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WITH A REGIONAL FOCUS

Almost three years ago ANZ took a decision to change. We set an aspiration to become
a super regional bank — a bank of global quality with clear strategy to focus on growth
in Asia Pacific, one of the world’s fastest growing regions.

We had strong franchise in retail, commercial and institutional banking Together, our franchise, our clear strategy and the actions we have
in our home markets of Australia and New Zealand and an existing but taken to change have uniquely positioned us to ride the wave of
under developed presence in Asia dating back more than 30 years. growth in the region and to create value for our customers and for

Our aspiration and the foundation we had to build on played perfectly our shareholders.

into the growing economic, trade, educational and cultural linkages Today, ANZ is the only Australian bank with a clearly articulated
between Australia, New Zealand and Asia Pacific. strategy to take advantage of Australia and New Zealand's
geographic, business and cultural linkages with Asia, the fastest

With our roadmap for change, ANZ remained well capitalised and ) o
growing region in the world.

profitable through a time of great turmoil in global markets. This has
enabled us to take advantage of opportunities to grow and to make

tangible progress toward becoming a leading bank in the region.
gibie prog d E E Our growth agenda is based on building 4 core capabilities:

During that time, we have also made significant changes to enable

ANZ to deliver against the aspiration we have set. ] PUTTING CUSTOMERS AT THE
We have built a new leadership team of international bankers CENTRE/OF EVERYTHING WE DO
with the breadth of experience and the range of capability

to grow in our developed home markets and to grow in new 2
and emerging markets.

BEING PERFORMANCE DRIVEN

We have created a new business structure focused on our
customers and our core geographies supported by stronger 3
governance and risk controls suited to our aspiration.

We have established clear propositions for our customers

supported by a new unified brand to help drive organic growth. 4 HAVING TECHNOLOGY AS

THE BASIS/IFOR OUR BUSINESS
We have completed a number of strategic acquisitions

in Asia, Australia and New Zealand providing us with an
enhanced network, broader product capabilities and more We invite you to read more about our strategy and
customer relationships across our three core geographies. our business by visiting www.shareholder.anz.com
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Financial Highlights

Profitability

Profit attributable to shareholders of the Company ($M)
Underlying profit’ (M)

Return on:
Average ordinary shareholders’ equity? 13.9% 10.3%

Average ordinary shareholders’ equity (underlying profit basis)'2 15.5% 13.3%
Average assets 0.86% 0.58%

Average assets (underlying profit basis)’ 0.96% 0.75%

Total income 14.3% 9.7%
Net interest margin 2.47% 2.31%
Net interest margin (excluding Global Markets) 2.75% 2.47%

Underlying profit per average FTE ($) 117,486 100,821

Efficiency ratios

Operating expenses to operating income 46.5% 45.7%
Operating expenses to average assets 1.39% 1.23%

Operating expenses to operating income (underlying)’ 44.2% 42.2%

Operating expenses to average assets (underlying)’ 1.33% 1.20%

Credit impairment provisioning

Collective provision charge ($M)

Individual provision charge (SM)

Total provision charge ($M)

Individual provision charge as a % of average net advances?
Total provision charge as a % of average net advances3

Ordinary share dividends (cents)

Interim - 100% franked (Mar 2009: 100% franked) 52
Final — 100% franked (Sep 2009: 100% franked) 74
Total dividend 126
Ordinary share dividend payout ratio* 71.6% 82.3%

Underlying ordinary share dividend payout ratio* 64.1% 64.1%

Preference share dividend (SM)
Dividend paid®

Adjusted for material items that are not part of the normal ongoing operations of the Group including one-off gains and losses, non continuing businesses, timing differences on economic
hedges and acquisition related costs. Refer page 65.

Average ordinary shareholders’ equity excludes non-controlling interests, preference shares and includes INGA treasury shares.

For the purposes of this ratio the individual provision charge excludes impairment expense on available-for-sale assets.

Dividend payout ratio is calculated using the 31 March 2009 interim, 30 September 2009 final and the 31 March 2010 interim dividends and the proposed 30 September 2010 final dividend.
Represents dividends paid on Euro Trust Securities issued on 13 December 2004.
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Chairman’s Report

ANZ delivered a strong outcome for shareholders in 2010 while also performing

for our customers and the community.

Our Performance

ANZ's statutory profit after tax for the year ended 30 September 2010
was $4.5 billion, up 53% reflecting a strong performance across the
bank and lower provisions. The final dividend of 74 cents per share

is 32% higher than 2009 and will bring the total dividend for the year
to 126 cents per share fully franked, an annual increase of 24%.

Taking into account one-off items such as acquisition costs and
subsequent fair value adjustments, and hedging timing differences
our underlying profit for 2010 was $5.0 billion, up 33%.

Revenue growth of 15% was solid while costs increased by 17%
reflecting the integration of acquisitions and continued investment
in growth. Provisions reduced by 41% to $1.8 billion reflecting the
improved economic environment in Australia and New Zealand.

ANZ remains strongly capitalised with Tier 1 capital as at

30 September 2010 at 10.1% and Core Tier 1 of 8.0%. The Group
is well placed to meet new capital standards being developed by
the Basel Committee on Banking Supervision and the Australian
Prudential Regulation Authority.

Expansion and Growth

During 2010, we continued to advance our super regional strategy
through organic growth and acquisitions.

In December 2009, we acquired the Landmark financial services loan
and deposit books from AWB bringing with it around $300 million in
deposits and around $2.4 billion in lending. It has taken our Regional
Commercial business in Australia to the number two market share
position in agri-business.

We also completed the acquisition of the remaining 51% of the
ANZ-ING wealth management and life insurance joint ventures
in Australia and New Zealand that we did not already own. It was
pleasing to see the business performed strongly during the year.

In Asia, we completed the acquisition of businesses from the

Royal Bank of Scotland in six countries in Asia. A number of key
strategic milestones were also reached including the establishment
of a locally incorporated subsidiary in China, obtaining a qualifying
full bank licence in Singapore and in principle approval for a foreign
bank licence in India.
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Customers and the Community

During 2010, ANZ continued to deliver good outcomes for
our customers and the community. This is significant given
the expectations that shareholders and society have of
successful banks.

In Australia, we were ranked number one for retail customer
satisfaction while in Institutional we were rated number one for
‘lead domestic bank relationships’in Australia and in New Zealand we

were named Bank of the Year by the Institute of Finance Professionals.

We were also assessed as the leading sustainable bank globally by
the Dow Jones Sustainability Index for the fourth consecutive year.

Together with our financial performance, the good outcomes
we have achieved for our customers and the community reflects
the significant efforts of our management and staff and | thank
them for their contribution.

This year we have provided an integrated view of how ANZ
is managing financial and non-financial issues. This reflects
how we think about our business and our commitment to
growing responsibly.

By combining the Annual Shareholder Review and our Corporate
Responsibility Review we have simplified our reporting and
provided a more complete and balanced picture of our performance
and results.

Board Changes

Charles Goode retired in March 2010 after 18 years of distinguished
service on the ANZ Board including 15 as our Chairman. Charles
successfully oversaw an extraordinary period of change at ANZ and
made an outstanding contribution to business and the community,
not only in Australia, but in the Asia Pacific region.

Outlook

In 2011, we expect Asia ex-Japan to grow at around 8% compared

to less than 3% in the US and Europe. Australia is expected to continue
to perform well and in New Zealand the recovery is gathering
momentum for 2011.

