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ANZ General Meeting of shareholders

ANZ today announced it would hold a General Meeting of shareholders in Melbourne on 13 August
2003 to consider matters associated with its ongoing capital management strategy.

The meeting is related to options being considered by ANZ in reiation to redeemable preference
shares {(known as TrUEPrS) issued in September and November 1998.

The issue of these preference shares enabled ANZ to raise a total of US$775 million in additional
Tier 1 capital in two tranches of US$400 million at 8.0% and US$375 million at 8.08%. The terms
of the preference shares give ANZ the right 1o repay the capital through a buy-back or redemption
in certain circumstances. The initial tranche of preference shares reach their first call date on 15
Septemnber 2003.

ANZ is seeking the ability, should it choose to do so, 1o buy-back these preference shares and
issue a new form of reset preference security which would enable it to raise capital in an efficient
and competitive manner. The final terms and conditions for the reset preferred securities are
subject to approval by the Australian Prudential Regulatory Authority, and are expected o be
available at the meeting. A prospectus for an offer of the reset preferred securities will
subsequently be lodged with ASIC and made available o shareholders following lodgement.

The General Meeting of shareholders will consider resolutions to:

s confirm an approval given by sharehoiders in 1999 to the buy-back agreement related o the
redeemable preference shares issued by ANZ in 1998
amend ANZ's constitution to confer greater flexibility to issue preference shares
approve the issue of reset preferred securities.

The three resoclutions represent a self-contained package which preserves and enhances ANZ's
capital management fiexibility.

ANZ Chairman Mr Charles Goode said the meeting of shareholders was being called to consider
resolutions aimed at providing ANZ with maximum flexibility in managing its capital.

The General Meeting will be held at the Melbourne Exhibition Centre commencing at 9.00am on
Woednesday 13 August 2003.

For analyst and media enquiries, contact:

Philip Gentry Stephen Higgins

Head of Investor Relations Senior Manager investor Relations
Tel: 03-9273 4185 or 0411-125 474 Tel: 03-9273 4282 or 0417-379170
Email: gentryp@anz.com Email: higgins@anz.com
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. On behalf of the Board of Directors, | have pleasure in enciosing a Notice of Meeting for a General Meeting of members to be
- held at The Auditorium, Metbourne Exhibition Cenfre, Level 2, 2 Clarendon Sfreet, Southbank, Melboume on Wednesday, o
13 August 2003 at 9:00am Melbourne time. .
e “The purpose of the meating is to consider several matters relevant to the Company’s ongoing capital management strategy, =
e specjf cally, resolutions fo.
e confirm an approval given by members in 1999 to the buy-back agreement relating to the preference shares issued by
.. the Company in 1998;
.- 'e amend the Company's Constitution to confer greater flexibility to issue preference shares inthe Company, and
e approve an issus of reset preferred securities by the Company. - ISR
... The resolutions and the reascns why your Board recammends they be adepted are. set cut more fully in the enclosed Notice
- of Meeting and accompanying explanatory notes.. ' C T
It Is expected that the meeting will be format and fazrty brzef as these are 1he onty items of busmess 10 be consrdered at the
meeling. U, o . .

The Board recommends that you vote 'yes' in favour af gach of the proposals

If you are able to attend, please bring this letter with you to facilitate your admission mto the meetmg The barcede e
appearing below wilt make it easier to identify you when you arrive. .

If you are unable fo attend, | encourage you to vote using the attached Proxy Form. - e
Yours faithfully L

3 e
il it

_ - Charles Goode
... Chairman
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Australia and New Zealand Banking Group Limited
ABN 11 003 357 S22

NOTICE

OF GENERAL MEETING

Notice is given that a General Meeting of Australia and New Zealand Banking Group Limited will be held in The
Auditorium, Melbourne Exhibition Centre, Level 2, 2 Clarendon Streel, Southbank, Melbourne, on Wednesday,
13 August 2003 at 8:00am Melboure time.

