SECTION 1

Important Information

(The information in this section is required
urdler the Securities Act 19781

Invesiment decisions are very imaortant,
They often hive Jong-1ems consequences.
Read ali docurnents carefully. Ask Questions.
Seek advice before commnmng yoursel.

CHOOSING AN INVESTMENT

\ihen dediding whether 1 invest. congider
carefully the answers {6 the foliowing questions
that can be found on the pages noted below:
What sort ﬁF uwnstmem 1 this?
Wit 'G i5 |rvolved m pm\nd:nn lt for me7
" Mo much do pa,f?
hat are the charges?
What relurns wiitf get?
iwhat aré my risks? -
Can the investment be altered?
Haw do | cash in iy investment?
Who do | contact with edqmries
about oy Ivestment? )
Is there anyone to whom t can conplgn il | have
praldlenms with the investmem?

Wizl other information can | obtain abaut this
investmant? )

in addition 16 the information set outin this
sacton of this Ofter Decument. impertant
information can be faund in the current segistered
mospectus for the investment. You are aotitled

to 3 cony ot the prospactus on request,

CHOOSING AN -
INVESTMENT ADVISOR

You have the right 10 request rom an imvestment
aduisar 3 wiitten disciosure statemant siating
his or her exparisnce and gualifications to

give acdvice. That document will tell you:

. whelhor.the atjvisar, qwes arhice onl; ahoet
partiular types of investments; and
wihether the advice is limitéd 1o the
wvestments offered by one ormore
particular finandial organisations, ang
wihather the advisor witl receive a comwmission
of cither benadit from advising you.

fou o é‘Eronqiy encouraged 10 request that

statement. An investment adwser commmits

an; offence if he of she does not provide you

with & witten disclosure staternent withi five

working oays of your reguast, Ve must maks

the reguest at the time the arivice is goeen or
within ane madth of receiung the adace,

STy b T wesarediny v el 4
sl ket For the Cifs

*10046456055*

in addmon

e an investment advisor has any conviction for
- dishonesty or has been adjudged bankrupt,
he'or she must-tell yoti this in wiiting; and
if an invastrient advisor recafves any money of.
- assets on your behalf, he ar she must tell yati in
. whiting the methods employed for this purpose.
Teit the advistr what the purpose of your.
irviestmieny is This is Fnporiam because ditierent
- investrriens are suitable for differenti purpases.

- momm NOTICE

‘This, O ter Document $ @ combined prospecius
and investment siatement for the purposes of
the Secunties Act 1978 (" Securities Act”) and
- the Seturities’ Requilations. 1983 {"Sedurities
Peguiations”}. The purpose of the “Answers .
impaitant Guastions” tection of this Ofer Document -
i dG-provice certait key infotmation thatis fikely t
assist A prudem nut non—ekpen person to decide
"whetfer of not 1o acquire Perpetual Preference
Shares in ASE Capital Mo. 2-Limited {“ASE Capital
Mo 243 Under this Dffer However, investors shautd
nate that other important information about
‘thie Pesfietual Praference Shanes and the Offer is
available in the remainder of this Offer Document,

'REGISTRATION

This' Gifer Dicument is prepored as at and dated )
S 24 Nciv@mb'er 2004. A copy ot this Offer Document
- signed by the directors of ASB Copita] No. 2 {as issuer)
“or their agents and by ASE Bank and its directers'or
“their dgenis (as profmoters) for the purposes of the
Securifies Act (and having endarsed on or attached
1o this Gifer Document the contracts, documents,
information, cmific_ates'and other matters racy e
o be so endored of duadhed by section 41 of
the Securitios Act incheding the material contracts
- described I ségtion"l 1.18; the auditor’s renort set
aut i section 13, the consent of the auritor to fhe
repart appaanng irthe Offer Document and an )
acknovﬂedgemcnt from NZX, has been defivered

. o the Registrarof Companies at Auckland for

registration u.'der section 4ot the Securities Act.

DEFINIT!ONS

Capitalised terms used w this Offer Ducuiment

have defined reanings, which appearin the

Glossary section or within the relevent section of
~this Offer Document in which the téen is usal. Al

referances to § are to Mew Zealand doliars unleds- - -

specified otherwise, Al references to time in this

Offer Document are 1o time in New Zealand.

anterapdales A Separate Prospeelll 3 st

s ikl o0 ISR | Thiy g m e
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This issue of ASB Capital No. 2
Limited Perpetual Preterence
Shares provides New Zealand
resident investors with yet another
opportunity to subscribe for an
investment associated with the
ongoing success of the ASB Group
of companies.

For the year ended 30 June 2004,
ASB Bank lifted its after-tax profit
by 14% on the previous year to a

record $317 million.
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ASB Capital No. 2 Limited is a subsidiary of
CBA Funding (NZ) Limited and has been
incorporated as a special purpose company to
issue preference shares, including the Perpetual
Preference Shares. ASB Capital Limited, which
issued the 2002 Perpetual Preference Shares is
also a subsidiary of CBA Funding (NZ) Limited.
The ultimate parent of all three of these
companies, and of ASB Bank Limited is
Commonwealth Bank of Australia.

) ZO'FFE'R".TIMETABL.E B = o
COpening Date 29 November2004

15 00’ pm o 21 December 2008 -

:iidi.QUG‘tat:{D;{-. . . : o
S ' ;23‘ December' 2004
5 February 2005 L
" Each' 15 February 15 May
15 Adgust and 15 Nover_nber .
. ) lorif that day isnot a Business . -
Day, the next Busmess Day)

'_ 16 May 2005

1 The above dales are ndicalive only Subject to applicable favw, ASE Capral Mo 2 has the nght to extend or otherwise vary
the: Cpening Date and the Closing Time This may have a consequent effect on nther dates listed above

2 Apphlication menies will be hanked upon recaipt If an application is accepted, didends will accrue frem the date subscnption
monies are banked The first dividend & pavable on 15 February 2005 and 15 payable to the original subscriber (irrespective of
ahy transter of the Perpetual Preference Shares by that original subscriber proe o the firsl divitdend payment date)






Letter from Chairman of ASB Bank

Dear Investor

| have pleasure in introducing this opportunity to subscribe for $250 million Perpetual Preference
Shares in ASB Capital No. 2 (with the right to accept oversubscriptions for a further $100 million).
ASB Capital Mo, 2 is a special purpose company formed to issue perpetual preference shares. In
December 2002, a special purpose company ASE Capital Limited issued $200 million of perpetual
preference shares, in an issue that was well oversubscribed. This issue of ASB Capital No. 2 Perpetual
Preference Shares provides New Zealand resident investors with yet anather oppartunity to subscribe
for an investment associated with the angoing success of the ASB Group of companies.

This issue of Parpetual Preference Shares is again by a special purpose company - ASB Capital
No. 2 - and the abligations of ASB Capital No. 2 under these shares are not guaranteed by ASB
Bank. However, ASB Holdings Limited, another company in the group, has granted certain security
and covenants in relation to the Perpetual Preference Shares. The nature of the security and
covenants is described in this Offer Document.

Several high profile brands operate within the ASE Group of companies including ASB Bank,
BankDirect, and ASB Securities. ASB Bank is a recognised leader in customer service, the practical
application of feading edge technology and support of the New Zealand community.

For the year ended 30 June 2004, ASB Bank lifted its after-tax profit by 14% on the previous year to
arecord $317 miflion. A buoyant housing market and vibrant business economy were at the heart
of this excellent result. ASB Bank achieved more than its natural share of market growth, getting
the balance right between providing outstanding customer service, leading edge IT based products
and services, and competitive pricing.

This Offer Document contains details of the Offer of Perpetual Preference Shares by ASB Capital
No. 2.1 strongly commend this second Perpetual Preference Share issue to New Zealand investors.

Yours faithfully

S =

Gary Judd Q.C.
Chairman
ASB Bank Limited

A MEMBER OF THE COMMONWEALTH BANK OF AUSTRALIA GROUP

ASB BANK LIMITED
Level 28, ASB Bank Centre, {35 Alhert Strect, PO, Box 35, Auckiangd 1015, New Zealand
Telephone (09 377-8930. Facsimile (09) 358-3511. DX: CX 10087 Auckland DX Sort. Internet: www.asbbank.co.nz



SECTION 2 Investment Highlights
ASB Capital No. 2

Issuer of the Perpetual Preference Shares.

Perpetual Preference Shares

The instrument being offered. The instrument is a perpetual obligation
of ASB Capital No. 2 paying a non-cumulative dividend.

A~

The Perpetual Preference Share credit rating from Standard & Poor's {Australia} Pty Limited.

16 May 2005

The first Dividend Reset Date. The dividend then resets annually on each
15 May or if that day is not a Business Day, the next Business Day.

7.65%

The Dividend Rate for the period to the first Dividend Reset Date.

1.0%

The fixed margin over the 1 year swap rate. The Dividend Rate will
reset annually at this margin over the Benchmark Rate,

Imputation

If a dividend is fully imputed the cash dividend will be 7% of the Dividend Rate. If a dividend is unimputed
or partially imputed, the cash dividend will be adjusted to compensate for the unimputed amount.

15 February, 15 May, 15 August, 15 November

{or if that day is not a Business Day, the next Business Day)
The quarterly dividend payment dates.

Security Trust Deed

ASB Holdings Limited has entered into a Security Trust Deed in respect of the Perpetual
Preference Shares and has granted security over ASB Bank 2004 Perpetual Preference
Shares to secure certain covenants it has provided for the benefit of holders of Perpetual
Preference Shares. This security is released on the occurrence of an APRA Event.

Up to $350 million

Maximum amount of Perpetual Preference Shares being issued.

$5,000

The minimum value of Perpetual Preference Shares that an individual
investor can apply for. Thereafter in increments of $1,000.

Monday, 29 November 2004

Applications for Perpetual Preference Shares can be made from this date.

Tuesday, 21 December 2004

Last day for Perpetual Preference Share applications.

Thursday, 23 December 2004

Expected initial Quotation and Trading an NZSX.

ok comprtiasive information lu yespect of the Penpetusi Praference Shanss can b foilin the “Terms of the Parpitasl Preferance Shars” it Ssaon 5.




SECTION 3

Terms of the Offer

3.1 INTRODUCTION

This Offer Document which is dated

24 November 2004, is a combined
prospectus and investment staterment for an
offer by ASB Capital No. 2 of up to

$250 million of Perpetual Preference Shares.
ASB Capital No. 2 reserves the right to
accept oversubscriptions of up to

$100 million of Perpetual Preference Shares.
ASB Capital No. 2 is a wholly owned
subsidiary of CBA Funding {N7) Limited.
Neither CBA Funding (NZ} Limited nor any
other party guarantees amounts payable in
respect of the Perpetual Preference Shares.
The relaticnship between ASB Capital No. 2
and ASE Bank Limited (*ASB Bank") is
described in section 4.1 under the heading
“Refationship with ASB Bank”. The Perpetual
Praference Shares are being offered to

New Zealand resident institutional and retail
investors at an issue price of $1.00 per
Perpetual Preference Share.

This Gffer Decument contains important
informaticn and should be read in its
entirety. Investors should note that
other important information about the
Perpetual Preference Shares and the Offer
is available in the Trust Deed, the Loan
Agreement and the Constitution. Copies
of these documents can be obtained
free of charge from ASB Capital No. 2%
registered office at Level 28, ASB Bank
Centre, 135 Albert Street, Auckland.

3.2 CREDIT RATING

The Perpetual Preference Shares have
been assigned a separate issue rating of

A- by Standard & Poor's {Australia) Pty
Limited. ASB Bank hclds a New Zealand
dollar long term rating of AA- (stable
outlook) from Standard & Poor’s (Australia)
Pty Limited. For the relationship between
ASB Capital No. 2 and ASB Bank see the
provisions under the heading “Relationship
with ASE Bank” in section 4.1.

3.3 USE OF PROCEEDS

ASE Capital No. 2 will lend the proceeds

of this issue of Perpetual Preferance Shares
to ASB Holdings Limited {“ASB Holdings”} on
the terms set out in the Loan Agreerant.
The terms of the Loan Agreement are
described in section 5.3 under the heading
“Terms of ASB Capital No. 2 Loan to ASB
Holdings®. ASB Holdings will then invest

the procaads of this loan in ASB Bank 2004
Perpetual Preference Shares. The proceeds
will be used within the ASB Group of
companies, The terms of the ASB Bank 2004
Perpetual Preference Shares are described in
section 5.4, under the heading “Terms of
ASB Bank 2004 Perpetual Preference Shares”,

3.4 OPENING DATE AND
CLOSING TIME

The Opening Date for the Cffer of the
Perpetual Preference Shares is 29 November
2004. The Closing Time for applications is
expected to be 5.00 pm ¢n 21 December
2004 or the date on which subscriptions
are received and accepted for $250 million
of Perpetual Preference Shares plus the
{evel of oversubscriptions (If any) that

ASB Capital No. 2 decides ta accept,



up to a maximum of $100 million. ASB
Capital No. 2 reserves the right to vary
the Qpening Date or the Closing Time.

3.5 ISSVUE PRICE

The issue price of $1.00 per Perpetual
Preference Share must bie paid in cash in full
on application.

3.6 DIVIDEND RATE

The dividend is payable at the Benchmark
Rate plus a margin of 1.0% per annum
(adjusted to a quarterly equivalent rate). The
dividend for the period to the first Dividend
Reset Date was set on 24 Movember 2004
using & Benchmark Rate of 6.72%.

3.7 IMPUTATION

The dividends may consist of a combination
of cash payments and imputation

credits. Accordingly, if dividends are fully
imputed, the cash payment received

will be 67% of the amounts referred to
above (assuming a corporate tax rate of
33%). If full imputation credits are not
attached, the dividend will be increased

o the extent of the imputation shartfall.

3.8 DIVIDEND AMOUNT

The dividend payable on each Perpetual
Preference Share for each quarter {other
than the first dividend) is calculated in

accordance with the following farmula:

Issue Price x Dividend Rate/d x (1-t)

Where “t” is the basic rate of New Zealand
income tax applicable to companies.

As an example, if the Dividend Rate was
7.80% (represents 5.23% net of imputation
credits), the quarterly dividend for a $100
investment would be calculated as follows:

Face value: $10G.00

Multiplied by Dividend Rate:  7.80%

$7.80
Divided by: 4
Gross Dividend: $1.95
Imputation Credits: $0.64

Quarterly Cash Dividend: $1.31

3.9 DIVIDEND RESET DATE

16 May 2005 and thereafter 15 May of each
year, or if that day is not a Business Day, the
next Business Day.

3.10 PAYMENT OF DIVIDEND

Dividends will accrue on a daily basis

from the date subscrigtion monies are
banked. If any application is not accepted
the subscription monies will be refunded
without interest, The first dividend is payable
on 15 February 2005 and is payable to

the origina) subscriber (irrespective of any
transfer of the Perpetual Preference Shares
by that original subscriber prior to the first
dividend payment date). Dividends are
payable in quarterly instalments in arrears
on 15 February, 15 May, 15 August and

15 Movember each year, or if that day is

not a Business Day, the next Business Day.
The payment of dividends is subject to ASE
Capital No. 2's right to cancel dividends
{See the provisions under the heading
“Cancellation of dividends " in section 6.1.2).

3.11 VOTING RIGHTS

Mone, except for matters which change the
terms of the Perpetual Preference Shares.

3.12 APPLICATIONS

Applications must be for a minimum of
$5,000 of Perpetual Preference Shares
and thereafter in increments of $1,000 of
Perpetual Prefarence Shares. ASB Capital



No. 2 may refuse all or any part of any
application without giving a reason.

3.13 HOW TO APPLY

Instructions on how to make an application
are contained in the section of this

Offer Document headed “Application
instructions” on page 62. If you wish to
apply for Perpetual Preference Shares,

you should complete the Application

Form attached to this Offer Document,

in accordance with the instructions.

Completed Apnplication Forms (other than
applications under firm allocations) should
be sent to:

ASB Capital No. 2 Limited
C/-ASB Securities Limited
PO Box 35

Auckland

Applicants accepting a firm allocation from
a NZX Primary Market Participant need to
lodge the Application Form with the offices
of the NZX Primary Market Participant
which has provided that firm allocation in
time for it to be forwarded to the Registrar
befare the Closing Time. Applications far
Perpetual Preference Shares must be made
on the Application Form. You need to:

+ complete the Application Form in
accordance with the instructions set out
in the section of this Offer Document
headed “Application instructions”; and

return the completed Application

Form together with payment of the

full amount of the application, as scan
as possible but in any event, 5 as to
enable it to be received by the Registrar
no later than the Closing Time.

ASB Capital No. 2 may, at its discretion, treat
any Application Form as valid even if it does
not comply with the requirements above or

is otherwise irregular. An Application Form
may be treated by ASB Capital No. 2 as a
valid application whether or not it is received
before the Closing Time. By signing the
Application Form, an applicant irrevocably
offers to subscribe for the Perpetual
Preference Shares an the terms set out in
the Offer Document and the Application
Form, notwithstanding any changes to
the Closing Tirme or other dates which
ASB Capital No. 2 is entitled to change.

3.14 OFFER IN

NEW ZEALAND ONLY

The Perpetual Preference Shares are being
offered only to New Zealand residents and
no offer is being made outside New Zealand.
No action has been or will be taken by

ASB Capital No. 2 which would permit an
offer of the Perpetual Preference Shares, or
possession or distribution of any offering
material, in any other country or jurisdiction
where action for that purpose is required.
No person may purchase, offer, sell,
distribute or deliver any Perpetual Preference
Shares, or have in its possession, or distribute
to any person, any offering material ar any
documents in connection with the Perpetual
Preference Shares, to any person outside
New Zealand.

Unless otherwise agread with ASB Capital No. 2,
any person or entity applying for Perpetual
Preference Shares is deemed to represent
that they are not in a jurisdiction which
prohibits the making of an offer ot this

kind and are not acting for a person in such
a jurisdiction.

3.15 TAX

Investors should abtain their own advice
regarding this Offer, and in respect of
subscribing for, holding and selling Perpetual
Preference Shares. The information {including
the tax information) contained in this Offer



Document is general in nature and may riot
apply to investors individual circumstances.

3.16 LISTING ON NZSX

Application has been made to NZX for
permission to (ist the Perpetual Preference
Shares. All requiremnents of NZX relating to
the listing that can be complied with an
or befare the date of this Offer Document
have been duly complied with. However,
NZX accepts no responsibiiity for any
statement in this Offer Document.

3.7 BROKERAGE

NZX has authorised NZX Primary Market
Participants to act in this Gffer. Applicants
are not required to pay brokerage for
Perpetual Preference Shares under the
Offer. Details of the brokerage to be paid
to NZX Primary Market Participants are

set out in the “Answers to important
Questions” section of this Offer Document
under “What are the Charges?”.

3.18 PAYMENT OF ISSUE PRICE

The issue Price must be paid in full on
application. Chegues must be made payable
to “AS8 Capital No. 2 Offer”, must be
crossed "Not Transferable” and must be for
immediate value. If a cheque is dishonoured,
ASB Capital No. 2 may cance! any Perpetual
Preference Shares aliotted or pursue any
other remedies available to it at law.

3.19 REFUNDS

if ASB Capital No. 2 accepts an application
in part, the halance of the application money

will be refunded (without interast) within five

Business Days of the date of allotment of the
Perpetual Preference Shares to the appticant
under that application. If an Apphication
Form is not accepted by ASB Capital No. 2
any application money received with that

application will be returned to the applicant
within five Business Days of the Closing

Time. Interest will not be paid on any refund
or application money which is not accepted.

3.20 ALLOTMENT OF PERPETUAL
PREFERENCE SHARES

The minimum amount 1o he raised by the
Offer is $50 milfion, Unless and until valid
applications for that amount have been
received and accepted, Perpetual Preference
Shares will not be allotted. Subject to valid
applications being received for this minimum
amount, all Perpetual Preference Shares
will be allotied on 22 December 2004,
Pending allotment, alf subscription monies
received from investors will be held on trust
for those investors. Perpetual Preference
Shares which are allotted will nevertheless
accrue dividends from the date subscription
maonies are banked rather than the date

of allotrent, and investors will receive

a dividend on 15 February 2005 for the
period from the date subscription monies
are panked to that date. The Reaistrar

will advise successful applicants of the
allotment of Perpetual Preference Shares to
them as soon as possible after allotment.

3.21 FIRM ALLOCAT{ONS

All of the Perpetual Preference Shares
(including any oversubscriptions) may be
reserved for subscription by clients of the
Lead Manager, Organising Participant and
other NZX Primary Market Participants.

The amaunt of Perpetual Preference Shares
50 reserved will be determined by the Lead
Manager and notified to investars by way
of general announcement to NZX on or
before the Opening Date. It is anticipated
that all of the Perpetual Preference Shares
will be so reserved. Any amount not sa
reserved will form part of a public pool.



3.22 ARRANGER
ASB Bank.

3.23 LEAD MANAGER
ASB Bank.

3.24 ORGANISING PARTICIPANT
ASB Securities Limited.

3.25 SECURITY TRUSTEE

The New Zealand Guardian Trust
Company Limited.

3.26 ESTIMATED EXPENSES
OF THE OFFER

fssue expenses associated with the Offer
comprising accounting and auditing

feas, legal fees, listing fees, registry
expenses, ratings agency fees, advertising,
printing and distribution of this Offer
Decument and brokerage feas, are
estimated to be $5,652,648 and will be
paid by ASB Bank and ASB Holdings.

3.27 UNDERWRITING

The Offer is not underwritten.

3.28 IMPORTANT DOCUMENT

If you are in any doubt as to how to deal
with this Offer Document, please immediately
contact a NZX Primary Market Participant, an
accountant, or a financial advisor.



SECTION 4

Relationship with ASB Bank

4.1 RELATIONSHIP WITH AS5B BANK

The uftimate parent company of each of
CBA Funding (NZ} Limited, ASB Capital No. 2,
ASB Holdings, and A58 Bank is the
Commaonwealth Bank of Australia.

ASE Capital No. 2 s a company formed for
the purpase of issuing preference shares
{including the Perpetua! Preference Shares).

it has, and will have, ne other business, and
its anly asset will be loans to ASB Holdings of
the proceeds of issues of preference shares,
including the Perpetual Preference Shares.
ASB Holdings will invest any such Joans in
ASB Bartk 2004 Perpetual Preference Shares.
Holders of the Perpetual Preference Shares

will have recourse in certain circumstances
to these ASB Bank 2004 Perpetual
Preference Shares for amounts payable in
respect of the Perpetual Preference Shares.
{See the provisions under the heading
"Structure of Transaction” on page 16.)

No member of the Commonweatth
Bank or ASE Group of companies,
including Commonwealth Bank of
Australia, CBA Funding (NZ) Limited,
ASB Holdings or ASE Bank guarantees
amounts payable in respect of the
Perpetual Preferance Shares. ASB
Holdings does, however, provide certain
covenants to the Trustee for the benefit
of holders. See section 5.5.

Commonwealth
Bank of Australia

~ CBA Funding
. (N2) Limited

|

l

ASB Capital

' No.2limited

- ASB Holdings Limited

 ASBGroup
. {Holdings) Limited

AsB Bank Limited




In the normal course of events, ASB Capital
No. 2 will enly be able to make payments
under the Perpetual Freference Shares to the
extent that ASB Bank makes payments to
A5B Holdings under the ASB Bank 2004
Perpetual Preference Shares, and ASB Holdings
makes payments to ASB Capital No. 2 under
the Loan Agreement,

Far that reason, the business and financial
position of ASB Bank is relevant to investars
in the Perpetual Preference Shares. Set

out below is a summary statement of
financigl position for ASB Bank.

Statement of Financdial Position
A5 &t 30 June 2004 '

Consolidated
Assets NZ$ millions
Cash and Liquid Assets 75
Due from Other Banks 1,355
Investment Securities 440
Other Securities 2,129
Advances 28,789
Property, Plant and Equipment 154
Other Assets 106
Total Assets 33,048
Financed by,
Liabilities
Deposits 26,395
‘Due to Other Banrks 4,437
Other Liabilities 369

31,20

Subordinated Debt 251
Total Liabilities 31482
Sharcholders’ Equity
Contributed Capital -
Ordinary Shareholder 323
Contributed Capital - Perpetual
Preference Shareholder 200
Asset Revaluation Reserves 17
Accumulated Surplus 1,056

. Total Shareholders’ Equity 1,596

Other infarmation about ASB Bank is 12

available as follows:

the most recent annual report for
ASB Bank for the year ended 30 June
2004 may be found on its website at

www.asbbank.co.nz;

+ acopy of the current disclosure
staternent of ASB Bank may be obtained
from any branch of ASB Bank or on
its website www.ashbank.co.nz;

* copies of financial statements of
ASB Bank for previous financial years,
and other information about ASB Bank,
can be inspected at the Companies
Dffice, Business and Registries Branch,
Ministry of Economic Development on
its website www.companies.govt.nz.
Where decuments are not available on
the website, request can be made for the
document by contacting Searchlink at
info@searchlink.co.nz.

DIRECTORS
4.2 ASB CAPITAL NO. 2 LIMITED

The Board has three directors and one

aglternate director being:
JW. {John) Duncan C.A.

Mr Duncan has in excess of 30 years
experience in banking, accountancy

and senior management. A Chartered
Accountant, Mr Duncan joined ASE Bank
in 1987 to head up the Bank’s Visa card
operations and in 1989 was appointed
Assistant General Manager, Personal
Banking. He was appointed as Group
General Manager Finance in 1992 and was
appointed to the position of Group General
Manager Financial and Risk Management
in 2001. In Cctober 2004, Mr Duncan

was appointed Head of Group Finance.



P.S. (Peter) Hall B.Sc M.S¢

Mr Hall has been a banker for mara than
20 years. He was Treasurer of ASB Bank for
six years before being appointed as Head of
Corporate Banking. Mr Hall was also Head of
ASB Securities and Commonwealth Bank
Country Head for Institutional Banking. In
October 2004, Mr Hall was appointed Head
of Groug Risk. Prior to joining ASB Bank,
Mr Hall was treasurer of a bank in Hong
Kong. He is a gualified electrical engineer,
and has a B.5¢ in electrical engineering and
an M.SC in industrial management.

J.A. (John} te Wechel M.A.

Mr te Wechel fs Generzl Manager Group
Funding for Commanwealth Bank.

Mir te Wechel joined Commonwealth Bank in
1974 and held a number of general banking
positions in Australia and overseas priar 10
jeining Group Funding. Mr te Wechei was
appointad to his current rale in 1892, He has
a Master of Arts in banking managemant
from Macquarie Univarsity.

L. A_ (Linley} Wood (Alternate
Director for P.5. Hall and J.w.
Duncan) B.A. LL.B MBA (Finance)

Ms Wood joined the ASB Group in 1988

and is currently Head of Cffice of the CEO.
With over 20 years experience in company
and taxation law across a range of industries,
she is responsible for the legal and company
secretariat services, and strategy and
planning across all ASB Group companies.

4.3 ASB BANK LIMITED

There are eight directors on tha ASB Bank
board including three Commonwealth Bank
exacutives, one executive director and four
independent directars. The directors are:

G.J. (Gary) Judd Q.C., LL.B.
{Hons), F. Inst.D. Chairman

A practising barrister, Mr Judd has been
associated with ASB Bank as a trustee and
director since 1985. He bacame Chairman in
1988 when the Bank was cwned by the ASB
Bank Community Trust, and was reconfirmed
in this position when the Commonwealth
Bank Group obtained a controlling interest,

R. (Rick} Boven B.A. {Hons), M.A., M.B.A.

Mr Baven is a partner of The Boston
Consulting Group. He has been a strategic
management consultant sinca 1983 and a
member of the ASB Bank board since 19384,

G.H. (Hugh) Burrett
Managing Director

Appointed as Managing Director in October

2001, Mr Burrett has more than 30 years |
banking experience and has held a variety

of executive roles within ASB Bank. He

has overseen the expansion of ASB Bank's

branch network nationally, the extension

of its services into business and rural

banking, and has focused on achieving an

award winning ievel of customer service.

L.G. {Les) Cupper B.Econ.
(Hons), M.Econ., Dip.Ed.

Mr Cupper has over 30 years experience

in education, mining, manufacturing and
banking. He was appeinted a director of
ASE Bank in February 1998. Currently he is
Group Executive Group Human Resources at
the Commenwealth Bank and an Executive
Committee member of the Commaonwezlth
Bank.

S.l. (Stuart) Grimshaw B.C.A., M.B.A.

Mr Grimshaw was appointed to the ASB
Bank board in April 2003, Mr Grimshaw
has had 20 years experience in the banking
and finance industry and is currently
Group Executive, Investment & Insurance
Services at the Commonwealth Bank.



L.P. {Jon) Hartley BA (Hons),
FCA, ACA, FAICD

Mr Hartley joined the Board in June 2004.

He is a qualified accountant with extensive
business experience across a wide range of
industries in several countries. Mr Hartley

has been the Chief Executive Officer or

Chief Financial Officer of a number of
companies including senior roles with Brierley
Investments Limited in New Zealand and the
Lend Lease Group in Australia. He is currently
an advisory board member for several

New Zealand and Australian organisations.

G.L. (Garry} Mackrell B.Sc.,
B.Econ.(Hons), M.Com.

Mr Mackrell was appointed to the ASB

Bank board in December 2001. Mr Mackrell
has held several executive positions at
Commonwealth Bank and is currently the
Group Executive of International Financial
Services (IFS) at the Commonwealth Bank
and an Executive Committee member of the
Commaonwealth Bank, The ASB Group of
companies is part of IFS.

J.M.R. (Jim) 5yme B.Com FA.C.A.,
C.M.A, Deputy Chairman

A leading figure in the New Zealand
financial industry, Mr Syme has over

30 years experience in retail, commercial
and merchant banking. He is a director of
Metre Water Limited and the chairman
of Software of Excellence Internaticnal
Limited, Waste Management NZ Limited,
Kiwi Income Properties Limited and
Abano Healthcare Limited.
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SECTION 5

Structure of Transaction

5.1 STRUCTURE OF TRANSACTION

This section contains a description of the
structure of the transaction involving the
issue of the Perpetua! Preference Shares.
'tis a brief summary only of the relevant
documents. The Glossary in section 14
contains definitions of the terms used

in this summary. The full terms of the
transaction are recorded in the following
documents, when read together:

e the Constitution;

¢ the Loan Agreement and the security
decument securing the amaunts
payable under the Loan Agreement;

= the terms of the ASB Bank 2004
Perpetual Preference Shares; and

s the Trust Deed.

Copies of these documents may be cbtained

free of charge from ASB Capital No. 2,

Level 28, ASB Bank Centre, 135 Albert Street,

Auckland, (08) 377 8930 or may be
inspected at the same address,

5.2 STEPS IN THE TRANSACTION

The principal features of the transaction are:

* ASB Capital No. 2 will offer and issue
the Perpetual Preference Shares to
New Zealand residents. The terms of
the Perpetual Prefarence Shares are

outlined under the heading “What sort

of investment is this?” in section 6.1.

* ASB Caphtal No. 2 will lend the proceeds
of the issue of the Perpetual Preference

Shares to ASB Holdings. The terms
of that lean are cutlined under the
heading “Terms of AS8 Capital No. 2
Loan to ASB Holdings” in saction 5.3.

ASB Holdings will apply the proceeds
of this loan from ASE Capital Ne. 2 to
subscribe for ASB Bank 2004 Perpetual
Preference Shares. The terms of the
ASB Bank 2004 Perpetual Preference
Shares are outlined under the heading
“Terms of ASB Bank 2004 Perpetual
Preference Shares” in section 5.4.

ASB Holdings, the Trustee and ASB
Capital Mo. 2 are party to the Trust
Deed, under which ASB Holdings
gives covenants to the Trustee for the
benefit of holders of the Perpetual
Preference Shares, and grants security
ovar the ASB Bank 2004 Perpetual
Preference Shares in favour of the
Trustee. The terms of the Trust Deed
are gutlined under the heading “Terms
of Trust Deed” in section 5.5.

if an APRA Event occurs, the ASE Bank
2004 Perpetual Prefarence Shares will,
upon the reiease of the Trust Deed, be
transferred to ASB Capital No. 2 and
the loan from ASB Capital No. 2 will be
repaid by ASB Holdings.



TRANSACTION STRUCTURE

The diagram below sets out the structure of the transaction:

Trustee for Holders

?

Covenants and first
ranking security aver
ASB Bank 2004 Perpetual
Preference Shares

I
«—

ASB Holdings Limited

T

ASB Bank 2004 Perpetual
Preference Shares

Loan

Security over
ASB Bank
2004 Perpetual

ASB Bank Limited

5.3 TERMS OF ASB CAPITAL
NO. 2 LOAN TO ASB HOLDINGS
ASE Capital No. 2 will advance to

ASB Holdings the proceeds of the issue
of the Perpetual Preference Shares. The

full terms of that loan are recorded in the The

Loan Agreement, a copy of which may of

be obtained in the manner specified in

section 5.1. The important terms are; any

* Interest is payabile at the Dividend Rate
guarterly, the first interast payment

date being 15 February 2005.

The Tean is repayable only in the

event of the liquidation or statutory
management of ASB Holdings, or upon
the occurrence of an APRA Event.
However, if ASB Holdings receives any
amount other than dividends in respect
of the ASB Bank 2004 Perpetual

Second Ranking —Jw»

Holders

T

ASB Capital No. 2
Lirnited Perpetual
Preference Shares

ASB Capital
No. 2 Limited

Preferance Shares

Preference Shares, ASB Holdings is
reguired to pay that amount to

ASB Capital No. 2 in reduction of tha
toan {unless the Trustee requires it to be
paid to the Trustee instead).

events referred to in the definition
n AFRA Event at the date of this

Offer Document comprise (broadly)

one or mare of the following:

APRA determining in writing that
the Cammonwealth Bank group
has a Tier 1 capital ratic of less than
5% or a capital ratio of lass than
8% at Level 1 and/or Level 2;

APRA issuing a written directive
o the Commonwealth Bank
group under section 11CA of the
Banking Act 1959 (Australia) for
the group to increase its capital;



* APRA appointing a statutory manager of
Commonwealth Bank Group pursuant
to subsection 13A{1) of the Banking
Act 1959 (Austraiia) or proceedings
are commenced for the winding-up of
the Commonwealth Bank group; or

+ retained earnings of the Commonwealth
Bank Group have become negative.

These events may be changed by APRA from
time ta time.

» If the loan is repaid on the
occurrence of an APRA Event;

- ASB Capital Na. 2 will purchase
the ASB Bank 2004 Perpetual
Preference Shares from ASB
Holdings for an amount equal to
the loan so that ASE Capital No. 2
will become the holder of the
ASB Bank 2004 Perpetual
Freference Shares;

- the security held by the Trustee
under the Trust Dead over the
ASB Bank 2004 Perpetual
Preference Shares will be released
(with the effect that the covenants,
and security, given by ASB Holdings
to the Trustee for the benefit of
holders of Perpetual Preference
Shares will cease to exist).

s Theloan is limited in recourse to the
ASB Bank 2004 Perpetual Preference
Shares held by ASB Heldings and to any
monies received by ASB Holdings in
respect of those shares. This maans that
if ASB Capital No. 2 takes action to
recover the loan or interest on it from
ASB Holdings, then ASB Capital No. 2
£an have recourse only to the ASB Bank
2004 Perpetua! Preference Shares and
to any monies received by ASB Holdings
in respect of those shares, and cannot
have recourse to any other assets of
ASB Holdings.