Nevertheless, there is continuing uncertainty in the global economic
environment, particularly in the US and Europe where the recovery
remains fragile. At the same time, all banks are facing higher funding
costs and there are regulatory uncertainties associated with new
capital and liquidity requirements.

Our super regional strategy positions us well but with global
economic growth likely to continue to be soft over the medium term,
the environment remains challenging to navigate.

2010 has marked the 175th anniversary of ANZ's establishment and
we continue to grow and to strengthen the bank. We have a clear
direction and our results this year highlight the momentum we

have established. | believe we will continue to deliver value and
performance for our shareholders, our customers and the community

in2011.

JOHN MORSCHEL
CHAIRMAN

Chairman'’s Report



Chief Executive Officer’s Report

ANZ is now a more predictable organisation for shareholders and a better place for our customers to do business.

Three years after setting out our super regional ambition,

our 2010 results have demonstrated that ANZ is now consistently
delivering on the promises we made to our shareholders as well
as to our customers and the community.

While our statutory profit for the full year was $4.5 billion, up 53%
our underlying business has performed strongly across the board.
We reported an underlying net profit after tax' of $5 billion which
was up 33%.

Our performance was assisted by the improved economic environment
in Australia and New Zealand, and by Asia’s continued growth. The
improved credit environment saw provisions for bad and doubtful
debts fall by 41% to $1.8 billion. Importantly though, we had good
growth in underlying profit before provisions' which was up 6%.

Our balance sheet management remains a strength. We have a strong
capital position and increasing diversity in our sources of funding
including continued growth in deposits in Australia and in Asia.

Regional Performance

Our 2010 results show that ANZ has momentum in every area
of our business.

In Australia underlying profit grew 42%. Market share growth was a
feature, Retail lending was up 12% driven by a strong performance in
mortgages and household customer deposits was up 11%. We have
achieved this while continuing to improve our number one ranking
on overall customer satisfaction in our Retail business. Commercial
Banking also made a strong contribution with profit up 34%.

In Asia Pacific Europe and America, although 2010 was a year

of consolidation following the acquisition of businesses from the
Royal Bank of Scotland and the six business integrations we've
completed in Asia during the year, earnings from our partnership
investments and Institutional resulted in a 21%? lift in underlying
profit’ to US$620 million.

During the year we also achieved a number of milestones in our
regional expansion plans including regulatory approval for new
or expanded banking licences in China, Singapore, the Philippines
and India.

1 Adjusted for material items that are not part of the normal ongoing operations
of the Group including one-off gains and losses, non continuing businesses, timing
differences on economic hedges and acquisition related costs.

2 Represents growth in local currency.
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Our Institutional business is now performing well with underlying
profit’ up 23% to $1.8 billion. Institutional’s strategy is totally aligned
to our super regional ambition and it is providing a compelling and
differentiated proposition for our clients. We are investing strongly
in the business’s future and the results are showing through with
inter-region client flows up 10% in 2010 and flows into Asia from
elsewhere in the network up 20%.

In New Zealand, the economy began to stabilise during the year,
and a 48%? decline in the provision charge was the main driver
of a 40%? rise in underlying profit! off a low base in 2009 to
NZ$882 million. I'm optimistic about what our business can do
in New Zealand in 2011.

Distinctive Growth Strategy

We are also now making significant progress with our strategic
ambition to become a leading super regional bank in Asia Pacific.

In addition to our strong financial performance, we completed the
acquisitions in Australia, New Zealand and Asia which strengthened
our activities in banking and wealth management, and we continued
to grow our existing business.

By remaining strong through the financial crisis, we have been able to
continue supporting our customers and to look at further opportunities
for growth.

Our strategy is clear and differentiated and it now makes even more
sense in the post-Global Financial Crisis world where Asia, excluding
Japan, is growing at around 8% while economic growth in developed
markets such as the United States and Europe is around 2.5%.

ANZ is the only Australian bank to give shareholders a material
exposure to Asia’s growth combined with significant domestic
businesses in Australia and New Zealand

It's pleasing that we are now increasingly recognised for our
geographic diversification which focuses on the world’s best
performing economies and the linkages that our corporate and
personal customers have with the Asia Pacific region.

To support this, we've continued to build a world-class team of
experienced bankers throughout the company to take advantage
of growth opportunities and to deliver on our strategy.

Growing Sustainably

While performance often tends to focus on financial results, over

the long-term it is a reflection of how effectively we are serving our
customers and contributing to the communities where we operate.
Our commitment to growing our business responsibly is fundamental
to our aspiration to become a super regional bank.

In practice, this means understanding and responding to the issues
that matter to our customers and communities; committing to the
highest standards of corporate behaviour in order to build trust

with governments and regulators seeking responsible businesses

to operate in their countries; and prioritising those investors targeting
well-managed companies with superior prospects for medium to
long-term growth.

And, of course, increasingly the best employees want to work
for companies that are both financially successful and making
a sustainable contribution to society.

A commitment to growing responsibly, however, isn't without its
challenges and at times can raise unrealistic expectations about

our ability alone to solve significant issues facing society. During

the year we responded to concerns raised by stakeholders, including
shareholders, regarding some of our financing decisions.

These issues bring into focus the complexity of what it means to

be a banker in today’s rapidly evolving world. It involves managing
the financial risks and opportunities and carefully balancing the
economic, social and environmental aspects of our decisions, giving
due consideration to the short, medium and long-term impacts.

I am proud of our work to support customers facing financial
difficulty; assist communities affected by natural disasters; improve
financial capability amongst people on low incomes; together with
the progress we have made in further developing a culture of respect
in our relationships with our customers, employees, suppliers and
communities in every region where we operate.

Our operating environment

Looking ahead, there is continuing uncertainty in the global
environment, particularly for the US and European economies.

At the same time, higher funding costs are here to stay and there

are regulatory uncertainties associated with new capital and liquidity
requirements. All in all, this remains a challenging environment

to navigate.

The result is we will have to continue to think differently about our
business. Lower credit growth and higher costs of doing business
mean we'll need to drive productivity and innovation to stay ahead
of the game. We need to streamline our structures and do things in
new and different ways.

At the same time, our 8 million customers want simpler processes,
convenience and more innovation from us and this also helps drive
medium and long-term value for shareholders.

Our performance in 2010 shows that after having weathered the
global financial crisis in 2008 and 2009 we are now putting runs on
the board and we are well placed to meet these challenges - and
indeed to take advantage of them - and to continue delivering on
the commitments we have made to all our stakeholders.

5

MICHAEL SMITH
CHIEF EXECUTIVE OFFICER
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Directors'Report

The directors present their report together with the Financial Report of the consolidated entity (the Group), being Australia
and New Zealand Banking Group Limited (the Company) and its controlled entities, for the year ended 30 September 2010
and the Independent Auditor’s Report thereon. The information is provided in conformity with the Corporations Act 2001.

Principal Activities

The Group provides a broad range of banking and financial
products and services to retail, small business, corporate and
institutional clients.

The Group conducts its operations primarily in Australia and
New Zealand and the Asia Pacific region. It also operates in
a number of other countries including the United Kingdom
and the United States.

At 30 September 2010, the Group had 1,394 branches and
other points of representation worldwide excluding Automatic
Teller Machines (ATMs).

