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Commonwealth Bank of
Australia to acquire Bank
West and St Andrew's
Sydney, 8 October 2008

The Commonwealth Bank of Australia (the Group) has acquired the
Bank of Western Australia Limited (BankWest) and St Andrew’s
Australia Pty Ltd (St Andrew’s) through the execution of a sale and
purchase agreement with UK based HBOS plc.

The purchase does not extend to HBOS’s other Australian
businesses - Capital Finance Australia Ltd, BOS International
(Australia) Ltd and HBOS’s Australian Treasury operations. 

The purchase price will be $2.1 billion.  The purchase is conditional
on the receipt of all necessary competition, regulatory and
government approvals - and will be completed following receipt of
those approvals.

The Group is determined to continue to carry substantial surplus
capital due to the current volatile market conditions.  It intends to
fully fund the purchase price by undertaking a

$2 billion accelerated institutional placement which will maintain
APRA Tier 1 capital at 7.6% and Tier 1 capital under UK FSA rules
at 10.1%.

Standard & Poor’s, Moodys and Fitch have all confirmed the
Group’s credit ratings with stable outlook post the acquisition.

Credit Suisse has served as exclusive financial adviser to the Group
on this transaction.

Ralph Norris, Commonwealth Bank Chief Executive Officer said,
“The Commonwealth Bank regularly reviews acquisition
opportunities but rarely have we seen a quality asset such as
BankWest become available on such attractive terms to us.  The
strength of our current capital and funding position combined with
the strategic value of this transaction makes this an attractive
opportunity for the Group and its shareholders.”
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“BankWest provides a significant opportunity to further develop the
Group’s business in the fast growing Western Australian market.  It
complements our existing operations and will deliver additional
growth opportunities in key market segments, as well as enhanced
product and service delivery opportunities for customers,” Mr Norris
said.

BankWest is a strong business and a market leader in Western
Australia.  It is the Commonwealth Bank’s intention to maintain and
grow the BankWest brand. 

Commonwealth Bank and BankWest branches and business
centres in Western Australia will not be closing as a consequence
of this acquisition, and both BankWest and Commonwealth Bank
customers will be able to use each other’s ATMs without paying any
additional fees once our systems allow.

St Andrew’s is HBOS Australia’s wealth management business,
providing life insurance and wealth management products to the
Australian marketplace. Its range of products is complementary to
the Group’s existing wealth management business.

The Group is strongly committed to its Australian businesses and on
achieving its vision to be Australia’s finest financial services
organisation through excelling in customer service. This acquisition
demonstrates this commitment, by expanding in a rapidly growing
region of the Australian economy.  

“I am confident that this acquisition will deliver significant benefits
for the people and customers of both organisations. HBOS’
Australian businesses are good quality, strong businesses
underpinned by dedicated and talented staff,” Mr Norris said.

  

The Strategic RationaleThe Strategic Rationale

Builds on the Commonwealth Bank’s commitment to being
Australia’s leading financial services organisation with strong
positions in home loans, retail deposits and business banking,
and an enhanced position in credit cards, personal lending and
wealth management;

Strengthens the competitive position in the fast growing and
attractive Western Australian market.  The BankWest brand will be
retained;
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Provides opportunities to enhance the Group’s reputation as a
leader in product innovation and customer service by further
developing existing relationships with nearly 11 million Australians;
and

Provides a wider pool of talented and experienced people to
complement the focus on achieving the Group’s vision of
becoming Australia’s finest financial service organisation through
excelling in customer service.

 

Note regarding 6 October Suncorp AnnouncementNote regarding 6 October Suncorp Announcement

High level, exploratory discussions have been conducted with
Suncorp.

 

ENDS

 

For further information please contact:

 

Media                                                       Analyst

Steve Batten                                            Warwick Bryan

Media Relations                                       Investor Relations

Commonwealth Bank                              Commonwealth Bank

(02) 9378 2504                                           02 93785979

 

This announcement is not an offer for subscription, invitation,
recommendation or sale with respect to the purchase or sale of any
shares in any jurisdiction.  This announcement does not constitute
an offer to sell, or a solicitation of an offer to buy, securities in the
United States or to any U.S. person (as defined in Regulation S
under the U.S. Securities Act of 1933, as amended (the “U.S.
Securities Act”)).  Securities may not be offered or sold in the United
States unless the securities have been registered under the U.S.
Securities Act or an exemption from registration is available.
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NOT FOR RELEASE IN THE UNITED STATES: This presentation is not for distribution or release in the United States or to any U.S. person and may not be forwarded, reproduced,
disclosed or distributed in whole or in part to any other person.

Commonwealth Bank of Australia

Determined to offer strength in uncertain times

Acquisition of BankWest and 
St Andrew’s AustraliaSt. Andrew’s Australia –
A Compelling Strategic Growth 
Opportunity

Investor Pack

Opportunity

Investor Pack

8 October 2008

Commonwealth Bank of Australia ACN 123 123 124

This presentation does not constitute an offer of securities for sale in Australia, the United States or elsewhere and any securities described in this presentation may not be offered
or sold in Australia, the United States or elsewhere absent registration under the relevant legislation or an exemption from registration.
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Summary

� BankWest and St. Andrew’s Australia only

� Consistent with CBA strategy

� Attractive price and terms:

¾ Purchase price $2.1bn

¾ 0.80 x 2007A book value 1

¾ 11.2 x 2007A net profit 2

� Expected to be EPS accretive immediately

S b t ti l t i� Substantial cost synergies 

1. Ordinary shareholders’ equity.
2. Profit attributable to equity holders, after dividends on Redeemable Preference Shares.

4

55
The impairment of customer loans

Submission 109 - Attachment 1

IyadRafidi
Line

IyadRafidi
Typewritten Text
Footnote 3 & 39



66

Key terms and conditions 

• Final purchase price to not exceed $2.1 bn 

• Sale and purchase agreement signed 

• Subject to regulatory, ACCC and Govt approvals (discussions commenced) 

• HBOS pie shareholder approval not required 

• Does not require CBA shareholder approval 

• Completion expected end January 2009 

6 
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Reinforces strong Australian market position 

Market Shares - Australia
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Source: APRA / RBA (July 2008).
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Proposed operating model

Business Description Proposed Model

� Brand retained in WA

Retail 
Banking

� 860,000 customers

� Lending assets of $28bn 

� Deposits of $15bn

2008 R i l B k f th

Brand retained in WA

� East coast retail expansion strategy to be 
reviewed

� Streamlining of administrative functions, 
systems and processes of CBA and� 2008 Regional Bank of the 

Year 1
systems, and processes of CBA and 
BankWest, where synergies exist and it 
enhances the customer experience to do so

� 77 Business Banking
� Brand retained in WA

Business & 
Corporate 
Banking

� 77 Business Banking 
Centres 2

� Lending assets of $27bn 

� Deposits of $22bn 

� Integration of two businesses with a view to 
incorporating best practice and enhancing 
customer experience across the Group

� Streamlining / sharing of back-office and 
h i isystems where synergies exist

Insurance and 
Investments

� Wealth management and 
insurance

� Funds under Management of 
� Integrated into broader Group

more than $2.4bn

Note: All Lending Assets and Deposits figures as at 30 June 2008. (Source: HBOS plc interim report). Funds under management figure as at 31 December 2007. 
(Source: HBOS Australia 31 December 2007 annual report). Exchange rate of 2.08 AUD to 1 GBP.
1. Australian Banking and Finance Magazine. 
2 Source: BankWest website

12

2. Source: BankWest website. 
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BankWest Balance Sheet

2005
$m

2006
$m

2007
$m

Unaudited 
June 2008

Loans and advances to customers 31,582 40,276 50,838 55,500

Other assets 5,058 5,398 7,974 7,700

Total assets 36,667 45,674 58,812 63,200Total assets 36,667 45,674 58,812 63,200

Customer deposits & Intergroup funding 28,482 35,197 45,899 50,800

Other interest bearing liabilities 5,993 7,723 9,385 8,700

Non interest bearing liabilities 413 505 478 300

Total liabilities 34,888 43,425 55,762 59,800

Issued share capital (incl preference shares) 992 1,282 1,907 2,100

Retained earnings 787 967 1,143 1,300

Total equity1 1,779 2,249 3,050 3,400

Source: BankWest financial reports for the years ended 31 December 2005, 2006 and 2007.
1  Includes redeemable preference shares 2007: $530m, 2006: $305m, 2005: $115m.

Total liabilities and equity 36,667 45,674 58,812 63,200

22

Includes redeemable preference shares 2007: $530m, 2006: $305m, 2005: $115m. 
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CBA funding position very strong

21%
� BankWest intra-group funding of 

CBA’s Existing Source of Funding1

2%

5%

11%
58%

~$18bn easily accommodated within 
existing CBA internal resources

11%

3%

Retail Funding

Short Term Wholesale

Structured Funding with first call <12mth

Long Term Wholesale maturing in FY09

Long Term Wholesale maturing after FY09

Securitisation

� Overview of CBA funding position:

¾ AA credit rating

50

g

¾ 58% retail funded
CBA’s Liquid Assets ($bn)2

10
3

13

Mi i

Surplus liquids

Medallion RMBS

28
¾ Well advanced in 2009 funding 

programme – 30% completed

25 27
Minimum 
prudential 
requirement

Jun 07 Jun 08 

¾ Significant surplus liquids

1. Surplus liquids are excluded from short term wholesale funding.
2 6 month average liquid assets held

24

2. 6 month average liquid assets held.
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Financial Impact of Acquisition1p q

Net Assets
$m

Pre-tax 
Profit / (Loss)

$m$m $m

Indicative fair value of net assets acquired 2,720

Consideration paid (2,100) � Fair value of acquired net 
assets to be finalised

Discount on acquisition 620

Transaction costs (20)

assets to be finalised

� Gain on acquisition and 
Integration provision to be 
excluded from Cash NPAT

Day 1 gain through P&L 600

Integration & restructuring provision (330) (330)

excluded from Cash NPAT

� Year 1 (2009) CBA P&L/EPS 
positive

Comprising:

� Restructuring costs

� Integration provision 150% of 
maintainable cost savings

� Technology integration expenditure

� Other transition costs

1  Subject to finalisation of completion accounts.

26
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Anchorage Capital buys Shoes & Sox
for $20 million

Selldown talk at Energy
Developments
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Small is bountiful in the west

 |SAVE ARTICLE  PRINT  REPRINTS & PERMISSIONS

CBA

Jon Sutton was watching his son play rugby in Queensland on an

October long weekend in 2008 when he received a call from his

bank employer to get to Sydney as soon as possible.

The head of Commonwealth Bank of Australia ’s agribusiness

lending was to help run the ruler over Bankwest as CBA moved in

on the West Australian asset controlled by the British Lloyd’s-

owned HBOS.

Two years after the due diligence process and subsequent acquisition, Sutton, who

was appointed managing director, says the renewal of Bankwest is on track, even

though a surge in bad debts showed up in its books.

“We went in with our eyes open because we knew that it was at the height of the

financial crisis and it was reasonably well known that Bankwest was acquiring

customers on the commercial loan book portfolio that you would normally not see at

other financial institutions," Sutton says.

“That was all to do with the previous owner. Leading up to the acquisition there was

significant growth in the east coast property book and all of those loans have taken a

while to work through."

CBA chief executive Ralph Norris revealed at the bank’s annual results meeting in

August that a significant portfolio of east coast loans written by Bankwest had slipped

to impaired status.

It was the second major impairment shock in as many years. Despite assurances by

Sutton and others last year that the debts had been catered for, the true fallout from

Bankwest’s aggressive east coast expansion finally became known.

One analyst said it was hard to criticise CBA since it bought the WA bank cheaply in a

rushed due diligence process.

“They got it sub-book [value] and they

had to make a quick decision," the

analyst says.

by Jonathan Barrett
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Fortescue insists
cost cuts will last

4 mins ago 

Shorten faces test
as Abbott finds
some spine

“But there is another view that maybe

they should have done their due diligence

a little more thoroughly."

Bankwest was purchased for a discount

price equivalent to 0.8 times the book

value of its assets, although that equation

has changed since the real extent of the

bad debts has become known.

Nonetheless, Norris said in August that

he would do the Bankwest deal “a

hundred times over" – a view shared by

Sutton.

“These sorts of transaction don’t happen

very often," Sutton says.

In fact, Australian Competition and

Consumer Commission chairman

Graeme Samuel conceded that the

competition regulator approved

transactions during the crisis that it

would not have endorsed in more normal

financial market conditions.

Key people responsible for Bankwest’s

debts, such as its former chief risk officer

and its former head of business lending,

have moved on.

CBA has increased its provisions against bad debts by $304 million to reflect the 1100

problem Bankwest business loans, pushing the bank’s gross impaired assets tally up

24 per cent to $5.2 billion.

CBA can’t pursue HBOS for compensation because the loans were classed as

“performing" when the deal was finalised in December 2008. Norris has consistently

denied that due diligence had been insufficient.

The aggressive east coast business lending push by HBOS has not been all bad news

for its new owner. Bankwest’s retail expansion has not been hit by the same problems.

Speaking from his office overlooking the Swan River, Sutton says mergers usually

have come unstuck when the “acquiring bank pulled down the signs of the acquired

bank".

“This brand is not going to go away. This brand is going to be here for another 100

years," Sutton says.

“West Australians are fiercely proud of their institutions."
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Indeed, one of the first things Sutton noticed when he relocated to Perth was jibes

about Bankwest being “the bank that used to live here".

“It’s a fair summation that under the previous owners they had lost their way a little

bit in terms of the bank’s heritage and what the bank means to West Australians,"

says Sutton, who has been working in financial services for 16 years, including a

decade in the dealing room in the global markets team.

He says Bankwest is intent on tapping into that parochialism, including almost

blanket advertising at key sites such as Perth Airport.

Nonetheless, Nielsen research shows Bankwest is the only one of the 10 most heavily

advertised finance brands to cut advertising budgets in the June half.

A case of cost-saving in the merged entity? “We compete fiercely for customers here,"

Sutton says. “CBA does its thing and we do our thing."

Sutton describes the search for synergies as a “never-ending process", although it’s

unlikely that a CBA customer will be able to deposit a cheque into their account

through Bankwest any time soon, because it will require the merging of their core

banking platforms.

“That’s one of the things that we won’t be doing at this stage," Sutton says.

That’s not to say Bankwest won’t call on the considerable resources of its parent from

time to time.

Bankwest aims to tap into the growth of its mineral-rich home state by hiring another

50-odd bankers focused on the small to medium-sized company (SME) sector in the

next 12 to 18 months.

“I think over the next five, 10, 15 years, this state will be the engine of growth for

Australia," Sutton says.

With the exception of a stalling property market, all economic indicators are going in

the right direction in WA. Its forecast of 4.5 per cent growth this financial year is the

highest of any state.

The resource-rich state enjoys the lowest unemployment rate in the country and

boasts $86 billion of energy and mining projects in development, according to the

Australian Bureau of Agricultural and Resource Economics.

“When CBA looked at acquiring Bankwest, it was about having exposure to a high

beta economy in a market where perhaps it was a little underweight from the SME

side of the business," Sutton says.

“This is a fast-growing economy and will be for the next 15 to 20 years, given what’s

happening in China and India and those emerging economies."

It doesn’t hurt that with an average annual wage of $70,000 a year, WA also has more

than its share of well-off banking customers, even if the state’s relatively small
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population does limit the size of its customer base.

The bank that was set up in 1895 to lend to the WA farming industry – and which is

now headed by the former head of agribusiness lending at CBA – is intent on servicing

mid-sized businesses, such as accounting, legal and engineering firms, that are

tapping into the Asian markets.

“We don’t play in the institutional banking space, but we certainly play in the small

business and SME sector," Sutton says.

“This is undeniably a period where this state and this state’s people will see significant

transformational change because of what’s happening in China. In China there will be

10 cities with 25 million or more people in the next few years. There will be none in

Europe."
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CBA rebuts claims it 'forced' defaults 
THE AUSTRALIAN RICHARD GLUYAS THE AUSTRALIAN NOVEMBER 30, 
2013 12:00AM 

COMMONWEAL TH Bank has exposed the entrails of its controversial, $2.1 
billion Bankwest deal, seeking to rebut allegations ahead of a planned class 
action next year that it benefited by engineering Bankwest loan defaults. 

Responding to extracts of the 2008 Bankwest share-sale deed, obtained by 
The Weekend Australian, CBA group general counsel David Cohen detailed 
the impact of key items in the agreement, including vendor warranties and a 
price adjustment mechanism to lower or raise the purchase price depending 
on impairments identified during intensive, post-acquisition due diligence. 

Mr Cohen revealed that, contrary to CBA reaping a windfall gain by 
foreclosing on Bankwest commercial customers and then invoking the 
adjustment provisions, the financial impact of changes made after the deal's 
December 19, 2008 completion was insignificant. 

The price adjustment mechanism resulted in a $26 million increase in the 
Bankwest purchase price, while the warranty claims resulted in a payment to 
CBA of "less than $6m". 

"If a class action does emerge, CBA will confidently defend its position," Mr 
Cohen told The Weekend Australian. 

At the height of the financial crisis, after three days of rushed due diligence, 
CBA snared Bankwest from its distressed parent, British-based HBOS, at the 
knockdown price of 0.8 times 2007 book value -- far less than Westpac's 
purchase of St George Bank at 2.7 times book value. 

he acquisition team was led by Ian Narev, since promoted to CBA chie 
xecutive, with Mr Cohen draftin the terms and conditions of the Bankwes 
hare-sale deed 

While the deal enabled CBA to consolidate its position as the nation's leading 
home lender, the bank has become dogged by allegations that it unfairly 
foreclosed on some of Bankwest's commercial customers. 

Among the claims, consistently rejected by CBA, is that it "manufactured" 
defaults -- for example, by pressuring valuers to undervalue properties -- so it 
could lower the Bankwest purchase price under the "claw back" arrangements 
with HBOS. 

The claims were aired in a federal Senate inquiry last year, and the founder of 
the Unhappy Banking lobby group Geoff Shannon has said they will form the 
core of a class action next year potentially worth "billions of dollars". 
Individual borrowers like Rory O'Brien, developer of the $282m Whisper Bay 
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Ian Narev
Managing Director and Chief Executive Officer

Home > About Us > Our company > Management > Group Executive Profiles

Group Executive Profiles

Mr Narev commenced as Managing Director and Chief Executive Officer on 1 December 2011

Ian joined the Group in May 2007.  From then until January 2009, he was Group Head of Strategy,
with responsibility for corporate strategy development, mergers and acquisitions and major cross-
business strategic initiatives. He led the Group’s $2.1 billion acquisition of Bankwest in 2008, as well
as the Group’s investment in Aussie Home Loans.

From January 2009 until September 2011, Ian was Group Executive, Business and Private Banking,
one of the Group’s six operating divisions, with responsibility for small and medium enterprise
business banking, agri banking, private banking and the CommSec retail brokerage and margin
lending businesses. The division’s annual profit after tax is approximately $1 billion. It has
approximately 200,000 business customers, 1 million trading customers, and 15,000 private
banking customers, and employs more than 4,000 people.

Prior to joining CBA, Ian was a partner of McKinsey & Company, the global consulting firm. He
worked in McKinsey’s New York, Sydney and Auckland offices from 1998-2007. He became a global
partner in 2003, and from 2005 until his departure in 2007 was head of McKinsey’s New Zealand
office. Prior to joining McKinsey, Ian was a lawyer specialising in mergers and acquisitions.

Ian holds Masters of Law degrees from Cambridge University (International Corporate Law), where
he was the top student in his year, and New York University (International Relations), where he was
a Hauser Scholar. He also holds undergraduate degrees in English and Law from the University of
Auckland, where he was Editor-in-Chief of the Law Review.

In the not-for-profit sector, Ian is Chairman of Springboard Trust, which works with principals of
low-decile primary schools in South Auckland to help improve school effectiveness, a Trustee of the
Louise Perkins Foundation, which helps women with advanced breast cancer, and our Ambassador
for the Australian Indigenous Education Foundation.

Ian is 44 and lives in Sydney with his wife and daughters.
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Notes to the Financial Statements continued 

Note 14 Acquisition of Controlled Entities 

On 19 December 2008, the Group acquired 100% of the share capital a Bank of Western Australia Lt<l (consisting of retail an<l business 

banking), St AnelreW's Australia Ply Lt<l (consisting of insurance anel wealth management serVices businesses) anel HBOSA Group 

(SerVices) Ply Lt<l (an internal aelministrative support entity) for cash consieleration of $2.1 billion. 

Details of net assets acquired anel the provisional Cliscount arising on acquisition are as follows: 

Purchase consideration 

Cash paid 

Provision for remainin!J consideration 
Direct costs relating to the acquisition 

Total purchase consideration 
Provisional fair value of net identifiable assets acquired (see below) 

Less: Preference share placement 

Provisional d iscount on acquisition before tax 

SM 

2,100 

328 
31 

2,459 

3,771 

(530) 

782 

The provisional Cliscount on acquisition, has arisen after the Group's reassessment of the acquireel entities' identifiable assets, l iabilities 

anel contingent liabilities anel the cost of the acquisition, anel has been recognised in the Group's statutory net profit in the current period. 

The proVisional Cliscount on acquisition will be aeljusted in the next reporting perioel on f inalisation a fair value proceelures. 

The assets and liabilities arising from the acquisition, reported in aggregate for the acquired entities, are as follows: 

Cash and liquid assets 

Receivables due from other financial institutions 
Assets at fair value through Income Statement: 

Trading 
Insurance 

Other 
Derivative assets 

Availab~for-sale investments 

Loans, advances and other receivables 
Property, plant and equipment 

Intangible assets 

Deferred tax assets 
Other assets 

Total assets 

Deposits and other public borrowings 
Payables due to other financial institutions 

Liabilities at fair value through Income Statement 

Derivative liabilities 

Current tax liabilities 

Deferred tax liabilities 

Other provisions 
Insurance policy liabilities 

Debt issues 

Bills payable and other liabilities 

Loan capital 
Total liabilit ies 

Net assets 

Outflow of cash to to acquire business, net of cash acquired: 

Cash consideration 
Direct costs relating to acquisition 
Cash and cash equivalents in swsidiaries acquired 

Cash outflow on acquisition 

Pre~acquisition carrying Recognise d values on 

amount acquisition 

SM SM 

330 330 
378 378 

5,661 5,661 

279 279 

115 115 

1,043 1,043 

3 3 
58,337 57,887 

177 177 

90 90 

161 236 

304 304 
66,878 66,503 

50,370 50,370 

4,587 4,587 

242 242 

515 515 

5 5 

64 3 

85 85 
204 204 

5,221 5,221 

289 289 

1,211 1,211 

62,793 62,732 

4,085 3,771 

rla 2,100 

rla 31 
rla (330) 

rla 1,801 

Profit klnouncement 47 
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Acquisition  of  Bankwest  and  St  Andrew’s   

18     Commonwealth Bank of Australia Annual Report 2009  

Acquisition Overview 

The Group acquired 100% of the share capital of the Bank of 
Western   Australia   Limited   (“Bankwest”) and   St   Andrew’s  
Australia  Pty  Ltd  (“St  Andrew’s”)  on  19  December  2008. 

Bankwest operates in the domestic market providing a 
comprehensive range of products, focusing on the small 
business banking and retail segments. 

Since acquisition, Bankwest has continued to expand its 
customer base. As at 30 June 2009 Bankwest provided services 
to more than 960,000 retail customers and 26,000 business 
clients, through an extensive network of 135 retail branches, 78 
Business Banking centres, direct and third party distribution 
channels, agencies and electronic, telephone and internet 
banking facilities. 

St   Andrew’s   provides   life   insurance   and   wealth   management  
products to the Australian marketplace. Its range of products is 
similar   to   those   provided   by   the   Group’s   existing Wealth 
Management business. 

The acquisition of Bankwest provides the Group with a 
significant opportunity to further develop its business in the 
Western  Australian  market.  It  complements  the  Group’s  existing  
operations and delivers additional growth opportunities in key 
market segments, as well as enhanced product and service 
delivery opportunities to customers. 

The   Group’s   Executive   Committee   and   Bankwest   Board   are  
committed to delivering sustainable growth of the business in 
line  with   the  Group’s   existing strategic priorities. Bankwest will 
continue to operate under the retained brand name, with a 
separate Board of Directors.  

Acquisition Accounting 

Following the finalisation of the fair value of assets and liabilities 
acquired, the gain on acquisition was $983 million before tax 
and has been treated as a non-cash item. The gain is 
significantly higher than the $660 million indicated at the time the 
acquisition was announced, due to the increase in the final fair 
value of net assets acquired, including $719 million of intangible 
assets. This is despite an increase of $1,059 million to the 
collective and individual provisions arising from the acquisition. 

As part of the acquisition, fair value adjustments relating to fixed 
interest assets and liabilities and intangible assets subject to 
amortisation were recognised. Due to the significant size and 
non-recurring nature of these adjustments, the amortisation of 
the adjustments will be treated as non-cash and recognised over 
the assets and liabilities remaining useful lives. 

Further details on the acquisition are disclosed in Note 49 
Acquisition of Controlled Entities, page 223. 

Integration Progress 

The  integration  of  Bankwest  and  St  Andrew’s  into  the  Group  is  
progressing smoothly. The initial phase is focused on aligning 
the operations of Bankwest and the Group across the country, 
and consolidating systems and processes for efficiency. 

The  operations  of  St  Andrew’s   are   run  as  part   of   the  Group’s  
Wealth  Management   business.  The   integration  of  St  Andrew’s  
will enable existing customers to benefit from a wide range of 
investment platforms and product offerings.  

During the half year to 30 June 2009, several key integration 
milestones have been achieved, including: 

 Reciprocal ATM access, with customers of both the 
Commonwealth Bank and Bankwest having access to more 
than 4,000 ATMs, the largest network of any bank nationally, 
without paying any additional fees; 

 Established an integration/synergy program including a cross 
business steering group; 

 Commenced restructuring activities; 
 Initiated a review of major contracts and licences to identify 

savings through additional buying power, notably for large IT 
licensing arrangements; 

 Established initial technology links; and 
 Delivered a directional target operating model for Bankwest. 

Integration Expenses and Synergies 

Total integration expenditure for the initial phase is anticipated to 
be $313 million. The expenditure will be incurred over three 
years and due to its size and non-recurring nature it will be 
treated as a non-cash item. 

The amount of integration expenditure for the six months to 30 
June 2009 was $112 million.  

Anticipated cost synergies have increased from an annualised 
run rate (by 2012) of $220 million to $250 million. This includes 
benefits associated with restructuring, cessation of the East 
Coast store rollout and other IT and property synergies. A low 
risk approach to the integration is being adopted that focuses on 
minimising distraction while maximising customer and business 
outcomes. 

 
 

Purchase Consideration as at
30 June 2009 $M
Original purchase price 2,100

Additional purchase price adjustment 26

Costs relating to acquisition 37

Purchase consideration 2,163

Fair value of net identifiable assets acquired 3,676

Less: preference share placement (530)

Gain on acquisition 983

Income tax expense (371)

Gain on acquisition after tax 612  
 

 

Integration Expenditure
for the year ended 30 June 2009 $M

Restructuring 16

Property 7

Operations 24

IT expenditure 60

Other 5

Total 112  
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Financ ia l Performance and Business Review 

The Group acquired 100% of the share capital of Bank of 
Western Australia Ltd ("Bankwesf) on 19 December 2008, 
providing the opportunity to expand the Group's business in the 
Western Australian and East Coast markets. 

Bankwest operates in the domestic market and is focused on 
providing a comprehensive range of products to the business 
banking and retail segments. 

Since acquisition, Bankwest has continued to expand its 
customer base and as at 30 June 2009 provided services to 

more than 960,000 retail customers and 26,000 business clients 
through its extensive network of 135 retail branches, 78 Business 
Banking Centres, direct and third party distribution channels, 
agencies and electronic, telephone and internet banking facilities. 

Bankwest is a market leader in Western Australia, having a 
banking relationship with more than a quarter of Western 
Australians. Outside Western Australia, Bankwest has 
established itself on the East Coast as a challenger brand in 
Australia. 

Achievements during the period include: 

• Gold award winner for six products in Money Magazine's 
2009 Best of the Best Awards and the winner of their 2009 

Money Minder of the year award; and 
• Four retail deposit and three credit card products received a 

five star rating from CANSTAR CANNEX. 

Retail 

Retail operating income during the half year benefited from solid 
home loan volume growth. Home lending balances of $35 billion 
have increased by 4% over the half, driven by the East Coast 

Net interest income 

Other banking income 

Total banking income 

Operating expenses 

Impairment expense 

Net profrt before tax 

Corporate tax expense 

Cash net profit after tax 

Major Balance Sheet Items 
Home lending (including securitisation) 

Other lending assets 

Assets at fair value through income statement (I) 

Other assets <•l 

Tota I assets 

Transaction deposits 

Savings deposits 

Investment deposits 

Certificates of deposits and other 12l 

Debt issues 

Due to other financial institutions !3l 
Other liabilities 

Total liabilities 

Bankwest 

expansion, first home buyers grant stimulus and successful 
customer acquisition campaigns. 

Lending margins have improved following repricing initiatives 

implemented to partly offset increased funding costs and credit 
risk as arrears deteriorate. 

Deposit margins have improved over the half, benefiting from 
effective margin management and the run off of low margin 
term deposits. Deposit balances have been favourably 

impacted by the launch of innovative new products such as 
Smart eSaver. 

Business 

Business operating income during the half was strong, supported 
by solid asset growth and favourable margins from improved 
lending pricing strategies. 

Business advances and business deposits increased 6% and 5% 
respectively during the half to 30 June 2009. 

Operat ing Expenses 

Operating expenses for the half to 30 June 2009 were $483 
million. The implementation of cost management initiatives and 
integration strategies has resulted in an improvement in 
productivity over the half. The expense to income ratio as at 30 
June 2009 was 63.6%. 

Impairment Expense 

Impairment expense for the half year to 30 June 2009 was $113 
million. To strengthen asset quality, credit risk management 
disciplines and improved lending practices have been 

implemented. 

Half Year Ended 

30106109 

$M 

591 

168 

759 

483 

113 

163 

50 

113 

A s at 

30106109 31/12108 Jun 09 vs 

$M $M Dec 08 % 

35,048 33,685 4 

26,366 25,009 5 

48 5,776 large 

6,865 1,726 large 

68,327 66,196 3 

4,321 4,136 4 

10,948 9,649 13 

20,558 20,256 1 

21,572 16,342 32 

4,903 5,221 (6) 

27 4,587 large 

2,059 2,324 (1 1) 

64,388 62,5 15 3 

(1)Assets at fair value through income statement previously held to meet liQt.id asset ratio reQuirements have been sold durtng the half and placed on deposit with Group 
Treasury. The deposit is included in other assets. 

(2) Jndudes amounts due to group companies of $19.1 billion at June 2009 ($13.6 billion at December 2008). 

(3) Depostts held with RBA in relation to Series 2008 securttisation funding repaid in January 2009! 
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Note 49 Acquisition of Controlled Entities 
On 19 December 2008, the Group acquired 100% of the share capital of Bank of Western Australia Ltd (consisting of retail and 
business banking), St Andrew's Australia Pty Ltd (consisting of insurance and wealth management services businesses) and 
HBOSA Group (Services) Pty Ltd (an internal administrative support entity) for cash consideration (including transaction costs) of 
$2.2 billion. These businesses collectively represent the retail and business operations in HBOSA. 

Details of the purchase consideration and the gain arising on acquisition are as follows:  

Purchase consideration $M

Cash paid 2,126

Direct costs relating to the acquisition 37

Total purchase consideration 2,163

Fair value of net identifiable assets acquired (see below) 3,676

Less: Preference share placement (530)

Gain on acquisition before tax 983

 

 

The gain on acquisition  has  arisen  after   the  Group’s   reassessment   of   the   fair value of the acquired  entities’   identifiable   assets,  
liabilities and contingent liabilities and the  cost  of  the  acquisition,  and  has  been  recognised  in  the  Group’s  statutory net profit in the 
current period.  

The assets and liabilities arising from the acquisition, reported in aggregate for the acquired entities, are as follows: 

Pre-acquisition carrying Recognised values on
 amount  acquisition

$M $M

Cash and liquid assets 422 422

Receivables due from other financial institutions 283 283

Assets at fair value through Income Statement: 

   Trading 5,907 5,907

   Insurance 212 212

Derivative assets 1,014 1,014

Available-for-sale investments 3 3

Loans, bills discounted and other receivables 58,153 57,351

Property, plant and equipment 177 225

Intangible assets 98 806

Deferred tax assets 255 610

Other assets 289 288

Total assets 66,813 67,121

Deposits and other public borrowings 50,401 50,677

Payables due to other financial institutions 4,673 4,673

Liabilities at fair value through Income Statement 250 250

Derivative liabilities 512 512

Deferred tax liabilities 54 258

Other provisions 84 84

Insurance policy liabilities 202 202

Debt issues 5,221 5,221

Bills payable and other liabilities 357 357

Loan capital 1,211 1,211

Total liabilities 62,965 63,445

Net assets 3,848 3,676

Outflow of cash to to acquire business, net of cash acquired:
    Cash consideration n/a 2,126

    Direct costs relating to acquisition n/a 37

    Cash and cash equivalents in subsidiaries acquired n/a (422)

Cash outflow on acquisition n/a 1,741

 

 

During the period 19 December 2008 to 30 June 2009, these operations contributed $113 million to the consolidated net profit after 
tax  (“cash  basis”) and a net profit after tax of $42 million to the consolidated statutory net profit after tax for the year. 

If the acquisition had occurred on 1 July 2008 the contribution to the Group’s revenue would have been $1,561 million for the year 
and contribution to  the  Group’s  net profit after tax would have been a net loss after tax of $184 million for the year ended 30 June 
2009. This pro-forma financial information uses data for the twelve month period ended 30 June 2009 and represents the historical 
operating results reported in accordance with the  Group’s accounting policies. 
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 Profit Announcement
 For the full year ended 30 June 2010

11 August 2010

Determined to be better than we’ve ever been.

Commonwealth Bank of Australia ACN 123 123 124

2424
The impairment of customer loans

Submission 109 - Attachment 1



Group Performance Analysis continued 
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Operating Expenses 

Operating expenses increased by 5% over the prior year to 
$8,601 million. The increase was driven by: 

x Higher staff costs reflecting an out of cycle 2% pay rise;  

x Continued investment in technology and projects to 
support strategic priorities and drive Group wide 
productivity; and 

x The unfavourable impact of investment markets on the 
Group’s defined benefit superannuation fund resulting in a 
$103 million expense for the current year (2009: $14 million 
non-cash expense). 

Gross investment spend remains strong at $1,036 million. The 
primary focus is again on Core Banking Modernisation, with 
additional investment on the upgrade of Risk Management 
systems. 

In the half year ended 30 June 2010, operating expenses 
increased 2% compared to the prior half to $4,333 million which 
included higher information technology expenses and an out of 
cycle 2% pay rise. 

Expense to Income Ratios 

The Group’s expense to income ratio improved by 70 basis 
points over the prior year to 45.7%. The improvement reflects 
the Group’s strong income growth, combined with a continued 
focus on technological and operational efficiencies. 

46.4% 45.7%

41.9% 41.4%

Jun 09
(Pro forma)

Jun 10

Group expense to income ratio

Banking expense to income ratio

Impairment Expense 

Impairment expense for the year was $2,075 million, down 
significantly compared to the prior year. The reduction was 
driven by the non-recurrence of a small number of single name 
corporate exposures that impacted the prior year. Loan 
impairment expense in the corporate portfolio has also 
decreased following improved economic conditions and credit 
ratings.  

Retail loan impairment expense however, has increased as a 
result of solid consumer finance volume growth and the Group 
continuing to support customers through difficult times. 
Tightening of credit policies and investment in the credit 
decisioning and collections capabilities have seen some 
improvement in arrears rates over the prior half. 

Bankwest loan impairment expense has also increased as a 
result of deterioration of the pre-acquisition business lending 
portfolio. 

Since the initial review of the Bankwest portfolio, further detailed 
work has been undertaken into the Bankwest business banking 
portfolio. This comprehensive review identified pre-acquisition 
loans reflecting poor asset quality, high loan to value ratios and 
insufficient covenant coverage. This resulted in significant risk 
grade reassessments and security revaluations with provisioning 
increasing $304 million. These loans are confined to the pre-
acquisition business banking portfolio. 

Given the one off nature of the impairment and the fact it relates 
to an understatement of provisioning in the pre-acquisition 
portfolio, this additional amount of loan impairment expense has 
been recorded as a non-cash item. This is consistent with the 
treatment of the gain on acquisition of Bankwest. 

Gross impaired assets increased to $5,216 million at 30 June 
2010, a 24% increase over the prior year, including the impact of 
the Bankwest business banking review. 

Impairment Expense (“cash basis”) as a % of Average 
Gross Loans and Acceptances 

0.36
0.26

0.35

0.17

0.09

0.08

0.10

0.15

0.13

0.18

0.10

0.07

-0.07

Jun 09
FY

(Pro forma)

Jun 10
FY

Dec 09
HY

Jun 10
HY

Base Single Names ABC Notes

Bankwest Overlay

0.73

0.55

0.41
0.28

Provisions for Impairment 

The Group maintains a prudent and conservative approach to 
provisioning, with total provisions for impairment losses including 
Bankwest at 30 June 2010 of $5,453 million. This represents a 
$179 million increase since December 2009 and $499 million 
increase since June 2009. The current level reflects: 

x Increased individual and collective provisioning to cover 
specific pre-acquisition exposures in the Bankwest loan 
book; 

x Reduced credit exposure in the corporate portfolio; 
x Growth and higher arrears rates over the year in the retail 

portfolios; and 
x A management overlay of $1,192 million to cover the 

impact of economic conditions and other risks. 

Taxation Expense 

The corporate tax expense for the year was $2,266 million, 
representing an effective tax rate of 27%. 

The effective tax rate is below the Australian company tax rate of 
30% primarily as a result of: 

x The benefit received from investment allowance tax credits 
associated with the structured asset finance leasing 
business; and 

x The profit earned by the offshore banking unit and offshore 

jurisdictions that have lower corporate tax rates. 
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Bankwest 

Pinanclal Performance and Business Review 

Bankwest cash net profit afte< tax lo< the year ended 30 June 

2010 was $60 million, up from the pro lama profit of $3 milion in 
the prior year. The result reflected a strong operamg 
performance, partty offset by higher loan impairment expense. 

Key highlights of the operating peffoonance were: 

Banking income increased by 25% to S 1, 720 million, 
supported by strong retai lending volume growth and higher 
margins; 
()peramg expenses decreased by 3% to S880 milion, 
driven by efficiency gains and a contilued focus on 

discretJonary expenditure; and 

The expense to income ratio decreased from 66% to 51%_ 

The cash net profit afte< tax was unfavourably impacted by loan 

impairment expense of $7 million, up 65% on the prior year. 

The increase in impairment expense was mainty clue to property 

retated exposures, primarity in Queensland and New South 

Wales. 

Deposit balances increased 9% over the prior year in a highly 
competitive market, with more pronounced growth in the second 

ha~ driven by attractive product offerings and a strong focus on 
sales. 

lending balalces inaeased 10% over the prior year, driven by 
growth in home loans, Wl1h lending growth moderating in the 

second half. 

Bankwest retains an absolute focus on OJStomer satisfaction, 
with a commitment to value, innovation and service. A number of 

initiatives have been implemented during the year to meet this 
vis«>ll. These indude: 

The introduction of e--statements for Retail Customers, with 
over 140,000 customers converting from paper to 

e-statements in the tour months since the initiative was 

launched in February 201 O; 

Contnuing to introduce late night and weekend trading 
across the branch network, partici.jar1y to stores located in 
metropolitan, high density areas; 

A re-invigoration of the brand in Western Auslraia lo embed 

the market leading position on the West Coast; and 

Continued investment in the customer network, which now 
includes 138 branches, 7 42 ATMs and phone and internet 
banking platforms. 

The success of the above initiatives has been reflected in: 

AA improvement in rustomer satisfaction scores, up 2. 7% 
from J une 2009 to 78.9% at June 2010''\ 

AA increase in home loan market share, up 0.45% to 3.62% 

as at 30 June 2010; 
Six products receiving gold awards in Money Magazine's 

2010 Best of the Best Awards, including Best faeryday 

Branch Access acCOIJlt and Best Ktd's Savings account; 
and 

Three retal deposits receivng a five star rating from 
CANSTAR CANNEX. 

In addition, the annual Gallup People & Culture Survey was 

completed in February with results showing a significant increase 
in the level of staff engagement across the business. 

JO Commonwealth Bank of AUstralia 

Retail 

Home loan balances increased 19% on the prior year to $42 

bilion, driven by improved custome, n,te,-. rates, competitJve 

loan rates and an increased number of branches on the East 
Coast. Margins improved in the first hatf due to repricing for the 

current risk env;ronment and increasing funding costs. 

Retail deJX)Sit balances decreased 9% on the prior year and 

margins remained relativety stable reflecting the hfghty 
competitive market. 

Other banking income decreased 3% on the prior year. The 
reduction in A TM and exa,ption fees was par1ially offset by 

highe< activity fees from increased ~ card usage. 

Business 

Business lending balalces decreased 3% on the prior year to 

$24 billion due to weaker market demand and a strategic shift in 
focus away from the property sector. Lending margins were 
broadty in fine with the prior year. 

Business deposits increased 19% on the prior year due to strong 

demand for money market products and a focus on sales. This 

compares to system growth of 2%. Business deposit margins 

increased due to a focus on profitable growth. 

Other banking income deaeased 10% on the prior yea, as lower 

capital mar1<ets volatiity res.ited in less client demand lo< trading 
and risk products. 

Operating Expenses 

Operating expenses decreased 3% <Ne< the prior year to $880 

million. Expense management remains a key focus, with 
numerous expense containment and integration initiatives 
currently in progress. 

Impairment Expense 

lmpainnent expense for the year was $754 milion, up 65% from 

the prior year. The increase in impairment expense was mainty 

due to property related exposures, p<imariy in Queensland and 

New Sooth Wales. 

Arrears levels have improved dl.Sing the year, with greater than 

90 day rates declining across the entire relai portfolio, in 
particular ~ cards. 

The Group has also included $304 million of loan impairment 

expense as a non-cash item which relates specifically to the 

Bankwest pre-acquisition loan portfolio. 

Since the initial review of the Bankwest portfolio, further detailed 
work has been undertaken into the Bankwest business banking 

portfolio. This comprehensive review identified many pre. 
acquisition loans reflecmg poo< asset quaity. high loan to value 

ratios and insuffiaent covenant coverage. This rest'ted in 

sigMicanl risk grade reassessments and serurity rev.iluaoons 
with loan impainnent expense increasnQ $304 milion. These 

loans are confined to the pre-acql.isition t>us;ness banking book. 

Given the ooe off nature of the impairment and the fact it retates 

to an understatement of the provisioning on the pre-acquisition 

portf()ffl), this additional amount of loan impairment expense has 

been recorded as a non-cash item. This is consistent with the 
treatment of the gain on acquisition of Bankwest. 
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CHIEF EXECUTIVE OFFICER
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Results Presentation
For the full year ended 30 June 2010

11 August 2010

Determined to be  better  than  we’ve  ever  been.
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� A comprehensive, in-depth review:

► ~1,100 individual files (66% of book now reviewed)

► Results extrapolated to remaining, lower risk segment

► Independent insolvency firms engaged

► Specialist management team reviews across key industry sectors

� Profile of problem loans:

► Legacy - 99% written pre-acquisition

► Predominantly East Coast

► Performing loans; average loan size $8m

► Unrealistic security valuations

� Risk management practices significantly strengthened:

► Strengthened oversight regime (Board and Executive Risk Committees)

► Guidelines and delegations tightened

► Alignment with CBA policy and procedures

Bankwest Legacy Book Review
2728
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Income Statements 

For ~ear ended 31 December 2008 
Group Company 

2008 2007 2008 2007 
Note $M SM $M SM 

Interest and similar income 4,896.4 3,728.1 4,757.1 3,535.1 
Interest exe§:nse and similar charges {3,722.61 (2.871.51 (3,815.2) (2,673.2) 
Net interest income 2A 1,173.8 856.6 940.9 861.9 

Fee and commission income 219.9 209.9 225.6 213.5 
Fee and commission exeense (47.31 (46.7) (76.5) (59.3) 
Net fee and commission income 172.6 163.2 149.1 154.2 

Net trading income 2A 44.7 24.7 194.9 25.0 
Other aeerating income 114.5 92.8 238.1 85.7 

159.2 117.5 433.0 110.7 

Net oeerating income 2A 1,505.6 1,137.3 1,523.0 1,126.8 

Administrative expenses 28 (853.5) (728.7) (857.2) (727.9) 
Depreciation, amortisation and impairment 

Property and equipment 12 (32.1) (21.7) (31.9) (21.7) 
Intangible assets other than goodwill 11 (23.0) (18.6) (23.0) (18.6) 

oeeratlng exeenses (908.6) (769.0) (912.11 Q'.68.2) 

Operating profit 597.0 368.3 610.9 358.6 
Share of {losses)/profils of associated undertakings 10 (0.5) 2.0 
lm~airment losses on loans and advances 8 {825.3! (87.8) (825.3) (87.8) 
(Loss)/profit before Income tax (228.8) 282.5 (214.4) 270.8 
Income tax benefit/ ex nse 3 89.8 77.5 91.2 1.1 
(Loss}terofit for the period attributable to equity holders of the Company (139.0 205.0 (123.2) 199.7 

The Income Statements are to be read in conjunction with the notes to the financial statements set out on pages 11 to 46. 
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Balance Sheets 
As at 31 December 2008 

Group Company 
2008 2007 2008 2007 

Note SM SM $M SM 
Assets 
Cash and balances with central banks 203.5 954.4 203.5 954.4 
Items in course of collection 126.6 135.1 126.6 135.1 
Financial assets at fair value through Income statement 6 5,775.9 5,999.2 5,779.2 5,999.2 
Derivative assets 25 1,042.8 333.4 643.4 333.4 
Loans and advances to banks 5 240.5 42.6 240.5 42.6 
Loans and advances to customers 7 57,973.9 50,839.0 57,848.4 50,908.8 
Investment securities 3.4 3.4 3.4 3.4 
Interests in group undertakings 9 12.8 12.9 
Interests in associated undertakings 10 7.3 
Goodwill and other intangible assets 11 73.1 58.5 72.1 57.5 
Property and equipment 12 175.0 147.7 175.0 144.4 
Deferred tax assets 13 315.1 97.5 315.1 95.8 
Other assets 162.9 100.3 275.8 115.0 
Prepayments and accrued income 36.5 93.7 76.9 99.6 
Amounts due from controlled entities 7,634.6 
Total assets 66,129.2 58,812.1 73,307.2 58,902.1 

Liabilities 
Deposits by banks 820.9 49.2 820.9 49.2 
Customer accounts 14 60,400.1 45,898.7 50,539.7 46,066.4 
Financial liabilities at fair value through income statement 6 4,008.5 1,277.7 4,008.5 1,277.7 
Derivative liabilities 25 515.4 773.7 479.1 315.7 
Deferred tax liabilities 13 49.6 38.3 49.6 38.3 
Other liabilities 177.2 271.0 744.5 579.4 
Accruals and deferred income 101.9 108.9 101.7 108.7 
Provisions 15 62.1 59.9 62.1 59.9 
Debt securities in issue 19 5,220.6 6,138.6 
Subordinated liabilities 18 1,211.0 1,146.2 1,211.0 1,146.2 
Amounts due to controlled entities 17 11,747.6 6,246.0 
Total liabilities 62,567.2 55,762.2 69,764.7 55,887.5 

Equity 
Issued capital 16 2,606.8 1,906.8 2,606.8 1,906.8 
Retained earnings 955.2 1,143.1 935.7 1,107.8 
Total equity 3,562.0 3,049.9 3,542.5 3,014.6 

Total llabllltles and egui!}'. 66,129.2 58,812.1 73,307.2 58,902.1 

The Balance Sheets are to be read in conjunction with the notes to the financial statements set out on pages 11 to 46. 

The impairment of customer loans
Submission 109 - Attachment 1

IyadRafidi
Line

IyadRafidi
Line

IyadRafidi
Typewritten Text
footnote 16 & 17 



Page 27 of 51  DocId: 7E2163218  ACN :050 494 454 3233

Notes to the Accounts (Continued) 
17. Amounts Due to Controlled Entitles 

Amounts due to Series 2002- 1E Swan Trust 
Amounts due to Series 2004- 1P Swan Trust 
Amounts due to Series 2006- 1E Swan Trust 
Amounts due to Series 2007 - 1 E Swan Trust 
Amounts due to Series 2008- 10 Swan Trust 

18. Subordinated Liabilities 

Dated Loan Capital 
AUD 200m Sub FRN BBSW+85bp 23 Dec 2014 

AUD 125m Sub FRN BBSW+85bp 28 Oct 2015 

AUD 200m Sub FRN BBSW+85bp 27 Feb 2018 

AUD 200m Sub FRN BBSW+83bp 29 Aug 2016 

AUD 300m Sub FRN BBSW+76bp 28 Aug 2017 

Undated Loan Capital 

Yen 9bn Yen Swap+220bp 30 May 1996 (Sy reprice) 

2008 
$M 

107.7 
861.3 

1,522.3 
2,216.5 
7,039.8 

11,747.6 

Company 
2007 

SM 
143.8 

1,141.4 
2,047.7 
2,913.1 

6,246.0 

Group & Company 

2008 2007 
$M $M 

200.6 200.3 

125.4 126.7 
200.5 201.5 

200.5 201.5 

300.7 302.3 

183.3 113.9 
1,211.0 1,146.2 

Dated Loan Capital is unsecured and subordinated to the claims of all external creditors and constitutes Tier 2 capital as defined by the Australian 
Prudential Regulation Authority for capital adequacy purposes. The amount of the instrument eligible for inclusion in Lower Tier 2 capital is amortised 
on a straight line basis at a rate of 20 per cent per annum over the last 4 years to maturity. 

The Undated Loan Capital consists of Yen 9 billion Perpetual Notes. The debt was issued on 30 May 1996 and has no final maturity date. The notes 
may be redeemed at par, at the option of the Group, on 30 May 2018 and every five years thereafter. If the Group does not exercise the opUon, the 
interest rate payable on the notes will be reset on each redemption option date to 220 basis points over the five year Yen swap rate. The notes are 
unsecured and subordinated to the claims of all external creditors. The notes constitute Tier 2 capital as defined by the Australian Prudential 
Regulation Authority for capita! adequacy purposes. 

19. Debt Securities in Issue 

Bonds and medium term notes 

2008 
$M 

5,220.5 

Group 
2007 

$M 
6,138.6 

2008 
$M 

Company 
2007 

$M 

Home Joans secured by a registered first ranking mortgage have been pledged as collateral In the form of a first ranking floating charge against 
bonds and medium term notes amounting to $4,686.54 million (2007: $6,224.9 million). These home loans are disclosed in Note 7 Loans and 
Advances to Customers. 

20. Share Based Paiments 
Income 

statement 
Number Contractual Vesting Market Value Method of charge 

Plan Date of grant granted life conditions of share settlement ($000! 
Free shares in HBOS pie 2005 31/07/2005 404,363 3 years Service $21.54 Shares 1,445 
Free shares in HBOS plc 2006 08/08/2006 481,813 3 years Service $24.19 Shares 5,731 
Free shares in HBOS pie 2007 07/08/2007 579,075 3 years Service $22.37 Shares 10,816 
Free shares in HBOS pie 2008 05/09/2008 1,946,798 3 years Service $6.11 Shares 11,835 

Share based payments proVided to staff consisted of shares in HBOS pie, the Group's former ulUmate holding company. The shares were purchased 
using cash at the outset of the plan and were held in trust. The cost was charged to the income statement over the vesting period. 

To qualify, employees must: 
have been employed by HBOS Australia or any of its subsidiaries as a permanent or fixed term employee on the grant date; and 

• still be employed by HBOS Australia or any of its subsidiaries on the Free Shares vesting date. 

The number of Free Shares awarded was based on 3.5% (2007: 5%) of an employees basic salary as at the grant date, subject to a minimum of 
£350 equivalent and a maximum of £2, 100 equivalent. 

The sale of the Company has triggered the full recognition of al! outstanding share plans. The impact to this year's operating results is a charge of 
$18.5 million in relation to the fully vested shares of the Company's employees. The charge will be fully reimbursed by HBOS Australia as part of the 
sale of the Company to the Commonwealth Bank of Australia. The net impact on the operating results is nil. 
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Notes to the Accounts (Continued) 
26. Risk management (continued) 

(b) Credit risk (continued) 

Group Company 
Internal credit rating of loans and advances neither past due nor impaired 2008 2007 2008 2007 

$M SM $M SM 
Risk Grade 1 2,075.9 665.4 1,962.1 665.0 
Risk Grade 2 3,445.1 1,576.4 3,444.4 1,575.4 
Risk Grade 3 6,932.3 2,257.5 6,930.8 2,256.1 
Risk Grade -4 6,177.8 4,636.6 6,176.4 4,633.6 
Risk Grade 4 6,744.2 10,489.0 6,742.7 10,582.9 
Risk Grade +4 5,044.1 6,532.1 5,043.0 6,527.9 
Risk Grade -5 4,412.8 3,585.3 4,411.8 3,583.0 
Risk Grade 5 5,177.1 5,806.8 5,176.0 5,803.1 
Risk Grade +5 2,218.6 2,348.8 2,218.1 2,347.3 
Risk Grade -6 2,114.4 1,892.5 2,113.9 1,891.3 
Risk Grade 6 5,255.4 3,206.3 5,264.2 3,204.3 
Risk Grade +6 1,685.8 937.7 1,685.4 937.1 
Risk Grade -7 * 1,543.4 1,543.0 
Risk Grade 7 785.2 785.0 
Risk Grade +7 * 610.3 4,059.3 510.2 4,056.7 
Risk Grade -8 * 260.8 260.8 
Risk Grade 8 293.0 355.1 292.9 354.9 
Total 54 676.2 48,348.8 54,550.7 48,418.6 

* During the year modifications were made to the credit grade rating scale. The modifications resulted in improved granularity amongst the higher order 
default probabilities and the addition of rating grades -7, +7 and -8. 

Group Company 
2008 2007 2008 2007 

Gross loans and advances to customers are anal}'.sed as follows: $M SM $M $M 
Not impaired: 
Neither past due nor impaired* 54,676.2 48,348.8 54,550.7 48,418.6 
Past due up to 3 months but not impaired 2,653.0 2,200.5 2,553.0 2,200.5 

fmpaired: 
Past due Oto 3 months 648.7 172.1 648.7 172.1 
Past due 3 to 6 months 353.1 81.9 353.1 81.9 
Past due 6 to 12 months 327.5 47.9 327.6 47.9 
Past due over 12 months 89.6 88.4 89.6 88.4 
Possession° 220.5 56.2 220.5 56.2 
Total 58,868.6 50,995.8 58,743.1 51,065.6 

** Collateral held against possession cases 154.7 48.7 154.7 48.7 
* Includes loans and advances that would have been past due or impaired had their 
terms not been renegotiated 66.9 182.6 66.9 182.6 

External credit rating of financial assets neither east due nor I meal red 
Group 

Rated AAA Rated AA Rated A Rated BBB Other rated Unrated Total 
2008 SM $M SM $M SM SM $M 
Financial assets at fair value through income statement 99.3 4,842.7 592.1 98.7 143.1 5,775.9 
Derivative assets 682.3 83.2 0.1 277.2 1,042.8 
loans and advances to banks 155.1 16.3 0.1 69.0 240.5 
Investment securities 3.4 3.4 

Company 

Rated AAA Rated AA Rated A Rated BBB Other rated Unrated Total 
2008 $M $M $M $M $M $M $M 
Financial assets at fair value through income statement 99.3 4,842.7 692.1 98.7 146.4 5,779.2 
Derivative assets 282.9 83.2 0.1 277.2 643.4 
Loans and advances to banks 155.1 16.3 0.1 69.0 240.5 
Investment securities 3.4 3.4 

Group 
Rated AM Rated AA Rated A Rated BBB Other rated Unrated Total 

2007 SM SM SM SM $M SM SM 
Financial assets at fair value through income statement 426.0 4,806.8 569.4 104.8 92.2 5,999.2 

Derivative assets 295.3 28.2 9.9 333.4 
loans and advances to banks 42.6 42.6 
Investment securities 3.4 3.4 

Company 
Rated AM Rated AA Rated A Rated BBB Other rated Unrated Total 

2007 $M SM SM SM $M $M SM 
Financial assets at fair value through income statement 426.0 4,806.8 569.4 104.8 92.2 5,999.2 

Derivative assets 295.3 28.2 9.9 333.4 
Loans and advances to banks 42.6 42.6 
Investment securities 3.4 3.4 
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Notes to the Accounts (Continued) 
26. Risk management (continued) 

(b) Credit risk (continued) 

Impaired loans and advances to customers 
Impaired roans and advances to customers are loans and advances to customers that are contractually past due 90 days or more or where the Group 
determines that it is probable that it will be unable to collect all principal and interest due according to the contractual terms of the loan agreements. 
These loans are graded +8, 9 and 10 in the Group's internal risk grading system. 

Past due but not Impaired loans 
Past due but not impaired loans and advances are loans and advances to customers where contractual interest or principal payments are past due but 
the Group believes that impairment is not appropriate on the basis of the level of security I collateral available and I or the stage of collection of amounts 
owed to the Group. 

Loans and advances with renegotiated terms 
Loans and advances with renegotiated terms are loans and advances that have been restructured due to a deterioration in the borrower's financial 
position and where the Group has made concessions that it would not otherwise consider. Loans continue to be reported separately until they are 
considered to be rehabilitated. 

Allowances for impairment 
The Group establishes an allowance for impairment losses that represents its estimate of incurred losses in its roan portfolio. The main components of 
this allowance are a specific loss component that relates to individually significant exposures, and a collective loan loss allowance established for 
groups of homogeneous assets in respect of losses that have been incurred but have not been identified on loans subject to individual assessment for 
impairment. 

Write-off pollcy 
The Group writes off a loan balance (and any related allowances fOr impairment losses) when it determines that the roans are uncollectable. This 
determination is reached after considering information such as the occurrence of significant changes in the borrower's financial position such that the 
borrower can no longer pay the obligation, or that proceeds from co!lateral will not be sufficient to pay back the entire exposure. For smaller balance 
standardised loans, charge off decisions generally are based on a product specific past due status. 

Real estate or other assets acquired through the enforcement of security 
In the event of customer default, any loan security is held as mortgagee in possession and therefOre the Group does not hold any real estate or other 
assets acquired through the enforcement of security. 

The Group holds collateral against loans and advances to customers in the form of mortgage interests over property, other registered securities over 
assets, guarantees and lenders mortgage insurance. Estimates of fair value are based on the value of collateral assessed at the time of borrowing and 
generally are not updated except when a loan is individually assessed as impaired. Collateral generally is not held over loans and advances to banks, 
except when securities are held as part of reverse repurchases and securities borrowing activity. Collateral usually is not held against other financial 
assets. 

Repossessed collateral 
During the period, the Group obtained assets by taking possession of collateral held as security, as fOl!ows: 

Group Company 
2008 2007 2008 2007 

Nature of assets $M $M $M $M 
Residential property 27.0 39.4 27.0 39.4 
Commerical property 127.6 6.0 127.6 6.0 
Other 0.1 3.3 0.1 3.3 
Total 154.7 48.7 154.7 48.7 

Repossessed properties are sold as soon as practicable, with the proceeds used to reduce the outstanding indebtedness. Repossessed properties are 
classified in the balance sheet within other assets. 
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Notes to the Accounts (Continued) 
26. Risk management {continued) 

Concentration of risks of financial assets with credit exposure 

(i) Geographical sectors 
The Group's exposure to credit risk by geographic region at balance date is primarily limited to Australia. 

(II} Industry sectors 
The following table breaks down the Group's exposure to credit risk at their carrying amounts by industry sector: 

Credit Risk Concentration 
Group 

Financial 
Cash and assets at 
balances fair value 

with Items In through Loans and Loans and Other assets, Contingent 
central course of income Derivative advances advances to Investment prepayments liabilities and 
banks collection statement assets to banks customers securities and accruals commitments 

2008 $M $M $M $M $M $M $M $M $M 
Agriculture, forestry and 
fishing 43.7 1,907.5 
Energy 251.3 
Financial 203.5 126.6 5,600.2 1,042.8 240.5 129.0 48.9 8,967.8 
Other services 83.6 2,655.9 
Manufacturing industry 16.5 800.6 
Construction and property 22.3 12,734.0 3.4 
Hotels, restaurants and 
wholesale and retail trade 9.6 4,538.1 
Transport storage and 
communication 334.8 
Individuals 34,764.3 
Loans and advances to 
overseas residents 753.1 
Provisions for impairment 
losses on loans and 
advances 894.7 
Total 203.5 126.6 5,775.9 1 042.8 240.5 57 973.9 3.4 48.9 8 967.8 

Company 
Financial 

Cash and assets at 
balances fair value 

with Items in through Loans and Loans and Other assets, Contingent 
central course of Income Derivative advances advances to Investment prepayments llablllties and 
banks collection statement assets to banks customers securities and accruals commitments 

2008 SM SM $M $M $M $M $M $M $M 
Agriculture, forestry and 
fishing 43.7 1,907.6 
Energy 251.3 
Financial 203.5 126.6 5,603.5 643.4 240.5 6.1 89.8 8,967.8 
Other services 83.6 2,655.9 
Manufacturing Industry 16.5 800.6 
Construction and property 22.3 12,734.0 3.4 
Hotels, restaurants and 
wholesale and retail trade 9.6 4,538.1 
Transport storage and 
communication 334.8 
Individuals 34,761.6 
Loans and advances to 
overseas residents 753.1 
Provisions for impairment 
losses on loans and 
advances 894.7 
Total 203.5 126.6 5,779.2 643.4 240.5 57 848.4 3.4 89.8 8 967.8 
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Notes to the Accounts (Continued) 

26. Risk management (continued) 

Concentration of risks of financial assets with credit exposure (continued) 

Credit Risk Concentration 
Group Financial 

assets at 
Cash and fair value 
balances items in through Loans and Loans and Other assets, Contingent 

with central course of income Derivative advances advances to Investment prepayments liabilities and 
banks collection statement assets to banks customers securities and accruals commitments 

2007 SM SM SM SM SM $M $M $M SM 
Agriculture, forestry and 
fishing 10.5 1,778.2 
Energy 230.0 
Financial 954.4 135.1 5,915.4 333.4 42.6 631.0 65.7 9,956.0 
Other services 39.8 2,354.2 
Manufacturing industry 12.9 847.2 
Construction and property 20.6 10,553.0 3.4 
Hotels, restaurants and 
wholesale and retail trade 4,298.4 
Transport storage and 
communication 340.5 
Individuals 29,802.9 
Loans and advances to 
overseas residents 160.4 
Provisions for impairment 
losses on loans and 
advances 156.8 
Total 954.4 135.1 5,999.2 333.4 42.6 50,839.0 3.4 65.7 9,956.0 

Company Financial 
assets at 

Cash and fair value 
balances Items in through Loans and Loans and Other assets, Contingent 

with central course of income Derivative advances advances to Investment prepayments liabilities and 
banks collection statement assets to banks customers securities and accruals commitments 

2007 $M SM SM $M SM SM SM SM SM 
Agriculture, forestry and 
fishing 10.5 1,778.2 
Energy 230.0 
Financial 954.4 135.1 5,915.4 333.4 42.6 731.5 72.6 9,956.0 
Other services 39.8 2,355.8 
Manufacturing industry 12.9 847.2 
Construction and property 20.6 10,553.0 3.4 
Hotels, restaurants and 
wholesale and retail trade 4,298.4 
Transport storage and 
communication 340.5 
individuals 29,770.6 
Loans and advances to 
overseas residents 160.4 
Provisions for impairment 
losses on loans and 
advances 156.8 
Total 954.4 135.1 5,999.2 333.4 42.6 50,908.8 3.4 72.6 9,956.0 

33 

The impairment of customer loans
Submission 109 - Attachment 1



Page 44 of 51  DocId: 7E2163218  ACN :050 494 454 3738

Notes to the Accounts (Continued) 

26. Financial risk management (continued) 

(g) Fair value of financial assets and liabilities 

Group Company 
Carrying Contractual Carrying Contractual 

value llabllity value It ability 
2008 $M $M $M $M 
* Financial liabilities at fair va!ue through income statement 4,008.5 4,225.2 4,008.5 4,225.2 
* Derivative liabilities 515.4 367.7 479.1 350.0 
* Debt securities in issue 

Designated at fair value through profit and loss 5,220.5 935.1 
Amortised cost 

* Subordinated liabilities 
Designated at fair value through profit and loss 183.3 147.7 183.3 147.7 
Amortised cost 1,027.7 1,039.8 1,027.7 1,039.8 

Group Company 
Carrying Carrying 

value Fair value value Fair value 
2007 $M $M $M $M 
Assets 
Cash and balances with central banks 954.4 954.4 954.4 954.4 
Items in course of collection 135.1 135.1 135.1 135.1 
Financial assets at fair value through income statement 5,999.2 5,999.2 5,999.2 5,999.2 
Derivative assets 333.4 333.4 333.4 333.4 
Loans and advances to banks 42.6 42.6 42.6 42.6 
Loans and advances to customers (net of provisions for impairment losses) 50,839.0 50,794.6 50,908.8 50,863.5 
Investment securities 3.4 3.4 3.4 3.4 
Other assets (excluding non financial assets) 51.2 51.2 51.2 51.2 
Prepayments and accrued income (excluding non financial assets) 14.5 14.5 21.4 21.4 
Total financial assets 58,372.8 58,328.4 58,449.5 58,404.2 

Liabilities 
Deposits by banks 49.2 49.2 49.2 49.2 
Customer accounts 45,898.7 45,937.1 46,066.4 46,104.3 
Financial liabilities at fair value through income statement " 1,277.7 1,277.7 1,277.7 1,277.7 
Derivative liabilities "" 773.7 773.7 315.7 315.7 
Other liabilities (excluding non financial liabilities) 169.7 169.7 411.9 411.9 
Accruals and deferred income (excluding non financial liabilities) 44.8 44.8 44.7 44.7 
Debt securities in issue"" 6,138.8 6,138.6 
Subordinated liabilities* 1,146.2 1,206.6 1,146.2 1,206.8 
Amounts due to controlled entities 6,246.0 6,246.0 
Total financial liabilities 55,498.6 55,597.4 55,557.8 55,656.1 

Group Company 
Carrying Contractual Carrying Contractual 

value liability value liability 
2007 $M $M $M $M 
.. Financial liabilities at fair value through income statement 1,277.7 1,284.3 1,277.7 1,284.3 
* Derivative liabilities 773.7 952.1 315.7 16.9 
* Debt securities in issue 

Designated at fair value through profit and loss 6,138.6 935.1 
* Subordinated liabilities 

Designated at fair value through profit and toss 113.9 93.5 113.9 93.5 
Amortised cost 1,032.3 1,045.4 1,032.3 1,045.4 

" 
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Notes to the Accounts (Continued) 
29. Related Party Transactions 

Ultimate Parent Entity 
For the period to 18 December 2008 the Immediate parent of the Company was HBOS Australia Pty Ltd and the ultimate parent of the Company was HBOS 
pie, an entity Hsled on the London Stock Exchange and Incorporated in the United Kingdom. On 19 December 2008 HBOS Australia Pty ltd sold the 
company to the Commonwealth Bank of Australia Ltd, an entity listed on the Australian Stock. Exchange and domiciled and incorporaled In Australia. 

