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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 STl 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 CEQ, 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.

Other grants

(cl‘\tl‘igrfn Ei;(ﬁ)ﬁutive Officer Fixed Pa(g) SE) L'I'(Isz) /beneﬁ(t;) TOTl-}Ig)
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 - 1,594,0003#4 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.

A w
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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 STI 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
CEO'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 LTl 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 STI 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.




Other grants

(CPhicehfrE)):‘eiz::;i)\qe Officer, Australia Fixed Pa(g) SE) Lg) /beneﬁ(t;) TOTI?IS.)

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

(Cshliz?llgsz(szcutive 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

?Geﬁgt ggs‘)iff Executive 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

fch;’:ngei)sSk Officer

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 - SUMMA naudited) (continued)

Chief Executive Officer, Asia Pacific, Europe & America Fixed Pa STI LTI Oth?brgrzggg 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

50;2193)7Chief 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)

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

HLee 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.!

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

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 illness 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 Page 30
separately in section 2.5.

Fixed Remuneration This is the only ‘guaranteed’ part of the remuneration package. ANZ seeks to position its fixed Page 30
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.)

Short Term Incentives ~ The STl plan is designed to drive out-performance by providing rewards that significantly Page 30
(STI) differentiate individual achievement against targets. The STl 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
(LT1)

The LTI provides alignment of a significant portion of remuneration to sustained growth in shareholder
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

Page 31

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,

Page 35

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.

Page 44

1. Non-Executive Director Remuneration

1.1. BOARD POLICY ON REMUNERATION
Table 3 sets out the key principles that underpin the Board’s policy on NED remuneration.

TABLE 3: PRINCIPLES UNDERPINNING THE REMUNERATION POLICY FOR NEDS

Principle

Comment

Aggregate Board and
Committee fees are within
the maximum annual
aggregate limit approved
by shareholders

The current aggregate fee pool for NEDs of $3.5 million was approved by shareholders at the 2008 Annual
General Meeting. The annual total of NEDs' fees, including superannuation contributions, are within this agreed
limit. NEDs are also eligible for other payments outside the limit such as reimbursement for business related
expenses, including travel, and retirement benefits accrued as at September 2005.

Fees are set by reference
to key considerations

Board and Committee fees are set by reference to a number of relevant considerations including:
general industry practice and best principles of corporate governance;
the responsibilities and risks attaching to the role of NED;
the time commitment expected of the NEDs on Group matters;
reference to fees paid to other NEDs of comparable companies; and
advice from external advisors.

The remuneration structure
preserves independence
whilst aligning interests

of NEDs and Shareholders

So that independence and impartiality is maintained, fees are not linked to the performance of the Company
and NEDs are not eligible to participate in any of the Group’s incentive arrangements. NEDS also have adopted
Shareholding Guidelines (refer section 1.3).

No Retirement Benefits

NEDs do not accrue separate retirement benefits in addition to statutory superannuation entitlements. (Refer
to Table 4 for details of preserved benefits for NEDs who participated in the ANZ Directors’ Retirement Scheme
prior to its closure in 2005).
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REMUNERATION REPORT - FULL (Audited) (continued)

1.2. COMPONENTS OF NON-EXECUTIVE DIRECTOR REMUNERATION

NEDs receive a fee for being a director of the Board, and additional fees for either chairing or being a member of a committee. The Chairman
of the Board does not receive additional fees for service on Board Committees.

For the 2009/10 year, the Board again agreed not to increase fees from those applied in 2008, apart from a small increase to fees paid in relation
to the Audit Committee. The fee for the Chairman is slightly below that of his predecessor. For details of remuneration paid to directors for the
2009/10 year, refer to Table 6 in this Remuneration Report.

TABLE 4: COMPONENTS OF REMUNERATION FOR NEDS

Included in
Elements Details Fee Limit
Board/Committee Fees For 2009/10 Yes
Fees per annum are: Chairman NED
Board $745,000 $200,000
Audit Committee $60,000 $30,000
Risk Committee $52,000 $25,000
HR Committee $48,000 $21,000
Governance & Technology Committees $30,000 $10,000
Other fees/benefits Work on special committees may attract additional fees of an amount considered appropriate in Yes
the circumstances.
Post-employment Benefits ~ Superannuation contributions are made at a rate of 9% (but only up to the Government’s prescribed Yes
maximum contributions limit) which satisfies the company’s statutory superannuation contributions.
The ANZ Directors’ Retirement Scheme was closed effective 30 September 2005. Accrued No
entitlements relating to the ANZ Directors’ Retirement Scheme were fixed at 30 September 2005
and NEDs had the option to convert these entitlements into ANZ shares. Such entitlements, either
in ANZ shares or cash, will be carried forward and transferred to the NED when they retire
(including interest accrued at the 30 day bank bill rate for cash entitlements).
The accrued entitlements for current NEDs fixed under the ANZ Directors’ Retirement Scheme
as at 30 September 2005 are as follows:
G Clark $83,197
D Meiklejohn $64,781
J Morschel $60,459
The accrued entitlements for C Goode and J Ellis at that time were $1,312,539 and $523,039
respectively. On their retirement, Retirement Benefit Shares were transferred to C Goode valued
at $1,398,845 (based on 1 day VWAP of $22.9507 as at 26 February 2010) and Retirement Benefit
Shares were transferred to J Ellis valued at $478,333 (based on 1 day VWAP of $21.3694 as at
18 December 2009).
Directors’ Share Plan As a result of taxation changes which came into effect from 1 July 2009, ANZ ceased all new Yes

purchases under the Directors’ Share Plan (the Plan) with effect from 1 October 2009, although
existing shares will continue to be held in trust. As shares were purchased from remuneration
forgone, they were not subject to performance conditions. Participation in the plan was
voluntary. Shares acquired under the plan were purchased on market and were subject to a
minimum 1 year restriction, during which the shares could not be traded. In the event of serious
misconduct, all shares held in trust will be forfeited. All costs associated with the plan are met
by the Company.

The Plan is not a performance-based share plan and is not intended as an incentive component
of NED remuneration.

24 ANZ Annual Report 2010



1.3. SHAREHOLDINGS OF NON-EXECUTIVE DIRECTORS

In recognising that ownership of Company shares aligns Directors’ interests with those of shareholders, Directors adopted shareholding
guidelines in 2005. These guidelines provide for Directors to accumulate shares, over a five year period, to the value of 100% (200% for the
Chairman) of the base annual NED Fee and to maintain this shareholding while a director of ANZ. Directors have agreed that where their
holding is below this guideline they will direct a minimum of 25% of their fees each year toward achieving this shareholding.

The movement during the reporting period in shareholdings of NEDs (held directly, nominally and by related parties) is provided below:

TABLE 5: NED SHAREHOLDINGS

Shares from Balance as at Balance as at
Balance as at changes durinq Balance as at 30 Sep 2010 as report sign-off
Name 1 Oct 2009 the year 30 Sep 20102 a % of base fee® date
Current Non-Executive Directors
J Morschel 12,902 3,000 15,902 188% 15,902
G Clark 13,521 1,958 15,479 183% 15,479
P Hay 7,006 2,037 9,043 107% 9,043
H Lee 1,575 8,079 9,654 114% 9,654
| Macfarlane 12,616 1,500 14,116 167% 14,116
D Meiklejohn 16,198 - 16,198 192% 16,198
A Watkins 19,461 - 19,461 230% 19,461
Former Non-Executive Directors
C Goode 773,251 18,473 791,724 n/a n/a*
J Ellis 154,343 75 154,418 n/a n/a*
1 Shares from changes during the year include the net result of any shares purchased/sold or acquired under the Dividend Reinvestment Plan.
2 The following shares were nominally held as at 30 September 2010: J Morschel - 8,860; G Clark — 15,479; P Hay — 8,785; H Lee - 1,654; | Macfarlane - 2,574; D Meiklejohn - 13,698;
A Watkins - 18,419.
3 The value of shares has been calculated using the closing price on 30 September 2010 of $23.68. The percentage of base fee has been determined by comparing the share value against
the current base annual NED fee of $200,000.
4 Current shareholdings for C Goode and J Ellis are not provided as they are no longer NEDs as at the report sign-off date.
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REMUNERATION REPORT - FULL (Audited) (continued)

1.4. REMUNERATION PAID TO NON-EXECUTIVE DIRECTORS
Remuneration details of NEDs for 2009/10 and 2008/09 are set out below in Table 6.

There is an increase in overall 2010 Total Remuneration for NEDs compared with 2009. This variation is primarily attributable to the termination
benefits paid to C Goode and J Ellis on their retirement from the Board, comprised of the benefit accrued under the retirement scheme which
existed prior to September 2005.

There was no major increase in actual fee levels so any individual changes can be primarily attributed to changes in representation on different
committees. Refer to Section 1.2 for fee structure details.

TABLE 6: NED REMUNERATION FOR 2010 AND 2009

Short-Term
Employee Benefits

Value of shares

acquired in lieu Committee Short term
Financial Board fees of fees! fees incentive
Year
Current Non-Executive Directors
J Morschel (Appointed Director October 2004;
appointed Chairman March 2010) 2010 517,917 - 48,333 n/a
Independent Non Executive Director, Chairman 2009 180,000 19,987 73,000 n/a
G Clark (Appointed February 2004) 2010 200,000 - 61,000 n/a
Independent Non-Executive Director 2009 200,000 - 51,083 n/a
P Hay (Appointed November 2008) 2010 200,000 - 76,000 n/a
Independent Non-Executive Director 2009 139,500 37,498 30,975 n/a
H Lee (Appointed February 2009) 2010 200,000 - 35,000 n/a
Independent Non-Executive Director 2009 107,778 24,995 6,639 n/a
I Macfarlane (Appointed February 2007) 2010 200,000 - 72,000 n/a
Independent Non-Executive Director 2009 200,000 - 65,000 n/a
D Meiklejohn (Appointed October 2004) 2010 200,000 - 106,000 n/a
Independent Non-Executive Director 2009 200,000 - 87,000 n/a
A Watkins (Appointed November 2008) 2010 200,000 - 103,000 n/a
Independent Non-Executive Director 2009 127,313 49,670 54,960 n/a
Former Non-Executive Directors
C Goode (Appointed Director July 1991;
appointed Chairman August 1995; retired
28 February 2010) 2010 326,250 - - n/a
Independent Non-Executive Director, Chairman 2009 783,000 - - n/a
J Ellis (Appointed October 1995;
retired 18 December 2009) 2010 43,000 - - n/a
Independent Non-Executive Director 2009 17,500 182,429 35,000 n/a
M Jackson (Appointed March 1994;
retired March 2009)
Independent Non-Executive Director 2009 94,444 - 34,472 n/a
Total of all Non-Executive Directors® 2010 2,087,167 - 501,333 n/a
2009 2,049,535 314,579 438,129 n/a

Shares acquired through participation in Directors’ Share Plan. The value reflects the fees forgone to purchase shares on market (amortisation is not applicable).

2 The termination benefits paid to M Jackson (in 2008/09) and C Goode and J Ellis (in 2009/10) on their respective retirements from the Board relate to the benefits accrued under the retirement
scheme which existed prior to September 2005 and interest on that benefit. For C Goode, Retirement Benefit Shares were transferred on retirement. The price on retirement was $22.9507 (based
on 1 day VWAP as at 26 February 2010). For J Ellis, Retirement Benefit Shares were transferred on retirement. The price on retirement was $21.3694 (based on 1 day VWAP as at 18 December 2009).