* The lpan is secured by a security over
the ASE Bank 2004 Perpetual Preference
Shares. This is a second ranking security,
ranking after the security in favour of the
Trustee referred to under the heading
“Terms of the Trust Deed” in section 5.5.
It will be released if the loan is repaid.

5.4 TERMS5 OF ASB BANK 2004
PERPETUAL PREFERENCE SHARES

The full terms of the ASB Bank 2004
Perpatual Preference Shares are set out
in section 9. Important terms ara:

* Dividends are payable at the rate
determined from time to time by the
directors of ASB Bank. However, if
certain events of default occur, dividends
are payable at the same rate as applies
to the Perpetual Preference Shares.

* Dividends may be canceiled by the
board of ASB Bank, so long as dividends
on the ASB Bank 2002 Parpetual
Prefarence Shares are also cancelied.

* In aliquidation of ASB Bank, the ASB
Bank 2004 Perpetual Preference Shares
would rank ahead of ordinary shares
of ASB Bank, and equally with the
rights of ASB Bank 2002 Perpetual
Preference Shares {and any ather
shares issued by ASB Bank tnat hy their
terms are exprassed to rank equally
with those shares) but after all other
shareholders and creditors of ASB Bank,

*  The terms of the ASB Bank 2004
Perpetual Preference Shares are
otherwise similar to the terms of
the Perpetuai Freference Shares.

5.5 TERMS OF TRUST DEED

The Trust Deed is between ASE Holdings,
ASB Capital No. 2, and the Trustee, which
acts as trustee for holders from time to
time of the Perpetual Preference Shares.
Important terms of tha Trust Deed are:



Dividends on Perpetual Preference
Shares: ASB Holdings covenants that
provided a dividend on the Perpetua!
Preference Shares is not cancelled (see
"Cancellation of Dividends” in section
6.1.2) if that dividend is not paid within
five Business Days after the relevant
dividend payment date, ASE Holdings
will pay an amount equal to the dividend
to the Trustee for the benefit of holders
of Parpetual Preference Shares. However,
ASB Heldings is not required to da that
if ASB Bank or Commonwealth Bank has
given ASB Capital No. 2 a notice to the
effect that dividends should be cancellad.

Capital of Perpetual Preference
Shares: ASB Holdings covenants that if a
liguidation of ASB Capital No. 2 is
commenced, and within one year after
that liquidation commences, holders of
the Perpetual Preference Shares have not
received back the Issue Price plus
dividends accrued but unpaid {(and not
cancelled) at the date that liquidation
commenced, ASB Holdings will pay

that amount to the Trustee for the
benefit of holders of the Parpetual
Preference Shares. However, ASB Holdings
will not be required to do this unless

and until a liquidation of ASB Bank has
alsa commencead.

Limited recourse: The obligations of
ASB Holdings to the Trustee are limited
in recourse 1o the ASB Bank 2004
Perpetual Preference Shares held by
ASB Holdings and to any monies received
by ASB Holdings in respect of those
shares. That means that if the Trustee
takes action against ASB Holdings, the
Trustee can have recourse only to the
ASB Bank 2004 Perpetual Preferance
Shares, and to any monies received by
ASB Holdings in respect of those shares,

and cannot have recourse to any other
assets of ASB Holdings.

* Security: ASB Heldings grants to the
Trustee a first ranking security over the
ASB Bank 2004 Perpetual Preferance
Shares to secure the covenants given
by ASB Holdings to the Trustee.

A more detailed review of the trust deed is

set out under the heading “Summary of the

Trust Deed” in saction 10.



20

SECTION 6

Answers to Important

Questions

6.1 WHAT SORT OF
INVESTMENT IS THIS?

The securities offered are Perpetuai
Preference Shares to be issued by ASB
Capital No. 2. The principal terms of
the Perpetual Preference Shares are:

6.1.1 Dividend: The Perpetual Preference
Shares carry the right to a dividend payable
quarterly in arrears. The aggregate of

cash dividends paid, and imputation
credits, will equal the Dividend Rate.

6.1.2 Cancellation of dividends: The
Board has the right to cancel the payment of
any dividend or dividends on the Perpetual
Preference Shares. The Eoard may do that if
for any reason it determines that dividends
should not be paid, or if ASB Bank or
Commenwealth Bank gives notice to ASB
Capital No. 2 that dividends should not be
paid on the Perpetual Preference Shares.

The Constitution contains provisions which
have the effect that if dividends on the 2002
Perpetual Preference Shares are cancelled,
dividends on the Perpetual Preference Shares
will also be cancelled, and vice versa.

If a dividend or dividends are cancelled, the
obligation of ASE Capital No. 2 1o pay, and
the right of holders of Perpetual Preference
Shares 1o receive, that dividend or dividends
is cancelled absolutely and for all time. In this
evant, ASE Capital No. 2 will not be able 1o

pay dividends or make any Distributions to
ordinary shareholdars until two consecutive
dividend payments have been made in
respect of the Perpetual Preference Shares.
However, ASB Bank remains free to pay
dividends to its ordinary shareholders,
uniess ASB Bank cancels dividends on the
ASB Bank 2004 Perpetual Preference
Shares of the AS8 Bank 2002 Parpetual
Preference Shares.

6.1.3 Perpetual: Tha Perpatual

Preference Shares have no fixed term,

and are not repayabie or redeemable by
ASB Capital No. 2 in any circumstances.
Perpetual Freference Share holders may call
for repaymeant of the lssue Price only in the
event of a liguidation of ASB Capital No. 2.
The Perpetuai Preference Shares may
however be purchased by Commonwealth
Bank Subsidiary, at the discretion of
Commorweslth Bank Subsidiary, in the
circumstances set out under the heading
“Buy-Out Right” helaw.

6.1.4 Voting: The holders of Perpetual
Preference Shares have no right to receive
notice of, attend, or vote at meetings of
sharehalders of ASB Capital No. 2 or of any
other Commuonwealth Bank Group company,
except in the limited ¢ircumstances detailed
in the full terms of the Perpetual Preference
Shares as set out in the Constitution.

6.1.5 Rights in liquidation: In a liquidation
of ASB Capital No. 2, a holder of Perpetual



Preferance Shares will be entitled to receive,
in priority to the rights of holders of ordinary
shares of ASB Capital No. 2, the Issue Price
in respect of the Perpetual Praference Shares
held by that holder, and any dividends
accrued from the end of tha most recent
dividend period and not cancelled, but

will not be entitled to participate further

in the assets of ASB Capital No. 2. Hoiders
may hawever have certain rights against
ASB Heldings under the Trust Deed. See the
provisions under the heading “Terms of Trust
Deed” in secticn 5.5.

6.1.6 Buy-0Out Right: Commonwealth
Bank Subsidiary may require holders of
Perpetual Preference Shares to transfer
their Perpetual Preference Shares to
Commonwealth Bank Subsidiary for a

price per share equal ta the lssue Price plus
dividends accrued from the end of the most
recent dividend period {unless dividends
have been cancelled). Commonwealth
Bank Subsidiary may enly do this:

* five years or more after the Perpetual
Preference Shares are issued; or

« atany earlier time, if there occurs any
change in law or interpretation or
application of law {including as to
taxation), or in any directive or the
like by a Regulatory Authority or other
Governmeant agency, which materially
adversely affects the benefits of the
Perpetual Preference Shares to
ASB Capital No. 2, ASE Bank or
Commonwealth Bank,

provided the prior approval of APRA
10 the Buy-Out of the Perpetual
Frefarence Shares has been obtained,

Commonwealth Bank Subsidiary must
give holders of Perpetual Preference
Shares at least 90 days prior notice of
such transfer. Commonwealth Bank

Subsidiary may give notice in raspect
of all Perpetual Preference Shares, or a
specified proportion of the Perpetual
Preference Shares, held by each holdar,

6.1.7 Transfer: The Perpetua!
Preference Shares are transferable
to other persons without restriction
except as provided in Article 4.19 of
the Constitution (see section 8).

6.1.8 Issue of Further Tranches:

ASB Capital No. 2 may issue further
preference shares which rank equally
with, or in priority 1o, the Perpetual
Preference Shares. Further preference
shares may differ in their terms from
those offered by this Offer Document
including in respect of dividend payment
dates, margin and reset dates.

The above is a simplified and general
description of some of the rights and
obligations of holders of Perpetuat
Preference Shares. The full terms of
the Perpetual Preference Shares are in
Article 4 of the Constitution and in the
resolution of the Board resolving to
issug the Parpetual Preference Shares
which are set out in section 8.

| 6.2 WHO 1S INVOLVED IN
PROVIDING IT FOR ME?

The issuer of the Perpetual Preference
Shares is ASB Capital Mo. 2. The addrass of
ASB Capital No. 2 is Level 28, ASB Bank
Centre, 135 Albert Straet, Auckland, The
promoters are ASB Bank and the directors of
ASB Bank. The names of the directors of
ASB Bank are set out in section 4.3, The
address of ASE Bank is Level 28, ASB Bank
Centre, 135 Albert Street, Auckland. The
principal activities carried on by ASB Capital
No. 2 are described in section 11.7. It has
not carried an any business or activity since
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its incorparation. No member of the
Commonwealth Bank or ASB Group of
companies, including Commanwealth Bank,
CBA Funding (NZ) Limited, ASB Heldings or
ASE Bank guarantees amounts payable in
respect of the Perpetual Preference Shares.

The Trustee under the Trust Deed is

The New Zealand Guardian Trust Company
Limited, Vero Centre, 48 Shortland Street,
PO Box 1934, Auckland.

6.3 HOW MUCH DO | PAY?

Applications for Perpetual Preference

Shares must be made on the application
form contained in this Offer Document.
Applications for Perpetual Preference Shares
{including firm allocaticns) must be received
by Computershare \nvesior Services Limftad
by 5.00 pm on 21 December 2004, The Issue
Price for the Perpetual Freference Shares is
$1.00 per Perpetual Preference Share, which
must be paid in full by applicants at the time
of application. Payrments and applications
are to be sent to ASB Capital No. 2, ¢/-ASB
Securities Limited, PO Box 35, Auckland, or
in the case of a firm allocation, to the office
of the NZX Primary Market Participant which
provided that allocation, in time far that
NZX Pritnary Market Participant {o forward

it to the Registrar prior to the Closing Time.
Applications must be for a minimum amount
of $5,000 of Perpetual Preference Shares
and thereafter in increments of 1,000,

6.4 WHAT ARE THE CHARGES?

Investors are not reguired to pay any charges
to ASE Capftal No. 2 in relation to the Offer.

NZX Primary Market Participants and
approved financial intermediaries will receive

a brokerage fea of 1.00% of the lssue Price
in respect of Perpetual Preference Shares
allotted pursuant to applications suomitted
by investors (other than Institutional
Investors) bearing their stamp.

NZX Prirnary Market Participants and
approved financial intermediarias will
receive a brokerage fee of 0.50% of

the fssue Price in respect of Perpetual
Preference Shares allotted pursuant to
applications bearing their stamp submitted
by Institutional Investars (other than those
Institutional investors that have givan

their consent to the Lead Manager to pe
included on a distribution exclusion list).

A firm allocation fee of 0.50% of the
issue Price witl be payable to NZX Primary
Market Participants and appraved financial
intermediaries in respect of Perpetual
Preference Shares allotted pursuant

to applications submitted by investors
under firm allocations {other than those
Institutional investors that have given

their consent to the Lead Manager to be
included on a distribution exclusion list).

All experses and brokerage fees will be
paid by ASB Bank and ASE Holdings.

Details of the expenses of the Offer
are set out in section 11.21.

| 6.5 WHAT RETURNS WILL | GET? |

Holders of Perpetual Preference Shares ray
receive dividends paid by ASB Capital No. 2
as outlined in section 6.1.1 under the
heading “Dividend”. Helders of Perpetual
Preference Shares may also banefit from an
increase {if any) in the market price of their
Parpatual Preference Shares if they sell them,
The market price of Perpetual Preference
Shares may also decline, and holders may




receive less than the Issue Price they paid for
their Perpetual Preference Shares.

The return to holders of Perpetual Preferance

Shares wili be a combination of:

» dividends paid on the Perpetual
Preference Shares; and

» the price the holder receives if the
halder chooses to sell the holder's

Perpetual Preference Shares; or

« the buy-cut price of the Perpetual
Preference Shares if the Perpetual
Preference Shares are bought in
accordance with the provisions
outlined under the heading “Buy-
Qut Right” in section b.1.6; ar

= in the event of the liquidation of
ASB Capital No. 2 and ASB Bank,
amounts which may be paid in raspect
of the Perpetual Preference Shares
or the ASB Bank 2004 Perpatual
Preference Shares (see the provisions
set out under the heading “Terms
of Trust Desd” in secticn 5.5).

In the ordinary course, ASB Capital No. 2
will be able to pay dividends in respect of
the Perpetual Preference Shares only to the
extent that ASB Bank makes payments to
ASB Holdings in respect of the ASB Bank
2004 Perpetual Preference Shares, and

ASB Holdings makes payments to

ASB Capital No. 2 under the Loan
Agreement, Accordingly, the key factor
which determines returns by way of dividend
on the Perpetual Preference Shares is the
continuing ability of ASB Bank to pay
dividends on the ASB Bank 2004 Perpetual
Preference Shares. The Parpetual Preference
Shares carry a dividend at the rate recorded
under the heading "Dividend” in section
6.1.1. However, dividends may be cancelled
at the discretion of the Board or at the
request of ASB Bank or Commaonwealth

Bank. Accordingly, no specific return is
promised to or enforceable by subscribers.
If dividends on the Perpetual Preference
Shares are paid, they will be paid quarterly
on each 15 February, 15 May, 15 August,
and 15 November or if that day is not a
Business Day, on the next Business Day.
ASB Capital No. 2 is the person legally liable
to pay any dividends on the Perpetual
Preterance Shares.

Taxes may affect the return to investors.
Dividends will be subject to New Zealand
withholding and income tax but the
investor's liability in respect of such taxes
may he reduced or satisfied to the extent
the dividends have imputation credits
attached. Wherever possible, dividends paid
by ASB Capital No. 2 will have the maximum
allowable imputation credits attached. In
addition, in scme cases gains on the sale of
Perpetual Preference Shares may be taxable
to investors. Further information relating

10 tax is set out in section 7. Investors
should obtain their own advice regarding
this Offer, and in respect of subscribing for,
and holding, Perpetual Preferance Shares,

6.6 WHAT ARE MY RISKS?

6.6.1 Specific risks relating to the
Offer: The Perpetual Preference Shares
are parpetual and have no fixed term.
Accordingly, the only way in which a
holder of Perpetual Preference Shares can
crystallise that helder's investment (unless
Commonwealth Bank Subsidiary exercises
its buy-out right - see the provisions under
the heading “Buy-Out Right” in section
6.1.6) is tc sell the Perpetual Preference
Shares. The price a holder obtains will
depend cn the markat for Perpetual
Preference Shares at the time of sale,
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If ASB Capital No. 2 is liquidated, the

issue Price of the Perpetuai Preference
Shares is required o be repaid to holders

by ASB Capital No. 2. However, the ability

of ASB Capital No. 2 to make any such
payment will depend on ASB Bank making
payment ta ASB Holdings in respect of the
ASB Bank 2004 Perpetual Preference Shares,
and ASB Heldings making payment to

ASB Capital Neo. 2 under the Lean
Agreement. In addition, if the amount of

the loan under the Loan Agreement is repaid
on the occurrence of an APRA Event,

ASB Capital No. 2 will purchase, and became
the holder of, the ASB Bank 2004 Parpetual
Freference Shares and the covenants, and
sacurity, given by ASB Holdings to the Trustee
for the benefit of holders of Perpetual
Preference Shares will cease to exist,

ASB Bank is not hable to make any payment
on account of capital in respect of the

ASE Bank 2004 Perpetual Prefarence Shares
tnfess and unti! ASE Bank is in liguidation,
Should ASB Bank he liquidated, the ASB
Bank 2004 Perpetual Preference Shares rank
ghead of ordinary shares of ASE Bank, and
equally with the A5SB Bank 2002 Perpetual
Preference Shares (and any other shares
issued by ASB Bank that by their terms are
expressed 1o rank equally with those shares),
but after the rights of all creditars and, if at
any time there are other classes of shares

of ASB Bank, after the holders of those
shares. Risks which may affect the financial
position of ASB Bank are recorded below
under the heading “AS8 Bank’s Key Risks”.

Dividends payable in respact of the Perpetual
Preference Shares may be cancelled at the
discretion of the Board. In addition, each

of ASB Bank and Commonwealth Bank

can give notice to ASB Capital No. 2 that
dividends on the Perpetual Preference Shares
shouid not be paid, and it is very likely that,

if it receives such a notice, the Board would
cancel the payment of dividends. If dividends
on the 2002 Perpetyal Preference Shares

are cancelled, dividends on the Perpetual
Preference Shares will also be canceiled.

A holder of Perpetual Preference Shares may,
on sale or other termination of that holders
investments, receive less than the lssue Price.
That could occur if a holder selis that holder's
Perpetual Freference Shares for less than the
Issue Price, or if in a liquidation of ASB Bank
there were insufficient funds to repay the
ASB Bank 2004 Perpetual Preference Shares.

ASB Capital No. 2 is a limited liability
company, and accordingly holders of
Perpetual Preference Shares are not required
to pay money to any person as a result

of the insolvency of ASB Capital No. 2.

In the event of a liquidation of ASB Capital Ng, 2,
the claims of any creditors of ASB Capital No. 2
would rank ahead of the claims of holders of
Perpetual Prefarence Shares. The claims of
holders of Perpetual Preference Sharas would
rank equally amongst themselves.

6.6.2 ASB Bank's Key Risks: Participants
operating in the banking industry are
exposed to many risks. The primary risks

are credit, market (currency and interest
rate), liquidity and operational risk. Seme of
the key risk elements that may affect ASB
Bank's perfermance are set out below:

*  Credit risk

Given that ASB Bank’s core business is
providing lending facilities to customers,
there is a credit risk associated with
custorners not meeting their obligations
under such lending facilities. Credit risk
also arfses from ASB Bank assuming
contingent liabilities, taking equity
paricipations, participating in financial
market {ransactions and assuming
undenwriting commitments. All of




these activities have an element of

risk associated with counterparties not
meeting their chligations, or transactions
detericrating in credit quality to the
extent that the likelihood of default
increases. In the event of default, the
financial parformance of ASB Bank

could be adversaly impacted.

Industry and product concentrations
are managed within established

credit pelicies and underwriting
standards. The Bank alsa has formal
provisicning policies that are monitored
and reviewed by bath management
and the board of ASB Bank.

Currency risk

ASB Bank is exposed to fiuctuations

in both the New Zealand and

foreign currencies arising from:

- the day-to-day buying and selling
of forgign currency for clients;

- principal trading positions
assumed by ASB Bank itself:

- deposit and lending activity
in foreign currencies; and

- offshore funding by ASE Bank.

Such flugtuations could materially impact
on ASB Bank's financial parformance.
ASB Bank monitors and manages this
risk through its Treasury Department.

As at 30 June 2004, aggregate

foreign currency exposure amountad

to 0.1% of ASB Bank’s equity.

Interest rate risk

Interest rate risks arise from helding
assets and liabilities, including off
halance sheet instruments, which
may matura or reprice in different
perieds. The Bank is exposed to some
degree of timing difference risk as the

interest rates on the money it lends
may he reset for different periods

to those for which the interest rates
on the money it borrows reset. This
exposes the Bank to fluctuations in
interest rates between these periods.

The Bank reduces interest rate risk by
seeking to match the repricing of assets
and liabilities. Sensitivity to interest

rate changes is monitored against
limits set by the board of ASB Bank.

Liquidity risk

Liguidity risk arises if the Bank is
unable to generate or obtain sufficient
funds at a reasonable price to mesat
its daily financial commitments, The
Bank's financial performance and
credit rating may then be adversely
impacted, The Bank menitors

this risk primarily by forecasting
future daily cash requirements. The
Bank also holds assets that can he
converted into cash at short notice.

Prudential risk

The Bank is registered and supervised
by the Reserve Bank of New Zealand.
If the Bank does nct maintain a
prudent level of capital in relation to
the size and nature of its business, it
could lose its status as a registered
bank and subsequently be unable to
undertake its normal banking activity.

Operational risk

Operaticnal risk is the risk of direct

ar indirect loss resulting from either
external events or inadequate or failad
internal processes, people and systems.
Essentially, operational risk is any possible
exposure to loss the Bank may face
which is caused by any operational factor
other than credit, liquidity or market risk.

25
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A formal reporting structure and paiicy
approved by the board of ASB Bank for
the management of operational risk is
in place.

Reliance on Auckland
geographic region

As at 30 June 2004, $17,513 miliicn
of credit exposures (54% of total
credit exposures) are concentratad
in the Auckland gecgraphic region.
Credit losses and bad debt write-
offs exceeding provisions may result
if there was an economic downiurn
or significant property market
downturn in tha Auckland region.

Reliance on certain industries

Heousing

The housing industry accounts for a
majer proportion of ASB Bank's credit
exposures — $19,540 million of credit
exposures (60% of total credit exposures)
as at 30 June 2004. If thera was a
significant downturn in the housing
industry, this could cause an associated
reduction in the total value of the Bank’s
security over residential properties.

This would expose the Bank 1o incraased
credit risk of ASB Bank's customers
fatling to meet their lending obligations,

Agriculture

ASB Bank has $3,009 miliion of credit
exposures in the agricuitural sectar

as at 30 June 2004, If there was

a significant downturn within the
agricultural sector, there would be
the potential for an increase in credit
losses and had debt write-offs, which
wiguld affect ASE Bank’s protitability,

ASB Bank has clearly defined credit
policy guidelines which are aimed at
reducing the potential exposure to risk in
these areas.

Other operatianal and event risks

Demand far ASB Bank’s products and
services is partially dapendent upon
the performance of the New Zealand
and world economies. Reduced or
negative growth in these economigs
generally, or reduced demand for |
banking products and services, could
have a material adverse effact on
the financial rasults of ASB Bank.

The Bank’s strategic plans are reviawed
on an ongoing basis to take inta
account the changing environment
worldwide and in New Zealand,

Competition in the banking industry

ASB Bank faces competition from both
existing financial service providers and
new entrants. Customers are now able
16 choose from a greater number of '
providers in all ot the areas of financial
services provided by ASE Bank, including
the residential lending market. Risks

that may affect ASB Bank’s ability

to obtain new customers and retain
existing customers, thareby affecting the
profitakility of ASB Bank, include, but
are not limited to, the relative position of
ASB Bank against its competitors in the:

- pricing and performance of products

and services;

- convenience and ease of access to
products and services;

- leve! and efficiency of service provided,

and

- ability to develop new products and
services to meet the changing needs
of customers,

ASB Bank is committed to providing
excellent customer service to both
new and existing customers and is

a recognised leader in this area.



* Legal and regulatory environment

ASB Bank considers that the legal

and regulatory framewark gaverning
the banking industry in New Zealand,
although weil established, is still subject
to change from tima to time and

has the potential to adversely impact
ASB Bank’s financial perfermance.

» Business ontinuity management

ASB Bank's core processing operations
are based in Auckland. Should a natural
disaster or a specific event such as a
prolonged power shortage occur in
the Auckland region, ASB Bank would
find it difficult to continue its business
operations, However, these risks have
bean considered and disaster specific
contingency strategies and plans have
been developed 10 ensure ASB Bank's
critical operations could continue.

6.7 CAN THE INVESTMENT
BE ALTERED?

The full terms of the Offer are set out in

this Offer Document. Those terms and the
tarms and conditions on which applicants
may apply for the Perpetual Preference
Shares may be altered by an amendment to
this Offer Docurment by ASE Capital No. 2.
Details of any such amendment must be filed
with the Companies Office. These terms are
described under the headings “What sort
of investment is this?” and "How muich do !
pay?“ in this section of the Offer Document.

The rights attaching to the Perpetual
Preference Shares are gaverned by the
Caonstitution. The Constitution (and
any rights or privileges attaching to
Perpetual Preference Shares) may only
be altered with the approval of:

* the Board; and 27

+ an ordinary resolution of the
holder of the ordinary shares
in ASB Capital No. 2; and

s & special resolution of the helders of
the Perpetual Preference Shares;

and provided that any amendment:
* s approved by ASB Bank; and

+ will not affect the classification of the
Perpetual Preference Shares under the
rules of any Regulatory Authority.

Section 117 of the Companies Act restricts
ASB Capital No. 2 frem taking any action
that affects the rights attached to Perpetual
Preference Shares unless that action has
been approvad by a special resolution of
shareholders whose rights are affected by
the action. However, the issue of further
shares ranking equaily with, or in pricrity to,
the Perpetual Preference Shares is deemad
nct to be an action affecting the rights
attaching to the Perpetual Freference Shares.

6.8 HOW DO | CASH IN
. MY INVESTMENT?

Ferpetual Preference Shares are tradeabls
without restriction subject anly to compliance
with relevant laws, the Constitution and the
continuation of an active trading market.

In ASB Capital No, 2’ opinicn there is

likely to be an established markat for the
Perpetual Preference Shares on completion
of the Offer. No charges are pavable to

ASE Capital No. 2 for any sale of Perpetual
Preference Shares, However, normal
brokerage may be payable to the NZX
Primary Market Participant acting in the sale.

Listing

Application has bean made to NZX for
permission to list the Perpetual Preference
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Shares. All reguirements of NZX relating to
the listing that can be complied with on
or before the date of this OHer Document
have been duly complied with. However,
N7X accepts no responsibility for any
statement in this Offer Document.

6.9 WHO DO I CONTACT
WITH ENQIHRIES ABOUT
MY INVESTMENT?

Enguiries in relation to the Perpetual
Preference Shares can be directed
to your normal advisor or:

Fixed Interest Advisor

ASE Securities Limited

Level 13

ASB Bank Centre

135 Albert Street, Auckland

Phone:  (BQOO ASB BOND (0800 272 268)
Email:  asbbond@asbhank.co.nz

6.10 IS THERE ANYONE TO
WHOM { CAN COMPLAIN
{F | HAVE PROBLEMS WITH
THE INVESTMENT?

Complaints about the Perpetual
Preference Shares can be made to;

John Duncan

ASB Capital No, 2 Limited

Level 28

ASB Bank Centre

135 Albert Street, Auckland

Phone: +64 9374 8815

Facsimile: +64 9 358 3511

Email:  john.duncan@asbbank.co.nz

Complaints may alse be made 10 the Trustes:

The New Zealand Guardian
Trust Company Limited
Vero Centre

48 Shortland Street

PO Box 1934, Auckland
Phone:  +64 9 377 7300
Facsimile: +64 9 377 7477

There is no Ombudsman to wham
complaints about the Perpetual Preference
Shares can be made.

© 6,11 WHAT OTHER INFORMATION
. CAN { OBTAIN ABOUT
" THIS INVESTMENT?

©.17.1 Offer Document: Other information
about the Perpetual Preference Shares and
ASB Capital No. 2 is contained or referred to
in tha other sections of this Offer Document
{and in the financial statements of ASE
Capital No. 2 once these are produced).

This Offer Document and other documents
relating 1o ASE Capitel Mo. 2 {intluding the
Canstitution and the material cantracts
referred 1c in section 11.19) may be
inspected without fee during narmnal
business hours at ASB Capital Ne. 2%
registerad office at Level 28, ASB Bank
Centre, 135 Albert Street, Auckland. These
documents are also filed in a public register
which may be inspected for a fee at the
Companies Office, Business and Registries
Branch, Ministry of Economic Developmeant
on its website wwwy.companies.govt.nz
Where docurnents are not available an the
wabsite, a request for the documents can be
made by contacting Searchlink at
info@searchlink.co.nz.

6.11.2 Annual Information: ASB

Capital No. 2 will provide to halders of
Perpetual Preference Shares the annual
and half yearly reports required by the




Companies Act and the Listing Rules.

6.11.3 Finandial Statements and
Other Information: Holders of Perpetual
Frefarence Shares can obtain copies of
this Offer Document, and the financial
statemnents referred to in this Offer
Document from ASB Capital No. 2 free
of charge by reguest efther in writing

or by telephone. Holders of Perpatual
Preference Shares can alsc obtain copies
of the following documents free of
charge from ASE Capital No. 2 by request
either in writing or by telephone:

* the most recent annual report (once
praduced} of ASB Capital Mo. 2;

¢ the most recent financial statements
{once praduced) of ASB Capital No. 2;

* acomparison of actual results against
tha foracast statement of cash flows
set out in section 12.2; and

¢ the Trust Deed.

Copies of any of the documents referred to
above will be sent within 5 working days
of ASE Capital No. 2 receiving a request.
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: " SECTION 7

Tax Information

7.1 GENERAL

The following statements relate only to
New Zealand withholding tax and are
of a general nature. The statemants

are based on tax legislation and
interpretations of tax legislation current
at the date of this Offer Document. The
statements are not intended to deal with
all relevant considerations or possible
cases. No other taxation considerations
are discussed. Prospective invastors
should seek their own taxation advice in

relation 1o their own taxation position.

7.2 NEW ZEALAND RESIDENT
SHAREHOLDERS

ASB Capital No. 2 will assume that holders of
Perpetual Preference Shares are New Zealand
tax residents unless it is satisfied to the
contrary, and will act accordingly. Any liability
for taxation is the respensibility of the holder
of Perpetual Preference Shares.

7.3 DIVIDENDS DISTRIBUTED
TO RESIDENTS

Under New Zealand's dividend imputation
system, corporate tax paid by a New Zealand
tax resident company gives rise to tax credits
(known as imputation credits) which can be
attached ta dividends paid by that company
to its sharehciders. Those imputatian

credits can then be used by shareholders to
cffset their own personal income tax liability
on those dividends. Dividends paid to

New Zealand tax resident shareholders are
ordinarily subject to resident withholding tax.
However, if the dividend is fully imputed, no
resident withholding tax will be deducted.

A deduction far resident withholding tax
on dividends will aiso not be made whera
the recipient of the payment holds and
produces a current certificate of exemption
or where one of the other exemptions
specified in the Incame Tax Act 1394 applies.
When required to do so, ASB Capital

No. 2 will make a resident withholding

tax deduction unless the holder of the
shares can satisty ASB Capital No. 2 that
the deduction is not required by law.

ASB Capital No. 2% intention is that
dividends paid to holders of Perpetual
Preference Shares will ke fully imputed.
Resident withholding tax may be deducted
from dividends paid on the Perpetual
Preferenice Shares to the extent that the
dividend is not fully imputed (and where the
shareholder has not provided ASBE Capital
Mo. 2 with a copy of a valid certificate of
exemption for resident withholding tax
purposes). Non-resident withhotding tax may
also be deducted from dividends paid to
non-residents {although it is the intenticn
only to issue Perpetual Preference Shares ta
New Zealand residants).

ASB Capital No. 2 may, at its sole
discretion, pay supplermentary dividends
to shareholders resident for tax purpases
outside New Zealand.

7.4 EXAMPLE OF TAX
CALCULATION

The tax treatment of dividends paid on the
Perpetual Preference Shares far personal
income tax purposes is illustrated by the
following example.



This example assumes that the investor (a
New Zealand resident for tax purposes)
awns $5,000 worth of Perpetual Preference
Shares (5,000 shares at $71.00). The Dividend
Rate is assumed 1o be 7.80% for the
purposes of this example, made up of cash
payments of 5.23% and imputaticn credits
of 2.57%. It is alsc assumed the current tax
law prevails, the dividends are fully imputed
and the investor is able ta fully utilise the
imputation credits attached.

On this basis the investors dividend
statements for one year far the four

combined quarterly dividend payments

woulid read;

Gross dividend: $390.00
imputation credits attached: $128.70
Cash dividend paid: $261.30

For an investor on a 39% marginal
tax rate, the impact on that investor's
annual tax calculation would be:

Taxable dividend income: $390.00
Tax @ 39%: $152.10
Less imputation cradits: $128.70

Net tax to pay in respect of dividend: $23.40

An investor on a 39% marginal tax rate in an
income vear pays an additional $23.40 in tax
with respect to the dividend, which reduces
the after-tax return to 4.76%. This is the
same raturn as the investor would have
received from investing in a bond paying
pre-tax interest of 7.80%.

For an investor on a 33% marginal
tax rate, the impact on that investor's

annual tax calculation would be:

Taxable dividend income: $320.00
Tax @ 33%: $128.70
Less imputation credits: $128.70
Net tax to pay in respect of dividend: nil

An investor on a 33% marginal tax rate in an
income year pays no mare tax with respect
to the dividend income.

For an investor on a 19.5% marginal tax
rate, (after receipt of the dividend), the
impact on that investor’s annual tax

calculation would be:

Taxable dividend income: $390.00
Tax @ 19.5%: $76.05
Less imputation credits: $128.70

Excess imputation cradits/tax credit:  $52.65

The excess imputation credits of $52.65

can be used to reduce the investor's income
tax liability {derived from other income
sources) if the investar has other taxable
income that income yaar. Where the excess
imputation credits can be used in full in that
incoma year, the effective after-tax return
from the Perpetual Preference Shares is
$313.95 or 6.28%.

Imputation credits, which are not usad in

an income year, may be convertad inte

net losses {at varying rates depending on
investors’ particular circumstances) and may
be available for offset against taxable income

in future income years.

The Taxation (Base Maintenance and
Miscaltaneous Provisians; Bill 2004,

which was intraduced into Parliament on
16 November 2004, contains a proposal
which would change the treatment of
individuals and unincorparated associations
which have unutilised imputation credits.
The proposed change, if enacted, will
require such taxpayers to carry forward any
unutilised imputation credits to succeeding
income years, rather than being converted
into a net loss. The preposed change, if
enacted, is intended to apply from the
2005-2006 income year.

E)
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SECTION 8

Terms of the Perpetual
Preference Shares

Set out below are the provisions of the
Constitution relevant to the Perpetual
Preference Shares and an extract from the
text of the resolution of the Board resalving

to issue the Perpetual Preferance Shares, The

numbering of the provisians helow reflects
the numbering in the Constitution.

1.1 DEFINITIONS

In this Constitution, unless the
contrary intention appears:

*ASB” means ASB Bank Limited;

“ASB Holdings” means ASB
Holdings Limited;

“Act” means the Cormpanias Act 1893,

“Article” means a provision of
this Constitution as amended or
added to from time to time;

"Company” means ASB
Capital No. 2 Limited;

“Canstitution™ means this Constitution as
amended or added to from time to time;

“director” means a persen holding office
as a director of the Campany, and where
appropriate includes an alternate directar;

“directors” means all or some of the
directors acting as a board and the term
*Board” shall be construed accordingly;

“Holding Company” means
CBA Funding (NZ) Limited;

“register” means the register of members
to be kept pursuant to the Act;

“ordinary share” means an ordinary
share issued, or to be issued, by the
Company as the case may require;

“preference share” means & perpetual
preference share issued, or to be issued,
by the Company as the case may require;

“share” means an ordinary share, a
preference share or any class of share
in the capital of the Company;

“shareholder” means any persan who
is tha registered holder of a share,

“special resolution” means a
resolution approved by a majority of
seventy-five per cent (75%) of the
votes of those shareholders entitled
to vote and voting on the issue.