Controlled Entities 
Interests in controlled entities are set out !n Note 9. 

Transactions with controlled entitles 
Transactions between the Company and its controlled entities during the year consisted ot 

the provisio-n of banking services, including the granting of loans; 
the acceptance of deposits; 
the provision of associated financial services; and 
the provision of premises, data processing and accounting facilities. 

These transactions were made on normal commercial terms and conditions. 

As at 31 December 2008, the Company had interest free loans outstanding from its wholly owned subsidiaries amounting to $10.4 million (2007: $19.0 mnlion) 
and interest free loans owing to its wholly owned subsidiaries amounting to $35.4 million (2007: $28.4 million) 

Interest free loans outstanding 
BWA Intellectual Property Holdings Limited 
CBS Integrated Solutions Limited 
Haselgrove \.'Vines Pty Lid* 

Interest free loans owing 
BWA lnlellectual Property Holdings Limited 
CBS Integrated Salullons Limited 
BW Securitisation Management Pty Lid 
BAWA (No1) Pty Ltd 

• The company sold its Interest in Haselgrove Wines Pty Lid on 5 February 2008. 

2008 20-07 
M $M 

10.0 10.0 
0.4 0.4 

8.8 
10.4 19.0 

18.3 11.7 
1.7 1.7 
5.0 4.6 

10.4 10.4 
35.4 28.4 

During the year CBS Integrated Solutions Limited and its controlled entity earned Interest of $229,398 (2007: $210,567) on funds held on deposit with the 
Company. 

During the year CBS Professional Services Ltd earned Interest of$217,650 (2007: $210,559) on funds held on deposit with the Company. 

Transactions with other related parties 
Transactions between the Group and other related parties during the year consisted of the following: 

lntercompany receivable 
St Andrews Australia Pty Lid 
HBOS Australia Pty Lid * 
BOS International (Australia) Ltd • 
Bank of Scotland pie, Australia branch • 
Commonwealth Bank of Australia .... 

lntercompany payable 
BWA Group Services Pty Lid (fonnerty known as HBOS Australia Group (Services) Pty Lid) 
Capital Finance Australia Lid • 
Bank of Scotland plc* 
Bank of Scotland pie, Australia branch • 
commonwealth Bank of Australia ... 

Derivative Contracts - fair value derivative asset 
Bank of Scotland pie, Australia branch'" 
BOS International (Australia) Lid • 
Commonwealth Bank of Australia •• 

Derivative Contracts - fair value derivative II ability 
Bank of Scotland p!c, Australia branch • 
BOS International (Australia) Ltd• 
Commonwealth Bank of Australia** 

2008 
M 

0.3 

946.1 
946.4 

3.5 

14,581.5 
14 585.0 

224.3 
224.3 

372.2 
372.2 

• These entities ceased to be related parties on 19th December 2008 following the sale of the Company to the Commonweallh Bank of Australia. 

2007 
SM 

86.5 

263.0 

349.5 

2.9 

1,032.3 
8,718.6 

9,753.8 

141.9 

141.9 

124.8 
53.8 

178.6 

** These balances originally With Bank of Scotland pie, Australia Branch were novated to the Commonwealth Bank of Australia on 19th December 2008. 

Information technology services were provided, on nonnal commercial terms and conditions, by Unisys West Pty Limited (an associated undertaking of BWA 
Intellectual Property Holdings Limited). There were no services provided during the year (31 December 2007: $29.8 million}. Shares In Unisys West Pty 
Limited were sold on 24 November 2008. 

During the year the Group provided banking services to Bank of Scotland pie, a subsidiary of HBOS pie, including the provision of loans, the acceptance of 
deposits and foreign exchange transactions. In addition, the Group accepted deposits, granted loans and entered into foreign exchange contracts with Bank 
of Scotland pie, Australia branch, capital Finance Australia Lid, BOS International (Australia) Lid, HBOS Australia Pty Lid and St Andrews Australia Pty Lid. 
All transactions entered into were on normal terms and conditions and the resultant profit and loss and balance sheet impact of these transactions is not 
material. 

During the year ended 31 December 2008 the Group received Income from HBOS pie in relation to customisation, development, implementation and 
maintenance of the Core Banking System technology. Total income recognised was $1.9 million (2007: $1.9 million). 
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Notes to the Accounts (Continued) 
30. Deed of Cross Guarantee 

Pursuant to ASIC Class Order 98/1418 (as amended) dated 13 August 1998, the wholly-owned subsidiaries listed below are relieved from the Corporations 
Act 2001 requiremenrs for the preparation, audit and lodgement of financial reports, and directors' report. 

!tis a condition of the Class Order that the Company and each of the subsidiaries enter into a Deed of Cross Guarantee (the Deed). The effect of the Deed is 
that the Company guarantees to each creditor payment in full of any debt in the event of winding up of any of the subsidiaries under certain provisions of the 
Corporations Act 2001. If a winding up occurs under other provisions of the Corporations Act 2001, !he Company will only be liable in the event that after six 
months any creditor has not been paid in full. Toe subsidiaries have also given s!mllar guarantees in the event that the Company is wound up. 

Toe fol!OWing subsidiaries became a party to the Deed on 13 December 2006, by virtue of a Deed of Assumption. 
-Asklepios Lid 
- BOSI Security Services Lid (fonnerly known as BWA Custodians Lid) 
- TW Custodians Limited 
- BWA Intellectual Property Holdings Limited 
- CBS rntergrated Solutions Limited 
- CBS Professional Services Limited 

The Company transferred its Interest in 8081 Security Services Ltd (fonnerly known as BWA Custodians Ltd) to BOS International (Australia) Limited, a 
subsidiary of HBOS Australia, on 15 December 2008. Subsequently, this entity was no longer subject to the Deed. 

A conso!idaled income statement and consolidated balance sheet, comprising the Company and contro!!ed entities which are party to the Deed, after 
elimlnatlng all transactions between parties to the Deed of Cross Guarantee, is set out as follows: 

Summarised Income statement and retained profits 

2008 2007 
$M $M 

(Loss)/profit before income tax {216.8) 275.5 
Income tax benefitl(~ense) 89.3 (71.2) 
(Loss)/profit for the period attributable to equity holders of the Company (127.5) 204.3 
Retained profits at beginning of year 1, 133.6 958.4 
Dividends recognise-cl during the ~ear {48.9} {29.1} 
Retained profits at end of year 957.2 1,133.6 

Balance Sheet 
Assets 
Cash and balances with central banks 203.5 954.4 
Items In course of collectlon 126.6 214.3 
Financial assels at fair value through Income statement 5,779.2 5,999.2 
Derivative assets 643.4 333.4 
Loans and advances to banks 240.5 42.6 
Loans and advances to customers 57,830.4 50,923.3 
Investment securities 3.4 3.4 
Interests in group undertakings 10.9 10.9 
Interests in associaled undertakings 7.3 
Goodvlill and other intangible assets 72.1 57.5 
Property and equipment 175.0 144.4 
Investment properties 
Deferred tax assets 315.0 97.5 
Other assets 275.8 114.8 
Prepayments and accrued income 76.9 99.8 
Amounts due from controlled entities 7 534.5 
Total assets 73 287.2 59,002.8 

Llablllties 
Deposits by banks 820.9 49.2 
Customer accounts 50,513.4 46,043.4 
Financial liabilities at fair value through income statement 4,008.5 1,277.7 
Derivative liabilities 479.1 315.7 
Deferred tax liabilities 49.6 38.3 
Olher 6abilities 744.3 579.4 
Accruals and deferred income 101.8 108.7 
Provisions 62.2 59.9 
Debt securities in issue 
Subordinated 6abi!ities 1,211.0 1,146.3 
Amounts due to controlled entities 11 732.4 6,343.8 
Total llablllUes 69 723.2 55 962.4 

Equity 
Issued capital 2,606.8 1,906.8 
Retained eamin s 957.2 1133.6 
Total equity 3,564.0 3,040.4 

Total liabilities and egui!X 73,287.2 59,002.8 
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Statements of Comprehensive Income 
For the twelve months ended 30 June 2010 

Group Company 
12 months 6 months 12 months 6 months 

ended ended ended ended 

30 Jun 10 30 Jun 09 30 Jun 10 30 Jun 09 
Note $M SM $M SM 

Interest and similar income 4,340.8 1,854.5 4,079.7 1,863.5 
Interest exeense and sim!lar charges (2,853.8) (1,242.2} (2,703.7) !1,481.1) 
Net interest Income 2A 1,487.0 612.3 1,376.0 382.4 

Fee and commission income 228.3 120.2 223.5 120.9 
Fee and commission ex~nse (32.1) (16.0) (5.5) (16.0) 
Net fee and commission Income 198.2 104.2 218.0 104.9 

Net trading (loss)/income 2A 2.5 (40.6) 2.6 125.3 

Other oi;i,erating income/(ex2ense) 10,3 !72.7) 164.9 (0.6) 
12.8 (113.3) 187.4 124.7 

Net OEeratlng Income 1,898.0 603.3 1,761.4 612.0 

Administrative expenses 28 (851.3) (468.8) (847.2) (467.7) 
Depreciation, amortisation and impairment 

Property and equipment 12 (33.9) (18.8) (33.9) (18.8) 
Intangible assets other than goodwill 11 !16.2) (41.7) (16.2) (41.7) 

0Eerating exEenses (901.4) (529.3) (897.3) (528.2) 

lmQa!rment losses on loans and advances 8 !1,212.1) (461.5) (1,212.1) (461.5) 

Operating {loss)/profit (417.6) (387.5) (348.0) (377.7) 
Share of (!osses)/Qrofit of associated undertakings 10 
Loss before Income tax (417.6) (387.5) (348.0) (377.9) 
Income tax (expense)/benefit 3 131.4 (284.1) 129.3 (280.3) 

Loss for the ~eriod (286.1) (671.6) !218.7) (657.9) 

Other comprehensive income 
Gain on revaluation of land and bulldings 12 11.2 41.1 11.2 41.1 
Changes in the fair value of available for sale assets 34.1 34.1 
Changes In the fa!r value of cash flow hedges 62.8 (2.6) 52.8 (2.6) 
Income tax relating to comQQnents of other comerehensive income 3 (28.7) (11.6) (28.7) (11.6) 
Other comprehensive income for the period net of tax 69.4 26.9 69.4 26.9 

Total comprehensive Income for the period (216.7) (644.7) (149.3) (631.0) 

The Statements of Comprehensive Income are to be read in conjunction with the notes to the financial statements set out on pages 12 to 47. 
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Issued Cash Flow Asset 
share hedge revaluation Retained 

Group capltal reserve reserve earnings Total 
Note $M $M $M $M $M 

Balance at 1 January 2009 2,606.8 955.2 3,562.0 
Pre tax loss for the period (387.1) (387.1) 
Income tax relating to components of comprehensive income (284.1) (284.1) 
Reserves 
Cashflow hedges 
Gains and losses on cash flow hedging instruments: 

Recognised in equity (2.9) (2.9) 
Transferred to profit or loss 

Interest Income 
Interest expense 0.3 0.3 

Tax on cash flow hedging Instruments 0.8 0.8 
Asset revaluation reserve 
Revaluation of properties 41.1 41.1 
Tax on revaluation of properties 12.4 12.4 
Total comprehensive Income for the period (1.8) 28.7 (671.2) (844.3) 
Transactions with owners in their capacity as owners : 
Increase in share capital 600.0 800.0 
Balance at 30 June 2009 16 3,206.8 (1.8) 28.7 284.0 3,517.7 

Issued Cash Flow Asset 
share hedge revaluation Retained 

Company capital reserve reserve earnings Total 
Note $M $M $M $M $M 

Balance at 1 January 2009 2,606.8 936.1 3,542.9 
Loss for the period (377.9) (377.9) 
Income tax relating to components of comprehensive income (280.2) (280.2) 
Reserves 
Cashflow hedges 
Gains and losses on cash flow hedging instruments: 

Recognised in equity (2.9) (2.9) 
Transferred to profit or loss 

Interest Income 
Interest expense 0.3 0.3 

Tax on cash flow hedging instruments 0.8 0.8 
Asset revaluation reserve 
Revaluation of properties 41.1 41.1 
Tax on revaluation of properties 12.4 12.4 
Total comprehensive Income for the period (1.8) 28.7 (658.1) (631.2) 
Transactions with owners In their capacity as owners : 
Increase In share capital 600.0 600.0 
Balance at 30 June 2009 18 3,206.8 (1.8) 28.7 278.0 3,511.7 

The Statements of Changes in Equity are to be read ln conjuncl!on with the notes to the financia! statements set out on pages 12 to 47. 
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Statements of Financial Position 
As at 30 June 2010 

Group Company 
30 Jun 10 30 Jun 09 30Jun10 30 Jun 09 

Note $M $M $M $M 
Assets 
Cash and llqu!d assets 1,260.2 6,477.6 1,260.2 5,477.6 
Financial assets at fair value through profit or loss 6 2.2 47.5 2.2 47.5 
DertvaUve assets 24 387.7 437.9 387.7 445.1 
Loans and advances to customers 7 65,448.4 60,070.1 65,448.0 50,067.6 
Available for sale 5 8,225.0 3.5 5,225.0 3.5 
Interests In group undertakings 9 11.8 12.6 
Investments in associates 10 
Goodwill and other intangible assets 11 28.0 33.7 28.0 32.7 
Property and equipment 12 207.2 214.5 207.2 214.8 
Deferred tax assets 13 285.6 0.6 286.1 0.8 
Other assets 375.3 288.2 523.3 374.1 
Amounts due from controlled entitles 5,339.9 6,147.0 
Total assets 74,219.8 67,574.0 79,717.4 73,623.6 

Liabilities 
Deposits by banks 15,484.4 18, 165.2 15,484.4 16,155.2 
Customer accounts 14 41,610.6 36,192.1 41,629.1 37,634.0 
Financial liabilities at fair value through profit or loss 5 32.2 170.5 32.2 170.5 
Derivative llab!lities 24 368.3 456.3 200.2 325.1 
Other liabilities 820.0 558.0 1,332.3 1,366.6 
Provisions 15 104.5 96.4 104.5 96.4 
Debt securities In Issue 19 10,428.3 5,142.9 7,557.6 1,062.8 
Subordinated liabilities 18 1,170.1 1,173.0 1,170.1 1, 173.0 
Amounts due to controlled entities 17 7 944.1 10,316.0 
Total liabilities 70 018.4 64,056.4 75,454.5 70,311.7 

Equity 
Issued capital 18 4,106.8 3,206.6 4,106.8 3,206.6 
Retained earnings 0.4 283.9 62.1 278.2 
Reserves 94.0 26.9 94.0 26.9 
Total equity 4,201.2 3,517.6 4,252.9 3,511.9 

Total liabliitles and egui~ 74,219.6 67,574.0 79,717.4 73,623.6 

The Statements of Financial Position are to be read In conjunction with the notes to the financial statements set out on pages 12 to 47. 

10 
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Notes to the Accounts (Continued) 
7. Loans and Advances to Customers 

Loans and advances to customers 
Provisions for impairment losses on loans and advances 
Net loans and advances to customers 

Group 
2010 

$M 
87,537.4 
(2,089.0) 
85,448.4 

Company 
2009 2010 2009 

SM $M SM 
61,351.5 67,635.0 61,349.2 
(1,281.4) (2,089.0) (1,281.4} 
60,070.1 65,446.0 60,067.8 

Loans and advances to customers before losses includes mortgages amounting to $2,983.4 million (2009: $3,965.3 million) which secure the bonds end 
medium term notes disclosed within Note 19 Debt Securities In Issue. 

Loans and advances to customers Include finance leases analysed as follows: 

Gross investment In finance lease receivables: 
Wrthin one year 
Between one and five years 
More than five years 

Less: Unearned finance income 
Present value of minimum lease payments 

Analysed as: 
1/v'ithin one year 
Between one and five years 
More than five years 
Finance lease receivables 

8. Impairment Losses on Loans and Advances 

At 1 July 2009 
New impairment provisions less releases 
Interest and fees reserved 
Discount unwind to Interest Income 
Amounts written off 
At30June2010 

At 1 January 2009 
New impairment provisions less releases 
Interest and fees reserved 
Discount unwind to Interest income 
Amounts written off 
At 30 June 2009 

New impairment provisions !ess releases 
Direct Writeoffs 
Recoveries of amounts previously written off 
Impairment losses charged to the comprehensive income 

Group & Company 
Individual Collective 

$M $M 
819.8 661.6 
701.0 471.4 

88.0 
(82.8) 

(370.2) 
956.0 

701.0 
49.0 
(9.3) 

740.7 

1,133.0 

471.4 

471.4 

2010 
Total 

$M 
1,281.4 
1,172.4 

88.0 
(82.6) 

{370.2) 
2 089.0 

1,172.4 
49.0 
(9.3) 

1,212.1 

Group & Company 
2010 2009 

$M SM 

11.7 10.3 
9.9 21.2 
6.3 5.9 

27.9 37.4 
(3.9) (6.0) 
24.0 31.4 

11.1 7.9 
7.8 18.1 
5.1 5.4 

24.0 31.4 

Group & Company 2009 
Individual Collective Total 

SM SM SM 

400.8 494.0 894.8 
297.5 167.6 465.1 
25.7 25.7 

(15.1) (15.1) 
(89.1} (89.1} 
619.8 661.6 1 281.4 

298.8 167.6 466.4 

(4.9) (4.9) 
293.9 167.6 461.5 

The impairment of customer loans
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Notes to the Accounts (Continued) 
17. Amounts Due to Controlled Entitles 

Amounts due to Series 2002 - 1 E Swan Trust 
Amounts due to Series 2004-1P Swan Trust 
Amounts due to Senes 2006 - 1 E Swan Trust 
Amounts due to Series 2007 - 1 E swan Trust 
Amounts due to Series 2008 - 1 D Swan Trust 
Amounts due to Series 2010 -1P Swan Trust 

18. Subordinated Llablllties 

Dated Loan Capital 
AUD 200m Sub FRN BBSW+232bp 23 Dec 2018 

AUD 125m Sub FRN BBSW+227bp 28 Oct 2019 

AUD 200m Sub FRN BBSW+204bp 27 Feb 2020 

AUD 200m Sub FRN BBSW+195bp 29Aug 2020 

AUD 300m Sub FRN BBSW+177bp 28Aug 2021 

Undated Joan capital 

Yen 9bn Yen Perpetual 4.55% Fixed 30 May 2016 (First call date) 

Company 
2010 

$M 

977.9 
1,419.6 
4,980.8 

666.9 

2009 
$M 
0.3 

740.6 
1,310.1 
1,915.4 
8,349.6 

7,944.1 10,316.0 

Group & Company 

2010 2009 
$M $M 

200.0 
125.0 
200.0 
200.0 
300.0 

145.1 
1,170.1 

200.4 
126.2 
201.0 
200.9 
301.0 

143.5 
1,173.0 

Dated Loan Capital ls unsecured and subordinated to the claims of al! external creditors and constitute Tier 2 capital as defined by the Australian 
Prudential Regulation Authority for capita! adequacy purposes. The amount of the Instrument eligible for inclusion in Lower Tier 2 capital is amortised 
on a straight l!ne basis at a rate of 20 per cent per annum over the last 4 years to maturity. 

The Undated Loan Capital consists of Yen 9 billion Perpetual Notes. The debt was issued on 30 May 1996 and has no final maturity date. The notes 
may be redeemed at par, at the option of Bankwest, on 30 May 2016 and every five years thereafter. The notes are unsecured and subordinated to 
the claims of all external creditors. The notes constitute Tier 2 capital as defined by the Austral!an Prudential Regulation Authori.ty for capital 
adequacy purposes. 

19. Debt Securities in Issue 
Group Company 

2010 2009 2010 2009 
$M $M $M $M 

Bonds and medium term notes 2,870.7 4,080.5 
Other Bonds and medium term notes 7,557.6 1,062.8 7,557,6 1,062.8 
Total Debt Securities In Issue 10,428.3 5,143.3 7,667.6 1 062.8 

Home loans secured by a registered first ranking mortgage have been pledged as collateral in the form of a first ranking floating charge against 
bonds and medium term notes amounting to $2,963.4 million (2009: $3,965.6 million). 

Foreign denominated debt securmes relating to securitised !oans are carried at fair value (with recognised gains and losses disclosed within note 
2C), while those denominated In Australian dollars are recognised at amortised cost. 

All fair value debt securi.ties are classified as Level 2 per the fair value measurement hierarchy as they are based on observable market inputs. 

27 
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Notes to the Accounts (Continued) 
25. Risk management (continued) 

{b) Credit risk (continued) 

Group Company 
2010 2009 2010 2009 

Dlstrlbutton of loans and advances by credit qual~ $M SM $M $M 
Gross loans and advances 

Nerther past due nor Impaired 63,077.5 57,402.4 63,075.3 57,400.1 
Past due but not lmpalred 2,406.8 2,583.3 2,406.7 2,583.3 
Impaired 2 053,1 1365.8 2 053.0 1,365.8 

Total 67 537.4 81351.5 67 535.0 61,349.2 

Internal credit rating• of loans and advances neither past due nor Impaired 2010 2009 2010 2009 
$M $M $M SM 

Risk Grade 1 4,065.8 2,792.8 4,065.4 2,794.0 
Risk Grade2 5,550.9 3,969.5 5,550.7 3,971.1 
Risk Grade3 9,933,1 7,498.8 9,932.7 7,501.9 
Risk Grade -4 8, 118.7 6,193.0 8,118.4 6,195.5 
Risk Grade4 7,042.7 6,274.6 7,042.4 6,251.4 
Risk Grade +4 5,154,9 4,571.4 5,154.7 4,573.3 
Risk Grade -5 5, 130.0 4.720.1 5,129.9 4,722.0 
Risk Grade 5 4,228.0 5.214.9 4,227.9 5.217.1 
Risk Grade +5 2,238.8 2,270.9 2,238.8 2,271.8 
Risk Grade -6 1,515.5 1,988.6 1,515.4 1,989.4 
Risk Grade6 3,390.7 5.629.4 3,390.8 5.631.7 
Risk Grade +6 1,832.3 2,145.0 1,832.2 2,145.9 
Risk Grade -7 999.6 1,274.2 999.6 1,274.7 
RiskGra-Oe 7 1,594.8 1,078.7 1,594.5 1,079.1 
Risk Grade +7 1,078.9 740.8 1,078.8 741.1 
Risk Grade -8 318A 226.7 318.4 226.8 
Risk Grade 8 479.1 428.9 479.1 429.1 
RiskGrade+8 405.8 384.1 405.7 384.3 
Total 83077.5 57 402.4 83 075.3 57,400.1 

* The grading scale reflects the order of default probabmty, 1 being the lowest and +8 belng the highest 
Group Company 

2010 2009 2010 2009 
Gross loans and advances to customers are anatysed as follows: $M SM $M SM 

Past due but not impaired 
Past due 1 to 29 days 1,375.7 1,533.0 1,375.6 1,533.0 
Past due 30 lo 59 days 296.7 290.7 296.7 290.7 
Past due 60 to 89 days 235.9 174.8 235.9 174.8 
Past due 90 days to 179 days 278.8 273.9 278.8 273.9 
Past due 180 days or more 219.8 310.9 219.8 310.9 
Talat toans and advances which were past due but not lmpatred 2 406.8 2 583.3 2 406.7 2.583.3 

Extern at credit rating of flnanclat assets netther east due nor lmeatred 
Group 

Rated AAA Rated AA Rated A Rated BBB Other rated Unrated Total 
2010 $M IM IM $M $M IM $M 
Financial assets at fair value through profit or loss 2.1 0.1 2.2 
Derivative assets 276.5 33.4 77.8 387.7 
loans and advances to banks 
Available for sa!e Investments 2189.4 3 518.8 284.4 24.3 210.3 6 225.0 

Company 

Rated AAA Rated AA Rated A Rated BBB Other rated Unrated Talat 
2010 $M $M IM $M $M $M $M 
Financial assets at fair value thrOugh profit or loss 2.1 0.1 2.2 
Derivative assets 276.5 33.4 77.8 387.7 
loans and advances to banks 
AvaUable for sale Investments 2189.4 3 516.6 284.4 24.3 210.3 6 225.0 

Group 
Rated MA Rated AA Rated A Rated BBB Other rated Unrated Total 

2009 $M SM SM $M $M SM $M 
Financial assets at fafr value through profit and loss 18.5 29.0 47.5 
Derivative assets 225.8 24.1 188.0 437.9 
loans and advances to banks 
Avanable for sale tnvestments 3.5 3.5 

Company 
Rated MA Rated AA Rated A Rated BBB Other rated Unrated Total 

2009 $M $M SM SM $M SM $M 
Financial assets at fair value through profit and loss 18.5 29.0 47.5 
Derivative assets 194.7 24.1 228.3 445.1 
loans and advances to banks 
Ava~able for sale Investments 3.5 3.5 
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Notes to the Accounts (Continued) 
25. Risk management (continued) 

Concentration of risks of financial assets with credit exposure 

(IJ Geographical sectors 
Bankwest's exposure to credit risk by geographic region at balance date Is primarily limited to Australia. 

(II) industry sectors 
The fo!!owing table breaks down Bankwest's exposure to credit risk at the!r carrying amounts by industry sector: 

Credit Risk Concentration 
Group 

Cash and Financial assets at Loans and Available Other assets, 
liquid fair value through Derivative advances to for Sale prepayments Contingent liabllitles 

assets profit or loss assets customers Assets and accruals an-d commitments 
2010 $M IM IM $M $M $M $M 
Agriculture, forestry and fishing 9.6 2,296.6 223.0 
Energy 0.3 79.8 95.4 
Financial 1,260.2 2.2 314.0 408.8 6,436.2 357.3 183.8 
Other services 7.4 5,224.5 788.8 2,016.4 
Manufacturing Industry 3.6 831.4 172.6 
Construction and property 28.1 10,460.6 841.7 
Hotels, restaurants and wholesale and 
retail trade 20.3 4,681.7 213.1 
Transport storage and communicaUon 1.1 466.4 35.8 
Individuals 2.5 43,088.7 6,491.3 

Provlslons for Impairment losses on 
loans and advances 2,088.0 
Total 1,260.2 2.2 387.7 66,448A 6,226.0 357.3 10,272.7 

Company 

Cash and Financial assets at Loans and Available Other assets, 
liquid fair value through Derivative advances to for Sale prepayments Contingent liabilities 

assets profit or loss assets customers Assets and accruals and commitments 
2010 $M IM $M $M $M IM $M 
Agriculture, forestry and fishing 9.6 2,295.6 223.0 
Energy 0.3 78.8 96.4 
Financial 1,280.2 2.2 314.0 406.4 6,435.2 505.0 183.8 
Other services 7.4 6,224.6 789.8 2,016.4 
Manufacturing industry 3.5 831.4 172.6 
Construction and property 29.1 10,460.5 841.7 
Hotels, restaurants and wholesale and 
retail trade 20.3 4,681.7 213.1 
Transport storage and communication 1.1 466.4 35.8 
lndividua!s 2.5 43,088.7 6,491.3 
Provisions for Impairment losses on 
loans and advances 2,089.0 
Total 1,280.2 2.2 387.7 65,446.0 8,225.0 505.0 10,272.7 
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Notes to the Accounts (Continued) 

26. Risk management (continued) 

Concentration of risks of financial assets with credit exposure (continued) 

Credit Risk Concentration 
Group 

Cash and Financial assets at Loans and Other assets, 
liquld fair value through Derivative advances to Investment prepayments and Contingent liabilities and 

assets profit or loss assets customers securities accruals commitments 
2009 $M $M $M $M $M $M $M 

Agriculture, forestry and fishing 16.8 2, 140.4 195.4 
Energy 0.1 137.3 76.6 
Financial 6,477.6 12.5 62.2 386.8 288.3 271.4 
Other services 35.0 76.1 4,110.6 2,569.3 
Manufacturing Industry 6.1 885.5 150.9 
Construction and property 2.9 12,290.4 3.5 1,027.4 
Hotels, restaurants and wholesale and 
retail trade 38.0 4,850.9 

Transport storage and communication 460.7 25.8 
Individuals 235.7 35,930.5 5,390.6 
Loans and advances to overseas 
residents 158.4 

Provisions for impairment losses on 
loans and advances 1,281.4 
Total 6,477.6 47.5 437.9 60,070.1 3.5 288.3 9,707.4 

Company 

Cash and Financial assets at Loans and Other assets, 
liquid fair value through Derivative advances to Investment prepayments and Contingent liabilities and 

assets profit or loss assets customers securities accruals commitments 
2009 $M $M $M $M $M $M $M 

Agricu!ture, forestry and fishing 16.8 2,139.5 195.4 
Energy 0.1 137.2 76.6 
Flnancial 6,477.6 12.5 62.2 386.7 373.9 271.4 
Other services 35.0 83.3 4,108.8 2,569.3 
Manufacturing industry 6.1 885.1 150.9 
Construction and property 2.9 12,285.1 3.5 1,027.4 
Hotels, restaurants and wholesale and 
retail trade 38.0 4,848.7 

Transport storage and communication 460.5 25.8 
Individuals 235.7 35,939.3 5,390.6 
Loans and advances to overseas 
rasldents 158.3 

Provisions for Impairment losses on 
loans and advances 1,281.4 
Total 6,477.6 47.5 445.1 60,067.8 3.5 373.9 9,707.4 
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Notes to the Accounts (Continued) 
25. Risk management (continued) 

Company 

2009 
Deposits by banks 
Customer accounts 
Financial liabilities at fair value through profit or loss 
Derivative liabilities 
Other llabilitles (excluding non financial liabilities) 
Debt securities in issue 
Subordinated llabllitles 
Amounts due to controlled entitles 
Undrawn loan facilities 

{d) Market risks 

At call 
Up to 1 month 

$M $M 
127.4 689.6 

17,860.8 8,603.8 
126.7 

4.2 
947.4 

1,067.8 
4.3 

84.0 
8,763.5 

27,699.1 10,580.4 

1 to 3 months 
$M 

1,333.6 
8,806.3 

44.2 
35.5 

10.5 
919.8 

11,149.9 

3 to 12 months 
$M 

10,350.8 
3,390.3 

0.4 
91.5 

30.2 
2,751.1 

18,814.1 

1yearto5 
years 

$M 
7,386.3 

418.3 

160.5 

158.4 
5,481.0 

13,604.5 

Over 5 years 
$M 
9.8 
0.2 

33.3 

1,366.2 
1,589.2 

2,998.7 

Market risk is the risk that movements In Interest rates, foreign exchange rates, equtty prices or commodity prices will affect Bankwest's profits. Market 
risk arises in both Bankwest's core banking businesses. 

Management of market risks 
Market Risk on the Banking book is managed under the interest rate risk in the banking book (IRRBB) policy which is approved by the Board. Financial 
Instruments which are not Hedge accounted for are valued dally at current market prices (mark-to-market basis). Market risk Is controlled through the 
Imposition of l!mits on positions taken by Bankwest. Compliance against delegated limlts Is completed for all trading activities undertaken by Bankwest 
including trad·ng activities in the derivatives market which are directed at executing customer orders or hedging Bankwest's own balance sheet. 

Interest rate risk 
Market risk in the Banking book centres on Interest rate risk which arises from changes in the shape and direction of Interest rates (yield curve risk) as 
well as mismatches in the re-pricing term of assets and liabilities. 
Bankwest does not retain any material Interest rate risk. To achieve this outcome Bankwest has entered into a series of interest rate derivatives with 
CBA to offset the positions taken with customers. 

Management of interest rate risk 
Interest rate risk in the Banking book Is monitored by the Finance Division under guidelines and limits defined by ALCO and the Board. This is 
modelled under a range of interest rate and balance sheet scenarios using specialised modelling software. 

The impairment of customer loans
Submission 109 - Attachment 1



Page 43 of 52  DocId: 7E3144632  ACN :050 494 454 5051

Notes to the Accounts {Continued) 
25. Risk management (continued) 

(f) Capital management 

APRA sets and monitors Bankwest's capital requirements. Bankwest has in place a capital management policy approved annually by the Board which has 
delegated authority for determining issues of materiality and limits applicable to the management of capital to the Risk Committee which Is assisted by the 
Asset and liability Committee. This governance ensures that Bankwest complies with APRA's prudential requirements. Bankwest has complied with all 
externally Imposed capital requirements for the period to 30 June 2010. 

For Basel II Standardised capita! requirements, APRA requires Bankwest to maintain prescribed ratios of capital to risk weighted assets. Banking 
operations are categorised as either banking book or trading book and the risk weighted assets are determined according to specified requirements that 
seek to reflect the varying levels of risk attached to assets and off balance sheet exposures. 

For regulatory purposes "Company" comprises the AP RA level 1 entities and "Group" comprises APRA Leve! 2 entities. 

Bankwest's regulatory capital ls analysed Into two tiers: 

• Tier 1 Capita!, Including ordinary share capita!, retained earnings, qualifying residual tier 1 securities with deductions for goodwill, Intangible assets and 
other regulatory adjustments relating to items that are included Jn equity but are treated differently for capital adequacy reporting purposes. 

• Tier 2 Capital, including qualifying subordinated liabilities and collective Impairment provisions. 

Regulatory capital position 

Total Risk Weighted Assets 

Tier 1 
Ordinary share capital 
Eligible reserves 
less deductions: 
Goodwill, Intangibles and other adjustments 
50% deductions from tier 1 capltal 
Total Tier 1 capital 

Tier2 
Qualifying subordinated liabilities 
Collectively assessed Impairment provisions 
Asset revaluation reserve 
Less deductions: 
50% deductions from tier 2 capital 
Total Tier 2 capital 

Total regulatory capital 
Tier 1 capital ratio(%} 
Total capital ratio(%) 

* Includes general reserve for credit losses 

(g) Fair value of financial assets and llabllltles 

2010 
$M 

46,808.6 

4,107.1 
21.6 

(189.8) 

3,938.8 

1,143.6 
672.6 * 

22.6 

1,738.7 

6,677.5 
8.6% 

12.4% 

Group 
2009 

$M 

44,115.9 

3,206.8 
142.8 

(122.6) 

3,227.0 

1,140.9 
551.4 
18.5 

1,710.8 

4,937.8 
7.3% 

11.2% 

2010 
$M 

46,806.6 

4,107.1 
9.4 

(189.8) 
(4.9} 

3,921.8 

1,143.8 
672.6 
22.6 

(4.9} 
1,733.8 

6,666.6 
8.6% 

12.3% 

Company 
2009 

$M 

44,115.9 

3,206.8 
121.9 

(121.6) 
(4.9) 

3,202.2 

1,140.9 
551.4 

18.5 

(4.9) 
1,705.9 

4,908.1 
7.3% 

11.1% 

Financial assets and financial liabilities are measured on an ongoing basis either at fair value or amortised cost. MSB7 requires the disclosure of the fair 
value of those financial instruments not already carried at fair value in the balance sheet 

The fo!!O'.'ling tables summarises the carrying and fair values of financial assets and liabilities presented on the Group and the Bank's balance sheets. The 
disclosure does not cover assets or liabilities that are not considered to be financial instruments from an accounting perspective. 

Group Company 
Carrying Carrying 

value Fair value value Fair value 
2010 $M $M $M $M 
Assete 
Cash and liquid assets 1,280.2 1,260.2 1,260.2 1,260.2 
Financial assets at fair value through profit or loss 2.2 2.2 2.2 2.2 
Derivative assets 387.7 387.7 387.7 387.7 
loans and advances to customers (net of provisions for Impairment losses) 66,448.4 66,421.3 66,446.0 66,418.8 
Investment securities 6,226.0 8,226.0 6,226.0 6,226.0 
Due from controlled entities 0.0 0.0 6,339.9 6,339.9 
Other assets 367.3 367.3 606.0 606.0 
Total financial aeeets 73,680,8 731663.7 791166.0 79,138.9 

llablllties 
Deposits by banks 16,484.4 16,484.4 16,484.4 16,484.4 
Customer accounts 41,610.6 41,746.6 41,829.1 41,766.1 
Financial liabilities at fair value through profit or loss 32.2 32.2 32.2 32.2 
Derivative llabllities 368.3 368.3 200.2 200.2 
Other liabilities 676.6 876.8 1,218.1 1~16.1 
Debt securities in issue 10,428.3 10,428.3 7,667.6 7,667.6 
Subordinated liabilities 1,170.1 1,170.1 1,170.1 1,170.1 
Amounts due to controlled entities 7,844.1 7 944.1 
Total financial llabllltles 69 770.6 69 906.6 76,233.8 76,369.8 

The impairment of customer loans
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Notes to the Accounts (Continued) 
26. Financial risk management (continued) 

(g) Fair value of financial assets and liabllltles 

Group Company 
Carrying Carrying 

value Fair value value Fair value 
2009 $M $M $M $M 
Assets 
Cash and liquid assets 6,477.6 6,477.6 6,477.6 6,477.6 
Financial assets at fair value through profit or Joss 47.5 47.5 47.5 47.5 
Derivative assets 437.9 437.9 445.1 445.1 
Loans and advances to customers (net of provisions for impairment losses} 60,070.1 60,001.4 60,067.8 59,999.1 
Investment securities 3.5 3.5 3.5 3.5 
Due from contro!Jed entities 6,147.0 6,147.0 
Other assets 288.3 288.3 373.9 373.9 
Total financial assets 67,324.9 67,256.2 73,562.4 73,425.0 

Liabilities 
Deposits by banks 18,165.2 18,165.2 18, 165.2 18,229.7 
Customer accounts 38,192.1 38,050.3 37,634.0 37,778.1 
Financial IJabilities at fair value through profit or loss 170.5 170.5 170.5 170.5 
Derivative liabilities 458.3 458.3 325.1 329.0 
Other liabilities 653.0 653.0 1,368.6 1,363.5 
Debt securities Jn Issue 5,143.3 5,143.3 1,062.8 1,062.8 
Subordinated liab~ities 1,173.0 1,173.0 1,173.0 1,173.0 
Amounts due to controlled entities 10 316.0 10,316.0 
Total financial liabilities 63,955.1 63,813.6 70,215.2 70,422.6 

The fair values disclosed above represent estimates at which these instruments could be exchanged in a current transaction between willlng parties. 
However, many of the Instruments lack an available trading market and it is the intention to hold to maturity. Thus it is possible that realised amounts may 
differ to amounts disclosed above. 

Loans and advances to customers 

The carrying value of loans is net of provisions for impairment For variable rate loans, the carrying amount ls considered a reasonable estimate of fair 
value. The fair value of fixed rate loans Is calculated using discounted cash flows with a discount rate reflecting market rates offered for Joans of similar 
remaining maturities and credit worthiness of the borrower. 

Customer Accounts 

Customer accounts fair value of non-Interest bearing, call and variable rate deposits, and flXed rate deposits repricing within six months, approximate their 
carrying value as they are short term In nature or payable on demand. Fair value for term deposits are estimated using discounted cash flows, applying 
market rates offered for deposits of similar remaining maturities. 

The impairment of customer loans
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Notes to the Accounts (Continued) 

Transactions with other related parties 
Transactions between Bankwest and other related parties during the period consisted of the following: 

lntercompany receivable 
St Andrews Australia Pty Ltd 
BWA Group Services Pty Ltd (formerly known as HBOS Australia Group (Services) Pty Ltd) 
Commonwealth Bank of Australia 

lntercompany payable 
BWA Group Services Pty Ltd (formerly known as HBOS Australla Group (Services) Pty Ltd) 
CommonweaJU, Bank of Australia 

Deposits 
BWA Group Services Pty Ltd (formerly known as HBOS Australia Group (Services) Pty Ltd) 
St Andrews Australia Pty Ltd 

Derivative Contracts - fair value derivative asset 
Commonwealth Bank of Austrafia 

Derivative Contracts - fair value derivative llabllity 
Commonwealth Bank of Austral la 

2010 
Interest and similar income 
Interest expense and similar charges 

Net trading income 
Other operating income 

Net operating income 

Operating expenses 

2009 
Interest and s!milar Income 
Interest expense and similar charges 

Net trading Income 
Other operating Income 

Net operating income 

Operating expenses 

Ulltmate Parent 
$M 

39.3 
(876.4) 

(11.9) 
(722.9) 

(1,671.9) 

Ulitmate Parent 
$M 

2.5 
(399.3) 

131.0 

(285.8) 

lntragroup 
$M 

(0.3) 

(0.3) 

lntragroup 
$M 

(0.1) 

1.2 

1.1 

(29.3) 

During the period, the Company entered Into funding arrangements with CBA in the form of loans and derivatives. 

" 

2010 
$M 

843.3 
843.3 

5.3 
16,416.5 
16,420.8 

19.0 
9.7 

28,7 

272.9 
272.9 

163.6 
163.6 

Subsidiary 
$M 

1.3 

1.3 

Subsidiary 
$M 

0.1 

0.1 

2009 
$M 

0.3 
11.0 

8,089.5 
8,100.8 

4.8 
19,092.7 
19,097.5 

22.3 
31.4 
5$.7 

229.7 
229.7 

240.6 
240.6 

Total 
$M 

39.3 
(876.7) 

(11.9) 
(721.6) 

(1,570.9) 

Total 
$M 

(43.6) 

2.6 
(399.4) 

131.0 
1.2 

(264.6) 

(29.3) 
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Level9 
309 Geor>Je Street 

SYDNEY NSW 2000 

. 20 April 2009 

Reply 
GP0Box2719 

SYDNEY NSW 2001 
DX 1440 Sydney 

,:_ J 

\ ,, ., 
.......... ·· 

Attention: Company Secretary and Group 
counsel HBOS Australia 
Level 28, 45 Clarence Street 
Sydney NSW 2000 
Facslmlle:·8299 8095 

Dear Sirs 

Sale Deed - Draft Completion Balance Sheets Dispute Notice 

We refer 10 the Share Sale Deed between Commonwealth Bank of Australfa (CBA), HBOS 
Australia Ply Limited (HBOSA) and HBOS pie (HBOS) dated 8 October 2008 (Sale D~ed) 
and the Draft Completion Balance Sheets (as defined in the Sale Deed) provided by 

 of H80SA to of CBA by email dated 19 February 
2009. . 

Words and expressions defined In the Sale Deed have the same meaning when used in this 
letter. 

1 Dispute Notice 

In accordarice with clause 10.4(b) of the Sale Deed, CBA hereby gives notice to HBOSA that 
CBA does not agree with the Draft Completion Balance Sheets and Calculations. Schedule 
1 1o this Dispute Notice sets out: · · 

a) each Disputed Item (in relation to both the Draft Completion Balance Sheets and the 
Calculations); 

b) a brief summary of the grounds on which CBA disputes each Disputed Item (further 
detall regarding the grounds for each Disputed Item is attached as Appendix 1); and 

c) the proposed adjustments to be made to the Completion Balance Sheets ~nd I or the 
Calculation9 as a·resu!t of each Disputed Item. 

Schedule 2 to fhis Dispute Notice sets out the revised Calculations Wlich take Into account 
the proposed adjustments made to the Completion Balance Sheets and the Calculations as a 
result of the Disputed Items. 

The impairment of customer loans
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2 Period to resolve Dlspufod Items 

In accordance with clause 10.5(b) of the Sale Deed, we look forward to conferring with you to 
resolve the Disputed Items before the 20 Business Day period from the date of this Dispute 
Notice referred to in clause 10.5(b) expires on 18 May 2009. To achieve this, we propose the 
following steps: 

a) Cons'1stent with the engagemen.t model adopted by the parties to date, CSA and 
HBOSA instruct PlicewaterhouseCoopers {PwC) and KMPG respectively to continue 
their discussions to clarify the Disputed Items for CBA and HBOSA respectively. CSA 
will provide, via requests from KPMG to PwC, appropriate additional supporting· 
documentation or explanations sought by HBO SA in relation to the grounds for the 
Disputed Items. 

b) 

c) 

3 

CBA will make available for a preliminary meeting with 
HBOSA to discuss the Disputed Items once HBOSA has had an opportunity to review 
this Dispute Notice. We suggest this take place on or before Friday 24 April 2009. 

In addition to any interim discussions the parties may choose to undertake, CBA and 
HBOSA meet no later than Tuesday 12 May 2009 to confirm those Disputed Items 
that have been resolved by agreement and to endeavour to reach agreement on any 
remaining Disputed Items. 

Appointment of the Expert 

. If any Disputed Items remain unresolved by 18 May 2009 necessitating the appointment of 
an Expert under clause 10.5(c) of the Sale Deed, we would propose that Ernst & Young be 
agreed by CBA and HBOSA as the appropriate independent firm of accountants to conduct 
the determination. Please conflm, whether you agree with this nomination at your earliest 
convenience. · 

Please do not hesitate to contact if you would like to discuss. 

Yours falthfully 

David Cohen 
Group General Counsef 
Commonwealth Bank of Australia 

Copy:  
 

    

i 

I 
l 
!-
' 
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Schedule 1 - Dispute Items 

Draft compf$tlon Balance Sheet OTspute ltems 

Derivatives not valued based on 
•peciflc counter party risk. I Dr P&l 

I 422,0~~.ooo \ i ___ I oe~~lve ass1::~s and pet tra_d!~Q muome._ \ Analysis or specific counter party Cr Derivative I 422.000,000 I I -$22,000,000 \ $11,000,000 . rfsi:-demonstrated·ovewaluatl?n ASs.ets 
or assets based on accura1a rmk 
pro me 

DrP&L 
I -$232,000.000 I -s232,ooo,ooo I 2 

j lndfvJduai provisions and Jmpalnnent losses Specific provisfons underprovided Cr lndtvldual _ \ -1,232,000.000 \ l ~32,000,000 on loans and advances ProVislons 

1 
Group col!ectlve- provf(:>lons.and lmpaimient Co!Jecrrve provisions DrP&l. I --$18S,OOO,OOO I I f -$186,000,000 I -tiss,ooii:aoo 3 CrCol!eclive · fesses 6n."Joans and advances · uncterprovided Provlslons 

DrP&L- Tax 

4 I current tax and tax expense j Under.provision for FBT I expense 
Cr Provision for I I s510,ooo I - I --$510,000 1- ·$510,000 

FBT 

Inappropriate write back of !}onus DrP&L 
4 1,300.000 I 5 I Provisions and staff costs I provisions- KPMG unadjusted Cr Bonus I I s1,300,ooo I I ~$1,300,000 

dttferences #3 Provisions 

I Good\\1111 and' other irrtanglbles and Whittaker Mcnaught goodv,jJI DrP&L I -S.22,eoo,000 \ l I -$22,900,000 } -$.22,900,000 1 · Nia-Sf Andrew's s. fmpaJrment expense overvalued - lmpMment required CrGoomvi!I 

! Good\l\'lll and otl1er Intangibles and RACV customer list JntanglbTe Or P&L~ 
•• 1.9ao.ooo I ...$1,980,0DO / Nfa-StAndraw's Jmpal!Tl1ent Exp / -s1,eao,ooa I I I 7 Tmpairment expense assef overv.iiued Cr Customer list 

8 I GoodW!II ftnd oili9r lntangib!es and 
Impairment expanse 

! RACV goodwllf overv.arued -
lmpahment required 

1·orP&L 
er Good\M!l I -s59s,ooo I I - I -$5os,ooo I ..;sgs,noo [ Nfa-st Andrew's 

3042964: LtrHBOSA re Compfetion Balance Sheets 20_4_09 DC''"' r,r,,-.. .,,,.. "-- nn. .. ,,. .• ~ ..... Page3 
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other Uab!Htlr:s and aomin!stra\ion expense! 

The NSW Oh1ce of State Dr 
Revenue has a disl)ute In place Admlnistratron 

9 with St Andrews over stamp duty expense $2,000,000 42,000,000 42,000iOOO Niu - St Andrew's - I payable. This Is currenlly Cr Other 
unpiovided for llabilnies 

I Loyalty pro\'isfons for credit cards Dr P&l. 
10 Provisions and operating expanses I understated Cr Loyally Point $<,300,000 -$2,300,000 -$2,300,000 . ProvJslons 

i To correctly accrue for e:,cpenseS: 

Other ass~ts and admln!stra¥ve expenses I DrP&l 
11 inourred pre year end • KPMG 

Cr Accruars & $1,117,377 --$1.117,377 . -$1, 117,377 unad)usled audit dffference Item . 
I #4 Def, Income 

' t 
DrP&L 

12 Derlvatlve llabJ!ffies and nel tradlng Income j Bas!s swaps incorrectly recorded 
er Derlv.auve $6,400,000 -$6,400,000 -$6,400,000 . ! 

llt off market rates 
Lfablrrty 

' i To adJus.t for revenue accrual tn Dr 8/S-
13 Prepayments and other_operaUnginoome l relation to '1he P&L offs el Prepayments ~2.:305;517 ~21305,517 $2,305,517 $2,305,517 I accourrts CrP&L I 

14 Tax effect of BankWe.st Dlsputed' ttems I Tax effect of OTsputed ltems Cr/Dr P&L." 
$'235,335.213 $691,655 ~134.643,!)58 :;o I Dr/CrJJTN DTL . 

' -· 
i DrD"fl 15 Tax effect of st Andrews Dlsptited nems lax effect of Disputed Ttema 

Cr RE -$594.000 $594,000 $594,000 Nia "St Andrew's 

Calculatlon PispQt~ Items 
/ 

-· 
/ 

Ctlpltaus;d software expense 
Oeduci.ions - Other capita!lsed e>::penses In _., _,un"cierstaled In BankWest 

16 Adjusted Purchase Price Nia 
•$1,890,DOO . the "Excess Capita.I Ca.lculatlons" scheg~!e 

colculatian (undersleled NFE ,,..-
deduc!lon) . ,•' 

_ .. 
__ .. ;-

CspJta!Jsad securltlsafl'on 
Deductions .. Secur,il!sBfion esta:bl!shment expense unders1ated In 

17 costs 1n the ~~ceSs Capital Calculatlonsp ElankWest Adjusted Purchase Nia 
·$2,348,640 . schedule/ · Price calculatron (un<ferstated ..,,,,,.,. . 

NFE deduction) 
/ -

18 .,.,,,.. ,..;r61at RWA ln the -e.:cess Capital No capftnl heid for home loans Nia 
$0 $354,000,000 

CatcuTa1ions" schedule un!IJ drawn, underntatementof 

3042964: L1r HBOSA re Completion Balance Shee!s 20_4_09 DOG.DOC 20-Apr-0916:16:00 Page 
4 
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RWA 

Credit conversion factor on . __ .... ,... ..... ~·-··---- -

19 Total RWA in tile "Excess Capita[ DerfvaUve Interest Rate Options Nia C-a.lcuratrons-t' scheduTe was rncorreclly applied, ~o $321,000 

understatement ofRWA 

lncorreel riskwe!ghtln!J applied to 

20 Total RWA In the "Excess Capltal market related counterparty (AIG) Nia $0 CaJcula~lons'' sq.hedule rMultlng In understatement of $450,000 

RWA 

Jncc,rrect riSk welghflng applted lo 
market reta1ed countarparty 

Total RWA rn thEl- "Excess Capital 21 
Morgan Stanley capJta! services Nia 

C'21culations" schadU!e 20% instead of 50%. Credit $0 $26,400,000 

equivalent amount of$88m. 
hence ffi,VA understated 

Total RWA In the "Excess Capital 
ffRWA were cafe:t1taled on 

22 Calculations~ schedule 
19/12/0B 1.,.1ead of 31/12/08, Nia $0 $26,300,000 
then F&IA would be higher 

3042954; Ltr HBOSAre Campletlon Balance Sheets 20_ 4_09 DOC.DOC 20-Apr-09 16;16;00 Pages 
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The impairment of customer loans
Submission 109 - Attachment 1



5859

(, ., 
\, ...... ~ 

Schedule 2 - Calculations · 

· Ad1usted Purchase. Price 

Jn!tlai Purchase 2,100.0 
Prica 

Adjustments: 

e·anx.West excess 157.3 (4S4.0) 
capital caJculatfon 
(2) 

StAndrow's 
movement in net 

22.4 , (26.9) 

assets (3) 

HBOSClS 17.1 0.0 
movemenl In net 
assets (4) 

Total adjustment 196.8 (490.8) 
to ln[tlal Purchase 
Price 

Adjusted 2,295.8 (490.8) 
Purchase Price 

Notes 

(1) As set oufln the Dralt Completion Balance Sheets provided by HSOSA to CSA on 19 Februaiy 2009. 

(2) Please refer to appended "Sank.West Excess capitat Cafculations" for detail. 

(3) Movement in net ~ssets of St Andrews Group: 

• Comp/(:t/on Net Asset Amount of St 
/l!Jdrew', (19 Dec 2008) 

..: Net Asset Amount of Sf Andrew's (31 Aug 
2008) 

• Movement In St Andrew's net assets 

(4) Movementlnnetassets ofHBOSGS: 

.. Compl&tlon NetAssetAmountaf HBOSGS 
(19 Dec 2008) 

-fYetA$sotAmountofH80SG$(31 Dec 
2007) 

~ Movement in HB0SGS net assets 

112.4 

90.0 

22.4 

25.8 

8.7 

17.1 

. .:···_ ........ ~ 

{26.9) 

D 

(26.9) 

0 

0. 

0 

2,100.0 

(306.7) 

(4.5) 

17.1 

(294.0} 

11soa.o 

86.6' 

90.0 

(4,6) 

26.8 

8.7 

17.1 

L. 

PageB 
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BankWest Excess Capital Calculatlons 

Tier1 
rssued share cap!!al 
Retained' earnings 
YTD profit 
Tota.r Fundamental ner 1 Capltal 

Dad't.rotions 
Goodwill and other inlangibte.s 
F1TB 
Loan and lease orlginallon fees 
Securffisafion establishment costs 
Other captla/ls:ed expenses 

2,076,833,572 
1,014,852,916 

(4.050,768) 
3.087 635 720 

(988,002) 
(140,652,660) 
(85,199,170) 
(8,766,599) 

(68,999,784) 

0 
0 

(314,678,302) 

0 
(134,643,658) 

0 
(1,890,000) 
(2,348,640) 

2,076,833,572 
1,014,652,916 
(318,729,070) 
2n2,ssu1a 

(989,962) 
(275.$06.218) 
(85,199,170) 
(10,656,599) 
(72,348.424) 

Total Tfar 1 bedueUons (305,618,175) <444,soo,,1,L 

Total Tieri Ca Hal 2 782,017 64S 

Total RWA (2) 41,995,147,096 
Totar Fundamental Tter 1 Capital Ralio 6.25% 
Total rtlndarnenlal i1er1 Capltal Requirement 2,624,696,694 

166,776,517 

.2,328,457,045 

42,161,SZl,613 
6.25% 

2,635,120,226 

EXc-..ll!ss Func:famontal Tier 1 Ci:Jpl~r · 157 ,320,852 [306,863,1§1L 

Actual rundamenlal lier 1 capital Ra~o 6.62% 5,52% 

Notes 

(1) 

(2) 

~ J.>..;.' 

As .sel out In the Draft Cornp!e!iofl BalarrceSheets provided by HBOSA to CBA on 1$ February 2009. 
RWA camurauon 
crause4.2(a) of the Sare Deed defines RVVA as the gr ea lest Qf lhe ronowing~ 

Molhorf 1 

RWAassumed 40 700,000,0DO 

Mefhac/2 

40,700,000.000 

RWA is 69% of BankWestto!at ass els (as shown In Completlon B~itance Sheets adding back fmpac! of redemption of 
the Bank.West Redeemable Preference Shares) 
BankWast total assets (perCompretJon 
Balance Sheet} 
Less redemption of RPS 
Ad}Lls!ed total assels . 
59% of ad\usted toial assets 

Method$ 

66,636,400,000 
(530,000,000) 

66.006,400 000 
38,943,776,000 

{302,35S,270) 
0 

66,234,040,730 
(530.000,000) 

65.704,040,730 
38,765.384,031 

RWA as calculations by reference to !he Completion Be lance Sheet and as calct1tate<l in aocordance with APRA 
Prudenfial Standards (Basel 1) 

· RWAperCompreUon Balance Sheef exress 
capHal ca!cu!aUon se! out abc:ve 

Method a to be .applied to Completion 
Batanca Sheet I catcutatlon 

41,995,147,096 

41,995,1471096 

166,776.517 '42, 161,923,613 

Page7 
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Appendix 1 - Further detail of Disputed Items 

Index 

Derivatives not valued based on specific 
Derivative assets counter party risk. Analysis of specific 

1' · "ifiii:l het trading counter party risk demonstrated Section :l 
income overvaluation of assets based on accurate 

risk proffle assessment 
. ..,......~ -. 

(i' 
Individual provisions -:: 

2 
and impairment 

Specific provisions underprovided Section 2 
losses on loans and 
advances 
Group collective 
provisions.and · 

I 3 impairment losses Coliectlve provisions underprovided Section 3 r 
on loans and I 
advances 
Current tax and tax 

Under provision for FBT 4 Section 4 expense 

Provisions and staff 
Inappropriate write back of bonus 

Appendix lA -5 provisions - KPMG unadjusted differences 
costs KPMG SUD I 

(!' ~ 
#3 

I '-,,,.,,: 

Whittaker Macnaught goodwill overvalued -
Goodwlll and other 

impairment required ($4.7m KPMG Section 5 and 
6 intangibles and Appendix lA- ! 

impairment expense 
unadjusted differences #8 and an additional 

KPMGSUD I $2m identified hy CBA) 

GoodwiJi and other 
RACV customer list intangible asset I 7 intangibles and Section 6 
overvalued 

impairment expense 

Goodwill ai:id other 
RACV goodwill overvalued-impairment 

8 intangibles and 
required 

Section 7 
impairment expense 

[. 

1 
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I 
other liabilities and 

The NSW Office of State Revenue has 

9 administration 
requested additional stamp duty payinents 

Section 8 
from St Andrew's following a review of its 

expense 
records. This is currently un-provided for 

10 
Provisions and Loyalty provisions for credit cards 
operating expenses understated 

Section 9 

~,.,..,., .. Other assets and To correctly accrue for expenses incurred r: •: Appendix 1A-
' 11 administrative pre year end - KPMG unadjusted audit ......... 

KPMGSUD 
expenses differehce item #4 

Derivative liabilities 
Basis swaps incorrectly recorded at off-

12 and net trading Section 10 
market rates 

income 

Prepayments and To adjust for revenue accrual in relation to 
Appendtx lA-13 0th.er operating the P&L offset accounts - KPMG unadjusted 

income audit difference item #5 
KPMGSUD 

Tax effect of 
14 BankWest Disputed Tax effect of Disputed Items N/a -self 

Items 
explanatory 

Tax effect of St 
15 Andrew's Disputed Tax effect of Disputed Items N/a -self 

{ explanatory 
Items 
Deductions - Other 
capitalised expenses Capitalised software expense understated in 

16 In the ''.Excess BankWest Adjusted Purchase P.rice Section 11 
Capital Calculations" calculation (understated NFE deduction) 
schedule 
Deductions -
Securitisation Capitalised securitisation expense , 

I 17 
establishment costs understated in BankWest Adjusted Purchase 
in the "Excess Price calculation (understated NFE 

Section 12 l 
' 

Capital Calculations" deduction) 1 
schedule l 

! 
l" 
' l 

l 
2 ! 
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Total RWAin the 

18 
"Excess Capital No capital held for home loans until drawn, 

Section 13 Calculatfons" understatement of RWA 
schedule 
Total RWA in the 

Credit conversion factor on derivative 
"El(cess Ca pita! 

19 interest rate options was incorrectly Section 14 · 
Calculations" 

·schedule· 
applied, understatement of RWA 

,,,..:;., 
Total RWA in the 

\. "El(cess Capita I 
Incorrect risk weighting applied to market 

20 
Calculations" 

related counterparty (AIG) resulting in Section 15 

schedule 
understatef)lent of RWA 

Total RWA in the 
Incorrect risk weighting of 20% applied to 

"Excess Capital 
market reiated counterparty Morgan 

21 
Calculations" 

Stanley Capital Services instead of 50%. Section 16 

schedule 
Credit equivalent amount of$88m, hence 
RWA understated 

Total RWA in the 

22 
"Excess Capita I lfRWA were calculated on 19/12/08,instead 

Section 17 
Calculations" of 31/12/08, then RWA would be higher 
schedule 

! ( '"'•,, 

1. 
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Section 1 · Derivatives not. valued based on specific counter party risk 

Impact on Adjusted Purchase Price {APP)· $22 million reduction ln llankWest Tier 1 · 

Capital 

The value of derivative assets in the BankWest Draft Completion Balance Sheet was not­

adjustecl for specific counterparty risk. Thfs is because when calculating the mark to market 

for derivatives, the BankWest system (Quantum) assumes a default counterparty credit risk 

of AA. The· counterparty fair value adjustment takes into account the actual credit risk of 

BankWest customers In the mark to market calculation. 

CBA calculated this adjustment by carrying out the followfng steps: 

1. Obtaining the detailed list of all derivative assets and the relevant counterparties. 

2. Mapping each derivative asset to its specific counterparty credit risk grade. 

3. Where a counterparty had a rating of A or.fess the timing of net cashflows expected 

from each derivative was collated based on the terms of the instrument and 

discounted us1ng a lending based credit adjusted discount rate specific to the 

derivative counterparties credit risk. 