Special Business

1
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Confirming member approval to the buy-back agreement relating to the redeemable preference shares
issued by the Company in 1998

To consider, and if thought fit, to pass the following resolution as a special resolution:

“That the Company approves the terms of the selective buy-back agreement relating to the preference shares issued
by the Company in September 1998 and November 1998, as described in the explanatory notes.”

Amendment to the Constitution

To consider, and if thought fit, 1o pass the following resolution as a special resolution:

"That the Company's Constitution is amended by adding the following rule 23.10 immediately after rule 23.9:

‘Priority in winding up

{a) The Board shalf determine before allofment of any preference shares the priorily of the preference shares
with respect to repayment of capital and the rights (if any) of the holders to participate In any surpius assets
on a winding up of the Company.

(b} if so determined by the Board before afiotment, the following provisions shall apply, namely, that the holders
of the preference shares shall have the right on a winding Lp of the Company fo payment of a sum equal to
the amount paid up or credited as paid up on the preference shares, and of the dividends and any other
amotint fo which the holder is entitfed in accordance with the terms of issue:

(i} in priority to any payment to ordinary shareholders,

(i} equally with payments fo holders of all other preference shares expressed o rank equally with
them on a winding up; and

{iii} behind payments to holders of alf preference shares {if any} expressed to rank in prionity to them
on a winding up,

but shall not participate in any surplus or other distribution of profits or assels of the Company.'"

Approval of the issue of reset convertible preference shares

To consider, and if thought fit, 1o pass the following resolution as an ordinary resolution:

“That for all purposes including the Listing Rules of the Australian Stock Exchange Ltd, the Company approves the

issue of up to 12,500,000 reset preferred securities substaniially on the general terms and conditions as described in
the explanatory notes.”
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Voting by Proxy

» A member who is entitled to attend and cast a vole at the meeting may appoint a proxy.

» A proxy need not be a member.

. A member who is entitled 10 cast 2 or more voles may appoint 2 proxies and may specify the proportion or number of
votes each proxy i appointed to exercise.

. The following addresses and the facsimile number are specified for the purposes of receipt of proxy appointments:
ANZ Share Registry ANZ Share Registry
GPO Box 242 12/565 Bourke Street
Metbourne Victoria 8080 Methourne Victorta 3000
Australia Australia

» Proxies may be sent by fax {o facsimile number (61 3) 9473 2555,

» To be effective, the insirument by which g proxy is appointed by a member and, if the instrument is signed by the

member's atiomey, the authority under which the instrument is signed or a certified copy of the authority must be
received by the Company at least 48 hours before the meeting.

» Members may also submit their proxy instructions electronically with the ANZ Share Registty by visiting
wwv.anz.com and following the prompts and instructions.

. For more information concerning the appointment of proxies and the addresses to which proxy forms may be sent,
please refer o the reverse side of the proxy form.

Voting by Attorney

A member may appoint an atiomney to vote on their behalf. For an appointment fo be effective for the meeting, the instrument
effecting the appointment (or a certified copy of it) must be received by the Company at its registered office or one of the
addresses listed on the previous page for the receipt of proxy appointments at least 48 hours hefore the meeting.

Corporate Representatives

A corporation, which is a member, may appoint an individual 10 act as its representative at the meeting. The appointment must
comply with the requirements of section 250D of the Corporations Act. The representative should bring to the mesting
gvidence of his or her appoiniment, including any authority under which it is signed, unfess it has previously been given to the
Company.

Voting Entitlements

The directors have determined that, for the purpose of the meeting {including voting at the meeting), members are those
persons who are the registered holders of shares at 7:00pm Melbourne time on 11 August 2003.

The Company will disregard any vote cast on resolution 1 by any person who holds Serles 1 Preference Shares or Serles 2
Preference Shares or their associates, unless the vote is cast by such person as proxy for another person who is entitled fo
vote and is cast in accordance with the directions on the proxy form or the vote is cast by the person chairing the meeting as
proxy for a person who is entitled to vote, in accordance with directions on the proxy form.

