you may photocopy the relevant page(s) and submit as part of this lodgement
Company details Company name *
(ST.GEORGE BANK LIMITED |
Refer to quide for information about ACNJABN * Corporate key *
corporate key
l92 055 513 070 | [e8277660 l
Lodaemen ils Who should ASIC contact if thera s a query about this form?
odgement deta ~Fimiorganisaton
[ST.GEORGE BANK LIMITED H
Contact name/position description
[ELEANOR HUTTON ]
ASIC registered agent number {if applicable)
[14475 ]
Telephone number
[0292362832 ]
Postal or DX address
[LEVEL 8, 182 GEORGE STREET _

[SYDNEY NSw 2000
Total number of pages including this cover sheet

Signature
This form must be signed by a current officeholder of the company.

| certify that the information in this cover sheet and the attached sections of this form are true and complete.
Name *

‘MlCHAEL HAROLD SEE BOWAN j
Capacity *
S _
This form must be\ [ Director

SIGNED and s sl
DATED by acurrent |p [ 2272 Z ~ <

”

officeholder after it is Date signed

PRINTED > [ 4{6{08% | (oaimmiyyyy)
Lodgement Send completed and signed forms to: For help or more information
Australian Securities and iInvestments Commission, Telephone 1300 300 630
PO Box 4000, Gippsiand Mail Centre VIC 3841, Email  Click here to send ASIC an emall
Web Www.asic.gov.u
Or lodge the form electronically by visiting the ASIC website
ASIC Form 484 Cover page

1Fveri1d




Change Notification Page

Please notify the changes you wish to make by selocting at least one of the tick boxes available below. Your tickbox selections will
generate the appropriate section{s) which will appear after this page.

A1 [] Change of address
A2 [ Change a name for officeholder or proprietary company members

A3 L] Change of ulti holdi i et e om m e -

L Changeof umas hoding company deais Cllckonthe button below if you need ass;stance in making your selechon .
B1 [ Cease an officeholder S X O D T 7
82 ] Appoint an officeholder }’0 . R : tad" 5 °"Imct ul "ed-,: t ot .

e
B3 [ Change to special purpose company status nce you. ave made all-your selections, scroll down 0 complete the

qulred’sectlons

o i

To notify ASIC of changes to the shares and/or members register, select the appropriate tickbox below,
Please wait until the table displays showing the appropriate sections that you should complete.

C1-Cancellationof [C2-Issue of shares |C3 - Changeto share [C4-Changeto
shares structure table members register
C {7 tssue of shares
Propfietary company
Public company
if in response to the Annual company statement
if not in response to the Annual company statement ot required v Not required Not required

C l:l Cancellation of shares
C [ Transfer of shares
C [J changes to amounts paid

C [[] changes to beneficial ownership
Once you have made all your selections, scroll down to complete the required sections

To notify ASIC about a division or conversion of a class of shares, you must iodge a form 211 within 28 days of the change occurring.

To netify ASIC about a conversion of shares into larger or smaller numbers, you must lodge a form 22058 within 28 days of the change occurring.

ASIC Form 484 Page 2¢f3
1Fveril




C2 Issue of shares

List details of new share issues in the following table.

Share class code  Number of shares issued Amount paid per share Amount unpaid per share

lorD [s36 NIL NIL B
Earliest date of change

Please indicate the earliest date that any of the above changes occurred *

|29/05/2008 | (ddimmiyyyy)

If shares were issued for other than cash, were some or all shares issued under a written contract?
D Yes

if yes, proprietary companies must also lodge a Form 2077 certifying that all stamp duties have been paid. Public companies must also lodge a Form 2072
and either a Form 208 or a copy of the contract.

[ to

if no, proprietary companies are not required to provide any further documents with this form. Public companies must alsc lodge a Form 208.

LOdg ement details Is this document being lodged to update the Annual Gompany Statement that was sent to you?
[ yes
fid No

ASIC Form 484

Page 3of 3
1Fver13




lodging party or agentname  &"f (1’ EDG L DRNWW INFHTEESY

office, level, building name or PO Box no.
streat number & name REQUIRED O THIS
suburb/city state/territery postcode
telephone ) : DUCUMENT
- i EREE
DX number suburb/city ! PACC.

Australian Securities & Investments Commission

Notification of !

details of shares issued oth:er than for cash

<§

form 208

Carporations Act 2001
117(2), 163(3), 254Xi1), 601BC(2)

i

!
company name 4{ 4[?0}6&6 Igﬁ’f\f%} Al”"rfTCfb

AN g oSy 513 ejo

N

Details of the share isued

date of issue {d/m/fy)

class code total number of shares issued
. i , C 2
) S 36 SRR
CRO 36
ciass code total number of shares issued date of issue {d/m/y)
I
ctass cade total number of shares issued gate of issue {d/m/y}
i
]

Details of the isstue

{Tick the boxes which apply and fill in the details rec;luired,]

[] The issue was mode under & contract not réduced to weiing.
date of the contract {d/m/y) / !
parties to the contract

nature of the cantract

1
D The issue was made tnder written contract.

gdate of the contract [3/mdy) P '
parties 10 the contract '

nature of the contract

{1 The issue was made under a provision in the company’s constitution / replaceable rules.

relevant clauses in constitution

and/or replaceable rvles i




|:| The issue was made in satistaction of a or D Tho issue was made by using an account or reserve to

dividend declared in favour of, but not payable pay up, or partly pay up, unissued shares to which the
in cash to the shareholders. shareholders have become entitled.
date of relevant resolution or authaority  {d/m/y) A
summary of the provisians of
the ralevant resolution or
other authority

] The issus was made in satisfaction or part satistaction of the purchase price of property.
details of the property:

amount paid in cash

amount deemed as paid in shares issued

amount of debt released or liabilities assumed {including morigages on the propertyt

"] on)] ]

TOTAL purchase price

\B The issue was made in constderation of services rendered or anv other consideration not mentioned above.
details: S{ARES ISLUVED To >7- C1 ol & fQ) AN J"TACF Unel THE

TE 1S OF THE CXEAATIUE PERLOZMIARNTIT SHARE PLAN

AFro/ED RY SHAREH OLDEES AT THE T.LEoRCE BANK

LI TED AnUAC GENELAL IMEETING  HEL O On/

B FeGrRUALY 1948 .

Smalt Business {less than 20 employees),
please provide an estimate of the time taken
to complete this form

Signature

| certify that the information in this form is true and complete. Include
The time actually spent reading the

rint name =] Q S capaci instructions, working on the question
p M "’//rrﬂﬂ H/\Q-OLQ DA pactty and obtaining the infarmation

CECALET A - The time spent by all employees in
collecting and providing this
sign her information )

hrs mins
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washington, DC
110

Change to company details

Sections A, B or C may be lodged independently with this signed cover page to notify ASIC of:

A1 Change of address B1 Cease company afficeholder
AZ Change of name - officeholders or proprietary B2 Appoint company officeholder
company members B3 Special purpose company

A3 Change - ultimate holding company
All mandatory fields wilt be identified with an *.

OFFICE USE ONLY: 1F

Form 484
Corporations Act 2001

C1 Canceliation of shares

C2 Issue of shares

C3 Change to share structure

C4 Changes to the register of members for proprietary
companies

if there is insufficient space in any section of the form, you may photocopy the relevant page(s) and submit as part of this lodgement

Company details Company name *
[ST.GEORGE BANK LIMITED

| ]

Refer to guide for information about ACN/ABN *

Corporate key *

corparate key l92 055513070

| [os277660 |

Lodgement details Who should ASIC contact if there Is a query about this form?

Firmionganisation

|ST.GEORGE BANK LIMITED

Contact name/position description

[ELEANOR HUTTON

ASIC registered agent number {if applicable)

[14475

Telephine number

l0292362832

Postal or DX address

ll_.EVEL 8, 182 GEORGE STREET

|SYDNEY Nsw 2000

e

Total number of pages including this cover shest

Signature
This form must be signed by a cument officeholder of the company,

| certify that the information in this cover sheet and the attached sections of this form are true and complete.

Name *
]MICHAEL HAROLD SEE BOWAN J
Capacity *
This form must be\ [ Director
{y] Compgny secretary
SIGNED and g g )
DATED by a current |y W P
officeholder after it is | * pae signed < T
PRINTED P L__ | (i)
_/
Lodgement Send completed and signed forms to; For help or more information
Australian Securiies and Investments Commission, Telephone 1300 300 630
PO Box 4000, Gippstand Mail Centre VIC 3841, Email  Click here to send ASIC an email.
Web WwW.asiC.gov.ay
Or lodge the form electronically by visiting the ASIC website
WY, aSic, Gov.au
«'IAFSIC ,:105'“ 484 Cover page
ver 1.




Change Notification Page

Please notify the changes you wish to make by selecting at least one of the tick boxes available below. Your tickbox selections will

generate the appropriate section(s) which will appear after this page.
A1 Change of address
A2 [ Change a name for officeholder or proprietary company members
A3 [[] Change of ultimate holding company details ATINT LT T
B1 [_] Cease an officeholder
B2 [C1 Appoint an officeholder
B3 [[J Change to special purpose company status

a‘ ’ ‘pé--; [Form 484 Guide | j s

' reqmred sechions -

To notify ASIC of changes to the shares and/or members register, select the appropriate tickbox below.
Please wait until the table displays showing the appropriate sections that you should complete.

Chck on the btmon be10w xiyou nesd assnstance in makmg your selectlon '

Once you hava maéi all =yoursse|ec‘nons SCHJT( down to comp1ete the

C1-Cancellation of  |C2-lssue of shares  C3 - Change to share |C4 - Change to
shares structure tahle members register
C [i] Issue of shares
Proprietary company
Public company
it in response to the Annual company statement
if not in response to the Annual company statement Not required v Not required Not required

C |:] Cancellation of shares
C [ Transfer of shares
¢ [[] Changes to amounts paid

C [] Changes to beneficial ownership
Once you have made all your selections, scroll down to complete the required sections

ASIC Form 484
1Fver1.3

To notify ASIC about a division or conversion of a class of shares, you must lodge a form 211 within 28 days of the change occuming.

To notify ASIC about a conversion of shares into larger or smalier numbers, you must lodge a form 22058 within 28 days of the change otourring.

Page 20f 3
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Share class code  Number of shares issued Amouni paid per shara Amount unpaid per share

lorD 3826 NI NIL ]
Earliest date of change

Please indicate the earliest date that any of the above changes occurred *

[05/06/2008 | (da/mmuyyyy)

If shares were issued for other than cash, were some or all shares issued under a written contract?
I:] Yes

if yes, proprietary companies must also lodge a Form 207Z certifying that all stamp duties have been paid. Public companies must also lodge a Form 2072
and either a Form 208 or a copy of the contract.

ENO

if no, proprietary companies are not required to provide any further documents with this form. Public companies must also lodge a Form 208,

Lod gement details 1s this document being lodged to update the Annual Company Statement that was sent to you?
[] Yes
[#] No

ASIC Form 484

Page 3ofd
1Fveri1d




List details of new share issues in the following table.

Share class code  Number of shares issued Amount paid per share Amount unpaid per share

ORD 2826 i ™

Earliest date of change
Please indicate the earliest date that any of the above changes occurred *
l05/06/2008 | (aimmiyyyy)

If shares were issued for other than cash, were some or all shares issued under a written contract?
£ Yes

if yes, proprietary companies must also lodge a Form 2072 certifying that all stamp duties have been paid. Public companies must also lodge a Form 2072
and either a Form 208 or a copy of the confract.

@No

if no, proprietary companies are not required to provide any further documents with this form. Public companies must also fodge a Form 208.

LDdgement details Is this document being lodged to update the Annuai Company Statement that was sent to you?
1 ves
f¥l No

ASIC Form 484

Page 30of 3
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it e R N = YL Y ed Bk fspy ¢ v \WNgirv it -~ R)
office, fevel, building name o PO Box no, " { -
street number & name ] . REQUIRED ON THIS
subwrb/city state/territary ; postcode
telephone { J [ DOCU MENT
facsimile { ) ! "&i“ pan E]
DX number suburb/city ! PROL.

Australian Securities & Investments Commission

Notification of 1 form 208

- . | Corporations Act 2001
& details of shares issued other than for cash 11712), 163(3), 260X(1), 601BE(2)
]

company name éf 4(?{:)%&5 5H’M’<} A/H\UT@
AN gd oSy 313 ole

class code total number of shares issued date of issue (d/m/y)

ord | 2460 Slof o

class code totat number of shares issued date of issue {d/m/y)

OR D Qb 166 |o¥

tlass code total number of shares issued ' date of issue {d/m/y}

[ :
Details of the issue {Tick the boxes which apply and fillin the detaits required.)

{71 The issue was made under a contract not reduced to writing.
date of the cantract {d/m/y) / /
parties to the cantract

nature of the contract

j
!
i
:
D The issue was mado under written contracl.
date of the contract {d/m/y) / /

parties to the coatract

.
‘
i
a

nature of the contract

¢
i

]
[} The Issue was made under a provision in the company’s canstitution / replaceable rules.

reigvant clauses in constitution }

andfor replaceable rules




i:| The issue was made in satisfaction of a or
dividend declared in favour of, but not payable

in cash to the shareholders.

D The issue was made by using an account or reserve to
pay wp, or partly pay up, unissued shares to which the
shareholders have become entitled.

date of relevant resolution or authority  (d/m/y) F

summary af the provisians of

the relevant resotution or

other authority

D The issue was made in satisfaction or pan satisfaction of the purchase price of property.
details of the property:

amouat paid in cash

amount deemed as paid in shares issued

amount of debt released or liabitities assumed lincluding mortgages on the property}

wr| oa o] &Y

TOTAL purchase price

.[E/The issue was made in consideration of services rendered or any other consideration rot mentioned above.

sewils: SLHIRES [SuSD) To ST EDRGE DBAWvE: iRt .c‘;'»'bgfﬁ; ;"m‘."
TERAS OF THYE  GYLECUT [UE  PLRFCRIGANCE  SHARE TRy

BPPROVED BYd  SHAREHTHIIERE AT THT 5§ 6ot fatived

A TED Ak _Gen@ Ak MEET G FIZAD o

3 FEBRUARY /149K,

Small Business (less than 20 employees),
please provide an estimate of the time taken
ta complete this form

R
Signature

| eertify that the information in this form 15 true and complete. Include A
SECZ.E'TP\Q-"{ - The time actually spent reading the
i C :? pg ! LA capacit instructions, wnrkl_ng on Ihg question
print neme H I 60 ~ pacty and obtaining the information

The time spent by all employees in
collecting and providing ihis
information

fe e —

sign here -
9|c o8

hrs mins
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SEC Mail Processing

Section
To: The Manager
Australian Securities Exchange JUN 24 2008
20 Bridge Street
Sydney NSW 2000 Wasnington, DC
110
Company Name: ST.GEORGE BANK LIMITED
ABN: 92 055 513 070
Pages (Includes this page): 1
Contact Qfficer: Michael Bowan
Contact Telephone: (02) 9236 1278
Facsimile: (02) 9236 1899
Subject: Trading Halt Request
Date Sent: 12 May 2008

. St.George Bank Limited (ASX: SGB)

. SAINTS (ASX: SGBPA)

. Step-up Preference Shares (ASX: SGBPC)

. Converting Preference Shares (ASX: SGBPD)

. Converting Preference Shares II (ASX: SGBPE)

. Fixed Rate Transferable Deposits due 8 April 2011 (ASX: SGBHA)

. Floating Rate Transferable Deposits due 8 April 2011 (ASX: SGBHB)

. Fixed Rate Transferable Deposits due 28 November 2011 (ASX: SGBHC)
. Floating Rate Transferable Deposits due 28 November 2011 (ASX: SGBHD)
. Floating Rate Transferable Deposits due August 2009 (ASX: SGBHE)

. Floating Rate Transferable Deposits due March 2009 (ASX: SGBHF)

St.George Bank Limited (St.George) requests a trading halt for 24 hours with respect to SGB,
SGBPA, SGBPC, SGBPD, SGBPE, SGBHA, SGBHB, SGBHC, SGBHD, SGBHE and SGBHF
‘to permit confidential merger discussions to occur between St.George and Westpac Banking

Corporation (Westpac), following an approach to St.George by Westpac after close of trading
on 9 May 2008.

St.George requests that the trading halt remain in place until St.George is in a position to make a
further announcement to the market. St.George expects that a further announcement will be
made prior to the commencement of trading on Tuesday 13 May 2008.

St.George confirms that it is not aware of any reason why the trading halt should not be granted.

Yours sincerely

At

Michael Bowan
General Counsel and Secretary
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Media Release

JUN 2 4 2008

13 May 2008 Washington, DC
110

St.George and Westpac agree key merger terms

» Would create Australia’s leading financial services company for customers,
shareholders and employees

» All Westpac and St.George brands, including BankSA, Asgard and
branch/ATM networks would be retained

» All share merger to be implemented by way of a St.George scheme of
arrangement

» St.George shareholders to receive a premium of 28.5% based on the closing
prices of shares in both companies on 9 May 2008!"® and 24.1% based on
the 1 month VWAP of shares in both companies®

» St.George Board to recommend the merger to shareholders, subject to an.
independent expert confirming the transaction is in the best interests of
St.George shareholders and no superior proposal being made

¢ AA credit-rated financial institution, with strong capital and broad based
funding

» (enerates value by creating a significantly stronger platform for growth in
Australia and New Zealand

St.George Bank Limited (St.George) and Westpac Banking Corporation (Westpac)
today announced a praposed merger of the two companies o create Australia’s
leading financial services company,

St.George and Westpac are both successful businesses, with iconic brands and
complementary cultures.

Under the proposed merger, St.George’s operating model would be preserved. This
approach, combined with attractive merger terms, is expected to maximise value for
customers, shareholders and employees over both the short and longer term.

Together, Westpac and St.George would have a strong AA credit-rating, a larger
balance sheet and greater access to funding. This would position the combined
business to withstand challenging funding markets and take advantage of
opportunities created by the dislocation in capital markets.

The two organisations signed an agreement today which provides for a two week
exclusivity period, during which the parties will:

s undertake reciprocal due diligence;

1 Based on the closing price of Westpac ordinary shares as at 9 May 2008, adjusted to remove the
value of Westpac's 2008 interim dividend of $0.70 per ordinary share {which Westpac shareholders
separately retain}

2 Excluding the value of St.George's 2008 interim dividend of $0.88 per ordinary share (which
St.George shareholders separately retain)

3 Based on the VWAP of both Westpac and St.George ordinary shares over the one month
period to 9 May 2008, adjusted to remove the value of their respective interim dividends
(which shareholders separately retain)
Page 1 of 7
W2 s westpac.com.au




WElfestpac W& st.george

* negotiate the detailed terms of a Merger Implementation Agreement which will
reflect the key commercial terms which have been agreed

Details of the exclusivity arrangements, which are subject to normal fiduciary
exceptions are set out in the attachment.

Merger terms

The $t.George Board has indicated that it will recommend to its shareholders that
they accept 1.31 Westpac shares for each St.George share held on the record date
subject to no superior proposal emerging and the independent expert's opinion that
the merger is in the best interest of St.George shareholders. St.George shareholders
will be entitled to receive the St.George interim dividend of $0.88 per share payable
on 2 July 2008 but will not receive the Westpac interim dividend of $0.70 per share
payable on 2 July 2008, which Westpac shareholders wil receive. St.George
shareholders will also receive a final dividend.

The proposed merger values St.George ordinary shares at $18.6 billion or $33.10 per
share based on the last closing price of the ordinary shares of Westpac and

St.George. Excluding the value of Westpac and St.George's recently announced
interim dividends, this represents:

» a premium of 28.5% to the closing price of St.George shares on 9 May
2008 9

+ a premium of 24.1% to the 1 month VWAP of St.George shares® based on
the 1 month VWAP of Westpac shares; and

» apremium of 23.7% to the 3 month VWAP of St.George shares® based on
the 3 month VWAP of Westpac shares.

St.George shareholders will own 28.1% of the combined entity and will share in the
expected benefits of combining the two organisations. Three St.George Directors will
join the Westpac Board, including the St.George Chairman, John Curtis, who will
become the Deputy Chairman of the merged group.

The merger is expected to be cash eamings per share accretive for St.George
shareholders from the first full year of the merger. The merger is expected to be cash
earnings per share accretive for Westpac shareholders within three years of the
merger.

Full CGT rollover relief is expected to be available for St.George shareholders in
respect of the Westpac shares they would receive under the proposal.

The merger will be subject to various conditions including regulatory approvals
(including the Federal Treasurer, APRA and ACCC), approval by St.George
shareholders to change St.George's constitution to allow Westpac to acquire more
than 10% of St.George's shares and to implement the merger, and other customary
terms such as no material adverse change in either bank.

Rationale for the merger

The proposed combination of Westpac and St.George is a compelling proposition for
stakeholders:

4 Based on the last closing price of Westpac ordinary shares as at 9 May 2008, adjusted to remove the
vatue of Westpac's 2008 Interim dividend of $0.70 per ordinary share (which Westpac shareholders
separately retain)

5 Excluding the value of St.George's 2008 interim dividend of $0.88 per ordinary share (which
St.George shareholders separately retain)

6 Based on trading data for both the Westpac and St.George shares for the specified periods up to and
including the last trade on 9 May 2008. Prices are adjusted to remove the aforementioned interim
dividends. Source: IRESS.

Page 2 of 7
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s All Westpac and St.George brands, including BankSA, Asgard and
branch/ATM networks would be retained. The intention is that there will be no
net reduction in branch or ATM numbers, A corporate presence will also be
retained in Kogarah. The focus will be on investing more in front-line services.

¢ The combined 10 million customers would benefit from an enhanced offering
in terms of product range, expanded distribution and ﬁnancual strength, and

preserving their relationships with existing employees, products customer
touch points and branding.

¢ Shareholders would own the premier AA rated financial institution in Australia,
with leading market positions across key lines of business, and share in the
benefits of substantial revenue synergies going forward.

The combined business would be a market leader in Australia. Specifically, it would
be:

+ Australia’s leading provider of home lending, with a market share of 25%

e Australia’s largest wealth platform provider with funds under administration of
$108 billion

+ Australia’s largest bank by market capitalisation at approximately $66 billion
on a pro forma basis.

Westpac Chairman, Ted Evans, said St.George shareholders would receive an

attractive premium and that both St.George and Westpac sharehalders would benefit
from the growth opportunities provided by the merger.

“St.George and Westpac are two highly successful banks, but we |believe that the
merged group would be stronger by hamessing the strength of each, while
maintaining their unique identities and market positions.

“The merger continues Westpac's focus on Australia and New anland and would
help Westpac achieve its strategic priorities sooner — building gregter strength in
distribution and transforming our operations through the integration process.

“We have also continued Westpac’s disciplined approach to transactions. The
proposal we have put to the St.George Board would create a more valuable

organisation for Westpac shareholders on day one and be cash EPS accretive by
year three,” Mr Evans said.