_ Analysis of specific counter party _risk demonstrnted overva!uation of derivative assets. After 

taking into account specific counterparty credit risk, the value of the derivative assets was 

$22 million less than that stated in the .Draft Completion Balance Sheets. The impact on NFE 

of BankWest is a reduction of $22 million. The impact on RWA is a reduction of $11 million 

(based on a conservative 50% risk weighting). 
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Summary Tables for Completion Accounts Value and CFVA Adjustment 

ln;HU.'t:: ,;,.:>' U,::i -.,..,_,,., ,~>-<...-, 1 

Maturltv 

/ 
; 

Counteniar"' RatJng 1: <6mths 12: 6·12 mths 13: 1-2 vr. \4, 2-3 VIS 15:3·4 ws l6:4·5vrs \7:5·7WS 18:7-10,= 

.A 2,844,116 1,3421635 7,559,386 2,562,745 2,596,589 1,741,720 15,340,788 76,945,101 
BBB+ 83,610 151,808 
BBB 12,863,568 1,420,066 163,916 1,083,570 
BB+ 95,35Z 105,203_ 271,333 3851869 1,130,508 8B,5n 369,136 580,347 
BB 6,572,818 2,961,883 9,329,851 5,455,281 5,515,660 7,291.,.773 271,468 l,637,483 
BB· 1,807,281 5,103,505 21,550,498 15,474,913 - 8,482,123 10,488,813 11,114,654 17,887,208 
B+ 1,117,868 21792,936 13,341,240 13~800,305 9,611,425 7,062,792 4,261,615 31,977,117 
B 30,727 293,576 2,964,392 1,939,987 1,674,709 2,124,l,43 475,360 
B· 57,820 78,660 1,3761123 724,237 535,073 274,288 336,598 247,315 
CCC 115,991 495,546 1n,211 53,595 2,091,348 

cc 37,55a 402,970_ 1,196,831 1,938,157 194,178 
D 121799 201,367 863,907 331,983 1,052,850 38,029 894,247 
Not Rated 73.860 347,111 1,552,013 1,945,103 2,502.593 3,969 955 715,713 234,557 
Total 25.513,768 15,166,903 60,466,037 45,903.597 33,501,109 35.134,206 3Z,448i()J2 130,87&..735 

a_' ~-~~ .. ·-··~ 
Maturrh• 

Countemartv Ratlni;:i 1:<6mths 1 2: e;.12 mths r 3: 1·2 vrs I 4:2·3 vrs I 5;3-4vrs I 6: 4-5 vrs I 7:5·7vrs I 8: 7-10vrs 
A (l,708) (2,412) (25,870) {14,678) (20,314] {17,035) (222,735) (2,162,405) 
SBB'T' (1,190) {2,945) 
B-88 (18,909) (6,720) (1,718) (18,457) 

SB+ (288) (1,048) (5,53'}} (13,839) (58,398) {6,968) (36,641) (78,115) 
BB {23,159) (35,050) (240,(191) (239,117) (372,967] (713,677) (33,494) (272,910) 
SB· (7,173) (67,907] (606,197) (734,006) (609,969) (1,109,661) (1,480,903) {3,288,442) 
B+ (4,870) (40,718) (414,127) (721,402) (764,821) (826,436) (512,359) (3,524,352] 
8 (148) (4,708) (101,098) {111,276) (145,957) (272,080} (59,930) 
B· (303) (l,376) (51,130) (45,206) (50,646) (38,013) {49,771) (44,537) 
CCC. (2,070) (18,843) (11,350) (5,147) (295,295) 
cc {217) (7,714) (49,045) (133,927) (20,138) 
D (74) (3,8S5) (35,402) (22,940) {109,188) (6,458} (168,055] 
Not Rated {260) (4,057)" (39 623) (84.561\ 1169,225) {388.690) 188 305) {;l9 092) 
Total (57,110) (177,644) (1,589,684} (2,151.969) 12,329,715) [3,667.8561 12A30,6{;61 (9,637,838) 

~· .. ---···----·-·~·-------~-------------~ 

Grand Total 
110,733,081 

235,418 
15,531,121 

3,026,421 
· 39;036,217 

91,90S,99-6 
83.,965,29~ 

9,503,59S 
i!,630,134 
2,936,296 
3,769,694 
3,395,183 

-•• 340,S04 
379,012359 

Grand Total 
{Z,467,15\i) 

(4,136) 
(45,815) 

(200,936) 

{l,$1,366) 
(7,904,260) 
(6,809,083) 

[695,197) 
(280,982) 
(332,715) 
(211,041) 
(345,972) 
/813.823 

[22,042,'182 
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Credit Spreads by maturity and counterparty credit risk grade. 

1; 2: 6-12 
<6mths mths 3; 1-2 yrs · 4: 2-3 yrs 5: 3-4 yrs 6: 4-5 yrs 7: 5-7 yrs 8: 7-10yrs 

AUD Spread gap 6m ly 2y · 3•r 4y Sy 7y 10y 

A+ 8 7.5 7.5 7.5 7.5 7.5 11.5 17.5 
A ·-

25 25 25 25 25 25 29.0 35.0 
A· 33 37.5 37..5 37.5 37.5 52.5 56.5 62.5 

BBB+ 47 52.5 52.5 62.5 62.5 77.5 78.5 80.1 
BBB 61 65 75 75 90 95 96.0 97.6 
BBB· 91 100 110 110 120 150 151.0 152.6 
BB+ 126 140 150 160 170 210 209.2 208.0" 
BB 147 165 185 195 225 265 264.2 263.0 
BB· 166 186 203 212 240 288. 287.2 286.0 
B+ 183 206 226 236 267 321 256.9 160.8 
B 202 227 249 260 294 354 289.9 193.8 
B- 221 248 - 272 284 321 386 321.9 225.8 

CCC 225 251 278 291 326 394 344.3 269.8 
>CCC 244 272 301 316 354 425 375.3 300.8 
cc 244 272 301 316 354 425 375.3 300.8 
D 244 272 301 316 354 425. 375.3 300.8 

Not Rated 147 165 185 195 225 · 265 264.2 263.0 
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Section 2 - Specific provisions underprovided 

Impact 011 APP· $2~2.m reduction in BankWe:;t Tier :l. Capital 
. ·" 

' 
A detailed review of the Higher Risk database./ Watchlist and Impaired exposures within 
BankWest has identified the following: 

• a number of accounts were inco~rectly rated as Productive as at 19/12/08 and 
should have been identified as Impaired based on the Information held at that time. 
indivldua[ provisions are required to be held against a number of these. exposures. 

, for some impaired exposures the provisions held as at 19/12/08 have been assessed 
as being Inadequate based on a review of a number of these files. Reasons vary from 
file to file and include, inter alia, adoption of the 'Best case' recovery scenario and 
reflance on olltdated property valuations in calculating the required provision. 

As a result, the level of Individually assessed provisions has _been reasse.ssed as follows: 

Revised lAP 

I 

· I 

I 

f. 

I 
I 

; t 
. ! 

The impairment of customer loans
Submission 109 - Attachment 1



6768

[i 
,.1,,.: . ..-

(_ i 

File Count 

Over $10m 
Under$10m 

Total 

Exposure IAP ($M) At RevisE>cl IAP 
$M 19 Deo 08 IAP · Variance 

. 67 

611-757 
215,35i ... -· .... 

90.566 258.208 167.642 
38.900 102.951 64.051 

-s21Aos------.,-12.e.4ss ....... 3s1:1s9-··2z~:irs3 

The review indicated that the specific provision Included in the Draft Completi0t1 Balance 
Sheets was understated by1$232 mil!Jon. This Disputed item has a consequential adjustment 

to NFE of BankWest and RWA. 
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Section g - Collective provisions underprovided 

Impact on APP - $186m reduction in BankWestTier 1 Capital 

CBA reviewed and recalculated BankWest's collective provisioning.levels using a peer 
comparison methodology. The application of this methodology resulted in a requirement 
for collective provisions above the collective provisions in the Draft Completion Balance . 
Sheets. A high level discussion of the recalculation is set out below and a Dispute' Item of 
$186 million has been raised. CBA considered a number of methodologies of which the one 
adopted below produced the lowest Disputed Item by a significant amount. 

Methodology'discussion 

The methodology required 2 steps: 

1. A risk adjusted peer analysis was performed on retail and business lending exposures 
and relevant coverage ratios. The results are includ',!d in table 1 & 2 below. This peer 
analysis was completed using the following: 

..,. The collective provisions were a/located to retail and business lending based upon 
KPMG's mid range estimate of provisions. 

BankWest collective provisions (using the above analysis) were increased to allow 
for BankWest individually providing for retail products at.an earlier stage than. 
peers. BankWest's writeoff rates were also adjusted to take into account 
BankWest not writing off loans at 180 days. 

The peer comparison information was based or\' Pillar 3 information and additional 
information provided by Prlcewaterhouse Coop~rs. 

2. A management overlay was then applied to the peer analysis consistent with industry 
practic~, see table 3 below. 
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Table 1- Retail peer ana!ysis 

Measure for comparison Loss Loss rate 90 DPD n/a rate 

sankwest 3.9% 4.2% 0.86% 

Highest Peer 3.3% 3.8% 1.03% 

Highest peer coverage ratio e~cl 
4.8% 4.0% 0.10% management overlay 

Collective provision - based on peer 
52 16 33 

coverage ratio 
101 

Adjustment for BankWest's portfolio 
quality' 118% 109% 83% 

Collective provision .. after 
adjustment for BankWest's portfolio 61 18 28 3 110 
quality-pre management overlay 

Table 2 -Business peer analysis 

Measure Rfskwelght 90 DPD or Impaired Blend 

Bankwest 82% 0,69% 

.Average Peer 60% 0.36% 

Risk Adj factor5 
136% 191% 163% 

Exposure 25,302 25,302 25,302 

Peer coverage ratio excl management 
0.43% OA3% 

overlay7 
0.43% 

Collective provision - based on peer 
109 109 

coverage ratio 
109 

Collective provision - after adjustment for 
Bankwest's portfolio quality- pre 148 208 178 

management overlay 

1 Credit card and personal loan exposures have been adjusted to remove 180 plus day exposures. For home loan 
exposures, impaired loans have been removed. 

• All per APS 330 disclosures. 
' Tirls infonnation has been provided by Prioewaterbouse Coopers. 
4 This is calculated by comprufug Bank West's ratio from above to the highestpeerratio. 
5 Pillar3 infonnation was again used as the basis for comparing.the qualify ofBankWest's risk rated book to the 

Big Four banks. Two measures were used: 
• the relative level of investment grade to non investment grade loans on the basfa that investment grade 

loans will attract a relatively low level of provisions colI1jlared to non investment grade loans. · 
• the relative level of property (and property related loans) and the impact this has on 90 days past due 

and impaired loans. 
6 The Bank West loans used for this comparison exclude any treasmy assets. 
1 This information has been provided by Pticewatorhouse Coopers. 
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Table 3- Management Overlay for Retail and Business portfollos 

Base Collective 110 17? '288 

overlay 33 89 122 

Total 1,43 267 410 
less Current Provisions 

(Including adjustment for 115 109 224 
unsecured retail) 

Adjustment 28 158 185 
Actual Provisions 91 109 200 

Revised collective provisions 119 267 386 

Mal)agement overlay background 

We believe there are two main reasons for an overlay at this time, 

• the economic environment has changed such that historical information is not 
predictive of incurred but not reported losses as data was derived from a period 
wh'rch is much different from today and are unlikely to be representative of the 
losses that will emerge from the current loans; and 

• model overlay-using a peer comparison to determine a level of collective provisions 
creates a significant amount of uncertainty as to the accuracy of the provisions. 

BankWest had a management overlay for economic and model risk of37 5% (25% model 
risk and an additional 10% on the 25% for economic environment) and an addrtional overlay 
of $50m to allow for some of the uncertainties of the approach. 

Due to the differing tharacteristics inherent in the .retail and non retail portfolios we have 
appli.edthe following overlays to each: 

• Retail management overlay of 30% 8; and 

• Non-retail management overlay of 50% 9, 

8 The roaual!:ement overlay of 3 0% for retail products should talce into account 
• the basic modfll issues of using a peer comparison model for detenn'ining an appropriate level of provisions 
• the likely impact of the global economic slowdown on Australian unemployment rates. There is a lagged 

effect on unemploy.ment rates. With unemployment already increasing, it is likely that loss rates (and 
therefore incuned losses) on all retail products will increase; ID1d 

the retail portfolio which has experienced significant growth in the past few years- due the Jag between 
growtlr and losses, this in itself will lead to increased losses on the portfolio. 

'For the business loans the following indicate a need for a higher overlay of 50%, 
• the factors mentioned for tl,e retail models; 
• the sig:nlficant increase in individual provisions required as a result of the review of the higher risk/ 

watchlist and impaired loans - some of which were due to older valuations inihe files; and 
• BankWest's concentration ofloans in Commercial property (50%) could be an indication of greater levels 

of incurred losses in ihe next few years. 
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Section 4 - Under provision for FBT 

Impact on APP - $51Dk reduction in BankWest Tier 1 Capital 

This Disputed Item Is made up of two amounts: 

1. An underprovision of $505,000 relating to a notional loan (i.e. expensed preViously 
for account'mg purposes) provided by BankWestto a HBOS p!csecondee (the 
Secondee) to coverthe Secondee's personal Australian tax liabiltties. As 
background, the Secondee retired frcim HBOS during 2007 and we understand that, 
at that time, the Secondee gave an undertakingthatthey would repay the notional 
loan from their expected UK tax ·refund. The Secondee has since left Australia and 
returned to the UK. We are not aware of any steps being taken by HBOS, HBOSA or 
BankWest to recover the loan from theSecondee. This being the case, it would 
appear prudent for BankWesHo forgive the notional debt which triggers an 
obligation to pay any associated FBT relating to its non-recovery which in turn should · 
be provided for. 

2. An underprovision of approximately $5,000 relating to benefits provided by BOS 
Treasury Branch to a staff member employed by HBOS Group Servic:es. At 19 

December 2009, HBOS-GS had not provisioned for the FBTassoclated with the 
benefit, as HBOS-GS was not aware of the arrangements the staff member had In 
place w'1th BOS Treasury. 

The above 'items result In a reduction In NFE of BankWest of $510,000. 
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.goodwill overvalued - impairment required 

Impact on APP -$22.9m reduction in the Completion Net Assets of St Andrew's 

Whittaker Macnaught- Carrying value of intangible assets $33.8 million 

While the carrying value of the Intangible assets was noted at $33.8 mllllon in the Draft 
Completion Balance Sheet, CBA disputes the results of the valuation model prepared by 
HBOSA and has determined a value of intangibles for'· ··;:of $10.9 million. 

Disclosed prices for Dealer Groups since January 2008 have ranged from 0.5% of.Funds 
Under Advlc!cl (FUA}: 1 to 1.25% of FUA :. The HBOSA and 
KPMG valuations imply a multiple in excess of2%. A high multiple is not supported based 
upon recent transactions. Our valuation adopts a multiple of 1.00%, which based on a FUA 
of $1.3 billion provides an enterprise valuation of $13 million. 

; FUA dropped from $1.735 billion at point of salE;' to $1.3b at 
completion, a reduction of 25%. During the same period, comparable businesses such as 
Financial Wisdom experienced a FUA drop of 13%. The ASX 200, a leading indicator of FUA 
performahce, dropped 19% over the same period. This pervasi_ve near term trend brings 
into question the sustainability of both the FUA and the relatively high multiple of FUA for 
valuation purposes. 

We note furtherthatthe • .business reported an unaudited Net.Profit 
afterTaxof$1.6m for the year ended 31 December 2008. Unaudited accountsfor January 
2009 show the company to be making a loss. The drop in FUA is a key contributor to a drop 
in revenue and the resultant impact on profitability. Given its loss-making position, the 
Companyma"y require support in the nature ofa capital Injection to maintain its solvency 
and viability. Such a dram?tic decrease in cash flows further supports a valuation atthe 

.medium to lower end of the range based on both cash flows and (llUltlples a'pproaches. 

We note KPMG undertook a valuation of' which resulted in a value of 
'i' ' ' ' ' ' ' ' ' I ' ' ' 

· approximately $29.1 million and thus a corresponding Impairment of $4.7 mllllon when 
compared to '-'.alue ir\ the Draft C_ompletion Balance Sheet ($33.8 million -$29.1 milllo_nJ. 
Refer l<PMG unadjusted audit differences schedule (see Appendix A, KPMG SUD Item /3). 
KPMG noted that their valuation would be towards the upper end of an expected valuation 
range. Notwithstanding .that we strongly quesflon th_e outcome of KPMG's review, ;e note 
their impairment was not taken up in the Completion Balance Sheet as it came under the· 
$10 mil!ion materiality threshold. There is no materiality threshold in the Completion 
Balance Sheet. 

,net assets are $2.1 mllllon at 31 December 2008. Deducting this 
from the enterprise value of $13.0 million above provides an intangible assets valuation of 
$10.9 million .. As a point of note by_ CBA and PwC, the HBOSA l!lodel did not allow forth is 
working capital balance. The total adjustinenttothe Completion Net Assets Amountof St 

Andrew's is therefore a decrease of $22.9 million, being $33.8 million less $10.9 million. 
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·section 6· :ustomer list intangible asset overvalued 

Impact on APP~ $1.98m reduction in Completion Net Assets Amount of St. Andrew's 

The Draft Completion Balance Sheet for St Andrew's included an amount of $1.98 million for 
an intangible asset relating to a marketing alliance agreement {th.e Marketing Alliance 
Agreement) bet.ween St Andrew's Financial Services Pty ltd (formerly RACV Financial 
Services Limite~) (st Andrew's finaryclal Services) and r 

.• The Marketing Alliance Agreement was recognised previously on the 
acquisition of St Andrew's Financial Services by St Andrew's. On the acquisition of St . 
Andrew's by CBA, ixercised its right pursuant to a change in conl:rol clause. in the 
Marketing Allian~e Agreement to terminate the agreement. 

I We note that the CEO of St Andrew's in a memo dated 24 December 2008 stated that "in 
the event Nere to exercise Its right to terminate ... the value of the intangible will be 
impaired ... with the worst case scenario beingthe need to write off the remaining carrying 
value". 

Due to the termination of the Marketing Alliance Agreement, the customer list is 
impaired by $1.98 million. Th!s results in a $1.98 miliion reduction in the Completion Net 
Assets Amount of St Andrew's. 

Section 7- :goodwill overvalued· impairment required 

Impact on APP. $593,000 reduction in Completion Ne_tAssets Amount of St Andrew's 

In light ofthe cancellation of the Marketing Alliance Agreement (refer section 6), the n ... 7oodwill is fully impaired and has been included as a Dispute Item. 

This will result in a $593,000 reduction in the Completion Net Asset Amount of St Andrew's. 
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Section 8-The NSW Office of Stat€ Revenue (OSR) has requested additional stamp duty 

payments from St Andrew's following a review of its records 

Impact on APP· $2 million reduction in Completion Net Asset Amount of St Andrew'·s 

The NSW OSR has assesseidthat an additional $2 million in stamp duty is payable by St 
Andrew's. There was no provision to cover this in the Draft Completion Balance Sheets. It is 
noted that St Andrew's Is disputing this claim through Ernst & Young, however the 
obligation to pay the OSR existed as at 19 December 2008 and so should be provided for. 

This will result in a $2 million reduction in the Completion Net Asset Amount for St 
Andrew's. 
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Section 9 • Loyalty provisions for credit cards understated 

Impact on APP· $2.3 million reduction in BankWest Tier 1 Capital 

BankWest currently has 2 credit card reward points programs in place (Wishlist and 
B<1nkWest Extra Points Program). BankWest provides for approximately 70% of the 
obligation to customers associated with unclaimed credit card points on both programs. 
This is based on monthly points claimed by customers relative to monthly points earned. 

CBA believes that this provision of 70% is not sufficient. 

For the Wish list program CBA believes a provision figure of 90% Is more appropriate as this 
is in l!ne with peer claim history for such points programs. 

( . . CBA notes that points associated with the BankWest Extra Points Program do not expire and 
(\:.'.> as a result, a provision for the entire obligation associated with this plan should be recorded 

as this is more In line witlYCBA's experience and 'Current.practice. 

As is shown in the table below, based on the points balances outstanding at 19 December 
2008, the associated provisions in the Draft Completion Balance Sheets, and the revised 
provisions based on CBA estimates, a further $2.3 million in provisions needs to be 

recorded, resulting in a reduction in Ban kWest NFE of $2.3 million. 

Provisions for rewards programs calculations 

Wishlist Program 
Points at 19/12 
points per dollar 
Maximum potential obligation. 

( ·. . Completion accounts b;,lance 
,..\,,,.. ' 90%ofmax. obligation 

Underprovision 

Bankwest Extra Points Program 
Points at 19/12 * ' 
points per dollar 
Maximum potenti;,J obligation 

Completion accounts balance 
100% of max. obligation 
underprovision 

Tota! Underprovision 

559,915,416 
188 

2,986,216 

2,004,732 
2,687,594 

682,862 

1,531,068,082 
2~4 

5,207,715 

3,585,658 
5,207,715 
1,622,0$7 

2,304,919 

* based on average ofopening bat of 1,900,292,477 /c!osing bai of 1,161;843,687 
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Section 10 - Basis swaps incorr~ctly recorded at off market rates 

Impact on AP!>· $6.4m reduction in BankWest Tier l Capital 

HBOS/ BOSTA entered into 18 basis swaps with BankWest on 25 November 2008 at off 
market rates (i.e. the basis trades were en,tered Into flat- excluding market spreads). This · 
resulted in the BankWest. treasury system (Quantum) not valuing these positions 
appropriately. 

The details cf the basis swaps are: 

!
! 25-Nov-08

1 

702758j 12-Dec-08 12-Mar- , Floating I 
. 091 ; 

!----~ I - ---- l_. __ L_ ,J 
1 25-Nov-os/ 702760 ,

1 

12-Dec,-08,

1

' 12-Jun-!
1 

Floating f Floating I 
I i i - l~-~L I l 
i---25~Nov-08~702763 

1

1 12-Dec-08114-Sep-i Floating j · Floatin;i 

' I . 091 I· r- 25-Nov-osl 702765 , 13-Jan-09,13-Jan-1' Floating. Floating 

j ...... ! ! 10; I I 

I
f- I ~! --·+-: J .25-Nov-08 702769 i 12-Dec-081 13-Dec- F_loating 't Floating l 

i l 10 . I 

I. , --~- _L 
2;,·Nov-08' 702772 12-Dec-081 12-Dec-j Floating . ! Floating I 

! 11 I I 
25-Nov-osJ 702773 12-Dec-08\ VcDec- Floating 1·-Floating I 

I . ! ! 12 I I 
I -25-Nov-os! 702774 12-Dec-os! 12-Dec-1 Floating 1- Floating 

,,/''.! . . ! --r· ! ---~31 . .j../ --~--l 
. 25-Nov-osr 702776 / 12-Dec-08! 14-Dec-i Floating I Floating 

l----~· _I I \ ___ 1sL __ J,·_ -
I 25-Nov-081 702778 

1

12-Dee>-08112-0:~1 Floating I Floating· 

' __ L ____ ,_L I ·--'----- .I---~~ 
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((Cfc:·. 

( '- .. > 

/---25-Nov-08j 702782 -
I I 

f 25-Nov-~-702785 

I I 

I 22-Jan-09122.-Jul-o9j Floating I Floating I 
! I . I 

The valuation performed by CBA for these swaps at market rates on 25 November 2008 
resulted In a der!vative_liabilityfor BankWest of $5.565 million. A similar valuation 
performed by CBA on 10 February 2009 resulted in a $8.24 million liability. Valuations for 
these basis swaps were not performed as at 19 December 2008 so a value has been 

( ·\ interpolated for this date of $6.4 million liability. This Valuation is considered conservative· 
'--, ·, 

on the basis that: 

" a further data point of 3 March 2009 resulted in a value of$10.84 million liability 
that would have increased the interpolated liability value for 19 December 2008, and 

~ 19 December 2008 is within a traditionally a more illiquid period for marke1:s 
· resulting in wider margins than the current interpolation. would Imply. 

These factors aside the current Dispute Item results in a reduction of NFE for BankWest of 
$6.4 million. 
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Sectio!) 11-Capitalised software expense understated in BartkWestAdJusted Purchase 
Price calculation 

Impact on APP· $1.89m reduction in BankWest Tier 1 Capital 

The Tier 1 Deduction for capitalfsed software expenses of $70 million was calculated by 
assuming that capitalised software expenses of $72 million as at31 December 2008 were 
incurred evenly throughout the year and making a prorated adjustment for the 12 days 
between the Completion Date (i.e. 19 December 2008) and 31 December 2008. However, 
the appropriateness of this assumption is questionable, given that capitalised software 
expenses as at 1January 2008 amounted to $57.S million and under the terms of the Sale 
Deed BankWest was required to stop work on the East Coast expansion from the date of the 
Sale Deed (8 October 2008) and the East Coast expansion was a large source of capitalised 
software assets. Therefore, the Tier 1 Deduction for capitalised software expenses ls· 
understated by up tci $1.89 million. 

$7Dm • $0 * 12/365 

=$2.3m 

$70m - $57.Sm * 12/365 

=$D.41m 

$2.3m - $0.41 

=$1.89m 
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Section 12 • Capitalised securitlsation expense ut:iderstated In BankWest Adjusted 
Purchase Price calculation (understated NFE deduction) 

Impact on APP • $2.3m reduction in BankWest .Tier 1 Capital 

In a similar vein to the Tier 1 Deduction for capitalised software expense, securitlsatlon 
establishment costs are required to be deducted from Tier 1 Capita!. The reconciliation of 
pre-paid expenses provided to CBA by BankWest discloses that prepaid costs in relation to 
securitisation programs held on the BankWest Draft Completion Balance She.et amounts to 
$11.1 million. However the amount Included in the BankWest capital note is $8.8 million. 

Therefore, the Tier 1 Deduction for securitlsation establishment costs ls understated by $2.3 

million. 
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Section 13 • No capita[ held for home loans until drawn, understatement of RWA 

Impact on APP· $354m increase in BankWest RWA 

RWA should be calculated for undrawn credit commitments in accordance with AGN 112.2. 

Such commitments are classified.into the following APRA categories: 

• Comm1tments with certain drawdown; 
• Un drawn formal standby facilities with a residual maturity of less than 1 year; 
• Un drawn formal standby facilities with a residual maturity of greater than 1 year; and 
• Commitments which can be unconditionally revoked at anytime without notice, 
which are all risk weighted at 50%. 

BankWest could not comply with the above due to systems inadequacies. 

CBA's compliance methodology isto hold capital for home Joan approvals granted, based on 
the previous 2 months approvals and this methodology has been approved by APRA. 

BankWest have advised that home loan approvals which had ·an·"unconditionally approved" 
status that were entered into since 1 November 2008 and stllI.undrawn at 31 December 
2008 amounted to $708.1 million. Of these commitments, $669 million were subsequently 
disbursed between 1 January 2009 and 31 March 2009. 

The amount of risk weighted asset required to be held for such commitmen.ts would an:iount 
to: 
• $708.1 million x 100% credit conversion factor for commitments certain to be drawn x 

50% risk-weight for home loans= $354 million RWA . 

Home Loan Approvals as disclosed in APRA 1,624 

R,c,turn 

Approvals< 2 months old 708 354 

This has resulted in an understatement of RWA by $354 million. 

This is a conservative estimate for two reasons: 
~ The total of unconditionally approved loans for the period was $1,624m whereas the 

above calcµlatlon only takes those loans approved in the last 2 months ($708m). 

s The 2 month period encompasses a traditionally quiet period for home loan approvals 

over Christmas. 
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Section 14- Credit conversion factor on derivative interest rate options was incorrectly 
applied, understatement of RWA 

Impact on APP· $321k Increase in BankWest RWA 

The credit conversion factor on "Item 23 - Interest rate options" of the APRA return form 
112, amounting to $290.5 million relating to contracts with greater than 5 years residual 
maturity, was not correctly computed in accordance with APRA guidel'ines (Ba11kWest have 
used the credit conversion factor associated with contracts with a maturity of 1 to 5 years, 
0.5% instead of 1.5% - refer Attachment B of ARF112.2 for relevant gulde!ines). This has 
resulted in an understatement of RWA by $0.321 million. 
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Section 15 • Incorrect risk weighting applied to market related counterparty (AIG) resulting 
fn vnderstatement ofRWA 

Impact ori APP· $4SOk increase in BankWest RWA 

A risk weighting of 20% was used for. . This is the applicable risk 
welgh'tfur claims on an ADI in Australia or an overseas bank however 
Corp. is not a bank and is therefore deemed to be a clalm·on a private sector counterparty. 
As a result, a risk weighting of 50%, as applfcabfe to a Private or Financial Corporation, 
should be applied. This error has resulted in an understatementofRWA by $0.450 miflion. 
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Section 16 - lncorre ct rlsk weighting of 20% applied to market related co·unterparty 
instead of 50%. 

-Impact on APP -$26.4m increase in BankWest RWA 

Exposures to .. have. been lisk weighted at 20%, which is 
the applicable risk weight for claims on an ADI In Australia or an overseas bank however . 

. . . is not a bank and is therefore deemed to be a claim on a 
private sector counterparty and as a result should be risk.weighted at 50% .. This would 
increase RWAs by $26i million. 
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Section 17- If RWAwere calculated on 19/12/08 instead of31/12/08, then RWA would be 
higher 

Impact on APP -$26.3 million increase in BankWest RWA 

KPMG's audit work papers included a comparison of asset balances from 19 December 2008 
to 31 December 2008. 

The most significant movement was a decrease of $131.4 million in Financial Assets Held for 
Trading ($118.4 million· of which was attributed to derivative positions with CBA which were 
closed out by 31 December 2008). Applying a 20% risk weightforba.rik·counterparties would 
result In a corrnsponding Ban kW est RWA increase of $26.3 million (i.e. $131.4 million* 
20%). 
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Table	
  1
BankWest	
  Issued	
  Share	
  Capital 1,906.80
Retained	
  Earnings 1,143.10
YTD	
  Profit
BankWest	
  2007	
  Total	
  Fundamental	
  Tier	
  1	
  capital 3,049.90
Less	
  deductions 506
Tier	
  1	
  Capital 2,543.75

Table	
  2
Note Value	
  and	
  number	
  of	
  Commercial	
  Book	
  Loans	
  Impaired	
  by	
  30	
  June	
  2010Dispute	
  Notice	
  21	
  April	
  2010Waranty	
  Period	
  11	
  November	
  2009Total
24 Table16	
  -­‐	
  18 Impairment	
  Losses	
  Booked	
  to	
  BankWest	
  Income	
  Statement 825 965 $1,790 $M
10 67 Less	
  	
  HBOS	
  Provisions	
  to	
  19	
  December	
  2009	
  Per	
  Dispute	
  Notice -­‐129	
   0 -­‐$129	
   $M
30 Tables	
  13	
  and	
  9CBA	
  Sponsored	
  Impairement	
  Provisions	
  on	
  Loans	
  and	
  Advances 696 965 $1,661 $M
31 Calculated Value	
  of	
  Impaired	
  Loans 2,314 3,206 $5,520 $M
32 Calculated Number	
  of	
  Loans	
  Impaired	
  Refer	
  Jonathan	
  Barret	
  Article	
  Page	
  95 289 401 690
33 Provided	
  by	
  CBAAverage	
  Loan	
  Size	
  page	
  99	
  CBA	
  2010	
  Results	
  Presentation 8 8 $8 $M
34 Calculated Impairments	
  as	
  a	
  Percentage	
  of	
  Total	
  Loan	
  Book 28% 39% 67%

Table	
  3
Note Acquisition	
  Cost	
  Over	
  the	
  Period June	
  2007	
  $M 2009	
  $M 2010	
  $M
24A 22 2007A	
  bankWest	
  Net	
  Equity	
  (Book	
  Value)	
  per	
  BankWest	
  Balance	
  Sheet3049.9 3049.9 3049.9
3 19 BankWest	
  Provisional	
  Purchase	
  Price 2,428 2,428 2,428
3 Table	
  10 Less	
  Variance	
  to	
  BankWest	
  ProvisionalPurchase	
  Price -­‐302	
   -­‐302	
  
25 Table	
  16 Less	
  gain	
  on	
  Warranty	
  Claims	
  Refer	
  Claculation	
  Below	
  Table	
  16 -­‐$1,661	
   -­‐2,164	
  
30 Tables	
  4	
  and	
  8CBA	
  Sponsored	
  Impairement	
  Provisions	
  on	
  Loans	
  and	
  Advances $1,661 $2,468
28 Calculated Final	
  Purchase	
  Price	
   2428 2126 2430
28 Calculated Purchase	
  Price	
  as	
  a	
  Percentage	
  of	
  Book	
  Value 0.80 0.70 0.80

Period	
  Ending
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Table	
  4
Note Final	
  Price	
  Paid	
  to	
  HBOS $M
3 19 Initial	
  Purchase	
  Price	
  Cash	
  Paid 2,428
3 Table	
  10 Less	
  Variance	
  to	
  BankWest	
  ProvisionalPurchase	
  Price -­‐302	
  
25 Table	
  16 Less	
  gain	
  on	
  Warranty	
  Claims	
  Refer	
  Claculation	
  Below	
  Table	
  16 -­‐2,164	
  
45 Calculated Total	
  CBA	
  Claw	
  Backs -­‐2,466	
  
46 Calculated Final	
  Purchase	
  	
  Price	
  Paid	
  to	
  HBOS	
  (Costs	
  of	
  Acquisitionl??) -­‐38	
  

Table	
  5
Note Value	
  and	
  number	
  of	
  Commercial	
  Book	
  Loans	
  Impaired	
  by	
  30	
  June	
  2010Magellan	
  30	
  June	
  2010
24 Table	
  8 Impairment	
  Losses	
  Booked	
  to	
  BankWest	
  Income	
  Statement 807 $M
10 67 Less	
  	
  HBOS	
  Provisions	
  to	
  19	
  December	
  2009	
  Per	
  Dispute	
  Notice 0 $M
30 Tables	
  4	
  and	
  8CBA	
  Sponsored	
  Impairement	
  Provisions	
  on	
  Loans	
  and	
  Advances 807 $M
31 Calculated Value	
  of	
  Impaired	
  Loans 2,682 $M
32 Calculated Number	
  of	
  Loans	
  Impaired	
  Refer	
  Jonathan	
  Barret	
  Article	
  Page	
  95 335
33 Provided	
  by	
  CBAAverage	
  Loan	
  Size	
  page	
  99	
  CBA	
  2010	
  Results	
  Presentation 8 $M
34 Calculated Impairments	
  as	
  a	
  Percentage	
  of	
  Total	
  Loan	
  Book 33%

Period	
  Ending
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Table&6
Risk&Grade 2007 2008 2009 2010
Home%Loans
RISK&GRADE&1 665 1962 2800 4066
RISK&GRADE&2 1575 3444 3980 5551
RISK&GRADE&3 2256 6931 7518 9933
RISK&GRADE&>4 4634 6176 6209 8119
RISK&GRADE&4 10583 6743 6291 7043
RISK&GRADE&+4 6528 5043 4583 5155
RISK&GRADE&>5 3583 4412 4732 5130
Home%Loans 29824 34711 36114 44996 individuals
Commercial&Loans home&loans
RISK&GRADE&5 5803 5176 5229 4228
RISK&GRADE&+5 2347 2218 2277 2239
RISK&GRADE&>6 1891 2114 1994 1516
RISK&GRADE&6 3204.3 5254.2 5644 3391
RISK&GRADE&+6 937.1 1685.4 2150.6 1832
RISK&GRADE&>7 1543 1277.5 1000
RISK&GRADE&7 785 1081.5 1595
RISK&GRADE&+7 4057 510.2 742.7 1079
RISK&GRADE&>8 260.8 227.3 318
RISK&GRADE&8 355 292.9 430 479
RISK&GRADE&+8 385.1 406
Commercial&Loans 18595 19840 21438 18082
Total 48419 54551 57552 63078
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Table&7 2007 2008 2009 2010
AGRICULTURE&FORESTRY&FISHING 1778.2 1907.6 2139.5 2295.6
ENERGY 230 251.3 137.2 79.8
FINANCIAL 731.5 6.1 386.7 406.4
OTHER&SERVICES 2355.8 2655.9 4108.8 5224.45
MANUFACTURING 847.2 800.66 885.1 831.4
CONSTRUCTION&&&PROPERTY 10553 12734 12285.1 10460.5
HOTELS&RESTAURANTS&AND&WHOLESALE&AND&RETAIL&TRADE4298.4 4538.1 4848.7 4681.7
TRANSPORT&STORAGE&&&COMMUNICATION340.5 334.8 460.5 455.4
INDIVIDUALS 29770.6 34761.6 36065.1 43099.7
OVERSEAS&RESIDENTS 160.4 158.3

51065.6 57990.06 61475 67534.95
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Table%8

Internal%Credit%Rating%of%loans%and%advances%neither%past%due%or%impaired2007A 2008A FY09 FY10

RISK GRADE 5 5,803             584         
RISK GRADE +5 2,347             2,218      250         
RISK GRADE -6 1,891             2,114      1,994      
Total Risk Grade 5 to -6 10,042           
RISK GRADE 6 3,204             5,254      5,644      3,391      
RISK GRADE +6 937                1,685      2,151      1,832      
Total Risk Grade 6 to +6 4,141             
RISK GRADE -7 1,543      1,278      1,000      
RISK GRADE 7 785         1,082      1,595      
RISK GRADE +7 4,056.70         510&&&&&&&&& 743         1,079      
RISK GRADE -8 261&&&&&&&&& 227         318         
RISK GRADE 8 354.90           293&&&&&&&&& 430         479         
Total Risk Grade +7 to 8 4,412             1,064      Zero
RISK GRADE +8 385         406         
Total Risk Grade 6 to +6 4,144&&&&&& Zero
Total Commercial Loans 18,595           15,247    14,183    10,099    
2007A&Loans&that&have&been&classified&either&past&due&or&impaired&by&the&CBA3,348&&&&&& 1,065&&&&&& 4,144&&&&&&
Total&2007A&Loans&that&have&been&classified&either&past&due&or&impaired&by&the&CBA8,556%%%%%%

Less&HBOS&Provided&Loans 354.90>&&&
CBA%Impaired%Loans%20%December%2008%K%30%June%2010 8,201%%%%%%

Average&Loan&Size $8M $8M
Total&Customers 2,324.34&&&&&&&& 1,070&&&&&&
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Table	
  8	
  
Risk Grade (RG) 2007A 2008A FY09 FY10 

RISK GRADE 5 5,803 5841   

 Note RG 5 to RG -6 
further downgraded 
in FY09 an FY 10.   

RISK GRADE +5 2,347 2,218 250 

RISK GRADE -6 1,891 2,114 1,994 

Total Risk Grade 5 to -6 10,042     

RISK GRADE 6 
Note $5 billion 
from RG5 to -6 
regraded to RG 
6 in 2008 

5,1262 5,644 

Subtotal RG 5 to 6 10,042   3,391 

RISK GRADE 6 3,204 1283     

RISK GRADE +6 937 1,685 2,151 1,832 

Total Risk Grade 6 to +6 4,141   10,038   

RISK GRADE -7 

 Note RG 6 to 
RG+6 
downgraded in 
FY08 & FY09 
and obliterated 
in FY10  

1,543 1,278 1,000 

RISK GRADE 7 785 1,082 1,595 

Subtotal RG 6 to 7 4,141     

RISK GRADE +7 4,057 510 743 1,079 

RISK GRADE -8   261 227 318 

RISK GRADE 8 355 293 430 479 

Total Risk Grade +7 to 8 4,412 1,064    Zero    

RISK GRADE +8 
 Note RG +7 to 8 reduced from 
$4,412 in 2007 to $1,064 in 2008 
and obliterated in 2009  

385 406 

Subtotal Risk Grade 6 to +8 4,144 10,099 

Subtotal RG 6 to +7 Obliterated    Zero  

2007 Total Commercial Loans Reducing 
by CBA Impairments 18,595 15,247 14,183 10,099 

	
  

	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  
1 2008 RG 5 equals $5,176 M.  The $584 M displayed in Table 8 at 2008 RG5 represents the amount of 
loans calculated as written in the 2007A year.   

2 2008 RG 6 equals $5,254.2 M. The $5,126 M displayed in Table 8 2008 RG 6 green represents the 
portion of loans that were Constructively regraded in 2008 to RG 6 from their previous Grading in 
2007A as RG 5 to RG - 6.  

3 2008 RG 6 equals $5,254.2 M. The $ 128 million displayed in Table 8 2008 RG 6 yellow represents 
the Loans that remained RG6 from the previous 2007 year. 
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Table	
  9
Note Value	
  and	
  number	
  of	
  Commercial	
  Book	
  Loans	
  Impaired	
  by	
  30	
  June	
  2010Dispute	
  Notice	
  21	
  April	
  2010Waranty	
  Period	
  11	
  November	
  2009Magellan	
  30	
  June	
  2010
24 Table	
  8 Impairment	
  Losses	
  Booked	
  to	
  BankWest	
  Income	
  Statement 825 $965 $807 $2,597 $M
10 67 Less	
  	
  HBOS	
  Provisions	
  to	
  19	
  December	
  2009	
  Per	
  Dispute	
  Notice -­‐129	
   -­‐$129	
   $M
30 Tables	
  4	
  and	
  8CBA	
  Sponsored	
  Impairement	
  Provisions	
  on	
  Loans	
  and	
  Advances $696 $965 $807 $2,468 $M 30%
31 Calculated Value	
  of	
  Impaired	
  Loans $2,314 $3,206 $2,682 $8,201 $M
32 Calculated Number	
  of	
  Loans	
  Impaired	
  Refer	
  Jonathan	
  Barret	
  Article	
  Page	
  95 289 401 335 1,025
33 Provided	
  by	
  CBAAverage	
  Loan	
  Size	
  page	
  99	
  CBA	
  2010	
  Results	
  Presentation $8 $8 $8 $8 $M
34 Calculated Impairments	
  as	
  a	
  Percentage	
  of	
  Total	
  Loan	
  Book 28% 39% 33% 100%

Table	
  10
Note Page	
  from	
  AnnexuresProvision	
  for	
  Remaining	
  Consideration	
  Reconciled	
  to	
  Gain	
  on	
  Acquisition19/12/2008	
  $M30/06/2009	
  $MVariance	
  $M
1 19	
  &	
  23 Cash	
  paid 2,100 2,126 -­‐26	
  
2 19 Provision	
  for	
  remaining	
  consideration	
   328 328
3 19	
  &	
  23 Provisional	
  Purchase	
  Price	
  &	
  Variances	
  resulting	
  from	
  Dispute	
  Notice2,428 2,126 302
4 19	
  &	
  23 Direct	
  costs	
  relating	
  to	
  the	
  acquisition	
   31 37 -­‐6	
  
5 19	
  &	
  23 Fair	
  value	
  of	
  net	
  identifiable	
  assets	
  acquired 3,771 3,676 -­‐95	
  
6 19	
  &	
  23 Less:	
  Preference	
  share	
  placement	
   -­‐530	
   -­‐530	
   0
7 19	
  &	
  23 Gain	
  on	
  acquisition	
  before	
  tax	
   782 983 201

Period	
  Ending
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Table	
  11
Note Page	
  from	
  AnnexuresExtracted	
  From	
  BankWest	
  31	
  December	
  2008	
  Income	
  Statement31/12/2008	
  $M
8 30 Operating	
  Profit	
  Refer	
  page	
  41	
  of	
  these	
  Annexures 597
9 30 Impairment	
  Losses	
  On	
  Loans	
  and	
  Advances -­‐825	
  
10 Calculated Reduction	
  to	
  Initial	
  Purchase	
  Price -­‐228	
  
11 30 Less	
  Tax	
  Receivable	
   90
12 Calculated Provision	
  For	
  Remaining	
  Consideration	
  Per	
  CBA	
  Half	
  Year	
  Profit	
  Announcemnet	
  December	
  2008-­‐139	
  

Table	
  12
Note Page	
  from	
  AnnexuresCalculation	
  of	
  Provision	
  for	
  Remaining	
  Consideration	
  calcualted	
  from	
  2008	
  BankWest	
  Income	
  Statement19/12/2008	
  $M
8 30 Operating	
  Profit	
  Per	
  BankWest	
  2008	
  Income	
  Statement 597
10 67 Less	
  HBOS	
  Provisions	
  to	
  19	
  December	
  2009	
  Per	
  Dispute	
  Notice -­‐129	
  
11 Calculated Gross	
  Provision	
  For	
  Remaining	
  Consideration 468
12 Calculated Less	
  Tax	
  Payable	
  30% -­‐140	
  
2 19 Provision	
  For	
  Remaining	
  Consideration	
  Per	
  CBA	
  Half	
  Year	
  Profit	
  Announcemnet	
  December	
  2008328

Table	
  13
Note Page	
  from	
  AnnexuresCalculation	
  of	
  CBA	
  Sponsored	
  Impairments	
  backdated	
  to	
  19	
  December	
  2008$M
9 30 Impairment	
  Losses	
  On	
  Loans	
  and	
  Advances 825
10 67 Less	
  	
  HBOS	
  Provisions	
  to	
  19	
  December	
  2009	
  Per	
  Dispute	
  Notice -­‐129	
  
13 Calculated CBA	
  Sponsored	
  Impairments 696
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Table	
  14
Note Page	
  from	
  Annexures/ReferenceReconcialition	
  of	
  BankWest	
  2008	
  Income	
  Statement	
  to	
  Dispute	
  Notice	
  Note	
  1719/12/2008	
  $M
3 19 Provisional	
  Purchase	
  Price	
   2428
13 Table	
  13 CBA	
  sponsored	
  Impairments	
  Backdated	
  to	
  19	
  December	
  2008 -­‐696	
  
14 Table	
  15 Plus	
  Tax	
  Receivable	
  see	
  calculation	
  below 68.49
15 58 Add	
  Back	
  St	
  Andrews	
  and	
  HBOSGS	
  (HBOS	
  Australia	
  Group	
  Services)	
  adjustments	
  per	
  20	
  April	
  Dispute	
  notice	
  at	
  Tab	
  Q12.6
16 Calculated Adjusted	
  CBA	
  Purchase	
  Price 1813.25
17 58 Adjusted	
  CBA	
  Purchase	
  Price,	
  per	
  20	
  April	
  Dispute	
  notice,	
  Tab	
  Q -­‐1806

Calculated Variance 7.25
Calculated Variance	
  as	
  a	
  Percentage	
  of	
  FPP	
  10	
  above -­‐0.30%

Table	
  15
Note Page	
  from	
  Annexures Tax	
  Receivable	
  Calculation	
  Note	
  14 $M
11 Table	
  12 Targeted	
  BWA	
  Profit	
  as	
  at	
  19	
  December	
  08	
  refer	
  Paragraph	
  26	
  Note	
  3	
  above468
13 Table	
  13 Less	
  CBA	
  sponsored	
  Impairments	
  Backdated	
  to	
  19	
  December	
  2008-­‐696.3
18 Calculated Reduction	
  to	
  IPP -­‐228	
  
14 Calculated Tax	
  Receivable	
  at	
  30%	
  per	
  paragraph	
  31	
  Note	
  12	
  above 68.49
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Table	
  16
25 Gain	
  On	
  Warranty	
  Claim 2010	
  $M
26 Table	
  17 Plus	
  Total	
  Impairmenents	
  Provisions	
  Balance 807
29 25 Bad	
  and	
  Doubtful	
  Debts	
  Paid	
  by	
  the	
  CBA	
  per	
  2010	
  Annual	
  Report	
  Page	
  10304
25 Calculated Gain	
  on	
  Warranty	
  Claim 503

Table	
  17
Note Impairment	
  Provisions	
  Balance	
  Note	
  26 30/06/2009	
  $M30/06/2010	
  $M
30 Table	
  18	
  &	
  19Total	
  Impairment	
  Provision	
  Balance	
  Per	
  Apra	
  Basel	
  II 1,282 2089
19 Table	
  18	
  &	
  19Less	
  Impairment	
  Provisions	
  1	
  January	
  2008 -­‐157	
   -­‐1,282	
  
26 Calculated Net	
  Impairment	
  Provisions	
  Balance 1,125 807

9496
The impairment of customer loans

Submission 109 - Attachment 1

IyadRafidi
Typewritten Text
Footnote 43

IyadRafidi
Line



Table	
  18
Note Bankwest	
  Impairment	
  Losses	
  to	
  30	
  June	
  2010 Millions Millions

18 Table	
  22 Impairment	
  Provision	
  30	
  June	
  2010	
  per	
  Basel	
  II	
  Reports $2,089

Less
19 31 Impairment	
  Provision	
  1	
  January	
  2008	
  per	
  BanWest	
  Balance	
  Sheet -­‐$157	
  
20 Calculated Increase	
  In	
  Impairment	
  Provision $1,932 $1,932

Actual	
  Loan	
  Write	
  Offs	
  -­‐	
  to	
  Impairment	
  Provisions

21 12	
  Months	
  31	
  December	
  2008	
  per	
  BankWest	
  Balance	
  Sheet $98
22 Table	
  22 1	
  Jan	
  2009	
  -­‐	
  30	
  June	
  2010	
  Actual	
  Losses	
  per	
  Apra	
  Basel	
  II	
  Reports $567
23 Calculated $665 $665

24 Calculated Impairment	
  Losses	
  Booked	
  to	
  BankWest	
  Income	
  Statement $2,597
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Table	
  19
Note Bankwest	
  Impairment	
  Losses	
  to	
  30	
  June	
  2009 Millions Millions

18 Table	
  22 Impairment	
  Provision	
  30	
  June	
  2009	
  per	
  Basel	
  II	
  Reports $1,282

Less
19 31 Impairment	
  Provision	
  1	
  January	
  2008	
  per	
  BanWest	
  Balance	
  Sheet -­‐$157	
  
20 Calculated Increase	
  In	
  Impairment	
  Provision $1,125 $1,125

Actual	
  Loan	
  Write	
  Offs	
  -­‐	
  to	
  Impairment	
  Provisions

21 12	
  Months	
  31	
  December	
  2008	
  per	
  BankWest	
  Balance	
  Sheet $98
22 Table	
  22 1	
  Jan	
  2009	
  -­‐	
  30	
  June	
  2009	
  Actual	
  Losses	
  per	
  Apra	
  Basel	
  II	
  Reports $94
23 Calculated $192 $665

24 Calculated Impairment	
  Losses	
  Booked	
  to	
  BankWest	
  Income	
  Statement $1,790

Table	
  13
Note Page	
  from	
  AnnexuresCalculation	
  of	
  CBA	
  Sponsored	
  Impairments	
  backdated	
  to	
  19	
  December	
  2008$M
9 30 Impairment	
  Losses	
  On	
  Loans	
  and	
  Advances 825
10 67 Less	
  	
  HBOS	
  Provisions	
  to	
  19	
  December	
  2009	
  Per	
  Dispute	
  Notice -­‐129	
  
13 Calculated CBA	
  Sponsored	
  Impairments	
  to	
  31	
  December	
  2008 696
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Table	
  20
Bankwest	
  Total	
  Book

Impairment	
  Provision	
  30	
  Septrmber	
  2012 1555

Less
Impairment	
  Provision	
  1	
  January	
  2008 -­‐157

1398 1398
Actual	
  Loan	
  Write	
  Offs	
  -­‐	
  to	
  Impairment	
  Provisions

12	
  Months	
  31	
  December	
  2008 98
1	
  Jan	
  2009	
  -­‐	
  30	
  Sept	
  2012 1845

1943 1943

Impairment	
  Losses	
  Booked	
  to	
  BankWest	
  Income	
  Statement 3341

27	
  Months	
  July	
  10	
  to	
  Sept	
  12 744
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$	
  Millions 1	
  Jan	
  09	
  	
  30	
  June	
  2010 	
  1	
  July	
  2010	
  to	
  30	
  Sept	
  12
Commercial	
  Loans	
  Past	
  90	
  Days 1,260$	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
   2,067$	
  	
  	
  	
  	
  	
  	
  	
  	
  
Impairment	
  Losses	
  Booked 2,597$	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
   744$	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  

Table	
  21

Bank	
  not	
   Bank	
  working	
  with	
  90	
  Day	
  Past	
  loans
working	
  with rehabilitating	
  them
customers Warranty	
  Period	
  Finished
impairing	
  
performing
loans
Warranty	
  Period

	
  $-­‐	
  	
  

	
  $500	
  	
  

	
  $1,000	
  	
  

	
  $1,500	
  	
  

	
  $2,000	
  	
  

	
  $2,500	
  	
  

	
  $3,000	
  	
  

1	
  Jan	
  09	
  	
  30	
  June	
  
2010	
  

	
  1	
  July	
  2010	
  to	
  30	
  
Sept	
  12	
  

Commercial	
  Loans	
  Past	
  90	
  
Days	
  

Impairment	
  Losses	
  
Booked	
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Table	
  22 Total	
  BankWest	
  Book

Date	
  of	
  
Quarterly	
  
Statement

Impaired	
  
Loans

Past	
  Due	
  Loans	
  greater	
  than	
  or	
  equal	
  to	
  90	
  days

Specific	
  
Impairment	
  
Provision	
  
Balance

Collective	
  
Provisions	
  
(part	
  of	
  
general	
  

provision)

Total	
  
Impairment	
  
Provision	
  
Balance

Actual	
  Losses RWA

31-­‐Mar-­‐09 895 490 443 501 944 5 40552
30-­‐Jun-­‐09 1366 585 620 662 1282 89 44116
30-­‐Sep-­‐09 1627 446 744 830 1574 24 44715
31-­‐Dec-­‐09 1741 447 750 743 1493 184 45375
31-­‐Mar-­‐10 2034 436 975 834 1809 43 45207
30-­‐Jun-­‐10 2054 499 970 1119 2089 222 45806
30-­‐Sep-­‐10 1971 538 985 1139 2124 54 45627
31-­‐Dec-­‐10 1744 547 942 1069 2011 241 45287
31-­‐Mar-­‐11 1628 629 977 1015 1992 73 44250
30-­‐Jun-­‐11 1773 539 995 858 1853 271 45356
30-­‐Sep-­‐11 1723 535 990 823 1813 89 45831
31-­‐Dec-­‐11 1774 471 1011 769 1780 115 46618
31-­‐Mar-­‐12 1751 469 996 717 1713 152 46797
30-­‐Jun-­‐12 1785 464 953 652 1605 152 47779
30-­‐Sep-­‐12 1683 658 915 640 1555 131 48143
Total	
  Actual	
  

Losses 25549 7753 1845

$M$M $M$M $M $M $M $M
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Table	
  23 Corporate	
  Bankwest	
  book

Date	
  of	
  
Quarterly	
  
Statement

Impaired	
  
Loans

Past	
  Due	
  Loans	
  greater	
  than	
  or	
  equal	
  to	
  90	
  days

Specific	
  
Impairment	
  
Provision	
  
Balance

Collective	
  
Provisions	
  
(part	
  of	
  
general	
  

provision)

Total	
  
Impairment	
  
Provision	
  
Balance

Actual	
  Losses RWA
Corp	
  

RWA/Total	
  
RWA

31-­‐Mar-­‐09 753 226 341 501 842 1 14181 35%
30-­‐Jun-­‐09 1258 311 562 662 1224 3 14784 34%
30-­‐Sep-­‐09 1511 191 690 830 1520 9 14831 33%
31-­‐Dec-­‐09 1632 193 691 743 1434 175 14483 32%
31-­‐Mar-­‐10 1933 154 913 834 1747 43 14062 31%
30-­‐Jun-­‐10 1938 185 909 1119 2028 188 13577 30%
30-­‐Sep-­‐10 1871 240 926 1139 2065 41 13476 30%
31-­‐Dec-­‐10 1650 256 879 1069 1948 216 12794 28%
31-­‐Mar-­‐11 1532 309 920 1015 1935 59 12194 28%
30-­‐Jun-­‐11 1675 195 933 858 1791 248 12493 28%
30-­‐Sep-­‐11 1662 232 930 823 1753 76 12395 27%
31-­‐Dec-­‐11 1666 183 947 769 1716 102 12886 28%
31-­‐Mar-­‐12 1639 175 934 717 1651 142 12584 27%
30-­‐Jun-­‐12 1616 179 883 652 1535 135 12858 27%
30-­‐Sep-­‐12 1527 298 849 640 1489 102 13170 27%
Total	
  Actual	
  

Losses
23863 3327 1540

$M $M $M $M$M$M $M $M
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101103

Friday, IO August 20 12 Senate Page 63 

CHAIR: In your submission you say: 

Any amendments to lending policy did not impact existing loan agreements and covenants. 

This is post GFC. Does that mean that changes in the loan to valuation ratio would not impact on existing loans? 

Mr De Luc.a : If a customer breached the loan to value ratio, then obviously they have breached the contract. 

CHAIR: So a change in the valuation would qualify as a breach of the LVR? 

Mr De Luc.a : Yes. 

CHAIR: If the L VR was 60 per cent in an existing loan and then you changed that later on to 50 per cent, 60 
per cent would still apply to the original amount? 

Mr De Luc.a : We would not unilaterally change it during the contract pe1iod. 

CHAIR: But what could change is the value of the prope1ty-

Mr De Luc.a : Yes. 

CHAIR: which then tiiggers it. You raise the issue of the so-called clawback or the waITanty. I know it is 
p1imarily an issue for the Commonwealth Bank, but you raised it in your submission and in your opening 
statement. You say: 
Any losses that Bankwest incurred in its dealings with customers post acquisition date were borne by Bankwest and could not 
be "clawed back". 

That is consistent with the evidence we re-ceived from the Commonwealth Bank yesterday. Is that an absolute 
statement that there was no way in which, whether it be against the purchase p1ice or in any other way, shape or 
fonn, losses or impaired loans that be-came apparent after the purchase date could be offset or claimed back from 
HBOS under any aspect of the agreement or the deal with HBOS? 

Mr De Luc.a : That is certainly our understanding, and obviously Mr David Cohen discussed that yesterday. 

CHAIR: He did, but I did not ask him that question quite that way. I just accepted what he said, which I still 
do-'This is the price and we had to pay an extra $26 million after doing what we did.' What I am trying to work 
out is whether there is something that we have missed, because there do seem to be a lot of issues raised. 

Mr Corfield: I was working in the business at that point in time and there were absolutely no operating 
i.nstmctions that would have given you any other sense than what they would have said yesterday. 

CHAIR: So, in relation to the $17 billion loan book that HBOS had aITanged for Bankwest, there was no way 
of offsetting impaired loans against what might be repaid or how much the Commonwealth Bank would have paid 
to take over those? 

Mr Corfield: Not on anything that became impaired after the contract date. 

CHAIR: One of the witnesses this morning suggested that HBOS's figures- and we will have a look at this 
ourselves just to see-subsequent to the purchase showed a payment of something like 100 million pounds from 
the Commonwealth Bank to HBOS for impaired loans. Does that sound like something you are aware of? 

Mr Corfield: I am not aware of that. 

CHAIR: We will follow that one up anyway. 

Senator WILLIAMS: On that $17 billion that the Commonwealth Bank had to come up with, do you know if 
that figure is 1ight? That figme of $17 billion is tluown arom1d as the amount HBOS had put into Bankwest. Did 
the Commonwealth Bank have to pay that $17 billion back to HBOS? 

Mr Corfield: As I understood at the time-and obviously I was not in HBOS; I was in Bankwest- there was 
$17 billion of funding secured on wholesale markets by HBOS, and that was replaced at the time of acquisition by 
CBA treasury, who took $17 billion of funding from wholesale markets in their name. 

Senator WILLIAMS: Senator Bushby just asked you about what happened afier the sale date of 18 
December 2008. Whatever happened with impaired loans, you had to cop it. When the Commonwealth Bank 
went through the books after that sale date, they would have gone through the loans up to 18 December--co1Tect? 

Mr De Luc.a : In tenns of the due diligence? 

Senator WILLIAMS: Looking at impaired loans. 

Mr De Luc.a : Post acquisition? 

Senator WILLIAMS: Post acquisition. They took over on 18 December 2008. They then had a time pe1iod to 
go back and look tluough the loan book up to 18 De-cember 2008. CoITe-ct? 

Mr De Luc.a : Yes. 
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Seco·nct Deed of Amendment 

HBOS AU$1ialra Pty Ltd 

'""' 
HBOSplc 
Sellora Gbai.mwt 

CommQnwealth Bank of Australia -

C!aylQnlh> .• 

~ 19-$ No. I O'Comlell Slre<I ~ USW 200!) A>lolra!ia 
PO Bo>:Hll ~ S@af<I Sylh1~ NSW 1215 
T "'1203SUOOII F-«IUl e:!WtlWO .-.. ~ 

,. 

,. 

-; 
Deflllilions ;1.ml lntprp~Qll,;.,..,:.,,tt ..... 1ilt!'--"------·· .. ·--·-··--·--1 

g ~~;;;::~:::::::·~:.:::-":~~~:~::::::'.::::::::~:~::'.~::::::::~~::::::::·.:·_·.::::~:. ~ 
Amorulmem& .to ~iplll Agl'lllllmlfit--,·--·-.. -··----·----··--, .. - ... 1 
2.1 ,, ,. 
"' ,~ 

::,:r~;~·~~--;;::;·:2'.:·:.:=:::·~_:t.:::~.::;;::::::::::'.::::::::: i 
Amemlmfinlll not to affect vaildity: lfshls, obfiiia!im'ls ,., ..... ,-... ~···r·"''""'' 2 
Coniinn!llill11 .... ,_.,~ .. ;;.;,.~.,,, .. -;.~,-·-··""'"'-·--·.,.,._,.,.,. __ ,._ ................ __ 2 
Adto~elmlfll_ .... _ .. ,,;;,;,_~: ... ,.,_,. ... _ _.., __ ............ _.,...,_ ... _ .... _._ ........ 2 
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' ' ."-.../ 

Amendmentd&eddated 1'1 ~mbur2008 

HBOS Al.lSW'llfa Pty Ltd {ACN 1170 0112 587ftti'Levcll7,4S Cla-nm""' Sbw!, 
SydneyNel,;,Soo!h Wales, 2(100 (S.tl<r) 

HSOS pk: {regk.hir11d in Scmlanlf No. SC2181tfll) d'The Mmrud, 
l:dirm"'1!11, EHi JYZ, Uniti:d ~ (6ellet'~ Gn.rn>it.,.} 

Co~ 13ank of Aus!r.ilfa {ACN 123 123 124) oftew,t 2, 48 Martin 
Pl:=, Sy,lrrey. N,,wSOU!h Waks (Dnyer) · 

Bilckgmund 

A. By <leod d'lllld S Oetot,t,,-2008 {lh<>l'nnclp<dAgrn,tm,,t) b<ltweetl.lh• &Iler, !he~ wt<! 
tlm s.iw,, Gi=nt<n--: 

,. 

1. 

1.1 

1.2 

2. 

. 2.2 

the. SeITer~gi=d to .. u andtl,.c B")ler~od m b"J' ln<I l.!mkW<m 
Bl,"""5,. the StAnd,-1~ ~ ,,,,.;11,o lll!OSGS Sha.r"" on certain 
tm-»s •Jtd oonditions: rutd 

{l.:) !he S•llet'S GllarMlllr agfffi! to gu~ tht! pmfurm,rnoe by lhe Solla; 
_ of& obligatlcns nndorthe Mm,Tpol A~ •nd'lo-~ eemln 

other ,iblige;liorut, 01> ~n terms and c,:mdlll:oDs. 

By deod ds!od ""- erooouf.22 Oekiborl\ltlll (llu,:Finl ~ Dttd) ~ 1J:,e Seller, 
the &y,,r ""d il,e Se!ICl"s (niaraol<w. L!ie partlos "1nen&d ~ p,,-...;p,d Agr,,,,,,,ent. 

Definitions and hrterpreta1ion 

Deflnfflon:s 

fu. !11\s d•t!d, 

En'~Dtuo "'"""' tbe,;i,,to of<=o«ti<m nf-u,is doe.J. 

mterprebtion 

ci- l.4<1fth• Principal Agreem~nt apPfi.., to tlti9 deed as if ~et <mt in full in this &ed. 