By Order of the Board:

Tim Paine,
Secretary
Melbourne, 14 July 2003
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Explanatory Notes

As part of the Company’s capital management strategy, the Board regularly monitors and reviews the most cost efficient and
effective forms of capital available. This has led to the Board forming the view that the Company should have maximum
flexibility to:

» buy-back or redeem the preference shares afready on issue (being those issued in September 1998 (the Series 1
Preference Shares) and those issued in November 1898 (the Series 2 Preference Shares)); and

. be able to issue new preference shares in appropriate circumstances, including as part of a proposed issue by the
Company of rese! preferred securities. |t is intended that these securities would form part of the Company’s Tier 1
capital {which is the capital required to be maintained by banks under prudential standards set by the Australlan
Prudential Regulation Authority (APRA}.

Accordingly, 3 resolutions are to be considered at the General Mesting. These are described below.

Resolution 1 - Confirming member approval to the buy-back agreement relating to the redeemable preference shares
issued by the Company in 1998

In 1998, the Company issued preference shares to raise approximately US$7756,200,000 in additional Tier 1 capital. These
were issued in 2 series as follows:

. 84,016,000 preference shares were issued in September 1998 at US$6.25 per share for an aggregate subscription
arnount of US$400,100,000 (referred to earlier in this notice as the Series 1 Preference Shares);

. 80,016,000 preference shares were issued in November 1998 at US$6.25 per share for an aggregate subscription
amount of US$375,100,000 (referred to earlier in this notice as the Series 2 Preference Shares).

The preference shares are currently owned by a custodian in New York for the benefit of special purpose companies
{unrelated 1o the Company) incorporated under the laws of, and domiciled in, Jersey, Channel Islands. This forms part of the
structure for the issue by a Delaware business trust of trust units exchangeable for preference shares (known as TrUEPrS),
These were Issued predominately to retail investors in the Unifed States. Further detalls concerning the preference shares
and the TrUEPS were contalned in the notice which convened the 1999 Annual General Meeling, which is available from the
Company on request (telephone (61 3) 9273 6141).

The terms of the preference shares give the Company the right to repay the capital by redemption or by a buy-back in certain
circumstances. In order to preserve flexibility, at the 1999 Annual General Meeting, members resolved by special resalution fo
approve the Company effecting a buy-back of those shares. The Company is now seeking members’ confirmation of that
approval.

To assist members, the following information is given:

. The number and class of shares affected by a buy-back would be some or all of the 64,018,000 Series 1 Preference
Shares and 60,016,000 Series 2 Preference Shares on issue.  Ordinary shares in the Company would not be
affected.

. The purchase price for each preference share under a buy-back would be the issue price per share, being US$6.25

for each preference share. A buy-back of all of the issued preference shares would require the Company to pay to
the holders US$775,200,000. The Directors would, at the time of a buy-back, consider the best atternative or
combination of alternatives for funding the buy-back. ANZ Group maintains significant reserves of cash and has other
funding alternatives which could be used 1o implement the buy-back. This may include the proposed issue of resel
preferred securities contemplated by resgiution 3.

. The preference shares entitle the holders to only very limite¢ voting rights (of the type usually conferred on
preference share capital). Given the very limited circumstances in which the holders of preference shares can vole,
and the nature of the preference shares, the Board considers that a buy-back of the preference shares would have
no effect on control of the Company.

. The preference shares are listed on the New York Stock Exchange, but (as a broad statement) they cannot be fraded
unt certain specified events accur. Therefore, there is no relevant share market price information.

. No Director of the Company has any interest in the preference shares.

. Further detalls about the terms of issue of the preference shares and the terms of the buy-back were contained In the

notice which convened the 1999 Annual General Meeling, and are avallable from the Company upon request
{telephone (61 3) 9273 61413

Please note: The fact that resolution 1 is being proposed should not be taken to indicate any pre-existing decision of the
Board 1o buy-back or redsem all or any of the Series 1 Preference Shares or Series 2 Preference Shares.
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Resolfution 2 - Amendment to the Constitution

This proposed special resolution is to amend the Company's Constitution to facilitate the issue of preference shares. Under
the current law, in order to issue preference shares, the Constitution is required to set out certain rights in relation to those
shares, including voting rights, rights fo dividends and the basis on which the holders would participate on a winding up of the
Company. H is proposed to insert a new rule in the Constitution dealing with the last aspect (participation on a winding up).
The new rule will ensure maximum flexibfiity and will accord with the practice of other fisted companies. Accordingly, the
special resolution will amend rule 23 of the Constitution o enable the Company to issue preference shares with all terms as
required by the faw.