1.4 AMENDMENT OF
CONSTITUTION

{a) Subject to the Act, this Constitution
may be altered at any time by
way of a special resclution.

(b) An application to change the name of
the Company is not an amendmeant
of this Constitution for the purposes
of Article 1.4(a) abave and may be
made by a director with the prior
approval of the Holding Company.

{c} Without limiting Articles 4.26 and
4.29, this Constitution shall not
be altered or revoked without
the written approval of ASB,



1.5 PREFERENCE SHARES

Without Iimiting any other provision of this
Constitution, preference shares may be
issued frorm time to time by the directars

in different tranches. The rights, privilegas,
limitations and conditions attaching to each
tranche of preference share shall be as

set cut in Article 4, and (insofar as Article

4 provides for the directors to determine
matters affecting those rights, privileges,
limitations and conditions) in the resolution
of the directors resolving to issue the
preference shares of that tranche. If there is
any conflict between a provision in Article 4
and any other provision of this Constitution,
the provision in Article 4 shall prevail.

1.6 LIMITATION ON BUSINESS

The only business or activity which

the Company may carry on is to:

(a} issue and maintain in existence
preference shares;

(b} advance the proceeds of preference
shares to ASB Holdings or a related
company of that company;

(¢} do all other things reasenably
incidental to the activities referred
to in paragraphs {a} and (b).

The Company has no power to:
{d) carry on any other business ar activity; or

{e) apply amounts received by way of
interest on, or repayment of, any loan
referred to in paragraph (b) for any
purpose other than in payments to
the holders of preference shares.

For the purposes of paragraph {g), the
directars may determine that amounts
received in respect of a particular lean are
to be applied in payment to the holders of
a particular tranche of preference shares.

2.4 ISSUE OF FURTHER SHARES 32

The Company may issue further shares
ranking equally with, or in pricrity to, any
existing shares, whether as to vating rights,
distributions or otherwise and such an issue
is deemed not to ke an action affecting the
rights attaching to the existing shares.

4. PREFERENCE SHARES

4.1 DEFINITIONS
In Articles 4.1 to 4.31 of this Constitution,

unless the context otherwise reguires:

“APRA" means the Australian
Prudential Regulation Authority;

"ASB Capital No. 1" means
ASE Capital Limited,

“Benchmark Rate” cn any day means
the rate per annum expressed on a
parcentage yield basis, and rounded up to
the nearest two decimal places, which is:

(@) the average of the bid and offered
swap rate displayed at or about 11am
an that day on page FISSWAP (or
any successer page) of the Reuters
monitor screen for an interest rate
swap with a cne year term; or

-
A=A

if a rate is unable to be determined in
accordance with paragraph (a), or if
the Company farms the view that the
rate so determined is not an accurate
reflection of market rates, the average
of the mean and bid offered swap
rates quoted by three registered banks
in New Zealand other than ASB at or
about 1 1am on that day for an interest
rate swap with a one year term.

“Business Day” means any day other
than a Saturday, Sunday or a statutory
public holiday in New Zealand;

“Buy-Qut Notice" has the meaning in
Article 4.22;
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“Buy-0ut Price” in respect of each
preference share at any date means the

aggregate of:
(a) the Issue Price;

(B) subject to Article 4.7, Dividends
payable on that preference share
as at that date calculated on a daily
basis from the end of the mast recent
Dividend Pericd to that date,

"Commaonwealth Bank” means
Commonwealth Bank of Australia;

"Commonwealth Bank Subsidiary”
means the Helding Compeany or any wholly
owned subsidiary of Commenwealth Bank
twhich is not ASB or a subsidiary of ASB)
to which the Helding Company assigns

its rights under Articles 4.22 1o 4.25;

“Distribution” has the meaning set
out in section 2(1} of the Act;

"Dividend” means any dividend
on the preference shares payable
pursuant to Article 4.2;

“Dividend Amount” in respect of a
Dividend Period means a sum in respect
of each preference share calculated in
accordance with the following formula;

Issue Price x —DdendBae iy

where:
Dividend Rate is;

(@) in respect of each Dividend Period
ending on or bafore the first Raset Date,
and in respect of preference shares
offered under an offfer document
dated 24 Novernber 2004, 7.65% per
annum {being the Benchmark Rate on
24 Novernber 2004 plus the Margin,

adjusted to an equivalent quarterly rate).

(B} in respact of each Dividend Period

ending on or before the first Reset Date
and in respect of preference shares
other than those referred to in (), the
rate specified in the Issue Resolution in
respect of those preference shares.

() in respect of each subsequent Dividend
Period, the Benchmark Rate on the
Relevant Reset Date plus the Margin
(adjusted to an eguivalent guarterly rate).

tis the basic rate of income tax applicable
to the Company under Schedule 7 of the
Tax Act.

pravided that the Dividend Amount in
respect of the first Dividend Period in
raspect of each preference share shall be an
amount calculated in accordance with the
following farmula:

ki
XX a3y 75

where:

X is an amount calculated in accordance with

the first formula set out in this definition.

Y is the number of days from and

including the date subscription monies in
respect of each preference share are banked
10 but excluding the last day of the first
Dividend Pericd.

“Dividend Cancellation Notice” means a
natice given by the directors pursuant to
Article 4.7;

“Dividend Payment Date™ means in
respect of each preference share, the
quarterly dates fixed by the Issue Resolution
in respect of that preference share;

“Dividend Period” means each period
commencing on and including a Dividend
Payrment Date and ending on but excluding
the next Dividend Payment Date, or, in
respect of the first Dividend Period, in
respect of any preference share the period



from and including the day subscription
rmonies for that preference share are banked
ta but excluding the first Dividend Payment
Cate in respect of that preference share;

“Dividend Resumption Notice” means a
notice given pursuant to Article 4.10;

“Fully Credited” means in relation to a
Dividend, that Imputation Credits are validly
sttached to the Dividend, sa that the
imputation ratio of the Dividend is the

maximum imputation ratio permitted by law;

"Holder” in respect of a preference share
means a perscn whaose name is entered in
the Share Register as the holder for the time
being of that preference share;

“Imputation Credit” means an imputation
credit as defined in section OB 1 of the
Tax Act;

“Issue Date” in respect of a preference
share, means the date on which that
preference share is issued,

"Issue Price” means %1 in respect of each

preference share;

“Issue Resolution” in respect of any
preference shares, means the resolution of
the directors resolving to issue those

preference shares;

“Margin” in respect of each preference
share means the rate per annum fixed in
the Issue Resolution in respect of that
preference share;

"Reset Date” in respect of each
preference share, means the dates specified
in the Issue Resolution in respect of that

preference share;

“Relevant Reset Date” means in respect
of a Dividend Pericd, if that Dividend
Period begins on a Reset Date, that Reset
Date, and if that Dividend Period does

not begin on a Reset Date, the Reset Date
immediately preceding that Dividend Period;

"Regulatory Authority”™ means the
Reserve Bank of New Zealand, the Australian
Prudential Regulation Authority or any other
authority having jurisdiction in respect of

banking in Australia or New Zealand;

“Share Registrar” means an agent
appointed hy the Company to keep the
register of the preference shares;

"Tax Act” means the Income Tax Act 1994;

“Trust Deed" means a trust deed dated

24 November 2004 between the Company,
ASB Holdings and The New Zealand
Guardian Trust Company Limited whereby
the Company and ASB Holdings give certain
covenants for the benefit of Holders;

#2002 Preference Shares” means certain
perpetual preference shares issued in 2002
by ASB Capital Na. 1.

Whenever in Articles 4.1 to 4.31 orin an
Issue Resolution there is a reference 1o a

date, and that date is not a Business Day,
the reference shall be deemed to be to

the next day which is a Business Day.

4.2 DIVIDEND

The preference shares carry the right to

a dividend, payable in priority to other
Distributions in accordance with Article 4.8,
in respect of each Dividend Period equal

to the Dividend Amount for that

Dividend Pericd.

4.3 DIVIDEND TO BE
FULLY CREDITED

All Dividend Amounts shall be Fully Credited.
The only consequence of, or remedy for, a
Cividend Ameunt not being Fully Credited
shall be the payment by the Company of
the ameount referred to in Article 4.4,

35
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4.4 IMPUTATION CREDIT
SHORTFALL

If all or any part of a Dividend Amount is

not Fully Credited the Company shall pay to
each Holder an amount equal to the shortfall
in fmputation Credits of which Holders
would otherwise have had the benefit. The
amount payable under this Article 4.4:

(@} is due gn the Dividend Payment Date
of the Dividend Amount and, to the
extent paid, substitutes for or replaces
the corresponding obligation of the
Company under Article 4.3; and

(b) shall be regarded as a variation in the
rate at which Dividends are calculated.

4.5 DIVIDEND PAYMENT DATE

If a Dividend is paid in respect of any
Dividend Period, it shall be paid on the
Dividend Payment Date on which that
Dividend Period ends.

4.6 DIVIDENDS TO HAVE PRIORITY

Dividends shall rank for payment in priority
to the rights in respect of dividends ar
ather Distributions of all holders of other
classes of shares of the Company.

4.7 CANCELLATION OF DIVIDENDS

Without limiting section 52(1) of the Act, but
subiect to Article 4.8, the directars may, by
notice sent to Helders not later than five
Business Days after the end of a Dividend
Period, cancel the payment of Dividends in
respect of that Dividend Period and all
subsequent Dividend Periods, until such

time as the board gives a Dividend
Resumption Notice.

4.8 REASONS FOR CANCELLATION

The board may give a Dividend
Cancellation Natice if:

(a) the board is not satisfied on reasonable
grounds that immediately after

payment of a Dividend the Company
will satisfy the salvency test; or

(o

=

the board has for any other reason
determined in its discretion that a
Dividend, or Dividends ganerally, should
not be paid; or

(€} ASB has given notice to the Company
that the board of directors of ASB has
determined that a Dividend, or Dividends
generally, should not be paid and has
also determined that dividends should
not be paid on the 2002 Preference

Shares; ar

(d) Commonwealth Bank has given notice to
the Company that the board of directors
of Commonwealth Bank has determined
that a Dividend, or Bividends generally,
should not be paid and has also
determined that dividends should nat be
paid on the 2002 Preference Shares; or

(e) ASB Capital No. 1 has recaived notice
from ASB or Commonwealth Bank that
its board of directors has determinad
that dividends should not he paid
on the 2002 Preference Shares.

4.9 AUTOMATIC CANCELLATION

If the directors of ASB Capital No. 1

give notice to the holders of the 2002
Preference Shares of the cancellation of
dividands payable in respect of the 2002
Preference Shares, and the directors do not
simultanecusly give a Dividend Cancellation
Notice, then the natice given by the
directors of ASB Capital No. 1 shal! {with the
necessary modifications} take effect as if it
were a Dividend Cancellation Notice, and
Dividends shall be cancelled accordingly.

4.10 DIVIDEND
RESUMPTION NOTICE

If the board has given a Dividend
Cancellation Notica the board may at any
time thereafter send notice to Holders to the




effect that Dividends should again be paid. If
such a natice is given, Dividends shall again
be payable as from and including tha first
Dividend Pericd commencing after the giving
of that notice, unless and until a further
Dividend Cancellation Notice is given, If the
board has given a Dividend Cancellation
Notice follawing receipt from ASE or
Commonwealth Bank of a notice of the
nature referred to in Article 4.8(c) or 4.8(d)
and the Company receives from the party
which gave that notice a notice to the effect
that Dividends should again be paid, the
board shall give a Dividend Resumption
Notice unless the board makes a determination
of the nature referred to in Article 4.8(a) or
(b}, If ASB Capital No. 1 gives a dividend
resumption notice under the provisions of
the constitution of ASB Capital No. 1
correspanding with this Article 4.10, the
board shall immediately give a Dividend
Resumption Notice.

4.11 EFFECT OF CANCELLATION

If a Dividend Cancellation Notice is given,
any obligaticn of the Company ta pay, and
any right of Holders to receive, the
Dividends referred to in Article 4.7 shall be
cancelled absolutely. The preference shares

are not cumulative.

4.12 SUSPENSION PERIOD

If a Dividend Cancellation Notice is given,
then for the period from the date of that
Dividend Cancellation Notice until the
Company has paid in full Dividands for
twe consaecutive Dividend Periods the
Company shall not make any Distribution,
other than Dividends.

4.13 CAPITAL

Each Halder shall have the right in a
liquidation of the Company to payment,
in priority to the holders of other classes
of shares of the Company, of the Issue
Price of the preference shares held by that

Helder and (subject to Article 4.7) Dividends
payable on those preference shares at the
date of commencement of liguidation
calculated on a daily basis from the end

of the most recent Dividend Period to the
date of commencement of liquidation.

414 VOTING

Holders shall have no right to receive

notice of, attend, or vote at meetings of
shareholders of the Company, other than
meetings called under Articles 4.26 or 4.27.

4.15 TRANSFER
A Holder may, subject to Articie 4.19,

transfer any preference share:

{a) under a system of transfer approved
under section 7 of the Securities
Transfar Act 1991 which is applicable
to the Company;

{b) under any other share transfer system
which operates in relation to the trading
of securities on any stock exchange
outside New Zealand on which
preference shares are quoted and

which is applicable to the Company; or

(cy by an instrument of transfer which
complies with this Constitution.

4.16 SYSTEMS OF TRANSFER

A preference share which is disposed

of in a transaction which complies with
the reguirements of a system of transfer
authorised under Article 4.15{a) or 4.15(b}
may be transferred in accordance with

the requirements of that system. Where
an instrument of transfer executed by a
transferor outside New Zealand would
have complied with the provisions of

the Securities Transfer Act 1991 if it had
been executed in New Zealand, it may
nevertheless be registered by the Company
If it is executed in a mannar acceptable

to the Company or the Share Registrar.
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4.17 INSTRUMENT REQUIREMENTS

An instrument of transfer of preference
shares to which the provisions of Article 4.16
are not applicable shall:

(@) be in any common form or any Gther
farm approved by the Company or the
Share Registrar; and

(b} oe signed or executed by or on behalf of
the transferor.

4.18 DELIVERY OF INSTRUMENT

An instrument transferring preference shares
must be delivered to the Company or to

the Share Registrar, together with such
evidence (if any) as the Company or the
Share Registrar reasonably requiras to prove
the title of the transferor to, or right of the
transferor to transfer, the preference shares.

4.19 REFUSAL TO REGISTER

Subject to section 84 of the Act (which
imposes certain pracedural requiremeants

on a board), the directors may refuse 1o
register a transfer of any preference share if:

(a) the Company has a lien on the
preference share;

b

<

the transferor fails to produce such
evidence as the Company or the Share
Registrar reasonably requires to prove the
title of the transferor to, or right of the
transferor to transfer, the preference
share; or

(¢} registration of the transfer {together
with registration of any further transfer
or transfers then held by the Company
and awafting registration) would result
in less than 5,000 preference shares
standing in the name of the transferee;

provided that the directors resolve 1o exercise
its power under this article within 30

Business Days after receipt of the relevant
transfer and notice of the resolution is sent
to the transferor and to the transferee within
five Business Days of the resalution being
passed by the directors.

4.20 TRANSFEROR TD REMAIN
HOLDER UNTIL REGISTRATION

A transferor of a preference share is deemed
to remain the Holder of the preference share
until the name of the transferee is enterad in
the register in respect of the share.

4.21 COMPANY TO RETAIN
INSTRUMENTS

If the Company registers an instrument of
transfer it shall retain the instrument.

4.22 COMPULSORY BUY-QUT

Subject to Article 4.23, Commonwealth Bank
Subsidiary may give notice to all Halders in
the manner specified in Article 12 {a “Buy-
Qut Notice ™) requiring Holders to transfer
their preference shares to Commanwealth
Bank Subsidiary. A Buy-Out Notice shall take
effect, and the Buy-Out Price shall be paid,
on the day specified in the Buy-Cut Notice,
being not less than 90 days, and not mare
than 120 days, after the date on which the
Buy-Out Notice is given.

4.23 TIMING OF BUY-OUT NOTICE
A Buy-Out MNotice may be given only:

{a) five years or more after the lssue Date; or

(b) at any earlier time, if there has cceurred
any change in law (including any law
ralating to taxation) or in the
interpretation ar application thereof by
any Court or governmental agency, or in
any directive, regulation, request or
requirement of a Regulatory Authority or
other governmental agency, which
materially adversely affects the benefits



cof the preference shares to the Company,
ASB, or Commanwealth Bank;

provided that the prior approval of APRA to
the buy-out of the Perpetual Preference
Shares has been obtained.

4.24 EFFECT OF BUY-OUT NOTICE

If Cammonwealth Bank Subsidiary gives a
Buy-Out Notice then:

{z) each Holder shall be deemed, on the
day on which Commonwealth Bank
Subsidiary pays te that Holder the
Buy-Out Price, to transfer that Holder's
Preference Shares to Commenwealth
Bank Subsidiary, and the Company shali
on that day enter the name of
Commonwealth Bank Subsidiary on
the register as the hofder of those
preference shares;

ih) each Holder shall be deemed to have
authorised the Company to act on behalf
of that Holder in respect of the transfer
of that Holder’s Preference Shares to
Commonwealth Bank Subsidiary, and to
sign any document necessary tc effect or
record that transfer;

(e} Commonwealth Bank Subsidiary may
pay the Buy-Qut Prica in the manner
specified in Article 10.5 (with the
necessary modifications).

4.25 PARTIAL BUY-DUT

Commonwealth Bank Subsidiary may give
a Buy-Qut Netice in respect of a specified
proporticn of the preference shares held
by each Holder. If Commonrwealth Bank
Subsidiary does so, Articles 4.22 10 4.24
shall apply modified so as to refer to that
propartion of each Holder's preference
shares. Commuonwealth Bank Subsidiary
may give notice of the nature referrad 1o
in this clause an more than one occasion.

4.26 AMENDMENT 9

Subject to Article 4.29, the rights, privileges,
limitations and conditions attaching to the
preference shares may be amended with the

approval of:
{(a) the board; and

(1) an ordinary resolution of the holders of
ardinary shares; and

{c) aspecial resolution of Holders.

A meeting of holders for the purposes
referred to in paragraph {c) may be convenad
by the board.

4.27 MEETING FOR PURPQSES
OF TRUST DEED

The board may at any time convene a
meeting of Holders to consider a reselution
proposed to be passed for a purpose
referred to in the Trust Deed. The board
shall convene such a meeting if the trustee
under the Trust Deed so reguests,

4.28 CONDUCT OF MEETINGS

A meeting of Holders to consider a
resolution of the nature referred to in
Article 4.26 or 4.27 shall be canvened
and held in accordance with the First
Schedule to the Act. At any such meeting:

{a) where voting is by show of hands or
by voice every Holder present in persen
of by represeptative has one vote;

(k) on a poll every Halder present in
person ar by representative has one
vote in respect of each preference
share held by that Holder; and

(@ if the meeting is to consider a
resolution of the nature referred to
in Article 427, and the trustee under
the Trust Deed nominates any person
as chairperson for the mesting, that
person shall chair the maeting.
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4.29 RESTRICTIONS ON
AMENDMENTS

No amendment of the nature referred to
in Article 4.26 shall be made unless:

{a) ASBE has approved that amendment; and

{b} that amendment will not affect the
classification of the preference shares
under the rules of any Regulatary
Autharity.

4.30 DEDUCTIONS

The Company may make from Dividends
any deduction or withholding on account
of tax or on any other account which the
Company is required by law to make.

4.31 SUPPLEMENTARY DIVIDEND

If the Company at any time:

(@) pays a dividend {as defined in section LE
2(1} of the Tax Act and in saction OB 1 of
that Act for the purposes of Part LE of
that Act) to a Holder who is not resident
in New Zealand for tax purposes at that
tima; and

g

the Company attaches an Imputation
Credit to such dividend pursuant to
section ME & of the Tax Act,

then the Company may pay a single
supplementary dividend (as defined in
section OB 1 of the Tax Act) to that person.

10.5 METHOD OF PAYMENT

A dividend payable in cash may be paid in
such manner as the board thinks fit to the
entitled sharehalders or, in the case of joint
shareholders, to the shareholder named first
in the register, or ta such other person and
in such manner as the shareholder or joint
shareholders may in writing direct. Any cne
of two or more joint shareholders may give
a receipt for any payment in respect of the
shares held by them as joint shareholders.

12. NOTICES

(a} A notice may be given to any member or
to any ather person entitled to notice
under this Constitution either by serving
it on that person personally or by
sending it by post or facsimile
transmission to the member’s registered
address or the address supplied by that
other persen to the Company for the
purpese of rotices.

(b} Where a notice is sent by past, service of
the notice shall be deemed to be
effected by properly addressing,
prepaying, and posting a letter
containing the notice, and to have been
effected, in the case of a notice of 2
meeting, on the day after the date of its
posting and, in any other case, at the
time at which the letter would be

delivered in the ordinary course of post.

[©) Whera a notica is sent by facsimile
transmission, service of the notice is
deemed to be effectad by properly
addressing the facsimile transmission and
the notice is deemed to have been served
in the case of a facsimile transmission on
the day following its despatch.

EXTRACT FROM TEXT OF
RESOLUTION OF BOARD

Pursuant to Article 1.5 and section 4 of the
Company's constitution, the Dividend
Payment Dates, Margin and Reset Dates in
respect of the Perpetual Preference Shares
shali be as follows:

Dividend Payment Date: 15 February, 15
May, 15 August and 15 November,

Margin: 1.0%.

Reset Date: The first dividend reset date is
16 May 2005, and thereafter on each

15 May or if that day is not a Business Day,
the next Business Day.




SECTION 9

‘Terms of ASB Bank 2004
Perpetual Preference Shares

Set cut below are the rights, privileges,
limitations and conditions attaching to
the ASB Bank Limited 2004 perpetual
preference shares and an extract from the
text of the ASE Bank board resolution to
issue those preference shares.

1. INTERPRETATION

1.1 {n these terms:

“APRA Event” means the occurrence in
respect of Commonwealth Bank of Australia
group, of one or more of the events
described in paragraph 4 of a document
published by Australian Prudential Regulation
Authority entitled “Guidance Note - AGN
111.3 - Criteria for Capital Issues Involving
Use of Special Purpose Vehicles” dated July
2003 as that document may he amendad,
novated, supplemented or replaced fram
time to time.

“Benchmark Rate” on any day means the
rate per annum expressed on 2 percentage
yleld basis, and rounded up to the nearest

two decimal places, which is:

{a) the average of the kid and offered swap
rate displayad at cr about 11am an that
day on page FISSWAP {or any successor
page) of the Reutars monitor screen far
an intetest rate swap with a ane year
term; or

(b if a rate is unable to be determined in
accordance with paragraph (a), or if
the Company farms the view that the
rate so determined is not an accurate

reflection of market rates, the average
of the mean and bid offered swap rates
quoted by three registered banks in
New Zeaiand other than the Company
at or about 11am on that day for an

interest rate swap with a ane year term.

“Board” has the meaning in section 127 of
the Companias Act 1993.

“Business Day” means any day other than a
Saturday, Sunday, or a statutory public
haliday in New Zealand.

“Company” means ASBE Bank Limited.

“Default” has the meaning in the
Trust Deed.

“Distribution” has the meaning in section
2(1} of the Companies Act 1993.

“Dividend” means any dividend on the
Preference Shares payable pursuant to
clause 2.

“Dividend Amount” in respact of a
Dividend Period means a sum in respect of
each Preference Share caiculated in
accordance with the following formula:

ssue Price x —ZXemafee g g p)

where:
Dividend Rate is:

{a) in respect of each Dividend Period ending
on or befare the first Reset Date and in
respect of Preference Shares issued in
Decemeber 2004 7.65% per annum; and

a1
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(b} in respect of each Dividend Period
ending an or before the first Reset Date
and in respect of Freference Shares other
than those referred to in (a), the rate
specified in the Issue Resclution in
respect of those preference shares

(©) in respect of each subsequent Dividend
Period, the Benchmark Rate cn the
Relevant Reset Date plus the Margin
{adjusted to am equivalent quarterly rate);

t is the basic rate of income tax applicable
to the Company under Schedule 1 of the
Tax Act.

provided that the Dividend Amount in
respect of the first Rividend Period shall be
an amount calculated in accordance with the
following formula:

Ky — '

9125

whera:

¥ is an amount calculated in accordance with
the first formula set out in this definition.

Y is & number of days determined by the
Board, having regard to the date or dates the
subscription monies for the Preference
Shares are banked by the Company and the
first Dividend Payment Date.

"Dividend Cancellation Notice” means a
notice given by the Board pursuant to
clause 3.1.

"Dividend Payment Date” means in
respect of a Preference Share, the quarterly
dates fixed by the lssue Resolution in respect
of that Preference Share.

“Dividend Period” means each period
commencing on and including a Dividend
Payment Date and ending on but excluding
the next Dividend Payment Date, or, in
respect of the first Dividend Period, the

period from and including the lssue Date to
but excluding the first Dividend Payment
Date faliing after the lssue Date.

“Fully Cradited” means in relation to a
Dividend, that Imputation Credits are validly
attached to the Dividend, so that the
imputation ratio of the Dividend is the
maximum imputation ratio permitted by law.

"Holder” in respect of a Preference Share
means & person whose name is entered in
the share register of the Company as the
holder of that Preference Share.

“Imputation Credit” means an imputation
credit as defined in section OB1 of the
Tax Act.

“Issue Date” in respect of a Preference
Share means the date on which that
Preference Share is issued.

“Issue Price” means $1 in respect of each

Preference Share,

“Issue Resolution” in respect of any
Preference Shares, means the resolution of
the directars resolving to issue those
Preference Shares,

“Margin” in respect of each Preference
Share, means the rate per annum fixed in
the Issue Resolution in respect of the
Preference Share.

“Ordinary Shares” means the ordinary
shares fram time to time of the Company.

“Preference Share” means a 2004
perpetual preference shars issued by
the Company.

“Reset Date” in respect of a Preference
Share, means the dates specified in the

Issue Resclutian in respect of that Preference
Share.

“Relevant Reset Date™ means in respect of
a Dividend Period, if that Dividend Period




begins on a Reset Date, that Reset Date, and
if that Dividend Period does not begin on a
Reset Date, the Reset Date immediately
preceding that Dividend Period.

“Regulatory Authority” means the Reserve
Bank of New Zealand, the Australian
Prudential Regulation Autherity or any other
authority having jurisdicticn in respect of
hanking in Australia and New Zealand.

“Tax Act” means the Income Tax Act 1994,

“Trust Deed” means a security trust
deed dated 24 Novernber 2004 between
ASB Holdings Limited, The New Zealand
Guardian Trust Company Limited, and
ASB Capital No. 2 Limited.

#2002 Preference Shares” means the
200,000,000 perpetual preference shares
issued by the Company in December 2002.

Whenever in these terms, or in an Issue
Resolution, there is a reference to a date,
and that date is not a Business Day, the
reference shall be deemed 1o be to the next
day which is a Business Day.

2. DIVIDEND

2.1 The Preference Shares carry the right to a
Dividend payable in priority to Distributions
in respect of Ordinary Shares and equally
with Distributions in respect of the 2002
Preference Shares in accordance with clause
2.6, of the amounts referred to in clause 2.2.

2.2 Unless and until a Default or an APRA
Event accurs Dividends in respect of each
Dividend Periad shall be paid at such rate as
the Board determines in respeact of that
Dividend Period. If a Default or an APRA
Fvent occurs, then in respect of each
Dividend Period from and including the
Dividend Pericd in which that Default or an
APRA Event occurs, the Dividend shall be
equal to the Dividend Amount for that
Dividend Period.

2.3 If a Dividend is paid in respect of any
Dividend Period it shail be paid on the
Dividend Payment Date on which that
Dividend Period ends,

2.4 All Dividend Amounts shail be Fully
Credited. The only conseguence of, or
remedy for, a Dividend Amount not being
Fully Credited shall be the payment by the
Company of the amount referred to in
clause 2.5,

2.5 If all or any part of a Dividend Amount is
not Fully Credited the Company shall pay to
each Holder an amount equal to the shortfall
in Imputation Credits of which Holders
walld otherwise have had the benefit, The
amount payable under this clause 2.5:

{a) is due on the Dividend Payment Date of
the Dividend Amount and, to the extent
paid, substitutes for or replaces the
carresponding obligation of the
Company under clause 2.4; and

(b} shall be regarded as a variation in the
rate at which Dividends are calculated.

2.6 Dividends shafl rank for payment;

(a) in priority to the rights of holders of
Ordinary Shares in respect of dividends or
other Distributions;

E
e

equally with the rights of holders of
2002 Preference Shares and any
other shares that by their terms are
expressed to rank equally with those
shares, in respect of dividends or
other Distributions;

{c) after the rights of holders of all classes
of shares of the Company from time to
time other than Ordinary Shares, shares
referred to in clause 2.6(h) and Preference
Shares in respect of dividends or
ather Distributions;

(d) after all rights of creditors of the Company.

a3
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3. CANCELLATION OF DIVIDENDS

3.1 without limiting section 52(1) of the Act,
but subject to clause 3.2, the Board may, by
notice sent to Holders not later than five
Business Days after the end of a Dividend
Period, cance! the payment of Dividends in
respect of that Dividend Period and all
subsequent Dividend Pericds, until such time
as the Board determines that Dividends
should again be paid.

3.2 The Board may give a Dividend
Canceliation Notice if:

{a) the Board is not satisfied on reasenable
grounds that after payment of a Dividend
the Company will satisfy the solvency

test; or

(b) the Board has for any other reason
determined in its discretion that a
Dividend, or Dividends generally, should
not be paid.

3.3 The Board shall not give a Dividend
Cancellation Notice unless the Beard
simultanecusly gives a notice of cancellation
of dividends in respect of the 2002
Praference Shares, and if the Board gives a
notice of cancellation of dividends in respect
of the 2002 Preference Shares, it shal! be
deemed to have given a corresponding
Dividend Cancellation Notice.

3.4 If a Dividend Cancellation Natice is
given any obligation of the Company to
pay, and any right of Holders to receive, the
Dividends referred to in clause 3.1 shall be
cancelled absolutely. The Preference Shares

are not cumulative.

3.5 i 3 Dividend Cancellation Notice is given
then for the period from the date of that
Dividend Cancellation Notice until the
Company has paid in full Dividends for two
consecutive Dividend Periods the Company

shall not make any Distribution, cther than
Dividends, and dividends in respect of the
2002 Preference Shares.

4. CAPITAL

4.1 Each Holder shall have the right in a
liguidation of the Company to payment of
the Issue Price of the Preference Shares held
by that Holder and (subject to clause 3)
Dividends payable on those Preference
Shares at the date of commencement of
liguidation calculated oa a daily basis from
the end of the most recent Dividend Period
to the date of commencament of liquidation.
That right to payment shall rank:

(a} in priority to all rights of holders of
Ordinary Shares;

(b} equally with the rights of holders of
2002 Preference Shares and any other
shares that by their terms are expressed
to rank equally with those shares;

(c) after all rights of holders of shares of the
Company from time to time other than
Qrdinary Shares, shares referred to in
clause 4.1 (b} and Preference Shares;

(d)

5. VOTING

5.1 Helders shall have no right to receive
notice of, attend, or vote at meetings of
shareholders of the Company, other than
meetings called under clause 7.

6. TRANSFER

6.1 The Board may refuse to register a
transfer of a Preference Share if the Beard is
of the opinion that the proposed transferee
is not an appropriate person to hold
preference Shares. The Board shall not refuse
to register a transfer of the Preference Shares
to ASB Capital No, 2 Limited,




7. AMENDMENT

7.1 Subject to clause 7.2, the rights,
privileges, limitations and conditions
attaching to the Preference Shares may be
amended with the approval of:

{ay the Board; and
(b) all holders of Ordinary Shares; and
() all Holders.

7.2 No amendmaent of the nature referred to
in clause 7.1 shall be made if that
amendment would affect the classification of
the Preference Shares under the rules of any
Regulatory Authority.

EXTRACT FROM TEXT OF
RESOLUTION OF ASBE BANK BOARD

Pursuant to clause 1.1 of the document
headed *ASB Bank Limited - Terms of 2004
Perpetual Preference Shares”, the Dividend
Payment Dates, Margin and Reset Dates in
respect of the Perpetual Preference Shares

shall be as follows:

Dividend Payment Date: 15 February,
15 May, 15 August and 15 November.

Margin: 1.0%.

Reset Date: The first dividend reset date is
16 May 2005, and thereafter on each

15 May ar it that day is not a Business Day,
the next Businass Day.
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SECTION 10

Summary of the Trust Deed

10.1T INTRODUCTION

The following is a summary of the principal
provisians of the Trust Deed under which
ASB Haldings and ASB Capital No. 2

give certain covenants in favour of The
MNew Zealand Guardian Trust Company
Limited and for the banefit of holders of
Perpetual Preference Shares (“Holders”).

Investors requiring further infarmation
shauld refer to the Trust Deed which is
available for inspection at the Companies
Office, Business and Registries Branch,
Ministry of Economic Development ar

its websita www.companies.govt.nz
Where documents are not available on
the website, a request for the documents
can be made by contacting Searchlink

at info@searchlink.co.nz Tha Trust

Deed may also be inspected at the
registered office of ASB Capital No. 2 or
the Trustee as set out in the Directory,
free of charge during business haurs.

Holders are entitlad to the benefit of, are
bound by, and are deemed to have notice
of, the provisions of the Trust Deed.

Capitalised terms that are used in this
section but are not defined in this Offer
Document have the meanings given

1o those tarms in the Trust Deed.

10.2 GENERAL

The Trust Deed is dated 24 Navember
2004 and was entered into between ASB
Holdings, ASB Capital No. 2 and the Trustee.

The Trust Deed creates a security interest
aver certain assets of ASB Holdings {see
under the heading “Security™ below).
This security interest rarks in pricrity to a
security interest granted by ASE Holdings
in favour of ASE Capital No. 2 aver the
same assets securing payment of the
ASB Capifal No. 2 Loan.

10.3 PRINCIPAL COVENANTS
OF ASB HOLDINGS

Dividends

If a Dividend is payable and is not cancelled
by the Board, and is not paid to each Holder
within five Business Days, ASB Holdings must
pay to the Trustes an amount equal to that
Dividend in respect of all Perpetual
Preference Shares, or so much therenf as is
unpaig, However, ASB Holdings has no
obligation to make that payment if ASB Bank
or Commanwealth Bank has given to

ASB Capital Ne. 2 a nofice to the effect

that a Dividend, or Dividends generally,
should not be paid.

Capital

If a Liquidation of ASE Capital No. 2 is
commenced and all Helders do not, within
one year after commencement of that
Liguidation, receive in respect of their
Perpetual Preference Shares the Issue Price
and all Dividends accrued but unpaid,

A58 Holdings must pay to the Trustee that
amaunt or so much thereof as is unpaid.
However, ASB Holdings is not required to
make any payrnent unless and until a
Liguidation of ASB Bank has alsa commenced.




10.4 SECURITY

As security for the payment of all amcunts
that ASB Holdings is or may become liable
to pay to the Trustee under the Trust Deed
("Secured Mcney ") and tha performance by
ASB Holdings of all of ASB Holdings' other
ohligations to the Trustee, ASB Holdings has
granted to the Trustee & security interest
{“Security”) in the ASB Bank 2004 Perpetual
Praferance Shares and alf Distributions and
other presant and future rights relating to
those shares (" Collateral”). ASE Holdings
may not dispose of, or permit the disposal
of, or permit any other security interest
{other than the ASB Capital No. 2 Security
Interest) to attach to, any Collateral.