3 Amounts disclosed for remuneration of directors exclude insurance premiums paid by the consolidated entity in respect of directors’and officers’liability insurance contracts. The total premium,

which cannot be disclosed because of confidentiality requirements, has not been allocated to the individuals covered by the insurance policy as, based on all available information, the directors

believe that no reasonable basis for such allocation exists.

For C Goode, Other relates to gifts on retirement. For J Ellis, Other relates to car parking, office space and gifts on retirement.

Due to consistency of remuneration structure, the Remuneration details of the CEO (who is the only Executive Director) are included in Table 17 with other Executives.

(SN
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Post- Employment

Long-Term
Employee Benefits

Termination
Benefits?

Share-Based
Payments

Long service

Super leave accrued Total amortisation Total

0the$r4 Totasl contributions during the yea; s value of equitg Remuneration?
- 566,250 14,646 n/a - n/a 580,896
- 272,987 13,924 n/a - n/a 286,911
- 261,000 14,646 n/a - n/a 275,646
- 251,083 13,924 n/a - n/a 265,007
- 276,000 14,646 n/a - n/a 290,646
- 207,973 13,343 n/a - n/a 221,316
- 235,000 14,646 n/a - n/a 249,646
- 139,412 10,149 n/a - n/a 149,561
- 272,000 14,646 n/a - n/a 286,646
- 265,000 13,924 n/a - n/a 278,924
- 306,000 14,646 n/a - n/a 320,646
- 287,000 13,924 n/a - n/a 300,924
- 303,000 14,646 n/a - n/a 317,646
- 231,943 13,477 n/a - n/a 245,420
8,2334 334,483 7,231 n/a 1,398,845 n/a 1,740,559
- 783,000 13,924 n/a - n/a 796,924
8,546% 51,546 3,615 n/a 478,333 n/a 533,494
18,085% 253,014 13,924 n/a - n/a 266,938
- 128,916 6,872 n/a 604,392 n/a 740,180
16,779 2,605,279 113,368 n/a 1,877,178 n/a 4,595,825
18,085 2,820,328 127,385 n/a 604,392 n/a 3,552,105
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REMUNERATION REPORT - FULL (Audited) (continued)

2. Executive Remuneration

2.1. REMUNERATION GUIDING PRINCIPLES
ANZ's Remuneration Policy, approved by the Board, shapes the Group’s remuneration strategies and initiatives.
The following principles underpin ANZ's Remuneration Policy for Executives:

Focus on creating and enhancing value for all ANZ stakeholders;

Emphasis on “at risk” components of total rewards which are designed to encourage behaviour that supports both the long-term financial
soundness and the risk management framework of ANZ and delivers superior long-term total shareholder returns;

Differentiation of individual rewards in line with ANZ'’s culture of rewarding for out-performance, adherence to standards of behaviour
and to risk and compliance policies and processes; and

The provision of a competitive reward proposition to successfully attract, motivate and retain the highest quality individuals required
to deliver ANZ’s business and growth strategies.

2.2. PERFORMANCE OF ANZ

Sustained company performance over the long-term is a key focus for ANZ. The success of ANZ's remuneration policy in aligning shareholder
and executive rewards is demonstrated by the close correlation that exists between Company performance and the benefits derived by
Executives from the ‘at-risk' components of their remuneration over the past 5 years.

Table 7 shows ANZ's annual performance over the five-year period spanning 1 October 2005 to 30 September 2010. The table illustrates the

impact of ANZ's performance on shareholder wealth, taking into account dividend payments, share price changes and other capital adjustments
during the financial year.

TABLE 7: ANZ'S PERFORMANCE 2006 - 2010

2009/10 2008/09 2007/08 2006/07 2005/06
Basic Earnings Per Share (EPS) 178.9 131.0 1704 224.1 200.0
NPAT ($m) 4,501 2,943 3,319 4,180 3,688
Total Dividend (cps) 126 102 136 136 125
Share price at 30 September ($) 23.68 2439 18.75 29.70 26.86
Total Shareholder Return (12 month %) 1.9 40.3 -33.5 15.6 17.1
Underlying profit! 5,025 3,772 3,426 3,924 3,587

1 Underlying profit represents the directors’ assessment of the profit for the ongoing business activities of the Group, and is based on guidelines published by the Australian Institute of Company
Directors and the Financial Services Institute of Australasia. ANZ applies this guidance by adjusting statutory profit for material items that are not part of the normal ongoing operations of the

Group including one-off gains and losses, gains and losses on the sale of businesses, non-continuing businesses, timing differences on economic hedges, and acquisition related costs. Refer to
page 65 for details of adjustments.

Figure 1 compares ANZ's TSR performance against the median TSR of the LTI comparator group and the S&P/ASX 200 Banks Accumulation Index
over the 2005/06 to 2009/10 measurement period.

FIGURE 1: ANZ 5-YEAR CUMULATIVE TOTAL SHAREHOLDER RETURN PERFORMANCE )
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FIGURE 2: ANZ - UNDERLYING PROFIT! & AVERAGE STI PAYMENTS

. Underlying Profit’ ($million)
— Average STl payments against targets
— Target STI

Figure 2 illustrates the relationship between the average actual STI payments
against target and the Group’s performance measured using underlying profit
over the last 5 years. The average STl payments for each year are based on those
executives (including the CEO) disclosed in each relevant reporting period. As
illustrated in the chart, the average STI payments are generally in alignment with
the underlying profit trend, with both the underlying profit and the STI payments
(as a percentage of target STI) again trending upwards in 2010.

% of target STI paid

to the executive director

and disclosed executives 1 Underlying profit represents the directors’ assessment of the profit for the ongoing business activities of
the Group, and is based on guidelines published by the Australian Institute of Company Directors and the
Financial Services Institute of Australasia. ANZ applies this guidance by adjusting statutory profit for material
items that are not part of the normal ongoing operations of the Group including one-off gains and losses,
gains and losses on the sale of businesses, non-continuing businesses, timing differences on economic

hedges, and acquisition related costs. Refer to page 65 for details of adjustments.

2.3. REMUNERATION STRUCTURE OVERVIEW
The key aspects of ANZ's remuneration strategy for Executives (including the CEO) is set out below:

REMUNERATION OBJECTIVES

Shareholder Emphasis on “at risk” Reward differentiation to Attract, motivate
value creation components drive out-performance and retain talent

Pay for Performance

Total Remuneration set by reference

to geographic market

Fixed Remuneration

Fixed remuneration is set based on financial STl targets are linked to the LTI targets have direct links to
services market/internal relativities performance targets of the Group, shareholder value creation
reflecting: responsibilities, performance, Division and Individual using a

qualifications, experience and location balanced scorecard approach
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REMUNERATION REPORT - FULL (Audited) (continued)

2.4. REMUNERATION COMPONENTS
The Board aims to achieve a balance between fixed and at-risk components of remuneration that reflects market conditions for each seniority level.

The relative proportion of fixed and at-risk remuneration is as set out below:

TABLE 8: ANNUAL TOTAL REWARD MIX PERCENTAGE (% BASED ON AT TARGET LEVELS OF PERFORMANCE)

Fixed At Risk
Fixed remuneration STI LTI
CEO 33% 33% 33%
Executives 37% 45%' 18%

1 The STl for all Executives is subject to mandatory deferral (refer to section 2.6.3 for details).

The levels of reward within the remuneration structure are benchmarked against the financial services market median. However, the application
of the structure allows for the opportunity to earn upper quartile variable pay for significant out-performance, and significantly reduced or nil
payment for underperformance. In this way the remuneration structure reflects “reward for performance”.

2.5. CEO REMUNERATION

The components of the CEO’s remuneration package are substantially the same as other Executives. However, there are some differences in
the quantum, delivery and timing of the CEO’s arrangements. In the interests of clarity and in order to ensure a thorough understanding of the
arrangements that are in place for the CEO, the following table provides a summary of these arrangements as well as cross references to other
sections of the report where these arrangements are outlined in further detail.

Discussion
Details Summary in Report
Fixed Remuneration The level of fixed pay for the CEO was set at $3 million on his commencement in 2007. It was agreed this
would be held constant for the first three years until October 2010 and will be subject to annual review
from that time.
Short-Term Incentives ~ The CEO has an annual opportunity to receive an incentive payment equivalent to the value of his fixed STI - Refer
(STI) remuneration, i.e. $3 million if targets are met. The actual amount paid can increase or decrease from this Page 32

number dependent on performance. The actual incentive payment paid in November 2009, but which
related to the 2008/09 year, was $4.5 million of which $2.1 million was deferred (half deferred for one
year and the other half deferred for two years).

The Board approved the CEO’s 2009/10 balanced scorecard at the start of the year and then assessed
his performance against these objectives at the end of the 2009/10 year to determine the appropriate
incentive (relative to target). As per the Board HR Committee Charter, robust performance measures
and targets for the CEO that encourage superior long-term performance and ethical behaviour are
recommended by the Board HR Committee to the full Board.

The key objectives for 2009/10 included a number of quantitative and qualitative measures aligned

with ANZ's strategy, which included (but were not limited to) financial goals, risk management, progress
towards long-term strategic goals, strengthening the management bench, and people/culture measures.
A key focus of these objectives was on the strategic acquisition and disposal of assets in order to position
the company for the future.

Based on the Board’s assessment, the STI payment for the CEO for the 2009/10 year 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.
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2.5. CEO REMUNERATION (CONTINUED)

Details

Summary

Discussion
in Report

Special Equity
Allocation

In 2008 the Board reviewed the contract and retention arrangements of the CEO to ensure that they
continued to be market competitive. Following this review, the Board considered it reasonable and
appropriate to grant the CEO 700,000 options. This resolution was approved by shareholders at the
2008 AGM and the options were granted on 18 December 2008.

The rationale for the grant of options to the CEO was:

As options only reward for uplift in the share price above the option exercise price, the award

helps drive a longer term focus on sustained share price growth while strengthening the alignment
of the CEQ’s interests with shareholders;

The grant recognised the CEQO's performance in establishing a solid foundation to enable ANZ

to achieve its longer term vision, as well as acknowledging his very strong internal and external
leadership during the significant challenges the organisation faced during that year;

The grant took into consideration the fact that the CEQ’s STI payment was reduced by

20% in 2008 as a result of ANZ's performance, however, this result was largely attributable

to decisions made prior to his appointment;

Using Performance Rights as part of the long-term incentive program and Options for retention
purposes provides a strong motivation and retention element in both flat and growth economic cycles.

These options will be available for exercise from the date of vesting, December 2011, with the option
exercise price being equal to the market value of ANZ shares at the date they were granted i.e.
$14.18 per share. Upon exercise, each option entitles the CEO to one ordinary ANZ share. At grant
the options were independently valued at $2.27 each i.e. a total value of $1.589 million. However,
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 based on the amount

by which the market price exceeds the exercise price multiplied by the total number of options.

Long-Term Incentives
(LTI) — Grants covering
first 3 years

Three tranches of performance rights were provided to the CEO in December 2007, each to a maximum
value of $3 million, covering his first three years in the role. The first of these tranches will be tested after
three years (i.e. December 2010) based on ANZ's relative TSR against a comparator group, consistent
with the Executives comparator group (refer section 2.6.4). 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.
The other two tranches will be tested in December 2011 and December 2012 respectively. No retesting
is available. Therefore, since joining ANZ as CEO on 1 October 2007 the CEO will only receive a benefit
from December 2010 onwards and only if the performance hurdles have been met.

