Disclosure of beginning to have substantial holding
Section 276, Financial Markets Conduct Act 2013
To NZX Limited
And
To ANZ Group Holdings Limited (NZX:ANZ) (ANZ or Company)
Date this disclosure made: 21 December 2022

Date on which substantial holding began: 21 December 2022

Substantial product holder(s) giving disclosure
Full name(s): Australia and New Zealand Banking Group Limited ("ANZBGL.")

Summary of substantial holding
Class of quoted voting products: Ordinary shares in the Company

Summary for ANZBGL

For this disclosure,—

(a) total number held in class: 1

(b total in class: 1

(c}) total percentage held in class: 100%

Details of relevant interests
Details for ANZBGL

Nature of relevant interest{s): ANZBGL is the registered holder and beneficial owner of 1
ordinary share in ANZ (Shares).

For that relevant interest,—

{a) number held in class: 1

{b) percentage held in class: 100%

{c)  current registered holder(s): ANZBGL

(d) registered holder(s) once transfers are registered: Not applicable

Details of transactions and events giving rise to substantial holding
Details of the transactions or other events requiring disclosure:

Pursuant to a scheme of arrangement which became legally effective on 20 December 2022,
the Company has been established as the non-operating holding company and listed parent
company of the ANZ group. The Company was listed on 21 December 2022, at which point
(as the sole shareholder of the Company), ANZBGL became a substantial product holder in



respect of the Shares for the purposes of section 276 of the Financial Markets Conduct Act
2013.

On implementation of the scheme of arrangement on 3 January 2023, the Company will
issue, and eligible ANZBGL shareholders will receive, one share in the Company for each
ANZBGL share they hold as at the scheme record date (being 22 December 2022). At the
same time, ANZBGL's share in the Company will be cancelled. Ineligible foreign ANZBGL
shareholders will not receive any shares in the Company.

Additional information

Address(es) of substantial product holder(s): ANZ Centre Melbourne Level 9, 833 Collins
Street, Docklands, Victoria, Australia 3008

Contact details: Australia and New Zealand Banking Group Limited
C/- Simon Pordage
ANZ Centre Melbourne Level 9, 833 Collins Street, Docklands,
Victoria, Australia 3008
Telephone: (03) 8654 0000
Email: investor.relations@anz.com

Name of any other person believed to have given, or believed to be required to give, a
disclosure under the Financial Markets Conduct Act 2013 in relation to the financial products
to which this disclosure relates: Mot applicable

Certification

1, Simon Mark Pordage, certify that, to the best of my knowledge and belief, the information
contained in this disclosure is correct and that I am duly authorised to make this disclosure
by all persens for whom it is made.



Your Directors unanimously recommend that you vote "Yes" in favour
of the Scheme, which is one of the steps required to implement the
proposed Restructure.

You can vote at the Scheme Meeting to be held on 15 December 2022 -
see section 1 for how you can vote, including voting onfine.

The Independent Expert has concluded that the Restructure
(including the Scheme} is in the best interests of ANZ Shareholders.

This is an important document and requires your immediate attention.

You should read the whole document before you decide hows to vote on the Scheme,
which is one of the steps required to implement the proposed Restructure.

If you are in any doubt about how to deal with this document, you should contact
your financial, taxation, legal or other professional adviser.

tegat W HERBERT
Adviser =, SMITH
7N\ FREEHILLS
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IMPORTANT NOTICES

General

This Explanatory Memorandum is important and requires
your immediate attention. You should read this Explanatory
Memorandum in full before making any decision as to how
to vote at the Scheme Meeting.

Nature of this Explanatory Memorandum

This Explanatory Memorandum includes the explanatory
statement for the Scheme required by subsection 412(1) of
the Corporations Act,

This Explanatory Memorandum does not constitute or
contain an offer to ANZ Shareholders, or a solicitation of an
offer from ANZ Shareholders, in any jurisdiction. This
Explanatory Memorandum is not a disclosure document
required by Chapter 6D of the Corporations Act. Subsection
708(17) of the Corporations Act provides that Chapter 6D of
the Corporations Act does not apply in relation to
arrangements under Part 5.1 of the Corporations Act
approved at a meeting held as a result of an order under
subsection 411(1). Instead, ANZ Shareholders asked to vote
on an arrangement at such a meeting must be provided
with an explanatory statement as referred 1o above.

ASIC, ASX and NZX

A copy of this Explanatory Memorandum has been
registered by ASIC for the purposes of subsection 412(6) of
the Corporations Act. ASIC has been given the opportunity
to comment on this Explanatory Memorandum in
accordance with subsection 41142} of the Corporations Act,
Neither ASIC, nor any of its officers, takes any responsibility
for the contents of this Explanatory Memorandurn,

ASIC has been requested to provide a staterment, in
accordance with paragraph 411(17){b) of the Corporations
Act, that it has no objection to the Scheme. If ASIC provides
that statement, it will be produced to the Court at the time
of the Court hearings to approve the Scheme,

A copy of this Explanatory Memorandum has been
provided to the ASX and NZX. Neither the ASX, NZX, nor
any of their officers, takes any responsibility for the contents
of this Explanatory Memorandum.

Important notice associated with Court order
under subsection 411(1) of the Corporations Act

The fact that, under subsection 411(1) of the Corporations
Act, the Court has ordered that a meeting be convened and
has approved the explanatory statement required to
accompany the Notice of Scheme Meeting does not mean
that the Court:

« has formed any view as to the merits of the proposed
Scheme or as to how ANZ Shareholders should vote (on
this matter ANZ Shareholders must reach their own
conclusion); or

- has prepared, or is responsible for the content of, the
explanatory statement.

APRA

A copy of this Explanatory Memorandum has been
provided to APRA. Neither APRA nor any of its officers take
any responsibility for the content of this Explanatory
Memorandum.

Notice of Scheme Meeting
The Notice of Scheme Meeting is set out in Annexure 5.

Notice of Second Court Hearing

At the Second Court Hearing, the Court will consider
whether to approve the Scheme following the vote at the
Scheme Meeting. Any ANZ Shareholder may appear at the
Second Court Hearing, currently expected to be held at
10.15am (Melbourne time) on 22 December 2022 at 305
William Street, Melbourne VIC. Any ANZ Shareholder who
wishes to oppose approval of the Scheme at the Second
Court Hearing may do so by filing with the Court and
serving on ANZ a notice of appearance in the prescribed
form together with any affidavit that the ANZ Shareholder
proposes to rely on.

No investment advice

This Explanatory Memorandum has been prepared without
reference to the investment objectives, financial and
{axation situation or particular needs of any ANZ
Shareholder or any other person. The information and
recommendations contained in this Explanatory
Memorandum do not constitute, and should not be taken
as, financial product advice. The ANZ Directors encourage
you to seek financial, taxation, legal or other professional
advice before making any investment decision and any
decision as to whether or not to vote in favour of the
Scheme. This Explanatory Memorandum should be read in
full before making a decision on whether or not to vote in
favour of the Scheme. In particular, it is important that you
consider the potential risks if the Scheme does not proceed,
as set out in section 5.5, and the views of the Independent
Expert set out in the Independent Expert’s Report
contained in Annexure 1. If you are in any doubt about how
1o deal with this document, you should contact your
financial, taxation, legal or other professionat adviser.

Forward {ooking statements

Some of the statements appearing in this Explanatory
Memorandum (including in the Independent Expert’s
Report) may be in the nature of forward looking statements.
Forward looking statements or statements of intent in
relation to future events in this Explanatory Memorandum
{including in the Independent Expert’s Report) should not




be taken to be forecasts or predictions that those events
will occur, Forward locking statements generally may be
identified by the use of forward locking words such as
‘believe; ‘aim; 'expect; anticipate; intending; foreseeing,
likely, should; ‘planned; ‘may; ‘estimate] ‘potential, or other
similar words. Similarly, statements that describe the
objectives, plans, goals, intentions or expectations of ANZ
are of may be forward locking statements. You should be
aware that such statements are only opinions and are
subject to inherent risks and uncertainties. Those risks and
uncertainties include factors and risks specific to ANZBGL,
ANZ NOHC, the industries in which they operate or will
operate, as well as general economic conditions, prevailing
exchange rates and interest rates and conditions in financial
markets. These risks and uncertainties also indude factors
relating to the Restructure, such as the timing of satisfaction
of the Conditions Precedent or the ability to realise the
anticipated benefits of the Restructure, See section 5

for a discussion of the potential risks and disadvantages
associated with the Restructure for further information.

Actual events or results may differ materially from the
events or results expressed or implied in any forward
looking statement and deviations are both normal and

to be expected, Neither ANZ nor its officers, directors,
employees or advisers or any person named in this
Explanatory Memorandum or any persen involved in the
preparation of this Explanatory Memorandum makes any
representation or warranty {either express or implied) as to
the accuracy or likelihoed of fulfilment of any forward locking
statement, or any events or results expressed or implied in
any forward |ocking statement. Accordingly, you are
cautioned not to place undue reliance on those statements.

Any forward locking statements in this Explanatory
Memorandum reflect views held only at the date of this
Explanatory Memorandum. Subject to any continuing,
obligations under the ASX Listing Rules or the Corporations
Act, ANZ and its officers, directors, employees and advisers
disclaim any obligation or undertaking to distribute after
the date of this Explanatory Memorandum any updates or
revisions to any forward looking statements to reflect (a)
any change in expectations in relation to such statements;
or (b) any change in events, conditions or circumstances on
which any such statement is based.

Responsibility statement

ANZ has prepared this Explanatory Memorandum &s

at the date of this Explanatory Memorandum and takes
responsibility for the content of this Explanatory
Memorandum.

Grant Samue| & Associates Pty Limited has prepared the
Independent Expert's Report {as set out in Annexure 1)
and takes responsibility for that report.

KPMG Transaction Services (a division of KPMG Financial
Advisory Services (Australia) Pty Ltd) has prepared the
Investigating Accountant’s Report (a5 set out in Annexure 2)
and takes responsibility for that report.

Neither ANZ nor any of its subsidiaries, directors, officers,
employees or advisers assume any responsibility for the
accuracy or completeness of the information contained in
the Independent Expert's Report or the Investigating

AUSTRALIA AND NEW ZEALAND BANKING GROUP LIMITED

Accountant’s Report, except in relation to the information
which it has provided to the Independent Expert and the
Investigating Accountant.

No consenting party has withdrawn their consent to be
named before the date of this Explanatory Memorandum.

Foreign jurisdictions

ANZ Shareholders who are Ineligible Foreign Shareholders
are not permitted 1o participate in the Scheme and will not
receive ANZ NOHC Shares. Instead, Ineligible Foreign
Shareholders will have their ANZ Shares automatically
transferred to the Sale Agent {as nominee for the Ineligible
Foreign Shareholder) on the Implementation Date without
the need for any action by the Ineligible Foreign
Shareholder. The Sale Agent will participate in the Scheme
in respect of those ANZ Shares and will be issued ANZ
NOHC Shares on & one for one basis. The ANZ NOHC Shares
that are issued to the Sale Agent will be sold, with the
proceeds of such sale to be paid to Ineligible Foreign
Shareholders, Refer to Section 7.2{g) for further information.

This Explanatory Memorandum does not in any way
constitute an offer of securities in any place in which, or to
any persen to whom, it would be unlawful to make such an
offer, No action has been taken to register or qualify ANZ
NOHC Shares or otherwise permit a public offer of such
securities in any jurisdiction outside Australia or

New Zealand.

Based on the information available to ANZ, ANZ
Shareholders whose addresses are shown in the ANZ Share
Register on the Scheme Record Date as being in Australia
(and its external territories), New Zealand or an Eligible
Foreign Jurisdiction, or any other jurisdiction in respect of
which ANZ reasonably believes that itis not prohibited and
not unduly onerous or impractical to issue ANZ NOHC
Shares to an ANZ Shareholder with a registered address in
such jurisdiction, will be entitled to have ANZ NOHC Shares
issued to them under the Scheme subject to any
qualifications set out in this Explanatery Memecrandum.
Nominees, custodians and other ANZ Shareholders who
hold ANZ Shares on behalf of 2 beneficial owner resident
outside Australia may not forward this Explanatory
Memerandum (or any accompanying document} to
anyone cutside Australia without the consent of ANZ.

Notice to US Invastors

The ANZ NOHC Shares to be issued pursuant to the
Scheme, including any ANZ NOHC Shares represented by
ANZ NOHC ADSs, have not been and will not be registered
under the US Securities Act or the securities laws of any
state or other jurisdiction of the United States. The ANZ
NOHC Shares and ANZ NOHC ADSs will be issued in reliance
on the exemption from the registration requirements of the
US Securities Act provided by Section 3{(g)(10) thereof on
the basis of the approval of an Australian court, which will
consider, among other things, the fairness of the terms and
conditions of the Scheme to ANZ NOHC Shareholders.

US investars should refer to section 9.9 for further
information concerning transfer restrictions disclosures
and other notices.



Financial amounts and effects of rounding

All financial amounts in this Explanatory Memorandum are
expressed in Australian currency unless otherwise stated,
A number of figures, amounts, percentages, estimates,
calculations of value and fractions in the Explanatory
Memorandum are subject to the effect of rounding.
Accordingly, any discrepancies between totals in tables or
financial statements, or in calculations, graphs or charts are
due to rounding. Al financial and operational information
set out in this Explanatory Memorandum is current as at
the Last Practicable Date, unless otherwise stated,

Charts and diagrams

Any diagrams, charts, graphs or tables appearing in this
Explanatory Memorandum are iliustrative only and may
not be drawn to scale. Unless stated otherwise, all data
contained in diagrams, charts, graphs and tables is based
on information available as at Last Practicable Date.

Timetable and dates

All times and dates referred to in this Explanatory
Memorandum are times and dates in Melbourne, Australia,
unless otherwise indicated. All times and dates relating to
the implementation of the Scheme referred to in this
Explanatory Memorandum may change and, among

other things, are subject 1o all necessary approvals from
Government Agencies.

External websites

Unless expressly stated otherwise, the content of the
websites of ANZ does not form part of this Explanatory
Memorandum and ANZ Shareholders should not rely
on any such content.

Privacy

ANZ may collect personal information in the process of
implementing the Scheme. The type of information that it
may collect about you includes your name, contact details
and information on your shareholding in ANZ and the
names of persons appointed by you 1o act as a proxy,
attorney or corporate representative at the Scheme
Meeting as relevant to you, The collection of some of this
information is required or authorised by the Corporations
Act. The primary purpose of the collection of personal
information is to assist ANZ to conduct the Scheme
Meeting and implement the Scheme. Without this
information, ANZ may be hindered in its ability to issue this
Explanatory Memorandum and implement the Scheme,
Personal information of the type described above may be
disclosed to the ANZ Share Registry, third party service
providers {including print and mail service providers and
parties otherwise involved in the conduct of the Scheme
Meeting), authorised securities brokers, professional
advisers, related bodies corporate of ANZ, Government
Agencies, and also where disclosure is otherwise required or
allowed by law. ANZ Shareholders who are individuals and
the other individuals in respect of whom personal
information is collected as outlined above have certain
rights to access the personal information collected in
relation to them, If you would like to obtain details of the
information about you held by the ANZ Share Registry in
connection with ANZ Shares, please contact the ANZ Share
Registry. ANZ Shareholders who appoint an individual as
their proxy, corporate representative or attorney to vote at
the Scheme Meeting should ensure that they inform such
an individual of the matters outlined above. Further
information about how ANZ collects, uses and discloses
personal information is contained in ANZ's Privacy Policy
located at anz.com.au/privacy/centre/.

Date of Explanatory Memorandum
This Explanatory Memorandum is dated 27 October 2022
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LETTER FROM THE CHAIRMAN

OF THE ANZ BOARD

Dear fellow ANZ shareholder

Cn behalf of the ANZ Board, | am pleased to present you
with this Explanatory Memorandum which explains and
provides detailed information about ANZ's proposed
Restructure.

The Restructure involves the establishment of a new
non-operating holding company as the listed parent of the
ANZ Group. This occurs through shareholders exchanging
their existing ANZ shares for shares in the new listed
holding company. It also involves the separation of ANZ's
banking and certain non-banking businesses under the
new listed holding company. If the Restructure proceeds,
there will be no change to the level of your sharehelding in
ANZ as this is an internal re-organisation.

The Restructure is about making our banking business more
efficient, providing us with greater strategic and operational
flexibility for growth, and importantly allowing us to create
opportunities for our customers to engage more Closely
with their banking.

ANZ's core husiness is strong and our strategic
focus remains consistent

Our core banking business is the heart of what ANZ does.
We are the pre-eminent bank in New Zealand, the lead
Institutional Bank in Australia and indeed a leader in Asia
Pacific and have a strong Australian Retail and Commercial
franchise. The Restructure aims to assist us to better deliver
ANZ's strategy to strengthen and grow our core

business further.

An important part of our strategy is to improve the financial
wellbeing and sustainability of customers by providing
connected, relevant and efficient services, tools and
insights. We are already driving further capability in digital
banking and are excited about the customer service
propositions currently being developed under the ANZ
Plus brand.

Your Board and Executive team remain highly focussed on
continuing to develop our core business and to drive value
for you, our shareholders,

The Restructure is very much about adding to that strength
and if it goes ahead:

« ANZ's existing banking businesses and operations will
remain the same,

» ANZ's focus will remain banking and financial products.

- The people responsible for the overall governance and
management of the ANZ Group, including Shayne Elliott
as CEC, will remain substantially the same.

+ The ANZ strategy will remain the same (and execution of
that strategy will be assisted by the Restructure).

+ The ANZ Group’s strong financial position will not be
affected by the Restructure,

» Dividend returns to sharehoclders will not be affected.

AUSTRALIA AND NEW ZEALAND BANKING GROUP LIMITED

Why ANZ proposes to undertake the Restructure

The financial services industry In Australia is
changing rapidly:

» Traditional banking businesses iike ANZ are facing
significant disruption, principally from non-banking
businesses that are launching competing financial service
products. These businesses are not regulated in the same
way as banks like ANZ.

+ Bank customers are demanding better and more tailored
banking products and services, including through
interconnected services and products, digital solutions
and providers,

To take advantage of this changing environment,
ANZ aims to grow with its customers and meet their
changing expectations.

The ANZ Board considers that the Restructure can help ANZ;

+ through growth and expansion, acquisitions or
partnerships with third parties, develop a holistic digital
banking ecosystem’ including adjacent, non-banking
services, platforms and partnerships that complement
ANZ's core banking business;

- better meet customers' needs in the digital age;

» compete in banking-adiacent areas on a level playing
field with other non-banking businesses, to allow ANZ to
provide better products and services to its Customers;

+ be an employer of choice in both banking and non-
banking areas; and

» remain a great bank that strives to improve the
financial wellbeing of its customers,

This is in line with ANZ's existing strategy.

About the proposed Restructure

This Explanatory Memarandum provides the information
you need to help you decide on how to vote in relation to
our proposed Restructure.

If the Restructure goes ahead, then ANZ wilk:

» establish a non-operating holding company, ANZ Group
Holdings Limited (ANZ NOHC}, as the new listed parent
company of the ANZ Group; and

« separate ANZ's banking and certain non-banking
businesses into the ANZ 8ank Group and ANZ Non-
Bank Group.

For the proposed Restructure to go ahead, ANZ

shareholders need to approve the scheme of arrangement
{Scheme}, which is one of the steps required to implement
the proposed Restructure. ANZ shareholders are to vote on
the Scheme at the Scheme Meeting on 15 December 2022,

The proposed Restructure is imporiant to ANZ's future.

Each of your Directors recommend that you vote “Yes” in
favour of the Scheme. Your vote is important. | encourage
you to vote.



Direct implications for ANZ shareholders and
ANZ dividends

If the Restructure goes ahead, there will be no change to
the number of shares you hold in ANZ. You will receive the
same number of shares in ANZ NOHC as your existing ANZ
shares {unless you are an ineligible foreign shareholder).!
The total number of shares in ANZ will notincrease as part
of the Scheme or Restructure.

ANZ NOHC shares will trade on the ASX and NZX with the
familiar'ANZ' They will have the same dividend rights and
the same voting rights as your current ANZ shares,

The Restructure itself is not expected to:

+ impact the ANZ Group's ability to pay dividends;

= affect the ANZ dividend payout ratio (being the
percentage of earnings paid to shareholders as a
dividend); or

. affect the amount of franking credits available in respect
of any dividend paid {nor is it expected to affect ANZ
NORC' ability to pass franking credits to shareholders).

Benefits of the proposed Restructure

A NOHC or similar holding company structure is used

by many leading financial institutions and financial
conglomerates, including those with regulated banking
operations {for example, Macquarie Group and Suncorp
Group in Australia and Bank of America, J.P. Morgan, HSBC
and Barclays internationally).

After the Restructure, ANZ's banking activities (including
Suncorp Bank, if that transaction goes ahead) will continue
1o be subject to the same prudential regulation as they are
subject to now. However, the activities of certain non-
banking businesses will not be subject to the full suite of
APRA prudential and reporting standards for banking
activities. This will help enable a fit for purpose application
of regulations, policies and procedures to these non-
banking businesses.

1. You are an Ineligible Foreign Shareholder if your address is shown in the ANZ Share Register as at the Scheme Record Date as being outside Australia (and its external
territories), New Zealand, or an Eligible Foreign Jurisdiction. See sections 4.5(¢) and 7.2(g). for more detalls.
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Key benefits of the proposed Restructure are:

+ Transparency: The Restructure will separate ANZ's
banking and certain non-banking businesses within the
ANZ Group. This separation will create transparency and
clarity for employees, customers, regulators and investors.

- Flexibility: After the Restructure, the ANZ Group will
have a corporate structure that positions ANZ to have
more strategic and operational flexibility. That structure
can enable ANZ t0 be more innovative and responsive to
the changes occurring in the finandial services industry.

+ Stronger non-banking businesses: The Restructure
will better enable ANZ to develop its non-banking
husinesses t©© enhance the provision of banking and
finance products and services to its customers. Although
the ANZ Non-Bank Group will initially be modest in scate,
the ANZ Board expects it to be used as a vehicle for
innovation and growth in certain non-banking businesses
{including banking-adjacent businesses) that ANZ may
develop or acguire. This will help bring new technology
and non-bank products and services to ANZ customers in
line with ANZ's strategy to strengthen and grow ANZ's
core banking business, and to improve the financial
wellbeing of its customers.

» Employer and partner of choice: The Restructure can
assist ANZ 10 attract staff and partners with skills outside
traditional banking, who are more aligned with & broad
financial services group.

Potential disadvantages of the
proposed Restruciure

The most significant disadvantages of the Restructure are:

« One off transacticn costs of approximately $35 million
(before tax).

« Additional ongoing incremental costs of less than
approximately $5 million (before tax) per annum.

« One or more of the potential risks associated with
the Restructure occurring (these risks are described in
section 5.3).

ANZ considers that these disadvantages are not expected
{or likely) to have a material impact on the ANZ Group.

The benefits, disadvantages and risks of the proposed
Restructure are described in more detail in section 5.

The Independent Expert has concluded that the
Restructure (including the Scheme) is in the best interests
of ANZ shareholders.

ANZ Directors recommend yvou vote “Yes”

in favour of the Scheme to implement the
proposed Restructure

Your Directors believe that the proposed Restructure
(including the Scheme) is in the best interests of ANZ
shareholders. The Restructure can go ahead only if the
Scheme is approved by ANZ shareholders.

AUSTRALIA AMD NEW ZEALAND BANVING GROUP LIMITED

Each Director recommends that you vote “Yes” in favour
of the Scheme,

Each ANZ Direcior intends 10 vote all the ANZ shares they
own or control in favour of the Scheme.

What should you do?

Your vote is important because the Restructure can go
ahead only if the Scheme is approved by ANZ shareholders
at the Scheme Meeting.

The Scheme Meeting will be held on 15 December 2022
immediately after ANZ's 2022 Annual General Meeting but
not before 12.30pm. You may participate in the Scheme
Meeting by attending in person or online at
meetnow.global/ANZ2022.

How can you vote?

There are five ways ANZ shareholders can vote: in person,
online, by proxy, by attorney or by corporate representative.
See section 1 of this Explanatory Memorandum for more
information on how you can vote, including voting online.

If you are voting by proxy, your completed proxy form
must be received by 4.00pm on 13 December 2022.

There are two separate ANZ shareholder meetings on

15 Decemnber 2022 — the Scheme Meeting and the Annual
General Meeting. If you intend 10 vote by proxy, please
return a proxy form for each meeting.

Further information

Yau shoutd carefully read this Explanatory Memorandum in
full before you make any decision in relation to the Scheme.

if you have any questions, please contact the ANZ
Shareholder Information Line on 1800 11 33 99 (within
Australia) or +61 3 9415 4010 {outside Australia). This line
is open between 8.30am and 5.00pm, Monday to Friday
(excluding public holidays).

If you are in any doubt as to what you shouid do, you
should contact your financial, taxation, legal or other
professional adviser.

On behalf of the ANZ Board, thank you for your continued
support of ANZ

Yours faithfully

Paul D O'Sullivan
Chairman

Australia and New Zealand Banking Group Limited






1.1 STEP 1: READ THIS
EXPLANATORY MEMORANDUM

You should carefully read this Explanatory Memorandum
in full before deciding whether to vote in favour of
the Scheme.

If you have any questions, please contact the ANZ
Shareholder Information Line on 1800 11 33 99 (within
Australia) or +61 3 9415 4010 (outside Australia). This line
is open between 8.30am and 5.00pm, Monday to Friday
{excluding public holidays).

If you are in any doubt as to what you should do, you
should contact your financial, taxation, legal or other
professional adviser.

1.2 STEP 2: VOTE ON THE SCHEME

{a) Your vote is important

Your vote is important because the Restructure can only go
ahead if the Scheme is approved by ANZ shareholders at
the Scheme Meeting.

{b} Are you entitled to vote?

If you are a registered ANZ Shareholder on the ANZ Share
Register at 7.00pm on 13 December 2022, you will be
entitled to vote on the Scheme.

If you hold ANZ Regulatery Capital Securities (including
ANZ Capital Notes) only, you will not be entitled to vote.
If you hold ANZ ADSs only, you will not be solicited for
voting instructions.

You can read more about entitlements to vote in the
Notice of Scheme Meeting in Annexure 5.

{c} How may you vote?
You may vote:

- in person, by attending the Scheme Meeting held at
The Adelaide Convention Centre, North Terrace, Adelaide
on 15 December 2022 immediately after the Annual
General Meeting but not before 12.30pm;

« online, by participating and voting online at
meetnow.global/ANZ2022;

« by proxy, by completing a proxy form online at
investorvote.com.au or by completing, signing and
lodging a paper proxy form for the Scherne Meeting in
accordance with the instructions set out on the form.

To be valid, your proxy form (online or paper) must be
received by the ANZ Share Registry by 4.00pm on
13 December 2022;

- by attorney, by appointing an attorney to attend
and vote at the Scheme Meeting on your behalf and
providing a duly executed power of attorney to the ANZ
Share Registry by 4.00pm on 13 December 2022; or

+ by corporate repraesentative, if you are a body
corporate, by appointing a corporate representative to
attend and vote at the Scheme Meeting on behalf of that
ANZ Shareholder. The representative needs to provide a
duly executed certificate of appointment (in accordance
the Corporations Act) to be to admitted to the
Scheme Meeting.

AUSTRALIA AMD REW ZEALAND BANFING GROUR LIMITED

You can read more about how to vote in the Notice of
Scheme Meeting in Annexure 5 and in the Online Meeting
Guide available on the ANZ website at anz.com/
schememeeting.

As the Scheme Meeting is being held after ANZ's 2022
Annual General Meeting, you may register for the Scheme
Meeting any time after registration for the Annual General
Meeting has opened. Registration for the Annual General
Meeting will open at 9.30am (Melbourne time) (being

1 hour before the start of the Annual General Meeting.

Proxyholders will need to contact the ANZ Share Registry
on +61 3 9415 4024 no later than 1 hour before the Scheme
Meeting to obtain a unique email invitation link to
participate online.

1.3 SCHEME MEETING RESULTS

ANZ expects the results of the Scheme Meeting to be
available shortly after the Scheme Meeting ends, ANZ will
announce the resulis to the ASX (asx.com.au) and NZX
{nzx.com) once they are available.
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(EVENT

First Court Hearing
The date the Court ordered the convening of the Scheme Meeting
| Préxy.ci.e.adline
Deadline by which proxy forms or powers of attorney must arrive at the
ANZ Share Registry for them to be counted

Voting eligibility

Time and date at which someone must own ANZ Shares to be able to vote
at the Scheme Meeting

Annual General Meeting

Scheme Meeting

For more information about the Scheme Meeting, see the Notice of
Schermne Meeting in Annexure 5

TIME AND DATE, MELBOURNE TIME
26 October 2022

4.00pm, 13 December 2022

7.00pm, 13 December 2022

10.30am (Melbourne time) / 10.00am
(Adelaide time), 15 December 2022

12.30pm (Melbourne time) / 12.00pm
(Adelaide time), 15 December 2022

However, if the Annual General Meeting
continues after 12.30pm (Melbourne time) /
12.00pm (Adelaide time), then the Scheme
Meeting will start as soon as the Annual
General Meeting ends or has been adjourned

if ANZ Shareholders approve the Scheme at the Scheme Meeting, then the following process takes place

Second Court Hearing

Court hearing for ANZ to seek approval of the Scheme

Effective Date — that is, the date on which the Scheme becomes Effective

ANZ to lodge the Court order approving the Scheme with ASIC. ANZ to
announce that lodging to the ASX and NZX

ANZ Shares will be suspended from trading on the ASX and NZX from
close of trading

ANZ Regulatory Capital Securities quoted for trading on the ASX will be
suspended from trading on the ASX under their existing codes from close
of trading

ANZ NOHC listing

ASX listing of ANZ NOHC. First day of trading in ANZ NOHC Shares on the
ASX {on a deferred settlement basis)

NZX foreign exempt listing of ANZ NOHC, First day of trading in ANZ
NOHC Shares on NZX (on a deferred settlement basis)

First day of trading in ANZ Regulatory Capital Securities quoted for trading
on the ASX under their new ASX codes (on a deferred settlement basis)

AUSTRALIA AND NEW ZEALAND BANKING GROUES LIMITED

22 December 2022

23 December 2022

28 December 2022



Scheme Record Date 7.00pm, 29 December 2022

The date for determining eligibility to receive ANZ NOHC Shares {or, in the
case of Ineligible Foreign Shareholders,” the cash proceeds of the sale of
the ANZ NOHC Shares)

Implementation Date & January 2023

ANZ NCHC Shares are transferred to Eligible Shareholders

Commencement of normal trading 9 January 2023
Haolding statements for ANZ NOHC Shares sent to Eligible Shareholders

Commencement of normal trading of ANZ NOHC Shares on the ASX (ASX:
ANZ) and NZX {NZX: ANZ)

Commencement of normat trading of ANZ Regulatory Capital Securities
quoted for trading on the ASX under their new ASX codes

The Business Restructure is undertaken

Completion of sales of ANZ NOHC Shares by the Sale Agent and payment By no later than 1 month from the
of the cash proceeds of the sale of the ANZ NCHC Shares to be made to implementation Date
Ineligible Foreign Shareholders

Dates and times depend on approval. Certain times and dates in this Explanatory Memorandum depend on ANZ
Shareholders and the Court approving the Scheme.

Dates and times may change. Other than the First Court Hearing, the times and dates in this Explanatory Memorandum are
indicative only. So ANZ may change any or alf of the times and dates. If ANZ does so, it will announce the changes to the ASX
and NZX. in particular, the times and dates in this Explanatory Memorandiim may change (including the date of the Second
Court Hearing) if the Condition Precedent relating to obtaining the Regulatory Approvals (see section 7.4 for more information)
has not been satisfied or waived.

Melbourne time. The times and dates in this Explanatory Memorandum refer to the time and date in Melbourne, Australia,
unless otherwise stated,

2, An Ineligibie Foreign Sharehalder is an ANZ Shareholder whase address is shown in the ANZ Share Register as at Lthe Scheme Record Dale as being outside Australia {and its
external territories), New Zealand or an Eligible Forcign Jurisdiction. See sections 4.5(c} and 7 2{g} for more details.
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You should read these frequently asked questions and answers with the rest of this
Explanatory Memorandum. These questions and answers are not intended to
address all relevant issues for ANZ Shareholders.

. ANSWER

Your ANZ Shares and your dividends

MORE INFORMATION

What will happen to
your ANZ shares?

Will the number
of ANZ Shares on
issue increase?

Will ANZ's dividend
payout ratio change
as a result of the
Restructure?

If the Restructure goes ahead, there will be no change to the
number of shares you hold in ANZ.

You will receive the same number of ANZ NOHC Shares as your
existing ANZ Shares (unless you are an Ineligible Foreign
Shareholder).

After the Scheme, ANZ NOHC Shares will trade on the ASX and
NZX with the familiar ANZ’code. They will have the same voting
rights as your current ANZ Shares,

The total number of shares in ANZ will not increase as part of the
proposed Restructure.,

If the Restructure goes ahead, you will have the same dividend
rights as you do with your current ANZ Shares,

The Restructure itself is not expected to:

+ impact the ANZ Group's ability to pay dividends;

- affect the ANZ dividend payout ratio (being the percentage of
earnings paid to shareholders as a divided); or

- affect the amount of franking credits available in respect of
any dividend paid (nor is it expected to affect ANZ NOMHC's
ability to pass franking credits to shareholders).

Your vote and this Expifanatory Memorandum

Letter from the Chairman of
the ANZ Board and sections
4,5(b) and 4.5(c)

Letter from the Chairman of
the ANZ Board

Section 4.11(¢)

Why have you
received this
Explanatory
Memorandum?

You have received this Explanatory Memorandum because you
are an ANZ Shareholder.

This Explanatory Memorandum explains and provides detailed
information about ANZ's proposed Restructure. itis intended to
help you decide on how to vote on the Scheme, which is one of
the steps required to implement the proposed Restructure.

Section 4

A copy of the Scheme is in
Annexure 3

What do you
need todo?

You shouid carefully read this Explanatory Memorandum in full
before deciding whether to vote in favour of the Scheme.

The proposed Restructure will be implemented by the Scheme
and Business Restructure. ANZ Shareholders must approve the
Scheme for the Restructure to go ahead.

Letter from the Chairman of
the ANZ Board and section 1

Can you vote?

If you are a registered ANZ Shareholder on the ANZ Share
Register at 7.00pm on 13 December 2022, you will be entitled to
vote on the Scheme.

if you hold ANZ Regulatory Capital Securities (including ANZ
Capital Notes) oniy, you will not be entitled to vote. If you hold
ANZ ADSs only, you will not be solicited for voting instructions.

Letter from the Chairman of
the ANZ Board and section 1
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How may you vote?

ANSWER

You may vote by attending the Scheme Meeting in person or
online at meetnow.global/ANZ2022.

Alternatively, you can vote by appointing:

« aproxy (including by lodging your proxy form online at
investorvote.com.au);

+ attorney; or

« Corporate representative.

MORE INFORMATION

Section 1 and Annexure 5
{Notice of Scheme Meeting}

What are the tax
implications of
the Scheme?

The Restructure

The tax implications of the Scheme will depend on your
particular circumstances.

Section 8 provides a general description of the taxation
consequences for eligibie ANZ Shareholders in Australia, New
Zealand, the United Kingdom and the United States.

You should consult with your own independent tax adviser
regarding the tax implications of participating in the Scheme
based on your particular circumstances.

Section 8

What is the
Restructure?

What is a NOHC?

What is ANZ NOHC?

The Restructure is the proposed internal reorganisation of ANZ
under which:

« ANZ NOHC will become the new listed parent company of the
ANZ Group in place of ANZBGL;

» ANZ's banking and certain non-banking businesses will be
separated into two groups, the ANZ Bank Group and ANZ
Non-Bank Group; and

« ANZ ServiceCo will become an internal service company.

If the proposed Restructure goes ahead, the ANZ Group wili have
a similar holding company structure to many leading financial
institutions and financial conglomerates (for example, Macquarie
Group and Suncorp Group in Australia and Bank of America, J.F
Morgan, HSBC and Barclays internationally).

A non-operating holding company {a"NCHC") is a company that
owns or controls other companies but does not carry on an
operating business itself.

ANGCHC or similar holding company structure is used by many
leading financial institutions and financlal conglomerates
globally, including those with regulated banking operations (for
example, Macquarie Group and Suncorp Group in Australia and
Bank of America, LP. Morgan, HSBC and Barclays internationally).

if the Scheme is approved and implemented, ANZ NCHC will
become the new listed parent company of the ANZ Group in
place of the current company, ANZBGL.

After the Restructure, ANZ NOHC will be a NOHC and will awn all
ANZ Group businesses and assets.

ANZ NOHC will be an authorised NOHC under the Banking Act.

14 AUSTRALIA AMD NEW ZJEALAND BANKING GROUP LIMITED

Section 44

N/A

| Se.ction.4.6(.a)(‘1) -



Which of ANZ's
businesses will be in
the ANZ Bank Group?

Which of ANZ's
non-banking
businesses will
beinthe ANZ
Non-Bank Group?

What is ANZ
ServiceCo?

Will ANZ's banking
businesses change
as a result of the
Restructure?

What is the Suncorp
Transaction?

'MORE INFORMATION

The ANZ Bank Group will hold all of ANZ's; Section 4.6(a)(2)

+ banking businesses (incfuding ANZBGL and ANZ NZ);

- international reguiated bank operations; and

+ insurance businesses (including ANZ Lenders Mortgage
Insurance and ANZ Cover).

If the Suncorp Transaction and Restructure both go ahead,
Suncorp Bank will be held in the ANZ Bank Group.

The ANZ Non-Bank Group will hold certain non-banking Section 4.6(a)(3)
businesses, including ANZ's:

« beneficial interests in the 1835 trusts;

« non-controlling interest in the Worldline merchant acquiring
joint venture; and

« equity interests in Lygon, TIN and Pollination.

The ANZ Non-Bank Group will initially be modest in scale {relative
to the ANZ Bank Group). The ANZ Board expects it to be used as
a vehicle for innovation and growth in certain non-banking
businesses (including banking-adjacent businesses) that ANZ
may develop or acquire. This will help bring new technology and
non-bank services to ANZ customers.

[t is currently expected that there will be no material changes to
the way ANZ operates its non-banking businesses after the
Restructure. However, ANZ may, in the future, change how it
operates certain non-banking businesses that are held in the
ANZ Non-Bank Group.

Immediately following the Restructure, neither ANZ NOHC nor
ANZ Non-Bank HoldCo will hoid an AFSL or ACL. ANZ NOHC may
seek to obtain an AFSL following implementation of the
Restructure.

ANZ ServiceCo has been established to become an internal Section 4.6(a)(4)
service company to hold certain property interests and, in the

future, to potentially provide certain central shared service

functions across the ANZ Group.

The Restructure will not resultin any change to ANZ’s existing Section 4.6(a)(2)
banking businesses ar aperations, ANZ's focus will rermain
banking and financial products.

After the Restructure, ANZ will continue to provide banking
services in the ordinary course, including retail, commercial and
institutional services to Australia, New Zealand, Asia, Europe
and the US.

The Suncorp Transaction is ANZ's proposed acquisition of Section 4.3
Suncorp Bank. This transaction remains subject to a number of
conditions.

The Suncorp Transaction does not relate to the Restructure.
Accordingly, this Explanatory Memorandum, including the
pro-forma financial information included in section &, does not
coentemplate or include the Suncorp Transaction.
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MORE INFORMATION

The ANZ Directors’ recommendation and the Independent Expert

What do the The ANZ Directors consider that the Restructure is in the best Letter from the Chairman of
ANZ Directors interests of ANZ Shareholders. Each ANZ Qirector recommends the ANZ Board and section 5
recommend? that you vote "Yes"in favour of the Scheme.

The reasons for this recommendation are summarised in the
question below titled "What are the potential benefits of the
Restructure?”

If you are in any doubt as 1o what you sheuld do, you should
contact your financial, taxation, legal or other
professional adviser.

How will the ANZ Each ANZ Director who holds ANZ Shares intends to vote in Letter from the Chairman of

Directors vote? favour of the Scheme at the Scheme Meeting. the ANZ Board

What is the The Independent Expert has concluded that the Restructure A copy of the Independent
Independent {including the Scheme) is in the best interests of ANZ Expert is in Annexure 1
Expert’s opinion? Shareholders.

Rationale, benefits, disadvantages and risks of the Restructure

What is the rationale  The financial services industry is changing rapidly. Letter from the Chairman of

?
of tha Restructure? « Traditional banking businesses like ANZ are facing significant ;:itﬁjizsaoard and

disruption, principafly from non-banking businesses that are
faunching competing financial service products. These
businesses are not regulated in the same way as

banks like ANZ.

- Bank customers are demanding better and more tailored
banking products and services, including through
interconnected services and products, digital solutions
and providers.

To take advantage of this changing envirenment, ANZ aims to
grow with its customers and meet their changing expectations.

The ANZ Board considers that the Restructure can help ANZ:

+ through growth and expansion, acquisitions or partnerships
with third parties, develop a holistic ‘digital banking ecosystem’
including adjacent, non-banking services, platforms and
partnerships that complernent ANZ's core banking business;

« better meet customers' needs in the digital age;

« compete in banking adjacent areas on a level playing field
with other non-banking businesses, to allow ANZ to provide
better products and services to its customers;

« be an employer of choice in both banking and non-banking
areas; and

- remain 2 great bank that strives to improve the financial
wellbeing of its customers.

This is in line with ANZ's existing sirategy.

AUSTRALIA AMND NEW ZEALAND BANKING GROUP LIMITED



What are the
potential benefits
of the Restructure?

What are the
potential
disadvantages of
the Restructure?

MORE INFORMATION

After the Restructure, ANZ's banking activities {including Suncorp  Letter from the Chairman
Bank, if the Suncorp Transaction goes ahead) will continuetobe  of the ANZ Board and
subject to the same prudential regulation as they are subject to section 5.1

now. However, the activities of certain non-banking businesses

will not be subject to the full suite of APRA prudential and

reporting standards for banking activities. This wili help enable a

fit for purpose application of regulations, policies and procedures

to these non-banking businesses.

The benefits of the Restructure are set out in section 5.1. In
summary, the key benefits are:

« Transparency: The Restructure will separate ANZ's banking
and certain non-banking businesses within the ANZ Group.
This separation wilf create transparency and clarity for
employees, customers, regulators and investors.

« Flexibility: After the Restructure, the ANZ Group will have a
corporate structure that positions ANZ to have more strategic
and operational flexibility. That structure can enable ANZ to be
more innovative and responsive to the changes occurring in
the financial services industry.

« Stronger non-banking businesses: The Restructure will
better enable ANZ to develop its non-banking businesses.
Although the ANZ Non-Bank Group will initiaily be modestin
scale {relative to the ANZ Bank Group), the ANZ Board expects
it to be used as a vehicte for innovation and growth in certain
non-banking businesses {including banking-adjacent
businesses) that ANZ may develop or acquire. This will help
bring new technology and non-bank products and services to
ANZ customers in Jine with ANZ's strategy to strengthen and
grow ANZ's core banking business, and to improve the
financial wellbeing of its customers.

+ Employer and partner of choice: The Restructure can assist
ANZ o attract staff and partners with skills cutside traditional
banking, wha are more aligned with a broad financial
services group.

The most significant disadvantages of the Restructure are; Letter from the Chairman
of the ANZ Board and

. i 15 of i illi .
one off transaction costs of approximately 335 million {before section 5.2

tax} {of which approximately $25 million (before tax) is
expected to be incurred by ANZ if the Restructure does
not proceed);

» additionaf ongoing incremental costs associated with
corporate and operating costs of less than approximately
$5 million {before tax) per annurm; and

« one or more of the risks identified in section 5.3.

ANZ considers that these disadvantages are not expected (or
likely) to have a material impact on the ANZ Group.
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What are the

potential risks of
the Restructure?

What alternatives
did the ANZ
Board consider?

The following potential risks have been identified:

« possible negative conseguences as a result of unforeseen
changes in APRA's final regulatory framework for NOHCs
of an ADI;

« the operating model of ANZ not functioning as expected as a
result of any unforeseen changes to business, market and/or
regulatory factors;

- adverse impacts on ANZ as a result of unexpected
developments to timing of implementation and/or the form
and scope of the Restructure; and

- unexpected liabilities caused by any delays in non-material
regulatory approvals or by regulatory relief not being granted.

The ANZ Board believes that the overall risk profile of the ANZ
Group will not be adversely affected by the Restructure. This is
due to a number of reasons, including the following:

» ANZ's existing banking businesses and operations will
remain the same;

+ ANZ's focus will remain banking and financial products;

. the people responsible for the overall governance and
management of the ANZ Group will rermnain
substantially the same;

+ the ANZ strategy will remain the same {and execution of that
strategy will be assisted by the Restructure);

+ the ANZ Group's consolidated financial position will not be
affected by the Restructure itself; and

+ ANZ's dividend payout ratio (being the percentage of earnings
paid to shareholders as a divided} wilt not be affected.

Before proposing the Restructure, the ANZ Board considered a
number of alternatives it believes are available to ANZ to ensure
that it can continue to pursue its strategy while meeting its
obligations to APRA and other regulators. These alternatives
include a dual listed company structure, stapled security
structure and minority investment structure.

The ANZ Board has decided to not pursue these alternatives
because, after due consideration, the ANZ Board believes that
the Restructure will provide the optimal structure for ANZ.

These alternatives are described in more detall in section 54,

AUSTRALIA AND NEW ZEALAND BANKING GROUP LIMITEDR

MORE INFORMATION

Letter from the Chairman
of the ANZ Board and
section 5.3

Section 5.4
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MORE INFORMATION o
implementing the Restructure and treatment of ANZ Shareholders g
How will the The Restructure will be implemented by the Scheme and Sections 4.4 and 7 Z.:
Restructure be Business Restructure, -
» 7 I
implemented? The Scheme willinvolve ANZ NOHC: .
« acquiring all of the ANZ Shares; §
- issuing ANZ NOHC Shares to ANZ Sharehclders (other than z
ineligible Foreign Shareholders) and the Sale Agent on a one
for one basis; and -
- remitting the cash proceeds of the sale of the relevant ANZ w
NOHC Shares to Ineligible Forelgn Sharehctders. g
=
2

The Business Restructure will be implemented immediately after
the Scheme. It involves:

+ ANZ's banking and certain non-banking businesses and assets
being separated intc the ANZ Bank Group and ANZ Non-Bank
Group; and

« certain property interests being transferred to ANZ ServiceCo.

1

The Restructure can cnly be implemented if the Scheme is
approved by ANZ Shareholders.

P
1]
o
z
bt
i

What will Eligible If you are an Eligible Shareholder, then you will receive one ANZ ~ Sections 4.5(b) and 4.5(c)
Shareholders receive  NOHC Share for each ANZ Share that you hold as at the Scheme
for their ANZ Shares?  Record Date (currently expected tc be 7.00pm on 29

December 2022).

Eligible Shareholders are ANZ Shareholders whose addresses are
shown in the ANZ Share Register as at the Scheme Record Date
as being in Australia {and its external territories), New Zealand or ——
an Eligible Foreign Jurisdiction.

Following implementation of the Scheme, ANZ NOHC Shares will
trade under the ASX and NZX code "ANZ".

What will Ineligible Ineligible Foreign Shareholders are ANZ Shareholders whose Sections4.5(c)and 7.2(g) = ...
Foreign Shareholders  addresses are shown in the ANZ Share Register as at the Scheme
receive for their Record Date as being outside Australia {and its external

ANZ Shares? territories), New Zezland or an Eligible Foreign Jurisdiction.

If you are an Ineligible Foreign Shareholder, your ANZ Shares will
be automatically transferred to the Sale Agent (as nominee for
the Ineligible Foreign Shareholder) on the Implementation Date
without any action by you.

£ uon2Ig

Ineligible Foreign Sharehclders are not permitted to participate
in the Scheme and will not be Issued ANZ NOHC Shares. Instead
of receiving ANZ NOHC Shares, Ineligible Foreign Shareholders
will receive the cash proceeds of the sale of the ANZ

NCHC Shares.

t
t
b

& UsiZas

If any Ineligible Foreign Sharehclder wishes to be an ANZ
Shareholder after the Restructure, they may purchase ANZ NOHC
Shares {(subject to any legal requirements or restrictions) in the
usual way.

|

How will ANZ Senior ~ ANZ Senicr Notes and ANZ RMBS will not be affected by the Section 4.5(d)
Notes and ANZRMBS  Restructure. Following implementaticn of the Scheme, the ANZ
be affected? Senior Notes and ANZ RMBS will remain on issue on the same

terms and, where applicable, will remain listed on the same

exchanges as at present,
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How will ANZ
Regulatory Capital
Securities

be affected?

How will ANZ NZ
security holders
be affected?

What is required for
the Scheme to be
implemented?

What is the ANZ
Shareholder approval
threshold for

the Scheme?

What regulatory
approvals are
required to
implement the
Restructure?

Following implementation of the Scheme, ANZ Regulatory
Capital Securities (including ANZ Capital Notes) will remain on
issue and (where applicable) quated for trading on the ASX by
ANZBGL under their new ASX codes until they are repaid,
converted or written off In accordance with their terms.

Section 7.2{(d) identifies the current and new ASX codes of ANZ
Regulatory Capital Securities that are quoted for trading
on the ASX

Following implementation of the Scheme, ANZBGL will remain
listed on the ASX as a debt listing with the ASX code "AN3" (and
ANZ Shares will no longer be quoted for trading on the ASX).

ANZ NZ security holders will not be affected by the Restructure.
Following implementation of the Scheme, ANZ NZ securities will
remain on issue on the same terms,

The Scheme will be implemented if:

+ the Scheme is approved by ANZ Shareholders at the Scheme
Meeting on 15 December 2022;

« the Court approves the Scheme at the Second Court
Hearing; and

« all of the outstanding Conditions Precedent to the Scheme are
satisfied or waived (as applicable).

The Scheme can only be implemented if ANZ Shareholders
approve it by the following thresholds:

« unless the Court orders otherwise, a majority in number (more
than 50%) of ANZ Shareholders who vote on the Scheme
Resolution; and

+ at least 75% of the total number of votes cast on the Scheme
Resolution at the Scheme Meeting.

Even if the Scheme is approved by ANZ Shareholders at the
Scheme Meeting, the Scheme is still subject to the approval of
the Court at the Second Court Hearing.

As at the date of this Explanatory Memorandum, all Regulatory

Approvals (including those from APRA, the Treasurer and RBNZ
RBNZ in New Zealand) required for ANZ to implement the
Restructure have been obtained, other than the approval from
the US Federal Reserve.

If the approval from the US Federal Reserve has not been
obtained prior to the currently scheduled date for the Second
Court Hearing, ANZ may:

- postpene o adjourn the Second Court Hearing; or

+ proceed with the Second Court Hearing (currently expected to
be held on 22 December 2022) on the basis that the Scheme
wili not be implemented until the approval from the US
Federal Reserve is obtained.

ANZ will announce to the ASX and NZX any updates to the status
of the approval from the US Federal Reserve. ANZ will also
provide an update of this status at or before the Scheme Meeting
held on 15 December 2022.

More information about the Regulatory Approvals is in
section 7.4.

AUSTRALIA ANMD NEW ZEALAND BANKING GROUP LIMITED

MORE INFORMATION
Sections 4.5(e} and 7.2(d)

Section 4.5(f)

Sections 7.2(b)(1) and 7.2(a}

Section 7.2(b)(1)

Section 7.4
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What happens to the

elections that ANZ
Shareholders have
given about their
shareholdings?

What happens if the

Restructure does
not proceed?

MORE INFORMATION

Allinstructions, notifications and elections relating to your Sections 9.3 and 8.2(f}(1)
shareholding (for example, about dividend payment elections,

participation in the ANZ DRP and/cr BOP and about how you

receive notices and communications) will autcmaticaily be

transferred to ANZ NOHC unless prohibited by law or

revoked by you.

This transfer also includes TFNs, ABNs or arty relevant exemption
from providing a TFN which was provided by ANZ Shareholders
to ANZ, If you do not want this t¢ occur, then before the Effective
Date, please :

« call the ANZ Shareholder information Line on 1800 11 33 69
(within Australia) or +61 3 9415 4010 (outside Australia); or

+ write to the ANZ Share Registry,

If the Restructure does not proceed, ANZ has the appropriate Section 5.5
strategy, governance frarmework and policies in place to

effectively manage the ANZ Group. However, the ANZ Board

believes that if the Restructure does not proceed, the structure of

the ANZ Group will be less optimal for the effective execution of

ANZ's strategy.

If the Restructure does not proceed, approximately 525 mitlion
{before tax) one off transaction costs is expected to be
incurred by ANZ.

More implications are described in section 5.5.
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4.1 OVERVIEW OF ANZ AND THE
ANZ GROUP

ANZ comprises banking and non-banking businesses and
assets, and provides banking and financial products and
services, including:

- retail and commercial and private bank services to
customers in Australig;

+ institutional services in Australia, New Zealand, Asia,
Europe and the US;

» personal and business services in New Zealand; and

+ products and services to retail and commercial customers
in the Pacific Islands,

Currently, ANZBGL is the listed parent company of the
ANZ Group. ANZBGL is an ADI and is regulated by various
prudential regulators, including APRA in Australia, RBNZ in
New Zealand and various international regulators.

All banking and non-banking businesses and assets in the
ANZ Group are owned by ANZBGL. The current composition
of the ANZ Group is shown in the diagram below.?

Refer to the ANZ website for more details (anz.com.au),

U VU O S 1

ANZ Group

4.2 ANZ PURPOSE AND STRATEGY

The ANZ purpose is to shape a world where people and
communities thrive. It drives everything ANZ does, infuses
ANZ strategy and is fundamental to ANZ

shareholder returns,

The ANZ purpose is brought to life through the ANZ
strategy: to improve the financial wellbeing and
sustainability of customers by providing connected,
relevant and efficient services, tools and insights, directly
and in partnership with others.

ANZ will achieve its strategy through:

+ Propositions: Easy to use services that improve the
financial wellbeing and sustainability of customers.
+ Platforms: More agile and more resilient banking
infrastructure platforms provided to ANZ and
third parties,

« Partnerships: Integrated, data-enabled, home owner
and business owner ecosystems (that bring
propositions 1o life).

+ People: A diverse team, who listen, learn and adapt to
deliver outcomes that address financial and sustainability
challenges.

The ANZ strategy can be viewed on the ANZ website
(anz.com/shareholder/centre/about/our-purpose-and-
strategy/), in the ANZ 2021 Annuzl Report and in ANZ's
announcement to the ASX on 18 July 2022 regarding the
Suncorp Transaction.

4.3 DEVELOPMENTS TO THE
ANZ GROUP

As announced by ANZ to the ASX on 18 July 2022, ANZ
has entered into an agreement to acquire Suncorp 8ank
from Suncorp Group Limited (Suncorp Transaction).

The Suncorp Transaction remains subject to a minimum
completion period of at least 12 months from the date
the Suncorp Transaction was announced and a number
of conditions precedent {(including Federal Treasurer
approval, Australian Competition and Consumer
Commission authorisation or approval and repeal of /
certain amendments to the State financial Institutions and
Metway Merger Act 1996 (Qld)). Accordingly, this Explanatory
Memorandum, including the pro-forma financial
information included in section 6, does not contemplate
or include the Suncorp Transaction on the basis that

this transaction is unrelated to the Restructure and
remalns conditional.

4.4 OVERVIEW OF THE
RESTRUCTURE

The proposed Restructure will be implemented by
the Scheme and Business Restructure, The proposed
composition of the ANZ Group after the Restructure is
shown in the diagram below.*

{a) Scheme to establish ANZ NOHC as the new
listed parent company of the ANZ Group

If the Scheme is approved and implemented, ANZ NOHC
will become the new listed parent company of the

ANZ Group.

Under the Scheme, it is proposed that ANZ NOHC will
acquire all of the ANZ Shares and will issue ANZ NOHC
Shares to ANZ Shareholders (other than Ineligible Foreign
Shareholders) on a one for one basis.

More details about the Scheme are set out in section 7.2.

{b) Business Restructure

After the Scheme, ANZ will undertake the Business
Restructure. The Business Restructure will involve separating
certain businesses and assets of the ANZ Group into the
ANZ Bank Group and ANZ Non-Bank Group. The Business
Restructure will also Involve the transfer of certain property
interests to ANZ ServiceCo.

More details about the Business Restructure are set out in
section 7.3.

3. This diagram has been simplilied and does not show all subsidiaries of the ANZ Group and interests of ANZ Nole What relerences 1o ANZ Shareholders includes holders ¢f ANZ
ADSs representing ANZ Shares. 4.This disgram has bean simplified and does not show all subsidiarics of the ANZ Group and inlerasts of ANZ Note that references lo ANZ NOHC

Shareholders includes holders of ADSs representing ANZ NOHIC Shares.
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4.5 IMPLICATIONS OF THE (c) ineligibie Foreign Shareholders

RESTRUCTURE FOR ANZ Ineligible Foreign Shareholders are ANZ Sharehalders

SHAREHOLDERS AND OTHER whose addresses are shown in the ANZ Share Register at
the Scheme Record Date as being outside Australia (and its

STAKEHOLDERS external territories), New Zealand or an Eligible Foreign

(a) ANZ Shareholders Jurisdiction,

The way in which an individual ANZ Shareholder Ineligible Foreign Shareholders are not permitted to

participates in the Scheme will depend on whether participate in the Scheme and will not be issued ANZ NOHC

that shareholder is an: Shares. Instead, Ineligible Foreign Shareholders will receive

. the cash proceeds of the sale of the ANZ NCHC Shares.
- Eligible Shareholder; or

+ Ineligible Foreign Shareholder, If any Ineligible Foreign Shareholder wishes to be an ANZ

Shareholder after the Restructure, they may purchase ANZ
- NCOHC Shares (subject to any legal requirements or

(b} Eligible Shareholders restrictions) in the usual way.
If the Scheme is approved and implemented, each ANZ
Shareholder who is an Eligible Shareholder will receive one
ANZ NOHC Share for each ANZ Share that they hold as at
the Scheme Record Date (currently expected to be 7.00pm
on 29 December 2022).

Eligible Shareholders are ANZ Shareholders whose
addresses are shown in the ANZ Share Register as at the
Scheme Record Date as being in Australia (and its external
territories), New Zealand or an Eligible Foreign Jurisdiction.

More details about the impact of the Scheme for Ineligible
Foreign Shareholders are set out in section 7.2(g).

(d) ANZ Senior Notes and ANZ RMBS

ANZ Senior Notes and ANZ RMBS will not be affected by the
Restructure. Following implementation of the Scheme, the
ANZ Senior Notes and ANZ RMBS will remain on issue on
the same terms and, where applicable, will remain listed on
the sarme exchanges as at present.

ANZ Group

A 0l M SV

AUSTRALLA AND NEW ZEALAND BANKING GROUP LIMITED



{e) ANZ Regulatory Capital Securities

{1} ANZ NOHC

SIUIUOD

]
Following implementation of the Scheme, ANZBGL will ANZ NCHC has been established to become the new §f
remain listed on the ASX as a debt listing with the ASX code listed parent company of the ANZ Group in place of 3
"AN3"{and ANZ Shares will nc longer be quoted for trading ANZBGL, ANZ NCHC will be a NOHC and will own all &
on the ASX). Following implementation of the Scheme, ANZ ANZ Group husinesses and assets. :::
Re.gulatOTy Capital Securities (including ANZ Ca pftal Notes) ANZ NOHC will be an authorised NOHC for the purposes ::_
will remain on issue by ANZBGL and (where applicable) of the Banking Act
quoted for trading on the ASX under their new ASX codes g Act ©
until they are repaid, converted or written off in accordance 2
with their terms. Section 7.2{d) identifies the current and (2) ANZ Bank Group and ANZBGL g
new ASX codes of ANZ Regulatory Capital Securities that ANZ Bank HoldCo has been established to become the -
are quoted for trading on the ASX. nen-operating holding company of the ANZ Bank Group. -
) ) The ANZ Bank Group will hold ANZ’s banking businesses -
gﬂoreldetallzabgultghe @pact of the Sctheme en AI7\J§ q (inctuding ANZBGL and ANZ NZ), all international regulated a
egulatory Capital Securities are set out in section 7.2(d). bank operations and insurance businesses (including ANZ g
Lenders Mortgage Insurance and ANZ Cover). After the b
(f) ANZ NZ security holders Restructure, ANZ will continue to provide banking services
ANZ NZ security holders will not be affected by the in the crdinary course, including retail, commerciat and
Restructure, Following implementation of the Scheme, ANZ institutional services to Australia, New Zealand, Asia, Europe g
NZ securities will remain on issue on the same terms. and the US. g

{g) ANZ ADS Holders

If the Scheme is approved and implemented, ANZ ADS
Holders will receive one ADS representing one ANZ NOHC
Share for each ANZ ADS that they hold as at the

Effective Date.