Results

Consolidated profit after income tax attributable to shareholders
of the Company was $4,501 million, an increase of 53% over the
prior year.

Strong growth in profit before credit impairment and income tax
of $1,003 million or 14% and a reduction in the credit provision of
$1,218 million reflected an improvement in economic conditions
in each of the regions.

Balance sheet growth was strong with total assets increasing by
$54.8 billion (11%) and total liabilities increasing by $53.0 billion
(12%). Movements within the major components include:

Net loans and advances including acceptances increased

$15 billion (4%) primarily in Mortgages Australia with housing
loans increasing by $17.4 billion (12%). Growth of $7.7 billion across
Asia, primarily in Singapore, Hong Kong and Taiwan were offset

by reduced lending in Institutional.

Customer deposits in Australia increased $11.3 billion driven by
large growth in Institutional and Retail deposits, as customers
respond to attractive rates offered in line with six rate increases
to the official cash rate. Asia Pacific, Europe and America (APEA)
increased by $17.2 billion (56%) through successful initiatives
to raise customer deposit levels.

Further details are contained on pages 65 to73 of this Annual Report.
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State of Affairs

In the director’s opinion there have been no significant changes
in the state of affairs of the Group during the financial year, other
than in respect of the following key acquisitions:

On 30 November 2009, the Group acquired the remaining
51% shareholding in the ANZ-ING joint ventures in Australia
and New Zealand, taking its ownership interest to 100%.

On 1 March 2010, the Group completed its acquisition of the
Landmark financial services business from the AWB Group.

During 2009, ANZ announced the acquisition of selected

RBS businesses in Asia. The acquisitions were completed in the
Philippines on 21 November 2009, Vietham on the 5 December
2009, Hong Kong on 20 March 2010,Taiwan on 17 April 2010,
Singapore on 15 May 2010 and Indonesia on 12 June 2010.
The financial impacts of these acquisitions are included from
these respective dates.

Further review of matters affecting the Group’s state of affairs is
also contained in the Review of Operations on page 65 to 73 of this
Annual Report.

Dividends

The directors propose that a fully franked final dividend of 74 cents
per fully paid ordinary share will be paid on 17 December 2010.
The proposed payment amounts to approximately $1,895 million.

During the financial year, the following fully franked dividends were
paid on fully paid ordinary shares:

Amount before bonus

Cents option plan adjustment Date of

Type per share $m payment

Final 2009 56 1,403 18 December 2009
Interim 2010 52 1,318 1July 2010

The proposed final dividend of 74 cents together with the interim
dividend of 52 cents brings total dividends in relation to the year
ended 30 September 2010 to 126 cents fully franked.

Review of Operations

Review of the Group during the financial year and the results of
those operations, including an assessment of the financial position
and business strategies of the Group, is contained in the Chairman’s
Report, the Chief Executive Officer’s Report and the Review of
Operations on pages 65 to 73 of this Annual Report.

Events Since the End of the Financial Year

On 27 October 2010 the Company announced the investment of an
additional RMB 1.65 billion ($250m) in Shanghai Rural Commercial
Bank (SRCB) as part of a major capital raising by SRCB.

Future Developments

Details of likely developments in the operations of the Group and
its prospects in future financial years are contained in this Annual
Report under the Chairman’s Report. In the opinion of the directors,
disclosure of any further information would be likely to result in
unreasonable prejudice to the Group.

Environmental Regulation

ANZ recognises its obligations to its stakeholders — customers,
shareholders, staff and the community - to operate in a way that
advances sustainability and mitigates ANZ's environmental impact.
ANZ’s commitment to improving its environmental performance is
integral to successfully navigating responsible growth.

ANZ acknowledges that it has an impact on the environment:

directly through the conduct of its business operations; and indirectly
through the products and services that it procures and the loans

that it provides to customers and clients. ANZ may, however, become
subject to environmental regulation as a result of its lending activities
in the ordinary course of business.

As such, ANZ has established strategies, policies, governance
procedures and processes supported by internal responsibilities
for reducing the impact of our operations and business activities
on the environment.

The operations of the Group become subject to environmental
regulation when enforcing securities over land. ANZ has developed
policies to manage such environmental risks.

Having made due enquiry, to the best of ANZ's knowledge, no
member of the Group has incurred any material environmental
liability during the year.

ANZ sets public targets regarding its environmental performance
and has historically made data available on its direct and indirect
environmental impacts on an annual basis through the Corporate
Responsibility Report (which this year is produced as an integrated
report — see the 2010 Shareholder and Corporate Responsibility
Review) as well as through other avenues such as the Carbon
Disclosure Project.

ANZ is also subject to two key pieces of legislation. ANZ's operations
in Australia are categorised as a’high energy user’under the Energy
Efficiency Opportunities Act 2006 (Cth) (EEO). ANZ has a mandatory
obligation to identify energy efficiency opportunities and report to
the Australian Federal Government progress with the implementation
of the opportunities identified. As required under the legislation, ANZ
submitted a five year energy efficiency assessment plan in 2006 and
will report to the Government annually, every December, until the
end of the five year reporting cycle in 2011. ANZ complies with its
obligations under the EEO.

The National Greenhouse Energy Reporting Act 2007 (Cth) has

been designed to create a national framework for energy reporting
including creating a baseline for emissions trading. The Act makes
registration and reporting mandatory for corporations whose energy
production, energy use, or greenhouse gas emissions trigger the
specified corporate or facility threshold. ANZ is over the corporate
threshold for this legislation and as a result was required under the
legislation to submit its first report on 31 October 2009. A subsequent
report was submitted on 31 October 2010.

ANZ's operations are not subject to any other particular and
significant environmental regulation under any law of the
Commonwealth of Australia or of any state or territory of Australia.
Further details on ANZ's environmental performance, including
progress against its targets and details of its emissions profile are
available on www.anz.com > About us > Corporate Responsibility.

Directors’ Qualifications, Experience
and Special Responsibilities

At the date of this report, the Board comprises seven non-executive
Directors who have a diversity of business and community experience
and one executive director, the Chief Executive Officer, who has
extensive banking experience. The names of Directors and details of
their skills, qualifications, experience and when they were appointed
to the Board are contained on pages 47 to 49 of this Annual Report.

Details of the number of Board and Board Committee meetings held
during the year, Directors’ attendance at those meetings, details of
Directors' special responsibilities, and details of Directors who retired
during the 2009/10 financial year are shown on pages 46 to 59 of this
Annual Report.

Details of directorships of other listed companies held by each
current director in the three years prior to the end of the 2010
financial year are listed on pages 47 to 49.

Directors'Report 11



DIRECTORS'REPORT (continued)

Company Secretaries’ Qualifications
and Experience

Currently there are three people appointed as Company Secretaries
of the Company. Details of their roles are contained on page 54. Their
qualifications are as follows:

Bob Santamaria, BCom, LLB (Hons),
Group General Counsel and Company Secretary.

Mr Santamaria joined ANZ in 2007. He had previously been

a Partner at the law firm Allens Arthur Robinson since 1987.

He was Executive Partner Corporate, responsible for client liaison
with some of Allens Arthur Robinson’s largest corporate clients.

Mr Santamaria brings to ANZ a strong background in leadership
of a major law firm, together with significant experience in
securities, mergers and acquisitions. He holds a Bachelor of
Commerce and Bachelor of Laws (Honours) from the University of

Melbourne. He is also an Affiliate of Chartered Secretaries Australia.