Sign-On Award

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 he elected
to take as deferred shares, with one third of the award vesting in each of October 2008, 2009 and 2010
respectively. The sign-on award equated to a total of 330,033 ANZ shares at the time of grant when the
share price was $27.27.

Given the purpose of the sign-on award for the CEO was to compensate him for remuneration forgone,
the ANZ Deferred Shares were not subject to any performance hurdles. The allocation of Deferred Shares
will, however, strengthen the alignment of the CEO’s interests with shareholders.

On 2 October 2008, 110,011 of those shares became available to the CEO. However, the nominal value

of the shares had declined from the original grant value of $3 million to $2.097 million on 2 October 2008
(based on the one day VWAP of $19.0610 per share). The second grant vested on 2 October 2009 and,
based on the one day VWAP of $23.560 per share, the value at vesting was $2.592 million. The final grant
will vest on 2 October 2010.

Remuneration Report

31



REMUNERATION REPORT - FULL (Audited) (continued)

2.6. EXECUTIVE REMUNERATION

2.6.1. FIXED REMUNERATION

The fixed remuneration amount is expressed as a total dollar amount which can be taken as cash salary, 9% superannuation contributions,
and other nominated benefits (e.g. novated car leases, superannuation contributions, car parking and contributions towards the Employee
Share Save Scheme).

Fixed Remuneration at ANZ is reviewed annually. ANZ sets remuneration ranges with a midpoint targeted to the local market median being
paid in the financial services industry in the relevant global markets in which ANZ operates.
2.6.2. VARIABLE REMUNERATION

Variable remuneration forms a significant part of Executives’ potential remuneration, providing at risk components that are designed to drive
performance in the short, medium and long-term. The term “variable remuneration” within ANZ covers both the STl and LTl arrangements.

During the 2009/10 year, ANZ 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.The Board also considers all these factors when initially determining and approving bonus pools, payments and any significant individual
bonus amounts.

2.6.3. SHORT TERM INCENTIVES (STI)
Details of the STl arrangements for Executives are provided in Table 9 below:

TABLE 9: SUMMARY OF STI ARRANGEMENTS

Purpose The STl arrangements support ANZ's strategic objectives by providing rewards that are significantly differentiated
on the basis of achievement against annual performance targets.
The introduction in 2008 of mandatory deferral of a portion of the STl places an increased emphasis on having
a variable structure that is flexible, continues to be performance linked, has significant retention elements and
motivates executives to drive continued performance over the longer term.

Determining STl Pools ~ ANZ's Employee Reward Scheme (ANZERS) structure is reviewed by the Board HR Committee and approved by the Board.

The size of the overall pool is determined by the Board and is based on an assessment of the balanced scorecard
of measures of the Group, with this pool then distributed between the different Divisions based on their relative
performance against a balanced scorecard of financial and qualitative measures.

Performance Targets The STl targets are set to ensure appropriate focus on achievement of ANZ Group, Division and individual
performance aligned with ANZ's overall strategy.
Individual performance objectives for Executives are based on a number of qualitative and quantitative measures
which may include:
Financial Measures including economic profit, revenue growth, EPS growth, capital, liquidity and operating costs;
Customer Measures including customer satisfaction and Market Share;
Process Measures including process improvements and cost benefits; and risk management, audit and compliance
measures/standards;
People Measures including employee engagement, diversity targets, corporate responsibility and performance
management behaviour.
Strategic goals including integration of business acquisitions.
The specific targets and features relating to all these qualitative and quantitative measures have not been provided
in detail due to their commercial sensitivity.

The performance of relevant executives against these objectives is reviewed at the end of the year by the Board HR
Committee and approved by the Board.

Determining Individual ~Each Executive has a target STI percentage which is determined according to market relativities. The 2009/10 target
Incentive Targets STl award level for Executives (excluding the CEO) is 120% of Fixed Remuneration.
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TABLE 9: SUMMARY OF STI ARRANGEMENTS (CONTINUED)

Rewarding Performance The STl program and the targets that are set have been designed to motivate and reward superior performance.

The size of the actual STl payment made at the end of each financial year to individuals will be determined based
on performance as detailed above.

Within the overall incentive pool approved by the Board, Executives who out-perform relative to their peers and

significantly exceed targets may be rewarded with a maximum STl award which is significantly higher than their
target STI. Conversely, the poorest performers relative to their peers will not be eligible to receive any STl award.

Mandatory Deferral

Since 2008, the following tiered STI deferral approach applies to Executives (excluding the CEO):
STl up to the threshold (currently $200,000) paid in cash’
25% of STI amounts above the threshold deferred in ANZ equity for 1 year
25% of STl amounts above the threshold deferred in ANZ equity for 2 years
The balance (i.e. 50%) of STl amounts above the threshold to be paid as cash’.

In 2009/10, Executives could again elect to receive the deferral value as 100% shares or 50% shares/50% options?.
Allowing a mix of options and shares for the mandatory STl deferral provides a strong retention element in both
flat and growth economic cycles. Options contain an in-built price hurdle given that they are designed to reward
for share price growth. That is, options can provide benefits to the extent the ANZ share price increases above the
option exercise price. Options deliver no value where the ANZ share price is equal to or below the option exercise
price during the exercise period. (As part of the changed remuneration arrangements introduced this year for

C Page (Chief Risk Officer) to strengthen his independence from the business, all mandatory deferral is granted

as shares only, i.e. the higher leverage of options is not available.)

As the incentive amount has already been earned, there are no further performance measures attached to the
shares and options. However, prior to releasing deferred equity, the Board considers whether to reduce or eliminate
the deferred portion having regard to any adverse outcomes that may 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. Unless the Board determines otherwise, all unvested deferred amounts are
forfeited on resignation or termination on notice. In the case of retrenchment, retirement, death or total and
permanent disablement, the unvested deferred amounts will vest unless the Board determines otherwise.

1 Executives are able to elect to take any cash bonus amounts they may be awarded as cash or superannuation.
2 JFagg received share rights rather than shares due to taxation implications in New Zealand. A share right effectively provides a right in the future to acquire a share in ANZ at nil cost
to the employee. The value of the right at grant date is discounted (relative to the value of an ANZ share at grant), due to the fact that dividends will not be received during the deferral period.
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REMUNERATION REPORT - FULL (Audited) (continued)

2.6.4. LONG TERM INCENTIVES (LTI)
Details of the LTl arrangements for Executives are provided in Table 10 below:

TABLE 10: SUMMARY OF LTI ARRANGEMENTS

Purpose

The LTl arrangements are designed to link a significant portion of Executives’ remuneration to shareholder interests.

Type of Equity Awarded

LTlis delivered to Executives (apart from the Chief Risk Officer who receives unhurdled deferred shares) as
100% Performance Rights. A Performance Right is a right to acquire a share at nil cost, subject to meeting time
and performance hurdles. Upon exercise, each Performance Right entitles the executive to one ordinary share.

Time Restrictions

The Performance Rights awarded to Executives will be tested once only against the performance hurdle at the end
of three years. If they do not achieve the required performance hurdle they are forfeited at that time.

Subject to the performance hurdle being met, Executives then have a two-year exercise period.

Performance Hurdle

The Performance Rights granted to Executives in November 2009 have a single long-term performance measure (refer
to section 2.11 for details of legacy LTI programs).

The Performance Rights are designed to reward Executives if the Company’s TSR is at or above the median TSR of a
group of peer companies over a three year period. TSR represents the change in the value of a share plus the value of
reinvested dividends paid. TSR was chosen as the most appropriate comparative measure as it focuses on the delivery
of shareholder value and is a well understood and tested mechanism to measure performance.

Vesting Schedule

The proportion of Performance Rights that become exercisable will depend upon the TSR achieved by ANZ relative
to the companies in the comparator group (shown below) at the end of the three-year period.

An averaging calculation is used for TSR over a 90 day period for start and end values in order to reduce the impact
of share price volatility. To ensure an independent TSR measurement, ANZ engages the services of an external
organisation (Mercer) to calculate ANZ's performance against the TSR hurdle. 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 comparators, TSR is measured on a pro-rata basis.

Comparator Group

The peer group of companies against which ANZ's TSR performance is measured, comprises the following
nine companies:

AMP Limited AXA Asia Pacific Holdings Limited
Commonwealth Bank of Australia Insurance Australia Group Limited
Macquarie Bank Limited National Australia Bank Limited
QBE Insurance Group Limited Suncorp-Metway Limited

Westpac Banking Corporation

Size of LTI Grants

The size of individual LTI grants for Executives is determined by an individual’s level of responsibility, their
performance and the assessed potential of the executive. The target LTI for disclosed Executives is around 18%
of the individual’s target reward mix and around 50% of Fixed Remuneration. Executives are advised of the dollar
value of their LTI Grant, which is then converted into a number of Performance Rights based on an independent
valuation. Refer to section 2.8 for further details on the valuation approach and inputs.
LTl allocations are made annually after the annual review which occurs in October. The following example uses
the November 2009 allocation value.
Example: Executive granted LTI value of $500,000

Approved Allocation Valuation is $12.17 per Performance Right

$500,000 / $12.17 = 41,084 Performance Rights
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TABLE 10: SUMMARY OF LTI ARRANGEMENTS (CONTINUED)

Cessation of
Employment
Provisions

The following provisions apply in the case of cessation of employment:
In case of dismissal for misconduct, Performance Rights are forfeited;
In case of resignation all unvested or vested but unexercised Performance Rights are forfeited at the time
notice is given:
In case of termination on notice, unless the Board determines otherwise, only Performance Rights that are
vested may be exercised and all unvested Performance Rights will be forfeited; and
In case of death or total & permanent disablement, the performance hurdle is waived and a grace period
is provided in which to exercise all Performance Rights.

Conditions of Grant

The conditions under which Performance Rights are granted are approved by the Board in accordance with the
rules of the ANZ Share Option Plan.

Hedging and Margin
Lending Prohibitions

As specified in the ANZ Securities Trading Policy, equity allocated under ANZ incentive schemes must remain at

risk until fully vested (in the case of Deferred Shares) or exercisable (in the case of Options or Performance Rights).

As such, it is a condition of grant that no schemes are entered into that specifically protect the unvested value
of Shares, Options and Performance Rights allocated. Doing so would constitute a breach of the grant conditions
and would result in the forfeiture of the relevant Shares, Options or Performance Rights.

The Policy was also extended in 2009 to incorporate a prohibition on Executives providing ANZ securities in
connection with a margin loan or similar financing arrangements under which they may be subject to a call.

To monitor adherence to this policy, ANZ's Executives are required to sign an annual declaration stating that they
have not entered into (and are not currently involved in) any schemes to protect the value of their interests in any
unvested ANZ securities. Based on the 2009/10 declarations, ANZ can advise that Executives are fully compliant
with this policy.

Shareholding
Guidelines

Executives are expected to accumulate ANZ shares over a five year period, to the value of 200% of their Fixed
Remuneration and to maintain this shareholding while an executive of ANZ. This guideline was introduced

in June 2005. New Executives are expected to accumulate the required holdings within five years of appointment.