More details about the impact of the Scheme on ANZ ADSs

If the Suncorp Transaction and Restructure both go ahead,
Suncorp Bank will be held in the ANZ Bank Group.

Following implementation of the Scheme, ANZBGL will
continue to be listed on the ASX as a debt listing with the
ASX code "AN3".

(3) ANZ Non-Bank Group

o]

and the ADR program are set out in section 7.2(e). ANZ Non-Bank HeldCe has been established to become &
the non-operating helding company of the ANZ Non-Bank z
4.6 EFFECT OF THE RESTRUCTURE Group. The ANZ Nen-Bank Group will hold certain non- it
ON THE ANZ GROUP banking businesses and assets. These businesses and assets
are set out in the table below. -
{a) Outline of the ANZ Group after the ©
Restructure =
A description of ANZ NCHC, the ANZ Bank Group and >
ANZ Non-Bank Group, and ANZ ServiceCe following the
preposed Restructure is set out below in this section 4.6(a).
ANZ NON-BANK g
Ry GROUP INTERESTS 2
1835i trusts Economic interest in start-up businesses which support cr are involved 100% economic interest -—
in the development of technelogy and related services in the financial in 1835i trusts -
services industry. Interests of varying sizes in these businesses are held 2
by the 1835i trusts in which ANZ has a 100% heneficial interest. g
Worldiine Minority stake in the merchant acquiring business ANZ Wordline 49%
merchant acquiring  Payment Solutions. o
Joint venture 5
Pollination Pollination provides advisory services, project investment, and asset ~12% g
management for corporations accelerating their transition to net-zere, e
Lygen Lygen is a private blockchain platform which allows custorners to 25% T
request, track and exchange bank guarantees all from the cne portal. ;’{
Trade [nformation  TIN is a trade data registry, which enables the collation and exchange 16.7% ;
Network (TIN) of original trade supply data between buyers, suppliers and financiers
around the globe. e
i

5. Ceher than for 18351 trusts, the interests set out in this table 2re current as at the half year ended 31 March 2022,
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The ANZ Non-Bank Group will initially be modest in scale
(relative to the ANZ Bank Group). The ANZ Board expects it
10 be used as a vehicle for innovation and growth in certain
non-banking businesses (including banking-adjacent
businesses) that the ANZ Group may develop or acquire.
This will help bring new technology and non-bank services
to ANZ customers.

Having regard to the nature of the interests to be initially held
by the ANZ Non-Bank Group, ANZ does not expect to make
material changes to the way ANZ operates its non-banking
businesses immediately following the Restructure, The future
operation of non-banking businesses, including the
appropriate application of ANZ Group policies, will be
determined at the time of developing or acquiring non-
banking businesses as part of the ANZ Non-Bank Group. ANZ
will monitor the appropriateness of these operating models
and policy applications having regard to the nature, size,
scale or complexity of the underlying entities and businesses
in the ANZ Non-Bank Group.

The ANZ NOHC Board is ultimately responsible for
overseeing all activities in the ANZ Group. It is possible
that senior executive reporting and accountability may be
adjusted as non-banking businesses are developed or
acquired. As noted in section 5.1(b), the Restructure
provides ANZ with this flexibility.

Immediately following the Restructure, neither ANZ NOHC
nor ANZ Non-Bank HoldCo will hold an AFSL or ACL. ANZ
NOHC may seek to obtain an AFSL following
implementation of the Restructure.

{4) ANZ ServiceCo

ANZ ServiceCo has been established to become an internal
service company to hold certain property interests and, in
the futuire, to potentially provide certain central shared
service functions across the ANZ Group.

{5} Interaction between ANZ Group members

It is intended that intragroup services and resourcing
agreements will be put in place to: set out the terms
on which:

- ANZ ServiceCo can, in the future, potentially provide
certain central shared service functions across the ANZ
Group; and

+ ANZ Group members can access certain resources
(inciuding employees and technology), materials or
assistance that are retained by ANZBGL.

These agreements will be on standard commercial terms
and have regard to applicable prudential standards and
ANZ Group policies.

{b} ANZ strategy

ANZ's strategy to improve the financial wellbeing and
sustainability of customers by providing connected,
relevant and efficient services, tools and insights will remain
the same. The Restructure can facilitate the execution of
ANZ's strategy by providing ANZ with greater flexibility for
how it runs its businesses and partners with others, whilst
maintaining the appropriate protections for customers and
other stakeholders.

SUSTRALV AMD NEW ZEALARND BANKING GROUPR LIMITED

4.7 PROPOSED ANZ GROUP
GOVERNANCE FRAMEWORK
AND POLICIES

(a) Proposed boards after the Restructure

(1) ANZ NOHC

It is proposed that, from the Effective Date, the ANZ NOHC
Board wili comprise the following individuals (subject to any
elections or retirements in relation to the ANZ Board at the
ANZ 2022 Annual General Meeting}:

+ Paul O'Sullivan (Chairmany);

+ Shayne Elliott (CEQ);

+ |lana Atlas AQ;

+ Jane Halton AO PSM;

+ Rt Hon Sir John Key GNZM AC;
+ John Macfarlane;

+ Christine O'Reilly;

+ Jeff Smith; and

« Graeme Liebelt.

The ANZ NOMC Board will be responsible for the oversight
and strategic direction of the ANZ Group.

{2) ANZ Bank HoldCo and ANZBGL

It is proposed that the ANZ Bank HoldCo and ANZBGL
boards will comprise the following individuals (subject to
any elections or retirements in relation to the ANZ Board at
the ANZ 2022 Annual General Meeting) Paul O'Sullivan
(Chairman), Shayne Elfiott (CEQ), llana Atlas AQ, Jane Halton
AQ PSM, Rt Hon Sir John Key GNZM AC, Graeme Liebelt,
John Macfarlane, Christine O'Reilly, Jeff Smith and one
additional non-executive director who is independent of
ANZ NOHC {and ANZ Non-Bank Group).

The ANZ Bank HoldCo and ANZBGL boards will be
responsible for the oversight of the ANZ Group's banking
businesses.

(3) ANZ Non-Bank HoldCo

It is proposed that the ANZ Non-Bank HoldCo board will
comprise the following individuals (subject to any elections
or retirements in relation to the ANZ Board at the ANZ 2022
Annual General Meeting) Paul O'Sulfivan (Chairman), Shayne
Elliott, llana Atlas AQ, Jane Halton AC PSM, Rt Hon Sir John
Key GNZM AC, Graeme Liebelt, John Macfarlane, Christine
O'Reilly and Jeff Smith.

The ANZ Non-Bank HoldCo board will be responsible for
the oversight of the ANZ Group's non-bank businesses and
assets that are owned by ANZ Non-Bank HoldCo.

Going forward, depending on the growth in size and
complexity of the ANZ Non-8ank Group, consideration will
be given to the appointment of additional non-executive
director(s) to the ANZ Non-Bank HoldCo Board, not
currently on the ANZ NOHC Board, 1o provide independent
thought leadership and challenge on non-banking

related matters.



{4) ANZ ServiceCo

It is proposed that the ANZ ServiceCo board will comprise
an independent non-executive director and appropriately
qualified senior management.

The ANZ ServiceCo board will be responsible for overseeing
the property interests held by ANZ ServiceCo and the
potential services provided in the future by ANZ ServiceCo
to other ANZ Group members.

(b} Executive Committee

After the Restructure, it is proposed that the existing

ANZ Executive Committee will continue to operate on an
ANZ Group wide basis. It is proposed that the Executive
Committee will comprise the current members (subject to
any appointments or resignations}, being Shayne Elliott
(CEO), Maile Carnegie, Kevin Corbally, Farhan Faruqui, Gerard
Fiorian, Kathryn van der Merwe, Antonia Watson, Mark
Whelan and Antony Strong (who s appointed to the ANZ
Executive Committee effective 1 November 2022).

The ANZ Group Executive Committee headed by the ANZ
Group CEO is the ANZ Group's leadership team whose role
is to support the ANZ Group CEO to deliver ANZ's purpose,
which is summarised in section 4.2. It does this by
focusing on:

» all key stakeholders;

+ ANZ' culture and capabilities; and

« prioritising efforts and aflocating resources in fine with
ANZ's strategic objectives and pilars.

{¢) ANZ NOHC constitution

The ANZ NOHC constitution will be the main document
governing the rights and obligations of ANZ NOHC
Shareholders. The terms of the ANZ NCHC constitution wilf
be substantially the same as the existing ANZBGL
constitution.

A surmnmary of the material differences between the existing
ANZBGL constitution and the ANZ NOHC constitution is set
out in section 94.

{cd} ANZBGL constitution

The ANZBGL constitution will remain in effect and will not
be amended as part of the Restructure. The ANZBGL
constitution may in the future be amended to reflect
ANZBGLs status as a wholly owned subsidiary.

{e) Board committee chariers and
governance policies

The terms of the ANZ NOHC Group Board committee
charters and governance policies will be adopted in
substantially the same form and structure as the existing
ANZ Group's Board committee charters and governance
policies, subject to certain changes that wilf be made to
reflect the structure of the ANZ Group after the Restructure.
Following implementation of the Scheme, certain ANZ
NOHC Group Board committee charsters and governance
policies will be available on the ANZ website {anz.corm.au).

{f) Director remuneration

The Restructure itself will not change the current
remuneration of ANZ Directors and the remuneration
policies after the Restructure will including for the directors
of the ANZ Non-Bank Group entities} remain the same as
those currently applied to the ANZ Group (although, as
noted in section 9.6, certain non-materizl amendments will
be made to the ANZ Incentive Plans to reflect the corporate
structure of the ANZ Group after the Restructure).

4.8 APRA REGULATORY
REQUIREMENTS

(a) APRA’s regulation after the Restructure

As part of the Restructure, ANZ's prudential policy
framework will be adjusted to reflect APRA's regulation of
the ANZ Group after the Restructure. A summary of APRA's
regulation of the ANZ Group after the Restructure is set
out below.

+ ANZ NOHC: will be a non-operating holding company
that is authorised by APRA (an authorised NOHC). It will
be required to comply with the conditions of its
authorisation, which are summarised in section 4.8(c)
and include the specific capital requirements. As an
authorised NOHC, it will also be subject to regulation
under the Banking Act and certain APRA prudential
standards. As the head of a Level 3 group, it will be
required to ensure certain APRA prudentiai standards
are applied appropriately throughout the ANZ Group
(including the ANZ Bank Group and retevant members
of the ANZ Non-Bank Group).

» ANZ Bank Group: includes the ANZ Group’ entities that
conduct banking business (ncluding ANZBGL and ANZ
NZ). The ANZ Bank Group will continue to be subject to
the ful suite of APRA prudential and reporting standards
for ADIs, including standards in relation to capital
adequacy and liquidity.

- ANZ Non-Bank Group: will comprise the ANZ Group's
entities that are not within the ANZ Bank Group. Subject
10 those requirements relating to APRA's authorisation
(see sections 4.8(b) and 4.8(c) for more information),
these entities will not be subject 1o ADI-specific
regulation, such as bank capital adequacy and liquidity
requirements currently applied to ANZBGL. As noted
above, ANZ NOHC will be required to apply certain APRA
prudential standards appropriately throughout the ANZ
Group, including to relevant members of the ANZ
Non-Bank Group being those where the ANZ NOHC has
considered it appropriate to do so to protect the ANZ
Group or ANZ customers or where APRA has required
ANZ NCHC to do so.

Initially, ANZ's risk management framework will apply to the
ANZ Group following implementation of the Scheme in
substantially the same form as the current risk management
framework. However, over time, ANZ's risk management
framework and risk appetite statement may be adjusted as
the ANZ Non-Bank Group (including ANZ

ServiceCo) develops.
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(b) APRA capital requirements

After the Restructure, ANZ NOHC will be reguired to hold
adequate capital to reflect the risks of the whole ANZ
Group, including both the ANZ Bank Group and ANZ
Non-Bank Group.

The capital requirements of the ANZ Group will be the sum
of the capital requirements of the ANZ Bank Group and the
ANZ Non-Bank Group. The ANZ Bank Group's capital
requirements will continue to be determined by existing
APRA requirements. The capital requirements of the ANZ
Non-Bank Group wilt be assessed using an independently
validated and ANZ NOHC Board approved economic capital
framework and model, which will be subject to
independent assurance,

{c) APRA conditions

ANZ NOHC will be an APRA-regulated entity, with
obligations under the Banking Act and APRA prudentizl and
reporting standards. APRA's authorisation of ANZ NOHC as a
non-cperating holding company under the Banking Act is
subject to certain cenditions, including the following:

« ANZ Bank HoldCo and ANZBGL must have an
independent director who is not on the board of ANZ
NOHC or any ANZ Non-Bank Group entity;

+ ANZ NOHC itself must not undertake any activities cther
than for example, providing executive leadership across
the ANZ Group, holding investments in subsidiaries,
raising funds to invest in or support subsidiaries or to
conduct its own activities or other activities required to
achieve compliance with its prudential obligations, or
other activities approved by APRA;

«  ANZ NOHC must obtain APRA's no-objection
confirmation prior to starting material activities in ANZ
Non-Bank Group;

- ANZBGL must retain ownership of, or access to, all
functions critical to its operaticns;

- non-regulated businesses of the ANZ Group must be
financially and operationally separable from ANZBGL; and

+ ANZ NOHC must ensure that the ANZ Non-Bank Group
cloes not carry on any activities that pose excessive risk to
the ADI {and ensure that the ANZ Bank Group transfers to
the ANZ Non-Bank Group any activities that APRA notifies
in writing to constitute an undue risk to the ADI).

APRA has the ability to review and modify these conditions
at any time if it considers it appropriate to do so.

A copy of the APRA conditions imposed on ANZ NOHC
as an authorised non-operating holding company is in
Annexure 6.

4.2 RBNZ REGULATORY
REQUIREMENTS

ANZ NOHC and ANZ Bank HoldCo will not be RBNZ-
regulated entities, The Restructure is not expected to result

in any material change to the regulation of ANZBGL and
ANZ NZ {or ANZ NZ's subsidiaries) by RBNZ,

AUSTRALIA ANMD NEW ZEALAND S8ANFING GROUP LIMITED

4.10 OTHER REGULATORY IMPACTS

After the Restructure, a nurmber of regulators will continue
to maintain oversight and regulation of the ANZ Group
(including both the ANZ Bank Group and ANZ Non-Bank
Group). These regulators include:

+ ASIC —in relation to corporations and securities matters;

+ Australian Transaction Reports and Analysis Centre - in
relation to anti-money laundering and counter-terrorism
financing laws; and

« the Office of the Australia Information Commissioner -
in relation to privacy and freedom of information law.

As discussed in section 4.8, the ANZ Non-Bank Group will
not be subject to specific bank or ADI regulation. However,
to the extent the activities of the ANZ Non-Bank Group
involve the provision of products or services to ANZ
customers, ANZ witl be required to continue to comply with
a range of laws and regulation (as is currently the case)
including those relating to conflicts of interest and
customer data protection.

417 FINANCIAL AND TAXATION
IMPACT OF THE RESTRUCTURE
ON THE ANZ GROUP

{a) Finandial impact

The Restructure itself is not expected to result in any
material change to the consolidated financial position
of the ANZ Group.

More details on the financial impact of the Restructure
on the ANZ Group are set out in section 6.

{b} Funding arrangements

The Restructure itself is not expected to result in any
raterial change to the overall funding requirements or
debt issuance capacity of the ANZ Bank Group or the ANZ
Group as a whole, nor is it expected to impact ANZ Bank
Group's liquidity and stable funding requirements.

After the Restructure, ANZ NOHC will have the ability to
raise debt to provide funding support to the ANZ Group as
needed including, potentially, to refinance (in whole or in
part) the short term loan from ANZBGL to ANZ ServiceCo
referred to in section 6.3. The interest costs associated with
any debt raised by ANZ NOHC may exceed the interest
costs associated with any debt raised by ANZBGL because
the credit rating of ANZ NOHC will likely be fower than
ANZBGLs credit rating {see section 4.11(g)). However, the
structure of the ANZ Group after the Restructure provides
ANZ greater flexibility to raise debt at different levels and/or
groups (generally at the ANZ NOHC level or the ANZ Bank
Group level) within the ANZ Group, however, ANZ NOHC
may not raise debt finance in the short term.



{c} Dividends

If the Restructure goes ahead, ANZ NOHC Shareholders will
have the same dividend rights as their current ANZ Shares.

The Restructure itself is not expected to:

+ impact the ANZ Group's ability to pay dividends;

« affect the ANZ dividend payout ratio (being the
percentage of earnings paid to shareholders as a
divided); or

- affect the amount of franking credits available in respect
of any dividend paid (nor is it expected to affect ANZ
NOHC's ability to pass franking credits to shareholders).

(d) ANZ DRP and BOP

Onimplementation of the Scheme, ANZ NOMC will
establish its own DRP and BOP. These will be on
substantially same terms as the current ANZ DRP and BOP.

If an ANZ Shareholder has an election in place to participate
in the ANZ DRP and/or the BOP, that election will on the
Implementation Date autornatically apply to the ANZ NOHC
DRP and/or BOP. If you do not wish to participate in the ANZ
NOHC BRP and/or BOP, please contact the ANZ

Share Registry.

Following implementation of the Scherne, a full copy of
the ANZ NOHC DRP and BOP will be available on the ANZ
website (anz.com.au).

Any positive residual balance held in a participant’s ANZ
DRP account on the Scheme Record Date will be transferred
to the participant’s respective ANZ NOHC DRP on
imptementation of the Scherme.

{e) ANZ's credit ratings
It is expected that:

» the credit rating of ANZBGL and ANZ NZ will not be
impacted by the Restructure itself; and

+ ANZ NOHC is [ikely to obtain an investment grade rating
from credit rating agencies (as noted in section 4.11(b),
the credit rating for ANZ NOHC is expected 0 be lower
than the credit rating of ANZBGL).

As is the case prior to the Restructure, any applicable credit
rating of any entity may be received, suspended, withdrawn
or downgraded.

{f} Taxation implications on the ANZ Group

ANZBGL is currently the head company of the ANZ
consolidated tax group. After the Restructure, the ANZ
consolidated tax group will continue in existence with ANZ
NOHC as the new head cornpany.

The applicable stamp duties regimes Australia wide will
continue to apply to the ANZ Group after the Restructure in
the sarme way as they did before the Restructure. If
corporate cansolidation and reconstruction relief is
obtained in relation to the Restructure such that certain
arnounts of stamp duty that may otherwise have become
payable are not payable, conditions for relief may include
that certain entities rernain within the ANZ Group for up to
3 years (failing which stamp duty may becorme payable at
the applicable future time).

The tax implications of the Scheme on ANZ Shareholders
are described in section 8,

SJUDNIOD
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5.1 RATIONALE AND POTENTIAL
BENEFITS OF THE RESTRUCTURE

The financial services industry in Australia is changing
rapidly. Traditionat banking businesses like ANZ are facing
significant disruption, principally from non-banking
businesses that are launching comgpeting financizl and
service products. These businesses are not regulated in the
same way as banks like ANZ. fn addition, bank custormers
are dermanding better and more tailored banking products
and services, including through interconnected services
and products, digital solutions and providers.

To take advantage of this changing environment, ANZ aims
to grow with its customers and meet their changing
expectations.

The ANZ Board considers that the Restructure can help ANZ:

» through growth and expansion, acquisitions or
partnerships with third parties, develop a holistic digital
banking ecosystem'including adjacent, non-banking
services, platforms and partnerships that complement
ANZ's core banking business;

» better meet customers’ needs in the digital age;

« compete in banking adjacent areas on a level playing
field with other non-banking businesses, to allow ANZ to
provide better products and services to its customers;

» be an employer of choice in both banking and non-
banking areas; and

« remain a great bank that strives to improve the financial
wellbeing of its customers.

This is in line with ANZ's existing strategy.

A NOHC or similar hoiding company struciure is used by
many leading financial institutions and financial
conglomerates {including those with regulated banking
operations) {for example, Macquarie Group and Suncorp
Group in Australia and Bank of America, J.P. Morgan, HSBC
and Barclays internationally).

After the Restructure, ANZ's banking activities (including
Suncorp Bank, if that transaction goes ahead) will continue
to be subject to the same prudential regulation as they are
subject to now. However, the activities of certain non-
banking businesses will not be subject to the ful] suite of
APRA prudential and reporting standards for banking
activities. This wilk help enable a fit for purpose application
of regulations, policies and procedures to these non-
banking businesses.

The key benefits of the Restructure are summarised below
in this section 5.1.

{(a) Transparency

The Restructure will separate ANZ's banking and certain
non-banking businesses within the ANZ Group. This
separation will create transparency and clarity for
employees, customers, regulators and investors. After the
Restructure, APRA will retain oversight of non-banking
businesses in the ANZ Non-Bank Group, without the added
complexity of applying the full suite of APRA prudential and
reporting standards for ADIs {including standards in relation
to bank capital adequacy and liquidity).

This separation also places ANZ in a stronger and clearer
position in the event recovery actions are required or
recovery progresses to resolution. The ANZ Group structure
after the Restructure will alfow ceriain assets, liabilities and
risks to be quarantined (or “legally separated”) from those of
the other members of the ANZ Group, providing additional
protection and minimising contagion risk,

() Flexibility

After the Restruciure, the ANZ Group will have a corporate
structure that positions ANZ to have more strategic and
operational flexibility. That structure can enable ANZ 10 be
more innovative and responsive to the changes occurring
in the financial services industry. The NOHC structure
proposed by the Restructure can allow ANZ to deliver a
fulier suite of products and services to customers, while
maintaining appropriate protections for customers and
other stakeholders.

Under ANZ's current corporate structure, ANZBGL is the
listed parent company of the ANZ Group and is an ADI.
Accordingly, all of the ANZ consolidated group's activities
are subject to the full suite of APRA prudentiaf and
reporting standards for ADIs, including standards in relation
to bank capital adeguacy and liquidity.

The Restructure will allow & fit for purpose application of
regulations, policies and procedures suitable to certain
non-banking businesses. This fit for purpose application can
allow ANZ to adapt more readily to changes occurring in
the financial services industry. It can ensure ANZ is better
able to pursue its purpose and strategy, while ensuring the
appropriate application of regulatory requirernents to ANZ's
banking and certain non-banking businesses.

As part of the Restructure, ANZ will adjust its current
prudential policy framewaork to take account of its NOHC
structure and the separation of ANZ's banking and certain
non-banking businesses, Cver time, ANZ expects that the
revised prudential policy framework can provide the ANZ
Group with additional flexibility to appropriately apply its
policies 1o its underlying businesses in a way that takes
account of the nature of those underlying businesses. In
particular, ANZ expects that the framework can be applied
in a way that allows the ANZ Non-Bank Group to pursue
ANZ's strategy.

{c) Stronger non-banking business

As described above, the Restructure will better enable ANZ
10 develop its non-banking businesses by allowing a fit for

purpese application of regulations, policies and procedures.

The ANZ Non-Bank Group will initially be modest in scale
{relative to the ANZ Bank Group). The ANZ Board expects it
to be used as a vehicle for innovation and growth in certain
non-banking businesses (including banking-adjacent
businesses) that the ANZ Group may develop or acquire.
This wilt help bring new technology and non-bank services
to ANZ customers in line with ANZ's strategy to strengthen
and grow ANZ's core banking business, and to improve the
financial wellbeing of its customers.
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{d} Employer and pariner of choice

The Restructure can assist ANZ to attract staff and partners
with skills outside traditional banking, who are more aligned
with a broad financial services group.

The ANZ Non-Bank Group will aim to create a workforce
that wil| diverge from traditional banking skillsets, creating
space to grow, attract, motivate and remunerate new talent
differently, and to incubate its own fit for purpose
innovative, fast-paced, high performance culture.

5.2 POTENTIAL DISADVANTAGES
OF THE RESTRUCTURE

The most significant disadvantages of the Restructure are:;

- the one off cash transaction and implementation costs
associated with the Restructure are estimated to be in
aggregate approximately $35 million {before tax) and
largely relate to stamp duty, advisor fees, and costs
associated with ANZ's internal project team (of which
approximately $25 million is expected to be incurred by
ANZ if the Restructure does not proceed);

« there will be additional ongoing incremental costs
associated with corporate and operating costs of the ANZ
Group. These are estimated to be less than approximately
35 million (before tax) per annum and largely relate to the
incremental resources required to support the new
NOHC structure and the separate ANZ Bank Group and
ANZ Non-Bank Group, as well as additicnal costs
associated with ASX listing compliance, governance,
reporting, share registry and maintaining additional
boards; and

+ one or more of the risks identified in section 5.3
might occur,

ANZ considers that these disadvantages are not expected
(or likely) to have a material impact on the ANZ Group.

5.2 POTENTIAL RISKS ASSOCIATED
WITH THE RESTRUCTURE

The following potential risks have been identified:

- APRA has not yet iinalised its prudential framework for
Australian NOHCs of ADIs. ANZ has undertaken extensive
discussion with APRA as part of the Restructure, and the
authorisation of ANZ NOHC has been approved by APRA.
However, there s a risk that APRA' final regulatory
framework for Australian NOHCs of ADls and the
regulation of ANZ NOHC over time will differ from
ANZ's current expectations. This may have negative
consequences for the ANZ Group and/or may require
further changes to its structure;

« the Restructure will result in certain changes to
ANZ's existing operating model. ANZ considers that
these changes can beimplemented and managed
appropriately after the Restructure. However, it is possible
that unexpected business, market and/or regulatory
factors may result in these operating model changes not
functioning as expected and further changes may
be required,

32 AUSTRALIA AND NEW ZEALAND BANKING GROUP LIMITED

.

implementation of the Restructure will involve a number
of steps, and unexpected developments may arise which
can affect the timing of implementation and/or the form
and scope of the Restructure; and

unexpected liabilities caused by any delays in non-
material regulatory approvals or by regulatory relief not
being granted.

The ANZ Board believes that the overall risk profile of the
ANZ Group will not be adversely affected by the Restructure
itself. This is due to a number of reasons, including the
following:

ANZ's existing banking businesses and operations will
remain the same;

ANZ's focus wili remain banking and financial products;
the pecple responsible for the overall governance and
management of the ANZ Group will remain substantially
the same;

« the ANZ strategy will remain the same (and execution of

that strategy will be assisted by the Restructure);

the ANZ Group's consclidated financiaf position will not
be affected by the Restructure itself; and

ANZ's dividend payout ratio (being the percentage of
earnings paid to shareholders as a divided) will not

be affectad.

5.4 ALTERNATIVES CONSIDERED
BY THE ANZ BOARD

Before proposing the Restructure, the ANZ Board considered
a number of alternatives it believes are available to ANZ to
ensure that it can continue to pursue its stirategies while
meeting its obligations to APRA and other regulators.

The primary alternatives to the proposed Restructure, and
the potential disadvantages relevant to the ANZ Group, are
summarised below.

Cual listed company structure

~ Aduat listed company structure is a corporate structure
in which 2 companies retain separate primary stock
exchange listings with separate shareholder bases, but
operate as a single unified business.

— The characteristics that usually drive a dual listed
company structure are not present in ANZ's case.

— Adual listed company structure is typically expensive
and complex to establish and operate due to initial
and ongoing costs associated with establishing and
maintaining two separate entities, each with their
own primary stock exchange listings.

Stapled security structure

~ A stapled security structure is a corporate structure in
which 2 or more securities issued by different entities
are contractually bound together, meaning those
securities cannot be bought or sold separately.

— A stapled security structure typically makes it more
difficult toraise capital in a targeted manner due to
lack of a single holding company, and is typically more
expensive than a single holding company due to
maintaining two scparate entities.



- Minority investment structure

- A minority investment structure is a corporate structure
in which a minority investment (being a non-
controlling interest) is acquired in an asset or retained
in an asset that has been divested.

— A minority investment structure is not appropriate in all
cases for certain non-banking businessas of ANZ as it
results in a foss of control of any divested assets and
may give rise to a risk of brand dilution,

The ANZ Board has decided to not pursue these alternatives
because, after due consideration, the ANZ Board believes
that the Restructure will provide the optimal

structure for ANZ.

5.5 IMPLICATIONS OF THE
RESTRUCTURE NOT PROCEEDING

If the Restructure does not proceed, ANZ has the
appropriate strategy, governance framework and policies
in place to effectively manage the ANZ Group. However,
the ANZ Board beliaves that if the Restructure does not
procead, the structure of ANZ will be less optimal for

the effective execution of ANZ's strategy.

If the Restructure does not proceed:

« ANZBGL will remain the listed parent company of
the ANZ Group;

+ ANZ Shareholders will retain their existing holding
in ANZ Shares;

« Eligible Shareholders will not receive ANZ NOHC Shares
and Ineligible Foreign Shareholders will not receive the
cash proceeds of the sale of the ANZ NOHC Shares;

+ the amendments to the ANZ Regulatory Capital
Securities tc substitute ANZ NOHC as the issuer of
ordinary shares on conversion will not take effect;

+ ANZ ADS Holders will retain their existing holding in ANZ
ADSs and the ANZ ADS Deposit Agreement will not be
terminated;

- approximately $25 million (before tax) one off transaction
costs is expected to be incurred by ANZ;

- the benefits of the Restructure described in section 5.1
will not be realised; and

« the disadvantages and risks of the Restructure described
in sections 5.2 and 5.3 will not arise.
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6.1 INTRODUCTION

(a) Overview

The financial information of ANZ contained in this section
comprises the:

- the historical consolidated statement of financial position
of ANZBGL as at 31 March 2022;

« the historical consolidated income statement for the
half year ended 31 March 2022 of ANZBGL;

{together the Historical Financial Information);

- pro-forma statement of financial position for ANZ Bank
HoldCo, ANZ Non-Bank HoldCo and ANZ ServiceCo as at
31 March 2022 assuming the ANZ NOHC Group was in
place on that date (Pro-forma Balance Sheet);

+ pro-forma income statement for ANZ Bank HoldCo,

ANZ Non-Bank HoldCo and ANZ ServiceCo for the half
year ended 31 March 2022 assuming that the ANZ NOHC
Group was in place during the period (Pro-forma
Income Statement);

{together the ANZ NOHC Pro Forma Financial
Information)

» assumptions and notes on the adjustments relevant
to the above; and

« reconciliation of the ANZ NOHC Pro Forma Financial
Information to the Historical Financial Information

{together, the Financial Information).

The ANZ NOHC Pro-forma Financial Information is providad
forillustrative purposes only. It does not represent what
ANZ's financial results would have been if the ANZ NOHC
Group had in fact been in place on the dates mentioned
above. It is not intended to be representative of the
financial results for any future period.

The Financial Information has been prepared and presented
in accordance with the recognition and measurement
principles prescribed in the Australian Accounting
Standards {AAS) issued by the Australian Accounting
Standards Board (AASB), which are consistent with the
International Financial Reporting Standards (IFRS).

The Financial Information is presented in an abbreviated
form insofar as it does not include all the disclosures,
statements or comparative information as required by
the AAS applicable to annual financial reports prepared
in accordance with the Corporations Act, ANZ's key
accounting pelicies have been consistently applied with
ANZ's half year financial statements. For further details of
the significant accounting policies refer to the Historical
Financial Information.

The ANZ NOHC Pro-forma Financial Information has been
reviewed by the [nvestigating Accountant in accordance
with the Australian Standard on Assurance Engagements
ASAE 3450 Assurance Engagements involving Fundraising
and/or Prospective Information, as stated in its [nvestigating
Accountant's Report in Annexure 2.

This section 6 should be read with the information outlined
in this Explanatory Memorandum.

{b) Basis of praparation

The Financial Information is prepared for the purposes
of this Explanatory Memorandum.

Historical Financial Information

The Historical Financiaf Information has been extracted
from the ANZBGL Consolidated Financial Report for the Half
Year 31 March 2022, which were reviewed by KPMG in
accordance with Australian Auditing Standards. KPMG
issued an ungualified review opinion on these consolidated
financial statements.

The ANZ NOHC Pro-forma Financial Information

The ANZ NOHC Pro-forma Financial [nformation has been
derived lrom Lhe Historical Financial Information adjusted to
illustrate the effects of the Restructure on ANZ described in
section 4 of this Explanatory Memorandum.

ltis assumed that the accounting policies adopted by
entities within the ANZ NOHC Group are unchanged from
those policies adopted by the ANZ Group prior to the
Restructure as reported in Note 1 to the Financial
Staternents of the ANZ 2021 Annual Report.

The ANZ NORC Group's accounting policies specific to the
proposed Restructure include:

+ investments in controlled entities -~ ANZ NOHC accounts
for its investment in ANZBGL as an acquisition in
exchange for issuing new ANZ NOHC Shares. ANZ NOHC
initially recognises its investment in controlled entities at
an amount equal to the carrying value of total equity of
the ANZBGL parent company outstanding at the
Implementation Date;

- after the Restructure, ANZ NOHC's investrment in
controlled entities continues to be carried at cost; and

+ reverse acquisition ~ the Restructure is accounted for
as a reverse acquisition in the ANZ NOHC Group's
consolidated financial statements, with ANZBGL
identified as the acquirer applying the principles of
AASE 3: Business Combinations, While ANZ NOHC reflects
investments in controlled entities at carrying value at
the date of acquisition in its parent entity financial
statements, the ANZ NOHC Group consolidated financial
statements are presented as a continuation of the ANZ
Group that includes ANZ Bank HoldCo, ANZ Non-Bank
HoldCo and ANZ ServiceCo.

The ANZ NOHC Pro-forma Financial Information is
presented in Australian dollars, rounded to the nearest
million dollars {Sm), unless otherwise stated.
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6.2 APPROACH USED TO
DETERMINE THE ANZ NOHC PRO-
FORMA FINANCIAL INFORMATION

As described throughout this Explanatory Memorandum,
ANZ is proposing to implement the Restructure under
which ANZ NOHC will become the new listed parent
company of the ANZ Group.

The Financial Information included in this section 6
incorporates the various internal share and asset transfers
amongst the ANZ NCHC Group as described in section
7.3(a), and all associated revenue, expense and taxation
information being transferred from ANZBGL to ANZ
Non-Bank HoldCo and ANZ ServiceCo. In summary, the ANZ
NOHC will be established as the new listed parent company
of the ANZ Group comprising the following:

+ ANZ Bank HoldCo which will hold all of ANZ's banking
businesses (including ANZBGL and ANZ NZ), international
regulated bank operations and insurance businesses
(including ANZ Lenders Mortgage Insurance and ANZ
Cover), If the Suncorp Transaction and Restructure both
go ahead, Suncorp Bank will be held by the ANZ
Bank HoldCo.

- ANZ Non-Bank HoldCo which will hold certain
non-banking businesses including ANZ's beneficial
interests in the 1835 trusts, non-controlling interest in the
Worldline merchant acquiring joint verture® and equity
interest in Lygon, TIN and Pollination. ANZ Non-Bank
HoldCo will initially be modest in scale relative 1o ANZ
Bank HoldCo. The ANZ Board expects it to be used as a
vehicle for innovation and growth in certain non-banking
businesses (including banking adjacent businesses) that
ANZ may develop or acquire. Given the nature of the type
of investments to be held by ANZ Non-Bank HoldCo are
early stage, some of those investments are expected to
be loss making in the near term as these investments
continue to mature.

« ANZ ServiceCo has been established to become an
internal service company to initially hold certain property
interests and, in the future, to potentially provide certain
central shared services function across the ANZ Group.

6.3 PRO-FORMA BALANCE SHEET
AS AT 31 MARCH 2022

The Pro-forma Balance Sheet has been prepared toillustrate
the Restructure, disclosing separately the assets, liabilities
and equity of ANZ NOHC, ANZ Bank HoldCo, ANZ Non-Bank
HoldCo, ANZ ServiceCo and the consolidated ANZ NOHC
Group as at 31 March 2022 assuming the Restructure had
occurred on that date.

The Pro-forma Balance Sheet has been prepared as folfows:
« the consolidated balance sheet for ANZBGL &s at

31 March 2022 has been disaggregated into ANZ Bank
HoldCo, ANZ Non-Bank HoldCo and ANZ ServiceCo in
accordance with the Restructure as if it had occurred
such that the relevant structure was in place as at

31 March 2022;

equity transactions occurring after 31 March 2022 have
not been included in the Pro-forma Balance Sheet on the
basis that they are not connected with the Restructure.
This includes the declaration and subsequent payment of
the ANZ Group's 2022 Interim Dividend of $1,973 million,
the announcement of a pro-rata accelerated
renounceable share entitlement offer to raise
approximately $3.5 billion and the raising of perpetual
preferences shares by ANZ NZ of NZ$550 mitlion;

the equity of ANZBGL has been split between ANZ Bank
HoldCo, ANZ Non-Bank HoldCo and ANZ ServiceCo. This
has been reflected as a transfer of capital in ANZ Bank
HoldCo to ANZ NOHC, which has subsequently injected
the appropriate amount of capital into ANZ Non-Bank
HoldCo and ANZ ServiceCo as a capital contribution;

- surplus capital in ANZ Bank HoldCo has been repaid

t0 ANZ NOHC via a dividend payment of approximately
$1.9 billion;” and

- the assets transferred into ANZ ServiceCo are part funded

by a short term intra-group loan. All intra-group funding
is assumed to be provided on an arm’s length basis.

The pro-forma ANZ NOHC standalone balance sheet has
been prepared as follows:

ANZ NOHC has recognised the issue of ANZ NOHC Shares
to ANZ Shareholders under the Scheme at the carrying
value of the equity in ANZBGLS parent entity accounts as
at 31 March 2022; and

recognition of ANZ NOHC's investment in the ANZ Bank
HoldCo, ANZ Non-Bank HoldCo and ANZ ServiceCo are at
carrying value in the parent entity balance sheet and will
be eliminated on consolidation.

The pro forma impact of the one-off costs of implementing
the Restructure has been excluded from the pro-forma
consolidated Income statement. These costs are estimated
10 be 525 million before income tax comprising advisor
fees, personnel and transaction costs. It is estimated a
further $10 million before tax will be incurred on stamp
duty as part of the Restructure,

The information in the table below has been extracted from
the financial information of the ANZ Group contained
within the ANZ Consolidated Financial Report Dividend
Announcement and Appendix 4D for the half year ended
31 March 2022.

6, famnings attrbulable Lo the Worldline merchant acquiting assels and operations pre-joint venture are accounted in ANZ Bank HoldCo within the Pro Forma Income Statement
outlined In section 64. 7. Note that his Is Hlustrative only. Any futire return of capital is subject to regulatory approvals and will depend on the circumstances and levels of

capital at the time.
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(ASSETS
Cash and cash equivalents
Settlement balances owed to ANZ
Collateral paid
Trading securities
Derivative financial instruments
Investment secvurities
Net loans and advances
Reguiatory’ deposits
Due from contro"ed entities
Sharés in controlléd entities
Investments in associates
Current tax assets
Deferred tax assets
Geodwill and other intangible assets
Premises and equipment
Other assets

Total assets

S.éttl.en.wze.n.f .b.aiz.ances owed by ANZ
Collateral received

Deposits and other borrowings
Derivative financial irnstmments
Due to controlled entities
Current tax liabilities

Deferred tax liabilities

Payables and other liabilities
Employee entitlements

Other provisions

Debt issuances

Total liabilities

Nét assefs -

brd%nary share capital |
Reéerves v

Retained earnings

Share capital and reserves
attributable to shareholders of
the Company

Non-controlling interests

Total shareholders' equity

ANZBGL,
168,054
7,141
10,764
39,433
45,238
79,757
651,436
661

2,018

227
2,903
4,068
2,702
2,959

1,017,361

19,732

6,716
780,288

47,795

320

82
10,579
383
2,262
87,226
955,605
61,756

23,091

(1,422)
38,078

61,747

61,756

ANZ Bank
HoldCo

166,175
7,141
10,764
39,433
45,238
79,4] 1
651,436
661
843
1,933
227
2887
3,968
3,068
2942

1,016,128

19,752
5716
780,288
47,795
254
320

46
11,670
583
2,262
87,226
956,912
59,216

24416
(1,433)
36,224

59,207

59,216

ANZ
ServiceCo

31
400

296
981

843

23

866
113

ANZ
Non-Bank
HoldCo

17
467

41
426

528
80
@22)

426

426

ANZ NOHC

1,870

54,801

56,771

56,771

54,901

1870

56,771

56,771

Cansolidation

Adjustments

|

(1,097)
(54,901)

(16)

91

(767)
(296)
{56,986}

(1,087

(1,117

(2,214)
(54,772)
(54910)
91

38

(54,772)

(54,772)

ANZ NOHC
Group
168,054
. f,'l 41
10,764
39,433
45V,2v38
?9,757
631,436
661

2,018
227
2,903
4,068
2,702
2,959
1,017,361

19,752
6,716
780,288
47,795
320

82
10,579
585
2,262
87,226
955,605
61,756
25,091
(1,422)
38,078

61,747

9
61,756
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6.4 PRO-FORMA INCOME
STATEMENT FOR THE HALF YEAR
ENDED 31 MARCH 2022

The Pro-forma Income Statement has been prepared to
illustrate the financial performance of the ANZ Bank HoldCo,
ANZ Non-Bank HoldCo. ANZ ServiceCo, ANZ NCHC, and the
consolidated ANZ NOHC Group for the half year ended

31 March 2022, assuming that the Restructure had occurred
such that the relevant structure was in place dusing

that period.

The Pro-forma Income Statement has been prepared
as follows:

« The consolidated income statement for ANZBGL for the
half year ended 31 March 2022 has been disaggregated
into ANZ Bank HoldCo, ANZ Non-Bank HoldCo and ANZ
ServiceCo in accordance with the Restructure as if it had
occurred such that the relevant structure was in place
during that period.

- Intragroup arrangements between ANZ Bank HoldCo and
ANZ ServiceCo for the utilisation of property assets held
by ANZ ServiceCo as well as interest payments on
intragroup loan {as described in section 6.3).

The pro-forma ANZ NOHC standalone income statement
has been prepared as follows:

» Surplus capital in ANZ Bank HoldCo has been repaid 1o
ANZ NOHC subsequent to the Restructure via a dividend
payment of $1.9 billion ® The dividend income is
eliminated on consolidation.

The pro forma impact of the one-off costs of implerenting
the Restructure has been excluded from the pro -forma
consolidated income statement (see section 6.3 for more
information).

The pro forma impact of additional ongoing incremental
cOsts associated with corporate and operating costs has
been excluded from the pro forma consolidated income
statement. These costs are estimated to be less than
approximately $5 million {(before tax) per annum.

The information in the table below has been extracted from
the financial information of the ANZ Group contained
within the ANZ Consolidated Financial Report Dividend
Announcement and Appendix 4D for the half year ended
31 March 2022,

ANZ
ANZBGL 8ank HoldCo
Interest income 9,707 9,723
Interest expense | (2,6d7) (2,623)
Net interest income 7,100 | 7.1 Od
Other operating income 2313 2,315
e s s
SHare of associates’ profit/(loss) 74 75
Operating income 9,542 | 9,545
Opérating expenses (4,791} (4,792)
zlr_lodﬁitnlzzfr?]r: ;r:dit impairment 4751 4753
Credit impairment (charge)/release 284 284
Profit before income taxr ' | 5,.0.35 5,037
.]n.co.rhe tak ex;ﬁense (1,500) (1,496)
2:;1?;: ;it:; tax from continuing 3,535 3541
Proﬁt/(ltoss) after tax'from ) (5)
discontinued operations
F;rc.).ﬁi.:.for the périod 3,530 3,536
Comprising: . .
Profit attributable to shareholders 3,530 3,536

of the Company

Profit attributable to non-
controlling interests

ANZ

ANZ Non- ANZ  Consclidation ANZ NCHC
ServiceCo  Bank HoldCo NOHC  Adjustments Group
6 - - 22) 9,707
(15} - - 31 (2,607}
© - - 9 7,100
24 (2) 1,870 (1,894) 2,313
- - - - 55

- M - - 74

15 (3) 1,870 (1,885) 9,542
(©) (14 - 24 (4,791)
& (17 1,870 (1,881) 4,751

- - - - 284

6 (17) 1,870 (1,861) 5,035
m - - (3 {1,500
5 (17 1,870 (1,864) 3,535

- - - - (5)

5 (17 1,870 (1,864) 3,530

5 (17) 1,870 (1,864) 3,530

8, Note that this is illustrative only. Any future return of capital is subject to regulatory approvals and will depend on the circumstances and levels of capital at the time).
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6.5 MATERIAL CHANGES
IN FINANCIAL POSITION
(SINCE 31 MARCH 2022)

{a) Material changes
Since 31 March 2022, and as previously announced to the

(b) Release of FY22 financial statements

The financial statements of ANZ for the full year ending

30 September 2022 have not been used in the preparation
of this Explanatory Memorandum. These financial
statements will be included in the 2022 ANZ Annual Report,
which is intended to be announced by ANZ to the ASX and
NZX on 3 November 2022. If required to do so, ANZ will

ASX, ANZBGL has entered into an agreement in relation to
the proposed Suncorp Transaction {as described in section
4.3} and has raised approximately $3.5 billion in equity
funding through a fully underwritten 1 for 15 pro rata
accelerated renounceable entitlement offer. The
entitlement offer proceeds will be retained by ANZBGL and
used to partly fund ANZ's acquisition of Suncorp Bank. This
additional equity is to be retained by ANZBGL to fund future
investments in banking businesses such as the proposed
Suncorp Transaction, In addition, ANZ NZ has completed
the raising of perpetual preference shares of NZ$550 million.

announce to the ASX and NZX any material updates to this
Explanatory Memorandum following the release of the full
year ending 30 September 2022 financial statements.

Following the release of the full year ending 30 September
2022 financial statements, the Independent Expert will be
asked to confirm whether there is anything in these
financial statements that would cause the Independent
Expert to alter its opinion that the Restructure (including
the Scheme} is in the best interests of ANZ Shareholders.
This will be announced by ANZ to the ASX and NZX,

Except as disclosed in this Explanatory Memorandum or
announced to the ASX and NZX, to the knowledge of the
ANZ Directors, there have been no material changes to the
financial position of ANZBGL. and the ANZ Group since

31 March 2022.

6.6 CAPITAL STRUCTURE

As at Last Practicable Date, the equity capital structure of ANZ was:

' NUMBER ON ISSUE

ANZ Shares

2,989,923,751

ANZ options and rights 6,207,962

6.7 SUBSTANTIAL HOLDERS IN ANZ SHARES

As extracted from filings released on the ASX on or before Last Practicable Date, the following persons were substantial hofders
of ANZ Shares:

SUBSTANTIAL HOLDER -~ NUMBER OF ANZ SHARES  VOTING POWER IN ANZ
Blackrock Group - 17222557 6.07% -
State Street Corporatioﬁ 7 142312309 5.089.6.

The Vanguard Grbﬁp,lnc. | 139,7.45,.231. | 5.001%

6.8 PUBLICLY AVAILABLE INFORMATION ABOUT ANZ

ANZ is a listed disclosing entity for the purpose of the Corporations Act and as such is subject to regular reporting and
disclosure obligations. Specifically, as a company listed on ASX, ANZ is subject to the ASX Listing Rules which require (subject to
some exceptions) continuous disclosure of any information that ANZ has that a reasonable person would expect 1o have a
material effect on the price or value of ANZ Shares,

ASX maintains files containing publicly disclosed information about all entities listed on ASX. Information disclosed to ASX by
ANZ (including financial information regarding ANZ) is available on ASX's website at asx.com.au,

As a NZX foreign exempt fisted company, ANZ does not need to separately comply with the NZX Listing Rules {subject to certain
exceptions). It is however required to comply with rule 1.7.2 which provides that all announcements by a foreign exempt issuer
on the issuer’s home exchange must be released simuftaneously, or promptly without delay afterwards, to NZX.

NZX maintains files containing publicly disclosed information about all entities listed on NZX {including foreign exempt entities),
Information disclosed to NZX by ANZ is available on NZX's website at nzx.com.

ANZ's prior ASX and NZX announcements, along with its annual reports and other financial information, can be found on ANZ’s
website at anz.com/shareholder/centre/,
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7.1 OVERVIEW

The Restructure will be implemented by the:

- Scheme; and
« Business Restructure,

7.2 SCHEME

If the Scheme is approved and implemented, ANZ NOMC
will become the new listed parent company of the ANZ
Group in place of ANZBGL. This process wili involve the
following key steps:

= ANZ Shares held by Ineligible Foreign Shareholders
will be automatically transferred to the Sale Agent
(as nominee for the Ineligible Foreign Shareholder)
on the implementation Date without the need for any
action by the Ineligible Foreign Shareholder,

+ ANZ NOHC will issue ANZ NOHC Shares on a one for one
basis to Eligible Shareholders who hold ANZ Shares on
the Scheme Record Date (currently expected to be
7.00pm on 29 December 2022);

+ ANZ NOHC wilt issue ANZ NORC Shares on a one for one
basis attributable to Ineligible Foreign Shareholders to
the Sale Agent and the cash proceeds of the sale of those
ANZ NOHC Shares will be remitted to those Ineligible
Foreign Shareholders; and

« all ANZ Shares will be acquired from ANZ Shareholders
(or, in the case of ANZ Shares held by Ineligible Foreign
Shareholders, from the Sale Agent) by ANZ NOMC under
the terms of the Scheme.

{(a) Conditions of the Scheme

The Scheme is subject to a number of Conditions Precedent
set out in clause 3.1 of the Restructure Implementation
Deed, including the foliowing:

+ Shareholder approval: the Requisite Majorities of ANZ
Shareholders approve the Scheme at the
Scheme Meeting;

+ ANZ NOHC ASX listing: ASX approves the admission of
ANZ NOHC to the official fist of the ASX and the official
quotation of the ANZ NOHC Shares on the ASX;

- ANZ NOHC NZX listing: ANZ NOHC being adrmitted as
a forelgn exempt listed company on NZX;

» Regulatory Approvals: the Regulatory Approvals
being obtained;

+ Court approval: the Court approves the Scheme in
accordance with section 411{4)(b) of the
Corporations Act; and

+ No restraining order: no temporary restraining order,
preliminary or permanent injunction or other crder being
issued by any court of competent jurisdiction and no
other legal restraint or prohibition preventing the
Restructure being implemented.

The Scheme will not be implemented unless all of the
Conditions Precedent described above are satished or
waived (as applicable).

As at the date of this Explanatory Memorandum, the
Condition Precedent relating to Regulatory Approvals
remains outstanding as the Regulatory Approval from the
U3 Federal Reserve remains outstanding. More details about
this Regulatory Approval is set out in in section 7.4.

As at the date of this Explanatory Memorandum, none of
the ANZ Directors are aware of any circumstances which
would cause any Condition Precedent to be breached, or
not to be satishied or waived (as applicable).

{b} Key steps in the Scheme

1. Scheme Meeting and Scheme approval
requirements

At the First Court Hearing, the Court ordered ANZ to
convene the Scheme Meeting at which ANZ Shareholders
will be asked to approve the Scheme,

The terms of the Scheme Resolution to be considered by
ANZ Shareholders at the Scheme Meeting are in the Notice
of Scheme Meeting in Annexure 5.

The Scherme will only be implemented if:

« itis approved by the Requisite Majorities of ANZ
Shareholders at the Scheme Meeting to be held on
15 December 2022;

+ itis approved by the Court at the Second Court
Hearing; and

+ the other Conditions Precedent to the Scheme outlined
in section 7.2(a) are satisfed or waived (as applicabie).

The Requisite Majorities of ANZ Shareholders to approve
the Scheme are:

» unless the Court orders otherwise, a majority in number
(more than 50%) of ANZ Shareholders present and voting
at the Scheme Meeting (either in person or by proxy,
attorney or body corporate representative); and

- at least 75% of the total number of votes cast on the
Scheme Resolution at the Scheme Meeting by ANZ
Shareholders present and voting (either in person or
by proxy, attorney or body corporate representative),

The entitlerment of ANZ Shareholders to vote at the Scheme
Meeting is set out in the Notice of Scheme Meeting in
Annexure 5.

Voting is not comnulsory. However, the ANZ Directors
believe that the Restructure (including the Scheme) is in
the best interests of ANZ Shareholders. Each ANZ Director
recornmends that ANZ Shareholders vote “Yes” in favour of
the Scheme. The Independent Expert has concluded that
the Restructure (including the Scheme) is in the best
interests of ANZ shareholders.

You should be aware that even if you do not vote, or vote
against the Scheme, the Scheme will stifl be implemented
if it is approved by the Requisite Majorities of ANZ
Shareholders and the Court.

The results of the Scheme Meeting are expected to be
available shortly after the Scheme Meeting ends. ANZ will
announce the results to the ASX {asx.com.au) and NZX
(nzx,com) once they are available.
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2. Court approval of the Scheme

ANZ will apply to the Court for orders approving the
Scheme at the Second Court Hearing, if the Scheme is
approved by the Requisite Majorities of ANZ Shareholders
at the Scheme Meeting.

Each ANZ Shareholder has the right to appear at the
Second Court Hearing.

3. Effective Date

If the Court approves the Scheme at the Second Court
Hearing, the Scheme will become Effective on the Effective
Date, being the date an office copy of the Court order from
the Second Court Hearing approving the Scheme is lodged
with ASIC. ANZ will, on the Scheme becoming Effective,
give notice of that event to the ASX and NZX.

ANZ intends to apply to the ASX and NZX for ANZ Shares to
be suspended from trading on the ASX and NZX from close
of trading on the Effective Date.

{¢) Dealings in ANZ Shares

For the purposes of determining which ANZ Shareholders
are eligible to participate in the Scheme, dealings in ANZ
Shares will be recognised only if:

« in the case of dealings of the type to be effected using
CHESS, the transferee is registered on the ANZ Share
Register as the holder of the relevant ANZ Shares before
the Scheme Record Date; and

+ inall other cases, registrable transfer or transmission
apphications in respect of those dealings, or valid requests
in respect of other alterations, are received by the ANZ
Share Registry before the Scheme Record Date (and the
transferee remains registered as at the Scheme
Record Date).

For the purpeses of determining entitlements under the
Scheme, ANZ will not accept for registration, or recognise
any transfer or transrnission applications, in respect of ANZ
Shares received after the Scheme Record Date.

{d) ANZ Regulatory Capital Securities

Following implementation of the Scheme, ANZ Regulatory
Capital Securities will remain on issue by ANZBGL until they
are repaid, converted or written off in accordance with
their terms.

ANZ Capital Notes will continue to be quoted for trading on
the ASX until they are repaid, converted or written off in
accorcance with their terms. Following implementation of
the Scheme, ANZBGL will rernain listed on the ASX as a debt
listing with the ASX code*AN3" (and ANZ Shares will no
longer be quoted for trading on the ASX).

Trading in ANZ Regulatory Capital Securities that are quoted
for trading on the ASX under their existing ASX codes will
be suspended from close of trading en the Effective Date.
These ANZ Regulatory Capital Securities will commence
trading under their new ASX codes (on a deferred
settiement basis) on the Business Day after the Effective
Date (currently expected to be 28 December 2022) and
normal trading will commence on 9 January 2023, The table
below identifies the current and new ASX codes for these
ANZ Regulatory Capital Securities.

ANZ Capital Notes 3

DRY CAPITAL SECURITY  CURRENT ASX CODES

NEW ASX CODES =

ANZPF AN3PF
ANZ Capital Notes 4 ANZPG AN3PG
ANZ Capital Notes 5 ANZPH AN3PH
ANZ Capital Notes 6 ANZPI AN3PI
ANZ Capital Notes 7 ANZPJ AN3P)

As ANZ Shares will no fonger be quoted for trading after the Scheme, in the circumstances where an ANZ Regulatory Capital
Security is required to convert, the conversion will be into ANZ NOHC Shares. ANZBGL wil amend the terms of each of the ANZ
Regulatory Capital Securities to give effect to the substitution of ANZ NOHC as the issuer of ordinary shares on conversion. These
amendments will be made pursuant to the terms of the ANZ Regulatory Capital Securities (as approved by APRA) and de not
require the approval of holders. ANZ will separately be providing notice of these amendments to the holders of the ANZ
Regulatory Capital Securities. There are no other amendments to the rights of helders of the ANZ Regulatory Capital Securities.

Following these amendments, an ANZ Regulatory Capital Security will continue to be eligible for inclusion in the same tier of

regulatory capital as it is before the Scheme,

AUSTRALIA AMD NEW ZEALAND BANKING GROUP LIMITED



{e) ANZ ADS Holders

1. ANZ ADS Holders will receive ANZ NOHC
ADSs in connection with the Scheme

In connection with the implementation of the Scheme,
ANZ ADS Holders will receive one ADS representing one
ANZ NOHC Share for each ANZ ADS that they hold as at the
Implementation Date.

ANZ NOHC will establish an ADR program on substantially
the same terms as ANZ’s existing ADR program. The ANZ
NOHC ADSs will be governed by the terms of the ANZ
NOHC Deposit Agreement. Following implementation

of the Scheme, the ANZ ADS Deposit Agreement, which
governs the ANZ ADSs, will be terminated.

2,The terms of the ANZ NOHC ADSs are
expected to be substantially similar to those
of the ANZ ADSs

Aside from the underlying ordinary shares represented by
the applicable ADSs, the terms of the ANZ NOHC ADR
program are expected to be substantially similar to the
terms of the existing ANZ ADR program. For instance, the
ANZ NOHC ADSs witl not be listed on any exchange in the
United States. Instead, the ANZ NOHC ADSs will be eligible
for trading on the United States cver-the-counter market,
Settlement of ANZ NOHC ADSs traded on the over-the-
counter market will take place through the facilities of the
Depository Trust Company. if a person wishes to trade the
ANZ NOHC ADSs, they should consult their broker or other
securities intermediary to determine how the ANZ NOHC
ADSs may be traded and how such trades may be settied
in the United States.

The terms of the ANZ ADSs and ANZ NOHC ADSs are set
out in the ANZ ADS Deposit Agreement and ANZ NOHC
ADS Deposit Agreement (respectively) each filed with the
US Securities and Exchange Commission (SEC). Please refer
to the Form F-6 filed with the SEC for further details
regarding the ANZ ADSs and ANZ NOHC ADSs and for the
fees that ANZ ADS Holders and ANZ NOHC ADS Holders
must pay in connection with the provision of generai
depositary services by the applicable ADS Depositary.

The SEC maintains a website that contains registration
statements and other information, including the ANZ
Form F-6 and the ANZ NOHC Form F-§, at sec.gov.

3. ANZ ADS Holders wishing to vote and/or receive
ANZ NOHC Shares rather than ANZ NOHC ADSs

ANZ ADS Holders will not be requested to submit voting
instructions in respect of their ADSs. Any ANZ ADS Holder
who wishes to vote as an ANZ Shareholder must become
an ANZ Shareholder by the applicable date and vote in
that capacity.