Peter Marriott, BEc (Hons), FCA
Chief Financial Officer and Company Secretary.

Mr Marriott has been involved in the finance industry for more
than 25 years. Mr Marriott joined ANZ in 1993. Prior to his career at
ANZ, Mr Marriott was a Partner in the Melbourne office of the then
KPMG Peat Marwick. He is a Fellow of the Institute of Chartered
Accountants in Australia and the Australian Institute of Banking
and Finance and a Member of the Australian Institute of Company
Directors. Mr Marriott is also a director of ASX Limited.

John Priestley, BEc, LLB, FCIS,
Company Secretary.

Mr Priestley, a qualified lawyer, joined ANZ in 2004. Prior to

ANZ, he had a long career with Mayne Group and held positions
which included responsibility for the legal, company secretarial,

compliance and insurance functions. He is a Fellow of Chartered

Secretaries Australia and also a member of Chartered Secretaries
Australia’s National Legislation Review Committee.

Non-audit Services

The Company’s Relationship with External Auditor Policy (which
incorporates requirements of the Corporations Act 2001) states that
the external auditor may not provide services that are perceived to
be in conflict with the role of the auditor. These include consulting
advice and sub-contracting of operational activities normally
undertaken by management, and engagements where the auditor
may ultimately be required to express an opinion on their own work.
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Specifically the policy:
limits the non-audit services that may be provided;

requires that audit and permitted non-audit services must be
pre-approved by the Audit Committee, or pre-approved by the
Chairman of the Audit Committee (or up to a specified amount
by the Chief Financial Officer, the Deputy Chief Financial Officer)
or the Head of Governance and Policy and notified to the Audit
Committee; and

requires the external auditor to not commence an audit
engagement (or permitted non-audit service) for the Group, until the
Group has confirmed that the engagement has been pre-approved.

Further details about the policy can be found in the Corporate
Governance Statement on page 46.

The Audit Committee has reviewed a summary of non-audit services
provided by the external auditor for 2010, and has confirmed that
the provision of non-audit services for 2010 is consistent with the
Company’s Relationship with External Auditor Policy and compatible
with the general standard of independence for auditors imposed by
the Corporations Act 2001. This has been formally advised to the
Board of Directors.

The external auditor has confirmed to the Audit Committee that
they have:

implemented policies and processes to ensure they comply with
independence rules both in Australia and the United States; and

complied with domestic policies and regulations, together with the
regulatory requirements of the SEC, and ANZ's policy regarding the
provision of non-audit services by the external auditor.

The non-audit services supplied to the Group by the Group's external
auditor, KPMG, and the amount paid or payable by the Group by type
of non-audit service during the year ended 30 September 2010 are
as follows:

Amount paid/payable
$'000's

Non-audit service 2010 2009
Market Risk benchmarking review 50 75
Market Risk system capability review 30 1
Overseas branch registration regulatory assistance 2 -
Review of foreign exchange process

in overseas branch 8 -
Training courses - 35
Accounting Advice 82 17
Total 172 168

For the reasons set out above, the directors are satisfied that the
provision of non-audit services by the external auditor during the
year ended 30 September 2010 is compatible with the general
standard of independence for auditors imposed by the Corporations
Act 2001.

Directors and Officers who were Previously Partners
of the Auditor

Peter Marriott, ANZ's Chief Financial Officer, was a partner of KPMG
at a time when KPMG was the auditor of Australia and New Zealand
Banking Group Limited. In particular, Peter Marriott was a partner in
the Melbourne office of the then KPMG Peat Marwick prior to joining
ANZ in 1993.

Chief Executive Officer/Chief Financial Officer
Declaration

The Chief Executive Officer and the Chief Financial Officer have
given the declarations to the Board concerning the Group's financial
statements required under section 295A (2) of the Corporations Act
2001 and Recommendation 7.3 of the ASX Corporate Governance
Principles and Recommendations.

Directors’and Officers’ Indemnity

The Company’s Constitution (Rule 11.1) permits the Company to
indemnify each officer or employee of the Company against liabilities
(so far as may be permitted under applicable law) incurred in the
execution and discharge of the officer’s or employee’s duties. It is the
Company’s policy that its employees should not incur any liability for
acting in the course of their employment legally, within the policies of
the Company and provided they act in good faith.

Under the policy, the Company will indemnify employees against any
liability they incur in carrying out their role. The indemnity protects
employees and former employees who incur a liability when acting as
an employee, trustee or officer of the Company, another corporation
or other body at the request of the Company or a related body corporate.

The indemnity is subject to applicable law and will not apply in
respect of any liability arising from:

a claim by the Company;

a claim by a related body corporate;

serious misconduct, gross negligence, or a lack of good faith;
illegal, dishonest or fraudulent conduct; or

material non-compliance with the Company’s policies or
discretions.

The Company has entered into Indemnity Deeds with each of

its Directors, with certain secretaries and former Directors of the
Company, and with certain employees and other individuals who

act as directors or officers of related body corporates or of another
company. To the extent permitted by law, the Company indemnifies
the individual for all liabilities, including costs, damages and expenses
incurred in their capacity as an officer of the company to which they
have been appointed.

The Company has indemnified the trustees and former trustees of
certain of the Company’s superannuation funds and directors, former
directors, officers and former officers of trustees of various Company
sponsored superannuation schemes in Australia. Under the relevant
Deeds of Indemnity, the Company must indemnify each indemnified
person if the assets of the relevant fund are insufficient to cover any
loss, damage, liability or cost incurred by the indemnified person in
connection with the fund, being loss, damage, liability or costs for
which the indemnified person would have been entitled to be
indemnified out of the assets of the fund in accordance with the
trust deed and the Superannuation Industry (Supervision) Act 1993.
This indemnity survives the termination of the fund. Some of the
indemnified persons are or were directors or executive officers

of the Company.

The Company has also indemnified certain employees of the
Company, being trustees and administrators of a trust, from and
against any loss, damage, liability, tax, penalty, expense or claim

of any kind or nature arising out of or in connection with the
creation, operation or dissolution of the trust or any act or omission
performed or omitted by them in good faith and in a manner that
they reasonably believed to be within the scope of the authority
conferred by the trust.

Except for the above, neither the Company nor any related body
corporate of the Company has indemnified or made an agreement
to indemnify any person who is or has been an officer or auditor of
the Company or of a related body corporate.

During the financial year, and again since the end of the financial
year, the Company has paid a premium for an insurance policy for
the benefit of the directors and employees of the Company and
related bodies corporate of the Company. In accordance with
common commercial practice, the insurance policy prohibits
disclosure of the nature of the liability insured against and the
amount of the premium.

Rounding of Amounts

The Company is a company of the kind referred to in Australian
Securities and Investments Commission class order 98/100 (as
amended) pursuant to section 341(1) of the Corporations Act 2001.

As a result, amounts in this Directors’ Report and the accompanying
financial statements have been rounded to the nearest million dollars
except where otherwise indicated.
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DIRECTORS' REPORT (continued)

Executive Officers’and Employee Share Options
Details of share options issued over shares granted to the Chief
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REMUNERATION REPORT - SUMMARY (Unaudited)

Remuneration Report - Summary (Unaudited)

This overview has been written to provide you with a clear and
simple summary of ANZ's remuneration structure and the actual
value derived from the various remuneration components by
executives in 2009/10. Detailed data is provided in the Directors’
Remuneration Report on pages 21 to 45.