Shareholdings for this purpose include all vested and allocated but unvested equity which is not subject to
performance hurdles.
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2.7.EQUITY GRANTED AS REMUNERATION
Details of Deferred Shares, Options and Performance Rights granted to Executives during the 2009/10 year are set out in Table 11 below.

TABLE 11: DEFERRED SHARES, OPTIONS AND PERFORMANCE RIGHTS GRANTED AS REMUNERATION DURING 2009/10

Option Equity
Number Date of exercise price Fair Value®
Name Type of Equity granted Grant date Vesting date option expiry $ $
Current Executives
M Smith STI Deferred Shares’ 46,053 13-Nov-09 13-Nov-10 - - 22.54
STI Deferred Shares’ 46,052 13-Nov-09 13-Nov-11 - - 22.54
P Chronican LTI Performance Rights? 57,726 24-Dec-09 24-Dec-12 23-Dec-14 0.00 11.26
S Elliott STI Deferred Shares’ 1,096 13-Nov-09 13-Nov-10 - - 22.54
STI Deferred Shares’ 1,096 13-Nov-09 13-Nov-11 - - 22.54
STl Deferred Options’ 5,307 13-Nov-09 13-Nov-10 12-Nov-14 22.80 4.83
STl Deferred Options’ 5,307 13-Nov-09 13-Nov-11 12-Nov-14 22.80 5.09
LTI Performance Rights? 41,084 13-Nov-09 13-Nov-12 12-Nov-14 0.00 12.17
G Hodges STl Deferred Shares! 7,237 13-Nov-09 13-Nov-10 - - 22.54
STI Deferred Shares’ 7,236 13-Nov-09 13-Nov-11 - - 22.54
LTI Performance Rights? 41,084 13-Nov-09 13-Nov-12 12-Nov-14 0.00 1217
P Marriott STI Deferred Shares’ 7,127 13-Nov-09 13-Nov-10 - - 22.54
STI Deferred Shares’ 7127 13-Nov-09 13-Nov-11 - - 22.54
LTI Performance Rights? 41,084 13-Nov-09 13-Nov-12 12-Nov-14 0.00 1217
CPage STl Deferred Shares’ 15,351 13-Nov-09 13-Nov-10 - - 22.54
STI Deferred Shares’ 15,350 13-Nov-09 13-Nov-11 - - 22.54
LTI Performance Rights? 34,921 13-Nov-09 13-Nov-12 12-Nov-14 0.00 1217
AThursby STl Deferred Shares' 26,316 13-Nov-09 13-Nov-10 - - 22.54
STI Deferred Shares’ 26,315 13-Nov-09 13-Nov-11 - - 22.54
LTI Performance Rights? 45,193 13-Nov-09 13-Nov-12 12-Nov-14 0.00 12.17
Former Executives
JFagg STl Deferred Share Rights’ 4,086 13-Nov-09 13-Nov-10 12-Nov-14 0.00 21.41
STl Deferred Share Rights’ 4,291 13-Nov-09 13-Nov-11 12-Nov-14 0.00 20.39
LTI Performance Rights? 41,084 13-Nov-09 13-Nov-12 12-Nov-14 0.00 1217

1 Executives are required to take half of all STl amounts above the threshold as equity. Refer to Table 9 for further details of the Mandatory Deferral arrangements and Table 12 for details of the
valuation methodology, inputs and fair value.

The 2009 LTI grants for Executives were delivered as Performance Rights. Refer to Table 10 for further details of the LTI grant and Table 12 for details of the valuation, inputs and fair value.

The estimated maximum value of the grant can be determined by multiplying the number granted by the fair value of the equity instruments. The minimum value of the grants, if the applicable
conditions are not met, is nil.

w N

2.8. EQUITY VALUATIONS

ANZ engages two external experts (Mercer and PwC) to independently value any required Options, Rights and Shares, taking into account
factors including the performance conditions, share price volatility, life of instrument, dividend yield and share price at grant date. These are
then audited by internal audit and KPMG and the higher of the two values passing audit is then approved by the Board HR Committee as the
allocation and/or expensing/disclosure value. The following table provides details of the valuations of the various equity instruments issued
during the year:

TABLE 12: EQUITY VALUATION INPUTS

Equity Share ANZ Expected
fair closing price  expected Equity Vestin Expected  dividend Risk free
value at grant volatility term perio life yield interest rate
Recipients Type of Equity Grant date ($) (%) (%) (years) (years) (years) (%) (%)
Executives STI Deferred Options 13-Nov-09 4.83 22.48 39 5 1 3 5.50 5.04
Executives STI Deferred Options 13-Nov-09 5.09 22.48 39 5 2 35 5.50 5.13
Executives STl Deferred Share Rights ~ 13-Nov-09  21.41 2248 35 5 1 1 5.00 4.26
Executives STl Deferred Share Rights ~ 13-Nov-09  20.39 22.48 35 5 2 2 5.00 4.67
Executives LTI Performance Rights 13-Nov-09  12.17 22.48 35 5 3 3 5.00 5.01
Executives LTI Performance Rights 24-Dec-09 11.26 22.39 40 5 3 3 4.60 4.71
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2.9.EQUITY VESTED/EXERCISED/LAPSED DURING 2009/10
Details of the number and value of Deferred Shares, Options and Performance Rights granted to Executives in prior years which vested, were

exercised or which lapsed during the 2009/10 year are set out in the table below.

TABLE 13: EQUITY VESTED/EXERCISED/LAPSED DURING 2009/10

Vested Lapsed Exercised

Unexer
Vestedand -cisable
exercisable asat
Number Grant  Firstdate Date Value' Value' Value' asat30Sep 30 Sep
Name Type of Equity granted date exercisable  of expiry Number % $ Number % $ Number % 2010 2010

Current Executives
M Smith Sign-on Shares? 110,011  19-Dec-07  02-Oct-09 - 110,011 100 2,591,859 - - - - - - 110,011 -
P Chronican - - - - - - - - - - - - - - -
S Elliott Other Deferred Shares 7,530  11-Jun-09  11-Jun-10 - 7530 100 172,589 - - - - - - 7,530 -
GHodges STl Deferred Options 33,870 31-Oct-08 31-Oct-09 30-Oct-13 33,870 100 202,719 - - - (33,8700 100 192,338 - -
Hurdled Options 49,181 11-May-04 11-May-07 10-May-11 24,591 50 172,498 - - - (245900 50 114,066 24,591 =
Hurdled Options 60,000 05-Nov-04 05-Nov-07 04-Nov-11 51,600 86 141,296 - - - (32400) 54 70,590 19,200 8400
Index-Linked Options 63,000 23-Oct-02 23-Oct-05 22-Oct-09 - - - (63,0000 100 (398,714) - - - - -
Index-Linked Options 113,000 20-May-03 20-May-06 19-May-10 - - - (113,000) 100 (427,598) - - - - -
STl Deferred Share Rights 5,341  31-Oct-08  31-Oct-09 30-Oct-13 5341 100 123,725 - - - (5341) 100 122,088 - -
Performance Rights 57,340 24-Oct-06 25-Oct-09 24-Oct-11 57,340 100 1,371,699 (12,879) 22 (305351) (44461) 78 1,016,321 - -
P Marriott ~ STI Deferred Shares 3,638 31-Oct-08  31-Oct-09 - 3638 100 84275 - - - - - - 3,638 -
STl Deferred Options 24,193 31-Oct-08 31-Oct-09 30-Oct-13 24,193 100 144,800 - - - - - - 24,193 -
Hurdled Options 69,263 11-May-04 11-May-07 10-May-11 34,632 50 242,933 - - - - - - 69,263 -
Hurdled Options 67,600 05-Nov-04 05-Nov-07 04-Nov-11 58136 86 159,194 - - - - - - 58,136 9,464
Index-Linked Options 153,000 23-Oct-02  23-Oct-05  22-Oct-09 - - - (153,000) 100 (968,306) - - - - -
Index-Linked Options 158,000 20-May-03 20-May-06 19-May-10 - - - (158,000) 100 (597,881) - - - - -
Performance Rights 57,340 24-Oct-06 25-Oct-09 24-Oct-11 57,340 100 1,371,699 (12,879) 22 (305,351) (44461) 78 979,169 - -
CPage - - - - - - - - - - - - - - -
AThursby  Other Deferred Shares 34,602 03-Sep-07 03-Sep-10 - 34602 100 804,989 - - - - - - 34,602 -
STI Deferred Shares 12369 31-Oct-08  31-Oct-09 - 12369 100 286,530 - - - - - - 12,369 -
STI Deferred Options 82,255 31-Oct-08 31-Oct-09 30-Oct-13 82,255 100 492,313 - - - - - - 82,255 -

Former Executives

JFagg Other Deferred Shares 10380 03-Sep-07 03-Sep-10 - 10,380 100 241,483 - - - - - - 10,380 -
Hurdled Options 11,217 05-Nov-03  05-Nov-06 04-Nov-10 - - - - - - (11,217) 100 62,268 - -
Hurdled Options 10,759 11-May-04 11-May-07 10-May-11 5,380 50 37,739 - - - (53790 50 25342 5,380 -
Hurdled Options 11,340 05-Nov-04 05-Nov-07 04-Nov-11 9,752 86 26,704 - - - (63500 56 14,295 3,402 1,588
Index-Linked Options 12,955 23-Oct-02  23-Oct-05 22-Oct-09 - - - (12,955) 100 (81,990) - - - - -
Index-Linked Options 21,200 20-May-03 20-May-06 19-May-10 - - - (21,2000 100 (80,222) - - - - -
Performance Rights 33,640 24-Oct-06 25-Oct-09 24-Oct-11 33,640 100 804,743 (7,556) 22 (179,147) (26,084) 78 598,137 - -

1 The value of shares and/or performance rights is based on the 1-day VWAP of the Company’s shares traded on the ASX on the date of vesting, lapsing or exercising, multiplied by the number
of shares and/or performance rights. The value of options is based on the difference between the 1-day VWAP and the exercise price, multiplied by the number of options.
2 The second tranche of 110,011 deferred shares granted to the CEO on his commencement vested on 2 October 2009 - refer to section 2.5 for further details. The value has been determined
based on the 1-day VWAP on 2 October 2009 of $23.56 per share.
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2.10. SHAREHOLDINGS OF EXECUTIVES
The movement during the reporting period in shareholdings of Executives (held directly, nominally and by related parties) is provided below.

TABLE 14: EXECUTIVES' SHAREHOLDINGS (INCLUDING MOVEMENTS DURING THE 2009/10 YEAR)

Shares granted Shares from

Balance of shares during the year other changes Balance as at Balance as at date

Name as at 1 Oct 2009' as remuneration? during the year? 30 Sep 2010* of report sign-off®
Current Executives
M Smith 375,025 92,105 2,246 469,376 469,376
P Chronican® 1,499 - 3,000 4,499 4,499
S Elliott 15,060 2,192 817 18,069 18,069
G Hodges 282,054 14,473 (49,647) 246,880 324,540
P Marriott 534,350 14,254 5,210 553,814 553,814
CPage - 30,701 748 31,449 31,449
A Thursby 167,824 52,631 2,648 223,103 223,103
Former Executives
JFagg 47,144 - 37,821 84,965 n/a
1 Balance of shares held at 1 October 2009 include beneficially held shares (both direct and indirect) and shares held by related parties.
2 Details of shares granted as remuneration during 2009/10 are provided in Table 11.
3 Shares resulting from any other changes during the year include the net result of any shares purchased, or sold or any acquired under the Dividend Reinvestment Plan.
4 The following shares were held on behalf of Executives (i.e. indirect beneficially held shares) as at 30 September 2010: M Smith — 204,362; P Chronican - 0; S Elliott - 18,069;

G Hodges - 141,573; P Marriott — 134,218; C Page - 31,449; AThursby - 223,103.
5 Current holdings for J Fagg are not provided as she is no longer a KMP as at the report sign off date.
6 Commencing balance is based on holdings as at the date of commencement as a Key Management Personnel.
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The movement during the reporting period in options and performance rights of Executives (held directly, nominally and by related parties)
is provided below.