Amendtnent.s to Principal Agreement 

Arnendrmmt 

With offeet fimn a.., 1lffbetive D<lte- tlte PrilloiJ,nl Agn,ement i, =<m<l'od "" fodfont<:d by ma,k. 
'-'P <l!l 1M copy oftl,e Prim,ip:il Agroomelll llt!aclred as &he,fale l. 

Remaining provisions urniffcctl'!d 

E:>:<:.:pt as :;pccJf!ei!lly amnded by this deed, ~l[ feml~ ruid <mrldifuns of tl.e Prfaelpal 
~ remain i" full fui,,eru,d ef!ett. 

,., 

,. 
S.1 

' ._._ ~ 

Amendmnnts notto affeetv;iiid!ty, righ~. obligations 

The runenclme!tl: of tlte Prfueipal Agrcemeot dci:s not effect 1ile n!idltY or 
~nbilityofthe Pri:t,o1p,tl ~ent(A< •mended \,ylhi,;-OO<>d). 

-~o~ in!Fli<deed: 

(ii) 

. ;,,<.i"Ud!<IB. oradvorso\y affer;IS.myright, ptF\>,'el'_ authority.d~ « 
':rem<my amingnn<kr"lhe l'rinc;pal Agrumcnt betbre !Ire ,lot,, ctth,s 
d~<>r 

di~ rcleo= o,- <ll:l,"""'50 clfudJ; ,my 1fabifi!)' or oblig:,!ion 
m-i,ingi:nmf !hel'rineipal A~betllrn "!heclaieofl!fu:d=l. 

Conf1m1.l!tl0!1 

ToeS•!Jer, Sollet's ~ and Buyer :m: bollndbylho l'rim:$11 Ag,-,,ement as arn...dt.d. by 
tiw<IM 

Aeknowle<Igetnent 

ToeS~Uor, 5clkJ's 6'.tlln!l!or and Buyuaetmowledge !l'2tl!tfa dwl ls made in 00¢sl?d""c:e 
with tl,e Prinoip,l Agrw,,ent. 

Genera! 

Notice,; 

&cl, ,:;olllillll!liea!.iou(100ludffig wm noQee. ronsro!, !q:IJV'<Mll. rnrirn:stand ,1,.,,,,nd) tmdercr 
in =ection with this deed: 

(o) 

muslbe iTI 1"J'itmg; 

mus! b• a~ to the otldr=ssl:t wt ;n clause- 26.l M oft!,~ i>rlimip,I 
Agreoment(or"" otberwiso no!lfied by• i=fy1o ..,,,.h ofuorpa,ty fiem ;;.,,et,, 
time); 

must b• 5;gm,d by ti,~ P"'!J "'"-'do;; 'it Ol' ("" &at pO<fy's bc.'i:!lf) by tl,e S(llicim, fllr, 
er any attorney, director, ~or authorised !!gffltof, lhat pa,ty, 

m»st M dcl!"veted l,y band or J!Osted by prepoid post-to the !lddus>, or ,rent by fu<. to 
thomnnbor, QI!fu, ad~ Ol >:Cc~ with clause 3. J(b); :tr1d 

(,) i$ tlketl to be ieooiml by tho a~ 

()) 

(J;i) 

(illtheasa> ~dpostsott!t<i an •ddn:ss;;, tlie$&tleco,n,tcy) oa 
tJ,5tl,i<d dayail,,r\hed.!<, ofpo,.W,g: 

(in the cas• (lf~~id po$tst11t!o ;m oodmls in al'.l(l!k,,r,,mmtry) on l:M 
fjfln &y aflllrthernl!ecfp<istlng by nlm,nil; 

{in 11,, = ol'fa,c) •t 11,~ limo in tho pluc::e to wlrioh it i& s,mt oquivaTent 
lo tlmtime SbOwtl °" fuo lmm,,ission c,:,nfim,,itlru, ~=""""" by 
fh,, f'ax macbirn:i.i-orn whicl. it""'5 ,a,,,t; aad 

' 

The impairment of customer loans
Submission 109 - Attachment 1



105106

,., 

3A 

bm iflho -k.ltiOll i:.'r.lll\llil k}b"~ oa a day lnl.t is aOJ: a wwkiog day 
or a&< 5.00 pm, irfsillken IO ber~Mjvadat 9.00u, on the _.-w..w""3<1:ay 
~day'~;a.~y-~~~11~,Sim,!a;y<1<p~liliobol.kny,u>d 
an JWk:b bariks= opim:llwbwi~ ~y;-inlh.e plw;., k>whli>fl tbo 
~ i.. po;,red. """t.or.doiv=.«J). 

Governing law 

This<Wed i:.s,,veoi.:4 l>y IWd ml>Stl>e ~~oo,<iingt:, lhe lo.w "f'Willgill 'lww SomJI -Jurbdiction 

£a\,ll pM9' im:~Jy: ,., 

~) 

·Slllimi!s to!he,ll<»l-eicll>li•1>jt1tisilkfu>aoffhe o<>'>f;Saf N•wl\o.:nh Wales, ""d th~ 
COIIIUWtllj)~ lo dl,remii:m, opiwJ,ifu>mlbos,;,.omiM. with =.p,oct IO,my 
pro-.!ings Wllm.iy be brought :.t""ytim,,~;o :this dow;-i 

waivesanyobjoefioolf,pjl,\'-iim,ror in·ilii;,.lliw~ !iil,v~·li;i fh<' VIUIU<l of·IDIY 
f"""<l'~l>'. aU<i ""'1 i;l_~9 ~lll#fipw;<lf fam~ iiitu,-,, t,iw,,,i.t,":i, ""Y p1<1«;.:<fuw, 
!,av,; 1-ll bro,isJ,I in:,U,.~vt:a!,ii/tflir,iw, iflhal-"""1:o .lioll• "<ilhin cfaus<'·:l.3(a). 

Amwilfments 

Thls.::1~ mey only bov~ by a dO<:d oxeeutw.i l>y<lf an bol,t,Jfof-11 p.n,. 

3.S !Mllver ., 

(b) 

,,, 
A w,1M:1" or~oo,om$lwo t,y a f<U1,Y Wld<!r~ dee4 is o,,ly otl1,ctiw, lil\<l hioding 
oo wt~ifb fs f}w:nwt;\)<l[,mu:d Ill. Wi\lillg by that paey. 

Nowaiwr(lJ aw=h ,if111em, ofiliis ~ o~ ;;$ a wai= ofam,th,)r breach 
oftlwlolm orofa ~ of"",Yoilior to,m of1ms <iru,d. 

3.li Furttw.r acts llfld aocamein~ 

~h ~-.ll\l!st·jlrll11!ll-:ly!'.io Ill!_~~--~ ,~uu, ;>l\d d~llv~ all fill1herdo.:um~ u~ 
fom,·iii>µ ~~Jy •-•:i•&i<,1i)cy't1>11i.::i;p:i,,y).""l.llir.,d by law<>r w..sorn,l,Jy =,,~ 
br "<><>U>Of"P"""i 11>,glvij ~! io'-.tiis d~ 

3J' ~:iisnn,ent 

A J"'lt)' ,:a,,n<lt ~, twv.U.: or~l:laJl5-.. any of its right> or,i\>Jlgatiorn; uad'( Ibis 
thd l\illloorilll: !"fur•w=d e4dl ollierJ)M.y. 

3.8 Counterparts 

'Iliisdm ~ he <aa~llttd ill any nwnbor ofco1111t.,ports aiidby me J>f"'lies""' ~re 
OOL>®!lj>Jln$. Sfwheom~ <:<:msdllltes tho dol'd ofcaol> p,i1zy wllo b!IS e=ulfld al!(J 

dolrn.,ld dl3t c~. 

3.10 

·3.11 

No representation or reliance 

{11} J,,ioh partfaclmowl«lgeslh'!lno pmy (nor ll!IY P.,lS01111ctmjJ: <>11 a~s ~ 
Jiasma,l~aay~ or "1he< ind>ioero.entt.o i;t.o -en!..- &lt<i ~ deod, e;,:cq,t 
forr.p.-1iOllS<>rill~1S~!y~too1fuilii.docd. 

.,,,,..,... 
Eiiceptas o!b::;wiS<> provided m this doed, c.cil p31ty ,mr.,t pay its own ~lllld ~ in 
c~ wilh no~lrlg. l""\),l<in&"-"=1illli'.lllld per.'mmioJ: lb.ls deed. 

Entire agrasmefll 

To the oxteotpWWittod by !"W> in te!IIUol:t to i!S subje;,t trnitrer, thi> deed: 

(a) emb~ !ho cnli,;eijmlmlai>dl<>gOfth<,_parlies, "1ld <>=;llMc, the om.ii<, CO<ms 
~ by!ho !)8t!i<s;!ind 

(b) &11p0J:st:d¢S'.1m)'.,n<l1"~ar~~,wtcf!llep:u:Iii.,:,. 

' 
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S,:;hedllle 1 A!ll:eridix:I sham safe deed 

Share sale deed 
HBOS Australia Pty Ltd ,.,., 
HBOS pie 
Seller's G~'21lln\or 

Commonwealth Bank of Aus!rall.:i" 

""'" 
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~~\\ruusm·m1 'l\J£ 

Stmro s.ifa dood dated a Octubar 2008 

·:=:;.:~= 
§'l'JUWY 1:MY§®_!hY(a!i;,:·:?2~\l {&lier) 

HBOS plc(ro~ ill Sooil:md No. SC218!1'1'3) ofTh<: "hfuund. 
Bdinblll.1,h..Effi 1Y2, ULliled Xin$.dom (Sd~'~ G......,._) 

C,;,m11><1nw.<>lllib Bank of Australia {A.CH 123 1231,Ml ofLcw:! :i,, 48 ll-wtiu 
l'Jace, Sydney, "!kw South Walos,2000 (Buyer) 

A. Tru: Sdk, '"'"" 

(a) !hi: Boni,;W,:,,:tSbnres; 

(lt) #i~StAnd.l,:w'~Sharu;illlll 

(eJ au, HBOSGS S1,ares, 

B. Tho s.lle:rwl!ib¢SJo ll<i!I dw.B""""W<m Sbor=s, !be St~& Shaiw;:aod' tt,eE&QSGS 
S!t.rn,.ci.dtMBuy,:.rwisht,.;to t,ey~Bim.kW:stS!tm:s. ~ StAncitmY's Sharos and 1l.e 
HBOSGS Sha.m Cll tbe-~and l:>:mdliioru:offhlsdoed. • 

e. The &!!:.rs~ Wll~ ll.1 gwi.~lll~Se41u-'s <ibliga\lOJ'ls Wlde;ihk<fued. 

D. Th;,$olle.',~iiJW~dholde<1.1filieBam:.We.t!Wwnabk~cwioe · 
,_ 

R S..bi,,,;,tlO !ho i:.,..,. OM ~M¢"1hl:l de<;,d,Blml<Wertwtd!es IO~n aliofth. 
~w ... ~~~""'m,""'~~pl'U>l"m~. 

r: lflm ieileu,plmllofili~&ukWl>llrR,,d_.abk>fumi:i"" si.a.:.., by BimkWesturukr R«mol 
£~coc.,,.prii;,:tq.tll~lune<>fCo,:,,ptetiw,, lh':Selw!'s~wislu:s to sell the· 
B;w,;Wc,t~~~Mdlheikly«~lobuylho~est 
~~~®rliot.rumsand~<>fthfu~ 

Op.iratiV& provisions 

1. Definitions and Interpretation 

1.1 Def!n!lion11 

:fll!his~ 

A.CCCm®'>a tk. Al®lilion. Comp~lilld Cooi- Coo:!m.fssjl)D. 

ACCC~liDDm~thec,,,,djti<lll~ci:ctll.iil~2.l(a). 

A<=l,nl'i into~r,f-1, GmopCoa,p,my """""tb<, ~r.<db.lanl.:-sb,;<;:l:ofdrat Gron;, 
~y .. a! 11,~~Dfltll ll!ld t4au~ ;neg...., stn!!Or.l<mt, "3sh fl<>w ~•<><,.,,,! 
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-tofcl,..,;c< in ~ nftl,ot(lrou,, Company fur tire y,,ore!1lirig on the M•­
Date, ind'l!dlog ln,:acl, cas,,11,,: not.es1h~ 

A~Thl!e™"llse31 Dooeml>er:wITT. 

,1,.ceom,fing SbltulnnJ,, ,.,. ">"', -!!I. any funt:I: 

{n) tho ~en!:$ <>fthll ~Actlilioottbo~ and cont<:r<!S nf 
finrmoful rq,mts; 

(b) !Ile ~•g$lim~nwr,,ved 1ll!der U.e Corpmations Aet; mid 

(<>) ~ly """eptd =unfulgprilltl~les. po!i~ ~ and prooodtm:,s To. 
Anstnilia lo. ilie ~cnt oo! inoon.s!Ste!tt with ilie =u•!ing st:md'w:ds dosoribed in 
~{b). 

Ad]m1n1""11',,y,:n.,,,tJ).,,l>, ,m,µngtlJo dale ',Wliol, Is ZBnsin& n.;,,,,dl,,:r ti,~ dote on .,,J,Jch 
1he A~ l'm,;:;fu,;c l'rfu,; fo fina!I)' det,\m,imd in ='<I"""" ,.;:ti, cl"""" l O or sny mhor 
dale agn:ed b~ 11,e Seller,,,,,;. !he~,,,. in wrl!;ng. · 

APRA m.""s the Amttalinn l'rut!<mliat R.ogut,.!i<m Amf10!';1:y, 

A,,,,ff~~c!i'~!~.~·~!~o/~~Comp;;,!.,,_.,,.""""'"wclyl!S"Od;,:. tho 
litmtl~·coM!!cied!iY.tli•:m,J:'Clilding'tey;w\1$!1ladut!don111:fin:mciu;;o. -~ k:an:. 

A•tdiW11lo,mgKPMGa,lhe...&~..r!hc~Coo,~.;_ 

Aut!•~rll"-<"'1yl1.,.,..,.,'""'"""!;~,pt,rmi;"'~6on<>r<>lh..-amb~ 
19""" .,..ls..,odby any R.~ory A~l!yru-a,,y.o!be,-poroo:i. 

ASI.Cm=the AmlrnJl"1! 8-\tios Ol!d fnV~CoffllllisliO!l. 

&11k~~lle:nl:<>JW"'1<:m AUl1f!zl!a Lti (ACNOS{l,J.1'4454). 

Be1<kW<:rla11u:IStAndr~'11)m~tim,,,an,e.ru,stm, l,m,lclng!,,,silloss~nd !be il1$lllll!lee,md 
wMllh lllll.~t flmilress OOll01lcted llyBm,l:Westfflld St~ ~~t:lively as ~the 
Complefit:m Date. . . . 

Jl<mlcW,,,,t Gnmp Compru,y ,,,_ e.icl! ofl3:mlr. ~ ond ...et. Th1nliW<'Ot s dicidi ,uy. 

B""Ji:We,tRed•em•bfu 1'.,,f,>=a:Sl,,r,., ,,,_tl,c-5.10,000,000 redeemable pm""""""' 
~h"""1- ill !he er,pil,tl <>ft!riW...t ~eld Ii)'!!,.. S"1!!!1'$Glw:mt,,rspooffied in l'artD ..C 
Settoduhe;J-.-1, 

ll,,nkWestll:edemn,,hJel'rd.rwtreSfu>wi.AmuunlmeaosS530,000,000. 

llMtkW!m Sb<Utl '"=>~ !he <>nli""'Y ,;l,,,ms ffl ti,., os:pilal ofB011k\VfflSp<cified in P,m A of 
Sobcdule 11"iti<,I,, £or!fn, av,,J~<Jfdoob!;. does notiru:lrnk lheBmll:Wruat ~•hl• 
~ Sh= whii:h Will ~ti!Afr~ and~ l,yB!mkWest wlnmretred !:ly 
t!w. S!il!efl; 6u:amil<l!"tu tho Buyer in a~wfth clausc-12 

lbnkWm Sufuf~r.n .. - •""" o.fth,, CM1l)ani'es spc,:uiod in P<1rtA cfSclitxm1, 4,1. 

BOfilAL nle31l5"l30S Tnkmiational (A!tSlrali~) Limited (ACN 061> 60! 250), a Seller (m:rup 
Member. · 

~lml:1111!1'1 
@£Ql6"'1-{~ 

n....-Day """"-"" a daytlm ·,. notaSalllt<lay, Sm,deyet}>ublieholldllJ end fua day <>ll 

wl:tfch banl<ll are ope,i for b)i,ine<s i;rm=l!y !n Syd,,ey. 

ntty;,.- Aec,,nn1<,~1!'-Frloew;Jtm-"®soCoop"f" 

Bnya,.Grc,q, Mom!,,,,ntet,.ru: fueBuy,,, ll,.-,d each Relat.,d Effi,i, oflhe~anil "1lot 
Cooip!elion llle!odc.; ll2cb Group Com;rally. 

~llJixtt!1.l)l~~!!l!l!Sltlc..~t·kWJ.~-A(;li.!la:.un,2.. 
lJl>yff W"n-,,nlk,, ,neap& the wamintl"' siltollf inSoheMe7. · 

CTAL<ne:rui.o O.pit,,.l Fin= A\!SttjjlfflUmiW (ACM 069 6fiJ twJ, a SclfetGrollp Me."nber. 

Cfsfm ~ ""Y claim. <lcmandoroa=of:retion whether msirlg Ill =!red, !mt, wd,;; 
.ststureQrotl,awiso lll rcration m: 

i1.J anyptovCsioit oflhis deed <ir""J' og,,,Offlmt ®!Cl'<;<! fn!<:t ;,u""""'lfu tfiil; Deod, 
ioct"'1mgllre T,..M;i;,,,..1 s"""""" Aw,o-n!; 

(b) tl,~Sb:>t,,,o,l;l,ci,.<!!le, 

othet !Mn a nxa:;;m. 

Clo.ml Nofice has tlierm,ani<lg glv"" <I> of,.,,ie 16.2(•). 

C!lli,n nr..,hoJd "'""'P $5,0M,000. 

O,,,,p!tfion m"3i!S"tl!e ~ oftho sale m,d porcli""" m'tlie Sli= "'""""""•= wit!, 
clause 9. · 

Ct»rq,1et!on lhlruiuShf>W n,eanslhe ba~5hee! prq1,11'ed and fimtlL<ed in =:,,nl""""' 
· willu,!auu JO.. 

O,ll>!fttlm1D:m roear,;s thedm,, o~wlicl! Qmopktioo oocu.rs. 

a»,,f,l;ol1 ,n..,,, ,,...!, <'Ondilion spcciflod bl elot1$1:2,J. 

C<m!Mb.ful Xnll>mlatu:m mo.om.: 

[•) 

0) 

sll informotit:m<0!>!tnglo ~"P=ti<,n• rn.· tdr<ili, of.r,y Grnui, Company 
;,,dnd",ng:an finam,w oracconntmg ~ all ¢1lSmlllel" ~ !!!Id um,~ 
.-m!o,~ n=ardl and~ .,,d of,l,or~ !n!bm,otr~»"""' ~u 
trade ~ bow l,mv. operafing """''""'""' and tecltni""I ;,._'<i!m.ljon; ,md 

al! <>tlr.,,-infu,~ t=t,,d by=~~ ... «>nfidonlinf "'""""°'°"' 
boingp~ at law w equll,y $ co,,l'i<lellfild uut,m,,ti<»I ortbe dii.::tomire. of 
which mightc= loss or drun,,.111" to or~ise sdv=!Y •~s.ny G=p 

""'-• 
In wimt<:v<rfu,n, .,,,! fu =Ii """" in~lodlng iodbm,dlru, th:tt lws b'1'!1> dis(:k,~ bytlm Sdfor 
or ,my Gr""p C~OI!""')' ortheir:respedive R~·c,; uoder!l,tt "''""' ofn ¢<>11f"Nien!ialify -Coll!lf>d,,fo<I Cro11p n,earu,; 

~~r~o1c 
e,").'501~~~ 

~~j_~DJ; 
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0 

{a) II "C«=lid,i!ed G,,:,,,p·· us.do:!m~4ln =1ioo 703·.'.i ofiTAA 19!11; o, 

(b) II ~M!i.(.!i.ro:'p~asdefinedin~ 719--S ofITM 1997. 

C..11$!1» ... 1»-<,,1> inows me gov1'<lling rukll; <>:fa i,;,,...,w Prod""' in~l<ldiog a 
!;011tnu:l, policy. imst<leed lll."llilh doou.n.e,it_ . 

Cm,Jrll,llfu,J). An>ount hm 1i:,o lllOIUl!ng g:iVe,l ill .se.;iion 72MS of 1he 14 Act 

COJi1M11iW»A,;tJlle!UIS!h.,~01J<Al:t200J (Cd,). 

JJl:Jlntllil,ghny hostk~ &i'v~ fu. c'-<, 9.10. 

Dl.,p,,k,1!- ho.s'lho m.,..,;,,ggiv® iii~ 105. 

:oilp,iti.igA!:liOll l!li:llm, !U ~ofll l.«~d, ,my S.:tiWI ll>c,,us~ths, Tn l><:rn.ai:td to 
be, wilbdraw:i, <ed!leed .,..~ <>rti,avoid, =lsl;. ~to, deiwd, "PP="ligainstor 
=~tbeT,.,.,_»==ui~,.,yj,.,dio!Jwodru;al:str.tivG~IIJ'isii,goutOflhat 

Dlo1>ib111w<>.Ag-;11rm<1,uis any agn,e=t(whm...-in~ ""'1 or bolhibm,.,:) which 
provides :furtho promolion, ~-$aJ t, ..- ol.bo, <mtr.ibl>UM ui a-fu::umci!d pn,ductor f"b,,noial 
oo,vlwofalhitd p,,,cy by a<.hullp Entity. 

Dlstribirtur llleall$ llll e®ly wllklb. distnOllt.,.s a Firu.i,,eial l'rodLW! ilwlial~t Ille eiuployres 
lllillllBW50faC<l<)l<>l'BlaeJltily. 

l)i,dl; ~ llab~Bliu~ ~ the~ t,:iven inehllre 10.I. 

D~eD.iUglllli:e~= 

(•) 

(,) 

:lb; wrike3i11fim00Wn im,J d,x:Wl.WS p:Mtidl,il Ill tbec.Bil.Yff lzy lhe&ller, th: 
Groi,p~Jilld.thou-~~""W°ore:2ilmoo 70oloboor 
20l»l~iu jl,,., virtuddam=1 nn llltll:>;ofwhfuhJs .&ta!SJ;,e;l ~ 
~12); . 

lh<:~~~bylh=Bcy,:rwtli!,d~~,-...,awlho 
wntl<Q=prm= gl= by lha$ollor, 11,,.Gmup Compii<litsnd.tlloir~vo. 
Rq,i-~ .... wfo,e Zliln<m 70l:l0bel:roo8;1111d 

WC rntoa,,,,fioa provldedi.t 1hc IJJallagemo.ot ~ o,,Sunooy $ Ocl<.>oo-""· . 
Enipl")"',J>-on=ployc:.,011~fulb:,l'Ja.uJ<;W<:stiUldStAi.drew,;~. 

.E"'l'lo;re.: El111ll"'1QC1ilo~all1'lltitl=e:o?sto ""'ll"'1 ""'""· w.os ..... 1ee J0<>y~­
~ li:.sin<1f1h<:~gEmployoOli=U«l ... otCo.mphli<m. 

&c""'~u,-.o.""'~=8",l'kliS.e.lieu,<:110ll!Willllllll.=wil;yirlt=st,6tle 
~;nf•timia!rigbr. tru,:1ammg:em=ni:, OOll?ra<:tual rigllfofse(-,;f'f,<>r ,myothtr=>rily 
agi:micm.w~fuA.,.,urof,mypor51>.t1, wholl:w~R>dor~o.d. 

End Date llloat1S3l :M'=h200!l,<l< .stll.h oEhc, da!,,.,._gri:ed lll Wlifulgb~~ll lhc Seller and 
d!coB,,ycr. -<IM!~',Gl;la~ 

L;;,zj\fl@,W) 

~'tl'~~ ~-Jb~ !l_O~t (?_~~-by cacll. Gf':ij_p_C~.to ~.1*!'0',~P 
Q:mie.u,v.pi Jµ.v,-lh.S"l,li'-r'~iu;l>l•~ .. G.>;i.l]P J!1I ~~~~d"'!"~f>.my.Gt~p).,obilil.y 
~iii i®ik>a 1~1.:asoem11-)".iiM.i ~-tta-Qr ~m;u,.,,J-iri ~ii.'d~:wilJ:ilhe 
prill<lipJessetwtif> !he Tax ~A;f=ntflL 

Expi,rtlw lhe~givei> ill CffiUO., l0.${a>). 

:r;u, ... owlu!lettt..iU..:.mi::ans iiru,ncial ~of;wy lild. 

~l'rodliel;.xne,,,m."1!clr. &.,,r,Jal-pmdu,:t(oadofinedla !ho~ Act), I°"' 
~« olhl:r ~son,;.,.. wl,iob is isSllGd, p<O¥idod, s"i'{llio<l or~ l:,ya<imiq, 
C,,mpauy in lbc~-rim:~otui,;l'ioal,eial Sl!lVicl$and inclufuaproihwtwluc,h 
islwllded ~me, mime w,brw,dofa."$1tdp,,rty-

~ ..... St:nic,:,s m=lb..~a11~lift>~"",~~and 
~lllYOSCIIOl>t~~\>yaGroupCompm,y, 

Grou.p COillll""Yme-"!)Scactl ofBankW,m, StAndww'~, fll'lOSGS,each Sank West 
S..bsl,il,uy arul -t.. StA.n&cw·s So>b<idio.>y. -

Giwf ColnP"ll,Y E:aqu,,.b.oo=- ll'.IOlll>S 1:11.Y Em:uml1,°'""' gn,nt;d t,y l«zy 6""'!' Campany 
over wiy uf ru asseis Ul"lllld¢rtakiage. · 

GnmpCwupJU1yGlulnmlee~ lllJY ~ /lfl)Wli.ib:y 11,o'O..,,,p-Company in 
relali<m to !ho. <>bligt,lioPS of"")'" Sdlor Gr®!' Mel1W~. 

!.niup llabillfy basfue mtlllllllg given ill se.,tiM 721-10 oftbe;, Tlci:Act. 

Gro~p Liabiluy l>al~ 11>....S: lhc4a:I<: G""'P Uabi.llly b""°"""' Qin, -"'".I pay.bk>. 

GS'l' has !be meaumggiven illlhsl GS'.f Ae1. 

GS'!' ,l_rt=,;st!a~ AN<wTuS}'st=(~,o,:l S-:,,;,;:=T~}-4.<>; W!lll {Cm). 

Gu.i=it.ewoi,n,;,wy SU"flll)til<o, bowi, ~ deposit, lclli,;ofo,;editor~shipor""Y 
.iiho.ebliflaliDntepax, pun:hawo.11Wl'id,: fumE {~bytfu: .d~o.zofmo...y, th<: 
~:¢0!''~•"":"'"'l.-.,·fut~·(lt'\)lll<,rS)>Ouiii,l"l',~:~cf.llSYl-'il""~=.o: 
~ifurw"(ii;)".((i".~-.,,..~i:!<)haf~cof;?liiid~i~-~-111.),~~-g."fd_ciallkfu 
ll,j: l'(l)'iili:;n,el;S!f!l.\llFWj$;,.W10::."PQ1>S!l>k-f«.-aw~.ot; "b!ci~.m-<1f,thlility "'f 
orlhl' i=lv""<-1' ..t '""Y <>fu(:f pro;cm.. · • 

imOSGS......,,. HB0S Austnilia. Gro•p(S<:nio<.,) l.>i., Ltd(ACN lll 2\l? 440). 

HBOSGll Sm= mcl!ru;tbe<lmlruly slt=fu th<:c,;piral ofEBOSOS ,:pecifio.d in PattC of 
&,hedllfo L 

Boad eo,,,p,.,.,-ht,,ilhc ineoningU'/ffl ill~ 995·1 oflhellll!.k:f, 

hd~Ll, .... mea.o.s, inrelalfuo tom,yfa01,Uilllt«.-<>¥cirCU1llStaneo-• .,JI losses, O<lSls, 
dwnl,.ge;,. expew,i, ~ p¢n,,ll6es rnd olhwlfubilllios arls;,,g <»>tofor ill =«:Ii""-will, 
tl!Otfacr. DWitr<>tci(<i~ om! looJu<Uo&..Jllo!l"la<>d olhi,; ~ C19'= .. 00 ll 
.w&Uo.-diaitbasillhMlrn:liill~w!fui~dil'p1llilJg,~arM!ling 
llllYdain>, llCl>OOl, <!eir,anil cc ~g~g!Odiatfu:r,.tO!tller orcli-cwru:~ 
(i~ ll;l>)'claim. action, demand<»: pr=dil,g basod i>n lbt, !o.on,;of1his ~-

' 
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·.....__) 

Jrlltiol l'nn:h11Sel'ri"" b"" !he :rn_e"'1logglven m. cl•usc 4.. 

lrn,=n•es mo<!"" =,,lete and ""OllmleJ>~ ,:,fall cnmrut~~ ;,-oJfo;05and 
co~e:r notes tclren wt in respcilt of a Group Coln!=? <IT the B"'lk West and St.Aiidrew's 
B,,,,;rra,s.e,, "" nt the date ol'!llis ded oo,,t,,;,,d UI t!io Th,e D",f,y= Milloml"--

To'ldlmu,,,ll'l"<>Jll'l"ly .nlg!,!,i "'""'"" all inlol!e<'ftml anti iDmm!ril!T ~ rigl,ts, and miere:;ts 
tlm, ut,Mttl tlu, WM!d, V.hethtT rngi~ "11'tl!l!eg!~ fu,:h/db,gtr,,c!e m:.-k:t, desls,,s, 
f"'!\,nf,:, ln""11!itm"<, el=!thyoo~ ~""'1 •IW(lg,>m ~ eoomknti:,l infilmmlioll, 
l\:nfm..haw ruiil.e11 alber-inh,l!ectna:l~Til)ht$im defmedfuArtfuJe;i ortlieCOJtventfo11 
esmblishi?!g 1he W"'1d bmalleolu.ol J>.w,mfy ()rg,,ni$alion ott4 Jnly J 957 ,.. <>mended tk,rn 
U>noWtime. 

rrAA l'3ti"'°""' lhe1neomeTu>t~A<:t 19J6 (Cth). 

:rrAA 1m ''"'"'" the,Incomo l"llli:Assc$smentAct1997 (Clh). 

l,,t,,t Acco~nt, m= the ba!ano,:m= "'1d ir=i,,eslatem,mts ofl'!anl::West and its 
SUbsldlarle~m!d StArulrew'I: Md fu:Snllad;am,1: ~..; a1; 31 AuJiust 200ll anrl':tmOSGS,,. at3J 
lxcemhtr 1001, foolud!ng in e,;-cJ, = ""}' IlOlCS !:lt=II>, "" ulclttded ir, floe }).,., Darg,,n"" 
Matai:,k 

M~!uisl Aut&otil>lli<>M ~ !di theAnthctisalio»stn:ll:=J:nai<tl!l !ocondnc:l. Ille 
~Wl!stud St h,,k!:w•~ llm:lllessos a., !hey:m. bciiigcarrll,d on:itComJ)kfira,. 

N<m-Ihlta,.ltb,gl',,,-fy-fu,,, t!,;,"""1!miggn>o?I lo ol<rose ~-10. 

N<»,-Tnn•rerrhlgEmpl"J'<e m=an Outcl'S°"J"'ltmp!oye,,"'1,o,!0e,;-not """'Pl- tho 
&d!trsm-Sel!et Group Memkr's offerofcmp!oym<!lltfl!'lde;tmder et,u,e 1 U. 

0..-toJ"S.ope:En,pJO)'"" """""'"" emplo,eo arnGronpCtln,PanyWho-1" no! omJi~;;, 1b" 
:s,.,,i.westm St~•Bl>sinos..e,;o,,,,. en,plcy,,e-f&rttl.';.,;; ~rn, ""'1>W,ph 2("-)(li) 
,>.f!lcl,e,fuJo 4. · 

l'~m= lru, V:-1""'.tm,iot,. tho :a,,,,l<;W<;1 a,,d StAnd'Wsllu•in= om ---Ptmcb,... Prkl,Jllt';;ll"IS the fnitia! Purnliruc PriOO a,: !J$!S!ed in a=iiance With t!,i; deed. 

Regt,ietnry AnlJmn"!,yfueans: 

(a) 

"' 
"'Y ~""!"' l=I m!hority ,md m,y dop..-btlont,mUli,t,,,-<Yi' ngencyofl!J>y 
gov,:,mment; ~rui · · 

~orwtfum1y, nge,,cy, ~" o,-ailm"I...-tnti!y bavillSJ><f"'= o, 
~"" -.m&,,,- ru,:y lawo:rregulilion orilie lkti~gmb: <>fa!ly=<>tar..d st.:rclc 
or=mt,."i:s~go. 

~bitnryc.mal!wm meameoclioftheQlooilk<ls speoilfud fu sukl"1!Se.s2.l(o) "'' •e) (,Oi>nd(!!). . ,,u,,,, . 
:Rf,l,,te,flJallty,:ff a corpoiilitm m=: 

(o) a ,d:,:te,! body =pora!\l of'"Jiaicol'p(l!ilioo Withfu1ffi: me,l,,;,,.gohoclior, 50 <:£!he 
~tiO>lsAt!;and 

(b) l! ""-lttnit jn-r,,Wjon to wliieh !bat oorp<.lralion "tJTrec!ly Odijdi=tly: 

(i) con!mlslhe~toappointth,,~ 

(ii) is;,, a I>O<ifion lo~ ili.• """61,g <II; "'""'llran one &a!fof!he 
m"'®Ull!1 lllmlb<!:r <>f'w,f"" "lllat llliJJbt k oust ;it e mccttngofln>Tders of 
>Jflits In tl,,,trns!;,;,. 

(iii) hold!: orfs in. a posltiillt k>eon!rol the dtsp,,...i of m<>re !lian on~ half ,:,f 
!he issuedm,;t:; atthctro,t,, 

Rcl°"""t ~!om !n<aludes !he&nEngkt 1959 (Clh), :tho Corporatl.,.,,.Act. lhe 
···Arwrclic,,Secun!wand~~Acr1{J(JJ!t","tk,a,.,1h,dl,~.A.01 

1974 (CJfl}, thelimlrmwe.AaJ973 (C'lh), the I~ C=tr<tr:4,lol 19$4 (Ohl, tho 
Svp&~ hufu!11y(8'.iptrwlrm)Ar:t l!.193 {t:J!,J, lb~ U/ltfllrm Colll;1lltlnCrediiO:nl,,, 
tl,e Priw,wy Act J!JfNJ {l'.'"r1(1, th.. Flnt.1111:.id TratfS®li® Eq,,ms Act 1988 (CtT,J, t!!<: A:nfi..1,,/ oney 
Laimd.,.;,,gandCm,nttr-Tm<>rL<mFm:mdngAet:2(J(Jl {Cf/,) ""d thel,ifo ~Act 19!!5 
(Cfh). . 

Rqir,,.,.,,,1~ me,,,,;, iil relation to a party, sll officers, emplcyces,.Jl'()fus<iO!!al n,M,;e,,, 
Md ~sent, cl' th• im-\l' or of!!:s Relete<!; f,n!itie,1. 

ll:osttit'tt.dBI!llin"'-• moans a full mwr .. r<:ti,,1 ~ bllSmWi ora r,,n ~lmsiocs,; 
b.an~lmr:fu,,... 

R .. !ti<tod l''"'°'""'""""tl,e Seller's Gllatat!tornnd ;!s,:ubsld"tll:lm<. 

:R:ebJnitll.1"'9!>1""""'9""""'" alfi,,.,.;"=e., eonmielod bytho SoU..-Qoop M~ pno:no 
Con,pl.efkm, tnr!"""1nffing U,e BankWeot Olld StA»rlre;w's BJ,sh;=sand tho bnsii,('(';S 
eonifuote<.1 by l!OOSGS.. . 

ru.kWelgbt<!d~ meo:n,:rlsk woiglittd =rs Oll!euL:!tod fu fil"way;,, "ll>roddho! ommmt 
ls C11!culatedfo ao,;on!SUc<wifh Al'RA',Pnide,i!WSW>&cli (1-etJe,,lfug l3a,t1 !). 

St A"dtew'~meom St A.rnltt.w';Australial'ty Lld (ACN JOS 176 234}. · 

StAnm"tlf'• G.-.mp Comp,,ny memis each cfStAoorew's :md ""ehAfAM:t-ew'• Sub.s,dl,,y. 

St Alriltew'~ SI!"""" mC11rtSlhesl:!ore:; fa !he oar,,blo[St Arnlrew', s!=ified inhrt B of 
Soltedule. I. 

St .A,,"""""' s~hsmlllrlo! """""" eod, oftha '""'"'""""' .sputfied ;,, l':,,t B <>!Solil:dulc .J.;i, 

S""911dtem=a ~ employed ~aSelf..-Gr""l' M=h<r-1 who bus betn ...,g,,ge,t full 
fuoo or~tyMI ~ in fu,, Bocl:W...t ru,d $1:Alro'.-'s B:usmea= OJ ff,elwcl"" 
nmnths pri"or to the da!Jt of1ltls deed. 

StU.r Acconnt.Irt, m,;ansKl'MG of Central~ L=,!J!, 152-158 St Georges Terrai:e, -Siller O,,,.,...Jidot,;,J G<..mJr m<>aTI, ili~CwmolidaM Oroop ofmii<:Ji the Seller i,1"1~¢ U,,ocl 
Compa,y. 

'-"J'ollll\,;mn(l;\,l. 
~~~) 

i~~~ 

' 
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Selkl' G=>p G:""""'""""""""' M"i Gu,m,,,1.o1: pn;i>irled hy lilly seJ~ Gnrup Jl.f¢ml>er ill 
~~11;,;~of~yGro!ipCompally. 

SdlerGmupMemb~mc.w euch oftbe Scllef, ~ &lier's Guarantor and each oflbl:k 
Rcl=1 &llilks, ~ 111,m ca.:b. °""'I> Coml_lony. 

SdlrwTta.!lallhrbmi:ans,:acb.~w~tllllk-wruiowlW-dor~bythc 
S..U...c.-fl,,:(JS..l!or~Mffllher~1-lllllmHBOS Hwl&,;.BankofScotlood 
h>k<i!Bcmbi::id~~~C~Medical,=>re,.lnsi,w,t ' 
lll.'ll"""'Olll:"'Sl~sl'la,;c, . 

Senic~llllllil!S tlwmmc•di> bi>pro>Ml<tl byt®Il~II> lh<:Sella, .ud/or by.W &lie,; t,, 
14J3l,yer IISJI~ ill Jiu:,~ Sen1l:esAgrffilll:lltor, f'Jiliasfuat, in a=""= wifh 
dauu 7.3. 

~Pl:riodlXw.l!la ti.. l"'IKld of6mOOlhsalierCornplotloo, Cl(l:l!pt.i,s 1>ruefl'/iwspecifie<i 
io.~4- . 

Sii-mc=lhe Banl;W,,S. Sha,,,s, tl,i, StAnd«:w's S~ud lh<. HBOSGS S!Nt=. 

Sta.ubl.rdllati!>in~IC>~pll)'llllk:1>nf1IJYpaymeatdne11tllk:rlhis~m= 
14-.,.,whithis Ibo oodll)':aocli::mu Swiip~Rate(Av,:r,,geflid) as l"lbllshed...,. 11,o 
page cillilled 'BBS'(' ;:ia ihsiRelnm!Monitlll'Syw,,m ;:ir;,,;,.y n,pl~ M£¢{1hel:IBS'i 
J:>ogo)atwM<l,u lll.10"" ~tilllo) (m!l..fimdat.-=fflli<:h~~ntl lhilt 
poyme.,,t (or, if !hi;> BBSY l'",t< is 11<>1,.,.ailabl,: w W<t dint, :fur""'i, "1lS<lll, 'lhi; ~ l>id ,­
~ ontho.BllS\' Pllg\\'~crabmlt10.IOam. {&ydueytiniO) onthl> fastBll<ines!: D"Y · 
illlm.ediately;m:,:edmgtlwdate) pfusal!Wgin llf2'A pel'a:<llllllll. 

Suhoiclin.rii!l ~ th<>.13w:Wesi Siilisid~iwd !00 St.Andrew's Subsidiari;s. 

~p<:O>illll.liti<>U~lll!:W>i8;(AlJdfew'S~J'lim,i-

.. Jl'uJl!lm$ llnytu, by, excis,,,~. charge,~ ~on, wilbholilingtax, impost 
,:,:wi"--~-'d;·g<>bllg.fiwcl~;r...i,,,-.,, wfu;;her dii:i,cto,illc!i=tby~ method 
~~'"'!~i;md, ~Wllbilll)'P=ltie:$. iil:!es, ~wS!atm>ey clwg~,. 

Tu ~nu:ans:&ITAA l!l36aaihhe ITM 11,n wcilh::rofiliom. 

'l'w:Alalkllrity~ lUl)' &gldalmy/Ulllmrily~t,lefor lbi:ru:.sWSJDMt toUOO!i;m, 
whllhnldlll$W~ cffu many '""""*"Y orjwdiofum. 

Tu Chim me..... imy olwol.<>gainsraic Scllct"~ (l~ w>dt,,-<>Jll!.ISI' lS.4. 

'r?""Dtm,.,,d""'311S: 

(~ 

(b) 

(,) 

a wrinmnolicelli;.or ~for,an-pay~blt; o.r=entfu>w.a Ta;< 
Au4Qll\)'~lhe~ufany'.fl<:;t-lwwlra:b &,, !1::lk1:-mtlt<> S<:llot', 
Guamntanm,.ylle~bumier1hfadeod; · 

""¥ ,ra,,,m,eaU=i~cd.Jm,n a Toi< Amhori!y admirusto,iog iny Tit"< ass.,siag, 
/l>Jp<»iog, <latwiag or ~IW iotcnlioo. to elaim ~Tmi; 

aoolit:l>h, a~mtmbui,faCoosoJidat..i"Group giw111Utdc,$WliOJ1 
121-IS(S) or(SA)\lftlio l"fAA 19.97; <>t 

' 

··-.. 

· (d) wdgm~M•~-m,._,,~m°"""""""'''"""'" 
,&...,sessm,w of?\,,(. 

l'.al;Fw.filng.A:m,mmtmearisan ~ brJtWeentlie.manJ,.,,,.ofa Conrof«lau:J Gro11p 
ian:latioo:k>lhe ~<.>ftbe. Htad CoillJlll!IYlnpay& OroupLial»lify, 

Tu>..X...W .,._;,,..,.. ~w i,;.!~u, 1',i:,;. 

Du;~ell~ l$flil:,&4""'1<1fmoom ~ &. Soilcrand eacli wl,ollycw,,c.d Group 
~iofuefom:,:.«<>1¢in~ta;, Wi11R'MO':iMPWMVAAnllwflo)ll!-;,ij~ - ' 
T:uSlwilig Agtecm,mt- alaxshatlng~tor ~ bot:m:en !lie &llci.-Wld 
the wholly owned~!>~ as ~ot\ld. by =tion 121-2Sof!h,, rfM l.!m w,d 
~a,,yn.,.Fm,t.,.gApoD,<11U1etllle,,,.IL"~omo.~ 

Ta.:,;Wan-;,11-lleoitlellll!l lfle Wilml>1lios ...tout ill Warranty 14 of$ohe:M,,6. 

Third 1'arf1 mei.m: any p.,,mn or 011tiiy (iu<,liidinj. i ~lakicy Aull~) olh<.,· lb,m ll Selkr 
GMlp Mor:r!bl>!", ~:0~0,..,,Mphl<;rabo, e;-&Grouj> Cml>pruiy. 

Thim.Pliny euim melllil ,my cl;iim. w pw,uliill.clllim hy lllJ¥ po.son Qlbcr 111,m aJ>Y l3ll)'l>I. 
· (ln)up ¥ember or;w)' Sd!er Croup Me<nl>o,- llJl'lin<t liU)' Group Co,,,Jlil.nY oth.,- than .. Tn 

n.,,,,.,,,,.d. • 

T~rilli:Eui.~me.:im m OlitofS~Employe,: "lll!o """",ll> tboS<,U.,...~er S.Uor 
Groiip~'$offi.u!emplo_ymem~>lll<W"<:!o= ll.l. 

'.ln.noiti<lllal Sorn«;> Ag;e,, ... eru:in= ~tnmsilloaul Sl:l"li= i.gtl!<:lll~ to""' 
'""""""""""' 

as~fo,W.l>y~g-

T.lllilI:e.Ao<Wlffl ..;......., ;nmp=cf =h ~""fund,~ IU>d.iti.d l:a1wa sheet 
Qflbe Si,pOl:illlllualiooFIWd,is at!h~m®ci"!M~midlhi>tlWh"i<od pmfitan.J: Joss 
:aco.o1><11:lhrth.Sc. orS~ou Fwulforii>o:,ea,Olldlldoa.duitdm. 

W~~lliowiur.mlios..i:tominSomdulo6. 

Wamuity C1aioa ll)<;llllS 1111)' Cloila b}'.lho ~ arising ootofahreacl, <If• W...-.my. · 

-
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1.2 RM$onabfe emfemrours 

Any;,rovlsi<mofll,fa,!..,~-wl,iol) ,•qtin<.S a pa,t;,to.,,...,..,asotlab!ee~.,,,all 
m,,s,;,oablo .,.,.ie.,...,.,,. fa !'TO= tkt ~lil'lg is !>elfom1e<i or oocnn, ord-11<>t oocwdo:"'5 
not blcltlre any obli.g,!tiru;: · 

(•) lopzymiym,m,;yor!Qpmvitle :icyfiu~<ii:.1 COlll]i\ms:rtitm, ,alml&l<! ~ 
OT~o!htr!o,:t;nli'l'l!toorfurtha bellefi! of' MY'*""°" exoaptibr ~oo!oh.!1".f 
~ f,,. fur the lo<lgffiltmwfili:1gof"'o/r,,Ie,,a,,t~tfonwifft "llY 
Reg,,W<>,y ADlltori\W <ll" ; 

(b) fu. ~ero,y k!gal attion orpm.,..,dfugag,,ins'! ..,,,,porson, 

=tplw!i....,11,atp,o~iMJ> «<pro:uly ")>l'Cifi.,.a!l,OfWisc,. 

Knowf!!dge ;;ml awareness 

(•) !fany \Va:m,,tyi; <J!Slli:fled by U...&l!mGua"'ofer's a"'""'="' kt,owle&g,,. the 
mcls ot'whicli. tho Seller's Gwlm!c):r is aw.ir,; or 11$ ""'wi!l,in :IM &:lle(s 
~ a"""""o,sorbro\'fledg,, .,.,il!k.,,to !,l,21J fuml<>!'Wllidli !t!l)'Ofih~ 
e:>«<;trl,'vos cl'lhe SclJermt<>p,~ to·fu<>~ R.eim>S<n~ <m S Ot!we,-
2llil8 or Cmlg Rice = actuttlly aw""' nt th! dale offht,, de.d. 

{h) A "'~1o !Iii, tll:lytr'sknowl.<>t aw=,.~ <>t:f.>cl,: (<lrlhatofits 
~fives)i!: a~ek!faetsaotuany~byllll!~ofllre 
Buyerwlio ~ W<>lked oo ffio:,,,quisitiwi of!lw Gro1Ip C<,mpanies f'o..the l':fu:re~ 
orlho ~ ~ oelfogin !!,'*~ •a Btmsem lo. tho lh,y,,r on tlrat 
""'J)1i<i'!:i0Il. 

General mle:t oflntetpn.tatfon 

Iniliis<leedhoadl'ngs=:fm>CWl'el!leneeonly all<! do not!lmct fmmprebtion,md, unlessf!te 
o~ln!:<Jrtioo "flpe:!fS'. 

(,) 

(b) 

(c) 

(d) 

(c) 

(Q 

a wnnl imJ,<>rtmg !bi s'irigu!ai irn:fudes the pturnl and ,.,;,,,,, w.s,,.,.atd a ..,,,..,t -Of ""l' 
g,,nd., fflol<l<lcs the eom:~>ondiag words ,,/ ""l' otl,.er gen<L..,, 

!hi: wool ''fucluding" or >ny other furnioftltatwonl is ootamml ofb!lll!:mon; 

if a wmd ctr pl1ta&, is gtv,m n ll<>liootl mom, i.ng, an.i'<>lfi er Jim <lf aped, or 
g:rrummiticnl fumi of!hatword Ill"~ 00$10 em=pm,illngmea.nin~ 

a ;efinn<t:fo ap,ufy"ilmkdostb>tparty's exoo~ ,1,lminl~, """°""'°"' .,,a 
permimd ossigm,, Ulclnd_fflg P•=stal:ing by WO;Yofoo'Yall<lnand, illtlte= ofa 
l;Ultee, inol\Jil<$ ""Y"'~ cr,ddition,,J~ 

;,n,fcr=o f{} a doc_im,,:nl {int;lodfugill!$ dwrl) is !o !bat doeiimo,,t a<v!llitd,. 
na'7:!l:ed, rntiffetlorrepl,,e,,d Imm tr.oel<>fio,o; 

2. 

,., 

(g) 

(b) 

(i) 

(]) 

{k) 

(I) 

a rel\:=oeto,i p,rfy, c1,mre,stl,e,:lo!e.exlifult l!ttoclun'"*,. or~ isa 
tofurenc~fu11pany, ~,s:,bed!i!c, oxlu"bit, ~t,or aime;m.., ID orof!lUs 
deed, .,,,J ul>fe=""fo this d0$d ;ocludes all s,:hedu!e:I, ""1llbils.~ts,""'1 
"""'"'""'"lo It; 

a~etoaa sge,my orbOOy if1illltagcncy<1r 1:mdyceases tc. eoust or ii 
=orn;!lt:nW, re,i,mwd orn,iibced or bas fu:pnwt;ts orfurn:tinn ~ (oMo\ere 
body}, lll""11S tho agtr!<;yW body v,hicb pe,i'oro,s =,st e:r-ly ;he fun o6<io• al' tit,, 
llbs<;,kt!, body; • 

a refunmcc: !o a st,ifilta inclt!des :myregi,la!t:lolll: or tl!l,orfuslrulltent'l made u.ntlet it 
(de.leg,m,d legi:lfallon} ,ind a~to ,.-,,..<lcleg,,.~ log!shtion"" a 
J)ro'1lsfu:n i,f .,jf&er inckid, .. «m!:cilid:dlon,; Amendn,enfs, ,-,,;,,:\m"llfs ,lid 
"'!'l:!,_fs; 

a refui:t,co 1o '$' or "doll"'" isto.A,mra,Ji:menrre:icy; 

t,,.,,,, &m,d Ill oJ,..,.es 4and Ill m"1! '!lemea'!ing;c tl,ere gil'CII; and 

1Jfls dffil mustnotheeon"""'"'-.,,.rstoapl!lfy justfa,,a,,._ that.~~ 
ir:Ol'=ed.il:fok~. 

conditions precedent 

Con.diffens 

Clauses 3, 4Md 'i dom,t J,eooino bi,>dfug: en flle parlk,t ,rnd h•V<! no fo= "' ef&ct, .. a: 
OnnpJefio,, =mcltah, p1,,,,.,, m!i:,1 e,ieh eftho ,,.,n,1m""" lht<;d lo. !he fir:rt ""'"""' ofthe 
fuhirigi,ol,Je MS~<mtiersafu&dorw.tived !n awonfimOOwill,,clm.me 2.7: 

(,) the Ecyeth:is reeented v;ri!ten::iotffielllion lrnrn the Aw:!:r.,!iai,c Ill!J't'r~i:d Sel!<:r 
U'.>mpclitim. >.ml C<m,;n:mer 0,,,,.,,,./ssion (ACCC) 111atdll-. 

"' 

{i,) 

basetl on tho !nfmmatian Jm]li<ll:dby !It<, BO)'trlo 
ihe ACCC.. il,.,ACCCd=!Mtpr,jp(loolD ~ 
ln !he~cquirltio~ l)ytl,~ BnyerQftbe S"t!o..,,, • 
pw,mantto s«:&ll50 ofate Trado hlotkesAot 
19;~ {Cll,}(~ornot:ruoh no1:1<,, n!so ~ 
tt,at 11ie ACCC = its posffio!! If otl!ci- rmrterial 
infomiation~);or · 

l,llSed Oil ;he i,,ll>tlMt'[M ~ by !he 9eye,, !o 
t1te ACCC a<!!l tM~e~byffleACCCof 
written an~ggpnWlded oragreod lo!,, 
providod10-U,,, ACCC, tbe.A.CCC<lms not~· 
!o~fu!he~ti"""by!h,,Buyercl"jl,e 
Shan,spno;uMtto :<eel.ion 5"0oftfuffrade ~ 
Ac! 1!174 {C!h)(whelJ,cn;rll!'lt~lcl ooffce als,:, 
statos thattheACCC~lt!rposlim,, if other 
=n,,leriaJi,,~e=u,,); . 

" 
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' 

~;:;S"..,..,lt:.la en®aitou~ t:. satisl'/ G,;.;i;dimffis: 

&.:.'I p!i!l,)I IIWSt~lill n:M1.>IIW>Jr,wiJe11,vo!ml tomsun: ll!ateacil Coridi!ion is Sliti~6"11 as 
•""11 as~ allei'tlieda1l, oflhlu; w=d andirl any ewrubofuto lhe Bod Date ,.,,d m - ,, 

0) 

=nply'Witb ils ohli~ lm®r~Z.3 <ind2.4fu rolaliru,. "lo the --pro11lik,.1o lhtl Selkr allirdi:mmlioo rea,_~Jy w,iuired bylhe Sclk,rfu 
dte.p,,lp<>Se$ofpt<lCJlrl,,gtl,o ~of ocy C.,m!ition; 

~) , 14<:Solie-tfllllS a. Ml<l11 aspmclicahlll; 

pieparc am! !llll# eMb uo!ic,, or appli<:,ltioo 1$!J.uln:<I to b., ghiffi o; 
rm>de by the $cller 101he m<wan1 Roy,lotmy A111horl!y fu. tli<: plllJlOSei 
IJfproe\lrulglh, .. ~w,ufthe~gulldDzyQmdi~,,n&; and 

(Ii} provide tt:ifut: Buy ... all~ r=,;:d,Jy«'lu.irodby"llle&yey ro 
""able II,,, Buyer IO P<"!'ate auy do=n<oot U> -as,aist 0.., Buy,,t 10 e~ply 

2.3 

, .. 

,., 

(,) .-acl,.pa.1y mustoJb.om,;se~wt!ewill\. ond COIUplywlli, d RMO!W>kre<.jl.lCSIS 
of tho 9lhofpNLyfotib. plll'p<)SW<lf~'lh<'S&lisfa.\:liozi <!1'8ll)'C<mdilion • 
.owl = mi. t,,lu, any llciion dutt will (lf is likely ro hilllll>f or PM"l:llt th;, , 

(~ 

~ofooy~llllll 

-""b.Jl""Y ~as="" p""'1ictlt,I,; ktt:p ih~ o!lto,-pm1y ~ llfllQY iiaCf, 
UllllnT<>f WfC~ofwhlch ii beromes $>\'l!fllthat m.'I)' ..,,,..t( in. a Condition 
no1b\!iJ,gUlkdUl~withitsil,,ms. 

Buyer's obligatiollS in r;;lation to-Regulalory Conalt\OllS 

Withoutllill;l:ingclauso 2.2, fheB"}'etl'il\tSI"""' ,JI~"""""""""' to e,wun; ibat""cl.! 
~ Ct>llOilimi is:lallisljod os""°"as~k:afh:<-11,,, datooflliis<locd. ln panici.dar 
llwB11ye>'llraSl:fu.I'Ohdi<>llll>lw~~coocthoi,!hoa~.ACCCC<,ndlli<><1{11> 
whidlclawe :u "!'Piles): 

(a) o<>amlltw"ilhilw Sl:llocllbDm:\llllfu;of~Jsm:i\'llttW ~for liie 
pll!'pllses of procuring ~Qf~ hgu]Wllcy C<inditfunandt"".P"Od to 
0,:,qui,ics i'tojn !Ito Sell~ abo<>l"lh,,. ~ oflh<, "l'PliOllllon; 

(b) """5ll!t wi!ll-lb~ Scller Ill mlBliM 10 any furuter inf"'111iltioo 1o be, pmri&d to 11,~ 
Jcle,,ant~ Alilbori1,y. 

Ehl)'{lr'$ obf~ ln relation kl-ACCC Condition 

Wlllmm limiliog cll>uS¢2.Z, Jht>~ oms:t ..... w11""5Dl>IUll<>tll<!eaWUJst1>~ 
sallill:li:lfun pf1fu, ACCC Coralitfon .,. soon ,.. prru:tieahlo ,d,,c !ho <h1,, of~ dm ""d io. 

~ """'~ 
(•) fllf> or i;am:;, tn bee filed with tm, ACOC all ootilicatioru, or Sllbmis,;ions, in ea,;:,b wse 

!,,:~with th<>"!'~ e,id.,;;..,,, Qilli,, ACCC, '>lhicl:i""' ""}Ui:w lW 
lhopurpososcf~~oflheAO::CCoi1dlli®; 

~) 

(tj 

eurboijm>&,,ACCCIO co!>diletllll}' ~fflwsiiZWW,,,wblcb !h!I ACCC wism;, 
IO'llrulortllki ill.~ wqb !hi, p;eyf>.ot:d"O<jmSiljJ>u t,x ti"':Buycrofll,\; 

""""'"' 
,'~i~~~tt,st£~=~7~~---- -

S!>n@!tiv,. iJlfpm;ation 

NOU!Ulg la danso~2.3 and 2A IC<julmthcBuyerm fUWidetlto Seller Willi. imyconim.:wially 
se,,sltnai, ;,,flmI:,fum provid.d by ih¢ &,,er to a Ro;.!llmc.y Alll:horlty (illchidfug"lhe ACCC_), 

" 
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" . 

(,) 

(d) 

(e) 

... -g9.AA!J@il tc"ll.l'l 

~h!~with.APRA'sPmdrollal~s(reilec:fug 
:aasei l). 

~tol:alculate 
. . 

The CoJDplotloo Balsnoo Shee!mM b..J:11'11l:tEW{irn:turlll(g~ lialwce sll= 
(hcir,g=cl~ blltamis1=1$, l<i 'llt~ oasi::ofSt.Amlr.,w's and BimkW~st) fi¥ 
S1Aud,,;w'!1,Ba.J;;W<"mood HBOSGS}.1md lb,,. followingao:,Olllits,m,rt ho -- . 
(i) . NetA=t~of~&dtoW"s; 

{ii) NetAssClkuO\llltllfffOOSGS; 

(lii) 

(;,,) 

Nm ofl3a,,.l::Wesi, and 

RWAaf&nkWo:.st, 

;,, ~ =e-,rn ot lho-Coo,pldii:mDlllio. 

~l'llm~~l"n.:.: 

Th.,~~l'litewillbetb~-oftheMj11SledP~~fur 
encl! oflbnk.Wo.;f, ~·~ w,dliBOSGS. To<>v<>ld IW!lbr, Qll.loo., more-of 
ll,e,se wmpono¢A~u.t«l~l'tl= maybe rn:gati~o. 

llnkWrlilAdjwllldbrcli,_~ 

The&okWem:~~~willktlre:&nkW!:$tlPP~11~!oth~ 
fulli>wi!lg ..tjJIStmell!S: 

(0 iflbe.Completioo N1:tFwiihmmllll'l'll'f l :&Ii.ii!! b.\llrmi 6.2S'Ai. ti,,e. 
JlwW...t~l'~l'l:mwillbellle:lhnkWcstlPP~ 
byihoammmtwhichisd.timumed i11=rdiui""' will, th~fol!owi;,,g 

(•) 

(iii) 

-~=(6.2$%a,;R.WA)-Nfl\'; 

iflbe Q>mp1"1!oo. Net fllndm,...to! 1'ful' l R.inio is biF1.lwi. 6.2S%, 
the Biu>kWestAdJll:iil:d Piuchos.1 l'rlo,, will k ti,:, Il"'lkWcst ll'.P 
~hyilic'®<»IQIY41iohj,;~in~""'wfih!l,e 
folkrwing :tbmnlb; 

~"'-NI'E~(!S.25%:,;RWA);or 

iflli,, ComplwjW1.N«:F~ Til:r l Ratiu is e,ill!ll to0.25o/.,the 
BimkW~A<!jllsted~l'rn.-,, will 00-fueB:aak.West:JFP. 

St .'l.mh1;W'S Adjusteil l'ut,,~C l'ri«, 

The St~'~A<l;"WIWPmcllasehire wfil ~1bc: stAlldrew'o lPP sub~ u, 
iho wllo\\-iat iul;,,i m=I$: 

" 

4.3 

(ii) 

if!he ()Jml)klioJi NuAmctAmo1111tofSt.Andmv's is pertli,miw 
NlltAs.mMIIDWitofllt.AoofeW's,~StAil<ln,.w's~~ 
Pric<:will i>,, lilllSt.Amiwn's IPJ.> ~bylfu:l.llOOllllteflh~exi:= 

i!lb.e compidiwNct.As.si::tAmountofStAn<!Nw'aU 4:.1, llwi lfl:>Not 
ASS4AlmllWtofStArulmY'ii, th; StAndi'ew'sAdj~ l'mcbasel'Iire 
will lx> tho St Alidn,.w's lPl' ~r=tll.l lJy !be, IWlO\lilt of lh:: ~s; 

;r~c:,,,;,npk:tioJ:i N'4&,,'Ct~ofSt ~si, eq,u;i to lbeNot 
~.!uuolllltofStA..d,,;w's, Ibo l!<Ai,w.:.w's&lJ-.tl'UJCb=J'rlce 
willl>" !h~ Sic A.odww-.. ll' P. 

HOO.SGSAd}u,te.dl'~l'm,:, 

Too:mmsGS ;\.,lj...u,d~Priw will belheBBOSOS 1Pl' :rnbjeot to tho 
full~adjwlmems: 

(ii) 

{llij. 

iflho~Not.Asmkm>....t<>fllB0SGSh~lb...thoN.::t 
As:rat.Am.Quo.ofEBOOOS, tiit;;H,l,OSGSMjl®:11 l'~ l',,o¢wJU 
bo ilu, lD30SOSJl>Pin=stdby tl,,,,a......,om:of!h..= . 

ifll\oComplclionl'i=~Amwnr ofHllOSGS i.kss lhaD llmNei. 
kset.Amollnt ofl;!BOSGS, lb~ HBOSGS Ailj""l¢d l'l.llcll= Fticc wll! 
t,;,iho naosos ll'P ~ byllie1U11wnt oftbe-= 

ifU.~Complel;iooNCl~Am"""t ofa:BOSGS ~ ¢<i""l t<>U...Ntt 
Assot.Ama!lnt1>f1lllOSGS.lhO'llllOSOSA<lj~Pv«b=hic,,wlll 
b:,11,,; }moOOS lJ'i>. 

(g) Allo,,aliwo. 

mfu, St.Andn,w's A~l'ureha.e l'licem-!llelUlOSGS Adj,.slOOl.'md>.ase 
hi<:,:,orb<ll:J;is.~lilllllWllilli'll~ll!WStADlkevlsAqh,:;led~ 
PJiI:,,,ir~A<!i~P~l'liPO ocb<f!h($$tbeca,;e m:1.f.be) w!ll · 
~,1,filllMr®WIIWM<ladJ11stnirmttu !l,;.AIJ,j~ 1'wthas,o ftice fur 
&okW~(bmtmo~doolanoi~tl"'~!reqlliredimduob>sl, 
43). 

Payment of Purchas& Pries 

. 1b.,P~l',:fu,,ffilll¢b<:p<lida,iillllows: 

(aj 

"' 
c,) 

1>11. Compkti<»,, u,., B'o/«o lllUSf pay !ho- Initla! l'i,~ Ptioe "' th~ Setlor io 
IXO>M~ wilh ~9.7ruiddi,u:,:i ZJ:; 

ifliu,Adjlllll<ld P~l'rl"" is i,ra~t,,r!hOII lha lnninl ~l>rli:<,, WI. Ibo 
Adj~~ ... iDa11>11t• &y..-,,,.rn pey ro 11.ie Sc:llorlllll amom.t~flhe _ ... 
fflh~A!lj"51<,,i Puroh,ls~}'rlol, i,J<.. -~ IDhlall'~l'noo, Oil <h~ 
1!4iw.tmoDt~Th® !hi: S~U!ll'l'l>ll<t lll\ftll th::lluyll<'lh~ lilllOWltoflhe 
dift'wJ;ii 

-- " -
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· 4.4 Adjustmoot, fOT ,:wtafn payments 

Any l"IJ>ne1lt mado:: 

5. 