St.George Chairman, John Curtis, said: "The Board believes the partnershlp will
create significant value for St.George shareholders by allowing thé bank to benefit
from a stronger financial base of a much larger group while preserving its unique
relationship with its customers across Australia. In addition, St.George will bring a
number of benefits to this partnership.”

Woestpac CEQ, Gail Kelly said that Westpac believes this is a unlque apportunity to
bring these businesses together in a way that enhances the strength of each
organisation and provides opportunities for growth,

“It would create Australia’s leading financial institution with regard to meeting

customer needs, distribution, strong brands, scale, financial strength and the best
products,” Mrs Kelly said.

“For customers it would make it more convenient to access customer touch points,

including the largest distribution network with over 1,200 branches and in-stores as
well as more than 2,700 ATMs.

“It would also provide greater diversity and choice of products from both
organisations. This would ensure that the best of each bank’s product and service

Page 3 of 7
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capabilities can be extended across customer segments, driving significant revenue
growth.”

Mrs Keliy said the combined strength would enable the group to more effectively
compete while sharing investment across a broader customer base.

“The increased scale and integration of operations would drive further investment in
our back office processes ensuring more reliable, consistent and improved customer
service,” she added.

St.George CEO, Paul Fegan, said this is an exciting opportunity to grow the
St.George brand and provide greater access for its customers.

“ The Group's financial position, as evidenced recently, has been strengthened while
delivering a record profit. This is underpinned by leading customer advocacy and
cost efficiencies. St.George is a well loved brand which has deep roots into the
communities in which it operates. Under the merger this community commitment
would continue, and the ability of our customers to access our leading products and
service is expected to be enhanced,” Mr Fegan said.

Both companies have leading reputations around employee palicies and benefits.
St.George and Westpac are both leaders in their community programs and it is
expected that these programs would be maintained and enhanced through the
merger.

Next steps

A merger implementation agreement is currently being negotiated. After that
agreement is signed St.George shareholders will receive an explanatory
memorandum (including an independent expert's report) and vote on the merger.

Further details on an anticipated transaction timetable will be provided in due course.

Westpac has engaged Caliburm Partnership as financial adviser and Gilbert + Tobin

as legal adviser. St.George is being advised by UBS as financial adviser and Allens
Arthur Robinson as legal adviser.

Waestpac shareholders with any enquiries should contact the shareholder
information line on 1800 609 723 or from outside Australia + 61 2 8280 7712.
St.George shareholders should call the share registry on 1800 804 457 or +61
3 9415 4000 with any questions.

Ends.

For Further Information

David Lording Jane Counsel
Media Relations Media Relations
Westpac Banking Corporation Westpac Banking Corporation
Ph: 02 8253 3510 Ph: 02 8253 3443
Mb: 0419 683 411 Mb: 0416 275 273
Jeremy Griffith Lara Daniels
Media Relations Media Relations
St.George Bank St.George Bank
Ph: 02 9236 1328 Ph: 02 9236 1508
Mb: 0411 259 432 Mb: 0419 226 449
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Attachment - Exclusivity Arrangements in Process Agreement

Exclusivity

1.4

1.2

1.3

1.4

No-shop restriction

(a) During the term of this Agreement, St.George must ensure that neither it nor
any of its Representatives directly or indirectly solicits, invites, facilitates,
encourages or initiates any enquiries, negotiations or discussions, or
communicates any intention to do any of these things, with a view to
obtaining any expression of interest, offer or proposal from any person in
relation to 2 Competing Transaction.

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

No-talk restriction

Subject always to clause 1.5, during the term of this Agreement! St.George must
ensure that neither it nor any of its Representatives negotiates or enters into,
continues or participates in negotiations or discussions with any,other person
regarding a Competing Transaction, even if:

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

{b) that person has publicly announced their Competing Transaction,

No due diligence

Without limiting the general nature of clause 1.2 but subject aIways to clause 1.5,
during the term of this Agreement, St.George must not:

(a) solicit, invite, facilitate or encourage any party (other than Westpac or its
Representatives) to undertake a due diligence investigation on St.George or
any of its related bodies corporate; or

(b) make available to any person (other than Westpac or its Representatives) or
permit any such person to receive any non-public information relating to
St.George or any of its related bodies corporate.

This clause 1.3 does not prevent St.George providing information to the ASX or
St.George's auditors and advisers acting in that capacity in the ordinary course of
business or to otherwise effect the negotiation and entry into the Merger
Implementation Agreement.

Notification

Subject always to clause 1.5, during the term of this Agreement St.George must
immediately inform Westpac if St.George is approached by any person to engage in
any activity that would breach its obligations in clauses 1.1, 1.2 (Iar 1.3 (or would
breach its obligations in clauses 1.1, 1.2 or 1.3 if it were not for ¢lause 1.5) and as
soon as reasonably practicable provide in writing to Westpac:

Page 5 of 7
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(a) the identity of that person; and o

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

15 Exceptions

The restrictions in clauses 1.2 and 1.3 and the notification obligations in clause 1.4 do
not apply to the extent that they restrict St.George or the St.George Board from taking
or refusing to take any action with respect to a bona fide Competing Transaction
(which was not encouraged, solicited, invited, facilitated or initiated by St.George or
the St.George Board in contravention of clause 1.1), or 1o the extent that they require
St.George to provide the notification referred to in clause 1.4, provided that the
St.George Board has determined, in good faith and acting reasonably, after having
obtained written advice from its legal and, if appropriate, its financial advisers, that:

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

(b) failing to respond to such bona fide Competing Transaction or providing the
notification referred to in clause 1.4 (as applicable) would be likely to
constitute a breach of the St.George Directors' fiduciary or statutory
obligations.

2. Definitions

Competing Transaction means a transaction, which if completed, would mean a
person (other than Westpac or a related body corporate of Westpac) would:

(a) directly or indirectly, acquire an interest, a relevant interest in or become the
holder of;

() more than 50% of the St.George Shares or more than 50% of the
shares in any of St.George's material subsidiaries; or

{i) the whole or a material part of the business or property of St.George
or any of its subsidiaries;

{b) acquire control of S1.George, within the meaning of section 50AA of the
Comorations Act; or

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

For the purposes of paragraph (a)(i} above, a subsidiary of St.George will be a
material subsidiary if:

{1 the business or property of the subsidiary contributes 50% or more of the
consolidated net profit after tax of St.George; or

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

For the purposes of paragraph {a)(ii) above, the acquisition of an interest in the
business or property of St.George or any of its subsidiaries will be materiat if;

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

Page 6 of 7
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the business or property represents 50% or more of the total consolidated
assets of St.George.

Representative means, In relation to a party:
(a) a related body corporate (as defined in the Corporations Act) of the party;

{b) a director, officer or employee of the party or any of the party's Related
Bodies Corporate; or

(c) an adviser to the party or any of the party’s Related Bodies Corporate, where
an "adviser” means, in relation to an entity, a financier, ﬁnanmal adviser,
corporate adviser, legal adviser, or technical or other expert adviser or
consultant who provides advisory services in a professiolnal capacity to the
markel in general and who has been engaged by that entity.

Page 7 of 7
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To: Companies Announcements
Australian Stock Exchange Limited

Company Name: ST.GEORGE BANK LIMITED

ABN: 92 055 513 070

Pages (Includes this page): 8

Contact Officer: Michael Bowan

Contact Telephone: (02) 9236 1278

Facsimile: (02) 9236 1899

Subject; Announcement of proposed St.George and
Westpac merger

Date Sent: 13 May 2008

| attach the agenda for a conference call to investors by the St.George Bank Chairman,
Mr John Curtis, at 12.00 noon today.

Yours sincerely

Y28

Michael Bowan
General Counsel and Secretary
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Introduction

A

; John Curtis Chairman

_/

-

~ ™
Introduction

St.George Board has indicated their intention to recommend the W&stpat;. merger
proposal, subject to no superior proposal emerging and confirmation by an
Independent Expert that the merger is in the best interests of St.George
shareholders

* Merger creates Australia's leading financia! services company

» Commitment to preserying St.George's operating mode! to maximise the value of
the merged group

- Preserve existing distribution and customar relationships

- St.George brands retainad and strengthened

— Maintaining St.George's customer focus and delivery standards
A strong entity with a solid capital position and broad based funding base

St.George Board undentaking process to pul proposal to St.George share‘;ho'rders

St.George Board and management recommend merger prop'osal

K L
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(Key considerations for the Board’s
recommendation

to take into account a number of important factors, including

- Price

will appty to the cermbined entity
-~ What additional value you can create for your shareholders in the new entity

deal where an overwhelming majority of cur shareholders wilt have shares in the
merged entity, the second of these items has cbviously a much higher relevance
than in an all-cash deal

* Inan all-scrip deal, as opposed to a pure cash deal, our Board felt strongly that it had

~ How the two prospactive partners will be able to fit together and the operating model that

+ There is no agreed formula for weighting each of these elements, but in an all-scrip

j.
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Summary of the proposal

Paul Fegan Managing Director and CEOJE
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e )
Summary of the proposal

= Proposal to merge St.George and Westpac via a St.George scheme of
arrangement

+ Proposal involves a number of critical elements

- StGeorge sharehoiders to receive 1.31 Westpac shares for each StGeorge ordinary
share

~ Operating mode! that would apply and a comprehensive recognition of the abisolute need
to maintain the unique St.George brand and culture

- Recognition that a merger would be a partnership, with St.George providing great value to
tha combined group

+  Values 5t.George’s ordinary shares at $18.8 billion or $33.10 per ordinary share
(excluding the declared interim dividend)

3 )

Summary of the proposal

» SLGeorge shareholders retain entittement to declared interim dividend of
$0.88 per share and to a S1.George final dividend consistent with what St.George
would otherwise expect to pay

*  Subject to key conditions

- Regulatory approvals (including Federal Treasurer, APRA and ACCC)
— Satisfactory completion of duse diligence and documentation
- St.George sharehokler approval

+ Expect to oblain capital gains tax roll-over relief for St.George ordinary shareholders

J
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Proposed operating model

Merger preserves St.George's culture and strong community focus
— Na net reduction in branch or ATM numbers
— Comorate presence to be retained in Kogarah
Combined 10 million customers benefit from enhanced product range, expanded

distribution and financial strength and preservation of existing relationships with
each bank

Creates premier financial instilution in Australia with leading market positions
across key business lines
— Leading provider of homea lending
— Largest waalth platform provider with funds under administration of $108 bilion
~ Australia's largest bank by market capitalisation

!— The proposed operating model supports and builds on St.George's strengths ]

)
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Attractive premium for St.George shareholders

N

% Offer premium

15 4

g
Closing share 1 month Vwap 1o 3 month Vwap to
prices 9 May-03" 9 May-02* 9 May-08*

g sismeny

The merger proposal offers an attractive premium

L
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-
Next steps

+ 13 May 2008
- Executed Merger Process Agresment

= Nexi 2 weeks
- Finalise Merger Implemantation Agreament
- Complets reciprocal due diligence

+ Seek regulatory approvals

+ Usual scheme of arrangement timetable including shareholder meeting

i

(’
Questions

%
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The material in this presentation is general background information about the Bank's
activities current at the date of the presentation. 1t is information given in summary
form and does not purport to be complete. 1t is not intended 1o be relied upon as
advice to investors or potential Investors and does not take into account the
investment objectives, financial situation or neads of any particutar investor. These
should be considered, with or without professional advice when deciding if an
investrent is appropriate.

For further Information visit

W Bt e0ge.com.au
o contact

Sean O Sullivan
Head of investor Relations
Ph: +61 2 9236 3618
Mb: 461 412 139 111
Email: osulllvans@stgeorge.com.au
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To: Companies Announcements
Australian Stock Exchange Limited

Company Name: ST.GEORGE BANK LIMITED

ABN: 92 055 513 070 |
Pages (Includes this page). 5 l
Contact Officer: Michael Bowan

Contact Telephone: (02) 9236 1278

Facsimile: {02) 9236 1899 i

Subject. St.George Bank DRP

Date Sent: 14 May 2008

| attach letters sent to St.George Bank shareholders today with regard to participation
in the St.George Bank Dividend Reinvestment Plan.

Yours sincerely

e

Michael Bowan
General Counsel and Secretary
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St.George Bank Limited

ABN 92 055 513 070

<Date> Address all correspondence and enquiries to:
Computershare Investor Services Pty Limited

GPO Box 4519

Melbourne VIC 3001

Telephone: 1800 804 457

International: 61 3 9415 4024

Facsimile: 61 3 9473 2500

www.computershare.com

Dear Shareholder,
Discount of 2.5% to apply to the St.George DRP

I'm pleased to advise you that St.George's Dividend Reinvestment Plan (“DRP"}) will operate
with a 2.5% discount for the interim dividend payment.

The interim dividend of 88 cents per share is payable 2 July 2008.

For the interim dividend, the issue price of the ordinary shares ailotted to you under the
DRP will be reduced to 97.5% of the average market price over the 15 ASX trading days
commencing 11 June 2008 through to 1 July 2008.

The DRP discount is reviewed prior to each dividend payment and participants will be
notified if the discount will be changed for future dividends.

Please note that as you currently participate in the DRP you do not need to act on this
letter for the discount to apply.

Yours sincerely,

Mt S

Michael Bowan
General Counsel and Secretary

021801+ Vé

sigeorge.com.al
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§t.George Bank Limited
ABN 92 055 513 070

<Date> Address all correspondence and enquiries to:
Computershare Investor Services Pty Limited

IMMEDIATE ACTION MAY BE REQUIRED

Dear Shareholder,

Opportunity to acquire 5t.George shares at a 2.5% discount

GPO Box 4519

Melbourne ViC 3001
Telephone: 1800 804 457
International &1 3 9415 4024
Facsimile: 61 3 9473 2500
www.computershare.com

i'm pleased to advise you that St.George Bank's Dividend Reinvestment Plan ("DRP") will

operate with a 2.5% discount for the upcoming interim dividend.

Reinvesting your dividends in St.George ordinary shares is a converllient and cost effective
way for you to increase the amount of your shareholding. No brokerage or additional fees

are charged for acquiring ordinary shares under the DRP.

The interim dividend of 88 cents per share will be payable 2 July 2008.

For the interim dividend, the issue price of ordinary shares allottediunder the DRP will be
reduced to 97.5% of the average market price over the 15 ASX trading days commencing

1 June 2008 through to 1 July 2008.

To take advantage of the DRP for the upcoming dividend, please colmplete and sign
the enclosed DRP participation form, to be received by the St.George share registry,
Computershare Investor Services no later than 5.00 pm on 6 June 2008,

The DRP discount is reviewed prigr to each dividend payment and DRP participants wili be

notified if the discount will be changed for future dividends.

| enclose the terms and conditions of the DRF for your consideration. Please seek

professional advice if you are unsure what to do.

Yours sincerely,

Aot o<

Michael Bowan )
General Counsel and Secretary

SLQE s Le.Lom.ay

021801 - V&
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’ \ omputershare
Yo , St.george p

All correspondence to:
St.George Bank Limited Computershare Investor Services Pty Limited
ABN 92 055 513 070 GPO Bex 4519 Melbourne

Victoria 3001 Australia

Enquiries (within Australia) 1800 804 457
loutside Australia} 51 39415 4024
Facsimile 61 3 9473 2500

000001 weh.queries@computershare.com.au
000 I'|Il"||III|lllllllll"lllll'""u' WWW.Computershare.com
SAM

MR JOHN SAMPLE

FLAT 123

SAMPLE STREET Securityholder Reference Number {SRN)
SAMPLE STREET

SAMPLE STREET
SAMPLETOWN VIC 3030 |\| || || " “”Im “ ‘“,

I 1234567890 IND

Dividend Reinvestment Plan

Usea 0. Where a choica is required, Nota:
Print In CAPITAL lett . g ote; ONLY AUSTRALIAN RESIDENTS
incide thagrey arens.” | A B € 1 2 3| makteborwihanX | X MAY PARTICIPATE IN THE DRP

Notice of Dividend Election/Notice of Variation
i AL Please mark this box with an ‘X' if you wish all your shares to participate in the St.George DRP. You must hold a minimum of 100
shares. (Piease note that a participation fimit ("cap”) may apply to the DRP in which case your participation will be limited to that cap.}

Show the number of shares you wish to participate in the DRP provided that number is

be limited to that cap.)

TERMINATION IWa no longer wish to participate in the DRP. Mark the box with an ‘X' only if you are already pariicipating in the DRP
and wish to cancel your participation,

PART 100 or more, The dividend on the balance of the shares in this holding (if any) will be paid
in cash. (Ploase nole that a cap may apply to the DRP in which case your participation will

This section is for use by people maintaining a broker's clearing account or acting as trustee or
nominee for other persons.
Piease mark this box with an X" if you are entitled to and wish o claim exemption from a fimit placed on participation of sharas becausa

you are either a broker with shares in a clearing account or, holding shares as nominee or bare trustee for specific persons. To claim this
exemption you must complete the Statutory Declaration on the reverse of this form.

If a cap applies to the DRP then unless a cument, correctly completed Statutory Declaration is received for the
above holding, participation in the Plan will be fmited to that cap. You must indicate in the box the number of
shares In this holding you wish fo participate in the DRP, otherwise your application will not be vatid.

S1.George will inform you of any change in our ¢ap 5o you can provide your instructions to us accordingty.

Sign Here - This section must be completed for your instructions to be executed.

IWe authorise you to act in accordance with myfour instructions set oul above, I'We acknowledge that thess instructions supersede and have priority over alt previous
instructions in respect to my/our shares. Where Uiwe have indicated participation in the Dividend Reinvestment Plan, lwe hereby agree to be bound by the Terms and
Conditions of the Dividend Reinvestment Plan, By signing and lodging this form, liwe reprasent, wamant and agree that [Awe am/are an Australian citizen or resident in
Australia and not acting for the account or benefit of any person in the United States or other country other than Australia.

individual or Shargholder 1 Shareholder 2 Shargholder 3

Director DirectoriCompany Socretary Sole Director and Sole Company Secretary
Dats - Day Month Year

Note: When signed under Powsr of Attorney, the attomey states that

they have not received a notice of revocation. Computershare Investor

Services Pty Limited needs to sight & certifiad copy of the Power of Attemey.

B scs 04D —

+
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To: Companies Announcements
Australian Stock Exchange Limited

Company Name:

ST.GEORGE BANK LIMITED

ABN: 92 055 513 070
Pages (Includes this page): 2
Contact Officer: Michael Bowan
Contact Telephone: (02) 9236 1278
Facsimile: (02) 9236 1899
Subject: Presentation to Victorian Shareholders
Date Sent: 15 May 2008

| attach a letter sent today to St.George Bank shareholders who are resident in

Victoria to advise of a postponement to our presentation to \

Yours sincerely

et S

Michael Bowan

General Counsel and Secretary

/ictorian shareholders.
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15 May 2008 S1.George Bank Limited
ABN 92055513070

Address all correspondence and enquiries to:

Computershare Investor Services Pty Limited

GPQO Box 4519

Melbcume VIC 3001

Telephone: 1800 804 457

International: 61 3 9415 4024

Facsimilie: 61 3 9473 2500

www.computershare.ocom

Dear Shareholder,
Victorian Shareholder Presentation Postponed

You might be aware that on Tuesday 13 May 2008, St.George Bank and Westpac announced a proposal to
merge the two companies to create Australia's leading financial services company.

This proposal followed an unsolicited approach by Wastpac to St George.

St.George wil be camying out due diligence and negotiating the detailed terms of a Merger Implementation
Agreement over the next two weeks.

Due to these important developments St.George has decided to postpone a presentation it was due to make
on Tuesday 20 May 2008 to update Victorian shareholders on the company's most recent financial results,

The meeting will be postponed until the Board is in a position to provide more details on these developments.
We apologise for any inconvenience this may have caused you.

The Board has indicated that it will recommend the proposal to shareholders in the absence of a superior

proposal, and subject to due diligence and an independent expert confirming the proposal is in the best
interests of shareholders.

It is important for you to know it is business as usual for St.George and shareholders do nol need to take any
action at this stage.

In the meantime the Board will keep shareholders informed of developments and we look jorward to seeing
you when the meeting is rescheduled.

Yours sincerely,

Y

John Curtis
Chairman

Sigen: ge.cem. 2y
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16 May 2008

St.George Bank appoints Group Executive for Group Technology &
Operations (GTO)

Paul Fegan, Managing Director and Chief Executive Officer, St.George Bank, today
announced the formal appointment of Paul Newham as the Group Executive for Group
Technology & Operations.

Paul Newham has been with St.George for nearly two years in the ro\e of General
Manager Group Operations. Paul has been the Acting Group Executive GTO for

St.George since the end of last year and his strong experience has provided outstanding
leadership for the division in this time.

Paul Fegan said; "l am delighted to welcome Paul Newham to the Group Executive team
at St.George. He is an outstanding executive with attributes that will significantly contribute
to continuing the success of St.Gearge Bank, In his new role, Paul mll be responsible for
further improving our customer service and productivity through management of the
Group's technology and operations.”

Prior to joining St.George, Paul Newham was with the National Australia Bank for fourteen
months, as the Head of Strategic Initiatives and also held the role of Director of Operations
and Technology, for Citigroup Australia.

Media contact:

Lara Daniels
Comporate Relations
02 9236 1508 or 0419 226 449

Sharon Keller
Corporate Relations
02 9236 3536 or 0420 598 994
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To: Companies Announcements
Australian Stock Exchange Limited

Company Name: ST.GEORGE BANK LIMITED

ABN: 92 055 513 070

Pages (Includes this page): 4

Contact Officer: Michael Bowan

Contact Telephone: (02) 9236 1278

Facsimile: (02) 9236 1899

Subject: Shareholder mailing

Date Sent: 18 May 2008

| attach a letter sent to shareholders today by the St.George Bank Chairman,
Mr John Curtis.

Yours sincerely

bt o

Michael Bowan
General Counsel and Secretary
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18 May 2008

St.George Bank Limited

ABN 92 055 513 070

Address all correspondence and enquiries to:
Computershare investor Services Pty Lirnited

GPO Box 4519
Melbourne VIC 3001
Telephone: 1800 804 457
international; 61 3 9415 4024
&03%1“ mmH ; Facsimille: 61 3 8473 2500
FLAT 123 www.computershare.com
123 SAMPLE STREET
THE SAMPLE HILL
SAMPLE ESTATE
SAMPLEVILLE viC 3030

Dear Shareholder
Proposed St.George and Westpac Merger

| am writing to you conceming the proposal St.George received from Westpac Banking
Corporation to combine our two businesses, and to explain why your Board has agreed to
put this proposal to shareholders for their consideration.

Given our unique position in the sector, the Board has considered one of its core
responsibilities to be an ongoing review of the Australian banking landscape. As such, we
were highly prepared for any approach.