TABLE 15: EXECUTIVES’ OPTION AND PERFORMANCE RIGHT HOLDINGS (INCLUDING MOVEMENTS DURING THE 2009/10 YEAR)

Granted during  Exercised  Number changed, Vestedand  Balance as at
Balance as at the year as during forfeited or lapsed Balance asat exercisableasat date of report
Name Type of options/rights 1 Oct 2009! remuneration?  the year during the year 30Sep 2010 30 Sep 2010 sign-off*
Current Executives
M Smith Special Options 700,000 - - - 700,000 - 700,000
LTI Performance Rights 779,002 - - - 779,002 - 779,002
P Chronican3 LTI Performance Rights - 57,726 - - 57,726 - 57,726
S Elliott STl Deferred Options - 10,614 - - 10,614 - 10,614
LTI Performance Rights - 41,084 - - 41,084 - 41,084
G Hodges Hurdled Options 109,181 - (56,990) - 52,191 43,791 8,400
Index-Linked Options 176,000 - - (176,000) - - -
STl Deferred Options 67,739 - (33,870) - 33,869 - -
LTI Performance Rights 165,260 41,084 (44,461) (12,879) 149,004 - 149,004
STI Deferred Share Rights 11,004 - (5,341) - 5,663 - 5,663
P Marriott Hurdled Options 136,863 - - - 136,863 127,399 136,863
Index-Linked Options 311,000 - - (311,000) - - -
STI Deferred Options 48,385 - - - 48,385 24,193 48,385
LTI Performance Rights 165,260 41,084 (44,461) (12,879) 149,004 - 149,004
CPage Performance Rights 38,038 34,921 - - 72,959 - 72,959
AThursby STl Deferred Options 164,509 - - - 164,509 82,255 164,509
LTI Performance Rights 101,351 45,193 - - 146,544 - 146,544
Former Executives
JFagg Hurdled Options 33,316 - (22,946) - 10,370 8,782 n/a
Index-Linked Options 34,155 - - (34,155) - - n/a
LTI Performance Rights 83,794 41,084 (26,084) (7,556) 91,238 - n/a
STI Deferred Share Rights 37,722 8,377 - - 46,099 - n/a
1 Balance of options/rights held at 1 October 2009 include beneficially held options/rights (both direct and indirect) and options/rights held by related parties.
2 Details of options/rights granted as remuneration during 2009/10 are provided in Table 11.
3 P Chronican’s commencing balance is based on holdings as at the date of commencement.
4 Current holdings for J Fagg are not provided as she is no longer a KMP as at the report sign off date.
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2.11. LEGACY LTI PROGRAMS
There are a number of legacy LTI programs which are no longer offered to new entrants but which have existing participants. Details of these
are shown in Table 16 below.
Option plans described below have the following features:
An exercise price that is set equal to the weighted average sale price of all fully paid ordinary shares in the Company sold on the Australian
Securities Exchange (ASX) during the 1 week prior to and including the date of grant;
A maximum life of 7 years and an exercise period that commences 3 years after the date of grant, subject to performance hurdles being met.
Options are re-tested monthly (if required) after the commencement of the exercise period;
Upon exercise, each option entitles the option-holder to one ordinary share;
In case of resignation or termination on notice or dismissal for misconduct: options are forfeited;
In case of redundancy: options are pro-rated and a grace period is provided in which to exercise the remaining options (with hurdles waived,
if applicable);
In case of retirement, death or total & permanent disablement: A grace period is provided in which to exercise all options (with hurdles
waived, if applicable); and
Performance hurdles, which are explained below for each type of option.

TABLE 16: LEGACY LTI PLANS

Type of Equity Details

Deferred Shares Deferred Shares granted under the LTI arrangements were designed to reward executives for superior growth
(Granted from whilst also encouraging executive retention and an increase in the Company’s share price.

February 2000) Shares are subject to a time-based vesting hurdle of 3 years, during which time they are held in trust;

During the deferral period, the employee is entitled to any dividends paid on the shares;
Shares issued under this plan may be held in trust for up to 10 years;
The value used to determine the number of LTI deferred shares to be allocated has been based on the volume
weighted average price of the shares traded on the ASX in the week leading up to and including the date of issue;
In case of resignation or termination on notice or dismissal for misconduct: LTI shares are forfeited;
In case of redundancy: the number of shares that are released is pro rated according to the time held as
a proportion of the vesting period (for all grants made after February 2010, the pro-rated shares are only released
at the original vesting date, not the cessation date); and
In case of retirement, death or total & permanent disablement: LTl shares are released to executives.

Deferred Shares no longer form part of ANZ's Executive LTI program, however there may be circumstances

(such as retention) where this type of equity (including Deferred Share Rights) will be issued.

Hurdled Options Until May 2004, hurdled options were granted to executives with the following performance hurdles attached.
(Hurdled A) (Granted Half the options may only be exercised once ANZ's TSR exceeds the percentage change in the S&P/ASX 200
to Executives from Banks (Industry Group) Accumulation Index, measured over the same period (since issue) and calculated as
,’:‘/‘OVG’Z’ESZ; 2003 until at the last trading day of any month (once the exercise period has commenced); and

ay

The other half of hurdled options may only be exercised once the ANZ TSR exceeds the percentage change
in the S&P/ASX 100 Accumulation Index, measured over the same period (since issue) and calculated as at
the last trading day of any month (once the exercise period has commenced).

Hurdled Options In November 2004 hurdled options were granted with a relative TSR performance hurdle attached.
(Hurdled B) (Granted The proportion of options that become exercisable will depend upon the TSR achieved by ANZ relative to the
November 2004) companies in the comparator group shown below. Performance equal to the median TSR of the comparator group

will result in half the options becoming exercisable. Performance above median will result in further options
becoming exercisable, increasing on a straight-line basis until all of the options become exercisable where ANZ's
TSR is at or above the 75th percentile in the comparator group. Where ANZ's performance falls between two of the
comparators, TSR is measured on a pro rata basis.

Comparator Group

AMP Limited Insurance Australia Group Limited QBE Insurance Group Limited
AXA Asia Pacific Holdings Limited Macquarie Bank Limited Suncorp-Metway Limited
Commonwealth Bank of Australia National Australia Bank Limited Westpac Banking Corporation
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2.12. REMUNERATION PAID TO EXECUTIVES
Remuneration details of Executives for 2009/10 and 2008/09 are set out below in Table 17.

Overall the year-on-year total is higher. This is partly attributable to higher variable remuneration payments for the current year but also
having full year remuneration data for nearly all Executives.

LTI equity grants awarded in 2010 are broadly unchanged from 2009. The overall actual STl payments are higher than last year but this
is consistent with the improvement in ANZ's performance.

For those Executives who were disclosed in both 2008/09 and 2009/10, the following are noted:

S Elliott — 2008/09 remuneration only reflected a partial year as Elliott joined ANZ in that year. Accordingly, year-on-year comparisons
are not appropriate.

G Hodges - Overall remuneration is fairly consistent. Fixed remuneration is basically unchanged, with a decrease in some non-monetary
benefits relating to relocation. The STl is higher and LTI amortisation is relatively unchanged.

P Marriott - Fixed remuneration and LTl amortisation are virtually unchanged but the STl is higher than last year.

C Page - As detailed earlier, the overall remuneration mix for Page has been changed with an increase in fixed remuneration but the STl is
below last year’s level. The largest contributing factor to the year-on-year change is the amortisation of equity relating to prior year grants.

A Thursby - Fixed remuneration is unchanged and the STl is slightly lower than 2009. There is a significant increase in the equity amortisation
relating to deferral of prior year variable payments and expensing of grants made to Thursby in relation to his commencement with ANZ.

J Fagg - 2009 remuneration only reflected a partial year as Fagg was appointed as a KMP during that year. The 2010 disclosure also reflects a

partial year as Fagg stood down from her role as a KMP in late 2010 due to iliness. Accordingly, year-on-year comparisons are not appropriate.
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TABLE 17: EXECUTIVE REMUNERATION FOR 2009/10 AND 2008/09

Short-Term Post-
Employee Benefits Employment
Non Total
Cash monetary cash Super
Financial salar benefits’ incentive?? Total contributions*
Year ¥ $ $ $
Current Executives
M Smith" 2010 3,000,000 5,500 2,500,000 5,505,500 -
Chief Executive Officer 2009 3,000,000 5,000 2,400,000 5,405,000 -
P Chronican'2 2010 985,758 301,124 800,000 2,086,882 89,092
Chief Executive Officer, Australia
S Elliott 2010 917,431 12,334 1,350,000 2,279,765 82,569
Chief Executive Officer, Institutional 2009 302,752 8,905 300,000 611,657 27,248
G Hodges'3 2010 917,431 17,309 670,000 1,604,740 82,569
Deputy Chief Executive Officer 2009 1,012,631 98,630 530,000 1,641,261 34,679
P Marriott 2010 912,431 7,595 670,000 1,590,026 82,569
Chief Financial Officer 2009 912,431 9,426 525,000 1,446,857 82,569
CPage 2010 1,009,174 60,565 760,000 1,829,739 90,826
Chief Risk Officer 2009 779,817 301,988 900,000 1,981,805 70,183
A Thursby 2010 1,000,000 23,570 1,350,000 2,373,570 -
Chief Executive Officer, Asia Pacific,
Europe & America 2009 1,000,000 88,351 1,400,000 2,488,351 -
Former Executives
D Cartwright
Chief Operating Officer 2009 850,000 128,977 465,000 1,443,977 -
R Edgar
Deputy Chief Executive Officer 2009 547,459 5,656 700,000 1,253,115 49,541
JFagg'? 2010 782,000 105,359 538,200 1,425,559 -
Chief Executive Officer, New Zealand 2009 357,000 63,814 214,000 634,814 -
B Hartzer'#
Chief Executive Officer, Australia 2009 1,138,052 32,574 - 1,170,626 102,798
Total of all Executive KMPs'? 2010 9,524,225 533,356 8,638,200 18,695,781 427,625
2009 9,050,142 614,344 6,969,000 16,633,486 367,018
Total of all Disclosed Executives 2010 9,524,225 533,356 8,638,200 18,695,781 427,625
2009 9,900,142 743,321 7,434,000 18,077,463 367,018

1 Non-monetary benefits generally consists of salary packaged items such as car parking as
well as company-funded benefits including preparation of Australian taxation returns by PwC.
This item also includes costs met by the company in relation to relocation, such as airfares and
housing assistance. The fringe benefits tax payable on any benefits is also included in this item.

