ANZ Securities (Japan), Ltd.
Australia and New Zealand Banking Group Limited

DISTRIBUTION TERMS AND CONDITIONS FOR STRUCTURED NOTES - JAPAN
(November 2021)

ANZ Securities (Japan), Ltd. (Registered Number: Director of Kanto Local Finance Bureau (Kinsho), No. 3055)

(ANZSJL) is pleased to offer structured notes (Notes) issued and/or arranged by Australia and New Zealand Banking
Group Limited (ABN 11 005 357 522, Australian Financial Services Licence 234 527) (ANZBGL, and together with
ANZSIL, ANZ) to you from time to time on the terms and conditions set out in these Distribution Terms (Terms).

By placing any order to purchase Notes with the intention to market, offer, solicit, sell or otherwise transfer such

Notes (or any interest or right in respect of such Notes) directly or indirectly to any potential investors (distribute
or distribution), irrespective of the method of distribution, including via a platform or any other distribution channel,
you agree to be bound by these Terms and represent, warrant and undertake to ANZ that:

2.1.

2.2.

2.3.

2.4.

2.5.

2.6.

2.7.

2.8.

2.9.

Principal: You will purchase the Notes from ANZ as principal for your own account, and distribute the Notes
to investors as principal for your own account, and not as agent of any person.

Financial Instruments Business Operator: You are a registered Type 1 Financial Instruments Business
Operator under the Financial Instruments and Exchange Act of Japan.

Applicable Laws: You will distribute the Notes in compliance with all laws, regulations, court orders,
supervisory or other ministerial guidelines and self-regulatory rules (whether or not having the force of law)
applicable to you and ANZ (including but not limited to any applicable requirements relating to anti-money
laundering, sanctions, know your customer, appropriateness, suitability, data protection, licences, registrations,
disclosure, handling of client complaints and consumer protection, and conflicts of interest) (Applicable Laws).

Selling/Transfer Restrictions: You will distribute the Notes in compliance with all selling/transfer
restrictions under the terms and conditions of the Notes and those which are imposed by ANZ or under the
Applicable Laws.

Japanese Investors: You will distribute the Notes to investors that are resident in Japan or otherwise
organised or established under the laws of Japan.

Licences: You and each of your officers and employees engaged in distribution of the Notes are holders of
the requisite registrations and/or licenses authorising them to deal in securities and provide financial advice
on securities in Japan, or are otherwise exempt from such registration and/or licensing requirements.

Suitability: You will conduct all necessary authority, credit, and suitability assessments in accordance with
the Applicable Laws and will distribute the Notes to investors who are capable of understanding, assessing and
assuming the risks associated with an investment in the Notes, and for whom the Notes fit with that investor’s
objectives, financial position, level of risk tolerance and other relevant circumstances.

Private Placements: You will distribute the Notes by way of private placement or other offering method
which is exempt from any filing or registration requirements under the Applicable Laws, unless otherwise
agreed with ANZ for a specific distribution of Notes.

Third Parties: You will not involve any sub-distributors or other intermediaries in any distribution of the Notes,
unless otherwise agreed with ANZ for a specific distribution of Notes.

Marketing Materials: You will:

(a) exercise due skill, care and diligence when preparing any marketing materials (whether in physical or
electronic format) relating to the Notes and ensure that such marketing materials are accurate and
consistent with the terms and conditions of the Notes and any documentation or information relating to
the Notes that may be provided to you by ANZ, and comply with all Applicable Laws; and

(b) not make any statement, or take any other action, on behalf of ANZ and will not purport, or hold yourself
out as having authority to do so, unless with the prior written consent of ANZ.

ANZ Responsibility: You agree that ANZ will not have any responsibility or liability for any distribution of the
Notes undertaken by you or for the suitability of the Notes as an investment for any investor, and that
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compliance with the Applicable Laws in relation to the distribution and suitability of the Notes is your sole
responsibility.

2.12. No Litigation: There are no regulatory or legal proceedings that are pending or, to your knowledge,
threatened against you, or other circumstances which are likely to affect your ability to distribute any Notes
purchased by you in accordance with these Terms.

2.13. Complaints: You have reasonable policies and procedures to handle and resolve any potential complaints
from investors arising from any distribution of the Notes undertaken by you, and you will notify ANZ of any
complaints or claims relating to the Notes and provide ANZ with any information relating to such complaints
or claims as may be reasonably requested by ANZ from time to time.

2.14. Information:

(a) You will provide ANZ with any other information relating to any distribution of Notes undertaken by you
in accordance with these Terms as may be reasonably requested by ANZ from to time to time in order for
ANZ to comply with the Applicable Laws.

(b) You will conduct your own independent review, diligence, verification and analysis in respect of any
opinions, estimates, assumptions, forecasts or other information provided to you by ANZ in connection
with the Notes.

2.15. Acknowledgement: You acknowledge and agree that:
(a) You have received a copy of these Terms and understand and accept its contents.

(b) You are not appointed as ANZ’s exclusive distributor of Notes and ANZ may from time to time offer Notes
to other intermediaries for distribution on the same Terms.

(c) Transactions entered into with ANZ will be entered into on an arm’s length basis between principals. You
will not be in an agency, fiduciary or advisory relationship with ANZ or its affiliates even where ANZ has
better knowledge of the market generally or of any particular transaction.

(d) ANZ does not provide any financial, investment, legal or taxation advice in connection with foreign
exchange, derivative and structured product transactions.

(e) ANZ and/or ANZ'’s affiliates may from time to time take proprietary positions, make a market or undertake
proprietary activities (including hedging transactions) related to the initiation or termination of a
transaction with you. This may adversely affect the market price, rate or other market factor(s) underlying
a transaction entered into with you and consequently the value of the transaction. ANZ has policies and
procedures designed to minimise the risk that officers and employees are influenced by any conflicting
interest or duty that confidential information is improperly disclosed or made available.

These Terms constitute a contract between you and ANZ having legal effect which you accept by placing any order
with ANZ to purchase Notes for distribution.

4. These Terms are drafted in English and Japanese, only the English version being binding upon you and ANZ.

These Terms are governed by, and shall be construed in accordance with Japanese law and you agree to submit to

the non-exclusive jurisdiction of the Tokyo District Court.
ANZ Securities (Japan), Ltd. is a financial instruments business operator regulated by the Financial Services Agency of Japan (Registered
Number: Director of Kanto Local Finance Bureau (Kinsho), No. 3055) and is a member of the Japan Securities Dealers Association. ANZSIL's
address is Level 31, Marunouchi Building, 4-1 Marunouchi 2-chome, Chiyoda-ku, Tokyo 100-6333, Japan.
Australia and New Zealand Banking Group Limited (ABN 11 005 357 522) holds an Australian Financial Services Licence no 234527 in Australia
and is authorised and regulated by the Financial Services Authority in the United Kingdom.
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