[f the Trustee receives a certificate from
ASB Holdings stating that an APRA Event
has cccurred and that the ASE Bank

2004 Perpetual Freference Shares will,
immediately, upcn receipt by ASB Holdings
of the release of the security interest

under the Trust Deed, be transferred

to ASB Capital No, 2, the Trustee must
execute and delivar to AS8 Holdings, a
complete release of the Trust Daed.

10.5 LIMITED RECOURSE

The rights of the Trustee and Holders to
enforce the abligations of ASB Holdings
are limited in the Trust Deed in the
following manner;

(a) neither the Trustee nor any Holder
may enforce payment, repayment or
recovery of any manay against ASB
Holdings personally or against any
assets or property of ASB Holdings
other than the Colfateral;

—
=

neither the Trustee nor any Holder may
obtain any judgment or seek or attempt
to obtain any judgment for payment by
ASB Haldings of any money in relation
to any breach of the Trust Deed; and

(c} the Trustee's and each Holder's rights
of recovery against ASB Holdings
are limited to the Collateral.

Nothing In these provisions pravents

the Trustee from exercising its security
rights in relation to the Collateral or in
seeking declaratory or injunctive relief,

10.6 DISTRIBUTIONS

Until a Default occurs (see under the heading
“Default” below), ASB Holdings must apply
all Dividends and cther Distributions recgived
in respect of the ASB Bank 2004 Perpetual
Preference Shares in payment of interest on,

or repayment of, the ASB Capital Loan.

After a Default has occurred, all Bistributions
in respect of the ASB Bank Preference
Shares will be applied by the Trustee in or
towards payment of the Secured Money.

10.7 INDEMNITIES

The Trustee is not bound to comply with a
request or direction of Holders unless the
Trustee has first been indemnified to its
satisfaction against all actions, proceedings,
claims and demands to which it may be
rendered liahle, and all costs, charges,
damages and expenses which it may incur
as a result.

10.8 REPORTS FOR TRUSTEE

Within threa Business Days after each
Dividend Payment Date, ASB Capital No. 2
must deliver to the Trustee a directors’
certificate stating whether a Dividend was
paid on the Dividend Payment Date or
cancelied, whether a Liquidation of

ASB Capital No. 2 commenced during the
relevant Dividend Period and whether
ASB Capital No. 2 has complied with the
Terms of the Perpetual Preference Shares
during the relevant Dividend Period.

ASB Capital No. 2 must alse provide the
Trustee with copies of any notices or other
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cammunications sent by AS8 Capital No. 2
to Holders.

Within 10 Business Days after 30 june and
31 December in each year, AS8 Holdings
must deliver to the Trustee a Directors’
certificate stating whether during the six
manths prior to that certificate, a Default
has occurred and whether ASB Holdings
has complied with its obligations under the
Trust Deed.

10.9 REMUNERATION

ASB Holdings will pay the Trustee such
rermuneration as is, from time to time,
agread between AS8 Holdings and the
Trustee, ASB Holdings will also pay all
expenses of the Trustee in connection with
the Trust Dead, and in connection with
performance by the Trustee of its obtigations
and non-performance by ASB Holdings of its
abligations, under the Trust Deed.

10.70 NEW TRUSTEE

The power of appointing a new Trustee or
Trustees is vested in ASB Holdings but no

new Trustee may be appointed unless the
appointment is first approved by a Spedia)
Resolution passed at a meeting of Holders
called for that purpcse.

10.11 DEFAULT

The Security becomes enforceabie if
any of the following events occur:

{ay a liguidation of ASB Capitai
No. 2 is commenced;

(b) a liguidation of ASB Bank is commenced;

(¢} a liquidation of ASB Holdings

is commenced;

(d) ASE Haldings fails to camply with
any of its obligations under the Trust
Deed, and that failure continues for
a period of 20 Business Days after

receipt by ASE Holdings of notice
from the Trustee specifying the failure
and requiring that it be remedied.

10.12 TRUSTEE’'S POWERS
ON ENFORCEMENT

After a Default, the Trustee may, and must
upon being directed to do so by a Special
Resolution (subject to the Trustee's right
1o ¢all for an indemnity), require payment
from ASB Holdings of the sum of the
Secured Money due on that date and

the aggregate Issue Price and Dividends
accrued but unpaid at that date, and may:

(@) (whether or not a Receiver has been
appointed) exercise any of the powers
of a Receiver, or which a person
would have if appointed as a Receiver
under the Trust Deed; and/or

(b pay any expenses incurred in the
exercise of any of such powers out
of the revenue from, or proceads

of realisation of, the Collateral.

10.13 RECEIVER

if a Default occurs, or if ASB Holdings
requests, the Trustee may appoint 2 Receiver
of all or any of the Coflateral, and must
{subject to the Trustee’s right to call for an
indemnity) appaint a Receiver upon being
directed to do so by a Special Resolution.

10.14 DISTRIBUTION OF PROCEEDS

All amounts received by the Trustee or any
Receiver, whether in the exarcise of that

person’s powers or otherwise will be
applied in accordance with the provisions
of the PPSA,

All money received by the Trustee will
be applied:

(@) first, in or towards payment tc the
Holders, pari passu in propartion
ta the amounts owing to them, of




Dividends payable in accordance
with Article 4 of the Constitution;

—
=

sacondly, in or towards payment to
Holders, pari passu in proportion

to the amounts owing to them, of
amounts payable pursuant to Article
4.13 of the Constitution; and

(©) lastly, subject to any other security
interests, in payment to A58 Holdings,
or such other person or persons as
ASB Holdings, or any court on the
application of the Trustee, directs.

If a Liquidation of ASB Capita! No. 2 has not
commenced, the Trustee may at its entire
discretion pay to ASBE Capital No. 2 any
amount held by the Trustee, if the Trustee is
satisfied at its discretion that that amount
will be applied by ASB Capital No. 2 in

payments to Holders.

10.15 ALTERATIONS TO TRUST
DEED AND MEETINGS

The provisions of the Trust Deed may be
added to, ar varied, hy ASB Holdings and
the Trustee:

(a) without the consent of the Holders,

if the addition or variation:

{i is necessary or desirable to correct
a manifest error, or to comply with
the requirements of any statute or
statutary regulations, or the listing
rules of any stock exchange;

(i is of a formal or technical nature;

(i)  in the opinion of the Trustes, is
nat, or is not likely to become,
prajudicial to the ganeral
interests of the Holders;

(iv)  in the opinion of the Trustes, is
in the interests of the Holdars to
take cognisance of a modification
to the law in New Zealand;

(v) is necessary or convenient for
complying with any generally
accepted financial market,
banking or business practice and,
in the opinion of the Trustee,
is appropriate and reasonable
in all the circumstances and is
not, and is not likely to become,
prejudicial to the general
intarests of the Halders: or

(b with the consent of tha Holders

given by Special Resclution.

10.16 MEETINGS

Meetings of Holders will be convened and
held in accordance with the Constitution.
ASB Capital No. 2 must convene a meeting
of holders without delay after receiving from
the Trustee a request to convene a meeting
of Helders, or a request from Hoelders under
Secticn 121 of the Companies Act. The
Trustee has ne liability to any Holder or

any other person if the Directors, having
been requested by the Trustee to convene

a meeting of Holders, fail to do so.
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SECTION 11

Statutory Information

As reguired by Regulation 3{1) of the
Securities Regulaticns, the following
information sats out (but is not limited to}
the matters required 1o be stated by the
First Schedule of the Securities Regulations.

11.1 MAIN TERMS OF THE OFFER

11.1.1 Issuer of Perpetual Preference
Shares: The nama of the issuer of the
Perpetual Preference Shares is ASB
Capital No. 2 Limited. ASB Capital No. 2%
registered office is at Level 28, ASB Bank
Centre, 135 Albert Street, Auckland.

11.1.2 Brief description of Perpetual
Preference Shares: The Perpetual
Preference Shares are not redeemable in

any circumstances. They confer no right to
attend or vote at meetings of shareholders,
except at a meeting of holders of Parpetual
Preference Shares to consider an amendment
0 the terms of the Perpetual Preference
Shares or meetings called at the request of
the Trustee far the purposas of the Trust
Deed. They carry the right to a preferential
dividend but the payment of dividends may
be cancelled by the Board. Further details of
the terms of the Perpetual Preference Shares
are sat out under the heading “Terms of the
Perpetual Preferance Shares” in section 8.

11.1.3 Maximum number of Perpetual
Preference Shares: The maximum number
of Perpetual Preference Shares being offered
under this Offer Rocument is 350 million.

11.1.4 Issue Price: The issue price is $1.00
for each Perpetual Preference Share.

11.2 DETAILS OF INCORPORATION
OF ISSUER AND PLACE FILE KEPT

ASB Capital No. 2 was incorporated in
New Zealand on 18 November 2004 under
the Companies Act. ASB Capital No. 2's
registered number is 1573605. A public file
refating to the incorparation or registration
of ASB Capital No. 2 is kept at the
Companies Office, Business and Registries
Branch, Ministry &f Economic Development
an its website www.companies.govt.nz.
Where docurnents are not available on the
website, a request for the documents can be
made by contacting Searchlink at
info@searchlink.co.nz.

11.3 PRINCIPAL
SUBSIDIARIES OF ISSUER

As at the date of registration of this Offer
Document, there are no subsidiaries of
ASE Capital No. 2.

11.4 DIRECTORATE AND ADVISORS

» Names, addresses and qualifications:
The names of the Directors of ASB
Capital No. 2 and their technical or
professional qualifications (if any) are set
in section 4.2.

The Directars of ASBE Capital No. 2 can
be contacted at ASB Capital No. 2's
registered office, the details of which are
set out in the Directory.

. No bankruptcy: No Director of
ASB Capital No. 2 has been
adjudged bankrupt during the five
years preceding the date of
registration of this Offer Document.




. Advisors: The namas of the
auditor and share registrar of
ASB Capital No. 2 and the names
of the sharabrokers and solicitors
who have been involved in
preparing this Cffer Document are
set aut in the Directory.

11.5 RESTRICTIONS ON
DIRECTORS’ POWERS

* The Constitution: The Canstitution
provides that the holder of the ordinary
sharas in ASB Capital No. 2 can at any
timea exercise any of the powers of
the Board (except that the holder of
the ordinary shares cannot invalidate
any previous act of the Board).

* The Companies Act: The Companies
Act contains a number of other
provisions which could have the effect or
cansequence, in certain circumstances,
of restricting the powers cf the Directors.
For example, the Directors must not
allow ASB Capital No. 2 to enter into any
major transactions (a5 that term is
defined in the Companies Act} without
the pricr approval by a majority of
75% of the votes of shareholders of
ASB Capital No. 2 entitled to vote and
voting. Thase provisions are common for
any company registered under the
Companies Act,

11.6 SUBSTANTIAL EQUITY
SECURITY HOLDERS OF ISSUER

11.6.1 Names and shares held: As at

the date cf registration ot this Offer
Document, CBA Funding (NZ) Limited is

the registered holder of ali of the ordinary
shares in ASB Capital No. 2. There are no
other holders of equity securities of

ASB Capital No. 2 at the date of registration
of this Offer Document.

11.6.2 No shareholder liability:

CBA Funding {NZ} Limited undertakes nc
liahility in relation to, nor guarantees, the
Parpetual Preference Shares.

11.7 DESCRIPTION OF
ACTIVITIES OF ISSUER

11.7.1 Activities; ASB Capital No. 2 was
incorporatad on 18 November 2004.

ASB Capital No. 2 has not undertaken any
activities other than activities in relation to
this issue of Perpetual Preference Shares,
from the date of its incorporation to the
date of registration of this Offer Document.

11.7.2 Fixed Assets: ASB Capital No. 2

does not own or lease any fixed assets.

11.8 SUMMARY OF
FINANCIAL STATEMENTS

ASB Capital No. 2 has not underiaken any
husiness or activity. No financial statements
for ASB Capital No. 2 have been preparad.

11.9 PROSPECTS AND FORECASTS

ASB Capital No. 2 has been incorporated
for the purpose of issuing preference
shares {including the Perpetual Preference
Shares). ASE Capital No. 2 will invest the
proceeds of issues of preference shares
{including the Perpatual Preference Shares)
in loans to ASB Holdings. The Directors
anticipate that ASB Capital No. 2 will carry
on no business or activity other than issuing
preference shares {including the Perpetual
Preference 5hares), holding loans made to
ASB Holdings frem the issue of preference
shares, receiving interest on, or repayment
of, such loans and paying dividends on the
preference shares {(including the Perpetual

Preference Shares). Far the principal risks,

see section 6.6 headed “What are my risks”.
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11.10 PROVISIONS RELATING
TO INITIAL FLOTATIONS

11.10.1 First offer: The Offer is
ASB Capital No. 25 first offer to the public
of equity securities in ASE Capital Na. 2.

11.10.2 Directors’ plans: The Directars
anticipate that ASB Capital No. 2 will carry
on no business or activity other than issuing
preference shares, holding loans to ASB
Holdings, receiving interest on, or repayment
of, the loan and paying dividends to holders
of praference shares (including the Perpotual
Preference Shares).

11.10.3 Use of proceeds: The Directors
intend to fend the proceeds of the Offer
1o ASB Holdings. The proceeds of the
Cffer will not be applied towards any
other undertaking.

11.11 PROSPECTIVE
FINANCIAL INFORMATION

The prospective statement of cash flows
for ASB Capital No. 2 showing the likely
receipt and proposed use of the proceeds
of the offer of Parpetual Preference Shares,
and the principal assumptions on which

it is based is set out in section 12.

11,12 MINIMUM AMOUNT

The minimum amount that, in the
opinion of the Directors of ASB Capital
No. 2, must be raised by the issue of
the Perpetual Preference Shares in order
to provide for the matters speacified in
clause 10{4) of the First Schedule to the
Securities Regulations is $50 millian.

11.13 ACQUISITION OF
BUSINESS OR SUBSIDIARY

ASB Capital No. 2 has not acquired

any business between the date of its
incorporation and the date of registration
of the Offer Document. As at the date of

registration of this Offer Document, ASB
Capital No. 2 does not have any subsidiaries.

11.14 SECURITIES PAID UP
OTHERWISE THAN IN CASH

ASB Capital No. 2 since the date on which
it was incorporated, has not allotted any
equity cr participatory securities as fully or
partly paid up otherwise than in cash.

11.15 OPTION TO SUBSCRIBE
FOR SECURITIES OF ISSUER

Thera are no options to subscribe for
securities of ASB Capital No. 2 that have
been granted to, or are proposed to he
granted to, anyone by cr on behalf of
ASE Capitai No. 2.

11.16 APPOINTMENT AND
RETIREMENT OF DIRECTORS

11.16.1 Existing appointments: Directors
may be appointed by the holder of the
ordinary shares of ASB Capital No. 2 by
written notice to ASB Capital No. 2. Two or
mare persens may be appointed as directors
by a single notice. The existing Directors

of ASB Capital Na. 2 were appainted on
incorporation of ASB Capital No. 2, othar
than Linley Wood who was appointed as
alternate director to Peter Hall and John
Duncan an adoption of the Constitution.

11.16.2 Retirement age: ASB Capital No. 2
has no rules or palicies relating to the
retirement age of directars,

11.17 DIRECTORS’ INTERESTS

11.17.1 Remuneration: Directars are
not entitled to remuneration fram

ASB Capital No. 2 other than by way of
directors’ Tees.

11.17.2 Retirement: There are no contracts
or other provisions relating to retiremert
benefits or compensation for loss of office
for Directors of ASB Capital No. 2.




11.17.3 Material transactions involving
Directors: ASB Capital No. 2 has nct entered
into any "material transactions” (as defined
in the Securities Regulations) within tha five
years preceding the date of the registration
of this Offer Document (and is not to enter
into any such material transactians after the
date of this Offer Document) with any of

the parsons named in clause 15(4) of the
First Schedule to the Securities Regulations.

11.18 PROMOTERS INTERESTS

11.18.1 Name of promoters: ASE Bank

is the promoter of the securities being
offered. Because ASB Bank is the pramoter,
each of the directors of ASB Bank are

also promoters. The full names of the
directors of ASB Bank are set out below:

Gary James ludd

Richard Boven

Graham Hugh Burrett
Leslie Gordon Cupper
Stuart lan Grimshaw
Jenathan Peter Hartley
Garry Lynton Mackrell
James Michael Robert Syme

The directors of ASB Bank can be contacted
at ASB Bank’s registered office, the details
of which are set out in the Directory.

11.18.2 Material transactions involving
promoters: No material transaction (as
defined in the Securities Regulations) has
been or is to be entered into between
ASB Capital No, 2 and any of the persans
named in clause 16(2) of the First
Schedule 1o the Securities Regulations.
However, ASB Capital No. 2 is to lend all
of the proceeds of issue of the Perpetual
Preference Shares ta ASB Holdings, which
is a related company of ASB Bank.

11.19 MATERIAL CONTRACTS
ASB Capital No. 2 has entered into;

e aSecurity Trust Deed dated 24 November
2004 between ASB Capital No. 2,
ASB Holdings and the Trustee, which is
described under the heading “Surnmary
of the Trust Deed” in section 10;

* aloan Agreement dated 24 Novernber
2004, with ASB Holdings under which
ASB Capital No. 2 has agreed to lend the
proceeds of the issue of the Perpetual
Preference Shares to ASE Holdings;

* 3 security agreement dated
24 November 2004, with ASB Holdings
which grants security over the
ASE Bank 2004 Perpetual Preference
Shares to secure amounts payable under
the Loan Agreement.

11.20 PENDING PROCEEDINGS

There are no legal proceedings or arbitrations
pending at the date of registration of this
Offer Document that may have a material
adverse effect on ASB Capital No. 2.

11.21 PRELIMINARY AND
ISSUE EXPENSES

11.21.1 Issue expenses: Issue expenses
associated with the Offer comprising
accounting and auditing fees, legal fees,
listing fees, registry expenses, ratings agency
feas, advertising, printing and distribution of
this Offer Document and hrokerage fees, are
estimated to be §5,652,648 and will be paid
by ASB Bank and ASB Holdings.

11.21.2 Brokerage fee: NZX Primary
Market Participants and appraved financial
intermadiaries will receive a brokerage fee of
1.00% of the Issue Price in respect of
Perpetual Preference Shares allotted pursuant
to applications submitted by investors {ather
than Institutional Investors) bearing their stamp.
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NZX Primary Market Participants and
approved financial intermediaries will
receive a brokerage fee of 0,50% of

the Issue Price in respect of Perpetual
Preference Shares allotted pursuant to
applications bearing thelr stamp submitted
by Institutional Investars (other than
Institutional Investors that have given

their consent to the Lead Manager to be
included on a distribution exclusion fist),

A firm allocation fee of 0.50% of the Issue
Price will be payable 1o NZX Primary Market
Participants, and approved financial
intermediaries in respect of Perpetual
Preference Shares allotted pursuant to
applications submitted by investors under
firm aliocations (other than Institutional
Investors that have given their cansent to
the iead Manager to be included on a
distribution exclusion list}.

11.21.3 Preliminary expenses: There are
no preliminary expenses of ASB Capital Na. 2,
because all such expenses will be paid by
ASB Bank and ASB Holdings.

11.22 RESTRICTIONS ON ISSUER

The terms of the Parpetual Preference
Shares provide that if dividends on the
Perpetual Preference Shares are cancelled,
ASB Capital No. 2 shall not make any
Distribution to shareholders (other than
dividends on the Perpetual Preference
Shares) until ASE Capital No. 2 has paid in
full two instalmenis of dividends on the
Perpetual Preference Shares.

The Constitution pravides that the
only business or activity which ASB
Capital No. 2 may carry on is to:

(@) issue and maintain in existence
preferencea shares;

(b} advanca the proceeds of preferance
shares to ASB Holdings, or a related
company of that company; and

(€) do all other things reasonably
incidental to the activities referred
to in paragraphs (&) and (b).

ASB Capital No. Z has no power to:
(d) carry on any other business or activity; or

(2) apply amounts received by way
of interest on, or repayment of,
the loan referred to in paragraph
(b for any purpose other than in
payments 1o the helders of the
Perpetual Preference Shares.

For the purposes of paragraph (g), the
directors of ASE Capital No. 2 may determing
that amounts received in respect of a
particular loan are to be applied in payment
to the holders of a particular tranche of
preference shares.

11.23 CLAUISES 23-38
OF FIRST SCHEDULE OF
SECURITIES REGULATIONS

As at the date of registration of this Offer
Document, ASB Capital No. 2 has not
commenced business, acquired an asset or
incurred a debt.

11.24 PLACES OF INSPECTION
OF DOCUMENTS

The Constitution and the material

contracts referred to in section 11.19,

may be inspected at the Companies Office,
Business and Registries Branch, Ministry of
Economic Development for a fee on its
website www.companies.govt.nz. Where
documents are not available cn the website,
a request for the documents can be made
by contacting Searchlink at info@searchlink.
ro.nz. The documeants may alsa ba
inspected at the offices of ASB Capital No. 2,
Level 28, ASB Bank Centre, 135 Albert
Street, Auckland, for free, during normal
business hours.




11.25 OTHER MATERIAL MATTERS

Other than the matters set out elsewhere
in this Offer Document and below, and
in contracts entered into in the ordinary
coursa of business of ASE Capital No. 2,
thare are no material matters relating to
this Offer of Perpetual Preferance Shares.

NZX has ruled that the Perpetual Preference
Shares are not Eguity Securities as defined
in, and for the purposes of, the Listing Rules.
The effect of this ruling is that ASB Capital
No. 2 is not required to comply, in respect

of the Perpetual Preference Shares, with

the provisions in the Listing Rules {including
those set out in Appendix 5 of the Listing
Rules) applying to Equity Securities.

11.26 AUDITOR’'S REPORT

A copy of the auditors report and statement
of findings required by clause 42 of the

First Schedule of the Securities Regulations is
set out in section 13 of this Offer Document.
Ernst & Young has given and has not
withdrawn its consent to be named in this
Offer Document as auditor of ASB Capital No. 2
and to the issue of the Offer Document, with
its audit report includad in the form and
context in which it appears. Ernst & Yaung
takes no respansibility for, nor has it
authorised the issue of, any part of this Difer
Document, except for the auditor’s report.
While Ernst & Young is a professional advisor
to ASB Capital No. 2, neither Ernst & Young
nor any officer ar employee of Ernst & Young
is intended to be a director, officer, ar

employee of ASB Capital No. 2.
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SECTION 12

Prospective Financial

Information

12.1 INTRODUCTION AND

BASIS OF PREPARATION

Set out below is certain prospective
financial informaticn for the year ending

24 Novernber 2005, There is no present
intention to update this praspective financial
information or to puhlish prospective

financial information in the futura.

This prospective financial information
constitutes a forecast as defined by the

New Zealand Financial Reporting Standard 29,
"Prospective Financial Information”. As a
farecast, the prospective financial nformation
has been prepared an the basfs of
assumptions as to future events that the
Directors reasonably expect to occur
associated with the actions reasonakbly
expected to take place &s at the date that
the information is prepared. The prospective
financial infarmation will vary from

actual results.

The prospective financial information is
forward looking and should be read in
conjunction with the assumptions and
sensitivities set out below and other
information set out in this Offer Document.
Because such statements involve risk

and uncertainties, actual events may
differ materially from those expressed

or implied by such forward-lecking
staterments. Factors that could cause such
differences include, but are not limited
to, those discussed under the heading
“What are my risks?” in section 6.6.

The forecast financial information has

been prepared on the basis of numerous
assumpticns, including those particular
assumptions set out below. This presentation
is intended to assist potential invastors in
assessing the validity of the assumptions on
which the forecast financial information is
based and the likelihood of the assumptions
actually occurring. It is not intended 1o

be a forecast that the assumptions will in
fact occur and patential investors should

be aware that events or outcomes which
differ in size or timing from those assumed
may cceur and may have a positive or
negative effect on the prospective financial
information. In assessing the reliability of
tha forecast financial information potantial
investors should have regard to all of

the information in this Offer Document,
including information set out under the
heading “What are my risks?” in section 6.6,

Inciusion of the prospective financial
information set out helow is a statement of
the present belief of the Directors and
management of ASB Bank as to the forecast
financial information for the year ending

24 November 2005 and is not a
representation by ASB Capital No. 2, the
Directors, management of ASB Bank or any
ather persan that the results set out below
will be achieved.

ASB Capital No. 2 expects to adopt
accounting policies consistent with thosa
of the ASB Group of companies.




12.2 FORECAST STATEMENT OF
CASH FLOWS

v ending 24 Bovember 2005
£ thousands

Cash Flows From
Operating Activities

Cash will be provided from:
Interest Received 17,563

Cash will be applied 1o:
Taxation Paid (5,545)

Net Cash Flows from
Qperating Activities 12,018

Cash Flows From

Investing Activities

Cash will be applied to:

Loan to ASB Holdings (250,000)

Net Cash Flows from
Investing Activitias (250,000}

Cash Flows From
Financing Activities
Cash will be provided from:

Contributions from
Sharehaolders 250,001

Cash will be applied to:

Dividends Paid (11,767)
Net Cash Flows from

Financing Activities 238,234
Summary of Movements

in Cash Flows

Net increase in cash
and cash equivalents 252

Cash and Cash Equivalents

stEndofYesr . . 252

12.32 GENERAL ASSUMPTIONS

The prospective financial information is based
on events and conditions as at the date of

this Offer Document and assumes that:

¢ there will be no material change in the
general economic or fiscal environment
in New Zealand;

+ the ultimate parent company of each
of ASB Capital No. 2, ASB Bark and
ASBE Holdings will continue to be
Commonweslth Bank of Australia.

12.4 PRINCIPAL ASSUMPTIONS

The principal assumptions underlying the

above statement of cash flows are:

* a prospectus registration date of 24
November 2004,

s an issue of $250 million of Perpetual
Preference Shares allotted on 22
December 2004,

« agross guarterly equivalent Dividend
Rate of 7.80% (5.23% net of imputation
credits) paid quarterly in arrears;

* aloan to ASB Holdings of $250 million
with a 7.80% gross interest rate;

¢ all issue costs are paid by ASB Bank or
ASB Haldings.
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SECTION 13
Auditor's Report

B ‘ 41 Shortland Street,  Telephone: 09 377 4790
_Q.ER‘NST& ‘b[}h{: P.O. Box 2146 International: +64 9 377 4790
Auckland Fax: 0% 309 8137
Naw Zealand international: +64 9309 8137
DX CP24082

24 November 2004

Board of Directors

ASB Capital No. 2 Limited
PO Box 35

AUCKLAND

Dear Directors

This report s issued in respect of the public offer by ASB Capital No. 2 Limitad ("the Company™)
of up to 350 million perpetual preference shares in the Company, in terms of the Investment
Staternant and Prospectus to be dated 24 November 2004.

Directors’ Rasponsibilities

The directors are responsible for the preparation and presentation of the forecasts of the
Company far the period ending 24 November 2005, including the assumptions on which the
forecasts are based, as required by clause 10 of the First Schedula to the Securities Regulations
1983 {"the First Schedule®).

Auditor's Responsibilities

We are responsible for reporting, in accordance with clause 42(2) of the First Schedule, on the
forecasts for the period ending 24 November 2005.

This report has been prepared for inclusion in the Investment Statement and Prospectus for the
purpose of meeting the requirements of clause 42 of the First Schedule, We disclaim any
assumption of responsibility for reliance on the forecasts for any other purpose other than that
for which they were prepared. In addition, we take no respansibility for, nor do we report on, any
part of the Investment Statement and Prospectus not mentioned in this report.

Other than in our capacity as auditor we have no relationship with, or interest in, the Company.
Basis of Opinion

We have examinad the forecast to confirm that, so far as the acceunting pelicies and calculations
are concernad, they have been properly compiled on the footing of the assumptions made ar



adopted by the directors of the Company and are presented on a basis consistent with the
accounting policies normally adopted by ASB Bank Limited. The assumptions relate to future
events. However, we are not in a position to, and do not express an opinion on, these
assumptions on a stand-alone basis.

Unqualified Opinion

In our opinion tha forecasts on page 57, so far as the accounting policies and calculations ara
concerned, have been properly compiled on the footing of the assumptions made or adopted by
the directors of the Company set out on page 57 and are presented on a basis consistent with
the accounting policies adopted by ASB Bank Limited.

Actual results are likely 1o be different from the forecast financial information since anticipated
events frequently do not occur as expected and the variation could be material. Accordingly, we
express no cpinion as to whether the financial forecasts will be achieved.

We completed our work for the purpeses of this raport an 24 November 2004 and our
unqualified opinion is expressed as at that date.

Yours faithfully

Grmt ¥

ERNST & YOUNG

Auckland, New Zealand
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SECTION 14

Glossary

In this Offer Document, unless the

context otherwise requires:

“Application Form* means the application
form attached to this Offer Document;

“APRA” rmeans the Australian
Prudential Regulation Authority;

“APRA Event” means the occurrence

in respect of Commonwealth Bank of
one or more of the events described in
paragraph 4 of a document published
by APRA entitled " Guidance Note - AGN
111.3 - Criteria for Capital Issues Invalving
Use of Special Purpose Vehicles” dated
July 2003, as that document may be
amended, novated, supplemented or
replaced from time to time. {Far mare
details on those events, see saction 5.3);

"ASB Bank” or the “Bank” means
ASB Bark Limited;

“ASB Bank 2004 Perpetual Preference
Shares” means tha perpetual preference
shares to be issued by ASB Bank to

ASB Holdings in connection with the issue
by ASB Capital No. 2;

“ASE Bank 2002 Perpetual Preference
Shares” means the perpetual preference
shares issued by ASB Bank on 10 December
2002 in connaction with the issue by ASS
Capital No. 1 of the 2002 Perpetual
Prefarance Shares;

“ASB Capital No. 1” means
ASB Capital Limited;

“ASB Capital No. 2" means
ASB Capital Na. 2 Limited;

“ASB Haldings” means ASB Holdings
Limited;

“Benchmark Rate” on any day means
the rate per annum expressed on a
percentage yield basis, and rounded up to
the nearest twoe decimal places, which is:

(a} the average of the bid and offered swap
rate displayed at or about 11 am on that
day on page FISSWAP (or any successor
page) of the Reuters monitor screen for
an interest rate swap with a one year
term; or

{b) if a rate is unable to be determined in

-

accordance with paragraph (a), or if

ASB Capital No. 2 forms the view that
the rate so determined is not an accurate
reflection of market rates, the average
of the mean and bid offered swap

rates quoted by three registered banks

in New Zealand other than ASE Bank

at or about 17am on that day for an
interest rate swap with a one year term;

"Board” means the hoard of
directors of ASE Capital No. 2;

“Businass Day” means any day other
than a Saturday, Sunday or a statutory
public holiday in New Zealand;

“Closing Time" means 5.00 pm on
21 December 2004, or such cther time and
date as ASB Capital No. 2 may select;



"Commonwealth Bank™ means
Commonwealth Bank of Australia;

"Commonwealth Bank Subsidiary” means
CBA Funding (NZ) Limited or any other
wholly owned subsidiary of Commonwealth
Bank {which is not ASB Bank or a subsidiary
of ASB Bank) 1o which CBA Funding {N7)
Limitad assigns its right to buy the Perpetual
Preferance Shares;

“Companies Act” means the Companies
Act 1993;

"Constitution” means the current
canstitution of ASB Capital No. 2;

“Directors” means the diractors of ASB
Capital No. 2;

“Directory” means the directory on page 69;

“Distribution” has the meaning set out in
the Companies Act;

“Dividend Rate” means the rate referred
to under the heading "Dividend Rate” in
section 3.6;

"Dividend Reset Date” means 16 May
2005 and each sybsequent 15 May, or if any
such day is not a Business Day, the next
Business Day;

“Institutional Investor” means a
professional New Zealand based fund
manager who manages money on behalf of
third parties and is approved by ASE Capital
No. 2 in its discretion;

“Issue Price” means $1.00 per Perpetual
Preference Share;

“Listing Rules” means tha listing rules of NZX;

“Loan Agreement” means the loan
agreement under which ASB Capital No. 2
lends the procesds of the issue of the
Perpetual Preference Shares to ASE Holdings;

“NZX" means New Zealand Exchange Limited;

"NZX Primary Market Participant” 61
means an entity designated as such by
NZX under NZX Participant Rules.

“NZSX" means the main equities market
of NZX;

“Offer” means the offer of the Perpetual

Preference Shares;

“Offer Document” means this combined
Invastment Statament and Prospectus;

“Opening Date” means 29 November 2004;

“Perpetual Preference Shares"” means
preference shares of ASB Capital No. 2 which
are offered under this Offer Document;

“Record Date” means a date which is 10
days prior to the relevant dividend payment
date, or if this day s not a Business Day, the
next Business Day,

“Registrar” means Computershare Investor
Services Limited or any other person
appointed as registrar by ASB Capital No. 2

from time to time;

“Regulatory Authority” means the Reserve
Bank of New Zealand, APRA or any other
authority having jurisdiction in respect of
hanking in Australia or New Zealand;

“Securities Act” means the Securities
Act 1978;

“Securities Regulations” means the
Securities Regulations 1983;

“Trust Dead"” means the trust dead dated
24 Novernber 2004 between ASB Holdings,
ASB Capital No. 2, and the Trustee;

"Trustee"” means The New Zealand Guardian

Trust Company Limited; and

2002 Perpetual Preference Shares”
meaans the 200 million perpetual preferance
shares issuad by ASB Capital No. 1 on

10 December 2002.
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APPLICATION
INSTRUCTIONS

1 APPLICATION INSTRUCYIONS

You should read this Offer Document carefully
before completing the Application Farm.

1.1 General: Applications for

ASB Capital No. 2 Perpetual Preference
Shares under the Offer must be made on
the Application Farm containad in this
Offer Document and must be made in
accordance with the terms set out below.

1.2 Opening Date and Closing Time:
Applications for Perpetual Preference Shares
may be lodged from the Gpening Date. The
Offer will remain open unti! 5.00 pm on

21 December 2004 or such other Closing
Time as ASB Capital No. 2 may determine.

1.3 Irrevocable Offer: An application will
constitute an irrevacabie offer by the
applicant to subscribe for and acquire the
number of Perpetual Preference Shares
specified on the Application Form {or such
lesser number as ASB Capital No. 2 may
determine} on the terms and conditions set
out in this Offer Document and on the
Application Form.

1.4 Application Money: Application
amounts wiil be banked on receipt into a
trust account. Cther than where otherwise
required by law, interest earned on the
account will be paid to ASE Capital No. 2.
if application money is paid by a cheque
that does not clear, an apglication may be
rejected or an allogation made in respect
of that application may be cancelled.
Applicants should ensure clearance will
occur, Perpetual Preference Shares which are
allotted wil}, nevertheless, accrue dividends
from the date subscription monies are
banked rather than the date of aliotment,

1.5 Refunds: Money received in respect of
applications that are declined in whole or in
part will be refunded in whole or in part (as

the case may be). Refunds will be posted to
unsuccessful applicants within five Business
Days after allotment of Perpetual Preference
Shares. Interest will not be paid on any
appfication money refunded to applicants.