2 The total cash incentive relates to the cash component only, with the deferred equity
component to be amortised from the grant date. The relevant amortisation of the 2009 STI
deferred components are included in share-based payments above. The 2010 STI deferred
components will be amortised from the grant date in the 2011 Remuneration Report. The
cash incentive component was approved by the Board on 25 October 2010 and will be paid
in December 2010. 100% of the cash incentive awarded for the 2009 and 2010 years vested
to the Executive in the applicable financial year.

3 The possible range of STl payments is between 0 and 2.5 times target STI. The actual STI
received is dependent on ANZ Group, Division and individual performance (refer to Section
2.6.3 for more details). The 2010 STl awarded (cash and equity component) as a percentage
of target STl was: M Smith 158% (2009: 150%); P Chronican 108%; S Elliott 208% (2009: 100%);
G Hodges 95% (2009: 72%); P Marriott 95% (2009: 71%); C Page 100% (2009: 157%);
AThursby 208% (2009: 217%); D Cartwright (2009: 72%); R Edgar (2009: 100% pro-rated to
cessation date); J Fagg 95% (2009: 71%); B Hartzer (2009: 0%). Anyone who received less than
100% forfeited the rest of their STl entitlement. The minimum value is nil and the maximum
value is what was actually paid.
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As M Smith, A Thursby and D Cartwright are holders of long stay visas, their Fixed Remuneration
does not include the 9% Superannuation Guarantee contribution, however they are able

to elect voluntary superannuation contributions. For all other Australian based Executives,

the superannuation contribution reflects the 9% Superannuation Guarantee contribution

- individuals may elect to take this contribution as superannuation or a combination of
superannuation and cash.

Accrual relates to Retirement Allowance. As a result of being employed with ANZ prior

to November 1992, G Hodges is eligible to receive a Retirement Allowance on retirement,
retrenchment, death, or resignation for illness, incapacity or domestic reasons. The Retirement
Allowance is calculated as follows: 3 months of preserved notional salary (which is 65% of

Fixed Remuneration) plus an additional 3% of notional salary for each year of fulltime service
above 10 years, less the total accrual value of long service leave (including taken and untaken).
R Edgar was also entitled to a Retirement Allowance, which was paid to him on retirement

and is included in the Termination Benefits amount.

In accordance with the requirements of AASB 2, the amortisation value includes a proportion of
the fair value (taking into account market-related vesting conditions) of all equity that had not
yet fully vested as at the commencement of the financial year. It is assumed that deferred shares
will vest after 3 years. Assumptions for rights/options are detailed in Table 12. The fair value

is determined at grant date and is allocated on a straight-line basis over the relevant vesting
period. The amount included as remuneration is not related to nor indicative of the benefit (if
any) that may ultimately be realised should the options/performance rights become exercisable.
For deferred shares, the fair value is the volume weighted average price of the Company’s shares
traded on the ASX on the day the shares were granted.



Long-Term
Employee Benefits

Share-Based Payments®

Long service

Total amortisation value of

Retirement leave Total
benefit accrued Other excluding
accrued during Performance equity  Termination termination  Grand Total
during year® the year STl shares LTI shares STl options LTI options rights allocations’ benefits® benefits Remuneration®'°

$ $ $ $ $ $ $ $ $ $

- 45,668 1,369,343 - - - 2,341,479 1,594,087 - 10,856,077 10,856,077

- 45,663 - - - - 2,341,479 3,143,461 - 10,935,603 10,935,603

- 16,535 - - - - 166,057 - - 2,358,566 2,358,566

- 18,630 32,589 - 34,421 - 146,439 151,034 - 2,745,447 2,745,447

- 1,679 - - - - - 57,810 - 698,394 698,394

4,278 15,222 215,177 - 57,446 - 616,061 - - 2,595,493 2,595,493

28,588 (9,088) - - 132,340 - 790,098 - - 2,617,878 2,617,878

- 15,222 244,833 - 41,033 - 565,243 - - 2,538,926 2,538,926

- 15,222 80,239 - 94,529 - 670,933 - - 2,390,349 2,390,349

- 23,197 456,441 - - - 250,792 - - 2,650,995 2,650,995

- 14,527 - - - - 115,909 - - 2,182,424 2,182,424

- 15,222 894,418 - 139,512 - 532,865 982,185 - 4,937,772 4,937,772

- 17,275 272,832 - 321,397 - 356,711 678,029 - 4,134,595 4,134,595

- 13,933 160,485 - 189,057 - 310,957 82,736 - 2,201,145 2,201,145

- - 115,782 - 138,865 - 233,660 - 421,902 1,790,963 2,212,865

- 12,975 - - - - 606,276 85,300 - 2,130,110 2,130,110

- 14,268 - - - - 222,457 42,061 - 913,600 913,600

- - - - - - (762,604) - 212,967 510,820 723,787

4,278 162,671 3,212,801 - 272,412 - 5,225,212 2,812,606 - 30,813,386 30,813,386

28,588 99,546 468,853 - 687,131 - 3,968,643 3,921,361 634,869 26,174,626 26,809,495

4,278 162,671 3,212,801 - 272,412 - 5,225,212 2,812,606 - 30,813,386 30,813,386

28,588 113,479 629,338 - 876,188 - 4,279,600 4,004,097 634,869 28,375,771 29,010,640

7 Amortisation of other equity allocations for M Smith relates to the sign-on award and the

special equity allocations which were approved by shareholders at the 2007 and 2008 Annual
General Meetings respectively. Amortisation for S Elliott and A Thursby relates to equity granted
on commencement - refer to Table 19 for more details; 2009 amortisation for J Fagg relates

to equity granted prior to commencement as a KMP but amortised and reflected since her

commencement and inclusion as a KMP.

8 Termination benefits for R Edgar include retirement allowance and annual and long service
leave entitlements payable on his retirement. Termination benefits for B Hartzer include annual

and long service leave entitlements only which were payable on his cessation.
9 Remuneration amounts disclosed exclude insurance premiums paid by the consolidated

entity in respect of directors’ and officers'liability insurance contracts which cover current and

14 B Hartzer's 2009 share-based payments amortisation reflects the reversal of previously

amortised values due to the forfeiture of equity on cessation of his employment.

15 Total of KMPs for 2009 excludes D Cartwright who was included in the 2009 disclosures
by virtue of being in the top 5 highest remunerated executives and was not included under

the definition of KMP.

former KMP of the controlled entities. The total premium, which cannot be disclosed because of
confidentiality requirements, has not been allocated to the individuals covered by the insurance

policy as, based on all available information, the directors believe that no reasonable basis for

such allocation exists.
10 The value of rights/options for each KMP as a percentage of Grand Total Remuneration is:

M Smith 26%; P Chronican 7%; S Elliott 7%; G Hodges 26%; P Marriott 24%; C Page 9%;

AThursby 14%; J Fagg 28%.

11 While the CEO is an Executive Director he has been included in this table with other Executives.
12 Chronican commenced on 30 November 2009 so payments reflect amounts received for the

partial service for the 2009/10 year. J. Fagg stepped down on 1 September 2010 so actual
payments have been prorated based on time as a KMP in the 2009/10 year.
13 G Hodges' 2009 cash salary includes an annual leave payment of $47,310, paid on change

of contracts on transfer from New Zealand to Australia.
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3. Contract Terms

3.1. CEO’S CONTRACT TERMS

The following table sets out details of the contract terms relating to the CEO. The contract terms are in line with industry practice
(based on external advice on Australian and international peer company benchmarks) and ASX Corporate Governance Principles.

TABLE 18: CONTRACT TERMS - CEO (M SMITH)

Length of Contract

Smith commenced as CEO and Executive Director of ANZ on 1 October 2007 on a rolling twelve month contract
with a minimum term of three years.

Notice Periods

Smith or ANZ may terminate the employment agreement by providing 12 months’ written notice.

Resignation

Smith may resign by providing 12 months’ written notice. On resignation, all unexercised Performance Rights
(or cash equivalent) and unvested sign-on award will be forfeited.

Termination on Notice
by ANZ

If ANZ terminates Smith’s employment, ANZ will give Smith 12 months’ written notice. ANZ may elect
to pay in lieu all or part of the notice period based on Smith’s Fixed Remuneration.

On termination on notice by ANZ: All Performance Rights (or cash equivalent) which have vested or vest during
the notice period will be retained and become exercisable; all Performance Rights (or cash equivalent) which have
not yet vested will be retained and will vest and become exercisable subject to the relevant time and performance
hurdles being satisfied. Sign-on award will vest in full.

Death or Total and
Permanent Disablement

All Performance Rights (or cash equivalent) and sign-on award will vest.

Termination for serious
misconduct

ANZ may immediately terminate Smith’s employment at any time in the case of serious misconduct, and Smith
will only be entitled to payment of Fixed Remuneration up to the date of termination. Payment of statutory
entitlements of long service leave and annual leave applies in all events of separation.

On Termination without notice by ANZ in the event of serious misconduct: All Performance Rights (or cash
equivalent) and sign-on award will be forfeited.

3.2. EXECUTIVES' CONTRACT TERMS

The following table sets out details of the contract terms relating to the Executives. The contract terms for all Executives are similar, but do,
on occasion, vary to suit different needs.

TABLE 19: CONTRACT TERMS - EXECUTIVES

Length of Contract

Rolling.

Notice Periods

In order to terminate the employment arrangements, Executives are required to provide the company with 6 months’
written notice, ANZ must provide Executives with 12 months’ written notice.

Resignation

Employment may be terminated by the Executive giving 6 months’ written notice.
On resignation any options, performance rights and unvested deferred shares will be forfeited.

Termination on Notice
by ANZ

ANZ may terminate the executive’s employment by providing 12 months’ written notice or payment in lieu of
the notice period based on Fixed Remuneration.

There is discretion to pay STl on a pro-rata basis (depending on termination date, reason for termination and
subject to business performance).

On termination on notice by ANZ any options, performance rights or LTI deferred shares that have vested, or
will vest during the notice period will be released, in accordance with the ANZ Share Option Plan Rules. Options,
performance rights or LTl shares that have not yet vested will generally be forfeited. (Although in relation to

P Marriott there is a contractual requirement that equity granted prior to 1 October 2008 will vest in full.) Under
the new mandatory deferral provisions of the STI program (effective from 2008), Executives must be in employment
with ANZ and not in receipt of notice (given or received), to exercise vested STl deferred options or for vested
STl deferred shares to be released in full.
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TABLE 19: CONTRACT TERMS - EXECUTIVES (CONTINUED)

Redundancy

If ANZ terminates employment for reasons of bona fide redundancy, a severance payment will be made that

is equal to 12 months’ Fixed Remuneration.

All STI Deferred Shares are released. Options, Performance Rights and LTI Deferred Shares are either released

in full or on a pro-rata basis, at the discretion of the Board with regard to the circumstances.

There is discretion to pay short-term incentives on a pro-rata basis (depending on termination date and subject
to business performance).

Death or Total and
Permanent Disablement

On death or total and permanent disablement, Options, Performance Rights and Shares are released.

Termination for serious

ANZ may immediately terminate the Executive’s employment at any time in the case of serious misconduct,

misconduct and the employee will only be entitled to payment of Fixed Remuneration up to the date of termination.
Payment of statutory entitlements of long service leave and annual leave applies in all events of separation.
On Termination without notice by ANZ in the event of serious misconduct any Options, Performance Rights
and Deferred Shares still held in trust will be forfeited.