Remuneration Structure

NON-EXECUTIVE DIRECTORS

Full details of the fees paid to Non-Executive Directors (NEDs)

in 2009/10 are provided on page 26 of the Remuneration Report.
In summary, the Chairman receives a base fee which covers all
responsibilities including all Board committees. NEDs receive a
base fee for being a director of the Board and additional fees for
either chairing or being a member of a committee, working on
special committees and/or for serving on a subsidiary board. They
do not receive any performance/incentive payments and are not
eligible to participate in any of the Group's incentive arrangements.

CHIEF EXECUTIVE OFFICER AND EXECUTIVES

ANZ's remuneration framework is designed to create and enhance
value for all ANZ stakeholders and to ensure there is strong alignment
between the short and long-term interests of shareholders and
executives. A key feature of ANZ's reward structure is the role it plays
in helping drive ANZ's strategy to build a culture of out-performance
with integrity, by ensuring differentiation of rewards and recognition
of key contributors. To achieve this, remuneration for the Chief
Executive Officer (CEO) and Executives is comprised of:

Fixed pay: This is the only ‘guaranteed’ part of the remuneration
package. ANZ positions fixed pay for Executives against the median
of the relevant financial services market.

Short Term Incentive (STI): The STI provides an annual opportunity
for an incentive award if certain company and individual objectives
are met and there have been no inappropriate behaviour or risk/
compliance/audit breaches.

Long Term Incentive (LTI): The LTI provides an annual opportunity
for an equity award that aligns a significant portion of overall
remuneration to shareholder value over the longer term.

2010 Actual Remuneration Outcomes

NON-EXECUTIVE DIRECTORS

In 2009 the Board again agreed not to increase the NED fees for

2009/10 apart from a small increase in the Committee fees paid to
members of the Audit Committee. As a result, the fee structure has
basically been maintained at 2008 levels again for the current year.

CEO

Fixed Pay: The level of fixed annual pay for the CEO was set for three
years at $3 million on his commencement in October 2007. This was
reviewed in October 2010.

Short Term Incentive (STI): The CEO has an annual opportunity

to receive a bonus payment equivalent to the value of his fixed
remuneration, i.e. $3 million if targets are met. The actual amount
paid can increase or decrease from this target dependent on Group
and individual performance. The CEO’s STI payment for 2009/10 has
been determined having regard to both the company’s underlying
profit for the current year as well as the significant progress achieved
in relation to ANZ's long-term strategic goals. The STI payment for
2009/10 will be $4.75 million with $2.5 million paid in cash and the
balance awarded as deferred shares. Half the deferred shares will be
restricted for 1 year and half for 2 years.

ANZ uses a Balanced Scorecard to measure performance in relation to
STI. A balanced scorecard is used as it provides a framework where a

combination of metrics can be applied to ensure a broad strategic focus
on performance rather than just having a focus on short-term activities.

There were five categories which contained around 20 metrics; these
were agreed at the beginning of the year and were not changed.

The following table provides examples of some of the key metrics,
targets and outcomes that were used in 2009/10 for assessing
performance for the purpose of determining bonus pools and also
individual performance outcomes. The list is not comprehensive
but provides examples of the metrics under each of the balanced
scorecard categories.

Category Objective Outcome vs Target
Finance Meet Underlying Earnings Per Share growth target Exceeded
Meet Price Earnings relative to peers'target Met
Meet Underlying Economic Profit target Did not meet
Meet Tier 1 Capital target Exceeded
Ensure full compliance with Liquidity stress testing policies Met
Customer Business specific Customer Satisfaction targets based on improvements on prior year Met in majority
and relative to peers (external survey outcomes) of Businesses
Business specific Market Share targets based on improvements on prior year and relative Met in majority
to peers (external survey outcomes) of Businesses
People Increase on prior year Employee Engagement result Did not meet
Increase on prior year in the percentage of Women in Management Met
Increase on prior year Corporate Social Responsibility result and achievement of goals Exceeded
Process/Risk Meet target for reduction in underlying losses Exceeded
Reduction in number of outstanding internal audit items Exceeded
Strategic Goals  Effective Integration of business acquisitions Met
Progress towards longer term strategic goals Exceeded
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Special Equity Allocation: At the 2008 Annual General Meeting,
shareholders approved an additional grant of 700,000 options to
the CEO at an exercise price of $14.18 and with a vesting date of

18 December 2011. At grant the options were valued at $2.27 each,
i.e. a total value of $1.589 million. These options will only have any
value if, at the vesting date or during the subsequent exercise period
(i.e. 2 years after vesting), the share price exceeds $14.18.This value
will be the difference between the exercise price ($14.18) and the
price on the vesting date (as long as it is greater than $14.18)
multiplied by the total number of options. No options have been
granted subsequently.

Long Term Incentive (LTI): Three tranches of performance rights were
provided to the CEO in December 2007, covering his first three years
in the role. The first of these tranches will be tested against a relative
Total Shareholder Return (TSR) hurdle after 3 years, i.e. December 2010
and the other two will be tested in December 2011 and December
2012 respectively. Therefore, since joining ANZ as CEO on 1 October
2007 the CEO has received no benefit from these LTI grants and will
only do so from December 2010 onwards and only if the performance
hurdles have been met. There is no retesting of these grants.

Other: In addition to his standard remuneration arrangements,

the CEO was provided with additional equity as part of his original
sign-on arrangements to recognise remuneration forgone from

his previous employer in order to join ANZ. The CEO was offered

$9 million on his commencement which could have been taken in
cash but which he elected to take as shares, with one third vesting at
his 1st, 2nd and 3rd anniversaries respectively. This equated to a total
of 330,033 ANZ shares at the time of grant when the share price was
$27.27.0n 2 October 2008, 110,011 shares became available to the
CEO, however, the value had declined from the original grant value
of $3 million to $2.097 million (based on the one day value weighted
average price (VWAP) of $19.061 per share on 2 October 2008). The
second grant vested on 2 October 2009. At that time, the value was
$2.592 million (based on the one day VWAP of $23.560 per share on
2 October 2009) and the third grant will vest on 2 October 2010.

The following tables, relating to the CEO, show:

The actual amounts or grants made in respect of the years

2008/09 and 2009/10;

Any amounts which had to be deferred in respect of the years

2008/09 and 2009/10; and

The actual amounts received in respect of the years 2008/09

and 2009/10.

Chief Executive Officer Fixed Pa STI LTI2 Oth/eI;egr::m: TOTAL
M Smith) ) ©) ®) $ 5]
2009/10

Amounts paid or granted in respect of 2009/10 year 3,000,000 4,750,000 - 5,5003 7,755,500
less amounts which must be deferred in respect of 2009/10 year - 2,250,000 - - 2,250,000
Amounts received in respect of 2009/10 year 3,000,000 2,500,000 - 5,5003 5,505,500
2008/09

Amounts paid or granted in respect of 2008/09 year 3,000,000 4,500,000 - 1,594,00034 9,094,000
less amounts which must be deferred in respect of 2008/09 year - 2,100,000 - 1,589,000* 3,689,000
Amounts received in respect of 2008/09 year 3,000,000 2,400,000 - 5,0003 5,405,000

1 On commencement with ANZ, M Smith was granted three tranches of equity valued at $3 million each. The first of these tranches of deferred shares became available on 2 Oct 08 - price at
vesting $19.0610 (based on 1 day VWAP as at 2 Oct 08). Therefore the value of this tranche at date of vesting was $2,096,920. The second tranche became available on 2 Oct 09 - price at vesting
$23.5600 (based on 1 day VWAP as at 2 Oct 09). Therefore the value of this tranche at date of vesting was $2,591,859. These amounts are not reflected in the table above as they relate to a specific
equity arrangement associated with his commencement and are not a part of his standard remuneration arrangements.