5.1 

(•) 

(b) 

!,y ID«SeUortoaBl>j'OTG'rO'llp ~lt,,.11 Wru:nmty Cfuitn~ 
~<1rtmd .. clws&l!l,willbatmated:i,iapm-mla 
ttdnelm,i: in the purc'baso l)lfu, or =Ii Bml<W<:$t br St/uldrew's Share, o., 
OJ>p§""1,!c;.,,. 

bythel'luyerUl the Sell..-llrn!.,,.eJo,,,,,, 1;; ~wi!ll,,,!Jca:te<l as a 
pro.-r.,la h>o!l!aSe in !M ;,on,ha.so {'me of eat:!l BankW-est. Sime ,,,. St Attdrow's 

· Sha,"',"" aw,licahle. 

Period before Completion 

auya,-a~ 

(•) P.,,.tho J>II!p<>.S'<S ofu~!h., 1>um= q,er.,t;i,n,; offl,e&OJ!P Oo"'f"!!Cos,. 
~tlffl~,mdili~t.lwes!u1tt1~lil<:llankWr.rttm<:1St 
Andr,:,,/,; llt,M- ,md prtpati,!g JJ,,. ti!" ~"'1 ta !bo lluy<,r'S n<>n,,sl WOi'!ci<l$ 
~th" s.i!_k,n~·J!!'J:.l"tlt!l~!he·&t~ of.tlm<d™ ln'rn! Comp!eti<m 
lhs>Boy,,r srul it:f:R~fitlve.<i·~clt~OJ;t!intoesi:.IMng.,.,,,,,,nl 
wo:r!dng;fui!!!'! (11:00rim t:, 5:31lpm !""'1lit,o:,) <11>:~bfc~,,lioe fu, 

(,) lm>.Asw,;, l'<opot!iosand =o;&,ela$,gto Q;o IhuikWo.st ruidSt 
A,,<lr,,w'i; &sfuosstll; "'1d. 

all <lfil<>o,,s sod senioremploy,,os of any Group .Company <!nrlng 
bmiln=lmt!>'S. 

~ tlm1!."&llnisnotcl>lfgedto""n,ply#itb !his clmrse 5.J W1he extent 
thotgiv;,,g$1l'cl, i=o,,,Wl)iild ..,!l!•m.i.biru~!l!l I,:, orb""" nl>1:m!rial 
adveraed!!:ot rn,, lh&d!lyto dq~ ,iltl,~ ru,,J,:W,,.I ~ St An<lrew'i 
ll<mil.l~tt=stfu~abrcnoh~1""Sclkrcrmyc;,,,.,p~ofar,y!sw 
(lnclttdfu gblmkcr/~o,m,, obllg:rtfons of C(lllfn-leot!ltJity.) <Yf of th& fHr:m of aey 
~towhli:hit/sJ),lrly. 

(b) The SellumRSI provi~e tlaoBuyerWillt ,..·on!l!!yui,d'atr!s up .,,to,'lbe ammmt ofthe 
Rici<: Weisl,bod J\ssel,;, "'1,;ol,v,iJl hcca!onb!ed<>n a &.o! J i,..i,, "'1d-wlll = its 

. best~ t<, provide estim;h,s °"" f~lwi• if,eq,ie~. 

condm:t ofBusllll?S$ 

Notwl!h,tm,dmg cl=~ 1.h~Seltermnstim,e,m,'tl,atntrill C<mij,lelion: 

(•) ~wilt, foeJti<>r""""""'<>f!hoBuyu, =Ii. Group C~ co,,dl>CU'll!:, 
BonkWe.t,nd StA,,drew's.Bllsm=in lm\\\'dfnW:yand mm! "lllll:\S'e eo,,,,islent 
will, Ill: usmi! besi= r,,,IC1ices anildOO>""'- ,,.ftk',,""Y>:Jg,,ifiOfillf olmnge w u... 
!12b.!nto,-Q~ <>f ,mysclwio/ ooo,p,ised iri ""' BallkWost Mel Sf. Andrew'~ 
Bn<in--.;and 

bi!(!Slll­
ijQ!!;~ 

ls:"'!11~13§llll7,! --

Resbicled conduct 

Tim Seller must !'"'°""' tltot befure COIY!f'leli,m, =opt wi!h !ho prior ==c 11f the Buyer_ 
.,,oltGn,u!f~do.,.~ot: 

(,) 

(b) 

(c) 

(d) 

(,) 

(0 

(,) 

(i) 

(j) 

(J) 

(m) 

issue nrellotanysl=: copit,il <ll"opfions, ·:iecurllies<>rol.berrigt,t,, converl!hl<:mto 
shore oop,1:,1 other1h,m !,) OJ'IOlbe, Gro,,peon,pany !ISneee,s:uyt:, meot,my 
pmd¢ntCol =p,<Comonls. lbr capfu,1 "'1"'!'.>acy <ll" 50!vfmcy; 

bnyback o:-~ "!o/rll"""' otm,,,thu, !heBookw.ot Rcl-...ble l'~ 
SJ,are;_ocotl,"""""°:cdUonits shm,;, eapl!al or;mmd« 1'"manciru ~foe lho. 
ooq,.risition ofit,: own ~.or share,i In llsh<,ldmg«impa,IY; 

doclan, or rp..y 8t!,l>divid""'1,: oi-o!hr &lr,1,ufioJtS; 

alt.tr the pr,:r,!Sio:ns of its com;!ilttrion; 

<lliposec .,f <rr """""' """ Enotmbmtloe avoi:, er .i..,Jan, ilselftbe tru~ of; rui:y 
,nllb,rlo,las,e!;e""'Pt'ln!t.l;~=rn:of~ 

Ill aggrep wlllt 1111 GrollpOim;m,i"e.s, 111!1'!' im<1 on;,~ or ctm1I11itmenl 
re;illim!gitb;>,Ymtn"e t!w, $10 JJU1fum ormored,an$Zmlll!011 r,erannwn:fu:r 
"'""' !li,m 5 :I"""' o!h:o: -1!,an ill lhe Cl'rl!mcy t<nrn;~ O!'its. lrosin.,;; (,me!, (lrofoary 
=inolttwnglendl.t,g~'Wl,on,~fu<mp~ls30fing:!S 
ereditar)Md ihe,mt,y fun:, the l!l1llll:~Jdlt"1:ne Sqtl""', l'e:ilr, 

in "W"Vt,,wl!h ml Gr,:,n~e.s, ....,.,rn,.ordlspos&of'any assets. "'1t= 
·~vafue=eedsSto mil!iori mherlhan in tbeoro'fua:y<>:l>!J:ffl<>fbi!Sir,osg; 

engog,, .,,ynew~empl<>ye1> wi!~ a tt,t,,J ,._.....,,, .,,"'""""'1;.,,. iT, acess .,f 
$500,000JICl'OM!lm =iept In OieC<>r<l= Witll rom,ot ~1 pmctices erin lhc 
otmrra,y 'lOlim: ofbusiness; 

tern,.lm&,t,r~ !l,e m,;g,,ol/,;i,. of any Emplcryoe, =:optfu UCOfdanCewi!h, 
=t~~orforgood~ 

and· tbatenll Sel!erO:ro!!p Member<kiesnot, amt>o! m,y~xfutfog ~ poiicy 
ir:>1h• ~..,.. of.,. fur'lhe ~ cf!ho Group C.,,,,pm,ymilessa~.,;,,m,,,,r~o11cy 
(on torms,w lo,sfliVWl'll,~ lo-the GIO\lp Cilmpar,y, if >l\>ailal,Te fu !h!,ffl!tr!c<t 
p1-) ha.,,!=, put ill rfu<,e; 

t'O'l'a!U«ii.- ml,odh.,, in ="™""'witll ""Y"""'\Ollingmetlwd, ))mcti("'"' 
prlnGl)!le Med bytll<i-Group0l_mp4!1y 3Ut3l klgust:toOS; 

dofa,myeapi!Jtl ~.,,.nodttt,,lo, on.y"'!l'W exi,endib.lret!mtis In""= 
of$'11) milllon; 

"lll'Y, !emJin.fuor f.,iJ Ul=cw ""'.)'fflfu =itracl<, Amfiorlsoficrn<or.:Omnii!meuts, 
e:«e<!pt ;n W, onfmmy """"'e <>ft,u.,,"new, 

" 

·' 
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•• 

(,) 

(,) 

chrwg" ,w,y 11.eow,liDji; l'.l1¢11lcd, p<ll,Olice o, pdnciJ!le ><SW b.y it o,- lhi; basilt ,m 
whi~ 1>cyiees41ll cli,;,ged orOOStS i=vcicd Wwe<moad Gron,, Compamy""d. 
me Se1te¥ Group: 

"1IW Utto• =d>l:~don"'11l"v"", """1>1...i..,,0""'°"'5 or oilie.r similar 
S}'lliliclie~~wtmlW!.iOJ'ISloWUirigru.kWeight<:<!A-.; 

• 
~ or a~ eondili<>11iujyw<llb~todo.. nuy.oftheihinJ!;S ~loin 
lbisclau:,~S.:3. 

Dl:$~1bo :llmgoillg,~ Ill ~-~·i.i-lli;,:~l!lill-l{tm:.,,i1,,°*,n r...loti,~n to wJi.l<!h ~~ 
~a.bmdiua~tasalc.~~~:<iio>l)i>:.K·~~ wiEhi!.:.s;;_h~ulcd 
fitoutofpn,miWIJ,lhi:&,l[ci-m,,,tll<i1Wl;.fuiil~'.wiiliii#:~~~~~,i,~ 
B~Sf"Ol'writlin-t. 

G:.1 Overview 

,., 

,., 

& 1>$lics1"'1<:nowlodge 'lhotJC lb,, limi:of '°"""~ lhlliib:d lbo,y hl'<:"llgn;;,d iu ~­
'"W tho,il¢endlld.leyl a"'1 ~ t:metl.lflhc IW\>of:ea,,l;Wt:st md Sl ~ byihi> 
$:ilkl.-Wlhl'Bll:yCr. 1'lt;. Jl(inciplcs.moolb,Jow oi.,~ k> &.>ilihilethl>(><;</<looiie 
i;op;wllio.illadlbl,wJl:dy~nftt.t;BllllkW«mad.st~Buwi~cosll.>lh¢ 
a,.y..-,m,dto.,,,..,.,.,tilhe~-i~areet.~to~th~ 
P.elsioedll~.-=<1¢~"totheSellttaridlhe~t1Qdop=fu!t...­
,e,qlllred 1<>0J.>l'llil"lho Bi>llh;WcstMd St.And=lsB""~""~ lllll<wavalh,I,L, 1<> tm,Buy,,. ~--
$~ration attan9<1ments 

l'!il>~Wlll'iii~·:e.~-l!l~~fu-3\}l;l~·~IIS<l~t,,,-~V®.<:~.1<.lproC!Jn: 
W!:id:f,,¢¥•i~<Jij o,fi!i;,ij>l'l,,di,%."\l'.~'.llil:1-~;:,;ihi,,JmlkWoist.lUld St 
~i~-~~·\b .. ~B~111a~~.<Hli-~lollowfug 
~&,'ii,igioglltdh,IM'prinoiplo,s.seto..i iad,,,,;a 5:l, 5.4,..,d GS. 

Su.yertoai;:quira Bahk'Nestand-stAndraw'.i £1!.ISinesse;; 

Otiandlrom~. 

(,) · ln¢1luyuwillw,qU<!101h~mk acd ~ "bem:1'.itr>t'tb,, BaiikWcst!llld St 
. Andn;w'sBlltlill=>; Md 

Olialldfr<lmCompJ,;tiilll: 

(a) tiie Selmwill mn!ll lhclisk_l!OO~mie b=-fitoflhe Rclamod Bu.,~; 000 

= 
J..w01Wl®71 

, .• 

7. 

7.1 

[o) """'ofW~Bn.;.ome,wlll""""'all.-,y~.IT.sh.arcd 
si:fl'io=s Bild adltt ,w=tioru-=""Y 1£>""1lllin11,;ibm;~ve o~m ill 
~~-e-=;.s,;,mdi,.:tcdjllio;toQ»npletioo. · 

Serv~ aftetttansiliim period 

Subjoot,tlilt,:,j®.v~)l:i:~J1,·;11ay$1l'~S~_'lll!lF~~-~~.ti.> 
G,""J>·~Jllld-~J;lro.,,p.C-J1':l!,>ip,i'o,,1~<ir,,:tb;;i:I& meilW·cir1YlliJ!l!li:,:,:,llori~d 
~...ilit~!4'{cr,;,a$i.~j#wJl,isi,,~,orb,:tw~:lllioF,1,~M<I.OOJllilinedw 
,ri,i6iaUy ~ l':m>. 

Specffi.: prin.:ipJ&s 

The ,lot,llkd p,incipf.,..k> be lli'flie<l to th~ .oJ)il(iltioo Ui IdsliO!l ro sp~~ IISSil!S lllld services 
=soiomai Sch><hlk4 to lltl•do.,,d. 

Provision Qf tt.insitii:inal $ervl:®5 

Tfansilional Servlees Agreement 

Th.&Jle.aruilmla.)WnlllSt~llll=(lll{ll>!ec~volll'ok>~assoonw~a:llet 
0.. <lal<> oflhi:I d<r:a, 11µ,1 ill. Ila)' eWII! bolbni Completion, 100 ,em. of a uaooitiowd ~= 
~tobk<,~(l·~~= 

(a) 1Mm11U<,1a-ro be ilD~ atCoo,pkli""· ia ·~ with tl,i, i;,,:incipC< of 
~{; 

(b) 

(c) 

th~tol'W oii ~ tl,.<o SdleJ'GwllpMi:mllro!andB!lllkWe.t ;md St;\ndrew's must 
provrdl: 1.b;&:n~toeadt olbordmin& iho:Smioozhm,d; .,,,i 

·!l«,:,:,bli~"-'-~.-of;lij{S_i@:.<Q.(l!\ll;l~~~'f)!ldwicltofllll!lkW~ St 
~tr~~~~~~fuo,<m:~~~D?fojj 
~.eysUin1$ IUl.d flloililies iiflli,iBiinkW<m""<!StAl1d""""s&tsi.nosln!.S 
iromlhe. ~ .. ~ ""'1'iaollili"" <>i'lhel\,;lainedBusi,icsso,,, 

il>oacho-.~wlth-U,g~s;,tootlll~711D0\1¢. 

Failure tn agre1J · 

Iflh¢tolDllloffleToui,iUi<JMl&m<cs~<&!l01.~by~ 

(•) 

~) 

Ille Buyey snd 1fu: llelle:r amst vsi, all =n:M• eucloiwows co '@"e !he to,ms. r,f 
tJ.e~Se.vi=~as~nasJ)OS.SibJeaftt.r~lilld 

uutil J1!e ti:nns af 1111:-Tniw:iliOllill Sm>ioe• As,,,6,om h•v~ b¢eJI ai','Oed clauses 
7.3and7.4 will"l'ply. · 

7.3 · Cootim.1edp1"Qvishms,:,fServkes. 

Jflhelcl'ms a,)d cond.iliMs: of the TWIISitiol>ol Servi""!l~Olltar.euot~ hr 0,-
'""~ -Wl\\lW'tiw r 
filursffei;kfk,¢6\\'0)"fur~ 
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7.4 

,., 

•• 

9. .. , 

{,) 

(b) 

e,t:eop!:"" olher<oise ""i"O$!<dby Ba~kWe!<l:orStAtldwv'~ m wrlting, fu~&ne.r 
mustW>alln,awmbJ~!!OO~U>t=a..t.,,..1ise1ktG"'1lJ)Mml!ior 
pmv!t!Ollto Bm!c:West..,dStA~stlio.s,.=-.1= tl,otwm, being provided l(y 
eacli SoJl,,rGr""P~f<>:a,,,kWcst"'ld St.A,,dn:w's before C""'l'!,,!i<,n;=l 

""""Pl'""alb~ n,qu~ by a Se!lo:rGronp ~in. wn"li,:,g, 1m> &yermust 
m;~ ,di maslm;W!c endeaw,mstoen,ur,,f.ho,tcaol,: OfBa,il,;.West :md StAndtt,w\ 
~:to each &JI..-G""'J).Mo,nl,or th=S~&,t-., bri:,g~ by 
~11nd St .Andmf$ toea<:h Selfet-GroupMe:rnt,orbeil,n,Ccn,pkti!m, 

in ,,.~r, cimo :fut'&. peli>d nut~egtheSemce,~ ;m:dfu ~Wilb. tJ,e 
~ set out clmJsc 5 ob""", >:ad m the .,,,fu,t n.ot !i>cunsilWlll With lilfl lltmcl))fes S<:t ~"' 
In ~ G. eo~I w;u, tbe tonr,,, app.!yit,gkt 1lie )l!CYisfun oflho.a services immerliat;!ly 
b"1we< the dat,, <>f'tlw di:ed. 

(•) 

(b) 

11,o }lI<>'IIi>ion of&ttvices !,y dlttrp~<tri>i!l,be efwgi,d to !he reoipifflateost • 

Tu.ad aad ~g-..-1:!1, ~IH!d filolllties titld by =pally lb,..., 
~fai'll,e <'<1"'111<ltOf1he 1:1\tttJ)!lrt}'ll beslne.swi!I hll,mde,,.,,,,"Tul,le at - . 

Llahilll,y for tha ~rsi"on ohetvice$ 

Separation and transition C-OlTJtnittee 

?TtllllJllly Wlowi!>g!heexteuli<m ofthitdoed, !he p!!tlles'l;iff ertablisl, a~on .,,d 
t:tam:iliM cotmnJtteo !!) act as a fOfllm fbt ~ Oil illlll plamlng be\Mffl the panics In 
-«f•r,an 1<>6"' m'lm"Jy ~ ~f!heBarikWtstond StA,:,dr,,w't }l,isints:Jc.,; lrom tl>c 
~ed~. Th,,ooo,mlt!,io,onoe~btiod,w1U""""1affl~e.,u:nt;ilil,e, 
eairflt:f or the tennm,!ioq <>film doed mid tlttt end oflhe Servi= 1.'t:riod. B,;jh. fl, e S'dkr <!ml 
th~ 13,,"jer will ~a ingo,,4 :!!rllb and1mtbelr h,;;te,idi,a:v,,,m, It> pro~fue~opa,,,ti"M 
and trnosiUOli in a~ wilh !lm~sctmtt in dl!Us!J6 ;,hove. 

Tha.i,pecifi<,fane!ion,: of!h&==il!t:e Will be ru:foUoll<S: 

(a} toiini,!ise,md lmplot!lo'>llta Sllr,amti!mPlan; ..uJ 

(b} l<>finilis,,t!ioT:r=ftfunalS~~emt. 

Completion 

,., 

"' !ill -2 Businass D:cy,. af!.,,;: all <lf1h e Qm<OO= h~ teen sat:isfio:d or W>i'l«l 
m :,eemd,,,oe w,11, cla=~ZZ. 

a~-
=i~~~~~-

Provision r:,f ;nrnm,afion befbre Completion 

(•) 

(") 

&e,,,.,,.. or.o,,ytl.h;.wr.~an,tpu1:,rieofficerof"""h G=ltl~•"Ylllot 
tt.e ~ d¢cs no! n:quirc- lo resign on ComJ){etioo; and 

ll,e rnllnl'S ofeacl, vmon tllM!h<IB..,.,-1~q,,!,-e;1<, 1:,,: •Wo~ !l$ a ~or; 
~nryol>llc-0ffioetofffl)'Gt<r<lp Compruly!ogoth.,.wllhasi&ned "°""'nt'f» 
~oti,,tb,,toapaei(y. 

s .. ner ohl!gaffons prior fo Compfl!tiort 

(•) 

(") 

;~~~~~ 
&nkWfflRa:l•=•Mo l'iilhim°" Sltm'MA.moml!:t>the SdfersGlfflll~ •t 
('.oo:p!eli011. 

rn a""'1!'d:mee with the T......,, "1ld Co::,dl!io:os otthl:~ablel're~ Sh:,m<:. 
red~o.fth&Thn:&Wcl~•hle~Slin==c11a1<,,pfa"'unt;l 
..,,h<>ftl,e:!!>Rowiffgcondilfor,sh:,ve beenM!lsfiai: 

11!1 n~app,<!"'lls#noprnvlded by Al'RA "1 =pt,etoithe 
~omptfon byBanl:Wes1; Mil 

hk w~ &il'l'S !hi: solk,'s Gu"'IOl!M not ""'"' n.... 120 dey,, !!ntl ~c1 
!o,,s than 30 da,')'11writ!oo-,,dtle,,. oftM ~ateM whldt!he ~omptlon of 
t1,el:lonk"Wem:Rcdeo,:nal,l1!l'lc~Sliarns futa OC<mr. 

~~.sf~ ~ 
~~ ·; ,·. "Mw 
!J..~#.M'~~.wi-,w,Jll'lt. . 
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SA Seller Obligafioll$ atCompJotion 

JUCo~,U..~J~lllllat<ielivortothe&ycr. 

(a) ""1iij>Jo!edlransfe<s ofllu:Shan::. fu fuvo11rcl'ilio &y,:r_ or"' !h.~ Buyqiliwo!:f;as 
~<li,jy~hytlw~holdel'as~<>rllllilshitri,cera&ares. 
ll!d!Jlyr;xetllled fudemrlwe,: fu. lo$Ul> ""'11~ in respem <>fill Sb=; 

[b) 

(,) 

(d) 

(,) 

(g) 

[b) 

[>) 

ij) 

(k) 

---

~edll1'Wf= <>fany llhitr<$ ill, any Group Compeaywhioh= ,,.;.U.;istoroi 
illlbcJlllll><><>t'•1u;,il~Gm"P Comp'"'¥ in :r...,,.,.,,,<>flh<,B")le,;-oras !lie ll")'or 
di(ootsru,dsh:u,o~forsO>Oh~ · 

~llllllS.(etsof~fuanyGmnp~whiob.arv~hi 
ilie""®of!OOOl!!i:rGro,,l'~l>,,tll"'Buyu~!l;"1be~ 
di=dy!<>lho, &yey Oro11p, lu i'iwo~ ~lhoBll}'¢i'Of &11 dle.&y,,rilir,,,:i,; ,mcl shao, 
,:ertijj~ .fucS\l"11 sl=.; 

idl~re$1Stffl, willute books lllmolhw ,ecorn. books, fuiancia.l rei:ccdi 
~-t~~a~lmd.s,,,t<, ledge,s,jo"'1lals. ~ob of 
~.uid ll1mr ~<>f<ll!Oh~ Coo>pacy ond ili:: ~ """1, i:f any, <>f 
e,,:b Gn»,p Compao_y; 

all <ic:m,l]lmt:, cflill~ in lb~ ~l:Uion ofa Gn>Up-COllll""'Yrdab'n$ !<> Im 
~p of";Gm\,pCornpa<IJ'skscls.. 

•ubj~IIQ W<> iJ.,yJdo..:<oflh<>i)ausil.lll.<W. Spnri=~ii!i<l ~ 7 
~-Of<>~ l'ro;>l:ey. ill! l:oy.1 v.,~hgpl>!'l}" i,,:,itoii'l41.,·~r: ... d 
mhs;r~~·hoJdl>_yw:b..Gt<IIIJ>~Yill~o-wiihlh.,.il~<>f 
<™lb~; 

di ~policies.and ll0l1i&ot>:s Qt•"""""¥ iD t*lioo.u, all ~ hdd 
~ each Groilp°"';!""'Y,<IIWl.9_~.in.~e=U"~y fl!>llcy" ~Id as~ oi!'&IU"P 
~p;;,lli:y hdd by fiJ1Y &ili:t"G1011pM"i:ai11«, 111 whfuhcaseUJc Soikr,n;,st 
<leliv=-to theBllyora oopy<>f&rtpolii:,yand~ "'""""""'Y; 

thewrilml,eaignati,mir.la.fimn to be~ by thel3uyc.1!ld. Seller of=h 
- ~,k0:1;:i:flO' IWl p11blie l>fi<:.:,-of~ Gn»,p CompOlly =op1:fu, "'V 

dir=tof, ~ orpllblicof&or notilu:d by ih.e &y,,r~ndor ow= 9.i{ll) ,md 
w!mh.s~U>relllltiain~. 

~OJIIe'a;OllabJy ~iied.bylrn: Buyer toevideDC10~relea.se:!tfe.1cti 
Gni1,p~y~p~IQ~wilh d= J3.1; 

d'ul.y.iylr:Jlrulli:tw af =ti ~!!~onveru,d unikrdall.!le9.6; and 

all~ req!lJN<l.,;tComplc,t,"111<> CW!iJ!l.l' will! !he~ lllld 
~~..,1<>"1fu.~7blld8andScliodu1~4; 

3ll <>rigmalcmmlla:J)alt ol'Jhe:Ta:.:~ ~ duly exomitro by lh~Seller lll.ld 
eactla&,i,p~<mdd<>C~~glOW(ll~sol:is:fllclioD 
ofW:-~lbcp.iJ.lllllttby ;::acAGroup CCmpimy of!b~ OlllOuirtlk!.orniWod fa 
i=<mlaac•Wilb."~19J: Wll! 

,., 

,., 

,., 

O&liveiy roethoff 

Wllh ilie,. pfuirmitttn~ ;,fib,: Dnp:,:. any ~iffctb.1:1" fu:Iu :,pwtfitd ii.~ 
9.'l(l,j;). "-4(~ or!M(ej)moy b<,d<fu,=d m lhi,B"Y"<'by AAo.Vins !hatd~ or 
<>th"' ltew. la"'&lk ""'1nf'F"pl>IIW pb<:elllili<'h"P"IIYatwhioll i! fa io<:atod atfue --Board mooting:. 

l'hcSc.llo.mtmp.:0<1llll0thlll onorl>ef<>n: Co,upklioo,.,rautfugoflh,: di.~ofo,;ch 6,oop 
Co.oiJ>AAy ls =...m.d omi th..~ re:,i,Jv~,scl>j~ i.. Cnm,,iolioa ~g: 

(•) 

(bl 

(o) 

(d) 

(o) 

illlho"""Olllauk~ml,Sl~w'"B ~J:IDQ$G$ toapp,OYe d>e1<>,Si5liati<m 
llfth~~W'ftfliAAiffi~'nlfSHiY:JiBij(jlj·jjy~u-l'a, 't\:UblAffi Q! 
!!&biiJ as !he lto!tkr aft1u, WC/it Siu.es, ih<I St Au<!r..-.i"s Sharell and !he 
IIOOS.IJ$ siw!nt""l"'-'livQly, Slliljoo! t<, p"}lllllDt of ""Y dill)' p.;r,,hk <ll> tb<i,--fulhti CllSIOofca<h athorO:roiip Qm1ii'lll)'lll "F{lrilfe lilt~ ~fllu:Buye:r<>r 
il>n""1h=as.d.,lwld..-ofnoysbffl:s in 1bal. iliollp ~inwspedofwhlcli 
;1:.....,:11.~ lii p;m,ideil lzy;ll<:; ~-...,d,,;-- ~1:;, W!i1i"Vit'l4iilfl ,ai!iootl<> 
·~of .onydutypllY!lblewlM~<>flho,,. Sfuire.; 

ltl ,_,m laenmll"atio,,.of<>II.:h ~. ~"'Id p,,hlio ~ofoa<J. Grw1> 
Cc,mp,,nywiws1<~11a~fu/mCo,,;,pletion ls to ~dolfo:1W """"' . 
cl"l:S09A{g); 

ll> app,;ru,tw diraoton!, ~Jllld;,ublieo:flkm of =Ji Group ~-.ti 
Pl'lliOJl~UJUk-.cl!l11$C 9.1(b); imd 

·ifiii,'"~~~~e.-,a.;.;.,,;,..<.,_~"--"'.1' ~ 

~!Hl·~ .. ofuigiiie'""*<>f~'::.;.:u. ~ 
ls!lredby Jlfl.l'll,;We,.t prior1<>Compl"1io.o. la""'fle<:t<>flh;l3llnkWe.t.R,;,~e 
.Pn,J,,m,0<>mra..,. lll>4 ~tho ~lmt:moftteBlillkWO>t Red=>ah!e 
&ofmnce Shami and !ll\Y lb•BallkWestRw=l,le.Prere:n,noe Sh=Amom,1.1o 
lho&llc;'sG~ ai.Con,pletion. 

Buyer ob~l.looo 

At Cwlpl<>tm Wl!Buyei-mrur. 

(a) .poy !hl,hrifud l'lirCil.2Sl> Price to tho Scl!ru-:: 

= 
ker)l!lli,J5DIIJ I 
211W 5'l1r PmJ·,v,,,,,.msnL• QQI; 
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(b) 

(o) 

(d) 

(,) 

if"Ppiieob!e!"'Yilie ~een,ab!e l'~ Sl:,,m, An,ounttr> !!ie Seller, 

l"""""'!hat..,oh ~p ~ Is pf<widedwilh~ fi,rnI,; as""' Do~ tr> 
~allinl=mpru,ym~oweill,y=hGt""ll~toanySellor 
0nmi, Moml,er in oo~ with and Sllbjectto the- limit Specified In .,iaw,, 12; 

d~to 11,o S.i!ertill d"""'""'1~~~ atC""'!lktt.m !o~IJV'fl\!he 
so:i,!!.ration,rndtru,sltiru,•l =~set wt;,, <;,l,lusos 7 ro,d lt ru,ilS<,l,e,!"1e4; 

delivo;t:, 11,e &lb<l,,rmme;r!ta!ior, el'i<l=i,,g 1ber,,Ie:1,;,:, or .. o1i Solk< ~ 
~-,epr=,,tdi:, <le«lrooaeewidi c~ J~.2. 

~ntobt.g~fl>m 

(a) 

(b) 

.At Comp!olioD, th<> Se!IC(s Gooranttir mwct ensu,<,ll,at,iJI ~ pey,,h\,, byor 
Oil b<lb!llf~fa S:&rG""'J'Memberfu ,i,;c,:,n!a.m, with clause I2 m paid to ll!e · 
lluyer. 

At~ ff,o Bll)'erl'IUStfundirn,11etpey,,iohl ofalla:moums payablo !,yor 
on ticha1f oft!ie O'rollp ("-""'?.,lie,; !!, """"''"""'° m"!:!l eiauso 12. . . 

lllf.erdependanec of obligailons at Completion 

n,e <M;g,,50.,,<>ftlt• p,,m.,..nnikt:- cl>.=-!Y::-!,l,6JM..U:,,id 9,'1!;!J.m-eintenl"!>011de"tmd 
mttSt heporlbn:,,c.f.a;!'.earlya,; !'(ISSible, sfut~ly. !f,inyoh!ig;rn,,,, ,:peoffial tn 
d,,,,,,.,~!l.7 .. ood.!!J is llotpo,f<>ni,ed"" ocb<,ton, Ctmploli<m thett, ..,,lliout 
)imititlg,myl'rll,<mefbcl!.be ~ C<»:npletl"" lst:w,,:, ll<1t !o taV\l ~ ,:rid az,y 
d,,r;,,""'11tdoliv=d, orj,ayrn=t,tmad", rn><1ertfa<1..,~'lllu~ U~ rn!lSI bo 
,.,lm"mld fo the potty 11,,t d~itOTpaid it 

9.10 ·notweWl:WlllpTe.te-

IfC,,,,,pk!Rm ,foe11not=t in~= will, thE cforn<e .9 boc,11w,"of1l,e fullm,, of..,y 
party (the Defatdt;l,g l'atiy) to satisfy ,my of its o!,lig,,!!o,,Jt irndortbi• "~" .9 !lren: 

(a) tlmBuyiir{wlioretl,eD-J,n,lfuig l':ltly i$thc lle][..-wlne Selkr'a:Ou~}: w 

(b) the Sel! et (w}i~e the Debttlting Party is !he Buyer), 

(m either c=tho:Nru,..Ilcli,nl6nghru,lfflly give the :Oe!lml!i~gl'.mya ~ ~tho 
~f,rul!ing ~ to s.ti,; fy aios1iohllg:!.fiC11S wi!hin ~ prJ'fud of S B11Smes:1 D,,ys after tho (lat,, 
of the ncl'>:e arid •pi:<:ifyins !hatlirm f9 oftl,e""""""" i,, rel""®,., lmt "°'""-

9.11 

9.12 

·,_.) 

Remediss fol:" f11iture to cflmplywm, notice 

?flho lMlrnltklgpi,rly:!hl!s t,, eomptyw,"!!, a~@""""..,_. olm,s,, 9.10, !he 
N ...,..oor.n,m,,g P"'1J' ""'Y ..,;t1,_ont mniul!S ili oth,,,, righl., "" r=edies avan.01o ,m&,:r lhr. 
deed OT at law: 

(•) 

(b) 

lmmediatefyielminaie tlf,a Med, itl Whfelt ""so !ho N<,,,.lJ&l'".m!ling p,,rty mey secl:: 
""'- f.,.hn,,im<!lihl,;deed; w 

~~verf<>rm=<>rthis &..!, ill wb;ot, """"'-

(•) jfspoel& perlllrn,ane,\ Is oJ,tn"ned 11,e Noa-Ocimtltiag Party ffl3)' at"" 
s,,ekdi;mi!g<:sfo~~ol!his&od: lllld · . 

if spi:ei!le pe,!imnone.: is not ohtaiiled :ilie Non-Defuultfag Pnri;' m,,y 
tlie:n tmm!tmetlw,ded in whloh ""-!le !he ~fuult'ingPartymay 
s,s<:k~ 1,,:,-1=,ol," eft!,i3 ,k-,ed. · 

Tiffs and Tl<lk 

:Soi,dfoial 0wm,,m;p<lfa'!!l ri,;k in 1b~Sli=-w'11 paufu>m the SiUerfo ;1,e &yeron. 
Comp!<Jt!<m. 

10. Adjustmeritto Purchase Price 

10.1 l'reJmMfitm and defwory of Completion 13<1f:mce Sh!!!:!t:!I 

Tl,., Solkr muli't pre~ n"d dolfv.,- lo -11,o Bl!)'er '!" later th>n 40 lli,,;o,.,,, Day., after 
Comp!tmoll:. 

(,) 

"' . :S.,.itl~"l'lill,: 

(0 10<> ""'".ol!mmg im,,cirks, potioi.,, onil pmo!.S:os od"l)l•d 
by the Group Companl~ in lne pmpwtlonof!lie A~; .. , 

!.cu>~!O~~.w,;:,1 
'4~~ 

Ui:ri)).®uW-1 
~~ 

" 

• 
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102 

1,. --

(b) 

(ii) io !lit extmt iliankl1l',Um"11tof""}' ft<m i: ,:ct doalt 
wi!h r,, ire princlpl,,s ru.:l f>Or"'""' ..&:=d w u, clilns<li 
M.Ub!(a)BJU>), !lu:,.Acc,,Ulltmg Slan<iards in furce "".&? 
Clllilfµtffllll. 

tlll' ~otiO!lsfu a=rdiw,,i, wi!h~ITTI&> 4_.2(1,);mil • 

(c) ilwBlmkW~IA<fiumd~l'ri"",theSt~IWl'&A,§!IITTerl~Pri<:e.. 
thoo~A<ljastedl'tm>.'ias=Pri<:t:,.,,,ti4.Ali~leil~l'Iice(~ 
Cal"lda.tin""). 

Reporb and conflfmations in relation to Draft Completion Ba!anc@ 
Sheots 

Tot, Dr..!t Coq,lQIJon~ ~ am~ lh"Clll:~s mn,:t 

(a) lx>alldile,; byth,:Andl!Ol"'3<1 iwc""'pan;,,d by asp<:<;i;,l P"<J=<'auditn:f)O<'~ Jn 
"'>nlp,liilll~ withl,l1:;lraliar, llildil~d;;al!d 

{h) b"~ by"" 1mqu,,liti.d ""f"><I from lbe"""1rm-sMIDg!IUII in !h~ 
cpinlru,_ oflii<e A,;r,lit<,;du,D,aft~~~ and l.b~ Cakt,lati= 
h,,.,., b,,en p...,....,.i hi colllpliante wilb. !hi' )mWj,jico.s of'llili; dud. 

A&$1$t.mi;:@ from Group C01Dpani11S 

The: Bll.)'U JllUSl:fumi fii<I. C®lplotiM Dall: lllllil ilw Colnpll:tfoA Biihwcl, SbeelS hav" ~ 
~ill~withtw!idlw.wi lO~lliat.uob.Gm11p~ p,Q\lidesill 
~rcasoa.tibly~toemble'lw!!ell#to=i,Jyl'iilbllle~~ofl'laUSi: 

· JU, incluclfug by pn,yiili,,s:- la'lh<>So!krlUld. lill' &Jlo,, AW<».l!ltm!s:1<>W, ~ 
~mlbo,Biw.l<;Wiartai>IISl;~BIISln-~ai,dlmi;wp!~,31-cfaoyGroi,p 
~)llldlbc:~jl~-

&ya.'s·;.ispi,l!Se to O..U"i; Compitrifon Eaianee Sheets 

'i'kBl<}W <mlStm'lbiQ I!{) ~.Dll)'S after !he <la«, llll Whioh il~VOil lheDrai 
Ci>.mt>ktiOII ~ Sl>,eots-and Qtl:;"11,.t,o,,,. 8t,011~1U illfoSellor citJw: 

(,) 

(b) . ~gtbal;Jha Ilu,ya-d()OS nol.lltn,e WJlh tli.o-1).afl Complerion Ba)~ Sh""'-' ;md/ 

o,~sand~g: 

(i) .. "? ;te.,. in th.> Dtal1c Co.o,plo;ion l!Wl"" S<=($) 'f!la t it 1fup<>k•: 

{b) .th..g.""""'5(1J1Whiohitdisi;,il!e&=hsu<:},it,,1tt"""1 . 

{ili) llll' p.l.lposed aqju.im~n, tu ¢ll<)Ji item wbkh Jt &;putes. 

·1f P!l<'l3µj_ergiy_,;i:;,i~-~~~-l(!.~(")lbililc~:Jlu,·lli)ift Com.\,.!~tioo "a:.1""""­
~ ~~~-~!il';ll;_,i;~~lo,!11>f~';l!l~~p,,,M.-,.,f<:m:4.to-in 
.U4~ l!.l.4·:llwl,li1Pr'hi1s,;iioti>roVJd;il.-to"ln<:·Shllo.w~.~l.,,t,i:: willi.oik wAt~) 
or-10,({I>) thwtli" lhil-Compfi!l=&ll<no~ Shoot..1>11d

0

·tl!i}~ wiJ.l «iasfrmta ll,,;, 
Comple1!0ll "Bab.oce Sboea ~ th .. ~ ~Co.th~ putposes oflbi• deod. ---- . ~~ . 

1Q5 

, ... 

RBSG!ution of oispUte$ and finalisation of Completion Balari~ Sheet 

lfwiibfu lhi41l ~Day perl<>dn:furn:d to in ohuse 10".4 thoBu,,,;;rgi"Ves ll(l!ice 1mdt. 
oh"'~ t~){,lln,lp,te.N,,iiajttmtitdi~""Y item ialho D,<dl:Completio.n~ 
Sme!S !llldl"llr~ (caeh1>.l)Jlipntea Ifem.}th,m, . 

(,) 

(b) 

(,) 

(d) 

(•) 

in<>DrafrCempleljP.B&limw Swela,alld illo ~at¢ :l!ra,I >l!d coaolu.slv~ 
cl'all ~~ l'llb•m W.,"1lare mxspecifiedla 'Ill~ ~uu, Nolioc; 

11,gB..yor Md. ~&lJei:wu,;t wdtr ...i =llll~e/ldOJW0111, to n=lv• 
=II Di.pm;d ll=uWi!llill20 BIISh.essl,,,y.s:a&rlhe Di$p>to Noti<:<; la i;il"'-" k> Ille -. 
ifw,y ~ Iltm is ootn:solwd~tho&ye.rilad the ~mlhiu. ~20 
nu.si=o U..,, pcrlod r.t\,m:dt<i 11.1 ci,,,,;o toS(h-)11,.., llio.Di,p.md ~ liUISl" k 

=:,::;~":~u~~~~~j~~of~ 
b\:jtuk:of~~ inAusu:olia, SyM")' 1><-*i (iii<>~ fut 
=o!Ulioniu~will:chwe J0.0, 

th~Draft:~&l~lllwc~llmlh.>r~mustlle~tol"ciloci 
tm ~Jutiooofllll Displlled riems~ 111 ~ wirh l:h= lO..S(l,) and 
111e,~cfal!Dl~ltcm.dn,:.mino;dinaocmdancoWitheWloe 
10.s(e),,.,a cla=: 1Q.E; =!. 

· ~ Dm!;Cooiploiion&hu:,c.e Sbo:,1,1 and/or~ J<s~llllidor <:ilause 
lll.S{d)will~U,i,Co,opl<>lioail~~lllld~forli>O 
p~<>flhi,""""1. 

Dettmnination by th11 Elqlert 

:fhcl>i,yeraod. tl1G Sollo, ""'"1.p""""' lh01tho, .E,;pm do~ tl,eDispUl<d ltems "'1""""'1 
tcff,o 14pc1nwdo,-~"' lO.S(<>) in~-wilh lho.fuiL>win;: prows;=: 

(a) lheBny,:( '"'4th., Seller mwlln.l,wl lheE,q,,rti:n; 

(b) 

(,) 

(d) 

cm 

,loci<!<, lru: Dispilll:d fu:.ma in =daueo willl the l""1lil of!his de::d and 
willWI tbi,s!ti,rt,mp;,ssil,lo timo l,Uf, irllilly <w&I!:, wi!hin:20 ~ 
Dayu.fter1hl> Di<plltbd Ir= ""' rrn:md t<> lw> Eiq,err;. "-'lll 

provide a. repori: tD 1he Blly<lr filld Jhe Sd1'tt Slalin,g th,, detro:nin..tion <>f • 
the~ill.~loo,ad,.D"~b.,,,,.nd'=.:4~do"'&pm; 

11><1~m,..tdwik-U.,,~1<>be-iclkmo:41"<:>~fu~bisputed 
he.,nsn;fc:m:d lo !It;~ 

tlleB~31ldlful Sdhi;ml>Sl.provi®~ ~ wi.hltll)I infutmationaml 
1mist.w,c~l.Y1equin:;I by!W F.xpcrt lo lltrernlinetbe Dis,l)!J!l'4 Iro= 
~ro!h.,El<pe;t . 

,,U<>Om;ll~OI> 1,otyr.,;.o.a jliUty "1111 ili<>l!.:portl!W$.b~ in wn"lingar,d «>Pied t,, 
u., otliw poilies; 
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11. 

11.1 

11,2 

(o) 

(Q 

t!m:&q,iortncts.,. :m in<k;,ontk:ttte,q,o,t 1111d not"" ""~""d fuo deejsf,;n of 
Im l!,g,e,t ;,. ff'"" m,<f !,ii>dieg "" tho Buyer ,mr;I ti:,, Seifer ii, tho nbs""°" of ,,,,.,,i'=! """', .,,d 

the'.BUyer-Jllust paytli,: =ts nft!u,.llxpert, =ept wbOl'I> thek§t,ol<:d l'mtm= 
Priee as <li,olOM.Jfo dio C<nt;iple!lon B"""1ct, Sliccts after Utt, decisl1m, oflhe Th,:pert 
i• eq,ial !<)"" ll1""""'1hi!.n 110"~ of!,lie A,ijl>1!edPrutlrm: P,icea,: disc loud r,, IM 
Dmfl Cumplo!ioo &Jane,,Shce!s, me!;,, (f,11{ ,:as,, Ehe =ts oftl,e I!,q,o,tmnst be 
p,:,f<!bylheSeller. 

Employees 

Offer of employment 

The Seller, or mrotru:.-Soller Gwup Meml>tt riornmated by ihe seni:r, m~s!c rualre a,; offer ot 
e:mpJoym,mt to o!!cl! Ont ors°'?!"' '.Etnpl<>i- wbioh m<m bo >tiadoc: 

(') 

(b) in rcsi=tof,myp= wbo be=e.,"" Oatof~ Emphyo,, ,tller tltedoie of 
!his deed and p:trortoCrunple?i,m, ""soon'!l'•=nablypr,!<:fu:able nflottliedata 
,,,.,,1,!,!cll lhot person h=,,,,es "" Oii! ef Scope Et,;ployet, and in ony tvellt-wltl,ln 2 
l!ruir,ess Day:,;ofthai dot« 

Tenns ot offar Of employment 

A,~ ctfurofemp!~ macJe by il,e&,ll.,., '" am!l,o,-&,l!erG""'JI Member n<>mh!oi,:d by 
the Seller, L'llllll!clou"' 11.l mltsl: 

(,) 

(b) 

(o) 

(d) 

(•) 

(0 

hn:OOOi!ional"" ,i,,oo e.f!lemvc:from Comimfiw: 

1,e C(l;ldi!ioml "" '!he Oilt <>f Scc,p,, Eml)loy<;<;'s emplaym,,nt Wi!h lhe Grll!!p 
Con'J'"-'>Y eo! """"'"gbdbn>Completion; 

he "" tetms {faefodOl_g temts relatiilg 'k> ~!l\latiou) 1hat are subst,ntial!y 
sim:iJ...-ond no lOalS iiwom:.ibk\ """5idem! omm l!Vemll 1'asls, a,.., tlt e fel>n$ nf 
ewpkiyment tlmt ,q:,plie,J 1':l tlte Ort of Soop~ E,np!Qye<. immod",.t,,fy befun, 
Cmnplefu:l; 

bo lwaro!e ili.t is <>mtll""'Mewm,petior to the "llmfog posiUon of!he Out of 
Scop,;l.lmpl~ hoiba:eC<implolio!I. laking into"""""1lfjht, """'Icy"""' ""'""Y· 
sltllli and mqretiffl,:,,mtd the J~ ottllerolo; 

pmvi,le t&e Out d &op,: Emp!oyu w1!h the =ie or $lll0f!or sa!ory: 

p,0\'1®1hmll") Outof&o;,el:mployeo'<~.,..Jee witlttlio Group Omtp,my wilt be 
0:.-e><!ed $=vloewlfu tho S.Thtrurthe ScllorGroup Mornbetfur!he pt,,p,m.nfal! 
oovfo• 11'!.led enti!lemems mid !lie eontiiru~ of lhe Ol't <ifScop,, E:nployee'~ 
"'"pl~y:xi,,n! <Wth fu• G,m,p C=J"lllY•n1l th• Selffirortl,e Solloc Gr.,up Member is 
<!eernW to OOuttbrokon; 

11.3 

1U 

11.S 

11.6 

(@ 

~, 

"- _./ 

Jm)Vide !iu,t Ille Sell.,. w Seller Grol,p Mernb "' wtiivos llt,, ,n,rullymg l"rlod in 
i;e,:U"" '534{6) ofilie Wo,kplsce Rel,mrn, Aot 19% (C!h) in =P«tohuy 
•w!i<a&~ n,ocl~ t.y th<: Out of"~copo Employeo """"' =tiun 643(,){a) o! !he 
Woriq,!,tc.,Rolalfo""ActJ995 (Cth); Bu,! 

pro.vide th«! by :rcoepting tb~ offer of e,.,,ployment the Out ef. Scope Empf.,_yce will 
bo !alren u, wsign ·Jl:mn his w her ~mvJ<,ymont wil!t tho G,;t,,,p ~ ..eiecliv c 
fu,m Ct>mplot!on. 

Tu Buyc. may n,qtlim lIBOSGS (or nnotl,or IJuyor o<>tninee) to >11ah,, prior ta eo,,:,p!etio,,, 
anoffd' of""'J>loym..,t in im:, Seoo,,dce. lftJ.mBuyenequtresH80SGS oranD!her!IDflffller: 
toma.'<e m ofii:r(lf~ tll-q;&>cmld~;lfieSc!lermust,w;oumg,, the Seoondeetn 
aOe<J}ltlm offer: ran! ifttr., S=d...-acee;,i.. the ofrerofempJoyment, 

(s) 

(b) 

the Ccmplefmn Baiam;e street must \m::l~ an a,n~unt eq\l:ll to its 1tkely nm.med 
lllihi!itynetofta.;and . 

!1,o Solkr""'-"'-pe;!'th<> B,iy<:• ,,,.tru, <n!itymoldng1ho ofterpmw:mtto d= 
J1J(b}on dernaoo tin !lt!lllllllt~ totlllfndcmllified!.o= ru!Thred <lr fucutred 
by• Gmllp Compruiyamlng(>tttoforill etmn~~ wi!h th,,temtino&,n of 
empley,:,,011t'lliflt1J:,e GroopC'omp,ey<lf ...y~ 

Buyer's review lfgh!s · 

Wll!tln :i"Bm;lllos.s Days :<fter 1lloc d!lte- o-f!!fu dctd tho Seller ,..,,.st pnwid"e to !M l:11,yo, " dr.>ft 
offoo offi:rOfi:mpfcyment it haspre]med in~wilh elall,,es ll.1 Md 1\.2 Md give 
l!m l:lcyru ;,_,e,,=bf• "PJ'Ot'!nnflyt<> ~ernment nn 11,pt"*!fl. 

Aoc:apt:m'-"'" of resigm1tion ::ind reie::isl!I 

0,, orbdore lit~ Co:nll"lo€OJ:1Dat.t, th,, &lier m""(jll'eCl>tefhm 11,o ornpley,,~ofeoeh 
n.,,,:fon:ingllmpleyoe: 

fa) 

(bl 

ao.o,,pls1fl• resigmfio11 ofthmTrarmmriagEmplcy«,;"'1d 

tol<ea=!J\O T~gEmploye,,,ftorn tllcil""cmp!oynrenl 

P~ynrent obUgations 

On 1,r !>e.t'o,,,tho ~nDat<, th• So!lor<m>S! J>roCU1" thatth~~oycrof""°h 
·rm,,stemngEmployt,, pay,;to erltt nspectoffuatTTil!l!l(mingEmpleyec: 

{a) all -.rnixlnfs to whicl, Ille T<n<tsfenfug llmploy,,e is-etltil.led {-otl! ot fu.au fu• 
En,p!oyoe:i;.1:iaements) illolnding""!l">. sata,y. ~u=•os.SIJJ'.1~ 
OOJ:ltni,,,;;i.,,,. ,md connriiwons~ or l.d,;mg:rt Cotriplelro,,(whe!!w,r a.rising 
by law or ml!,,.. rury ..wru,:I, agreement., <Xll'.l!net or a,rrutgafflent) fu relo&,, fu l.beir 
empleyml!ll! bafim! Compl<mon; and 

(b) 10 the Cxt<mt ir ~SS not alr,,ady<kmo SO. clJ bcm,o ~ wlti"oh !wt,, fl>ll<ll ,!,.._ 

for ~in ™PW ofruiy poriM bofo..., !ho Complmon °""'-. 

" 
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11.7 Sell~,o p..ymi>Ut o1lllga1'ions 

11.9 

11.10 

Wllb e!fu1fiwl c,,,.ple!fuu..11.e Seller ot S..ilor G=p.Memb<;r lll~1 pay lo im'1 ill ~I of 
oaeh 'l'~I!"mploy"<>.os ai,d ~~ lhlldw,:-

{a) tne!:mploye.,Ilnti~of~~E,.,ph,y=, 

(b) 

(o) all~. saliizy, llllllwmW~. stipe1.11J;r.watfo1tl:Qlllli'bu~ Wl1lmissioru. a<Jd ~ 
~ tlfW!rn TllllJ$fmillgEmployee ~g aliOf C.:,mple!ion. 

Non-Tr.ansfen:ing Employees 

On OI bl:foa: ~. llt~ Sci!etlllllStJmll.ll)rethat.tlle emplo}'Cl'of eac1.,.N<ll,-l"Llll.ri\:rring 
Empl~ 

(,) 

(b) 

(,) 

(aj 

(b) 

~ihatroiplgyc.:'s emplti}'l!Ulmwilh cff001.from ComyJelioo; 

paysorl'ftWidtllit:owfu.~<lfihc~fffJ.Y""'OlllltW-hmefilth<, 
""'Pl.,,....is Cllll!l."4tu I.echo iilcllllfu..g~ OJl!ary, all<lWfill""", all bo,m,, 
p"}'fllCllis,~""®ibu!i::,,,a.!'M""""'"""'Wllm.do.ti<>oto-l!-.ek 
<Ollplo~ IUld 

p,;J$W pmvidoll I<> wllf.n:;pectoflh~:,,n~ ill.Y l!IIMllW otbeneflttho 
Ol:lijlloye~ •~~It> ~m .. latlon to-14 ~Jo~ cflh....-""'!)lr:,yme.n:. 

The &:He,- W1Sl: pay to IM Buy« w If.lloSGS oa dell>lli1d mi artlOll1lt "'!..al 1<> ul 
iw!cJMifiO<il.cliila~ ~,;,rlM!.lITtd bya0m"l' Ca,,,.l'l*y "".l!bg'>'~of o;;a. 
co~Wilh.llnJI CWlllby llllY~"l""' oflhat:Grol>p ~ Wr "".)' 
amllil!lttowbkh~em~ ;,; ""1illo4 ii:dii~~uy. dlow,,n=, all 
l>oeus ~ which ba,n.tii!l:uldue fillpoymelll !icfun: Con>pleiillll, 
""~ti<m llDll1:rib,ta= und llOtll!!nllsio."l i:i('Olatiou to~e~ ~y 
~GronpUlmpanyb,:,tl,reCouipkti"",~lh<allnipkzy1:e:Entitlomont,;. 

rw. ~llel-lllllst:P11YUI 11«:"BuyetorliBOSGS ondoo!asd auainmmt ~ to all 
~Losse&~o.inmimdbyaOnn,p~arismgOUl.ofo.ir.o 
"""""""'"" wi!h <my claim hy,my'f~Employ<!efur lm)'IUllOlllltro Whiclt 
tlw. ~Empk,y;e i.em!lkd iJwludillgwuges. s-ala,y, n&wm,,:,;s, iill bPI,us 
P".)'""'lll$,~J;illlln1>ill!"00.1Uld ~ io. N)ofu>a to lh<:ir 
,:mp!ll)'lllml; on er m'n,r Cru.iplofun. 

S$11w',. furth."rindemnity 

Tui:,&lh:rmusi; pa.yto lheBUJit>;ot H&OSGS on~ .... ~ eqllal «> 1111 fud=ffiea 
Lam& $l.lfe(ed "" .lnmare,l by " Groap Compo,,y lUisJaj: out oI,,,. hi coreecl!oQ w,)h tha­
tem,Ul31ioo of"<,i:•P••}'••=t will,, lh~ QrQ "P Cai:iP"llY af ru:;y Oni QfScapo-E,,:pk,y= 

" 

· 12. Repayment of im:.l@btedness 

(•) 

---

(•) 

'"' 
[•) 

(~lllaey.Af'.RA~~ill~lllth.,Silbonllnolcd 
d<:llt)~nd 11,j,jecttp d@m IU!I! "'W -,11,>f.<>¥"$ hy_,, ~"P 
Cornpa,,yto-.._Sellw:GmUp Mombt.:ii\sWi""~·lj'®l\Mlb!; 

- fll 1hsw4io!Wid deb!- will !..:. paid in .full by thattilk,,>Cooipi,iii Cmdtld!ns 
~~blltm,hreakcostsmp~l~wfil apply); 

1mW#1RPIAJW' 12@ /WY ~Q\mlJ:!by a Si:lh:J:GnmpMcmbert:; 
a6n>up ~ oA!lbi:cp:ud in Mlby th>t&lk>'.Ul'®;\lM<mb:. 

. (mclUdl'Dg~~ b:itt>lOhreak<=:so:r~p<no.ll:i .. 
ml!B!'P1Y)l-1 

~~u~n..al<Welltw.illwdoemlfilll3,lnk.Wts:t 
~~l'~Sbamforla.:~;R«l<:emable 
~ Sb~Amom,J:Which wl!lb,, ;iayablo by lb< B"}<:I",;;,, eo-. 