Other arrangements P Chronican

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, a separate LTl grant was made in December providing
Performance Rights on the same 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.

S Elliott
As part of Elliott’s employment arrangement, he was granted Deferred Shares to a total value of $250,000. The grant
was made in June 2009 with one-half vesting after 1 year and the other half vesting after 2 years.

The Shares are restricted and held in trust for the beneficial interest of Elliott, during which period they will be
forfeited if employment ceases for any reason other than retrenchment, death or total and permanent disablement,
and that for the whole period that the Shares remain in trust (including any further period) they will be forfeited for
any serious misconduct.

AThursby

As part of Thursby’s employment arrangement, he was granted 3 separate tranches of Deferred Shares to the value of
$1 million per annum, subject to Board approval. The first grant was to be made around the time of commencement
with the subsequent two grants being awarded around his 1st and 2nd anniversaries with ANZ. The first tranche was
approved by the Board on 3 September 2007, the second on 28 August 2008, and the third on 22 September 2009.

The Shares are restricted and held in trust for three years from the date of allocation for the beneficial interest of
Thursby, during which period they will be forfeited if employment ceases for any reason other than retrenchment,
death or total and permanent disablement, and that for the whole period that the Shares remain in trust (including
any further period) they will be forfeited for any serious misconduct.

Signed in accordance with a resolution of the Directors

%L )

John Morschel
Chairman

),

Michael R P Smith
Director

4 November 2010
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Corporate Governance

The following statement sets out the governance framework the Board has adopted at ANZ as well as highlights of the
substantive work undertaken by the Board and its Committees during the financial year.

2010 Key Areas of Focus and Achievements

= Supervision of the management of ANZ's businesses in the
aftermath of the global financial crisis and economic downturn,
including in particular ANZ's capital and funding requirements.

= Succession planning for the role of the Chairman of the Board,
and Director retirements. John Morschel was appointed to
succeed Charles Goode as Chairman upon Charles’ retirement
at the end of February 2010 following his service as a Director
for close to 19 years and as Chairman for approximately
15 years. In addition, Jerry Ellis retired from the Board at
the 2009 AGM after 15 years service as a Director.

= Completion of the acquisition of selected businesses in Taiwan,
Singapore, Indonesia, Hong Kong, Philippines and Vietnam
from the Royal Bank of Scotland, and the acquisition of ING
Groep’s 51% shareholding in the ANZ-ING wealth management
and life insurance joint ventures in Australia and New Zealand.

Approach to Governance
In relation to corporate governance, the Board seeks to:

embrace principles and practices it considers to be best
practice internationally;

be an ‘early adopter, where appropriate, by complying before
a published law or recommendation takes effect; and

take an active role in discussions of corporate governance best
practice and associated regulation in Australia and overseas.

Compliance with Corporate Governance Codes

ANZ has equity securities listed on the Australian Securities Exchange
(ASX) and the New Zealand Stock Exchange (NZX), and debt securities
listed on these and other overseas Securities Exchanges. ANZ must
therefore comply with a range of listing and corporate governance
requirements from Australia and overseas.

AUSTRALIA

As a company listed on the ASX, ANZ is required to disclose how
it has applied the Recommendations contained within the ASX
Corporate Governance Council’s Corporate Governance Principles
and Recommendations (ASX Governance Principles) during the
financial year, explaining any departures from them.

Full details of the location of the references in this statement

(and elsewhere in this Annual Report) which specifically set out

how ANZ applies each Recommendation of the ASX Governance
Principles are contained on www.anz.com >About us > Our company
> Corporate governance.
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= Strengthening the link between remuneration and risk.
Steps taken during the year include the adoption of the ANZ
Remuneration Policy which addresses new APRA requirements
relating to risk management practices and the amendment
of the Human Resources Committee Charter to require some
overlap between the memberships of the Human Resources
and Risk Committees. The intention of these steps is to ensure
appropriate focus is given to alignment in remuneration
policies, processes and incentives in order to avoid
inappropriate risk taking.

= Recognition of ANZ as the leading bank globally on
the Dow Jones Sustainability Index (DJSI) for the fourth
consecutive year. ANZ received a rating of 92/100 for
Corporate Governance as part of this assessment.

Changes to the ASX Governance Principles were announced in June
2010, and will come into effect for ANZ's financial year beginning on
1 October 2011. In many cases ANZ is already in compliance with the
revised ASX Governance Principles, and in other cases ANZ will seek

to be an early adopter of the changes, where possible and appropriate.

NEW ZEALAND

As an overseas listed issuer on the NZX, ANZ is deemed to comply
with the NZX Listing Rules provided that it remains listed on the
ASX, complies with the ASX Listing Rules and provides the NZX
with all the information and notices that it provides to the ASX.

The ASX Governance Principles may materially differ from the NZX's
corporate governance rules and the principles of the NZX's Corporate
Governance Best Practice Code. More information about the
corporate governance rules and principles of the ASX can be found
at www.asx.com.au and, in respect of the NZX, at www.nzx.com.

ANZ has complied with all applicable governance principles both
in Australia and New Zealand throughout the financial year.




OTHER JURISDICTIONS

ANZ also monitors best practice developments in corporate
governance across other relevant jurisdictions.

ANZ deregistered from the US Securities and Exchange Commission
(SEC) with effect from October 2007. Despite no longer being
required to comply with US corporate governance rules, ANZ has
decided to continue with certain governance practices required
under US regulations as being best practice, including practices in
relation to the independence of Directors, the independence of the
external auditor and the financial expertise of the Audit Committee,
as described in this statement.

Directors

Website

Full details of ANZ's governance framework are set out at
www.anz.com > About us > Our company > Corporate governance.

This section of ANZ's website also contains copies of all the charters
and summaries of many of the documents and policies mentioned in
this statement, as well as summaries of other ANZ policies of interest
to shareholders and stakeholders. The website is regularly updated to
ensure it reflects ANZ's most recent corporate governance information.

The information below relates to the Directors in office, and sets out their Board Committee memberships and other details, as at

30 September 2010.

Mr J P Morschel Chairman, Independent Non-Executive Director, Chair of the Governance Committee

DirQS, FAICD

Non-executive director since October 2004. Ex officio member
of all Board committees.

Skills, experience and expertise

Mr Morschel has a strong background in banking, financial services
and property and brings the experience of being a Chairman and
Director of major Australian and international companies.

Current Directorships

Director: CapitaLand Limited (from 2010), Tenix Group Pty Limited
(from 1998) and Gifford Communications Pty Limited (from 2000).

Former Directorships include

Former Chairman: Rinker Group Limited (Chairman and Director
2003-2007), Leighton Holdings Limited (Chairman and Director

2001-2004) and CSR Limited (Director 1996-2003, Chairman 2001-2003).

Former Director: Singapore Telecommunications Limited (2001-2010),
Rio Tinto Plc (1998-2005), Rio Tinto Limited (1998-2005), Westpac
Banking Corporation (1993-2001) and Lend Lease Corporation
Limited (1983-1995).

Age: 67. Residence: Sydney.

Mr M R P Smith OBE Chief Executive Officer, Executive Director

BSc (Hons)
Chief Executive Officer since 1 October 2007.
Skills, experience and expertise

Mr Smith is an international banker with over 30 years experience

in banking operations in Asia, Australia and internationally.

Until June 2007, he was President and Chief Executive Officer, The
Hong Kong and Shanghai Banking Corporation Limited, Chairman,
Hang Seng Bank Limited, Global Head of Commercial Banking for the
HSBC Group and Chairman, HSBC Bank Malaysia Berhad. Previously,
Mr Smith was Chief Executive Officer of HSBC Argentina Holdings SA.

Mr Smith joined the HSBC Group in 1978 and during his international
career he has held a wide variety of roles in Commercial, Institutional
and Investment Banking, Planning and Strategy, Operations and
General Management.

Current Directorships

Director: ANZ National Bank Limited (from 2007) and the Financial
Markets Foundation for Children (from 2008).

Member: Chongqing Mayor’s International Economic Advisory
Council (from 2006), Australian Bankers’ Association Incorporated
(from 2007), Business Council of Australia (from 2007), Asia Business
Council (from 2008), Financial Literacy Advisory Board (from 2008),
Visa International Senior Client Council (from 2009) and Shanghai
International Financial Advisory Council (from 2009).

Fellow: The Hong Kong Management Association (from 2005).

Former Directorships include

Former Chairman: HSBC Bank Malaysia Berhad (2004-2007)

and Hang Seng Bank Limited (2005-2007).

Former CEO and Director: The Hong Kong and Shanghai Banking
Corporation Limited (2004-2007).

Former Director: HSBC Australia Limited (2004-2007), HSBC Finance
Corporation (2006-2007) and HSBC Bank (China) Company Limited
(2007).

Former Board Member: Visa International (Asia Pacific) Limited
(2005-2007).

Age 54. Residence: Melbourne.
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Dr G J Clark Independent Non-Executive Director, Chair of the Technology Committee

BSc (Hons), PHD, FAPS, FTSE

Non-executive director since February 2004. Member of the
Governance Committee and Human Resources Committee.

Skills, experience and expertise

Dr Clark is Principal of Clark Capital Partners, a US based firm that
advises internationally on technology and the technology market
place. Previously he held senior executive positions in IBM, News
Corporation, and Loral Space and Communications. He brings to the
Board international business experience and a distinguished career
in micro-electronics, computing and communications.

Current Directorships
Chairman: KaComm Communications Pty Ltd (Director from 2006).
Former Directorships include

Former Chairman: GPM Classified Directories (2007-2008).
Former Director: Eircom Holdings Ltd (formerly Babcock & Brown
Capital Limited) (2006-2009).

Age: 67. Residence: Based in New York, United States of America
and also resides in Sydney.

Mr P A F Hay Independent Non-Executive Director

LLB (MeLs), FAICD

Non-executive director since November 2008. Member of the Risk
Committee, Audit Committee and Human Resources Committee.

Skills, experience and expertise

Mr Hay has a strong background in company law and investment
banking advisory work, with a particular expertise in relation to
mergers and acquisitions. He has also had significant involvement
in advising governments and government-owned enterprises.

Current Directorships

Chairman: Lazard Pty Ltd Advisory Board (from 2009).

Director: Alumina Limited (from 2002), Landcare Australia Limited
(from 2008), GUD Holdings Limited (from 2009), NBN Co Limited
(from 2009) and Myer Holdings Limited (from 2010).

Member: Takeovers Panel (from 2009).

Former Directorships include

Former Chief Executive Officer: Freehills (2000-2005).
Former Director: Pacifica Group Limited (1989-2008) and Lazard
Pty Ltd (2007-2009).

Age: 60. Residence: Melbourne.

Mr Lee Hsien Yang Independent Non-Executive Director

MSc, BA

Non-executive director since February 2009.

Member of the Technology Committee and Risk Committee.
Skills, experience and expertise

Mr Lee is one of Asia’s most respected business leaders and has
considerable knowledge of the region. He has a background in
engineering and brings to the Board his international business
and management experience across a wide range of sectors
including food and beverages, properties, publishing and printing,
telecommunications, financial services, education, civil aviation
and land transport.

Current Directorships

Chairman: Fraser & Neave, Limited (from 2007), and Civil Aviation
Authority of Singapore (from 2009).