1.6 Liability of ASE Capital No, 2:
ASE Capital No. 2, and its directors,
officers, employees or advisors will nat
accept any liability or responsibility if any
person attempts to sell or otherwise deal
with Perpetual Preference Shares before
the statement showing the number of
Perpetual Preference Shares allocated to
the appiicant is received by the applicant
for those Perpetual Preference Shares.

1.7 Incomplete Applications: If an
Application Form is not completed correctly
or if the accompanying payment is for the
wrong amount, it may still be treated as
valid. ASB Capital No. 2's decision as to
whether to treat an application as valid, and
how to construe, amend or complete it,
shali be final. Applicants will not, however,
be treated as having applied to purchase
more Perpetual Preference Shares than the
number indicated on the Application Form,
or more Perpetual Preference Shares than
those for which payment has been made.

1.8 Right to Refuse: ASB Capital No. 2
reserves the right to refuse any application in
whole or in part, without giving any reason.

1.9 Personal Information Rights: Personal
information provided by you wilf be held

by ASB Capital No. 2, the Registrar or the
Trustee at their respective addresses shown
in the Directory on page 63 or at such other
place as is notified upon your request. This
information will be used for the purpose of
managing your investment and contacting
you in relation to this investment and any
other future investment opportunities.
Linder the Privacy Act 1993, you have the




right to access and correct any personal
information held about you. Sending

your personal information indicates your
acceptance of these Privacy Act provisions.

2 COMPLETING THE
APPLICATION FORM

Please complete all relevant sections
of the Application Form using
CAPITAL BLOCK LETTERS.

2.1 Enter your FULL NAME. Up to three
applicants may apply jointly. Refer to the
table on this page to ensure your details are

entered correctly.

2.2 Enter your POSTAL ADDRESS for all
correspondence. All communications to
you including statements of sharehclding,
dividends, periodic reperts, correspondence
etc will be mailed to the person(s) at the
address as shown. For joint applicants,

only one address is to be entered.

2.3 Please let us know your TELEPHONE
NUMEBER(S) and contact name in case
we need to contact you in relation to your
application. It is optional to provide your
e-mail address.

2.4 Insert the DOLLAR VALUE OF THE 63
PERPETUAL PREFERENCE SHARES

you wish to apply for. The application

must be for a minimum of 5,000

Perpetual Preference Shares (35,000),

and thereafter in multiples of 1,000

Perpetual Preference Shares ($1,000).

2.5 Please enter your IRD NUMBER.

For joint applicants, please fill in the [RD
number of the first named applicant. Note
that your application may be rejected if
your IRD number is not entered. Indicate
by ticking the appropriate box whether

or not you hold a Resident Withhalding
Tax Exemption Certificate. (If you hold a
certificate, ASB Capital No. 2 will not be
cbliged tc deduct Resident Withholding
Tax on dividends, provided it has seen the
relevant certificate.} A copy of the certificate
must be attached to the Application Form.

2.6 If applicable, please enter your
COMMON SHAREHOLDER NUMBER
(CSN) and COMPUTERSHARE INVESTOR
SERVICES SHAREHOLDER NUMBER

in the respective boxes provided.

Type of Investor Incorrect Way to Write Name Correct Way to
Write Name
Individual person H SMITH JOHN JAMES SMITH
More than one person | J & M SMITH JOHN SMITH
MARY SMITH
Company ABC ABCLTD
Trusts SMITH FAMILY TRUST JOHN SMITH
PETER SMITH
<SMITH FAMILY
TRUST ACCOUNT>
Partnership JOHN 5MITH & SONS JOHN SMITH
JAMES SMITH
<JOHN SMITH & SONS
PARTNERSHIP ACCOUNT>
C|Lllb5 and SMITH INVESTMENT CLUB JAMES SMITH
gggigfg’;jtec’ <SMITH INVESTMENT
Il CLUB ACCOUNT>




2.7 If you receive interest or dividend
payments from Computershare investor
Services Limited by direct credit and wish
the dividend payments from the Perpetual
Preference Sharas to be direct credited to the
same acceunt, your dividends will be direct
credited 1o this account and you DO NOT
need to complete this section. If not, please
complete the details required under either
Option 1 to credit your DIVIDENDS directly
to an account with your bank or Option 2 to
receive your DIVIDENDS by cheque to your
postal address.

2.8 Read the declaration carefuily and

SIGN AND DATE the Application Form. It
must be signed by all applicants persanally.
Companies or other bodies corporate must
sign the same way as they would sign a
formal deed or other formal legal document.
Applications may, in either case, be executed
by an attorney. if your Application Form

is signed by an attorney, the power of
attorney dacument is not required to be
lodged, but the attorney must compiete the
non-revocation certificate on the reverse

of the Application Form. Joint applicants
must all sign the Application Form.

3. PAYMENT

3.1 Payment must accompany each
Application Form. Payment must be made
by cheque drawn on a New Zealand bank,
for New Zealand dollars, for immediate
value. Post-dated cheques will not be
accepted. Please ensure that the total of the
cheque equals the amount payable. Make
the cheque payable to “ASB Capital No. 2
Offer” and cross it “Not Transferable”.

3.2 Sufficient cleared funds should be
held in your account for the cheque to
be paid, as cheques returned unpaid
are likely to result in your application
being rejected or your allotment being
cancelled. Staple your cheque to the

Application Farm. Institutional investors
must pay in immediately cleared funds.

4. DIVIDEND PAYMENTS

4.1 Dividends will accrue from the date your
application is processed by Computershare
Invastor Services Limited. The first dividend
payment will be on 15 February 2005.
Dividends are payable quarterly on each

15 February, 15 May, 15 August and

15 December or if any such day is not a
Business Day, the next Business Day.

5. CLOSING YIME

5.1 Applications must be received by
no later than 5.00 pm New Zealand
time on 21 December 2004 unless this
date is varied by ASB Capital Na. 2.

6. LODGING OF APPLICATIONS

6.1 Applications cannot be revoked or
withdrawn. Application Farms must be
mailed ar delivered with payment to arrive

before 5.00 pm on 21 December to:

ASB Capital No. 2 Limited Offer
C/- ASB Secutrities Limited
Level 13, ASB Bank Centre

135 Albert Street

PO Box 35

AUCKLAND

Or

if you recaived a firm allocation from an
NZX Primary Market Participant, please
send your Appfication Form to that

NZX Primary Market Participant. The
Application Form must be delivered to
that NZX Primary Market Participant in
time to enable it to be forwarded to the
Registrar before the Closing Time.

6.2 Please lodge your Application Form
AS SOON AS POSSIBLE. There may not
be any public pool and any applications
received directly by the Registrar

will be forwarded to the Organising
Participant to process at its discretion.




ASB Capital No. 2 Limited Application Form

(ATTACH CHEQUE HERE:

COMPLETING THE APPLIC ATION FORM - Raad the combined Investrment Staternent and Prospoctus and in particular the saction " Answers 0 irportant guestions casefudly betore
applying for Perpetual Preferenice Shares and lodging this Apphoasion Form.
Broker's Stamp
This Application Farm constitutes an Offer to acquire ASE Capital No. 2 Limited Perpetual Preferenca Shares as described in the combined Investment Statement and Prospectus
prepared as at and dated 24 November 2004, ASRB Securities

Completed Apalication Forms, together with payment of the application money payable in respect of the Perpetual Preference Shares applied for, rmust be received by Limited

ASB Cagital No. 2 Limted, £/~ ASB Securities Ltd, PC Box 35, Auckland by the Closing Time or if you have received a firm allocation from an N2X Primary Market Participant, ASBA

this should be returned to that NZX Primary Market Participant in time for it to be forwarded to the Registrar before 5.00 pm on Tuesday, 21 December 2004 {or such other
- ) - ‘ Auckland

Closing Time as ASE Capital No. 2 Limited may determing).

This Application Form must not be issued, Circulated or distributed to any person unless accompanied by the combined Investment Statement and Prospectus.

This Cffer is made to New Zeatand resident investors oniy. Advisor Code

Please refer to the instructions on the reverse of this Application Farm, and on pages 62 to 64 for informatian regarding its complehon and lodgemant,

INVESTCR DETAILS APPLICATION AMOUNT
Please print in block letters. Flease enter namel(s) in full {including first names) {Minimum of $5,000, and thereafter in increments of $1,000)
TITLE FIRST NAMES PRINCIPAL AMQUNT OF PERPETUAL PREFERENCE SHARES APPLED FOR:

Lol [ [ ]

GENDER SURNAME {41.00 = 1 Perpatyal Preference Share.)
] Cheques must be payable to "A5B Capital No. 2 Offer” and crossed not

transferahle’. Payment must be made in New Zealand doliars and drawn on
a registerad! New Zeafand bank. Cheques must not be post-dated.

TITLE FIRST NAMES

oazol
IRD NUMBER

GENDER SURMAME

| |

If you hold a current Resident Withholding Tax Exemption D

t

(N S U

FIRST NAMES Certificate, please tick (+) this box and attach a copy of the certificate.
GENDER SURNAME COMMON SHAREHOLDER AND SHAREHOLDER NUMBERS
%]
m [ l If you have been issuad with a Common Shareholder
C CRPORATE NAME Number {CSN), please enter that number:

| | ]

POSTAL ADDRESS {including post code): If you already hold shares in a New Zealand company which has

Computershare Investor Services Limited as its share registrar, please

enter the sharehoider number that appears on your FASTER statement

| ]

TELEPHONE HOME TELEPHONE WORK

( ) ‘ ‘ ( ) T DIVIDEND PAYMENT DETAILS

CONTACT Nat/C EMAIL {optionah If you currently receive interest or dividend payments from D
l l I Computershare Investor Services Limited by direct credit and wish the
AGREEMENT OF TERMS dividend payments from the Perpetual Preference Shares to be direct

credited to the same account, please tick here and DO NOT complete
e irrevocably apply for the Issue of Perpetual Preference Shares

shown above (or such lesser amount as ASB Capital No. 2 may allot
and allocate to me/us) an the terms and conditions set out in the (PLEASE COMPLETE QNLY GNE OFTION)
combined Investment Statemant and Prospectus, Trust Deed and the
Application Form. laiwve confirm the information lAwe have given on

the section below,

OPTION 1 - Divect credit Lo bank account

New Zealand Bank Account Name:

this Application Form is trug and correct. | 7
SIGNATURE SIGNATURE SIGNATURE New Zealand Bank Account Nujmber

( IL ] [ 4| Bank Branch Acceunt Number Suffix
DATE DATE DATE

I I JL ] OPTION 2 - Pay by chegue to my postal adress as stated above D

PRIVACY ACT

Your personal information will be held by ASB Securities Limited, PO Box 35 Auckland, for the purposes of processing your application and contacting you in relation to
this limited public preference share cffer, and any other future investment opportunities. Under the Privacy Act 1993, you have rights of access te, and correction of, this
information. Sending your personal information 1o Us indicates your acceptance of the Privacy Act provisions detailed above,




TERMS AND CONDITIONS OF APPLICATION
1.1 Bysigning this Application Form the applicant:

ay offers to subscribe for ASB Capital No. 2 Perpetual Preference Shares on the terms set out in the combined Investment Statement and
Prospectus dated 24 November 2004, this Application Form and the application instructions on pages 62 tc 64 of this document.

b} acknowiedges that this form was distributed with the combined Investment Statement and Prospectus; and

¢) acknowledges that he/she/it has read and understoad the combined Investment Statement and Prospectus, and the Privacy Act 1993
statements contained in the section entitled “Application Instructions”.

1.2 Applicants must pay for the Perpetual Preference Shares applied for in this Application Form by attaching a cheque to the Application Form.
1.3 An application cannot be withdrawn or revcked.
1.4 ASB Capital No. 2 reserves the right to decline any application, in whaole or in part, without giving any reason.

1.5 FASTER statements for the Perpetual Preference Shares will be dispatched to successful applicants as soon as practicable after allotment,
but in any event no later than six Business Days after allotment.

1.6 Applicants must conform with the application instructions in the section of the combined Investment Statement and Prospectus entitled
“Application Instructions”.

1.7 Joint applications must ke signed by all applicants. Only the address of the first named of the joint applicants will be recorded on the
Perpetual Preference Share register and all notices and communications will be sent to that address.

1.8 If the Application Form is signed by an attorney, the non-revocation form below must be completed.

1.9  Terms defined in the comhbined Investment Staternent and Prospectus have the same meaning in this Application Form. This Application
Form, the Offer and any contract arising out of its acceptance is governed by New Zealand law.

1.10 The first dividend payment on Perpetual Preference Shares which are allotted will be calculated as from the date subscription monies are
banked by ASB Capital No. 2. That means that the first dividend will be different for different Perpetual Preference Shares. The applicant
acknowledges that if Perpetual Preference Shares are allotted to the applicant, the first dividend will Ge calculated in this way. By signing
this application form, for the purposes of section 53 of the Companies Act 1993 the applicant waives the right to receive any dividend
calculated in respect of a period before the date the applicant's subscription monigs are banked.

CERTIFICATE OF NON-REVOCATION OF POWER OF ATTORNEY
(Only complete if the Appilication Form is to be signed by an attorney of the applicant)

|,| Tof(

(Name ot Attorney) {Address and Occupation of Attorney)

hereby certify that:

1. By Power of Aftorney dated

{Date af Power of Altorney and name of person for whom Attarney Is signing}

0f|

tAddress and occupation of person for whom Attorney 15 signing}
(“The Donor"} appeointed me his/her/its attorney on the terms and conditions set out in that Power of Attorney.

2. | have completed and executed this application for Perpetual Preference Shares as attorney under that Power of Attorney and pursuant to the
powers thereby conferred upon me.

3. At the date of this certificate | have not received any notice or information of the revocation of that Power of Attorney, whether by the death
or dissciution of the Donor or atherwise,

Signature of Attorney:

Signed at ‘this [ l day of| 2004




ASB Capital No. 2 Limited Application Form

{ATTACH CHEQUE KERE)

COMPLETING THE APPLICATION FORM - Read the combired invesiment Staternent and Frospecius and in particslar the secnon "Answrs 1o important questions” carefully belure
applying for Perpetual Prelerence Shares and lodging this Application Farm,

Broker's $tamp
This Application Form constitutes an Offer to acquire ASE Canital No. 2 Limited Petpetual Preference Shares as described i1 the combined Investment Statement and Praspectus

prepared as at and dated 24 November 2004,

Completed Application Forms, together with payment of the application roney payable in respect of the Perpetual Preference Shares applied for, rust be received by

ASB CapHal No. 2 Limited, €/~ ASB Securities Ltd, PO Box 35, Auckland by the Closing Time or if you have received a firm allocation fram an NZX Primary Market Participant,
1his should be returned to that NZX Primary Market Participant in time far it ta bo forwarded to the Registrar hefore 5.00 pm on Tuesday, 21 Decemmber 2004 (ar such other
Clasing Time as ASB Capital Mo. 2 Limited may determine}.

This Applicatian Form must not be issued, circulated ar distributed o any persan unless accompanied by the combined Investment Statement and Prospectus.
This Offer is made ta New Zealand resident investors anly. Advisor Code

Please refer Lo the instructions an the reverse of this Applicatian Form, and an pages 62 to 64 for inlormation regarding its completion and fodgemeant.

INVESTOR DETAILS APPLICATION AMOUNT

Please print in block letters. Please enter name(s} in full (including first names} {Minimum of 5,000, and thereafter in increments aof §1,000)

TITLE FIRST NAMES PRINCIPAL AMOUNT OF PERPETUAL PREFERENCE SHARES APPLIED FOR:
[ | | s

GENDER SURNAME ($1.00 = 1 Perpetual Prefererca Share.)

{ ‘ Cheques must be payable to “ASE Capital No. 2 Offer” and crossed ‘not
transferable’. Payment must be made in New Zealand doflars and drawn on
a registered New Zealand bank. Cheques must not be post-dated.

TILE FIRST NAMES
M [Mrs | [Miss|| bAs
H’——‘ ‘ ] IRD NUMBER
GENDER SURNAME | '
If you hold a current Resident Withholding Tax Exemption D
|F'R5T MNAMES ‘ Certificate, please tick (v) this box and attach a copy of the certificate.
GEMDER SURNAME COMMON SHAREHOLDER AND SHAREHOLDER NURMBERS

][]

I ‘ If you have been issued with a Common Shareholder

Number (CSN), please enter that number:

CORPORATE NAME

FOSTAL ADDRESS {including post code): If you already hold shares in a New Zealand company which has
Computershare Investor Services Limited as its share registrar, please
enter the shareholder number that appears on your FASTER statement:

TELEPHONE HOME TELEPHONE WORK

« ) {3

L ] l | DIVIDEND PAYMENT DETAILS

[ ONTACT NAME ] IEMA"‘ {optional | If you currently receive interest or dividend payments from D
Computershare Investor Services Limited by direct credit and wish the
dividend payments from the Perpetual Preference Shares to be direct

AGREEMENT OF TERMS Py P

_ credited to the same account, please tick here and DO NQT complete
IAwe irrevocably apply for the Issue of Perpetual Preference Shares

shown above (or such lesser amount as ASB Capital No. 2 may allot
and allocate to mefus) on the terms and conditions set out in the
combined nvestment Statement and Prospectus, Trust Deed 2nd the
Application Form. e confirm the information liwe have given on

the section below.

{PLEASE COMPLETE ONLY ONE OPTION)}

OPTION 1 - Diract credit 1o bank account

New Zealand Bank Account Name:

this Application Form is true and correct. I ]
SIGNATURE SIGNATURE SIGNATURE New Zealand Bank Account Number

[ ‘ l “ , Bank Branch Account Number Suffix
DATE DATE DATE

| ‘ ‘ ‘ | | OPTION 2 - Pay by chegue te my postal address as stated above [I

PRIVACY ACT

Your personal information will be held by ASB Securities Limited, PO Box 35 Auckland, for the purposes of processing your application and contacting you in relation to
this limited public preference share offer, and any other future investrment apportunities. Under the Privacy Act 1993, you have rights of access to, and correction of, this
infarmation. Sending your persanal information to us indicates your acceptance of the Privacy Act provisions detailed above.




TERMS AND CONDITIONS OF APPLICATION
1.1 By signing this Application Form the applicant:

a) offers to subscribe for ASB Capital No. 2 Perpetual Preference Shares on the terms set out in the combined Investment Statement and
Prospectus dated 24 Navembar 2004, this Application Farm and the application instructions on pages b2 to 64 of this document.

b} acknowledges that this form was distributed with the combined Investment Statement and Prospectus; and

o) acknowledges that he/she/it has read and understood the combined Investment Statement and Prospectus, and the Privacy Act 1993
statements contained in tha section entitled “Application instructions ™.

1.2 Appiicants must pay for the Perpetual Preference Shares applied for in this Application Form by attaching a chegue to the Application Form,
1.3 An application cannot be withdrawn or revoked.
1.4  ASB Capital No. 2 reserves the right to decline any application, in whole or in part, without giving any reascn.

1.5 FASTER statements for the Perpetual Preference Shares will be dispatched to successful applicants as socn as practicable after allctment,
but in any event no later than six Business Days after allotment.

1.6 Applicants must conform with the application instructions in the section of the combined Investmeant Staterent and Prospectus entitled
“Application Instructions”.

1.7 Ioint applications must be signed by ail applicants. Only the address of the first nameg of the joint applicants will be recorded on the
Perpetual Preference Share register and all notices and communications will be sent to that address.

1.8 If the Application Form is signed by an attorney, the nen-revocation form below must be completed.

1.9 Terms defined in the combined Investrment Staterment and Prospectus have the same meaning in this Application Form. This Application
Farm, the Offer and any cantract arising out of its accaptance is governed by New Zealand law.

1.10 The first dividend payment on Perpetual Preference Shares which are aflotted will be calculated as from the date subscription monies are
banked by ASB Capital No. 2. That means that the first dividend will be different for different Perpetual Preference Shares. The applicant
acknowledgas that if Perpetual Preference Shares are allotted to the applicant, the first dividend will be calculated in this way. By signing
this application form, for the purposes of section 53 of the Companies Act 1993 the applicant walves the right to receive any dividend
calculated in respect of a period before the date the applicant’s subscripticn monies are banked.

CERTIFICATE OF NON-REVOCATION OF POWER OF ATTORNEY
(Only complete if tha Application Form is ta be signed by an attorney of the applicant)

|,‘ Wofi:

{Name aof Atlorney) {Address and Qccupation of Attorney)

hereby certify that:

1. By Power of Attorney dated [ Ir J

{Date of Power of Attorney and name of person for whom Attorney 15 sighing)

of [ |

{Address and occupation of person for whom Attorney is signing)

{“The Donor”) appointed me hisfheatfts attorney on the terms and conditions set out in that Power of Attorney.

2. | have completed and executed this application for Perpetual Preference Shares as attorney under that Power of Attarney and pursuant to the
powers thereby conferred upon me.

3. At the date of this certificate | have not received any notice or information of the revocation of that Power of Attorney, whether by the death
or dissolution of the Donor or otherwise,

Signature of Attorney:

Signed at r !this | |day oft 2004




DIRECTORY

ISSUER - ASB CAPITAL
NO. 2 LIMITED

Diirectars of ASE Capital No. 2 Limtited:
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ﬂERNST& YOUNG & Ernst & Young & Telephone: 09 377 4790

41 Shortland Street International; +64 9 377 4790
PO Box 2146 Fax: 09 309 8137
Auckland International; +64 9 309 8137

New Zealand

24 November 2004

Board of Directors

ASB Capital No. 2 Limited
PO Box 35

AUCKLAND

Dear Directors

This report is issued in respect of the public offer by ASB Capital No. 2 Limited (“the Company™) of up
to 350 million perpetual preference shares in the Company, in terms of the Investment Statement and
Prospectus to be dated on 24 November 2004.

Directors’ Responsibilities

The directors are responsible for the preparation and presentation of the forecasts of the Company for the
period ending 24 November 2005, including the assumptions on which the forecasts are based, as
required by clause 10 of the First Schedule to the Securities Regulations 1983 (the “First Schedule™).

Auditor’s Responsibilities

We are responsible for reporting, in accordance with clause 42(2) of the First Schedule, on the forecasts
for the period ending 24 November 2005.

This report has been prepared for inclusion in the Investment Statement and Prospectus for the purpose of
meeting the requirements of clause 42 of the First Schedule. We disclaim any assumption of
responsibility for reliance on the forecasts for any other purpose other than that for which they were
prepared. In addition, we take no responsibility for, nor do we report on, any part of the Investment
Statement and Prospectus not mentioned in this report.

Other than in our capacity as auditor we have no relationship with, or interest in, the Company.

Basis of Opinion

We have examined the forecasts to confirm that, so far as the accounting policies and calculations are
concerned, they have been properly compiled on the footing of the assumptions made or adopted by the
directors of the Company and are presented on a basis consistent with the accounting policies normally
adopted by ASB Bank Limited. The assumptions relate to future events. However, we are not in a
position to, and do not express an opinion on, these assumptions on a stand-alone basis.
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Unqualified Opinion

In our opinion the forecasts on page 57, so far as the accounting policies and calculations are concerned,
have been properly compiled on the footing of the assumptions made or adopted by the directors of the
Company set out on page 57 and are presented on a basis consistent with the accounting policies adopted
by ASB Bank Limited.

Actual results are likely to be different from the forecast financial information since anticipated events
frequently do not occur as expected and the variation could be material. Accordingly we express no
opinion as to whether the financial forecasts will be achieved.

We completed our work for the purposes of this report on 24 November 2004 and our unqualified opinion

1s expressed as at that date.

Yours faithfully

g«s& "’_%p wﬁ

ERNST & YOUNG
Auckland, New Zealand
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41 Shortland Street International: +64 9 377 4790
PO Box 2146 Fax: 09 309 8137
Auckland Internatianal: +64 9 309 §137

New Zealand

24 November 2004

The Directors

ASB Capital No. 2 Limited
PO Box 35

AUCKLAND

Dear Sirs

We hereby consent to the inclusion of our report dated 24 November 2004 in the
prospectus of ASB Capital No. 2 Limited dated 24 November 2004 in the form and the
context in which it is included.

Yours faithfully
ERNST & YOUNG

Y-

e

Gordon A Fulton
Partner

NON TRANSFERABLE
COMPANIES OFFICE

2 4 NOV 2004

NC Ministry of Economic Dmlofmanl NZQ
Weslipac Wellington 0180 -B&FIB-AS‘::EI’and
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REGULATION

22 November 2004

Registrar of Companies
Private Bag
AUCKLAND

Dear Sir

ASB Capital No. 2 Limited — Offer of up to $350 million Perpetual Preference Shares ($250
million with over subscriptions of up to $100 million)

New Zealand Exchange Limited (“NZX"”) hereby confirms that in terms of Regulation 23(2)
of the Securities Regulations 1983, application has been made to NZX for permission to list
the securities the subject of the above prospectus, and all the requirements of NZX relating
thereto that can be complied with on or before the date of the prospectus have been duly
complied with. However, NZX accepts no responsibility for any statement in this

prospectus.

NEW ZEALAND EXCHANGE LIMITED. LEVEL 9, ASB BANK TOWER, 2 HUNTER STREET, PO BOX 2959, WELLINGTON, NEW ZEALAND.
Phone +64 4 472 7599 Fax +64 4 406 2893 www.nzx.com Page 1 of 1



NO. OF COMPANY: 1573605

APPOINTMENT OF AGENT TO SIGN PROSPECTUS
{Pursuant to Sectlon 41(b)(i) of the Securities Act 1978)

NAME OF COMPANY: ASB Capital No. 2 Limited
PRESENTED BY: Russell McVeagh

I, John Antonie te Wechel being a director of ASB Capital No. 2 Limited
("the Company”) in its capacity as Issuer of the Prospectus for the offer of
Perpetual Preference Shares by ASB Capital No. 2 Limited, authorise John
William Duncan or Peter Sidney Hall, both of Auckland, to sign on my behalf
as my agent:

The Investment Statement and Prospectus for ASB Capltal No. 2
Limited, which is intended to be dated on or about the 24™ day of
November 2004.

DATED 33 NOVENGER 2004

AP 7

John A te Wechel




NO. OF COMPANY: 398445

APPOINTMENT OF AGENT TO SIGN PROSPECTUS
(Pursuant to Section 41(b)(ii) of the Securities Act 1978)

NAME OF COMPANY: ASB Bank Limited

PRESENTED BY: Russell McVeagh

I, Leslie Gordon Cupper being a director of ASB Bank Limited (“the
Company”) in its capacity as promoter of the Prospectus for the offer of
Perpetual Preference Shares by ASB Capital No. 2 Limited, authorise Gary
James Judd or Graham Hugh Burrett, both of Auckland, to sign on my
behalf as my agent:

The Investment Statement and Prospectus for ASB Capital No. 2

Limited, which is intended to be dated on or about the 19" day of
November 2004.

DATED /7NWM 2004
A M\

L G Cupp&r,




NO. OF COMPANY: 398445

APPOINTMENT OF AGENT TO SIGN PROSPECTUS
{Pursuant to Section 41(b)(ii) of the Securities Act 1978)

NAME OF COMPANY: ASB Bank Limited

PRESENTED BY: Russell McVeagh

I, Stuart lan Grimshaw being a director of ASB Bank Limited (“the
Company”) in its capacity as promoter of the Prospectus for the offer of
Perpetual Preference Shares by ASB Capital No. 2 Limited, authorise Gary
James Judd or Graham Hugh Burrett, both of Auckland, to sign on my
behalf as my agent:

The Investment Statement and Prospectus for ASB Capital No. 2
Limited, which is intended to be dated on or about the 19" day of
November 2004.

 DATED /0 November 2004

~

S/ G’b@};haw



NO. OF COMPANY: 398445

APPOINTMENT OF AGENT TO SIGN PROSPECTUS
(Pursuant to Section 41({b)}{ii} of the Securities Act 1978)

NAME OF COMPANY: ASB Bank Limited

PRESENTED BY: Russell McVeagh

I, Jonathan Peter Hartley being a director of ASB Bank Limited (“the
Company”) in its capacity as promoter of the Prospectus for the offer of
Perpetual Preference Shares by ASB Capital No. 2 Limited, authorise Gary
James Judd or Graham Hugh Burrett, both of Auckland, to sign on my
behalf as my agent:

The Investment Statement and Prospectus for ASB Capital No. 2

Limited, which is intended to be dated on or about the 19" day of
November 2004.

DATED 5 Nevember 2¢c4

Jo er Hartley



NO. OF COMPANY: 398445

APPOINTMENT OF AGENT TO SIGN PROSPECTUS
{Pursuant to Section 41(b)(ii} of the Securities Act 1978)

NAME OF COMPANY: ASB Bank Limited

PRESENTED BY: Russell McVeagh

|, Garry Lynton Mackrell being a director of ASB Bank Limited (“the
Company”) in its capacity as promoter of the Prospectus for the offer of
Perpetual Preference Shares by ASB Capital No. 2 Limited, authorise Gary
James Judd or Graham Hugh Burrett, both of Auckland, to sign on my
behalf as my agent:

The Investment Statement and Prospectus for ASB Capital No. 2

Limited, which is intended to be dated on or about the 19" day of
November 2004.

DATED /o Novewmiu Teoy

% :
@Mackreﬂ
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DEED dated 24 November 2004

PARTIES

ASB HOLDINGS LIMITED {‘the Company”)
THE NEW ZEALAND GUARDIAN TRUST COMPANY LIMITED (“Trustee”)

ASB CAPITAL NO. 2 LIMITED ("ASB Capital")

INTRODUCTION

A, ASB Capital has issued certain perpetual preference shares.

B. The Company wishes to grant certain covenants, and security, in favour of the holders
from time to time of the perpetual preference shares referred to in paragraph A,

C. The Trustee has accepted appointment to act as trustee on behalf of the holders from
time to time of those shares.

D. ASB Capital is party to this deed in order to give certain covenants in favour of the
Trustee.

COVENANTS

1. INTERPRETATION

1.1

768391 v2

Definitions: In this deed unless the context otherwise requires:

"APRA Event" means the occurrence in respect of Commonwealth Bank, of one or
more events described in paragraph 4 of a document published by the Australian
Prudential Regulation Authority entitted "Guidance Note - AGN 111.3 - Criteria for
Capital Issues Involving Use of Special Purpose Vehicles" dated July 2003 as that
document may be amended, novated, supplemented or replaced from time to time.

"ASB Bank' means ASB Bank Limited.

"ASB Bank Preference Shares" means perpetual preference shares identified as "ASB
Bank 2004 Preference Shares" issued by ASB Bank in December 2004 and thereafter
and held by the Company.

‘ASB Capital Loan” means a loan or loans made or to be made by ASB Capital to the
Company, whereby ASB Capital has lent or will lend to the Company the proceeds of
issue of the Preference Shares.

“‘ASB Capital Security Interest” means a security interest in the ASB Bank Preference
Shares granted by the Company in favour of ASB Capital, to secure the ASB Capital

Loan, which ranks after the security interest granted by this deed in favour of the
Trustee.

‘Business Day’ means any day other than a Saturday, Sunday, or a statutory public
holiday in New Zealand.

"Commonwealth Bank" means Commonwealth Bank of Australia Limited.

“Collateral" has the meaning in clause 4.1.
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"Constitution" means the constitution of ASB Capital.
"Default’ means any event specified in clause 13.1.

"Date of Enforcement” means the date on which the security created by this deed is
enforced by the Trustee.

"Distribution” has the meaning in section 2(1) of the Companies Act 1993.

"Dividend" means any dividend on the Preference Shares payable pursuant to Article
4.2 of the Terms.

“Dividend Payment Date” has the meaning in the Terms.
"Dividend Period” has the meaning in the Terms.

"Holder" in respect of a Preference Share means a person whose name is entered in
the Register as the holder for the time being of that Preference Share.

“Liquidation” means, in relation to a company, either:

{a) the process of liquidation provided for in Part XVI of the Companies Act 1993;

or

{b) its becoming subject to statutory management under the Corporations
(Investigation and Management) Act 1988 or the Reserve Bank of New
Zealand Act 1989,

“PPSA” means the Personal Property Securities Act 1990.

"Preference Share" means a perpetual preference share issued by ASB Capital on the
terms recorded in the Terms.

"Receiver" means a receiver, or receiver and manager, appointed under this deed.
"Register" means the share register of ASB Capital.

“Registered Address" in respect of a Holder means the address of that Holder for the
time being recorded in the Register.

“Rights” has the meaning in clause 4.1,

"Secured Money" means ali amounts of any nature which the Company is or may at
any time become liable (whether actually or contingently) to pay or deliver to the Trustee
(whether as trustee for the Holders, on its own account, or otherwise).

“Special Resolution” means a special resolution (as defined in section 2 of the
Companies Act 1993) of Holders.

"Terms” means the rights, privileges, limitations and conditions of the Preference
Shares recorded in the Constitution and set out in the appendix to this deed.

"Transfer" means, in relation to ASB Bank Preference Shares or Rights, a transfer
thereof duly signed by the Company with the name of the transferee, date, and
consideration left blank, but otherwise in proper form for registration by ASB Bank.

Interpretation: Unless the context otherwise requires or specially otherwise stated, in
this deed.:
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(a) headings are to be ignored,

(b) "including" and similar words do not imply any limitation,

{c) references to any form of law is to New Zealand law, including as amended or
re-enacted;

(d) if a party comprises more than one person, each of those person's liability is

joint and several;

(&) references to a party or a person includes any form of entity and their
respective successors, assigns and representatives;

H every right, power and remedy of a party remains unrestricted and may be
exercised without prejudice to each other at anytime;

(¢} singular includes plural and vice versa,;

{h) references to a gender covers any gender,

(i) amounts are in NZ§;

) New Zealand time and dates apply;

(k) any word or expression cognate with a definition in this deed has a meaning

corresponding or construed to the definition;

{n references to sections, clauses, schedules, annexes or other identifiers are to
those in this deed,

(m) references to a document or agreement includes it as varied, novated or
replaced:

(n) each schedule and any other attachment is part of this deed;

(0) the expressions “attach”, “document of title”, “investment security”,

‘proceeds” and “security interest’ have, if and where used, the respective
meanings given to them under, or in the context of, the PPSA.

COVENANT - DIVIDENDS

Unpaid Dividends: [f:

(a) a Dividend is payable in respect of the Preference Shares pursuant to Article
4.2 of the Terms; and

(b) payment of that Dividend is not cancelled pursuant to Article 4.7 or Article 4.9
of the Terms; and

(c) within five Business Days after the Dividend Payment Date on which that
Dividend is payable, ASB Capital has not paid to each Holder the amount of
that Dividend,

then the Company shall (subject to clause 2.2) pay to the Trustee an amount equal to
the amount of that Dividend in respect of all Preference Shares, or so much thereof as is
unpaid.
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Limitation; The Company has no obligation to make payment under clause 2.1 in
respect of a Dividend if ASB Bank or Commonwealth Bank has given to ASB Capital a
notice of the nature referred to in Article 4.8(c) or Article 4.8(d) of the Terms, except, if
the party which gave that neotice subsequently gives to ASB Capital a notice of the
nature referred to in Article 4.10 of the Terms, in respect of Dividend Periods
commencing after that party gives that notice under Article 4.10 of the Terms, and then
only unless and until any of ASB Capital, ASB Bank or Commonwealth Bank give a
notice under Aricle 4.7 of the Terms.