If you are an ANZ ADS Holder and you wish to vote or
attend the Scheme Meeting as an ANZ Shareholder or
receive ANZ NOHC Shares instead of ANZ NOHC ADSs
under the Scheme, you must take steps to present your
ANZ ADSs (and, to the extent that such ANZ ADSs are
certificated, the certificates evidencing such ANZ ADSs) to
the ANZ ADS Depositary for cancellation (subject to any
restrictions on cancellation or withdrawal, or on the receipt

of ANZ Shares, which the ANZ ADS Depositary may impose
from time to time), together with delivery instructions for
the ANZ Shares represented by such ANZ ADSs (including,
if applicable, the name and address of the person who will
be the registered holder of such ANZ Shares), with sufficient
time to be registered as a holder of ANZ Shares on the
register at the applicable record date.

If you are an ANZ ADS Holder and you hold your ANZ ADSs
in a brokerage, bank, custodian or other nominee account,
you should promptly contact your broker, bank, custodian
or other nominee account to find out what actions are
required to instruct your broker, bank or other nominee to
cancef the ANZ ADSs on your behaif. ANZ ADS Holders who
present their ANZ ADSs to the ANZ ADS Depositary for
cancellation prior to implementation of the Scheme wili be
responsible for the payment of the ANZ ADS Depositary's
fees associated with such cancellation.

Any ANZ ADS Holder may appear at the Second Court
Hearing, currently expected to be held at 10.15am
(Melbourne time) on 22 December 2022 at 305 William
Street, Melbourne VIC.

It is expected that ANZ ADSs Holders will not be permitted
0 cancel their ANZ ADSs from the close of business (New
York time) on the Effective Date and that the last time for
dealings in ANZ ADS Hoiders will be close of business
(New York time} on the Implementation Date.

{f) Implementation Date

On the implementation Date, Eligibfe Shareholders will
receive ANZ NOHC Shares,

{g) Ineligible Foreign Shareholders
and Sale Agent

Restrictions in certain foreign jurisdictions make it unlawful
or unduly cnerous or impracticable to offer or receive ANZ
NOHC Shares in those countries. Ineligible Foreign
Shareholders are ANZ Shareholders whose addresses are
shown in the ANZ Share Register at the Scheme Record
[ate as being outside Australia (and its external territories),
New Zealand cr an Eligible Foreign Jurisdiction.

Ineligible Foreign Shareholders are not permitted to
participate in the Scheme and will not receive or be issued
ANZ NOHC Shares. Instead:

- Ineligible Foreign Shareholders will automatically transfer
their ANZ Shares to the Sale Agent (as nominee for the
Ineligible Foreign Shareholder) on the Implementation
Date without the need for any action by the Ineligible
Foreign Shareholder.

« The Sale Agent will participate in the Scheme in respect
of those ANZ Shares and will be issued ANZ NOHC Shares
on a one for one basis.

« The ANZ NOHC Shares that are issued to the Sale Agent

will be sold, as soon as reasonably practicable on or after

the Implementation Date, on the ASX.

Inefigible Foreign Shareholders will receive the cash

proceeds of the sale of those ANZ NOHC Shares

(calculated on an average basis as described in

section 7.2(h)).

.
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{h} 5ale Facility

Under the Sale Facility, the Sale Agent will arrange for the
sale the ANZ NOHC Shares it receives under the Scheme

during the Sale Period (which is expected to be from the
Implementation Date and ending no later than 1 month

following the Implementaticn Date).

The Sale Agent will arrange for the sale of the ANZ NOHC
Shares at the price it determines in good faith, in its
absolute discretion, with the objective of seeking to achieve
the best price reasonably obtainable, having regard to a
nurmber of factors such as prevailing market conditions.

The amount of money received by each Ineligible Foreign
Shareholder will be calculated on an averaged basis so that
all Ineligible Foreign Shareholders will receive the same
price per ANZ NOHC Share, subject to rounding down to
the nearest whole cent. Consequently, the amaount received
by Ineligible Foreign Shareholders for each ANZ NOHC
Share may be more or less than the actual price that is
received by the Sale Agent for that the sale of any particular
ANZ NOHC Share.

As the market price of ANZ NOH(C Shares will be subject to
change from time to time, the sale price of those ANZ
NOHC Shares, and the proceeds of those sales, cannot be
guaranteed. Ineligible Foreign Shareholders will be able to
obtain information on the market price of ANZ NOHC
Shares on the ASX's website (asx.com.au) and NZX's
wehsite (nzx.com).

The cash proceeds of the sale of the ANZ NOHC Shares
will be paid to each Ineligible Foreign Shareholder by:

« direct credit to the nominated bank account of the
Ineligible Foreign Shareholder as noted on the ANZ
Share Register on the Scheme Record Date; or

- if ary Ineligible Foreign Shareholder has not provided
an account, the Sale Proceeds will be remitied by sending
a chegue in Australian dollars by maii to the ineligible
Foreign Shareholder’s Registered Address as at the
Scheme Record Date.

Payment by direct credit will be in the currency set out in
the Ineligible Foreign Shareholder’s dividend election. If the
Ineligible Foreign Shareholder has elected to be paidina
currency other than Australian dollars, the cash proceeds of
the sale of the ANZ NOHC Shares attributable to that
shareholder will be converted from Australian dollars to the
relevant currency at the prevailing market exchange rate
during the Sale Period. Payment by cheque will be in
Australian dollars.

Under the Scheme, each Ineligible Foreign Shareholder is
taken to appoint ANZBGL as its agent to receive on its
behalf any financial services guide or other notices that the
Sale Agent is required to provide to that Ineligible Foreign
Shareholder.

In providing services to ANZBGL in connection with the
Sale Facility, the Sale Agent is not acting as agent or sub
agent of any Ineligible Foreign Shareholder, does not have
any duties or obligations (fiduciary or otherwise) to
Ineligible Foreign Shareholders and does not underwrite
the sale of any ANZ NOHC Shares. The Sale Agent, together

AUSTRALIA AND NEVW ZEALAND BANKING GROUP LIMITED

with its affiliates, is a full service financial institution
engaged in various activities, which may include trading,
financing, financial advisory, investment management,
investment research, principal investment, hedging, market
making, brokerage and other financial and non-financial
activities and services.

Holders of ANZ ADSs will not participate in the Sale Facility.

(i} Deed Poll

As at the date of this Explanatory Memorandurm, a Deed
Poll has been entered into by ANZ NOHC to undertake in
favour of the Scheme Shareholders {subject to the Scheme
becoming Effective), to:

« provide, or procure the provision of, the aggregate
number of ANZ NOHC Shares to all Eligible Shareholders
under the Scheme; and

« undertake all other actions attributed to ANZ NOHC
under the Scheme.

A copy of the Deed Poll is in Annexure 4,

{j) Warranties by Scheme Shareholders

Under the terms of the Scheme, each Scheme Shareholder
is taken to have warranted to ANZBGL and ANZ NOHC,
and each Ineligible Foreign Shareholder is taken to have
warranted to the Sale Agent, on the Implementation

Date, that:

+ all their ANZ Shares (including any rights and
entitlerments attaching to those shares) which are
transferred under the Scheme will, at the date of transfer,
be fully paid and free from all mortgages, charges, liens,
encumbrances, pledges, security interests (including any
‘security interests'within the meaning of section 12 of the
Personal Property Securities Act 2009 (Cth)) and interests of
third parties of any kind, whether legal or otherwise, and
restrictions on transfer of any kind; and

+ they have full power and capacity to transfer their
Scheme Shares to ANZ NOHC or the Sale Agent (as
applicable} together with any rights and entitlements
attaching to those shares.

(k) ASX and NZX trading dates for
ANZ NOHC Shares

If the Scheme is implemented, then:

+ the Scheme will become Effective on the Effective Date
{currently expected to be 23 December 2022} and this is
the date that ANZ will be suspended from trading on the
ASX and NZX from close of trading;

» on the first Business Day after the Effective Date (currently
expected 1o be 28 December 2022), trading in ANZ
NOHC Shares on the ASX and NZX commences on a
deferred settlement basis; and

« on 9 January 2023, ANZ NOHC Shares will commence
normal trading on the ASX and NZX.

Foltowing implementation of the Scheme, ANZ NOHC
Shares will trade under the ASX and NZX code "ANZ",



7.3 BUSINESS RESTRUCTURE

(a) Key steps

After the Scheme is implemented, the ANZ Group proposes
to undertake the Business Restructure to separate certain
businesses and assets to be effected by various internai
share and asset transfers and other corporate actions,

The key steps to be undertaken in the Business
Restructure are:

« ANZBGL transferring its beneficial interests in the 1835i
trusts, its non-controlling interest in the Worldline
merchant acquiring joint venture with Worldline, and its
equity interests in Lygon, TIN and Pollination to ANZ
Non-Bank HoldCo;

« ANZBGL transferring its interest in ANZ Centre Trust, ANZ
Centre Chattels Trust, certain fixtures and fittings
{including leasehold improvement assets) and ANZ
Centre to ANZ ServiceCo;

= ANZBGL transferring ali the shares in ANZ Bank HoldCo,
ANZ Non-Bank HoldCo and ANZ ServiceCo to
ANZ NOHC; and

« ANZ NOHC transferring all the shares in ANZBGL to ANZ
Bank HoldCo.

{b) Restructure Deed

The material steps of the Business Restructure described in
this section 7.3(a) will be governed by the Restructure Deed.
Under the Restructure Deed, the Business Restructure is
conditional on implementation of the Scheme.

7.4 REGULATORY APPROVALS
REQUIRED FOR THE
RESTRUCTURE

In order for the Restructure to be implemented, certain
Regulatory Approvals are required from certain prudential
and ather regulators or agencies in jurisdictions where ANZ
does business. As at the date of this Explanatory
Memorandum, Regulatory Approvals from the following
have been obtained:

+ APRA:

«+ theTreasurer;

« RBNZ in New Zealand;
« MAS in Singapore; and
- OlOin New Zealand.

As at the date of this Explanatory Memorandum, only
Regulatory Approval from the US Federal Reserve remains
outstanding.

If there is any delay in obtaining the approval from the US
Federal Reserve prior to the currently schedufed date for the
Second Court Hearing, ANZ may:

» postpone or adjourn the Second Court Hearing; or

« proceed with the Second Court Hearing (currently
expected to be held on 22 December 2022) on the basis
that the Scheme wili not be implemented until the
approval from the US Federal Reserve is obtained.

ANZ wilt announce to the ASX any updates to the status of
the US Guam Approval, ANZ will also provide an update of
this status at or before the Scheme Meeting held on 15
December 2022.

7.5 APPLICATION FOR ADMISSION
OF ANZ NOHC TO THE OFFICIAL
LIST OF THE ASX

ANZ NOHC will apply for admission to the official list of the
ASX, for official quotation of the ANZ NOHC Shares to be
issued under the Scheme prior to the Scheme Meeting.

7.6 APPLICATION FOR ADMISSION
OF ANZ NOHC TO THE OFFICIAL
LIST OF NZX AS A FOREIGN
EXEMPT LISTING

An application will be made to NZX for permission to list
the ANZ NOHC as an NZX foreign exempt [isting and for
official quotation of the ANZ NOHC Shares to be issued
under the Scheme prior to the Scheme Meeting.

As an NZX foreign exempt issuer, ANZ NOHC can list on NZX
by meeting ASX obligations without having to separately
comply with the NZX Listing Rules (subject to fimited
exceptions).

As further noted at section 6.8, ANZ NOHC will stilt be
required to comply with NZX Listing Rule 1.7.2 which
provides that all announcements by a foreign exempt issuer
on the issuer's home exchange must be released
simuftaneously, or promptly without delay

afterwards, to NZX.

7.7 ANZ NOHC’S ABILITY TO
CONDUCT AN ON-MARKET

SHARE BUY-BACK FOLLOWING
IMPLEMENTATION OF THE SCHEME

An on-market share buy-back requires shareholder approval
if it exceeds the"10/12 limit" set out in the Corporations Act.
The"10/12 limit" restricts the number of ordinary shares
ANZ can buy-back in any rolling 12-month period to 10% of
the smallest number of ordinary shares ANZ had on issue
during that 12-month period,

ANZ NOHC will have the ability to undertake an on-market
share buy-back following implementation of the Scheme in
the same way as ANZBGL before the Implementation Date.
To enable ANZ NOHC to do this, before the Implementation
Date, ANZBGL will (when ANZBGL is ANZ NOHC’s only
shareholder) authorise ANZ NOHC to undertake an
on-market share buy-back in the 12 months following the
Implementation Date. The aggregate number of ANZ NOHC
Shares that could ultimately be bought back under any
such buy-back would not exceed more than 10% of the
ordinary shares ANZ NOHC has on issue when the Scheme
is implemented {(which will be the same number of shares
ANZBGL currently has on issue). As 5 result, in assessing ANZ
NOHC's*10/12 limit” for the first 12 months following the
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Implementation Date, ANZ NCHC and ANZBGLs equity
capital structure would effectively be regarded as the same.

ANZBGUs approval (as ANZ NOHC's sole shareholder) is
technically required because ANZ NOHC is a recently
incorporated entity that was established to facilitate the
Restructure and upon incorporation, as is usual, only had a
nominal share capital.

These arrangements do not mean ANZ has decided to
launch any buy-back in the first 12 meonths post the
Implementation Date. ANZ has no current intention to
conduct an on-market share buy-back during this period.
These arrangements have been put in place simply to
ensure that ANZ NOHC continues to have the same
flexibility as ANZBGL to conduct any such buy-back post
the implementation Date should it decide to do so. Any
decision by ANZ NOHC to conduct a buy-back would be
announced to the ASX and NZX in the normal course.

AUSTRALIA AND NEW ZEALAND BANKING GROUP LIMITED
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8.1 SUMMARY OF TAX OUTCOMES

A high-level summary of the tax outcomes for certain ANZ Shareholders that are resident in Australia, New Zealand, the United
Kingdom and the United States is outlined below and should be read in the context of the full disclosure below and, in
particular, the section referenced in this summary.

This summary is necessarily general in nature and is not a complete anzlysis of all taxation laws that may apply in relation to the
Scheme for ANZ Shareholders. ANZ Shareholders should consult with their own independent tax adviser regarding the tax
implications of participating in the Scheme based on their particular circumstances. The tax summary provided in this section
8.1 does not constitute tax advice,

This summary does not take into account or anticipate changes in the law (by legislation or judicial decision} or practice (by
ruling or otherwise) after the Last Practicable Date.

MORE
INFORMATION

X RESIDENTAND rAX CONSEQUENCES

Disposal of ANZ Shares

Australia Any capital gain or loss made by ANZ Shareholders under the Section 8.2(c)
Scheme should be disregarded.

New Zealand You should not be treated as deriving income from the disposal Section 8.3(a)
of the ANZ Shares under the Scheme except in limited
circumstances, for example if you hold the ANZ Shares for the
purpose of disposal or you are in the business of dealing
in shares.

If you are an ANZ Shareholder that is a PIE other than a life fund
PIE and that is not assured under an arrangement with another
person of having a gain on the disposal of the ANZ Shares, any
income arising from the disposal will be treated as excluded
income and therefore will not be taxable.

United Kingdom The issue of ANZ NOHC Shares to ANZ Shareholders in Section 8.4(b)
consideration for the transfer of ANZ Shares is expected to be
treated as a reorganisation of share capital for UK tax purposes.

Accordingly, ANZ Shareholders are not expected to be treated as
making a disposal of their holding of ANZ Shares, such that no
liability to UK capital gains tax or corporation tax on chargeable
gains is expected to arise,

United States The Scheme is intended to constitute a tax-free exchange Section 8.5{(b)(1)
governed by Section 351 of the US. Internal Revenue Code.
Provided that this treatment is respected, you should riot
recognise a gain or loss.

Holding ANZ NOHC Shares

Australia Dividends received from ANZ NOHC should be included in the Section 8.2(d})
assessable income of an Australian tax resident ANZ NOHC
Shareholder.

Dividends may be franked to the extent determined by
ANZ NOHC.

If a dividend is franked, the ANZ NOHC Shareholder will generally
be entitled to a tax offset if they meet the holding period and
related payment rules. Certain shareholders may be entitled to a
tax refund.

AUSTRALIA AMD NEW ZEALAND BANKING GROUP LIMITED



New Zealand

United Kingdom

United States

_TAXING JURISDICTION - [A% CONSEQUENCES

The holding of ANZ NCHC Shares and any dividends paid by
ANZ NCHC should have the same New Zealand tax treatment as
the holding of ANZ Shares and dividends paid by ANZBGL.

The New Zealand foreign investrment fund rules will not apply to
your shareholding in ANZ NOHC,

Any dividends you receive will generally be taxable to you. To the
extent franking credits are attached to the dividends, no tax
credit will arise for such franking credits.

To the extent New Zealand imputation credits are attached to
the dividends, you should be entitled to a credit which can be
applied against your taxable income.

If Australian withholding tax is deducted from dividends paid by
ANZ NCHC to you, such withholding tax may be able to be
claimed as a credit against New Zealand tax ctherwise payable in
relation to such dividends. The dividends should not be subject
to New Zealand withholding tax.

For individual shareholders, dividend income that does not fall
within the dividend allowance of £2,000 will generally be subject
to tax {at the applicable dividend rate) as the highest part of the
shareholder’s income.

ANZ NCHC Shareholders who are within the charge to UK
corporation tax will generally not be subject to UK corporation
tax on the gross amount of any dividends paid by ANZ NCHC so
long as certain conditions are met.

Under US federal income tax [aws, if you are a US holder,
dividends paid by ANZ NOHC will be subject to United States
federal income taxation.

Subject to the passive foreign investment company rules {PFIC}
rules discussed in the full tax disclosure below, if you are a
non-corporate US holder, dividends that constitute qualified
dividend income will be taxable to you at the preferential rates
applicable to long-term capital gains provided that you hold the
ANZ NCHC Shares or ANZ NOHC ADSs for more than 60 days
during the 121-day period beginning 60 days before the
ex-dividend date and meet other holding period requirements,

Disposal of ANZ NOHC Shares

MORE

"INFORMATION

Section 8.3(b)

Section 8.4(c)

Section 8.5(c){1)(A)

Australia

New Zealand

United Kingdom

An Australian tax resident ANZ NOHC Shareholder who disposes
of their ANZ NOHC Shares may make a capital gain or loss,
Certain shareholders may be entitled to a discount on any capital
gain if they have held thelr ANZ NOHC Shares for at Jeast

12 months.

The future disposal of the ANZ NCHC Shares should not give rise
to taxable income for you, provided that you hold the ANZ
NCHC Shares on capital account.

ANZ NOHC Shareholders may, depending on their circumstances
(including the availability of exemptions or reliefs), be liable to UK
capital gains tax or corporation 1ax on chargeable gains, as
applicable, in respect of gains arising from a sale or other
disposal of any ANZ NCHC Shares,

Section 8.2(d)

Section 8.3(a)

Section 8.4(d)
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United States

TAX CONSEQUENCES '

MORE
INFORMATION

Provided that as intended, the Scheme is & tax-free exchange, Section 8.5{c}(1)(B)
your aggregate tax basis in ANZ NOHC Shares or ANZ NOHC

ADSs that you receive will equal your carryover tax basis

(generally the price you paid for your ANZ Shares or ANZ ADSs

prior to implementation of the Scheme).

Subject to the PFIC rules discussed in section 8.5, if you are a US
holder, you will generally recognise a capital gain or loss for
United States federal income tax purposes equal to the
difference between the amount that you receive and your tax
basis, determined in respect of the disposal of your ANZ NOHC
Shares or ANC NOHC ADSs,

8.2 AUSTRALIA

{a} Introduction

This section 8.2 provides a general summary of the
Australfan income tax implications arising for certain ANZ
Shareholders under the Scheme. This summary is
necessarily general in nature and is not a complete analysis
of all taxation faws that may apply in relation to the Scheme
for ANZ Shareholders. ANZ Shareholders should consult
with their own independent tax adviser regarding the tax
implications of participating in the Scheme based on their
particular circumstances. The tax summary provided in this
section 8.2 does not constitute tax advice.

This tax summary only addresses the position of ANZ
Shareholders who:

- were registered on the ANZ Share Register as the holders
of ANZ Shares at the Scheme Record Date;

» hold their ANZ Shares on capital account (and not on
revenue account or as trading stock) for income
fax purposes;

» are treated for Australian income tax purposes as having
acquired their ANZ Shares after 19 September 1985;

+ have not elected for the TOFA provisions in Division 230
of the |TAA to apply in respect of their ANZ Shares; and

+ are not subject to the Investment Manager Regime, not
temporary residents of Australia for income tax purposes,
not exempt from Australian income tax or subject to a
legal disability, not holding their ANZ Shares as partners
ina partnership and not a bank or insurance comgpany.

This tax summary does not address any tax consequences
arising under the laws of jurisdictions other than Australia.
This tax summary is based on Australian tax laws and
regulations, interpretations of such laws and regulations,
and administrative practice as at the date of this
Explanatory Memorandum. These faws, regulations and
interpretations can change, and it is important that ANZ
Shareholders monitor for stich changes after the date of this
Explanatory Memorandum.,

AUSTRALIA AND NEW ZEALAND BANKING GROUR LIMITED

{b) ATO Class Ruling

ANZ has applied to the Commissioner of Taxation
(Commissioner) for a class ruling confirming certain
income tax implications of the Scheme for ANZ
Shareholders (Class Ruling).

Consistent with standard ATO practice in relation to
transactions of this nature, the final Class Ruling will be
received from the Commissioner after the Implementation
Date for the Scheme and will be published on the ATC
website (ato.gov.au).

The information below addresses the implications for ANZ
Shareholders where tax relief is available and is consistent
with the submissions made in the Class Ruling application.

{¢) Rollover tax relief
Australian tax resident ANZ Shareholders

Ordinarily, the disposal of ANZ Shares by ANZ Shareholders
who are tax resident in Australia and whose ANZ Shares are
held on capital account would result in a capital gain or loss
being realised. Under the Scheme, any capital gain or loss
made by ANZ Shareholders on the exchange of their ANZ
Shares for ANZ NCHC Shares should be disregarded.
Roll-over relief under Division 615 of the ITAA should apply
to defer recognition of any taxable gains or losses until the
ANZ NOHC Shareholder subsequently disposes of their ANZ
NOHC Shares.

Following implementation of the Scheme, the first element
of the cost base (or reduced cost base, if applicable) for the
ANZ NOHC Shares received under the Scheme by an ANZ
Shareholder who is tax resident in Australia should equal
the initizl purchase price paid for the ANZ Shares.

For the purposes of determining whether the capital gains
tax discount concession is available on a subsequent
disposal of ANZ NOHC Shares, ANZ Shareholders who are
tax residents in Australia should be taken to have acquired
their ANZ NOHC Shares at the time their ANZ Shares were
initially acquired.



Non-Australian tax resident ANZ Shareholders

ANZ Shareholders who are non-Australian tax residents
should consider both the Australian tax implications of
the Scheme, as well as the tax implications in their country
of residence.

If a capital gain or loss arises for a non-Australian tax
resident as a result of the exchange of their ANZ Shares for
ANZ NOHC Shares under the Scheme, any capital gain or
loss should be disregarded due to the availability of
roli-over relief,

Following imptementaticn of the Scheme, the first element

of the cost base (or reduced cost base, if applicable) for

ANZ NOHC Shares received by an ANZ Sharehelder who s a
non-Australian tax resident should equal the initial purchase
price paid for the ANZ Shares.

(¢} Holding ANZ NOHC Shares after the
Implementation Date

Tax treatment of future distributions — Australian tax
resident ANZ NOHC Shareholders

Generally, dividends received from ANZ NOHC should be
included in an ANZ NOHC Shareholder’s assessable income
together with any franking credit attached to the dividend.
Where the franking credit is included in the ANZ NOHC
Shareholder's assessable income, the ANZ NOHC
Shareholder will generally be entitled to a corresponding
tax offset.

To be eligible for the franking credit and tax offset, ANZ
NOHC Shareholders must satisfy the holding peried rule
including, if necessary, the related payment rule.

The helding pericd rule requires ANZ NOHC Shareholders
1o have held ANZ NOHC Shares at risk for a period of at least
45 days (not including the date of acquisition or the date of
disposal) and free of any related payment obligations. An
ANZ NOHC Sharehoider will not be taken to have held ANZ
NOHC Shares at risk where the ANZ NOHC Shareholder or
an associate holds a position (such as an option or other
hedging arrangement) which materially diminishes the risks
of loss or cpportunity for gain in respect of those ANZ
NOHC Shares.

The holding pericd rule will not apply to an ANZ NOHC
Shareholder whe is an individual whose tax offset
entitlernent {for all franked distributions received in the
income year) does not exceed $5,000 for the income year in
which the franked dividend from ANZ NOMC is received.

Under the refated payment rule, a different testing period
applies where the ANZ NOHC Sharehelder has made, or is
under an obligation to make, a related payment in relation
to a dividend. A related payment is one where the ANZ
NOHC Shareholder or their associate passes on the benefit
of the dividend to another person. The related payment rule
requires the ANZ NOHC Shareholder to have held ANZ
NOHC Shares at risk for a period commencing on the 45th
day before, and ending on the 45th day after the day the
ANZ NOHC Shares become ex-dividend. This should not
affect any ANZ NOHC Sharehelder who does not pass on
the benefit of the dividend to another person.

Where the ANZ NOHC Shareholder is an Australian tax
resident individual, complying superannuation entity, or
registered charity (in certain circumstances) and satisfies

the above requirements, the ANZ NOHC Shareholder will
generally be entitled to a refund of tax to the extent that
the franking credit attached to the ANZ NOHC Shareholder’s
dividends exceed the ANZ NOHC Shareholder’s income tax
liability for the relevant income year.

Where the ANZ NOHC Shareholder is an Australian tax
resident company, franked dividends received by the ANZ
NOHC Shareholder will generally give rise to a franking
credit in the ANZ NOHC Shareholder’s franking account.
No refund of tax is available for companies for excess
franking credits.

Tax treatment of future distributions — non-Austrafian
tax resident ANZ NOHC Shareholders

Franked dividends received by ANZ NOHC Shareholders
who are non-Australian tax residents should not generally
be subject to dividend withholding tax.

Unfranked dividends will be subject to dividend
withholding tax, The withholding tax rate is 30% but s
generally reduced to 159 (or less, pursuant to some tax
treaties) on dividends which are paid to residents of
countries which have entered into tax treaties with
Australia.

ANZ NOHC Shareholders are advised to obtain their own
tax advice to confirm their entitlerent to the benefit of any
franking credit gross-up and tax offset in respect of franked
dividends paid by ANZ NOHC.

Tax treatment of future disposals of ANZ NOHC Shares
- Australian tax resident ANZ NOHC Shareholders

Following the implementation of the Scheme, ANZ NOMHC

Shareholders who dispose of their ANZ NOMHC Shares

will make:

« a capital gain if the capital proceeds for the disposal of
ANZ NOHC Shares exceed the cost base of the relevant
ANZ NOMC Shares; or

+ acapital loss if the capital proceeds for the disposal of
ANZ NOHC Shares are less than the reduced cost base of
the relevant ANZ NOHC Shares.

ANZ NOHC Sharehclders who are individuals, trustees or
complying superannuaticn entities and who have held their
ANZ NOHC Shares for at least 12 months should be entitled
te discount the amount of the capital gain (after the
application of any current year or carry forward

capital losses).

The amount of the discount is:
+ inthe case of individuals and trustees — 50%; and
« for complying superannuation funds — 33.33%.

No discount on a capital gain is available for ANZ NOHC
Shareholders that are companies.

Acapltal loss may be used to offset any capital gains
derived by relevant ANZ NOHC Sharehelders for the
relevant income year or may be carried forward to offset
capital gains in future income years. Specific capital loss
recoupment rules apply to companies to restrict their ability
to utilise capital losses in future income years.

ANZ NOMC Sharehelders should seek their own tax advice
pricr te utilising capital losses to confirm the avallability of
the losses.
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Tax treatment of future disposals of ANZ NOHC Shares
- non-Australian tax resident ANZ NOHC Shareholders

ANZ NOMC Shareholders who are a non-Australian tax
resident need to consider both the Australian income tax
implications of any future disposal of ANZ NOMC Shares and
the tax implications of such a disposal in their own
jurisdiction.

Broadly, a capital gain or loss may arise to non-Australian tax
resident ANZ NOMC Shareholders from the disposal of their
ANZ NOHMC Shares if they hold their shares on capital
account, and:

- they held more than 10% of the issued capital of ANZ
NOHC at the date of the disposal of the ANZ NOHC
Shares or through a 12-month period that began no
earlier than 24 months before the date of disposal and
ended no later than the date of disposal; and

« more than 50% of the market value of ANZ NOMC
consisls of laxable Australian real properly {(direct and
indirect interests in Australian real property, including
leases of Australian land).

A capital gain may also arise for ANZ NOHC Shareholders
who have held their ANZ NOMC Shares in the course of
carrying on a business through an Australian permanent
establishment.

If the non-Australian tax resident ANZ NOMC Shareholder
is a tax resident of a country which has entered a tax treaty
with Australia, relief from taxation may be available under
the relevant treaty. ANZ NOHC Shareholders who are a
non-Australian tax resident should seek their own advice
concerning the availability of treaty relief.

No discount capital gain is available for non-Australian
tax resident ANZ NOHC Shareholders.

{e) Sale Facility

A small number of ANZ Shares are held by ANZ
Shareholders whose addresses are shown in the ANZ

Share Register as being outside Australia (and its external
territories), New Zealand or an Eligible Foreign Jurisdiction.
These Ineligible Foreign Shareholders and are not permitted
to participate in the Scheme and will not receive ANZ
NOHC Shares. Instead, Ineligible Foreign Shareholders will
receive the cash proceeds of the sale of the ANZ NOHC
Shares. More information about Ineligible Foreign
Shareholders is set out in section 7.2(g).

Ineligible Foreign Shareholders need to consider both
Australian income tax implications and the tax implications
in their own jurisdiction.

A capital gain or loss should not arise to Inefigible Foreign
Shareholders from the disposal of their ANZ Shares unless
they have held their ANZ Shares in the course of carrying on
a business through an Australian permanent establishment.

If an Ineligible Foreign Shareholder does derive a capital
gain and is a tax resident of a country in which a tax treaty
exists with Australia, relief may be available under the
relevant treaty.

No discount capital gain is available for Ineligible Foreign
Shareholders.

AUSTRALES AND NEW ZEALAND BANKING GROUP LIMITED

{f) Other matters

1. Provision of tax file numbers

Under Australian tax law, a company is entitled to ask its
shareholders to disclose their TEN to the company. A
shareholder can choose whether or not to disclose their
TFN. A shareholder may be entitled to provide their ABN
(in circumstances) or tell the company that they have an
exemption from providing a TFN.

Many ANZ Shareholders have previously quoted their TFN
or ABN to ANZ, or told ANZ that they have an exemption
from providing a TFN,

When we refer to TFNs being transferred to ANZ NOMC,
wae also refer to ABNs and information about exemptions
from providing a TFN being transferred.

As part of the Scheme, ANZ {or the ANZ Share Registry}
intends to transfer the TFNs provided to ANZ by ANZ
Shareholders to ANZ NOHC (or the ANZ NOMC Share
Registry) on behalf of those ANZ Shareholders. If the ANZ
NOHC Shareholder's TFN is transferred, ANZ NOMC does not
have to withhold any tax from any dividends paid to the
shareholder,

However, an ANZ Shareholder may direct ANZ to not
transfer that ANZ Shareholder’s TFN to ANZ NOHC
{or the ANZ NOMC Share Registry).

If the ANZ Shareholder makes such a direction, and does
not separately quote their TFN to ANZ NOMC, then ANZ
NOMC may be required to deduct TFN withholding from
any dividends paid by ANZ NQHC at the highest marginal
rate plus the Medicare levy {currently 47%), unless those
dividends are fully franked. If the tax withheld by ANZ NOHC
is more than the ANZ NOHC Shareholder would have paid
in tax, the ANZ NOHC Shareholder must wait untii he or she
lodges an income tax return before being entitled to an
income tax offset or refund (as applicable} of any excess tax
withheld from the dividend payment.

If you do not want ANZ to transfer your TFN to ANZ NOHC
{or the ANZ NOHC Share Registry) (and therefore you
accept that ANZ NOHC may be required to withhold tax

at the top marginal tax rate plus Medicare levy on
dividends payable to you), please call the ANZ Shareholder
Information Line on 1800 11 33 99 (within Australia) or

+61 39415 4010 (outside Australia) or write to the ANZ
Share Registry before the Effective Date.

If an ANZ Shareholder does not specify that they do not
wish their TFN to be disclosed and collected in accordance
with the process discussed above, they are deemed under
the terms of the Scheme to agree to such disclosure and
collection of their TEN.

2,GST

No GST should be payable by ANZ Shareholders in relation
to their participation in the Scheme., The eligibility for ANZ
Shareholders to claim full or partial input tax credits in
relation to GST incurred on adviser fees and other costs
relating to their participation in the Scheme wilt depend on
the individual circumstances of each shareholder.



3. Stamp duty

No stamp duty should be payable in any Australian State or
Territory by ANZ Shareholders in refaticn to their
participation in the Scheme.

{g) ANZ Incentive Plans

ANZBGL operates two ANZ Incentive Plans known as the
Employee Share Acquisition Plan (ESAP) and the Employee
Share Option Plan (ESOP). Under the ESAP, participating
employees are granted deferred shares in ANZBGL. Under
the ESOP, participating employees are granted deferred
share rights and performance rights which may be settled
with either shares cr cash payments in lieu of shares at the
discretion of ANZ at the time of vesting.

The Equity Awards are held by the trustee of the ANZ
employee incentive plan trust and vest on specific dates in
accordance with the terms of the ESAP and ESOP,
Parlicipaling employees are not subject Lo laxation on
deferred shares until they vest and on performance rights,
restricted shares, restricted rights and deferred share rights
untif they are exercised, which triggers an employee share
scheme (ESS) deferred taxing point.

For Australian resident participants in the ANZ Incentive
Plans, the Restructure should not trigger an ESS deferred
taxing point in relation to any Equity Awards issued under
the ANZ Incentive Plans, nor should it give fise to any
realised capital gains or capital losses for participating
employees.

In relation to the ESAP, all deferred shares held by the
trustee of the ANZ employee incentive plan trust will be
rolled over and exchanged for ANZ NOHC Shares on a one
for one basis.

To the extent that the Restructure resuits in a participating
employee becoming employed by a subsidiary of ANZ
NOHC, their employment will be treated as a continuation
of their employment with ANZBGL for the purposes of the
ANZ Incentive Plans.

In relation to the ESOP, the rules of the ESOP will be
amended to aliow ANZBGL to replace ANZBGL deferred
share rights and performance rights with ANZ NOHC
deferred share rights performance rights on the same
condition of grant. The existing rights will therefore lapse
and participating employees will be granted
replacement rights.

If the rights granted to a participating employee under the
ESOP are ultimately settled with shares, the amount
included in that participating employee’s assessable income
will be determined by reference to the market value of the
ANZ NOHC shares.

If the rights granted to a participating employee under the
ESCP are ultimately settled in cash, those amounts will be
taxed in that participating employee's hands as salary

and wages.

8.3 NEW ZEALAND

This section 8.3 provides a general summary of the New
Zealand income tax implications under the Scheme arising
for ANZ Shareholders who are tax resident in New Zealand
(NZ ANZ Shareholders). This summary is necessarily

general in nature and is not a complete analysis of all
taxation laws that may apply in relation to the Scheme for
NZ ANZ Shareholders. The tax summary provided in this
section 8.3 does not constitute tax advice.

{a) Disposal of ANZ Shares

For New Zealand income tax purposes, the transaction
under the Scheme will be treated as a disposal of ANZ
Shares by NZ ANZ Shareholders in consideration for the
monetary equivalent of the market value of the ANZ NOHC
Shares received, which will be equal to the value of the ANZ
Shares as they will carry the same rights.

A binding ruling has been issued by the Commissioner of
Inland Revenue in relation to the Scheme (BR Prd 22/11,
referred to in this section as Binding Ruling) which has
been published on Inland Revenue's websile (taxtechnical.
ird.govt.nz).

As provided in the Binding Ruling, the receipt of ANZ NOHC
Shares by an NZ ANZ Shareholder under the Scheme wil not
be treated as income under part C of the Income Tax Act
2007 (NZ), and therefore will not be subject to New Zealand
income tax, provided that the relevant NZ ANZ Sharehacider:

« does not derive the ANZ NOHC Shares from a business, or
if the ANZ NOHC Shares are derived from a business, are
received on capital account;

+ does not hold their ANZ Shares as trading stock;

- did not acquire their ANZ Shares for the purpose
of disposal;

+ s not in the business of dealing in shares;

+ is not & company that is for that income year part of a
whally-owned group of companies and had the group of
companies been a single company, the ANZ NOHC
Shares derived by the company would have been income
of that single company; and

« isnot a ccmpany that is part of a consolidated group,
where the ANZ NOHC Shares derived by the company
woutd be income of the group if the group were
one company.

The Binding Ruling also provides that for an ANZ
Shareholder that is & "pertfolio investment entity” (as that
term is defined in the Income Tax Act 2007 {NZ)) other than
a life fund PIE and that is not assured under an arrangement
with another person of having a gain on the disposal of the
ANZ Shares, where the receipt of ANZ NOHC Shares under
the Scheme gives rise to income that income will be treated
as excluded income under section CX 55 of the Income Tax
Act 2007 (NZ).

An NZ ANZ Shareholder that does not hold their ANZ
Shares on capital account for New Zealand income tax
purposes and is not a portfolio investment entity, as
described above, should seek tax advice regarding the tax
implications of participating in the Scheme based on their
particular circumstances.

{b) Holding ANZ NOMC Shares

As ANZ NOHC is an Australian incorporated tax resident
company and listed on the ASX, the New Zealand tax
treatment of dividends paid by ANZ NOHC will be the same
as the tax treatment of dividends paid by ANZBGL.
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While ANZ NOHC is a foreign company for New Zealand
income tax purposes, New Zealand's foreign investment
fund rules will not apply to a shareholding in ANZ NOHC a3
such a shareholding should qualify for exemption from
those rules applicable to certain ASX listed companies.

Generally, dividends received from ANZ NOHC will be
income for ANZ NOHC Shareholders who are tax resident in
New Zealand (NZ ANZ NOHC Shareholders). Where such
dividends have franking credits attached, no tax credit will
arise for such franking credits. To the extent New Zealand
imputation credits, if any, are attached to such dividends,
NZ ANZ NOHC Shareholders should be entitled to a tax
credit for such imputation credits which can be applied
against their taxable income.

If Australian withholding tax is deducted from dividends
paid by ANZ NOHC to NZ ANZ NOHC Shareholders, such
withholding tax may be able to be claimed as a credit
against New Zealand tax otherwise payable in relation to
such dividends, Dividends paid by ANZ NOHC to NZ ANZ
NOHC Shareholders should not be subject to New Zealand
withholding tax.

Provided that the ANZ NOHC Shares are held on capital
account, the future disposal of ANZ NOHC Shares by NZ
ANZ NOHC Shareholders should not give rise to any taxable
income. Taxable income may arise, for exarmple, where a NZ
ANZ NOHC Shareholder is in the business of dealing

in shares.

8.4 UNITED KINGDOM

{a) Introduction

This section 8.4 provides a general summary of certain
United Kingdom (UK) tax implications arising for certain
ANZ Shareholders under the Scheme. This surmary is
necessarily general in nature and is not a complete analysis
of all taxation Jaws that may apply in relation to the Scheme
for ANZ Shareholders.

This UK tax summary only addresses the position of ANZ
Shareholders who are resident and, in the case of
individuals domiciled, for tax purposes solely in the UK (and
to whom split-year treatment does not apply) and who hold
their ANZ Shares (and will hold their ANZ NOHC Shares} as
an investment for UK tax purposes and who are treated as
being the underlying absolute beneficial owners thereof. In
particular, ANZ Shareholders (or as the case may be ANZ
NOHC Shareholders) who hold their shares via a depositary
receipt system or clearance service should note that they
may not always be the absolute beneficial owners thereof.
Furthermore, for UK tax purposes, where a depositary
receipt is issued outside the UK, the question of whether
the holder of the depositary receipt is the beneficial owner
of the underlying shares will generally be determined by
reference to the law of the territory in which the relevant
depositary receipt is issued.

This summary does not apply to certain categories of
shareholders to whom special rules apply, including
pension funds, charities, dealers in securities, those who
hold their shares through an individual savings account or a
pension arrangement, those who are subject to specific tax
regimes or who benefit from certain reliefs or exemptions,
those who are connected with ANZBGL or ANZ NOHC or

AUSTRALIA AND NEW ZEALAND BANKING GROUP LIMITED

those for whom the shares are employment related
securities.

The tax summary provided in this section 84 does

not constitute tax advice and does not address any tax
conseguences arising under the laws of jurisdictions other
than the UK. The tax summary in this section 84 is based
on UK tax law and published practice of HM Revenue &
Customs (HMRC) as at the date of this Explanatory
Memorandum (which may not be binding on HMRC),
both of which are subject to change, possibly with
retrospective effect.

ANZ Shareholders should consult with their own
independent tax adviser regarding the tax implications of
participating in the Scheme or holding ANZ NOHC Shares
based on their particular circumstances.

{b) implementation of the Scheme

for the purposes of UK capital gains tax (CGT) and
corporate tax on chargeable gains, the issue of ANZ NOHC
Shares to ANZ Shareholders in consideration for the transfer
of their ANZ Shares to ANZ NOHC is expected to be treated
as a reorganisation of share capital for UK tax purposes.

Accordingly, ANZ Shareholders should not be treated as
making a disposal of all or part of their holding of ANZ
Shares and no liability to CGT or corporation tax on
chargeable gains should arise. Instead, the ANZ NOHC
Shares acquired and the ANZ Shares transferred shouild, for
CGT and corporation tax on chargeable gains purposes, be
treated as the same asset and the ANZ NOHC Shares should
be treated as having been acquired at the same time and
for the same consideration as the ANZ Shares.

In the case of a person who holds (either alone or together
with persons connected with them) more than 59 of, or of
any class of, shares or debentures in ANZBGL, the treatment
in the preceding paragraph is subject to the issue of ANZ
NQHC Shares to them and the transfer of their ANZ Shares
to ANZ NOHC being carried out for bona fide commercial
reasons and not forming part of a scheme or arrangements
of which the main purpose, or one of the main purposes, is
avoidance of the liability to CGT or corporation tax. Provided
that this is the case (although it should be noted that no
clearance has been sought from HMRC in this regard), any
such shareholder is expected to be treated in the manner
described in the preceding paragraph.

{¢) Taxation of dividends

ANZ NOHC will not be required to withhold amounts on
account of UK tax at source when paying a dividend.

For the tax year beginning 6 April 2022, ANZ NOHC
Shareholders that are individuals should not be subject to
income tax on dividends they receive from ANZ NOHC if
the total amount of all dividend income received by the
individual in the tax year {inchiding when aggregated with
any dividends received from ANZ NOHC) does not exceed a
dividend allowance of £2,000, which will be taxed at a nil
rate (the Dividend Allowance).

In determining the income tax rate or rates applicable to an
individual ANZ NOHC Shareholder’s taxable income,
dividend income is treated as the highest part of such
individual shareholder’s income. Dividend income that falls



within the Dividend Allowance will count towards the basic
or higher rate limits (as applicable} which may affect the
rate of tax due on any dividend income in excess of the
Dividend Aliowance,

To the extent that an individual ANZ NOHC Shareholder’s
dividend income for the tax year exceeds the Dividend
Allowance and, when treated as the top slice of such
individual shareholder’s income, falls above such individual
shareholder’s personal allowance (if available) but below
the basic rate limit, such an individual shareholder should
be subject to tax on that dividend income at the dividend
basic rate of 8.75%. To the extent that such dividend income
falls above the basic rate limit but below the higher rate
limit, such an individual shareholder should be subject to
tax on that dividend income at the dividend higher rate of
33.75 per cent. To the extent that such dividend income falls
above the higher rate limit, such an individual shareholder
will be subject to tax on that dividend income at the
dividend additional rate of 39.35 per cent.

ANZ NOHC Shareholders who are within the charge to

UK corporation tax in respect of ANZ NOHC Shares will
generally not be subject to UK corporation tax on the gross
amount of any dividends paid by ANZ NOHC unless so long
as certain conditions are met. In the case of ANZ NOHC
Shareholders that are not small companies, one of the
conditions is that the dividends fal} within an exempt class.
[tis generally expected that most dividends paid by ANZ
NOHMC should fall within an exempt class (subject to the
application of anti-avoidance rules). Each shareholder’s
position will depend on their own particular circumstances.

If Australian dividend withholding tax is payable on
dividends from ANZ NOHC, UK resident shareholders
should seek their own tax advice to determine any relevant
taxation implications (including the availahility of any relief
or credit in respect of any such withhelding tax).

{d) Disposal of shares in ANZ NOHC

ANZ NOHC Shareholders may depending on their
circumstances (including the availebility of exemptions or
reliefs) be tiable to UK CGT or corporation tax on chargeable
gains, as applicable, in respect of gains arising from a sale or
other disposal of any ANZ NOHC Shares.

(e} Stamp duty and stamp duty reserve tax

No UK stamp duty or stamp duty reserve tax (“SDRT”)
should generally be payable on the issue of the ANZ
NOHC Shares.

No UK stamp duty should be required to be paid on the
transfer of any ANZ NOHC Shares provided that no
instrument of transfer is executed in the UK and provided
that no such instrument relates to any property situate, or
1o any matter or thing done or to be done, in the UK,

No SDRT should be payable on the issue or transfer of the
ANZ NOHC Shares, provided that the ANZ NOHC Shares
are not registered in any register kept in the UK,

8.5 UNITED STATES

(&) Introduction

This section 8.5 provides a general summary of certain
material United States federal income tax consequences of
the Scheme, and ownership and disposition of ANZ NOHC
Shares or ANZ NOHC ADSs following implementation of the
Scheme. This summary assumes that the Scheme will be
implemented as contemplated by this Explanatory
Memorandum, and applies only to ANZ Shareholders that
hold their ANZ Shares and that will hold their ANZ NOHC
Shares received under the Scheme, or to ANZ ADS Holders
that will hold their ANZ NOHC ADSs received under the
Scheme, as "capitat assets” for tax purposes. This summary
addresses only United States federal income taxation and
does not discuss all of the tax consequences that may be
relevantin light of the ANZ Shareholder's or ANZ ADS
Holder's individual circumstances, including foreign, state or
local tax consequences, estate and gift tax consequences,
and tax consequences arising under the Medicare
contribution tax on net investment income or the
alternative minimum tax. ANZ Shareholders and ANZ ADS
Holders should consult with their own independent tax
adviser regarding the tax implications of participating in the
Scheme based on their particular circumstances,

This surmmary does not apply to an ANZ Shareholder or an
ANZ ADS Holder subject to speciat rules, including because
the ANZ Shareholder or the ANZ ADS Holder is:

+ adealerin securities;

« atrader in securities that elects to use a mark-to-market
method of accounting for securities holdings;

+ 3 tax-exempt organisation;

« alife insurance company;

« a person who holds ANZ Shares or ANZ ADSs, or witl hold
ANZ NOHC Shares or ANZ NOHC ADSs, as the case may
be, as part of & straddle or a hedging or conversion
transaction;

» a person who purchases or sells ANZ NOHC Shares or
ANZ NOHC ADSs as part of a wash sale for tax purposes;

« a US holder whose functional currency is not the
US dollar;

- a person that actuzlly or constructively will own 5% or
more of either the combined voting power of ANZ NOHC
or of the totai value of ANZ NOHC immediately after
implementation of the Scheme;

+ aperson who holds ANZ Shares or ANZ ADSs, or will hold
ANZ NOHC Shares or ANZ NOHC ADSs, as the case may
be, in an individual retirement or other tax-deferred
account; or

+ a person who received ANZ Shares or ANZ ADSs, or who
acquires ANZ NOHC Shares or ANZ NOHC ADSs, as the
case may be, pursuant to the exercise of employee stock
options or otherwise as compensation or in connection
with the performance of services.

This section 8.5 is based on the Internal Revenue Code

of 1986, as amended, its legislative history, existing and
proposed regulations, published rulings and court
decisions, all as currently in effect (Code). These authorities
are subject to change, possibly on a retroactive basis.
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If art entity or arrangement that is treated as a partnership
for United States federal income tax purposes holds ANZ
Shares or ANZ ADSs, the United States federal income tax
treatment of a partner will generally depend on the status
of the partner and the tax treatment of the partnership. A
partner in a partnership holding ANZ Shares or ANZ ADSs
should consult s own independent tax adviser regarding
the United States federal income tax treatment with respect
to the Scheme.

As noted above, this summary does not address the tax
consequences to an ANZ Shareholder who holds ANZ
Shares, or to an ANZ ADS Holder who holds ANZBY ADSs,
and who will own directly, indirectly or constructively
through attribution rules, at least 5% of either the combined
voting power of ANZ NOHC or of the total value of ANZ
NOHC immediately after implementation of the Scheme
pursuant to the applicable Treasury Regulations under
section 367 of the Code (five-percent transferee
shareholder). ANZ Shareholders and ANZ ADS Holders
who believe they are or could become five-percent
transferee shareholders of ANZ NOHC should consult with
their own independent tax adviser regarding the special
rules and time-sensitive tax procedures, including the
requirement to file a gain recognition agreement with the
Internal Revenue Service (IRS), which might apply regarding
their ability to obtain tax-free treatment under the Scheme.

For the purposes of this summary, a US holder is a

beneficial owner of ANZ Shares or ANZ ADSs and, after

implementation of the Scheme, ANZ NOHC Shares or ANZ

NOHC ADSs who is:

« acitizen or resident of the United States;

+ a domestic corporation;

+ an estate whose income is subject to United States
federal income tax regardless of its source; or

- atrust if a United States court can exercise primary
supervisicn over the trust’s administration and cne or
more United States persons are authorized to control all
substantial decisions of the trust.

A non-US holder is a beneficial owner of ANZ Shares or ANZ
ADSs that is not 2 United States person and is not a
partnership for United States federal income tax purposes. A
nen-US holder should consult with its own independent tax
adviser regarding the tax implications of participating in the
Scheme based os its particular circumstances,

(b} Material United States federal income tax
consequences of the Scheme, including the
exchange of ANZ Shares or ANZ ADSs for ANZ
MOHMC Shares or ANZ NOHC ADSs, respectively
The exchange of ANZ Shares or ANZ ADSs for ANZ NOHC
Shares or ANZ NOHC ADSs, respectively, under the Scheme
is intended to be treated as a transfer to which section 351
of the Code applies. This summary assumes that the
exchange of ANZ Shares or ANZ ADSs for ANZ NOHC Shares
or ANZ NOHC ADSs, respectively, under the Scheme will be
treated as a transfer to which section 351 of the

Code applies.

AUSTRALIA AMD NEW ZEALARND BANKING GROUP LIMITED

1.US holders

Unless the PFIC provisions described in section 8.5(c)(1)({C)
apply, a US holder will generally not recognise any gain or
loss on the exchange of ANZ Shares or ANZ ADSs for ANZ
NOHC Shares or ANZ NOHC ADSs, respectively, under the
Scheme. If a US holder has differing bases or holding
periods in respect of its ANZ Shares or ANZ ADSs, the US
holder must determine the bases and holding periods in
the ANZ NGHC Shares or ANZ NOHC ADSs received under
the Scheme separately for each identifiable block (ie, stock
of the same class acquired at the same time for the same
price) of ANZ Shares or ANZ ADSs that the US holder
receives. US helders will have an aggregate adjusted US
federal tax basis in ANZ NOHC Shares or ANZ NOHC ADSs
received under the Scheme equal to their aggregate
adjusted US federal tax basis in the ANZ Shares or ANZ ADSs
transferred under the Scheme. Thus, to the extent a US
holder had a loss in its ANZ Shares or ANZ ADSs, such loss
generally will be preserved. The holding period for ANZ
NOHC Shares or ANZ NOHC ADSs received under the
Scheme will generally include the holding period of the
ANZ Shares or ANZ ADSs transferred under the Scheme.

Until after the implementation of the Scheme, the parties
cannot determine the tax treatment of the Scheme. In
adldition, no assurance can be given that the IRS will not
assert, or that a court would not sustain, that the Scheme
does not qualify as an exchange within the meaning of
section 351 of the Code.

If the IRS were to successfully challenge the qualification of
the Scheme as an exchange within the meaning of section
351 of the Code, a US holder would generally be required to
recognise a gain or loss equal to the difference between its
adjusted tax basis in the ANZ Shares or ANZ ADSs
transferred under the Scheme and an ameunt equal to the
fair market value, as at the Implementation Date, of any ANZ
NOHC Shares or ANZ NOHC ADSs, respectively, received
under the Scheme. Any gain or loss so recognised would be
fong-term capital gain if the US holder has held the ANZ
Shares or ANZ ADSs for more than one year as at the
Implementation Date. Generally, in such event, the tax basis
in the ANZ NOHC Shares or ANZ NOHC ADSs received by
the US holder under the Scheme would equal the fair
market value of such ANZ NOHC Shares or ANZ NOHC ADSs
as at the Implementation Date, and the US holder’s holding
period for the ANZ NOHC Shares or ANZ NOHC ADSs would
begin on the day after the Implementation Date.

2. Non-US holders

Non-US holders are not expected to recognise any gain or
loss as a result of the Scheme unless the Scheme fails to
qualify as an exchange to which section 351 of the Code
applies, as discussed above. In addition, even if the Scheme
were to fail to qualify as an exchange to which section 351
of the Code applies, non-US holders of ANZ Shares or ANZ
ADSs would generally not be subject to United States
federal income tax on any gain that may be recognised
unless they are within a class of non-US holders that would
be subject to United States federal income tax on the sale
or disposition of ANZ NOHC Shares or ANZ NOHC ADSs, as
discussed in section 8.5(c){2)(B).



{c) United States federal income tax
consequenceas of helding or disposing of ANZ
NOHC Shares or ANZ NOHC ADSs following
implementation of the Scheme

1. US holders

{a) Distributions

In general, the distributions in respect of ANZ NOHC
Shares or ANZ NOHC ADSs wifl be treated as dividends
to the extent of ANZ NOHC's current or accumulated
earnings and profits as determined for United States
federal income tax purposes. Subject to the discussion
in section 8.5(c)(1)(C), any portion of a distribution in
excess of ANZ NOHC's current and accumulated
earnings and profits would be treated first as a
nontaxable return of capital that would reduce the US
holder's tax basis in the ANZ NOHC Shares or ANZ
NOHC ADSs, and would thereafter be treated as capital
gain, the tax treatment of which is discussed in section
8.5(¢)(1)(B). Because it is not expected that ANZ NOMHC
wifl maintain calculations of its earnings and profits
under United States federal income tax principles, it is
expected that all distributions will generally be reported
to US holders as dividends.

Subject to the discussion in section 8.5(c)(1)}{C), for 2
non-corporate US holder, distributions that are treated
as dividends for United States federal income tax
purposes may be qualified dividend income taxable to
the US holder at the preferential rates applicable to
long-term capital gains provided that the US holder
holds ANZ NOHC Shares or ANZ NOHC ADSs for more
than 60 days during the 121-day period beginning 60
days before the ex-dividend date and meets other
holding period requirements. US helders should consult
with their own independent tax adviser regarding the
holding period in ANZ NOHC Shares or ANZ NOHC
ADSs based on their particular circumstances. Amounis
ANZ NOHC pays with respect to ANZ NOMHC Shares or
ANZ NOHC ADSs will not be eligible for the dividends-
received deduction generally allowed to United States
corporations in respect of dividends received from
other United States corporations.

If a US holder receives a distribution on ANZ NOHC
Shares or ANZ NOHC ADSs that is denominated in, or
determined by reference to, a non-US dollar currency,
the US holder must recognise income equal to the US
dollar value of the distribution, based on the exchange
rate in effect on the date of distribution, regardless of
whether the US holder actually converts the payment
into US dollars. Generally, any gain or loss resulting from
currency exchange fluctuations during the peried from
the date the dividend is distributed to the date the US
holder converts the payment into US dollars will be
treated as ordinary income or loss and will not be
eligible for the special tax rate applicable to qualified
dividend income. The gain or loss generally will be
income or loss from sources within the United States
for foreign tax credit limitation purposes.

A US holder must include any Australian tax withheld
from the dividend payment in the gross amount of the
distribution even though the US holder does not in fact

receive it. The dividend is taxable to the US hoider when
the US holder, in the case of ANZ NOHC Shares, or the
Depositary, in the case of ANZ NOMHC ADSs, receives the
dividend, actually or constructively. Subject to certain
limitations and the following sentence, some of which
vary depending upon the US holder's circumstances,
the Australian tax withheld and paid over to Australia
that is not eligible for an exemption from Australian
withholding tax (under the US-Australia tax treaty or
otherwise) will be creditable or deductible against the
US holder’s federal income tax liability. However, under
recently finalized Treasury Regulations, it is possible that
such withholding taxes may not be creditable unless
the US holder Is eligible 1o claim the benefits of the
US-Australia income tax treaty and elects to apply such
treaty. Special rules apply in determining the foreign tax
credit imitation with respect to dividends that are
subject to the preferential tax rates. The rules governing
foreign tax credits are complex, and the US holder
should consult with their own independent tax adviser
regarding the creditability of foreign taxes based on
their particular circumstances.

Dividends will generally be income from sources
outside the United States and will generaily be “passive”
income for purposes of computing the foreign tax
credit allowable to the US holder. However, if (a) ANZ
NOHC is 50% or more owned, by vote or value, by
United States persons and (b) at least 10% of ANZ
NOHC' earnings and profits are attributable to sources
within the United States, then for foreign tax credit
purposes, a portion of the dividends would be treated
as derived from sources within the United States. With
respect to any dividend paid for any taxable year, the
United States source ratio of the dividends for foreign
tax credit purposes would be equai to the portion of
ANZ NOHC'’s earnings and profits from sources within
the United States for such taxable year, divided by the
total amount of ANZ NOHC's earnings and profits for
such taxable year,

(b} Sale or other disposition of ANZ NOHC Shares or

ANZ NOHC ADSs

Subject to the discussion in section 8.5()(1){C}, a US
holder will generally recognise capital gain or loss upon
the sale or other disposition of the US holder's ANZ
NOHC Shares or ANZ NOHC ADSs in an amount equal
to the difference between the amount the US holder
receives at such time and the US holder’s tax basis in
the ANZ NOHC Shares or ANZ NOHC ADSs. [n general,
the US holder's tax basis in their ANZ NOHC Shares or
ANZ NOHC ADSs will be equal to the carryover tax basis
as described above (generally the price the US helder
paid for them prior to implementation of the Scheme).
Such capital gain or loss will be long-term capital gain
or loss if the US holder held their ANZ NOHC Shares or
ANZ NCHC ADSs for more than one year. Capital gain
of a non-corporate US holder is generally taxed at
preferential rates where the property is held for more
than one year. The deductibility of capital losses is
subject to limitations. Such gain or loss will generally
be income or loss from sources within the United States
for foreign tax credit limitation purposes.
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(¢} PFIC considerations

—

ANZ NOHMC does not expect to be a passive foreign
investrnent company (PFIC) for United States federal
income tax purposes, and therefore believes that ANZ
NOHMC Shares or ANZ NOHC ADSs should not be treated
as stock of a PFIC, but this conclusion is a factual
determination made annually and thus may be subject
to change. In general, ANZ NOHC will be a PFIC with
respect to a US holder if, for any taxable year in which
the US holder holds ANZ NOHC Shares or ANZ NOHC
ADSs, either (i) at least 75% of the gross income of ANZ
NCHC for the taxable year is passive income or (i) at
least 50% of the value, determined on the basis of a
quarterly average, of ANZ NOHC's assets is attributable
to assets that produce or are held for the production of
passive income (including cash). If ANZ NOHC were to
be treated as a PFIC, gain realised on the sale or other
disposition of ANZ NOHC Shares or ANZ NOHC ADSs
would in general not be treated as capital gain. Instead,
the US holder would be treated as if the US holder had
realized such gain ratably over the US holder’s holding
period for the ANZ NOHC Shares or ANZ NOHC ADSs.
Amounts allocated to the year of disposition and to
years before ANZ NOHC became a PFIC would be taxed
as ordinary income and amounts allocated to each
other taxable year would be taxed at the highest tax
rate applicable to individuals or corporations, as
appropriate, in effect for each such year to which the
gain was allocated, together with an interest charge in
respect of the tax attributable to each such year. Further,
to the extent that a distribution received by & US holder
on their ANZ NOHC Shares or ANZ NOHC ADSs during a
single taxable year, other than the taxable year in which
the US holder's holding period in their ANZ NCHC
Shares or ANZ NOHC ADSs began, exceeded 125% of
the average of the annual distributions on the ANZ
NOHC Shares or ANZ NOHC ADSs received during the
preceding three years or the US holder’s holding period
that preceded the taxable year of the distribution,
whichever is shorter, the distribution would be subject
to taxation in the same manner as gain, described
immediately above. With certain exceptions, a US
holder's ANZ NOMC Shares or ANZ NOHC ADSs will be
treated as stock in a PFIC if ANZ NOHC was a PFIC at any
time during the US holder’s holding period for the ANZ
NOHC Shares or ANZ NOMC ADSs. in addition, dividends
that a US holder receives from ANZ NCHC would not
constitute qualified dividend income to such holder if
ANZ NCHC were a PFIC (or were treated as a PFIC with
respect to such holder) either in the taxable year of the
distribution or the preceding taxable year.

information with respect to foreign financial assets

A US holder that owns “specified foreign financial assets”
with an aggregate value in excess of US$50,000 (and in
some circumstances, a higher threshold) may be
required to file an information report with respect to
such assets with their tax returns.“Specified foreign
financial assets" may include any financial accounts
maintained by foreign financial institutions, as well as
the following, but only if they are held for investment
and not held in accounts maintained by financial
institutions: (i) stocks and securities issued by non-
United States persons, (i) financial instruments and

AUSTRALIA AND NEW ZEALAND BANKING GROUP LIMITED

contracts that have non-United States issuers or
counterparties, and {iii) interests in foreign entities.
Significant penalties may apply for failing to satisfy this
filing requirement. ANZ NOHC Shares should qualify as
specified foreign financial assets unless held in accounts
maintained by financial institutions. US holders shouid
consult with their own independent tax advisers
regarding the application of this filing requirement to
their ownership of ANZ NOHC Shares or ANZ NOHC
ADSs based on their particular circumstances.