2 LTl grants covering the CEO’s first three years in the role were granted on his commencement and, therefore, no further grants were made in 2009/10 or 2008/09. A LTI grant is proposed for

2010/11, subject to approval by shareholders at the 2010 AGM. No value was received from previous LTI grants in either the current or previous years.

Provision of Australian taxation return services by PwC.
Special equity grant — Dec 08 — 700,000 options valued @ $2.27 per option.

aw
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REMUNERATION REPORT - SUMMARY (Unaudited)

2010/11 Remuneration: The CEQ’s TEC will increase to $3.15 million
for the year commencing 1 October 2010. (This is the first adjustment
since his commencement in 2007).

The STl Target is 100% of TEC, therefore, for the 2010/11 year the

STl Target will also be $3.15 million. The actual payment will be
determined having regard to performance against relevant objectives
and targets for the 2010/11 year.

The CEO was only granted LTI for his first three years with ANZ (i.e.
2007 to 2009). For 2010, it is proposed to allocate $3 million LTI to be
delivered as Performance Rights with a relative TSR hurdle, subject
to shareholder approval at the 2010 Annual General Meeting.

EXECUTIVES

Fixed pay: A review identified that ANZ's current fixed remuneration
levels for senior executives were competitively positioned within the
market. As a result of this review and also being cognisant of the need
for restraint in the prevailing climate, a decision was made that a
salary freeze would be effected for the 2009 remuneration review.

Short Term Incentive (STI): Executives have an opportunity to receive
an on-target STl payment equivalent to 120% of their fixed pay, with
top performers able to receive incentive payments well above the
target level whereas poorer performers will receive a significantly
reduced or no incentive payment at all. All incentives paid this year
(approved in October 2009 but relating to 2008/09 performance)
were impacted by the company’s performance with reductions
applied to the STl payments for each executive. The STI pool for

the 2009/10 year increased from the prior year, reflecting the link
between increased performance and variable reward outcomes.

A Balanced Scorecard is also used to measure performance in relation
to STI for Executives - the metrics and targets for Executives are
consistent with those detailed in the section above relating to the
CEOQ's STI.

If the STI payment exceeds the deferral threshold, Executives are
required to take half of the payment in excess of the threshold in
ANZ equity. The equity is subject to mandatory deferral, with half

of the deferred equity unavailable for a 1 year period and the other
half of the deferred equity unavailable for a 2 year period. This is
designed to strengthen the link between the STl award and longer
term alignment with shareholder interests. This results in Executives
receiving significantly less of their STl in cash with more deferred into
equity than had been the case in the past. If an executive resigns or is
terminated on notice from ANZ during the deferral period, the equity
is forfeited.

Long Term Incentive (LTI): The target LTI for Executives is 50%

of their fixed pay. This dollar value is converted into an actual
number of performance rights using an independent and audited
external valuation. These rights are subject to a relative TSR
performance hurdle that compares ANZ's performance with a selection
of other comparable financial institutions over the three year period
following the grant. ANZ's performance ranking must be above the
median for any rights to vest and exceed the 75th percentile to fully
vest. If the hurdle is achieved, the shares are released and if not, they
are forfeited. In 2009/10, the LTI grants made in 2006 were tested
against the TSR performance of the comparator group.
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ANZ's TSR performance was ranked just above the midpoint of the
range between the median and 75th percentiles of the comparator
group. Accordingly, 77.54% of the Performance Rights vested in
October 2009. There was only one performance test, so the balance
of the Performance Rights lapsed at that time.

GOVERNMENT/REGULATORY INFLUENCES

Following the global financial crisis, there has been stronger focus on
executive remuneration by regulators, shareholders and the public.
The Government has also initiated a number of reviews and
subsequent legislative changes that have impacted remuneration
approaches. ANZ has carefully scrutinised its remuneration practices
and a number of key changes have been introduced over the past
year. The following changes specifically impact the remuneration

of disclosed executives:

ANZ has formalised the Board’s discretion to reduce or eliminate
variable remuneration payments, including deferred amounts
which have not yet vested, following consideration of any adverse
outcomes that have arisen during the deferral period that impact
the original assessment of performance, to meet unexpected or
unknown regulatory requirements, or to protect the financial
soundness of ANZ;

Economic Profit, which is a risk adjusted metric, was introduced as
one of the financial measures for assessment of company performance
for the purpose of determining STl bonus payments. It was also
included in the balanced scorecard of measures for Management
Board members which determines individual performance;

The remuneration approach for Risk and Financial Control
personnel has been carefully reviewed to ensure they remain
independent from the businesses they support. To further
strengthen the level of independence of the Chief Risk Officer,
changes to his remuneration mix were introduced for 2009/10
which resulted in an increase in fixed remuneration and a
significant lowering of the leverage available to him through
variable remuneration. The STl bonus opportunity will no longer
be adjusted for Group performance outcomes and the leverage
percentage applied for individual performance outcomes has
reduced overall from previously available levels. LTI will now be
granted as deferred shares which further reduces the leverage
available compared to the grants of rights previously available.

The following tables cover those disclosed Executives who were
employed at the Executive level for 2009/10 and for comparison
include tables for 2008/09 from last years report. The tables detail:

The actual amounts or grants made in respect of the years
2008/09 and 2009/10;

Any amounts which had to be deferred in respect of the years
2008/09 and 2009/10; and

The actual amounts received in respect of the years 2008/09 and
2009/10.

Chief Executive Officer, Australia Fixed Pa STI LTI Oth/elgegrzzgg TOTAL
(P Chronican)’ (g) (%) (%) ($) ($)
2009/10
Amounts paid or granted in respect of 2009/10 year 1,079,000 1,400,000 650,000 296,974 3,425,974
less amounts which must be deferred in respect of 2009/10 year - 600,000 650,000 - 1,250,000
Amounts received in respect of 2009/10 year 1,079,000 800,000 - 296,974 2,175,974
Chie(fSEl)E(ﬁic!;Jttti)\;e Officer, Institutional
2009/10
Amounts paid or granted in respect of 2009/10 year 1,000,000 2,500,000 550,000 12,334 4,062,334
less amounts which must be deferred in respect of 2009/10 year - 1,150,000 550,000 - 1,700,000
Amounts received in respect of 2009/10 year 1,000,000 1,350,000 - 12,334 2,362,334
De(;éuﬁ)‘l) ggleesf) 3Exet:utive Officer
2009/10
Amounts paid or granted in respect of 2009/10 year 1,000,000 1,140,000 500,000 17,309 2,657,309
less amounts which must be deferred in respect of 2009/10 year - 470,000 500,000 - 970,000
Amounts received in respect of 2009/10 year 1,000,000 670,000 - 17,309 1,687,309
2008/09
Amounts paid or granted in respect of 2008/09 year 1,000,000 860,000 500,000 145,940 2,505,940
less amounts which must be deferred in respect of 2008/09 year - 330,000 500,000 - 830,000
Amounts received in respect of 2008/09 year 1,000,000 530,000 - 145,940 1,675,940
Chief Financial Officer