The merger proposal put by Westpac late Friday 9 May, acknowiedged the inherent vatue
that St.George will bring to the merged entity. The proposed offer values St.George ordinary
shares at $18.6 billion or $33.10 per share, based on the closing share price of Westpac
shares on 9 May 2008 (adjusted for their interim dividend), representing a premium of 28.5%
to-St.George's closing price on that day (adjusted for its interim dividend).

The St.George Board met on a number of occasions from 9-12 May and carefully and
thoroughly examined-the proposal with our advisers.

The issues we considered important in our deliberations included: the value of the offer
(being 1.31 Westpac shares for each St.George share); the proposed business operating
model that would maintain the unique St.George brand, culture and comprehensive branch
network; and the recognition that St.George would bring great value to this parinership.

There is no agreed formula for weighting each of these elements, but in a share-exchange
transaction, where an overwhelming majority of our shareholders are expected to retain
shares in the merged entity, the proposed business operating model and the value that

-St.George can bring to the partnership have a much higher relevance than in an all-cash

deal.

As a result of these factars, the Board believes that St.George and its shareholders are in a

strong position - we have an attractive proposal, which we think offers real benefits to
St.George and its shareholders.

SGB_GM,_| 6220400000 1.000001
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Under the Westpac proposal, the St.George culture and customer focused business modet

would be incorporated in the combined business with the objective of increasing
shareholder value for all.

The next step is to complete the due diligence process at which time we will be able to
communicate further with you.

Your Board's recommendation is subject to no superior proposal emerging, as well as an
independent expert's report confirming that the proposal is in the best interests of
St.George shareholders. Importantly, there is no break fee payable to Westpac in the
event that circumstances change materially and the Board determines that it is in the best
interests of shareholders 10 withdraw our recommendation.

There is still a long way to go in this process before we will be in a position to convene a
meeting of St.George shareholders to consider and vote on the proposal. If you approve
the proposal, St.George shareholders will own approximately 28 per cent of Australia's
targest financial institution and the country's second biggest publicly-listed company.

It is important to note that even if this proposal is not implemented, St.George continues to,

be in a very strong stand-alone paosition.

We have an outstanding brand, a very successful strategy underpinned by a strong core
business and capital position, and a growing deposit base, with over 84 per cent of our
funding requirements compieted for this year.

We have attached some additional information concerning the merger proposal, and will
keep you informed of developments. However, please be aware that as shareholders,
you do not need to do anything at this time.

In the meantime, if you have any quastions please call the St.George Bank Sharehoider
information line on 1800 804 457 or (international) +613 9415 4024,

Yours sincerely

AE

John 8 Curtis
Chairman

SGB_GM _i63135/000001000007
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ADDITIONAL INFORMATION
Proposed St.George and Westpac Merger
The offer is 1.31 Westpac shares for each St.George share.

The proposed offer valuss S{.George ordinary shares at $18.6 billion or

$33.10 per share, based on the closing share price of Westpac shares on

9 May 2008 (adjusted for their interim dividend), representing a premium of 28.5%
to St.George’s ciosing price on that day (adjusted for its interim dividend).

Under the merger, St.George shareholders will own approximately 28% of the
combined entity and will share in the expected benefits of combining the
two organisations.

St.George shareholders will still receive the St.George interim dividend of $0.88
per share payable on 2 July 2008 but will not receive the Westpac interim dividend.
St.George shareholders will also receive a final dividend reflecting the St.George
Group’s performance.

it is proposed that three St.George Directors will join the Westpac Board, including

the St.George Chairman, John Curtis, who will become the Deputy Chairman of
the merged group.

Full Capital Gains Tax {CGT) rollover relief is expected to be available for
shareholders in respect of the Westpac shares they would receive under
the proposal.

The merger is subject to various conditions including regulatory and
government approvals.

All Westpac and S1.George brands, including Bank$SA and Asgard, wouid
be retained.

It is intended there will be no net reduction in branch or ATM numbers. A corporate
presence will also be retained in St.George’s Kogarah headquarters in Sydney. The
focus will be on investing more in front-line services.

The combined 10 million customers would benefit from an enhanced offering
in terms of product range, expanded distribution and financial strength, and the

preservation of their relationships with existing employees, products, custorner
touch peints and branding.

SGB_GM_162204200000] 0000034
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ST.GEORGE BANK LIMITED AND ITS CONTROLLED ENTITIES
DIRECTORS' REPORT
FOR THE HALF-YEAR ENDED 31 MARCH 2008

The Directors of St.George Bank Limited (the Bank) submit their report on the consolidated

interim financial report for the half-year ended 31 March 2008 and the auditor’s review
report thereon,

Directors

The names of the Directors of the Bank holding office at any time from the beginning of the
half-year to the date of this report are:

Name Period of Directorship

J S Curtis - Chairman Director since 1997 (Appointed as Chairan
1 April 2008)

P A Fegan —~ Managing Director and Chief Appointed Managing Director 7 February

Executive Officer 2008

J M Thame Director since 1997 (Resigned as Chairman 1
April 2008 and remains a Director}

T J Davis Director since 2004

R A F England Director since 2004

P J O Hawkins Director since 24 April 2007

R Holliday-Smith Director since 27 February 2007

P D R Isherwood Director since 1997

L B Nicholls Director since 2002

G J Reaney Director since 1996

Review of Operations

Profit after tax and minority interests for the half-year ended 31 March 2008 was $529
million (31 March 2007: $585 million), a decrease of 9.6%. The decrease was primarily
due to the recognition of a net $93 million charge relating to significant items.

Net Interest Income

- Net interest income for the half-year was $1,192 million (31 March 2007: $1,078
million}, an increase of 10.6%. The increase is due to growth in average interest
earning assets of 19.2% since March 2007, which is partially offset by a decline in the
net interest margin to 1.92% from 2.07% in the March 2007 half-year. Residential
loans (net of specific provision) grew by 11.2% to $72.6 billion from $65.3 billion at 31
March 2007, while commercial lending including bank acceptances (net of specific

provision) relating to commercial business grew by 30.3% to $33.8 billion over the
same period.




ST.GEORGE BANK LIMITED AND ITS CONTROLLED ENTITIES
DIRECTORS’ REPORT

FOR THE HALF-YEAR ENDED 31 MARCH 2008

Other Income

- Other income before significant items was $498 million (31 March 2007: $533 million).
Other income was impacted by the turmoil in global markets and resulting negative
performance of equity markets. This has affected income derived from the Group’s
mortgage insurance investment portfolio, which had a fair value movement loss of
$33 million during the half-year on this portfolio.

- A $77 million significant item gain before tax was recognised on shares received by
the Bank from Visa In¢. during the half-year.

Operating Expenses

- The expense to income ratio, before significant items was 42.4% (31 March 2007:
42 .4%).

- Operating expenses, before significant items, were $716 million (31 March 2007:
$683 million), an increase of 4.8%. When compared to the September 2007 half-

year, operating expenses, before significant items, increased by 1.3%, reflecting
effective cost management.

Income Tax

- Income tax expense before significant items decreased by $16 million to $234 million
compared to the 31 March 2007 half-year. This is due to a tax benefit gained from a
controlled entity entering the tax consolidated group and the recognition of tax losses
relating to the Bank’s discontinued New Zealand Supermarket banking joint venture.

Shareholder Returns

- Annualised return on average ordinary equity, before significant items and fair value
movement in non-trading derivatives was 20.35% (31 March 2007: 23.24%).

- Basic earnings per ordinary share was 93.5 cents (31 March 2007: 108.2 cents).

- The Board has declared an interim ordinary dividend of 88 cents per ordinary share,
payabtle on 2 July 2008. This dividend will be fully franked at 30%.



SLOEURGE BANK LIMITED AND H S CONTROLLED ENTITIES
DIRECTORS’ REPORT
FOR THE HALF-YEAR ENDED 31 MARCH 2008

Corporate Governance

In accordance with the Australian Stock Exchange Principles of Good Corporate
Governance and Best Practice Recommendations, the Managing Director and Chief
Executive Officer and the Chief Financial Officer have provided a written statement to the
Board that the financial report, in all material respects, represents a true and fair view of
the Bank'’s financial position as at 31 March 2008 and of its performance for the six months
ended on that date, in accordance with relevant accounting standards and regulations.

Lead auditor’s independence declaration

The lead auditor's independence declaration required under section 307C of the

Corporations Act 2001 is set out on page 6 and forms part of the Directors’ report for the
half-year ended 31 March 2008.

Signed in accordance with a resolution of Directors.

/
J S Curtis P A Fegan
Chairman Managing Director and Chief Executive Officer
6 May 2008




21.EURLE SANK LIMITED AND 119 CUNTROLLED ENTITIES
DIRECTORS' REPORT

FOR THE HALF-YEAR ENDED 31 MARCH 2008

e

Lead Auditor’s Independence Declaration under Section 307C of the Corporations Act 2001
To: the directors of StGeorge Bank Limited

1 declare that, to the best of my knowledge and belief, in relation to the review for the half-ycar
ended 31 March 2008 there have been:

(i)  no contraventions of the anditor independence requirements as set out in the
Corporations Act 2001 in relation to the review; and

{ii) no contraventions of any applicable code of professional conduct in relation to the
review.

KPMC

KPM

On¥.Q

P M Reid
Pariner

Sydney
6 May 2008




ST.GEORGE BANK LIMITED AND ITS CONTROLLED ENTITIES
CONSOLIDATED INTERIM INCOME STATEMENT
FOR THE HALF-YEAR ENDED 31 MARCH 2008

Half-Yoar to
31 March 30Sept 31 March
2008 2007 2007
NOTE M b1 ™
Interest income 2 4,965 4,297 3,906
Interest expense 4 3,773 3,182 2,828
Net interest income 1,192 1,115 1,078
Other income 28 575 559 533
Total operating income 1,767 1,674 1,611
Bad and doubtful debts expense 3 118 85 93
Operating expenses 48 759 707 683
Profit before income tax 890 882 835
income tax expense 58 361 275 250
Profit after income tax 529 607 585
Minority interests - 2 -
Net profit attributable to shareholders of the Bank 529 605 585
Dividends per ordinary share (cents)
Final dividend paid 6 86 - 77
Final dividend proposed 6 - 86 -
Interim dividend paid 6 - 82 -
Interim dividend proposed 19 88 - 82
Eamings per share
Basic (cents) 7 935 1113 108.2
Dituted (cents) 7 93.8 110.4 107.4

The consolidated interim income statement should be read in conjunction with the accompanying
notes.




S L.GEORGE BANK LIMITED AND ITS CONTROLLED ENTITIES

CONSOLIDATED INTERIM BALANCE SHEET
AS AT 31 MARCH 2008

ASSETS
Cash and liquid assets
Receivables due from other financial institutions
Assets at fair value through the income statement
Derivative assets
Avallable for sale investments
Loans and other receivables
Bank acceptances of customers
Investment in associated companies
Property, plant and equipment
Intangible assets
Deferred tax assets
QOther assets

TOTAL ASSETS

LIABILITIES
Depaosits and gther bormowings
Payables due to other financial institutions
Liabilities at fair value through the income statement
Derivative liabilities
Bank acceptances
Provision for dividends
Current tax liabilities
Deferred tax ligbilities
Other provisions
Bonds and notes
Loan capital
Bills payable and other liabilities

TOTAL LIABILITIES

NET ASSETS

SHAREHOLDERS' EQUITY
Share capital
Reserves
Retained profits
Equity attributabie to shareholders of the Bank
Equity attributable to minority interests

Total Shareholders’ Equity

NOTE

12

13,14

14

15

As at
31 March 30 Sept 31 March
2008 2007 2007
M M $M
3,035 2,081 1,188
477 1,244 1,180
13,314 11,339 6,043
2,621 1,271 877
829 929 1,381
93,636 89,884 85,144
19,774 16,343 13,580
29 28 28
336 345 332
1,344 1,323 1,305
232 215 198
682 798 724
136,309 125,800 111,980
78,713 70,803 61,296
965 1,013 473
- - 386
3,049 3,440 2,202
5,050 6,348 5,456
4 2 3
44 101 121
136 123 169
154 116 126
37,623 34,971 33,388
2.624 2.231 2,082
1,087 768 666
129,449 119,916 106,368
6,860 5,884 5,612
5,480 4,549 4,467
259 243 176
1,115 1,086 951
6,854 5,878 5,594
6 6 18
6,860 5,884 5,612

The consolidated interim balance sheet should be read in conjunction with the accompanying

notes,



ST.GEORGE BANK LIMITED AND ITS CONTROLLED ENTITIES
CONSOLIDATED INTERIM STATEMENT OF RECOGNISED INCOME AND EXPENSE
FOR THE HALF-YEAR ENDED 31 MARCH 2008

Hatf-Year to
3 Mach 30Sept 31 March
2008 07 2007

NOTE ™ b M
Cash flow hadge reserve
Gains and losses on cash flow hedging instruments (net of tax) 14
Recogrised in equity {(1m 40 6
Transfered to the income staterment 1 1
Available for sale reserve
Gains and losses on available for sale investments (net of tax) 14
Recognisad in equity @ @ (M
Defined benefit plan actuarial gains (net of tax) 14 - 2 -
Net incomel{expense) recognised directly in equity (18 4 5
Profit for the period 529 807 585
Total recognised income and expense for the period 511 648 590
Total recognised income and expenses for the period atiributable to:
Sharcholders of the Bank 511 646 590
Minority interests . 2 -
511 648 590

The consolidated interim statement of recognised income and expense should be read in
conjunction with the accompanying notes.




SI.GEORGE BANK LIMITED AND ITS CONTROLLED ENTITIES

CONSOLIDATED INTERIM STATEMENT OF CASH FLOWS
FOR THE HALF-YEAR ENDED 31 MARCH 2008

CASH FLOWS FROM OPERATING ACTIVITIES

Interest recaived
Interest paid
Other income received
Operating expenses paid
Income taxes paid
Purchase of available for sale investments
Proceeds trom sale and redemption of available for sale invesiments
Net {increase)/decrease in assets
- Balance due from other financial institutions (not at call)
- Assets al fair vatue through the intome siatement
- Loans and other receivables
Net increase/(decrease) in liabilities
- Balance due to other financial institutions (not at call)
- Deposits and other borrowings
- Bonds and notes

Net cash (used in)iprovided by operating activities

CASH FLOWS FROM INVESTING ACTIVITIES

Proceads from disposal of controlled antity
Dividends recelved

Restnicture related payments

Proceeds from sale of shares

Payments for property, plant and equipment
Procaeeds from sale of proparty, plant and equipment
Net (increase)ydecrease in other assets

Net cash provided byf{used in) Investing actlvities

CASH FLOWS FROM FINANCING ACTIVITIES

Net increase/{decrease) in liabllities
- Other liabilities
- Liabilities at fair value through the income statement
- Loan capital
Net procesds from the issue of Converting Preference Shares
Proceeds from the issue of shares
Share issue cosls
Dividends paid (excluding Dividend Re-Invastment Plan)

Neat cash providad byl{used in) financing activitias
Net increase in cash and cash equivalents
Cash and cash equivalents at the beginning of the half-year

Cash and cash equivalents at the end of the half-year

Half-Year to

31 March 30 Sept 31 March

2008 2007 2007

$M $M M
4,820 4,397 3,802
{3,025) {3,189) {2,860)
583 492 423
(657) (653) (639)
(361) (342) (266)
{43) {117) (267)
126 537 468
207 (153) 156
{2,088} (5.321) 130
(7.204) (7.697) {5,370)
557 4 (108)
8,641 10,546 4,878
1,213 2,484 (24)
{221) 978 413

- 27 .

3 5 3

n {12) 1

50 - 8
{40) (55) (36)
n 21 8

72 {119) (100)
109 {133} {118)
{109) 66 (30

- (390) -
1 167 {198)

302 - 320
864 1 16
) - -
(397) (381) (344)
742 (537) _(237)
630 308 60
1,775 1,487 1,407
2,405 1,775 1,467

The consolidated interim statement of cash flows should be read in conjunction with the

accompanying notes.
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ST.GEQRGE BANK LIMITED AND ITS CONTROLLED ENTITIES
NOTES TO THE CONSOLIDATED INTERIM FINANCIAL STATEMENTS
FOR THE HALF-YEAR ENDED 31 MARCH 2008

Note 1: Summary of Significant Accounting Policies

(a)

(b)

(c)

St.George Bank Limited {the Bank) is incorporated and domiciled in Australia. tis a
company limited by shares that are publicly traded on the Australian Stock
Exchange. The Bank's registered address is St.George House, 4-16 Montgomery
Street, Kogarah, NSW, 2217, Australia.

The consolidated interim financial report {(Inferim Report} of the Bank for the six
months ended 31 March 2008 comprises the Bank and its controlled entities (the
Group) and the Group’s interest in associates.

The Interim Report was authorised for issue by the Directors on 6 May 2008.
Statement of compliance

The Interim Report is a general purpose financial report which has been prepared in
accordance with the requirements of AASB 134: Interim Financial Reporting and the
Corporations Act 2001.

The Interim Report does not include all of the information required for an Annual
Report and therefore cannot be expected to provide as full an understanding of the

financial position and financial performance of the Group as that given by the
Annual Report.

The Interim Report is to be read in conjunction with the 30 September 2007 Annual
Report of the Group. This report must also be read in conjunction with any public
announcements made by the Bank during the half-year in accordance with
continuous disclosure obligations arising under the Corporations Act 2001.

The Interim Report complies with current International Financial Reporting
Standards (IFRS).

Basis of preparation

Faor the purpose aof this interim Report, the half-year has been treated as a discrete
reporting period. The Interim Report is presented in Australian dollars.

The accounting policies used as the basis for the preparation of the Interim Report
are the same as those applied in the 30 September 2007 Annuai Report.

The Bank is a company of the kind referred to in ASIC Class Order 98/100 dated 10
July 1998 (as amended by ASIC Class Order 04/667) and in accordance with the
Class Order, amounts in the financial report and Directors’ Report have been
rounded off to the nearest million dollars, unless otherwise stated.

Comparative figures

Where necessary, comparative figures have been adjusted to conform with changes
in the presentation of the financial statements.

11




ST.GEORGE BANK LIMITED AND ITS CONTROLLED ENTITIES
NOTES TO THE CONSOLIDATED INTERIM FINANCIAL STATEMENTS
FOR THE HALF-YEAR ENDED 31 MARCH 2008

Note 2: Revenues

Half-Year to
31 March 30 Sept 31 March
2008 2007 2007
M §M M
Interest Income 4,965 4,297 3,906
Other income
Net trading and investment income®®! 1 47 56
Non trading derivatives™ 5 7 ]
Product fees and commissions
- Lending 82 80 71
- Deposil and othetr accounts 122 114 113
- Electronic banking 104 113 105
Managed funds fees 143 154 142
Dividend incomea 3 5 3
Net gain on sale of land and buildings 9 9 1
Profit on disposal of business - 3 -
Profit on disposal of shares - - 8
Gain on Visa Inc. shareholding 77 - -
Factoring and invoice discounting income 3 10 10
Rental income 2 3 3
Trust distributions 3 6 4
Other 11 8 11
Total other income 575 559 533
Total revenue from ordinary activities 5,540 4,856 4,439

{(a) Comprises all gains and losses from changes in the fair value of financial assets

and derivatives held for trading.

(b) Comprises all gains and losses from changes in the fair value of financial assets
and financial liabilities designated at fair value through the income statement, the
impact of hedge ineffectiveness recognised in the income statement and changes in

the fair value of non-trading derivatives.

Note 3: Bad and Doubtful Debts

Half-Year to
31 March 30 Sept 31 March
20608 2007 2007
$M $M $M
Charge to collective provision for credit losses 22 8 15
Charge to specific provision for credit losses 96 77 78
Total bad and doubtful debts expense 118 BS 93
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ST.GEORGE BANK LIMITED AND ITS CONTROLLED ENTITIES
NOTES TO THE CONSOLIDATED INTERIM FINANCIAL STATEMENTS
FOR THE HALF-YEAR ENDED 3t MARCH 2008

Note 4: Expenses

Half-Year to
31 March 30 Sept 31 March
2008 2007 2007
M M M
Interest Expense 3,773 3,182 2,828
Operating expenses
Employment expenses
Salaries and wages 328 330 322
Contractors' fees 10 5 2
Superannuation contributions a3 31 29
Payroll tax ! 23 21 21
Fringe benefits tax 1 4 3
Share based compensation 8 5 7
Restructuring charge 43 - -
Other 18 15 13
464 411 397
Non-salary technology expenses
Depreciation: computer equipment 17 17 18
Amortisation of intangible assets 198 15 16
Rental expense on operating leases 1 2 2
Other s 39 38
72 73 74
Occupancy expensas
Depreciation: furniture, fittings and leasehold improvements 15 13 13
Rental expense on operating leases 44 44 42
Other 21 23 19
80 80 74
Administration and other expenses
Advertising and public relations 28 29 30
Consultants 15 15 7
- Fees and commissions 18 16 16
Postage 10 10 10
Printing and stationary 17 18 18
Subscriptions and levies 6 5 5
Telephone 5 5 5
Other 46 45 47
143 143 138
Total operating expenses 759 707 683
Total expenses from ordinary activities 4,532 3,889 3,511
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ST.GEORGE BANK LIMITED AND ITS CONTROLLED ENTITIES
NOCTES TO THE CONSOLIDATED INTERIM FINANCIAL STATEMENTS
FOR THE HALF-YEAR ENDED 31 MARCH 2008

Note 5: Income Tax Expense

a) Income tax expense

Current tax expense
Cuirent year
Adjustments for prior years

Deferred tax expense
Origination and reversal of temporary differences

Total incoma tax expense in income statements

b} Reconciliation of income tax expense to prima facie tax payable
Profit before tax

Prima facie income tax caiculated at 30% of profit hefore tax (2007:
30%)
Increase in income tax expense due to:
Share based payments expense
Preference share dividends classified as interest expense
Undermrovision for income tax in prior year
Non-deductible expenditure on redemption of DCS
Other

Decrease in income tax expense due to:
Non-assessable income
Deduction allowable on shares issued to employees
Net difference between accounting and assessable profit on sale of assets
Rebatable dividends
Recognition of capital gains tax losses
Recognition of tax losses
Tax consolidation benefit
Overprovision for income tax in prior year
Other

Total income tax expense

Half-Year to

3M March 30Sept 31 March
2008 2007 2007
M M M
224 24 264
113 2 (3)
24 {51} {11
361 275 250
890 882 835

267 264 251
2 2 2

5 4 6
113 2 -
- 6 -

9 3 -
(2) - 2)
M (1) (1)

1 {4 -
(1) {0 m
(5) - -
(10) - -
(8) - -
- - (3)
(1) - (2)
361 275 250
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ST.GEORGE BANK LIMITED AND ITS CONTROLLED ENTITIES
NOTES TO THE CONSOLIDATED INTERIM FINANCIAL STATEMENTS
FOR THE HALF-YEAR ENDED 31 MARCH 2008

Note 6: Dividends Provided for or Paid

Half-Year to

31 March 30 Sept 31 March
2008 2007 2007
M M M

Ordinary dividends
2006 Final dividend (fully franked - 77 cents) - 408
2007 Interim dividend {fully franked - 82 cents) - 435 -
2007 Fina) dividend (fully franked - 86 cenis) 459 - -
459 435 406

Qther dividends

Subordinated Adjustable Income Non-refundable Tier 1 Securities 1" 10 9
Step-up Preference Shares 4 4 4
15 14 13
Total dividends 474 449 419

Dividend franking account

It is anticipated that the balance of the consolidated franking account will be $949 million (31

March 2007: $695 million) after adjusting for:

(i) franking credits that will arise from the payment of income tax payable as at the end of the

half-year;

{ii} franking debits that will arise from the payment of dividends recognised as a liability;
(iii) franking credits that will arise from the receipt of dividends recognised as receivables at

the reporting date; and

(iv) franking credits that the Group may be prevented from distributing in the subsequent half-

year.