+l~~~--f,ih\H'®lllr.\<l#~tt&.m< 

~~~=~::~ti~,w~kdQu.R~ 
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13. 

13.1 

13.2 

14. 

,~, 

Release of Guarantees 

Gump company Guarantmls 

·'.. . .,/ 

theSeUet mustme<dl ~le~ !ot):nl<:methe roleMo will, eff.ot:lrom 
Complwmi ofeaob Omttp Compm,yfmm neyM&l:!f, <IU!lffng,m1w""""""1 llol,m~nn<1o.r 
-,!, Gm,'!' Compmry~ i~ by 1"'(1Vlditlgto1he ~fa,yumfor each Gro11p 
Comi-y-Gtsnanlooan"'l'1'""1em~1md1mylllllmnfflonocdneijment~ 
,cqu;r<d 1,yttmtm,u,riemy ~ "comlitfon ofi:,,:t=ing11"'1:GJ<l')J>~ ~n,e,. If:my 
Group 0,mp,,;,,yG"""'1ttee_i•m,tmle...,ahyOmtpletion 1h~Sill.., 

(,) mus! con!lnne 1¢115eall rucli ~wika<nJll!l! >dler Cmnplolion 00 fl1'!rore 
the re!eas,., 'lftbat Gronp Compar,y <lu:tnmle,,; !llld 

(h) °""" p,,irln_lh~ Ill,yt,-,m del1!Md mllJ!l<lt!ntquilt<>all Tu,!.,,,.,;fied ~ 
"'"'=d .,,.;,,..,.,.,,,i aflt:rC<nnpM.!on by auy BllyerGmup M""1berl!Jlderorin 
«:>nneO!ica with a OtoopComparo-~. · 

Seller Group Guarnlrnms 

Thb I!iJy<r ""™-= ~TI "'9.SOlltthb endwiourn to protll!{~ the !cl= Wilh £fillet from 
Completfun of 12eh 1iel!CJ'GrnupMenmi:':fromWJl' ~ ~tuw,ntor=ro:ed l!ahllities 
nodere:.oh ScllerOnmp Gnl!l'Mh:e, lm,lndlng by~1£1tlia tieneliciaiy <mdt:r <:a<1i 
Seller Group~ .... equ!Y>dentGuat.ntee and "")'bd'mmatioo ardoeumcnt =~bty 
=p,i,od bylhafbenofio!azy as a«mdffil)ll nf~g!hot SdlorGmup Gumrntee. lfany 
SclferGronp Gt!$mM isY!Ot:relea;edby Compl«!fon !la, Dll)'tt: 

(s) 

(),) 

other obligatic:tllS., foRowing 'Coirlpfetion 

,.., 

=noblt,.riooMd al t!,,,e,q,,,nse<>ftl"' Se!!ersny,a,,cl, =nls~h.,.. 
,.,,,...,,,.,b1y~ 1,ym .. se1i.., 

(i) w ....t,k:anyU!!erCimuJ) Member ti; ;,,epan, ~ tax""'1rns ""'1 
o6ier m:luf<)ly mlm1l or fuli!J.iiny<llher<>t.llg:ilion ~g wk;>lly or 
l"'ftll'u. ru,ypm<>dboibie Corupletlmi; or 

fa""""""5oo will>fuc ~"" or defmce ofru,yclaim by<:1tag,,hlst 
any 8"1!cr0rooti Member. 

{b) Cl.,,.. 21 11pplirsl<> "'ll'htfoml.O!fon{l«l'ridod. Ull.&:rcl"'1Se 14.l(a),:md !he.Seller 
.ballhav,: noeWm agajns!ll!ly Buy«G<ll!lp McrnbctcrOro"l' Comp;ny...;n. 
respeettothe1tOeurney,Jel=- ornse o!'th~tin~. 

(e) The lluyed• notobUgeil. to:mivc lcg,tl profhsrionsl prlvl!ege. The Selletmrut 
oomply-with 11ny=m,blestopS'teqneffld bytlie Beyer ro P""'""'e 
oonfid!:ttti\ilicy. 

Sol!et" Trnda Marks 

Th, Bilyer~ llu!tlhe Sclferorthe id..vantStJterGro,,;, Membermnaln the 
own...ofe.eh S<:llerTradeMarli: ond fheparh"l,S ~gm,!hot: . 

(,) 

(b) 

!he Tulycrw,1l not; and 

'1/i!h cil'l:d ln,m lM &ite -.,,hlcll fa®M Btlslness OaJ,, ~n,,,. th~ Comple1ian Dale, 
tne Eny<,r'wlll p,,,w;e 1fu¢ eacll Group C<irn?llllJ does mt, 

,_ ""!flrndemarlr., brnnd !W1:>e, 1:iusln0$Snarne, domain ~!!Ille<>t,.;rpo,ale~ametl,of~ 
orlneli!de$a SeUerTmd~Mmkodsd~ slmllarlo a"SellerTta<!e Mo,b. 

15. warranties 
15.1 Warrantte:s 

TheSeller'sGo:u:mtrrwarnmBtolhe:S~~1hl!te.cl1W31'rat<!y;• 
truc,n,d=tM,,t, 

~a) 

(b) 

1t,~&tcof"-<>ftl;fudeed;~ 

at a,rr,piclHm, 

E<,cl, W~;. to 1,.,-.;,,. "-sq>ar$ wamirnynnd_ l,nol f=ited by i,,lmn<,c 1<> asy 
o!hOT =nll!ty OT m)' otl,ar ])roVlslon of 1Jris <fflC<I. 
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15.> 

1M 

'··-· 

Rt.lianm;, 

no Sollo:f'~<luaraoto;' "'*"<>w~!batm<Bu.Ye,haso:oo,ract lllIOl!iisdt:cd ~will 
«m>pl:we Ibis dee,i Ul rellaMc> oo !!Jo: Wauam:les. 

T.« imlem\llt1 

&Sdm °""""'1l>fiodtQ>nifu~ lh,,Bl!}'q, wh BIIIM N,,milme.&>i! e:t>cli OroupCompany 
~.ondlllliStpqihl:&yw; WwwNinuforow0........,~lh;:1m><1...,.<>f;;anyTu< 
~ by 11.Gn)upCclfll)lillYtn !111•- lliat'!"l!>:n,bJ,,o t<tanyp,ifud, orp,,rl.p,:,fud.,, Up lo 
iiiid~~-

15,5 . Tonnimltion for inw.lm ofWwranty 

lfbefole~Vl<ISdlera~bcami.,.awarem"Myfaer,.wattr.rru:~ 
v.hlm ii:~ 1il.ely ton;sult ina W:om.,,tyClaim.ofnot kssthsn S750 milli<><I if 
Compl=llon ,vote IQ tX:a!l" !rum; 

(a) th,, s..nm G,,Ol>lilRJ< ,,.llil.a<lfflefho ~ ot:dotr&oflm !=, m=or 
cl1s,u...,taw,;;.ond 

(b) ellllc<-!l;o S,lkr'.oGUlllffllllr o, f.lw~llll\Y, by ,.otic;i totl.i~n\herat""Ytir<,e. 
bcfllll)~OO, u.minareclh\s dee.d. 

15.6 Buym's acknowledgments 

(,) 

(b) 

(,) 

(dj 

(,) 

lheclh,y@rh=.Ulll®.1111d "8.rdiod ®it& w,n ~ ~ lllld<tnqliicios 
ln.rest,oclofih@'Group~lho~Wlllill§~imdffiloWll 
owhwloa of ....y Qllllajal provicle4 hylhl: Si:Uc:r1D lfu: Buy¢ o.r ;rs: H,,p<=!iimt>li~o, 
Wol'eWdalliofthbdecdin<:ludmgthoDm,~~ 

;. h.o ~wrmc. wtolhis <lo,;,l.~d'U...ll;:OJ>e oflhl:durodiligeru:,, 
lnqui~ it.lwi bo:c:11 abw iowruh",ttlil.ld. tli<.1imewlthln l\oil!oh tb= UlljlliriM ha.~e ·~-lhoB"J'"~ ~vok,iowlwge and~ce oflhe &aur:ial =kw lad~ 
la.A~ iUldhashad lh; bo®fil;ofi..,Jepe,,deutli!,p]. lmanobl and Jecimiei.l 
ad\'iccroJ!ilmgU>/1!1 J'l'<ll'Oi'<d~ of1lu, SllflWS ,mil lhl:t=,sf:ifthisd""'1,; 

ws.:JtMGroupl!emll;:r h,ismadc,a.,ii oolle~<>i'w,yScllor(h-,,ep 
Meinbm- haslllme "'9' ..,.,_'l'l'llilY"" k> !ho ll<l<IIAA'J'<>i"'IY ~ budget 
~l"~""'~to!~,;,.-~of~yrovwdJn14 
Bll}',;.w&~;;;:beftml,1hedate,of!hisdew:olherthai,~W~; 

the II >IY<t is fiot cniw& into-il»s dtW io relioore on, awi it may not r=IY ®, w,y 
fo.t""11$l, blldsot, ~ p.i!li"°tiWI, Sllile.lllentofOJ)ilmm, stateme,itof~ 
o.r<myotherwamt111Y,mpmo.nlslinno.r~.olltl-road~o.r~tobe 
mook by or ""behalf of a,,.y Slllli,r °'"""" M<:nwe., c,: n.. Repres.lJll<idve,;, ofutr 
lhlafth¢W~;W 

.15.7 

16. 

16.1 

(~ ~yew.., by "")'B~On,up ~ must4basod sololy oowul.limi!od t>i,th<, 
,m;,r~i~n!lhisd..:dawltW,lothc~ia~Pl'ffllillWitvbw, 
all l<m>•attd~ liwlllllJ' lie~ by lawhilll>J' jlllilw"'1onlim!. v,bu::h 
~not~ s.tQIU: in 1lw dl:w.m w.:luded (11114 to the-~lhnt""Y $ooh 
n:mi,illld~~bi:=lwledlhim!heB.,,..,..~waiv@all 
riglili; lild remediesthat:ltmli¥~in ~lo, aud.kb~lho:Sdkrood cacii 
<>fits~fron, acy &bilicy i~ n:5J)l'X$nf,SUOO W,m,$ Bil~ ewdi!iOllS). 

Wammti~ by thu, Buy..r 

(b) 

IDat•BuyerWairui!Yktrol:ruid~asat.thedall!of~ooofdik~ 
iwd ~ lit lhc time imlM!iiuely Jll'lw" lo Qimpktiwi; <llld 

lhatas#tthedm,Qftl1is <b:d itk naact:iJal~• of~ bmoh of..ur 
Wlimllitywanymh.orilu:t,-'ll.a!ter""efuwmotavmihatlt !.. ....,.,.,will.gi~ '™'to~ 
W~Claim ~g ""'®~lho-Sdlon Ouilrallfor. 

Limitations of Da_bliity 

Olsctosure wltl llnowredgea 

& Sr;lk:;'$Guur.llltorlSIIQt lW>Je;,, ~ ofa Ww:ranty Claim tolho exteml!i:,tlhe ti:oi;. 
malt&fo.re~gl'1ttgMl<>tb~W~Claim: 

(aj 

(b) 

{,) 

(dj 

(•) 

(Q 

i$<1i~F('~in.lhi,;deed; 

isfil.ltyllllli flwly dislm»td.Gl loooDil~Dilig= ~; 

wwldbaveh=n~tollii,~h!lalhoa~~~j>Imr!O 
tl.$dal,oof!hm~o!tJ..,J>llhlfu~~liyASIC; 

W& bww,, to th,: Buyer bcl'orr; 2am. nn 1 0"11lbot 2000 iiwllading as a .esult of !heir 
&><: dills..-. ;,..q,»wo; 

~kwwa lnloo &,.yero.rks~ all,itfhl>.W..oftbi9 doed aod 
befu«; Comp1otion liRcl lWI Bl,y« dU ilOI gi"\'e ~ of1ha1 &:~ tr4ef or 
cm:w,,~ to ffl<, Sell:rbollm,C;m:pk:!'.iw, or 

l~Jlll)"l'idcd :fu.rorothe;wls<,tl!ke:r, inlOi=o~itl iho l.asi:~ o.r Complet!OP 
l3o.lanoi,Sll-.~-~""""'l""'of"~~o.rwkrwai=:fu.r 
u,lltlm<>t'il'wt type orlllllUR;oris:~din thel.asfAl:!loun!s or~etion 
Bal&>ce stw.t,;,. · 
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16.3 

16.4 

165 

·- ., 

Thi.B,,yct-~ sb:illoot be pn,ohldod fu.itn~aClalm b<:<"®ITTI <lfclonso 
16.l(e) m.lrea~<lf11mlisc.kiSW C!illms, aloog"Wl!I, disclosed Cl,il,m\, woufd,,oth::m, 
glv= 11,e Sol!ds~arill,i,t t<>tmnin*' ~t<>e!au,,e !S..S, but!heright t<>Chli:r, 
will be tcde-ced to tho exteTil tkitthe sen...,~ aru:tihe Seller have~ 1oAAm­
daimage"" aresult0f1lie fimtd~ = madca&rCompretioll. 

Tfma Jlmits fot Warranty Cblms 

The Sci!er's Gua:mnbr is~-"t l!sbleil!r"',lcdcfa W,m-;m\yClain, !!Jlless; 

(a} 1fu> Bny,,r~ha,; given !he S.lftnmd !heSellor's °"1mmt,,r 
ll<>&:• d=ribi;ig in~"'""""t,Je-dot.ff .,,..h ~ ma.ltt>r or c\twmstan.:¢ giving me 
iG the W am,,ty Cfaim Slld sll!li:ng v.!hy such lat!, matter or ck<:llmsllil!OI, gives me 
In " Wmao!y CMm end ;,,cl,zdfng m'I estm:lafll of the amnmrt (b tfll! emnttheo 
l:r!<>""1) offbe ~Clafu:t(CWm N<>lko) no J,,t.,-tl,or,:;!!Jll,e;oe,sl)ay,, af!et 
Ut" Beyerfir.;t ~es,..,,....,, m'ibott :lut, <ttht!crorcb.:~ aru:lofffie fuct 
Iha! it ocrutilule.,o bn:ra~h<IfW~ and 1l,.,Buyaragte¢Siopmv!tle any Cl,nm 

Not;,:,,.-wW,;o "'"" p,,tiod; 

~) 

(o) 

(d). 

in nihliontn Wammt)' C1a!m ether1hat! furant!e Wam,my or Tax W!ll"t.>llfy, lfu, 
Claim Nctioe ls~ivod b:;tb.eselfer'iOnarnnlnr!IO futerlooll 1 yw-wf!er · 
c,,,,,p!otioo; 

irr.clationloa Wsmu,\YCloim for" Tmc: W"mint;y, Ibo Claim NO®o W ~ by 
tll" se11...-s Gu"""'!<,rm, hle!-than 7yoar,: aflcrComptetion; and 

wlthln 6trumthsafuT !mt Ch!imNofi..,;s ...,.,M,1~tt,,.Sot1•r<>rt11'> s.,it.,,--,, 
Gtl~(M lh~ema"'"J'"'5)fflffl ti!" W:arnnty ctmm MS brell ~ or 
.<cl.tied oril,e&yor Ol'll.lI\fm:Nf,mfu'l!t !tas '10~ let:il ~ng,, •sainl:! 
!lie s~l!oc crlhl, S.llct's Gl"""1tm"( os th~ = may lR,) in =pe,,t <>fif,e W"""',ly 
Claim. 

Minimum ::imo1.tt1!for~nfy Clailt1s 

(,) l:hel"kl1er'; ~J$ notll,blcin.>qi<>etoh W"""'1!y ChU'l:I unl""'fu• 
amo1'1!1 thlltthe Th,yo:rM:.!!~Wm,lit,,. entilled Ill recrwi:r in telatiar.. 
to 11,at Warrant;, C1eit-,, ;,, nt k,mt $S milflon. · 

Titreshold forWam:nfy CJ;lims 

11,e Self..-',: Guom>!<>r is ""1 ltohle in =pt,ot<>h ~Claim tm!ess!I,~ ~(~ 
""""'nt 11,at tb.,:S~~wou!d b!led;itled kl w::<>W:r in refamm t<>..:11 
Wat-m,,ty Cla.frns is atloss! $30 million, ill mrich av>ltltlh~ SeJ!er,,,.d1h<>S,,Uet's<kl"""'*Ol"" 
are liable for lhe whole of that m,,,,..,,1 ""d not..,.,...,Iytl,~ """e:ss. 
lnsuran CO ecvnrage 

Jfa:ny llcy,,r(lroop Mtmlm'lrMarigh!:'!Qrecover im&r any Olln!=to!~oe Ill r,,,;pect 
of"ony l'ao:t, ,no.tto,,-www-... gM,,gilio ln !ho W"""'"J\fCWm. Sol!tt's "Gi,,,,,mror is not 
lfuble in =i,e<t<>i'tliot W"""'-'1yCla,"mio tho<:Xtorn;tbatlbewevmlf B,cyorGioopMen,~,.­
reeovt>n fiom thr, ru!waor 1!!stller. 

16.6 

. :, 

·....__j 

Othsr llmit.atror,s 

The Soller'• Gum.nt:.- is lltlt liable in respect of any W ~fflll'lzyC!ailn lo llie ex1e,rt that: 

(,) 

(),) 

(o) 

,~ 
(<) 

'" 
(g) 

(h) 

(i) 

G) 

the.f;ct, rn.1ltttor ~m>Umsbmeegj'oing rise le !hoc Womn,cy Clafm is providt:<l r,,,."" 
cibo,m"s,,. t,Jce,; into !!<:CC1J>1l fu tlie o,,,,plttimi B"1m!ee Sheets; 

ll!I> l<>!lsor&m.g,: gMi,g liseiod>« W~Craim !>c ,~by any Thry,,,­
<lrtm;,MCl'.®o,-IIUde, O'llethcrW~Claim wism,ide pd orothmmc 
"""'l'ernra!c<li"ar"il.!mut<:QStto any Bny,,rGroop~ 

tbe fuc~ m:itt,,r(ll'e~ee givillgri<• to ll,e Wanm,tyctafut glvoo ri,m to ~ 
'!"ax. kn.f"ilcl<> ,my lli:,y,,r<lrn!>p Memh<r. 

file cl1<:11m5!m!~ giving l"i,m t.i, the Wzm,,,t:y Cfarm ""' "'11l!ldled by tito Scllo:c to 
tl,er,,;,s,m,bk, <a1isfucti<>11 oflm>Buyerwitl,;,,. IO Bl'S'in!!Sll!)eys :i£t,,r mcdvfug 
1'otieocl:~cW"""'1lyC!aimftomtheB\ly,,..~: 

ti\,:, ~Claim arisl'i8 out ofMY!hillgdonc orom.itkd m be-d0<10 fu ru;l\llJ<lauce 
with theW!IWtofthh d.,.,t o,:w;tl, «.,., prl<,rm-itk:n •}'l)tO'i;ll of1.',,; ~ -· 11,e Wa.rra,,fy"Clmm ~ ont<>f ,in;'V<lfulllaiyool,. oroi.osi<>1:1 orh"arlsael.!M rnrried 
<:n1talbee Com;pletiO!! hy "'""" boklf<>fony Buy,,t 0m,p Mt:mber(clhertlwi in 
C01Jdtiotin8lh<, busin= o(aayGrOUp Co"'!'anyfu thoiordi.1,ey eonr,eMd in !l,e 
~lltfflll<'truieaniffl<mbefure ~ 

!lm..,,r,n,,tortheC!alm. is ln=od ru, a=ltofth~ J"aif=of!M Boyar I<> 
eno,p!J>wl!I, ifs.,\,ligali<>ns u.'ldon:huse 11 in teSp,,d nflhltC!aim; 

th eC!a ;m arises out ofa,zy el,angi, alt<:r Comj,k&n !n ll!e =un!l!lg p01icie.s <>r 
;,ncii=lJ>pli,,d by any~ Gmup _Momt,,;oiliortbR11tl!ose required bY 111:W; 

fiie, ;w,,,.,,,,,iy d•lm. n:ius ·from n el,!tng') in tin)' fogislaf!on. .,,. ,eg,,W.,,,, ony 
ji1,Jk!,l . .,,..td'nlil1Jstr,,tjw, lnf•~ cl'IM l=orllllyprnoflee orpolfcy of~ 
~ Aiitli<)r,ly llfioTlho da!o ofthlo wed ("Ml"!frer O<"notn,t=p~ ;,, -~ 
th~ Cfoimsrlses:from" e=tion of«asig;Jf~ ~hang,, In lhenlllllre om,, 
~of1heGn,np~all,,,-Cornplotfutttli"l~byorst1he 
direrii.onaNbe~ · 

Limitations on lt:!billty in resp~etofTax Claims 

(•) 

(),) 

pn1"Vtrim:furthe Texwhioh ;,,II,~ ""i!ootoftlie T'oxCh,;n, hoi;t,..,, Jncfodod;,, tbo 
C,,,,.plolion Bihrtoe Sheets; 

the·~! O.:herwja1: pl!J'l!blr!fu re;;poctr:r,J~a. T!Ot Cloim Im~- re¢=t:d by 
t1w.!ltl),'qtJIJ")!J3~\lW' mdir3 Worr:,nt:yCfoiro; 
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16.9 

(It) th@~ wWL-cr~ gtving rise t.olfu:1'1.o< Chiol g,'.w:sris~ r.o ..,yTlllr. 
bmetitw My ~&Qllfl Afui:ikr; 

(d) thi:Ta.t~~ooi:ofan)'thi,"IJldoo~orllllli!Wtob~~ill~wil.h 
tho wnns cllhis <l<wd o;withtho pru,<"w,,"tt<,;n lipjll'Owioflli<: Bu)'~ -{e) lb<, T...:-clwm.amos<1otof:myvol"""'1Ya<1; o,,,,i;slonor~_oa..,.;od,.,,t by 
?•®iltlha!fof""Y BiiyerGraup ~ liftoreom»letioo; · 

(f} the- ~Ckim:trise.sfrom lhefililW'll<>fmi.y Bizy"'Owllp M•ml=a&rC®,pJeti:on 
tolllelc Ill.I)' Valid claim crel~ ill ~to Ta;i;.tlie- molliogofvAiiclt wa. 
~ffljX<>f""llJS"tlt"l.c.,t""-u,,t.w1hi,Compldion~~Cl:'ID. 
I~ ill II timely tllmllll>r MY u:tum, llOlloe, or olbor ibolll"JleD.I n:iatins to 'Th::!; 

{g} · th.: TaxCI.IWI ari.m.ii"<>lll" ~ by <my-Jl;I\)'~~ MmiDe!'lllk.rC<lmplo!ioa 
in ony<:biil»m-el~rull~n.lmiro w Tm: mtdc ~ Complolion<><lfu,. 

. ~til&tComp1;1iQaoflUll'Tai:retumofJ1t1yB1>l"'fO..<>llJ>M,,mte,­
i.w.tmg toapai,)d ending<>rKlrbefu.<:CoJ;upktloe.{=iweptwh:& lhat~nt 
is~bylaw~is~byllll:$0Jl..-fuwmiagboi'(,n,;ti,;madc); 

(h) llu:Bmow,h>fthe Tai: Claim is ill=-! >$IUt:Solt-<1f!l&efailun, .,f"lhl:, l3uyw:ro 
COD:\P1YWilh,t,...p,,wisions,c£~20; 

(i) iheTl!I<~ ~.lhlll,a.;Jwi~fnllll)' lc,/:iSJ&rio"W~<m~glUTo:<, 
uYjlldwilllw~voint,:ip~of•Jl4l~iworregulatfonm-aJ'f 
poo,lfuc-wpo)ig.y or J)llbiio w piiVfdi: llllw g of any Tn Aulb(>.my alw the dale of 
tLil: <>Oed {Wheiher <lrnot~\11: fu dia:l;J; or . 

(D th;; 1"111<whlo!l.is the subj«,t d_tt,,. T"" Cla,m°;, GSTwbiohisn='=<bkfi<>m. Ille 
""'1piont <>f i<Rpp)y.w h whicl> an fuput m.-.: ~ ;s ava1labk. 

Thl,ScllersGlliaXJWtorlii l!Wliooi.. ill r~,;,f~ 'tllll;Clalm unkss t!le-r-"'*"'<>fll....- T,,x 
Oaim i;s r=JvN.bytho Selllll's Glu>mnlorno lalf.lhtn 7Y,,.,• idt.e£ ~kl!m,. 

MalUWIIIII re~ 

Th,,=lmum.a~llllla>lllU-~• bylbe ~n!J,li tlw Btm Nwinoo§ from !ho 
So:llo.rAA<l1lu:So&r's~inW!llilmtoall~istii,,u,cU!ll9!1he.T.ofilo.l~ 
Pri~ 

Rights ..igainst Third Parties 

lft.!ic Solllll'9ttbc &&r"~il~.nll<le ~~to lh~~l!fll ~l:l!!mIBAA m 

=~~~~~~~i:~~~~a 
~Wiibl®file; ma.tllioi'C~ 11J31;1!1'" i®to &.-Wa.nairty Chfun, !be -- . 
(•) pW11ll)11y lll.lllfy tlw &!let of tbut righJ: cl" re ®\'el}' ond pro;id ~ oocll iQfon:mrtioo m 

~t<l lhccfu:u.=~givio;:riseJo fu>lc,w>t"" ~ S.,J!e, "'"Y"""'°""b!y 
«:qUir,,; and -Q~IG6l (Goj,1) 

iD.10 

16.1i 

16.12 

16.1J 

(b) t:<ko .,,. pn,ou,,, lh::it du, relevant Buyer Qrotq, M<!mbo. lakes all =ii•bl11siep. t.o 
~thatliS,htofrtOO~- . . 

ReimbUfflament of bwiefil.'<i wl)s(:lquentiy teeefved. 

~) 

(b) 

all£QiUiocw,:dbyanyB~Group~lti~lbc:~Alllliw1t 
{i:rioh!dl,,g"IIJ'ii=h>i,js""'""°"~i:n~oi,toffu!i,n;p<:tW•);and 

anyT<tll payabk hyl!ll)' BtlycrG=p Mombi:.as am,,Jt ul'rn;oiYIDil"ioo Jl.c;;o~ry ,._ . 

Mitigation 

Nlllhi11giu lllis, detd~any l'""'°":li:ou,""yduly at ff,.w Ill miligl,t,,-<>L;t 1= or~ 
dtat it ""'ysllffu 01 fu<:W"' as a ~oko! 1111)" bm.ch of Ibis. d:cl (inolndu,g a brcacl! of ""J _, 
Exclusion of eariaio Jossl'I$ 

N,1 P"")' h liablero !lll.y<l!bc:r Jmtrfor any lo,;i; o:rdam,,ge,~fro,,,." bre;:o<'hofthio ~ 
(tlWllldl.o.,'l ,i b=ob <>f acy WM"allly)l 

(•) 

(b) 

wbiohdo.,.notarisl:.~ w fo t)m.......i WIIW<if!liing,i limn that l>t=h 
w!:,,:m;1hlll"l<>wwos ~QJ;i>lll>e-~Je-"°"tompl<tipn <>fllte ""'1:10<at1.ho time r,f 
!hi,. e=\lllOllcf1hi5deed; or . 

whjob ""'l!llmJIG ora,i"rel:iimawfa~ Wrth, a foil:$1,f g,x.,dwili w-lw.i of 
businesii r:pl)lalil">11. eYffl. if sum loss arls!:s oetuJall.Y or in !hi,. llS!llli C()IUS¢ of llii1l§ 
iromthatl,;,:,,eb, 

""9:'twh,m:;tfli:lde.::d~l}'prO>"id~tbmtt,at~~of!.n<s«d""-"'ae"'n:CQ~. 

(•) Toe Bll)'<'f waiffS !llld ll)ust proeun: lhll! i:ach O!he:" Buyw Grl.lllp Morol>ar wai'I<:• 
..U.rigbl,a ddaims"lhati!cmi,y b1w,op~ly~!hoo1Tua:.,;arai""'Jllll)'#OS 
oflllly s..ner<bwp ~illldlltioRtu any mwtwwtillgdirectlyorindirectly 
fu~1VJ"l.li"IIJG-i11:1ill:sal~oflbeSbam. Tlw~~wledg.,,""d 
ag=!hai: . 
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.·e. 

~) 

····' 

°'" [)Tl>Yisions <lfltfu elauoo 15.ll(ll) mey be~!>:\' thoSel!or on 
bel!al.f of Md fur the berndit of cooh Sell,.. Gmnp Momkts ffiJ)t!Cfu'e 
<rll'l= md °"""'<151""'"11<1 !hose p,:mmsmay plc,id tfusclsme t&n{a) 
ill """"""fo,my ~ llll!de byaB1')'el'Grol!p Mt,ml,.,- ng,,instffiom. 

This~l•""• 16-13~ d=llOt opplylt>;my 6Bhfa..,d cl....,,..,;.;~nans,,."" a 
~ofor lD ecmo~wifh afi'al,,!ulm,t mat Ql'oi,,;.,.;cm by my oftbe 
afbtemontfonod ~ ill rclal.itw. It> .1!lyi:rudla" ammg dirc<:!ly .,.. iMm,ctly fo 
=tioo with 11,llldee,l 0!"1.l,e&d!, of1be Srn,m;_ 

(i) lhe B~r i,.,.sm1ffit,..dobtai'1od tfds""""""" o:;agent fl>rand o,i bel,aJf 
cl'"".oh lluyecGroypMem!,Ws nJS!l~d!reotor:<, ~ mid 
tmploy,,e,i 111Jd ho!ds!l,o bonofltof1his clime M.!3(b) os- fu< 
!h<m>;mid 

(ii) 1lio provision,; oftbiscl&t.t 1U3(b) may!re rntIDl'(OO by !IR,&y,,ron 
bebalfaf'""d furtlw-5tofe.cli BnyM Grouphlembm< re,pomive 
<ll=tms,of5cm and emp),,y""ll!l!ldlh=~meypJo;,,i'lhis 
tl.mse !6.13(1,) in """"1ti.t,, any claim m,a&,, bya SeUorGf01JpMemb,.. 
,w,.!nsttflem. 

Thiscl.m,, ll'i..B(bJ does notawJYto an;, ligllt,IS!!delrub!s1"hith """""' • =•tt­
ofm:in.e,,nm,ot:1m1 with a:lial:,Olikr,t !let .,,.o,,,iciou hyM)'oft!,o afu=m!ioned • 
J'!l"")'a$ In relation "< 11:1)' matte:r lllisfag d!teotly ar inditt<etry !ti <:mffi<<,li<m with 11,;,, 
deod .,,. Im aat~ <>ftl,,, ,Slm<er,. 

1G.14 Cin:umstariees wt,ere limltafions nntto apply 

!'l"c"" oftl-.e lfuii!aii,,r,siii flris•kme lli~to a.'l;'Clalm !O tbs <'l:<11:ntlltat nor;~.,, ou: of; c,e 

"' ln=od as arWllt of. anyfrtmd by-f.he Sel!C>!or~ny u:fils ~tnii"Wli!. 
1G,1S Rl!funds 

lfth,,S,J'""5 ~.u,a,to,a ~fo tl!eBIIJ<l'Ull'llla!iOll to T$< Chim,, ttndot o1aruae 
16.A (l".oXl':>'ylmr;I.Amo11Jot) ID!d !!ll.Yl,t!yerOronp'Mm!lffir~:,nyrcl\ind ;;., =pe,::tof 
tliefaet,,m.!W:!l'orc!t~ in msi,e,,tofwhich thatpeyni<:ntwasm:!9C r.rax 'Refund 
Anmut} then !no Iluyernmst-'"' = ,w =sonably praot:;oable :!fterr.,,.;pt!l"Yto tlieSelt.,,.s 
Gtl.M'mlfur m, '"""'""- O!Jool to d,e le$.ser oftl,e T:c. Payment .Amount ,r,d the TO>t:11: ditm1 
t,,,,,,uul to.ss: • 

(a) !!.II eOSls lncurmil b)'ITT!j' ll,,ytr Omt,p Mtlllbl:r in obtamfugsucli rdlm<l; and 

{o) ifarefuod includes itllert!lten ow,tpald Tax, f,.,&1'mlla! otTox pay,!ble on lf1al; 
ri,~byt&e~Oft!,erclbnd, 

17.1 

17.2 

17.3 

17.4 

Third Parly Clalins 

Noflee 

Without limitfug a,,y otltcr ril.llta oftlie s..ne,. Ulldor tlns <reed, if >&r Om,pletflln the Buytt 
~""'""' af in,yThirdP,;:rt;YCbiimwbtcl! nmy gm rlselo a W'amfflY Cl:aim lhellilyor 
,.,nrtwithin20 ~llo;ys 3l'!et """'1mil!gaw=aftha Thin! P"'1;Ydoil'.n (:md Df"th,,. faet 
tltatil !iaji~..-M#~'Cl:lfffl}i(r-_il,'ilte-_M;,..>ioi!oeot!M rt,WPmtyCloiin 

f~~~-~ll;~!fi~~l:=:i{t:!!:i.:rt-:~ 
l'ait,; Claim). . . 

Dbligafiorn:- afternotlr:G giv<tn 

' lt!he~or gM!S notice un&rdame 17.l tl,en ni!lil !lleThl!d Party Claim has bee.n fin•lty 
moltred ot!lle Sclletzivosnotioem1d'erclunsa 113: 

(a) 

~) 

(<) 

the Buy<,r must ..ct !!!!d nmsl p,.,._, tfutt "",:,h tok"""1. Gm,,p Company acts In 
Jl*tl lhlfu ..,d'w,"th .tu• ililigm,»in rolllllon W the Thirdl'&fy'Claim; 

lljeB,lym: ~:!~ fo·tl\i,·,S~l!~)>.~li. i!rlhl'mf,li~,n n,o.d .;is!strrUMlll&S'tilefm.;, 
·r~!'•f?.iy,_~ufliii,;:,il.#'~:l)>!li:;~;~¢1,,rn'i.lttid'_,,:itm·r.1~W:1Y.~!t 
w'dl\t-t;.;., SaThjl".ii;'i:<!iii,,.n,lo i},f*i;ti'ltt i\t;,iny ¢'«,o.edill 2~· tr ~eito~ · 1n 
tc!ationtofht:Thm!P.mtyt';IJ!.im;ami · .. 

!he&yermu;!. not make and must p:ro='!hat 9l) Gtoop Ccrnp::,:nynmhs ru,y 
..trolss!c,,.,rn.i,miy, ~..,;. ~e~set!Jement l<ln-1,,li<m fo 11,e Third 
rm:tr Cbirrl without g,., ~ wntte,, =it otfue Sell.,. wt.id, .-mist ,iot bo 
,mm,,S<>l!ablyw,Tui,eJd, . 

As.sump-I.loll. of eomfuct by Seller 

UJIO!I =ipl;ci a'10lice ll)lderclame l7.l, 1l•e Selit:r "'3y, tiygM,igwrl!len oo!:lret<ifm, 
~wl!lu,,AD Bn"'1u, Doy,, fuml !ho date nfn<>tioe, """""' tl,eOOW!)otoftbo del<:tto,: of 
#<,,ThidPn,ty CWm. · 

Effect of aszumpfion of condw;.t by Seller 

!flhe:Sancr.zii,,,_o,..,,;oe •n"dec~·"i13.~liigit&o·OO~duc,:cl'n 1'1,(ni~CWmtlre,,, 
s,#!J~t:.fo.-c~Jis11>1:{2tt.~jliwi~~:&}S~lllil!'ro,!di,j:!l!o;"'~#~1h~~ 
.C~·'.,;oitb:aif-~-il,iffii,,ji;'!i:i#SJf~lfu;itUm',~riffiy"ttiti!t:~~ -_. ;.;;, 
(l~.wiih,m,cl\:~1li~'ll,~-lii~mrti1¥*'11!~~rii~y~titi,;f~: 

(,11) t,hell~mnstsllownnd m•stll"""""dmt encl, Croup ~rulmv,,tlt.,,Mkr 
to tlke over tlie cond!Jr,f o!!lll ~dings :and ""80h"lltiot1S In ft!atien fo !he Third 
Farly Chim o,,d to settle or«>"'l"""'!Scfhe Thhtl Pally Ct.Im; 

(h) lh<:!m'<;rm~stp:r=fhotw:hGt!ru!>C~, 

p""1"ile,,-fue Se\ler o,,d 11,i ~011111 adv!.ers wi!h s!IC!,m:oess1o Ille 
empltir-c• Md ~ of ~ac,', ~ G""'!' Compa<IY :is tm,&!ler 
inay=n"1lly~ ln COMooflO~ with t!to:Thi,d:!'lufy Claim.and 
permits ll:te Sr,Ue:rtoJake copio,:of s,rcl, r•emtl,;; 

~~"'M­-)~Wl.!, 
i!l~'ll'ClOlJl...."'%!?!,:l';. 
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(,) 

(d) 

(ii) 

,., 

use~ an =ruibW ~YOIIP.i (inekldwg: Ui,:feiml>Uisem,,pt of all out of 
Jmket~tc:,proowi,Ulotompl~ofeaob.GmupCo.mp,o,q 
pnw!d• l1dl Wi'tn= ~ o.ad <>!ht.'.,,..Jdo=,,,is thlO Sella til;I}' 
~y ~ri:, lo ll.Ywd, dlsplllo, tesiJ;I, dcfud, llj)pea,\, COlilprll!lllse 
ur miligafe ~ 1'birol'IUW C/alrn; 

~ all othe;~ ~'1111' S;JJi,rw.y ~'!=to•m•W, dtspure., R&st, 
dofomi, apt=1, ~or milig,wilie lbmi Party Claim; arui 

d<,unot~""l'J ~bna!W>rnt;t, "N"""'°"t. "<>ltlf'=l>i$\o w 
~ ill i=lioti,m WlhBTbltd PlitiyClaful witlromllill pri<)l''IV<ill<:I! 
OODSami of llJd S=1Jor whil:l, cm=l lllllst n0J: bl:- Wll'lllll;Qlllibzy withheld 
w<!olayed; • 

lh<,&lli,,r~£!vo,tt,.th~ Bi.y~~o:tj, ~<> . .:. 11.0ill~~=yica,;oooh!y 
,,,.1.l!iP,·i,:n~~tol4i.'lliii4·l'"'!Y·Ciaiai.·ll.fld-JUUStkeei; lb,:·Blljy<ir~;,, 
~18k~u;i. . .of"-ll.y~z.C.:..:~~'¥i..aJr4aftu,lhe'fl;W f'~-Cbim;,·""4 : . . . . ., 

l(;tll<OJlll)'l'l'OQ ~ i,[I >llilim,,J. eq,,aJ" to all,.,...,,,at,Je <>=; 
,. . . . <>.ronyGmnpCcmp ... yarisi.<igotd 

<»··~ lel"QI.\ !ake:n by, th,; B,,yer or 
'~7.4, 

17.5 CondUct~t:laimbYS&llor 

17.V 

lflbo Solki""""=llw. °""""""ofth<>dofenia.ofa lllil'd l'arlyCbim, la rondlletins ""'.)' 
l"',l~ <>r ,iolil,.oJin<~oflhiit'lbkdl'i,;ty CMw, the S..Jler""'st, 

(•) 

(b) 

{c} 

(d) 

ac.lllgoodlhllh; 

!"""" wilh 1h<, llily"!' .ill r,:i,ttjon to the deii=., oflhe Th'i,,d l'.a,fy Claim; 

pmv;.l!;tru,~,.,Jll,==,,!;,};:.=..,,..,;._<>opy<>i'=y,:iQ!k,,,co,,~_,. 
orort.:.~ relotiogtc lb,; Thim. Pa,:zy Clwm; IUld 

oot~ ill allu.;i:ilwmslll,.ces, .inch.lding..11,.wfu&,e;,m1 to ihe ~ or 
m= fflld ihe t'iffu:t oflhcl ~rlings w IIC!ilms on the, gooiiwjl! or n,p!llaliOI> of 
lho,&."""'10."'U"!"'<Q'I<> lhi:i dolli:l. 

Restmflion on acaess 

Nlllhios illc!aiisi !7.~ ~llifcy 1he Bl')'o.,:(w:t!ng.r=aab.ty}to alfowthe.Scller to bye 
<>=ll;>.,..~k 

(,) 

(b) 

i:i lhi>lallb,i<Oloflcs,,.J profo.,oioooi pri\'ikgo; "' 

Im:! boon propili~ funhepur_posi;, o.!;_or iil <llnl!l:mplltljonoJ; lh~Bllyer making a 
Clai,,,~the.So1!e,:-iw&,-u,;.dM 

= 1..,,~!®SOO!I 
S)i,q, llm:_t/B>.! Arn<ml!W!!.$ 00: 

18, 

1!i.1 

1B.2 

.. --. 

-· ~tJtion 

The Si:liei' must 110~ and mnst: proruro lh:,t" e...::h other Reslriti..l P~ <Im net fgr ll pel'iod 
o:f3 r= .a..-~,,,,,., on OllY R<:swded~~ ~ lll"O!liisown 111:COun1 
gra:, agciu:1i.lr M!fOlli<:l'penron wi!hia W<>.mraA1151ral111, N"" S<mlh Wa!ei,, Vktwiaor -· Non-1;olicitation 

The Sdlermtlilt not, lll"lll lllll$l:pwc= lhar...cli o!k:Res!rictl:d~does rn>tf<>r a pectod 
of 12 tll<>nlhs o&r Cru,,pkti<>n, 

(,) 

(h) 

appn;,icli "'If P::<SOJ!. who is.at Coolpj~Oll ll.~of :u,yGroi,pCompany fo,­
tfu:. pllip(lol:Oof"oblamini,;tb&tp=onll.".:."":"°"'or ii>r ~Qr~· PFOY!dod in 
A,"'1l:ali., of!httypl! ~ by =t Gro..p ~ ii Com9J.eooa,u_nless !bat 
p.n;llJI.D~lntheotdiruuy~oflheb~<?frho~d~ 
... ,U:Co,npk,fu,n; ()<' 

lild1100cr~llllypusoowhoi!l.atCmiipJoliooadirecUlro,:=k>r~ 
GfllllJ Grn!p Compimy toleavehh or haem~ 

18.3 ExceptiQll$ 

(o) 

(d) 

---

holding~ in"ny fo;t:od. ""q,omlo11 "'""''ltllSt >'d!lcliln agswz;,re """Y O<>' 
ll>();0;>1ha,, 5% oflhi> YO!o.'ivihlcll.C\l!illJ be cast•tll-~llloeti,,g <>film 
~ ';<11-111...ifus cfholile,s Df>mi\s 11\ 1ha!»ai! tru.,t; 

adv<m!ljog ""'Jll~tva,;,;mcieo in "")'ll<'l"SJ)apo.i; W<:.bsif<; ar<>lhc:r publicalitm 
Ql'lb.rol,gb.11.a,fflliln>Olllage,w_y(,=q>T~hoi:,':Ul':""-ll>ilm.""llt~g":_llCY1&qj:eil; 
""'pl"Y=of!lllyOtoop~)lllld~mid""Jl'(lllotinewilhany 
pemm m,r,o.ruling to :a.icli ad\lrutisom<o>t; 

"""tlnoiilj,to~ afl<:.QwplcJio,,.lllly bustn<.s:;cmrledon "'1 .tCompletioo i>y 
S.ll.«GwupM~ o,Lloy<ls TS!! Group pk O<"'Q'o!its~ who aw 
!Wt Sei!crGrocy ~olilo:rtmm th~GroiipCo,u,J)lllrles, as ;,ttlwdm oflhis _.., 
~gDlldoporatin,gaeygro~pof~~c.~w!'iciih~ 
~ill~MiirolllW}'®~~~OrQ~ 
C<ll!lplW wilb.imy Gill1lp Company provided th=<ljl=tioOS do Dot llerollllt for 
Inlll'tthnn®% ofth,,world~tumo=ofimy"11dv,a11p. W1ilp!lllJ' orlmsiae.s. 

;::::£1lWl:fiiwm@li$,POC 
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19. Tax 

19.2 

Exit from. Seller Consolida!ed Group 

The Seifer mm;t: 

.(a} 

(h) 

(o) 

prooure tlm =til II,~ O,mplotio,, n.te eacl, GfO'.!JtCo,np,myiewi!J, • soldtliey 
m<:l'.1100 o~tk Scilm' Consolid!lled <nrni p; 

1'0 !at.r1h,rn 1lJ Bum,,,,, Doys !,,,fu,,eComp!eliongi>,eto lh<!l!uym- astrtamento! 
tt,~ Group Liabilmos" Qfttu, Solle eonwt;,Mtd Gro\lP thlt hal,e fallen dm, .,,. !h8I. 
will fall due l,cfore Complcti111i,md a draft eilculation cl' llu,. hit Paym""t for ••oh 
GmUpComp,.ny; 

M '"'"" if,.,, 2 l!:!asinessDays l,ofore Completlan: 

(;} gt~ew e!tcl, Group c,,,,q,,,i,y ~ oalonlationatilieMPayrner,t fo,eacll 
Group C.mpony bn$ed <I n fl, ~ diaft c,leuf afioR loferred {<> ir, ClallS<> 
l!U(l)lbnt-.rodasWjmr<dtolllkeacwuotoflll'!Y~le "°""""""' p,m,!dedliytl,,,Bny,,r<>n n,-bofum !ho&,to '!hot is SE"*-""" 
Deys fmllre Completirn,; rutd 

(;i) p,oonre lhe!eoeh ,,.e,nt,-.r..,rn,,.selt•rC<l!IScllda!!,d Group gm,,; ru! 
<>!her no11&otions 1CqQire4 m be giver, urrior lbeT..:,: Sh:rrlng 
Ag=n,"111: in =mec!l,mwi!h th~prnpo$e<!exltof=!t Gn,op 
Com_,mf!J'fi'om tho S.tlerCM.<,!id,,W Gto~p; -1 

(tl) rn,lat,,,-.tmmorn:Busi!=Daybefore ~l'fOl'tlte1Jl!lt=hGl'mlp 
Comp~y~io tlte Selror!heExit Faym~lbrlho.tGm!!J,Comp:,ny oru! p(<IVi<l:.­
lo the. l'lu_yeewt;ltan t:11idonee of ,ru0h ;,,,..ymimt h:wi~ been r.ut&. 

(a) 

(b) 

~tiii.1!,t•~~<mjr,~-~.tll.til'.1A.12~lltitMl.W. 
""n<&aa1,o.llo~piovls,<lliw~irlfue"J~J..=-is;,, · 
~ ofa Ta,: exr.eeds lfl e !lduaf liabllify in l1!Spl1ci: oNl,tt Tax ruid the. lfafillify 
1, .. J,e,,,,;ma{1ysatisli~w 

~~~~~MJ.2[[, 
-an"cniitle,i,oritw-""'Y o...;lft, reoi,~;;.Jier,t!sil<'!'f'iili!:<iffO<'ril!l>l ta ~tllf 
T<!'<"' onyi,!Jowanee, d¢tloctl,:,<1, b;I; b:;otiriillioftm.dlt 1lmtis shown os im asl'd 
in tlu,~.Account. is ""dt:rs!a!edattd !ho =uot ofthn 
und~ha,:bl:e!\.,1t:t,,allyreecivedbyaGttmpConot,a.ny~ 

k !he Buyot wilt w!!hln !Ji B,,.;, .. , Deyo of !he .. ti::faotion of tho Jiabllll;y or rncelpt (>f 

un~ e.s"lbo ""3eIDIIJbe, pl\}' tolhel!ellmlhe >llllOO!!l ofthea,tn,,! ~=~or aclml 
rmderstatemei.it. _ 

" 

20. 

20.1 

,,,, 

20.4 

20.5 

.'- j 

Tax returns and tax audits 

Ta;,i: rnlllrns nliltlng 'kl periods anding befom Compfution 

The.Sel!or i<~of.,..~gru:d Jodgil,gw;tt, tlie oppn:,pclotO TaxAi,lhwityaiI 
rottlrns""Jl-'i=I. w l<, !od"g,,d ittrdaion ID 1Jte Ttt3ffaira ofmy (hm,~ Compaeyilltel311on IJ> 
any ("'rit,d omling ® ar Wore Coml)lofum tilot b!tre Dl'lt b""I! prep,m,,d ~nd lodg,ed "" ,,,. 
belllreCompl,:tio<, amJ llieS.lkrnmst """"""'""' lodge an =:h <oto.m..~ns """'" ""=,My 
~lo ~~Completion, 

A$$is!llnce from Btiym-

The Buyor mu.st pro,.tide to tile seltet m ru: """' =<!: ..n """"'"'ti"" 1'tl<! as::istanee ,easonal>ly 
reqni,edby the Sello,-(molmln:lg"'1!S<>osbfo '"'= ln""'!'1~ sndree,:,,tlo; of the Grou~ 
Companies) in CO!meci:i<l!I wl!h the preparntloo of!he n:!.!ltl!S !derrtd to in elan"" 20.1. 

Tax mtums relating to perlotl,s <mding after c.:,mp1elton 

Th,i"Buyer ill rooponsil,I~ 11,r propa,iog and fod.gi)lg wit~ lhe appropr'iat,; Tux AU!horizy sll 
td:ums"'tJ!li,odtQ telodg<d in relation to11re 'flll( aifhln:ofmiy GrouJ:l Co!llpll,W in ielafion In 
,my!)erlooeoding a!tor Compte!ioo. The Eoyermust, inrespO<ll<ltan r""1ms lh f'Offlt!o,,lo t.l,e 
poiiO<lin Whicll fur.p!ctioo =ttn<: . 

(a) pnp,u• a!la,ohretw1>S wnli doo ca:tc,;:kll1wd.diligenee and as=m asrcasonnbly 
im=O'lieobloaflerthe end of&. rel=.tjl<tiod; 

(h) 

(,) 

(d) 

gi\'e ln lhoSe!f<:rdmit:: or all su<h>efumsand ""Y<>tf,l" do;;wnentsto b: ~ 
fu aey Thi: Amlmtity in Rlllfwn ((I !mch Jetarm: bef(ln: $tibmksi"" to !he rolomnt 
T"" Allfb.ority m1'i pemtit the Set1nr a mso.,!ll,J~ opp,,,:tunfty tu es,nime,,t o,ytl,r,se 
doon=!;; • 

lo<lga all ollol! returosando!herdoo:1.1monfs with 1fu: reiovi,,rtTaxAu!ll<>nlyM = 
0$ f)itactic:,1:,le 111\et r,:e:,ipt of tho Sel.!m enmrn,:,,!s (""" ;,, ,any l'M'ln,..,;,.l,Ol aey 
fimeJl"ri<><l 1"'1";,«1 by!,...,,,,, and providen ,:opYol'IJ!o. looged dwomontsfo the 
G_olfor, and 

provide Ill~ Sellerw!!l! ,:opicy ofo!! eoITT41ond.,,,o,,wilb ei,y'!'llxAuthority In 
reb!i<>n tn ?l!cll. retltm!: after todg,,mool 

Assistance frOm SellH 

The Seller-mo.st prn~-;de to ti,~ B,,ye, •• tl,e B,~d• 6m> oost nil it,fun,:,atton and !lSSislao,;e 
""'""""bly =iu!red l,y !heBny<!r in a:mnoclioo will> ll,<:~o, ol'anyrotmnsrof'erred to 
;n cf=20.::l wlmc<, ""Y pa,tof\bo: porlod ;n <cl~ !o'MtJ(:bt!,crelll.nt1"'mqufn,d ;,1,i,f.,... 
Compktlon. 

Tax:mdits 

(a) (N-.,}: !fa&..Comp!dfon th., Beyer b=e.o-.... <>f""J' T"" n.""""' «hieh 
mey gr,,e vs,, to a W=!yC!alm ihe:Bnyeyoimt-wllhln 10 Business Day., after 
""""'mi.,,g a.wa,,; d' tho T"" lkmai:,d p fui, s,,11<:rno&e .ind a oopy of 1he T"" 
Dem~ (ir,oludi:llgro:wnab[e detm"kof!lle f•~ malle!s orcirnmn:~ giving 
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(b) 

(d) 

(•) 

(~ 

~ rmwu:.~ 

.~-. 

,is,:, !O \he Taz D=d, 11-,e b.sis ofthe Tax Thm:iaand lllhi .lll. es!imrui,; oflho amoll!lt 
oflhe Tai,; Orulaod.). 

(Nu ~I\): ~r.::rlh~ Se-lif:r'$eOIWllllingcompli,u,ee wilh ,i.,,,.,20.S(<>) 
<l!ld etw:se- 20.s{I) th¢.ll!lym mmr ~,.,., -.:ndmust - that """11 o,wp Comfll"Y 
and Buj'e: G«,11p M<ml>l,;doo...o<>t 

(i) aci;q,t, !lOOIJl.<DIIU$ llt'Pl.y. 

II Tn;,;: ~<! "llull:umy ffllli to lla!Jility WI the port oflhi, S¢Jkr IWd"' JI o.,,;Ul<lC 
Tax: Clliim -without jhi, &illct'iprlO. Wl:"lll>iu appm""1 (whiclt lllllst ooi: be 
"°"""'Ollllbly-.dlllhdd <1Jdt:I.yl'd).Hava:.ve., lhe~waOrwp Cornpa,,y may 
Ml' ll"}'Tlll<lo n Ta,;kilhoricy- by !he dw, dot~ lb.-j>a;,toeru wilhol.,t ~ any 
of its rlgbt,i w:t&r !hls deed. • 

~il'Allt;:ml,~ a Taa:D'1Dl.l!Ild)'. Iftw&ller<i= notadv1oBtbe­
lluyer that itwishe.!!l}'!{ltj!i,:,tlbp·T"'!'~ ~ ~Sc&rUI~ pay fu"" ij 
re&.00\ln io. tho l'~l'fiO<iW; "".l"'"''H1l>lll:i<d bJ lh<> Sily<:1,_;, lfu> lfiwof: 

\1) 2~oays ~ Uiedla: date-for wmoatm !ho Ta,; AuthGrity; 
o, 

(ii} HI Busia.ss Dl\),s llfte1 mei pt cllh ~ noJiw· giYe.i by 1ll~ llll)'W Ulld.r 
cla.usi>. . 

(Conw.6ga. Tu.D;,o,,r,Kl):Followiilg.ecelptuf;, 80!:iw IIWkI ciallso 205M;,. 
n,~ cfa Tu,;:l)""""111, lho S,;llcnray, lzy Wlilfril>~kfll,~Biiycr by !ho 
lote.<>f5 lklsinces~ ~11:mdu., dow fur poy,,wrt<>ftho "'1<'1'1llltTu,: o,: lO 
BllSW.mDaysof~Mliee.cl"lheT""~""dw:~20.5{.o)odviSe 
Lil:fiuy.,.fua<ii:wiihos1<>~1:il;i111<~ 

(l'n=.:iKrefa~ ""~llnga T:a:lkllU.lld)!lf!b<, s..Jlei, Af!visos lh~BIIJ'"' tnal" il. 
wish<:s !O C/Jll~ tho Tax lh~ su!iic:.:toft!ie Tll:<'.D<m"'ldih,or,, · 

(i) {P;iyulMt ofTu}; the &lier im:st pay lh1: Bizyer as areductl® i11- l!io 
~l.'ru:ow lilool><>fihe nx"" Is "'limed bylhe <ek\lant·r= 
Au!h<>rilylobo p.;d wl,ilo ,wy o.,;tio., isbofugi>,km by ih,,d.oh, which !> 
tho * of2 llW11lt-SS Da.ys b.iim: th; dw: dat;;, :Ill! p;,.ymi:m to the T.u.: 
Alllh<uity Wld ID ~1Jl,y$dkrieceiptl1fthl>llOI:ie# s,.\>en by the 
Bll)'¢f Wl®f llbust2il .5(a) 1111d !he Bu }WWUSI. i;romjltly pay ilill 
re.le.-l!alltsmouni:to1h;, T~AuthOl"ity: and -

(,i) (Obj~ to 'lu.JJ,:ma,:uJ or lli,puthigA.::tion): at!k S..Oer's 
wrlltcll.~ lb~:S..,.,rmus1'tak,,, "'""""""" !bot 11,,. potS<m '""'iui,,,,d 
to pay-tli0Tux('l\al'<9'~r) tai:es ouch ~gAc!Wa fu a llJlW.ly 
Jlil1111i«in~oo 11> lh~TuxDtlllWJliaslb0 sellirll"',Y«!lllooably -(Cood.ociof {ll<l-.lmg; by Solla"}: fflhe S.,U.,. cooresis the TllX.th,: iitlb;iectof. 

tu.. :r,,,,: l)owai_id tb!m !lu,.Bllj>t:r must Mow, and must p,o,,,,,. lka: eaci, Bu;yo, 

0) 

(ii) 

(Iii} 

(iv) 

tw! in 8000 fallli; 

liaise wi!h th,, n u;cs: m l'ciJlfion !(> OOlldat t of D;,puti,,g Milon ,cf""""' 
to ill ~20.S(e) '""11hia olio=2M(f); 

provide Ihc BIJ}'l:I' wi!h rei,sooahl~ 4'lCes.l !O a Cllpy of ,my ,,orn:e, 
~nd=ofolherdo<>J,nent~Jl>lh,.,;Dispmiagktirm:"'1<1 

~ m=nehlyili all We-<>i«:""1Slllll=, in,,i~.db&, bavUlg n,g,n-d to tho 
llkelihood llf" ~ lllld lht, cffi,cl ([ 1h ~ directions oa tho goodwill o: 
.op11W!o11 oftln:Bul;.Wei:t:and &tAnd'rew'sllu.<»= ""w,ypll.llyl<> 
llli< dl,ed. 

(Aece,g): lbeBuyerI!lust ~ iw.l mu:;tprOO!ll'.e !ll~MJ.BuyerGroup 
Mo:mbo.r!IOO Group Criwpanypmvi&>o, lhe-SollO<"mih !ill ~assi.sia,;re 

. ~ D,V'i\.iii ,.;,_r,;,;,,;,,IO~'f~ ~ ':;i;,d_tq_• DisplllillgA<lliml • 
~i!Wlir·;~J{;)~-~··:2!>4f0-lllllhlih"ngprovirling. atfuo 
Sl:lli!i's.C\lsl; ;w~~flhll~Of-01k'.ovideiic<> ,<=lownttQ tho 
To>: Dt-ina,,d «lhe:Difl,utii>ghli<m, tJ!owi,,g it-1 lb l,.,glll ~st<.>~ 
and 1llke ~ 11fiill ielevlllltblllJks,recwil~,fi~ aoo~.and prnvid",ngit 
wlih.eo:.1milblllae=kl~~ pnmiis,.s >lid cliaucti; oftli~SellerGroap 
M<Ol'!Wffl snd lh,,.Gro,,p °'1'1,pllllks fur the®ll> pll,p0$l i,f obb.in"'3 ID.fom:mion 
;,, «:liui<>,:, 0 Ibo-Ta,. D.....,,d ~ the Pisj>lllini, .l\.mioJl. 

20.6 Change- in-tax tn.atmwit 

(•) ll;.fullo;.~_~;i,<\114,4i~..-W;-,.~-q~Q<1<)fili,,$fw"~bylho 
~.,..,lbo-~f:'1':'"~-il"~\">l":approptu.ro.m"'=dlhc'f.l;<·~= 
0r,,,,yl"" Ci:u,il!Mion~·<>f&,;:ol,;W...,osd/~st~ ~ol?j;zj-10.0!;~.., 
20.li(b), lbl>Sclk.l\lUS!prooaie tll~eaclo &ll<fG1<>tap~or""th w,")h lh. 
Bo,y..-iaJ!C»<llhllllto~te;oucll_~=aw~ 

(b) ~lo~e 20.6(e). lil,,Buyu ind!:mnifi"" the Selh;r against; 

(,) 

(~ 

--

all I~ «ists WO.uni'd by llie.-Sol!ot;,, ;,,o.rltlngwitli the llll)'erto 
fu;Jlil.al~ .uo11 """""'1ment anlicatfuns; ...i 

Ju wll$ido:ci!iwl of~ icnlemniti¢Si!l ~f0.6(b).1& &:JW agr=to f!i.<::s.<>n to 
!lie, lll.lY"th\l filll mimmt of Ill\)' Tax lhbilily (or Ta.:idu,:;<l) thal. n,,,y 81:boc in 

""""~ <>fllllyBlll:h MIOnlln>"""llpplicotk>= 

Thi\icl!lll;"l:2-0.6 onlylljJjllies io~..,plic:atioos m"'1e >'!l&coI>s.,qu,,no~ nf 
aclw,3!> Jr, W< !:J;C<llmont ori<UJ& "'"-"""<elj"= oflhe llClj,uiorao<l. <>f~W.w; 
llll<l St.Andrews b;v!ho-~-wl.don11ctro.stm:t m~ liubililies llflm: &<lkr m 
im.llim to lhe amew!ment oflhe ·ru liabililY ~Ing ooi ilf !hi! period pno, ro 
CQm;,l<moo i.n~wilhcl~""" \SA. 

• 
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21. 

:21.1 

Conficfenfiaflty 

No :,innouneemarrt or other d!scrosura ottrnns~tlon 

E=pl: as pem,itted hy clawre 21 .Z: 

(a) n,,. s.,Jhmnst ""°l'"""li<ion!ia~ >lllll must: 

(b) 

{i} pm,,lmot!mt!l>eh &l!el'Gro\11> Mem!Je,,-1 ead, nf!hei,~ 
R~, he_r,,c"""lidemia.1; nnil 

1"llll C<Jm;,Jo&n 1"'0<Ure ilia! ea@ GllJ'!ll Compony ""d each of!heir 
~fu:~'l'l!,koot,,,<W!!im:Oti.!l,. 

tbemdst=ofandl!,e tom,:, ofrl,ist!,,ed,,,.,l nil neg<>lm!w,,• ~ the pem.;oti 
fu relafum lo thesuli!,cl-<d'1hl, &.,,;; 3'!<I • 

th,, Bllyer murtkcep oonlid"1lllal, tl!!d 11)11$1:proeun!~ eaehlleyerGroup M""'1>er 
srnl eadl ofthelrffl!pective R~kcop,<; ~\ lhe exis!onoeor "'"' 
1h,; tfflm nfllm &.id ond all Mgot;ation hetwe,,,,. fue parlits in rel,i!J,:,n 1\l 1i,e 
ruij~inotte.-or lhis deal. · 

Perml«ed disi::losure 

(•) 

(b) 

(o) 

(d) 

(,) 

il' m,ll)JOS!l.f(l ls fl!Quir..t to In, made hy law or Ilia rulOlt of a ieeog,,!l<Od stock or 
:etlllille,; =hru,g<! S:tt!d !h• pmty""iost ohlig,iliO'lt it is to' keep matm <Xmlide!ltlal 
er pn,c,J"' thnt 11,o,;e matt= ""' kq,t i:llnfldcilt!al: 

"' 
has not lb.rough aeyvolurMy :tet or omJs;k,r, (ntlJer !ban Ile o:w,mk;n 
oflhlsde,,d) eau.ed the di«:J=reOof,gotien in ans<:; and 

1,.,, boro,,:, disolo= ;,; m!!<le mrtllied eaoh other l"x\Y ofthe. 
req"1nimont 1odisol!Jse mid, Wizeto.1lu>relll'M!ltlaw ormle.i P<tmit Md 
"where pi:ar,!!em,le to d,:, ""· given eaclt all!or party " -.,,,ble 
,:,pporlrltli\r RI oomment <m !Ix, ll'qnlrem<:nt fur ,m,1 propused <:<mten_!S of 
th,, l'fflp~ di<o!11$t1:to; • 

if dimll<lS!lr<lisma~l,yway of 11. wrltlffl =o~ th,,tem,s ofWbicl, have 
been 8grnM b!Wlit!ng t,ythe pam,,< prlortolh~malru[g ofth,,..,.oounm:ar,Ofl! crby 
=yofdie lnllhr ~ ot1l>o lnlllsaeiloirfu.ltOekexchanges: 

If <fisol=is=on:ibly""Jllitt,d"fo ~a p:!to/loponim,,. ilsobligatiot,s 
under Um """" ,,,,.f the. tmn, oftl!,, &olo.'<= hl,va- been agre,,d fu Vl"rltir,g by fue 
p...-tks prior lo the rru>k;!Jll o!'t!>t, disolosun,; 

-lo-,my~OIW odri~ro'& part;ywh.o h.asl,oo,,. tel:ai;tio,ifu aihiise fu relation u:, 
lhe~a~by'lhi,,decl_nttotlll!.::milit<ll"llfaparty; 

lo !lllj'firnmclt:rwbo bas made a bonafide:PfO!)!.lsal lo~~ to a J<.lrlY fo . 
relation lo ilie ~ons C<.'.mtemplmd l,ythis deed; 

2;. 
22.1 

22.2 

(i! 

will, 1bo pmrw,fl.l,:,o.opJ)1<W<ll of .,.cl, Jl'U'YO'l.\.,,.tba>l l!re p;l;f{y'M!os~,:,bT,gafi.,,, lt 
is!<> b,q,1lmsc mal:reisW!lfrdontiaJ orproettri,thilttho,effllltte,g""' !:,,pt 
~OllfidenliaJ;"' 

...,..,..._ '!Ile mottor has =• in!o th<! !Jllhlic dorollin o1lteJwise thoo as ~ i=,!t (If" 
l,re,cl, by at,Y l"'rtY nf W's deed. 

No use or Otscfo.orum of Confidmli:ll lllform:rliml 

Tmminatlon 

Termination by Blly"r 

The Bcy¢r may fc<mllu!re lhis wed at ,my fm).e before c,,mp]oti,:m: 

(ii.) U,=&m,:,,wl!li cl..,.,;2_3,.,ia-,9JJ crd""~ 1$.S;nr 

(b) by notico to !ho Seller il'tli= ls a lmach by th~ Seller or tlto Sclkr.s Gt=.otnr <>! 
tbe Wamufysotout in~ 1.3 ofSchedt!le 6, 

but is ~ot omitled lo t=,0!¢ <>rl't>l<in<liliisdw f..- •r,y otl1er=son. 

Termimation by &lier 

11,e Seller may tenn!nnt,,, Jb!o dlletl ,rt aey 6me bt:fure Completion: 

(a) ina=mlruice-withcla!l!:eUl',,cl""g"!Ul .,,..,1,rus., 1S.5;or 

(b} byl'lofu>o to thi,~if&= To "-~t,y1l,o-Th,y,,rafl),r, Buyer Wsmn(y >cl 
-mp~ I.'.l of8clieduk7. 

Int is not entitled to lemtins!e or~thisdeer:I ro,,my <Jth,,r,-o,i. 

22.3 "Effilcloftarmfn!rtion 

(,) 

(b) 

(,) 

tho pmy;,im,s ofthi;&ed,;l,ol[ """"""" have effocl =ptfurlho pn,vi,Jmu of 
elo= I,21,li!isclmse12 m,d clen=s:.W lo 2$whlcl, will Stlr'llivelennimlion; 

Imel! pa,ty n:Wns !lu: rlgl,t,J it i,;,, ngafflllt tlu, <>lfle.r,, ii, mspoet of MY 1i?eaoh t( this 
doo.d ~ t,eflm, krmm!ioo; .,,d 

tlle Buyermmtre!nm1nlbeS.1!.er •Tr~ &,fo.,.,oti:m In~ !<>6"" 
Gronp Cm,,p:,nl.,, m rut~-

" 
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23. Payments 

23.1 Dlrilctitm 

Aay<l:f<>f= ii,~ deed k>a pay,l>OJII !O llU)' pn,t)' lll\mldol; p;l)'!ElellllOll!l(/!her ~n !lithe 
diretl!iou of that party. 

23..2 MetruMI of payment 

,,. 

24. 

24.1 

f'aymtalt i>£ ""1 "'1WlWI du,. undo< thb d..cd l1y IWJ p:,lty mu.t b<I =&, by th,; payin;: )'lltly u, 
~~Jilllj;yby: 

. (a) 

(b) 

el~i~fuadslrallswto 111.l llllCQllllt Will). ru!.Ausil-.JiilD. banl:spreifrei}.bythe 
~pany IOU... peymgJ>illty atkastl ~Dap boil>R lh<,,iu~,1¢ ro. 
paymelll.mul~ bylhe payi"SP"<I}' 1"~~ pa,ly by llOJ:m;. w 

<>lhernise, IUl<Ol>doisod bank dw:qlli> dta""' "" "" Ailiitra!i:ni l,aJlk o, ~lh"" 
irn=di.mly ava&hl<i flmdo. 

No d1:c.luctiun 

My ~l'W'lo b~IIU UllOO' lt.i~deed·ruusJ be.roa&fu>e,,md cJ.,,,.<>i""l'di:dlO::lk<l. o< 
wil!molliiog. <00:cpt~ll>at dcdllOUO<I ru,Withboldi,:,gh ,e<JIUMI or~<l<I by W.w. 

Gn:,!.IIH.lp forWithhQJdinse 

Aflfpm,,uwbohn:qulrodl"W~byhwtomd;cur,y~onvitbhcidiltg"lh,m 
MY .lilllQIIUl payable widerlhis ~~lo tbe~pem,itt;dby lii.w, p,,.yll;> 1h<>PIIY""IW 
~amow,tmdihlou.tto-tbatlheillllOllllt.W.eiffi!by tbc .Ptl"""~u..lslh<,full 
""""1lltllllll~bYc bom teeei.ved t,y !be Jll\)'l:O.. iflb;el:dec.lumo>J <xwitl,lwldlng bad nci: 
btm i,,q,.kr;d Ql" 1:umpel!ed.. 

D.>fauJt lntmist 

If any~ (lb,: P;,.y&T) fails UI ~a peymeai. U>!Wl' lllhoo-pany~l.'ll)"Cll)lllli4\rdw .reed 
""..r ~lh~ """" d.r. fin"J.',1)'>11.ent, th=, wllh<>Dt:llll>ilillglllly <>!hmmelly (lrlhll~ 
di~ l'.>)w must 'p;ly lo !hi, l'ay<1> llf'l)ll d;lllal!d futemt WI !hi! ~ ammwt caloualild o.t lh~ 
~~ withilllmrtto 1ia:ill\lti"om tlwd!l~ dBtetoJhe dll,Y ilwnedialdy b.:lb<etbe 
actuoidare~t~ d~ily"" the ~..ra:k>S<ia,y }=ao~cap;Jalised mOll!hly. 

GST 

ltitm-ptetauoll 

1he plirties ag,<>11 lbot; 

(a) oa=p;.wli.e,,, ,ho, =tM.~ ~ io<IllS llSed in this dame 24 kwl>the 
111.oa~J,igs given lo~lem:is by !ho OST Act (as amtmdod.wlll WllG :to~); 

(,) "'II'~ !hat!$ "f"'clmdb> In:: in<:lwiv,, ofGSTmust ~ot bo talc:,,11 into 
=wiu: ill~ lh<:GS'fpaya:ble inn:lationto asuppl.yfocfhepuq,oso oi 
llll!lela\lseU. 

Rclrnbursemelli:s and similar payments 

Any pqmeatwrelmbur.ier..enl ~to!>.~""""' lhl$<1c<dthat.JS~lami tiy 
~1D a Clll>I;. ~ ot<>lhe< """"""pa!I! or~ will ho limited toU«> Ullll) =, 
exp=or Mll.lUllt lll&l llul llill\lllllt ofllllj' fuplittax.~"tto WbichaR m1ity 1:1\>llllkkd fu;lfle 
aoqtllsitiol! m which1ll1:~ ~~otl>lilD!mt~ 

24.S GST payable 

25. 