COVENANT - CAPITAL
Payment in Liquidation: [f:
(2) a Liguidation of ASB Capital is commenced; and

{s}} all Holders do not, within one year after commencement of that Liquidation,
receive in respect of the Preference Shares the amounts payable in respect of
the Preference Shares pursuant to Article 4.13 of the Terms, then (subject to
clause 3.2) the Company shall pay to the Trustee that amount or so much
therecf as is unpaid.

Limitations: Clause 3.1 shall not take effect, and the Company is not required to make
any payment under clause 3.1, and neither the Trustee nor any Holder may take any
proceedings to enforce clause 3.1, unless and until a Liguidation of ASB Bank has
commenced. For the aveoidance of doubt, the Trustee may, after commencement of the
Liquidation of ASB Bank, enforce the covenant in clause 3.1 in respect of an amount

which became payable in the Liquidation of ASB Capital before the commencement of
the Liquidation of ASB Bank.

SECURITY
Security interest: As security for:

(a) the payment or delivery of the Secured Money; and

(b the performance by the Company of all of the Company's other obligations to
the Trustee under this deed,

the Company grants to the Trustee a security interest in:

{c) the ASB Bank Preference Shares:

(d) all;
(i) Distributions; and
{ii) other rights, money or investment securities of any nature,

("Rights") altributable to, or arising from, the ASB Bank Preference Shares;
(e) all proceeds of any ASB Bank Preference Shares or Rights; and
H all documents of title relating to any ASB Bank Preference Shares or Rights,

and all of the Company's present and future rights in relation to the ASB Bank
Preference Shares, Rights, proceeds and documents of title ("Collateral”). So far as it
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concerns each security interest over or in respect of any present or future account
receivable and present and future rights in relation to any account receivable, the
security interest granted shail take effect as a transfer (as “transfer” is used in the
context of and for the purposes of the PPSA),

No disposal: The Company shall not dispose of, or permit the disposal of, or permit
any other security interest (other than the ASB Capital Security Interest) to attach to, any
Collateral.

LIMITED RECOURSE

Limitation on recourse: Notwithstanding anything to the contrary in this deed but
subject to clause 5.2, the following provisions apply:

(a) the Company remains liable in confract to meet the cbligations assumed by the
Company under this deed but the rights of the Trustee and Holders to enforce
those obligations shall be limited in the manner provided in the following
paragraphs;

{b) neither the Trustee nor any Holder shall be entited to enforce payment,
repayment or recovery of any moneys owing to the Trustee or any Holder
under this deed against the Company personally or against any assets or
property of the Company other than the Collateral;

(c) neither the Trustee nor any Holder shall, in relation to any obligation of the
Company under this deed, obtain any judgment or seek or attempt to obtain
any judgment for payment by the Company of any money in relation to any
breach of this deed;

() the Trustee’s and each Holder's rights of recovery against the Company shall
be limited {¢ the Collateral,

provided that nothing in this limited recourse provision prevents the Trustee from:

(i) exercising the Trustee's rights under this deed insofar as they enable
the Trustee to exercise the Trustee's security rights in relation to the
Collateral;

(iiy seeking or obtaining an injunction or restraining order to restrain any

breach of this deed or any security, or obtaining any declaratory relief,

Trustee's remuneration: Clause 5.1 does not apply to the obligation of the Company
to pay to the Trustee or any Receiver amounts described in clause 12.1.

COVENANTS OF COMPANY

Covenants: The Company shall:

(a) comply with all laws and all governmental requirements and orders so that
neither the Collateral nor the security interest under this deed are adversely
affected;

{b) promptly notify the Trustee of any matter adversely affecting a material part of

the Coilateral, and of any Default;

(c) promptly deposit with the Trustee:
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0] documents of title (if any) to the ASB Bank Preference Shares and
any Rights;
(i) if required by the Trustee, a Transfer {or such number of separate

Transfers as the Trustee may require} in respect of the ASB Bank
Preference Shares and any Rights; and

{iii) any certificates or documents of title issued by ASB Bank in
substitution for, or replacement of, any of the certificates or
documents of title referred to in clauses 6.1(c)(i) and (ii);

(d) do all other things which the Trustee reasonably requires to enable the Trustee
to:
(i} ensure that the Collateral is subject to an effective security interest

having first priority (including, but not limited to, providing details of
any Collateral, and delivering any Collateral to the Trustee where
possession of that Collateral by a third party may have the result that
the interest of that third party in that Collateral would take priority over
the interest of the Trustee); and/or

(i} assist the Trustee in exercising any of the Trustee's rights or powers
under this deed, whether on enforcement of the security interest
(including, but not limited to, the sale of any of the Collateral) or
otherwise, including, but not limited to, exercising all rights of
inspection, requesting all information and taking all necessary copies,
which the Company is entitfed to exercise, request or take and, for the
purposes of section 216 of the Companies Act 1993, the Company
hereby authorises the Trustee to inspect those records of ASE Bank
which the Company is entfitled to inspect by virtue of that Act.

(e) Whenever requested, provide the Trustee, any Receiver or any other person
appointed by the Trustee, within a reasonable time, any oral or written
information relating to its business or affairs which the Trustee may reasonably
require.

Further assurance: Without limiting in any way any other provisions of this deed, the
Company shall deliver to the Trustee any transfer, assignment, security, instrument, or
other deed or document, and shall do all other things, which the Trustee requires to
enable it to:

{a) ensure that the Collateral is subject to an effective security interest and/or
charge (as applicable) having first priority; and/or

{b) exercise, or facilitate the exercise of, all or any of the rights, powers and
remedies conferred on the Trustee or any Receiver by, or pursuant to, this
deed or by law, whether on enforcement of the security interest or charge
(including, but not limited to, the sale of any of the Collateral} or otherwise,

and, for the purposes of this clause, a certificate signed by the Trustee to the effect that
any particular transfer, assurance or other thing required by it is required shall be
conclusive evidence of the fact.

DISTRIBUTIONS

Before defauit: Untit a Default occurs the Company shall:

{a) apply all dividends received by the Company on the ASB Bank Preference
Shares in payment of interest on the ASB Capital Loan;



7.2

8.1

9.1

10.

10.1

10.2

768301 v2

(b apply any other Distributions made in respect of the ASB Bank Preference
Shares in payment of interest on, or repayment of, the ASB Capital Loan.

After default; After a Default has occurred, all Distributions in respect of the ASB Bank
Preference Shares shall be applied by the Trustee in or towards payment of the Secured
Money, and if any such Distribution is received by the Company, the Company shall
promptly pay or transfer it to the Trustee.

INDEMNITY
Indemnity: The Company shall indemnify the Trustee and any Receiver:

(a) for all costs, losses and other liabilities incurred or sustained by the Trustee or
the Receiver in relation to this deed and in exercising any right or recovering
any Secured Money; and

{b) against any claim by any person relating to the Collateral, or the exercise by
the Trustee or the Receiver of any right or power under this deed.

ATTORNEY

Power of attorney: The Company irrevocably appoints the Trustee, every officer of the
Trustee and every Receiver, individually, to be the Company’s attorney (“Attorney”) with
full power to:

(a) (at the Company's expense) do anything which the Company agrees to do
under this deed and anything which, in the Attorney's opinion, is desirable to
protect the Trustee's interests under this deed (even if the Attorney has a
conflict of duty in doing so, or has a direct or personal interest in the means or
result of the exercise of any of the Attorney’s powers); and

(b) delegate the Attorney's powers fo any person for any period and to revoke a
delegation,

and the Company ratifies anything done by the Attorney or any delegate in accordance
with this clause.

REPORTS FOR TRUSTEE

Reporting requirements of ASB Capital: Within three Business Days after each
Dividend Payment Date, ASB Capital shall deliver to the Trustee a certificate, signed by
two directors of ASB Capital on behalf of all directors of ASB Capital, stating:

(i) whether a Dividend was paid on the Dividend Payment Date and, if
not, whether the Dividend was cancelled;

(i) whether a Liguidation of ASB Capital has commenced during the
Dividend Period ending on the Dividend Payment Date;

(iii) whether ASB Capital has complied with the Terms during the
Dividend Period ending on the Dividend Payment Date and, if not,
providing details of the non-compliance; and

Notices: ASB Capital shall provide to the Trustee, at the same time as they are sent to
Holders, copies of any notices or other communications sent by ASB Capital to Halders.
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Reporting requirements of the Company: Within 10 Business Days after 30 June and
31 December in each year, the Company shall deliver to the Trustee a certificate, signed
by two directors of the Company on behaif of all directors, stating whether during the
period commencing on the date of last certificate {(or in the case of the first certificate,
the date of this deed) and ending on the date as at which the certificate is given:

(a) a Default has occurred; and

(b} the Company has complied with its obligations under this deed.

RIGHTS AND POWERS OF THE TRUSTEE
Rights: The Trustee may at any time:

{a) do all things as the Trustee thinks desirable to remedy any default by the
Company or ctherwise protect the Collateral or the security interest or charge
under this deed,

(b) notify ASB Bank of the security interest under this agreement;
{c) after a Default has occurred:
(i) cause itself to be registered as the holder of any ASB Bank

Preference Shares, or as the person entitled to any Rights, in order to
hold those shares or Rights as the secured party under this deed;

(ii) complete and present any Transfer to ASB Bank for registration; and

(iii) complete in favour of any person (including the Trustee itself) who is
purchasing the ASB Bank Preference Shares under the powers given
to the Trustee by this agreement or by law, any Transfer or any other
document signed by or on behalf of the Company.

{d) retain and hold all documents of title and Transfers deposited with the Trustee
in accordance with this deed until the Trustee delivers to the Company a final
release of this deed;

(e) determine whether or not to enforce this deed or any other security or right;

H make any arrangement or compromise with the Company or any other person
which the Trustee thinks fit.

Powers of investment. Any moneys held by the Trustee which are subject to the trusts
of this deed may, at the discretion of the Trustee, be invested in the name of the
Trustee, or its nominee, in any investment whatever, with power to vary such
investments for others of a like nature and to deal with, or dispose of, such investments.
The income arising from all such investments shall, until the Date of Enforcement,
belong to the Company.

Applications to court: The Trustee may, on or at any time after the Date of
Enforcement, apply to the court for an order that the powers and trusts contained in this
deed be exercised under the direction of the court and/or for the appaintment of a
Receiver of the Collateral and/or for any other order or direction in relation to the
execution and administration of the powers and trusts contained in this deed as the
Trustee deems expedient and the Trustee may assent to, approve of, or oppose, any
application to the court made by, or at the instance of, any Holder and shall be



11.4

1.5

768381 v2

10

indemnified by the Company against all costs, charges and expenses incurred by, and
in relation to, any such application or proceedings.

Waiver. Subject to any direction or reguest given pursuant to clauses 14.1 or 15.1 or
otherwise given by the Holders, the Trustee may, at any time, by written notice to the
Company waive, in whole or in part, for a specified period or indefinitely and on such
terms and conditions (if any) as it deems expedient, any breach or anticipated breach by
the Company of any provision expressed or implied in this deed, provided the Trustee is
satisfied that the interests of the Holders will not be materially prejudiced as a result, but
such waiver shall not prejudice the rights of the Trustee or the Holders in respect of any
other breach. Any waiver by the Trustee in accordance with this clause 11.4 shall be
binding on all Holders and the Company shall, if the Trustee considers that the
circumstances warrant such notification and so certifies to the Company, notify the
Holders as soon as reasonably practicable.

Supplemental powers: In addition fo the provisions of the law relating to trustees, and
to faciiitate the discharge of its duties under this deed the following is expressly
declared:

(a) Third party advice: The Trustee may, without liability for loss, obtain and act
on, or decline and elect not to act on:

(i) the opinion or advice of, or any information obtained from, any
barrister, solicitor, valuer, stockbroker, chartered accountant or other
expert, whether obtained by the Company or by the Trustee or
otherwise, and although that opinion or advice may subsequently be
found to contain some errar or not be authentic;

(i) a certificate signed by any two directors of the Company on behalf of
the directors of the Company as to any fact or matter prima facie
within the knowledge of the Company, or certifying that any particular
dealing, transaction, step or thing is expedient or commercially
desirable and not detrimental to the interests of the Holders;

(ifi) the statements contained in any certificate or report given pursuant to
this deed as conclusive evidence of the facts stated in that certificate.

(b) Holders’ resolution: The Trustee shall not be responsible for acting, or
relying, upon any resoiution purporting to have been passed at any meeting of
the Holders which the Trustee believes to have been properly passed even
though it afterwards appears that the resolution is not binding or valid by
reason of a defect in the convening of that meeting, or its proceedings, or for
any other reason.

(c) Subscribers’ money. The Trustee is not responsible for the moneys
subscribed by the applicants for, or by subscribers of, the Preference Shares,
and is not bound to see to the application of any of those moneys.

(d) Defects in title; The Trustee shall not be bound or concerned to examine or
enquire into, or be liable for any defect or failure in, the title of the Company to
any Collateral, whether such defect or failure might have been discovered upon
an examination or enquiry and remedied or not.

(e) Breach: Notwithstanding any other provision of this deed, the Trustee shall
exercise reasonable diligence to asceriain whether or not the Company has
committed any breach of this deed.
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Knowledge of default: The Trustee may assume that the Company is
performing its obligations and will not be deemed to have knowledge of the
occurrence of any breach of this deed unless any of its officers actually
becomes aware that such a breach has occurred or the Trustee has received
written notice from a Holder or the Company stating that such a breach has
oceurred and describing that breach.

Discretion: Except as otherwise expressly provided in this deed, the Trustee:

{i) shall have absolute discretion as to the exercise of all trusts, powers,
authorities and discretions vested in it by this deed and as to the
conduct of any action, proceeding or claim and, provided it has acted
with reasonable care and diligence, it shall not be responsible for any
loss or cost that may resulf from the exercise or non-exercise of a
trust, power, autharity andfor discretion;

(i) may refrain from exercising any discretion, power or authority vested
in it by this deed until it has a direction to act from the Holders given
by Special Resolution and the Trustee shall not be responsible for any
loss or cost that may result from doing so.

Determinations conclusive; As between itself and the Holders, the Trustee
may determine all questions and doubts arising in relation to any provision of
this deed and every such determination, whether made on a question actually
raised, or implied in the acts or proceedings of the Trustee, shall be conclusive
and shall bind the Trustee and the Holders.

Delegation: The Trustee, whenever it thinks it expedient in the interests of the
Helders o do so, may: '

{iy delegate, at any time, to any person, any of the trusts, powers,
authorilies or discretions vested in the Trustee by this deed which
cannot conveniently be exercised by it or through its employees, upon
such terms and conditions and under such regulations (including
power to sub-delegate) as the Trustee thinks fit, and the Trustee shal
not be responsible for any loss incurred by any misconduct or default
on the part of any such delegate or sub-delegate;

(i} authorise such person as it thinks fit to act as its representative at any
meeting; or
(iii) in addition to the exercise of the powers contained in clause 11.3,

apply to the court for directions in relation to any question arising
either before or after the Date of Enforcement.

Interests of foreign Holders: In the exercise of any trust, dufy, power,
authority or discretion under this deed, the Trustee shall have regard to the
interests of the Holders as a whole and shall not have regard to the
consequences of such exercise for individual Holders as a result of the Holder
being, for any purpose, domiciled or resident in, or otherwise connected with,
or subject to the jurisdiction of, any particular country or place other than New
Zealand.

Represent Holders: The Trustee may, either of its own volition or pursuant to any
directions or in accordance with any policy given or indicated by any meeting of Holders,
represent the Holders in any matter concerning them generally.
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No prejudice: The rights, powers, authorities and discretions conferred upon the Trustee
by this deed are without prejudice, and in addition, to any other rights, powers, authorities
and discretions to which the Trustee is at any time entitled (whether under this deed or
by law, contract or otherwise, and whether vested in the Trustee in its capacity as
trustee for the Holders, or otherwise). Unless otherwise expressly provided in this deed,
the Trustee's rights under this deed may be exercised by the Trustee without prior notice
to the Company, any Holder or any other person.

OTHER PROVISIONS RELATING TO THE TRUSTEE

Remuneration:

(a)

©

(d)

The Company shall pay to the Trustee, for its services as Trustee, such
remuneration as is, from time to time, agreed between the Company and the
Trustee, If the Company and the Trustee fail to agree on any amount payable
under this clause, the matter shall be referred to an arbitrator to be appointed
by the parties, if they can agree on one, and otherwise to an arbitrator to be
appointed by the President, for the time being, of the Institute of Chartered
Accountants of New Zealand, in accordance with the Arbitration Act 1996.

The Company shall also pay all expenses (including legal fees on a full
indemnity basis and travelling expenses) reascnably incurred by, or on behaif
of, the Trustee in connection with:

0] the preparation, execution and registration of this deed;

(i) the exercise by the Trustee of any right, power, duty or privilege
conferred by this deed on the Trustee or on any Holder, including the
taking of any expert advice deemed necessary or expedient by the
Trustee;

(iii) any breach or default in the observance or performance by the
Company of any provision of this deed,;

(iv) the convening, and holding, and carrying out of any directions or
resolutions, of any meeting of Holders;

(v) any application under the trusts and provisions of this deed for its
consent to, or approval of, any act or matter; or

(vi) the preparation, execution and registration of any release of this deed.

The remuneration and other amounts payable pursuant to this clause are
payable on demand and shall continue to be payable until the trusts of this
deed are finally wound up, whether or not a Receiver has been appointed or
the trusts of this deed are in the course of administration by, or under the
direction of, the court.

All expenses incurred, and payments made, by the Trustee or any Receiver in
the lawful exercise of the powers conferred by this deed, and all remuneration
payable to the Trustee or to any Receiver, are payable by the Company on
demand, shall form part of the Secured Money, shall be secured by the
security interest and charge under this deed, and shall be satisfied before any
payment is made out of the Collateral to the Holders and, until payment, shall
carry interest at the rate certified by the Trustee to be 2% per annum in excess
of the 90 day bank bill rate fixed on such basis as the Trustee determines.
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Indemnity out of Collateral: Without prejudice to the right of indemnity given to
trustees by law,

(a) the Trustee and every Receiver, attorney, manager, agent or other person
appointed by the Trustee pursuant to this deed shall be indemnified out of the
Collateral in respect of all liabilities and expenses incurred in the execution or
purported execution of the trusts, duties, powers, authorities and discretions of
this deed and against all actions, proceedings, costs, claims and demands in
respect of any matter or thing done or omitted, or in any way relating to this
deed, other than a claim arising out of wilful default, wilful breach of trust or
gross negligence;

{b) the Trustee may retain and pay out of any moneys in its hands arising from the
trusts of this deed all sums necessary to give effect to the indemnity given
under clause 12.2(a) and to pay the remuneration and disbursements of the
Trustee provided for in this deed; and

{c) all moneys payable to the Trustee under this clause 12.2 or otherwise arising in
any way out of, or in connection with, this deed shall form part of the Secured
Money and shall be secured by the security interest and charge under this deed.

Indemnity by Holders: The Trustee is not bound to comply with a request or direction
pursuant to the provisions of clauses 14.1 or 15.1, or its obligations under clause 20.1,
unless the Trustee has first been indemnified to its satisfaction against all actions,
proceedings, claims and demands to which it may be rendered liable, and all costs,
charges, damages and expenses which it may incur, by so deing, and such indemnity
survives release of this deed.

Fiduciary relationship: Nothing expressed in this deed or implied by law prohibits the
Trustee or any of its related companies (in this clause, where the context permits, all
being included in the term “Trustee”) or the officers of the Trustee from being a
sharehoider, stockholder or other creditor of the Company or of any of iis related
companies or from acting in any representative capacity for a Holder. The Trustee may
enter into any transaction with the Company or any of its related companies and is not
accountable to the Holders for any profits arising from any such transaction.

Confidentiality; The Trustee is not required to disclose to any Holder any confidential
financial or other information made available to the Trustee by the Company, unless
ordered to do so by a court of competent jurisdiction.

Retirement: The Trustee may retire at any time, without assigning any reason for doing
s0, upon giving written notice to the Company of not less than 90 days, subject to the
due appointment of a new Trustee and the transfer to that new Trustee of the securities
(if any) collateral to this deed and the moneys and investments held by the Trustee
pursuant to this deed.

Appointment of new Trustee:

(a) The power of appointing a new Trustee or Trustees is vested in the Company
but no new Trustee shall be appointed unless the appointment is first approved
by a Special Resolution.

[(3)] Upon any vacancy in the office of Trustee arising, the Company shall promptly
call a meeting of the Holders for the purpose of approving the appointment of a
new Trustee and, if approval is given, the Company shall exercise its power of
appointment.
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(c) If, within 30 days after receiving nofice of the Trustee’s intention to retire, the
Company fails to call a meeting of Holders in accordance with clause 12.7(b),
or to exercise the power of appainting a2 new Trustee or new Trustees vested in
it by this clause, the Holders may, by Special Resolution, exercise such power
to the exclusion of the Company.

DEFAULT

Enforcement: Subject to clause 11.4, the security created under, and by, this deed
becomes enforceable if any of the following events occur:

(a) a Liquidation of ASB Capital is commenced,

{b) a Liquidation of ASB Bank is commenced;

(c) a Liquidation of the Company is commenced,

{d) the Company fails to comply with any of its ohligations under this deed, and

that failure continues for a period of 20 Business Days after receipt by the
Company of notice from the Trustee specifying the failure and requiring that it
be remedied.

TRUSTEE’'S POWERS ON ENFORCEMENT
Powers on enforcement: At any time after a Default occurs, the Trustee may, and

shall immediately (subject to the provisions of clause 12.3) upon being directed to do so
by a Special Resolution:

(a) require payment to the Trustee of an amount calculated in accordance with
clause 14.2;
{b) {whether or not a Receiver has been appointed) exercise any of the powers of

a Receiver, or which a person would have if appointed as a Receiver under this
deed; and/or

{c) pay any expenses incurred in the exercise of any of such powers out of the
revenue from, or proceeds of realisation of, the Collateral, and the Trustee may
for any such purpose, or for any other purpose expressed or implied in this
deed, borrow or raise money on the security of the Collateral in priority to the
Secured Money, on such terms as the Trustee thinks fit.

Amount: The amount referred to in clause 14.1(a) is the aggregate of:

(a) any part of the Secured Money due and payable by the Company to the Trustee
on the date the Trustee makes a requirement under clause 14.1(a); and

(b) an amount equal to the aggregate amount which wouid be payabie under Article
413 of the Terms if a Liquidation of ASB Capital commenced on the date on
which the Trustee makes its requirement.

For the avoidance of doubt, the Trustee may require payment to the Trustee of any part of
the Secured Money not referred to in clause 14.2(a) or (b) which becomes due and
payable after the Trustee makes a requirement under clause 14.1(a), as and when the
same becomes due and payable.
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No obligation to advise event of default: The Trustee shall not be under any
obligation to advise any Holder of any occurrence of the nature specified in clause 14.1,
or to convene any meeting of Holders, uniess in the Trustee's opinion the occurrence
will or may have a material adverse effect on the interests of the Holders generally.

RECEIVER

Appointment of Receiver. The Trustee may (whether or not the Trustee has exercised
any other power):

(a) at any time after a Default occurs; or
(b) if the Company requests,

appoint any persan or persons to be a Receiver of all or any of the Collateral, and shall
{(subject to the provisions of clause 12.3) appoint 2 person or persons as Receiver upon
being directed to do so by a Special Resolution. The Trustee may remove any Receiver
and may appoint a new Receiver in place of any Receiver who has ceased for any
reason to hold office, or in addition to a Receiver already appointed.

Powers of Receiver: In addition to, and without limiting or affecting, any other powers
and authorities confarred on a Receiver (whether under the Receiverships Act 1983 or
at law or otherwise), a Receiver has the power to do all things in relation to the
Collateral as if the Receiver had absolute ownership of the Collateral. The Receiver
shall, in the exercise of his or her powers, authorities and discretions, comply with any
directions given by the Trustee.

Moneys on trust: Except as otherwise directed by the Trustes, all money from time to
time held by the Receiver which is not required to be retained by the Receiver for the
performance of his or her duties shall be paid to the Trustee to be held by it on the trusts
declared in this deed.

PROTECTION OF TRUSTEE, RECEIVER AND OTHER PERSONS

Accountability; If the Trustee or a Receiver sells any Collateral (whether pursuant to
this deed or otherwise), the Trustee or Receiver shall be accountable only for any
purchase money which that person actually receives.

Protection of persons dealing with the Trustee or Receiver: No person dealing with
the Trustee or any Receiver, or with any person acting on behalf of any of them, shall:

(a) be concerned to enquire whether any power which the Trustee, Receiver, or
person acting on their behalf, as the case may be, is purporting to exercise
have become exercisable (whether by a Default, the proper appointment of a
Receiver, or otherwise), or otherwise as to any matter in connection with the
exercise of any such power; or

(b) see to the application of any amount paid to the Trustee, Receiver, or person
acting on their behalf, as the case may be,

and, in the absence of fraud on the part of that person, such dealing shall be deemed,
so far as regards the safety and protection of that person, to be within the powers
conferred by this deed and to be valid and effective accordingly, and the remedy of the
Company in respect of any irregularity or impropriety whatever in the exercise of those
powers shall be in damages only.
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No liability: The Trustee or a Receiver shall not be liable to account, or for any loss, as
mortgagee in possession and may at any time give up possession of any Collateral.
Neither the Trustee nor a Receiver shall be liable for any losses which may occur in, or
as a result of, the exercise, purported exercise or non-exercise of any of their rights,
powers or remedies.

Concurrent sale or receivership: The Trustee may, upon such terms as it thinks
praoper, join in exercising its powers under this deed with any other secured creditor of
the Company and in particular may, on such terms as it thinks proper, join in appointing
a common Receiver of the Collateral or any part thereof, subject to the Trustee retaining
such priority as is enjoyed by it in respect of the Collateral but with liberty for the Trustee
to make any arrangements it thinks proper for the purpose of ensuring the respective
priorities.

DISTRIBUTION OF PROCEEDS
Application of proceeds: All amounts received by the Trustee or any Receiver,
whether in the exercise of that person's powers or otherwise shall be applied in

accordance with the provisions of the PFSA.

Distribution of funds: All money received by the Trustee pursuant to clause 17.1 and
available for that purpose shall be held and applied:

{a) first, in or towards payment to the Holders, pari passu in proportion to the
amounts owing ta them, of Dividends payable in accordance with the Terms;

{b) secondly, in or towards payment to Holders, pari passu in proportion to the
amounts owing to them, of amounts payable pursuant to Aricle 4.13 of the
Terms;

{c) lastly, subject to the rights of any subsequent encumbrancers, in payment {o

the Company, or such other person or persons as the Company, or any court
of competent jurisdiction on the application of the Trustee, directs.

Payments to ASB Capital: Notwithstanding clause 17.2, if a Liquidation of ASB Capital
has not commenced, the Trustee may at its entire discretion pay to ASB Capital any
amount held by the Trustee, if the Trustee is satisfied at its discretion that that amount
will be applied by ASB Capital in payments to Holders.

Trustee's powers to postpone distribution: If the moneys at any time available under
clause 17.2 are less than 10% of the amounts then owing to Holders, the Trustee may,
in its discretion, invest those moneys and those investments and the inceme from them
may be accumulated until the accumulations and any other available funds amount to a
sum sufficient to pay at least 10% of the amounts then owing to Holders.

Reliance on Register. For the purposes of determining the appropriate payment to be
made to Holders pursuant to clause 17.2, the Trustee may rely absolutely on the
Register.
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ALTERATIONS TO TRUST DEED AND MEETINGS

Trustee may concur in certain alterations: The provisions of this deed may be added
to, or varied, by deed executed by the Company and the Trustee:

(a) without the consent of the Holders, if the addition or variation:

0] is necessary or desirable to correct a manifest error, or to comply with
the requirements of any statute or statutory regulations, or the listing
rules of any stock exchange,

{ii) is of a formal or technical nature;

(iii) in the opinion of the Trustee, is not, or is not likely to become,
prejudicial to the general interests of the Halders;

(iv) in the opinion of the Trustee, is in the interests of the Holders to take
cognisance of a modification to the law in New Zealand; or

(V) is necessary or convenient for complying with any generally accepted
financial market, banking or business practice and, in the opinion of
the Trustee, is appropriate and reasonable in all the circumstances
and is not, and is not likely to become, prejudicial to the general
interests of the Holders; or

(b} with the consent of the Holders given by Special Resolution.

Meetings: Meetings of Holders shall be convened and held in accordance with the
Caonstitution. ASB Capital shall convene a meeting of Holders without delay after
receiving from the Trustee a request in writing to convene a meeting of Holders,
specifying the resolution or resolutions to be considered at that meeting or a request of
Haolders in accordance with section 121{b) of the Companies Act 1993, The Trustee
shall have no liability to any Holder or any other person if the directors of ASB Capital,
having been requested by the Trustee or Holders to convene a meeting of Holders, fail
to do so.

NOTICES

Form and method of service: Any notice, requisition, demand or request under this
deed ("Notice” may be signed by, or on behalf of, the Company, the Trustee or a
Holder, by an officer, employee, agent, attorney or solicitor and may be given to:

(a) a Holder by posting it, postage prepaid and air mail in the case of a Registered
Address outside New Zealand, addressed to the Registered Address of the
Holder;

{b) the Company by delivering it, or posting it in accordance with clause 19.1{(a), to

the registered office of the Company;

(€) the Trustee, by delivering it, or posting it in accordance with clause 19.1(a), to
the office of the branch of the Trustee which normally undertakes and performs
the administration of the trusts of this deed or to its registered office or principal
place of business.

Proof of service: In proving the giving of a Notice by post, it shall be sufficient to prove
that the person sighing has signed for, or on behalf of, the person giving the Notice and
that the envelope containing the Notice was properly addressed, stamped and
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dispatched in the ordinary course of post, and the Notice shall be deemed to be served
on the day following the day of posting.

Notice to joint holders: In the case of joint holders of Preference Shares, a Notice
given to the Holder whose name stands first in the Register shall be deemed to have
been given to all the joint holders.

Notice by Trustee: Any Notice may be given by the Trustee to the Company in
accordance with sections 185 to 189 of the PPSA.

RELEASE, REINSTATEMENT AND REDEMPTION

Release: Subject to clause 20.3, the Trustee shall not be obliged to sign a release of
this deed, or to release any Collateral from this deed, unless the Trustee is satisfied that:

(a) the Trustee has received all of the Secured Money; and

{b) no payment received, or to be received, by the Trustee may be avoided, or
required to be repaid by the Trustee, whether under any law relating to
insolvency or otherwise.

Reinstatement. Subject to clause 20.3, if any payment received or recovered by the
Trustee, a Receiver, or any other person on behalf of the Trustee is or may be avoided,
whether by law or otherwise, then (notwithstanding that the Trustee may have signed a
release pursuant to clause 20.1):

(a) such payment shall be deemed not to have affected or discharged the liability
of the Company under this deed or any other security given by the Company in
favour of the Trustee and the Trustee and the Company shall, to the maximum
extent permitted by law, be restored to the position in which each would have
been if such payment had not been received or recovered; and

{b) the Trustee shall be entitled to exercise all rights which the Trustee would have
been entitled to exercise if such payment had not been received or recovered.

Compulsory Release: If the Trustee receives a certificate, signed by two directors of
the Company on behalf of all directors, stating that

(a) an APRA Event has occurred; and

{b) the ASB Bank Preference Shares will, immediately upon receipt by the
Company of a release of this deed, be transferred to ASB Capital,

the Trustee shall execute and deliver to the Company a complete release of this deed,
the security created by this deed, and the covenants in this deed.

PERSONAL PROPERTY SECURITIES ACT 1999

No consent or subordination: Nothing in this deed shall be construed as:

(a) an agreement to subordinate the security interest under this deed in favour of
any person; or
(b) a consent by the Trustee to any security interest attaching to, or any other

security subsisting over, any Collateral other than the ASB Capital Security
Interest.
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Contracting out of PPSA rights: The Company:

(a) agrees that if, at any relevant time, the Trustee does not at that time have
priority over all other secured parties in respect of any Collateral, then the
Company and the Trustee will, for purposes of section 108(1) of the PPSA, be
deemed, in accordance with the entittement to do so under section 107(1) of
the PPSA, to have contracted out of that section but specifically on the basis
that, as between them and for purposes of this deed and the operation and
application of the PPSA, that section 109(1) (but amended only by the deletion
of the words “with priority over all other secured parties”) is reinstated and
contracted back into;

) agrees that nothing in sections 114(1)(a), 133 and 134 of the PPSA shall apply
to this deed, or the security under this deed; and

{c) waives the Company’s right to do any of the foliowing:
0] object to the Trustee's proposal to retain any Collateral under section
121 of the PPSA,;
(i redeem any Collateral under section 132 of the PPSA.

Name change: |f the Company wishes to change its name, it shall give the Trustee
notice of the new name not less than 15 Business Days before the change takes effect,
and shall do all things necessary to ensure that the security interest under this deed is
maintained.

MISCELLANEOUS

Other securities: This deed is collateral to each other security (whenever executed or
given) which is at any time held by the Trustee in respect of any Secured Money, and
nothing in this deed shall prejudice any other security at any time held by the Trustee.
The Trustee may exercise any of the Trustee's rights under this deed and any such
other security separately or concurrenily.

Obligations independent. Each of the obligations of the Company under section 8 and
clause 12.2 of this deed, shall constitute a continuing obligation, separate and
independent from the Company's other obligations under this deed and shali survive
payment of the Secured Money and release of this deed. It shall not be necessary for
the Trustee to incur any expense or make any payment before enforcing any of the
Trustee's rights in respect of any obligation of the Company under this deed.

No waiver: No delay in acting, or failure to act, by the Trustee is a waiver of any of the
Trustee's rights, and the Trustee shall not be liable to any person for any such delay or
failure.

No merger or marshalling: The Trustee’s right to payment of any Secured Money
(including under any negotiable instrument or other agreement or arrangement) shali not
merge the Company's obligation to pay that Secured Money under this deed. The
Trustee has no duty to marshal in favour of the Company or any other person.

Partial invalidity. An invalid provision of this deed shall not affect the enforceability of
the remaining provisions of this deed.

Certificates: A cerlificate of the Trustee as to any amount or fact which might
reasonably be expected to be within the Trustee's knowledge shall be prima facie
evidence of that amount or fact.
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227 Continuing security: This deed is a continuing security and shall operate irrespective
of any intervening payment, settlement of account or other matter or thing whatever,
until a release has been signed by the Trustee and delivered to the Company.

22.8 Governing law: New Zealand law governs this deed, and the parties submit to the non-
avelusive jurisdiction of the courts of New Zealand.