2. Non-US holders

(a) Distributions

Dividends paid to @ non-US holder in respect of ANZ
NOMC Shares or ANZ NOHC ADSs will not be subject to
United States federal income tax unless the dividends
are "effectively connected”with the non-US holder’s
conduct of a trade or business within the United States,
and the dividends are attributable to a permanent
establishment that the non-US holder maintains in the
United States if that is required by an applicable income
tax treaty as a condition for subjecting the non-US
holder to United States taxation on a net income basis.
[n such cases the non-US holder generally will be taxed
in the same manner as a US holder, For a corporate
non-US holder, “effectively connected” dividends may,
under certain circumstances, be subject to an additional
“branch profits tax"at a 309 rate or at a lower rate if the
corporate non-US holder is eligible for the benefits of an
income tax treat that provides for a lower rate,

(b} Sale or other disposition of ANZ NOHC Shares or

ANZ NOHC ADSs

A non-US holder will not be subject to United States
federal income tax on gain recognized on the sale or
other disposition of their ANZ NOHC Shares or ANZ
NCHC ADSs unless:

« the gain is "effectively connected” with the non-US
holder’s conduct of a trade or business in the United
States, and the gain is attributable to a parmanent
establishment that the non-US holder maintains in
the United States if thatis required by an applicable
income tax treaty as a condition for subjecting the
non-US holder to United States taxation on a net
income basis, or

» the non-US holder is an individual, is present in the
United States for 183 or more days in the taxable year
of the sale and certain other conditions exist.

For a non-US holder, “effectively connected” gains that
the non-US holder recognises may also, under certain
circumstances, be subject to an additional “branch
profits tax”at a 309 rate or at a lower rate if the non-US
holder is eligible for the benefits of an income tax treaty
that provides for a lower rate.

FATCA withholding

30% withholding may be imposed on certain payments
to certain non-United States financial institutions that
fail to comply with information collection and reporting
requirermnents, certification requirements, or any other
relevant requirements in respect of their accountholders
that are tax resident in the United States (including



~—

certain non-United States entities that are controlled by
United States tax residents). Accountholders subject to
such information collection/reperting or certification
requirements may include certain holders of ANZ NOHC
Shares or ANZ NOHC ADSs, and ANZ NOHC may be
required to withhold on a portion of any distribution
made under the ANZ NOHC Shares or ANZ NOHC ADSs.
In addition, ANZ NOHC may be required to withhold on
a portion of any distribution that is made to a non-US
financial institution that has not agreed to comply with
these information reporting requirements or has been
found to be non-compliant in its execution of the
obligations by the IRS. Such withholding may be
imposed at any point in a chain of payments if a payee
fails to comply with United States information callection,
reporting, certification and related requirements.
Accordingly, ANZ NOHC Shares or ANZ NOHC ADSs held
through a non-compliant institution may be subject to
withhoiding even if the non-US holder otherwise would
not be subject to withholding. However, under proposed
US Treasury regulations, such withholding will not apply
to payments made before the date that is two years after
the date on which finai regulations defining the term
“foreign passthru payment” are enacted.

Non-US holders should consult their own independent
tax advisers and their banks or brokers regarding the
possibility of this withholding based on their particular
circumstances.

Backup withholding and information reporting

In general, for a noncorporate US holder, ANZ NOHC
and other payors are required to report to the IRS all
payments of dividend payments or other taxable
distributions on the ANZ NOHC Shares or ANZ NOHC
ADSs within the United States, and any payment of
proceeds of the sale of the ANZ NOHC Shares or ANZ
NOHC ADSs effected at a United States office of a
broker. Additionally, backup withholding would apply
to such payments if the US helder fails to provide an
accurate taxpayer identification number, or (in the case
of dividend payments) the US holder is notified by the
[RS that the US holder has failed to report all interest
and dividends required to be shown on their United
States federal income tax returns.

Non-US holders are generally exempt from backup
withholding and information reporting requirements
with respect to dividend payments made to non-US
holders outside the United States by ANZ NOHC or
another non-United States payor. Non-US holders are
also generally exempt from backup withholding and
information reporting requirements in respect of
dividend payments made within the United States and
the payment of the proceeds from the sale of ANZ
NOHC Shares or ANZ NOHC ADSs effected at a United
States office of a broker, as long as either () the payor or
broker does not have actual knowledge or reason to
know that the non-US holder is a United States person
and the non-US holder has furnished a valid iRS Form
W-8 or other documentation upon which the payor or
broker may rely to treat the payments as madeto a
non-United States person, or (i) the non-US holder
otherwise establishes an exemption.

In general, payment of the proceeds from the sale

of ANZ NOHC Shares or ANZ NOHC ADSs effected

at a foreign office of a broker will not be subject to
information reporting or backup withholding. However,
a sale effected at a foreign office of a broker could be
subject to information reporting in the same manner
as a sale within the United States (and in certain cases
may be subject to backup withholding as well} if §) the
broker has certain connections to the United States,

(if) the proceeds or confirmation are sent to the United
States or (jii} the sale has certain other specified
connections with the United States.

ANZ NOHC Sharehoiders generally may obtain

a refund of any amounts withheld under the backup
withholding rules that exceed their income tax liability
by filing a refund claim with the IRS,
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2.7 INTERESTS HELD BY ANZ DIRECTORS

As at the Last Practicable Date, the ANZ Directors have the following Refevant [nterests in ANZ Shares and interests in

other ANZ securities:

Paul O'Sullivan (Chairman) 4,350

Shayne Elliott (CEO) 522,083
llana Atlas AO 15318
Jane Halton AO PSM 9,653
Rt Hon Sir John Key GNZM AC 10,500
Graeme Liebelt 21,671
John Macfarlane 19,042
Christine O'Rellly 6,400
Jeff Smith 2,778

9.2 INTENTIONS OF ANZ
NOHC DIRECTORS

Except as disclosed in this Explanatory Memorandum or
announced to the ASX and NZX, the ANZ NOHC Directors
have indicated that it is their present intention following
the Restructure;
+ to continue the business and operations of the
ANZ Group;
+ to not make any major changes to the businesses
of the ANZ Group, except as contemplated within this
Explanatory Memorandum; and
+ to continue the employment of employees of the
ANZ Group.

 NUMBER OF ANZ SHARES -

' OTHER ANZ SECURITIES
9,250 ANZ Capital Notes 7
453,727 per.formance rights
Nil
Nil
Nil
2,500 ANZ Capital Notes 6
2,500 ANZ Capital Notes 7

5,000 ANZ Capital Notes 3
2,140 ANZ Capital Notes 6
2,000 ANZ Capirtal Notes 7

Nit
Nl

9.2 ANZ SHAREHOLDER
ELECTIONS

Unless prohibited by law, all instructions, notifications

and elections by a Scheme Shareholder to ANZ that are
binding hetween the Scheme Shareholder will be deemed
from the Implementation Date to be made by the Scheme
Shareholder to ANZ NOHC in respect of the NOHC Shares
issued until that instruction, notification or election is
revoked or amended in writing addressed to ANZ NOHC at
the ANZ NOHC Share Registry. This includes instructions,
notifications and elections relating to:

« whether dividends are to be paid by cheque or into
a specific bank account;

+ payments of dividends on ANZ Shares, including
the currency in which dividends are to be paid;

+ participation in the ANZ DRP and BOP; and

+ perscnal details including for receipt of notices or cther
communications from ANZ {including by email).

ANZ ShareholdersTFNs, ABNs any relevant exemption from
providing a TFN will automatically transfer from ANZBGL ¢
ANZ NOHC unless an ANZ Sharehclder notifies ANZ or the

ANZ Share Registry as described in section 8.2{f)(1).
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9.4 ANZ NOHC CONSTITUTION

This section 9.4 summarises the material differences between the existing ANZBGL censtitution and the ANZ
NOHC constitution.

::__;EXI_STING ANZBGL CONSTITUTION

Terminclogy

Definition of ‘Register’

Definition of‘'Remuneration’

Termination of appointment of Managing Director

Chairman's powers at a meeting of members

Admission to general meetings

Member present at meeting

Deposit of proxy forms and powers of attorney

Evidence of proxy forms, powers of attorney and
other appointments

Method of voting (poll or show of hands)

AUSTRALIA AND NEW ZEALAND BANKING GROUP LIMITED

ROVISION. INTHE i '; e

___:PROPOSED CHANGE IN THE
- NEW ANZ NOHC CONSTITUTION |

Several amendments have been made in the ANZ NOHC
constitution to clarify terminology and definitions as well as
to adopt gender-neutral and modernised terminology.

For exarnple, chairmnan’has been replaced by’chairperson’and
references to telegrams and facsimile have been removed.
Provisions have also been included to clarify processes for
electronic signing.

The definition of ‘Register' has been amended to reflect the

Corporations Act definition of a register, removing references
to computerised or electronic sub-registers.

The definition of ‘Remuneration’ has been amended 1o reflect
the ASX Listing Rules requirernents that a non-executive
directors’ aggregate fee pool includes fees for acting as a

director of any subsidiary of the ANZ NOMC but excludes
securities issued to a director under the ASX Listing Rules

{where approved by members)

The current ANZBGL constitution provrdes that a Managrng
Director's appointment wilt automatically end if they cease to
be a director. The ANZ NOHC constitution embeds additional
flexibility, providing the ability for the Board to decide that it
wishes to allow the Managing Director to continue
employment in an executive role even after they cease

to be a director.

A new provision has been inserted to provide the chairperson
of a general meeting with the power to withdraw certain
resalutions that are not legally required to be put to

the meeting.

Under the current ANZBGL constitution, the chairperson of a
general meeting has the power to refuse to admit a person who
behaves or threatens to behave in a dangerous, offensive or
disruptive way. The ANZ NOMC constitution clarifies that this
power extands to a person who the chairperson has reasonable
grounds to believe may behave in such a way.

A new provision has been included to clarify that a person who
has lodged a Direct Vote is taken to be present at the meeting
{ie, counts towards a quorumy.

The current ANZBGL constitution requires proxy forms to

provide at least 48 hours before the meeting. The ANZ NOHC
constitution has embedded new flexibility to allow the Board
to determine that proxies may be lodged closer to the meeting
if appropriate.

A new provision has been included which provides ANZ NOMC
with the power to clarify proxy instructions from a member, or
to ask a member o rectify errors in a proxy form

A new provision has been mcluded so that any resolutron
set out in the notice of meeting must be decided by poli
(in accordance with section 250JA of the Corporations Act).



Payment of dividends

Methods of payment (of dividends)

Reinvestment of unclaimed dividends

Mode of transfer (of shares)

Verification of instrument authenticity

Restricted securities

Non-marketable parcels

Capitalization of profits

Conversion to Australian doliars

. PROPOSED CHANGE IN THE
NEW ANZ NOHC CONSTITUTION -

A new provision has been included to clarify the record date in
respect of the payment of dividends will be the date fixed for
payment if not otherwise set by the Board.

New provisions have been included to cfarify that dividends
may be paid by electronic payment. The new provisions provide
that if an electronic transfer is rejected or refunded {or the
member doesn't have a registered address) ANZ NOHC may
credit the amount to a company account, to be held for the
shareholder, and can be used for the benefit of the company
until claimed, reinvested for the shareholder, or otherwise
disposed of in accordance with the laws relating to

unclaimed money.

A new provision has been included to allow ANZ NOHC to
reinvest unclaimed dividends into shares in the company on
the member's behalf (so that they do not become
unclaimed money).

The ANZBGL constitution currently provides that the company
must not charge any fee on transfer of a share, This prohibition
has been qualified in the ANZ NOHC constitution, whereby a
fee may be charged if the company is not listed on the ASX, or
the fee is permitted by the ASX Listing Rules.

A new clause has been inserted to enable ANZ NOHC to put in
place reasonable processes and procedures to determine the
authenticity of an instrument of transfer.

The restricted securities provisions have been updated to reflect
amendments to the ASX Listing Rules, setting out conditions
that must be included in a constitution for restricted shares to
be issued (such as the use of a holding lock).

A new provision has been included to clarify that the Board
may, in certain circumstances, revoke a notice given in relation
10 an unmarketable parcel.

A new provision has been included to give the Board the
express power to apely all or any part of a capitalised amount in
any manner permitted by law, giving ANZ NOHC greater
flexibility.

The ANZBGL. constitution cusrently provides that the Board
must set a time for determining the relevant exchange rate
before payment. The ANZ NOHC constitution now provides the
Board with additional flexibility for the relevant exchange rate to
be set at the time of payment (rather than having to fixan
exchange rate in advance).

A full copy of the ANZ NOHC constitution will be available on the ANZ website (anz.com.au).
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9.5 ASX CORPORATE
GOVERNANCE COUNSEL’S
CORPORATE GOVERNANCE
PRINCIPLES AND
RECOMMENDATIONS

ANZ NOHC is seeking a listing on the ASX. The ASX Corporate
Governance Council has developed the fourth edition of the
Corporate Governance Principles and Recommendations
(ASX Recommendations) for entities listed on the ASX in
order to promote investor confidence and to assist
companies in meeting shareholder expectations.

Under the ASX Listing Rules, ANZ NOHC will be required

to provide a corporate governance statement in its annual
report disclosing the extent to which it has followed the
ASX Recommendations during the reporting period. Where
ANZ NOHC does not follow the ASX Recommendations,

it must identify the recommendation that has not been
followed and provide reasons for not following it.

ANZ NOHC intends to comply with all of the ASX
Recommendations from the time of its listing on the ASX,

9.6 IMPACT OF RESTRUCTURE
ON ANZ INCENTIVE PLANS

Under the ANZ Incentive Plans ANZ deferred shares,
deferred share rights, restricted shares, restricted sights and
performance rights {together, Equity Awards) may be
granted 1o select employees, including the Chief Executive
Officer, Group Executive Committee, other Banking
Executive Accountability Regime Accountable Executives
and other employees who receive variable remuneration
outcomes above a certain threshold or who receive Equity
Awards as part of an offer made to a specific employee,
such as through a retention award or on

commencement with ANZ.

Deferred shares are offered and granted under the
ESAP (including broad based employee share offers and
executive deferred short term incentive offers). Deferred
share rights and performance rights are offered and
granted under the ESOP.

Equity Awards granted to ANZ employees are subject to
time-based deferral periods of generally between 1-5 years
after which time they vest {become available to trade).
Vesting of performance rights are subject 1o meeting
additional performance-based conditions.

The Equity Awards will vest if employees are employed by
the ANZ Group on the vesting date, subject to the specific
conditions of grant under the ANZ Incentives Plans and
ANZ's downward adjustment discretion. Where the Equity
Awards do not vest, they are forfeited and/or lapse.

The ANZ Equity Awards held by employees on the Scheme
Record Date will be replaced on implementation of the
Scheme with ANZ NOHC Equity Awards on a one for one
basis, and will continue to be governed by the relevant
plan rules and same offer terms.

LUSTRALIA AND NEW ZEALAND BANKING GROUP LIMITED

The Equity Awards and the ANZ Incentive Plans will
continue to operate and apply after implementation of the
Scheme on substantially the same terms and conditions,
except that the incentive plans will be operated by ANZ
NCHC and provide interests in ANZ NOHC Shares.

Details on the tax treatment of the Equity Awards for
Australian eligible employees under the Restructure are
in section 8.2(q).

8.7 PAYMENTS AND OTHER
BENEFITS AND AGREEMENTS
RELATING TO THE RESTRUCTURE

It is not proposed that any payment or other benefit will be
made or given to any ANZ Director, secretary Or executive
office of ANZ or any body corporate related to ANZ as a
consequence of or in connection with the Restructure,
including as compensation for loss of, or as consideration
for or in connection with, their retirement from office as
director, secretary or executive officer of ANZ or & body
corporate connected with ANZ as a consequence of orin
connection with the Restructure.

9.8 OTHER REGULATORY
WAIVERS, CONSENTS AND
EXEMPTIONS, INCLUDING IN
RELATION TO ANZ NOHC SHARES

(a) ASIC

ASIC has granted relief from the disclosure requirements
that would otherwise apply to this Explanatory
Memorandum under the Corporations Act with respect
to payments and benefits to directors and officers in
relation to their loss of office or retirement.

ASIC has granted relief from paragraph 8302(h) of Part 3 of
Schedule 8 of the Corporations Regulztions, which requires
an explanatory statement to set out whether, within the
knowtedge of the ANZ Directors, the finandial position of
ANZ has materially changed since ihe date of the [ast
balance sheet laid before ANZ Shareholders in accordance
with section 314 or 317 of the Corporations Act, being

30 September 2021.

ASIC has also granted ANZ relief from this requirement so
that this Explanatory Memorandum only needs to set out
whether, within the knowledge of the ANZ Directors, the

financial position of ANZ has materially changed since

31 March 2022 {being the last date of the period to which
the financial statements for the half year ended 31 March
2022 relate) and, if so, full particulars of any change.



In addition, ASIC has provided:

- relief from section 710 of the Corporations Act to aflow
ANZ NOHC to rely on an aiternative disclosure test on the
basis that references to “continuousty quoted securities”in
Chapter 60 are taken to permit the continuous disclosure
of ANZ Shares to be included in the calculation of the
3 month period for the purposes of section 713(1) of
the Corporations Act;

» relief from section 707(3) of the Corporations Act to
allow ANZ NOHC Shareholders to offer any or all of their
ANZ NOHC Shares for sale without disclosure to investors
in accordance with Chapter 60.2 of the Corporations Act,
where that sale will occur within 12 months after the
Implementation Date;

- a modification of section 708(13)(a) so that this section
will apply to the ANZ NOHC DRP in circumstances where
there has been a transfer of any residual balances in the
accounts of participants in the ANZ DRP to those
participants’ respective accounts under the
ANZ NOHC DRP;

- an indication that certain relief will be provided in
relation to the treatment and issue of securities under
the ANZ [ncentive Plans; and

+ anindication that certain existing relief granted 1o
ANZ by ASIC (that is required by ANZ NOHC) will be
replicated 1o ANZ NOHC.

(b) ASX

ASX has confirmed, based solely on the information provided
by ANZ, that ASX would likely do each of the following:

+ grant a waiver from Listing Rule 1.1 conditions 9, and
20 to permit ANZ NOHC to be admitted to the official list
without having to meet certain requirements {subject to
certain conditions);

- accept that ANZ NOHC may use an information
memorandum instead of a prospectus for the purposes
of satisfying Listing Rule 1.1 condition 3 {on condition
that the information memorandum complies with the
requirements of Listing Rule 1.4.1);

- grant a waiver from Listing Ruie 1.4.1 to the extent
necessary to permit the ANZ NOHC information
memorandum not to state that it contains all the
information required under section 710 of the
Corporations Act (subject to certain conditions);

+ confirm that the ANZ NOHC constitution complies
with the requirements of Listing Rule 1.1 condition 2;

« confirm that items 12 to 18, 22, 23, 34, 35, 36, 44 and 45
of the Information Form and Checklist (Appendix 14) are
not required as part of the admission of ANZ NOHC;

- confirm that Listing Rules 7.1 and 10.11, 11.1, 10.1 and

11.4 do not apply to the Restructure;

grant certain waivers in respect of certain matters relating

to ANZ equity incentives;

= confirm that ANZBGLS listing may continue as a debt

{isting following implementation of the Scheme and

confirm the change in listing status of ANZBGL 10 a debt

listing does not affect the status of the existing waivers
and confirmations granted to ANZBGL in connection
with previous issues of ANZ Capital Notes and those
waivers and confirmations wiil be replicated

to ANZ NOHG

confirm that the amendments to ANZ Capital Notes

are appropriate and equitable for the purposes of

Listing Ruie 6.1.

« confirm that a concessional list fee will apply to
ANZ NOHC's admission to the official list; and

« confirm that ASX has no objection the Scheme
timetable .

{c) New Zealand

The FMA has provided a discretionary exemption to ANZ
NOHC under section 556 of the Financial Markets Conduct
Act 2013 (New Zealand) (FMCA}. This exempts ANZ NOHC
from the provisions in Part 3 of the FMCA in respect of the
ANZ NOHC Shares to be issued under the Scheme.

2.9 FOREIGN DISCLAIMERS

This Explanatory Memorandum does not constitute an offer
of ANZ NOH(C Shares in any jurisdiction in which it would be
unlawful. In particular, this Explanatory Memorandum may
not be distributed 10 any person, and the ANZ NOHC Shares
may not be offered or sold, in any country outside Australia
axcept to the extent provided below.

Cook Islands

The contents of this Explanatory Memorandum have not
been reviewed by any Cook [slands regulatory authority.
You should exercise caution in relation to the offer. if you
are in doubt about any of the contents of this Explanatory
Memorandum or your regulatory obligations, you should
obtain independent professional advice.

Fiji

This Explanatory Memorandum is not, and will not be,
registered as a prospectus or offer document under the
Companies Act of Fiji. No action has been taken in Fiji to
authorise or register this Expianatory Memorandum or to
permit the distribution of this Explanatory Memorandum
or any documents issued in connection with it. This
Explanatory Memorandum does not constitute a public
offer of "securities”as determined by reference to Fijis
Companies Act 2015.

European Union

This Explanatory Memorandum is not a prospectus under
Regulation (EU} 2017/1129 of the European Parliament

and the Council of the European Union (the "Prospectus
Regulation”). Therefore, the Explanatory Memorandum has
not been, and will not be, registered with or approved by any
securities regulator or supervisory authority in the European
Union. Accordingly, this Explanatory Memorandum may not
be made available, nor may ANZ NOHC Shares be offered
for sale or exchange, in the European Union except in
circumstances that do not reguire the obligation to pubtish
a prospectus under the Prospectus Regulation.

In accordance with Article 1(4) of the Prospectus

Regulation, an offer of ANZ NOHC Shares in each

member state of the European Union is fimited:

- to persons who are "qualified investors” (as defined in
Article 2(e) of the Prospectus Regulation);

« tofewer than 150 other natural or legal persons; and

» in any other circumstance falling within Article 1(4) of
the Prospectus Regulation.
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Hong Kong

WARNING: The contents of this Explanatory Memorandum
have not been reviewed or approved by any regulatory
authority in Hong Kong. You are advised to exercise caution
in relation to the Scheme. If you are in any doubt about any
of the contents of this Explanatory Memorandum, you
should obtain independent professional advice.

This Explanatory Memorandum does not constitute an
offer or invitation to the public in Hong Kong to acquire or
subscribe for or dispose of any securities. This Explanatory
Memorandum also does not constitute a prospectus (as
defined in section 2(1) of the Companies (Winding Up and
Miscellaneous Provisions) Ordinance (Cap. 32 of the Laws of
Hong Kong)) or notice, circular, brochure or advertisement
offering any securities to the public for subscription or
purchase or calculated to invite such offers by the public
to subscribe for or purchase any securities, nor is it an
advertisement, invitation or document containing an
advertisement or invitation falling within the meaning

of section 103 of the Securities and Futures Ordinance
(Cap. 571 of the Laws of Hong Kong).

Accordingly, unless permitted by the securities laws of
Hong Kong, no person may issue or cause to be issued this
Explanatory Memorandum in Hong Kong, other than to
persons who are “professional investors’ (as defined in the
Securities and Futures Ordinance and any rules made
thereunder) or in other circumstances that do not constitute
an offer to the public within the meaning of the Companies
(Winding Up and Miscellaneous Provisions) Ordinance.

No person may issue or have in its possession for the
purposes of issue, this Explanatory Memorandum or any
advertisement, invitation or document relating to these
securities, whether in Hong Kong or elsewhere, which is
directed at, or the contents of which are likely to be
accessed or read by, the public in Hong Kong (except if
permitted to do so under the securities laws of Hong Kong)
other than any such advertisement, invitation or document
relating to securities that are or are intended to be disposed
of only to persons outside Hong Kong or only to
professional investors.

Copies of this Explanatory Memorandum may be issued to
a limited number of persons in Hong Kong in a manner that
does not constituze any issue, circulation or distribution of
this Exptanatory Memorandum, or any offer or an invitation
in respect of these securities, to the public in Hong Kong.
This Explanatory Memorandum is for the exclusive use of
ANZ Shareholders in connection with the Scheme. No steps
have been taken to register or seek authorisation for the
issue of this Explanatory Memorandum in Hong Kong.

This Explanatory Memorandum is confidential to the
person to whom it is addressed and no person to whom a
copy of this Explanatory Memaorandum is issued may issue,
circulate, distribute, publish, reproduce or disclose {in whole
orin part) this Explanatory Memorandum to any other
person in Hong Kong or use for any purpose in Hong Kong
other than in connection with consideration of the Scheme
by ANZ Shareholders.

AUSTRALIA AND NEW ZEALARND BANKING GROUP LIMITED

Indonesia

A registration statement with respect to the NOHC Shares
has not been, and will not be, filed with Otoritas Jasa
Keuangan in the Republic of Indonesia. Therefore, the
NOHC Shares may not be offered or sold to the public in
Indonesia. Neither this Explanatory Memorandum nor any
other document relating to the Scheme may be circulated
or distributed, whether directly or indirectly, in the Republic
of Indonesia cr to Indonesian citizens, corporations or
residents, except in a manner that will not be considered
as a "public offer"under the law and regulations of the
Republic of Indonesia.

Japan

The NOHC Shares have not been, and will not be, registered
under Article 4, paragraph 1 of the Financial Instruments and
Exchange Law of Japan (Law No. 25 of 1948), as amended
(the “FIEL") pursuant to an exemption from the registration
requirements applicable to a private placement of securities
to small number investors, This Explanatory Memorandum is
for the exclusive use of employee shareholders of ANZBGL in
connection with the Scheme. This document is confidential
to the person to whom it is addressed and must not be
distributed, published, reproduced or disclosed (in whole or
in part) ©0 any other person in Japan or resident of Japan
other than in connection with consideration by ANZBGLs
shareholders of the Scheme.

Korea

Neither ANZBGL nor ANZ NOHC are making any
representation with respect to the eligibility of any
recipients of this Explanatory Memorandum to acquire
ANZ NOHC Shares under the laws of the Republic of Korea,
including the Foreign Exchange Transaction Act and
regulations thereunder. ANZ NOHC Shares have not been,
and will not be, registered under the Financial Investment
Services and Capital Markets Act of Korea ('FSCMA") and
therefore may not be offered or sold in Korea or to any
resident of Korea or to any persons for re-offering or resale
in Korea or to any resident of Korea (as defined under the
Foreign Exchange Transaction Act of Korea and its
enforcement decree), except as permitted under the
applicable laws and regulations of Korea.

Accordingly, ANZ NOHC Shares may not be offered or sold
in Korea other than (i) to “accredited investors” (as defined
in the FSCMA) or (i) in other circumstances that do not
constitute an offer to the public within the meaning of
the FSCMA.

Malaysia

No approval from, or recognition by, the Securities
Commission of Malaysia has been, or will be, obtained in
relation to any offer of ANZ NOHC Shares. ANZ NOHC
Shares may not be issued or transferred in Malaysia except
to persons who are shareholders of ANZBGL in compliance
with the Scheme.



New Zealand

This Explanatory Memorandum is not a New Zealand
disclosure document and has not been registered, filed
with or approved by any New Zealand regulatory authority
under or in accordance with the FMCA or any other

New Zealand law. The offer of ANZ NOHC Shares under the
Scheme is being made to existing shareholders of ANZBGL
in reliance upon an exemption under section 556 of the
FMCA which exempts ANZ NOHC from the disclosure
requirements in Part 3 of the FMCA. Accordingly, this
Explanatory Memorandum may not contain afl the
information that a disclosure document is required to
contain under New Zealand faw.

Philippines

The securities being offered or sold have not been registered
with the Philippine securities and exchange commission
("sec”) under the phifippine securities regulation code

(the "code"}. Any future offer or sale thereof is subject to
registration requirements under the code unless such

offer or sale qualifies as an exempt transaction.

ANZ NCHC Shares may be issued only to existing
shareholders of ANZBGL in an exempt transaction.

Samoa

An offer of ANZ NOHC Shares in Samoa does not constitute
an offer of securities to the public in Szamoa. In accordance
with section 8(3){(b)(ii) of the Securities Act 2006, an offer of
ANZ NCHC Shares in Samoa is limited to persons in Samoa
who in alf the circumstances can properly be regarded as
having been selected otherwise than as members of

the public.

Singapore

This Explanatory Memorandum and any other document
relating to the Scheme have not been, and will not be,
registered as a prospectus with the Monetary Authority of
Singapore and the Scheme is not regulated by any financial
supervisory authority in Singapore. Accordingly, statutory
liabilities in connection with the contents of prospectuses
under the Securities and Futures Act 2001 (the "SFA") will
not appiy.

This Explanatory Memorandum and any other document
relating to the Scheme may not be made the subject of an
invitation for subscription, purchase or receipt, whether
directly orindirectly, to persons in Singapore except
pursuant to exemptions in Subdivision (4) Division 1, Part 13
of the SFA, including the exemption under section 273(1)(c)
of the SFA, or otherwise pursuant to, and in accordance
with the conditions of, any other applicable provisions

of the SFA.

Any offer is not made to you with a view to ANZ NCHC

Shares being subsequently offered for sale to any other

party in Singapore, You are advised to acquaint yourself
with the SFA provisions relating to on-sale restrictions in
Singapore and comply accordingly.

This Explanatory Memorandum is being furnished to you on
a confidential basis and solely for your information and may

not be reproduced, disclosed, or distributed to any other
person. Any investment referred to in this Explanatory
Memorandum may not be suitable for you and it is
recommencded that you consult an independent investment
acvisor if you are in doubt about such investment.

Neither ANZBGL nor ANZ NOHC is in the business of
dealing in securities or holds itself out, or purports to hold
itself out, to be doing so. As such, ANZBGL and ANZ NOHC
are neither licensed nor exempted from dealing in securities
or carrying out any other regulated activities under the SFA
or any other applicable legislation in Singapore.

Taiwan

The Scheme does not constitute a public offering of
securities under the Taiwan Securities and Exchange Act.
This Explanatory Memorandum has not been, and will not
be, registered or filed with, or approved by, the Financial
Supervisory Commission of Taiwan or other regulatory
institution under the securities laws of Taiwan, ANZ NOHC
Shares may not be offered or sold in Taiwan in any
circumstance that would constitute an offer to the public
under the Securities and Exchange Act. This Explanatory
Memorandum may be distributed in Taiwan only to existing
ANZBGL shareholders. No person or entity in Taiwan has
been authorized to offer, market or sell or ANZ NOHC Shares
in Taiwan.

United Kingdom

Neither Explanatory Memorandum nor any other document
relating to the Scheme has been delivered for approval to
the Financial Conduct Authority in the United Kingdom and
no prospectus (within the meaning of section 85 of the
Financial Services and Markets Act 2000, as amended
{(“FSMA™) has been published or is intended to be published
inrespect of the ANZ NOHC Shares,

This Explanatory Memorandum does not constitute an offer
of transferable securities to the public within the meaning
of the UK Prospectus Regulation or the FSMA, Accordingly,
this Explanatory Memorandum does not constitute a
prospectus for the purposes of the Prospectus Regulation
or the FSMA,

Any invitation or inducement to engage in investment
activity (within the meaning of section 21 FSMA) recelved in
connection with the issue or sale of the ANZ NOHC Shares
has only been communicated or caused t© be
communicated and will only be communicated or caused to
be communicated in the United Kingdom in circumstances
in which section 21(1) FSMA does not apply to ANZBGL.

In the United Kingdom, this Explanatory Memorandum is
being distributed only to, and is directed at, persons (i) who
fall within Article 43 {(members of certain bodies carporate)
of the Financial Services and Markets Act 2000 (Financial
Promations) Order 2005, or (i) to whom it may otherwise be
lawfully communicated (together “relevant persons’), The
investments to which this Explanatory Memorandum
refates are available only to, and any invitation, offer or
agreement to purchase wilt be engaged in only with,
relevant persons. Any person who is not a relevant person
should not act or rely on this Explanatory Memorandum.
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United States
No registration

The ANZ NOHC Shares to be issued pursuant to the
Scheme, including any ANZ NOHC Shares represented by
ANZ NOHC ADSs, have not been and will not be registered
under the US Securities Act or the securities laws of any
state or other jurisdiction of the United States. The ANZ
NOHC Shares and ANZ NOHC Shares ADSs will be issued in
reliance on the exemption from the registration
requirements of the US Securities Act provided by Section
3(a)(10) thereof on the basis of the approval of an Ausiralian
court, which will consider, among other things, the fairness
of the terms and conditions of the Scheme to ANZ
Shareholders. For the purposes of qualifying for the
exemption from the registration requirements of the US
Securities Act afforded by Section 3(a)(10) of the US
Securities Act, the Australian court will be advised that its
approval of the Scheme will be relied upon by ANZBGL and
ANZ NCHC as an approval of the Scheme following a
hearing on the fairness of the terms and conditions of the
Scheme to ANZ Shareholders at which hearing all ANZ
Shareholders are entitled to attend in person or through
their duly appointed proxies or through counsel to support
or oppose the approval of the Scheme and with respect to
which notification has been given to all ANZ Shareholders.

None of the United States securities and exchange
cornmission nor any state securities commission in the
united states or any other us regulatory authority has
approved or disapproved of the securities issuable pursuant
to the scheme, or passed upon the accuracy or adequacy of
this explanatory memorandum, Any representation to the
contrary is a criminal offence.

Transfer restrictions

The ANZ NOHC Shares, including any ANZ NOHC Shares
represented by ANZ NOHC ADSs, to be issued pursuant o
Section 3(a)(10) of the US Securities Act generally should not
be treated as restricted securities' within the meaning of Rule
144(a}(3) under the US Securities Act and persons who
receive ANZ NOHC Shares under the Scheme (including ANZ
NOHC Shares representad by ANZ NOHC ADSs) may resell
them without restriction under the US Securities Act, other
than any holder of ANZ NOHC Shares who may be deemed
an‘affiliate’ of ANZ NOHC post completion of the Restructure
for purposes of Rule 144 under the US Securities Act.

Under US securities laws, persons who are or will be
deemed to be affiliates (as defined under the US Securities
Act) of ANZBGL prior to or after the Implementation Date
may be subject to timing, manner of sale and volume
restrictions on the resale in the United States of ANZ NOHC
Shares (including ANZ NOHC Shares represented by ANZ
NOHC ADSs) received in connection with the Scheme.
Whether a person is an ‘affiliate’ of a company for such
purposes depends upon the circumstances, but an affiliate
of a company is any person that directly or indirectly
contyals, or is controlled by, or is under common control
with, the issuer, which is generally interpreted to include
the directors and senior officers of the issuer. The US
Securities Act would not generally restrict sale of ANZ

AUSTRALIA AND NEW ZEALAND BANKING GROUP LIMITED

NOHC Shares (including ANZ NOHC Shares represented by
ANZ NOHC ADSs} on the ASX provided that the sale has not
been pre-arranged with a buyer in the United States, ANZ
Shareholders {including those persons who become ANZ
NOHC Shareholders pursuant to the Scheme) wheo believe
they may be affiliates of ANZBGL for the purposes of the US
Securities Act should consult their own legal advisers.

Disclosure considerations

The Scheme is expected to be effected by means of a
scheme of arrangement pursuant to laws of Australia

and is not subject to the tender offer rules or other proxy
requirements of section 14{a) under the US Exchange Act .
This Explanatory Memerandum has been prepared in
accordance with disclosure requirements under applicable
laws of Australia. Shareholders in the United States should
be aware that these requirements may be different from
those of the United States.

You should be aware that ANZ NOHC may purchase
securities otherwise than under the Scheme, such as in
open market or privately negotiated purchases.

Any financial statements or other financial information
included or referenced in this Explanatory Memorandum
have been prepared and presented in accordance with the
recognition and measurement principles prescribed in the
Australian Accounting Standards (AAS) issued by the
Australian Accounting Standards Board (AASB), which

are consistent with the International Financial Reporting
Standards (JFRS), and thus may not be comparable to the
financial statements and information of US companies or
companies whose financial statements are prepared in
accordance with generally accepted accounting principles
in the US. The pro-forma financial information included in
this document does not purport to be in compliance with
Article 11 of Regulation 5-X of the rules and regulations

of the SEC,

Enforcement of civil liabilities

It may be difficult for you to enforce your rights and any
claim you may have arising under US federal securities laws
since ANZBGL and ANZ NOHC are located in Australia and
most of their respective officers and directors reside outside
the United States. You may not be able to sue ANZBGL, ANZ
NCHC or their respective officers or directors in Australia for
violations of the US securities laws. It may be difficult to
compel ANZBGL and its affiliates to subject themselves

to a US court's judgment.

Vanuatu

This Explanatory Memorandum is not, and will not be,
registered as a prospectus or offer document under the
Companies Act No. 25 of 2012 {the "Act”). No action has
been taken inVanuatu to authorise or register this
Expfanatory Memorandum or to permit the distribution of
this Explanatory Memorandum or any documents issued in
connection with it. This Explanatory Memorandum does not
constitute a public offer of “securities” as determined by
reference 1o the Act.



2.10 NO UNACCEPTABLE
CIRCUMSTANCES

The ANZ Directors believe that the Scheme does not
involve any circumstances in relation to the affairs of ANZ
that could reascnably be characterised as constiuting
'unacceptable circumstances'for the purposes of section
657A of the Corporations Act.

2.11 NO OTHER MATERIAL
INFORMATION

Except as disclosed in this Explanatory Memecrandum or
announced to the ASX and NZX, so far as the ANZ Directors
are aware, there is no other information that is:

+ material to the making of a decision by an ANZ
Shareholder whether or not to vote in favour of the
Scheme Resolulion; and

+ known to any ANZ Director at the Last Practicable Date,

which has not previously been disclosed to ANZ

Shareholders.

9.12 SUPPLEMENTARY
DISCLOSURE

ANZ will issue a supplementary document to this

Explanatory Memorandum if it becomes aware of any

of the following between the date of this Explanatory

Memorandum and the Secend Court Date:

+ a material statement in this Explanatory Memorandum
is false or misleading in a material respect;

« amaterial omission from this Explanatory Memorandum;

« asignificant change affecting a matter included in this
Explanatory Memorandum; or

- asignificant new matter has arisen and it would have
been required to be included in this Explanatory
Memorandum if it had arisen before the date of this
Explanatery Memcrandum.

Depending on the nature and timing of the changed
circumstances, and subject to obtaining any relevant
approvals, ANZ may circulate and publish any
supplementary decument by:

» making an announcement to the ASX and NZX;

+ placing an advertisement in a prominently published
newspaper which is circulated generally throughoust
Australia;

« posting the supplementary document to ANZ
Shareholders at their address shown on the ANZ Share
Register; and/or

» posting a statement on ANZ's website at anz.com.au,

as ANZ, in its absolute discretion, considers appropriate.

9.13 CONSENTS AND DISCLOSURES

{a) Consents

This Explanatory Memerandum centains statements made
by, or statements said to be based on statements made by:

- Grant Samuel & Associates Pty Limited as the
Independent Expert;

+ KPMG Transaction Services (a division of KPMG Financial
Advisory Services (Australia) Pty Ltd) as the Investigating
Accountant; and

« KPMG, an Australian partnership and a member firm of
the KPMG globat organisation of independent member
firms affiliated with KPMG International Limited, a private
English company limited by guarantee, as auditor to ANZ.

Each of those persons named above has consented to the
inclusicn of each statement it has made in the form and
context in which the statements appear and has not
withdrawn that consent at the date of this Explanatory
Memorandum.

The following parties have given and have not, before the

time of registration of this Explanatory Memorandum with

ASIC, withdrawn their consent to be named in this

Explanatory Memorandum in the form and context in

which they are named:

- Herbert Smith Freehills as legal adviser to the ANZ Group;

» Computershare Investor Services Pty Limited as the ANZ
Share Registry; and

+ King & Wood Mallesons as Australian taxation adviser,

{b) Disclosures and responsibility
Each person named in secticn 9.13(a):

« has not authorised or caused the issue of this
Explanatcry Memerandum;

« does not make, or purport to make, any statement in
this Explanatory Memorandum or any statement on
which a statement in this Explanatory Memorandum is
based, other thar:

~ Grant Samuel & Associates Pty Limited in refation
toits Independent Expert’s Report; and

— KPMG Transaction Services (a division of KPMG
Financial Adviscry Services {Australia) Pty Ltd) in
relation to its Investigating Accountant's Report,

» to the maximum extent permitted by law, expressly
disclaims all liability in respect of, makes no
representation regarding, and takes no respensibility for,
any part of this Explanatory Memerandum other than a
reference to its name and the statement (if any) included
in this Explanatery Memorandum with the consent of
that party as specified in this section 9.13(b).
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10.1 DEFINITIONS

In this Explanatory Memorandum, unless the context otherwise appears, the following terms have the meanings shown below:

1835§

1997 Wallis Review

AAS
ABN
ACL
ADI'
ADR
ADS Holders

ADSs

AFSL
ANZ

ANZ ADS
Deposit Agreement

ANZ ADS Depositary
ANZ ADS Holders

ANZ ADSs
ANZ Bank HoldCo

ANZ Bank Group
ANZBGL |
ANZBGL G.ro.up
ANZ Board

ANZ Capital Notes

ANZ Capital Notes 3

ANZ Capital Notes 4

ANZ Capital Notes 5

ANZ Capital Notes 6

ANZ Capital Notes 7

"MEANING

1835i Creation Fund 1 Trust, 1835i Ventures Trust |, 18351 Ventures i Trust Il and
1835i Ventures Trust |k,

The Wallis Report on the Australian Financiat System: Summary and Critique dated
23 June 1997.

Australian Accoﬁnting Standards iésﬁed by the Australian Accounting Standards Board.
Australian Business Number.

Austré!iaﬁ Credit Licence. |

an authorised debosit—taking fnstitution licensed under the Banking Act.

American Depositary Receipts. | - |

ho‘iders‘ofADSs. R

American Depositary Shares, including the ANZ ADSs and the ANZ NOHC ADSs,
as applicable, and ADS means any one of them.

Austrafian Financial Services Licence,

ANZBGL or the ANZ NOMC, as the context requires.

the amended and restated deposit agreement dated 1 December 2018, by and among
ANZBGL, the ANZ ADS Depositary, and the ANZ ADS Holders.

The Bank of New York Mellon, the depositary under ANZ's ADR program.
owners and holders of ADSs representing ANZBGL. Shares.

ADSs representing ANZBGL Shares (each an ANZ ADS), each ANZ ADS representing one ANZ
Share. The terms and conditions of the ANZ ADSs are set forth in the ANZ ADS Deposit
Agreement.

ANZ 8H Pty Ltd ACN 658 939 952, a non-operating intermediate holding company to be
owned by ANZ NOHC and which will own the ANZ Bank Group subsidiaries (including
ANZBGL and ANZ NZ).

all businesses and entities owned by ANZ Bank HoldCo, including ANZBGL énd ANﬁ NZ.
Austr.alia. énd New Zéaland Bankiﬁg Grouh Lifn.ited. ACN 005 357 522,

ANZBGL and each of its subsidiaries. |

the board of directors of ANZBGL. |

ANZ Capital Notes 3, ANZ Capital Notes 4, ANZ Capital Notes 5, ANZ Capital Notes 6 and
ANZ Capital Notes 7.

the fully paid convertible notes issued by ANZBGL acting through its New Zealand branch under
a prospectus dated 5 February 2015 (which replaced a prospectus dated 23 January 2015).

the fully paid convertible notes issued by ANZBGL under 2 prospectus dated 24 August 2016
(which replaced a prospectus dated 16 August 2016).

the fully paid convertible notes issued by ANZBGL under a prospectus dated 24 August 2017
(which replaced a prospectus dated 16 August 2017),

the fully paid convertible notes issued by ANZBGL under a prospectus dated 9 June 2021
{which replaced a prospectus dated 1 June 2021).

the fully paid convertible notes issued by ANZBGL under a prospectus dated 23 February
2022 (which replaced a prospectus dated 15 February 2022).
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iTERM
ANZ Centre

ANZ Centre Chattels Trust

ANZ Centre Trust
.AN?; Cover

ANZ Director
ANZ DRP

ANZ Group
ANZ Incentive Plans

ANZ Lenders Mortgage
ANZ NOHC

ANZ NOHC
Deposit Agreement

ANZ NOHC ADS
Depositary

ANZ NOHC ADS Holders

ANZ NOHC ADSs

ANZ NOHC DRP

ANZ NOHC Group

ANZ NOHC Share

ANZ NOHC Share Regastw

ANZ Non Bank Group

ANZ Non-Bank HoldCo

ANZNZ

ANZ Perpetual
Subordinated Contingent
Convertible Securities
ANZ Regulatory Capital
Securities

ANZ RMBS

ANZ Senior Notes

ANZ ServiceCo

- MEANING

ANZ Centre Pty Ltd ACN 158 546 528.

the ANZ Centre Chattels Trust, which owns the leasehold improvements, furniture and
equipment for 833 Collins Street, Docklands VIC 3008.

the ANZ Centre Trust, whieh owns 833 Collins Street, Docklands VIC 3008,
ANZcaver Insurance Private Ltd.

a member of fhe ANZ Board.

the ANZBGL dividend reinvestment plan.

the ANZBGL Group or the ANZ NOHC Group as 2 whole {including all businesses), as the
context requires.

ANZ employee incentive plans under which employees are offered Equity Awards, including
the ESAP and ESOP.

ANZ Lenders Mortgage Insurance Pty Limited ACN 008 680 0s55.
ANZ Group Holdlngs Llrmted ACN 659 510 791

the deposit agreement to be entered into by and among ANZ NOHC, the ANZ ADS
Depos;tary, and the ANZ ADS Holders, governmg the terms of the ANZ NOHC ADSs.

The Bank of New York Mellon, the depOSIta{y under ANZ NOHC’s ADR program.

owners and holders of ADSs representing ANZ NOHC Shares.

ADSs representing ANZ NOHC Shares (each an ANZ NOHC ADS), each ANZ NOHC ADS
representing one ANZ NOHC Share. The terms and conditions of the ANZ NOHC ADSs are
set forth in the ANZ NOHC ADS Dep051t Agfeement

the ANZ NOHC dlvxdend reinvestment plan.

all businesses owned or controlled by the ANZ NOHC after the Restructure
{induding ANZ Bank HoldCo, ANZBGL, ANZ ServiceCo and ANZ Non-Ba nk HoIdCo)

a fully paid ord inary share in the capital ofANZ NOHC

Computershare Investor Services Pty le!ted ACN 078 279 277.

ANZ ServiceCo and all businesses and entities owned by ANZ Non-Bank HoldCo, including

ANZ's beneficial interests in the 1835 trusts, non-controlling interest in the Worldline
merchant acqumng Jomt veniure, and eqUIty interests in Lygon TIN and Polllnatlon

ANZ NBH Pty Ltd ACN 658 541 096 a non-operating mtermednate holdlng company to be
owned by ANZ NOHC and which will own certain non-banking subsidiaries.

ANZ Bank New Zealand Limited.
the 6.75% fixed rate resetting perpetual subordinated contingent convertible securities

issued by ANZBGL's London Branch on 15 June 2016.

ANZ Capital Notes, ANZ Perpetual Subordinated Contingent Convertible Securities and the
Tier 2 debt securities issued by ANZBGL to wholesale investors under its debt programmes

residential mortgage backed securities issued by the trustee of a securitisation trust
established under ANZBGL's Kingfisher programme.

the debt securities issued by ANZBGL {other than ANZ Regulatory Capital Securities),
including covered bonds and senior bonds.

ANZ Group Services Pty Ltd ACN 658 940 500.

AUSTRALIA AMND NEW ZEALAND BANKING GROUP LIMITED



| Aﬁz Sﬁare
ANZ Share Register
ANZ Share Registrf
ANZ Shareholder
APRA
ASIC

ASX

ASX Listing Rules
ATO

Banking Act

BOP

Business Day

Business Restructure

CHESS

Class Ruling

Conditions Precedent

Corporations Act
Corporations Regulations

Court

Effective

Effective Date

Eligible Foreign
Jurisdiction

Eligible Shareholder

Equity Awards
ESAP

MEANING . ©

a fully paid ordinary share in the capital of ANZBGL.

the register of members of ANZBGL maintained in accordance with the Corporations Act.
Computershare Investor Services Pty Limited ACN 078 279 277, -
each person who is reQistered as the holder of an ANZ Share in thé ANZ Share Register.
the Australian Prudential Regulation Authority.

the Australian Securities and Investments Commission.

ASX Limited ABN 98 008 624 691 and, where the context requires, the financial market
that it operates.

the ofﬁcial Listing Rulles 5f the ASX |

the Australian Taxation Office. |

the Banking Act f939 {Cth).

Bonus Option Plan.

a day that is not a Saturday, Sunday, public holiday or bank héliday.in Melbourne, Australia,

the restructure to be undertaken following implementation of the Scheme, as described in
section 4.4(b).

the Clearing House Electronic Subregister System operated by ASX Settlement Pty Ltd and
ASX Clear Pty Limited.

has the meaning given in section 8.2{b).

each of the conditions to the Scheme set out in clause 3.1 of the Restructure
implementation Deed.

the Corporations Act 2001 (Cth).
the Corporations Regulations 2001 (Cth).

the Federal Court of Australia, Victoria Registry, or such other court of competent jurisdiction
under the Corporations Act determined by ANZ,

when used In refation to the Scheme, the coming into effect, under subsection 411{10) of the
Corporations Act, of the Court order made under paragraph 411{4)(b) of the Corporations Act
in relation to the Scheme.

the date on which the Scheme becomes Effective, currently expected to be
23 December 2022.

is expected to include:

1. China, Cook Islands, Fifi, France, Germany, Hong Kong, India, Korea, Malaysia, Papua
New Guinea, Philippines, Samoa, Singapore, Taiwan, the United Kingdom, the United States
{including American Samoa and Guam) and Vanuatu; and

2.in the case of Scheme Shareholders who are an ANZ employee as at the Scheme Record
Date, those jurisdictions fisted in T above and Indonesia and Japan, noting that ANZ may
change these jurisdictions on the basis that ANZ determines that it is not lawful or unduly
onerous or impracticable to issue ANZ NOHC Shares in a particular jurisdiction when the
Scheme becomes Effective.

a Scheme Shareholder who is not an Ineligible Foreign Shareholder and, for the avoidance
of doubt, the Sale Agent.

has the meaning given in section 9.6,

the ANZ Employee Share Acquisition Plan.
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ESOP

Explanatory
Memorandum

First Court Hearing

FMA
FSSA

Govemment Agency

GST

GST Act
GST Law

Implementation Date
Independent Expert
Independent

Expert’s Report

Ineligible Foreign
Shareholder

Inland Revenue
Investigating Accountant
Investigating
Accountant’s Report

Laat Prat:ticahle Date-
Lygon

MAS |

NZX

Olo

Pollination

RBNZ

Regulatory Approvals

0 MEANENG |
the ANZ Employee Share Optxon Plan.

this document being the explanatory statement in respect of the Scheme, which has been
prepared by ANZBGL in accordance with section 412 of the Corporations Act.

the first day on which an application made to the Court for an order under section 41%{1)
of the Corporations Act convening the Scheme Meeting is heard.

the Financial Markets Authority (New Zealand).
the Financial Sector {Shareholdings) Act 1998 (Cth).

any foreign or Australian government or governmental, semi-governmental, administrative,
fiscal or judicial body, department, commission, authority, tribunal, agency or entity
{including any stock or other securities exchange), or any minister of the Crown in right of the
Commonwealth of Australia or any state, or any other federal, state, provincial, local or other
government, whether forelgn or Australian.

goods and services tax or similar value added 1ax levied or mposed in Australia under the
GST Law or otherwise on a supply.

the A New Tax System (Goods and Services Tax) Act 1999 (Cth).
has the sarme meantng as in the G5T Act.

the ﬁfth Business Day after the Scheme Record Date as determined by ANZBGL, or such other
date after the Scheme Record Date, currently expected to be 6 January 2023.

Grant Samuel & Associates Pty Limited ABN 28 050 036 372, the mdependent expert in
respect of the Scheme appointed by ANZ.

the report issued by the Independent Expert in connection with the Scheme, as set out in
Annexure 1.

an ANZ Shareholder whose address is shown in the ANZ Share Register on the Scheme
Record Date as being outside Australia (and its external territories), New Zealand or an
Eligible Foreign Jurisdiction, unless ANZ NOHC determines that it is lawful and not unduly
onerous or Impracticable to issue that Scheme Shareholder with ANZ NOHC Shares when
this Scheme becomes Effective.

Inland Revenue Department New Zealand.

KPMG Transact:on Services (a division of KPMG Fmanmai Adv:sory Serwces (Australla) Pty Ltd
ABN 43 007 363 215), the mvestlgat:ng accountant appomted by ANZ.

the lelted Assurance Investzgatlng Accounts Report |ssued by the investtgatlng
Accountant, as set out in Annexure 2.

23 October 2022.
Lygon 1B Pty Ltd ACN 633 568 411.
Monetary Authorzty of Ssngapore

means NZX letted and, where the cortext requ:res the main board financial market
that it operates.

the Overseas Investment Office (New Zealand).

Pollination Global Holdings Limited Company No, 11892654, a company incorporated
under the laws of England and Wales

Reserve Bank of New ZeaEand

all approvals, consents, confirmations, waivers or other acts from or by Regulatory
Authorities as are necessary or, in the reasonable opinion of ANZBGL and ANZ NOHC,
desirable to implement the Restructure,

AUSTRALIA AND NEW ZEALARD BANKING GROUP LIMITED



Regulatery Authoerity

Relevant Interest

Requisite Majorities

Restructure

Restructure Deed
Restructure
Implementation Deed
Sale Agent

Sale Facility

Sale Period

Scheme

Scheme Meeting

Scheme Record Date
Scheme Resolution

Scheme Shareholder

Scheme Shares

MEANING *

includes:

1. ASX and ASIC;

2. APRA and the Federal Treasurer (acting pursuant to the FSSA);
3.RBNZ

4.01C;

5.US Federal Reserve;

6.the ATG;

7. a Government Agency;

8. a minister, department, office, commission, delegate, instrumentality, agency, board,
authority or organisation of any government; and

9. any regulatory organisation established under statute.
has the meaning given in sections 508 and 609 of the Corporations Act.

in refation to the Scheme Resolution, a resolution passed by:

1. unless the Court orders otherwise, a majority in number (more than 5096) of ANZ
Shareholders present and voting at the Scheme Meeting (either in person or by proxy,
attorney of, in the case of corporate ANZ Shareholders, body corporate representative); and

2. at least 75% of the total number of votes cast on the Scheme Resolution at the Scheme
Meeting by ANZ Shareholders present and voting (either in person or by proxy, attomey of,
in the case of corporate ANZ Shareholders, body corporate representative).

the restructure of the ANZ Group to be implemented by the:
1. Scheme and

2. Business Restructure.
the Restructure Deed between ANZBGL and ANZ NOHC.

the Restructure Implementation Deed between ANZBGL and ANZ NOHC,

the nominee appointed by ANZBGL to sell or facilitate the transfer of ANZ NOHC Shares in
accordance with the Sale Facility.

the facility established by ANZBGL under which ANZ NCHC Shares may be sold, as described
in section 7.2(h).

the period the Sale Agent will self the ANZ NOHC Shares it received under the Scheme, being
from the Implementation Date and ending no later than 1 month following the
Implementation Bate,

the scheme of arrangement under Part 5.1 of the Corporations Act between ANZBGL and the
Scheme Shareholders, the form of which is attached as Annexure 3, subject to any alterations
or conditions made or required by the Court under subsection 411{8) of the Corporations
and agreed to in writing by ANZBGL and ANZ NOHC.

the meeting of ANZ Shareholders ordered by the Court to be convened under subsection
411(1) of the Corporations Act to consider and vote on the Scheme and includes any
meeting convened following any adjournment or postponerent of that meeting,

7.00pm on the second Business Day after the Effective Date, currently expected to be
7.00pm on 22 Decermnber 2022,

the resolution to the terms of the Scheme, as set out in the Notice of Scheme Meeting in
Annexure 5.

a holder of ANZ Shares recorded in the ANZ Share Register as at the Scheme Record Date.

all ANZ Shares held by the Scheme Shareholders as at the Scheme Record Date.
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Second Court Hearing

TFN

Tier 2
TIN

Treasurer

United States or US
US Exchange Act
US Securities Act

Worldline

10.2 INTERPRETATION

[n this Explanatory Memorandum, unless expressly stated or

- MEANING -

the first day on which an application made to the Court for an order under paragraph 411(4)

{b) of the Corporations Act approving the Scheme is heard, currently expected to be 22
December 2022, or, if the application Is adjourned or subject to appeal for any reason, the
day on which the adjourned application or appeal is heard.

the hearing of the application made to the Court for an order pursuant to section 411(4){(b)
of the Corporaticns Act approving the Scheme.

Australian tax file number,

Tier 2 Capital as defined in Prudential Standard APS 111 Capital Adequacy: Measurement
of Capital.

Trade Information Network Limited Company No. 12210032, a company incorporated under
the laws of England and Wales.

the Treasurer under the FSSA.

the United States of America, its territories and possessions, any state of the United States of
America, the District of Columbia, and all other areas subject 1o its jurisdiction.

the United States Securities Exchange Act of 1934, as amended from time to time.

the United States Securities Act of 1933, as amended from time to time.