Resolution 3 - Approval of the issue of reset preferred securities

The Board is proposing a new issug of preference capital in the form of reset preferred securities. The form of the security will
enable the Company to raise capital in an efficient and competitive manner.

The Company proposes to lssue up to 12,500,000 reset preferred securities at an issue price of A$100 each, to raise up to
A%1,250 miltion.

The proceeds from the issue:

» wilt be used fo sirengthen the Company's balance sheet,
. wilt increase financial flexibility;
» may be used to partially fund any buy-back or redemption of the Series 1 Preference Shares and Series

2 Preference Shares; and
» may be used for other purposes determined by the Board.

The full terms and conditions of the reset preferred securities will be contained in a prospectus for the offer which is expected
10 be lodged with ASIC and made available to members after the meeting. The full ferms and conditions of the reset preferred
securities are currently the subject of discussions with APRA, and the results of those discussions may require refinements to
the terms and conditions set out below. Subject to those discussions, the Company expects that copies of the final terms and
conditions would be avallable at the meeting.

In summary, the key terms and conditions of the reset preferred securities are expected fo be as follows:

- Securi .
- description - share with a face value of A$100 and a note issued by a New Zealand subsidiary of the Company witha |
. face value of A$100. The reset preferred securities will either be issued to investors as a stapled |
- security or through an interposed trust.

lssueprice  Each reset preferred security will be issued to investors for A$100.

he initial distribution rate on the reset preferred security for the first five years is expected to be |
. calculated by adding a wholesale benchmark, such as the 5-year swap rate or 90 day bank bill swap |
. rate, plus a margin determined through a bookbuild process. The distribution rate, ameng other terms,
- may be reset on a reset date, the first of which will be approximately five years after the issue date.

. The payments on the reset preferred securities will be non-cumulative. The payments will be subject to
- the discretion of the Board and the Company satisfying the Tier 1 payment tests required by APRA |
- which include having sufficient current year profits and adequate capital fevels. If a payment Is not pald |
- investors have no claim against the Company for such non-payment. 55

Where a payment is not made, the Company will be subject to certain dividend and capital restrictions
. for a period of 12 months from the date payment was due unless the Company elects to make-up the
- missed payments.
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- Conversion/  Holders can request an “exchange’ of their reset preferred securities on reset dates {initially after
- exchange rights 5 years} and earlier in cerfain limited circumstances {such as in a winding up of the Company, failure to
- pay a dividend or a takeover of the Company). Following an investor exchange request, the Company |

- can {at its discretion):

» conver the holder's resst preferred securities 1o ordinary shares;
« arrange for the resale of the reset preferred security to new investors for AS100 each; or

o buy-back, redeem or cancel the reset prefered securities for AS100 each (subject to APRA
approval), :

. The Company can also elect itself to convert the reset preferred securities to ordinary shares or |
buy-back, redeem or cancel the reset preferred securifies for A$100 each (subject to APRA approval)
- on reset dates and in other limited circumstances (such as if there Is a relevant change in faws, a |
- takeaver bid or the reset preferred securities no longer qualify as Tier 1 capital). 3?

Where reset preferred securities converl to ordinary shares, the conversion ratio will be based on a
. 2.5% discount o the dally volume weighted average sale prices of ordinary shares over the relevant |
.~ period prior to the conversion date.

| Ranking  The reset convertible preference shares comprised n reset preferred securities:
»  rank equally amongst themselves in all respects;

»  are subordinated to all depositors and creditors of the Company in respect of payment of dividends
or return of capital on a winding up;

» rank equally with the Series 1 Preference Shares and Series 2 Preference Shares in all respects;
'; and :

»  rank in priority to ordinary shares of the Company in respect of payment of dividends or retumn of
' capital on a winding up.