SIGNED AS A DEED
ASB HOLDINGS LIMIED by: /ﬁ%w/\
Signature of dyé'ctor ] Signature of d rector
ir. H. PURRETT J- L«) Duuc,q N
Name of director Name of director

Executed under the name and seal of

THE NEW ZEALAND GUARDIAN
TRUST COMPANY LIMITED: g 2
. , R

and witnessed by:

Authorised signatory

Autherised signatory

WITNESS TO BOTH SIGNATURES
Signature of WItnesPULL NAME. KAREN ; Iﬂ IE D QNALL

o .
coupation OCCUPATION

SIGNATITRE:

City/town of residence

|

Signature of{di clor Signature of director

T w. \BunecanN P.C s

Name of director Name of director
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ASB CAPITAL NO 2. LIMITED

Electronic Incorporation — This constitution has been registered electronically and does not require
separate certification by a director
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1.1

Companies Act 1993

CONSTITUTION
OF

ASB CAPITAL NO. 2 LIMITED

DEFINITIONS AND INTERPRETATION

Definitions

In this Constitution, unless the contrary intention appears:

"ASB" means ASB Bank Limited;

"ASB Holdings" means ASB Holdings Limited;

"Act’ means the Companies Act 1593,

"Article" means a provision of this Constitution as amended or added to from time to time;
"Company" means ASB Capital No. 2 Limited,;

"Constitution" means this Constitution as amended or added to from time to time;

"director” means a person holding office as a director of the Company, and where
appropriate includes an alternate director;

"directors" means all or some of the directors acting as a board and the term "board" shall
be construed accordingly;

"Holding Company" means CBA Funding {(NZ) Limited;
"register” means the register of members to be kept pursuant to the Act;

"ordinary share" means an ordinary share issued, or to be issued, by the Company as the
case may require;

"preference share" means a perpetual preference share issued, or to be issued, by the
Company as the case may require;

"share" means an ordinary share, a preference share or any class of share in the capital of
the Company;

"shareholder" means any person who is the registered holder of a share;

"special resolution" means a resolution approved by a majority of seventy-five per cent
{75%) of the votes of those shareholders entitled to vote and voting on the issue.

i7TRR12A vk



1.2  Interpretation

In this Constitution, unless a contrary intention appears:

(a)

(b)

(c)

(d)

headings are inserted for convenience only and do not affect the construction of this
Constitution;

words importing any gender include the other genders, words importing persons
include bodies corporate and words importing the singular include the plural and
vice versa;

a reference to a statute (or to a provision of a statute) means the statute or
provision as modified or amended and in operation for the time being, or any statute
or provision enacted in lieu thereof and includes any by-law, order, regulation, rule
or other statutory instrument for the time being in force under the statute or
provision;

unless the contrary intention appears in this Constitution, an expression has, in a
provision of this Constitution that deals with a matter dealt with by a particular
provision of the Act, the same meaning as in that provision of the Act.

1.3  Relationship with Act

(a)

(b)

The Company, the directors, each director and each shareholder have the rights,
powers, duties and obligations set out in the Act except to the extent that they are
negated or modified, in accordance with the Act, by this Constitution.

This Constitution has no effect to the extent that it contravenes, or is inconsistent
with, the Act.

1.4 Amendment of Constitution

(a)

(b)

(c)

Subject to the Act, this Constitution may be altered at any time by way of a special
resolution.

An application to change the name of the Company is not an amendment of this
Constitution for the purposes of Article 1.4(a) above and may be made by a director
with the prior approval of the Holding Company.

Without limiting Articles 4.26 and 4.29, this Constitution shall not be altered or
revoked without the written approval of ASB.

1.5 Preference Shares

Without limiting any other provision of this Constitution, preference shares may be issued
from time to time by the directors in different franches. The rights, privileges, limitations
and conditions attaching to each tranche of preference share shall be as set out in Article
4, and (insofar as Article 4 provides for the directors to determine matters affecting those
rights, privileges, limitations and conditions) in the resolution of the directors resolving to
issue the preference shares of that tranche. If there is any conflict between a provision in
Article 4 and any other provision of this Constitution, the provision in Article 4 shall prevail.

1.6 Limitation on business

The only business or activity which the Company may carry on is to:
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2.2

(a) issue and maintain in existence preference shares;

{b) advance the proceeds of preference shares to ASB Holdings or a related company
of that company;

(c) do all other things reasonably incidental to the activities referred to in paragraphs
(a) and (b).

The Company has no power to:
{d) carry on any other business or activity; or

(e) apply amounts received by way of interest on, or repayment of, any loan referred to
in paragraph (b) for any purpose other than in payments to the holders of
preference shares.

For the purposes of paragraph (e), the directors may determine that amounts received in
respect of a particular loan are to be applied in payment to the holders of a particular
tranche of preference shares.

ISSUES OF SHARES
Directors to issue shares and other securities

(a) Without prejudice to any special rights previously conferred on the holders of any
existing shares or class of shares but subject to the Act, shares in the Company
shall be under the control of the directors who, with the written consent of the
Holding Company, may issue, or grant rights or options in respect of, or otherwise
dispose of, shares to such persons, for such price, upon such conditions, at such
times and with such preferred, deferred or other special rights or restrictions,
whether with regard to dividends, voting, return of capital or otherwise as the
directors determine.

(b) The directors may also issue other securities that are convertible into or
exchangeable for Shares or options to acquire Shares, to any person and in any
number the directors think fit,

(c) The directors may issue shares paid up in full on allotment or partly paid in such
amounts as the directors think fit.

(d) Subject to the requirements of the Act, the directors shall have the right to settle the
manner in which fractions of a share, however arising, are to be dealt with,

(e) Nothing in section 45 of the Act shall apply to the issue of shares.

Recognition of interests

(a) No notice of a trust, whether express, implied, or constructive, may be entered on
the share register.

(b) Except as required by law, no person shall be recognised by the Company as
holding any share upon trust and the Company shall not be bound by, nor
compelled to recognise (even after notice), any equitable, contingent, future or
partial interest in any share, or any interest in any fraction or part of a share or any
other rights in respect of any share, except an absolute right of the registered holder
to the entire share.
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6.

2.3  Right to and delivery of share certificate

Subject to the Act, a shareholder may apply to the Company for a certificate in respect of
some or all of the shareholder's shares in the Company.

2.4 Issue of further shares

The Company may issue further shares ranking equally with, or in pricrity to, any existing
shares, whether as to voting rights, distributions or otherwise and such an issue is deemed
not to be an action affecting the rights attaching to the existing shares.

3. TRANSFER OF SHARES

31 Instrument of transfer

(a)

(b)

Subject to the terms of this Constitution:
(i) A share in the Company is transferable.

(i) An ordinary share may be transferred by entry of the name of the transferee
on the share register.

For the purposes of transferring shares, a form of transfer signed by the present
holder of the ordinary shares or by the personal representative of the present holder
must be delivered to:

(i) the Company; or

(i} an agent of the Company designated by the board who maintains the share
register.

The form of transfer must be signed by the transferee if registration as holder of the
shares imposes a liability to the Company on the transferee.

3.2 Registration procedure

(a)

(b)
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On receipt of a form of transfer in accordance with Article 3.1(b), the Company must
forthwith enter or cause to be entered the name of the transferee on the share
register as holder of the ordinary shares, unless:

() the board resolves within 30 working days of receipt of the transfer to refuse
or delay the registration of the transfer, and the resolution sets out in full the
reasons for doing so;

(i) notice of the resolution, including those reasons, is sent to the transferor and
to the transferee within 5 working days of the approval of the resolution by
the board; and

iii) the refusal or delay in the registration is permitted by Article 3.3.

A transferor of ordinary shares remains the holder of the ordinary shares transferred
until the transfer is registered and the name of the transferee is entered in the share
register and a transfer of ordinary shares shall not pass the right to any dividends
declared on those shares until registration.



3.3

41

{c) On registration of a transfer of ordinary shares, the Company shall cancel the
certificate (if any) and, if so requested by the transferee or the transferor if retaining
ordinary shares, issue a new certificate in the name of the transferee for the
ordinary shares transferred and in the name of the transferor for the balance of
ordinary shares retained (if any).

(dh The Company shall retain every instrument or other record of transfer which is
registered for such period as the directors determine.

Directors power to decline to register

The directors may refuse or delay the registration of any transfer of ordinary shares:

(a) which has not been approved in writing by the Holding Company;

(b) if it is not accompanied by the certificate for the ordinary shares to which it relates, if

a certificate has been issued.

PREFERENCE SHARES

Definitions

In Articles 4.1 to 4.31 of this Constitution, unless the context otherwise requires:
"APRA" means the Australian Prudential Regulation Authority.

"ASB Capital No. 1" means ASB Capital Limited.

"Benchmark Rate" on any day means the rate per annum expressed on a percentage
yield basis, and rounded up to the nearest two decimal places, which is:

(a) the average of the bid and offered swap rate displayed at or about 11am on that day
on page FISSWAP (or any successor page) of the Reuters monitor screen for an
interest rate swap with a one year term; or

(b) if a rate is unable to be determined in accordance with paragraph (a), or if the
Company forms the view that the rate so determined is not an accurate reflection of
market rates, the average of the mean and bid offered swap rates quoted by three
registered banks in New Zealand other than ASB at or about 11am on that day for
an interest rate swap with a rate swap with a one year term.

"Business Day" means any day other than a Saturday, Sunday or a statutory public
holiday in New Zealand.

"Buy-Out Notice" has the meaning in Article 4.22.

"Buy-Out Price" in respect of each preference share at any date means the aggregate of.

(a) the Issue Price;

(b) subject to Article 4.7, Dividends payable on that preference share as at that date
calculated on a daily basis from the end of the most recent Dividend Period to that

date.

"Commonwealth Bank" means Commonwealth Bank of Australia.
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8.

"Commonwealth Bank Subsidiary" means the Holding Company or any wholly owned
subsidiary of Commonwealth Bank (which is not ASB or a subsidiary of ASB) to which the
Holding Company assigns its rights under Articles 4.21 to 4.24.

"Distribution” has the meaning set out in section 2(1) of the Act.
“Dividend" means any dividend on the preference shares payable pursuant to Article 4.2.

"Dividend Amount" in respect of a Dividend Period means a sum in respect of each
preference share calculated in accordance with the following formula:

Issue Price x w x(1-1)

Where:

Dividend Rate is:

(a) in respect of each Dividend Pericd ending on or before the first Reset Date and
in respect of preference shares offered under an offer document dated 24
November 2004, 7.65% per annum (being the Benchmark Rate on 24 November
2004 plus the Margin, adjusted to a quarterly equivalent rate);

(b) in respect of each Dividend Period ending on or before the first Reset Date and
in respect of Preference Shares other than those referred to in (a), the rate
specified in the Issue Resolution in respect of those preference shares; and

{c) in respect of each subsequent Dividend Period, the Benchmark Rate on the
Relevant Reset Date plus the Margin (adjusted to an equivalent quarterly rate).

t is the basic rate of income tax applicable to the Company under Schedule 1 of the Tax
Act.

provided that the Dividend Amount in respect of the first Dividend Period in respect of
each preference share shall be an amount calculated in accordance with the following
formula:

Xyt
91.25

where;
X is an amount calculated in accordance with the first formula set out in this definition.

Y is the number of days from and including the date subscription monies in respect of
each preference share are banked to but excluding the last day of the first Dividend
Period.

"Dividend Cancellation Notice" means a notice given by the directors pursuant to Article
47.

"Dividend Payment Date" means in respect of each preference share, the quarterly
dates fixed by the Issue Resolution in respect of that preference share.
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"Dividend Period" means each period commencing on and including a Dividend
Payment Date and ending on but excluding the next Dividend Payment Date, or, in
respect of the first Dividend Period, in respect of any preference share the period from
and including the lssue Date of that preference share to but excluding the first Dividend
Payment Date in respect of that preference share.

"Dividend Resumption Notice" means a notice given pursuant to Article 4.10.

"Fully Credited" means in relation to a Dividend, that Imputation Credits are validly
attached to the Dividend, so that the imputation ratio of the Dividend is the maximum
imputation ratio permitted by law.

"Holder" in respect of a preference share means a person whose name is entered in the
Share Register as the holder for the time being of that preference share.

"Imputation Credit" means an imputation credit as defined in section OB 1 of the Tax
Act.

"Issue Date" in respect of a preference share, means the date on which that preference
share is issued.

"Issue Price"” means 31 in respect of each preference share.

"Issue Resolution" in respect of any preference shares, means the resclution of the
directors resolving to issue those preference shares.

"Margin" in respect of each preference share means the rate per annum fixed in the
Issue Resolution in respect of that preference share.

"Reset Date" in respect of each preference share, means the dates specified in the Issue
Resolution in respect of that preference share.

"Relevant Reset Date"” means in respect of a Dividend Period, if that Dividend Period
begins on a Reset Date, that Reset Date, and if that Dividend Period does not begin on a
Reset Date, the Reset Date immediately preceding that Dividend Period.

“Regulatory Authority’ means the Reserve Bank of New Zealand, the Australian
Prudential Regulation Authority or any other authority having jurisdiction in respect of
banking in Australia or New Zealand.

"Share Registrar' means an agent appointed by the Company to keep the register of the
preference shares.

"Tax Act' means the Income Tax Act 1994,

"Trust Deed" means a trust deed dated 24 November 2004 between the Company, ASB
Holdings and The New Zealand Guardian Trust Company Limited whereby the Company
and ASB Holdings give certain covenants for the benefit of Holders.

"2002 Preference Shares" means certain perpetual preference shares issued in 2002 by
ASB Capital No. 1.

Whenever in Articles 4.1 to 4.31, or in an Issue Resolution, there is a reference to a date,
and that date is not a Business Day, the reference shall be deemed to be fo the next day
which is a Business Day.

4.2 Dividend
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4.3

4.4

4.5

4.6

4.7

4.8

10.

The preference shares carry the right to a dividend, payable in priority to other Distributions

in accordance with Article 4.6, in respect of each Dividend Period equal to the Dividend

Amount for that Dividend Period.

Dividend to be Fully Credited

All Dividend Amounts shall be Fully Credited. The only consequence of, or remedy for, a

Dividend Amount not being Fully Credited shall be the payment by the Company of the

amount referred to in Article 4.4.

Imputation Credit shortfall

If all or any part of a Dividend Amount is not Fully Credited the Company shall pay to each

Holder an amount equal to the shortfall in Imputation Credits of which Holders would

otherwise have had the benefit. The amount payable under this Article 4.4:

(a) is due on the Dividend Payment Date of the Dividend Amount and, to the extent
paid, substitutes for or replaces the corresponding obligation of the Company under
Article 4.3; and

{b) shall be regarded as a variation in the rate at which Dividends are calculated.

Dividend Payment Date

If a Dividend is paid in respect of any Dividend Period, it shall be paid on the Dividend
Payment Date on which that Dividend Period ends.

Dividends to have priority

Dividends shall rank for payment in priority to the rights in respect of dividends or other
Distributions of al! holders of other classes of shares of the Company.

Cancellation of Dividends

Without limiting section 52(1) of the Act, but subject to Article 4.8, the directors may, by
notice sent to Holders not |ater than five Business Days after the end of a Dividend Period,
cancel the payment of Dividends in respect of that Dividend Period and all subsequent
Dividend Periods, until such time as the board gives a Dividend Resumption Notice.
Reasons for cancellation

The board may give a Dividend Cancellation Notice if:

(a) the board is not satisfied on reasonable grounds that immediately after payment of
a Dividend the Company will satisfy the solvency test; or

(b) the board has for any other reason determined in its discretion that a Dividend, or
Dividends generally, shouid not be paid; or

(c) ASB has given notice to the Company that the board of directors of ASB has
determined that a Dividend, or Dividends generally, should not be paid and has also
determined that dividends should not be paid on the 2002 Preference Shares; or

(d) Commonwealth Bank has given notice to the Company that the board of directors of
Commonwealth Bank has determined that a Dividend, or Dividends generally,
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410

4.11

4.12

413

4.14

1.

should not be paid and has also determined that dividends should not be paid on
the 2002 Preference Shares; or

(e) ASB Capital No. 1 has received notice from ASB or Commonwealth Bank that its
board of directors has determined that dividends should not be paid on the 2002
Preference Shares.

Automatic Cancellation

If the directors of ASB Capital No. 1 give notice to the holders of the 2002 Preference
Shares of the cancellation of dividends payable in respect of the 2002 Preference Shares,
and the directors do not simultaneously give a Dividend Cancellation Notice, then the
notice given by the directors of ASB Capital No. 1 shall (with the necessary modifications)
take effect as if it were a Dividend Cancellation Notice, and Dividends shall be cancelled
accordingly.

Dividend Resumption Notice

If the board has given a Dividend Cancellation Notice the board may at any time thereafter
send notice to Holders to the effect that Dividends should again be paid. If such a notice is
given, Dividends shall again be payable as from and including the first Dividend Period
commencing after the giving of that notice, unless and until a further Dividend Cancellation
Notice is given. If the board has given a Dividend Cancellation Notice following receipt
from ASB or Commonwealth Bank of a notice of the nature referred to in Article 4.8{(c) or
4.8(d) and the Company receives from the party which gave that notice a notice to the
effect that Dividends should again be paid, the board shall give a Dividend Resumption
Notice unless the board makes a determination of the nature referred to in Article 4.8(a) or
(b). 1f ASB Capital No. 1 gives a dividend resumption notice under the provisions of the
constitution of ASB Capital No. 1 corresponding with this Article 4.10, the board shall
immediately give a Dividend Resumption Notice.

Effect of cancellation

If a Dividend Cancellation Notice is given, any obligation of the Company to pay, and any
right of Holders to receive, the Dividends referred to in Article 4.7 shall be cancelled
absolutely. The preference shares are not cumulative.

Suspension period

If a Dividend Cancellation Notice is given, then for the period from the date of that Dividend
Cancellation Notice until the Company has paid in full Dividends for two consecutive
Dividend Periods the Company shall not make any Distribution, other than Dividends.

Capital

Each Holder shall have the right in a liquidation of the Company to payment, in priority to
the holders of other classes of shares of the Company, of the Issue Price of the preference
shares held by that Holder and (subject to Article 4.7) Dividends payable on those
preference shares at the date of commencement of liquidation calculated on a daily basis
from the end of the most recent Dividend Period to the date of commencement of
liguidation.

Voting
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4.16

417

4.18
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12.

Holders shall have no right to receive notice of, attend, or vote at meetings of shareholders
of the Company, other than meetings called under Articles 4.26 or 4.27.

Transfer
A Holder may, subject to Article 4.19, transfer any preference share:

(a) under a system of transfer approved under section 7 of the Securities Transfer Act
1991 which is applicable to the Company;

(b) under any other share transfer system which operates in relation to the trading of
securities on any stock exchange outside New Zealand on which preference shares
are quoted and which is applicable to the Company; or

{c) by an instrument of transfer which complies with this Constitution.
Systems of Transfer

A preference share which is disposed of in a transaction which complies with the
requirements of a system of fransfer authorised under Article 4.15(a) or 4.15(k) may be
transferred in accordance with the requirements of that system. Where an instrument of
transfer executed by a transferor outside New Zealand would have complied with the
provisions of the Securities Transfer Act 1991 if it had been executed in New Zealand, it may
nevertheless be registered by the Company if it is executed in a manner acceptable to the
Company or the Share Registrar.

Instrument Requirements

An instrument of transfer of preference shares to which the provisions of Article 4,16 are not
applicable shall:

(a) be in any common form or any other form approved by the Company or the Share
Registrar; and '

(b) be signed or executed by or on behalf of the transferor,

Delivery of instrument

An instrument transferring preference shares must be delivered to the Company or to the
Share Registrar, together with such evidence (if any) as the Company or the Share Registrar
reasonably requires to prove the title of the transferor to, or right of the transferor to transfer,
the preference shares.

Refusal fo register

Subject to section 84 of the Act (which imposes certain procedural requirements on a
board), the directors may refuse to register a transfer of any preference share if:

(a) the Company has a lien on the preference share;
(b} the transferor fails to produce such evidence as the Company or the Share

Registrar reasonably requires to prove the title of the transferor to, or right of the
transferor to transfer, the preference share; or
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(c) registration of the transfer (together with registration of any further transfer or
transfers then held by the Company and awaiting registration) would result in less
than 5000 preference shares standing in the name of the transferee,

provided that the directors resolve to exercise its power under this Article within 30
Business Days after receipt of the relevant transfer and notice of the resolution is sent to
the transferor and to the transferee within five Business Days of the resoiution being
passed by the directors.

Transferor to remain Holder until registration

A transferor of a preference share is deemed to remain the Holder of the preference share
until the name of the transferee is entered in the register in respect of the share.

Company to retain instruments
if the Company registers an instrument of transfer it shal! retain the instrument.
Compulsory Buy-Out

Subject to Article 4.23, Commonwealth Bank Subsidiary may give notice to all Holders in
the manner specified in Article 12 (a "Buy-Out Notice") requiring Holders to transfer their
preference shares to Commonwealth Bank Subsidiary. A Buy-Out Notice shall take effect,
and the Buy-Out Price shall be paid, on the day specified in the Buy-Out Notice, being not
less than 90 days, and not more than 120 days, after the date on which the Buy-Out Notice
is given.

Timing of Buy-Out Notice
A Buy-Out Notice may be given only:
(a) five years or more after the Issue Date; or

(b) at any earlier time, if there has occurred any change in law (including any law
relating to taxation) or in the interpretation or application thereof by any Court or
governmental agency, or in any directive, regulation, request or requirement of a
Reserve Bank Authority or other governmental agency, which materially adversely
affects the benefits of the preference shares to the Company, ASB, or
Commonwealth Bank;

provided that the prior approval of APRA to the buy-out of the Perpetual Preference Shares
has been obtained.

Effect of Buy-Out Notice
If Commonwealth Bank Subsidiary gives a Buy-Out Notice then:

(a) each Holder shall be deemed, on the day on which Commonwealth Bank Subsidiary
pays to that Holder the Buy-Out Price, to transfer that Holder's Preference Shares
to Commonwealth Bank Subsidiary, and the Company shall on that day enter the
name of Commonwealth Bank Subsidiary on the register as the holder of those
preference shares;

{b} each Holder shall be deemed to have authorised the Company to act on behalf of
that Holder in respect of the transfer of that Holder's Preference Shares fo
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Commonwealth Bank Subsidiary, and to sign any document necessary to effect or
record that transfer.

(c) Commonwealth Bank Subsidiary may pay the Buy-Out Price in the manner
specified in Article 10.5 (with the necessary modifications}.

Partial Buy-Out

Commonwealth Bank Subsidiary may give a Buy-Out Notice in respect of a specified
proportion of the preference shares held by each Holder. If Commonwealth Bank
Subsidiary does so, Articles 4.22 to 4.24 shall apply modified so as to refer to that
proportion of each Holder's preference shares. Commonwealth Bank Subsidiary may give
notice of the nature referred to in this clause on more than one occasion.

Amendment

Subject to Article 4.29, the rights, privileges, limitations and conditions attaching to the
preference shares may be amended with the approval of:

(a) the hoard; and
{b) an ordinary resolution of the holders of ordinary shares; and
(c) a special resolution of Holders.

A meeting of Holders for the purposes referred to in paragraph (c) may be convened by the
board.

Meeting for purposes of Trust Deed

The board may at any time convene a meeting of Holders to consider a resolution
proposed to be passed for a purpose referred to in the Trust Deed. The board shall
convene such a meeting if the trustee under the Trust Deed so requests.

Conduct of Meetings

A meeting of Holders to consider a resolution of the nature referred to in Article 4.26 or
4.27 shall be convened and held in accordance with the first schedule to the Act. At any

such meeting:

(a) where voting is by show of hands or by voice every Holder present in person or by
representative has one vote;

({s)] on a poll every Holder present in person or by representative has one vote in
respect of each preference share held by that Holder; and

{c) if the meeting is to consider a resolution of the nature referred to in Article 4.27, and
the trustee under the Trust Deed nominates any person as chairperson for the
meeting, that person shall chair the meeting.

Restrictions on amendments

No amendment of the nature referred to in Article 4.26 shall be made unless:

(a) ASB has approved that amendment; and
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{b) that amendment will not affect the classification of the preference shares under the
rules of any Regulatory Authority.

Deductions

The Company may make from Dividends any deduction or withholding on account of tax or
on any other account which the Company is required by law to make.

Supplementary dividend
If the Company at any time:

{(a) pays a dividend (as defined in section LE 2(1) of the Tax Act and in section OB 1 of
that Act for the purposes of Part LE of that Act) to a Holder who is not resident in
New Zealand for tax purposes at that time; and

(b) the Company attaches an Imputation Credit to such dividend pursuant to section
ME 6 of the Tax Act;

then the Company may pay a single supplementary dividend (as defined in section OB 1 of
the Tax Act) to that person.

THE DIRECTORS
Number and appointment of directors

(a) The number of directors is the number, not less than the minimum number required
by the Act, who are appointed by the Holding Company from time to time.

(b} A person must not be appointed a director of the Company unless he or she has
consented in writing to be a director and certified that he or she is not disqualified
from being appointed or holding office as a director of the Company.

(c) The Holding Company shall, at all times, have the right to appoint the directors of
the Company and to nominate the chairman of the board of directors. Notice in
writing to the Company signed by an authorised representative of the Holding
Company, whether express or implied, shall be conclusive evidence of the
appointment of a director and the nomination of the chairman of the board of
directors. The directors in office at the time of the adoption of this Constitution shall
continue in office subject to this Constitution.

Removal of a director

The Holding Company may remove any director or chairman of the board of directors of
the Company. Notice in writing to the Company signed by an authorised representative of
the Holding Company, whether express or implied, shall be conclusive evidence of the
removal of a director or chairman of the board of directors.

Remuneration of directors

(a) Subject to Article 5.3({b}, the board may authorise:

(i) The payment of remuneration or the provision of other benefits by the
Company to a director for services as a director or in any other capacity,
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(b)

(d)

(e)

(f)

16.

(i) The payment by the Company to a director or former director of
compensation for loss of office;

(iii) The making of loans by the Company to a director;
(iv} The giving of guarantees by the Company of debts incurred by a director;

() The entering into of a contract to do any of the things set out in paragraphs
(i) to (iv) of this Article 5.3(a).

The board may authorise any of the matters set out in Article 5.3(a) only if it obtains
the approval of the Holding Company and if it is satisfied that to authorise the
matter is fair to the Company.

If a payment, benefit, loan, guarantee or contract under Article 5.3(a) is authorised:

(i) the board must ensure that particulars thereof are forthwith entered in the
interests register; and

i) directors who vote in favour thereof must sign a certificate stating that, in
their opinion, it is fair to the Company, and the grounds for that opinion.

Subject to Articles 5.3(e} and 5.3(f), if all shareholders have agreed or concur in
writing, any matter referred to in Article 5.3(a} may be authorised notwithstanding
Articles 5.3(b) to 5.3(c) and section 161 of the Act.

Where consent has been given pursuant to Article 5.3(d), the board must not
authorise any matter referred to in Article 5.3(a) unless the board is satisfied on
reasonable grounds that the Company will, immediately after the authorisation,
satisfy the solvency test.

The directors who vote pursuant to Article 5.3(e) in favour of the authorisation of
any matter referred to in Article 5.3(a)(i) to (iv) must sign a certificate stating that, in
their opinion, the Company will, after the authorisation, satisfy the sclvency test.

54 Vacation of office of director

The office of director of the Company is vacated if the person holding that office:

(@)

(b)
(©)
(d)
()
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Resigns by signing a written notice of resignation and delivering it to the address for
service of the Company, such notice to be effective when it is received at that
address or at a later time specified in the notice; or

Is removed from office in accordance with Article 5.2; or

Becomes disqualified from being a director pursuant to section 151 of the Act; or
Dies; or

Is absent without the consent of the directors from meetings of the directors held

during a period of 6 months and the directors resolve that his or her office shall be
vacated.
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6.2
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6.4

6.5
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POWERS AND DUTIES OF DIRECTORS
Directors to manage Company

(a) The business and affairs of the Company must be managed by, or under the
direction or supervision of, the board, subject to Articles 6.5 and 6.6.

(s} The board has all the powers necessary for managing, and for directing and
supervising the management of, the business and affairs of a company.

(c) Articles 6.1(a)} and (b) are subject to any modifications, exceptions or limitations
contained in the Act or this Constitution.

(d) A director of the Company, when exercising powers or performing duties may act in
a manner which he or she believes is in the best interests of the Holding Company
even though it may not be in the best interests of the Company.

Appointment of attorney

(a) The directors may, by power of attorney, appoint any person or persons to be the
attorney or attorneys of the Company for such purposes, with such powers,
authorities and discretions (being powers, authorities and discretions vested in or
exercisable by the directors), for such period and subject to such conditions as they
think fit.

(b) Any such power of attorney may contain such provisions for the protection and
convenience of persons dealing with the attorney as the directors think fit and may
also authorise the attorney to delegate all or any of the powers, authorities and
discretions vested in him or her.

Minutes

The directors must ensure that minutes are kept of all proceedings at meetings of the
beoard.

Execution of Company cheques
All cheques, promissory notes, bankers' drafts, bills of exchange and other negotiable
instruments, and all receipts for money paid to the Company, must be signed, drawn,
accepted, endorsed or otherwise executed, as the case may be, in such manner and by
such persons as the directors determine from time to time.

Shareholders Unanimous Resolution

Notwithstanding section 52 of the Act but subject to section 108 of the Act, if all
shareholders have agreed or concur in writing:

(a) A dividend may be authorised otherwise than in accordance with section 53 of the
Act;

(b) A discount scheme may be approved otherwise than in accordance with section 55
of the Act.

(©) ordinary shares in the Company may be acquired otherwise than in accordance with
sections 58-65 (inclusive) of the Act.
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ordinary shares in the Company may be redeemed otherwise than in accordance
with sections 69-72 (inclusive) of the Act.

Financial assistance may be given for the purpose of, or in connection with, the
purchase of shares in the Company otherwise than in accordance with sections 76-
80 (inclusive) of the Act.

6.6 Major Transactions

The Company must not enter into a major transaction unless the transaction is:

(a)
(b)

approved by a special resolution; or

contingent upen approval by a special resolution.

The term "major transaction” has the meaning set out in section 129 of the Act.

6.7  Shareholders’ Resolution in Lieu of Meeting

(a)

(c)

A resolution in writing signed by:

(i) not less than 75% of the shareholders entitled to vote on that resolution at a
meeting of shareholders who together hold not less than 75% of the votes
entitled to be cast on that resolution; or

(ii) in the case of a resclution required in terms of Article 6.5, all the
shareholders entitled to vote on the resolution;

is as valid as if it had been passed at a meeting of those shareholders.

Within 5 working days of a resolution being passed under Article 6.7(a), the
Company must send a copy of the resolution to every shareholder who did not sign
the resolution or on whose behalf the resolution was not signed.

The resolution referred to in Article 6.7(a) may consist of one or more documents in
a similar form (including letters, telegrams, cables, facsimiles, telex messages,
electronic mail or other similar means of communication) each signed or assented
to by or on behalf of the relevant shareholders.

7. PROCEEDINGS OF DIRECTORS

7.4 Directors' meetings

(a)

(b)
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The provisicns of the Third Schedule to the Act governing the proceedings of the
board do not apply.

The directors may meet together for the despatch of business and adjourn and
otherwise regulate their meetings as they think fit.

A director may at any time, and any employee appointed by the Holding Company
for the purpose, shall on the request of a director, convene a meeting of the
directors. Notice of every directors' meeting and of every adjourned meeting shall
be given to every director,
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(d) A directors' meeting may be called or held using any technology consented to by
each director. The consent may be a standing one. A director may only withdraw
consent within a reasonable period before the meeting.

(e) The chairman of the board of directors shall act as chairman at meetings of
directors. If a chairman has not been appointed or if the chairman has signified his
or her inability to be present at a meeting or is not present and able and willing to
act within ten minutes after the time appointed for a meeting, the directors present
shall elect one of their number to be chairman of the mesting.

Quorum for directors’ meeting

At a meeting of directors, no business shall be transacted unless a quorum is present. The
number of directors whose presence is necessary to constitute a quorum is a majority of
their number unless the directors determine otherwise. In determining whether a quorum is
present, a director participating in a meeting held using technology consented to by each
director in accordance with article 7.1{d) shall be taken to be present at the meeting.

Questions decided by majority

(a) Subject to this Constitution, questions arising at a meeting of directors shall be
decided by a majority of votes of directors present and voting and any such decision
shall for all purposes be deemed a decision of the directors.

(b} In the event of there being an equality of votes, the chairman of the meeting, in
addition to his or her deliberative vote, shall have a casting vote.

Written resolution by directors

(a) If alt the directors have signed a document containing a statement that they are in
favour of a resolution of the directors in terms set out in the document, a resolution
in those terms shall be deemed to have been passed at a meeting of the directors
held on the day and at the time at which the document was last signed by a director
and, where a document is so signed, the document shall be deemed to constitute a
minute of that meeting and shall be recorded in the minute book.

(b) For the purposes of article 7.4(a), two or more separate copies of a document may
be used for signing by directors if the wording of the resolution and statement is
identical in each copy. A copy may be signed or asserted to by letter, telegram,
telex, facsimile, email or electronic form of communication.

{c) A reference in article 7.4(a) to all the directors does not include a reference to a
director who, at a meeting of directors, would not be entitled to vote on the
resolution.

Validity of acts of directors

All acts done by any meeting of the directors or by any person acting as a director are,
notwithstanding that it is afterwards discovered that there was some defect in the
appointment of a person to be a director, or to act as a director, or that a person so
appointed was disqualified, or that proper notice had not been given, as valid as if the
person had been duly appointed and was qualified to be a director or proper notice had
been given, as the case may be.
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Alternate director

The Holding Company shall, at all times, have the right by notice in writing to the Company
signed in the manner provided for in Article 5.1(c)] to appoint any person to act as an
alternate director in the place of any director named in that notice at all or any times the
director named in that notice is for any reason unable to attend or act personally. The
Holding Company may remove the alternate director by the same manner of notice. An
alternate director is subject to the same rights and obligations as the director for whom the
alternate director is acting in substitution.

Committee of directors - Delegation

The board may delegate to a committee of directors, a director or employee of the
Company, or any other person, any one or more of its powers, other than those specified in
the Second Schedule to the Act.

Power of the Delegate

The board is responsible for the exercise of the power by the delegate as if the power had
been exercised by the board, unless the board:

(&) Believed on reasonable grounds at all times before the exercise of the power that
the delegate would exercise the power in conformity with the duties imposed on
directors of the Company by the Act and this Constitution; and

(b) Has monitored, by means of reasonable methods properly used, the exercise of the
power by the delegate.

DIRECTOR'S INTEREST
The Interest Register

(a) A director of the Company must, forthwith after becoming aware of the fact that he
or she is interested in a transaction or proposed transaction with the Company,
cause to be entered in the interests register, and, if the Company has more than
one director, disclosed to the board;

(i) If the monetary value of the director's interest is able to be quantified, the
nature and monetary value of that interest; or

(ii) If the monetary value of the director's interest cannot be quantified, the
nature and extent of that interest.

(b) A general notice entered in the interests register or disclosed to the board to the
effect that a director is a shareholder, director, officer or trustee of another named
company or other person and is to be regarded as interested in any transaction
which may, after the date of the entry or disclosure, be entered into with that
company or person, is a sufficient disclosure of interest in relation to that
transaction.

(c) A director of the Company is not required to comply with Article 8.1(a} if:

(i) the transaction or proposed transaction is between the director and the
Company; and
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{ii} the transaction or proposed transaction is or is to be entered into in the
ordinary course of the Company's husiness and on usual terms and
conditions.

8.2 Transactions may be avoided

(a)

(b)

A transaction entered into by the Company in which a director of the Company is
interested may be avoided by the Company at any time before the expiration of
three months after the transaction is disclosed to all the shareholders (whether by
means of the Company's annual report or otherwise).