Worldline Australia Pty Ltd ACN 645 073 034,

(f) areference 1o any statute, regulation, proclamation,
ordinance or by law includes all statutes, reguiations,
proclamations, ordinances, or by laws amending,

the context otherwise appears:

{a) words and phrases have the same meaning (if any)
given to them in the Corporations Act;

{b) words importing a gender include any gender;

{c) words importing the singular include the plural and
vice versa;

{d) an expression importing a natural persen includes
any company, partnership, joint venture, association,
corporation or other body corporate and vice versa;

{e) areference to a section or annexure is a reference
to a section of and an annexure to this Explanatory
Memorandum as relevant;

AUSTRALIA ANMD NEW ZEALAND BANKING GROUP LIMITED

varying, consolidating or replacing it and a reference
to a statute includes all requlations, proclamations,
ordinances and by laws issued under that statute;

headings and bold type are for convenience only and
do not affect the interpretation of this Explanatory
Memorandum;

a reference 1o time is a reference to time in Melbourne,
Australia;

a reference to writing includes facsimile
transrissions; and

a reference 1o dollars, $, cents, ¢ and cusrency is a
reference to the lawful currency of the Commonwealth
of Australia.



ANNEXURE 1

INDEPENDENT EXPERT'S REPORT
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26 October 2022 -l B
;u-"' /i::/ %‘
The Directors S 3
Australia and New Zealand Banking Group Limited g
833 Collins Street ~
Docklands VIC 3008 S
}an
Dear Directors g
3
%)
Proposed Restructure of the ANZ Group
-
1 Introduction 3
[+]
On 4 May 2022, Australla and New Zealand Banking Group Limited {“ANZ"), the parent entity of the ANZ 2
Group, announced the intention to implement a non-operating helding company (“NOHC”) structure for
the ANZ Group (“Restructure”). The Restructure invalves: —"™™7
»  the establishment of a new parent entity for the ANZ Group, ANZ Group Holdings Limited (“ANZ §
NOHC") which Is a public company that will be listed on the Australian Securities Exchange {“ASX”) and 3
on the New Zealand Stock Exchange. The NOHC structure will be implemented by way of a scheme of &
arrangement under Section 411 of the Corporations Act 2001 (Cth) ("Carporations Act”) {the
“Scheme”); and
«  various internal share and asset transfers and other corporate actions {the "Business Restructure”) §
that will result in the: g‘
. separation of certain businesses and assets into: -
- ANZ Bank Group, which will own afl of the ANZ Group’s care banking businesses (including
ANZ and ANZ Bank New Zealand Limited), all international banking businesses and all n
Insurance businesses (including the ANZ Group's mortgage insurance and captive insurance %
businesses); and Z
- ANZ Non-Bank Group, which will own certain ANZ banking-adjacent interests and _
investments; and
n
«  establishment of an internal service company, ANZ Group Services Pty Ltd (“ANZ ServiceCa”), E
which will be part of the ANZ Nan-Bank Group, to hold certain property interests, 2
&L
The Business Restructure is conditional on implementation of the Scheme. The ANZ Group after
implementation of the Restructure is referred to in this letter, where necessary, as the ANZ NOHC Graup.
itis alsa intended that intragroup resourcing agreemenits will be put in place to set out the terms on which: ;‘-;
s ANZ ServiceCo can, in the future, potentially provide certain central shared service functions across g
the ANZ Group; and o
= ANZ Group members can access certain resources {including employees and technology), materials or -
assistance that are retained by ANZ. Lo
™
These agreements will be on standard commercial terms and have regard to applicable prudential §
standards and ANZ Group poligies. 3
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GRANT SAMUEL

if the Scheme is implemented, ANZ shareholders {other than ineligible foreign shareholders®} will be issued
one new share in ANZ NOHC in exchange for each share held in ANZ on the record date for the Scheme.
There wilt be no change in the proportionate ownership interests of shareholders {other than ineligible
foreign shareholders) as a result of the Scheme.

Ineligible foreign shareholders will not receive ANZ NOHC shares under the Scheme. They will transfer their
ANZ shares to a sale agent which will arrange for the sale of the ANZ NOQHC shares received under the
Scheme on the ASX through a sale facility. [neligible foreign sharehotders will receive the cash proceeds
from the sale of those ANZ NOHC shares.

The Scheme is subject to a number of conditions that are set out in full in the Explanatory Memorandum in
relation to the Scheme sent to shareholders by ANZ,

The ANZ directors unanimously recommend that shareholders vote in favour of the Scheme. Each ANZ
director intends to vote, or procure the voting of, any ANZ shares they hold or control in favour of the
Scheme.

The directors of ANZ have engaged Grant Samuel & Associates Pty Limited ("Grant Samuel”) to prepare an
independent expert’s report setting out whether, in its opinion, the Scheme is in the best interests of ANZ
shareholders. A copy of the report (including this letter) will accompany the Explanatory Memorandum to
be sent to shareholders by ANZ. This letter contains a summary of Grant Samuel’s opinion and main
conclusions.

Opinion
In Grant Samuel's opinion, the Restructure {including the Scheme) is in the best interests of ANZ
shareholders.

Summary of Conclusions

The Australian banking industry has changed significantly over the last decade, with traditional banking
facing headwinds from a number of sources as well as transformational digital and technological change
required to meet constantly evolving customer expectations. QOver the past six years, the ANZ Group has
also undergone a period of substantial simplification and, with this process largely complete, has entered a
new phase focused on growth and areas where it can deliver better outcomes for customers and provide
returns for shareholders. To address these challenges and opportunities, the ANZ Group has adopted a
strategy which envisages complementing its core banking business with a range of non-banking businesses
focused on infrastructure “platforms” and digital “ecosystems” of businesses and partnerships that provide
relevant, efficient and connected services, tools and insights for customers.

The combination of having an authorised deposit-taking institution (“ADI"}, ANZ, as the parent entity of the
ANZ Group and the highly regulated nature of ADIs has presented challenges for the ANZ Group in the
execution of this strategy. Non-banking businesses are not intended by the Australian Prudential
Repulation Authority ("APRA”} to be subject to banking regulation and the “one-size-fits-all” regulatory
requirements that an ADI must comply with do not fit well with the agile operating environments that are
critical to the success of start-up or early stage non-hanking businesses. These factors have put the ANZ
Group at a competitive disadvantage (at least relative to non-ADIs) and constrained the growth of its non-
banking businesses. Owning and effectively operating a non-banking business within an ADI structure was

ANZ shareholders with a registered address outside Australia (and its external territories), New Zealand or an Eligible Foreign Jurisdiction
unless ANZ reasonably believes that it is not prohibited and not unduly onerous or impracticable to issue that ANZ shareholder with ANZ
NCHC shares when the Scheme becomes effective. Eligible Foreigna Jurisdiction is expected to include China, Cook Islands, Fiji, France,
Germany, Hong Kong, India, Korea, Malaysia, Papus New Guinea, Philippines, Samoa, Singapore, Taiwan, the United Kingdem, the
United States (including American Samoa and Guam) and Vanuatu and, in the case of an ANZ shareholder wha is an ANZ employee at
the Scheme record date, those jurisdictions listed above and Indonesia and Japan,
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so chaflenging for its venture capital business, ANZi, that the decision was made to separate the business
from ANZ and create 183517 as a standalone entity. However, relinquishing direct ownership and
aperational control is not an ideal solution and it is in the interests of ANZ and its shareholders for ANZ to
best position itself to achieve its strategic objectives in a constantly changing environment.

The key benefit of the Restructure is that it results in a more efficient corporate structure that provides the
ANZ Group with an enhanced ability to pursue opportunities that have the potential to provide better
outcomes for customers and maximise the returns from those opportunities for shareholders. In particular,
the Restructure will enable the ANZ Non-Bank Group to establish an appropriate capital structure and
operating environment with a “fit-for-purpose” risk management and governance framework (including
decision making/approval processes and remuneration structures). Furthermore, the Restructure more
appropriately aligns the ANZ Group’s corporate structure with APRA’s regulatory framework as APRA and
other regulators will have better visibility of the ANZ Group’s standalone ADI operations and its interactions
with the broader ANZ Group. The structural separation of the ANZ Bank Group and the ANZ Non-Bank
Group should also put ANZ in a clearer position in the event recavery actions are required or recovery
progresses to resolution as contagion risk should be lawer. In short, the Restructure should facilitate the
delivery of a broad range of non-banking products and services to customers while maintaining, if not
enhancing, appropriate protections for ANZ depositors.

The Restructure will have no immediate impact on the underlying businesses and strategy, group
regulatory capital requirements or, far the most part®, Board or management of the ANZ Group. There will
be na change to the ANZ Group's indebtedness, its overall funding requirements or its debt Issuance
capacity as a result of the Restructure and there is not expected to be any change to ANZ's credit ratings.
While ANZ NOHC is expected to have an investment grade credit rating below that of ANZ, the Restructure
is not expected to have any immediate impact on funding costs for the ANZ Group as there is no intention
for ANZ NOHC to raise debt finance in the short term,

ANZ shareholders® will have the same number of shares in ANZ NOHC as they currently hold in ANZ and
ANZ NOHC shares will have the same dividend and voting rights as ANZ shares. ANZ NOHC will continue to
have the ability to pay fully franked dividends and the Restructure will have no impact on the accumulated
franking credit balance or the extent to which the ANZ NOHC Group generates franking credits in the
future. The Restructure is not expected to have any adverse tax consequences for relevant Australian
resident shareholders. In short, there is no impact on the economic interest of ANZ shareholders®. There
will be no impact on ANZ NOHC's ability to undertake future on-market share buybacks. The Restructure
will also have ne direct impact an customers and no material impact on the ANZ Group's employees.

The Restructure is not a “must do” transaction. The status quo would continue to offer ANZ shareholders a
financially sound exposure to one of Australia’s largest banks and the ANZ Group could continue to execute
its strategy as it has been daing for the past three years. However, the ability to successfully grow its non-
banking businesses should be enhanced by these businesses being owned by a fegal entity, ANZ Non-Bank
HoldCo, which is structurally separate from the ANZ Group’s banking businesses. The ANZ Board believes
that, of the alternatives considered, the Restructure will provide the optimal structure for the ANZ Group to
achieve its objectives to grow its non-banking activities while meeting its obligations to APRA and its
depositors. If the Scheme is not approved and the Restructure is not implemented, the ANZ Group will be
in a sub-optimal position in executing its strategy to grow its non-banking businesses and deliver a broad
range of non-banking products and services to customers,

1835j comprises 1835i Creation Fund | Trust, 1835i Ventures | Trust, 1835i Ventures Il Trust and 1835i Ventures [Il Trust.

One of the conditions of APRA's NOHC authorisation is that ANZ Bank HoldCo and ANZ must have an independent director who is noton
the Board of ANZ NOHC or any ANZ Non-Bank Group entity to safeguard the interests of depositors,

Dther than ineligibfe foreign shareholders.
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The potential benefits of the Restructure are not quantifiable and will not deliver any significant
incremental short term value to shareholders, The real value of the Restructure will only be realised over
time if the ANZ NOHC Group can materially increase the scale of its non-banking activities. On the other
hand, the Restructure has few disadvantages and risks, other than one-off cash transaction costs and
additional ongoing operating and corporate costs that will be incurred if the Restructure proceeds, both of
which are immaterial in the context of the ANZ Group as a whole, and certain implementation risks. The
key risk is the lack of a formal regulatory framework for Australian NOHCs of ADIs and the potential for any
formal Level 3 regulatory framework subsequently put in place by APRA to differ significantly from the
conditions set out in APRA’s NOHC authorisation. While the risks associated with the Restructure cannot
be disregarded, they are, for the most part, not beyond the normal risks of any corporate restructuring
transaction and most have mitigating factors that should minimise their impact,

The non-banking businesses currently represent a very small part of the ANZ Group. The Restructure is
expected to enhance the ANZ Group's ability to grow its non-banking businesses, but it does not guarantee
that the ANZ Group will be successful in doing so. Some shareholders may not want the ANZ Group to
move away from its core banking business. They may not be comfortable with the different risk profile of
the non-banking businesses and/or the risk of failure and would prefer that the ANZ Group “stick to its
knitting”. However, growing its non-banking businesses is a key component of the ANZ Group’s current
strategy which has been publicly stated and pursued for some time. Furthermore, shareholders are not
being asked to vote on the appropriate strategy for the ANZ Group. This is a separate question to whether
the Restructure is in the best interests of shareholders.

The critical question is whether ANZ shareholders are likely to be better off if the Restructure is
implemented than if the ANZ Group’s current corporate structure is maintained. The evaluation is
essentially subjective. However, on balance, in Grant Samuel’s view, the potential advantages of the
Restructure, while uncertain, outweigh the disadvantages and risks, which are minimal, and shareholders
are ultimately likely to be better off if the Restructure is implemented.

The Restructure comprises the Scheme and the Business Restructure. The Scheme is subject to the
approval of ANZ shareholders. The Business Restructure does not require the approval of ANZ
shareholders but is conditional on, and is expected to be undertaken immediately after, implementation of
the Scheme. Consequently, in Grant Samuel’s opinion, the Restructure {including the Scheme) is in the best
interests of ANZ shareholders.

Other Matters

This letter {and the report to which it is attached) is general financial product advice only and has been
prepared without taking into account the objectives, financial situation or needs of individual ANZ
shareholders. Accordingly, before acting in relation to their investment, shareholders should consider the
appropriateness of the advice having regard to their own objectives, financial situation or needs.
Sharehoiders should read the Expiznatory Memorandum issued by ANZ in relation to the Scheme,

Grant Samuel has not been engaged to provide a recommendation to shareholders in relation to the
Scheme, the responsibility for which lies with the directors of ANZ. In any event, the decision whether io
vote for or against the Scheme is a matter for individual shareholders, based on their own views as to value
and business strategy, their expectations about future economic and market conditions and their particular
circumstances including risk profile, liquidity preference, investment strategy, portfolio structure and tax
position. Shareholders who are in doubt as to the action they should take in relation to the Scheme should
consult their own professional adviser.

AUSTRALLA AMD NEW ZEALARND BANKING GROUP LIMITED
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Similarly, it is a matter for individual shareholders as to whether to buy, hold or self shares in ANZ or ANZ
NOHC. This is an investment decision upon which Grant Samuel does not offer an opinion and is
independent of a decision on whether to vote for or against the Scheme. Shareholders should consult their
own professional adviser in this regard.

Grant Samuel has prepared a Financial Services Guide as reguired by the Corporations Act. The Financial
Services Guide is included at the beginning of the full report.

This letter is a summary of Grant Samuel’s opinion. The full report from which this summary has been
extracted is attached and should be read in conjunction with this summary.

The opinion is made as at the date of this letter and reflects circumstances and conditions as at that date.

Yours faithfully
GRANT SAMUEL & ASSOCIATES PTY LIMITED
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FINANCIAL SERVICES GUIDE
AND
INDEPENDENT EXPERT’S REPORT
IN RELATION TO THE PROPOSED RESTRUCTURE OF
THE AUSTRALIA AND NEW ZEALAND BANKING GROUP LIMITED

GRANT SAMULL & ASSOCIATES PTY LIMITED

ABRN 28 0580 026 372
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FINANCIAL SERVICES GUIDE

Grant Samuel & Associates Pty Limited {“Grant Samuel”) holds Australian Financial Services Licence No. 240985 authorising it to
provide financial preduct advice on securities and interests in managed investments schemes to wholesale and retail clients.

The Corporations Act, 2001 (Cth) (“Corporations Act”) requires Grant Samuel to provide this Financial Services Guide (“F$G”) in
connection with its provision of an independent expert’s report (“Report”) which is included in a document {“Disclosure Document”)
provided to members by the company or other entity {“Entity”) for which Grant Samuel prepares the Report.

Grant Samuel does not accept instructions from retail clients. Grant Samuel provides no financial services directly to retail clients
and receives no remuneration from retail clients for financial services, Grant Samuel does not provide any personal retail financial
product advice to retail investors nor does it provide market-related advice to retail investors.

When providing Reports, Grant Samuel’s client is the Entity to which it provides the Report. Grant Samuel receives its remuneration
from the Entity. |n respect of the Report for The Australia and New Zealand 8anking Group Limited {("ANZ"} in relation to the
proposed scheme of arrangement {"Scheme”) between ANZ and its shareholders (“the ANZ Report”), Grant Samuel will receive a
fixed fee of $625,000 plus reimbursement of out-of-pocket expenses (as stated in Section 7.3 of the ANZ Report),

No related bady corporate of Grant Samuel, or any of the directars or employees of Grant Samuel or of any of those related bodies
or anyassociate receives any remuneration or other benefit attributable to the preparation and provision of the ANZ Report.

Grant Samuel is required to be independent of the Entity to provide a Report. The guidelines for independence in the preparation
of Reports are set out in Regulatory Guide 112 issued by the Australian Securities & Investments Commission on 30 March 2011,
The following infermation in relation to the independence of Grant Samuel is stated in Section 7.3 of the ANZ Report:

“Grant Samuel and its related entities do not have at the date of this report, and have not had within the
previous two years, any business or professional relationship with the ANZ Group or any financial or other
interest that could reasonably be regorded as capable of affecting its ability to provide an unbiased opinion in
relation to the Scheme.

Grant Samuel had no port in the formulation of the Restructure (including the Scheme). Its only role has been
the preparation of this report.

Grant Somuel will receive o fixed fee of $625,000 for the preparation of this report. This fee is not contingent on
the conclusions reached or the outcome of the Scheme. Grant Samuel's out of pocket expenses inrelation to the
preparation of the report will be reimbursed, Grant Samuel will receive no other benefit for the preparation of
this report.

Grant Samuel considers itself to be independent in terms of Requlatory Guide 112 issued by the ASIC on 30 March
2011.”

Grant Samuel has internal complaints-handling mechanisms and is a member of the Australian Financial Complaints Authority,
o, 11929. If you have any concerns regarding the ANZ Report, please contact the Compliance Officer in writing at Level 19,
Governor Macquarie Tower, 1 Farrer Place, Sydney NSW 2000, If you are not satisfied with how we respond, you may contact the
Australian Financial Complaints Authority 2t GPO Box 3 Melbourne VIC 3001 or 1800 931 678. This service is provided free of charge.

Grant Samuel halds professional indemnity insurance which satisfies the compensation requirements of the Corporations Act.

Grant Samuet is onfy responsible for the ANZ Report and this FSG. Complaints or questions about the Disclosure Document should
not be directed to Grant Samuei which is not responsible for that document. Grant Samuel will not respond in any way that might
involve any provision of financial product advice to any retall investor.

GRANT SAMUEL & ASSUCIATES FTY LIMAITED

ABK 28 050036 372 AFS Licence No 240985
Level 19 Governor Macquarle Tawar, 1 Farrer Place Sydney RSW 2000 GPGBOXY 4301 SYDREY NGW 2001 T 461 29325 4211 £ <57 2 8324 4303

GRANTSAMUEL COM.AU
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Overview of the Restructure (including the Scheme)

On 4 May 2022, in conjunction with the release of its 1HY22? results, Australia and New Zealand Banking

Group Limited ("ANZ"), the parent entity of the ANZ Group, announced the intention to implement a non-

operating hoiding company {“NOHC") structure for the ANZ Group (“Restructure”). The Restructure

involves:

= the establishment of a new parent entity for the ANZ Group, ANZ Group Holdings Limited {“ANZ
NOHC") which is a public company that will be listed on the Australian Securities Exchange {*ASX"”) and
the New Zealand Stock Exchange ("NZX"). The NOHC structure will be implemented by way of a
scheme of arrangement under Section 411 of the Corporations Act 2001 (Cth) (“Corporations Act”)
(the “Scheme”); and

B various internal share and asset transfers and other carporate actions (the “Business Restructure”)
that will result in the:
+  separation of certain businesses and assets into;

- ANZ Bank Group, which will own all of the ANZ Group’s core banking businesses (including
ANZ and ANZ Bank New Zealand Limited ("ANZ NZ"}), all international banking businesses
and all insurance businesses {including the ANZ Group's mortgage insurance and captive
insurance businesses?); and

- ANZ Non-Bank Group, which will awn certain ANZ banking-adjacent interests and
investments (see Section 5.2 for details); and

»  establishment of an internal service company, ANZ Group Services Pty Ltd (“ANZ ServiceCo”),
which will be part of the ANZ Non-Bank Group, to hold certain property interests.

The Business Restructure is canditional on implementation of the Scheme. The ANZ Group after
implementation of the Restructure is referred to in this report, where necessary, as the ANZ NOHC

Group.
It1s also intended that intragroup resourcing agreements will be put in place to set out the terms on which:
s ANZ ServiceCo can, in the future, potentially provide certain central shared service functions across
the ANZ Group; and

m  ANZ Group members can access certain resources {including employees and technology), materials or
assistance that are retained by ANZ.

These agreements will be on standard commercial terms and have regard to applicable prudential
standards and ANZ Group policies.

If the Scheme is implemented, ANZ shareholders (other than ingligible foreign shareholders®} will be issued
one new share in ANZ NOHC in exchange for each share held in ANZ on the record date for the Scheme.

1HY22 is the six months ended 31 March 2022.

The ANZ Group’s mortgage insurance business is carried out by ANZ Lenders Mortgage Insurance Pty Limited, a direct subsidiary of ANZ
and its captive insurance business is carried out by ANZcover Insurance Pte. Ltd, a direct subsidiary of ANZ Funds Pty. Ltd, which in turn
is a direct subsidiary of ANZ.

ANZ shareholders with a registered address outside Australia (and its external territories), New Zealand or an £ligible Foreign Jurisdiction
unless ANZ reasonably believes that it is aot prohibited and not unduly onerous or impracticable to issue that ANZ shareholder with ANZ
NOHC shares when the Scheme becomes effective. Eligible Foreign Jurisdiction is expected to include China, Cook Islands, Fiji, France,
Germany, Hong Kong, india, Korea, Malaysia, Papua New Guinea, Philippines, 5amoa, Singapore, Taiwan, the United Kingdom, the
United States |including American Samoa and Guam} and Vanuatu and, in the case of an ANZ shareholder wha is an ANZ employee at
the Scheme record date, those jurisdictions listed above and Indonesia and Japan.
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There will be no change in the proportionate ownership interests of shareholders {other than ineligible
foreign shareholders) as a result of the Scheme.

Ineligible foreign sharehalders will not receive ANZ NOHC shares under the Scheme. They will transfer their
ANZ shares to a sale agent which will arrange for the sale of the ANZ NOHC shares received under the
Scheme on the ASX through a sale facility. Ineligible foreign shareholders will receive the cash proceeds
from the sale of those ANZ NOHC shares.

The Scheme requires approval by a majority in number {i.e. more than 50%) of ANZ shareholders present
and voting {either in person or by proxy) on the Scheme resolution at the Scheme meeting, representing at
least 75% of the votes cast on the resolution. If approved by ANZ shareholders, the Scheme will then be
subject to approval by the Federal Court of Australia (“Court”}.

The Scheme is subject to a number of conditions that are set out in full in the Explanatory Memorandum
sent to shareholders by ANZ and include:

= the ASX approves the admission of ANZ NOHC to the official list of the ASX and the official quotation
of the ANZ NOHC shares on the ASX;

B ANZ NOHC being admitted as a foreign exempt listed company on the NZX; and

n  all approvals, consents, confirmations, exemptions, waivers or other acts from or by regulatory
authaorities {including from the ASX and the Australian Securities & nvestments Commission {“ASIC"},
the Australian Prudential Regulation Authority {“APRA”) and the Federal Treasurer (acting pursuant to
the Financial Sector (Sharefioldings) Act 1998 (Cth)}, the Reserve Bank of New Zealand (“RBNZ”), the
Overseas Investment Office (New Zealand), the United States Federal Reserve (“US Federal Reserve”)
and the Australian Taxation Office (“ATQ"), as are necessary or, in the reasonable opinion of ANZ and
ANZ NOHC, desirable to implement the Restructure {(“Regulatory Approvals”).

At the date of this report, all Regulatory Approvals have been obtained other than regulatory approval from
the US Federal Reserve. If this approval has not been obtained prior to the Second Court Hearing (where
the Court makes the order to approve the Scheme and which is scheduled to be held on 22 December
2022), ANZ may:

= postpone or adjourn the Second Court Hearing; or

= proceed with the Second Court Hearing on the basis that the Scheme will not be implemented until
the approval from the US Federal Reserve is obtained.

The ANZ directors unanimously recommend that shareholders vote in favour of the Scheme. Each ANZ
director intends to vote, or procure the voting of, any ANZ shares they holfd or control in favour of the
Scheme.

AUSTRALIA AND NEW ZEALAND BANKING GROUP LIMITED




GRANT SAMUEL

Scope of the Report

2.1 Purpose of the Report

The Scheme is subject to the appraval of ANZ shareholders in accardance with Section 411 of the
Corporations Act {“Section 411"}, which governs schemes of arrangement.

Part 3 of Schedule 8 to the Corporations Regulations prescribes the information to be sent to shareholders
in relation to schemes of arrangement pursuant to Section 411, Part 3 of Schedule 8 requires an
independent expert’s repart in relation to a scheme of arrangement to be prepared when a party toa
scheme of arrangement has a prescribed shareholding in the company subject to the scheme, or where any
of its directors are also directors of the company subject to the scheme. In those circumstances, the
independent expert’s report must state whether the scheme of arrangement is in the best interests of
shareholders subject to the scheme and must state reasons for that opinion.

The directors of ANZ have engaged Grant Samuel & Associates Pty Limited (“Grant Samuel”) to prepare an
independent expert’s report setting out whether, in its opinion, the Scheme is in the best interests of ANZ
shareholders and to state reasons for that opinion. A copy of the report will accompany the Explanatory
Memorandum sent ta shareholders by ANZ,

This report is general financial praduct advice only and has been prepared without taking into account the
objectives, financial situation or needs of individual ANZ shareholders. Accordingly, befare acting in
relation to their investment, shareholders should consider the appropriateness of the advice having regard
to their own objectives, financial situation or needs. Sharehaolders should read the Explanatary
Memorandum issued by ANZ in relation to the Scheme.

Voting for or against the Scheme is a matter for individual shareholders based on their views as to value
and business strategy, their expectations about future economic and market conditions and their particular
circumstances including risk profile, liquidity preference, investment strategy, portfolio structure and tax
position. Shareholders who are in doubt as to the action they should take in relation to the Scheme should
consult their own professional adviser.

Similarly, it is a matter for individual sharehalders as to whether to buy, hold or sell securities in ANZ or
ANZ NOHC. This is an investment decision upon which Grant Samuel does not offer an opinion and is
independent of a decision on whether to vate for or against the Scheme. Shareholders should consult their
own professional adviser in this regard.

2.2 Basis of Evaluation

There is no legal definition of the expression “in the best interests”. However, ASIC has issued Regulatory
Guide 111 {(“RG111") which establishes guidelines in respect of independent expert’s reports. RG111
differentiates between the analysis required for control transactions and other transactions. In the context
of control transactions (whether by takeover bid, by scheme of arrangement, by the issue of securities or
by selective capital reduction or buyback), the expert is required to distinguish between “fair” and
“reasonable”. A proposal that was “falr and reasonable” or “not fair but rezsonable” would be in the best
interests of shareholders (being the opinion required under Part 3 of Schedule 8).

For most other transactions, the expert is to weigh up the advantages and disadvantages of the proposal
for shareholders. This involves a judgement on the part of the expert as to the overall commerciai effect of
the proposal, the circumstances that have led to the proposal and the alternatives available, If the
advantages cutweigh the disadvantages, the proposal would be in the best interests of shareholders.

The Scheme is not a control transaction and does not change the underlying economic interests of
shareholders. Accordingly, Grant Samuel has evaluated the Scheme by assessing the overall impact on the
shareholders of ANZ and formed a judgement as to whether the expected benefits outweigh any
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disadvantages and risks that might result. By definition, if the advantages outweigh the disadvantages,
shareholders are likely to be better off if the Scheme is implemented than if it is not.

The Scheme is only part of the Restructure, which also includes the Business Restructure. The Business
Restructure does not require the approval of ANZ shareholders but is conditional on, and is expected to be
undertaken immediately after, implementation of the Scheme, RG111 paragraph 5 states that, in deciding
on the appropriate form of analysis for a report, an expert should “focus on the purpose and outcome of
the transaction, rather than the legal mechanism used to effect the transaction”. Consequently, in forming
its opinion as to whether the Scheme is in the best interests of ANZ shareholders, Grant Samuel has
considered, where appropriate, the broader Restructure (including the Scheme and the Business
Restructure) and has had regard to the following:

= the impact of the Restructure on the:
. business activities, strategy and governance of the ANZ Group;
. earnings and dividends attributable to existing ANZ shareholders;
» financial position and financial risk profile of the ANZ Group;
. capital requirements and risk management activities of the ANZ Group; and
. credit rating of ANZ and the ANZ Group;

®  potential taxation consequences of the Restructure for the ANZ Group and the ANZ NCHC Group as
well as for existing ANZ shareholders;

= advantages and benefits arising from the Restructure; and

n  costs, disadvantages and risks of the Restructure.

2.3 Sources of Information

The following information was utilised and relied upon, without independent verification, in preparing this
report:

Publicly Available Information

m  the Explanatory Memorandum (including earlier drafts and pro forma financial information for the
ANZ Group for 1HY22);

»  halfyear report of the ANZ Group for 1HY22;

m  press releases, public announcements, media and analyst presentation material and other public
filings by ANZ including information available on its website; and

m  brokers’ reports and recent press articles on ANZ.

Non Public Information provided hy ANZ

®  application to APRA for approval to establish a NOHC and the related Business Restructure;
= various papers and presentations prepared for the purpose of regulatery approvals;

= varjous rating agency background papers and presentations;

m  submissions to the ATC for class rulings in relation to the taxation implications for shareholders from
the proposed interposition of ANZ NOHC between ANZ and ANZ shareholders;

m  other confidential documents, board papers, presentations and working papers relating to the
Restructure.

AUSTRALLS AMD NEW ZEALAND BANKING GROUP LIMITED
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In preparing this report, representatives of Grant Samuel have also held discussions with, and obtained
information from, senior management of ANZ and its advisers,

2.4 Llimitations and Reliance on Information

Grant Samuel believes that its opinion must be considered as a whole and that selecting portions of the
analysis or factors considered by it, without considering all factors and analyses together, could create a
misleading view of the process employed and the conclusions reached. Any attempt to do so could fead to
undue emphasis on a particular factor or analysis. The preparation of an opinion is a complex process and is
not necessarily susceptible to partial analysis or summary.

Grant Samuel’s opinion is based on economic, sharemarket, business trading, financial and other conditions
and expectations prevailing at the date of this report. These conditions can change significantly over
relatively short periods of time. If they did change materially, subsequent to the date of this report, the
opinion could be different in these changed circumstances.

This report is also based upon financial and other information provided by ANZ and its advisers. Grant
Samuel has considered and relied upon this information. ANZ has represented in writing to Grant Samuel
that to its knowledge the information provided by it was then, and is now, complete and not incorrect or
misfeading in any material respect. Grant Samuel has no reason to believe that any material facts have
been withheld.

The information provided to Grant Samuel has been evaluated through analysis, inquiry and review to the
extent that it considers necessary or appropriate for the purposes of forming an opinion as to whether the
Scheme is in the best interests of ANZ shareholders. However, Grant Samuel does not warrant that its
inquiries have identified or verified all of the matters that an audit, extensive examination or “due
difigence” investigation might disclose. While Grant Samuel has made what it considers to be appropriate
inquiries for the purposes of forming its opinion, “due diligence” of the type undertaken by companies and
their advisers in relation to, for example, prospectuses or profit forecasts, is beyond the scope of an
independent expert.

Accordingly, this report and the opinions expressed in it should be considered more in the nature of an
overall review of the anticipated commercial and financial implications rather than a comprehensive audit
or investigation of detailed matters.

An important part of the information used in forming an opinion of the kind expressed in this report
comprises the opinions and judgement of management. This type of information was also evaluated
through analysis, inquiry and review to the extent practical. However, such information is often not
capable of external verification or validation.

Preparation of this report does not imply that Grant Samuel has audited in any way the management
accounts or other records of the ANZ Group. [t is understood that the accounting information that was
provided was prepared in accordance with generally accepted accounting principles and in a manner
consistent with the method of accounting in previous years {except where noted}.

The information provided to Grant Samuel included pro forma financial information for 1HY22. ANZis
responsible for this pro forma financial information. The pro forma financial information was subject to
review by KPMG Transaction Services (a division of KPMG Financial Advisory Services (Australia) Pty Ltd)
{(“KPMG Transaction Services”). The Limited Assurance Investigating Accountant’s Report is set out in
Annexure 2 to the Explanatory Memorandum. On this basis, Grant Samuel considers that there are
reasonable grounds to believe that the pro forma financial information has been prepared on a reasonable
basis.
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GRANT SAMUE L

In forming its opinion, Grant Samuel has also assumed that:

= matters such as title, compliance with laws and regulations and contracts in place are in good standing
and will remain so and that there are no material legal proceedings, other than publicly disclosed;

»  the assessments by ANZ and its advisers with regard to legal, regulatory, tax and accounting matters
relating to the Restructure are accurate and complete;

u  the information set out in the Explanatory Memorandum sent by ANZ to its shareholders is complete,
accurate and fairly presented in all material respects;

= the publicly available information relied on by Grant Samuel in its analysis was accurate and not
misleading;

w  the Scheme and the Business Restructure will be implemented in accordance with their terms; and

»  the legal mechanisms to implement the Scheme and the Business Restructure are correct and will be
effactive.

To the extent that there are legal issues relating to assets, properties or business interests or issues relating
to compliance with applicable laws, regulations and policies, Grant Samuel assumes no respensibility and
offers no legal opinion or interpretation on any issue,

AUSTRALIA AMD NEW ZEALAND BANKING GROUP LIMITED




]

GRANT SAMUEL

Profile of the ANZ Group

3.1 Background

Overview

The ANZ Group is one of the four largest banks* in Australia and provides banking and financial products to
over 9.2 million retail, commercial and institutional customers. It operates across 32 markets in Australia,
New Zealand, Asia, Europe and the Americas.

The antecedents of the ANZ Group can be traced back to The Bank of Australasia which was founded in
1835. In 1951, The Bank of Australasia merged with Union Bank of Australia to form the Australia and New
Zealand Bank, which in turn merged with the English, Scottish and Australian Bank in 1970 to form the ANZ
Group. ANZ, the parent entity of the ANZ Group, was incorporated in Australia in 1977 (having been
transferred from the United Kingdom). Over the following decades, ANZ consolidated its position in the
Australian financial services sector and expanded globally {particularly in New Zealand and the Asia Pacific
region). However, factors including slower growth in non-core markets, increased regulatory scrutiny and
growing capital requirements resulted in ANZ exiting most of its non-core businesses (e.g. wealth
management and advice and Asia Pacific retail and commercial businesses} as it refocused primarily on its
core retail banking businesses in Australia and New Zealand and its institutional banking business.

In recent years, the rise of digital banking and financial technology solutions has accelerated ANZ’s
investment in expanding its technology platform to better serve its customers. This investment has ranged
from improving core banking activities (e.g. the ANZx internal transformation program) to partnering with
adjacent non-banking services that complement its core banking offering (e.g. the establishment of its
venture capital business, ANZj, in 2018 and its subsequent separation as 18355.

in July 2022, ANZ announced the proposed acquisition of Suncorp Group Limited’s {“Suncorp Group”)
banking business {"Suncorp Bank”)®. The proposed acquisition of Suncorp Bank is subject to a minimum
completion period of 12 months and certain conditions including Federal Treasurer approval, Australian
Competition and Consumer Commission {"ACCC"} authorisation or approval and repeal of/certain
amendments to Queensland State Government legislation. If completed, the acquisition will broaden the
ANZ Group’s scale and penetration in the Queensland retail and commercial banking market.

Today, ANZ is one of the ten largest companies listed on the ASX with a market capitalisation of
approximately 575 billion and at 31 March 2022 had total assets of 51,017 billion.
Industry Environment

The Australian banking industry faces constant and rapid technological change to keep up with the digital
transformation required to meet customer preferences. Recent developments have included:

= regulatory or policy-driven changes such as Open Banking {improved and secure access to customer
banking data) and the New Payments Platform (open access infrastructure for real time payments);

u  broadening of the digital banking platform, which has traditionally focused on providing core banking
services (e.g. bill payment and account transfers). Customers increasingly expect a broader suite of
financial services from digital banking (e.g. online lending and personalised money management);

Also referred to as the major banks. This group comprises ANZ, Commonwesalth Bank of Australia Limited ("CBA”|, National Australia
Bank Limited ("NAB”) and Westpac Banking Corporation ("Westpac”},

18351 comprises 1835i Creation Fund | Trust, 1835 Ventures | Trust, 1835i Ventures Il Trust and 1835i Ventures IIl Trust.

Unless stated otherwise, information in this report {including the pro forma financial information set out in Saction 5.5) does not reflect
the proposed acquisition of Suncorp Bank as this transaction is unrelated to the Restructure and remains conditional.
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u  process automation and integration of artificial intelligence solutions targeting back-office banking
processes such as payments, fraud detection and cybersecurity systems; and

m  the emergence of new product markets such as buy-now pay-later (as a financing alternative for
customers) and cryptocurrency (as an investment class),

The investment required to meet evolving customer expectations is substantial. Moreaver, the risks
associated with investing in new technologies and entering new markets are different from (if not higher
than) the risks faced by traditional banking operations. The recent closures of Xinja Bank and Volt Bank
illustrate the nature of these risks and the importance of scale {and access to capital) to navigate these
changes. As the largest participants in the sector, the major banks have invested significant capital and
resources to ensure their banking platforms remain fit-for-purpose to meet the evolving technology needs
of the market.

Regulation

REGULATORY BODIES

The authorised deposit-taking institution (“AD]”) sector of the Australian banking industry is heavily
regulated. The primary prudential regulator is APRA and the primary conduct regulator is ASIC.

Under the Banking Act 1959 (Cth) (“Banking Act”), APRA is responsible for overseeing the prudential
framework under which ADIs must operate including, in particular:

= licensing ADIs to operate and supervising them to ensure that the interests of depositors are
protected;

®  establishing prudential standards that ADIs must comply with, including requirements in relation to:

+ financial soundness (e.g. minimum regulatory capital requirements, capital adequacy, liguidity
and credit quality). The regulatory capital requirements that apply to ADIs are discussed in more
detail below;

. risk management (e.g. the requirement to have systems for identifying, measuring, evaluating,
monitoring, reporting and controlling or mitigating material risks that may affect an ADIs ability
to meet its obligations to depositors); and

+  governance (e.g. culture, accountability and remuneration). Remuneration governance includes:

- administration of the Banking Executive Accountability Regime ("BEAR”), which establishes
accountability obligations for ADIs and their senior executives and directors, BEAR also
establishes, among other things, deferred remuneration, key personnel and notification
obligations for ADIs; and

- APRA’s Prudentiat Standard CPS 511 Remuneration (“CPS 511*), which requires an APRA-
regulated entity’s variable remuneration arrangements to incorporate adjustment toals that
can reduce variable remuneration, potentially to zero, for adverse risk and conduct
outcomes. CPS 513 comes into effect for significant financial institutions {which include the
ANZ Group) from 1 January 2023.

Prudential standards are legally binding;
= ongoing supervision of ADIs to ensure compliance with APRA’s prudential reguirements; and

= the ability to take enforcement actions against ADIs (or individuals associated with an ADI) if
necessary to protect the interests of depositors.

In addition to APRA, the ANZ Group’s branch operations and major banking subsidiary operations are
overseen by local regulators such as the Reserve Bank of New Zealand, the US Federal Reserve, the United

ASUSTRALLA AMD NEW ZEALAND BANKING GROUP LIMITED




GRANT SAMUE I

Kingdom Prudential Regulation Authority, the Monetary Authority of Singapore, the Hong Kong Monetary
Authority and the China Banking and Insurance Regulatory Commission. These regulators may impose
regulatory requirements, including minimurn capital levels, on operations In their individual jurisdictions.

CAPITAL ADEQUACY REQUIREMENTS

APRA’s prudential standards aim to ensure that ADIs maintain adequate eligible capital to act as a buffer
against the risks of unexpected losses associated with their activities. APRA classifies regulatory capital into
three tiers:

= Common Equity Tier 1 {“CET1”) capital, which broadly comprises ordinary shares, general reserves and
retained earnings less intangible assets, capitalised expenses, certain investments and other
regulatory deductions;

B Tier 1 capital, which consists of CET1 capital plus certain securities with complying loss absorbing
characteristics (“Additional Tier 1 capital”) (e.g. non-cumulative preference shares, hybrid capital
securities not redeemable at the holder's option and minority interests); and

= Tier 2 capital, which comprises other hybrid capital instruments and subordinated debt instruments
which have a minimum tarm of five years.

These measures form the total capital for regulatory purposes. As a domestic systemically important bank
(“D-SIB*)?, ANZ is currently required to meet the following minimum prudential capital ratios (calculated on
the basis of risk weighted assets®)?:

w  CET1 capital of at least 8.0%, comprising a minimum prudential capital ratio of 4.5% plus a capital
conservation buffer of 3.5%;

8 Tier 1 capital of at least 9.5%; and
= total capital (being Tier 1 capital plus Tier 2 capital) of at least 11.5%.

From January 2023, APRA's revised minimum prudential capital requirements for D-51Bs {calculated on the
basis of risk weighted assets) will inciude:

w  CET1 capital comprising a minimum prudential capital ratio of 4.5% plus a capital canservation buffer
of 4.75% plus a countercyclical capital buffer of 1.0% (applicable to Australian exposures);

= Additional Tier 1 capital of 1.5% (the same as the current requirement); and

= Tier 2 capital of 2.0% (the same as the current requirement), increasing by 3% (to 5%} by January 2024
and a further 1.5% (to 6.5%) by January 2026.

The increase in minimum prudential capital ratios is primarily due to finalisation of APRA’s “Unquestionably
Strong Framework for Bank Capital” and the new total loss absorbing capital buffer requirement for D-SIBs.
The higher CET1 minimum requirements are expected to be offset by a decrease in risk weighted assets
from January 2023, with APRA indicating that it is not its intention to require banks to raise additional
capital as a result of the changes.

The above changes would impact the capital management plans {(and consequently, the availability of
capital for non-banking activities) for D-S1Bs.

T

8

Domestic systematically impertant banks in Australia as determined by APRA are the four major banks (inciuding ANZ).

Risk weighed assets are the loans and other assets of an ADI, weighted {i.e, muitiplied by a percentage factor) to reflect their respective
level of risk or loss to the ADE. For example, mortgages secured by residential property are generally considered to be lower risk than
unsecured credit card lending. The greater the amount of higher risk loans and other assets that an ADI has, the higher its risk weighted
assets and the higher the amount of capital the ADI must hold to meet APRA’s minimum prudential capital ratics.

Notwithstanding these requirements, APRA can also impose higher minimum capital requirements for individual ADIs and may change
an ADI's capital requirements at any time,
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Other measures such as the leverage ratio (to cap debt levels in the funding structure) and liquidity ratios
{to promote the resilience of a bank’s liquidity and funding profile) have recently been implemented by
APRA to better regulate the capital and funding resilience of ADIs.

In addition, APRA sets specific capital adequacy reporting levels for ADIs:

®  level 1, which is the AD) on a standalone basis (in the case of the ANZ Group, comprising ANZ and
specified subsidiaries that are consolidated to form the ADI's Extended Licensed Entity {“ELE”)™);

n  Level 2, which is the ADI and all of its subsidiary entities (i.e. the ANZ Group} less certain subsidiaries
and associates that are excluded under the prudential standards (broadly, insurers, funds
management entities, non-financial {commercial} subsidiaries and qualifying securitisation vehicles);
and

= Level 3, which is a congiomerate group at the widest level (including, for example, subsidiaries
excluded from Level 2).

The ANZ Group reports to APRA on a Level 1 {ANZ and ELE subsidiaries) and Level 2 (Level 1 entities plus
international ADis {including ANZ N2) and other subsidiaries undertaking financial activities) basis, and
measures capital adequacy monthly on a Level 1 and Level 2 basis. APRA does not currently regulate the
capital adequacy of conglomerate groups {Level 3), which would include operations such as 1835i,
securitisation special purpose vehicles and entities acting as manager or trustee {see helow for further
discussion). Investments in these Level 3 entities are currently fully deducted for the purposes of
calculating Level 2 capital ratios.

NON-BANKING EXPOSURES

ADIs are subject to prudential standards that ensure risks from non-banking operations are managed and
contained.

The regulatory framework for ADIs that have non-banking entities (or controlling shareholder or parent
entities) is well established. These measures complement the prudential capital adequacy ratios and are
designed to protect the ADI's deposit holders from the ADI's non-banking activities, which may expose the
deposit holders to a different set of risks than traditional banking activities. Under the prudential
standards, ADIs are required to maintain robust Board and internal governance systems to monitor these
activities and must operate under a regulatory cap (measured as non-banking capital a percentage of total
Tier 1 capital) that limits the ADI's exposure to non-banking activities.

In contrast, the regulatory framework for diversified groups {Level 3 group entities, e.g. for ADIs in a NOHC
structure, or “financial” NOHCs) is yet to be finalised by APRA. APRA has developed a Level 3 supervision
framewark which includes standards governing risk management, governance and outsourcingand a
prudential framework for Level 3 parent entities which includes standards relating to aggregate risk
exposures, intragroup transactions and exposures and audit and related matters. APRA has not finalised an
overall framework for the capital requirements that would apply to Level 3 conglomerate groups but has
historically imposed capital {and other prudential} requirements on financial NOHCs through conditions
attaching to NOHC authorisations.

In summary, APRA expects financial NOHCs to adopt a holistic approach to group risks and have clear
systems in place to supervise intragroup transactions between banking and non-banking groups and ensure
that adequate capital buffers are maintained across the entire group, including the non-banking group (see
Section 4.2 for details).

'®  An ELE is an ADI and each subsidiary of an ADI which APRA allows to be treated as part of the ADI itself for the purpose of measuring
capital adeguacy and exposures to related entities.

LUSTRALLA AMND NEW ZEALAND BANKING GROUF LIMITED
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3.2 Corporate Structure and Business Operations -
;i‘t\?
Corporate Structure g
The current corporate structure of the ANZ Group®* is summarised below: -
ANZ GROUP ~ CURRENT CORPORATE STRUCTURE (SIMPUFED}) 77
=
=1
3%
i
[
ANZ o
(shares listed on ASX g
and NZX) L
L
;:,'Js
; J
pommedammany e Ty Z
1 Banking subsidiaries 1 1 Moa-banking interests 1
: (Including ANZ NZ} : and investments —_—
- b W aa aas Ww w war s 28 W e W i b ok et 2]
Source: ANZGroup oy
2
Under its current corporate structure, ANZ has: gf'
{923
= controlling interests in certain entities, including:
*  ANZ Funds Pty. Ltd., a holding company which owns the ANZ Group’s banking subsidiaries -
operating in New Zealand (including ANZ Holdings (New Zealand) Limited, the holding company 5‘:{“
of ANZ NZ), Vanuatu, Samoa and Kiribati: z
. other subsidiaries which operate the ANZ Group's banking businesses in China, Vietnam, Papua o
New Guinea and Guam; and -
»  a majority owned subsidiary which operates the ANZ Group’s banking businesses in Indonesia; @
O
n  non-controlling interests in certain: g
. banking businesses (such as interests in PT Bank Pan Indonesia in Indonesia, AMMB Holdings ~
Berhad in Malaysia and Bank of Tianjin Co Ltd in China); and _—
. non-banking businesses {see below for details of key non-banking businesses); and @0
(sl
= interests in non-subsidiaries and trusts {such as 1835}, 8
All of the Australian banking business is conducted through the parent entity, ANZ.
Business Operations w
&
The ANZ Group primarily operates retail, commercial and institutional banking businesses. Its operations g
o
are segmented by geography (i.e. Australia Retail and Commerciai, New Zealand and Pacific) or function ©
(i.e. Institutional and Group Centre). L
The Australia Retail and Commercial segment represents the largest share of the ANZ Group’s balance %
sheet lending activities {(measured as net loans and advances) and operating income: 2
QD
o]
&

' The corporate structure diagram is simplified and does not show all ANZ subsidiaries and interests,
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ANZ GROUP - CONTRIBUTION BY SEGMENT

NET LOANS & ADVANCES OPERATING INCOME
AT 31 MARCH 2022 1HY22
Pacific  Group Centre Pacific  Group Centre
0.3% 0.5% 0.9% 1.2%
New Zealand New Zealand
19.9% 18.6%

Australia Retail

Australia Retail

and and
Commercial Commercial
52.5% 51.5%

Institutional
26.9%

Institutional :
26.9%

Source: ANZ Group

At 31 March 2022, the ANZ Group’s various non-banking businesses were spread across Australian Retail
and Commercial, Institutional and the Group Centre segments and include:

m  beneficial interests in the 1835/ trusts, the ANZ Group’s venture capital business which operates
through two segments:

»  1835] Ventures, which invests in businesses focused on digital and financial technology solutions
including Cashrewards (a leading cashback company In Australia), Airwallex (an online payments
company) and Lendi (an online home loans platform); and

. 18357 Creation Fund, which is an incubator that facilitates the creation of new businesses.

1835i was structurally separated from ANZ in July 2021. Following a strategic review of the business,
the ANZ Group elected to relinquish direct ownership and operational control over 1835/ to better
align existing risk and governance frameworks with 1835i’s business operations and facilitate
investment decisions and speed to market activities;

= 349% interest in ANZ Worldline Payment Solutions, a joint venture between the ANZ Group and
Worldline SA that provides small business, commercial and institutional customers with merchant
acquiring services;

= a~12% interest in Pollination Group (“Pollination”), a global climate change investment and advisory
firm;

s 3 25% interestin Lygon 1B Pty Limited ("Lygon”), a private blockchain platform which allows
customers to request, check, track and exchange bank guarantees from a single portal; and

®= 3 16.7% interest in Trade Information Metwork (“TIN“}, a trade data registry which enables the
collation and exchange of original trade supply data between buyers, suppliers and financiers globally.

From 1 April 2022, the ANZ Group implemented a structural change to its divisions involving the integration
of the Australian retail and digital businesses and the separation of the Australian commercial business into
a new division. The new reporting segments will be reflected in the ANZ Group’s FY22'2 results.

12 fY22is the year ending 30 September 2022.
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3.3 Strategy

The ANZ Group has undergone a perfod of significant simplification over the past six years. While this
process is ongoing, the ANZ Group has entered a new phase focused on growth and areas where it can
deliver better outcomes for customers and provide returns for shareholders.

The ANZ Group's strategy is to improve the financial wellbeing and sustainability of its customers by
providing connected, relevant and efficient services, tools and insights, directly and in partnership with
others. The strategy is centred on the ANZ Group’s core banking offering that is tailored to the financial
goals of its retail customers {e.g. to save for, buy and own a homne), small-to-medium enterprise customers
{e.g. to start or buy and sustainably grow their business) and institutional customers (e.g. to facilitate the
movement of capital and goods and secure funding for growth).

The ANZ Group aitns to achieve its strategy through investing in technology and developing a culture built
around delivering better outcomes for customers, offering them a broader range of banking and banking-
adjacent services. The strategy recognises the shifting source of competitive advantage in the Australian
banking industry, particularly the importance {(and to some extent, urgency) of accelerating the
development of digital banking “platforms” and “ecosystems”. In this context, the ANZ Group’s strategic
priorities are to:

s deveiop infrastructure “platforms”, which can be readily scaled and made accessible to other
financial institutions and non-bank users. Successful rollouts of new platforms are expected to
encourage greater use of the ANZ Group’s systems and products. These platforms are intended to:

. augment core banking services, such as developing a new seamless platform that allows
customers to integrate their systems to automate payments and reconciliation processes; and

. open new market opportunities for non-banking offerings including in accounting and financiai
solutions, credit processes, clearing services, trade services and agency services; and

B investin digital “ecosystems”, particutarly by partnering with banking-aligned and financial
technology organisations that offer innovative sofutions to improve the financial wellbeing of
customers. An example of an ecosystem is the Australian cashback company, Cashrewards.

Underpinning this strategy is simplicity and the organisational flexibility to respond guickly to the changing
environment, including through breaking down technology barriers, reducing rigidity and improving
decision making processes.
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3.4 Key Historical Financial Information and Regulatory Capital

Income Statement

The 1HY22 consalidated income statement of the ANZ Group is summarised below:

ANZ GROUP - SUMMARISED CONSOLIDATED INCOME STATEMENT {$ MILLIONS)

1HY22
ACTUAL
Operating income o ) - ) B e 9,542
Operatingexpenses 4 agey
Cash profit from continuing eperations excluding large and notable itemns™ ) _ 31s6
NPAT" annbutabsezoANz sharehomers e s e 3’530 e
STATISTICS
Operating expenses to oﬁerating income 50.5%
Return on equity™ 11.3%
Basic earnings per share 125.7¢
Dividends per share 72¢
Dividend payout rotio’ 64%
ﬁ:ﬂount of a?tiie.:qd franked 100%

Sovrce;  ANZ Group and Grant Samuel analysis

The ANZ Group’s 1HY22 consolidated income statement reflects improving economic canditions in its key
markets, although its performance was partly constrained by tightening interest margins, declining fees
from capital markets activities (hedging and trading) and a growing cost base as well as the scale of the ANZ
Group’s investment spend (which is predominantly expensed as incurred and has escalated in recent years
with the ramp up of the ANZx internal transformation program). Overail, while there has been a recovery
in the ANZ Group’s cash prafit from continuing operations and NPAT attributable to ANZ shareholders,
these parameters remain below pre-COVID-19 pandemic levels.

ANZ currently has dividend guidance of between 60% and 65% of cash profit from continuing operations
excluding [arge and notable items. It paid fully franked dividends towards the top end of is target range in
1HY22.

Balance Sheet

The cansaolidated balance sheet of the ANZ Group at 31 March 2022 is summarised below:

ANZ GROUP — SUMMARISED CONSOLIDATED BALANCE SHEET ($ MILLIONS)

AT 31 MARCH 2022

ACTUAL
Total assets 1,017,361
Total liabilities {955,605}
Net assets attributable to ANZ shareholders 61,747
Net tangible assets attributable to ANZ shareholders 57,679
STATISTILS
Net tangible assets per share $520.64

Source: ANZ Group and Grant Samuel analysis

In 1HY22, large and notable items primarily comprised one-off payment of withholding tax, customer remediation costs, legal eatity
rationalisation costs and impact of divestment of One Path and was largely offset by the accounting impact of the ANZ Werldline
Partnership.

¥ NPATis net profit after tax.
Return on equity is based on annualised 1HY22 NPAT attributable to ANZ shareholders and average ordinary shareholders’ equity.
Dividend payout ratio is dividends paid divided by cash profit from continuing operations excluding large and notable items.

AUSTRALIA AND NEW ZEALAND BANKING GROQUP LIMITED
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The ANZ Group has over $1 trillion in assets on its balance sheet which are backed by a diversified funding o

portfolio. The majority of the ANZ Group’s assets comprise a partfolio of high quality liquid assets and A

loans and advances. Funding sources are primarily deposits, supplemented by demestic and international g:.

wholesale funding and convertible subordinated notes. =

Investrnents in non-banking businesses are relatively small, with a carrying value of less than $500 million -

at 31 March 2022.

v

ANZ has an AA-, Aa3 and A+ investment grade rating from Standard & Poor's (“S&P"), Moody's Investor g

Service (“Moody’s”} and Fitch Ratings (“Fitch”), respectively. 2

Regulatary Capital o

The following table summarises the consolidated (i.e. Level 2) capital position of ANZ at 31 March 2022: ;»:“

ANZ — LEVEL 2 CAPITAL RATIOS g
fEN
| AT 31 MARCH 2022
| ACTUAL —
CET1 capitat (§ millions) 50,511 -
Tier 1 capital {§ millions) — 58,001 g‘,
Tier 2 capital {$ millions) 3
Total capital {Tier 1 + Tier 2} {$ millions} )

Risk wejgted assets (3 millons) o
CAPIFAL ADEQUACY RATIDS o
CET1 capital ratio 11.5% %
Tier 1 capital ratlo 13.2% =
Total copitel ratio 16.6%

Leverage ratio . S o
Liguidity coverage rotio 132% W
Net stable funding ratio 123% %.

Source: ANZ Group and Grant Samuel anafysis g

At 31 March 2022, ANZ's CET1, Tier 1, Tier 2 and total capital ratios were well in excess of APRA’s minimum ~

requirements (even allowing for a buffer above the minimum prudential requirements). ANZ's CET1 capital

and Tier 1 capital ratios are also above APRA’s increased requirements that will apply by January 2023. §

ANZ’s leverage ratio, liquidity coverage ratic and net stable funding ratio are also in excess of the g

regulatory levels (of 3.5%, 100% and 100% respectively). e

3.5 Taxation Position -

g

Under the Australian tax consolidation regime, ANZ and its Australian resident wholly owned entities have i@

elected to be taxed as a single entity. Members of the group have entered into tax sharing and $ax funding =

agreements with ANZ (as the head entity of the consolidated tax group), which govern certain aspects of L

the operation of the group.

.

At 30 September 2021", ANZ had: 2

[«]

m  no carried forward income tax losses and no on-balance sheet carried forward capital losses; and 2

i
a
2
s
=

17 Carried forward income tax losses, carried forward on-balance sheet capital losses and franking credits are shown at 30 September 2021
{and not at 31 March 2022} as they are only calculated definitively at each financial year end,
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®  $772 million of accumutated Australian franking credits (tax effected} and NZ$5 billion of accumulated
New Zealand franking credits which can be attached to ANZ’s Australian dividends but may only be
used by New Zealand resident shareholderst®,

3.6 Capital Structure and Ownership

Capital Structure

ANZ has the following equity securities on issue:
»  2,989,923,751 ordinary shares; and

= 5,207,962 options and rights.

In July 2021, ANZ announced its intention to buy back up to $1.5 billion of ordinary shares as part of its
capital management plan. This buy back was completed in March 2022 with ANZ buying back 54,139,675
ordinary shares.

In July 2022, ANZ announced a $3.5 billion fully underwritten pro rata accelerated renounceable
entitlement offer (“entitlement offer”) to help fund the acquisition of Suncorp Bank. The entitlement offer
was completed in August 2022, resulting in the issue of 187,105,950 ordinary shares. These ANZ shares are
included in the number of issued ordinary shares shown above.

ANZ operates an American Depository Receipts (“ADR”) Programme. ADRs are traded in the United States
over-the-counter market with each ADR representing one ordinary share.

Under the ANZ Incentive Plan, certain employees and executives are offered part of their variable
remuneration as deferred equity awards as follows:

s deferred shares, offered under the Employee Share Acquisition Plan ("ESAP”}, are held on trust
generally for between one and four years, and are subject to certain conditions being satisfied.
Deferred shares are not subject to performance hurdles;

»  deferred share rights, offered under the Employee Share Option Plan ("ESOP"), are generally deferred
for between one and four years, and entitle the participant to one ANZ ordinary share (or cash
equivalent amount) for each share right awarded, subject to certain conditions being satisfied.
Deferred share rights are not subject to performance hurdles; and

m  restricted rights and performance rights, offered under the ESOP, are generally deferred for four or
five years, and entitle the participant to acguire ANZ ordinary shares (or at ANZ's discretion, a cash
amount equal to the value of an ANZ share) for nil consideration, subject to certain conditions being
satisfied, including total shareholder return performance hurdles {for performance rights) and a four-
year performance period.

ANZ has a dividend reinvestment plan (“DRP”) and a bonus option plan that allow shareholders to forgo or
reinvest all or part of their dividend payments into additional fully paid ordinary shares. Shares allocated
under these plans can be sourced either through on-market purchase or through new share issuances.

ANZ also has on issue capital notes (“ANZ capital notes”})*, which are mandatorily convertible subordinated
perpetual securities, ANZ issues ANZ capital notes as Additional Tier 1 capital to support its Tier 1 capital
requirements. These capital notes are denominated in Australian dollars and are quoted for trading on the

¥ The franking account balances at 30 September 2021 have been adjusted for;
= franking credits that will arise from the payment of income tax payable at the end of the 36 September 2021 financial yeas; and

. franking credits/debits from the receipt/payment of dividends that have been recogaised as tax receivable/payable at 3¢
September 2021.