After also allowing for the 31 March 2008 interim ordinary dividend, the consolidated franking

account will be $738 million {31 March 2007: $409 million).

Note 7: Earnings per Share

Half-Year to
31 March 30 Sept 31 March
2008 2007 2007
Basic eamings per share {Cents) 93.5 111.3 108.2
Diluted eamings per share {Cents) 93.6 1104 107.4
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ST.GEORGE BANK LIMITED AND TS CONTROLLED ENTITIES
NOTES TO THE CONSOLIDATED INTERIM FINANCIAL STATEMENTS
FOR THE HALF-YEAR ENDED 31 MARCH 2008

Note 8: Individually Significant ltems

Malf-Year to
31 March 30 Sept 31 March
2008 2007 2007
™ £M $M
Non interest Income
Non interest income before significant items 498 559 533
Significant items
{i} Gain from Visa Inc. shareholding 77 - -
Total non interest income ' 575 559 533
Operating expenses
Operating expenses before significant items 716 707 683
Signifi i
(ii) Restructure costs 43 - -
Total operating expenses 759 707 583
Income tax expense
Income tax expense before significant items 234 275 250
Significant items
(i) Income tax expense on gain on Visa In¢, shareholding 23 - -
(ii} Income tax benefit on restructure costs {13) - -
(iii) Income tax expense on depositary capital securities 117 - -
127 - -
Total income tax expense 361 275 250

Summary of significant items

Pre-tax gain from significant items 34 - -
Less: Tax expense attributable to significant items {127) - -
Net impact from significant items (93) - -
March 2008 Half-Year

{i) In March 2008, the Bank recognised a gain of $77 million ($54 million after tax) following the

(i)

(i)

receipt of 1,901,719 shares in Visa Inc, as part of Visa's initial public offering (1PO).

The gain represents the sale of 56.19% or 1,068,491 shares into the IPQ and the fair value of
833,228 shares that continue to be held as an Available for Sale Investment in the Balance
Sheet. The fair value reflects the applicable restrictions on the remaining shares held.

Restructuring costs totalling $43 million ($30 million after tax) have been recognised during the
half-year. These restructure costs primarily represent staff redundancy costs relating to the
restructuring of certain back-office business processes and consolidation of sites.

In April 2008, the Federal Court held that the interest payments for the years 1998 to 2003
made by the Bank on subordinated debentures issued as part of the depositary capital
securities transaction completed in June 1997, were not deductible for income tax purposes.

September and March 2007 Half-Years
There were no significant items during the previous two half-years.
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ST.GEORGE BANK LIMITED AND ITS CONTROLLED ENTITIES
NOTES TO THE CONSOLIDATED INTERIM FINANCIAL STATEMENTS
FOR THE HALF-YEAR ENDED 31 MARCH 2008

Note 9: Loans and Other Receivables

Housing loans

Commercial loans

Personal loans

Lease and commercial hire purchase
Structured investments

Structured investments

Credit card receivables

Qther

Less: provisions for impairment (refer note 11)
Specific provision for doubtful debts
Collective provision for doubtful debts

Net lcans and other receivables

As at
31 March 30 Sept 31 March
2008 2007 2007
$M M M
72,657 69,230 65,359
11,025 10,314 10,090
5,259 5,624 5,321
3,258 2,908 2,633
67 75 106
- 507 491
1,639 1,512 1,409
82 41 57
93,987 90,209 85,466
38 34 39
313 291 283
93,636 89,884 85,144

(1) With the exception of these loans, which are fair value through the income statement, ail other loans and receivables are

held at amorised cost.

Note 10: Bank Acceptances

As at
31 March 30 Sept 31 March
2008 2007 2007
$M M M
Grass bank acceptances 19,794 16,343 13,5680
Less: Specific provision for doubtful debts (refer note 11) 20 - -
Net bank acceptances 19,774 16,343 13,580
Note 11: Provisions for Impairment
As at
31 March 30 Sept 31 March
2008 2007 2007
™ ™ ™
Specific provision
Opening balance 34 39 Ky
Charge for the period 96 77 78
Recoveries 13 11 9
Bad debt write-offs (85) - (93) {79)
Closing Balance 58 34 39
Collective provision
Opening Balance 291 283 268
Net provision movement during the period 22 B 15
Closing Balance 3 291 283
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ST.GEORGE BANK LIMITED AND ITS CONTROLLED ENTITIES
NOTES TO THE CONSOLIDATED INTERIM FINANCIAL STATEMENTS
FOR THE HALF-YEAR ENDED 31 MARCH 2008

Note 12: Deposits and Other Borrowings

As at
31 March 30 Sept 31 March
2008 2007 2007
™ ™M $M
Certificates of deposit 24,874 19,075 15,885
Term and other deposits 51,072 48,317 43,933
Securities sold under agreements to repurchase 1,692 2,210 65
Secured borrowings 1,075 1,201 1,403
Unsecured borrowings - - 10
78,713 70,803 61,296
Note 13: Share Capital
As at As at
31 March 30 Sept 31 March 31 March 30 Sept 31 March
2008 2007 2007 2007 2007
$M $M M No. Shares No. Shares No. Shares
Capital
Fully paid erdinary shares 4,982 4,051 3,969 560,728,220 532,231,085 530,218,799
Treasury shares {10) (10) {10) {331,213) (331,213) {331,213}
Fully paid SAINTS 345 345 345 3,500,000 3,500,000 3,500,000
Fully paid SPS 1438 148 148 1,500,000 1,500,000 1,500,000
General Reserve 15 15 15 - - -
5,480 4,549 4,467
Issued and Uncailed Capital
Borrowers' shares - unpaid - . - 2,465 2,765 3,079
Depositors' shares - unpaid " . - - 199,773 206,947 227,698

(1) These shares were originally issued to borrowers and depositors when St.George was a

building society to enable them to open a loan or deposit account.

Barrowers and

depositors shareholders have certain rights as set out in the Constitution, including the
right to vote on issues that affect their rights, and have certain obligations on a winding

up.
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ST.GEORGE BANK LIMITED AND TS CONTROLLED ENTITIES
NOTES TO THE CONSOLIDATED INTERIM FINANCIAL STATEMENTS

FOR THE HALF-YEAR ENDED 31 MARCH 2008

Note 14: Shareholders’ Equity

Equity reconciliations

Ordinary share capital

Opening balance

Perpetual note conversion

Dividend reinvestment plan
Employee share ownership schemes
Share issuance

Share issue costs

Closing balance

Preference share capital

General reserve
Total share capital

Retained profits

Opening balance

Defined benefit plan actuarial gains

Net profit attributable to members of the Bank
Total available for appropriation

Transfer to general reserve for credit losses
Interim dividend - cash component

Interim dividend - dividend reinvestment plan
Fina! dividend - cash component

Final dividend - dividend reinvestment plan
Other dividends

Clasing balance

As at

31 March 30 Sept 31 March
2008 2007 2007
$M $M $M
4,041 3,959 3,868
. 14 .

76 67 75

11 1 16
853 - -
(9) - -
4972 4,041 3,959
493 493 493
15 15 15
5,480 4,549 4,467
1,086 951 798
. 2 .

529 605 585
1,615 1,558 1,383
(26) {23) (13)

- {368) -

. (67) .
{383) - (331)
(76) - (75)
{15) {14) {13)

1,115 1,086 951
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ST.GEORGE BANK LIMITED AND ITS CONTROLLED ENTITIES
NOTES TO THE CONSOLIOATED INTERIM FINANCIAL STATEMENTS

FOR THE HALF-YEAR ENDED 31 MARCH 2008

Note 14: Shareholders’ Equity (continued)

Reserves
Depositors’ and borrowers' redemption reserve

Foreign currency translation reserve

Cash flow hedge reserve
Opening batance

Gains and losses on cash flow hedging instruments (net of tax)

Recognised in equity
Transferred to the income statement
Closing balance

Equity compensation reserve
Opening balance

Current period movement
Closing balance

Available for sale reserve

Opening balance

Losses on available for sale investments (net of tax)
Recognised in equity

Closing balance

General reserve for credit losses ("
Opening balance

Appropriation from profits

Closing balance

Total reserves

As at
31 March 30 Sept 31 March
2008 2007 2007
M M M
2 2 2
(1) (1) (1)
47 6 -
(17) 40 6
1 1 -
k]| 47 6
41 36 29
8 5 7
49 41 36
1 3 4
(2) (2) (1)
(1) 1 3
153 130 117
26 23 13
179 153 130
259 243 176

(1) The after tax equivalent portion of the collective provision eligible for inclusion in Tier 2 capital for
APRA regulatory purposes and the balance of the general reserve for credit losses represent 0.5%

of risk weighted assets.
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NOTES TO THE CONSOLIDATED INTERIM FINANCIAL STATEMENTS
FOR THE HALF-YEAR ENDED 31 MARCH 2008

Note 15: Minority Interests

As at
31 March 30 Sept 31 March
2008 2007 2007
$M $M $M
Share capital 2 2 2
Perpetual notes - - 34
Accumulated profit/{losses) 4 4 (18
6 6 18
Note 16: Notes to the Consolidated Interim Statement of Cash Flows
a. Reconciliation of net profit to net cash {used in)/provided by operating activities
Half-Year to
31 March 30 Sept 31 March
2008 2007 2007
$M $M M
Net profit attributable to shareholders of the Bank 529 605 585
Net profit on sale of property, plant and equipment 9 (9} 4l
Net profit on sale of shares - - (8)
Net profit on sale of business - (3) -
Gain on Visa Inc. shareholding {77 - -
Dividends received {(3) (5) (3)
Treasury trading profit (11) 47) (56)
Non-trading derivatives movement {5) (N {©)
Bad and doubtful debts expense 118 85 93
Share based compensation 8 5 7
Depreciation 32 30 31
Amortisation of deferred expenditure 19 15 16
{Increase)/decrease in assets
- interest receivable (145) 98 (12)
- other income receivable 113 {12) (16)
- balance due from other financial institutions {not at call} 207 {153) 156
- loans and receivables {7,294) (7.697) (5,370)
- available for sale investments 83 420 201
- assets at fair value through the income statement (2,088) (5,321) 130
- net position of deferred tax assets/(liabilities) (4) (63) E:)]
Increasef(decrease) in liabilities
- interest payable {152) (17) (32)
- accrued expenses 103 51 (2)
- balance due from other financial institutions {not at cali) 557 4 {(108)
- provision for income tax (57) (20} (39)
- other provisions 1 (11} 1
- deposits and other borrowings 6,641 10,546 4,878
- bonds and notes 1,213 2,484 (24)
Net cash (used inYprovided by operating activities (221) 978 413
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NOTES TO THE CONSOLIDATED INTERIM FINANCIAL STATEMENTS
FOR THE HALF-YEAR ENDED 31 MARCH 2008

Note 16: Notes to the Consolidated Interim Statement of Cash Flows (continued)

b. Disposal of controlled entity

There were no controlled entities disposed of during the half-year.

On 28 September 2007, the Group disposed of its 100% interest in Scottish Pacific Business

Finance Holdings Pty Limited for $27 million. The business contributed $3 million to the
Group’s net profit from 1 October 2006 to 28 September 2007.

Half-year to

31 March 30 Sept 31 March

2008 2007 2007

$M M ™M

Consideration net of disposal cost - 27 -
Fair value of assets disposed - 24 -
Profit on sale - 3 -
Net inflow of cash - 27 -

c. Reconciliation of cash

For the purpose of the statement of cash flows, cash at the end of the half-year is reconciled to
the following items in the balance sheet:

As at

31 March 30 Sept 31 March

2008 2007 2007

M M M

Cash and liquid assets 3,035 2,081 1,188
Receivables due from other financial institutions - at call 340 900 919
Payables due to other financial institutions - at call (377) (982) {448)
Bills payable {593) (224) ~ (194)
Cash and cash equivalents at the end of the half-year 2,405 1,775 1,467

d. Dividends paid

Pursuant to the Group’s dividend re-investment plan, shareholders re-invested $76 million (30
September 2007: $67 million; 31 March 2007: $75 million) in return for 2,203,980 shares (30
September 2007: 1,879,122; 31 March 2007: 2,330,709). Dividends not re-invested and
preference dividends were paid to holders of ordinary and preference shares as shown in the
statement of cash flows.
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NOTES TO THE CONSOLIDATED INTERIM FINANCIAL STATEMENTS
FOR THE HALF-YEAR ENDED 31 MARCH 2008

Note 17: Segmental Reporting

(a) Business Segments

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

Retail Bank {RB) - responsible for residential and consumer lending, provision of personal
financial services including transaction services, call and term deposits, small business
banking and financial planners. This division manages retail branches, call centres, agency
networks and electronic channels such as EFTPOS terminals, ATMs and Intemet Banking.

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

BankSA (BSA) — responsible for providing retail banking, business banking and private
banking services to customers in South Australia, Northern Territory and country New South
Wales and Victoria. Customers are serviced through branches, electronic agencies, ATMs,
call centres, EFTPOS terminals and Intemnet banking.

Wealth Management (WM} - responsible for providing superannuation and wealth
management administration platforms, investment management and packaging, dealer
group services, margin lending, private banking services and general and life insurance.
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NOTES TO THE CONSOLIDATED INTERIM FINANCIAL STATEMENTS
FOR THE HALF-YEAR ENDED 31 MARCH 2008

Note 17: Segmental Reporting (continued)

~Segment Income Staterment
for the haif-year ended 31 March 2008 ($'M)
Institutional
& Business Wealth

Retail Bank | Banking | BankSA |Management] Other | Consclidated
Segment revenue
Nat interest income 54 310 179 49 . 1,192
Non-interest income 198 94 47 154 5 4%
Indivickually sigrificant item . - - - 77 v
Tokal segament revenuo ’ ™ 464 226 203 82 1,767
Segment expense
Bad and doubiful debts ] =] 8 ¥ 1) . 118
Operating expenses
- Other provisions 1 15 4 6 - 36
- Depreciation 23 3 5 1 - k. v}
- Deferred expenditure amortisation 14 2 3 - - 19
- Other expenses 28 127 T 95 -
Total operating expenses e "%y | 102 - 716
Individuzlly significant item - - - - 43 4
Tatal segment expenses 442 170 9 123 43 877
Profit before income tax expense 350 4 127 80 39 890
Income tax expense 361
Profit after income tax and minority interests 529

Segment Balance Sheet as at 31 March 2008

Investment in Associates - - - - p.:] 2
Other Assets 62,923 50,598 15,073 5,012 2,674 136,280
Total Assets 62,923 50,598 15,073 5,012 2703 136,309
Total Liabifities 29495 86,627 9,6M 1,188 2,448 120,449
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NOTES TO THE CONSOULIDATED INTERIM FINANCIAL STATEMENTS
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Note 17: Segmental Reporting (continued)

Segment Income Statement
for the half-year ended 30 Septernber 2007 ($'M)
Institutional '
& Buslness Waalth

Retail Bank Banking _ BankSA | Management Other Consolidated
Segment revenue
Net interest income 580 321 166 48 - 1,115
Non-interest income 256 86 50 160 7 559
Total segment revenue 836 407 216 208 7 1,674
Segment expense
Bad and doubtful debts 67 14 4 - - 85
Operating expenses
- Other provisions 20 16 6 9 - 51
- Depreciation 22 3 5 - - 30
- Deferred expenditure amortisation 11 1 2 1 - 15
- Other expenses 327 122 73 89 = 811
Total pperating expenses 330 142 8% 29 - 07
Total segment expenses 447 156 90 89 - 792
Profit before income tax expense 389 251 126 109 7 882
Income tax expense 275
Profit after income tax 807
Minority interests 2
Profit after income tax and minority interests 805

Segment Balance Sheet as at 30 September 2007

Invastment in Associates - - - - 28 28
QOther Assets 60,122 44,080 14,065 5,696 1,809 126,772
Total Assets 60,122 44 080 14,065 5,696 1,837 125,800
Total Liabilities 28,303 80,072 8,982 1,230 1,329 119,916
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NOTES TO THE CONSOLIDATED INTERIM FINANCIAL STATEMENTS
FOR THE HALF-YEAR ENDED 31 MARCH 2008

Note 17: Segmental Reporting (continued)

Segment Income Statement
for the half-year ended 31 March 2007 ($'M

Institutional
& Business Wealth
Retail Bank Bankin BankSA__|Management Other Consolidated
Segment revenua
Net interest income 572 298 162 44 - 1,078
INor-interest income 249 80 46 152 6 533
Total segment revenue 821 arg 208 198 8 1,611
Segment oxpense
Bad and doubtiul debts 73 12 7 1 - a3
Operating expenses
- Other provisions 15 14 3 8 - 40
- Depreciation 23 3 4 1 - k]|
- Deferred expenditure amortisation 12 2 2 - - 16
- Other expenses 320 142 77 a7 - 526
Total operating expenses 370 131 86 96 - 683
Total segment expenses 443 143 93 a7 - 776
Profit before income tax expense 378 235 115 101 & 835
Income {ax expense 250
Profit after income tax 585
Mirority interests )
Profit after Incoma tax and mincrity interests 585
Segment Balance Sheet as at 31 March 2007
Investment in Associates - - - - 28 28
Other Assets 57,003 35,023 12,911 5,468 1,547 111,952
Total Assets 57,003 35,023 12,911 5,468 1,575 111,980
Total Liabilities 26,825 68,834 8,074 1,164 1,471 106,368

(b) Geographical Segments

The Group operates predominantly in Australia.
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NOTES TO THE CONSOLIDATED INTERIM FINANCIAL STATEMENTS
FOR THE HALF-YEAR ENDED 31 MARCH 2008

Note 18: Contingent Liabilities

There have been no significant changes in contingent liabilities from those disclosed in the 30
September 2007 Annual Report.

Note 19: Events Subsequent to Balance Date
Interim Dividend

On 6 May 2008, the directors declared an interim dividend of 88 cents per ordinary share,
amounting to $493 million. This dividend has not been brought to account in the Group's
financial statements for the half-year ended 31 March 2008.
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ST.GEORGE BANK LIMITED AND ITS CONTROLLED ENTITIES
DIRECTORS' DECLARATION
FOR THE HALF-YEAR ENDED 31 MARCH 2008

In the opinion of the Directors of St.George Bank Limited (“the Bank”):

1. (a) The financial statements set out on pages 7 to 27, are in accordance with the
Corporations Act 2001, including:

(i) giving a true and fair view of the financial position of the Group as at 31
March 2008 and of its performance as represented by the results of its
operations and cash flows for the half-year ended on that date; and

(ii) complying with Accounting Standard AASB 134 “Interim Financial Reporting”
and the Corporations Regulations 2001; and

{b) at the date of this declaration, there are reasonable grounds to believe that
the Bank will be able to pay its debts as and when they become due and
payable.

2. There are reasonable grounds to believe the Bank and its controlled entities will, as a
Group, be able to meet any obligations or liabilities to which they are or may become
subject to by virtue of the Deed of Cross Guarantee between the Bank and those
controlled entities pursuant to a Class Order. At the date of this declaration the Bank
is within the class of companies affected by Class Order 98/1418.

For and on behalf of the Board of Directors and in accordance with a resolution of the
Directors.

/
J S Curtis P A Fegan
Chairman Managing Director and Chief Executive Officer
6 May 2008
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INDEPENDENT AUDITOR’S REVIEW REPORT TO THE MEMBERS
OF ST.GEORGE BANK LIMITED

FOR THE HALF-YEAR ENDED 31 MARCH 2008

We have reviewed the accompanying consolidated interim financial report (“interim financial report”) of
St.George Bank Limited (“the Bank™), which comprises the consolidated interim balance sheet as at 31
March 2008, and the consolidated interim income statement, statement of recognised income and expense
and cash flow statement for the half-year ended on that date, the description of accounting policies and other
explanatory notes 1 to 19 and the Directors’ declaration set out on pages 7 to 28 of the consolidated entity

comprising the Bank and the entities it controlled at the half-year’s end or from time to time during the half-
year.

Directors’ Responsibilily for the Interim Financial Repori

The Directors of the Bank are responsible for the preparation and fair presentation of the interim financial
report in accordance with Australian Accounting Standard AASB 134 Inferim Financial Reporting and the
Corporations Act 2001. This responsibility includes designing, implementing and maintaining internal
controls relevant to the preparation and fair presentation of the interim financial report that is free from
material misstatement, whether due to fraud or error; selecting and applying appropriate accounting policies;
and making accounting estimates that are reasonable in the circumstances.

Audilor's Responsibility

Our responsibility is to express a conclusion on the interim financial report based on our review. We
conducted our review in accordance with Auditing Standard on Review Engagements ASRE 2410 Review of
an Interim Financial Report Performed by the Independent Auditor of the Enlity, in order to state whether, on
the basis of the procedures described, we have become aware of any matter that makes us believe that the
interim financial report is not in accordance with the Corporations Act 2001 including: giving a true and fair
view of the Bank's financial position as at 31 March 2008 and its performance for the half-year ended on that
date; and complying with Australian Accounting Standard AASB 134 interim Financial Reporting and the
Corporations Regulations 2001. As auditor of the Bank, ASRE 2410 requires that we comply with the ethical
requirements relevant to the audit of the annual financial report.

A review of an interim financial report consists of making enquiries, primarily of persons responsible for
financtal and accounting matters, and applying analytical and other review procedures. A review is
substantially less in scope than an audit conducted in accordance with Australian Auditing Standards and
consequently does not enable us to obtain assurance that we would become aware of all significant matters
that might be identified in an audit. Accordingly, we do not express an audit opinion,

Conclusion

Based on our review, which is not an audit, we have not become aware of any matter that makes us believe

that the interim financial report of St.George Bank Limited is not in accordance with the Corporations Act
2001, including:

a) giving a true and fair view of the consolidated entity’s financial position as at 31 March 2008 and of its
performance for the half-year ended on that date; and

b) complying with Australian Accounting AASB 134 Interim Financial Reporting and the Corporations
Regulations 2001.

KPR

KPMG

Pn .