25.1 

lfGSTJipayit,le in mafioo foa...,,ply wade nml.,,.oi Ill~ wilh this d<Ul !beuS!I)' 
P><ly~"lhal:ls=plircd1<>pro\O<k~1<>~pany(&,ppli¢r)W<"lbot 
s,,pply JIIU!ll: Pli-Y llll adilili<wal l<lllOllllt lO Ulll: Bllj!plier eq,al IO th{: $!1llllllrt l>f"WII GST o.t the 
SIIIDC~as!Jlhwcoosj"~ ii IO be,pmyldod:futthaE Sijpplylll", ift.uc.. will,.1n S Ilu,!ru;ss 
l)eyla of!i» llllpplier pnwi"diag a vnlld tu lllwk~ IO the Reis!pi"ont 

VariatiM to GST payabla · 

Guarantee by Seller's Guarantor 

Gua~ntee aml indemnity 

~~~~ 

(a) l<QOOnditiono)ly ""dJm:;vooiibly ~ to "le" BU)'l:l"<>nd~ theduto ...i 
FllltCWill ~ oflhf:S"11er'"s oblig,.lirmi w><le, lhis <leed and Ille 
·r~~~and 

(b) .w a s,plll,ll;eWldllddltimwl Jhbllil;y, ~ !11\l BlcyerllJll!lfllil:..UfudemnltieJ 
Loso, BIJlilms, ~iwdJll<i&m<11ls flfaay~ ~ by, bro,,gb~ made 
"",~apmtl,.,Bl>,)'n"~irci,,.""Y~<ll:dolq ill flle"<:kle ~ 
~~<>f~So:iw's~wuft:rllus<leedalldtt,., 
~"'1111S~A~. 

~ Qf guarantoo a~ lnd.i,mnity · 

Tb,, li.t,;lil;)' r,fjli<, Sc:lloi'a Gwlninlll<lllld<t this ~25 is not~ by~ whloh, 
blltfurtbis i:1-25 mightcpOJW!tn~ t>r""l>'leratlelh< Se!lor's~ m whole,,.. 
fu Jll"fiiomflS ~ l.oolndiogaayo!lhefollawfug, whcthe.'flilb o.wilhl>utlbe<mJsem 
oflh<: &:llot':I~ 

~~-
Y'2.lll%WW"/ I 
:'.i'IF MB Qi,llQ M;;ryjww;;,W'i; 
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(•) 

(b) 

(cj 

(d) 

(•) 

(~ 

ihe gr,,<l±fut!,e Selk<, tt,e&,Jki's.G,,,..,.,,toror an;y<lthcr pm,,,, ofaeytime, 
""'"'"' er ollier ffldo!genet, ,.,,. the ~hruv, or rcloose of th!! Seller, !ho S'dle,:'s 
Gu=tnr<>r-o;nyo11>ecti=n fi'om,my!i>hW,!y'"' <>bl,gntion; 

""Y """"""6an o~"""r,gen,0<>t 11,>t ma;y take pl= hetwe,,,, the Seller, tt,,, Stner·s 
Gtr.!rantar, t!,e Bey,,. .,,. any o,he;-po,,;oo; 

tlteBuytr~ orl"drn!ning ftom ,mttoh;rig fu righ~ u»dor acy""onnl:\'.,,. 
.cy <>11,0, right,, """"""' or ro:medi<>s ng»ins'! 1he Seller; !lie Scller's Gl1"'1llW or 
a.~yollwr p,,r,roo: 

in" ,miendment,. rtpla""11tO!lt, ~em, un~, ra!1a,;e, los,, 
ttle:ir:., •=~ ~<l<"lr"llsktcithor!l'.!'Whcle or ffl)fflrtil!ul eill,or 
vml, ,:,rwi'lhaut """.ldera!cm, Of"")'S<!CO!if:l'ri<!'Worffl tlmf'-. be!d'hy the 
·Br,yerfro:m the seii.,., !l,e Sdt.,.,., Gn..timtwor:aey o~J"=OII ""1,yilio clciq;tl · 
,,,.:fu'ltmtotah=y..,..,,.;iy; -

!he l!rlhtre<>s omiss!o,, ,,r wiy &lay by1h,, Sclle: m- ll,o Bay,,r to give not,·.,., !o the 
Sdif!l'.':.Gmlranl.orof eey delimit bythe SclJ~n:,nd~thts &,:,!; and 

,a;y 1egat ll,njt11!ian,. di$ability, mcapatlty or otherclreum;!mc,,s re!af"'1 m th<! 
Seller, tl1'l Seller'"l Gtwordnr Oi'lll!.Y other Jl(!!1[01l. 

Plin,:ipal and independent obll9=1ti011 

'tbl!: clo1>:10 25 ;,. a pna,,ip,d "ohligatioo anti !s Dot to be ~ ll'l aoeiltey Ill" a,J!:Jlera! tr, ru,y 
olhcr lillhtorohligatlon. mlli ~ It, eow,-tl,;s deeda,,dtbo T1e>sJll"1lo.l Servfus 
Agrecmmtim.tmmriod, Wtried, nippi,,m,,,,'..,~re,,ew-i>f <>T"mplaei,d. . 

Conilnulng gu,:mmt..e and lnderrinlty 

Tbb;<:fu,,so:25 il,-uoo!mumg oblig,a!ion of-&e S<1llor'• °""""'tor,~ CompJclfun,ruo<I 
rwi.ins n"lfulffoteea!ld ~ fur•o loot: .. U.. Selkr has,myli,,1;,ib,Ym obr,g:,tio,, ffl fue 
Bl,yoru,,dtr !hls deed md lhe 1:""1.Siti"omil ~ Agreement u!lti! all or.i1= li:d>ili!;.., c,­

obllgations how,, boon fully discll"'l!(!d. 

No withholdfn(J!I 

(a) 

(b) 

The Soller's Gtw:mt <I)" ..rust ma!<e al! p,,ymonts !lw 1\,,c,,me due tmrk- thls clmiso 
15. twarnlcleffl-and "IV!thotltdeductkm ofcll ~m>d M<ot: withl,olw,gs 
(inolodingm>r.os, do!fos. !e<'i"", in,J'(IS!s, ~-1!;:11td oharg0$ of AU5!ralla or any 
<>L~or jorisdiot!oo) • 

lfllles.!lo:r'• Gtrn>M!;:,r I:: =,oJ>O!fedby f;,;wto .!odt>otw,ywidtl,eldlng, lrnrn. in 
oddffion to ""YM'nlet>t<l""nndo. tl!is e1eus,,.2S,.it mustpzyto tho Buyer s!!cl,. 
amO\liftasls~ kl ensure !hot the rnitrunmintnei:iw:d by the Buyer .ofbot 

witlll,o!dingequals1lio ""100nt!he Bu:y,,.-'<llw!d <Jlhe<Wm: b<en <:1'tltlod to- ifcotfar 
the-wiltahclding. 

2!Ui Currnncy 

TI,o Sel!.,•s 0,.,,,.,,,,1,,,; ,.,.,,,,t !""}" "1! m<mey,, tl,,1 lt ""=mos liob!e to P"l' mdortl,\s cl"""' 1.5 
m !ho """"""Y;,, whi,;h they ar,,p,y,,bk. mdcrthi"dwd attrl free of~ =mi<Sions aw 
expe=n:Iatm_g to fbrnig,i =cyconverrioo nrany "11ier<:Mtg,,,; or~ 

25.7 No set cff 

n,e &!!era Gil=wrlm nn rigt,ttosotolf; dedu..t:arwltttl«>ld acymm,ey,: th;,!;, mayb•cr 
b"""""' lfahlo !<'.I pa;, 1Md<a'"1!i• ch= 25,, "l!i';,,,t "'<;' moMoy,; loot lb~ ~ er ""Y <>!hor 
BuY•tOroup Member ma.y be, ocb"'""'"" Ilabkto pay«> e Sell..-Oronp M<ankr'Mltth,. 
,mdorlhl~deed <1e othemi,o;,. 

25.t! Setler's Gt1,.ranfor's UablHty 

Too Seller'~ Gu,mmfur' s !iahlllty m n,t:pe::t ohny Cfatm .slral! not e...--=d the Seller's liability 
in ,:eopectoftllotCJ;,im. 

:m.s Payments by the Seller's Gml.MntOI' 

The s,,11.,..·, bll,rnm,,,- ..,,11 P""'.,;.. the Scllor to P"Y r,Jf p"J'll"l(a'!I:; to !Im ll\,yc,- "nd<:r u,;,, 
clnus.15 ruul ...U sm:1, pay,,,..,ts shall bet!! "4,leti,:,ij .,(!he Pu:n:b;,J;e Pricti. 

25.10 A.MJgnlng bemiftt 

26. 

26.1 

n,~ :S,,_y,,,- may ,.,,,g,, tl,~ benefit <>fu,;s clouse ZS mthm,ni,. &:lbr' s Gu:mmtor's eonscut if 
-tli~ Bey,,rsssiw,.sih<l l>onditofthis<l....i will! thei'>clkr's ~ 

NOtict!S 

How notice to ht, gl\f9n 

E,oh oomn,moieafu.i {including eacl! r.oti,;,:, con,;e,,~ appt<W•l, l!lqU<lrt and d.emaid) ru!der <>r 
in """11CGfiOO wid! th!,, dwJ: 

(a) 

M ,,, 
may be given by P=O"'ll ~-pmtorfa~ile: 

mu.tho In wrl!ing: 

mustbo "'1&<,.,o,1 o,;follows (ora; <>il=wi,,, aotffie<I by!Ioo( ~to "'!do ofi'ltr 
p,llfy J'iom titn,, 'In lime); 

lf!otl,~Sel!oi; 

Attamtion: C<>n>J™!Y~e!aty =I Oroop CO!ltl!ld, H:!.!OSA1!Strulia 

A.ddtess: Level :t8, 45 Clai;meeS!recl-, Syd"ey NSW 2000 

Rn< num.bei: +lil 2 82991!"0!)5 

witl! a eopyto: Cl.,..,n Ub: 

AttC!ltion: Rod Hafs!esd!Karen Evan<-Cn!len 
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(d) 

(,) 

,,··~ 

Address: i.evek17-35.No. J O'Coltl"lcllS!ree!SydnoyNSW 2000 

Pli:xn"""""' <6!2 ll2ZO 670(1 

AU¢ntion; Company ~and GIOllpCowisd, HOOS plo 

Addr<W:. ThoMowdlldmb<>lgbEHl 1yzumlC<lKilig~ 

R,;,: llil>lllm: iili3J 243 ~$% 

with a copy to: Claytmi Ul?: 

AlteJ>fux>: Rodli.~EVl\l>S-Ollkr; 

Mdros.: Lwels27-.SS, NP. l O'Cc,;,neJI S-Sydfl<.yNSW 20(}() 

Fu uaruhor. #J2 8220 6100 

Alt=fum, Jcl!nlia&1>,C""'l!oi,ySQO,<>to,y 

Add«s,s: l.e-.o12,~3MM.ml'laeio, Sydney, NSW, 2000 

f>IXllltlllWI", +l>i 2 9318"419:! 

witb acopylll F,""1illJ,,-

Au.mlom- Tony~Juliw;IS:tmw 

Addn,,s: kvcl 32, Ml.CCe.we,Martw Pl=, Sydn~y NSW2000 

l,;,,c.n~+£ii2!l:il2.41lOO 

{in lho=<>fi>=<W~ post arll,csimil~)UIIJSl l,.,sfg:nodhylh<, po.I)' 
mllkit:,g itor (ru,.!haipnrty~ boi:>all) bytl.., ..,!Mlorfu,; ocaey ~ dirn,lo< 
~,,..alllhru:l!ieday:i,tof,.tlrlltJl'l'fy;arui ' ' · 

mus1b.i: ddivon:il hy h,md or J'O!jte<l by ;,"'!"'id p<,:;tt,;, tl:;o lldd=s wson. t,y fu.:< m 
the numt,,._<:,fth<>..&:1,- i<> a,:.,,11d<ll<>e with ,;llws~26.J(C}. 

211.2 When m:ifu;1,1 tal.en to ba re.:eived 

(•) 

(b) -­.,,_ 
[UI !he oaseofflre{llli<I pod Stmtto .111 odd.= in the ..,-,,e cpum:,:)o:n Ille t!.ti;dday 
.&rlhcdot<aof~g; 

(l~ the= ~f preJpid poo: Sl:llt m ao ~ddrnss in .1IIall:u,rca""try) oo lh1,fiflh day 
.aftzj-lh<,®te-flfp,:,st.iogby"1RMll; ' 

i~ .. -"' 

(o) 

(d) 

(in !Ji<. Cill!e ofjjaj,rt th~ M>o io th• pl!!® to whlcl.l<i1 =it "'flllvalc".111. IO~ 'Ii=. 
sb<.>Wll "" lho ttans:1nission ""1!fumatiru, reprul p,»d•i:<d by the fu,; ..,...,hlt,o frtlt:n 
,.b:;oh;t=S!llll;ar;d 

1.>mij'J:ho'~Wll)l_ld~~ixi~~b<>~.4o"~·~!lllitfi~a 
~ d4Y 1,,~~;5;09 AA il:ci:i~-IO bo il'l:!'i'Ni;,.t;_9.00 am·llll·Ch<: ~ wQtt.i,ig <4t­
{"~S'®Y~ 111~,ilib,Yi!illt~ i;aa·~;.S~ oq,ol»k hofill!i>' and ""whloh 
t,,,i,pare.Qf>#I (W~ ~. U1 1l11i:p1oj,oW·Whfeli'll>!:~iC111i'<111.bpu:st<::1, lil\ru. 
...-doliv..-..J). 

2.6.3 Local ;igent 

Tuo.&ij;;(;;,~.im~~lylljl~t..q"-Yl!Jn·U~·l<Sils"Jl<llll..fo;~;mv;wpfpro;:= 
in~in·~!".~Y;',W!,.!f<:f·~JIUl,ll'pf~ · ~l:JIZ ~tobo 

27. Entire agreeJJ)lint 
Tuis;leed ,:c;,.,ati!tib::>Uto~hc:twi,en !he pa.rtk-, ill i:e1atioJl lJl ii< subj<,e,lnia= 
lncli,,fu,g !ho.sale Slldpwciiaseafthe$ba= ,m<tsu_p«-loso:11 i=,i(lus ~~ ""'1 
.,,..i.,~ b<,ht-, tb~ partio.,; inf\liOlioJ!. to ita subje..:matter. 

2:8. . General 

28.:i AfQerutmenis 

This 4<><4 mzyoniybqmied 6y ad""""1<tlt oig,11:d hy .,,- ""bc:hclfof ;;a.oh paey. 

211.2 Assignment 

A party ""'1llQ"t .assign or otb<roise :tiaD$f<,,r <!Ilyofils rights 11.'llle,-ll>i, dcx:d-w"i!hm,t !ho J)riw 
COJlS«lt of ell!:ll other p,,rty. 

211.3 Com.ants 

'{Jnlosi; !hi:, dm! ~provid\,s otl:mwisi,, a ~ll!ldorlhl;tlex;d ..,.,_y bo giw10..· 
withheld In tllea!,.wliMdim::r.:llOJI. Qf#le imty ~to giv~:lhl, oom;e11tll!ld t.. be d'ful:~vi 
.unmbegivmin writing. 

28.4 Count,,rparts 

This d,;od ""'-Y bo el<O<,m,d it> ""'Y n\l<ll,b<, of "°""11::tp>.rt,; ,and l:,y tl,e parnes <m sep,,n,t<, 
,;i,llllloijlll11S. &Ga ,;om,,te:pm<'l.)!lsfin,res an <JrlSiwdoflllis de:,ci,and.all tog,:thr. ~ 
m,~do.d . 

looll"l\-...t --"' l.<:AAIMmm 1 
Ji!!lrnWoRwh!l.;m\rnt&i' OOC 

" 
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28.5 

... 
'8.7 

Exeept.oacthor<l'i,;eprovj&,.cl in this deed, <,,id, i=t,ymusl.pey ;ts O'WJl=t, and e,q:omos :,r,d 
t1te:.s~u .. ml!;t po}' ,my """"' ,,,,d ""!'""""" or e,,ci, G,,,,q:, c,,,,,.i=y m o,:,n.=n<m" ..mi 
neg,,t,,,.!mg.~ng, <=ct:<ting aa<l !>Orl'ormfugthfa "',«I. 

F,nttief' acts amt documents 

Ei!cll p,,1ly 11111$f pn:,mptly dn alt further ~""' and <;<,,,,,,tc Md ddiver i!ll fitrthir Porumoots (in 
fbrm and eoote<>! .-.onnbly ,n11:sfo.otoryt,:,'llio:tpatfyJ regoired by lnw or!'CAAOn,hhtteqnoa;led 
by ;mntliorpa,ty to givt elf,:,ct to 11,;~ deed. • 

St;imp duties 

U.,,.Beyo.., 

(,) 

~) 

(o) 

mod Pio/ ill ,;t,n, p d a6ei, ""d ""Y ro!ot.d .Ii,,°" ""d p.,..!!fos fo r-spect of 11,;;a rl~«J, 
1.he p,-.rybro,3110,, afthfa <led Bnd e:acl, transac!km ef!ected l;y "'"""""" \m&,,-!h;; ""' . 
mnst!l"'J'W!fu> Seller on &m:md an ""'"""t"'lu.al m ~n !rniemo!litd l..os:s'as 
~ or~ byUmSollerorlsing OU!ofur in connectim, wil!! anyfruJ,,re to 
comply,,,;a, clam;e 2l!.1M; l'llld • 

i,c anlhorisod to "flply f'or snd :retiin th,, ~' of ;my ,dU!id du,; m ""1)ecl <>f 
st;;mpdl!typid Ufldor Ibis <>!.11se. 

.:ZII.B W:iive!'$ 

Wi1hout fmtltlngeay other prm>!sioo of~s dcod. llm!l"rlili! ~e~ 

(,) 

(b) 

(o) 

fu1""' to o:.e<,tcise ,,.. onfurre. or a i!et,,y m i=roie1n! Ill' Mfim:i:na:,. nrthe_!llmW 
~"'""loo:emo:nt<>f, "rigfil; po= <lrre:m,,dyJ>n)',i<led f,y hw=m,de,-t1,,s 
deo,l by-a )>11rt;ydO<>a '1<>11"".clude,"' <lper.,fc"'l'a waiv<'rnl; tbe ,,,..,,,,;.., o, 

enfl;lr<:fuilen!, or furili"" ..,..,,..,; .. """"'"""'"""*• <>fth,,t """"YOlher"f,ht, """'"" or 
mnl>dyprnv"1ed by hw<lr,1t1okrthisdet,,l; 

".,,.i<Jergml!ibl;a pm-cynndutl,is doed isllllly~rutd bln<fmgm, that Party 
mt ~· given f/1' <»nflrmed hi wri'l:lng hy tl,at pmy; -i 

""w..weror~ b:t"""1l. oh tom! ofth.\S deedoperales ss" wefwr of""on,"'" bi=,1, 
<!ftbt'!erm or af a hrroch ofanyotbet h,,,,, of this deed. 

20.9 Smrenin~" 

If anypmmion or part nf'S. provision of!ltis deoo is lrdd m f<>Wld to ho wid', fuval;d o, 
otherwise ,menforCMble (wl,etli<rr in respect of a pnrtiwlorparly or gor,=lfy), itv,iU be 

t.,~-;, 
0-115H~ " 

·~./ 

doomed to bo s,:veroi toll,~eytsm!l,at jtisuoM <irlo !heerlentofvfolsb!lity, inv•lidity or 
un"11t'oree,,bilit:y, b""-the """1linder of!lial p,o•,i;;on ,,,;n ,o...,u fo ti.ill fun:e ~~d <:fleet 

29. Gov(!rning law and juri$diction 

29.1 Gov<?ming law 

Tl,i:; dted ;. govomod byll:ae 1._.... apP!ying;,, New Soml, Wot.,,. 

"'·' Jurisdfotlon 

(a) 

~) 

~""'-""'=-' 
o,:ir.J-Oj(~~ 

<tlbrnils !<> th~ non <otr;lnshc Jurlsdicti<m of tl,o ecurts ofN~l'l llO!ltll Wales, 
Common"""'UI' eamts bvingj!l!'isdiotim:1 ln fuatstafu ""d the "'>\ttt!: oompo!,,-,,t to 
def=ineopper!ls fromtllose eatlffl, with resi,,,mto ""Yl"'l~ 11,ot ll'.'l"J'be 
hml,gbt ataey-tlmo n,lo!fug !<> tl,;o cleed: a<Jd 

waiv<m '1llJ' <Jlaj"10!:iOt1 ff: ""'Y !,ave 111lW or In fue futme to the """''" of "llY 
pro<:.=lfrigs, and a,,ycbim it ,nayh=~=or fu thefunn,,'lfua -rl""""".r"'gs 
1=<,beenbnntghlmmlio~fm"",ifthnt""'11¢fitlt:rw!tlm,dm,,,, 
29.2{•). 
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~oUOZ115!irM 
~!lMMM-KGi,,J'l ,_ 
~~~.!..me 

Sehl!cdule 4 - ~ Separnffo11 Principles :md Transitlom!I Services 

1_ Financing arrangements 

TueSol10<'""'1.fl,oBoyor'IVl11~enterint<:,(andinfl>e~""""rn,eSelfor 
""'"""'!lie <m,y ,,.1o;,o"""" """"'t== ... """ ~lO provido for: 

lful~nei~g 31T.lJlgetnfillfl!: bttiwm :8:lnk ot So<nlaml pk, Auolr,,Ila llr~"'h (BOS A1J.i) 
ndB~nl<Wffl: 

(a) ol1 deri,ativo.•e<m- and hedgfagammg,m,ents"'*""" ii,t., betw"<'tl lb~ Sdk:r 
Group and Ille ThmkWe.t..:d Sthdrc,)(a Bmfue 

(t,) !hotronsfilrof all m>111age:mem by BOSAu.sta,:aa,,,rtof~gi,lgamngemmts""'1 
ctl,ortma;<Jry aclrvities fu llt0 mime BankWest or ,my olber Gro!,p Com!'"">' to tlte 
B:zy.,. (or""l' eo!ilyl>Ominn!ed bytl,o Beyer); ,,, 

roasoo,, J~en C>llts tu prootml f!mti!ucl! 11&n!foB~ooell!'$ provided 
fftlt if!beBeyor""d the&,Jler,ig;,:", m l'Prnf f.:!l!h, 1l,att!,c mm,l:>oJ,rlil,"'"' 

tra=ctlonsmakes seclong lff.W&m~ impmt!<m oo the basis of the time 
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{d) 

(•) 

-wm,,.,-«.>oll)t 

and cnst whlch wawd bo or.pimck(I, the p)lltie.-are~ lrom 11'.is=iiai>lc 
oi>do,;VOU<s~tillll; 

inneblicm to lhedomra!!Yts oo~ '"10 he~amin~i. bo~e<.n 1.h::-Se.Iler · 
. Gm,p ond ~~1;1 iif.ll»Bi<lll<Wm and St~ Bllcin=i whlcli """ <><>! 
nwated IIJl 11.l; il1iw ofpariigraph [c ): 

(I) l:lOSAust(Q<i"".Yolbcdl<:ller Group M®,bo:,-havil:Jg th~ bm:fa of 
=b a~ lf:ony) 111:Complotio;, n:ka=lh.,-globalgna,,ir,= 
bot=;allJmkW,:stll!ld llOs Austlll ""'f>eClo! ""JI~""" o,.r,m,d 
ini<) nftw Completioo; and 

(il) 1108 Austaud lnllkofS;:otiiilldplc {,md aay otlm &~Group 
Meui.bi:tha.v"lll£:~ ~ofsueh ;:,.~ if,my)'at COlllpklion. . 
~~clillnt~~inl\'Sllr:cl"-Of:my~ 
l!lllon:il illla~{'.wnplo&m, 

llllll tliatlh,; S~ Gilll>J) ~ thmc i,. p»l)l 1<1 lhe n,ky,,.,,t <l""Votin: .;x;f:lln.Ols 

llUd hwgiagammgi:me111S{ReieWIIII ~): 

{ill) <:Oflouk; wilhillmkWe.stili n:laiioo. IO ei,i,11.relevant ltans&etion 000 -ii>.~ 
~ofrtgblsuudetit; 

(iv) CM'.lplle!I will> ""Y~d. &w.We.,t wllh=i,ectto ~ 
~'!RiSISldkm luiclatlnll tolh<:~of'1gbtswhlcb 1he Selkr 
OrollpM,,i!i~8'1rn_g~Jy~~thatit.i";li.l" Uildct ll!tt­
R~lmns'.icti<lll:aud, it"lhe Si:l!e:-Groii?~~~Sli,.'"Ulig 
~&,tto ,:,omplywi!il tw, ~ WiU ~ it!O iOOlll" 
,ny "llliS, B.mtW ffl 11111: illd,,niaili~ ltfor IU1Y such <:t$ awl ;,r<>riiW 
lhar, in no~ willQ)!Solli:.Gwi,p Mo.,,t,,,r h<l l\Oqllio:<I w 
~M)'logal~pctlln.Y~pro<:oeclingsofan)'lullUIC 
<>< onto, Mo "'I)' 11ow"' ammdt:d dcifali~ OOll!m<l: or otb..-hodeine; -{v} ~!l(lllllll.e:lld,vay,QJ!ll~wnlw.rmyp,m,i,iooof.a~ 
T~v.illxM1"" pd(,; wrlUl:llamSt:m of Bank.We.st {s""1l =t 
Ii> l>oS<mrtcd erwilllbldllt&uli:.West's ,rolt>-diS>::l'dion) Olld ~tn 
d1>soot IIIIY Rc:!<>v11nt1'~atitsmai:kl<l miul:.ot valut: 
(~fu~-..ifutl,oporlll!On$1>flllelwW\'llllt 
~ if""'IU!:Skd byBao1.Wc.st1Wlibis" is pom:,iW:d in 
~willl di~~ Qf"lhc~t1~Pll; 

inn:loti11111<> dilllv®~~ lln!lhedgia,ji -,ogemmis ~ Um 
lhnkW~rt""'1StA:rauew's~sand om:tomua ofl.OO~GIO!lP, 
-...!,]• ~¥1»w,,to be: IISJllltl.lJ!ll!OOlC llllltlhost: tl>ll.ls&:tiOl>ll' 11.~JlOYa«:d I<> 
lb~ Selk;(or.111)' ..,iltyaomi!IIIW1'1rttu,~) fu<>ons~ tbras!lltlomw;t 
"""""1t(Mlichw".U 00 ~bylw.> Mk:.Gtm!pMC<Ilbo,:l<l 1i,e' l\\le1<111tGroo,p 
~;l';ff11Yl>lllllbl,,1<>1b;DllllkW~1111il.5t~Ws&sin=-=sandbylb« 
B;,y«lll'dletd~lle.11:rG!'Ollp~if~to~&-ll~~ 
Mem.ber) eq,uoJ ll)theag=mrut.tu llllll'btvliWO aflh<,-~ileiivatiw,. 
OOIIU'll.otsand!:edgiog~~Olllhed:a;o,of~; 

4'tjjj!IJM'~~1 
swaii£@,mFTD1,wlll: me 

ill rcialfuo ii') the ~>cor.ltac!s.md t.c.di;ng rura,,gemcm. ~ th<: 
Bani,: W.:stood Sf Andmw\i )3u9l= o.nd C'IISl<>m""' <>f lho Sell..- Gm,,p which ,ore 
not 1)ovllte<I llll Im> l.ornw cl" p,,.rogt;lllb ( e): 

(•) 

(fi) 

Bwl:Weol(and ""1 o!hcrGiol!p CompllllY) "'~ lllll g1Wil gi,ac;m~ 
~ BaitkWost ....i BOS!AL(ood any olllerGroupCornj,wy, if 
relewnt) inresp,:,.tofwy !J:U!Sm;l:ion,,.""'"11,d iaroa&c~; ~, 
th<l OwPJI Co"'i""'Y'!ba!: is plUfy I<> 11:-<: r.!evan1 ~ COlllraC!S arul 
li"41gillg amugeineals {Otllh'~illl~): 

A. "<lil!lults witll 'lhll Selle.r ill relation to =Ji «::kwanl uansalllion 
~1dllii:,~o.r<1plllll'leri~ 

B. eompliea with ...,,y toslmcti<>ru.cflheS~ll.o, will, =pootm 
""60lli..-~"" innmitioQ.m tb.e=l:a•afrlghi,; 
whichllLeGroopCwipany !IC!ingn:aSOllably ~ that 
ilhasllndu mc,oo,.,,T-.,fumlllld, ifth;QnwCc,mpAAy 
~ aoli!lS ""'""'""'ly lhlllto <>Olllplywitb 1k 
iloowoti<:>11 wil!w;uiteit'll;>Jnou,-,wy ~ tl!\'5~111:rlla,, 
ll>dcmnifiodltfur acy sll.Ch CP:s!s llll<lprnvlded !bat, Ul 11~ 

~=, will anyGioui,Corop:,oy Un>qllin,d"' 
CDllml=""}'J.oi.,!lproo~'"',..yglt,.01~gf 
all}' wmin>O£~ illl01111yuew <If !lll1~il::rlllllms 
"'111Ullet11IO!tle:-bellging~ 

C. OOl!.!inolamend, ..,,..,,,,. ..... ig,\<lfw.,"ve<myplWWO!> of,.., 
Oiho.~ wia..:mtlh,, iitloi:wrilleoCOJll>Olll:ofthe 
&lkt(weh ~rn, ~l'JlU)ICd orwithhtld llltiie Seller', 
oole<liwdi"on)o.ndagr=,t,"o!oso outuy o,b,,,-~o,,. 
,,tits mad; IC> m..-h:111alo.e~1111ined i<l~ Willi 
a... provi:lio,is .,fj!wOll,e,~OI\) ifnlqllCSW. bylhe 
&lltlt'iii!d mi&!~ prmruited.in ~ with the ll:.mis of 
W>Olber'l'r~. 

~~""Y ctlietPNrisio1.> of!lli> ~ (1), ifth:.maxlinuw <'>'~ 
oi'&nkW~llllliot\l,oden")atiW. ~ 11ndllodg&,gamwg=ioo1>; bci.w=,, U.e 
&wkWes.iii!d&And.raWll~esend ~ofthe SollerG.r"'!f> is 
~ by!lwllelk:r &ldllll)'CI", by~ rol><,,.llliltoriol '"'1011<11 in th;; 
O(l,u,,.¢of11,~~ "°""""l'futlld hylhisogi.....,oi)I; lhl,o ~Sei.l,:fwi.11 ~ 
an~Olllkii'lollllltoJlll'..lWl'elhllt~1rans,u:tiou,·=closedourf'l')11i<kd 
.: is """"10llli,;.:fmm 11u,~v.. ..rw.s.n..-o,,,np. w & ro: 

Ji'i"""w,g arnu;i:emontsli""""""Jmtw.WestllXl.l citll..- C&U.. o,-llOSLU, 

0) 

111. CUJllflldioll thii tmlli!lalioo of lilly o.ogoiug Jl&mey iclallooshlp or ~""I 
bo!Wffil.&nk.We.stllllilcrALiaidati"on1<>bu&inm-"1:S1:1~~ 
1i1U1 rel....,; B•W<iStfu>m;iUUabilil:ioa IO'CfAL illlll:,p<.'l:l.oflliai ~;:y 
~<><~()>,ovld..i.lhlll:ilu~W.Unotlimi1im.ob~oflhe 
~ ll.ilW J)lll"'".gtlljlh 2{1!) lll!d 2(h) 1>fllru: &::heduk4); 

exi.lisg bank~ -oad l=x.s of c,e,l!tprovidq! by BlmkWesl tor lli;: accomu: 
out 11,.o ""!"c.t of:SOOlAL{or any co~ 1>fBOSIAL) "!'e note>:1eodefo, 

n 
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(,) 

-. ./ 

o!herw;,e ~ .so as lo alter !be oblignfoos<'fl3tmkWest mid cmrtinM to- he 
su!,j,:etto tI,e indenmit,y in pface from BOSlAL to B<mkWest.AA al; ilie date of1hfa 

'"""""' 
Af O>ntplotlon BankW es: and CF AL to - mto =!, ng:,,ornont, "" the Bey.,. 
and U,o Sd!,,,., ading re.:s=bly, ag,-ee nre 11=,my ID e'llsme ft,~t, 

'" 

{il) 

(Iii) 

:Bamc;Westret:iin; or i< grnnn,d, ihee:<clasi\l<!. lig!>ttocootrol the method 
ru>d """1Tler\lftflf~ofaeySocnt,,"f,y, e:,n,ludfugany Secllrity 
r<ktfogsololyto as;ots fimm:ed <llltkf IJ"'/"BA." Agre,,m..,t (!he BAF 
Sewrity) given in OO!llloefion W!lba 1lAF Agr,,,,ment(eaoh as rlodJ!,ed 
11rn:Je,tho l'rineipsl and Agfflt~t ,l~ l? ~ 1\l04 
b•~ BonkWe.st(asAg<nt) and CFAL (,u; Principal) (11,e BAFPAA), 
subj<ect:1" !ht fbll""'1ne; 

A. 

a. 

ifCFAfo ~fret-"""'J'j)';ngwith its obligafons undu­
w!ip...,s,,,pf, (li) lclt,w, o.rul after eo=ffing mtb >ad 
indenmifyiag&nkWestrcqo~ enfo,..,.,mtnl ofsny DAF 
Sc<:iin"J;vto bi, commenced, BankW~ Wt"Jl prnmp!l.y 
~fhot-~ofu,,--,rr,,t!,stith; 
prnmp:ly con6""od ie gm,dtlthh;""" 

it oll ,.,,rm:,trnwhrn. to B,o,l; West !bat are seoured by soy 
BA1':Seeurityb,m: b= 1nUy n!!d fut:illyropnid, lknl;West 
w,11 acti!, a""""10ll!><I withfho: ~om. ofth~ Sel!er<Yr 
CFAL inqoctofcontru1 oftbo method Md nwmer <If 
~ofthatBAF~(:lll!iiecttt>lhe&llor 
Jmeling the CllS!s cl" J3,u,kWM!: k ~,,-"'I! "" <Yr ,mob =ts 
being ""'°,,....bt.- fu>m <ho pr,i<=&, of enfor«orn,,,rt of the 
lMF S.outl\l')..,,dl:!""1.W~ witt nm,~ OO!it oftbo Sellot 
lraasferro CFAL:imysm:fl BAP Se<mri!;r llttlre ~ oftbe 
SdkrorCFAl..;and 

C. 1" ""Yow,, I!onJ.:W<mwll! e<>nsoltwith CFAL prk>r !o •llY 
IIJJ!btremom aa:lion beillg ==•d ind ;,, r<:Sped of my 
~taolion!hatis!olmn; 

Cl' AL llttd"'4lo:i: ru,d "St""" lhatit-w,11 u,~aJI<=onabte. endea'l'<>l!<:;, 
• to tho exto,,t. tlmt, ~~ it bas !eg,11 titk llfa seeu n"fy i:ufere\t ,m,r tlw 

1clevm.ttl!mt, ltll:is 1egaily ~right,: !<!do so, to have r<,oo=o 
to ony amtofaC!it'.Mie,-(,.. i!~u1t&,,,1fu,B.APJ:,AA} (llAF 
Cm!to1n<~)that.is f'inaDct>d """"'11,c BAl' A~tx:tt,r,;;tshatJ be 
entitled ro reeow<lmiler<,cy BAF Se,,i,,lcyOlld ninst con,.,,lt,.i;E}. 
Ban!tW~ p:ri(Jrto ,my~ ~g;!ll'1rt11,o,eassols Md ,Jw.os 
~·ofreco=:Yfl"'>i>n=;""'1 · 

llmikWe<t211d(witb~1n ,my:;lwttfull fuJfowittgtlie «en:lse of 
any right,; clCFAL ozainst: a IMF Cus!c:mor or nssetJefurred t., fu 
paragraph f,j)obove, ifl!l>J? CFAL, "•Mll =l: pa..; pru;:,;n"" betwec~ 
themrofve~ wilh ~tofho~ m:::iVcd fullowing !he 
et>:f~ ofaBAF S.Olllicy>witl!.ne;pi,ctlo tl,,tt BAF Cnslomec 
(mbject ntweys !o paragraph (i) abcm). 

2. 

Al! atmngemcn!l: turrent!Y l5Up[»Md by BOSVIL ercdit wiil !,a ~upplememed ,d Complolfo~ 
by~ &!!er°""'"1itorgu"'"""""" """'"'l:ctpriomgifs,xh rlicingis "~ betm<rn tl!e '&yor 
:md tire Sellers- O,,armt,;ic. 

Mamu, m:"'1:el 

The l31ry<l!' and ~ S~lleragre,, 1:1,,t if mtY m1lrl, to maikctwlae <>f any <l:ri'/'lltr,,,,, w!!ln!<:b .,,,. 
oilier he.lgfug """"g<!lll""ls e;m,:,ol bo ogroed between tire pM!ies ht =rdM,,. with th;. 
&:ltodalo 4 tkBuyerand tlteSe!len,illj:,ia!lyspproa<Ji e,cl, ofW~ BOl!ldng -
~1?~~,Tu!fiO\l~!'A,~~~L:m'ft¢arutA~· a:ndNwlZMl!and B~g GtOIJp 
Llm<_t.d.fo.~~~'for.!h,'lj:~lint,~Wu..: Them,11ktomar1'etvalu~ mn betbc 
=g,,ofthoamanntotbat=qooted byt!,aor,J:fin,mci,tl fo'1fil,,tjo:,s. · 

Principles refa6ng to employees, premises, systems, assets, 
shared servicas and knowledge and .sldffs transfer 

Toon.,,... ml Sd!eregre,, that the j,orn,dfi>r ,.,,,,k.e,:11) be )lf<WidedU!!derd= 8 oft!,,, 
dec,f ismtettded to ho no looger !hm! reasonably~ m,iehinv,,.,, on'lo,jytrn,,..'m<>n ;" 
the m,r..rer· (>.<the o,mer.,hip <lf'IJ>e J:la.-,Ji:W e.st ""'1 St Andrew', I!"""'"""•• to U,e l:luye<. In 
,no,;t =es. flto ServiOllS Period wm 1"" 6 ,n<>n!ful or :f>omt l, ,,,,,,,,,,.;n <clatlon m """"""" aod 
~ a loowp,,riod ii: H!rolyto bareq~it"'1a!El!oughihe I!nyer ,md s.:ner,,,;n wruk 
toge\llorto ensuro !hotit is no lo:rt&"l"~ =o,,ab!yneees;ozy. 

{a.) Emp!~ 

0) 

li, ,e!oti<,n to Fm.pl")'""-• of"~ Coo,p,,,iy w!m an as at th~ &te. of th:$ dc,,d 
,:ng,,S"d fo t!,Q Rr;fained llosine,;s,,,;, 1he fuffowi,,g prh,i:.lples will apply: 

"' ~tl;e emcloyment of th!, pe,;oo.~ wl!o llOl'lll.a!!pl!l:k ez~fuoinfy, or 
!tlruo,;! ..:ih:i ... !y in fhe~ll11Sir:essesw111 l,eoft¢re<i 
<mlployn,e:it i<ta~ ,litb lt!e deedasOutofSe!l!><>E!llflk,yees, 

iii) tiiij.po=s Wh<>..rorlc: lbt boll, fft~BliokWe,! Md!orSt.Andmo'$ 
B~es M:11heReWned Bnti>:m-will (Klmfflne in llieir 
empl<>)'>nBnt wit!, lfie <>Xcopi;c,n <>!those perno,,s whose trnnst.,. ;. 
D""-'>zy ii, ordei"!0"'1SlltCthat,itl ca~llil!e,: mqcin,d to eo""1ectlhe 
Relltir,ed&sj~rell!ff.m !1'!':!il:iltl6 "11:tt"Completi"OO. S,1<,li JO<$<;<>S 
will l,ecome lltttof~ Employees '"1>en •gre,:d be~ the Seller 
-ffld the lluy.,cr. Th,:, Seller lll!d !lu,. B uyer,,,jJJ worlt: lo~e1lwto idenMY 
U... "f'Jlf0!'1"ralc employ= t<i 1)6 eJasi;ified ,o; O.t of Seep,, Empt~,. 
Thes~ ""'l:lff>Y=fflll ho ofi'eo:ed~entiD ""°""""""ewitl, tk 
tleed a<Ou! otScope Empt~ The Solltranc!theBl!yorwlll wn,: 
t.,~.,.-1o..,,.,,,,11,ot~&ploy,:i,saroldmtifiedandagn,odin 
6llffi<;kmtti!lleio 6llabletMS•llcr tocomplywith Im obi!~ l!tlder 
ciatlsll {!.!. 

Le,sod Pmm:$0.sc 

(i) The funses ofm:,y prernis,,s wbicJ,$! !!Sed •~lelyby theB,n!"CW~.stand 
St Andrew's lht.!IM= att<l whicl, aro Mthllld by a Groop Con,p1111y 
<vill bo lra!t!r.:,,,-.,J toilie Duyc, a.tCOmplt<lim ""11"' ll)e,dorl. 
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--"· 

(o) 

,,, 

L•~l:..&1.> -­l,mllllll}j1Qlll l 

(ii) In ~<,fpz,,mises wliict,, arc asatt!IIO!lare ~lhl!; dee4 shan,iJ by the 
imru,:W""1.ir>dSl~BusMl=M<l~fufflned:S...1n<=,o 
{"molullillgfot~ j30Sf, CAALru,d thect ieoj)WUV<' h""'1<>1Th:c 
fwlcuons): 

A· wiu:,e the majority ofthe SJ!'l~availabio lll!dorlhi:,~ i:: 
a~ byth!>Bll.llkWr;stand StAndr"WS Bu:,l,,""-""' 11Jtth,; 
!esse<> is a &llotGnillj> Mm,b..:; the kaw w.ill m: lillAlftm:d 
:rotbeB,.yc,:; 

B. whcreWmaj"ority of1!ll, ~availa!Jl1;1 lllld:i- (b(!cloase is 
U.SOO:hyfu~Olber~B~l,uttl,,:~isa 
iliWp~lwJoaoowilllletJ:ansfiinedtolheSeller, 

.IUb--le.se~nt,; will~ put.in plaw "'llhw~icti the 
p-"'fflisos will COI:lmu:: lo In, ;sl.u,;d fiir a ~"" porlrxl of l 
r-a, :iblk>wfng,the Com plefun> Date; and 

D. • tbclluy.:, lllW lb:: S~Uotwi!I w<>tl< IOg<:1.1,erto ,woo" n,.. 

Jtx:atil:>n plru, ,1i1>klral~ .'i<:jlllfare ~?=.Wili~~v~ 
t,,,~iap~m·lh,,ir~v,a..,;plo~ 
bi:adoe1mtalldQl!ii:t:r=1ov.int.CO>Js.idomti=. 

{ill} ~~willeo~'lbO'l=ofshared~onacost ,_.,..._ 
'ik~nnd dw Sallei'will Worll lllgelhe;l!lld Ill ail lhin8'nil>Srlll.W, ~ 
tonbtlinliifJY"eoilffillswbkhate""Illin:dfumdortoll'lll,storka,:es:,s~d 
inlhis~4. 

.lf~~t,7,llJ,. j.!~ i'P'lJ" ~OJ.i.,,1;.ljo,,_,$je_U,-My.~bk P,"F")'IIJ.Ot i, 
~l!! oj':"a.'!ll1lm'-\h~pM=bor.ll.lld i::11Sod~v~l,r0< =~iisi~<,,Jy.t,y ,i · 
Gl~~<lill' ~ its ti.sin= op,:n,~-will. be: ~(I 1~·a G.cop c.im.ww 
"4omin:,i,,d.i,y1.ttl> Bnyi,,. ·-
1{ ~ bytkBuy,,,, iitlo.to-;:,,,;/""""' ""brand !Im ia IISe<I by" °"'"i> 
~for ~b~will \:ctlllllSf<nedto ,iGmnp Comp:u,y ll~ bytb• 
l.luy<!f. • . 

·lhsa ~ Jllldim>&!l..-'Ml! <19 . ..U ihi:ag; '~.I' mce-.y1<> lr.m,ii,, l<> rho 
Sifl)~.(ilt

0

<11h,;:rSdlo,cOl4,pMcmt,;,",,.) j>rlo,IO Compte!$oa <>r,ifthis is am 
~o,;.roon«sp~lo-.CI><,,~:· 
~ do!nliin mm,Q"ru;d,b""'-=ail' wJ;,cl,;,. own«iby Eo..o.l<W""l; ~, . 

!iiL.-.....,.fd,-tt,.; "&okofScotl,md.{Atistralw.)" ~=•which is ,cgis!l:w.l 
inllll .AllSlrali;u, States and lm'iloli«. in lb<; non,~ Qf~W.:st. 

S@w.U,,Q:m Ati'lmIDll>Wi D$ 

(o) 

(0 

----

{ii) 

lly a Group Cowpnoy IUld psed at lhc dotcoflhlsdoo:l by a. 
Sclko-Ot<iup M,m,bc.; <Jr • 

by aS<,lt.rOMlp ~and us;d att!mdati:oflhfu <loed 
by a.Gw111> Compa.cy 

(the-SL...-..! Sy,,tema),th<;n:Iewmt Group C!,impwyar Selk.: Gnwp 
Membe;- (as lho ®Sil im.y bi:) will Jicws,; or su1>-Jlr=s¢ i1ie Sharo<l 
Systews: to ihl:rd=tuse,{•}tbn~on po,wd ofZ Y"""' ""-d WJll 
pn,vl(le..U~rulll~Jlr<aiDnaWy~lliredlOl>'.lpport!h~ ....,,,,_ 
1rn, lic,m~{or ~c,,),md sn;ppc,rt""""S="">i>" will i>e p«>vldod .. -
1u JC!iPW!.r,f eac1i assey (Olhe:"lh...i ~ ooli symro,i) whl<ll is as at 
l®~ofthisdod: 

IISl:ld 1,y ffld matciia!. !O'lhe.Ctlndllclof!he,Biw;:Wi,st "'1d St 
Andi:Ws Busia= butwhi@ioowao.cl ""1-<;d by a Mot 
G"'"i' Memb1>1, er 

1ls;d bya,i<I matori:>I to flwi,,mduotof!ht, lli:!ai:ned 
Bus"O>C$Se.'i bw: wl;;t;b is: ow....:\ o. l""5W by aGmup 
c,,..Jl"l>l', 

th ~ ~~')-at ""'1 S.Jkc ;;in ,;;,;',-m~.r I,;, ml);J,,,,,..,t a !J""" llll<i"' w.iiich 
a=ss is prol'ided 1<> the td<:Vimt :,;s,sct f(lr a liallsili<m poriod of 6 
mDlltl.s. Willi ti,<> B~ orSdlo.("" tfu: =m•y be} is able, W pmfu. 
plffl,nJl¢iMJi¥G~-

lfti..rol<want~IS owned b)I a St,!!orGroupM=h.r but i, u=I 
e~or...irnc.t~,{,ya(fu,,.,p~f"orilSb..;ncs,; 
op~ i.""o/plio<IO C<,mpklio,;,.""loos.limllbcml.-...n!ass.t ho. 
~ lo 0;GroupCol:llpa\fptlo.-toCrm:apMionpro;idro that the 
Buyuwillem.:r il,k,any ~ropkuoo>= """"ll=,- lhatlho 
Scllc. imy~ ~(ot cotj, 

Ao=s,i 1oa:;:m.s will bo Pl"~ al «lit. 

Shared Borvi= 

(0 In n:spect.of oru:b """"""' pmvided by: 

A. ~ UIOO)ICompaeyamt us«ta!lbc: dal<: of!his deed ~ya Seltor 
Oro"!> Membot; or 

~ S;lli:r °""'!' Meli!OO<aad W<;tlntlh!>®le ofthis doe<! by o 
iliflllll Complllly, 
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3. 

"' 

or p.'OV\cled !,ya Th!m :PJ!fy to: 

C. 3 &oupCM,p,,nya"dUMd •I!!.. ilole oftl:is deed by a Selk:.' 
<hollp Memb,;; er 

D. a ScllcrG,,;mp Member :u,d nsed at the da1e of!Ofu d<M by" 
Group Om:l~, 

(t!,eS!rn,..,,i s.,...;.,..), 

ihe releva,,I G«;n,p Companyors~u~r Gtot!p Momber(aslhe ""'" =Y 
b<:) wm makest1cli Slt..-.d Servi= """;J,bi,,;,:, 11,,, ~t 11",r(s) ;;,,._ 
frllmifmn peood ot6momllll(orsm:& shorleqr.riod a,; llieScllcir and tlw 
Buyerag,oo). 

(ii) Tue Shared Simi)c,;swill be pnwidcl at=t. 

i<:,,owJedgt: 21'.d <kill !lansftr. 

Subject l<l "l!Y Sppllc.ble "'1111iden!'ialtty oblig>ji<rns owed by a seller 
Ul'Qup Momb<:r or ll Group ~ykl nT>Y Thm! h,1;y '" otl,..wis,, ot --A. ~cl: Scllbr <hr,:i,Memboe-wmuse«=mab]e a,ruloavm,r.,to 

en,m,;tfuita~hwwfedgem1ds!:ill,;lnulsferis 
cffeoM ~ !hexe!evazrt Scno.0roupM.,,,,t,,,,. ,rod each 
Gt'<lnpO,mp,:rnyfu rnhmoa k> 11,e Sl>o.e.f lly..temt and Shat,,d 
&,rvtee,; !l,r~ lransiti<m potlodof 1 :,=(cr ;,,cl, ,horn:t 
period ..,.lh~ B")'lll"""d !l:e So1le1,wee): l!l>d 

ll. !lllcll Group Qimpm,ywllluse =srn1ol:,f~tndenw111s to 
em,,,,. iho! :a ""1floioat knowledge <md shlls trn.s,l\,,- is 
eiI'eet,,,tbotwew,tho refovtmtGrup O:,mpany md eaclt 
Seller Group Memtierinn:Wion to tho Sri.red Systems and 
Shared s=l= fur a -aionpotiod of I year(or srn:h 
mortoq,ori<>d,,,. tl,o Ileye;and the Sclkr ag,;:e-}. 

Kn""'Jecl'ge ~ml sl<iJh wm b• pt<>'l"i<lcd at cost. 

(lit) Thep,u~w!ff,m,~=denvOOll!IC "IV'"' ~"O,U,,-fl<"'ioddta!l 
l y=fu,.lbptttp':""'°'""~,ipb {lY,... ,md (,)B. ~bove-. 

Principles relming to te~!nating agreements 

(•) The Seller _.,,d the Bcyey ec'knowlcilgi, mid "Sf"" ft"1t ea.oh of ll\,;, fullowing 
agrocn1,mts is to be fllmlinotod >IS&<l<ll! ,is~ p,ndie:Me ..,d thottlle 
sewioeg ll"J'lided mt<k:rlho~ ~grecme,:us will (~I fu ;he prfuoipks fo tt,i, 
Scliedule-4) he ft~d in &e Tta!>Sffion.:l &,,vices Ag=m",rtfo a,:co,,bnoe 
'Mll1 the pineijl!eis in clml.e Z ~flh!l' SeJi~du!e 4: 

(,) the ~gre,,n,e,,t ontitl«! "lfilOS A-....1:n!li~ S""""1 ~ Agi&tn!<>m" 
&tcd 31 Jrm~a,y ZIJIMl>ehvetn Il~rrlcW~ lbe Seifer and otheis: 

,. 
&) 

(ii) 

(,ii) 

(iv) 

(•) 

(vi} 

{•i,) 

tho agmrnent emitlad ''Maru,;;e=ntaffd SW/lcingAgr.,.tn""1:" dated M 
J.,,.,a,y 2005 ~Ba"1<W"'5!: .,,d IlOSIAI.; 

!he ·~~Milled "M~gt,me:t1fai,d Se.--vicingAgr«m""t" dated !2 
Oofub.,,2Q~4~.,,&ru,;WmandCl'AL; 

theagn-.omieut...OOed "l'rinoipai Md.Agent~!~ do1,,,! t;t 
octobct:l.004 !>etwwl Bank.Wert 1111d CFAL; 

11re ogxeem,m1..,li!ltd "Otlt$<11><ci~sAgr,,=t" dato<! 29 Angust:?;005 
bmv=BOSA1'$ ""<lllankWest; 

!ho agrc<:mmtentifled "Mnnagemrntnnd Scr\'icingA~t· &red 7 
Sq,te..ber 2005 bt""'™'!I BankWostand :SOS Au.i; ond 

!h.0-og=mentent~Jcd "l'..al:<mr Supply Aj',>U1lre!lt" <Wed30 Nmtem!)er 
2005 betw= 11,e Seller, Bru:tkWest. CFAL """ mhors. 

N,;;eew~..,..,,tb.oont.red·int,,zn~«rolli«'Y=m>dorthes~ 
'*""1 t,;, io~""'gropll (a)("r,) er ( aXv) a!h,r Campletio~. 

Se_!mrity trustee ~ervices and Servicing arrangements 

c~) ln ""'Jl-<>f""Y oewrity!:mst.eoso:tVioe, provided by, 

0) 

(ii) 

a lfuUi:t (k<mp Membez-too. {;roupConq,nny.,,. ~eu..<1omocofa Gtmtp 

-.,""""""' m 

l,y " Group Cnmpny kl" a Seller Grol!p Member or a C!IStQloor of a 
&ilterGrnup M'.otnber, · 

tl,e Sel!erm,d t~e Buy,i-wffi enter into (and pnieure !J.,e e!ilry ut.o of) sucli 
""""S"mon!s"" au r=omzyfl> tmnsf<reuth Cll!mld"ml ammgru,,o,m: :&on, the 
rekvam: emity "'' 

(iii) in respe,,tofpn,,<grapb.(a)(i)nbove, lln}'"11tityl!Wmn.'l!.odby !lie B"Yet; 

•• 
(rv) ·,,, ,,:spe,,tofpl111groph (al(il) llbow:,. ,myroti!y ~om;.,,ted by& seller. 

l,,~<>fany=itkn!ial~lced~=tl!yfrnos,c!lcn(RMBS)of• 
Gfottf>C""'P"ll)', tho Sclleund IM l!uyer w,1! """'' 1ri!o {2lld procun,thi,eotry ia!o 
cf) rocl, ~rmngenm,,i:. Sil= n=arytotmu;fu: 

fueQMl!!tsbfp, mam,g,m,cntarui control of,:u.,b RM.BS to BonkW..t (or 
!ml' entity nominmdhy Bm,kWest); md 

(lfncl:con<fucte<l by a Gro<,p Company)tlm sW«mgof..,eh IWBS Md 
mlat(d assets IOanJ' tnlit:,nornfual"<ll,y theTh!Yer, 

pmwkd Um it is "8"""'1 tfut "" p;rty ~ .. ""Y <l<l!igttlk!n to J>'«'llf<' ti,,, mucler of 
-1),o fooamo ru,itbe!d !zy s.,..,, Sec...-ilk>l;on }'lMr,c.,, Lltniled it, <espcc:t cl'lb~ 
RM6Slmawn ~$ "Serles 2004 • JP" to the Buyer oraicy ofucr)'Cf<M. 

"'WJ~SW,af 

~~­
l;:#PlO!'WQ!ILl 
g<n;.l!;,j,;J)m!~_~(l;Qj:; 
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,. Pr~ciples relating to transfers 

lb;S,:lk,rwill ~lfu:.mwsll,l:<>tlhof>Wllocliip_W"BOSl Si:l:Ulliy &,,,;.:.,:; Lldf.olil ll,o­

Bm~ G,u,JJp~·lO)lQSµL.llflQf~-~""JlJ"Videdtl,:,tar,y=:uti!;y 
mi=mio,lhlitBQ$.l.~S..-iwi:d:,lil ~~Dfaq,idl~~ 
~aGmiipComp01W,bllt""Sclh::Gmnp~l!;a~Wllli>l:~toa 
MD......, oflhc,:S..)'l:<'as.$0Dli; ""'~ll(to,,tm, <bk, <lt'lbi:s~elll. 

SctmdUltl 5 

~ 
k!olll~.SP~i1 
21\Wl·Sffe: r@i 6 mrndmm'SI" :ic 
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Sch<ilduls 6 • Wamint:°"s 

PART A-Titleandallthorim,!ion 

1. 

1.1 

,., 

,., 

Ownership a11d structure 

Group!!~ 

{a.) Tho s£racti,,rc dlagrani for1f1e Gl'oup Compani"" sl\tout ill Scliedule9 ls :ll:C1Jt:>:le 

0) 

and complete &1d shar-..Jioldingi: me 1DIJ%. · 

No Grotip, Company: 

(i) isthe_holder who,mficiaJ OW!lOl'of,myshares or otlmr""pnl hi ony 
body "'>t;torale (w~ io!""'l'(Faf.ed) =opt WI'. ny sl,a:ros or 0 11,er 
fo1-,;I itho!&s hi jt,; "")''"'1\y o,, CllSlodhn, lll""'W'f, lrus!ee, 
admin~r,"~dvi=, or=~ofa.~fioo l.'~nd or. ;fit fa a. 
!ill:eirlsnranoo company, t=ptfor ""}' ollam: <'.lf<>1l,or lmct..,tbcld es ..,_ 
=otofit,, st.Mo:,yfu,,ds; 

(ii) is a.m=herof Ml)' p~ip- w ofr.erirnlm,:,'l"""led =oclati<m 
(otI=th>n e :recoguiseif ""'11~,:,ssccl:mon); <)'( 

(Ui) has any pm!IM.ente..W,!isb,,e,it (•~tho\ ~ioo is def"m<td in any 
,ii!cwmt double~ ~ent)oot5ide the colmtry in wblclt ;tis 
ineoq,<>1'0ted. 

Ownership 

At CotnJ>letion: 

(,) 

0) 

(,) 

\bo Sdfor I,; 11,e l"l¢ ,md bomfk,iaf "'"'1<t ofille Sl1:W?11; ln'!d 

Ore Shms"""1pri,;e :111 ofthe im,...A c;ipitriloflli.nkWost, St Ancltcws nnd 
HBOSG.~:""d 

the Buyorwill =JUire the Ml legal and be.neflcful cwnev;hlp of the Share,, fr<te :ITTd 
c1w of oll'I!11co!nbmno '-', ,:ul, jocl: to ng\slta!ro~ of tho Boy,,r in 'the rcgfate; of 
shoroholdeis. · 

No Encumbrances or other arrangements 

F<l!" each O.,,,p eom,,.,,y: 

(a) al Completion al! cf its ,tt.r.,""' free ,ind ck"' ~r.Jt:Ern:umbran~ 

(•) 

iii; ,d,aro,;- ,,.,, Ire sold 3Ild nru,sferrod fie,, of My o:.llnl'e'!ing right,;. indmling: p<» 
~;ve riglrts or rigJ,1'3 of-firstrdtts;,l; 

it.~sfulms!,,n,ebeen ..,.r,<lly ~ "'" !<1lly pn!d o,,d "°"""""Y io <>Wlllg in .-t 
of!hom, 

it!;;: M!lllldOJ" a" nbli!)ltiotl 1<> ~mre, :mdno po:soo bas tllerigl,r. to ea!.! forthr, Issue 
ortra:nsfor of, any•h= oro!hets,,:;m;t;e,; mfr at ,my time; ·~]-­QO§l#oill-f('oJ'l'l _., 

$M$.>l~D.Q.l: 

,, 
2.1 

'-' 

(•) 

'" 

,_,/ 

it basoot !mood seemili!!swi!J, =ernJOn rlgtr; tosh= ""~"" m rr-i 
there""'"" ~ll"'""""lts-Or.omtt1gem....uun,J,,,.w1iieh<>¢ions « ""'1Vffl:l'b1"l'lole. 
"°""beeni<Sueilbyit:""d 

Power and Authority 

No legal lmpetjiment 

Theexecntfon, delivery ,mdl)"rfomt11nce byeaehcl'lhc Sellor and th,, &.llot's (foamntornf 
!hlo oJ!;eemont: · · 

(~) con,plis w:ith its ~itntion orotnereonslllnenttloemnents; ,,,,,; 

(b) cl<ies notei,n;!m<te n ""'""II of ,m,y lsw ar obh~lon, "'"~"°"'«=ult fo adr,f,mft 
unclor,.,yml>t'<rial O:~ o,-E=n,,Jmrn:.o, bywlncl,. it is hrnmdmlcl tltot 
would' ,,..,...,..i <I from entcri"g in!O l!Ild p,:rfutmil,g ;t,,ot,Ugotio,:,,m,d,,...ll,fa 
"l.',J=m<nt 

Corpornt,,, Authorisations 

(•) 

0) 

All ooci:ssary au!horimiom for rt,,, =ti"Oll, delivery end -p,:rfOO!lan"" by eiolt of 
the Sdlor mil !hcSellor's ~oftl,fu ~ it, ~eco,..;,,,,eow.ilh Us i.,,,,,, 
~""" hr:,,no&min,d o.rwlil be clrtamod 1,oforo c ..... pteffon, othertlnm tlm =ni. 
""<! apJJl'O"'-ls ,equiml ,m,lercllmsel.1. 

Eaoh oftbo Seller aTJdfbe Seller's Gumnlor has full Jl<m"<!• &>!d <-'f""-ilyll>'""" it; 
"':"" - aed to enter Toto ""d i,erfutn! Its tiblig:slfom uncle,lhls ~t. 

{~) Ea<:<! ofll,o Seibt ru,d !Jwm,J!er'~ G,.,.,.,.,,i,,, io vsndlyt"""1)l0m!<d, org;,,,i«><i and 
subsistmg hi ~<=.~With tl,e laws offup!ac:eoffoc~lffln. 

Eacl, Grms!'Compmy: 

(a)° is dol_yin=pomted u,derihe lows ofU.• ptoc:,, of Us heorporniioo; 

0) 

(o) 

,,, 

}ut,:11,op= to -O'Wll fu< o=t.s and =ry<rn lk B>mkW<m ond St Arn,,,.,., 
B"sin= as ft is hoing ~ <:m al Ccmpleti011; 

l~ duly registered aud l)'!l(bo,ised to do bnsin= fu ilios,, jt<risil;cticns-whlob, by ilio 
natme of!l:s. lm:sfuel:l:Md aosm, mal:e,: "'1!"f!Mf"" <tr.uil,ori:tl!!:ion ooees,;ary: ~..cl 

has oonductl,d !he Bacli:Wort Md $t A,,d,ew's Boslm:sisos m C0111J)!""""' mtJt 1he 
<:<mS!in:itfon or otl!ot oon.."l:ltnent~oftllll.tG.oop Co,npan:,. 

No trust. 

The Scllor cmers into "'"' performs Ibis agre,,m,,m:,m i!sOWll ~CCEY.mt Md notastruste.e for<'!r 
000,,-..eo ofo.sy otlic:r Jl"l'S(l!l. · 

~·=s= 00-SS<,ll~,;f..f~ 

~~ 
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25 

3. 
,_, 

,., 

Solvency 

No liquidation 

NciU...rlhe Selk:< oorony &:Jlor Gn,up ~~ hos, 

(a) gone, orts pl!lJ>l>lml togµ, i!ilo liquida!l011 or passed awlildiug op resoltltkmor 
~~1epsforwindiagupordisroMio11; 

{b) ICCm'eda~rotieemidor:.i:Oli(m.60lMofti!ll~ll$fu,to, 
f4>j <'<lll>Illlllli••Jfoa fuim ASIC ~migbi- lead lo Slleb noti<>. or applied for 
,b,egis!rafu.m ~mctfun 6DIAA oflb; O:,,;porafu,..-Act: 

(<) 

,~ 

(<) 

(Q 

be,:api,:s!:J!l<:dor ~ ill w.ilios Wilh ~ pi:!a)o11m <>tliorp,wc"'1 fu.wlmfu,g 
npor ~ ill lbi.w:ie11ft!icS;H«:1 G~, W. l'Qtioii to i.ma.teriol 
llllWllll.t'!Wioh ~fl«wpwk: of~ 11.ndso Was ihe Sella's GllanlOO>r ;a 
~, lool)arew.,~j~~suclia pelitl,>,i Of oll,;;r pro=.,; 

l!nda~-.~=~,jwllcW~Jiq~,QiEl!mm«or 
liko ~-..P,>i>illM, irr~or ""P«tt>(I ii;, k"!'Jl(lilll<d, ov,,,.tk wholq o,: 
a nti.bllllio! p,ilt"of Th<: urnk:'lakitig orproj>l!ll;y oflfu:, s.Jb' "" a ~ Gro"P 
Sit~-.mli,sDfiar1111 ~ &nm, GlllUtllllllriil' ~wan:, illlln:m no 
oinrumstao""l'ji..tit)'lilg$11ch a,q ~hwnO!ll; 

bad a mil Oi'Cl!ecution iml"'1 llgil)ast it or fu~ F<<>p<r!y of !hot Wmpw,y und, i<, f~ 
;,;; lh~Sl:l!<:{s Goo""'1<>t1"a'Mlll>, Ihm, arooo rin:1WS11.1U<>;Sjustifyiag- $1\:h a wiit ......... 