¥ ANZ currently has five capital note issuas quoted for trading on the ASX, Capital Notes 3, Capital Notes 4, Capital Notes 5, Capital Notes 6
and Capital Notes 7.
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ASX. They do not confer voting rights but provide ANZ with early redemption or conversion options under
certain circumstances (subject to the approval of APRA).

Ownership

ANZ has more than 500,000 registered ordinary shareholders. The top ten registered shareholders
represent more than 55% of the ordinary shares onissue.

The top ten registered ordinary shareholders are principally institutional nominee companies or investment
companies. ANZ registered shareholders are predominantly Australian based investors (approximately 94%
of registered shareholders and approximately 97% of issued shares).

ANZ has received substantial shareholder notices from BlackRock Group (6.07%2°), State Street Corporation
(5.08%2!) and The Vanguard Group, inc. (5.00%%%).

20

1

2

Based on issued shares on 2 December 2019.
Based on issued shares an 20 july 2022,
Based on issued shares an 22 April 2022.
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4  Background to Financial NOHCs

4.1 Overview

A NOHC is a holding company that does not conduct its own business and has subsidiaries that are the main
operating entities that carry cut the day-to-day activities of the group. Under this structure, the NOHC sits
at the top of the corporate structure as the parent entity and its scope of standalone activities are generally
limited to:

®  receiving upstream dividends from its subsidiaries;
= providing financial support to its subsidiaries; and
®  raising external capital (i.e. debt or equity).

In the banking sector, a NOHC structure can be used to structurally separate the banking group {which
includes ADI-type entities) from the non-banking group which can cover a wider range of activities such as
insurance, securitisation, investment banking and venture capital. The parent entity in this structure is
commonly referred to as a “financlal” NOHC?3,

The structural separation of banking and non-banking activities within a group is not mandatory in
Australia. However, it does have implications for the regulatory framework that applies to the entities
within the group. APRA regulations (including capital adequacy requirements) for an AD! continue to apply
to the banking entities in the group, whereas a different capital adeguacy regime applies to the financial
NOHC itself and there is flexibility to apply APRA’s prudential standards differently to the nen-banking
entities in the group given the nature of their activities. This approach is intended to facilitate reguiatory
oversight and, ultimately, mitigate contagion risks between the two sets of entities within the group.

In Australia, financial NOHCs can be authorised by APRA under the Banking Act, the Insurance Act 1973
(Cth) or the Life insurance Act 1995 (Cth), depending on whether the APRA regulated business within the
group is predominantly involved in banking, general insurance or life insurance activities, respectively.
There are currently 19 authorised financial NOHCs in Australia, including Macguarie Group Limited,
Suncorp Group and AMP Limited (“AMP").

4,2 Regulatory Environment for Financial NOHCs in Australia

The origin of the NOHC structure in the Australian banking sector can be traced back to the 1997 Flnancial
Systems Inquiry {the “Wallis Inguiry”). The Wallis Inguiry was launched to evaluate the impact of financial
deregulation over prior decades, which had resulted in the rise of financial conglomerates with diversified
banking and non-banking operations across the financial sector.

Up to this point, the head entity of a financial conglomerate group was typically the regulated AD] entity,
which, in addition to its banking activities, was a holding company for the conglomerate’s diversified
operatlons. Following its review of the structures of financial conglomerates in 1997, the Wallis Inguiry
recommended the NOHC structure as a superior structural option to support prudential supervision. In
particular, the NOHC structure was foeund to be a more efficient structure to promote financial disclosure
and information transparency and provide greater flexibility to manage and monitor the risks arising from
diversified businesses,

However, implementation of a NOHC structure must also satisfy APRA’s reguirements in relation to capital
adeguacy, suitability of firewalls (i.e. to minimise contagion risk), reporting of intragroup activities and
independence of board representation for the subsidiary entities. Defining the appropriate prudential
framework for these reguirements was the subject of regulatory and industry debate and consultation over
the following two decades:

% |n contrast, a “bank” NOHC {common in the United States) is limited to only owning interests in separate banking entities,
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a  in April 2000, APRA published a comprehensive framework for the prudential supervision of financial -
NOHCs. The framework covered requirements for ownership and structure, board composition, w
permitted activities and risk governance, However, few banking groups elected to implement a NOHC g
structure due to regulatory and tax impediments; =
®  inJune 2007, the Federal Government resolved these issues by passing the Financial Sector Legisiation L
Amendrnent (Restructures} Act 2007 to provide relief for NOHC restructures under the Corporations Act : .
and amending Australian tax legislation to minimise income tax consequences and provide rollover relief a
for NOHC restructures. Both Macquarie Bank Limited (“Macquarie Bank”) and Suncorp-Metway Limited g
(“Suncorp-Metway”) implemented financial NOHC structures shortly after introduction of the new e
legislation, with APRA specifying the Level 3 capital requirements for these financial NOHCs under the —
conditions of their respective NOHC authorisations?;

1

= between 2010 and 2016, APRA released a number of discussion papers relating to the supervision of g}

financial NOHCs. These papers included the release of draft Level 3 prudential standards in 2014 that e

outlined the recommended governance framework and proposed limits on intra group capital
transactions that were due to come into effect from July 2017; and

® in March 2016, APRA elected to defer the implementation of capital standards for financial NOHCs but ff
agreed to release the governance framework for the non-capital components of the supervision of g
conglomerate groups. APRA published these non-capital prudential standards in July 2017, B
emphasising the impartance of managing (and limiting) aggregate group risk exposure and intragroup _
transactions and exposures within conglomerates,
(2]
APRA’s prudential framework for financial NOHCs continues to evolve. At this stage, APRA has not finalised LE
its recommendations on specific minimum capital requirements and the approach to measuring capital L%
adequacy. However, the industry and regulatory engagement over the past two decades demonstrates
that APRA continues to actively evaluate the merits of a NOHMC structure in overseeing a conglomerate’s R
banking and non-banking activities. i
The approach adopted by APRA is not inconsistent with that of other international financial centres which ‘ g’
have adopted similar holding company structure requirements to manage risks between banking and non- &
banking businesses. In 2015, the United States introduced a new “intermediate holding company” .
requirement to manage the banking and non-banking exposures of foreign banking organisations.
Similarly, the United Kingdom introduced a new holding company requirement in 2019 to facilitate the : ;\"‘
“ring-fencing” of retail and commercial banking from investment banking activities. ;B
i3
4.3 Rationale for Financial NOHC Restructures o
Benefits and Disadvantages of Financial NOHCs 2
The benefits typically cited for financial NOHCs largely revalve around simplification of the business and §
alignment of the regulatory and governance regime over the banking and non-banking businesses. b
However, at the same time, there are some disadvantages, potential risks and costs associated with NOHC —
restructures, The primary issues raised are listed below: o~
ks
ja)
3
fta]
'\é'l
*  For example, APRA specified an aggregate capital requirement for the Macquarie Bank NOHC (Macquarie Group Limited) that was the E—_:’.
sum of the capital requirements of each regulated entity in the NGHC group {determined by APRA} and each non-regulated entity in the =

NOHC group {based on a Board approved ecenomic capital model which required agreement with APRA in relation to its elements and
inclusion).
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1SSUES ASSOCIATED WITH FINANCIAL NOHCS

ADVANTAGES/BENEFITS

DISADVANTAGES/RISKS/COSTS

s simplified corporate structure

* transparency and regulatory oversight

» isolation of risk {i.e. minimise contagion risk)

+ “fit-for-purpose” governance and risk management

* capital flexibility and clarity in capital allocation

¢ better targeted incentives and management/beard focus

® additional ongoing costs
& one-off transaction costs {including starmp duty)

# potentially lower credit rating and therefore increased
financing costs for the NOMC

Precedent Financial NOHC Restructures

The NOHC structure has limited precedent In the Australian banking sector (particularly for large domestic
banks} but has been widely used internationally. Over the past three decades, there have been a number
of NOHC restructures in the banking sector:

PARENT COMPANY

SELECTED NOHC RESTRUCTURES IN THE BANKING SECTOR

DATE

i
i PURPOSE/OBSERVATIONS

AUSTRALIA

HBOS Australia Pty 1td
{"Bankwest Australia”)

early 2000s

= one of the first financial NOHCs in Australia
structurally separate the wealth management aad life insurance businesses

°

Members Equity Bank

2007

+ facilitate the merger with Industry Funds Services (“IF5")
structurally separate IFS’s funds management and funds services businesses

@

Macguarie Bank

2007

» promote greater strategic and operating flexibility to pursue international and
diversified growth while complying with APRA's regulatory framework

» structurally separate investment banking and corparate finance businesses

= NOHC restructure was required by APRA

Suncerp-Metway

2010

+ simplify corporate structure and business model
« promote capital flexibility to transfer surplus funds within the group
structurally separate banking, generz) insurance and life insurance businesses

k3

Ame

2022

£

no public information available but the NOMC registration of AMP Limited
followed the announcement of a series of divestments and the demerger of
its private markets division {which required the transfer of the asset
management business to AMP)

structurally separate the banking business from the remainder of its financial
services businesses (e.g. wealth management)

£

INTERNATIONAL

Bank of America Corporation

1968

initially established as a bank holding company to facilitate interstate
expansion and compete with other banking peers

registered as a financial holding company following the Gramm Leach Bliley
Act of 1999 which allowed banks to engage in a broader range of financial
activities (e.g. securities underwritlng, insurance, etc.) under a NOHC structure

P

"

JPMorgan Chase & Co.

1969

»

initially established as a bank holding company to facilitate interstate
expansicn and compete with other banking peers

reglstered as a financial holding company following the Gramm Leach Bliley
Act of 1999 (see above}

P

HSBC Holdings plc (“HSBC")

1991

5

strategic flexibility to align with increasingly global structure, particularly in
Mong Kong and the broader Asia Pacific region
structurally separate Asia Pacific and Eurogean businesses

5

Citigroup Inc. ("Citigroup”)

1998

°

facilitate the acquisition of Travelers Group
structurally separate the newly acquired insurance and investments business
¢ NOHC restructure was required by the Federal Reserve

@
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SELECTED NOHC RESTRUCTURES IN THE BANKING SECTOR {CONT)

PARENT COMPANY DATE PURPOSE/OBSERVATIONS
INTERNATIONAL [CONT)
Morgan Stanley 2008 = $ecure access to liquidity during the financial crisis, which was availabfe only
to Bank NOHCs and financial NOHCs .

v structurally separate investment banking and capital markets businesses
'U'le Goldman Sachs Group, Inc. 2008 o secure access to liguidity during the financial crisis, which was available only
{“Goldman Sachs”) to bank NOHCs and financial NOHCs

» steucturally separate investment banking and capital markets businesses
Mitsubishi UFJ Financial Group, 2008 o facilitate the acquisition of a 21% interest in Morgan Stanley

Inc. ("MUEG")

£

structurally separate investment banking and capital markets business (i.e. the
Morgan Stanley business)
NCHC restructure was required by the Federal Reserve

Ltarge Swiss banks 2014
{including UBS AG and Credit
Suisse AG)

2

<

entry” resclution strategy

regulatory requirement in Switzerfand to enhance resolvability {i.e. loss
absorption capabilities of the NOHC to facilitate “bail-ins” and recapitalise the
group companies if required) of systemically important banks

resulted in the creation of financial NOHCs as part of the “single point of

2014.2018 |

internal restructure impacted United States operations only

United States foreign banking ®

organisations = regulatory requirement for foreign banks with more than US$50 biltion in total
{including BNP Paribas, Credit non-bank assets in the United States to put in place an “intermediate holding
Suisse, Deutsche Bank, UBS and company” which had the same effect as a NOHC but impacted only the
Barclays) domestic operations

Large United Kingdom banks 2018 = internal restructure Impacted United Kingdom operations only

{inciuding Barclays plc, HSBC,
tloyds Banking Group and The
Royai Bank of Scotlang Group

plc) o

°

regulatory requirement in the United Kingdom to “ring-fence” retail and
commerciai banking activities from investment banking activities

Source: Grant Samuel analysis

Most financial NOHC restructures were completed to address immediate constraints such as:

=  regulatory requirements, which often carry implementation deadlines and are typically driven by:

. temporary regulatory relief. For example, Macquarie Bank committed to APRA that it would seek
a solution (including via @ NOHC structure) to ensure the non-banking exposure of its ADI
business operated within the allowable capital thresholds of authorised activities;

«  reforms, such as for large banks in the United Kingdom {which required the “ring fencing” of
retail banking operations), large banks in Switzerland (which required enhanced loss absorption
capabilities to facilitate resolvability) and foreign bank organisations in the United States {which
required a local intermediate holding company if their non-banking assets exceeded US550

billion); and

+  mergers and acguisitions, such as for Citigroup and MUFG which both implemented financial
NOHCs to separately hold thelr banking and non-banking interests following major acquisitions;

and

= access to liquidity. In 2008, Morgan Stanley and Goldman Sachs transitioned to a bank holding
company structure and implemented financial NOHCs under arguably more pressing circumstances.
The collapse of Bear Stearns and Lehman Brothers resulted in significant losses and uncertainty for the
investment banking industry. The transition to a NOHC structure enabled both banks to bolster their
financial positions by enhancing their ability to access {through banking subsidiaries) low-cost
federally insured deposits and through the NOHC becoming subject to regulation by, and having the

support of, the Federal Reserve,
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On the other hand, some financial NOHC restructures did not involve an immediate catalyst but were
primarily designed to position the business for the future. The rationale for these NOHC restructures
included:

»  enhanced capital flexibility and delineation of capital, such as for Suncorp Group, which sought to
align the group’s corporate structure with the different regulatory capital requirements of its three
operating businesses {i.e, banking, general insurance and life insurance), The NOHC structure enabled
Suncorp Group to stream surplus capital to the group NOHC and inject it into any of the three groups
as required; and

= increased strategic flexibility and focus, such as for HSBC which required greater board and
management focus {as well as more targeted management incentives) to deliver the different growth
requirements for its Asia Pacific and European businesses.

The major banks in Australia also evaluated the merits of implementing a NOHC structure around the mid-
2000s. At the time, each of the major banks held diversified non-banking interests across the financial
sector including insurance, funds management and wealth management and retail financial advice. While
no action was ultimately taken, the major banks recognised the potential benefits of a NOHC structure,
citing advantages such as simplified regulatory oversight and improved delineation between {and
management of) the banking and non-banking activities.
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5 Impact of the Restructure {including the Scheme) o
£
5.1 Process 5
If the Scheme is approved and implemented: -
& ANZ NOHC will issue ANZ NOHC shares on a one-for-one basis to shareholders {other than ineligible -
foreign shareholders} who hold ANZ shares on the record date for the Scheme; o
sl
8 ANZ NOHC will issue ANZ NOHC shares on a one-for-one basis attributable to ineligible foreign &
shareholders to a sale agent. These ANZ NOHC shares will be sold on the ASX through a sale facility ~
and ineligible foreign shareholders will receive the cash proceeds from the sale of those ANZ NOHC ——
shares; and -
4
= all ANZ shares will be acguired from ANZ shareholders (or, in the case of ANZ shares held by ineligible g
foreign shareholders, from the sale agent) by ANZ NOHC, z
After implementation of the Scheme, ANZ NOHC will become the new listed parent entity of the ANZ Group. —
Shareholders {other than ineligible foreign shareholders} will hold the same number of ANZ NOHC shares as
[¥a}
the number of ANZ shares held prior to implementation of the Scheme. The Scheme will not change the 5]
economic interest of shareholders (other than ineligible foreign shareholders) in the ANZ Group. E_?;'
In addition: -
®  existing ANZ capitai notes issued by ANZ will remain on issue by ANZ under ANZ's debt listing on the
ASX until they are repaid, converted or written off and will be on substantially the same terms. The f;:
terms of the ANZ capital notes will be amended so that: B
«  distribution restrictions will apply to ANZ {i.e. there will be restrictions on the payment of v
distributions by ANZ to ANZ NOHC) if a scheduled dividend on the ANZ capital notes is not paid; —
and o
i‘f‘?
. on conversion, holders of ANZ capital notes will be issued ANZ NOHC shares instead of shares in T
ANZ. o
The hybrid securities issued by ANZ N2 will not be affected by the Scheme {and will remain on issue P -
under ANZ N2's debt listing on the New Zealand Stock Exchange); .
]
= ANZ NOHC intends to continue to operate an ADR programme on substantially the same terms as ;
ANZ's current ADR programme; and -3
8 the ANZ Incentive Plans will continue o operate and apply on substantially the same terms and —
conditions except that the incentive plans will be operated by ANZ NOHC and provide interests in ANZ o
NOHC shares: 2
2
+  ANZ deferred shares will be transferred to ANZ NOHC and exchanged for ANZ NOHC shares on a bl
one-for-one basis. These new employee share scheme interests in ANZ NOHC will be deemed to
be a continuation of the old interests in ANZ and will continue to be held on trust for the relevant -
employee; and "
= ANZ deferred share rights, restricted rights and performance rights held by employees will lapse %
and will be replaced with ANZ NOHC deferred share rights and performance rights on a one-for- 2
one basis and on the same terms.
After implementation of the Scheme, the ANZ Group will undertake the Business Restructure. Non- "
operating intermediate holdings companies for the ANZ Bank Group (ANZ BH Pty Ltd ("ANZ Bank HoldCo")), 2
the ANZ Non-Bank Group (ANZ NBH Pty Ltd ("ANZ Non-Bank HoldCo") and ANZ ServiceCo) have already g
S

been incorporated by ANZ. The key steps to be undertaken in the Business Restructure are:
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m  ANZ transferring the beneficial interest in 1835/% managed trusts, its non-controlling interest in the
ANZ Worldline Payment Solutions joint venture and its equity interests in Pollination, Lygon and TIN to
ANZ Non-Bank HoldCo;

®  ANZ transferring its interest in land and buildings at 833 Collins Street, Docklands (in Victoria)? and
leasehold improvements associated with Australian leased properties to ANZ ServiceCo;

= ANZtransferring all the shares in ANZ Bank HoldCo, ANZ Non-Bank HoldCo and ANZ ServiceCo to ANZ
NOHC; and

m  ANZ NOHC transferring all the shares in ANZ to ANZ Bank HoldCo.

5.2 Corporate Structure

Corporate Structure

The corporate structure of the ANZ NOHC Group!! after implementation of the Restructure is illustrated

below:
ANZ NOHC GROUP — CORPORATE STRUCTURE AFTER THE RESTRUCTURE {SIMPLIFIED)
ANZ NOHC Group
|
| |
l ANZ NOHC
| [new company) |
{shares listed on ASX i
| and NZX) ;
' |
| E
|
| i—— - | 1o0% _‘I :— 100% 5 100% '—1[ E
" NZ Non-Bank
} I ANZ Bank HeldCo l | ANZ ServiceCo A Holoa:Coan [ [
| | {new company)} : | (new company) [new company) : I
! E '
I | 100% ! i I
; E rgp:c?i:nur:l;;;(;;; .: I I
|
| ANZ | | interests and o
i | | | i investments il |
2 | - o |
| b e e e e s s !
f : e ] ANZ Non-Bank Group |
] | Banking subsidiaries : ! |
E 1 f{including ANZNZ) |
! I : '
E L e o et e e e e e s e o s e s ! |
!

ANZ Bank Group

Source; ANZGroup

% Excluding 1853/'s interest in OneTwo Finance Pty Ltd, which will remain indirectly owned by ANZ by way of a separate restructure of
18351,

2 ANZ's interest in land and buildings at 833 Collins Street, Dockiands comprises ANZ Centre Trust, which owns 833 Collins Street,
Docklands, ANZ Centre Chattels Trust which owns the leasehold improvements, furniture and equipment for 833 Collins Street,
Docklands and ANZ Centre Pty Ltd, which is the trustee of these trusts.
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Legal Entities

After implementation of the Scheme, ANZ NOHC will be the parent entity of the ANZ NOHC Group and

replace ANZ as the listed holding company of the ANZ Group. It will generally function as a non-operating

holding company and will not carry on its own business or operations. ANZ NOHC will be an authorised

NOHC under the Banking Act. After implementation of the Business Restructure, ANZ NOHC will have three

subsidiaries:

= ANZ Bank HoldCo, which will be the new non-operating holding company of the ANZ Bank Group.
ANZ, as the regulated ADI entity, will be wholly owned by ANZ Bank HoldCo and will continue to be
the parent entity of the ANZ NOHC Group's offshore regulated banking subsidiaries (e.g. ANZ NZ and
other international banking businesses) and insurance businesses (including mortgage insurance and
captive insurance);

¥ ANZ Non-Bank HoldCo, which will be the new non-operating hoiding company for certain of ANZ
NOHC Group’s non-banking subsidiaries and equity investments in banking-adjacent businesses,
including the beneficial interests in the 2835/ trusts, the non-controlling interest in the ANZ Worldline
Payment Solutions joint venture and equity interests in Pollination, Lygon and TIN; and

®  ANZ ServiceCo, which will be established to become an internal service company. ANZ ServiceCo will
initially own certain property interests,

ANZ Non-Bank HoldCo and its subsidiaries and ANZ ServiceCo comprise the ANZ Non-Bank Group. The ANZ

Non-Bank Group will initially be modest in scale and is expected to be primarily used as a vehicle for

developing or acquiring non-banking businesses {including hanking-adjacent businesses),

As part of the Restructure, it is intended that intragroup services and resourcing agreements will be putin

place to set out the terms on which:

®m  ANZ ServiceCo can, in the future, potentially provide certain central shared services across the ANZ
Group. These services could include corporate functions such as group property, group mergers and
acquisitions and strategy, investor relations, procurement and company secretarial services. APRA

has required that business functions that are critical to the businesses and service delivery of the ANZ
Bank Group will remain with their respective groups and will not be transferred to ANZ ServiceCo; and

#  ANZ Group members can access certain resources (including employees and technology), materials or
assistance that are retained by ANZ.

These agreements will be on standard commercial terms and have regard to applicable prudential
standards and ANZ Group policies,

5.3 Corporate Governance

Constitution
The rights, roles and responsibilities of ANZ NOHC shareholders and directors and the rules governing the
internal management of ANZ NOHC are set out in the ANZ NOHC Constitution.

ANZ NOHC will continue to have substantially the same corporate governance framework and
arrangements as ANZ, apart from certain changes that relate to procedural and administrative matters {see
Section 9.4 of the Explanatory Memorandum).

Board Committee Charters and Governance Policies

The terms of ANZ NOHC Group Board committee charters and governance policies after implementation of
the Restructure will be in substantially the same form and structure as the existing ANZ Group’s Board
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committee charters and governance paolicies, subject to certain changes that will be made to reflect the
structure of the ANZ Group after implementation of the Restructure.
Company Boards and Senior Management

If the Restructure is implemented, there will be a Board of ANZ NOHC and of each of ANZ Bank HoldCo,
ANZ, ANZ Non-Bank HoldCo and ANZ ServiceCo. The composition of each Board will reflect the business
operations, market risks and regulatory considerations for each entity®”:

ANZ NOMC GROUP - BOARDS OF DIRECTORS

BOARDP REPRESENTATION
DIRECTOR ANZ ANZ :g:. ROLE
NOHC Hztg::{o ANZ BANK
HOLDCO
Paul O’Sullivan 4 v v v Chairman, Independent Non-Executive Director
Shayne Elliot v v v v Chief Executive Dfficer, Executive Directar
llana Atlas AQ v v v v Independent Non-Executive Director
Jane Halton AC PSM 4 v v v Independent Non-Executive Director
Sir John Key GNZM AC v v v v Independent Nan-Executive Director
Graeme Liebelt v v v v Independent Non-Executive Director
John Macfarlane v v v v Independent Nen-Executive Director
Christine O’Reilly v v v v Independent Non-Executive Director
Jeff Smith v v v v Independent Non-Executive Director
Vacant v v Independent Non-Executive Directar
Source: ANZ

In this regard, it is proposed that the membership of the:

B ANZ NOHC Board will be identical to the current membership of the ANZ Board. After implementation
of the Restructure, the ANZ NOHC Board will be respansible for the oversight and strategic direction
of the ANZ NOHC Group;

»m  ANZ Bank HoldCo and ANZ Boards will mirror the ANZ NOHC Board but will also include one non-
executive director who is not on the Board of ANZ NOHC and ANZ Non-Bank Group. The ANZ Bank
HoldCo and ANZ Boards will be responsible for the oversight of the ANZ NOHC Group'’s banking
businesses; and

s ANZ Non-Bank HoldCo Board will mirror the ANZ NOHC Board. The ANZ Non-Bank HoldCo Board will
be able to appoint additional independent non-executive directors (who are not on the ANZ NOHC,
ANZ Bank HoldCo and ANZ Boards} as the non-banking business grows in the future. The ANZ Non-
Bank HoldCo Board will be responsible for the oversight of the ANZ NOHC Group’s non-banking
businesses and assets that are owned by ANZ Non-Bank HoldCo.

The Board of ANZ ServiceCo will have a different structure, reflecting the nature of its operations, It will
comprise an independent non-executive director and appropriately qualified senior management from the
ANZNOHC Group.

The Restructure will not have any impact on the ANZ Group’s executive committee, which will continue to
operate on a groupwide basfs, It is proposed that the executive committee will continue to comprise®:

¥ Subject to any changes to the Board prior to implementation of the Restructure as part of the norma! Board renewal process {and
unrelated te the Restructure).

subject to any appointments or resignatians pricr to implementation of the Restructure {and unrelated to the Restructure).
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ANZ NOHC GROUP ~ EXECUTIVE COMMITTEE

EXECUTIVE COMMITTEE MEMBER ROLE

Shayne Elliot Chief Executive Officer

Farhan Faruqui Chief Financial Officer

Kevin Carbally Group Chief Risk Officer

Maile Carnegie Group Executive Australia Retail
Antonia Watson Céalz?mhhlé;v‘zgaland

Mark Whelan Group Executive, Institutional

Gerard Florian Group Executive Technology & Group Services

Kathryn van der Merwe Group Executive Talent & Culture and Service Centres

Antony Strong Group Executive Strategy & Transformation {(effactive 1 November 2022)

Source: ANZ

54 Regulatory Framework

After implementation of the Restructure, APRA’s primary supervision focus will be on ANZ NOHC, ANZ and
ANZ's subsidiaries:

ANZ NOHC will be a non-operating holding company that is authorised by APRA {i.e. an authorised
NOHC). It will be subject to regulation under the Banking Act and under certain APRA prudential
standards. It will be required to comply with the conditions of APRA’s NOHC authorisation (which are
summarised below} and as the head of a Level 3 group, will be required to ensure that a range of
APRA prudential standards are applied appropriately throughout the ANZ NOHC Group. Ona
standalone basis, as it is not an ADI and will have limited activities, it will not be subject to ADI-specific
regulation by APRA;

ANZ Bank Group {comprising ANZ Bank HoldCo, ANZ and ANZ’s banking subsidiaries including ANZ NZ)
will own the ANZ NOHC Group’s core banking businesses and ADIs and wlll continue to be subject to
the full range of APRA’s prudential and reporting regulations for AD!s (including standards in relation
to capital adequacy and liquidity); and

ANZ Non-Bank Group (comprising ANZ Non-Bank HoldCo and ANZ ServiceCo) will own certain of the
ANZ NOHC Group’s banking-adjacent businesses and will not be subject to ADI-specific regulation. As
noted above, ANZ NOHC will be required to apply certain APRA prudential and reporting standards
appropriately throughout the ANZ NOHC Group and therefore may require entities in the ANZ Non-
Bank Group to comply with certain prudential requirements where it considers it appropriate to do so
to protect the ANZ NOHC Group or its customers or where APRA has required ANZ NOHC to do so.

APRA's authorisation of ANZ NOHC as a non-operating holding company under the Banking Act is subject to
a number of conditions, including:

ANZ Bank HoldCo and ANZ must have an independent director who is not on the Board of ANZ NOHC
or any ANZ Non-Bank Group entity;

ANZ NOHC must not undertake any activities other than those approved by APRA (e.g. providing ANZ
NOHC Group executive leadership, holding investments in subsidiaries, raising funds to invest in or
support subsidiaries or to conduct its own activities or other activities required to comply with its
prudential obligations);

ANZ NOHC must obtain a no-objection confirmation from APRA prior to commencing material
activities in the ANZ Non-Bank Group;

ANZ must retain ownership of, or access to, all functions critical to its operations;

the ANZ NOHC Group’s non-banking businesses must be financially and operationally separable from
ANZ; and
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s ANZ NOHC must ensure that the ANZ Non-Bank Group does not carry on any activities that expose the
ADI to excessive risk {(and ensure that the ANZ Bank Group transfers to the ANZ Non-Bank Group any
activities that APRA notifies in writing to constitute an undue risk to the ADI).

APRA has the ability to review and modify these conditions at any time if it considers it appropriate to do
S0,

There will be no change to the ANZ Group’s risk management framework after implementation of the
Restructure. However, the ANZ NOHC Group’s risk management framework and risk appetite statement
may change over time as the ANZ Non-Bank Group develops.

5.5 Pro Forma Historical Financial Information and Regulatory Capital

Basis of Preparation

The Explanatory Memorandum pro forma 1HY22 financial information has been prepared by the ANZ
Group and was subject to review by KPMG Transaction Services. KPMG Transaction Services’ Limited
Assurance Investigating Accountant’s Report is set out in Annexure 2 to the Explanatory Memorandum.
The Explanatory Memorandum pro forma historical financial information:

»  focuses on the disaggregation of the ANZ NOHC Group’s consolidated financial information to show
the ANZ NCHC, ANZ Bank HoldCo, ANZ Non-Bank HoldCo and ANZ ServiceCo on a standalone basis
and reflects the intended legal structure of the ANZ NOHC Group after implementation of the
Restructure; and

a  has not heen adjusted for one off cash transaction and implementation costs associated with the
Restructure (estimated at $35 million before tax, including stamp duty of $10 million) or additional
ongoing costs that will be incurred if the Restructure is implemented (estimated at less than
approximately $5 million per annum before tax).

Consequently, the pro forma consolidated 1HY22 financial information for the ANZ NOHC Group is identical
to the ANZ Group's reported consolidated 1HY22 financial information.

Grant Samuel has made adjustments to the Explanatory Memorandum pro forma consolidated 1HY22
financial information to show the pro forma impact of these one-off costs and additional ongoing costs on
the ANZ Group’s 1HY22 financial information as if the Restructure had been implemented in the historical
period.

The movement between the Explanatory Memorandum pro forma 1HY22 financial information and the
Grant Samuel pro forma 1HY22 financial information is indicative of the impact of the Restructure on the
ANZ Group.

Pro Forma Income Statement

The Explanatory Memorandum pro forma 1HY22 consolidated income statement of the ANZ NOHC Group
set out in Section 6.4 of the Explanatory Memorandum illustrates the 1HY22 income statement of the ANZ
Bank HoldCo, ANZ Non-Bank HoldCo, ANZ ServiceCo, ANZ NCHC and the ANZ NOHC Group assuming that
the Restructure was in place during the period. The pro forma ANZ NOHC standalone income statement
assumes that surplus capital in ANZ Bank HoldCo is repaid to ANZ NOHC by way of a dividend payment of
$1.9 billion?®. The dividend income is eliminated on consolidation.

The proportion of pro forma 1HY22 operating income and NPAT represented by each of these entities in
the ANZ NOHC Group (before intercompany dividends and other consolidation adjustments) are
siimmarised below:

#  The surplus capital amount of 51.9 billion is illustrative only. Any return of capital is subject to regulatory approvals and will depend on
the circumstances and [evels of capital at the time that the Restructure is implemented.
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ANZ NOHC GROUP — PRO FORMA DECONSOLIDATED 1HY22 OPERATING INCOME AND NPAT ($ MILLIONS) o
?.!.)’\
ANZ &
Bank 8
toldCo ~
ANZ 0.0%
Non-Bank %
HoldCa -0.5% &
o
=
i
ANZ €.2% :
ServiceCo 0.1% -
¥zl
[
o
ANZ 0.0% 2
NOHC 0.0% «
% Pro Forma Qperating income o Pro Forma NPAT s
Source; Explanatory Memorandum ané Grant Samuet analysis B
Z

The pro forma 1HY22 deconsolidated income statement (excluding intercompany dividends) shows that 7

almost 100% of the ANZ NOHC Group's pro forma operating income and more than 100% of its pro forma

NPAT is attributable to ANZ Bank HoldCo. ANZ NOHC does not carry on its own business or operations and o

therefore has no pro forma operating income or pro forma NPAT (excluding intercompany dividends that »

are eliminated on consolidation). The ANZ Non-Bank Group (comprising ANZ Non-Bank HoldCo and ANZ %_

ServiceCo)} has nominal pro forma operating income and a pro forma net loss after tax on a standalone 2

basis, reflecting:

w  small losses incurred by the non-banking businesses owned by ANZ Non-Bank HeldCo ($(3) million of

pro forma operating income and a $17 million pro forma loss after tax); and r}f

= intragroup arrangements between ANZ Bank HoldCo and ANZ ServiceCo for the utilisation of property g

assets held by ANZ ServiceCo as well as interest payments on the short term intragroup loan provided o
by ANZ to ANZ ServiceCo to fund the acquisition of those property assets {$15 million of pro forma D
operating income and 55 million of pro forma NPAT). o
) Q
The pro forma 1HY22 consolidated income statement of the ANZ NOMC Group Is summarised below: : g
: =
SUMMARISED ACTUAL ANDP PRO FORMA 1HY22 CONSOLIDATED INCOME STATEMENT {$ MILLIONS) ~
ANZ GROUP ANZ NOHC GROUP
ACTUAL EXPLANATORY wy
MEMORANDUM GRANT SAMUEL 5
COperating income 9,542 9,542 %
Cperating expenses ) {4,791} {4,794) b
Cash profit f(lom continuing operations excluding large 3,156 3,156 3,154 s
and n,

Wit e S S -
NPAT attributable to ANZ shareholders 3,530 3,530 3,528 I3
STATISTICS g
Operating expenses to operating income 50.5% 50.5% 50.5% ©
Return on equity® 11.3% 11.3% 11.3% J—
Basic earnings per share 125.7¢c 125.7¢ 125.6¢ v
Dividends per share 72c 72¢ 72¢ 3.
Dividend payout ratio'® 64% 64% 64% 2
Amount of dividend franked 100% 100% 100% o

Source: Explanatory Memorandum and Grant Samuel analysis
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Using the Explanatory Memorandum pro forma 1HY22 consolidated income statement as a starting point,
the Grant Samuel pro forma 1HY22 consolidated income statement assumes $5 million per annum of
additional ongoing costs {i.e. $2.5 million of additional ongoing costs for 1HY22) and a corporate tax rate of
30%.

The Grant Samuel pro forma 1HY22 consolidated income statement indicates that the Restructure has no
material impact on the ANZ Group’s income statement or its key statistics. There is a $2 million reduction
in pro forma cash profit from continuing operations excluding large and notable items and pro forma NPAT
attributable to ANZ shareholders. In particular, there is no impact on the ANZ Group’s dividend payout
ratio or the extent of franking. ANZ has also stated in the Explanatory Memorandum that the Restructure
will not affect the dividend payout ratio.

Pro Forma Balance Sheet

The Explanatory Memorandum pro forma balance sheet of the ANZ NOHC Group set out in Section 6.3 of
the Explanatory Memorandum illustrates the balance sheet of ANZ Bank HoldCo, ANZ Non-Bank HoldCo,
ANZ ServiceCo, ANZ NOHC and the ANZ NOHC Group at 31 March 2022 1HY22 assuming that the
Restructure was in place on that date. The pro forma balance sheet of the ANZ NOHC Group assumes that
the equity of ANZ is split between ANZ Bank HoldCo, ANZ Non-Bank HoldCo and ANZ ServiceCo by way of:

& g transfer of capital in ANZ Bank HoldCo to ANZ NOMC, which subsequently injects capital into ANZ
Non-Bank HoldCo and ANZ ServiceCo as a capital contribution;

a  surplus capital in ANZ Bank HoldCo has been repaid to ANZ NOHC by way of a dividend payment of
$1.9 billion®; and

m  the assets transferred to ANZ ServiceCo are part funded by a short term intragroup loan provided by
ANZ to ANZ ServiceCo on an arms’ length basis.

The proportion of pro forma total assets and net assets represented by each of these entities at 31 March
2022 {before investments in subsidiaries and other consolidation adjustments) are summarised below:

ANZ NOHC GROUP — PRO FORMA DECONSOLIDATED 31 MARCH 2022 TOTAL ASSETS AND NET ASSETS (S MILLIONS}

ANZ
Bank
HoldCo

ANZ 0.0%
Non-Bank

lHoldCo I 0.7%

ANz | 03%
ServiceCe 0.2%

ANz | 02%

NOHC F 5.0%

= Total assets R Net assets
Source:  Explanatory Memorandum and Grant Samuel analysis

The pro forma deconsolidated balance sheet of the ANZ NOMC Group at 31 March 2022 (excluding
investments in subsidiaries) shows that the vast majority of the ANZ NOMC Group's total assets and net
assets are attributable to the ANZ Bank HoldCo. Excluding investments in subsidiaries (which are
eliminated on consolidation), ANZ NOMC's only asset is surplus capital {i.e. capital that is surplus to the
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regulatory requirements of the ANZ Bank Group that has been paid as a dividend to ANZ NOHC net of the -
amount of capital provided by ANZ NOMC to ANZ Non-Bank HoldCo to enable the acquisition of the non- @
banking businesses from ANZ), reflecting its nature as a non-operating holding company. The ANZ Non- g
Bank Group {comprising ANZ Non-Bank HaldCo and ANZ ServiceCo) has relatively small pro forma total =
assets (51.4 billion) and pro forma net assets (5541 million) on a standalone basis, reflecting:
¥ ANZ Non-Bank MoldCo’s investments in banking-adjacent businesses at their carrying value, along with
LA
associated cash, working capital and tax balances (pro forma total assets of $467 million and pro il
forma net assets of 5426 million); and g
(D%
= ANZ ServiceCo's ownership of the land and buildings comprising 833 Collins Street, Docklands and
leasehold improvements associated with Australian |eased properties along with amounts due from -
other ANZ NOHC Group entities for the provision of office space (pro forma total assets of $981 @
million and pro forma net assets of $115 million). ;Oj
The pro forma consolidated balance sheet of the ANZ NOMC Group at 31 March 2022 is summarised below: e
; SUMMARISED ACTUAL AND PRO FORMA CONSOLIDATED BALANCE SHEET {$ MILLIONS) ””m
’ w
ANZ GROUP . ANZ NOHC GROUP %
ACTUAL EXPLANATORY 5
MEMORANDUM GRANT SAMUEL 5
Totslassets L MwTESL [ ao36 101732
Total labilities (o5S605) | (95s60s)  (955s99) -
Netassets attributable toANZ shareholders =~~~ & = 61,7247 61,747 : &
Net tangible assets attributable to ANZ shareholders 57,679 57,675 %
STATISTICS o
_Net tongible assets per shore . - $20.64 $20.64 52063
Spurce:  Expianatory Memorandum and Grant Samuel analysis -
Using the Expfanatory Memorandum pro forma balance sheet at 31 March 2022 as a starting point, the §
Grant Samuel pro forma consolidated balance sheet at 31 March 2022 assumes $35 million of one off cash §

transaction and implementation costs associated with the Restructure {including $10 million of stamp duty
that is not tax deductible) and a corporate tax rate of 30%%, N

The Grant Samuel pro forma consolidated balance sheet at 31 March 2022 indicates that the Restructure i
has no material impact on the ANZ Group's balance sheet or its key statistics. Thereisa $29 million®° : *(j
reduction in pro forma net assets and pro forma net tangible assets attributable to ANZ shareholders and a §
1 cent reduction in pro forma net tangible assets per share.

The Restructure will have no impact on the overall funding requirements or debt issuance capacity of the

ANZ Group. Mowever, ANZ NOHC will have the ability to raise debt {or raise equity as a listed entity) to é’
provide funding support ta the ANZ NOMHC Group (both the ANZ Bank Group and the ANZ Non-Bank Group) ’§
as needed including, potentially, to refinance (in whole orin part) the short term intragroup loan from ANZ b
to ANZ ServiceCo. ANZ NOMC's funding program will be separate from, and in addition to, the ANZ Group’s L
existing AD! funding programs. ANZ Non-Bank Group will not have its own separate funding program (as
funding from ANZ NOHMC should be cheaper than individual nen-bank businesses could achieve). g"‘
The short and long term credit ratings of ANZ and its wholly owned banking subsidiaries are expected to g
remain unchanged after implementation of the Restructure. ANZ NOHC is expected to have an investment ©
grade credit rating below that of ANZ, reflecting the structural subordination of ANZ NOMC’s obligations e
which depend on upstream dividends from ANZ Bank Group and ANZ Non-Bank Group or external capital @
raisings to support its cash flow requirements. %
i)
=

®  Only 83% of the $25 million in one off ¢cash transaction and implementation costs (excluding stamp duty] are tax deductible. The after
tax costs have been calcutated as $25 million x 83% x (1-30%] + 525 million x 7% + 510 million (stamp duty) = §29 million,
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Pro Forma Regulatory Capital

After implementation of the Restructure, ANZ NOHC will be required to hold adequate capital to refiect the
risks of the entire group. The capital requirements of ANZ NOHC will be the sum of:

®  the ANZ Bank Group’s capital requirements, which will continue to be determined by existing APRA
requirements; and

= the ANZ Non-Bank Group's capital requirements, which will be assessed using an independently
validated and ANZ NOMC Board approved economic capital framework and model developed by ANZ,

The ANZ Bank Group’s Level 2 pro forma capital requirements at 31 March 2022 are summarised below:

ACTUAL AND PRO FORMA LEVEL 2 CAPITAL RATIQS AT 31 MARCH 2022

ANZ " ANZ BANK GROUP
ACTUAL PRC FORMA™
CET1 capital {$ millions) 50,511 50,396
Tier 1 capital {$ mlllicns| 58,001 57,886
Tier 2 capital {$ miflions) 14,780 14,780
Total caEi}al (Fier 1 + Tier 2} ($ millions} 72,781 72,666
Risk weighted assets ($ millions}) 437,910 437,510
CAPITAL ADEQUACY RATIOS |
CET1 copital rotic 11.5% 11.5%
Tier 1 capital ratia 13.2% 13.2%
Totol capita! ratio 16.6% 16.6%
Leverage ratio 5.2% 5.2%
Liquidity coverage rotio 132% 132%
Net stable funding ratio 123% 123%
Sourca: ANZ Group and Grant Samue! analysis
ANZ has not provided pro forma regulatory capital or capital ratios in the Explanatory Memorandum. Grant
Samuel has calculated pro forma Level 2 capital ratios for ANZ Bank Group at 31 March 2022 by:
= adding back to CET 1 capital ANZ's CET1 deduction for nan-banking net assets of 5455 million®Z; and

a  deducting from CET 1 capital:

. $541 million of capital paid as a dividend to ANZ NOHC and provided by ANZ NOHC to the ANZ
Non-Bank Group as capital to enable the acquisition of the property/lease net assets {5115
million) and the non-banking businesses net assets (5426 million) from ANZ; and

. one off cash transaction and implementation costs assaciated with the Restructure of $29 million
after tax®® (which would result in a reduction in retained earnings).

No net adjustment has been made to risk weighted assets. While the carrying value of ANZ's property
assets of $981 million {which were previously included in risk weighted assets with a 100% weighting)
would be deduced from risk weighted assets, the right of use assets created by ServiceCo leasing the
property assets back to ANZ would be included in risk weighted assets {and would aiso be risk weighted to
100%). For the purposes of this analysis, it has been assumed that there is no net impact on risk weighted
assets.

3 The ANZ Bank Group's Level 2 pro forma capital ratios at 31 March 2022 have been calculated prior to any return of surplus capital from

the ANZ Bank Group to ANZ NOHC to enable a like-for-like comparison with ANZ's Level 2 actuzl capital ratios at 31 March 2022,

3  The CETL deduction added back differs from the non-banking net assets of $426 million as not all non-banking liakilities are eligible to
offset capital deductions under APRA rules.
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Grant Samuel’s analysis indicates that the Restructure does not have any material impact on ANZ’s Level 2
pro forma capital adequacy ratios. The Restructure also has no impact on ANZ’s Level 2 pro forma leverage
ratio, pro forma liquidity ratic and pro forma net stable funding ratio.

L UON0E

Level 3 capital requirements are yet to be finalised by APRA. However, ANZ does not expect any material
change in its overall capital position as a result of the Restructure. R

2

y

1307

£ ot

guomes | guonag E b uOIeg

H
H

&
3

FRTLH

& UeHas f guondag |

|

bl
0
-
=5
o
=3
<&

119



GRANT SAMUEL

6 Evaluation of the Restructure (including the Scheme)

6.1 Summary

In Grant Samuel’s opinion, the Restructure (including the Scheme} is in the best interests of ANZ
shareholders.

The Australian banking industry has changed significantly over the last decade, with traditional banking
facing headwinds from a number of sources as well as transformational digital and technological change
required to meet constantly evolving customer expectations. Over the past six years, the ANZ Group has
also undergone a period of substantial simplification and, with this process largely complete, has entered a
new phase focused on growth and areas where it can deliver better outcomes for customers and provide
returns for shareholders. To address these challenges and opportunities, the ANZ Group has adopted a
strategy which envisages complementing its core banking business with a range of non-banking businesses
focused on infrastructure “platforms” and digital “ecosystems” of businesses and partnerships that provide
relevant, efficient and connected services, toals and insights for customers.

The combination of having an ADI, ANZ, as the parent entity of the ANZ Group and the highly regulated
nature of ADIs has presented c¢hallenges for the ANZ Group in the execution of this strategy. Non-banking
businesses are not intended by APRA to be subject to banking regulation and the “one-size-fits-all”
regulatory requirements that an ADI must comply with do not fit well with the agile operating
enviranments that are critical to the success of start-up or early stage non-banking businesses. These
factors have put the ANZ Group at a competitive disadvantage (at least relative to non-ADIs) and
constrained the growth of its non-banking businesses, Owning and effectively operating a non-banking
business within an ADI structure was so challenging for ANZ| that the decision was made to separate the
business from ANZ and create 1835/ as a standalone entity. However, relinguishing direct ownership and
operational control is not an ideal solution and it is in the interests of ANZ and its sharehalders for ANZ to
best position itself to achieve its strategic objectives in a constantly changing environment.

The key benefit of the Restructure is that it results in a more efficient corporate structure that provides the
ANZ Group with an enhanced ability to pursue opportunities that have the potential to provide better
outcomes for custamers and maximise the returns from those opportunities for sharehalders. In particular,
the Restructure will enable the ANZ Non-Bank Group to establish an appropriate capital structure and
operating environment with a “fit-for-purpose” risk management and governance framework {including
decision making/approval processes and remuneration structures}. Furthermore, the Restructure more
appropriately aligns the ANZ Group’s corporate structure with APRA's regulatory framework as APRA and
other regulators will have better visibility of the ANZ Group’s standalone AD! operations and its Interactions
with the broader ANZ Group. The structural separation of the ANZ Bank Groug and the ANZ Non-Bank
Group should also put ANZ in a clearer position in the event recovery actions are required or recovery
progresses to resolution as contagion risk should be lower. In short, the Restructure should facilitate the
delivery of a broad range of non-banking products and services to customers while maintaining, if not
enhancing, appropriate protections for ANZ depositors.

The Restructure will have no immediate impact on the underlying businesses and strategy, group
regulatory capital requirements ar, for the maost part®, Board or management of the ANZ Group. There will
be no change to the ANZ Group's indebtedness, its overall funding requirements or its debt issuance
capacity as a result of the Restructure and there is not expected to be any change to ANZ's credit ratings.
While ANZ NOHC is expected to have an investment grade credit rating below that of ANZ, the Restructure
is not expected to have any immediate impact on funding costs for the ANZ Group as there is no intention
for ANZ NOHC to raise debt finance in the short term.

3 QOne of the conditions of APRA’s NOHC authorisation is that ANZ Bank HoldCo and ANZ must have an independent director who is not on
the Board of ANZ NOHC or any ANZ Non-Bank Group entity to safeguard the interests of depesitors.
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ANZ shareholders?® will have the same number of shares in ANZ NOHC as they currently hold in ANZ and
ANZ NOHC shares will have the same dividend and voting rights as ANZ shares. ANZ NCHC will continue to
have the ability to pay fully franked dividends and the Restructure will have no impact on the accumulated
franking credit balance or the extent to which the ANZ NOHC Group generates franking credits in the
future. The Restructure is not expected to have any adverse tax consequences for relevant Australian
resident shareholders. In short, there is no impact on the economic interest of ANZ shareholders?®, There
will be no impact on ANZ NOHC's ability to undertake future on-market share buybacks. The Restructure
will also have no direct impact on customers and no material impact on the ANZ Group’s employees.

The Restructure is not a “must do” transaction. The status quo would continue to offer ANZ shareholders a
financially sound exposure to one of Australia’s largest banks and the ANZ Group could continue to execute
its strategy as it has been doing for the past three years. However, the ability to successfully grow its non-
banking businesses should be enhanced by these businesses being owned by a legal entity, ANZ Non-Bank
HoldCo, which is structurally separate from the ANZ Group's banking businesses. The ANZ Board believes
that, of the alternatives considered, the Restructure wilf provide the optimal structure for the ANZ Group to
achieve its objectives to grow its non-banking activities while meeting its obligations to APRA and its
depositors. If the Scheme is not approved and the Restructure is not implemented, the ANZ Group will be
in a sub-optimal position in executing its strategy to grow its non-banking businesses and deliver a broad
range of non-banking products and services to customers.

The potential benefits of the Restructure are not quantifiable and will not deliver any significant
incremental short term value to shareholders. The real value of the Restructure will only be realised over
time if the ANZ NOHC Group can materially increase the scale of its non-banking activities. On the other
hand, the Restructure has few disadvantages and risks, other than one-off cash transaction costs and
additional ongoing operating and corporate costs that will be incurred if the Restructure proceeds, both of
which are immaterial in the context of the ANZ Group as a whole, and certain implementation risks. The
key risk is the [ack of a formal regutatory framework for Australian NOMCs of ADIs and the potential for any
formal Level 3 regulatory framework subsequently put in place by APRA to differ significantly from the
conditions set out in APRA's NOHC authorisation. While the risks associated with the Restructure cannot
be disregarded, they are, for the most part, not beyond the normal risks of any corporate restructuring
transaction and most have mitigating factors that should minimise their impact.

The non-banking businesses currently represent a very small part of the ANZ Group. The Restructure is
expected to enhance the ANZ Group’s ability to grow its non-banking businesses, but it does not guarantee
that the ANZ Group will be successful in doing so. Some shareholders may not want the ANZ Group to
move away from its core banking business. They may not be comfortable with the different risk profile of
the non-banking businesses and/or the risk of failure and would prefer that the ANZ Group “stick to its
knitting”. However, growing its non-banking businesses is a key component of the ANZ Group’s current
strategy which has been publicly stated and pursued for some time. Furthermore, shareholders are not
being asked to vote on the appropriate strategy for the ANZ Group. This is a separate question to whether
the Restructure is in the best interests of shareholders.

The critical question is whether ANZ shareholders are likely to be better off if the Restructure is
implemented than if the ANZ Group’s current corporate structure is maintained. The evaluation is
essentially subjective. However, on balance, in Grant Samuel's view, the potential advantages of the
Restructure, while uncertain, outweigh the disadvantages and risks, which are minimal, and shareholders
are ultimately likely to be better off if the Restructure is implemented.

The Restructure comprises the Scheme and the Business Restructure. The Scheme is subject to the
approval of ANZ shareholders, The Business Restructure does not require the approval of ANZ
shareholders but is conditional on, and is expected to be undertaken immediately after, implementation of
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the Scheme. Consequently, in Grant Samuel’s opinion, the Restructure {including the Scheme}j is in the best
interests of ANZ shareholders.

6.2 Background

The Australian banking industry has changed significantly over the last decade. Traditional banking is facing
headwinds from long term low growth and declining returns, greater competitive intensity {particularly
from non-bank competitors such as non-trank lenders, buy-now pay-later and other emerging financial
technology companies) and substantial regulatory scrutiny.

In addition, the pace and scope of digital and technological change required to meet constantly evolving
customer expectations has been transformational. Retail banking customers are increasingly digitally
connected and expect a fully integrated financial services digital solution that combines traditional banking
(e.g. depaosit-taking and lending) with adjacent non-banking offerings (e.g. cashback awards programs and
personalised money management services). Commercial and institutional banking customers are
increasingly seeking business banking solutions that are digital, automated, reliable and easily integrated
with their existing systems. The investment required to meet evolving customer expectations is substantial
and the risks associated with investing in new technologies and entering new markets are fundamentally
different from the risks associated with traditional banking activities,

Coupled with these industry-wide developments have been changes within the ANZ Group. Over the past
six years, the ANZ Group has undergone a period of substantial simplification involving the sale of 29 non-
core businesses and the release of over $13 hillion of capital. With this process largely complete, the ANZ
Group has entered a new phase focused on growth and areas where it can deliver better outcomes for
customers and provide returns for shareholders.

To address these challenges and opportunities, the ANZ Group has adopied a straiegy that envisages
complementing its core banking business with a range of non-banking businesses focused on infrastructure
“nlatforms” and digital "ecosystems” of businesses and partnerships that provide services, tools and
insights for customers that are relevant, efficient and connected. Some of these non-banking businesses
will be developed and/or owned by the ANZ Group while others will be provided through partnerships with
third parties. Underpinning this strategy is simplicity and the organisational flexibility to respond quickly to
the changing environment.

The ANZ Group is able to execute its strategy under its current corporate structure as it has been doing for
the past three years. However, the comhination of having an ADI as the parent entity of the ANZ Group
and the highly regulated nature of ADIs makes the current structure sub-optimal as the:

w  non-banking businesses are not intended by APRA to be subject to banking regulation; and

»  risk management and governance frameworks {including approval processes and remuneration
structures) and regulatory capital requirements that an ADI is required to comply with under APRA’s
prudential standards do not fit well with the competitiveness (e.g. the ahility to move quickly and
easily), operational and capital efficiency and innovation that are critical to the success of start-up,
non-hanking husinesses.

Owning and effectively operating a non-banking business within an ADI structure was so challenging for
ANZi that the decision was made hy the ANZ Group to separate the business from ANZ and create 1835/ as
a standalone entity in July 2021 to help accelerate growth and deliver digital solutions to ANZ customers.
Separation from ANZ allows 18357 to operate more like a start-up business and act quickly as it develops its
pipeline of investments. However, the structure is not ideal. While ANZ continues to fund 1835i
investments, it has had to relinquish direct ownership and operational control over 1835i (although it
retains the beneficial interest in the trusts)., The structure also exposes the ANZ Group to increased risk as
it has less control over management, less ahility to ensure 1835/°s activities are aligned to the ANZ Group's
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strategy and its involvement is less transparent {as APRA requires that the 1835/ brand is not associated
with ANZ).

ANZ has a pipeline of platforms and partnerships at various stages of assessment. Under its current
corporate structure, the ANZ Group s likely to face similar compromises as it seeks to execute its strategy
and grow its non-banking businesses. In short, the existing corporate structure puts the ANZ Group ata
competitive disadvantage (at least compared to non-ADlIs} and is a constraint on its future growth.

In this context, it is in the interests of ANZ and its shareholders for ANZ to best position itself to achieve its
strategic objectives in a constantly changing environment.

6.3 Advantages and Benefits

The key benefit of the Restructure is that it results in a more efficient corporate structure that provides the
ANZ Group with an enhanced ability to pursue opportunities that have the potential to provide better
outcomes for customers and to maximise the returns from those opportunities for shareholders.

Under its current corporate structure, ANZ is the parent entity of the ANZ Group. All of the Australian
banking business is conducted through ANZ and all banking and non-banking subsidiaries and investments
are owned by ANZ, As ANZ is also the APRA regulated ADI, the entire corporate structure is subject to fuli
“one-size fits all” regulation by APRA {i.e. the full range of APRA prudential and reporting standards for ADIs
including standards in relation to capital adequacy and liquidity). After implementation of the Restructure,
the ANZ Group's non-banking businesses will be owned by a legal entity, ANZ Non-Bank HoldCo, which is
structurally separate from ANZ. ANZ will continue to own the ANZ Group's banking businesses in Australia
and internationally.

APRA will continue to have oversight of the ANZ NOHC Group. ANZ and its ELE subsidiaries will remain
subject to Level 1 APRA regulation and the ANZ Bank Group (including ANZ, international ADIs (including
ANZ NZ) and other subsidiaries undertaking financial activities) will be subject to Level 2 APRA regulation.
ANZ NOHC and the ANZ Non-Bank Group will not be subject to the full range of APRA’s prudential and
reporting standards that apply to banking activities but will be subject to the different financial and
operational compliance requirements of Level 3 APRA regulation.

In particular, the Restructure will enable the ANZ Non-Bank Group to establish an appropriate capital
structure and operating environment with a “fit-for-purpose” risk management and governance framework
that should enhance its ability to:

u  poperate the non-banking businesses without having to comply with the prescriptive and extensive
regulatory capital requirements and risk management and governance policies and procedures that
apply to ADIs under APRA’s prudential standards, reducing the financial and operational regulatory
burden on the ANZ Non-Bank Group. As outlined above, the ANZ Non-Bank Group will no Jonger be
subject to the full extent of APRA regulation [i.e. Level 1 or Leve| 2 regulation relating to financial
soundness, risk management and governance) under which the non-banking businesses currently
operate but will instead be subject to Level 3 regulation. Level 3 regulation is primarily focused on
protecting the banking entities from the intragroup contagion risks associated with the ANZ Non-Bank

Group;

& make decisions without the requirement to consider or manage the impact of APRA’s AD| prudential
standards (in particular, approval processes), which should enable the ANZ Non-Bank Group to
increase the speed at which it is able to:

»  react to market conditions and their impact on existing non-banking businesses;
+  introduce new initiatives to market (i.e. test, Jaunch and scale up new products and services}; and

. respond to new third party partnership and other strategic opportunities;
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= attract and retain zppropriately skilled talent as it will be able to;

+  adopt remuneration structures that are more heavily weighted to “at risk” incentives, consistent
with the remuneration structures adopted by its competitors {e.g. other start-up or venture
capital businesses) and will not be required to comply with requirements which prescribe
remuneration requirements for senior executives, directors and other employees of ADis,
including restrictions around “at risk” incentives such as BEAR or any aspects of CPS 511 that are
not appropriate for its business {see Section 3.1 for details}; and

«  provide a more attractive working environment where employees will not be subject to the
compliance requirements that apply to ADIs (e.g. risk management and governance frameworks,
multiple layers of internal approvals, other regulatory hurdles, reporting requirements etc);

® tailor funding structures to meet the risk-return requirements of potential investments (e.g. utilise an
appropriate mix of debt, equity or other instruments). An economic capital model will be adopted to
assess the capital requirements of the ANZ Non-Bank Group, which is expected to result in a more risk
based assessment of potential Josses (with the key risks being business, equity investment,
operational and fixed asset risk} rather than the 100% equity funding/deduction from CET 1 capital
that applies under APRA's Level 2 ADI capital adequacy requirements; and

m  attract new funding and strategic partners that may be deterred from investing in non-banking
businesses in partnership with an APRA regulated ADI.

The Restructure removes the competitive disadvantages that the ANZ Group has faced in executing its
strategy to grow its non-bank businesses and wil] essentially “level the playing field” relative to non-ADI
competitors.

Furthermore, the Restructure enables the ANZ Group to achieve these benefits while continuing to meet its
obligations to APRA and protect the interests of depositors. The Restructure more appropriately aligns the
ANZ Group's corporate structure with APRA’s “one-size-fits-all” regulatory framework. APRA and other
regulators will have better visibility of the ANZ Group’s standalone AD| operations and its interactions with
the broader ANZ Group. The structural separation of the ANZ Bank Group and the ANZ Non-Bank Group
should also put ANZ in a clearer position in the event recovery actions are required or recovery progresses
to resolution as contagion risk should be lower (risks to depositors from the ANZ Group’s non-banking
businesses will be ringfenced or isolated in the ANZ Non-Bank Group).