(P Marriott)*
2009/10
Amounts paid or granted in respect of 2009/10 year 1,000,000 1,140,000 500,000 2,595 2,642,595
less amounts which must be deferred in respect of 2009/10 year - 470,000 500,000 - 970,000
Amounts received in respect of 2009/10 year 1,000,000 670,000 - 2,595 1,672,595
2008/09
Amounts paid or granted in respect of 2008/09 year 1,000,000 850,000 500,000 - 2,350,000
less amounts which must be deferred in respect of 2008/09 year - 325,000 500,000 - 825,000
Amounts received in respect of 2008/09 year 1,000,000 525,000 - - 1,525,000
Chief(léi;l;g:ﬁ)scer
2009/10
Amounts paid or granted in respect of 2009/10 year 1,100,000 1,320,000 425,000 60,565 2,905,565
less amounts which must be deferred in respect of 2009/10 year - 560,000 425,000 - 985,000
Amounts received in respect of 2009/10 year 1,100,000 760,000 - 60,565 1,920,565
2008/09
Amounts paid or granted in respect of 2008/09 year 850,000 1,600,000 425,000 301,988 3,176,988
less amounts which must be deferred in respect of 2008/09 year - 700,000 425,000 - 1,125,000
Amounts received in respect of 2008/09 year 850,000 900,000 - 301,988 2,051,988
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REMUNERATION REPORT - FULL (Audited)

Chief Executive Officer, Asia Pacific, Europe & America Fixed Pa STI LTI Oth?t:(egr:?:g:: TOTAL
(A Thursby)* ) ) ) 5] 5]

2009/10

Amounts paid or granted in respect of 2009/10 year 1,000,000 2,500,000 550,000 23,570 4,073,570

less amounts which must be deferred in respect of 2009/10 year - 1,150,000 550,000 - 1,700,000

Amounts received in respect of 2009/10 year 1,000,000 1,350,000 - 23,570 2,373,570

2008/09

Amounts paid or granted in respect of 2008/09 year 1,000,000 2,600,000 550,000 88,351 4,238,351

less amounts which must be deferred in respect of 2008/09 year - 1,200,000 550,000 - 1,750,000

Amounts received in respect of 2008/09 year 1,000,000 1,400,000 - 88,351 2,488,351

Former Executives

Forme(j Egézf) ;Executive Officer, New Zealand

2009/10

Amounts paid or granted in respect of 2009/10 year 782,000 892,400 391,000 105,359 2,170,759

less amounts which must be deferred in respect of 2009/10 year - 354,200 391,000 - 745,200

Amounts received in respect of 2009/10 year 782,000 538,200 - 105,359 1,425,559

1 Chronican - Chronican commenced on 30 November 2009 so payments reflect amounts received for the partial service for the 2009/10 year. Other grants/benefits includes relocation expenses
and car parking. In addition to the remuneration shown above, Chronican received a LTI equity grant in December 2009. As Chronican joined ANZ in November 2009 he was not included in the
LTI grants made to other Management Board members in early November. Accordingly, this grant was made in December on similar terms and conditions as those provided to Management
Board for 2009, apart from the allocation value which varied to reflect the different values at the respective grant dates.

2 Elliott - Other grants/benefits includes relocation expenses and taxation services provided by Ernst & Young. No equity from prior years first vested in 2009/10. In addition to remuneration shown
above, Elliott received an equity grant in 2008/09 in accordance with his employment arrangements on joining ANZ. ANZ agreed to provide Elliott with shares to the value of $125,000 deferred
for 1 year and shares to the value of $125,000 deferred for 2 years. The shares were granted on 11 June 2009. The 1 year deferred shares became available on 11 June 2010, valued at $172,589
at vesting.

3 Hodges - Other grants/benefits for 2009/10 includes taxation services provided by PwC and for 2008/09 includes relocation expenses including an annual leave payment on change of contracts
on transfer from New Zealand to Australia. Equity which has been previously disclosed in remuneration reports in prior years that first vested in 2009/10 included STI Deferred Options and Rights
granted 31 October 2008 and LTI Performance Rights granted 24 October 2006. At the respective vesting dates the total value of the equity was $1,698,143.

4 Marriott - Equity which has been previously disclosed in remuneration reports in prior years that first vested in 2009/10 included STl Deferred Shares and Options granted 31 October 2008 and
LTI Performance Rights granted 24 October 2006. At the respective vesting dates the total value of the equity was $1,600,774. Other grants/benefits includes car parking.

5 Page - Other grants/benefits for 2009/10 includes relocation expenses and taxation services provided by PwC and for 2008/09 includes relocation expenses. No equity from prior years first vested
in 2009/10.

6 Thursby - Other grants/benefits includes relocation expenses. Equity which has been previously disclosed in remuneration reports in prior years that first vested in 2009/10 included STI Deferred
Shares and Options granted 31 October 2008. At the vesting date the total value of the equity was $778,843. In addition to remuneration shown above, Thursby received an equity grant in
2008/09 in accordance with his employment arrangements on joining ANZ. ANZ agreed to provide Thursby with 3 separate tranches of deferred shares to the value of $1 million per annum. The
first grant was made on 3 September 2007, the second on 28 August 2008 and the final tranche was granted on 22 September 2009. The shares are restricted and held in trust for three years from
the date of allocation. The first tranche became available on 3 September 2010, valued at $804,989 at vesting.

7 Fagg - Fagg stepped down on 1 September 2010 so actual payments have been prorated based on time as a Key Management Personnel in the 2009/10 year. Other grants/benefits includes
relocation expenses and taxation services provided by PwC. Equity which has been previously disclosed in remuneration reports in prior years that first vested in 2009/10 included LTI
Performance Rights granted 24 October 2006. At the vesting date the total value of the equity was $804,743. In addition to remuneration shown above, Fagg received a special equity grant in
2006/07 for retention purposes. ANZ agreed to provide Fagg with an allocation of 3 year deferred shares to the maximum value of $300,000, granted on 3 September 2007. The deferred shares
became available on 3 September 2010, valued at $241,483 at vesting.
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Remuneration Report - Full (Audited)

The Directors’ Remuneration Report is designed to provide shareholders with an understanding of ANZ's remuneration policies which relate
to Key Management Personnel (KMP) as defined under the Corporations Act and the link between remuneration and ANZ's performance, along
with individual outcomes for ANZ’s Directors and Executives.

This Remuneration Report has been prepared in accordance with section 300A of the Corporations Act for the Company and the consolidated
entity for 2009/10. The information provided in this Remuneration Report has been audited as required by section 308(3C) of the Corporations
Act. This Remuneration Report forms part of the Directors’ Report.