Ilac!l Sellec G:nlup lVlemhtr 1111<1 ~ GtOl>p COOIJ>31lY is ~ lo p,,.y its lkbts its "lid '\'ihcil lhq 
nil ~Nu Se!wGroup ~-i m> Group~ isl:akm imdet applicabk laws !<> 
be llllllbloto pay it> d.:bb or hll5'.~orsu.pt:,1dm, or'lilrcato:iied tost.:,p orwspl'l'Ol, 
J»\)'lll""' ofall ,:,raCW$oftt. dobl,.. 

· PART 8-!'l~t 31,d StAndraw'$ Bl>l'kl""'™' Vf,;,n,allti&s 

4. 

4.1 

Accounts 

B.wi:i. ofPn:paralion 

Toi, Ao<.:ollllts hilw bellllprepaml-; • 

(ll) in =•dan""'w;Jh !h<.A<""""tfo;: st,,,,dwls; 

'" = 

4.2 

4A 

5. .. , 

(,) ,~ ""aco~ PilSiswilh !he iOlplili<ll-'""'°""ts fo,:tl>, pn,viow, """"'1lltill 
p<riod,awl in.:Jllda ""w,qllll,)lfu,d aud!to:'s(IJlinl<lll.. 

True imd fair view 

~, 
'fl;;:Al:~o,mts glw ,unwawdfuin1ewofiheiirumcial posilioo of!hr; GI<lllj) 
Co,llp;l;l>i.,.a$llttbe ~ ~ >lntl oflheir"porf"""""'"" fu<lhe finano-ial 
period ~"llded on !he A=un!S Dato. 

Sim,<, !he AcroW4S D.a,.!ho .!l!UlkWo&and StJUl<l.ew's B~ Ju.vol>= 
comllldl:dinalll®l.rilr.lt<l11~in tn,,cidia,.cy .md~cuu= ofbUS!lloias. otl:-c. 
lllan.fotfhe.~O!llltemj>l:iledbyli'&a~rondfuec1""""""'Lil,11 
.Agi=ents il1lil wilhwt limiliBJl'lw~ 

n<> OrotipCon>p,u,y I,.,. sold,,lj,posed,if01=Uld aE=umb""""'""" 
""Y of its~ orellioreil into ""Y Fu=Tul ~ w,:,rt!,,,u,rc 
it,..., $10 millwn~c;,, tb~<>nilm,,:y = ofbusiru,,s{uwl~dmg 
lfndfug~OO$ wmltlheGroop.Compo,,,yis actmgas~): 

(jl) ""'OwupCimp=y has ""'f'Ull'<!""Y- waih tn<=1l"""1t:10 
milliOll, "*'>opl:ill tlw1>uiiilaty~ of~-

(,<)-'I'lu:re has lwMllD ~ ill the =unli1!$mcthOW, policies, pra,::ti<;<:• and 
prin.ip\e<: fii>m lhl<I adopwd by Jilt o.ou;> Co.wpanies iii p,~pa,a<ioa oflh< 
Acoounls-~iogiu~orrt,~La.stA~ 

Liabilities 

(a) The Aocio1>1t:lim,Jodo all iw,m1i""'(iv~·~o,COllOOg~1} o(lllo <m,,,p 
~atthe~<MW~~datcshi2CW.i!;iii,;,twilir!ile~l!UWa= 
n,!em,4 to ill Wi=m1y4,l: - -

Off balance sbeetf'imm,;ins ,. No Ot®PU>mpaey Cl~ m any:6n11neing01_illldging (ill~lud"tng lho-in~m:ing 
ofai>ybom!wmgoril"}'fud<bkd=iiilhenffi@of.-O~or~~ 
o.odlts)ofat;»,elilli! Willlidnotl,c;mp,ired to bo shriwn urn:flr;ct,,4 in tin · -~ 

Records and corporate matters 

Ac.:counti. and N<.C>rds 

All~~ l.>ool<s,. k>clgo:,,;aruiiioanclal.=:iids of,,..c:b Gl'.<>UJ> 6,.,,1'""¥ Mvc Ii=, p«>pe,ly 
maint,,iood aad" do m¢<'0l>lllinor~-.x:,ym;>.1criolinaocutaoios <is: ll:llltcial d~os ...,, 
,. 

---i'CWlfR:!fXiwwoww, PPG 
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,. 

~, 
(•) 

fl>t' ""'pleyee <"""""', con!afo ad"'!"atl> ,rul soi!ablo rei::u:rd,J n:gardi,, gtb e ser;k;eof 
-:h offueErnptezy=.. 

No Grol1J>Ci'>""""'1 Iii!~ ~ Mil«' of any ap.,nc.tlon or illwoded "l'P&:uion 
fuc ll,o ri\e!ifitliitl;;,. ot it,f ~ ofmc,,;iliors or "'>Y 01lrer regtsfitr tfuit it is r,,q,lm'd 
by .low 1o·Jl1'lintiln. · · 

Trostee Accounts 

(•) 

~, 
Il,,e·TcUJl~A<:J:ountssml'M~ emt;rui.dfilirv!iiw·t,tU:,,,;fimmcl~J.pos~fon·ofcru:1' 
su~-~~a)itm1'i:iiid@.•-#~1Y:~#~.~-'tm:.ta.A~.aw-..r 
!tf;,~ftli$tlm\m~l~tJl~ .. er!i!#'!·Mi1Hm'dl,t.,. 

Th,eTm.re.A<:C<lll!lmofoaeh Sl!J>"l111lJ>uafion l'lmd \nchJde all liablli!l:es oflbe 
$uv=nn,,a1fonFurula1-thor*"2nt ba!ence-date.s in ~ee ,,..,ilh t.ae 
reqlliromen!!:rclllrttd to in W""""'1y4.1. 

Contracts ,,, 

,,, 

(,) 

,. 

~<l.G!'O!to ej;r,,p,!n}' To fo·~fin1lt.or,,.,,tddbii.fn~jt\dt ~.tfut'<h«~ of 
nc~AA-~.r..- 6!ti"'!',.,nC!ll=nj~ bwh!cb'iffi "l)l"lY,·~-ittch 
d<ifuu!J'~ll,c!_,'{,il.ild-;.,!ISOllnhly'balllii,Jyti,!11~·.tfs..:tci ~~-Cl:;l",i, ill 
""1:e!O:<>f!li~ Claim.Threshold; 

&i i:!ra,;11,,:, S.JW's Glllll'a!!foTis ll'W!®, Jt<> Oll,orpmiy!o MY agreemi:nt.10 whicll ~ 
Gtot,p °""1>!11\Y IS ~ pmy is in d,,flmJr,, or wunJcl bo in d!O;funlt but furfltc 
mq~ ofJt<>&o<>r l"l)S~<lf't!me. llltdertbot,i,,eemonl,. l":&,,,.,.,..i. dehult 
wi11, or'WtmldJM;oo!!bly be l;ktfyto gfV~ri,eto n Wffl=\YCloirn in "lro!:SS oft!,,, 
Chim Tlrte<hold. 

As M !hedatc OtU.ll;n~e.mcl\l tio troop ~i,m;, rnl9 rec~ orgi'voo, ""Y 
~ofiemllniitl!'Jll f.if(lny~tfowblcl! rr;s a p,my!oot will,. llr'WOll!d 
reasoo,rt,lybel'&,,Jy-u, giVll n:\'.i! !,:, ~ WarnmtyG!mo:1 in =essofihc Cbim 

"""'"'' 
s,,:-<or~:111<;:&,n;;,·~~~~!s1tm1ie.•no-OrnimComJl-!l..1J!·~.plllfy!<l ""Y 
~·.'oi:'.~\•lit!t&.S.lle:d'>mnp~t,~ll~-·,,i:,.;el, lli<C-=tp 
&r.ii,niij1!~~•,no. gi\-,.-n ,,,.i,;ti<iJ f'fnancl.i t,eOOiin(iCiJi.i1 ·. saro/. Gro\..'ll: 
M<:mb1:t, oU.er ili;m..,,-,;~<>r,oinmtcmentmifill!con "i'rn'!s ltj,g'tli fmhj" Of """ 
whfoliistt:rmi,1111:Mon re,.~~ ~oti~ · 

N'>1.~p'C,,i,ip,,cy!t!.v,nt<rtd:·ini<>"1J:~o,it·!h&·w~."!~ n,>!Cll. ~ 
"'l<lerl1il6n.i;nt.111Yi!<,, ol'/icy'Thir\l,!'m:ly-tl:u!IJ11t1~~1lt·~tl'j,fGrml)I 
Comp:mys ilbilily':lo "'1nji'-On llle-&nkW~:md St;\...jdaiw's.:'BU!lfuW;i,;,. 

A<.kr ...,ll,eSo!Jus Gna<an!orU """'"" 1b== M ma11:t!~ ~ {Olherthan 
~s0roop~anda$ol!ci:-O'.=JtMem""1:}tt!,\l=nt>1'00"""'s · 
Jcngtl, tm,,, n, othmvise out.,id,; ffie. onf'm:a!j'OO\lt,10_ ifbl:lrl~ 

All nlllteml ~ bctw=s Group C<>mP""Y""" • ~nor GrourM.,,,,ber ha,.., 
bee,, <fuohs«f to th,, n,,y,,,-. 

7. 

7.1 

,., 

•• 

9. 

Assets 

A~ets sufficient 

Op=0,rnpletro,, tlteGrwp Crn,,pru,ies"'m"""" or~ tlle right 1n .... {on lot="" Ja,:,; 

rn<Om"1i!eto thnG""'!'Co,nim,ie,;thatlbetonns "!>Plksble""mtt,e da1c.,£11fs deed), .n of 
t~ea;.,:c~tlm:t = mate:ci,,J fur tho <»nduct of!he a,mk\Ve:stmid S!Atldrew's Btisiness~ as 
caried"" :rtOJmpfotio,,,. (n<,t incl\,d;,,g!he OSSCIS crservlces to i,o ~ J)'O<S1>Mt lo 

d:mse ~ <>rthe Trnns'ii.iotllll Setvi=Agree,mm). 

Shar(!cd exposures 

0) 

n,e:6,e,:,v..l\1eoflo!knofc,edif, bank~Wld orJier <Olltin~t Habi!i!ies 
mi,ed atti,ereqUest or furil,eo«,o!>nt<>HlBOS gre,,pam,pa,,;.,, {Gr lh,ri< 
,:1.'5WlnOTS) MH!:30 llrn~2008®¢11 11<><~ $60 »i!noo. 

Toefilo,,lll!IOOntofal! ~lo~ willi Wlrom s=tttly is s~ 'll'ilh 
CFAt.dot:s rnrtexcecd SSSO millfonas att.lteda!Mftl,is deed 

Financing arriin!ieinerits 

(•) 

~) 

,,, 

l,l 

hI'oocl, <>f, or m,y =t oJ" dc:Jin,ft, =!!ation 
· · .' · te~ a·GiO!J!>. 

·,:,.'~Mt"ibnirii!'dto 
~-"""~pr,,,;;.i 

~ Otdd"ault,~·t:e&,icii, 
~o,:ewmt,.("m<iludlrig ,my cvenl.,.,al,Jint,i 

Clroup Ccmpany !() !,,: replacm ,Ill~ parfyl, 

Aeyei'esjdi:nt'iii! "'~ ~eil.~~ :,j!•••f.t'$ett ·~-t:,y " G,"'-'l> Q,i,,pto'l,Y 1i11~ 
t!ligil,!e 16 l;i, 'lit-a "!' ~l!filiiful'b;'. !M Buye: ,mder a r<pUF...line: a.gn,ornent wish tho 
R_,,, Bil,,k<>f'Au,hnm., 

A!J =.tftiet. and oblig:ttl oo.s f rullilng pnr! « \Ill tie,: l or tier 2 ""flltal ""' legally 
and bMdieiallyh,,ldbyoru,h Gro1lp Cm:1\p,,,:,yctlier!hon lbo 9 bi.lli<!!! Ye<l tl;,;e­
wfue peq,etu•l debfrofm-od lo in Note 19 offueACCOlllUS. 

{f).,Thero=nofmi,"':ing~ tl,,rtm;trlrt!l!e dl$pos,tl of,. Grcttp 
Cw,pe,,y. . . 

fg}No llllti,;es <ll'"d"""1lrlds km: been~°'! • Groop Co,np;my ~I ,..,,,.;n 
· outsta,,di~g in n,Jai,m i,, defualt .,..no,,..:ompH= n,,llO!',myfinM<>tng 
~<>l,t(ln,l)pComp,cy-. 

(hr:,11. ts>l,<.tfl<l'.Sll_l!Ol'sGnmri!<lr \$_!tMr<; u legll.lorenf~ •eli<Jn ""-" 
M<,tt m'kon .,,.-&m,md li!t$ ~nm.&; hy"IIJIJ"'rlY t<>.,,,fo,ro "fl)' =tni!r or OW,, 
11-~~me:,t<>[,.,.:Gio,,p~. 

Properties 

Eaeh fr.oop ComP"l'IJ owns or ll:!s irrm,edia!ely 1:tefore Complttiim. a right it'.I oocupy ilic 
~ roquirn!tocon,foot ;t,;l,w;;=. 

~=­~-
1M11108iU?ll01,t 
m,!,11..,~~ 

" 
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10. Information tecfinolo9y and intellectual property 

(•) 

(b) 

Th<.> ~lw<tlWM<>l<lgy llD<l...i-mun111icalwJ"'"l°stms. lwdwar,,-Md 
ooiiw&,ooWJ>ed or'™'<! hy a Gracy Company in the "'"1<il,ot.oftheBankW«stand 
stAndrcw'5B~osatll!.~Cffl>oiltii:,n~(Sy,k<w>) 

(ii) 

~dlllu,~~and~uniC!ltions 
~hllnlWlll:ealld~~ffcll,o""""""'ofllic, 
&nkWesi:arn!St~~~""i:cru!"otdatC<m,pktion. 

""'®)')'lied to !he O;m,p ~ .:mte.nzis lil,,,twill not lwal!ered or 
<rffccJ.d byUm!pleti<m,";ncl"ding Wllhout~ t=ns n,l;,ili,gro . 
fee,ior=ts. 

E;,ro.Qro"PCoD,P""Y OWIIS ~hlis1j.rlglitlll 11Selhe lnte.lW<l!Uol P!"P<itY ~<lim! 
furtlwco...fui::tofil:lbusiu""S <lSCl>lldm:ted atlh<: dm--<>f1hisa~ 

&oh a..,,.p.~ ~..,.,l will havc immOlliotol.y .fullwifuz C<>mpt,:fion au 
~rlgllttn - al! Third!'arty lnl:ellecnlsJ l'mp<my0l1 tenua,ili 
-dilioo,;oo lmf,,WOOl.bl,,t1;1 ~lho!:ilh<: mm:; Olld~"PP!i<:abk-as at"lhc 
da$Dfthloa~ · · 

11. Litigation, compliance and Authorisations 

11.1 

112 ,. 
@) -MJ!>.IS.lll<'"r)l 

kral!OW:\M'I! 

N<i~-~~SM'!'l.\lln)lll~S:O-.V@IWll=nan.:..·~ks;,.!Jy 

~}:f;..~7~,~~~~=~~QDa . 
BIICb.<ln>1<j>Comp1111yha,~~~-~Wilb;~~i\a!~ll'l;o/ . 
n,q~wwlmb.1t;,.fui,jcci;11aui:i»n-Lub.eA~Pmd.:;iu..i~ 

WW; 'SilsPsll AWSP'lww! DOC 

11.J. Complhlnee with laW$ and Authorisations 

(') 

(,) 

,,, 

&;:ti Grollp O>mpaay and-.b Fm>n<:ial hod•ct i<w,,d, pwvi<[e4, ""!'Plied or 
<>jlfflted hy 11Gr<lllfl Complll>yblis ~alld~cw,,plios, lal!llmat.<:rW 
ie.w=Willl11J>Pru;ablchlwll.lld~(loo111dmglhe~~ 
lndwm:y eode$11fpl1ll'li,= er<lOllllw:t wbi,;:h it lias lill<iJ,ted. policy Sl3ial:ilm.tS 
~leto'lheGroup~ab~andndmiD~RlJ.lllAAnlmlsand 
-,hG,o .... Coxn,...yhos~,,JisiQ,.1.i'i,,;u,tb=cliesot'imaooiiolseivkes 
bw:;;{asdofined. hthc~k:Qby ittaAS.ICandfor Al'RA. . 

All ~AU!horlmion,haw. l»oneo,nplied with Wall~ n;,pods !.ytllo 
rclevoat(hoiq,Co~. 

The Sd!el'sGmlrantu ~ llOtlWIIRtifaeyll!llioo ta mol.:I,, preventiben=wal of 
,,,.io,poso:""¥...,... ,md IIUllelhl ~I>!\ <Ill,)' Ma"'<WAulhmisoiioo. 

1la<>h 0roi,p Comp,,ny Iha! ;. or has i..e:n ~ Ill Filnm\,ial Si:rvi= o:r is 
hlv(llm! iu ih,;distri(luliQ11ofF~ ~W'°1Ilpllod lo a!lmawiol 
~withlhelern!Sof=h~Poowneru. 

12. Eml)loyees 

(•) To,,8,:llqbll!<pmy~dda&oirill~~~o~in 
~of cq,1~ mga~ in the&nkWffli!!id StAlldr<w/$Bllsw~es. 

Thi:Sel!ITT 6!lllrall10rill llotawan, of,my materiB!mm~Uaoo:: by m,y 
.,,,~,,r~.,,,g,,ged:UlheBllnkW<::i1:alldStAildtcw'sBwiD11ss .. mtt. 
llll)'~imdot=pk>ynulilt~illll!.>sbial~wemployee 
nhlod~ 

N=-~,qt~~;~~~~!JJ:~~~ 
~~-atan.Y~witbinlhe2~~gthe=ofthi~ 
agr==it,<l!ld lho,,,-="" ~1ikly to &ffi'.ml>-1'> lll>ymalenal disJ"ITo 

. wilhme:wploy;,i,w&1~"'i}lo)'t¢J~llliivebody. 

There an: oo ad'luod beliefu BI.IJlCWll>lWlrnl aclmncs in opcmli<m ill. "''1'°"1 0f 
~""~""'l'i.y-""~l.o1iro.'&nk'\V'1Slond8tAndr"W":i 
~-

13. Insurance ,. 

0) . 

~,!.­-

Ea.:ll 6i'OllJI COalpa!i)'hasat all malmaltiwcs prlorti>~oo be<m,aml i!l 11t 

!l»clotoofthiil~o<k'Jl'llldrlllsu.l'Cd~~~ia)IU)', 
a,Mj:~ thful~ loss {indudiDg flllldmt lialillily). ll!SI oTp.ndi!s ana 1my llthtr 
risknannallyillsl1llld. by aP!\1®111 p{:(!illll ~fh;fype,; tlbusii=i ~!arto 
it... llllnk.We,;t.lilld St~v/a~ (nollu&lheGlll'2S A>ill.io,,-.:soi ""'1¢, 
tho HBOS p,,l!ck,, 'Mlkh<>0voribo(mup eo...p,,,,y~ 

A,. ;ll,.1111 lb!O Sclh:n; GllllllWtO< js a'l\lill'c, 1W eial: (01bo.rtb,,n Olle ll;oi ha,; givtm ri:o 
taadl;.imllllltili ooto~hllSllrniOn tl..t <II")' i;'tw rls$to amllktlal o4,;.i,, 
byaGrm,p~lll>lkrsny~po!i<,y-

" 
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14. 

14.1 

,,., 

(,o) So far as tl,e Sol!et's G,,,...,,.,ll); is aware, m:rthing hss hem d'oM er mrJtted to be 
done !hat W<ntld mal:e ;\!!!' lnsurance vofdorvoidahleor tl,atmmJd pmnit M 
irutner1o=lthe poli.cycr~ or mokmllyndi,c,, a eWm o, ma!c'rf,\Jly 
;,,"""""" 11,.,ptemiuln,, payable \tJJdertbo It>ruranee.-:,. 

Taxes 

R.1itums submitted 

(a) Each GroupColl>pM!J h"'I snhmitl>!d.eyneceoo"':l' infbm>trtioc~ notices, 
«»npu!otions and .-ehu-t,sto !lio rd,vantToxAutlwrny in respect of imy'l'ax 
relating to !lie Group ColllJ)W(:.;. ~, · &, flar"$lb~ &:Um G=n!or ls 1111,me, anyiofom,alkni, no~ce; eomput,,Jo,; .,,d 
ff>lttrn 1loo! ml!I been s1bmitteil by the Grnl!p Cmtl!""'Yto ;,. Tax Anthom;y In mspeet 
ohnyTu; 

(i) disdoses oil malerisl fat:t. n,qnml to ba ,fuel.,.od nnder ~ey't,.xlml; 

(ii) j, not mlo,l«t<Ji,,g;n or,y matd;sl p'1roC:lJfu; a.nil 

{iii) bas b"""1 S'-'broitted with tho relevant Tax AU!'!Klmy. 

No Tmc audit 

The Se1!ds Gunm,,tor is net aw..-c <>f ""y pondlr,g orth=tmiod ! "" au<frt :re!at'ing to " Group 
c.,.,,l""IY· 

No disputes 

.;_n,.,., ,,,.,, ""dffi!ll)les ~a GroupColnp8ny 11ml '11J'J TmtAlltl!o:rity lu respe<:1:ofnny Tm<. 

14.4 ·· ·"-co11solldati"o11 

(,) 

@) 

{o) 

'"' 
(o) 

=~ 
Lm.1\lO&llW,! 

l:l,!e,'I Group Coml""'l' ml! bo W«:ti !<> bnv<: boon -" i:neru.oo,, oftl,o S<'lfor.s 
<..onsnl!rl.lnd Group ,rt ell timell oo: and from l J~Jy 200~. 

No G ronp Cotnp,rny 11.M at arty tirne b,e,,n " u,en,1,er <!( a C,,,,,,,,TidoM Groop oU,e,­
!h:,,:, th.. S,!}e,-'9 Co=l!&aled Group.. 

The TuS""'1ngA!sf=t "°"""" o!lGronp Llaliiliti"" ofth• S..:lle,-'; 
C<lrnrollda!od Grou-p iii 11:tem1m1.erdesui!>ed Ul =lim, 71125 ,,nheITM 19!)1. 

The J}'!,n,mt,; ,nnd.,i,.r,,,.,Compltlion cy..,oh GmupCompany to lhe Sollors 
H""d Ompany as~ hyofBuse:20.l ,q,resentilio ""'°""tlhatis 
~1n •mW~11wt(;roupCo"'l>Myto loav$&e&flor'.s Con,o1fda!ed Grc,,p 
>tt oin-pl,:!fu!I ~kar ofm,y Grout> Lmbilii:;,-in respea~ tl:eUfflllpLlabi!ity 
n.t.o ,a ,.,'ktComp!otion in "-~wi"!hsect!m,. 7'.?l .'.15 otthe ITM 1.997. 

The Sdlor'slto,id~ h"" notond will,mtmab acbol= ,ini!e; 5"ditn,. 701 
40 oftlielr>,,wu,TG% (Tnm.iffltmal ~Act 195}? tfait-woald =ilt fo a 
te1mcti~n ila the l>« cost ¢1irig~ ofa de-precisrulg ""1ll!tliel<l by a Gmll!' 
O>n,-p,,ny ot Complem,,,. 

-

15. 

16. 

17. 

(•) 

CS) 

(o) 

llaoh Gto,,p Com;,oey ihm ms a m=ber of !he Sdl1:t Coru,olid:,!ed Orot,p ns 1 
My 20!)4 has beeu ,._ ~ le """lid Ta:\ Sbaring Agree<!lwt will, the Sellcr (115 fun 
HOl!dCo,npanyof-U.e &UerC<imoli:dated Gro,:,p) =h ~ h~ving fu!d 
effi<;t,rt ~11 !in,e,;from l Ju!y20M lD dale. . 

£,,;cl, Grnq,Cornpony that 1,,.,._,.,,.""'berof'lll<: SelJer Oln$C>lldmd Groc'P ,ca 
d.fll l!it.-.r !hru, 1 luly 2004 hos beoi, a party to a valid Tax; Sharin,g Ag,,:,em..'"m wi!h 
tl!eSdler(aslh<,Hoad ~) such agr,,emettts bo.vinghs,:l dTecl: <!h!I times 
fu,m th• d:,l,, that these Grmlp Colllf!MY jolt,ed the Sel.le:r Con,,;,Ji,hld. 6roup to 
date. 

The Gro\fP Compru,i:,:s: lmvepaid ill ~required to li<cl"'id nnd..- !he Tax­
Sh.arillg .Agw,,nent,rnd any T0>< Fut,dlng A gr~..ement n,d "" fun!,..- """""'"' w,11 
bee=~ 1,ytl,on, urulet"f!io,o -=="'-

Aceuracy of information 

,,, As lilr,.. !heSolkt's~1",m,11<1>, ti!& mfem1otion conc,,mirqi'lh¢BankW,:;t 
,md St Awk<W' $ Busin~ pra;tllffi) by flt" oo. behalf o!lhe Sell<!l" ,md cnnt,,l~ fu 
;i.,, nuenmll""""' M,,;eriok is =er.. "11 rmtolm~-iakfug inlo """°""' 
the .l"l'P= forwhk:h it mis~. tM btl$is on w!tlclt ;twas pmpared o:niltl,~ 
finl,;lra,,,.,,.ro,"i!'.I ""1oll i1WOS" ~ to t,.,-prqwed.M for~ th~Stlll:r',; 
~fu""'"1e, !lie S<,l!orb not u,r,ludeil ""Yinf=a&n;~ !Ii~ tfue 
D,1iftt>COMo:leriahthat iatnisleadingffl""Y~•l re,;pot:tm,d.,,, i:o!Mnotion 
fu,st,,,,,,, oml!ted:fi:mn ~Otto IJ11ig=~ahthot'1-"'1!d:rcn,J<ttl,e Duo 
D11tg= Mo!erlofz nfuloml!ng m. any mllteri&l r.:,spl>lt. 

k:,,tt&.e &re oftbil! ~ent !he Sru1en; Gu.r,1,,mr;,; not mare of,my 
mo:terioJly adv,,,.~ inlhr,;,;toti<111 rnfati"ng f<:> th,, lhnl<W ost m,d St Anor<'ill''• 
Bn,~ tlimc hos not h=,n=le """i!ahfo !,:, tfio Buyo,-bofore lhed«!l! offu!s 
agree,,,ontor in 1llcDoeDilig,:,,oo Malerials. 

D!Stribution 

(d) 

'" 
The Set!.,. has pmvid,,d the, :Buy,,r with mrreot and eomple:e cop!ei of, or pro 
fo"""" nfdl matetWD!otn1mfi011 J,.g,eement,i. 

Ex,;ept as am;1ose,; m 1M u.e n;r,J!"'l"" M,,1etW, 11,o b!,;;,;1,uii,o,,~ 
oontain ,est,-ain! of trade ptto~whioh.=""ably .,,d Y.Wdly p~t,irnd 
oth«,o,;>< prowct a.gafuo!, Distrib!twr.s<fi$;'"tmli!lg-&mtein! pn,dn<:1$ offwrlrnffl -the 
Finm>cial l'rooocis dmiug l.1!~1enn afilie Pistribn!ioo. Ai,.reerneots,md a =mohle 
til!ie tt,ereafl,:r_ 

Actuarial 

FoT eoeh Grllll)> Contpany which h Bil Tusnrnr: 

(a) !he pollcj' J;:ibilitmott!iato:,,npMyll!I set out in the A=i,mt,, !=. b!l<aecirrecily 
ealcula1M in nccor,J'= with !he bases ruid ~,s,,rnptions :ret ollt ia- its appo!n!ed 
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(b) 

{c) 

(d) 

~ 
~,"l 

/"" 

l.b.~<>11pftaladl:q1111cy .md.oolvoncy 11:qi;kemo,.ll, lortl.atClmlJ>any Ila diool=d in 
tb1>~Fl<mlcial.Col>lfilicnli!."1""'-Wt:<ahm!alwe,,1~an<1Ul~~ 
witillhe~tsf:fflhe~L@"s!atiooandlhi::-Adunria!S~ 

l.b.1>"°"'1""')' Clll'.8:iil:l,Y COiljlllr,.-wiU:,. lh,,~ Standards ~:,;to C!tpllal. 
l!dcquw,y and soh>ancy; wt 

ill,,""mpao.y's11p~ value as ~ollt Ill ii,; la!<:stAppciW Y~loo ~bar; 
Jx>e.i ~y ~ul&cd ill zjl>llllloml ~ in. a,oi;o,d=,ew1th !he- bi,.;., -oad 
aoiw:r.ptkms .a wt in !hilt "'p<llf. 

i=m1,,,_"" 

1. 

1.2 

Schedule 7 - Buygr Wammtfos 

The Buyer 

Capacity and authorisation 

The B"J"f !,i aoompa11ypn,perly i=poo;,!C<l and wilidly existing wlder'lhll la.wsof 
.Al>sln,l;., ...ii ws w=. ..U~o ac!i= ncee;.....y10 eM>lo itm ei<:<:<;l!le, dcli:ver Oll4 
imfu,m i!:s oblijlll:ii:m,; uudei-tlli> <kerl. 

Val!d 'obliga.tio1is 

· This doed WllSlinl!es (or will "Mleo e;;~lai oon$!lli,t;) v,ilid !"gal anii' hinrllll& obiigalioos of 
tlu:-Bll)'erin~wifu&!e<ms. 

1.3 Solvency · 

,,, 
0) 

,,, 
,,, 

-!Gil:i):;oo;>.1. -

a reeeiver, <=<ver ""d """""!:«, J;gdWll<>r, FO•MOi>al fuit&dai<>r,aon,~, 
in="' ~officer is~ w.,ospe«oflh<: B"yero1 ony oms aoi~is; 

,m aJ.1PliClllio11 i,, l.ll.0.00 lo ,:,mut or a ra,;olutfon is p;,llsod or an onler is made !br Ito 
w\ooiug "i' ot dissofulioo of 11,a Bn~e,; 

!ho Buy<>t ~ ,,,,toko,; ,my S!o!" w imp!OU10111 aschl:wcofomiag<o:,....:itQl" 
olbor CO<np""'""'°w ~twilh itJ. <:leditols Ot""J clllss oflh=; or 

tl:<>a,.,..Ylf,$'.ll)f~p;,,}'.!'\!,l·fl.9:d~~-~h<:a.~ ~ ~OJ"~d.<:~<.tr1'1koij. 
u!lll,,nmy ;ip_jl}if$1,; l..w-w l.*JJ;1W!JAAl..<W ili<,Bi.11':_l'S,boo.ro el'4k«JOJ$r1W!Ye. 
tblitit k.-o,·is !ifely10 li,i:wmr11t~;uo fulwl; tim0,.11$.!l~r.. 
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i 
• 

' 

~4::-.z 
scHeout.e t/ S' 
COMPLETION OATI:AGENOA FOR !"AYMl:NT ORDE~ PROCESS 

ACTIVITY PAYMENT I IMDENCE FOR COMP~!ON PERSON Q!;!.lVEiR.SD 
Rl':SPON"S!St.l! ON 

COMPLl;T!ON 
AND 
NOTIONAL 
TIMING 

' BW redeams prera1,mca A$530m pal<I by BW to Sllara rogfolly ta tie produced and  o.aoam ,., shares Issued lo HBOS at par H8'.0S uiwatad l'CI ren~t no RPS 

Accrued lnlllrast to be Ctinffrmatary le~er from HSOS pie to 
pald by SW lo HSOS be provided (oonffm'llng rmismp~on 

of RPS) 

' CEJA purcirases 6W!SAAJGS A$2,100m paid byC6A Paymentdlractlon ,rom HBOSA · O.OOl!m 

{D{ 
ordinary shal'8$ from I-IBOS/1. toHaOSA , {payment ta ba madalo SO STA) 

I . 
Paymantmes.saea tlllm CBA ,~ avidanG!ng paymant tr>msfer 

Palfl!\61\t message Item HBOSA 
11vidooclng racelpt of paym1m! HBOS 

I e:nuy of CSA in sham rng!s!er ot aw  

' a) C9A purohasas naw fier 2 a)A$1,02Sm pal<! by a , ayment d!roctl<m frl.lm Bw to - .s  _HJ:30am 
lrnltrum:anls krnued by BW CSA on behatf of aw til OBA to pay HBOS pie (paym,.nt to 
(mies and terms to bill agreed H60Spk:: !le made to OOSTA) 

·ceA ,~ al aw ta pay a=ad a){I)_ Signed applk:!l:Jo~ folT{l ~, lntarnsl to HSOS pie 
a)OI) P:i:t't msssege Ihm CSA 

I a) aw to \'Ji!hhold avldan ng ?ayment 
w!!i1holc/mg !ax omd 

al/Iii\ Pa·--ant l!ressaoa /fof <:>&II  
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•
t.:1) SW redeems lier 2
subordinated debt Issued lo
HBOS at par •  .

forward to tax office ,

••

.

'
• .

-freirruHSOS-evideneingracCIPI of -
payment ,
b) SW to provide a letter evidencing
redemption

.

•

HBOS •

•

Octet fatifity
loan einount) to
occur from CBA
by 2.30pm

•

it
ICI

BW issues new ordinary
ahares to CA A$530m paid byCSAto BW . ROMs]. me-Sege from CEA

evidencing payment -
Peyrnent message evidencing
receipt from SW

BW share register estrY of new
shares

HBOS .

Sue Wilson
.

11;00am

5
II)
Imi

•

ailliW repayaintercomPany
loans from BOSTA— Principal
' plus accrued Interest -
BOSTA'repsys.fx loans to BW
—principal and Interest, '
EW repays FX loans to
BOSTA— principal and
interest. ,

.

_ • .

p)-CBA:peys•
A$12i958;009B41.35
to BW represendhg the
principal of all the $A
rnntercompany loans
from BOSTAto BW
less the Excess
Amount ,
b) SW to pay accrued
Interest on at $A
Inteicompany loans
from BOSTA to•SW,

a) Payment direction from S W
(payment to be made to BOSTA)
with respect to the A$ principalre n t spaYme
b) Payment messages from CBA
evidencing series of A$ payments
c) Payment messages from BOSTA
evidencing receipt of A$ payments
d) Payment messages from BOSTA
anq• SIN ei.fidencIng the payment of
foreign currency to close out the fx

•
.

HBOS •
)

HBOS

Payments made
fnamitiffem
(for JPY)

Subsequent
payments then
made at •
intervals until
final net
settlement
0)1111P31
(incorpoitting

. •

•

c) BW to nippy all —
principal and accrued
Interest on all FX bans
from BOSTA. •
Payments are to be
made In the relevant
foreign currency,
d) BOSTA to repay ell
principal end accrued
interest on all -FX 1013nS
from EW, Pleyrnents
ere to be made' In the
relevant foreign
currency,
e) Following the closure
of deals between

loans and deposits ,
a) Deal confirmations and payment
messages evidencing new fx deals
between C B A a n d  B IM • to b e
exchanged per normal commercial
practice,
-I) HBOB provide cenfirmation that at
Miter-company l o a m  have  b e e n
l'ilInirt, except for thD ExcesG Facia),
Ai-flaunt; CBA a n d  B O M A  w i l l
agreed entire 8mth SIBSW rate on

10 December 2008 for BOSTA to
apply to the Excess Faciiity Amount
loan.

•

HBOS / Ian
Merscham CBA

Freehills to provide

.

OSA a BOSTA

Octet fatifity
loan einount) to
occur from CBA
by 2.30pm

•

BOSTA and SW in c) •
and d) above, upon
contrrnationtom to

•

BOSTA• BOSTA staff,
acting on behalf of BW,
will then enter Into fx
loans end deposits with

.
i

_

CEA Global Markets
such that CBA will
stand In the same
position with respect to

.

SW as BOSTA
previously had, •

160160
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Schcd11lc 9- ,Sfru'-'m"" diagram for Group Comp;inies 

®_U;,Iflfs~dt~'?JA.«.11,,.rJ!ll!m<f~!Jlr.!.!tw.z,.f!im_J1,t_!f!,;,f;ll'JJJ.,'!/4!!i'~lw..mt,1J.~I!, 
S.rdtJk~iw,I,ll;l!.J!.:Jl$fpkt:)®,, 

t,,i,,-""""~ 
M,$0'-'I'~ 

SlgnatJ seahld anddelirered fotand on behalf al 
HBOS Jl.u!:tmlia Ply Utl {A<:N 070 002 5Sn 
by its Momey,mdara Pow!,r <lf Attmney d:)ted 6 Oclobar20M mlfl !he Aflnmey 
d""'tm,,,s !lwtlhe Altomey ha~ ll<lt roeeM'<d any nulice of the r!Mlcatlon of ~t!Gh 
Power of Aflrnney, in Iha presehoo of. 

"""'""""-------------

S!g,',Ed sealed and delivered by 
HJ,OS pie {rngl~emd m Scollaru! No. $C21Bltl3J 

" 

,:,ful'""""'-------------

,. 
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INTRODUCTION 

:)f(~ 2,2..1 Non-Rota.ii and Retail CrodltGradlng Polley 

!<,'· 
·:, ·r:·:•i Pollny 
'l;!;•":J 

.lli~ ti:1 Arcll1ved on: 01108/2-009 · 
• Ji· W, Verskm: 19byHeadofPortfo!ioManagement&Modsls 

This document details HBOSA's Non-Retail and Reta'1I Credit Grading Policy. This 
documen,: Is a key component of the overall risk management process within the Group. 

POLICY 

Taking credit risk for a commensurate retuni is a core business activity of HBOSA and as 
such it is 'important that not only do we have a clear understanding of the risks being 
accepted, but we arso have a Consistent method of measurlng credit risk in order to 
determine the level of return that we require, In addition, we need to be able to manage 
the portfolio such that the overaU profile reflects the appetite for risk that has been 
de1erm!ned by the HBOSA Board, and, in reccignition of the dynamic nature of credit rlsk, 
we also need a method of monitoring changes to the tisk profile of both individual credits 
aswe!I as the portfolio as a whole, 

In view of the differing risk and return characteristics of the retail book as compared wlth 
the non-retaf! book, It ts appropriate to have measurement methods that reflect the unique 
nature of these business areas. Therefore, the process for measuring retail credit risk 
revolves around a scorecard process that facilitates a portfolio apprOach, whereas the 
business book generally requires more in·dep1h analysis on an individual· credit basis. 
Amording!y, thls policy document is structured to reflect these two different measurement 
approaches. It should be noted however that whE!re a business loan is both small and 
uncompUcated, .It may assume the characteristics of a retail exposure, that is "Retail 
Other• {refer to Basel Exposures Definitions • link attached below). 

Non Retail Loan Portfolio 

NotMetaH {Business) loans will be assessed using the Business Risk Grade System 
("BRGS") that enables the calculation of the Credit Grade. 

The Credit Grade ls detenntned by modellfng the ''Probabltity of Default'' (PD) and can be 
thought of as an Indicator of the strength of the ~First Way Ouf'1 being the entity's abifity to 
repay debt from the cash flow of the operations, 

The "Loss Given Default'' (LGD) Is determined by modeHing the "Second Way Out». That 
is, ln the event of business faHure, the extent to wh'1ch the Bank can recover ifs exposure 
through the realisation of secuJity co!latera!, inc(uding claims aga'tnst _guarantors. The 
LGD represents the percentage of the exposure that would potenf1ally be lost in the event 
that the new facflity falls into regulatory default The LGD is ca!culatea via lnputs into the 
Risk-Adjusted Return On Capital (RAROC) calculator, 

The credit grade is also a key input into the RAROC pricing model that aUows HBOSA to 
ensure that we understand the return that we should be receiving for the rlsks that we are 
accepting, · 

The Ba,sel Accord requires the fol!olNing: 

• Rating assignments and periodic rating rev!ews must be completed or approved by a 
party 1hat does not directly stand to benefit from the extension of credit. {extract of 
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C) 

C!ause424) 

Therefore -credit grade ratings completed by sales staff must be confirmed by an 
independent party (eg Credit Sanctioning, Credit Review). The procedures in place to 
meet this requirement for the various buslness lending areas are summarised in the 
Checking of Credit Grades document (refer link below). 

Credit Grade 

The Credit Grade provides a relative measure of the probability that an entity may default 
by measuring quantitative factors such as profitability, cash flow, and capital structure as 
well as qualitative factors such as the quality of management · 

Credit grades range from: 1 {highest quality l !east risk) through to iO Ooss). 

Our credit grading system ts designed to map against recognised external ratings systems 
such as Moodys and Standard and Poors as shown below. A full description of the criteria 
rl[llating to each credit grade is outlined in the Credit Grade Classes document (refer link 
b01ow), · 

Credit Definition 
Moody's Standard Poors 

Equivalent (S & P) 
Grade 

1 Exceptional Aaa!Aa1..g/A1 AMIAA+IAA 
/A2. AA·IA+IA 

2 Excellent A3 A· 
3 Vern Good A3/Baa1 A~! BBB+ 
4- Good Baa1 /Baa2 BBB+IBBB 
4 Baa2 !Baa3 / BBB/BBB-I 

Ba1 BB+ 
4+ Ba2 BB 
5- Average Ba2/Ba3 BB I BB-
5 Ba3 BB· 
5+ Ba3 I 81 BB-/8+ 
8- Adequate 81 B+ 
8 81 B+ 
6+ 81 B+ 
7 Weak/ 82 J 83 / Caa1-3 B/ B-ICCC+I 

Pass with Caution CCC/CCC-
8 Watch list/ caa3 tcc-o CCC-ID 

Substandard 
9 Doubtful D D 

10 Loss D D 

Individual credit grade models have been developed for some of the industry segments 
that are often reflected within the HBOSA portfolio. These models have been constructed 
using expert input and statistical analysis to determine the key decision variables for that 
industry, The industry segments that currently have models avallable are as tollcws: 

Credit Grading Models Transaction Type & 
E~posure Size Range 

Project Finance Project finance transactions where exposyre Is greater 
than $1M 
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7 0.042469 0.649999 0.0477841 B B2 Weak/Pass Weak credits that may be acceptable !f 
B- BS With cau!!on structured properly and managed 10 mmgate 

CCC+ Caa1 the credit risks posed by some weak 
CCC Caa2 oparaUng fundamentals. 
CCC- c .. s 

Conipanie5 whose management has 
allowed the fundamental profitability, cash 
flow, and, consequently, capita! struclure to 
deteriorate to the point such that debt 
service capacity may not be adequate in the 
short run. 

These companies' ability to meetthelt debt 
service reqUlrements may be suscept!b!a to 
even short term economic and competttlve 

) 
.. -~ pressures. Weaknesses usually consist Of -, 

one or more of ihe fol!owlng: volatile 
profflabl!rty !hat may have resulted in losses 
in a recent period; strained ab}lity to meet 
debt serv!ce requirements from operational 
cash flows m a tecent period; leverage in 
excess of the bank's tolerance; vo!afffe 
and/or declining sales; sales growlh at a rate 
beyond I heir abUi!y to manage, lf these 
credit risks are to lmprove, management 
must1ake action to correct current 
weaknesses. ·- . .. 

a 0.650000 1.000000 0.7000000 CCC- Caa3 Watch List' These are usually either •watch~ credits or 
Default cc~o Substandard work.out credits. These credits are not 

acceptable-new credits. 

Companies whose internally generated debt 
service capacity in one or more recent period 

-) 
has been illadequate, resu!fing In slow or 
missed payments. Companies In thfs 

/ category may have been meeting debt 
service requirements by extending the !rade, 
drawing on Ones of credit or through 
additional borrowings. Thelr long term abl!ity 
to meet payments from documented sources 
is in question and usually not expecled 
unless exeeuiion of a risk reduction plan is 
succe&;fUI. 

Addllionally weaknesses usually include 
many of the followl~g: volatile profitability 
that has resulted in significant losses 1n a 
recent period; inability to meet debt service 
requirements from operational cash flows in 
a recent =riod; levera,.,e in excess of the 
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·--
Bank's tolerance that make Riese compan!e!S 
vulnerable to adverse economic conditions; 
no access to a.ddltlona! capital; volatile 
and/or decfining sales, If these credit risks 
ere to Improve, management must take swift 
action to wrreat current weaknesoos. 

9 1.000000 1.000000 1.000000 D D Doubiful These.are workout credits where full 
collection of principal and or interest fs 
doubtful. 

Companies whose internally generated debt 
service capacity has been lnadequate. 
These oompanfes are usually pa.st due. If 
debt service requirements are met, it is a 

···- result of extending the trade, drawing on 

- lines of credit orfhrough additional 
borrowings. These oompanles' !on_g ferm 
abllfty to meet payments from documented 
sources is highly unlikely. 

Companies ln this category usually exhibit 
operating tosses, fitlle, if any, liquidlty, 
negalive cash flow and high leverage. The 
high leverage suggests that collaleral, un!esi 
pledged from th!rd party sotuces, may be 
Inadequate, on average, to fully protect the 
Bank from loss. 

10 1,000000 1.000000 1.000000 D D Loss These are workout credits where a !oss of 
principal or interest is expected and usually 
has been taken. 

Companies whose lnternaUy generated debt 

C> 
service capacity has been Inadequate to 
meet debt obligations. 

Companies In this category exhibit 
ope.rating tosses, no !iquid!ty, negative cash 
flow and extremely high leverage. 
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(1) 

Risk Grade- Desert or Characteristics Strate !Action Pl 
RG7 Watchlist!Retention Focus • Customer anticipates business • Although difficultles are expected 

or financial difficulty, or is not to be temporary, customer must 
PD is 13.45% perfonnlng to expected levels. irnp!ementaction plans to corred 

• Cash flow and debt service problems. 
measures indlcate early signs of • Expected PD is 13.45% based 
weakness through covenant on balanced assessment of 
breaches. buslness outlook, cash flow, 

• Customer has a pattern of minor asset realisation and refinancing 
problems or account excesses potential, and management 
which together slgnal causes for commitment 
concern. • Progress to be managed by 

• Credit quality is below the Account Manager (with PortfO!io 
standard acceptable for new Enhancement oversfght via Early 
business Warning Watchllst in BW 

Business). 
• Within six months of being 

graded Wati::hlist, customer 
position must be reviewed atld 
facl!lties regraded to Performlng 
or Special Mention or worse 
raunn. 

RG7+ Special Mention/Retention Focus/Exit • Customer demonstrates • Spectal Mention credits are not 
(High Risk) operating weakness in the form exposed to sufficient risk to 

PDis25% of reduced sales or margins, warrant Substandard or Doubtful 
losses, management turnover, classification, and no loss is yet 
delayed or inadequate financial envisaged. 
information, audit qualification, • Expected PD is 25% based on 
broken commitments or adverse balanced assessment of 
industry or business business outlook, cash flow, 
developments. asset realisation and refinancing 

• Customer evidences financial potential, and management 
weakness in the form of commitment 
deteriorattng cash flow and debt • In the event weaknesses are not 
service measures, restricted corrected more iar id 
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Risk Grade Descrintor Characteristics S4rAt I" ction Plan 
liquidity, pressure on or material deterioration ln repayment 
breach of financial covenants prospects and security coUld 
and account llmifs, weaker occur. 
security and LVR coverage, • Substantive discussions with the 

• Increasing customer reliance on customer are required to agree 
external refinancing, or sale of remedial management steps. 
assets (including security Comprehensive !ntema! or 
property) as principle source of formal external review of at! 
repayment facility documentation ls 

required. Decislon whether to 
stay with or exit the customer 
relationship must be made, and 
consequent strategy plan 
recorded. 

• Strategy p!an must specify future 
developments whlch, if they 
occur, wll! trigger a regrade. 

• Within BW Business these 
exposures will be managed by 
Portfolio Enhancement. 

• Failure to achlete the strategy 
may result in down grade to Sub-
standard/Exit or transfer to 
Credit & Asset Management as 
Defaulted, 

RG 8- Sub~standard/Exit (High Risk) • Facilities are fully current as to • Substandard credits are not yet 
interest and principal obligations expected to incur a loss of 

PDis70% and profit is being taken to interest or principal but 
account on an accrual basis. probability is high, 

• Customerdemonstrates • Expected PD is 70% based on 
significant weakness in debt balanced assessment of 
service or security coverage that bu,siness outlook, cash flow, 
jeopardise the repayment of deb asset reansation and refinancing 
within its current contractual notentia! and mananement 

2 
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Risk Grade Oescrlntor 

RGS Defau!ted/Jmpafred {ExitrEnforcement) 

PD Is 100% 

3 

Char eristics 
terms. 

tT\ 
's_L! 

• If tile weaknesses are not 
rectified, possible loss of 
principle or interest could occur. 

• Ongoing corrective action, 
including its effect on the 
estimated realisable value of 
security supports a greater than 
50% probabdity of recovery of al! 
princlpa! and interest. 

• 90 Days Past Due/Well Secured. 
Contractual payments of interest 
and principal are 90 or more 
consecutive days past due, or 
overdrafts have been 
continuously above approved 
limits (lnclud!ng excesses) tor 90 
or more consecutive days AND 
estimated net realisable value of 
security is sufficient to cover al! 
principal, interest due and an 
additional 12 months interest. 
Interest is being taken to accoun1 
on an accrual basis. 

• Restructured Loan/No Provlslon, 
Original contracted terms have 
been formally modified to 
provide cac italizat'ion Of Interest 

Strate /Action PJ:1n 
commitment 

• Security requires to be 
objectively evaluated, reflecting 
expected timing and safe 
conditions for its reallsatlon to 
determine its LGD value. 

• Detailed work out strategies, 
tlmelines and triggers need to be 
set 

• Within BW Business these 
exposures will be managed by 
Portfolio Enhancement 

• Failure to achieve the strategy 
may result In down grade to 
Defaulted and transfer to Credit 
& Asset Mananernent. 

• Defaulted credits have problems 
inherent fn a sub-standard 
faci!lty, but these are advanced 
to the point where full recovery 
of interest and princ'ipal is now in 
serious doubl 

• Expected PD is 100% probabil'lty 
of loss is based on conservative 
assessment of business outlook, 
cash flow, asset realisation and 
refinancing potential and 
management commitment 

• Security needs to be objectively 
evaluated on f!qu[dation or 
forced sale basis, reflecting 
expected timing and sa!e 
conditions for its realisation to 
determine lts LGD value. 
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Risk Grade Descrintor Char,.cteristics Strate /Actl 
and deferral of principal 
repayment that afford the 
Borrower time to liquidate its 
assets ln an order1V fashion. 

RG8+ On Non Performing Asset {NPA) • !nsolven,cy or bankruptcy • Exit of connection in a timely 
System as Productive appointment made to Borrower manner maximising recoveries 

PD is 1000.fll or security holder • AltematiVe!y if default can be 
• 90+ days past due with no rectified in the short term then 

agreed resolution this to occur and file repatriated 
• Borrower uncooperative or to LOB. 

contact unable to be made 
• Requiring the specialist skUls or 

management of Asset 
Recoveries 

• Security (ERV less costs) 
adequate to cover (not 
necessarily met on time} 
principal debt & interest on IAS 
basis 

RG9 On Non Performing Asset (NPA) • lnsolveilcy or bankruptcy • Interest and fees now to be 
System as Unproductive appointment made to Borrower reserved 

PD is 100% or security holder • Exit connect!on to maximise the 
• 90+ days past due with no recoveries and minimise any 

agreed resolution loss 
., Borrower uncooperative or • Alternatively !oak to restructure 

contact unable to be made or return facility to LOB to 
• Requiring the specialist skl!!s or prevent loss posltion crystallising 

management of Asset • A provision may have been 
Recoveries raised or write-off may have 

• Security (ERV less costs) been taken. 
Inadequate to cover both 
princ!pal debt & interest on !AS 
basis with the posslbil!ty of a 
orovision 

4 
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Risk Grade Descriotor Characteristics Strate /Action Plan 
RG 10 On Non Performing Asset (NPA) • Loan is judged to be • Interest and fees now to be 

System wlth Specific Provision uncollectib!e or of such little reserved 
PD is 100% recorded value that It should 110 longer be • Exit connection lo maximise the 

carried on the Bank's balance recoveries and minimise the loss 
sheet • Alternatively look to restructure 

• Insolvency or bankruptcy or return facility to LOB to 
appointment made to Borrower prevent full loss position 
or security holder crystamsing 

• 90+ days past due wlth no • Loans should be written of in the 
agreed resolution fiscal accounting period it is 

• Borrower uncooperative or classified as a loss. This grade 
contact unable to be made lnc!udes those assets which are 

• Requiring the specialist skills or yet to be written off. 
management of Asset 
Recoveries 

• Security (ERV less costs) 
Inadequate to cover both 
principal debt & interest on lAS 
basis with NPV ca!cufatlon 
indicatlno an !FRS orovision 
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2009 ANNUAL GENERAL MEETING 
EXTRACT OF SHAREHOLDER QUESTIONS  

ANSWERED AT THE MEETING 

 

QUESTION:  The Commonwealth Bank acquired Bankwest rather 
quickly a year ago, raising some $2.1 billion in a new equity to fund 
the purchase, which also includes St Andrews.  What was the total 
cost, after completion of the due diligence and associated 
adjustments to the purchase price and what does the 
implementation of “improved lending practices” mean, mentioned in 
the annual report?  Does this mean that shareholders should expect 
to see increased impairment from Bankwest? 

Are there any restrictions imposed on the CBA’s operation of 
Bankwest by the Western Australian Government’s Bankwest Act?  
How long are these likely to remain and do they have any serious 
consequences? 

John Schubert: Thank you very much.  I’m sure a question that 
interests everyone here in the west.  This was a purchase that took 
place last year.  It followed the collapse of markets around the world 
and Bankwest, of course, was owned by a bank located in the UK.  
They were in trouble.  We had the opportunity and we were 
probably the only bank capable of buying Bankwest, so we took that 
opportunity and made a very attractive purchase for our 
shareholders.  I believe Bankwest will prosper under our ownership 
and be great for both the customers and for the Commonwealth 
Bank shareholders.   

In regard to the cost of the acquisition of Bankwest, we obviously 
signed a confidentiality agreement on the settlement process that 
we went into, post acquisition.  It was an agreement in and around 
making sure that Bankwest was appropriately provisioned for bad 
and doubtful debts and there was also an issue around the 
appropriate level of fundamental capital within the Bankwest Group.   

In that negotiation that followed, we went from a position, which I 
can talk about in ratios.  We went from a cost of 0.8 times book to a 
cost of 0.7 times book, so I think you can take it from that 
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calculation that we paid a little less in value terms for the Bankwest 
Group. 

In regard to impairment, there’s no doubt that Bankwest had a 
significantly greater exposure to property loans and development 
loans and if we go back to June of 2008, Bankwest had provisioning 
for bad and doubtful debts of around $200 million.  Through the 
acquisition process, through our process of diligence, we came to a 
view that we should increase that substantially.  So as at 30 June 
2009, Bankwest had provisions for bad and doubtful debts of 
around $1.6 billion. That has been charged off against the gain on 
acquisition and we are now of the view that Bankwest is 
appropriately provisioned. 

In regard to the Bankwest Act, the Act imposes commitments that 
we, as an owner of Bankwest, have to follow and that includes 
having a Chief Executive Officer resident here in Western Australia, 
which we do and also the chairman of the Bankwest Board being 
Western Australian based as well and on that basis we also comply.   
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Commonwealth Bank makes record profit
Broadcast: 15/08/2010
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ALAN KOHLER, PRESENTER: What's a poor banker supposed to do? Coming out of the worst global financial
maelstrom in 80 years, the Commonwealth Bank this week delivered a record full year profit of $6.1 billion and an
unexpectedly large jump in dividends... Up almost 50 per cent, and no one's happy. 

Investors dumped the stock and the public called for a bank super profits tax.

I spoke to the Commonwealth's boss Ralph Norris after the dust from his results had started to settle.

Well Ralph Norris, you've had a big profit, a record profit - $6.1 billion - but it was all in the first half wasn't it? The
second half wasn't so good.

RALPH NORRIS: There's no doubt that the second half has been more difficult. On two counts really. I mean the
first count is that deposit pricing has been significantly more competitive in the second half, particularly in the first
quarter of the second half. 

And then as the half progressed we did see a slowing in demand. So there's been a softness in business conditions
as well. So those two things together have put a bit of pressure on business during the second half.

ALAN KOHLER: Is that why you're quite cautious now about the outlook?

RALPH NORRIS: I think it's more about prevailing economic conditions and I think that if you talk to most people
over the last couple of months there's no doubt there's been a softening, we've seen a reduction in the demand for
mortgages and overall I think that there's been a lot of issues internationally that have obviously impacted upon
local sentiment and business confidence is obviously down. 

One of the things we do find a little hard to rationalise is the very strong consumer confidence but that's not really
translating into expenditure or into house sales.

ALAN KOHLER: So is there also a structural overlay as well as the cycle - by which I mean, that households and
businesses are reducing their debt, restructuring their balance sheets, at the same time as the economy is
softening a bit - so there's two things going on at once.

RALPH NORRIS: I think we have a situation here where there are a couple of factors at play. I think that there's no
doubt that we saw during the last year a significant pay down of debt by the bigger end of town. 

There's no doubt that, you know, there were a lot of equity raisings which led to a lot of debt being repaid. Um, I
think it's also fair to say that we have seen an improvement in the arrears rates on consumer loans, we have seen
an increase in deposits - so there's no doubt that, I think, that people are being a bit more cautious in approach to
personal balance sheets and I think small business and the like are taking a view that economic conditions are still
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somewhat uncertain and therefore are not embarking upon any major projects etc. 

So I think there's a combination of factors there. But when we look at the underlying performance of the Australian
economy, it is performing very well. Trade surpluses are very strong and all the leading indicators are that we
would expect to see some improvement in the second half.

ALAN KOHLER: Yeah, but that's not particularly relevant to you if noone's borrowing any money.

RALPH NORRIS: Well I think we're going through this period where obviously there's been a lot of choppiness in
the news out there and while I think that there is a degree of caution, looking at the forward economic forecasts
by our economists here, they're still reasonably positive about, you know, the growth in the economy, growth in
credit, but I think it's fair to say that we're going through a period of some caution.

ALAN KOHLER: And there's been a lot of unhappiness with the amount of money you made, six billion dollars or
so; now you'd probably say, well you've got to relate that to assets and capital and so on, but in fact the number
has got the politicians jumping along with everyone else.

RALPH NORRIS: Well I think, as I made the point at the results presentation, this is a very big business. It has
assets, that is loans of approaching $650 billion, and if you look at what is regarded as the international
benchmark for reasonable returns by banks, a one per cent return on those assets after tax is regarded as being
reasonably appropriate. 

And in our situation we're a little bit under that so I don't see that the profit is exorbitant in relation to the size of
the business, the business is a very big business and as a result of that you'd expect to see a profit number that
was of a comparative size.

ALAN KOHLER: Well of course you would say that, but I mean the government has shown a propensity to impose a
super profits tax on the mining companies, do you have any concerns that they'll do that to the banks?

RALPH NORRIS: Well certainly as far as profits taxes on miners etc, I mean that was all about resources that are
fundamentally owned by Australian citizens, and I think it's fair to say that the commentary that the Treasurer has
made this week is that he would not see the necessity for placing a super tax on banks. 

ALAN KOHLER: I guess the other question is, Bankwest, the acquisition - now you lost 10 per cent of their loan
book, or at least 10 per cent of their loan book has disappeared. Now you mustn't be happy with that?

RALPH NORRIS: Well I think, I’m not happy about that obviously Alan, but I think it's fair to say that we bought
that bank at a very good price so the price to book after the pre-acquisition or post-acquisition adjustments was
0.7 times book. 

What this has done is effectively taken it back to the original offer price of 0.8 times book and while I’m not happy
about that it's still a very good buy. And if I had the opportunity to buy more banks at that sort of price, even with
the problems that we've obviously found inside Bankwest, I’d do it all over again. 

ALAN KOHLER: Yeah, but are you sure you've found all the crook loans in Bankwest?

RALPH NORRIS: I think it’s fair to say that when I found out that we had problems there I indicated very directly
that we needed to undertake an in-depth review of the whole book at Bankwest - all of the performing loans, and
this is really a situation where we found that loans were inappropriately rated from a credit quality perspective,
we've adjusted those ratings and the security supporting those loans in some respects was overvalued, and I think
it's fair to say that the people that have done that are a team that have gone from Sydney to Perth, we've used
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some external advisers as well through that process, because it was obviously a process that took some time and
a lot of effort. And I have to say that I think the people that have undertaken that task have done a very rigorous
review so I’m confident that have that pretty much nailed down.

ALAN KOHLER: Thanks for joining us Ralph Norris.

RALPH NORRIS: Thanks very much Alan.
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Bankwest response statement 
We strongly deny the allegations made. Due to the GFC and the broader economic 
environment property values and property development in general suffered between 
2008 and 2011* and Bankwest assisted many customers through this period and 
continues to do so. 
 
The Bank does not gain anything financially when receivers are appointed so the 
suggestion that Bankwest forced customers into receivership is absurd. 
 
When our customers do sometimes face financial difficulties, our overriding 
priority is to work closely with them on an individual basis to try and assist 
them wherever possible. 
 
*Note  ;  ASIC’s  records  are  that  in  the  financial  year  2007/2008  there  were 
637 receiver and manager appointments ships across the country whereas in the 
financial year 2008/2009, when the GFC period commenced, the number of 
receiverships more than doubled with 1487 across Australia. 
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Basel Committee 
on Banking Supervision 

International Convergence 
of Capital Measurement 
and Capital Standards 
A Revised Framework 
Comprehensive Version 
This document is a compilation of the June 2004 Basel II Framework, the 
elements of the 1988 Accord that were not revised during the Basel II 
process, the 1996 Amendment to the Capital Accord to Incorporate 
Market Risks, and the 2005 paper on the Application of Basel II to 
Trading Activities and the Treatment of Double Default Effects. No new 
elements have been introduced in this compilation. 

June 2006 
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rating as part of the loan approval process. Similarly, for retail, each exposure must be 
assigned to a pool as part of the loan approval process. 

423. Each separate legal entity to which the bank is exposed must be separately rated. A 
bank must have policies acceptable to its supervisor regarding the treatment of individual 
entities in a connected group including circumstances under which the same rating may or 
may not be assigned to some or all related entities.  

(ii) Integrity of rating process 

Standards for corporate, sovereign, and bank exposures 

424. Rating assignments and periodic rating reviews must be completed or approved by 
a party that does not directly stand to benefit from the extension of credit. Independence of 
the rating assignment process can be achieved through a range of practices that will be 
carefully reviewed by supervisors. These operational processes must be documented in the 
bank’s procedures and incorporated into bank policies. Credit policies and underwriting 
procedures must reinforce and foster the independence of the rating process. 

425. Borrowers and facilities must have their ratings refreshed at least on an annual 
basis. Certain credits, especially higher risk borrowers or problem exposures, must be 
subject to more frequent review. In addition, banks must initiate a new rating if material 
information on the borrower or facility comes to light. 

426. The bank must have an effective process to obtain and update relevant and material 
information on the borrower’s financial condition, and on facility characteristics that affect 
LGDs and EADs (such as the condition of collateral). Upon receipt, the bank needs to have a 
procedure to update the borrower’s rating in a timely fashion.  

Standards for retail exposures  

427. A bank must review the loss characteristics and delinquency status of each 
identified risk pool on at least an annual basis. It must also review the status of individual 
borrowers within each pool as a means of ensuring that exposures continue to be assigned 
to the correct pool. This requirement may be satisfied by review of a representative sample 
of exposures in the pool. 

(iii) Overrides 

428. For rating assignments based on expert judgement, banks must clearly articulate 
the situations in which bank officers may override the outputs of the rating process, including 
how and to what extent such overrides can be used and by whom. For model-based ratings, 
the bank must have guidelines and processes for monitoring cases where human judgement 
has overridden the model’s rating, variables were excluded or inputs were altered. These 
guidelines must include identifying personnel that are responsible for approving these 
overrides. Banks must identify overrides and separately track their performance.  

(iv) Data maintenance 

429. A bank must collect and store data on key borrower and facility characteristics to 
provide effective support to its internal credit risk measurement and management process, to 
enable the bank to meet the other requirements in this document, and to serve as a basis for 
supervisory reporting. These data should be sufficiently detailed to allow retrospective re-
allocation of obligors and facilities to grades, for example if increasing sophistication of the 
internal rating system suggests that finer segregation of portfolios can be achieved. 
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