In short, the Restructure should facilitate the delivery of a broad range of non-banking products and
services to customers while maintaining, if not enhancing, appropriate protections for ANZ depositors.

The benefits of the Restructure should not be overstated. They will not deliver any significant incremental
short term value to shareholders given the relatively small quantum of the net assets being transferred to
the ANZ Non-8anking Group ($426 million of non-banking net assets in ANZ Non-Bank HoldCo and $115
million of property and lease net assets in ANZ ServiceCo). Even in the long term, the benefits of the
Restructure will only be realised if the ANZ NOHC Group successfully executes its strategy and materially
grows its non-banking businesses {e.g. through a substantial non-banking transaction). The Restructure
does not provide any guarantee that the ANZ NOHC Group will be successful in executing its strategy to
grow its non-banking businesses or that any material non-banking acquisition will be made. Such
circumstances may never eventuate. While the ANZ Group has a pipeline of platforms and partnerships at
various stages of assessment, no material non-banking acquisition is currently planned by the ANZ Group.
Nonetheless, there is, at a minimurm, the potential for the existing non-banking businesses to grow and
become a greater proportion of the ANZ Group and there is the expectation that change will continue and
that more investment in non-banking businesses will be required to meet changing customer expectations.

The ANZ Group anticipates other benefits in terms of creating transparency and clarity for employees,
customers and investors (in addition to regulators which is discussed above). In theory, this transparency
and clarity for employees, customers and investors should be able to occur under the current structure.
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There is no impediment to the ANZ Group separately reporting the financial performance of, and other
information on, its non-banking businesses under its current corporate structure, although the relatively
immateriai size and contribution from these non-banking businesses means that this has probably not been
warranted. However, the structural separation should, at least, enable the performance of the ANZ
Group's banking businesses and non-banking businesses to be more easily monitored and benchmarked by
investors.

Overall, in Grant Samuel's view, the individual advantages of the Restructure are not overwhelmingly
compelling. However, the Restructure does better position the ANZ Group to take advantage of non-
banking opportunities to achieve its strategic objectives and deliver better outcomes for customers, The
advantages of the Restructure, while not quantifiable, are real and have the potential to create value for
shareholders over time.

6.4 Disadvantages and Risks

The disadvantages of the Restructure are not material. They primarily relate to the costs associated with
implementation of the Restructure.

The Restructure will result in the ANZ Group incurring costs that it would not otherwise incur. These costs
include one-off ¢ash transaction and implementation costs and additional ongoing costs:

®  ANZ has estimated one-off cash transaction and implementation costs associated with the Restructure
of $35 million before tax {including stamg duty which is expected to be $10 millien). These costs
largely relate to adviser fees and costs associated with ANZ's internal project team. ANZ has advised
that approximately $19 million of these one-off cash transaction and implementation costs will have
been incurred by the ANZ Group by the time of the Scheme meeting and so are not relevant to
shareholders’ consideration of the Scheme. Accordingly, approval of the Scheme will result in
incremental one-off costs of around $16 million (including stamp duty); and

2 the ANZ Group will incur additional ongoing costs as a result of the Restructure. There will be
incremental operating and corporate costs of less than approximately $5 million per annum (before
tax). These costs largely relate to the incremental resources required to support the new NOHC
structure and the separate ANZ Bank Group and ANZ Non-Bank Group as well as additional costs
associated with ASX listing compliance, governance, reporting and maintaining additional boards.

In the context of the scale of the ANZ Group, the costs associated with implementation of the Restructure
{both one-off and ongoing} are immaterial and have no measurable adverse effect on shareholder returns,
even if the ANZ Group fails to grow its non-banking businesses.

There are also a number of risks associated with the Restructure.

There is a risk that implementation of the Restructure will be delayed, or the Restructure will not be
implemented, even if the Scheme is approved by ANZ shareholders, as there is a regulatory approval
condition precedent ta implementation of the Scheme that remains outstanding at the date of this report.
The details of this condition precedent are set out in Section 7.4 of the Explanatory Memorandum (and
summarised in Section 1 of this report). However, in ANZ's view, this is a non-material regulatory approval
and is a timing risk only. There is no expectation that the regulatory approval will not ultimately be
obtained.

If the Restructure is implemented, the key risks include:

#  the lack of an existing formal regulatory framework for Australian NOHCs of ADIs. While ANZ has
received APRA’s authorisation of ANZ NOHC as a non-operating holding company under the Banking
Act (subject to the ANZ NOHC Group complying with certain conditions, see Section 5.4}, there is a risk
that if/when APRA does formalise its Level 3 regulatory framework for Australian NOHCs of ADIs, the
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regulation of ANZ NOHC will differ from the conditions set out in APRA’s NOHC authorisation. This
outcome may have negative consequences for the ANZ NOHC Group. However,

+  ANZ has engaged extensively with APRA as part of the authorisation process and has addressed
all issues raised by APRA. It would be unusual if APRA subsequently adopted a framework that
represented a material shift from the position it has adopted to date; and

»  the ANZ NOHC Group would expect to be involved {i.e. consuited or given the opportunity to
respond to discussion papers) in any process undertaken by APRA to formalise the regulatory
framework for Australian NGHC ADIs; and

®  transition and implementation risks. Any corporate restructure is susceptible to complications at an
operational level. There are inevitable risks relating to implementation of the Restructure, inciuding:

+  the ability to expand the scope of services currently provided by third parties to ANZ to cover the
ANZ NOHC Group entities [i.e. ANZ NOHC, ANZ Bank HoldCo, ANZ ServiceCo and ANZ Non-Bank
HoldCo} without incurring greater cost or on adverse terms compared to the existing
3rrangements;

»  ANZhas received rulings to confirm the availability of stamp duty relief in a number of
jurisdictions but stamp duty relief will not be formally granted until after implementation of the
Restructure; and

+  operating model disruption and senior management team distraction during the implementation
period.

Grant Samuel does not regard these risks as being beyond the normal risks of any corporate
restructuring transaction. In any event:

»  even if the necessary consenis to expand the scope of services provided by third parties are not
obtained, any incremental cost would be uniikely to be material in the context of the overall ANZ
Group;

+  the provision of rulings confirming the availability of stamp duty relief prior to formal application
for stamp duty relief is the usual basis on which stamp duty relief is received and ANZ expects
that, on the basis that the facts and circumstances of the Restructure remain the same, stamp
duty relief will be available in relation to the Restructure; and

. there is a dedicated project team at ANZ that is responsible for implementation to minimise
operating model disruption and senior management team distraction during the implementation
period.

6.5 Alternatives

The ANZ Board considered a number of alternatives to the Restructure, including a:

m  dual listed company structure, where two companies retain separate legal entities, ownership and
primary stock exchange listings but operate as a single business {e.g. the Rio Tinto Group and BHP
Group Limited prior to its unification};

m  stapled security structure, where two or more entities with common ownership are legally bound
together so that their securities cannot be traded separately {e.g. many ASX-listed real estate groups
including Goodman Group, Dexus and Stockland Group); and

®  minority investment structure where only non-controlling interests are acquired or retained in an
asset (similar to ANZ's current structure where it has acquired minority investments in non-banking
businesses).
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These alternatives and the Restructure were assessed against ANZ's objectives to pursue its growth
strategies in non-banking activities while meeting its obligations to APRA and its depositors.

Each of the alternatives was considered to have drawbacks:

= the features that make a dual listed company structure attractive (e.g. a merger that cannot be
completed without value leakage and/or material risk) do not apply to ANZ. Furthermore, a dual
listed company structure is typically more expensive and complex to establish and operate and would
require an ongoing contractual link between the banking and non-banking entities to ensure all
shareholders are exposed to the benefits and risks of the group as a whole;

= astapled security structure, while the most viable alternative to the Restructure having regard to
ANZ's objectives, would limit the ANZ Group’s flexibility to raise and deploy capital between the
banking and non-banking entities in the stapled group; and

&  aminority investment structure, while simpler from a regulatory perspective, would result in the ANZ
Group not having control over key operational and strategic decisions and could risk dilution of the
ANZ brand over time. This type of structure is unlikely to be appropriate for certain non-banking
business investments.

The ANZ Board believes that, of the alternatives considered, the Restructure will provide the optimal
structure for the ANZ Group to achieve its objectives.

6.6 Other Matters

Impact on Underlying Businesses and Strategy

The Restructure will have no direct impact on the underlying businesses or strategy of the ANZ Group. The
ANZ Group will continue to operate as one of the largest banks in Australia and invest in growing its non-
banking businesses.

The non-banking businesses currently represent a very small part of the ANZ Group. The Restructure is
expected to enhance the ANZ Group's ability to grow its non-banking businesses, but it does not guarantee
that the ANZ Group will be successful in doing so. Some shareholders may not want the ANZ Group to
move away from its core banking business. They may not be comfortable with the different risk profile of
the non-banking businesses and/or the risk of failure and would prefer that the ANZ Group “stick to its
knitting”. However:

B growing its non-banking businesses is a key component of the ANZ Group's current strategy which has
been publicly stated and pursued for some time. Shareholders who are uncomfortable with, or notin
favour of, this strategy have had the opportunity to sell their ANZ shares; and

s shareholders are not being asked to vote on the appropriate strategy for the ANZ Group. Thisis a
separate question to whether the Restructure is in the best interests of shareholders.

In any event, any shareholder objections are likely to be directed more to specific acquisitions rather than
the ANZ Group’s overali strategy. Certainly, there is a wide range of business opportunities that could fafl
into “non-banking” activities but which actually have a close alignment with the ANZ Group’s core banking
activities and have the potential to enhance the value proposition for customers and returns to
shareholders.

Impact on Board and Executive Committee

The Restructure will not result in any change to the ANZ Group’s executive committee and minimal changes
{o its Boards:

r  the Board of ANZ NOHC will be identical to the ANZ Board; and

SUBI0D

Fa5d) surLeyy |

I
i

1 HO10Es

¢ Loney

! ¢ UonIFg } G UONIIG I  UQIIIR%

£ umat

OIS

6 UL

(%)
154
[n}
[~
3
5
=

127



128

GRANT SAMUEL

a  the Boards of ANZ Bank HoldCo, ANZ and ANZ Non-Bank HoldCo will be identical to the Board of ANZ
NOHC except that an independent non-executive director (who is not on the Board of ANZ NOHC and
ANZ Non-Bank HoldCo} will be appointed to the ANZ Bank HoldCo and ANZ Boards. This independent
non-executive director is a condition of APRA’s NOHC authorisation.

The Board of ServiceCo will comprise an independent non-executive director and appropriately qualified
senior management.

Impact on Customers

The Restructure will have no direct impact on ANZ's customers, The products, pricing, services and support
that ANZ customers currently receive from ANZ will remain the same. ANZ customers will continue to
interact with ANZ as they do currently and any customer contracts with the ANZ Group will continue to be
with the same legal entity (e.g. ANZ for retail banking customers). In particular, depositors will continue to
benefit from the regulatory protections that govern the capital requirements and operations of the ANZ
Group’s banking business.

The Restructure results in a more efficient corporate structure that has the potential to deliver benefits to
customers in terms of an enhanced experience and a broader suite of products and services to meet
expectations, if the ANZ Group is successful in executing its strategy {see Section 6.3 for further discussion}.

Impact on Employees

The Restructure will have no material impact on the ANZ Group’s employees. A small number {less than
1%) of current ANZ employees may be transferred to ANZ ServiceCo at some future date under the same
terms and conditions in place at ANZ (except where a change is required by law). In particular, the same
performance and remuneration policies and practices will apply. Moreover, ANZ will consult with
employees and the Finance Sector Union on the Restructure and its impact on transferring employees.

No current ANZ employees are expected to transfer to ANZ Non-Bank HoldCo on implementation of the
Restructure (although new roles are likely to be created as the ANZ Non-Bank Group grows).

ANZ deferred shares, deferred share rights, restricted shares, restricted rights and performance rights that
are held by certain employees wilt be replaced with ANZ NOHC deferred shares, deferred share rights,
restricted shares, restricted rights and performance right on a one-for-one basis and will continue to be
governed by the relevant plan rules and same offer terms. The ANZ Incentive Plans will continue to operate
and apply after implementation of the Restructure on substantially the same terms and conditions, except
that the incentive plans will be operated by ANZ NOHC and provide interests in ANZ NOHC shares,

Impact on Dividends and Franking Credits
The Restructure is not expected to impact the ability of ANZ NOHC to pay dividends relative to ANZ.

While ANZ NOHC, ANZ Bank HoldCo and ANZ Non-Bank HeldCo will not be operating entities and therefore
will not generate cash from operations, ANZ will be an operating entity and will generate cash from its
operations which will be availabte to pay cash dividends to ANZ Bank HoldCo which will, in turn be able to
pay cash dividends to ANZ NOHC (in each case subject to APRA requirements). In this regard:

»  dividend payments from ANZ will continue to be subject to the same APRA regulations and guidelines
in relation to capital adequacy requirements, maintenance of appropriate capital buffers and
regulatory approvals; and

m  the terms of ANZ's existing capital notes will be amended to prevent ANZ Bank HoldCo from paying
dividends to ANZ NOHC if dividends are not paid on the capital notes in accordance with their terms
(similar to the current restrictions on ANZ).
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Similarly, to the extent that the subsidiaries of, or investments by, ANZ Non-Bank HoldCo generate cash -
from their operations or pay distributions, this cash will also be available to pay cash dividends to ANZ @
NOHC. o
H
As a result, ANZ NOHC will have accumulated profits and cash from which to pay dividends (and/or other -
capital distributions) to ANZ NOHC shareholders. —
Historically, ANZ has paid fully franked dividends to shareholders. After implementation of the Scheme, the i
franking account balance of ANZ will transfer to ANZ NOHC and the ANZ NOHC Group will continue to 'g
generate the same level of franking credits that are currently generated by the ANZ Group. The ANZ >
Group’s available New Zealand franking credits will continue to be held by the ANZ Group. The Restructure
is therefore not expected to impact the capacity of ANZ NOHC to frank dividends. -
The Restructure is not expected to result in any change to the dividend guidance of the ANZ Group, which 3,5?
will continue to target an annual payout ratio of between 60% and 65% of cash profit from continuing 5
operations excluding large and notable items. However, there can be no guarantee as to the amount or w
timing of future dividend payments by ANZ NOHC which will be subject to the discretion of the ANZ NOHC n
Board and will depend on, among other criteria, its financial position and capital requirements.
[
The finai dividend for FY22 (scheduled to be paid on 15 December 2022) will be paid by ANZ (not ANZ 5
NOHC). %
If the Restructure is implemented, ANZ NOMC intends to establish a DRP and a bonus option plan on L
substantially the same terms as the ANZ DRP and bonus option plan. ANZ shareholders who participate in
the ANZ DRP will agree to participate in the ANZ NOHC DRP in the same manner and to the same extent as i‘?
their current participation in the ANZ DRP. Residual balances in the ANZ DRP account of each participant ”_3’
will be paid by ANZ to ANZ NOHC and applied under the ANZ NOHC DRP. &
Impact on future Share Buybacks -
ANZ has historically used on-market share buybacks as a capital management tool to return surplus capital §
to shareholders. The most recent on-market share buyback was completed in March 2022 where ANZ s
bought back 54.1 million shares for $1.5 billion, reducing its CET1 capital ratio by approximately 35 basis @
points,
On-market share buybacks undertaken within the “10/12 limit” set out in the Corporations Act do not e
require shareholder approval. The “10/12 limit” restricts the number of ordinary shares that ANZ can buy &
back in any rolling 12 month period to 10% of the smallest number of ordinary shares ANZ had on issue 2
during that 12 month period.
The Restructure will not have any impact on the ANZ Group’s ability to undertake on-market share
buybacks in the future. If 2n on-market share buyback is considered to be appropriate as part of the ANZ ?}?
NOHC Group’s capital management plan, it will be undertaken by ANZ NOHC as the listed entity in the same :c:;
manner as on-market share buybacks have previously been undertaken by ANZ. The aggregate number of @
ANZ NOHC shares that could be bought back would not exceed more than 10% of the ordinary shares that .
ANZ NOHC has on issue when the Scheme is implemented (which will be the same number of shares as ANZ
currently has on issue)®, As aresult, in assessing ANZ NOHC's “10/12 limit” for the first 12 months after f
implementation of the Scheme, the equity capital structure of ANZ NOHC and ANZ would effectively be g
regarded as the same. @&
e
A
&
=

¥ To enable ANZ NOHC to undertake on-market share buybacks after implementation of the Scheme, ANZ will {(when ANZ is ANZ NOHC's
only shareholder) authorise ANZ NOHC to undertake an on-market share buyback in the 12 months after implementation.
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Impact on Indebtedness and Credit Ratings

Implementation of the Restructure is not expected to result in any change to the indebtedness of ANZ
Group, its overall funding requirements or jts debt issuance capacity. In this regard:

x  ANZ will continue to operate its own funding program and maintain its own Board approved capital
management strategies (e.g. financlal risk appetite and liquidity policies}, governance frameworks and
reporting regime reflecting its ADI operations;

= ANZ NOHC will have the ability to issue debt instruments to support the funding requirements of both
the ANZ Bank Group and the ANZ Non-Bank Group. ANZ NOHC will establish its own Board approved
capital management strategy and its capital planning process will cover the requirements of the ANZ
NOHC Group as a whole; and

»  ANZ Non-Bank Group is not expected to have separate funding arrangements and will rely on ANZ
NOHC for funding as ANZ NOHC is expected to have a lower cost of funds than any ANZ Non-Bank
Group entities.

There is also not expected to be any impact on the ANZ Group’s liquidity and net stable funding ratios.

The Restructure is not expected to materially affect the credit ratings of the ANZ Group and its businesses.
The creditworthiness of ANZ and its wholly owned banking subsidiaries is expected to remain unchanged
because the Restructure does not result in any significant change to the ANZ Group’s overall business and
financial profile. ANZ NOHC is likely to obtain an investment grade credit rating below that of ANZ because
of the structural subordination of ANZ NOHC's obligations. However:

= this approach is consistent with the approach taken by the ratings agencies in other financial NOHC
restructures such as Macguarie Bank and Suncorp-Metway, where the credit ratings of the banking
entities remained unchanged but the credit ratings for the new NOHC were one notch lower than the
banking entities; and

= the Restructure is not expected to have any immediate impact on overall funding costs for the ANZ
Group as there is no intention for ANZ NOHC to raise debt finance in the short term.

Since announcement of the Restructure in May 2022, there has been no change to ANZ’s ratings or outiook
from its ratings agencies. Final ratings will be determined by the ratings agencies after implementation of
the Restructure.

Impact on Regulatory Capital Requirements

The Restructure is not expected to have any material impact on the ANZ Group's regulatory capital
requirements, The ANZ NOHC Group’s Level 3 regulatory capital requirements will be the sum of the
current AD! capital requirements plus the ANZ Non-Bank Group capital requirements determined by an
economic capital model. ANZ expects that the total amount of capital held within the ANZ NOHC Group in
aggregate will remain materially the same after implementation of the Restructure.

This position contrasts with precedent financial NOHC restructures undertaken by financial institutions in
Australia (e.g. Macquarie Bank and Suncorp-Metway), where the capital advantages were a primary driver
for the restructure.

Furthermore, itis relevant to note that:

= the ANZ Bank Group will continue to be appropriately capitalised after returning any excess capital
(above target levels) to ANZ NOHC; and

= non-bank investments represent a capital requirement of $426 million at 31 March 2022 or less than
1% of the ANZ Group’s CET1 capital.
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There is the potential that the Restructure could result in a regulatory capital advantage to the ANZ NOHC
Group in the future (relative to the regulatory capital requirement under its current structure}). A
regulatory capital advantage is only likely to eventuate in circumstances where the risk of potential loss as
assessed by the economic capital model for the ANZ Non-Bank Group is less than the 100% CET 1 capital
deduction that would be required under APRA's Level 2 ADI capital ratios. For example, in the situation
where:

#  the ANZ NOHC Group’s existing start-up non-banking businesses grow to a sufficient size over time
and application of the economic capital model subsequently assesses that these non-banking
businesses carry less than a 100% risk of potential loss (i.e. these investments become less risky than
they are currently); and/or

m  the ANZ NOHC Group acquires a mature non-banking business that application of the economic
capital model assesses carries less than 100% risk of potential loss.

However, neither of these situations is a certain outcome of the Restructure and, in any event, APRA may
adjust the ANZ Bank Group’s prudential capital requirement if it deems the assessment of ANZ Non-Bank
Group’s risk and capital requirements as insufficient.

Taxation Consequences (excluding stamp duty)

ANZ and its Australian resident wholly owned entities are currently members of a tax consolidated group,
with ANZ as the head entity of the group. ANZ has applied for a private binding ruling from the ATO in
respect of certain aspects of the Scheme. Broadly, the private ruling will confirm that the tax consolidated
group will continue to exist with ANZ NOHC as the head entity. As head entity, ANZ NOHC will inherit the
tax attributes of ANZ, including its franking account balance and any carried forward capital losses,

The Scheme is not expected to give rise to any other capital gains tax or other tax related liability for ANZ or
ANZ NOHC.

Similarly, it is expected that the Scheme will have no adverse tax consequences for relevant Australian
resident ANZ shareholders®, [t is expected that relevant Australian resident ANZ shareholders will be
eligible for rollover relief to defer the capital gains tax consequences of the capital gains tax events relating
tothe Scheme. ANZ has applied to the ATO for a class ruling regarding the Australian income tax
consequences of the Scheme for those ANZ shareholders and expects that a final class ruling will be issued
in the form sought after implementation of the Scheme.

ANZ shareholders who are not residents of Australia and are not ineligible foreign shareholders should not
generally be subject to Australian capital gains tax rules if they hold their shares on capital account and their
ANZ shares are not considered “taxable Austraiian property”. The non-Australian taxation implications for
non-Australian resident shareholders will depend on the country of domicile of the shareholders. Many
countries have similar roltover relief to that available in Australia but some do not. Non-Australian
residents {including ineligible foreign shareholders) should seek their own taxation advice in relation to the
taxation impact of the Scheme.

The analysis set out above outlines the major tax consequences of the Scheme and should be viewed as
indicative only. it does not purport to represent formal tax advice regarding the taxation consequences of
the Scheme. Further details on the taxation consequences of the Scheme for Australian resident
shareholders as well as shareholders resident in New Zealand, the United Kingdom and the United States
are set out in Section 8 of the Explanatory Memorandum. In any event, the tax consequences for

36

Relevant Australian resident ANZ shareholders are those who are registered on the ANZ share register at 7.00pm on the record date for
the Scheme, are residents of Australia within the meaning of Section 6(1} of the income Tax Assessment Act 1936 (Cth), are not
temgorary residents within the meaning of Section 995-1(1) of the Income tax Assessment Act 1997 (Cth} and have not elected the
taxation of financial arrangements rules in Division 230 of the Income Tax Assessment Act 1997 (Cth) to apply in relation to their ANZ
shares,
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GRANT SAMUEL

shareholders will depend on their individual circumstances. if in any doubt, shareholders should consult
their own professional adviser.

Ineligible Foreign Shareholders

Ineligible foreign shareholders will not be entitled to participate in the Scheme and will not receive ANZ
NOMC shares. Under the Scheme, the ANZ NOHC shares that they would otherwise be entitled to will be
issued to a sale agent and sold on the ASX through a sale facility. Ineligible foreign shareholders will receive
the cash proceeds from the sale of those ANZ NOHC shares. Ineligible foreign shareholders may also be
required to pay tax on any profit on that disposal {in their country of residence}. However:

»  their ANZ NOHC shares will be sold for market value;

= the ineligible foreign shareholder can acquire ANZ NOHC shares through the ASX following its listing if
it wishes to retain an exposure to the ANZ NOHWC Group; and

s shareholders representing less than 0.2% of ANZ's issued ordinary shares are expected to be impacted
by these provisions.

6.7 Shareholder Decision

Grant Samuel has been engaged to prepare an independent expert's report setting out whether in its
opinion the Scheme is in the best interests of ANZ shareholders and to state reasons for that opinion.
Grant Samuel has not been engaged to provide a recommendation to shareholders in relation to the
Scheme, the responsibility for which lies with the directors of ANZ,

In any event, the decision whether to vote for or against the Scheme is a matter for individual shareholders
based on each shareholder’s views as to value and business strategy, their expectations about future
economic and market conditions and their particular circumstances including risk profile, liquidity
preference, investment strategy, portfolio structure and tax position. In particular, taxation consequences
may vary from shareholder to shareholder. Ifin any doubt as to the action they should take in relation to
the Scheme, shareholders should consult their own professional adviser.

Similarly, it is a matter for individual shareholders as to whether to buy, hold or sell shares in ANZ or ANZ
NOHC. These are investment decisions upon which Grant Samuel does not offer an opinion and are
independent of a decision on whether to vote for or against the Scheme. Shareholders should consult their
own professional adviser in this regard.

AUSTRALIA AND NEW ZEALAND BANKING GROUP LIMITED
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Qualifications, Declarations and Consents

7.1 Qualifications

The Grant Samuel group of companies provide corporate advisory services in relation to mergers and
acquisitions, capital raisings, debt raisings, corporate restructurings and financial matters generally. The
primary activity of Grant Samuel & Associates Pty Limited is the preparation of corporate and business
valuations and the provision of independent expert’s reports in connection with mergers and acquisitions,
takeovers and capital reconstructions. Since inception in 1988, Grant Samuel and its related companies
have prepared more than 580 public independent expert and appraisal reports.

The persons responsibie for preparing this report on behalf of Grant Samuel are Jaye Gardner BCom LLB
(Hons) CA SF Fin GAICD and Stephen Wilson MCom (Hons) CA SF Fin. Each has a significant number of years
of experience in relevant corporate advisory matters, Shaun Yu BBA CFA and Mitchell Skene BEng (Hons)
BCom assisted in the preparation of the report, Each of the above persons is a representative of Grant
Samuel pursuant to its Australian Financial Services Licence under Part 7.6 of the Corporations Act.

7.2 Disclaimers

Itis not intended that this report should be used or relied upon for any purpose other than as an
expression of Grant Samuel’s opinion as to whether the Scheme is in the best interests of shareholders.
Grant Samuel expressly disclaims any liability to any ANZ shareholder who relies or purports to rely on the
report for any other purpose and to any other party who relies or purports to rely on the report for any
purpose whatsoever.

Grant Samuel has had no involvement in the preparation of the Explanatory Memorandum issued by ANZ
and has not verified or approved any of the contents of the Explanatory Memorandum. Grant Samuel does
not accept any responsibility for the contents of the Explanatory Memorandum (except for this report).

Grant Samuel has had no involvement in ANZ’s due diligence investigation in relation to the Explanatory
Memorandum and does not accept any responsibility for the completeness or reliability of the process
which is the responsibility of ANZ.

7.3 Independence

Grant Samuel and its related entities do not have at the date of this report, and have not had within the
previous two years, any business or professional relationship with the ANZ Group or any financial or other
interest that could reasonably be regarded as capable of affecting its ability to provide an unbiased opinion
in relation to the Scheme.

Grant Samuel had no part in the formulation of the Restructure {including the Scheme). its only role has
been the preparation of this report.

Grant Samuel will receive a fixed fee of $625,000 for the preparation of this report. This fee is not
contingent on the conclusions reached or the outcome of the Scheme. Grant Samuel’s out of pocket
expenses in relation to the preparation of the report will be reimbursed. Grant Samuel will receive no
other benefit for the preparation of this report.

Grant Samuel considers itself to be independent in terms of Regulatory Guide 112 issued by the ASIC on 30
March 2011.
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GRANT SAMUEL

7.4 Declarations

ANZ has agreed that it will indemnify Grant Samuel and its employees and officers in respect of any liability
suffered or incurred as a result of or in connection with the preparation of the report. This indemnity will
not apply in respect of the proportion of any liability found by a court to be primarily caused by any
conduct involving gross negligence or wilful misconduct by Grant Samuel. ANZ has also agreed to
indemnify Grant Samuel and its employees and officers for time spent and reasonable legal costs and
expenses incurred in relation to any inquiry or proceeding initiated by any person. Any claims by ANZ are
limited to an amount equal to the fees paid to Grant Samuel. Where Grant Samuel or its employees and
officers are found to have been grossly negligent or engaged in wilful misconduct Grant Samuel shall bear
the proportion of such costs caused by its action.

Advance drafts of this report were provided to ANZ and its advisers. Certain changes were made to the
drafting of the report as a result of the circulation of the draft report. There was no alteration to the
methodology, evaluation or conclusions as a result of issuing the drafts.

7.5 Consents

Grant Samuel consents to the issuing of this report in the form and context in which it is to be included in
the Explanatory Memorandum to be sent to shareholders of ANZ. Neither the whole nor any part of this
report nor any reference thereto may be included in any other document without the prior written consent
of Grant Samuel as to the form and context in which it appears.

7.6 Other
The accompanying letter dated 26 October 2022 forms part of this report.

Grant Samuel has prepared a Financial Services Guide as required by the Corporations Act. The Financial
Services Guide is set out at the beginning of this report.

GRANT SAMUEL & ASSOCIATES PTY LIMITED
26 October 2022
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ABN: 43 007 363 215 —
KPMG Transaction Services w
A division of KPMG Financial Advisary Services Telephone: +61 2 9335 7000 25
{Australia) Pty Ltd Facsimile: +61 2 9335 7001 g
Australian Financial Services Licence No, 246901 DX: 1056 Sydney =
Level 38 Tower Three www.kpmg.com.au
300 Bamangaroo Avenue [E—
Sydney NSW 2000 i
v
P O Box H67 Australia Square %i
Sydncy NSW 1213 _ -
Australia o
The Directors
Australia and New Zealand Banking Group Ltd &
ANZ Centre Docklands g
Level 9, 833 Collins Street LG
Docklands Victeria3008
"4
A
27 QOctober 2022 z
=
Dear Directors W
Inl
2
Limited Assurance Investigating Accountant’s Report and Financial Services Guide w
Investigating Accountant’s Report
[Tad
7]
Introduction %
o
KPMG Financial Advisory Services (Australia) Pty Ltd (of which KPMG Transaction Services is &
a division) ("KPMG Transaction Services”) has been engaged by Australia and New Zeajand _—
Banking Group Limited (*ANZ") o prepare this report for inclusion in the Explanatory
i

Memorandum to be dated 27 October 2022 ("Explanatory Memorandum®”), and to be issued

by ANZ in connection with the proposed restructure of ANZ into a non-operating holding g
company ("NOHGC") structure with separate banking and non-banking activities (the ~
“Restructure”). i
Expressions defined in the Explanatory Memorandum have the same meaning in this report. @
This Investigating Accountant’s Report should be read in conjunction with the KPMG §
Transaction Services Financial Services Guide included in the Explanatory Memorandum. w
Scope -
You have requested KPMG Transaction Services to perform a limited assurance engagement in ;:V:
relation to the pro forma historical financial information described below and disclosed in the g
Explanatory Memorandum, e
The pro forma historical financial information is presented in the Explanatory Memorandum in -
an abbreviated form, insofar as it does not include all of the presentaticn and disclosures @
required by Australian Accounting Standards and other mandatory professional reporting g’
requirements applicable to general purpose financial reports prepared in accordance with the >
<

Corporations Act 2001,

KPMG, an Australian partnership and 2 membar
firm of the KPMG network of independent
member firms affilisted with KPMG International
Cooperative ("KPMG International”), a Swiss
entity

135




136

Australia and New Zealand Banking Group Limited
Limited Assurance Investigating Accountant's Report and
Financial Services Guide

27 October 2022

Pro Forma Historical Financial Information

You have requested KPMG Transaction Services to perform limited assurance procedures in
relation to the pro forma historical financial information of ANZ (the responsible party) included
in the Explanatory Memorandum.

The pro forma historical financial information has been derived from the historical financial
information of ANZ, after adjusting for the effects of pro forma adjustments described in section
6 of the Explanatory Memorandum. The pro forma financial information consists of ANZ's:

— pro forma statement of financial position for the ANZ Bank HoldCo, ANZ Non-Bank HoldCo,
and ANZ ServiceCo as at 31 March 2022 assuming the ANZ NOHC Group was in place on
that date (“Pro forma Balance Sheet"); and

— pro forma income statements for the ANZ Bank HoldCo, ANZ Non-Bank HoldCo, and ANZ
ServiceCo for the half year ended 31 March 2022 assuming that the ANZ NOHC Group was
in place during the period (“Pro forma Income Statement”).

(collectively the “ANZ NOHC Pro Forma Financial Information”),
as set out in section 6 of the Explanatory Memorandum issued by ANZ

The stated basis of preparation is the recognition and measurement principles contained in
Australian Accounting Standards applied to the historical finandial information and the event(s)
or transaction(s} to which the pro forma adjustments relate, as described in section 6 of the
Explanatory Memorandum. Due to its nature, the ANZ NOHC Pro Forma Financial Information
does not represent the company's actual or prospective financial position and/or financial
performance.

The ANZ NOHC Pro Forma Financial Information has been compiled by ANZ fo illustrate the
impact of the Restructure described in section 4 and 7 of the Explanatory Memorandum on
ANZ's financial position as at 31 March 2022 and ANZ's financial performance for the half year
ended 31 March 2022. As part of this process, information about ANZ's financial position and
financial performance has been exfracted by ANZ from ANZ's financial statements for the period
ended 31 March 2022,

The financial statements of ANZ for the half year ended 31 March 2022 were reviewed by
KPMG in accordance with Australian Auditing Standards. The review opinions issued to the
members of ANZ relating to those financial statements were unqualified,

For the purposes of preparing this report we have performed limited assurance procedures in
relation to ANZ NOHC Pro Forma Financial Information in order to state whether, on the basis
of the procedures described, anything comes to our attention that would cause us to believe
that the ANZ NOHC Pro Forma Financial Information is not prepared or presented fairly, in ail
material respects, by the directors in accordance with the stated basis of preparation as set out
in section 6 of the Explanatory Memorandum.

AUSTRALIA AMD NEW ZEALAND BANKING GROUPR LIMITED
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Australia and New Zealand Banking Group Limited ?_
Limited Assurance Investigating Accountant’s Report and &
Finaneial Services Guide 2
27 October 2022 R
%
We have conducted our engagement in accordance with the Standard on Assurance -
Engagements ASAE 3450 Assurance Engagements involving Corporate Fundraisings and/or P
Prospective Financial Information, b
- m
. Ia]
The procedures performed in a limited assurance engagement vary in nature from, and are less ; é
in extent than for, an audit, As a result, the level of assurance obtained in a limited assurance P
engagement is substantially lower than the assurance that would have been obtained hadwe
performed an audit. Accordingly, we do not express an audit opinion about whether the ANZ
NOHC Pro Forma Financial Information is prepared, in all material respects, by the directors in z
accordance with the stated basis of preparation. 5
Directors’ responsibilities “
The directors of ANZ are responsible for the preparation of the ANZ NOHC Pro Forma Financial o
Information, including the selection and determination of the pro forma transactions and/or ﬁ
adjustments made to the historical financial information and included in the ANZ NOHC Pro §
Forma Financial Information. s
The directors’ responsibility includes establishing and maintaining such internal controls as the —
directors determine are necessary to enable the preparation of financial information that is free s
from material misstatement, whether due to fraud or error, E.
2
Conclusions &
Review stfatement on the ANZ NOHC Pro Forma Financial Information o
Based on our procedures, which are not an audit, nothing has come to our attention that causes «;,m
us to believe that the ANZ NOHC Pro Forma Financial Information, as set out in section 6 of the _:6:'
Explanatory Memorandum, comprising: @
e« the Pro forma Balance Sheet as at 31 March 2022; and B
e the Pro Forma Income Statement for the half year ended 31 March 2022 g
is not prepared or presented fairly, in all material respects, on the basis of the pro forma %
transactions and/or adjustments described in section 6 of the Explanatory Memorandum, and in
accordance with the recognition and measurement principles prescribed in Austrafan . -
Accounting Standards, and ANZ's accounting policies. @
Independence §
KPMG Transaction Services does not have any interest in the outcome of the proposed -
Restructure, other than in connection with the preparation of this report and participation in due -
diligence procedures for which normal professional fees will be received. KPMG is the auditor of T
ANZ and from time to time, KPMG also provides ANZ with certain other professional services %“-
for which normal professional fees are received, >
(E‘)
é’.
&
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Australia and New Zealand Banking Group Limited
Limited Assurance Investigating Accountant's Report and
Financial Services Guide

27 October 2022

General advice warning

This report has been prepared, and included in the Explanatory Memorandum, to provide
investors with general information only and does not take into account the objectives, financial
situation or needs of any specific investor. It is not intended to take the place of professional
advice and investors should not make specific investment decisions in reliance on the
information contained in this report. Before acting or relying on any information, an investor
should consider whether it is appropriate for their circumstances having regard to their
objectives, financial situation or needs.

Design and Distribution Obligations (“DDO™)

KPMG has made reasonable enguiries of ANZ as to whether the underlying financial product
pursuant to the Restructure is captured by Design and Distribution Obligations (*DDQO"}
regulations. Where a Target Market Determination (“TMD") is required KPMG has reviewed the
TMD to ensure the content of the IAR is consistent with the TMD.

Restriction on use

Without modifying our conclusions, we draw attention to section 6 of the Explanatory
Memorandum, which describes the purpose of the financial information, being for inclusion in
the Explanatory Memorandum. As a result, the financial information may not be suitable for use
for another purpose, We disclaim any assumption of responsibility for any reliance on this
report, or on the financial information to which it relates, for any purpose other than that for
which it was prepared.

KPMG Transaction Services has consented to the inclusion of this Investigating Accountant's
Report in the Explanatory Memorandum in the form and context in which it is so included, but
has not authorised the issue of the Explanatory Memorandum, Accordingly, KPMG Transaction
Services makes no representation regarding, and takes no responsibility for, any other
statements, or material in, or omissions from, the Explanatory Memorandum.

Yours faithfully

Paul Guinea
Authorised Representative

AUSTRALIA AND NEW ZEALAND BANKING GROUP LIMITED




Financial Services Guide

Dated October 2021

What is a Financial Services Guide {(FSG)?

This FSG is designed to help you to decide whether to use any of the general financial product advice provided by KPMG
Financial Advisory Services {(Australia) Pty Ltd ABN 43 007 363 215 {"KPMG FAS"), Australian Financial Services
Licence Number 246201 {of which KPMG Transaction Services is a division) {{KPMG Transaction Services'}, and Paul
Guinea as an authorised representative of KPMG FAS, authorised representative number 001245044 {Authorised
Representative).

This FSG includes information about:

+ KPMG FAS and its Authorised Representative and how they can be contacted;

+  The services KPMG FAS and its Authorised Representative are authorised to provide;

» How KPMG FAS and its Authorised Representative are paid;

«  Any relevant associations or relationships of KPMG FAS and its Authorised Representative;

« How complaints are dealt with as well as information about internal and external dispute resolution systems and
how you can access them; and

+ The compensation arrangements that KPMG FAS has in place.

The distribution of this FSG by the Authorised Representative has been authorised by KPMG FAS.

This FSG forms part of an Investigating Accountant’s Report {(Report) which has been prepared for inclusion in a
disclosure document or, if you are offered a financial preduct for issue or sale, a Product Disclosure Statement {PDS),
The purpose of the disclosure document or PDS is o help you make an informed decision in relation to a financiat
product. The contents of the disclosure document or PDS, as relevant, will include details such as the risks, benefits, and
costs of acquising the particular financial product.

Financial services that KPMG FAS and the Authorised Representative are authorised to provide

KPMG FAS holds an Australian Financial Services Licence, which authorises it to provide, amongst other services,
financizal product advice for the following classes of financial products:

s Deposit and non-cash payment products;
e Derivatives;
e Foreign exchange contracts;
« Government debentures, stocks or bonds;
+ [nterests in managed investments schemes including investor directed portfolio services;
¢ Securities;
+  Superannuation;
+  Carbon units;
+  Australian carbon credit units; and
*  Eligible international emissions units,
to retait and wholesale clients.

©2022 KPMG, an Australian partnership and a member firm of the KPMG global organisation of independent member firms affiliated with
KPMG International Limited, a private English company limited by guarantee, All rights reserved.

Liability limited by a scheme approved under Professicnal Standards Legislation.

The KPMG name and logo are trademarks used under license by the independent membet firms of the KPMG global organisation
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We provide financial product advice when engaged to prepare a report in relation to a transaction relating to one of these
iypes of financial products. The Authorised Representative is authorised by KPMG FAS to provide financial product advice
on KPMG FAS's behalf.

KPMG FAS and the Authorised Representative’s responsibility to you

KPMG FAS has been engaged by Australia and New Zealand Banking Group Limited ("ANZ") to provide general financial
product advice in the form of a Report to be included in the Explanatory Memorandum (”Document”) prepared by ANZ in
relation to the proposed restructure of ANZ into a non-operating holding company structure with separate banking and
non-banking activities (the “Restructure”).

You have not engaged KPMG FAS or the Authorised Representative directly but have received a copy of the Report
because you have been provided with a copy of the Document. Neither KPMG FAS nor the Authorised Representative
are acting for any person other than ANZ.

KPMG FAS ang the Authorised Representative are responsible and accountable to you for ensuring that there is a
reasonable basis for the conclusions in the Report.

General advice

As KPMG FAS has been engaged by ANZ, the Report only contains general advice as it has been prepared without taking
into account your personal objectives, financial situation or needs.

You should consider the appropriateness of the general advice in the Report having regard to your circumstances before
you act on the general advice contained in the Report.

You should also consider the other parts of the Document before making any decision in relation to the Restructure,

Fees KPMG FAS may receive, and remuneration or other benefits received by our representatives

KPMG FAS charges fees for preparing reports. These fees will usually be agreed with, and paid by ANZ. Fees are agreed
on either & fixed fee or a time cost basis. In this instance, the ANZ has agreed to pay KPMG FAS $375,000 for preparing
the Report. KPMG FAS and its officers, representatives, related entities and associates will not receive any other fee or
benefit in connection with the provision of the Report.

KPMG FAS officers and representatives (including the Authorised Representative) receive a salary or a partnership
distribution from KPMG's Australian professional advisory and accounting practice (the KPMG Partnership). KPMG FAS'
representatives (including the Authorised Representative) are eligible for bonuses based on overall productivity, Benuses
and other remuneration and benefits are not provided directly in connection with any engagement for the provision of
general financial product advice in the Report.

Further getails may be provided on request.
Referrals

Neither KPMG FAS nor the Authorised Representative pay commissions or provide any other benefits to any person for
referring customers to them in connection with a Report.

Associations and relationships

Through a variety of corporate and trust structures KPMG FAS is controlled by and operates as part of the KPMG
Partnership. KPMG FAS’ directors and Authorised Representatives may be partners in the KPMG Partnership. The
Authorised Representative is a partner in the KPMG Partnership, The financial product advice in the Report is provided by
KPMG FAS and the Authorised Representative and not by the KPMG Partnership.

From time to time KPMG FAS, the KPMG Partnership and related entities (KPMG entities) may provide professional
services, including audit, tax and financial advisory services, to companies and issuers of financial products in the ordinary
course of their businesses,

No individual involved in the preparation of this Report holds a substantial interest in, or is a substantial creditor of, the
ANZ or has other material financial interests in the transaction,

©2022 KPMG, an Australian padnershEip and a member firm of the KPMG global organisation of independent member firms affiliated with
KPMG International Lirited, a private &nglish company limited by guarantee. All rights reserved.

Liability imited by a scheme approved under Professional Standards Legislation.

The KPMG name and kogo are trademarks used under license by the independent member firms of the KPMG global organisation

AUSTRALIA AND NEW ZEALAND BANKING GROUP LIMITED
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Complaints resolution
internal complaints resolution process

If you have a complaint, please let KPMG FAS or the Authorised Representative know, Complaints can be sent in writing
te The Complaints Officer, KPMG, GPO Box 2291V, Melboume, VIC 3000 or via emaif (AU-FM-AFSL-
COMPLAINT@kpmg.com.au), [f you have difficulty in putting your complaint in writing, please teleghone the Complaints
Officer on (03) 9288 5555 and they will assist you in documenting your comglaint,

We will acknewledge receipt of your complaint, in writing, within 1 business day or as soon as practicable.

Following an investigation of your complaint, you will receive a written response within 30 calendar days. If KPMG FAS is
unable to resolve your complaint within 30 calendar days, we will [et you know the reasons for the delay and advise you
of your right to refer the matter to the Australian Financial Comglaints Authority (AFCA),

External complaints resolution process

If KPMG FAS or the Authorised Representative cannot resolve your complaint to your satisfaction within 30 calendar
days, you can refer the matter to AFCA. AFCA is an independent body that has been established to provide free advice
and assistance to consumers to help in resolving complaints relating to the financial services industry. KPMG FAS is a
member of AFCA {member no 11690),

Further details about AFCA are available at the AFCA website www afca.crg.au or by contacting them directly at:

Address: Australian Financial Complaints Authority Limited, GPO Box 3, Melbourne Victoria 3001
Telephone: 1800 931 678
Email: info@afca.org.au

The Australian Securities and Investments Commission also has a freecall infoline on 1300 300 630 which you may use to
obtain information about your rights.

Compensation arrangements

KPMG FAS holds professicnal indemnity insurance cover in accordance with section 912B of the Corporations Act
2001{Cth).

Contact details
You may contact KPMG FAS or the Authorised Representative using the below contact details:

KPMG Transaction Services (a division of KPMG Financial Advisory Services (Australia) Pty Ltd)
tevel 38, International Towers Three

300 Barangaroo Avenue

Sydney NSW 2000

PO Box HB7

Australia Square

NSW 1213

Telephone: {02} 9335 7621
Facsimile: {02) 9335 7001

Paul Guinea

C/O KPMG

PO Box H67
Australia Square
NEW 1213

Telephone: {02} 9335 7621
Facsimile: (G2) 9335 7001

©2022 KPMG, an Australian partnership and a member firm of the KPMG global organisation of independent member firms affiliated with
KPMG International Limited, a private English company limited by guarantee, All rights reserved,

Liability limited by a scheme approved under Professicnal Standards Legislation,

The KPMG name and logo are trademarks used under license by the independent member firms of the KPMG global erganisation
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SCHEME OF ARRANGEMENT
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Scheme of arrangement

Australia and New Zealand Banking Group Limited

Scheme Shareholders

80 Colins Street Melboume Vic 3000 Australia T +613 9286 1234 F +61 3 9288 1567
GPO Box 128 Melbaurne Vic 3001 Australia herbertsmithfreehllls.com DX 240 Melbourne

AUSTRALIA AMD NEW ZEALAND BANKING GROURP LIMITED
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Scheme of arrangement — share scheme
This scheme of arrangement is made under section 411 of the Corporations Act
2001 (Cth)
Between the parties
Australia and New Zealand Banking Group Limited
ABN 11 005 357 522 of 833 Collins St, Docklands ViC 3008
The Scheme Shareholders
1 Definitions and interpretation
1.1 Definitions

The meanings of the terms used in this Scheme are set out below.

Term Meaning

ANZBGL Qggiralia and New Zealand Banking Group Limited ABN 11 005 357

ANZBGL Registry Compuiershare Investor Services Pty Ltd ACN 078 279 277.

ANZBGL Share a fully paid ordinary share in the capital of ANZBGL.

ANZBGL Sharehclder each person who is registered as the holder of a ANZBGL Share in the
Share Register.

ANZ NOHC ANZ Group Heldings Limited ACN 659 510 791.

ANZ NOHC Register

the register of shareholders maintained by ANZ NOHC or its agent.
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Term

Meaning

ANZ NOHC Registry

Computershare Investor Services Pty Ltd ACN 078 279 277.

ANZ NOHC Share

a fully paid ordinary share in ANZ NOHMC,

AsIC

the Australian Securities and Investments Commission,

ASX

ASX Limited ABN 98 008 624 691 and, where the context requires, the
financial market that it operates.

Business Day

business day as defined in the Listing Rules,

CHESS

the Clearing House Electronic Subregister System operated by ASX
Settlement Pty Ltd and ASX Clear Pty Limited,

Corporations Act

the Corporations Act 2001 {Cth).

Court

the Federal Court of Australia, Victoria Registry, or such other court of
competent jurisdiction under the Corporations Act determined by
ANZBGL.

Deed Poli

the deed poll substantially in the form of Attachment 2 of the
Implementation Deed under which ANZ NOHC covenants in favour of
the Scheme Shareholders to perform the obligations attributed to ANZ
NOHC under this Scheme.

Effective

when used in relation to this Scheme, the coming into effect, under
subsection 411(10) of the Corporations Act, of the Court order made
under paragraph 411(4){b) of the Corporations Act In relation to this
Scheme.

Effective Date

the date on which this Scheme becomes Effective.

Eligible Foreign
Jurisdiction

is expected to include:

1 China, Cock [slands, Fijl, France, Germany, Hong Kong, India,
Korea, Malaysia, Papua New Guinea, Phillppines, Samoa,
Singapore, Taiwan, the United Kingdom, the United States
(including American Samoa and Guam} and Vanuatu; and

2 inthe case of Scheme Shareholders who are an ANZ employee as
at the Scheme Record Date, those jurisdictions listed in 1 above

AUSTRALIA AND NEW ZEALAND BANKING GROUP LIMITEDR
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Term Meaning
and |ndonesia and Japan,
noting that ANZ may change these jurisdictions on the basis that ANZ
determines that it is not lawful or unduly onerous or impracticable to
issue ANZ NOHC Shares in a particular jurisdiction when the Scheme
becomes Effective.
End Date the later of 30 June 2023, or such other date determined by ANZBGL.
Government Agency any foreign or Australian government or governmental, semi-

governmental, administrative, fiscal or judicial body, department,
commission, authority, tribunal, agency or entity {including any stock or
other securities exchange), or any minister of the Crown in right of the
Commonwealth of Australia or any state, or any other federal, state,
provincial, local or other government, whether foreign or Australian.

Implementation Date

the fifth Business Day after the Scheme Record Date, or such other
date after the Scheme Record Date as determined by ANZBGL.

Implementation Deed

the NOHC Restructure Implementation Deed dated 26 October 2022
between ANZBGL and ANZ NOHC relating to the implementation of
the NOHC Restructure, including this Scheme,

Ineligible Foreign
Shareholder

a Scheme Shareholder whose address shown in the Share Register on
the Scheme Record Date is a place outside Australia (and its external
territories), New Zealand, or an Eligible Foreign Jurisdiction, unless
ANZ NOHC determines that it is lawful and not unduly onerous or
impracticable to issue that Scheme Shareholder with ANZ NOHC
Shares when this Scheme becomes Effective.

Listing Rules

the official listing rules of ASX.

NOHC Restructure

has the meaning given to that term in the Implementation Deed,

Registered Address

in relation to a ANZBGL Shareholder, the address shown in the Share
Register as at the Scheme Record Date.

Sale Agent

the entity appointed by ANZBGL to act as the sale facility agent and
nominee of the Ineligible Foreign Shareholders under this Scheme.

Scheme

this scheme of arrangement under Part 5.1 of the Corporations Act
between ANZBGL and the Scheme Shareholders subject to any
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Meaning

alterations or conditions made or required by the Court under
subsection 411(6) of the Corporations Act and agreed to in writing by
ANZBGL and ANZ NOHC.

Scheme Booklet

the scheme booklet published by ANZBGL and dated 27 October
2022,

Scheme Consideration

for each ANZBGL Share held by a Scheme Shareholder as at the
Scheme Record Date, one ANZ NOHC Share.

Scheme Meeting

the meeting of the ANZBGL Shareholders crdered by the Court to be
convened under subsection 411(1) of the Corporations Act to consider
and vete on this Scheme and includes any meeting convened following
any adjournment or postponement of that meeting.

Scheme Record Date

7.00pm on the second Business Day after the Effective Date or such
other date as determined by ANZBGL.

Scheme Shares

all ANZBGL Shares held by the Scheme Shareholders as at the
Scheme Record Date,

Scheme Shareholder

a holder of ANZBGL Shares recorded in the Share Register as at the
Scheme Record Date,

Scheme Transfer

a duly completed and executed proper instrument of transfer in respect
of the Scheme Shares for the purposes of section 1071B of the
Corporations Act, in favour of ANZ NOHC or the Sale Agent (as
applicable} as transferee, which may be a master transfer of ali or part
of the Scheme Shares.

Second Court Date

the first day on which an application made to the Court for an order
under paragraph 411{4}(b) of the Corporations Act approving this
Scheme is heard or, if the application is adjourned or subject to appeal
for any reason, the day on which the adjourned application or appeal is
heard.

Share Register

the register of members of ANZBGL maintained by ANZBGL or the
ANZBGL Registry in accordance with the Corporations Act.

AUSTRALIA AND NEW ZEALAND BANKING GROUP LIMITED
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Interpretation

In this Scheme:

{(a) headings and bold type are for convenience only and do not affect the
interpretation of this Scheme;

(b) the singular includes the plural and the plural includes the singular;

() words of any gender include all genders;

(d) other parts of speech and grammatical forms of a word or phrase defined in this
Scheme have a corresponding meaning;

(e) a reference to a person includes any company, partnership, joint venture,
association, corporation or other body corporate and any Government Agency
as well as an individual;

{H a reference to a clause, party, schedule, attachment or exhibit is a reference to
a clause of, and a party, schedule, aiiachment or exhibit to, this Scheme;

(g) a reference to any legistation includes all delegated legislation made under it
and amendments, consolidations, replacements or reenactments of any of them
(whether passed by the same or another Government Agency with legal power
to do sa);

(h} a reference to a document (including this Scheme) includes all amendments or
supplements to, or replacements or novations of, that document;

{i a reference to '$', ‘A%’ or ‘dollar’ is to Australian currency;

) a reference to any time is, unless otherwise indicated, a reference to that time in
Melbourne;

(k) a term defined in or for the purposes of the Corporations Act, and which is not
defined in clause 1.1, has the same meaning when used in this Scheme;

{0 a reference to a party to a document includes that party's successors and
permitted assignees;

{m} if a period of time is specified and dates from a given day or the day of an act or
event, it is to be calculated exclusive of that day;

(n} a reference to a day is to be interpreted as the period of time commencing at
midnight and ending 24 hours later;

(0) if an act prescribed under this Scheme fo be done by a party on or by a given
day is done after 5.00pm on that day, it is taken to be done on the next day; and

{p) a reference to the Listing Rules includes any variation, consolidation or

replacement of these rules and is to be taken to be subject to any waiver or
exemption granted to the compliance of those rules by a party..

Interpretation of inclusive expressions

Specifying anything in this Scheme after the words ‘include’ or ‘for example' or similar
expressions does not limit what else is included.

Business Day

Where the day on or by which any thing is to be done is not a Business Day, that thing
must be done on or by the next Business Day.
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2 Preliminary matters

(a) ANZBGL is a public company limited by shares, registered in Victoria, Australia,
and has been admitted to the official list of the ASX. ANZBGL Shares are
quoted for trading on the ASX, As at 23 Oclober 2022, 2,989,923,751 ANZBGL
Shares were on issue.

(b) ANZ NOHC is an unlisted public company limited by shares registered in
Victoria, Australia. As at 23 October 2022, one ANZ NOHC Share was on issue,
which is held by ANZBGL.. The board of ANZ NOHC has resclved to become
the new parent of ANZBGL by acquiring all the Scheme Shares under this

Scheme.

{c} ANZBGL and ANZ NOHC have agreed, by executing the Implementation Deed,
to implement the NOHC Restructure, including this Scheme.

{d) This Scheme attributes actions to ANZ NOHC but does not itself impose an

obligation on it to perform those actions. ANZ NOHC has agreed, by executing
the Deed Poll and the Implementation Deed, to perform the actions attributed to
it under this Scheme,

3 Conditions

3.1 Conditions precedent

This Scheme is conditional on and will have ne force or effect until, the satisfaction of
each of the following conditions precedent:

(a) all the conditions in clause 3.1 of the Implementation Deed (other than the
condition in the Implementation Deed relating to Court approval of this Scheme)
having been satisfied or waived,;

(b) neither the Implementation Deed nor the Deed Poll having been terminated;

{c) approval of this Scheme by the Court under paragraph 411{(4)(b) of the
Corperations Act, including with any alterations made or required by the Court
under subsection 411(6) of the Corporations Act and agreed to by ANZ NOHC
and ANZBGL;

(d) the orders of the Court made under paragraph 411{4}b) (and, if applicable,
subsection 411(8))} of the Corporations Act approving this Scheme coming into
effect, pursuant to subsection 411(10) of the Corporations Act on or before the
End Date (or any later date ANZBGL and ANZ NGHC agree in writing).

3.2 Certificate

(a) ANZBGL and ANZ NOHC will provide to the Court on the Second Court Date a
certificate, or such other evidence as the Court requests, confirming (in respect
of matters within their knowledge) whether or not all of the conditions precedent
in clauses 3.1(a) and 3.1(b} have been satisfied or waived.

(b) The certificate referred to in clause 3.2(a) constitutes conclusive evidence that
such conditions precedent were satisfied, waived or taken to be waived as at
the Second Court Date.

AUSTRALIA AMD NEW ZEALAND BANKING GROUP LIMITED
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3.3 End Date —

This Scheme will lapse and be of no further force or effect if; :&g‘
{(a) the Effective Date does not occur on or before the End Date; or §
(b) the Implementation Deed or the Deed Poll is terminated In accordance with its
terms, o
unless ANZBGL and ANZ NOHC otherwise agree in writing. b
%—.
=}
I
4 Implementation of this Scheme -
w
Y
41 Lodgement of Court orders with ASIC 2
ANZBGL must lodge with ASIC, in accordance with subsection 411(10) of the “
Corporations Act, an office copy of the Court order approving this Scheme as soon as -
possibie after the Court approves this Scheme and in any event by 5.00pm on the first -
Business Day after the day on which the Court approves this Scheme. 2
2
- » - 2

4.2 Transfer of Schemes Shares held by Ineligible Foreign Shareholders =

to Sale Agent -

On the impiementation Date: &

{a) all the Scheme Shares held by the [neligible Forelgn Sharehelders, together g
with all rights and entitlements attaching to those Scheme Shares as at the b
Implementation Date, must be transferred to the Sale Agent, without the need _—
for any further act by any Ineligible Foreign Shareholder, by:

)] ANZBGL delivering to the Sale Agent a duly completed Scheme §
Transfer, executed on behalf of the Ineligible Foreign Shareholders by 2
ANZBGL; and o

(2} ANZBGL procuring that the Sale Agent duly executes the Scheme —
Transfer and attending to the stamping of the Scheme Transfer (if -
required); and 2

{b) immediately following receipt of the Scheme Transfer in accordance with clause S
4.3(a){2), ANZBGL must enter, or procure the entry of, the name of the Sale ~
Agent in the Share Register in respect of all the Scheme Shares transferred to —
the Sale Agent in accordance with this Scheme, .

7
4.3 Transfer of Scheme Shares to ANZ NOHC g

On the Implementation Date, following the transfer referred to in clause 4.2 and the issue L

of ANZ NOHC Shares under clause 5.1:

(a) the Scheme Shares (including those fransferred to the Sale Agent under clause )
4.2), together with all rights and entitiements attaching to the Scheme Shares §
as at the Implementation Date, must be transferred to ANZ NOHC, without the "
need for any further act by any Scheme Shareholder or the Sale Agent), by:

{1) ANZBGL delivering to ANZ NOHC a duly completed Scheme -
Transfer, executed on behalf of the Scheme Shareholders and the A

Sale Agent by ANZBGL, for registration; and 3

&
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2) ANZ NOHC duly executing the Scheme Transfer, attending to the
stamping of the Scheme Transfer (if required) and delivering it to
ANZBGL for registration; and

immediately following receipt of the Scheme Transfer in accordance with clause
4.3(a)(2), ANZBGL must enter, or procure the entry of, the name of ANZ NOHC
in the Share Register in respect of all the Scheme Shares transferred to ANZ
NOHC in accordance with this Scheme,

Scheme Consideration

5.1

5.2

5.3

Provision of Scheme Consideration

ANZ NOHC must, subject to clauses 5.2, 5.3 and 5.5:

(@)

(b)

on the Implementation Date, after the transfer of the Scheme Shares by
Ineligible Foreign Shareholders under clause 4.2, but befare the transfer of the
Scheme Shares to ANZ NOHC under clause 4.3, issue the Scheme
Consideration to the Scheme Shareholders (other than the Ineligible Foreign
Shareholders) and the Sale Agent and procure that the name and address of
each Scheme Shareholder (other than the Ineligible Foreign Shareholders) and
the Sale Agent is entered in the ANZ NOHC Register in respect of those ANZ
NOHC Shares that comprise the Scheme Consideration; and

procure that on or before the date that is 10 Business Days after the
Implementation Date, a share certificate or holding statement {or equivalent
document) is sent to the Registered Address of each Scheme Shareholder
(other than the Ineligible Foreign Shareholders) and the Sale Agent
representing the number of ANZ NOHC Shares issued to the Scheme
Shareholder or Sale Agent (as applicable) pursuant to this Scheme.