Retum o

$100 per preference share.

red sec ,
subscribe for new securities of the Company or to participate in any bonus issues of the Company.

| Holders of the resel convertible preference shares will be entiled 1o vole only in the following |
circumstances:

» if a dividend on the preference shares Is in arrears;

» on any proposal fo reduce the Company's share capital or a resolution to approve the terms of a
buy-back;

»  on any proposal that affects the rights of those preference members;

» on any resolufion for the winding up of the Company; and

on any proposal for the disposal of the whole of the Company’s business.
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The Company’s intention is that the reset preferred securities will be issued no later than 3 months from the date of the
meeting, however, the Company reserves the right to issue them no later than 31 December 2003

The reset preferred securities will be offered by way of a public offer pursuant fo a prospectus. Persons wishing to parlicipate
in the offer will need to complete an application which accompanies or is contained in the prospectus. The Company will offer
the reset preferred securities to all holders of the Company's ordinary shares resident in Australia, in priorfty to general
applicants, and will issue the reset preferred securities in a falr and equitable manner. The Company will imit the number of
reset preferred securities 1 issues to a holder of ordinary shares to the higher of 5% {or such higher percentage as ASX
permits) of all the reset preferred securities being offered and the number the holder would be entitied to under a pro-rata
issue of all the reset preferred securities. The Company will have the absolute discretion to determine the method and extent
of the priority entitlement. Reset preferred securities set aside for firm allocations to institutions and brokers will not be subject
{0 the member priority.

UBS and Deutsche Bank will be appointed by the Company to act as joint lead managers in respect of the Offer.

Your Directors recommend that you vole in favour of all the resolutions 1o be proposed at the meeting.
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Australia and New Zealand Banking G i ANZ SHARE REGISTRY

¢ Group Limited b

ABN 11 005 3687 522 ) G_F’O Bux 22
WMelbourne Yictoria BOBD
Australia

Australia; 1800 11 33 98

Mew Zpaland; 0800 174 007
Unitad £ngdom: {0870} 702 0000
Facsimile: 67 31 9473 2555

SAMPLE CUSTOMER WAW.ANZ.COM
ADDRESS
ADDRESS Securityholder Reference Number (SRN)
ADDRESS
SAMPLETOWN TAS 7600 ANZ

Appointment of Proxy I 1234567890 |IND

|1 bimieg & mmbede of Ansiralia and New Zeatand Barding Saoug Limied and eniitied 1o afend and vate hereby appoind

the Chairman Write here the name of the person you are appointingif  ——
of the Meeting OR this person is someone other than the Chaiman of the

{mark with an X Meeting.

ar failng e person samed, o if no person is narmed, the Shaigman of the Mesing, a5 myfur prasy 10 8ot gereraly st the meeisg oo oo behail and t vole in acoodance with the iefosing directions (or if no

dirgtions have been giver, as the provy sees i) & the General Mesing of Austala and New Zealand Banking Group Sraited to be held sl Tae SAuditoriurm, Melbowme Extebition Centre, Level 2, 2 Clarssdon Sireet,

Southbard, Melbourne on Wedsesday, 13 Bugust 2003 at 0.00an: and af any adjoursmend of ihal mesting.

MPORTANT: FOR {TEM 1 BELOW

If the Chairrnan of the Meefing is your nominated proxy, or may be appointed by default, and you have not directed your proxy how fo vote on liem 1 below please place
a mark in this box. By marking this box volt acknowdedge that the Chairman of the Meeting may exercise your proxy evers if ke hag an inferest in the outeome of that
testry amnd that voles cast by him, ofher than as proxy holder, would be disregarded because of thatinferest. I vou do not mark this box, and you have not directed your
proxy how to vote, the Criairman of the Meeting will not cast your votes on ftem 1 and your votes will not be courfed in cormputing the required majority if & poll is called
on this ltern. The Chairman of the Meeting infends to vote undirected proxies in favour of ltern 1.