Board Oversight of Remuneration

The Board Human Resources (HR) Committee has responsibility for reviewing and making recommendations to the Board in relation to

director and executive remuneration and executive succession (excluding the role of Group General Manager Internal Audit which is addressed
separately by the Board Audit Committee). The Board HR Committee specifically makes recommendations to the Board on remuneration and
succession matters related to the CEO and individual remuneration arrangements for other key executives covered by the Group’s Remuneration
Policy, the design of significant Incentive Plans such as ANZERS and Institutional and remuneration structures for senior executives and others
specifically covered by the Remuneration Policy (refer to page 57 of the Corporate Governance Report for more details about the Committee’s
role, and anz.com > about ANZ > Corporate Governance > ANZ Human Resources Committee Charter, which details the terms of reference
under which the Committee operates).

On a number of occasions throughout the year, both the Board HR Committee and management received advice from external providers.
(The following advisors were used: Ernst & Young, Hay Group, Freehills and PwC.) The Board’s decisions were made independently using the
advice provided and having careful regard to ANZ's position, strategic objectives and current requirements.

Non-Executive Directors

Throughout this report specific disclosures are provided in relation to the remuneration of the Non-Executive Directors (NEDs) set out in Table 1,
who fall within the definition of KMP of the Company and of the Group.

TABLE 1: NON-EXECUTIVE DIRECTORS

Current Non-Executive Directors

J Morschel Chairman, Independent Non-Executive Director - Appointed Director October 2004;
Appointed Chairman 1 March 2010

G Clark Independent Non-Executive Director — Appointed February 2004

P Hay Independent Non-Executive Director - Commenced 12 November 2008

H Lee Independent Non-Executive Director - Commenced 1 February 2009

| Macfarlane Independent Non-Executive Director — Appointed February 2007

D Meiklejohn Independent Non-Executive Director — Appointed October 2004

A Watkins Independent Non-Executive Director - Commenced 12 November 2008

Former Non-Executive Directors

C Goode Chairman, Independent Non-Executive Director — Appointed Director July 1991;
Appointed Chairman August 1995; Retired 28 February 2010

J Ellis Independent Non-Executive Director — Appointed October 1995; Retired 18 December 2009

M Jackson Independent Non-Executive Director — Appointed March 1994; Retired 21 March 2009

Non-Executives Directors — Summary

Details Summary Discussion in Report

Fees The Chairman receives a fixed base fee which covers all responsibilities of the Page 24
Chairman including all committees. NEDs receive a fixed base fee for being a director
of the Board and additional fixed fees for either chairing or being a member of a
committee, working on special committees and/or for serving on a subsidiary board.
Superannuation contributions are also made at a rate of 9% (but only up to the
Government’s prescribed maximum contributions cap). It was agreed that fees would
not be increased again for 2009/10 apart from a small increase to Audit Committee
fees. NEDs do not earn separate retirement benefits.!

Details of NED remuneration for 2009/10 can be found in Table 6. Page 26

Remuneration Outcomes

1 The NED retirement scheme was closed effective 30 September 2005. Accrued entitlements were fixed at that time and will be carried forward until the retirement of the relevant NEDs.
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REMUNERATION REPORT - FULL (Audited) (continued)

Executives

Throughout this report specific disclosures are provided in relation to the remuneration of both the Chief Executive Officer (CEO) and other
executives (i.e. those direct reports of the CEO with key responsibility for the strategic direction and management of a major revenue generating
division or who control material revenue and expenses) who fall within the definition of KMP of the Company and of the Group as defined by
Section 300A (1AAA) of the Corporations Act and AASB 124.

Also included are executives who are within the group of the five highest paid executives in the Company and the Group. This has been defined
as the five highest paid, relevant group and company executives who participate in making decisions that affect the whole, or a substantial part,
of the business of the company or who have the capacity to significantly affect the company’s financial standing.

Throughout this report the term “Executives” has been used to refer to these disclosed individuals. Details of these individuals are provided in

Table 2.

ANZ operates a matrix structure with three geographic Divisions (Australia, New Zealand and Asia Pacific Europe & America) and three business
segments (Retail, Wealth and Commercial) as well as the global Institutional client business. All of these are supported by enablement functions

(e.g. Finance, Risk).

TABLE 2: EXECUTIVES

Executive Director
M Smith

Chief Executive Officer

Current Executives

P Chronican Chief Executive Officer, Australia — Appointed 30 November 2009

S Elliott Chief Executive Officer, Institutional

G Hodges Deputy Chief Executive Officer (previously Deputy Chief Executive Officer and Acting Chief Executive Officer, Australia)
P Marriott Chief Financial Officer

CPage Chief Risk Officer

AThursby Chief Executive Officer, Asia Pacific, Europe & America

Former Executives

D Cartwright Chief Operating Officer

R Edgar Former Deputy Chief Executive Officer — Retired 8 May 2009

JFagg Former Chief Executive Officer, New Zealand - Stepped down from role due to iliness 1 September 2010
B Hartzer Former Chief Executive Officer, Australia — Ceased employment 31 July 2009

Executives — Summary

Details

Summary Discussion in Report

CEO

The CEO is the only executive director at ANZ. The CEO’s remuneration arrangements are detailed
separately in section 2.5.
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Fixed Remuneration

This is the only ‘guaranteed’ part of the remuneration package. ANZ seeks to position its fixed
remuneration for Executives against the median of the relevant financial services market in Australia.

It was agreed that there were no increases to fixed remuneration in 2009 for Executives as part of
the annual remuneration review. (An adjustment to the remuneration mix for the Chief Risk Officer
was introduced in 2009/10 to further strengthen the independence of this role and the risk function.
This resulted in an increase to fixed remuneration and a reduction in leverage available for variable
remuneration components.)
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Short Term Incentives
(STI)

The STl plan is designed to drive out-performance by providing rewards that significantly
differentiate individual achievement against targets. The STI provides an annual opportunity
for an incentive award if certain company and individual objectives are met and there have
been no inappropriate behaviour or risk/compliance/audit breaches.

Half of the STI payment above a threshold level (currently $200,000) is subject to mandatory
deferral into equity. 50% of the deferred portion vests after 1 year and 50% vests after 2 years.
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Executives — Summary (continued)

Details

Summary

Discussion in Report

Long Term Incentives

The LTI provides alignment of a significant portion of remuneration to sustained growth in shareholder
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(LT1) value over the longer term. Executives are granted Performance Rights which only vest if ANZ's Total
Shareholder Return (TSR) hurdle relative to a peer group of comparator companies is achieved over
the three year period from the date of grant. Performance equal to the median of the comparator
group will result in half of the Performance Rights vesting. Achieving TSR above the median will
result in further Performance Rights vesting, increasing on a straight line basis until ANZ's TSR
equals or exceeds the 75th percentile of the comparator group at which time all the Performance
Rights vest. Where ANZ's performance falls between two of the comparator companies, TSR is
measured on a pro rata basis.

The only exception is the Chief Risk Officer who, under the new remuneration mix introduced

this year, will be granted unhurdled deferred shares with lower leverage opportunity to strengthen
independence.

Other To ensure the interests of Executives continue to be aligned with those of shareholders,
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Executives are subject to a shareholding guideline which requires them to accumulate and
maintain ANZ equity over a 5 year period equivalent to 200% of their fixed remuneration.
To ensure equity remains at risk until vested, Executives are prohibited from hedging any unvested

equity. ANZ also extended its policy last year to prohibit Executives from providing ANZ securities
in connection with a margin loan or similar financing arrangement.

Contract Terms

The contract terms for the CEO and other Executives are provided in Section 3.
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1. Non-Executive Director Remuneration

1.1. BOARD POLICY ON REMUNERATION
Table