A transaction cannot be avoided if the Company receives fair value for it.

8.3 Other benefits

Nothing in Articles 8.1 and 8.2 applies in relation to:

(a)

(b)

Remuneration or any other benefit given to a director in accordance with Article 5.3,
or

An indemnity or other benefit given to a director in accordance with Articles 13.1 to
13.6.

8.4 Agreement

(a)

(b)

If all entitled persons have agreed to concur in the Company entering into a
transaction in which a director is interested, nothing in Articles 8.1 and 8.2 shall
apply in relation to that transaction.

Subject to the Act, shareholders may, by ordinary resolution, ratify or approve any
act or omission of a director or the board.

8.5 Actions by interested Directors

A director of the Company who is interested in a transaction entered into, or to be entered
into, by the Company, may:

(a)
(b}

(c)
(d)

Vote on a matier relating to the fransaction; and

Attend a meeting of directors at which a matter relating to the transaction arises and
be included among the directors present at the meeting for the purposes of a
gquorum; and

Sign a document relating to the transaction on behailf of the Company; and

Do any other thing in his or her capacity as a director in relation to the transaction;

as if the director were not interested in the transaction.

8.6 Use of Company Information

A director of the Company who has information in his or her capacity as a director or
employee of the Company, being information that would not otherwise be available to him
or her, must not disclose that information to any person, or make use of or act on the
infarmation, except:

(a)
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For the purposes of the Company; or
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(b) As required by law; or

{(c) In accordance with Articles 8.7 or 8.8 of this Constitution; or

(d) In complying with Article 8.1 of this Constitution.

Disclosure — Nominee Director of Appointor

A director of the Company may, unless prohibited by the board, disclose information to a
person whose interests the director represents or in accordance with whose directions or
instructions the director may be required or is accustomed to act in relation to the director's
powers and duties and, if the director discloses the information, the name of the person to
whom it is disclosed must be entered in the interests register.

Disclosure & Use of Information Generally

A director may disclose, make use of, or act on the information if:

(a) Particulars of the disclosure, use, or the act in question are entered in the interests
register; and

(b) The director is first authorised to do so by the board; and

{c) The disclosure, use, or act in question will not, or will not be likely to, prejudice the
Company.

Interest / Interested

For the purposes of this Article 8, the terms "interest” and "interested” have the meaning
set out in section 139 of the Act.

METHOD OF CONTRACTING

A contract or other enforceable obligation may be entered into by the Company as follows:

(a) An obligation which, if entered into by a natural person, would, by law, be required
to be by deed, may be entered into on behalf of the Company in writing signed
under the name of the Company by:

(i) Two or more directors of the Company; or

(i) If there is only one director, by that director whose signature must be
witnessed; or

i) A director, or other person or persons authorised to do so by the beard
whose signature or signatures must be witnessed, or

{iv) Cne or more attorneys appointed by the Company in accordance with
section 181 of the Act.

{b) An obligation which, if entered into by a natural person is, by law, required to be in
writing, may be entered into on behalf of the Company by a person acting under the
Company's express or implied authority.
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An obligation which, if entered into by a natural person, is not, by law, required to be
in writing, may be entered into on behalf of the Company in writing or orally by a
person acting under the Company's express or implied authority.

10. DIVIDENDS AND RESERVES

10.1 Dividends

(a)

(b)

(d)

(e)

Subject to the provisions of, and restrictions contained in Article 4, and in
accordance with the Act, the directors may determine that a dividend is payable and
may fix the amount, the time for payment and the method of payment.

Subject to the provisions of, and restrictions contained in Article 4, the directors may
pay such interim dividends as in their judgment, and subject to the Act, the position
of the Company justifies.

The directors who vote in favour of a distribution must sign a certificate stating that,
in their opinion, the Company will, immediately after the distribution, satisfy the
solvency test and giving the grounds for that opinion.

The board must not authorise a dividend in respect of some but not all of the shares
in a class or that is not a greater value per share in respect of some shares of a
class that it is in respect of other shares of that class, unless the amount of the
dividend is in proportion to the amount paid to the Company in satisfaction of the
liability of the shareholder under this Constitution or under the terms of the issue of
the shares.

A shareholder's entitlement to receive a dividend may be waived by notice in writing
to the Company signed by or on behalf of a shareholder.

10.2 Reserves and profits carried forward

(a)

(c)

The directors may, before paying any dividend, set aside out of the profits of the
Company such sums as they think proper as reserves, to be applied, at the
discretion of the directors, for any purpose for which the profits of the Company may
be properly applied.

Pending any such application, the reserves may, at the discretion of the directors,
be used in the business of the Company or be invested in such investments as the
directors think fit.

The directors may carry forward so much of the profits remaining as they consider
ought not to be distributed as dividends without transferring those profits to a
reserve.

10.3 Distribution of specific assets

(a)
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Subject to the approval of the Holding Company, the directors may resolve that the
payment of a dividend be satisfied wholly or partly by the distribution of specific
assets, including paid up shares in, or debentures of, the Company or any other
company.

Where a difficulty arises in regard to such a distribution, the directors may settle the
matter as they consider expedient and fix the value for distribution of the specific
assets or any part of those assets and may determine that cash payments will be
made to any shareholders on the basis of the value so fixed in order to adjust the
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rights of all parties, and may vest any such specific assets in trustees as the
directors consider expedient.

Capitalisation of profits

(a} Subject to the approval of the Holding Company, the directors may resclve to
capitalise any sum, being the whole or a part of the amount for the time being
standing to the credit of any reserve account or the profit and loss account or
otherwise available for distribution to shareholders, and to apply the sum in any of
the ways mentioned in paragraph (b) of this article for the benefit of shareholders in
the proportions to which those shareholders would have been entitled in a
distribution of the sum by way of dividend.

(b) The ways in which a sum may be applied for the benefit of shareholders are as

follows:
(i) in paying up any amounts unpaid on shares held by shareholders;
(ii) in paying up in full unissued shares or debentures to be issued to

shareholders as fully paid; or

(iii) partly as mentioned in paragraph (i) and partly as mentioned in paragraph
(ii).
Method of Payment
A dividend payable in cash may be paid in such manner as the board thinks fit to the
entitled shareholders or, in the case of joint shareholders, to the shareholder named first in
the register, or to such other person and in such manner as the shareholder or joint

shareholders may in writing direct. Any one of two or more joint shareholders may give a
receipt for any payment in respect of the shares held by them as joint shareholders.

ACCOUNTS AND AUDIT

Company to keep accounts

Subject to the Financial Reporting Act 1993, the board must ensure that, within 5 months
after the balance date of the Company, financial statements that comply with the Financial
Reporting Act 1993 are:

(a) Completed in relation to the Company and that balance date; and

(b) Dated and signed on behalf of the directors by 2 directors of the Company, or, if the
Company has only one director, by that director.

Company to audit accounts

The directors must cause the accounts of the Company to be audited in accordance with
the requirements of the Financial Reporting Act 1993.

Appointment of Auditor
(a) The Company must, at each annual meeting, appoint an auditor to:

(i) Hold office from the conclusion of the meeting until the conclusion of the
next annual meeting; and
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(i) Audit the financial statements of the Company for the accounting period next
after the meeting.

(b) The board may fill any casual vacancy in the office of auditor but while the vacancy
remains, the surviving or continuing auditor, if any, may continue to act as auditor.

NOTICES

(a) A notice may be given to any member or to any other person entitled to notice
under this Constitution either by serving it on that person persenally or by sending it
by post or facsimite transmission to the member's registered address or the address
supplied by that other person to the Company for the purpose of notices.

(b) Where a notice is sent by post, service of the notice shall be deemed to be effected
by properly addressing, prepaying, and posting a letter containing the notice, and to
have been effected, in the case of a notice of a meeting, on the day after the date of
its posting and, in any other case, at the time at which the letter would be delivered
in the ordinary course of post.

(©) Where a notice is sent by facsimile transmission, service of the notice is deemed to
be effected by properly addressing the facsimile transmission and the notice is
deemed to have been served in the case of a facsimile transmission on the day
following its despatch.

INSURANCE & INDEMNITY

Except as provided in Articles 13.2 to 13.6, the Company must not indemnify, or directly or
indirectly effect insurance for, a director or employee of the Company or a related company
in respect of:

(a) Liability for any act or omission in his or her capacity as a director or employee; or

(b) Costs incurred by that director or employee in defending or settling any claim or
proceeding relating to any such liability.

The Company shall indemnify every director and every employee of the Company and of
each wholly-owned subsidiary of the Company for any costs incurred by him or her in any
proceeding:

(a) That relates to liability for any act or omission in his or her capacity as a director or
employee; and

(b) In which judgment is given in his or her favour, or in which he or she is acquitted, or
which is discontinued.

The Company shall indemnify every director and every employee of the Company and of
each wholly-owned subsidiary of the Company in respect of:

(a) Liability to any person other than the Company or a related company for any act or
omission in his or her capacity as a director or employee; or

(b) Costs incurred by that director or employee in defending or settling any claim or
proceeding relating to any such liability.
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Not being criminal liability or liability in respect of a breach, in the case of a director, of the
duty to act in good faith, in what the director believes to be in the best interests of the
Company or, in the case of an employee, of any fiduciary duty owed to the Company or
related company.

The Company may, with the prior approval of the board, effect insurance for a director or
employee of the Company and of each wholly-owned subsidiary in respect of:

(a) Liability, not being criminal liability, for any act or omission in his or her capacity as a
director or employee; or

{b) Costs incurred by that director or employee in defending or settling any claim or
proceeding relating to any such liability; or

(c) Costs incurred by that director or employee in defending any criminal proceedings:

{ih that have been brought against the director or employee in relation to any
act or omission in his or her capacity as a director or employee; and

(i} in which he or she is acquitted.

The directors who vote in favour of authorising the effecting of insurance under Article 13.4
must sign a certificate stating that, in their opinion, the cost of effecting the insurance is fair
to the Company.

The board must ensure that particulars of any indemnity given to, or insurance effected for,
any director or employee of the Company or a related company are forthwith entered in the
interests register.
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PERPETUAL LOAN NOTE AGREEMENT dated 24 November 2004

PARTIES

ASB HOLDINGS LIMITED ('Borrower”)

ASB CAPITAL NO. 2 LIMITED (‘Lender")

INTRODUCTION

A.

The Lender has agreed to make a Loan to the Borrower upon the terms and subject to
the conditions contained in this agreement.

B. The Loan will be secured by a security given by the Borrower to the Lender over certain
perpetual preference shares held by the Borrower in ASB Bank Limited ranking after a
security in favour of The New Zealand Guardian Trust Company Limited (the “Trustee”).

AGREEMENT

1. INTERPRETATION

1.1 In this agreement unless the context otherwise requires:
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"Advance Date" in respect of the Loan means a date notified by the Lender by at least
one Business Day's notice to the Borrower.

"APRA Event" means the occurrence in respect of Commonwealth Bank of Australia
group, of one or more of the events described in paragraph 4 of a document published
by the Australian Prudential Regulation Authority entitied "Guidance Note - AGN 11 1.3 -
Criteria for Capital Issues Involving Use of Special Purpose Vehicles" dated July 2003,
as that document may be amended, novated, supplemented or replaced from time to
time.

"ASB Bank Preference Shares" means perpetual preference shares identified as "ASB
Bank 2004 Preference Shares" issued by ASB Bank Limited in December 2004 and
thereafter.

"Benchmark Rate" on any day means the rate per annum expressed on a percentage
yield basis, and rounded up to the nearest two decimal places, which is:

(a) the average of the bid and offered swap rate displayed at or about 11 am on
that day on page FISSWAP (or any successor page) of the Reuters monitor
screen for an interest rate swap with a one year term, or

(b} if a rate is unable to be determined in accordance with paragraph (a), or if the
Lender forms the view that the rate so determined is not an accurate reflection
of market rates, the average of the mean and bid offered swap rates quoted by
three registered banks in New Zealand other than ASB Bank Limited at or
about 11 am on that day for an interest rate swap with a one year term.

"Business Day" means any day other than a Saturday, Sunday, or a statutory public
holiday in New Zealand.

"Collateral" has the meaning in the security referred to in paragraph B of the
Introguction.



"Interest Amount” in respect of an Interest Period means a sum calculated in
accordance with the following formula:

Interest Rate
Loan Amount y —————

4
where:
Interest Rate is
(2) in respect of each Interest Period ending on or before the first Reset Date,
[ 1 % per annum;
{b) in respect of each Interest Period commencing on or after the first Reset Date,

the Benchmark Rate on the Relevant Reset Date plus the Margin (adjusted to
an equivalent quarterly rate).

provided that the Interest Amount in respect of the first Interest Period in respect of each
Loan shall be an amount calculated in accordance with the following formula:

Lx !
61.25
where:
X is an amount calculated in accordance with the first formuia set out in this definition.

Y is the number of days determined by the board of ASB Bank Limited for the purposes
of the corresponding formula in the terms of the ASB Bank Preference Shares.

"Interest Payment Date" in respect of any Loan, means the quarterly dates notified by
the Lender to the Borrower.

“Interest Period" means each period commencing on and including an Interest
Payment Date and ending on but excluding the next Interest Payment Date, or, in
respect of the first Interest Period, the period from and including the Advance Date fo
but excluding the first Interest Payment Date after the Advance Date.

"Loan" means the loan recorded in this agreement.

"Loan Amount' means the amount (as certified by the Lender} received by the Lender
from the Offer.

"Margin" means the margin notified by the Lender to the Borrower.

"Offer’ means an offer of perpetual preference shares to the public by the Lender.
"Reset Date" means each date notified by the Lender to the Borrower.

"Relevant Reset Date” means in respect of an Interest Period, if that Interest Period
begins on a Reset Date, that Reset Date, and if that Interest Period does not begin on a
Reset Date, the Reset Date immediately preceding that Interest Period.

Whenever in this agreement there is a reference to a date, and that date is not a

Business Day, the reference shall be deemed to be to the next day which is a Business
Day.
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2.1

3.1

3.2

4.1

42

4.3

4.4

5.1

LOAN

The Lender shall on the Advance Date lend to the Borrower the Loan Amount.

iINTEREST

The Borrower shall pay to the Lender, as interest on the Loan, the Interest Amount in
respect of each Interest Period.

The Interest Amount in respect of an Interest Period shall be paid to the Lender on the
last day of that Interest Period.

REPAYMENT OF LOAN
The Borrower shall repay the Loan if:

(a) the process of liquidation provided for in Part XVI of the Companies Act 1993 is
commenced in respect of the Borrower; or

(b) the Borrower becomes subject to statutory management under the
Corporations {Investigation and Management) Act 1989 or the Reserve Bank of
New Zealand Act 1989; or

{c) an APRA Event occurs.

If the Borrower receives any amount in respect of ASB Bank Preference Shares other
than dividends, the Borrower shall either:

(a) if the Trustee so requires, pay that amount to the Trustee, or
{s)) if the Trustee does not so require, pay that amount to the Lender in reduction
of the Loan.

If the Borrower repays the Loan in accordance with clause 4.1(c), then simultaneously
with the repayment of the Loan, the Lender shall purchase the ASB Bank Preference
Shares on the following terms:

(a) the purchase price shall be an amount equal to the amount of the Loan;

(b} the Borrower shall deliver to the Lender a transfer of the ASB Bank Preference
Shares to the Lender and any share certificates which exist in respect of the
ASB Bank Preference Shares.

Upon repayment of the Loan, the Lender shall release the security referred to in
paragraph B of the Introduction.

LIMITED RECOURSE

Notwithstanding anything to the contrary in this agreement, the following provisions
apply:

(a) the Borrower remains liable in contract to meet the obligations assumed by the
Borrower under this agreement but the rights of the Lender to enforce those
obligations shall be limited in the manner provided in the following paragraphs;
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(b) the Lender shall not be entitled to enforce payment, repayment or recovery of
any moneys owing to the Lender under this agreement against the Borrower
personally or against any assets or property of the Borrower other than the
Collateral;

(c) the Lender shall not, in relation to any obligation of the Borrower under this
agreement, obtain any judgment or seek or attempt to obtain any judgment for
payment by the Borrower of any money in relation to any breach of this
agreement;

(d) the Lender's rights of recovery against the Borrower shall be limited to the
Collaterak

provided that nothing in this limited recourse provision prevents the Lender from:

(i) exercising the Lender's rights under this agreement insofar as they
enable the Lender to exercise the Lender's security rights in respect
of the Collateral;

(ii) seeking or obtaining an injunction or restraining order to restrain any
breach of this agreement or any security, or obtaining any declaratory
relief.

6. JURISDICTION
6.1 This agreement will be governed by and construed in accordance with the laws of New
Zealand and the parties submit {o the non-exclusive jurisdiction of the New Zealand
Courts.
SIGNATURES
ASB HOLDINGS LIMITED by: /lU)&)
~Signature of gHrector Iy Signature o@eclor
& H. BURRET] T . W VDUNCAN
Name of director Name of director
ASB CAPIT .2 LIMITED by: /
Signature of Eg:ﬁ:tor Signature of direcior
T W NCAN Pg . HALL

Name of director Name of director
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SPECIFIC SECURITY AGREEMENT - INVESTMENT SECURITIES

AGREEMENT dated 24 November 2004 given by ASB Holdings Limited (“Debtor”) in favour of ASB

Capitat N

0. 2 Limited (“Secured Party")

OPERATIVE PROVISIONS

A

Description of Relevant Agreement. “Relevant Agreement’ means the loan agreement
dated 24 November 2004 befween the Debtor and the Secured Party, as modified,
novated, supplemented, varied or reptaced from time to time.

Charging clause. As security for:

(&) the payment or delivery of all amounts of any nature which the Debtor is, or may
at any time become, liable {(whether actually or contingently) to pay or deliver to
the Secured Party under, pursuant to, or arising out of, the Relevant Agreement
aor this agreement {("Secured Money™}; and

(b the performance by the Debtor of all the Debtor's other obligations to the
Secured Party at any time under the Relevant Agreement and this agreement,

the Debtor grants to the Secured Party a security interest in:
(c) the perpetual preference shares identified as "ASB Bank 2004 Preference

Shares” issued by ASB Bank Limited in November 2004 held by the Debtor
{"Securities");

{(d) all:
(i) distributions (as that term is defined in section 2 of the Companies Act
1993); and
(i) all other rights, money or investment securities of any nature,

(“Rights™} attributable to, or arising from, any Securities;
(&) all proceeds of any Securities or Rights;
1)) all documents of title relating to any Securities or Rights,

and all of the Debtor's present and future rights in relation to those Securities, Rights,
proceeds and documents of title, (“Collateral”). So far as it concerns each security
interest over or in respect of any present or future account receivable and present and
future rights in relation to any account receivable, the security interest granted shall take
effect as a transfer (as “transfer’ is used in the context of and for the purposes of the
PPSA).

Restriction on dealings with Collateral: Other than a security interest in favour of The
New Zealand Guardian Trust Company Limited, The Debtor shall not dispose of, or
permit the disposal of, or permit any other security interest to attach to, any Collateral.

Other fundamental provisions: The Debtor acknowledges and agrees that the provisions
set out in the Schedule of Terms attached are incorporated into this agreement.
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ASB HOLDINGS LIMITED by:

Signature of diggctor ) Signature oj/direttor

G H BURRETT . Unean

Name of director Name of dlrec’tor
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ALL OBLIGATIONS SPECIFIC SECURITY AGREEMENT

SCHEDULE OF TERMS

1. INTERPRETATION 1.3  Miscellaneous: Unless the context otherwise requires:

1.1 Definitions; In this agreement: {a)  the singular includes the plural and vice versa, one
. Y o gender includes other genders, and the expression
ASB Bank” means ASB Bank Limited. "at any time” also means "from time to time”;
“Collateral” has the meaning given to that term in the (b) references to a "person’ include that person’s
Qperatwe Prowsnor_ls, and a reference to Collateral successors, permitted assigns, executors and
includes any part of it administrators (as applicable); and
“Companies Act” means the Companies Act 1993. (¢) references to any legislation include statutory
"Default’ means any failure by Debtor to pay to the regulations, rules, _ords_)rs or instruments made
Secured Party any sum payable under the Relevant pursuant to that legislation and any amendments,
Agreement, which is not remedied within 5 business days re-enactments, or replacements.
after receipt by the Debtor of notice from the Secured Party | o PAYMENT
specifying the failure and requiring remedy.
“law” includes common or customary law and any | 2.1 The Debtor shall pay to the Secured Party the
constitution, decree, judgment, legislation, order, Secured Money al the times, and in the manner,
ordinance, regulation, by-law, statute, treaty or other provided for in the Relevant Agreement.
legislative measure.
"person” includes an individual, firm, company,
corporation, unincorporated body of persons, organisation OBLIGATIONS OF THE DEBTOR
or trust, and any governmental agency or authority, in each | 3.4  Positive obligations: The Debtor shall:
case whether or not having separate legal personality. .
. . . (a) comply with all laws and all governmental
PPSA" means the Personal Property Securities Act requirements and orders such that neither the
1999. Coliateral nor the security interest under this
“Receiver’ means a receiver, or receiver and manager, agreement are adversely affected;
appointed under this agreement. {v)  prompily notify the Secured Party of any matter
‘Relevant Agreement’ means an agreement or adversely affecting a material part of the
arrangement between the Debtor and the Secured Party Lollateral, and
{whether or not other persons are parties to it) relating to (c} promptly deposit with the Secured Party if required
any Secured Money. by the Secured Party, a Transfer (or such number
g " . . - f separate Transfers as the Secured Party may
Rights” has the meaning given to that term in the of s . i
Operative Provisions, and “Right” means any of them. rReiggltE)arLg respect of the Securities and any
“:ecgred 't\_“"’"?" has the me;ning given o that term in {d) do all other things which the Secured Party
:\flgneypg;::\éees ;g;':g’r?z'f ;m a reference to Secured requires to enable the Secured Party to:
"Securities” has the meaning given to that term in the (M ensure that the Collateral is
Operative Provisions, and “Security” means any of them. subject to an effective security
“security” includes a guarantee or indemnity, a security :,':;:ﬁsetd bi}a\;meg Setgﬁredprll'gg
mltecl;est, any interest in land of a security nature, a lien or a (ncluding, but not limited to,
pledge. providing serial numbers and
"Security Trust Deed" means the security trust deed other dt::\tai{s of any Coilateral,
amongst the Debtor, the Secured Party and The New and delivering any Collateral to
Zealand Guardian Trust Company Limited, pursuant to the Secured Party where
which the Debtor grants first ranking security over the possession of that Collateral by
Collateral in favour of The New Zealand Guardian Trust a third party may have the result
Company Limited. that the interest of that thilrd pa:y

in that Collateral would take

“tax” includes any present or future tax, levy, impost, ;ario:ity over the interest of the
duty, rate, deduction or withholding of any nature and Secured Party); and/or
whatever called, imposed or levied by any governmental . . ' .
agency or authority, together with any interest, penalty, (i assist the Secured Party in
charge, fee or other amount imposed or made on, or in exercising any of the Secured
relation to, any of the foregoing. Party's rights or powers under
. . ) . . . this agreement, whether on
Transfer" means, in relat!on to any Securities or Blghts, enforcement of the security
a transfer thereof duly signed by the Debtor with the interest (including, but not limited
name of the_transferee, dateland cqnsideration left blank, to, the sale of any of the
butl otherwise, if appropriate, in proper form for Collateral) or otherwise,
registration by the relevant |ssuer. including, but not limited to,

1.2 PPSA references: In this agreement, the expressions exercising all rights of inspection,
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“‘account receivable”, “attach” “document of title”,
‘investment security’, "proceeds”, “purchase money
security interest”, "security interest’ and "value” have,
if and where used, the respective meanings given to them
under, or in the context of, the PPSA.
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requesting all information and
taking all necessary copies,
which the Debtor is entitted to
exercise, request or take and, for
the purposes of section 216 of



32

4.2
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the Companies Act, the Deblor
hereby authorises the Secured
Party to inspect those records of
each Issuer which the Debtor is
entitled to inspect by vitue of
that Act;

()  comply in all respects with the provisions of the
Security Trust Deed.

Negative obligations: The Debtor shall not:

{a) change the Debtor's name without first notifying
the Secured Party of the new name not less than
21 days before the change takes effect;

(b) do, or omit to do, or allow to be done or omitted to
be done, anything which could adversely affect
any Caollateral or the security interest under this
agreement.

RIGHTS OF THE SECURED PARTY
Rights: The Secured Party may:

{a) do all things as the Secured Party thinks desirable
to remedy any default by the Debtor or otherwise
protect the Collateral or the security interest under
this agreement;

{b) notify ASB Bank of the security interest under this
agreement;

() after a Default has occurred:

{0 cause itself to be registered as the holder
of any Securities, or as the person entitled
to any Rights, in order to hold those
Securities or Rights as the secured parly
under this agreement;

(ii} complete and present any Transfer to the
relevant Issuer for registration; and

(i) complete in favour of any person (including
the Secured Party itself) who is purchasing
the Securities under the powers given to
the Secured Party by this agreement or by
law, any Transfer or any other document
signed by or on behaif of the Debtor; and

(d) retain and hold all documents of title and
Transfers deposited with the Secured Party
in accordance with this agreement until the
Secured Party delivers to the Debtor a final
release of this agreement.

No prejudice; The Secured Party's rights under this
agreement are without prejudice, and in addition, to any
other right to which the Secured Party is at any time
entitled (whether under this agreement or by law, contract
or otherwise), and may be exercised by the Secured Party
without prior notice to the Debtor or any other person,

REPRESENTATIONS AND WARRANTIES

The Debtor represents and warrants (at the date of this
agreement, and on the first day of each month by
reference to the facts and circumstances existing on that
day) that:

(a) (if the Debtor is other than a natural person) the
Debtor has the power, and has taken all necessary
action fo authorise the Debtor, to enter into, and
compiy with its obligations under, this agreement;
and

(b} this agreement constitutes legal, valid and binding
obligations of the Debtor,
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7.2

8.1

8.2

8.3

8.4

4
DEFAULT

Powers on enforcement. At any time afler a Default
occurs, the Secured Party may:

(a) declare the Secured Money to be due and
payable, whereupon it shall become immediately
due and payable;

(b) {whether or not a Receiver has been appointed)
exercise any of the powers of a Receiver, or which
a person would have if appointed as a Receiver
under this agreement; and

{c) pay any expenses incurred in the exercise of any
of such powers out of the revenue from, or
praceeds of realisation of, the Collateral.

RECEIVER

Appeintment of Receiver: The Secured Party may
{whether or not the Secured Party has exercised any
other power):

(a) at any time after a Default occurs; or
(b) if the Debtor requests,

appoint any person or persens to be a Receiver of all or
any of the Collateral. The Secured Party may remove
any Receiver and may appoint a new Receiver in place of
any Receiver who has been removed, refired or died.

Powers of Receiver: in addition to, and without limiting
or affecting, any other powers and authorities conferred
on a Receiver (whether under the Receiverships Act 1993
or at law or otherwise), a Receiver has the power to do all
things in relation to the Collateral and the Debtor's
business as if the Receiver had absolute ownership of the
Collateral and carried on the Debtor's business for the
Receiver's own henefit,

PROTECTION OF SECURED PARTY, RECEIVER AND
OTHER PERSQONS

Accountability: If the Secured Party or a Receiver sells
any Collateral (whether pursuant to this agreement or
otherwise), the Secured Party or Receiver shall be
accountable only for any purchase money which that
person actually receives.

No liability; The Secured Party or a Receiver shall not
be liable to account, or for any loss, as morigagee in
possession and may at any time give up possession of
any Collateral. Neither the Secured Party nor a Receiver
shali be liable for any losses which may oceur in, or as a
result of, the exercise, purported exercise or non-exercise
of any of their rights, powers or remedies.

Indemnity: The Secured Party and a Receiver shall each
be indemnified out of revenue from, or proceeds of sale
of, the Collateral against losses, expenses and liabilities
resuiting from the exercise of any righis or powers
(including, but not limiled to, losses, expenses and
liabilities resulting from a mistake or error of judgment).

Protection of persons dealing with the Secured Party
or Receiver: No person dealing with the Secured Party
or any Receiver, or with any person acting on behalf of
any of them, shall:

(a) enquire whether any power which the Secured
Party, Receiver, or person acting on their behalf,
as the case may be, is purporting to exercise have
become exercisable (whether by a Default
occurring, the proper appointment of a Receiver,
or otherwise), or otherwise as to any matter in
connection with the exercise of any such power: or

{b) see to the application of any amount paid to the
Secured Party, Receiver, or person acting on their
behalf, as the case may be.
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INDEMNITY

The Debtor shall indemnify the Secured Party and any
Receiver:

(a) for all costs, losses and other liabilities incurred or
sustained by the Secured Party or the Receiver in
relation to this agreement and in exercising any
right or recovering any Secured Money; and

(b) against any claim by any person relating to the
Collateral, or the exercise by the Secured Party or
the Receiver of any right or power under this
agreement,

ATTORNEY

The Debtor irrevocably appoints the Secured Party, every
officer of the Secured Party and every Receiver,
individually, to be the Debtor's attorney ("Attorney”} with
full power to:

(a) (at the Debtor's expense) do anything which the
Debior agrees to do under this agreement and
anything which, in the Attorney's opinion, is
desirable to protect the Secured Party's interests
under this agreement (even if the Attorney has a
conflict of duty in doing so, or has a direct or
personal interest in the means or result of the
exercise of any of the Attorney’s powers); and

(b) delegate the Attarney's powers to any person for
any period and to revoke a delegation,

and the Debtor ratifies anything done by the Attorney or
any delegate in accordance with this clause.

NOTICES

Each notice o be given by either parly to this agreement
to the other may be given in accordance with sections
185 to 189 of the PPSA.

COSTS

Costs: The Debtor shail pay all the Secured Party's
costs, losses and other liabilites (including legal
expenses on a full indemnity basis) incurred or sustained
by the Secured Party in connection with:

(a} the negotiation, preparation, signing,
administration and release of this agreement;

(b} the exercise, enforcement or preservation, or
attempted exercise, enforcement or preservation,
aof any right under this agreement, or in suing for or
recovering any Secured Money; and

{c) the granting of any waiver or consent under, or the
giving of any variation or release of this
agreement,

and without limiting any of the above the Secured Party
may charge the Debtor fees and/or costs for compliance
with a demand given under sectiocn 162 of the PPSA,
whether any such demand is given by the Debtor or any
other person.

Stamp duty and taxes: The Debtor shall pay all stamp,
documentary, transaction, registration and similar taxes (if
any), which may be payable in connection with the
signing, delivery, registration, performance, exercise of
any right under, or enforcement or variation of, this
agreement.

RELEASE,
REDEMPTION

Release; The Secured Party shall not be obliged to sign
a release of this agreement, or to release any Collateral
fram this agreement, unless the Secured Party is satisfied
that:

REINSTATEMENT AND DEBTOR'S
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132

13.3

14,
14.1

14.2

14.3

5
(a) the Secured Party has received all of the Secured
Money; and

(k) no payment received, or to be received, by the
Secured Party may be avoided, or reguired to be
repaid by the Secured Party, whether under any
faw relating to insclvency or otherwise.

Reinstatement; If any payment received or recovered by
the Secured Parly, a Receiver, or any other person on
behalf of the Secured Party is or may be avoided,
whether by law or otherwise, then {notwithstanding that
the Secured Party may have signed a release pursuant io
clause 13.1):

(a such payment shall be deemed not to have
affected or discharged the liability of the Debtor
under this agreement or any other security given
by the Debtor in favour of the Secured Party and
the Secured Party and the Debtor shall, to the
maximum extent permitied by law, be restored to
the pesition in which each would have been if such
payment had not been received or recovered; and

(b} the Secured Party shall be entitled to exercise all
rights which the Secured Parly would have been
entitled to exercise if such payment had not been
received or recoverad.

Redemption: At any time after a Defauit, but before the
Secured Parly sells any Collateral, or is deemed to have
taken any Collateral in satisfaction of the Debtor's
obligations, the Debtor may (unless the Debior has
otherwise agreed in writing after the Default) redeem the
Collateral by tendering to the Secured Parly, in cleared
funds, an amount certified by the Secured Party as being
equal to all the Secured Money as at the date such
amount is tendered.

PPSA RIGHTS

No consent or subordination:
agreement shall be construed as:

Nothing in this

(a) an agreement to subordinate the security interest
under this agreemeni in favour of any person; or

{b) a consent by the Secured Party to any other
security interest attaching to, or any other security
subsisting over, any Collateral.

Verification statement. The Debtor waives the right to
receive a copy of the verification statement confirming
registration of a financing statement or financing change
statement relating to the security interest under this
agreement.

Contracting out of PPSA rights: The Debtor:

{a) agrees that if, at any relevant time, the Secured
Party does not at that time have priority over all
other secured parties in respect of any Collateral,
then the Debtor and the Secured Party will, for
purposes of section 109(1) of the PPSA, be
deemed, in accordance with the entitiement to do
so under seciion 107(1) of the PPSA, to have
contracted out of that section but specifically on
the basis that, as between them and for purposes
of this agreement and the operation and
application of the PPSA, that section 109(1} (but
amended only by the deletion of the words “with
priority over all other secured parties”) is reinstated
and contracted back into;

(b)  agrees that nothing in sections 114(1)}{a), 133 and
134 of the PPSA shall apply to this agreement, or
the security under this agreement; and

{c) waives the Debtor's right to do any of the
following:



186,
151

15.2

15.3

15.4

15.5

15.6

16.7

)] object to the Secured Party's proposal to
retain any Collateral under section 121 of
the PPSA;

(iny {(without affecting clause 19.3) redeem any
Collateral under section 132 of the PPSA.

MISCELLANEQUS

Other securities; This agreement is collateral to each
other security (whenever executed or given) which is at
any time held by the Secured Party in respect of any
Secured Money, and nothing in this agreement shall
prejudice any other security at any time held by the
Secured Party. The Secured Party may exercise any of
{he Secured Party’s rights under this agreement and any
such other security separately or concurrently.

Obligations independent; Each of the obligations of the
Debtor under clauses 8.3 and sections 9 and 12 shall
constitute a continuing obligation, separate and
independent from the Debtor's other obligations under
this agreement and shall survive payment of the Secured
Money and release of this agreement. It shall not be
necessary for the Secured Party to incur any expense or
make any payment before enforcing any of the Secured
Party’s rights in respect of any obligation of the Debtor
under this agreement.

No waiver: No delay in acting, or failure to act, by the
Secured Party is a waiver of any of the Secured Party's
rights, and the Secured Party shall not be liable to any
person for any such delay or failure.

No merger or marshalling: The Secured Party's right to
payment of any Secured Money (including under any
negotiable instrument or other agreement) shall not
merge in the Debtor's obligation to pay that Secured
Money under this agreement. The Secured Party has no
duty fo marshat in favour of the Debtor or any other
person.

Partial invalidity. An invalid provision of this agreement
shall not affect the enforceability of the remaining
provisions of this agreement.

Certificates: A certificate of the Secured Party as to any
amount or fact which might reasonably be expected to be
within the Secured Party's knowledge shall be prima facie
evidence of that amount or fact.

Governing law: MNew Zealand law governs this agreement,
and the parties submit to the non-exclusive jurisdiction of
the courts of New Zealand.
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