Voting directions to your proxy - pleasemark . X to indicate your directions

1 Confirming member approval to the huy-back agreement relating fo the redeemable
preference shares issued by the Company in 1998

2z Amendment fo the Consfituion

3 Approval of the issue of resef convertible preference shares

 if vou mark the Abstain box for a particular dem, you are directing your proxy not to vote on vour behalf on a snow of hands o on & poll and youar voles will not be counted in
computing the reguired majoriy on & poll

PLEASE SIGN BERE  This section must be signed in accordance with the instructions overieaf to enable your directions to be implemented.

Individual or Member 1 Member 2 Member 3

Sole Director and Girector DirectoriCompany Secretary
Sole Company Secretary

Contact Name Contact Daytime Telephone Date
. A N Z 1 7 P R DETC N AOELIC +



How to complete the Proxy Form

1  Your Address

This is your address as it appears on the company’s share register. Members sponsored by a broker {in which case your
reference number sverleal will commence with an '} should advise your broker of any changes. Please note, you cannot
change ownership of your securities using this form.

2  Appointment of a Proxy

i you wish to appoint the Chairman of the Meeting as your proxy, mark the bax. If the person you wish to appoint as your proxy
is someone other than the Chairman of the Meeting please write the name of that person. f you leave this section blank, or your
namad proxy does not attend the meeting, the Chairman of the Meeting wili be your proxy. A proxy need not be a member of the
company.

3  Votes on Items of Business
You mray direct your proxy how to vote by placing a mark in one of the hoxes opposite each item of business. All your securities
will be voted in accordance with such a direction unless you indicate only a portion of voting rights are to be voted on any item by
inserting the percentage or number of securities you wish to vote in the appropriate box or boxes. If vou do ot mark any of the
boxes on a given item, your proxy may vote as he or she chooses. I you mark more than one box on an item your vote on that
item will be invalid.

4  Appointment of a Second Proxy
You are entitled to appoint up to two persons as proxies to attend the meeting and vote on a poll. if you wish te appoint a second
proxy, an additional Praxy Form may be obtained by telephoning the company's share registry or you may copy this form.

To appoint & second proxy you must:

fa)  on each of the first Proxy Form and the second Proxy Form state the percentage of your voting rights or number of
securities applicable to that form. If the appointments do not specify the percentage or number of vates that each proxy
may exercise, each proxy may exercise half your votes. Fractions of votes will be disregarded.

b} return bath forms together in the same envelope.

5 Signing Instructions
You must sign: this form as follows in the spaces provided:

Individuat: where the holding is In one name, the member must sign.
Joint Halding: where the holding is in more than one name, all of the members should sign.

Power of Attorney: to sign under Power of Atterney, you must have already lodged this document with the registry. if you
have not previousty lodged this document for notation, please attach a certified photocopy of the Power of
Attorney to this form when you returm it.

Companies: where the company has a Sole Director who is also the Sole Company Secretary, this form must be signed
by that person. If the company (pursuant to section 204A of the Corporations Act 2001} does not have a
Company Secretary, a Sole Director can also sign alone. Gtherwise this form must be signied by & Director
jointly with either anather Girector or @ Company Secretary. Please indicate the office held by signing in
the appropriate place.

if a representative of the corporation is to attend the meeting the appropriate "Certificate of Appointment of Corporate
Representative” should be produced prior to admission. A form of the certificate may be obtained from the company's share
registry.

Lodgement of a Proxy

This Proxy Form {and any Power of Attorney under which it is signed must be received at an address given below nio later than
48 hours before the commencement of the meeting at 9:00am Melbourne time on 13 August 2003, Any Proxy Form received
after that time will not be valid for the scheduied mesting.

Members may record ther proxy veting instructions on ANZ's website at www.anz.com. You will nieed your Holder ldentification
Number {HIN) or Securityholder Reference Number {SRN). Your HIN or SRN is shown on the top right hand corner of the Proxy
Form.

Documents may be {odged using the reply envelape or received at the following addresses:

ANZ Share Registry ANZ Share Registry
GPO Bax 242 12/565 Bourke Street
Melbourne Victoria 8060 Msahourne Victoria 3000
Australia Australia

Facsimile: (81 3) 9473 2555
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