P M Reid
Partner
Sydney

6 May 2008
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St.George and Westpac sign Merger Implementation Agreement

to form Australia’s leading financial services company
26 May 2008

« Creating Australia's leading financial services company for customers,
shareholders and employees

¢ St.George shareholders to receive 1.31 Westpac shares for each St.George
share

» Retaining St.George, BankSA and Asgard brands with no net reduction in
ATM or retail network

* AA rated financial institution, with strong capital and broad based funding

St.George Bank Limited and Westpac Banking Corporation today announced that,
following the successful completion of due diligence by both organisations, they have
signed a Merger Implementation Agreement (MiA). This reflects the key commercial
terms which have been agreed by the boards and under which the recommended
proposal will be put to a vote of St.George shareholders.

Westpac Chairman Ted Evans said: “The merger of Westpac and St.George will
ultimately deliver improved customer service with strong brand support, enhanced
retumns for shareholders and a strong commitment to community initiatives. The
combination of both organisations’ strengths and leading customer advocacy will create
a compelling proposition for all siakeholders.”

St.George Chairman John Curtis said: “The proposed merger wil! allow the distinctive
brands, culture and customer service focus of St.George to be retained and

strengthened. This should greatly enhance customer experience and shareholder
value.”

“The St.George board intends to recommend to its shareholders Westpac's offer of 1.31
Woestpac shares for each St.George share. The recommendation is subject to an
Independent Expert’s report concluding that it is in the best interests of our
shareholders, no superior proposal emerging, and the St.George board continuing to
hold the view that the proposed merger is in the best interests of St.George

shareholders, compared to the position when the proposed merger was announced on
13 May 2008."

St.George shareholders will receive a final dividend for the 2008 financial year, which is
anticipated to be in accordance with St.George’s usual dividend payout ratio.




The merger is expected to be cash earnings per share accretive for St.George
shareholders from the first full year of the merger. The merger is expected to be cash
earnings per share accretive for Westpac shareholders within three years of the merger.

Merger Rationale

The proposed combination of Westpac and St.George is a compelling proposition for
stakeholders:

» All Westpac and St.George brands, including BankSA, Asgard and branch/ATM
networks will be retained. The intention is that there will be no net reduction in
branch or ATM numbers. A corporate presence will also be retained in Kogarah.
The focus will be on investing mare in front-line services.

» The combined 10 million customers would benefit from an enhanced offering in
terms of product range, expanded distribution and financial strength, and

preserving their relationships with existing empioyees, products, customer touch
points and branding.

The merger will create Australia's leading financial institution. Together, Westpac and
St.George will have a AA credit-rating, putting the merged entity in a strong position in
the current environment,

Westpac CEO, Gail Kelly said this merger creates a springboard for growth with strong
brands, leading products and an extensive distribution network.

“The customer-focussed cultures of both St.George and Westpac are fundamental to
this merger. Customer service will be enhanced as the increased scale and integration
of operations will drive further investment in our back office processes. Each bank's
customers will also benefit from greater diversity and choice of products from both
organisations,” Mrs Kelly said.

Mr Paul Fegan, CEO of St.George Bank said: "The combined entity will provide greater
choice of product, convenience and customer service. This is a very appealing

proposition for customers and will create a world class financial services organisation for
all our stakeholders.”

Merger Implementation Agreement Key Points and Anticipated Timing
The signing today of the MIA has followed two weeks of reciprocal due diligence.

The MIA outlines the anticipated timetable and binding terms and conditions on which
both parties can now proceed to implement the merger proposal via a scheme of
arrangement. A copy of the MIA is annexed to this annocuncement.

The MIA is subject to a limited number of standard conditions precedent, including no
material adverse change, no prescribed occurrences and obtaining all necessary
regulatory approvals. Full capital gains tax rollover relief is expected to be available for
St.George sharehoiders for the Westpac shares they would receive under the merger.

The exclusivity period, which provides for St.George to work exclusively with Westpac,
has been extended under the MIA. This does not prevent St.George from considering




any superior proposals which may emerge. There are no break fees provided for in the
MIA,

St.George shareholders will receive a scheme booklet, which will contain full details of
the proposal, including the basis for the St.George Directors’ recommendation and an
Independent Expert's report. it is currently anticipated that this booklet will be
dispatched to shareholders by early October 2008, subject to relevant regulatory
approvals, and that St.George shareholders will vote on the proposed merger by early
November 2008, with finalisation of the merger envisaged for late November 2008. "

Conclusion

Mr Evans added that he was confident that St.George shareholders would find the all-
scrip merger proposal compelling and that he looked forward to welcoming St.George’s
shareholders as owners of Australia’s leading financial services company.

“This partnership capitalises on a unique opportunity to bring these two organisations
together in a way that provides benefits to all stakeho!ders, by building upon the strong

foundations of both sets of brands to deliver a truly leading financial services company
for customers, shareholders and employees,” Mr Evans said.

“The St.George board believes this is an attractive proposal that will provide a range of
benefits to our shareholders and additional opportunities for our customers,” Mr Curtis
said. '

Attachment: Merger Implementation Agreement

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

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

B On 13 May 2008, Westpac and St.George entered into an agreement to record the key terms
of the merger, make a joint announcement of the merger and to facilitate the conduct of due
diligence and finalisation of a merger implementation agreement containing the terms on

which the merger would be implemented. Westpac and St.George jointly announced 1o the

ASX their conditional agreement to merge and the key terms of the merger at approximately
9.30am on 13 May 2008.

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

It is agreed as follows.

1. Defined Terms and Interpretation

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

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

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

Adviser means, in relation to an entity, a financier, financial adviser, corporate adviser, accounting
adviser, auditor, legal adviser, or technical or other expert adviser or consultant who providés

advisory services in a professional capacity to the market in general and who has been engaged by
that entity.

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

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

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

ASIC Review Period means the period from the date on which the ASIC Review Draft is submirted

to ASIC to the date on which ASIC registers the Scheme Booklet in accordance with section 412(6)
of the Corporations Act.

ASX means the Australian Securities Exchange.

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

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

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

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

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

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

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

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

(ii) the whole or a material part of the business or property of St.George or any of its
subsidiaries;
(b) acquire contro! of St.George, within the meaning of section 50AA of the Corporations Act;

ar

{c) otherwise acquire or merge (including by way of a reverse takeover bid or duat listed
companies structure) with St.George.
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For the purposes of paragraph (a)ii} above, the acquisition of an interest in the business or property
of St.George or any of its subsidiaries will be material if:

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

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

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

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

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

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

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

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

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

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

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

{b) in the case of Westpac:

)] by Westpac in writing to St.George prior to the time the parties entered into this
Agreement; o

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

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

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

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

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

Excluded Shareholder means any 5t.George Shareholder who is Westpac or a Related Body
Corporate of Westpac. However, such a St.George Shareholder will not be an Excluded
Shareholder if that St.George Shareholder has no beneficial interest in any St.George Shares held.
Where such a S§t.George Shareholder has a beneficial interest in some, but not all, of the St.George
Shares held, that person will be an Excluded Shareholder, but only in respect of those St.George
Shares in which a beneficial interest is held.

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

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

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

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

Headcount Test means the requirement imposed by section 41 1{(4)}(a) of the Corporations Act that
the resolution to approve the Scheme at the Scheme Meeting is passed by a majority in number of
the St.George Shareholders (other than Excluded Shareholders) present and voting, either in person
or by proxy.

Implementation Committee has the meaning given in clause 7.1.

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

Independent Expert means a person to be appointed by St.George as independent expert to prepare

a report stating whether, in the expert's opinion, the Scheme is in the best interests of St.George
Shareholders.

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

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

impracticable 10 issue that Scheme Participant with New Westpac Shares when the Scheme becomes
Effective.

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

(a) a Related Body Corperate of the party;

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

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

RG 66 means Regulatory Guide 60 issued by ASIC on 4 August 1999, as amended.
RG 142 means Regulatory Guide 142 issued by ASIC on 4 August 1999, as amended.
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SAINTS means the non-cumulative, redeemable and convertible preference shares issued under
Article 6B of the St.George Constitution on the terms set out in the terms of issue contained in the
replacement prospectus for SAINTS dated 12 July 2004,

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

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

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

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

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

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

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

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

(b) to approve the amendment of the St.George Constitution to remove Articles 10, 11 and 12
{where such resolution will be put to St.George Sharcholders at the St.George EGM and

must be approved by a special resolution of St.George Shareholders under section 136(2) of
the Corporations Act).

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

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

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

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

St.George 2008 Interim Dividend means the fully franked interim dividend of $0.38 per St.George
Share declared by St.George in relation to the half year ended 31 March 2008.

alws A0110383111v7 206015614 Page 9




Merger Implementation Agreement Allens Arthur Robinson |

St.George 2008 Half Year Results means the financial results of the St.George Group for the half
year to 31 March 2008, as released in the form of Appendix 4D to the ASX on 6 May 2008.

8t.George Board means the board of directors of §t.George.

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

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

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

St.George Information means all information included in the Scheme Booklet other than:
(a} the Westpac Information;

(b the Independent Expert's Report; and

{c) the Investigating Accountant's Report.

St.George Material Adverse Change means events, occurrences or matters which individually, or

when aggregated with all such events, occurrences or matters have resulted in or could reasonably
be expected to result in:

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

(b) either:

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

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

{c) cither:

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

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

(d) a material adverse effect on the ability of St.George to perform its obligations under this
Agreement,

atws A0110393111v7 206015614 Page 10




Merger Implementation Agreement Allens Arthur Robinson |

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

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

(a)

(b)

{©)

(d

(e)

f
(m
(h)

0

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

St.George converting all or any of its equity securities (which are not 8t.George Shares)
into St.George Shares;

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

St.George:

(i) entering into a buy-back agreement; or

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

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

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

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

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

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

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

an entity within the St.George Group creating, or agreeing 10 create, any mortgage, charge,
lien or other encumbrance over the whole, or a part, of its business or property otherwise
than in the ordinary course of business; or

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

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

0]

(k)

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

Disclosed by St.George;
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) without limiting the generality of paragraph (j) above, which is necessary for an entity
within the 8t.George Group to undertake to meet is contractual or legal obligations which

exist at the date of this Agreement, provided such obligations have been Disclosed by
St.George; or

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

8t.George Shareholder means a person who is registered in the St.George Share Register as the
holder of one or more St.George Shares from time to time,

St.George Warranties means the representations and warranties of $1.George in clanse 13.1.
" Sunset Date means 31 December 2008, or such later date as may be agreed by the parties.

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

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

Transaction means the acquisition by Westpac or a Related Body Corporate of Westpac of all the

St.George Shares for the Scheme Consideration pursuant to the Scheme or as otherwise agreed by
the parties.

Westpac Board means the board of directors of Westpac.

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

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

Westpac 2008 Half Year Results means the financial results of the Westpac Group for the half year

to 31 March 2008, as released in the form of an Appendix 4D to the ASX at approximately 8.20am
on 1 May 2008,

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

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

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

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

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

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

(c)

(d)

reserve) being $819 million or more below Westpac's consolidated net assets as at 31
March 2008 (excluding loan provisions, the cash flow hedging reserve, provision for
dividends on Westpac Shares and the foreign currency translation reserve) as disclosed in

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

either:

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

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

either;

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

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

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

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

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

(@)

(b)

(c)

(d)

(e)

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

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

Westpac resolving to reduce its capital in any way or reclassifying, combining, splitting or
redeeming or repurchasing directly or indirectly any of its equity securities, other than for

the purpose of exercising a tax or regulatory call right in accordance with the terms of any
of Westpac's hybrid equity instruments;

Westpac:

(i) entering into a share buy-back agreement; or

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

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

(i)

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

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

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

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

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

G

(k)
)

(m)

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

Disclosed by Westpac;,

without limiting the generality of paragraph (j) above, which is necessary for a member of
the Westpac Group to undertake to meet its contractual or legal obligations which exist at

the date of this agreement, provided such obligations have been Disclosed by Westpac to
St.George; or

unanimously approved in writing by the Implementation Committee.

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

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

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

1.2 Interpretation

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

(2)
(b)

(c)

(@

(e)

words importing the singular include the plural and vice versa;

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

a reference 10 any thing (including, but not limited to, any right) includes a part of that
thing but nothing in this clause !.2(c) implies that performance of part of an obligation
constitutes performance of the obligation,;

a reference to a clause, party, annexure, exhibit or schedule is a reference to a clause of, and
a party, annexure, exhibit and schedule to, this Agreement and a reference 1o this
Agreement includes any annexure, exhibit and schedule;

a reference 1o a statute, regulation, proclamation, ordinance or by-law includes all statutes,
regulations, proclamations, ordinances or by-laws amending, consolidating or replacing it,
whether passed by the same or another Govermnment Agency with legal power to do so, and
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1.3

14

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

f a reference to a document includes:

) all amendments or supplements to, or replacements or novations of, that document;
and

(ii) any agreement in writing, or any certificate, notice, instrument or other dogument
of any kind whether stored or provided in paper or ¢lectronic form;

(2 a reference to a party to a document includes that party’s successors and permitted assigns;

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

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

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

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

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

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

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

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

Consents and approvals

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

Business Day

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

Agreement to Propose Scheme

{(a) St.George agrees to propose the Scheme on and subject to the terms of this Agreement.
) Westpac agrees to assist St.George to propose the Scheme on and subject to the terms of
this Agreement.
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(©)

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

3. Conditions Precedent

31 Conditions

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

(a)
(&)

(c)

(d)

(e)

(0

(8)

(k)

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

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

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

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

Financia! Sector (Shareholdings) Act: That, before 8.00am on the Court Approval Date,
all necessary approvals are provided in respect of the Transaction under the Financial
Sector (Shareholdings) Act 1998 (Cth). 1f such approvals are subject to conditions those
conditions must be acceptable to Westpac and St.George.

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

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

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

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

(i1) on the Trading Day immediately following the Implementation Date, the New
Westpac Shares will commence trading on a normal settlement basis,

subject only 10 customary conditions and the Scheme becoming Effective.
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3.2

(M

®

(k)

M

(m)

)

(0)

Shareholder approval: That, before 8.00am on the Court Approval Date, the Sharcholder
Resolutions are approved by the requisite majorities, subject to clause 8.2.

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

St.George Material Adverse Change: That, between the date of this Agreement and
£.00am on the Court Approval Date, no St.George Material Adverse Change occurs.

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

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

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

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

Best endeavours to satisfy Conditions

(2)

(b)

(c)

(d)

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

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

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

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

Without limiting clause 3.2(a), Westpac must ensure that it and each entity in the Westpac
Group uses its best endeavours to satisfy, or procure the satisfaction of, the Conditions in
clauses 3.1{m), 3,1(n} and 3.1{0).

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

(i) observe and comply with clause 18; and

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

(a)

(b

(c)

(d)

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

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

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

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

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

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

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

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

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

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

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

3.4 Waiver of Conditions

(a)

(b)

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

The Conditions in clauses 3.1(j), 3.1(k} and 3.1(1) are for the sole benefit of Westpac, and
any breach or non-fulfilment of any of those Conditions may only be waived by Westpac in
writing,
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3.5

3.6

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

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

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

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

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

(ii) a waiver of breach or non-fulfilment of that Condition resulting from any other
event.

Notifications

Each party must:

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

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

{c) promptly notify the other in writing of a failure to satisfy a Condition or of any material

development of which it becomes aware that may lead to a Condition not being satisfied.

Conditions not satisfied

(a)

Except in respect of the Condition in clause 3.1(i), if:

(i) there is a breach or non-fulfilment of a2 Condition which is not waived in

accordance with clause 3.4 by the time specified in 3.1 for satisfaction of the
Condition; or

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

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

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

(iv) to extend the relevant time or date for satisfaction of the Condition or the Sunset
Date; or
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(v) to change the date of the application to be made to the Court for an order under
section 41 1{4)(b} of the Corporations Act approving the Scheme or adjourning that
application (as applicable) to another date agreed by the parties and, if required,

approved by the Court.
(b) 1f St.George and Westpac are unable to reach agreement under sub-paragraphs (iif), {iv) or
(v) within the Required Consultation Period (as defined below), either party may, provided
that Condition is for the benefit of that party and that party has otherwise fully complied
with its obligations under this clause 3, terminate this Agreement by notice in writing to the
other without any liability to the other in which case clause 16.5 will have effect.
(c) For the purposes of clause 3.6(b), the Required Consultation Period is the shorter of:
{) five Business Days after both parties becoming aware that sub-paragraph (a)(i) or
(a)(ii) above (as the case may be) is triggered; and
(ii) the period commencing at the time both parties become aware that sub-paragraph
(a)(i) or (a)(ii) above, as the case may be, is triggered and ending at 8.00 am on the
Court Approval Date.
4, Scheme
4.1 Outline of Scheme
Subject to the terms and conditions of this Agreement, St.George agrees to propose the Scheme
under which all of the St.George Shares held by Scheme Participants on the Scheme Record Date
will be transferred to Westpac and the Scheme Participants will be entitled to receive the Scheme
Consideration.
4.2 Scheme Consideration

(a)

(b)

()

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

(i) accept that transfer; and

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

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

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

(ii) which is less than 0.5 will be rounded down to the nearest whole number of
Westpac Shares,

Westpac covenants in favour of St.George (in its own right and on behalf of the Scheme
Participants) that, upon issue:
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(i) the New Westpac Shares will rank equally in all respects with all existing Westpac
Shares, other than with respect to the Westpac 2008 Final Dividend to which
holders of New Westpac Shares will not be entitled; and

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

4.3 ineligible Foreign Shareholders

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

5. Other St.George Securities

5.1 SAINTS

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

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

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

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

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

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

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

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

B) Court approval in accordance with section 41 1{4Xb) of the Corporations
Act; and
) if required, approval from APRA.
(c) If a SAINTS Proposal cannot be agreed, or is not approved by SAINTS holders, it is the

intention of Westpac to acquire the SAINTS after the Implementation Date in accordance
with Part 6A.2 of the Corporations Act.
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o

5.2

5.3

54

SPS,CPSand CPS i

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

(b) If requested by St.George, Westpac will provide St.George with funds to redeem, buy-back
and/or cancel (as applicable) the SPS, CPS and CPS 11, provided that to the extent that
Westpac elects redemption as the exchange mechanism, Westpac must subscribe for shares

in St.George on, or one Business Day before, the Implementation Date in sufficient
amounts to fund such redemption.

Employee Options

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

Compulsory acquisition

" Westpac agrees that any eguity securities of St.George which remain in issue after the

Implementation Date, including Borrower Shares and Depositor Shares, will be acquired by

Westpac in accordance with Part 6A.2 of the Corporations Act or by some other means determined
by Westpac,

Implementation Steps

6.1

St.George's obligations

Subject to the terms of this Agreement, 5t.George must do all things as may be reasonably necessary
or expedient on its part for the implementation and performance of the Scheme, in each case, so far
as reasonably practicable, in accordance with the Timetable, including the following:

(a) Independent Expert: appoint the Independent Expert, and provide any assistance and
information reasonably requested by the Independent Expert to enable it 1o prepare its
report for inclusion in the Scheme Booklet;

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

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

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

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

{e)

0

(2)

(h)

)

)

&)

M

(m)

(n)

(0)

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

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

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

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

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

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

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

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

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

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

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

Completion steps:
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(p)

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

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

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

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

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

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

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

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

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

(ii) that any part of the 5t.George Information in the Scheme Booklet is misleading or
deceptive in a material respect (whether by omission or otherwise),

then, in either case, St.George will advise Westpac of that information and, if considered by

St.George that supplementary disclosure is required, provide supplementary disclosure to
St.George Shareholders.

6.2 Register details

(a)

(®

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

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

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

(a)

(b)

(c)

(d)

{e)

®

(2)

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

Information for Scheme Booklet: provide the Westpac Information and Investigating
Accountant's Report to 5t.George for inclusion in the Scheme Booklet. The Westpac
Information must:

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

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

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

Independent Expert information: provide any assistance and information reasonably

requested by St.George or by the Independent Expert in connection with the preparation of
the Independent Expert's Report;

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

() of new information which, were it known at the time the Scheme Booklet was

prepared should have been included in the Westpac Information that is included in
the Scheme Booklet; or

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

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

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

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

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

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

6.5 Board changes

On the Implementation Date:

(a)

(b)

(c)

@

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

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

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

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

6.6 Scheme Booklet responsibility statements

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

(a)

(b)

(c)

(d)

St.George has provided, and is responsible for, the 5t.George Information in the Scheme
Booklet, and that Westpac and its directors and officers do not assume any responsibility
for the accuracy or completeness of that St.George Information;

Westpac has provided, and is responsible for, the Westpac Information, and that St.George
and its directors and officers do not assume any responsibility for the accuracy or
completeness of that Westpac Information except to the extent that St.George has provided

Westpac with information for the purpose of Westpac preparing information on the Merged
Entity;

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

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

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

the accounting firm that has been engaged by Westpac 1o prepare the Investigating
Accountant's Report has provided and is responsible for that report, and that:

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

(ii) St.George and its directors and officers do not assume any responsibility for the
accuracy or completeness of the Investigating Accountant's Report.
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741

7.2

7.3

T4

7.5

7.6

Establishment

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

Membership

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

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

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

(b) 10 act as the primary forum for the parties to agree on the form and content of the Scheme
Booklet, and this will involve (among other things) using its reasonable endeavours to
resolve any dispute regarding the content of the draft Scheme Booklet;

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

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

(¢) such other matters as the Implementation Committee sees fit to carry out its role as a forum

for consultation and planning between the parties in relation to the implementation of the
Scheme.

Meetings of Implamentation Committee

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

No partnership

Subject to this Agreement, nothing in this clause 7 requires either party to act at the direction of the
other. The business of each party and its Related Bodies Corporate will continue to operate
independently of the other until the Implementation Date. The parties agree that nothing in this
Agreement shall constitute the relationship of a partnership or a joint venture between the parties.

Integration planning

After the First Court Date the role of the Implementation Committee will be expanded to act as a
forum for consultation and planning for the transition of the ownership of St.George and its
businesses to Westpac and the smooth implementation of Westpac's plans for those businesses
following the implementation of the Scheme. As part of this process, the parties will ensure that
their respective Treasurers meet on a weekly basis to discuss and exchange information on the
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funding positions of St.George and Westpac including their respective funding plans, wholesale
funding requirements and debt maturity profiles on a rolling six monthly basis.

8. Meetings and Court Approvals

8.1 Court refuses to make orders

(a) If the Court refuses to make an order under sub-section 411(1) of the Corporations Act to
convene the Scheme Meeting or to make an order to approve the Scheme under sub-section

411(4)(b) of the Corporations Act, St.George must appeal the Court's decision to the fullest
extent possible except where:

() the parties agree otherwise; or

(i1) the parties arc advised by their respective legal counsel that an appeal would have
either no reasonable prospect or a low probability of success; or

(1if) the St.George Directors have withdrawn their recommendation in relation to the
Scheme pursuant to clause 9.