Joint holders

In the case of Scheme Shares held in joint names:

(a)

(b)

{c)

the ANZ NOHC Shares to be issued under this Scheme must be issued to and
registered in the names of the joint holders;

any cheque required to be sent under this Scheme will be made payable to the
joint holders and sent fo either, at the sole discretion of ANZBGL, the holder
whose name appears first in the Share Register as at the Scheme Record Date
or to the joint holders; and

any other document required to be sent under this Scheme, will be forwarded to
either, at the sole discretion of ANZBGL, the holder whose name appears firstin
the Share Register as at the Scheme Record Date or to the joint holders,

Ineligible Foreign Shareholders

(@)

ANZBGL and ANZ NOHC must procure that:

(1) as soon as reasonably practicable after the Implementation Date {and
after completion of the transfers referred to in clauses 4.2 and 4.3 and
the issue of the ANZ NOHC Shares in accordance with clause 5.1),

AUSTRALIA AND NEW ZEALAND BANKING GROUP LIMITED
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the Sale Agent sells or procures the sale of all the ANZ NCHC Shares
issued to the Sale Agent under clause 5.1;

(2) each Ineligible Foreign Shareholder is paid, promptly following the
sale of all the ANZ NOHC Shares in accordance with clause 5.3(a)(1),
the amount 'A’' calculated in accordance with the following formula and
rounded down to the nearest cent:

A=(B+C)xD
Where

B = the number of ANZBGL Shares held by that Ineligible Foreign
Shareholder as at the Record Date;

C = the total number of ANZBGL Shares held by all Ineligible Foreign
Shareholders as at the Record Date; and

D =the proceeds of sale of the ANZ NOHC Shares under clause
5.3(a}{1) (after deduction of any applicable brokerage, stamp duty and
other costs, taxes and charges).

Each payment to an Ineligible Foreign Shareholder in accordance with clause
5.3(a)} must be made in Australian dollars, other than in respect of any ineligible
Foreign Shareholder who has, prior to the Scheme Record, made a valid
election to receive dividends from ANZBGL in:

(1) New Zealand dollars, in which case the amount A referred to in clause
5.3(a)(2) applicable to that Ineligible Foreign Shareholder will be
converted into New Zealand dollars at a date determined by ANZBGL
on the basis of the Australian dollar-New Zealand dollar exchange
rate procured by ANZBGL on that date, and that Ineligible Foreign
Shareholder will be paid the proceeds in New Zealand dollars; and

(2} Pounds sterling, in which case the amount A referred to in clause
5.3{a)(2) applicable to that Ineligible Foreign Shareholder will be
converted into pounds sterling at a date determined by ANZBGL on
the basis of the Australian dollar-pounds sterling exchange rate
procured by ANZBGL on that date, and that Ineligible Foreign
Shareholder will be paid the proceeds in pounds sterling.

The [neligible Foreign Shareholders acknowledge that none of ANZ NCHC,
ANZBGL or the Sale Agent gives any assurance as to the price that will be
achieved for the sale of ANZ NOHC Shares described in clause 5.3(a).

ANZBGL must make, or procure the making of, payments to Ineligible Foreign
Shareholders under clause 5,3(a) by either (in the absolute discretion of
ANZBGL, and despite any election referred to in clause 5.3(d)(1) or authority
referred to in clause 5.3(d)(2) made or given by the Scheme Shareholder):

{1 if an Ineligible Foreign Shareholder has, before the Scheme Record
Date, made a valid election in accordance with the requirements of
the ANZBGL Registry to receive dividend payments from ANZBGL by
electronic funds transfer to a bank account nominated by the [neligible
Foreign Sharehalder, paying, or procuring the payment of, the
relevant amount by electronic means in accordance with that election;

(2) paying or procuring the payment of, the relevant amount by electronic
means to a bank account nominated by the Ineligible Foreign
Shareholder by an appropriate authority from the Ineligible Foreign
Shareholder to ANZBGL; or
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{3) dispatching, or procuring the dispatch of, a cheque for the relevant
amount to the Ineligible Foreign Shareholder by prepaid post to their
Registered Address (as at the Scheme Record Date), such cheque
being drawn in the name of the Ineligible Foreign Shareholder (or in
the case of joint holders, in accordance with the procedures set out in
clause 5.2).

{(e) Each Ineligible Foreign Shareholder appoints ANZBGL as its agent to receive
on its behalf any financial services guide {or similar or equivalent document) or
other notices {including any updates of those documents) that the Sale Agent is
required to provide to Ineligible Foreign Shareholders under the Corporations
Act or any other applicable law.

(f) Payment of the amount calculated in accordance with clause 5.3(a} to an
Ineligible Foreign Shareholder in accordance with this clause 5.3 satisfies in full
the Ineligible Foreign Shareholder's right to Scheme Consideration.

54 Unclaimed monies

ANZBGL may cancel a cheque issued under this clause 5 if the cheque:
(a) is returned to ANZBGL, or

(b) has not been presented for payment within six months after the date on which
the cheque was sent.

55 Orders of a court or Government Agency

I written notice is given to ANZBGL {or the ANZBGL Registry)} or ANZ NOHC {or the ANZ
NOHC Registry) of an order or direction made by a court of competent jurisdiction or by
another Government Agency that:

(a) requires consideration to be provided to a third party (either through payment of
a sum or the issuance of a security) in respect of Scheme Shares held by a
particular Scheme Shareholder, which would otherwise be payable or required
to be issued to that Scheme Shareholder by ANZBGL in accordance with this
clause 5, then ANZBGL shall be entitied to procure that provision of that
consideration is made in accordance with that order or direction; or

{b) prevents ANZBGL. from providing consideration to any particular Scheme
Shareholder in accordance with this clause 5, or the payment or issuance of
such consideration is otherwise prohibited by applicable law, ANZBGL shall be
entitled to (as applicable):

(1) retain an amount, in Australian dollars, equal to the number of
Scheme Shares held by that Scheme Shareholder multiplied by the
Scheme Consideration; or

2) direct ANZ NOHC not to issue, or to issue to a trustee or nominee,
such number of ANZ NOHC Shares as that Scheme Shareholder
would otherwise be entitled to under clause 5.1,

unitil such time as provision of the Scheme Consideration in accordance with
this clause 5 is permitted by that {or another) order or direction or otherwise by
law.

5.6 Withholdings and deductions

if withholding is required by law or ANZBGL {or the ANZBGL Registry) or ANZ NOHC (or
the ANZ NOHC Registry) {(each a Payor) receives professional advice or written notice
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that any withholding or other tax is required by law or by a Government Agency to be :JM
withheld from a payment {including from a payment to an Ineligible Foreign Shareholder
under clause 5.3(a)}, or from the provision of Scheme Consideration to any Scheme @
Shareholder, then: s
[S]
(a) the relevant Payor is entitled to withhold {or procure the withholding of) the =
relevant amount from the payment or from the provision of Scheme
Consideration to the relevant Scheme Shareholder; -
{b) ANZ NOHC may issue the relevant Scheme Shareholder with Scheme &
Consideration only to the extent {if at all} that the issue is net of any such b
withholding or other tax, and issue the balance of the Scheme Consideration (if o
any) to a trustee or nominee who will sell those ANZ NOHC shares and deal
with any proceeds of their disposal as required by law or the requirementsof ~ © —
the relevant Government Agency; "
2
the relevant Payor must pay (or procure the payment of) any amount so withheld to the ?;:
relevant Government Agency as required by law or the requirements of the 2
relevant Government Agency, and if requested in writing must provide (or
procure the provision of) a receipt or other appropriate evidence of such .
payment; and -
(c) Payment or provision of the reduced amount shall be taken to be full payment §-
or provision of the relevant amount, without any requirement to gross up, for the Et
purposes of this Scheme (including clause 5.3(a)(2)). =
5.7 Status of ANZ NOHC Shares -
5]
Subject to this Scheme becoming Effective, ANZ NOHC must: §‘
(a) issue the ANZ NOHC Shares required to be issued by it under this Scheme on v
terms such that each such new ANZ NOHC Share will rank equally in all -
respects with each existing ANZ NOHC Share; -
{b) ensure that each such ANZ NOHC Share issued under this Scheme is duly and @
validly issued in accordance with all applicable laws and ANZ NOHC’s g
constitution, fully paid and free from any mortgage, charge, lien, encumbrance o
or other security interest (except for any lien arising under ANZ NOHC's _—
constitution); and
{c) use all reasonable endeavours to ensure that such ANZ NOHC Shares are, g
from the Business Day following the date this Scheme becomes Effective (or g
such later date as ASX requires), quoted for trading on the ASX initially on a -
deferred seftfement basis and thereafter on an ordinary settlement basis,.
;:3:‘
6 Dealings in ANZBGL Shares g
6.1 Determination of Scheme Shareholders o
i
b
To establish the identity of the Scheme Shareholders, dealings in ANZBGL. Shares or %
other alterations to the Share Register will only be recognised if: 2
(a) in the case of dealings of the type to be effected using CHESS, the transferee is L
registered in the Share Register as the holder of the relevant ANZBGL Shares
before the Scheme Record Date; and ?
g.
=

153



154

N2
AW HERBERT
= =
s FREEHILLS
N

(b} in all other cases, registrable transfer or transmission applications in respect of
those dealings, or valid requests in respect of other alterations, are received
before the Scheme Record Date at the place where the Share Register is kept,

and ANZBGL must not accept for registration, nor recognise for any purpose (except a

transfer to the Sale Agent or ANZ NOHC pursuant to this Scheme), any transfer or

transmission application or other request received after such times, or received prior to
such times but not in registrable or actionable form, as appropriate.
6.2 Register

(a) ANZBGL must register registrable transmission applications or transfers of the
Scheme Shares that are received in accordance with clause 6.1(b) before the
Scheme Record Date.

(b) If this Scheme becomes Effective, a holder of Scheme Shares {(and any person
claiming through that holder) must not dispose of, or purport or agree to dispose
of, any Scheme Shares or any interest in them on or after the Scheme Record
Date otherwise than pursuant to this Scheme, and any attempt to do so will
have no effect and ANZBGL. shall be entitled to disregard any such disposal.

{c) All statements of holding for ANZBGL Shares {other than statements of holding
in favour of ANZ NOHC or any Excluded Shareholders) will cease to have effect
after the Scheme Record Date as documents of title in respect of those shares
and, as from that date, each entry current at that date on the Share Register
(other than entries on the Share Register in respect of ANZ NOHC) will cease to
have effect except as evidence of entitlement to the Scheme Consideration in
respect of the ANZBGL Shares relating to that entry.

7 Quotation of ANZBGL Shares

{(a) ANZBGL must apply to ASX to suspend trading on the ASX in ANZBGL Shares
with effect from the close of trading on the Effective Date,

{b) On a date after the Implementation Date o be determined by ANZ NOHC,
ANZBGL must apply for termination of the official quotation of ANZBGL Shares
on the ASX,

8 General Scheme provisions
8.1 Consent to amendments to this Scheme

If the Court proposes to approve this Scheme subject to any alterations or conditions:

(a) ANZBGL may by its counsel consent on behalf of all persons concerned to
those alterations or conditions; and

(b) each Scheme Shareholder agrees to any such alterations or conditions which
ANZBGL has consented to,

8.2 Scheme Shareholders’ agreements and warranties

(a) Each Scheme Shareholder:
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N agrees to the transfer of their ANZBGL Shares together with all rights
and entitlements attaching to those ANZBGL. Shares in accordance
with this Scheme;

(2} agrees fo the variation, cancellation or modification of the rights
attached to their ANZBGL Shares constituted by or resulting from this
Scheme;

(3) agrees to, on the direction of ANZ NOHC, destroy any holding
statements or share certificates relating to their ANZBGL Shares;

(4) other than each Ineligible Foreign Shareholder agrees to become a

member of ANZ NOHC and to be bound by the terms of the
constitution of ANZ NOHC; and

(5) acknowledges and agrees that this Scheme binds ANZBGL and all
Scheme Shareholders (including those who do not attend the Scheme
Meeting and those who do not vote, or vote against this Scheme, at
the Scheme Meeting).

On the Implementation Date:

(1) each Scheme Shareholder is taken o have warranted to ANZBGL
and ANZ NOHC; and

(2) each Ineligible Foreign Shareholder is taken to have warranted to the
Sale Agent,

that all their ANZBGL Shares (including any rights and entittements attaching to
those shares) which are fransferred under this Scheme will, at the date of
transfer, be fully paid and free from all mortgages, charges, liens,
encumbrances, pledges, security interests (including any *security interests’
within the meaning of section 12 of the Personal Property Securities Act 2009
{Cth)) and interests of third parties of any kind, whether legal or otherwise, and
restrictions on transfer of any kind, and that they have full power and capacity to
transfer their ANZBGL Shares to ANZ NOHC or the Sale Agent (as applicable)
together with any rights and entitlements attaching to those shares.,

8.3 Title to and rights in Scheme Shares

(@)

(b)

To the extent permitted by law, the Scheme Shares (including all rights and
entitlements attaching to the Scheme Shares) transferred under this Scheme to
ANZ NOHC or the Sale Agent {as applicable) will, at the time of transfer of them
vest in ANZ NOHC or the Sale Agent (as applicable) free from all mortgages,
charges, liens, encumbrances, pledges, security interests (including any
'security interests’ within the meaning of section 12 of the Personal Property
Securities Act 2009 (Cth)) and interests of third parties of any kind, whether
legal or otherwise and free from any restrictions on transfer of any kind.

Immediately after the provision of the Scheme Consideration to each Scheme
Shareholder in the manner contemplated by clause 5.1, and upon the transfer
of the Scheme Shares, ANZ NOHC will be beneficially entitled to the Scheme
Shares transferred to it under this Scheme pending registration by ANZBGL of
ANZ NOHC in the Share Register as the holder of the Scheme Shares, Prior to
the transfer of the Scheme Shares to ANZ NOHC under this Scheme, ANZ
NOHC will have no interest in, or entitlement to, the Scheme Shares.

I senz sunuaeys

i uQides

; G UONIAG ] puoIAg | £ uomsg

G UG

JASBRECS

[ guonds |
1

6 ualDag

0
D
€
i
o
=3
<

155



156

8.5

8.6

HERBERT
SMITH
FREEHILLS

Appointment of sole proxy

Immediately upon the provision of the Scheme Consideration to each Scheme
Shareholder in the manner contemplated by clause 5.1 and until ANZBGL registers ANZ
NOHC as the holder of all Scheme Shares in the Share Register, each Scheme
Shareholder:

(a} is deemed to have appointed ANZ NOMC as attorney and agent (and directed
ANZ NOHC In each such capacity) to appoint any director, officer, secretary or
agent nominated by ANZ NOHC as its sole proxy and, where applicable or
appropriate, corporate representative to attend shareholders' meetings,
exercise the votes attaching to the Scheme Shares registered in their name and
sign any shareholders' resolution or document;

{b) must not attend or vote at any of those meetings or sign any resolutions,
whether in person, by proxy or by corperate representative {other than pursuant
to clause 8.4(a)); and

{c} acknowledges and agrees that in exercising the powers referred to in clause
8.4(a), ANZ NOHC and any director, officer, secretary or agent nominated by
ANZ NOHC under clause 8.4(a) may act in the best interests of ANZ NOHC as
the intended registered helder of the Scheme Shares,

Authority given to ANZBGL.

Each Scheme Shareholder, without the need for any further act, on the Implementation
Date, irrevocably appoints ANZBGL and each of its directors, officers and secretaries
(jointly and each of them severally) as its attorney and agent for the purpose of executing
any document or doing or taking any other act necessary, desirable or expedient to give
effect o this Scheme and the transactions contemplated by it, including (without
limitation) executing the Scheme Transfer, and ANZBGL accepts each such appointment.
ANZBGL as attorney and agent of each Scheme Shareholder, may sub-delegate its
functions, authorities or powers under this clause 8.5 to all or any of its directors, officers,
secretaries or employees (jointly, severally or jointly and severally).

Instructions and elections

(a} If not prohibited by law (and including where permitted or facilitated by relief
granted by a Government Agency}, all instructions, authorisations, notifications
or elections by a Scheme Shareholder to ANZBGL that are binding or deemed
binding between the Scheme Shareholder and ANZBGL relating to ANZBGL or
ANZBGL Shares, including instructions, authorisations, notifications or elections

relating to:
(1) whether dividends are to be paid by cheque or into a specific bank
account;

(2) payments of dividends on ANZBGL Shares, including the currency in
which dividends are to be paid;

(3) participation in the ANZBGL dividend reinvestment plan;

(4) forgoing dividends and participation in the ANZBGL bonus option
plan; and

(5) personal details including for payments and for receipt of notices or
other communications from ANZBGL {including by email},

AUSTRALIA AMD NEW ZEALAND BANKING GROUP LIMITED
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wiil be deemed from the implementation Date (except to the extent determined
otherwise by ANZ NOHC In Its sole discretion), by reason of this Scheme, to be
made by the Scheme Shareholder to ANZ NOHG and to be a binding
instruction, authorisation, notification or election to, and accepted by, ANZ
NOHC in respect of the ANZ NOHC Shares issued to that Scheme Shareholder
until that instruction, notification or election is revoked or amended in writing
addressed o ANZ NOHGC at its registry. Any residual credit balances in a
Scheme Shareholder's ANZBGL dividend reinvestment plan aceount or
ANZBGL bonus option plan account will be transferred to that Scheme
Shareholder's NOHC dividend reinvestment plan account or NOHG bonus
option plan account, as applicable, under this Scheme.

(b) On the Implementation Date, provided that a Scheme Shareholder has properly
notified ANZBGL of the Scheme Shareholder's Australian Tax File Number
{TFN), , Australian Business Number (ABN) or any relevant exemption from
providing a TFN {as applicable), the Scheme Sharehoider will be deemed to
have authorised ANZBGL to transfer to ANZ NOHC on the Scheme
Sharehoider's behalf the Scheme Shareholder's TFN, ABN or any relevant
exemption from providing a TFN, unless prior to the Effective Date, the Scheme
Shareholder notifies the ANZBGL Registry that the Scheme Shareholder's TFN,
ABN or any relevant exemption from providing a TFN is not to be provided to

ANZ NOHC.
8.7 Register details
ANZBGL and ANZ NOHGC must procure that the:
(a) Share Register; and
{b) ANZ NOHGC Register,
are updated (as applicable} after each of the steps set out in clauses 4.2, 4.3 and 5.1.
8.8 Binding effect of Scheme
This Scheme binds ANZBGL and all of the Scheme Shareholders {including these who
did not attend the Scheme Meeting to vote on this Scheme, did not vote at the Scheme
Meeting, or voted against this Scheme at the Scheme Meeting) and, to the extent of any
inconsistency, overrides the constitution of ANZBGL.
9 General
9.1 Stamp duty
ANZ NOHC will;
(a) pay all stamp duty and any related fines and penalties in respect of this Scheme

and the Deed Poll, the performance of the Deed Poll and each transaction
effected by or made under or in connection with this Scheme and the Deed Poll;

and

(b} indemnify each Scheme Shareholder against any liability arising from failure to
comply with clause 9.1(a).
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2 Consent

Each of the Scheme Shareholders consents to ANZBGL doing all things necessary or
incidental to, or to give effect to, the implementation of this Scheme, whether on behalif of
the Scheme Shareholders, ANZBGL or otherwise,

9.3 Notices

(a) If a notice, transfer, transmission application, direction or other communication
referred to in this Scheme is sent by post to ANZBGL, it will not be taken to be
received in the ordinary course of post or on a date and time other than the date
and time (if any) on which it is actually received at ANZBGL's registered office
or at the office of the ANZBGL Registry.

(b) The accidental omission to give notice of the Scheme Meeting or the non-
receipt of such notice by a ANZBGL Shareholder will not, unless so ordered by
the Court, invalidate the Scheme Meeting or the proceedings of the Scheme
Meeting.

9.4 Governing law

(a) This Scheme is governed by the laws in force in Victoria.

(b) The parties irrevocably submit to the non-exclusive jurisdiction of courts
exercising jurisdiction in Victoria and courts of appeal from them in respect of
any proceedings arising out of or in connection with this Scheme. The parties
irrevocably waive any objection fo the venue of any legal process in these
courts on the basis that the process has been brought in an inconvenient forum.

9.5 Further action

ANZBGL must do all things and execute all documents necessary to give full effect to this
Scheme and the transactions contemplated by it.

9.6 No liability when acting in good faith
Each Scheme Shareholder agrees that neither ANZBGL nor ANZ NCHC nor any directar,

officer, secretary or employee of any of those companies shall be liable for anything done
or omitted to be done in the performance of this Scheme or the Deed Poll in good faith.

158 AUSTRALIA AMD NEW ZEALAND BANKING GROUP LIMITED
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Share scheme deed poll

Date » 26 October 2022

This deed poll is made

By ANZ Group Holdings Limited
ACN 659 510 791 of 833 Collins St, Docklands VIC 3008
(ANZ NOHC)

in favour of each person registered as a holder of fully paid ordinary shares in
ANZBGL in the Share Register as at the Scheme Record Date.

Recitals ANZ NOHC is making this deed polt for the purpose of covenanting in
favour of the Scheme Shareholders to perform its obligations under
the Scheme.

This deed poll provides as follows:

1 Definitions and interpretation
1.1 Definitions

{a) The meanings cf the terms used in this deed poll are set out below,

Term Meaning

ANZBGL Australia and New Zealand Banking Group Limited ABN 11 005
357 522,

First Court Date the first day on which an application made to the Court for an order

under subsection 411(1} of the Corporations Act convening the
Scheme Meeting is heard or, if the application is adjourned or
subject to appeal for any reason, the day on which the adjourned
application is heard.

Implementation Deed the NOHC Restructure Implementation Deed dated 26 October
2022 between ANZBGL and ANZ NOHC relating to the

AUSTRALIA AND NEW ZEALAND BANKING GROUP LIMITED
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Term Meaning
implementation of the NOHC Restructure, including the Scheme.
Scheme the scheme of arrangement under Part 5.1 of the Corporations Act
between ANZBGL and the Scheme Shareholders, substantially in
the form set out in Schedule 2 of the Implementation Deed, subject
to any alterations or conditions made or required by the Court
under subsection 411(G) of the Corporations Act and agreed to in
writing by ANZBGL,
(b) Unless the context otherwise requires, terms defined in the Scheme have the
same meaning when used in this deed poll.
1.2 Interpretation
Clauses 1.2, 1.3 and 1.4 of the Scheme apply to the interpretation of this deed pall,
except that references to ‘this Scheme’ are to be read as references to ‘this deed poll'.
1.3 Nature of deed poll
ANZ NOHC acknowledges that this deed poll may be relied on and enforced by any
Scheme Shareholder in accordance with its terms even though the Scheme Shareholders
are not party to it.
2 Conditions to obligations
21 Conditions
This deed poll and the abligations of ANZ NOHC under this deed poll are subject to the
Scheme becoming Effective.
22 Termination
The obligations of ANZ NOHC under this deed poll to the Scheme Shareholders will
automatically terminate and the terms of this deed poll will be of no force or effect if:
(a) the Implementation Deed is terminated; or
(b} the Scheme is not Effective on or before the End Date,
unfess ANZBGL and ANZ NOHC otherwise agree in writing (and, if required, as approved
by the Court).
2.3 Consequences of termination

If this deed poll terminates under clause 2.2, in addition and without prejudice to any
other rights, powers or remedies available to it:

(a) ANZ NOHC is released from its obligations to further perform this deed poll; and
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{b) each Scheme Shareholder retains the rights they have against ANZ NOHC in
respect of any breach of this deed poll which occurred before it was terminated.

Scheme obligations

341

3.2

Undertaking to issue Scheme Consideration

Subject to clause 2, ANZ NOHC undertakes in favour of each Scheme Shareholder to:

(a) provide, or procure the provision of, the Scheme Consideration to each Scheme
Shareholder in accordance with the terms of the Scheme; and

(b) undertake all other actions, and give each acknowledgement, representation
and warranty (if any), attributed to it under the Scheme,

in each case, subject to and in accordance with the provisions of the Scheme.

Shares to rank equally

ANZ NOHC covenants in favour of each Scheme Shareholder that the ANZ NOHC
Shares which are issued to each Scheme Shareholder in accordance with the Scheme
will:

(a) rank equally with all existing ANZ NOHC Shares; and

(b) be issued fully paid and free from any mortgage, charge, lien, encumbrance or
other security interest.

Warranties

ANZ NOHC represents and warrants in favour of each Scheme Shareholder, in respect of
itself, that:

(a) it is a corporation validly existing under the laws of its place of registration;

(b) 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;

(c) it has taken all necessary corporate action to authorise its entry into this deed
poll and has taken or will take all necessary corporate action to authorise the
performance of this deed poll and to carry out the transactions contemplated by
this deed poll;

(d) this deed poll is valid and binding on it and enforceable against it in accordance
with its terms; and

(e) this deed poll does not conflict with, or result in the breach of or default under,
any provision of its constitution, or any writ, order or injunction, judgment, law,
rule or regulation to which it is a party or subject or by which it is bound.

AUSTRALIA AND NEW ZEALAND BANKING GROUP LIMITED
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Continuing obligations

This deed poll is irrevocable and, subject to clause 2, remains in full force and effect until:
(a) ANZ NOHC has fully performed its obligations under this deed poll; or
(b} the earlier termination of this deed poll under clause 2.

Notices

6.1

6.2

Form of Notice

A notice or other communication in respect of this deed poll (Notice) must be:
(a) in writing and in English and signed by or on behalf of the sending party; and

(b) addressed to ANZ NOHC in accordance with the details set out below (or any
alternative details nominated by ANZ NOHC by Notice).

Attention Cralg Brackenrig

Address 833 Collins St, Docklands VIC 3008

Email address Craig.Brackenriq@anz.com

How Notice must be given and when Notice is received

€)] A Notice must be given by one of the methods set out in the table below.
(b) A Notice is regarded as given and received at the time set out in the table
below.

However, if this means the Notice would be regarded as given and received outside the
period between 9,00am and 5.00pm (addressee's time} on a Business Day (business
hours period), then the Notice will instead be regarded as given and received at the start
of the following business hours period.

Method of giving Notice When Notice is regarded as given and received

By hand to the nominated address ~ When delivered to the nominated address

By pre-paid post fo the nominated At 9,00am (addressee's time) on the second Business
address Day after the date of posting

By email {o the nominated email The first to occur of:
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address 1 the sender receiving an automated message
confirming delivery; or

2 two hours after the time that the email was sent (as
recorded on the device from which the email was
sent) provided that the sender does not, within the
period, receive an automated message that the email
has not been delivered.

6.3 Notice must not be given by email or other electronic communication

A Notice must not be given by email or other electronic means of communication.

7 General

7.1 Stamp duty

ANZ NOHC:

{a) will pay all stamp duty and any related fines and penalties in respect of the
Scheme and this deed poll, the perfermance of this deed poll and each
transaction effected by or made under or in connection with the Scheme and
this deed poli; and

{b) indemnifies each Scheme Shareholder against any liability arising from failure
to comply with clause 7.1(a).

7.2 Governing law and jurisdiction

(a) This deed poll is governed by the law in force in Victoria.

{b) ANZ NOHC irrevocably submits to the non-exclusive jurisdiction of courts
exercising jurisdiction in Victoria and courts of appeal from them in respect of
any proceedings arising out of or in connection with this deed poll. ANZ NOHC
irrevocably waives any objection to the venue of any legal process in these
courts on the basis that the process has been brought in an inconvenient forum.

7.3 Waiver

{(a) ANZ NOHC may not rely on the words or conduct of any Scheme Shareholder
as a waiver of any right unless the waiver is in writing and signed by the
Scheme Shareholder granting the waiver.

{b) No Scheme Shareholder may rely on words or conduct of ANZ NOHC as a
waliver of any right unless the waiver is in writing and signed by ANZ NOHC.
{c} The meanings of the terms used in this clause 7.3 are set out below.
Term Meaning
conduct includes delay in the exercise of a right.

AUSTRALIA AND NEW ZEALAND BANKING GROUF LIMITED
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right any right arising under or in connection with this deed poll and
includes the right to rely on this clause,
waiver includes an election between rights and remedies, and conduct
which might otherwise give rise to an estoppel.
Variation

A provision of this deed poll may not be varied unless:

(a) if before the First Court Date, the variation is agreed to by ANZBGL; or

(b} if on or after the First Court Date, the variation is agreed to by ANZBGL and the
Court indicates that the variation would not of itself preclude approval of the
Scheme,

in which event ANZ NOHC will enter into a further deed poll in favour of the Scheme
Shareholders giving effect to the variation.

Cumulative rights

The rights, powers and remedies of ANZ NOHC and the Scheme Shareholders 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

{a) The rights created by this deed poll are personal toa ANZ NOHC and each
Scheme Shareholder and must not be dealt with at law or in equity without the
prior written consent of ANZ NOHC,

(b) Any purported dealing in contravention of clause 7.6(a) is invalid.

Further action

ANZ NOHC must, at its own expense, do all things and execute all documents necessary
to give full effect to this deed poll and the transactions contemplated by it.
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Signing page

Executed as a deed poll

EXECUTED for and on behalf of
ANZ GROUP HOLDINGS LIMITED {é/, Lo

ACN 659 510 781 under Power of Attorney Signature of Attorney
dated 24 October 2022 by Craig Brackentig
who certifies that he is a Senior Executive and
that he has not received notice of revocation

of that Power in the presence of. Yael Boneh

Siénature of Witness

533 Lollins, Steeer Vi 30c%

Addressng;mess

| confirm that this document was signed in
counterpart and witnessed over audio visual
link in accordance with section 14G of the
Elecironic Transactions Act 2000 (NSW).
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Join the meeting oniine

To participate online visit https://meetnow.global/ANZ2022 on your smartphone, tablet, or computer.

You will need the latest versions of Chrome, Firefox, Safari & Edge. Please ensure your browser is compatible.
Refer to the instructions on the Online Meeting Guide document.

SJUIIUOT
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Join the meeting in person

ADELAIDE CONVENTION
CENTRE (ACC)

The Adelaide Convention Centre
{ACQ) is located in the central business
district off Adelaide, South Australia.
The fully-equipped centre is close

to public transport hubs and just 15
minutes by car from Adelaide Airport,

TRAVELLING BY
PUBLIC TRANSPORT

Trams

Air-conditioned trams stop outside the
Adelaide Convention Centre. Trips within
the city centre are free. The route runs
from Glenelg via Bundle Mali and the
Central Market. Further information can be
accessed at www,adelaidemetro.com.au

Suburban Rail

The main raijway station is right next

door to the Adelaide Convention Centre
and it provides access from Adelaide’s major
suburban centres, Further information can
bhe accessed at www.adelaidemetro.com.au

Taxi

Ataxi rank is positioned immediately in
front of the Adelaide Convention Centre
on North Terrace, Additional ranks exist
afong North Terrace within close proximity.

Car

There are two car parks availzble for visitors
to the Adelaide Convention Centre, namely
the Riverbank and North Terrace car parks
which are open 24 hours/day, 7 days a
week. The car parks are situated under
the Convention Centre (Riverbank} and
beneath the Exhibition Halt.

Important Dates

All times are given in Australian Central
Daylight Time {Adelaide Time) unless
otherwise specified,

13 December 2022

3:30pm (Adelaide Time)
Latest time for receipt
of proxy appointments

15 December 2022

Scheme Meeting to be held at the later
of 12:00pm (Adelide Time) or the
conclusion {or adjournment) of ANZ's
2022 Annual Generzl Meeting {AGM).

ANZ Shareholder Centre Wehsite

Shareholders are able to view information
in the manner that best suits them on

our website: anz.com/shareholder/centre.
Documents are available in various formats.

Explanatory Memorandum

ANZ proposes to establish a non-cperating
holding company as the new fisted parent
company of the ANZ Group and to separate
ANZ' banking and certain non-banking
businesses within the ANZ Group
("Restructure”). As part of that process, ANZ

is required to convene a meeting of ANZ
shareholders to consider and vote on a scheme
of arrangement ("Scheme Meeting”), which is
one of the steps required to implement the
Restructure, The Explanatory Memorandum
(also referred to as the Scheme Bocklet) as
announced to the ASX, provides the important
information you need to help you decide on
how to vote at the Scheme Meeting.

These documents are available at
anz.com/schememeeting or by calling
the Share Registrar on 1800 11 33 99
(within Australia) or (+61 3) 9415 4010
{outside Australia) to request a hard copy.

(1) Scheme Booklet
J_L] anz.com/schememeeting
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22 ANZ 2022 Scheme Meeting

SCHEME MEETING

f ;
[ Thursday, 15 December 2022 |

Commencing at the later of
12:00 pm {Adelaide Time),
or the conclusion {or
adjournment) of ANZ's 2022
Annual General Meeting.

Registration opens

For those shareholders attending
the meeting online — please log onto
your electronic device and register
your attendance

{vou will need your SRN/HIN number
in order to login to the online Meeting
platform. For Proxyholders, a login will
be provided to you by Computershare)

Scheme Meeting commences

- Welcome to Shareholders — Chairman
+ Chief Executive Officer’s presentation
+ Itemn of Business

How business wili be
conducted at the meeting

The Scheme Meeting is an important
event and we encourage shareholders
to actively participate.

Important information about the conduct
of the Scheme Meeting is set cut below.

Discussion and asking questions

Discussion will take place on the item of
business that is put to the Meeting — refer

o “Business”and “Explanatory Notes” sections
for further information relating to the items
of business.

Shareholders as a whole will have a
reasonable opportunity to ask guestions
at the Scheme Meeting and also via the
online platform cr verbally by phone.

To ensure that as many shareholders as
possible have the opportunity to participate,
shareholders are requested to observe the
following guidelines:

- zll shareholder questions should be
stated clearly and should be relevant to
the business of the Scheme Meeting;

- if a shareholder has more than one question
on an item of business, all questions should
be asked at the one time; and

- shareholders should not ask questions
at the Scheme Meeting relating to
any matters that are personal to the
shargholder or commercial in confidence.

Shareholders who prefer to register
questions in advance of the Scheme
Meeting are invited to do so.

A"Questions from Shareholders Form”
will be made available on our Website
anz.com/schememeeting. You can also
submiz any guestions via the Proxy Voting
Link investorvote.com.au/login {(Control
Nbr 131548).

We will attemnpt to address as many of the
more frequently asked questiens as possitle
in the Chafrman’s and Chief Executive Officer's
presentations to the Scheme Meeting.

Written questions must be received by the
Company by 4:30pm (Adelaide Time) on

8 December 2022, and can be submitted
onling, by mall, or email as set out on the top
of the Questions from Shareholders Form,

Hybrid Scheme Meeting, webcast
and photography

We have arranged for the Scherne Meeting to
pe filmed and breadcast via a webcast which
can be viewed at anz.com/schememesting.

After the Meeting you can also watch an
archived recording on the ANZ website,

We have arranged for photegraphs to be
taken at the Scherme Meeting. If you attend
the Meeting in person, you may be included
in photographs or the webcast recerding.

For the safety and security of all those
present at the Scheme Meeting, cameras
and recording devices are nol permitted.

Participating and voting online

For those shareholders who are attending
the Scheme Meeting online, the Scheme
Meeting will be webcast live online for
participation and voting by shareholders and
proxyhelders via the online Meeting Platform
at https//meetnow.global/ANZ2022.

AUSTRALIA AND NEW ZEALAND BANKING GROUP LIMITED

To participate you will need a computer or
mabile/tablet device with internet access.
When you log onto the Online platform

on the day of the Scheme Meeting, you

will need to provide your details {including
SRN or HIN) to be verified as a shareholder
or proxyholder. Proxyholders will need their
login details which will be provided by
Computershare no later than 24 hours
hefore the Meeting. Following this you will
be given details as to how to vote and ask
questions online during the Scheme Meeting.

More information about how to use the
Scheme Meeting online platform (including
how to vote and ask questions onfine during
the Scheme Meeting} is available in the
Online Meeting Guide and Online Frequently
Asked Questions document, which have
been lodged with ASX and are available at
anz.com/schememeeting. If you intend to
use the online platform, we recommend that
you test to see that it works on your device
before the Scheme Meeting commences.

Further instructions on device configurations
are provided in the Online Meeting Guide.

Alternatively, sharehclders may listen to
the proceedings of the Scheme Meeting
by dialing:

Guest
Country Number Passcode
Australia 1800173 224/ 7500882
1800 556 264
New 0800452 794/ 7500882
Zealand 0800 880 585
Worldwide  +61731070200 7500882

If you wish to ask a question over the phone,
please register follow the details below:

To register call the Share Registrar on
1860 11 3399 or +61 39415 4010

and press option 3 (ANZ Meeting Phene
conference details) to request a PIN

and the conference call number.

See question 20 in the Frequently Asked
Questions document for further details.

In addition to the above, shareholders
can also watch an archived recording
of the webcast after the Meeting at
anz.com/schememeating.



Australia and New Zealand Banking
Group Limited ABN 11 005 357 522

Notice of meeting

Australia and New Zealand Banking

Group Limited ABN 11 005 357 522 (ANZ)
gives notice that, by order of the Federal
Court of Australia (Court) pursuant to section
411(1) of the Corporations Act, a meeting

of holders of fully paid ordinary shares in
ANZ (Scheme Meeting) will be held on
Thursday, 15 December 2022 at the |ater

of 12.00pm (Adelaide time) or the conclusion
{or adjournment) of ANZ's 2022 Annual
General Meeting (AGM),

The Scheme Meeting will be held at
The Adelaide Convention Centre,
North Terrace, Adelaide and online at
https://meetnow.global/ANZ2022.

Explanatory notes

1. General

This notice of meating and the Scheme
Resofution should be read in conjunction
with the explanatory memorandum of
which this notice forms part (Explanatory
Memorandum). The Explanatory
tMemorandum provides the important
information you need to help you decide
on how to vote on the Scheme Resolution,

Unless otherwise defined, terms used
in this notice have the same meaning
as set out in the Glossary in section 10
of the Explanatory Memeorandum.

2. Eligibility to participatein and
vote at the Scheme Meeting

For the purpose of voting at the Scheme
Meeting, ANZ Shareholders wil be entitled
to participate in and vote at the Scheme
Meeting if they are a registered holder of
ANZ Shares on the ANZ Share Register as

at 6.30pm (Adelaide time) on Tuesday,

13 December 2022. This means that transfers
of ANZ Shares registered after that time will
be disregarded in determining entitlements
to participate in the Scheme Meeting and
vote on the Scheme Resolution.

NOTICE OF SCHEME MEETING

Business of the Scheme Meeting

The purpose of the Scheme Meeting is to
consider and, if thought fit, to agree (with or
without modification or conditions) to the
following resolution {(Scheme Resolution):

"That, pursuant to and in accerdance with
section 411 of the Corporations Act 2061 (Cth),
the scheme of arrangement proposed
between Australia and New Zealand Banking
Group Limited and the holders of its fully
paid ordinary shares as contained in and
more precisely described in the Explanatory
Memorandum of which the notice convening
this meeting forms part, is approved (with

or without modification as approved by the
Federal Court of Australia)”

Explanatory notes and ather
information

Terms used in this notice have the same
meaning as set out in the Glossary in
section 11 of the Explanatory Memorandum

3. Required majorities at the
Scheme Meeting

In accordance with section 411{4){a) of
the Corporations Act, for the Scheme 10
be approved by ANZ Shareholders, the
Scheme Resolution must be passed by:

+ unless the Court orders otherwise, a
majoTity in number (more than 50%) of
ANZ Shareholders present and voting
{either in person or by proxy); and

+ atleast 75% of the votes cast on the
Scheme Resolution.

4. Participation in the Scheme Meeting

ANZ Shareholders will have the opportunity
to participate in the Scheme Meeting in the
following ways:

- in person by attending Scheme Meeting
held at The Adelaide Convention Centre,
North Terrace, Adelaide immediately after
the AGM but not before 12.00pm
{Adelaide Time);

+ online by participating and voting online
athttps://meetnow.global/ANZ2022;

- lodge a proxy in advance of the Scheme
Meeting; or

- lodge questians in advance of the
Scheme Meeting.

{of which this Notice of Scheme Meeting
forms part), unless indicated otherwise.

If you would like to receive a hard copy
of this Notice of Scheme Meeting, please
contact the ANZ Shareholder Information
Line on 1800 11 33 95 (within Australia)
or+61 3 9415 4010 (outside Australia).
This line is open between 8.00am and
4.30pm (Adelaide time), Monday to Friday
{excluding public holidays).

By order of the Court and the Board
of Australia and New Zealand Banking
Group Limited.

Simon Pordage — Company Secretary

Australia and New Zealand Banking
Group Limited

27 October 2022

(a) Participating and voting in person

If you are attending the AGM prior to
the Scheme Meeting, you may remain
in the venue following the conclusion
(or adjournment) of the AGM. The
Scheme Meeting wilf commence
immediately after the conclusion

{or adjournment) of the AGM but

not before 12.00pm {Adelaide time).

if you are not attending the AGM prior
to the Scheme Meeting, you should
arrive at the Scheme Meeting venue
30 minutes before the time designated
for the Scheme Meeting. This will allow
time for your shareholding to be checked
against the ANZ Share Register and
attendance noted, or any power of
attorney or certificate of appointment
of corporate representative to be
verified, and attendance noted,

Alternative arrangements

In the lead up to the Scheme Meeting,
ANZ will be closely monitoring the
COVID-18 situation in Adelaide. If it
becomes necessary or appropriate

to make alternative or supplementary
arrangements to hold the Scheme
Meeting to those set out in this notice,
ANZ Shareholders will be given as much
notice as possible. information relating
10 any alternative or supplementary
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ANZ 2022 Scheme Meeting

arrangements will be communicated
to ANZ Shareholders by way of an
announcement to the ASX and
published on ANZ's website at
anz.com/schememeeting.

(b) Participating and voting online

ANZ Shareholders (or their proxies,
attorneys or authorised cotporate
representatives) will be able to participate
in the Scheme Meeting including to vote
and ask guestions, in real-time online

at https://meetnow.global/ANZ2022,
ANZ Sharehoiders can access the Scheme
Meeting online using a computer,

tablet or mobile device with an internet
connection, The link to attend the
Scheme Meeting and AGM online

is the same for both meetings.

By participating in the Scheme Meeting
online, you wili be able to:

« hear the meeting discussion and view
presentation slides;

» ask questions while the Scheme
Meeting is progressing; and
- vote during the Scheme Meeting.

Ifyou intend to participate in the
Scheme Meeting online, we recommend
that you test to see that it works on your
device before the Scheme Meeting
commences in accordance with the
instructions below.

+ ANZ Sharehctders can register to
participate in the Scheme Meeting
online by entering the foliowing URL in
their browser https://meetnow.global/
ANZ2022, As the Scheme Meeting
is being held after the AGM, ANZ
Shareholders may register for the
Scheme Meeting any time after
registration for the AGM has opened.
Registration for the AGM will open at
9.00am (Adetaide Time) (being 1 hour
before the start of the AGM; and

+ ANZ Shareholders will need the
following details in order 1o log
in to the Scheme Meeting online:

- Securityholder Reference Number
(SRN) or Holder Identification
Number (HIN); and postcode
registered on your holding if you are
an Australian shareholder. If you are
an overseas shareholder, select the
country registered on your holding
from the drop-down men.

If you are attending the AGM online,

and intend to participate in the Scheme
Meeting online, we reccmmend that you
stay Iogged in following the conclusion
{or adjournment} of the AGM In order

to participate in the Scheme Meeting,
The Scheme Meeting will commence
immediately after the conclusion

{or adjournment) of the AGM but

not before 12.00pm (Adelaide time).

Proxyholders will need to contact
Computershare Investor Services on
+61 3 9415 4024 no later than 1 hour
before the Scheme Meeting ¢ obtain
a unique email invitation link to
participate online.

Online voting will be open between the
commencement of the Scheme Meeting
on Thursday, 15 December 2022 and the
time at which the chair of the Scheme
Meeting announces the poll is closed.

Further information on how 1o
participate and vote online, and ask
questions during the Scheme Meeting,
is set out later in this notice and in

the Online Meeting Guide available

at anz.com/schememeeting.

Technical difficulties

Technical difficulties may arise during

the Scheme Meeting. The chair of the
Scheme Meeting has discretion as te
whether and how the Scheme Meeting
should proceed if a technical difficulty
arises. In exercising their discretion, the
chair will have regard to the number of
ANZ Shareholders impacted and the extent
to which participation in the business of
the Scheme Meeting is affected.

Where considered appropriate, the chair
of the Seheme Meeting may continue to
hold the meeting and transact business,
including conducting a peoll and voting in
accordance with valid proxy instructions.
For this reason, ANZ Shareholders are
encouraged to lodge a proxy vote,

even if they plan to attend the Scheme
Meeting in person of online,

In the event of a technological failure that
prevents ANZ Sharehalders from having

a reasonable opportunity to participate
in the Scheme Meeting, ANZ will provide
an update on its website and the ASX
platform to communicate the details of
any postponement or adjournment of the
Scheme Meeting to ANZ Shareholders.

AUSTRALIA AND NEW ZEALAND BANKING GROUP LIMITED

5. How to vote

Voting at the Scheme Meeting will be
conducted by poll.

If you are an ANZ Shareholder entitled to
vote at the Scheme Meeting, you may vote:

- in person, by attending the Scheme
Meeting held at The Adelfaide Convention
Centre, North Terrace, Adelaide on
15 December 2022 immediately after
the AGM but not before 12.00pm
(Adelaide time),

» online, by participating and voting online
at https://meetnow.global/ANZ2022;

+ by proxy, by completing 2 proxy form
online at www.investorvote.com.au or by
completing, signing and lodging a paper
proxy form for the Scheme Meeting in
accordance with the instructions set out
on the form. To be valid, your proxy form
(online or paper) must be received by the
ANZ Share Registry by 3.30pm (Adelzide
Time} on 13 December 2022;

+ by attorney, by appeinting an attorney
to attend and vote at the Scheme
Meeting on your behalf and providing a
duly executed power of attorney to the
ANZ Share Registry by 3.30pm (Adelzide
Time} on 13 December 2022; or

- hy corporate representative, if you
are a body corporate, by appointing a
corporate representative to attend and
vote at the Scheme Meeting on behalf of
that ANZ Shareholder. The representative
needs to provide a duly executed
certificate of appointment (in accordance
the Corporations Act) to be to admited
1o the Scheme Meeting.

6. Jointly held ANZ Shares

If ANZ Shares are jointly held, each of the
joint ANZ Shareholders is entitled to vote.
However, if more than one ANZ Shareholder
votes in respect of jointly held ANZ Shares,
only the vote of the shareholder whese name
appears first on the ANZ Share Register will
be counted.




7. How to ask questions

(a) During the Scheme Meeting

ANZ Shareholders will have a reasonable
opportunity to ask questions or make
comments about the Scheme and
Restructure a2t the Scheme Meeting

in person, onfine or verbally by phone.

More information on how to ask
questions during (he Scheme Meeting
online is set out in the Online Meeting
Guide and the Frequenlly Asked
Questions document available at
anz.com/schememeeting.

To ask a question verbally by phone,
ANZ Shareholders can call the ANZ
Sharehelder Information Line on
1800 11 33 99 (within Australia) or
+61 39415 4010 to request a PIN
and the conferance call number,

(b} In advance of the Scheme Meeting

A Scheme Meeting Questions Form will
be made avaitable on the ANZ website
at anz.com/schememeeting.

Questions must be received by 4.30pm
{Adelaide Time) on Thursday, 8 December
2022, and can be submitted onling, or by
mail, fax, or email as set out on the top of
the Scheme Meeling Questions Form.

8. How to submit a proxy

To appoint a proxy, you should complete
and submit the proxy form in accordance
with the instructions on that form.

+ online: submitting it ealine at
www.investorvote.com.au by following
the prompts;

+ by mobile device: if you have a smart
phone or other compatible mobile device,
you can lodge your vote via the ANZ Share
Registry’s voting website by scanning the
QR code on the front of the proxy form.
Log-in using the SRN/HIN and postcode
for your shareholding;

+ by post: posting it to the ANZ Share Registry,
Computershare Investor Services Pty Ltd in
the reply paid envelope provided (where
applicable) or to the following address:

Australia and New Zealand
Banking Greup Limited
C/- Computershare
Investor Services Pty Ltd
GPO Box 242
Melbourne VIC 3001
Australia

+ by hand delivery: depesiting it at the
ANZ Share Registry, Computershare
Investor Services Pty Ltd, during normal
business hours at the following address:

452 Johnston Street
Abbotsford VIC 3067; or

- by fax: faxing it to the ANZ Share Registry
on 1800 783 447 (within Australia) or
+61 3 9473 2555 (outside Australia).

[f you complete and return a proxy form,

you may still attend the Scheme Meeting

in person or online. At registration you will
have the opportunity to revoke your proxy
appointment and vote at the meeting. Or you
may zllow the proxy appointment to stand
and vote as per your voting instructions and
attend as a non-voting shareholder which
will allow you to ask questions,

9. Proxy voting by the chair of the
Scheme Meeting

If the chair of the Scheme Meeting is 2 proxy,
either by appointment or default, and the
appointment does not provide any voting
directions on the proxy form, by signing

and returning the proxy form, the ANZ
Shareholder will be expressly authorising

the chair of the Scheme Meeting to cast
their vote on the Scheme Resolution as

the chair of the Scheme Meeting sees fit.

The chair of the Scheme Meeting intends
to vote undiracted proxies in favour of the
Scheme Resclution.

10. Court approval

In accordance with section 411(4)(b} of the
Corporations Act, to bacome Effective, the
Scheme must be approved by the order of
the Court, If the Scheme Resolution set out
in this notice is agreed to by the required
majorities set out above and the conditions
set out in the Scheme are satisfied or waived
{whera capable of waiver), ANZ wilt apply to
the Court for the necessary orders 1o give
effect to the Scheme,

The ANZ Directors recommend you
vote “Yes” in favour of the Scheme,
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Australia and New Zealand Banking Group Limited {ANZ) ABN 11005 357 522.
ANZ’s colour blue is a trade mark of ANZ,
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ANNEXURE 6

APRA CONDITIONS

Authority to be a NOHC of an ADI 2022 — ANZ
Group Holdings Limited

Banking Act 1959

To: ANZ Group Holdings Limited ACN 658 510 791 (the NOHC)

I, Therese McCarthy Hockey, a delegate of APRA, under subsection 11AA(2) of the Banking
Act 1959 (the Act), GRANT the NOHC an authority to be a NOHC of an ADI.

Under subsection 11AAA(1) of the Act, | IMPOSE on this NOHC authority the conditions
specified in the schedule.

This instrument commences on the day the restructure arrangement takes effect.

Dated: 4 October 2022

Therese McCarthy Hockey
Executive Director
Banking Division

Interpretation

In this instrument:

APRA means the Australian Prudential Regulation Authority.

ADI has the meaning given in subsection 5(1) of the Act.

NOHC has the meaning given in subsection 5(1) of the Act.

NOHC authority has the meaning given in subsection 5(1) of the Act.

restructure arrangement means the arrangement set out in the Federal Court of Australia
matter of Australia and New Zealand Banking Group Limited (File number VID536/2022).

Notes

APRA is required to publish this instrument in the Gazefte, and may also publish this instrument in any other way
that APRA considers appropriate,

This NOHC authority operates as an authority in relation to the NOHC and any ADls that are subsidiaries of the
NOHC from time to time.

A decision to impose conditions on @ NOHC authority is a decision to which Part V1 of the Act applies. You may
request APRA reconsider the decision in accordance with subsection 51B(1) of the Act. The request for
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reconsideration must be made in writing, must state the reasons for the request, and must be given to APRA within
21 days after the day on which you first received notice of this decision, or within such further petiod as APRA
allows, If you are dissatisfied with the outcome of APRA’s reconsideration of the decision, you may, subject to the
Administrative Appeals Tribunal Act 1975, apply to the Administrative Appeals Tribunal for review of the
reconsidered decision. The address where written notice may be given to APRA is Level 12, 1 Martin Place, Sydney
NSW 2000.

Schedule — conditions on the NOHC authority

Capital

1.

The NOHC must calculate and manage capital for the Non-Bank Group in accordance
with an Economic Capital Model (ECM). The NOHC must ensure that the capital is held
as Common Equity Tier 1 Capital within the Non-Bank Group at all times and that the
ability of the NOHC's prudentially regulated subsidiaries to meet their obligations to
depositors, policy holders or beneficiaries is not adversely impacted by risks emanating
from the Non-Bank Group.

The ECM must be subject to appropriate governance, oversight and independent
assurance.

The NOHC must always ensure that the quality and quantity of the total capital of the
NOHC’s Level 3 group is equivalent to, or greater than, the quality and quantity of the
sum of the total capital of the consolidated Bank Group and the consolidated Non-Bank
Group (adjusted as required to exclude any external capital raised directly by any Level
3 institution), unless otherwise agreed with APRA,

The NOHC must ensure that the Internal Capital Adequacy Assessment Process
{ICAAP) for the Bank Group includes an assessment of contagion risk from exposure to
the NOHC and the Non-Bank Group,

The NOHC must provide any information requested by APRA that APRA considers
necessary to assess the prudential risks of the NOHC's Level 3 group, including any
information about the NOHC or the Non-Bank Group. The NOHC must provide guarterly
reports to APRA, in a form acceptable to APRA and commencing with the quarter ending
31 March 2023, on capital adequacy, funding and exposures (a) between the Bank
Group and the NOHC, and {b} between the Bank Group and the Non-Bank Group. Each
report must be provided within 20 business days of the end of the quarter to which it
relates, or within such further time as APRA may agree in writing.

Governance

6.

The NOHC must ensure that the Boards of the AD] and the Bank Holding Company
each have at least one independent director who is not also a director of the NOHC or
a company in the Non-Bank Group. The NOHC must ensure that the Chair, and a
majority of the members, of the Board of the NOHC are not executives of any Level 3
institution.

Activities

7.

The NOHC must not undertake any activities, other than those set out below, unless the
NOHC has obtained prior written agreement from APRA:

(a) hold investments in its subsidiaries;

OAUSTRALIA AMND NEW ZEALAND BANKING GROUP LIMITED




10,

11.

12.

c) hold properties used by other Level 3 institutions;

d) raise funds to conduct activities permitted under these conditions;
e} invest funds on behalf of the NOHC’s Level 3 group;

f)  provide executive leadership across the NOHC's Level 3 group;

g) activities that must be undertaken by a Level 3 Head to meet its obligations under
APRA’s Prudential Standards, activities that the NOHC is required to undertake
under a law, listing rule or requirement of any governmental agency or regulatory
body; and

(h) activities that relate to undertaking a ‘corporate centre’ role including group
financial control, group treasury activities, risk management, settlements,
information technology, human resources, financial reporting, taxation and other
group services such as company secretarial services. These roles may be
performed by companies in the Bank Group or service subsidiaries of the NOHC
formed for that purpose,

(b) raise funds to invest in, or to provide support to, its subsidiaries;
(

The NOHC must not:
(a) itself issue deposit liabilities;

(b) trade in financial instruments {(other than for hedging for the purposes of carrying
on the activities specified in paragraphs (a) to (e) of condition 7);

{c) provide security over investments in its subsidiaries except with APRA’s prior
written agreement;

{d) conduct any other business that is not in connection with the activities specified in
condition 7; and

(e) provide material guarantees of the obligations of its subsidiaries except with
APRA's prior written agreement (including any related or similar guarantees that
may be collectively material).

The NOHC must not start any material business activity in the Non-Bank Group unless
the NOHC has obtained pricr written confirmation that APRA has no objection, and must
consult with APRA in relation to any business in the Non-Bank Group that becomes
material over time. The NOHC must ensure that the Non-Bank Group transfers to the
Bank Group any activity that APRA notifies in writing to constitute an activity APRA
determines may give rise to a prudential risk if retained by the Non-Bank Group.

The NOHC must ensure that all services that are, or business that is, critical to the
operations of the AD] are conducted within the ADJ, or that the ADI will at all times have
satisfactory access to the services or business if they are provided by third parties,
including in the event of the exercise of APRA's resolution powers.

The NOHC must ensure that all critical functions are conducted within the AD|, Where a
function is developed in the Nen-Bank Group that becomes a critical function, it must be
expeditiously transferred into the Bank Group.

The NOHC must ensure that all activities of the Non-Bank Group that are not required
or related to the business of the Bank Group are financially and cperationally separable
from the Bank Group immediately in resolution,
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13. The NOHC must ensure that the NOHC's Level 3 group does not carry on any activities
that pose excessive risk to the ADI. The NOHC must ensure that the Bank Group
transfers to the Non-Bank Group any activities that APRA notifies in writing to constitute
an undue risk to the ADI.

Interpretation
In this schedule:

Bank Group means the group of companies at Level 2 (within the meaning given in Prudential
Standard APS 001 Definitions) of which the Bank Holding Company is the parent company.

Bank Holding Company means ANZ BH Pty Ltd ACN 658 939 952.

Common Equity Tier 1 Capital has the meaning given in Prudential Standard APS 111
Capital Adequacy: Measurement of Capital.

critical function means any function provided by an APRA-regulated enfity that is important
to financial system stability or the availability of essential financial services to a particular
industry or community.

Internal Capital Adequacy Assessment Process (ICAAP) has the meaning given in
Prudential Standard APS 110 Capital Adequacy.

Level 3 group has the meaning given in Prudential Standard 3PS 001 Definitions.
Level 3 Head has the meaning given in Prudential Standard 3PS 001 Definitions.
Level 3 institution means an institution that is a member of the NOHC's Level 3 group.

Non-Bank Group means all Level 3 institutions other than the NOHC and companies in the
Bank Group.

prudentially regulated subsidiaries of the NOHC are those subsidiaries that are bodies
regulated by APRA within the meaning given in the Australian Prudential Regulation Authority
Act 1998.

the ADI means Australia and New Zealand Banking Group Limited ACN 005 357 522,
the NOHC means ANZ Group Holdings Limited ACN 659 510 791.

Unless the contrary intention appears, a reference in this schedule to an Act or Prudential
Standard is a reference to the Act or Prudential Standard as in force from time to time.

AUSTRALLS AMD NEW ZEALAND BANKING GROUP LIMITED




CORPORATE DIRECTORY

Austrafia and New Zealand
Banking Group Limited
ANZ Centre Melbourne
Level 9, 833 Collins Street
Docklands VIC 3008 Australia

ANZ Group Holdings Limited
ANZ Centre Melbourne

Level 9, 833 Collins Street
Docklands VIC 3008 Australia

Legal adviser

Herbert Smith Freehills
80 Collins Street
Melbourne VIC 3000

Australian taxation adviser
King & Wood Mallesons
Level 27, Collins Arch

447 Collins Street

Melbourne VIC 3000

Independent Expert

Grant Samue| & Associates Pty Limited

Level 19 Governor Macquarie Tower, 1 Farrer Place
Sydney NSW 2000

ANZ Share Registry and

ANZ NOHC Share Registry
Computershare Investor Services Pty Ltd
GPC Box 2975

Melbourne VIC 3001
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