(b) The costs of any appeal shall be borne equally by the parties unless the St.George Board in
good faith determines that, in its view, it is not in St.George's best interests to bring the
appeal having regard to (without limitation) the costs and prospects of success. In this

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

B.2 Scheme voted down
(a) If:

(i) prior to the Scheme Meeting a party reasonably believes that there is evidence to
suggest that Share Splitting has taken place to a material extent; or

(ii) the Scheme is not approved by St.George Shareholders at the Scheme Meeting by
reason of the non-satisfaction of the Headcount Test,

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

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

(c) In addition to Westpac undertaking an investigation as to whether Share Splitting has taken
place, St.George must, upon the reasonable request of Westpac, as soon as reasonably
practicable, investigate whether Share Splitting has taken place and report the findings of
that investigation to Westpac, including, without limitation, the extent to which it appears
that the Share Splitting has caused or materially contributed to the Headcount Test not
having been satisfied. However, the parties acknowledge that, in practice, it may be
difficult to determine the extent to which Share Splitting has occurred.
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(d) If, following the investigations under this clause 8.2, both parties consider that Share
Splitting may have caused or materially contributed to the Headcount Test not having been
satisfied then St.George must:

(i} seek Court approval of the Scheme under subsection 411(4)b) of the Corporations
Act, notwithstanding that the Headcount Test has not been satisfied; and

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

9. Recommendation of Scheme
9.1 St.George Board recommendation

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

(a) unanimously recommend the Scheme subject only to the qualifications that no superior
propasal emerges and the Independent Expert's Report stating that the Scheme is in the best
interests of 5t.George Shareholders; and

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

9.2 Changes in St.George Board recommendation

The 5t.George Board will not withdraw or change a recommendation described in clause 9.1 unless

the St.George Board has determined in good faith and acting reasonably, after having obtained

written advice from its legal and, if appropriate, its financial advisers, that:

(a) the St.George Directors are by virtue of their fiduciary or statutory duties:

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

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

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

pursuant to this paragraph (a) if St.George has first made reasonable endeavours to consuh

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

of the withdrawal or change of recommendation; or

&) a Competing Transaction constitutes a superior proposal to the Scheme.

10. Conduct at Court Proceedings

() St.George and Westpac are entitled to separate representation at all Court proceedings
relating to the Scheme.

{b) Nothing in this Agreement shall be taken 1o give a party any right or power 10 give
undertakings to the Court for or on behalf of the other party without that party's consent.

(c) Each party must give all undertakings to the Court in all Court proceedings which are
reasonably required to obtain Court approval and confirmation of the Scheme.
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11. Conduct of Business
111 Conduct by St.George
(a) From the date of this Agreement until the earlier of the Implementation Date, the Sunset

(b)

(©

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

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

() maintain their businesses and assets; and

(i1) preserve their relationships with customers, suppliers, licensors, licensees, joint
venturers and others with whom they have business dealings.

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

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

(i1) do anything, or refrain from doing anything, such that the aggregate of the
following exceeds a specified amount as agreed between the parties:

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

(B) the amount of the St.George Group's offshore borrowings (as referred to

on page 51 of St.George's Appendix 4D for the St.George 2008 Financial
Half Year Results);

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

(D) the amount of the St.George Group's subordinated debt of the $t.George
Group (as referred to on page 51 of St.George's Appendix 4D for the
St.George 2008 Financial Half Year Results);

(E) the amount of the S$t.George Group's securitisation and asset backed
conduit funding of the St.George Group (as referred to on page 51 of
St.George's Appendix 4D for the St.George 2008 Financial Half Year
Results); and '
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{d)

(iii)

(v)

W

{vi)

(vii)

(viii)

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

dispose or agree to dispose of any securities, business, asset, interest in a joint
venture, entity or undertaking (excluding trading and liquidity portfolio assets and
customer acceptances), the value of which exceeds $150 million, or any securities,
businesses, assets, joint venture interests, entities or undertakings (excluding
trading and liquidity portfolio assets and customer acceptances) the aggregate
value of which exceeds $300 million, to any person other than another entity in the
$t.George Group;

acquire or agree to acquire any securities, business, asset, interest in a joint
venture, entity or undertaking (excluding trading and liquidity portfolio assets) for
a price that exceeds $150 million, or any securities, businesses, assets, joint
venture interests, entities or undertakings (excluding trading and liquidity portfolio
assets) the aggregate value of which exceeds $300 million, from a person other
than another entity in the St.George Group;

either:

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

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

in respect of which the total employment costs payable to that existing or potential
employee is in excess of $1 million per annum, provided that nothing in this sub-
paragraph (v} prevents St.George from exceeding that threshold in respect of any

individual existing employee in connection with St.George's annual performance
review process where:

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

(D) St.George has first consulted with Westpac;

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

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

authorise, commit or agree to do any of the matters set out above.

The obligations of $1.George under paragraphs (a), (b) and (c) do not apply to actions
undertaken by St.George or any member of the St.George Group:

)

which are required to be undertaken pursuant to this Agreement or the Transaction
or are otherwise required by law;
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(i) which have been Disclosed by St.George;

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

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

11.2 Conduct by Westpac

(a) From the date of this Agreement until the earlier of the Implementation Date, the Sunset
Date and the date when this Agreement is terminated, Westpac must, and must cause the
members of the Westpac Group to, conduct their respective businesses only in, and not take
any action except in, the ordinary course and consistent with past practice or as
contemplated by this agreement or otherwise agreed by 5t.George (such agreement not to
be unreasonably withheld or delayed).

(b) The obligations of Westpac under paragraph (a) do not apply to actions undertaken by
Westpac or any member of the Westpac Group:

(i) which are required to be undertaken pursuant to this Agreement or the Transaction
or are otherwise required by law;

(1) which have been Disclosed by Westpac;

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

{(iv) which is unanimously approved by the Implementation Committes,

11.3  St.George securities

If:

(a) a regulatory event or tax event occurs under the terms of the SAINTS, SPS, CPS or CPS 11
and St.George elects to exchange the relevant securities in accordance with their terms of
issue; or

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

then St.George may issue new equity securities for the purpose of maintaining its regulatory capital

ratios, provided that it first consults with Westpac. S$t.George acknowledges that such exchange or

issue of new equity securities may despite anything in this Agreement be treated by Westpac in its
absolute discretion as a St.George Prescribed QOccurrence.

12. Dividends

121  St.George dividends

1t is agreed that the declaration, payment or distribution by St.George of any of the following
dividends on St.George shares will not constitute a St.George Prescribed Occurrence for the
purposes of clause 3.1(j):
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{a) the payment of the $1.George 2008 Interim Dividend;

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

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

12.2 Westpac dividends

It is agreed that the declaration, payment or distribution by Westpac of any of the following
dividends on Westpac shares will not constitute 2 Westpac Prescribed Occurrence for the purposes
of clause 3. 1(m):

(a) the payment of the Westpac 2008 Interim Dividend;

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

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

12.3 2008 final dividends

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

(i) it will be announced on the earlier of;
(A) the date of the Scheme Meeting; or

(B) the date on which St.George releases it financial results for the 2008
Financial Year;

(ii) it will be for an amount which:
(A) does not exceed $0.97 per St.George Share; and

(B) is consistent with 5t.George's normal dividend payout ratio determined by
St. George after discussing the matter in good faith with Westpac, but
which may not under any circumstances exceed 85% of §t. George's cash
prefits for the 2008 Financial Year; and

() is based on:

4} S1.George's cash profits for the 2008 Financial Year as disclosed
in the Appendix 4E lodged with ASX for the 2008 Financial
Year; or

(2) if $t.George's Appendix 4E for the 2008 Financial Year has not
been lodged with ASX, the estimated cash profits of St.George
for the 2008 Financial Year as determined in accordance with
clause 12.5;

(iii) it will be paid on the earlier of 18 December 2008 and the date that the Westpac
2008 Final Dividend is paid; and
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(iv) the St.George Dividend Reinvestment Plan will be suspended and will not operate
in relation to the St.George 2008 Final Dividend.

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

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

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

124 Record date for St.George final dividend

St.George and Westpac will co-operate and use their best endeavours to ensure that the Scheme
Record Date and the record date for the St.George 2008 Final Dividend occur on the same day,

provided that this does not result in the record date for the St.George 2008 Final Dividend occurring
later than Friday 28 November 2008.

12.5 Estimate of cash profits
If clause 12.3(a){ii{C)(2) applies:

(a) St.George must, at least 10 Business Days before the date of the Scheme Meeting, notify
Westpac of its reasonable estimate of the cash profits of 5t.George for the 2008 Financial
Year and provide Westpac with sufficient information to enable it to review that estimate
(the Estimated Amount),

(b) St.George and Westpac must then use their reasonable endeavours to agree on the
Estimated Amount within 5 Business Days;

(© failing agreement between St.George and Westpac, the cash profits will be as agreed by the
respective auditors of St.George and Westpac within a further 5 Business Days; and

(d) failing agreement between the respective auditors of St.George and Westpac before the date

of the Scheme Meeting, the cash profits will be the arithmetic average of the auditors'
estimates.

13. Representations and Warranties

131 St.George Warranties

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

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

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

{b) St.George represents and warrants to Westpac that:

() the 5t.George Information:

atws A0110393111v7 208015614 Page 34



Merger Implementation Agreement Allens Arthur Robinson !

(i)

(ii1)

(iv)

)
(vi}

(vii)

(viii)

(A) will be prepared in good faith and on the understanding that each of the
Westpac Indemnified Parties will rely on that information for the

purposes of considering and approving the Westpac Information in the
Scheme Booklet;

(B) will be true and correct in all material respects as at the date the Scheme
Booklet is despatched to St.George Shareholders;

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

(D) as at the date the Scheme Booklet is sent to St.George Shareholders, will
not contain any statement which is misteading or deceptive in any
material respect (whether by omissien or otherwise);

it will, as a continuing obligation, provide Westpac with all further or new
information which may arise after the Scheme Booklet has been despaiched until
the date of the Scheme Meeting which is necessary to ensure that the St.George
Information, in the form and context in which that information appears in the
verston of the Scheme Booklet sent to St.George Shareholders, is not misleading
or deceptive in any material respect (whether by omission or otherwise),

all information provided by or on behalf of St.George to the Independent Expert to
enable the Independent Expert's Report to be included in the Scheme Booklet to be
prepared and completed wiil be provided in goed faith and on the understanding
that the Independent Expert will rely upon that information for the purpose of
preparing the Independent Expert's report for inclusion in the Scheme Booklet;

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

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

it has the corporate power 10 enter into and perform its obligations under this
Agreement and to carry out the transactions contemplated by this Agreement;

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

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

(A) the St.George Constitution; or

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

(x)

(i)

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

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

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

as at the date of this Agreement, there are:

{A) 561,059,442 St.George Shares on issue;

B 3,500,000 SAINTS on issue;

© 1,500,000 SPS on issue;

(D) 3,250,000 CPS on issue;

(E) 4,000,000 CPS II on issue;

(F) 191,025 redeemable preference depositor shares on issue;
Q) 2,626 redeemable preference borrower shares on issue; and

(H) 1,766,199 Employee Options.

13.2 Waestpac Warranties

(a)

(b)

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

0]
(i)

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

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

Westpac represents and warrants to St.George that:

®

the Westpac Information:

(A) will be prepared in good faith and on the understanding that each of the
St.George Indemnified Parties will rely on that information 1o prepare the
Scheme Booklet and to propose and implement the Scheme in accordance
with the Corporations Act;

(B) will be true and correct in all material respects as at the date the Scheme
Booklet is despatched 1o St.George Shareholders;

(<) will comply with all applicable laws and in particular the Corporations
Act, RG 60, RG 142 and the ASX Listing Rules, having regard to clause
6.3(b); and
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(ii}

{iii)

(iv)

V)
(vi}

(vii)

(viii)

(ix)

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

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

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

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

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

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

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

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

(A) Westpac's constitution; or

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

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

Westpac is solvent and no resolutions have been passed nor has any other step
been taken or legal proceedings commenced or threatened against it for its winding
up or dissolution or for the appointment of a liquidator, receiver, administrator or
similar officers over any or all of its assets; and
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13.3

134

13.5

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

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

(i) upon issue:

{A) the New Westpac Shares will rank equally in all respects with all existing
Westpac Shares, other than in respect of the Westpac 2008 Final
Dividend 1o which holders of New Westpac Shares will not be entitled;
and

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

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

Reliance by parties
Each party (ithe Representor) acknowledges that:

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

(b) any breach of the representations and warranties provided by the Representor in clause 13.1
or 13.2 (as applicable) afier the Scheme becomes Effective may only give rise to a claim in
damages and cannot result in a termination of this Agreement.

Survival of representations

Each St.George Warranty and Westpac Warranty :

{a) is severable;
(b will survive the termination of this Agreement; and
©) is given with the intent that liability under it will not be confined to breaches which are

discovered prior to the time of termination of this Agreement.

Notification
A party (the Notifying Party) will promptly advise the other in writing of

{a) a representation or warranty provided in this Agreement by the Notifying Party becoming
false; or

(b) a breach of this Agreement by the Notifying Party.
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14. No Reliance on Due Diligence information

14.1  Due diligence investigations

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

1) prior to entry into this Agreement, it and its Representatives have undertaken and
concluded their own due diligence investigations in relation to the St.George
Group, including access to data rooms, site visits, management presentations,
interviews and discussions and access to St.George Group external auditors and
advisers; and

(ii) in the course of those investigations and the negotiations and discussions between
the parties prior to entry into this Agreement, $t.George and its Representatives
have provided to Westpac and its Representatives information in various forms in
connection with the Transaction or relating to the St.George Group’s past, present
or future operations, affairs, business and/or strategic plans,

(the St.George Due Diligence Information).

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

() prior to entry into this Agreement, it and its Representatives have undertaken and
concluded their own due diligence investigations in relation to the Westpac Group,
including access to data rooms, site visits, management presentations, interviews
and discussions and access to Westpac Group external auditors and advisers; and

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

(the Westpac Due Diligence Information).

14.2  No warranty by St.George or Westpac

{(a) Subject to clauses 13.1 and 17.1, each of St.George and its Representatives:

@) makes no representation or warranty:

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

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

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

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

(iii) accepts no responsibility to inform Westpac of any matter arising or coming to the

notice of 8t.George which may affect or qualify any St.George Due Diligence
Information; and

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

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

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

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

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

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

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

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

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

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

143 Own enquiries

{a) Without limiting clauses 14.1(a) and 14.2(a), Westpac hereby acknowledges and agrees that
it has:

(i) made its own independent assessment of all St.George Due Diligence Information;
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(b)

144 Benefit
(a)

(b)

(i) carried out, and relied solely on, its own investigation and analysis of the
$1.George Due Diligence Information and the Transaction; and

(iii) entered into this Agreement utilising the $t.George Due Diligence Information
solely at its own risk.

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

(i) made its own independent assessment of all Westpac Due Diligence Information;

(ii} carried out, and relied solely on, its own investigation and analysis of the Westpac
Due Diligence Information and the Transaction; and

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

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

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

15. Releases

15.1  Westpac directors and officers

(a)

(b}

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

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

content or by omission,

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

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

15.2 5t.George directors and officers

{a)

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

(i) any breach of any representations, covenants and warranties of St.George or any
entity within the St.George Group in this Agreement; or

alws A0110393111v7 206015614 Page 41




Merger Implementation Agreement

(b)

(c}

(&)

(i) any disclosures containing any statement which is false or misleading whether in
content or by omission,

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

Subject to the Scheme becoming Effective, Westpac undertakes that it will:
(i) for a period of 7 years from the Implementation Date, ensure that:

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

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

(ii) in respect of the deeds of indemnity, access and insurance made by St.George and
each entity within the St.George Group in favour of their respective directors and
officers from time to time:

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

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

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

Subject to the Scheme becoming Effective, St.George undertakes that it will in respect of
all directors and officers of St.George and each entity within the St.George Group
immediately prior to the Scheme becoming Effective (the Retired Directors), prepay
directors and officers insurance for a peried of 7 years from the retirement date of each
Retired Director and for the benefit of each Retired Director, provided it is on
commercially reasonably terms with a reputable insurer at current coverage levels as
disclosed 1o Westpac prior to entry into this Agreement. Such policy shall include a term
that the policy cannot be cancelled unless the insured consents to the cancellation.
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16. Termination

16.1 Termination for material breach

A party (the Terminating Party) may terminate this Agreement at any time prior to the
commencement of the Court hearing on the Court Approval Date if:

(a) the other party is in breach of a material term of this Agreement (including without
limitation clauses 11 and 13 of this Agreement) other than as a result of a breach by the
Terminating Party;

(b) the Terminating Party has given notice to the other party setting out the material breach and
stating an intention to terminate this Agreement; and

(c) the material breach has continued to exist for five Business Days (or any shorter period
ending immediately prior to the commencement of the Court hearing on the Court
Approval Date) from the time such notice is given.

16.2 Termination due to change or withdrawal of St.George Board recommendation

(a) Westpac may terminate this Agreement at any time prior to the commencement of the
Court hearing on the Court Approval Date if the St.George Board (or a majority of the
St.George Directors):

(i) withdraw their recommendation that St.George Shareholders vote in favour of the
Scheme; or

(i) make a public statement indicating that they no longer support the Scheme or that
they support a Competing Transaction.

(b) St.George may terminate this Agreement at any time prior to the commencement of the
Court hearing on the Court Approval Date if, in accordance with clause 9.2, the St.George

Board {or a majority of the St.George Directors) withdraw or change their recommendation
described in clause 9.1.

16.3  Other termination events

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

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

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

() in accordance with clause 3.6; or

(d) if the Scheme has not become Effective on or befere the Sunset Date.
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16.4 Method of termination

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

16.5 Effect of termination

In the event of termination of this Agreement by either party pursuant to clauses 16.1, 16.2 or 16.3,
this Agreement will have no further force or effect and the parties will have no further obligations
under this Agreement, other than in respect of any accrued rights or remedies including in respect of
any lability for an antecedent breach of this Agreement and provided that this clause 16 and clauses
13,14, 15, 17, 20 and clauses 22.4 to 22.12 survive termination.

17. Indemnities

17.1  Indemnity by St.George

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

17.2  Indemnity by Westpac

Subject to clause 15.1, Westpac agrees with St.George (on St.George’s own behalf and separately as
trustee or nominee for each of the other St.George Indemnified Parties) to indemnify and keep
indemnified the St.George Indemnified Parties from and against all claims, actions, proceedings,
liabilities, obligations, damages, loss, harm, charges, costs, expenses, duties and other outgoings of
whatever nature and however arising which any of the S§t.George Indemnified Parties may suffer or
incur by reason of any breach of any of the Westpac Warranties,

17.3  Survival of indemnities
Each indemnity in clauses 17.1 and 17.2:
(a) is severable;

(b} is a continuing obligation;

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

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

18.1 Public announcements

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

(b) Subject to paragraph (c), each party must use its best endeavours to consult with the other
prior to making any other public announcements in connection with the Transaction.

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

a Government Agency and has consulted with the other party as to the content of that
announcement of disclosure.

18.2 Agreement on Communications

Except in relation to Communications regulated by clause 18,1 and to the extent permitted by
applicable law:

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

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

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

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

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

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

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

19. Exclusivity

19.1 No-shop restriction

(a) During the Exclusivity Period, St.George must ensure that neither it nor any of its
Representatives directly or indirectly solicits, invites, facilitates, encourages or initiates any
enquiries, negotiations or discussions, or communicates any intention to do any of these
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19.2

19.3

19.4

19.5

things, with a view to obtaining any expression of interest, offer or proposal from any
person in relation to a Competing Transaction.

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

No-talk restriction

Subject always to clause 19.5, during the Exclusivity Period, St.George must ensure that neither it
nor any of its Representatives negotiates or enters into, continues or participates in negotiations or
discussions with any other person regarding a Competing Transaction, even if:

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

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

No due diligence

Without limiting the general nature of clause 19.2 but subject always to clause 19.5, during the
Exclusivity Period, St.George must not:

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

(b) make available to any person (other than Westpac or its Representatives) or permit any

such person to receive any non-public information relating to St.George or any of its
Related Bodies Corporate.

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

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

Notification

Subject always to clause 19.5, duting the Exclusivity Period, St.George must immediatety inform
Westpac if St.George is approached by any person to engage in any activity that would breach its
obligations in clauses 19.1, 19.2 or 19.3 (or would breach its obligations in clauses 19.1, 19.2 or

19.3 if it were not for clause 19.5) and as soon as reasonably practicable provide in writing to
Westpac:

(a) the identity of that person; and

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

Exceptions

The restrictions in clauses 19.2 and 19.3 and the notification obligations in clause 19.4 do not apply
to the extent that they restrict St.George or the St.George Board from taking or refusing to take any
action with respect to a bona fide Competing Transaction (which was not encouraged, solicited,
invited, facilitated or initiated by St.George or the S1.George Board in contravention of clanse 19.1),
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20.

or to the extent that they require St.George to provide the notification referred to in clause 19.4,
provided that the St.George Board has determined, in good faith and acting reasonably, afler having
obtained written advice from its legal and, if appropriate, its financial advisers, that:

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

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

Confidentiality Deed

21.

Subject to clause 21, each party acknowledges and agrees that it remains bound by the
Confidentiality Deed dated 13 May 2008 and accepts that, for so long as this Agreement remains on

foot, the terms of this Agreement will prevail over the Confidentiality Deed to the extent of any
inconsistency.

Co-operation

211

St.George consent and assistance

(a) Notwithstanding any provision of the Confidentiality Deed, St.George authorises and
consents to the inclusion of the information described in clause 21.1(b) below in any:

() disclosure document or securities or product offering document prepared by the
Westpac Group, whether issued in this jurisdiction or otherwise; and

(i1) lodgement or filing that an entity in the Westpac Group makes with a Government
Agency, to the extent such disclosure is required by law or the rules of any
securities exchange or is requested by any dealer, adviser or underwriter in relation
to a proposed offering of Westpac securities or a Westpac funding program.

{b) Clause 21.1(a) applies to the following information:

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

(ii) St.George’s audited accounts and the Independent Auditor’s Report for the
financial years ended 30 September 2005, 30 September 2006, 30 September 2007

and 30 September 2008 (as disclosed in St.George’s Annual Report for each of
those financial years);

(iti) St.George's accounts for the half year ended 31 March 2008 (as disclosed in
St.George’s Appendix 4D released to ASX on 6 May 2008 or St.George's
Consolidated Interim Financial Report for the half year ended 31 March 2008) and
the review undertaken by St.George’s auditors in respect of those accounts; and
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(iv) any other standalone financiai information or other information in relation to
St.George in the form such information is included in the Scheme Booklet or such
other form agreed by the parties.

St.George must use commercially reasonable efforts to procure that its accounting advisers
and auditors provide, at Westpac's expense, Westpac with all assistance and information
reasonably required by Westpac for the purpose of verifying any information which is
disclosed in accordance with clause 21.1(a). Further, St. George must itself provide, and
must procure that its other Representatives also provide, Westpac with all assistance and
information reasonably required by Westpac for the purpose of verifying any information
which is disclosed in accordance with clause 21.1(a).

Without limiting clause 21.1(c), St. George must do everything reasonably required to
procure that;

() St.George’s auditors consent to the disclosure of any of the information disclosed
in accordance with clause 21.1(a); and

(ii) St.George's auditors issue any comfort tetters requested by Westpac in relation to
$1.George's accounts, including without limitation procuring the issue of any
management representation letters which may be required by St.George’s auditors
in connection with such letters of comfort,

21.2 Waestpac consent and assistance

(a)

(b)

Notwithstanding any provision of the Confidentiality Agreement, Westpac authorises and
consents to the inclusion of the information described in clause 21.2(b) below in any:

(M) disclosure document or securities or preduct offering document prepared by the
St.George Group, whether issued in this jurisdiction or otherwise; and

(ii) lodgement or filing that an entity in the St.George Group makes with a
Govermnment Agency, to the extent such disclosure is required by iaw or the rules
of any securities exchange or is requested by any dealer, adviser or underwriter in
relfation to a proposed offering of St.George securities or a St.George funding
program.

Clause 21.2(a) applies to the following information;

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

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

(iii) Westpac’s accounts for the half year ended 31 March 2008 (as disclosed in
Westpac's interim resuits for the 6 months ended 31 march 2008 released to ASX
on | May 2008 or Westpac's Consolidated Interim Financial Report for the half
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21.3

{©)

(d)

year ended 31 March 2008) and the review undertaken by Westpac’s auditors in
respect of those accounts; and

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

Westpac must use commercially reasonable efforts to procure that its accounting advisers
and auditors provide, at St.George's expense, St.George with all assistance and information
reasonably required by St.George for the purpose of verifying any information which is
disclosed in accordance with clause 21.2(a). Further, Westpac must itself provide, and
must procure that its other Representatives also provide, St.George with all agsistance and
information reasonably required by St.George for the purpose of verifying any information
which is disclosed in accordance with clause 21.2(a).

Without limiting clause 21.2(c), Westpac must do everything reasonably required to
procure that:

(i) Westpac’s auditors consent to the disclosure of any of the information disclosed in
accordance with clause 21.2(a); and

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

Indemnities

(@

(b)

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

(i) the inclusion or disclosure of any information referred to in clause 21.1(b) in
accordance with clause 21.1{a); or

(ii} the performance of any obligation, the provision of any assistance or information
or the undertaking of any obligation or act required or undertaken pursuant to
clause 21.1.

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

() the inclusion or disclosure of any information referred to in clause 21.2(b) in
accordance with clause 21.2(a); or
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(ii) the perf ormance of any obligation, the provision of any assistance or information
or the undertaking of any obligation or act required or undertaken pursuant to
clause 21.2,

General

Allens Arthur Robinson !

221

22.2

223

224

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

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

{b) supersedes any prior agreement (whether or not in writing) between the parties,
except as otherwise provided in clause 20 or as otherwise agreed by the parties.
Further acts

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

Severability

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

Notices

Any communication under or in connection with this Agreement:
(a) must be in writing;

(b} must be addressed as shown below:

Westpac

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

St.George

Address: 182 George Street, Sydney NSW 2000

Attention: Michael Bowan, General Counsel & Secretary

Fax: +61 29236 1126

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

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

(d) must be delivered or sent by fax 1o the number, of the addressee, in accordance with clause
22.4(b); and

(e) will be deemed to be received by the addressee:
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22.6

22.7

22.8

229

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

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

(iti) (in the case of delivery by hand) on delivery at the address of the addressee as
provided in clause 22.4(b) unless that delivery is not made on a Business Day, or
after 5.00 pm on a Business Day, when that communication will be deemed to be
received at 9.00 am on the next Business Day.

Expenses and stamp duties

(a)

(b)

Except as otherwise provided in this Agreement, each party will pay its own costs and
expenses in connection with the negotiation, preparation, execution, and performance of

this Agreement and the proposed, attempted or actual implementation of this Agreement
and the Scheme.

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

Amendments

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

Assignment

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

Governing law

(a)

(b}

Waiver

(a)

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

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

Failure to exercise or enforce or a delay in exercising or enforcing or the partial exercise or
enforcement of any right, power or remedy provided by law or under this Agreement by
any party will not in any way preclude, or operate as a waiver of, any exercise or
enforcement, or further exercise or enforcement of that or any other right, power or remedy
provided by law or under this Agreement.
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22.10

22.11

22.12

2213

(b)

(c)

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

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

No representation or reliance

®

(b)

Each party acknowledges that no party (nor any person acting on its behalf) has made any
representation or other inducement to it to enter inte this Agreement, except for

representations or inducements expressly set out in this Agreement.

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

No merger

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

GST
(®)

(b)

(c)

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

Without limiting clause 22.12(a), if an amount payable under this Agreement is calculated
by reference to a liability incurred by a party, then the amount of the liability must be
reduced by the amount of any input Tax Credit to which that party is entitled in respect of
the acquisition of the supply to which that liability relates. A party will be assumed to be
entitled to a full Input Tax Credit unless it demonstrates that its entitlement is otherwise
prior to the date on which payment must be made.

Words and expressions used in this clause 22.12 have the same meaning as in 4 New Tax
System (Goods and Services) Tax Act 1999 (Cth).

Counterparts

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

alws A0110393111v7 208015614 Page 52




Merger Implementation Agreement Allens Arthur Robinson '

Anngxure 1 - Timetable

Fri 29 Aug 2008 Regulatory approvals obtained

Mon 1 Sep 2008 Woestpac signs Deed Poll

Mon 1 Sep 2008 Lodge ASIC Review Draft (of Scheme Booklet) with ASIC

Fri 19 Sep 2008 First Court hearing to obtain orders to convene the Scheme Mecting

Fri 19 Sep 2008 Scheme Booklet registered by ASIC and lodged with ASX

By Mon 29 Sep 2008 Printing and mailing of Scheme Booklet and accompanying forms to
St.George Shareholders

Wed 29 Oct 2008 5t.George announces results for 2008 Financial Year and St.George 2008
Final Dividend

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

Tue 4 Nov 2008 Last date for lodgement of proxy forms

Thu 6 Nov 2008 St.George EGM and Scheme Meeting

Thu 6 Nov 2008 New Westpac Shares approved for trading on the ASX

Fri 7 Nov 2008 Court Approval Date: Court approves Scheme

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

Final day of ASX trading in St.George Shares
St.George serves Exchange Notice in respect of alt SPS, CPS and CPS 1l

Mon 10 Nov 2008 New Westpac Shares commence trading on ASX on a deferred settlement
basis

Tue 11 Nov 2008 Westpac 2008 Final Dividend record date

Fri 14 Nov 2008 Scheme Record Date: determine Scheme Consideration entitlements by

reference to the Register

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

Fri 21 Nov 2008 Implementation Date: issue of New Westpac Shares to Scheme
Participants

Exchange Date: Redemption of SPS, CPS and CPS 11.
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Date s ent

Mon 24 Nov 2008 New Westpac Shares commence trading on ASX on a normal settlement
basis

The parties acknowledge that the above timetable has been prepared on the basis of the parties' best estimate
of the timing of key events for the Scheme, and that certain events may be delayed for reasons outside of the
control of the parties, such as:

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

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

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

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

Parties

Scheme of Arrangement

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

Between: 5t.George Bank Limited (ACN 055 513 070) of Level 13, 182 George Street,

And:

Sydney, NSW 2000 (St George)

The holders of fully paid ordinary shares in the capital of St.George (other than
Excluded Shareholders) as at the Scheme Record Date

Definitions and Interpretation

11

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

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

ASX Listing Rules means the official listing rules of ASX.
Business Day means a week day on which trading banks are open for business in Sydney, Australia.

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

Corporations Act means the Corporations Act 2001 (Cth).

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

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

Deed Poll means the deed poll dated [*] 2008 executed by Westpac in favour of Scheme
Participants.

Effective means the coming into effect, pursuant to section 411(10} of the Corporations Act, of the
order of the Court made under section 41 1(4)b) in relation to this Scheme.

Effective Date means the date on which this Scheme becomes Effective.
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Excluded Shareholder means any St.George Shareholder who is Westpac or a Related Body
Corporate of Westpac. However, such a St.George Shareholder will not be an Excluded
Shareholder if that St.George Shareholder has no beneficial interest in any St.George Shares held.
Where such a St.George Shareholder has a beneficial interest in some, but not all, of the St.George

Shares held, that person will be an Excluded Shareholder, but only in respect of those St.George
Shares in which a beneficial interest is held.

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

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

Merger Implementation Agreement means the Merger Implementation Agreement between
Westpac and St.George dated [*] 2008 under which each party undertakes specific obligations to
give effect to this Scheme.

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

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

Scheme means this scheme of arrangement under Part 5.1 of the Corporations Act, subject to any

alterations or conditions made or required by the Court under section 411(6) of the Corporations
Aci.

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

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

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

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

St.George Group means St.George and its Related Bodies Corporate.
St.George Share means a fully paid ordinary share issued in the capital of St.George.

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

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

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

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

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

1.2 Interpretation

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

(a) The singular includes the plural and conversely.

(b) A gender includes all genders.

{©) If a word or phrase is defined, its other grammatical forms have a corresponding meaning,

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

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

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

{g) A reference to a person includes a reference 1o the person's executors, administrators,
successors, substitutes (including persons taking by novation) and assigns.

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

(i) A reference to § is to the lawful currency of Australia.

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

(k) A reference to time is a reference to time in Sydney, Australia.

M If the day on which any act, matter or thing is to be done is a day other than a Business
Day, such act, matter or thing must be dane on the immediately succeeding Business Day.

(m) The meaning of general words is not limited by specific examples introduced by including,
or for example, or similar expressions.

2, Preliminary

21 St.George

(a)

®
()

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

St.George is admitted to the official list of ASX.
As at [insert date of Scheme Booklet], St.George had on issue:

(i) [*] St.George Shares which are officially quoted on the ASX;
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2.2
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(ii) [*] rights to acquire St.George Shares, and such rights are not quoted on any stock
exchange;

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

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

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

{(vi) 4,000,000 non-cumulative, unsecured converting preference shares (known as
"CPS 1I") which are officially quoted on the ASX;

(vii) 191,025 redeemable preference depositor shares which are not quoted on any stock
exchange; and

(viii) 2,626 redeemable preference borrower shares which are not quoted on any stock
exchange.

Westpac

(a) Westpac is a public company incorporated in Australia and registered in Victoria and a
company limited by shares,

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

Consequence of Scheme becoming Effective

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

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

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

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

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

(b) Westpac has executed the Deed Poll in favour of the Scheme Participants pursuant to which
it has covenanted to provide to each Scheme Participant the Scheme Consideration to
which such Scheme Participant is entitled under this Scheme and to carry out its other
obligations under this Scheme.

alws A0110393111v7 206015614 Page 58



Merger Implementation Agreement

Allens Arthur Robinson '

24

End date
This Scheme will lapse and be of no further force or effect if:
{a) the Effective Date does not occur on or before 31 December 2008; or

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

unless Westpac and St.George otherwise agree. |

Conditions Precedent

31

3.2

33

Conditions precedent to Scheme

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

{(a) all of the conditions in clause 3.1 of the Merger Implementation Agreement being satisfied
or waived in accordance with the terms of the Merger Implementation Agreement;

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

(c) the Court approving this Scheme, with or without modification, pursuant to section
411(4)(b) of the Corporations Act;

(d) such other conditions imposed by the Court under section 411(6) of the Carporations Act as
are acceptable to Westpac and $t.George having been satisfied; and

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

Satisfaction of conditions

The fuifilment of clause 3.1 is a condition precedent 1o the cperation of the provisions of clauses 4.2,
4.3,5.1,5.2,5.3 and 5.4 of this Scheme.

Certificates

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

constitutes conclusive evidence that such conditions precedent are satisfied, waived or taken to be
waived.

Impiementation of Scheme

4.1

Lodgement of Court order

As soon as practicable following approval of this Scheme by the Court in accordance with section
411(4)b) of the Corporations Act, and in any event by no later than 10.00 am on the Business Day
following the date of the Court approval, St.George will lodge with ASIC an office copy of the
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4.2

4.3

4.4
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Court order under section 411{10) of the Corporations Act approving this Scheme. This Scheme
will come into effect on the Effective Date,

Transfer of Scheme Shares

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

{(a) all of the Scheme Shares (together with all rights and entitlements attaching to the Scheme
Shares as at the Implementation Date) will be transferred to Westpac without the need for
any further act by any Scheme Participant {other than acts performed by St.George or its
directors or officers as attorney and agent for the Scheme Participants under clause §.1) and
the transfer will be deemed to be effective on the Implementation Date;

(b) St.George will deliver to Westpac duly completed and executed share transfer forms (or a
master transfer form) executed by S1.George on behalf of each Scheme Participant 1o
transfer all of the Scheme Shares to Westpac; and

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

Entitlement to Scheme Consideration

On the Implementation Date, in consideration for the transfer to Westpac of each Scheme Share,

cach Scheme Participant will be entitled to receive the Scheme Consideration in accordance with
clause 5.

Agreement by Scheme Participants

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

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

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

(ii) be bound by the Westpac Constitution.

Warranties by Scheme Participants

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

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

4.6 Beneficial entitlement by Westpac

Westpac shall be beneficially entitled to the Scheme Shares transferred to it under this Scheme

pending registration by St.George of Westpac in the St.George Share Register as the holder of the

Scheme Shares.

4.7 Appointment of Westpac as sole proxy

From the Effective Date until St.George registers Westpac as the holder of all 5t.George Shares in

the St.George Share Register, each Scheme Participant:

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

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

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

(d) acknowledges and agrees that in exercising the powers referred to in clause 4.7(a), Westpac
and any officer or agent nominated by Westpac under clause 4.7(2) may act in the best
interests of Westpac as the intended registered holder of the Scheme Shares.

5. Scheme Consideration

5.1 Provision of Scheme Consideration
On the Implementation Date, Westpac will issue to each Scheme Participant 1.31 New Westpac
Shares as Scheme Consideration for the transfer to Westpac of each Scheme Share.

5.2 Ineligible Foreign Shareholders

(a) The New Westpac Shares to which an Ineligible Foreign Shareholder would otherwise have
become entitled (Sule Shares) will be issued to a nominee Agent appointed by Westpac
with the prior approval of St.George, acting reasonably.

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

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

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

) Ineligible Foreign Sharcholders agree that the amount referred to in paragraph (b) may be
paid by the nominee doing any of the following at the nominee's election:
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5.3

5.4

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

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

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

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

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

Fractional Entitiements

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

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

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

Subject to clause 5.2, the obligation of Westpac to provide New Westpac Shares pursuant to
clause 5.1 will be satisfied by Westpac, on the Implementation Date:

(a) entering the name of each Scheme Participant in the Westpac share register in respect of the
New Westpac Shares which that Scheme Participant is entitled to receive under this
Scheme; and

(b) sending or procuring the despatch by pre-paid ordinary post (or, if the address of the
Scheme Participant in the St.George Share Register is outside Australia, by pre-paid airmail
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post} to each Scheme Participant to their address recorded in the St.George Share Register
on the Scheme Record Date, a holding statement for the New Westpac Shares issued to that
Scheme Participant in accordance with this Scheme. In the case of Scheme Shares held in
Jjoint names, holding statements for New Westpac Shares must be issued in the names of the
joint holders and sent 10 the holder whose name appears first in the $t.George Share
Register on the Scheme Record Date.

5.5 Status of New Westpac Shares

Upon issue;

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

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

6. Dealings in St.George Shares
6.1 Dealings

For the purpose of establishing who are Scheme Participants, dealings in St.George Shares will only

be recognised if:

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

(b) in all other cases, registrable transmission applications or transfers in respect of those
dealings are received on or before the Scheme Record Date at the place where the
5t.George Share Register is kept.

6.2 St.George Share Register

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

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

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

(d) St.George must procure that, on or before 9.00am on the Business Day following the

Scheme Record Date, details of the names, registered addresses and holdings of St.George
Shares of every Scheme Participant as shown in the St.Gearge Share Register at the
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Scheme Record Date are available to Westpac in such form as Westpac may reasonably
require.

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

Quotation of St.George Shares

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

General

8.1

8.2

8.3

8.4

Appointment of attorney

Each Scheme Participant, without the need for any further act, irrevocably appoints S1.George and
all its directors and officers (jointly and severally) as its attorney and agent for the purposes of:

(a) executing any document or doing any other act necessary to give effect to this Scheme and
the ransactions contemplated by it including, without limitation, executing a proper
instrument of transfer of its St.George Shares for the purposes of section 10718 of the

Corporations Act, which may be a master transfer of all the St.George Shares held by
Scheme Participants; and

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

5t.George and all Scheme Participants bound

This Scheme binds St.George and all $t.George Sharcholders from time to time (other than
Excluded Shareholders) and, to the extent of any inconsistency and to the extent permitted by law,
overrides the St.George Constitution.

Amendments to Scheme

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

Notices

Where 2 notice, transfer, transmission application, direction or other communication referred to in
this Scheme is sent by post to St.George, it shall not be deemed to be received in the ordinary course
of post or on a date other than the date (if any) on which it is actually received at St.George's
registered office or at the address of the St.George Share Registry.
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8.5

8.6

8.7

8.8

Scheme Participants’ consent

The Scheme Participants consent to St.George doing all things necessary, expedient or incidental to

the implementation of this Scheme.

Costs and stamp duty

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

Westpac.

Further acts

St.George will execute all documents and do all acts and things necessary for the implementation

and performance of its obligations under this Scheme.

Governing law

The proper law of this Scheme is the law of the State of New South Wales, The parties submit to

the non-exclusive jurisdiction of the courts exercising jurisdiction in New South Wales.
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Annexure 3 — Deed Poll

Date

Parties

1.

Recitals

A

B

[*} 2008

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

In favour of:

Each holder of ordinary shares in St.George Bank Limited (ACN 055 513 070) (St.George)
as at the Scheme Record Date other than Excluded Shareholders (Scheme Participants)

On [*] 2008, Westpac and St George entered into the Merger Implementation Agreement.

Westpac is entering into this Deed Poll to covenant in favour of Scheme Participants that it
will observe and perform all obligations under the Scheme which are atiributed to Westpac.

Operative provistons.

1. Definitions and Interpretation

1.1 Definitions

In this Deed Poll the following definitions apply unless the context otherwise reguires:

(a)

(b)

(©)

(d)

Government Agency means any government or representative of a government or any
governmental, semi-governmental, administrative, fiscal, regulatory or judicial body,
department, commission, authority, tribunal, agency, competition authority or entity in any
part of the world;

Merger Implementation Agreement means the Merger Implementation Agreement dated
[*] 2008 between Westpac and St.George;

Scheme means the scheme of arrangement under Part 5.1 of the Corporations Act between
St.George and Scheme Participants, the form of which is attached as Annexure 2 to the
Merger Implementation Agreement, subject to any alterations or conditions made or

required by the Court under section 411(6) of the Corporations Act and approved in writing

by St.George and Westpac; and

other capitalised words and phrases have the same meaning as given to them in the Scheme,
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1.2 interpretation

Headings are for convenience only and de not affect interpretation. The following rules apply
unless the context requires otherwise,

{a)
(b)
(c)
(d)

(c)

ity

(8)

(h)

®

@

{k)
U]

(m)

The singular includes the plural and conversely.
A gender includes all genders.
If a word or phrase is defined, its other grammatical forms have a corresponding meaning.

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

A reference to a clause, schedule or annexure is a reference to a clause of, or schedule or
annexure to, this Deed Poll.

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

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

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

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

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

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

A reference to time is a reference 1o time in Sydney, Australia.

If the day on which any act, matter or thing is to be done is a day other than a Business
Day, such act, matter or thing must be done on the immediately succeeding Business Day.

The meaning of general words is not limited by specific examples introduced by incliuding,
ot for example, or similar expressions.

1.3 Nature of Deed Poll

Westpac acknowledges that;

(2)

(b)

this Deed Poll may be relied on and enforced by any Scheme Participant in accordance with
its terms, even though the Scheme Participants are not party to it; and

under the Scheme, each Scheme Participant irrevacably appoints St.George and all of its
directors, secretaries and officers (joint and severally) as its agent and attorney for the
purposes of, among other things, enforcing this Deed Poll against Westpac.

2. Conditions and Termination

21 Conditions

The obligations of Westpac under clause 3 are subject to the Scheme becoming Effective.
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2.2

2.3

Termination

The obligations of Westpac under this Deed Poll will automatically terminate, and the terms of this
Deed Poll will be of no further force or effect, if:

(a) the Merger Implementation Agreement is terminated in accordance with its terms; or
(b) the Scheme is not Effective by the Sunset Date,

unless Westpac and St.George otherwise agree.

Consequences of termination

If this Deed Poll is terminated under clause 2.2, in addition and without prejudice to any other rights,
powers or remedies available to them:

(a) Westpac is released from its obligation to further perform this Deed Poll except those
obligations contained in clause 6; and

(b) Scheme Participants retain the rights they have against Westpac in respect of any breach of
this Deed Poll which occurs before it is terminated.

Scheme Consideration

Subject to clause 2, in consideration for the transfer to Westpac of each St.George Share held by a
Scheme Participant, Westpac will provide the Scheme Consideration to be provided to Scheme
Participants in accordance with clause 5 of the Scheme.

Warranties

Westpac represents and warrants in favour of each Scheme Participant that:
(a) upon issue:

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

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

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

(b} it is a body corporate duly incorporated under the laws of its jurisdiction of incorporation or
formation;

{c) it has the corporate power to enter into and perform its obligations under this Deed Poll and
to carry out the transactions contemplated by this Deed Poll;

(d) it has taken all necessary corporate action to authorise its entry into this Deed Poll and has
taken or will take all necessary corporate action to authorise the performance of this Deed
Poll and to carry out the transactions contemplated by this Deed Poll; and
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(e) this Deed Peoll is valid and binding on it.

Continuing Obligations

This Deed Poll is irrevocable and remains in full force and effect until:
(a) Westpac has fully performed its obligations under this Deed Poll; or
b this Deed Poll is terminated under clause 2.2,

whichever accurs first,

Stamp Duty

Westpac will:

(2) pay, or procure the payment of, all stamp duties and any related fines and penaliies (if any)
in respect of this Deed Poll, the performance of this Deed Poll and each transaction effected
by or made under this Deed Poll; and

(b) indemnify each Scheme Participant against any liability arising from failure to comply with
paragraph (a).

General

71

Notices

Any notice or other communication to Westpac in respect of this Deed Pol! must be in legible
writing and in English and:

(@ must be addressed as shown below:
Attention: Richard Willcock
Westpac banking Corporation
Level 20, 275 Kent Street
Sydney, NSW 2000
Fax: +61 2 8253 3550

(b) must be signed by the person making the communication or by a person duly authorised by
that person;

(c) must be delivered or posted by prepaid post to the address of Westpac in accordance with
clause 7.1{(a) or sent by facsimile to the facsimite number of Westpac specified above;

(d) will be regarded as received by the addressee:

(6] if by delivery, on delivery at the address of Westpac as provided in clause 7.1(a),
uniess that delivery is not made on a Business Day or after 5.00pm on a Business

Day, when that communication will be regarded as received at 9.00am on the next
Business Day;
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7.2

7.3

7.4

7.5

16

1.7

(i) if sent by prepaid post, three Business Days afier posting (or seven Business
Days), if posted to or from a place outside Australia; and

(ii1) if a facsimile, at the time of which that fax is sent or shown on the transmission
report which is produced by the machine from which that fax is sent and which
confirms transmission of that fax in its entirety, unless that local time is not a
Business Day or is after 5.00pm on a business Day when that communication will
be regarded as received at 9.00am on the next Business Day.

Governing law and jurisdiction

This Deed Poll is governed by the laws of New South Wales. Westpac irrevocably submits to the
non-exclusive jurisdiction of the courts exercising jurisdiction in New South Wales.

No waiver

No failure to exercise, nor any delay in exercising any right, power or remedy by Westpac or a
Scheme Participant operates as a waiver. A single or partial exercise of any right, power or remedy
does not preclude any other or further exercise of that or any other right, power or remedy. A
waiver is not valid or binding on the person granting that waiver unless made in writing.

Variation

A provision of this Deed Poll may not be varied unless the variation is agreed to in writing by
St.George, in which event Westpac will enter into a further Deed Poll in favour of the Scheme
Participants giving effect to the variation.

Cumulative rights

The rights, powers and remedies of Westpac and the Scheme Participants under this Deed Poll are

cumulative and do not exclude any other rights, powers or remedies provided by law independently
of this Deed Poll.

Assignment

The rights and obligations of Westpac and each Scheme Participant under this Deed Poll are
personal and must not be assigned, charged or otherwise dealt with at law or in equity.

Further action

Westpac will promptly do all things and execute and deliver all further documents required by law

or reasonably requested by St.George, a Scheme Participant or any other person to give full force
and effect to this Deed Poll.
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Executed as a Deed Poll in Sydney, New South Wales.

Executed as a Deed Poll in accordance with
section 127 of the Corporations Act 2001 by

Westpac Banking Corporation:
Director Signature Director/Secretary Signature
Print Name Print Name
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Signing Page

Executed as an agreement.

Each attorney executing this Agreement states that he or she has no notice of revocation or suspension of his
or her power of attorney.

Signed by Westpac Banking Corporation:

Director Signature Director/Secretary Signature

Print Name Print Name

Signed for St.George Bank Limited by its
attorneys under power of attorney
dated

in the presence of;

Witness Signature Attomney Signature

Print Name Print Name
Attomey Signature
Print Name
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S st george.

QECTON

JUN 2 4 2008

Washington, pc
110

To: Companies Announcements
Australian Stock Exchange Limited

Company Name:

ST.GEORGE BANK LIMITED

ABN: 92 055 513 070
Pages (includes this page): 1
Contact Officer: Michael Bowan
Contact Telephone: (02) 9236 1278
Facsimile: (02) 9236 1899
Subject: CPS - Declaration of Dividend
Date Sent: 30 May 2008

St.George Bank advises that in accordancé with the Terms of Issue of the Bank's CPS,
the Bank has declared a quarterly dividend of $1.5668 per CPS to be paid on
20 August 2008 with a record date for determination of entitlements of 5 August 2008.

100% of this payment is franked at 30%.

Yours sincerely

%

Michael Bowan

General Counsel and Secretary




g

. Qt‘» st.george

To: Companies Announcements
Australian Stock Exchange Limited

Company Name; ST.GEORGE BANK LIMITED
ABN;: 92 055 513 070
Pa_ggs (Includes this page): 1
Contact Officer: Michael Bowan
Contact Telephone: (02) 9236 1278
Facsimile: (02) 9236 1899
Subject: SAINTS - Declaration of Dividend
Date Sent: 30 May 2008

St.George Bank advises that in accordance with the Terms of Issue of the Bank's
SAINTS, the Bank has declared a quarterly dividend of $1.5932 per SAINTS to be
paid 20 August 2008 with a record date for determination of entitlements of 5 August
2008.

100% of this payment is franked at 30%.

Yours sincerely

=

Michael Bowan
General Counsel and Secretary




A s george.

To: Companies Announcements
Australian Stock Exchange Limited

Company Name: ST.GEORGE BANK LIMITED

ABN: 92 055 513 070
Pages {Includes this page). 1
Contact Officer: Michael Bowan

Contact Telephone: (02) 9236 1278
Facsimile: {02) 9236 1899
Subject: SPS - Declaration of Dividend
Date Sent: 30 May 2008

St.George Bank advises that in accordance with the Terms of 1ssue of the Bank’s SPS,
the Bank has declared a quarterly dividend of $1.5491 per SPS to be paid
20 August 2008 with a record date for determination of entitlements of 5 August 2008.

100% of this payment is franked at 30%.

Yours sincerely

Jiss

Michael Bowan
General Counsel and Secretary




M(Rl et george

To: Companies Announcements
Australian Stock Exchange Limited

Company Name: ST.GEORGE BANK LIMITED
ABN: 92 055 513 070
Pages (includes this page). 1
Contact Officer: Michael Bowan
Contact Telephone: {02) 9236 1278
Facsimile; (02) 9236 1899
Subject: CPS |l - Declaration of Dividend
Date Sent: 30 May 2008

St.George Bank advises that in accordance with the Terms of Issue of the Bank's
CPS Il, the Bank has declared a quarterly dividend of $1.6373 per CPS i to be paid
20 August 2008 with a record date for determination of entitlements of 5 August 2008.

100% of this payment is franked at 30%.

Yours sincerely

Mt/ oo

Michael Bowan
General Counsel and Secretary




Rule 2.7, 3.10.3, 3.10.4, 3.10.5

Appendix 3B

New issue announcement,

application for quotation of additional securities

and agreement

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

Introduced 1/7/96. Origin: Appendix 5. Amended 177/98, 119789, 17772000, 30/9/2001, 11/3/2002, 1/1/2003, 24/10/2005.

Name of entity

ST.GEORGE BANK LIMITED

ABN

92 055 513 070

We (the entity) give ASX the following information.

Part 1 - All issues

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

1

*Class of *securities issued or to
be issued

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

Principal terms of the *securities
{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

536

N/A

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

If the additional securities do not

rank equally, please state:

¢ the date from which they do

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

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

Issue price or consideration

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

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

Yes, with existing fully paid ordinary
shares.

NIL

Shares issued under the St.George Bank
Executive Performance Share Plan

29 May 2008




Number +*Class

8 Number and “*class of all
*securities quoted on ASX | 561,059,978 Ordinary Shares
(including the securities in

clause 2 if applicable) 3.500.000 SAINTS

1,500,000 SPs

3,250,000 CPS

4,000,000 CPS Il

2,626 Redeamable Preference
Borrower Shares

191,025 Redeemable Preference
Deposiior Shares

90,000 Floating Rate Transferable
Deposits due 8 April 2011

40,000 Fixed Rate Transferable Deposits
due 8 April 2011

45,000 Floating Rate Transferable
Deposits due 28 November 2011

15,000 Fixed Rate Transferable Deposits
due 28 November 2011

90,000 Floating Rate Transferable
Deposits due August 2009

100,000 Floating Rate Transferable
Deposits due March 2009

Number *Class

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

10 Dividend policy (in the case of | To be treated in the same manner as other

a trust, distribution policy) on | quoted ordinary shares.
the increased capital (interests)

Part 2 - Bonus issue or pro rata issue

11 Is security holder approval
required?

12 is the issue renounceable or
non-renounceable?

13 Ratio in which the *securities will
be offered

+ See chapter 19 for defined terms.
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14

15

16

17

18

19

20

21

22

23

24

25

26

27

*Class of *securities to which
the offer relates

*Record date to determine
entittements

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

Policy for deciding entitlements
in relation to fractions

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

Note: Security holders must be told how their
entitternents are to be dealt with.

Cross reference: rula 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 fo
the broker to the issue

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

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

Date entittement and
acceptance form and
prospectus or Product

Disclosure Statement will be
sent to persons entitled

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

L




28

29

30

31

32

33

Part 3 - Quotation of securities

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

34

(a)

(b)

Entities that have ticked box 34(a)

Additional securities forming a new class of securities

Tick to indicate you are providing the information or

Date rights trading wilt begin (if
applicable)

Date rights trading will end {if
applicable)

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

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

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

+*Despatch date |

Type of securities
(tick one)

Securities described in Part 1

All other securities

convertible sacurities

documents

35

36

1-1,000

1,001 - 5,000
5,001 - 10,000
10,001 - 100,000
100,001 and over

+ See chapter 19 for defined terms.
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Example: restricted securities at the end of the escrowed period, partly paid securities that become fully paid,
employee incentive share securities when restriction ands, securities issued on expiry or conversion of

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

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



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

Entities that have ticked box 34(b)

38  Number of securities for which
*guatation is sought

39 Class of *securities for which
quotation is sought

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

If the additional securities do not

rank equally, please state:

» the date from which they do

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

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

41 Reason for request for quotation
now

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

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

Number *Class

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




Quotation agreement

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

We warrant the following to ASX.

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

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

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.

Nate:; An entity may nead to obtain apprapdate warranties from subscribars for the securities in order o ba
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 10198 of the Corporations Act at the
time that we request that the *securities be quoted.

‘We will indemnify ASX to the fullest extent permitted by law in respect of any claim,

action or expense arising from or connected with any breach of the warranties in
this agreement.

We give ASX the information and documents required by this form. If any

information or document not available now, will give it to ASX before *quotation of
the Tsecurities begins. We acknowledge that ASX is relying on the information and
documents. We warrant that they are {will be) true and complete.

Sign here:

Print name:

y

Secretary

Date: 2/6/08

Michael Bowan

+ See chapter 19 for defined terms.
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M JUN 24 2008
o Q& geor ge Washiq%on, DC

To: Companies Announcements
Australian Stock Exchange Limited

Company Name: | ST.GEORGE BANK LIMITED

ABN: [ 92 055 513 070

Pages (Includes this page). | 2

Contact Officer: | Michael Bowan

Contact Telephone: | (02) 9236 1278

Facsimile: | (02) 9236 1899

Subject: | St.George Euro Note Programme Disclosure

Date Sent: | 4 June 2008

| attach for release to the market a copy of an announcement from Westpac Banking
Corporation, which has been prepared in consultation with St George for the purpose
of providing disclosure under St George's wholesale debt Euro Note Programme.

Yours sincerely

Mot S

Michael Bowan
General Counsel and Secretary



Wl festpac

Media Release

4 June 2008

Westpac details proposed treatment of St.George assets and liabilities

in response to a request from St.George Bank Limited (St.George), Westpac
Banking Corporation (“Westpac™) is providing more detail regarding how it expects
S1.George’s assets and liabilities to be treated, if the proposed merger is
implemented. St.George has requested the information for the purposes of
disclosure under its wholesale debt Euro Note Programme.

This release has been prepared to assist the holders of St.George wholesale debt
to understand how the assets supporting the obligations they hold would be treated
following the proposed merger.

As disclosed to the Australian Stock Exchange on 26 May 2008, Westpac and
St.George have agreed key commercial terms under which the recommended
merger proposal will be put to a vote of St.George shareholders.

Under the proposed merger, St.George’s operating mode! would be preserved.
That is, the brands and distribution of St.George will be retained under a larger
organisation.

Following the proposed merger, and the exchange of St.George shares for
Westpac shares, St.George would become a wholly owned subsidiary of Westpac,
with the St.George assets and liabilities remaining intact. Uitimately, Westpac
intends to transfer all, or substantially all, of the assets and liabilities {including
customer deposits and wholesale debt) of St.George to Westpac, subject to
regulatory approvals and documentation.

The transfer of assets and liabilities is currently expected to take place, broadly, at
one time, effactively preserving the St.George balance sheet until that transfer. In
considering the transfer and its timing, Westpac will take a number of factors into

account including regulatory approvals, stamp duty implications and the proposed
operating model.

Ends.

For Further Information

David Lording Jane Counsel
Media Relations Media Relations
Westpac Banking Corporation Westpac Banking Corporation
Ph: 02 8253 3510 Ph: 02 8253 3443
Page 1 of 1

ALF RRF WX WEStDac.com.au




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 avaifable now must be given to ASX as soon as available. Information
and documents given to ASX become ASX's property and may be made public.

Introduced 1/7/96. Origin: Appendix 5. Amended /798, 1/9/98, 1/7/2000, 30/9/2001, 11/3/20Q2, 1/1/2003, 24/10/2005.

Name of entity

ST.GEORGE BANK LIMITED

ABN

92 055 513 070

We (the entity) give ASX the following information.

Part 1 - All issues

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

1

*Class of *securities issued or to
be issued

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

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

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

securities, the conversion price
and dates for conversion)

Fully Paid Ordinary Shares

2,950

N/A

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

If the additional securities do not

rank equally, please state:

+ the date from which they do

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

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

Issue price or consideration

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

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

Yes, with existing fully paid ordinary
shares.

NIL

Shares issued under the St.George Bank
Executive Performance Share Plan

5 June 2008




Number *Class

8 Number and *class of all
*securities quoted on ASX | 561,062,928 Ordinary Shares
(including the securies in

clause 2 if appiicable) 3.500.000 SAINTS

1,500,000 SPS

3,250,000 CPS

4,000,000 CPS I

2,626 Redeemable Preference
Borrower Shares

191,025 Redeemable Preference
Depositor Shares

90,000 Floating Rate Transferable
Deposits due 8 April 2011

40,000 Fixed Rate Transferable Deposits
due 8 April 2011

45,000 Floating Rate Transferable
Deposits due 28 November 2011

15,000 Fixed Rate Transferable Deposits
due 28 November 2011

90,000 Floating Rate Transferable
Deposits due August 2009

100,000 Floating Rate Transferable
Deposits due March 2009

Number *Class

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

10  Dividend policy (in the case of | To be treated in the same manner as other

a trust, distribution policy) on quoted ordinary shares.
the increased capital (interests)

Part 2 - Bonus issue or pro rata issue

11 Is security holder approval
required?

12 Is the issue renounceable or
non-renounceable?

13 Ratio in which the *securities will
be offered

+ See chapter 19 for defined terms,
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14

15

16

17

18

19

20

1

22

23

24

25

26

27

*Class of *securities to which
the offer relates

*Record date to determine
erditliements

will  holdings on different
registers (or subregisters) be
aggregated for  calculating
entittements?

Policy for deciding entittements
in relation to fractions

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

Note: Security holders must be toid how their
entilements are to be dealt with,

Cross reference: rule 7.7.

Closing date for receipt of
acceptances or renunciations

Names of any underwriters

Amount of any underwriting fee
or commission

Names of any brokers to the
issue

Fee or commission payable to
the broker to the issue

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

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

Date entittement and
acceptance form and
prospectus or Product

Disclosure Statement will be
sent to persons entitted

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

l




28

29

30

31

32

33

Date rights trading will begin (if
applicable)

Date rights trading will end (if
applicable)

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

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

How do ‘*security holders
dispose of their entittlements
(except by sale through a
broker)?

*Despatch date {

Part 3 - Quotation of securities

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

34

(a)

(b)

Type of securities
(tick one)

Securities described in Part 1

All other securities

Example: restricted securities at the end of the escrowed period, partly paid securittes that become fully paid,

employea incentive share securities when rastriction ends, securities issued on expiry or conversion of
convertible sacurities

Entities that have ticked box 34(a)

Additional securities forming a new class of securities

Tick to indicate you are providing the information or

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

*securities setting out the number of holders in the categories
1-1,000

1,001 - 5,000

5,001 - 10,000

14,0014 - 100,000

100,001 and over

+ See chapter 19 for defined terms.
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37 A copy of any trust deed for the additional *securities

Entities that have ticked box 34(b)

38 Number of securities for which
*quotation is sought

39 Class of *securities for which
quotation is sought

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

If the additional securities do not

rank equally, please state:

+ the date from which they do

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

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

41 Reason for request for quotation
now

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

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

Number *Class

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




Quotation agreement

1 "'Quotatlon of our additional *securities is in ASX’s absolute discretion. ASX may
quote the *securities on any conditions it decides.
2 We warrant the following to ASX.
. The issue of the *securities to be quoted complies with the law and is not
for an illegal purpose.
. There is no reason why those *securities should not be granted *quotation.
. An offer of the *securities for sale within 12 months after their issue will not

require disclosure under section 707(3)} or section 1012C(6) of the
Corporations Act.

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

. Section 724 or section 1016E of the Corporations Act does not apply to any
applications received by us in relation to any *securities to be 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.

J 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
tnformatton 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.

72~

Sign here: Date; 6/6/08
Secretary

Print name: Michael Bowan

il
il
1l
H]
il
]
1l
il
il
1l

+ See chapter 19 for defined terms.
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St.gCO rge

news
release

18 June 2008

St.George completes 100% of term funding requirements for 2008

St.George today announced that it has now completed 100% of its financial year 2008 term
wholesale funding requirements. In addition, St.George has now already raised approximately
$1 billion of its estimated $11-$12 billion term wholesale funding requirements for 2009.

St.George Chief Financial Officer, Michael Cameron said; “We are very pleased to have
completed our term wholesale funding requirements for this financial year well ahead of time
and have now made an early start on funding for 2009.”

Overnight in London, St.George priced a new EUR 900 million ($1.48 billion) benchmark issue
of Fixed Rate Notes with a term of 5 years. The Fixed Rate Notes will settle on 24 June 2008
and mature on 24 June 2013. JPMorgan and UBS Investment Bank acted as Joint Lead
Managers and Bookrunners for the transaction.

The Fixed Rate Notes were priced to yield 6.518%, equivalent to 140 basis points over the five
year Euro mid swap rate which compares favourably to recent comparable trades.

The issue met extensive demand from over 80 investors throughout Europe, particularly the UK
and Germany. Managed Funds, Asset Managers and Central Banks dominated the order book.

St.George has 13% of its committed term funding maturing in the next six months. The
weighted average maturity of its committed term funding is over 2 years.

St.George is rated A+ by Standard & Poor's (CreditWatch Positive), Aa2 by Moody's Investors
Service (Under Review - Direction Uncertain) and A+ by Fitch Ratings (RatingWatch Positive).

Media contacts:
Jeremy Griffith Corporate Relations +61 (0) 2 9236 1328 or +61 (0) 411 259 432
Jeff Sheehan Capital Markets +61 (0)2 9320 5510 or 61(0) 412 251 194




JUN 24 2008

vwashington, DC
Rule 22 FY0.3, 3.10.4, 3.10.5

Appendix 3B

New issue announcement,

application for quotation of additional securities

and agreement

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

introduced +/7/86. Origin: Appendix 5. Amended 1/7/98, 1/9/99, 1/7/2000, 30/0/2001, 11/3/2002, 14412003, 24/10/2005.

Name of entity

ST.GEORGE BANK LIMITED

ABN

92 055 513 070

We {the entity) give ASX the following information,

Part 1 - All issues

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

1

*Class of *securities issued or to
be issued

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

Principal terms of the *securities
(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

876

N/A

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

If the additional securities do not

rank equally, please state:

= the date from which they do

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

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

Issue price or consideration

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

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

Yes, with existing fuly paid ordinary
shares.

NIL

Shares issued under the St.George Bank
Executive Performance Share Plan

16 June 2008




10

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

Number and *class of all
*secunities 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

561,063,804 Ordinary Shares

3,500,000 SAINTS

1,500,000 SPS .

3,250,000 CPS

4,000,000 CPsI

2,626 Redeemable Preference
Borrower Shares

191,025 Redeemable Preference
Depositor Shares

90,000 Floating Rate Transferable
Deposits due 8 April 2011

40,000 Fixed Rate Transferable Deposits
due 8 April 2011

45,060 Floating Rate Transferable
Deposits due 28 November 2011

15,000 Fixed Rate Transferable Deposits
due 28 November 2011

90,000 Floating Rate Transferable
Deposits due August 2009

100,000 Floating Rate Transferable
Deposits due March 2009

Number *Class

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

Part 2 - Bonus issue or pro rata issue

11

12

13

Is security holder
required?

Is the issue renounceable or

non-renounceable?

Ratio in which the *securities will

be offered

approval

+ See chapter 19 for defined terms,
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14

15

16

17

18

19

20

21

22

23

24

25

20

27

*Class of *securities to which
the offer relates

*Record date to determine
entittements

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

Policy for deciding entitements
in relation to fractions

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

Note: Security holders must be told how their
entitements are to be dealt with,

Cross reference: rula 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 enfitle option
holders to participate on
exercise, the date on which
notices will be sent to option
holders




28

29

30

Ky

32

33

Date rights trading will begin (if
applicable)

Date rights trading will end (if
applicable)

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

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

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

*Despatch date | ]

Part 3 - Quotation of securities

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

34

(a)

{b)

Type of securities
{tick one)

Securities described in Part 1

All other securities

Example: restricted securities at the end of the escrowed period, partly paid securies that become fully paid,
employee incentive share securities when restricion ends, securities issusd on expiry or converslon of
converible securiies

Entities that have ticked box 34(a)

Additional securities forming a new class of securities

Tick to indicate you are providing the information or

documents

35

36

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

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

1- 1,000

1,001 - 5,000

5,001 - 10,000

10,001 - 100,000

100,001 and over

+ See chapter 19 for defined terms,
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37 A copy of any trust deed for the additional *securities

Entities that have ticked box 34(b)

38  Number of securities for which
*quotation is sought

39 Class of *securities for which
quotation is sought

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

If the additional securities do not

rank equally, please state:

» the date from which they do

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

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

41 Reason for request for quotation
now

Example: In the case of restricted securities,
end of rastriction pedod

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

Number *Class

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




Quotation agreement

1 *Quotation of our additional *securities is in ASX's absolute discretion. ASX may
quote the *securities on any conditions it decides.
2 We warrant the following to ASX.
) The issue of the *securities to be gquoted complies with the law and is not
for an illegal purpose.
. There is no reason why those *securities should not be granted *quotation.
. An offer of the *securities for sale within 12 months after their issue will not
require disclosure under section 707(3) or section 1012C{6) of the
Corporations Act.
Note: An entity may need to obtain appropriate wamanties from subscribers for the securities in order to be
able to give this warranty
. Section 724 or section 1016E of the Corporations Act does not apply to any

applications received by us in relation to any *securities to be guoted 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 10198 of the Carporations 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.

Mot S

Sign here: Date: 18/6/08
Secretary

Print name: Michael Bowan
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