Director: Singapore Exchange Limited (from 2004), The Islamic Bank
of Asia Limited (from 2007) and Kwa Geok Choo Pte Ltd (from 1979).
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Member: Governing Board of Lee Kuan Yew School of Public Policy

(from 2005) and Rolls Royce International Advisory Council (from 2007).

Consultant: Capital International Inc Advisory Board (from 2007).
Former Directorships include

Former Chairman: Republic Polytechnic (2002-2009).

Former Director: SingTel Optus Pty Limited (2002-2007), Singapore
Post Limited (1995-2007), L & L Services Pte Ltd (2004-2008) and
Board of INSEAD (1999-2007).

Former Member: Textron International Advisory Council (1999-2008)
and Merrill Lynch PacRim Advisory Council (2007-2010).

Former Chief Executive Officer: Singapore Telecommunications
Limited (1995-2007).

Age: 53. Residence: Singapore.




Mr | J Macfarlane, AC Independent Non-Executive Director, Chair of the Risk Committee

BEc (Hons), MEc, Hon DSc (Svp), Hon DSc (UNSW), Hon DCom (MeLs), Hon DLiTT Member: Council of International Advisors to the China Banking
(Macq), Hon LLD (MonasH) Regulatory Commission (from 2009), International Advisory Board of
Goldman Sachs JB Were (from 2007) and International Advisory Board
of CHAMP Private Equity (from 2007).

Former Directorships include

Non-executive director since February 2007. Member of the
Governance Committee and Technology Committee.

Skills, experience and expertise
Former Chairman: Payments System Board (1998-2006), Australian
Council of Financial Regulators (1998-2006) and Financial Markets
Foundation for Children (1996-2006).

Former Governor: Reserve Bank of Australia (Member 1992-2006,
Chairman 1996-2006).

During his 28 year career at the Reserve Bank of Australia including
a 10 year term as Governor, Mr Macfarlane made a significant
contribution to economic policy in Australia and internationally.
He has a deep understanding of financial markets as well as a long
involvement with Asia.

Current Directorships Age: 64. Residence: Sydney.

Director: Woolworths Limited (from 2007), Leighton Holdings Limited
(from 2007) and the Lowy Institute for International Policy (from 2004).

Mr D E Meiklejohn, AM Independent Non-Executive Director, Chair of the Audit Committee

BCowm, DirEp, FCPA, FAICD, FAIM Current Directorships
Non-executive director since October 2004. Member of the Human Chairman: PaperlinX Limited (from 1999).
Resources Committee and Risk Committee. Director: Coca Cola Amatil Limited (from 2005) and Mirrabooka

Skill . d . Investments Limited (from 2006).
Hlls, experience and expertise President: Melbourne Cricket Club (Committee member from 1987).
Mr Meiklejohn has a strong background in finance and accounting.

He also brings to the Board his experience across a number of
directorships of major Australian companies Spanning arange Former Director and Chief Financial Officer: Amcor Limited (1 985—2000).

of industries. Age: 68. Residence: Melbourne.

Former Directorships include

Ms A M Watkins Independent Non-Executive Director, Chair of the Human Resources Committee

BCowm, FCA, F Fin, FAICD Former Directorships include
Non-executive director since November 2008. Member of the Former Chairman: Mrs Crocket’s Kitchen (2006-2007).
Audit Committee and Risk Committee. Former CEO: Bennelong Group (2008-2010).
. . . Former Director: Just Group Limited (2004-2008), Woolworths Limited
Skills, experience and expertise (2007-2010) and Yarra Capital Partners Pty Ltd (2008-2010).
Ms Watkins is an experienced CEO and established director with Former Partner: McKinsey & Company (1996—1999).

a grounding in finance and accounting. Her experience includes
retailing, agriculture, food manufacturing and financial services, and
covers small to medium companies as well as large organisations.
Ms Watkins held senior executive roles with ANZ from 1999 to 2002.

Age: 47. Residence: Melbourne.

Current Directorships

Chief Executive Officer: GrainCorp Limited (from 2010).
Director: AICD Victorian Council (from 2007) and The Nature
Conservancy Australian Advisory Board (from 2007).
Member: Takeovers Panel (from 2010).
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Corporate Governance Framework

- - -| Audit and Financial
Governance

= internal audit

m external audit

= financial controls

BOARD OF DIRECTORS

PRINCIPAL BOARD COMMITTEES

AUDIT GOVERNANCE HUMAN RESOURCES TECHNOLOGY
COMMITTEE COMMITTEE COMMITTEE COMMITTEE

MANAGEMENT BOARD

KEY MANAGEMENT COMMITTEES

CORPORATE CREDIT & GROUP ASSET GLOBAL ANTI-MONEY REPUTATION
RESPONSIBILITY MARKET RISK & LIABILITY LAUNDERING/ SANCTIONS RISK
COMMITTEE COMMITTEE COMMITTEE COMMITTEE COMMITTEE

TECHNOLOGY RISK CAPITAL OPERATING PROJECT &
MANAGEMENT MANAGEMENT POLICY RISK EXECUTIVE INITIATIVES REVIEW
COMMITTEE COMMITTEE COMMITTEE COMMITTEE
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Board Responsibility and Delegation of Authority

The Board is chaired by an independent non-executive Director.
The roles of the Chairman and Chief Executive Officer are separate,
and the Chief Executive Officer is the only executive Director on
the Board.

Role of the Chairman

The Chairman plays an important leadership role and is involved in:
chairing meetings of the Board and providing effective leadership
toit;
monitoring the performance of the Board and the mix of skills
and effectiveness of individual contributions;
being a member of all principal Board Committees;

maintaining ongoing dialogue with the Chief Executive Officer
and providing appropriate mentoring and guidance; and

being a respected ambassador for ANZ, including chairing
meetings of shareholders and dealing with key customer,
political and regulatory parties.

Board Charter

The Board Charter sets out the Board’s purpose, powers,
and specific responsibilities.
The Board is responsible for:

charting the direction, strategies and financial objectives for

ANZ and monitoring progress in relation to such matters;
monitoring compliance with regulatory requirements, ethical
standards and external commitments, and the implementation
of related policies;

appointing and reviewing the performance of the Chief Executive
Officer; and

reporting to shareholders on ANZ's performance.
In addition to the above and any matters expressly required by law

to be approved by the Board, powers specifically reserved for the
Board include:

approval of ANZ's Remuneration Policy, including various
remuneration matters as detailed in the Charter;

any matters in excess of any discretions delegated to Board
Committees or the Chief Executive Officer;

annual approval of the budget and strategic plan;
significant changes to organisational structure; and

the acquisition, establishment, disposal or cessation of any
significant business.

Under ANZ's Constitution, the Board may delegate any of its powers
and responsibilities to Committees of the Board. The roles of the
principal Board Committees are set out on pages 55 to 59.

Board Meetings

The Board normally meets at least eight times each year, including
an offsite meeting to review in detail the Group’s strategy.

Typically at Board meetings the agenda will include:
minutes of the previous meeting, and outstanding issues raised
by Directors at previous meetings;
the Chief Executive Officer’s report;
the Chief Financial Officer’s report;
reports on major projects and current business issues;
specific business proposals;
reports from Chairs of Committees which have met shortly prior to
the Board meeting on matters considered at those meetings; and
for review, the minutes of previous Committee meetings.

There are two private sessions held at the end of each Board meeting
which are each chaired by the Chairman of the Board.

The first involves all Directors including the CEQ, and the second
involves only the non-executive Directors.

The Chief Financial Officer, Group General Counsel and Company
Secretary are also present at all Board meetings. Members of senior
management attend Board meetings when an issue under their area
of responsibility is being considered or as otherwise requested by
the Board.

CEO and Delegation to Management

The Board has delegated to the Chief Executive Officer, and
through the Chief Executive Officer to other senior management,
the authority and responsibility for managing the everyday affairs
of ANZ. The Board monitors management and their performance
on behalf of shareholders.

The Group Discretions Policy details the comprehensive discretions
framework that applies within ANZ and to employees appointed to
operational roles or directorships of related entities.

The Group Discretions Policy is maintained by the Chief Financial
Officer and reviewed annually by the Audit Committee with the
outcome of this review reported to the Board.
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CORPORATE GOVERNANCE (continued)

At a senior management level, ANZ has a Management Board which
comprises the Chief Executive Officer and ANZ's most senior executives.

As at 30 September 2010, the following senior executives, in addition
to the Chief Executive Officer, were members of Management Board:
Graham Hodges - Deputy Chief Executive Officer; Peter Marriott

- Chief Financial Officer; Phil Chronican - Chief Executive Officer,
Australia; David Hisco — Chief Executive Officer, New Zealand; Shayne
Elliott — Chief Executive Officer, Institutional; Alex Thursby — Chief
Executive Officer, Asia Pacific, Europe and America; David Cartwright
— Chief Operating Officer; Susie Babani — Group Managing Director,
Human Resources; Chris Page - Chief Risk Officer; Joyce Phillips -
Group Managing Director, Strategy, M&A, Marketing and Innovation;
and Anne Weatherston - Chief Information Officer.

Typically, the Management Board meets every week and has a full day
meeting each month to discuss business performance, review shared
initiatives and build collaboration and synergy across the Group.

Board Composition, Selection and Appointment

The Board strives to achieve a balance of skills, tenure, experience,
diversity, and perspective among its Directors. Details regarding each
Director in office at the date of this Annual Report can be found on
pages 47 to 49.

The Governance Committee (see page 56) has been delegated
responsibility to review and make recommendations to the Board
regarding Board composition, and to assist in relation to the director
nomination process.

The Governance Committee conducts an annual review of the size
and composition of the Board, to assess whether there is a need for
any new non-executive Director appointments. This review takes the
following factors into account:

relevant guidelines/legislative requirements in relation
to Board composition;

Board membership requirements as articulated in the
Board Charter; and

other considerations including ANZ's strategic goals and the
importance of having appropriate Board balance and diversity.

In relation to balance and diversity, the guiding principle is that the
Board’s composition should reflect balance in such matters as:

specialist skill representation relating to both functions (such as
accounting/finance, law and technology) and industry background
(such as banking/ financial services, retail, professional services);

tenure;

Board experience (amongst the members of the Board, there
should be a significant level of familiarity with formal board and
governance processes and a considerable period of time previously
spent working at senior level within one or more organisations of
significant size);

age spread;
diversity in general (including gender diversity); and
geographic experience.
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Other matters for explicit consideration by the Committee are personal
qualities, communication capabilities, ability and commitment to
devote appropriate time to the task, the complementary nature of
the distinctive contribution each director might make, professional
reputation and community standing.

Potential candidates for new directors may be provided at any time
by a Board member to the Chair of the Governance Committee. The
Chair of the Governance Committee maintains a list of nominees to
assist the Board in the succession planning process.

Where there is a need for any new appointments, a formal assessment
of nominees will be conducted by the Governance Committee. In
assessing nominees, the Governance Committee has regard to the
principles set out above.

Professional intermediaries may be used from time to time where
deemed necessary and appropriate to assist in the process of
identifying and considering potential candidates for Board membership.

If found suitable, potential candidates are recommended to the
Board. The Chairman of the Board is responsible for approaching
potential candidates.

The Committee also reviews and recommends the process for

the election of the Chairman of the Board and reviews succession
planning for the Chairman of the Board, making recommendations
to the Board as appropriate.

APPOINTMENT DOCUMENTATION

Each new non-executive Director receives an appointment letter
accompanied by a:

Directors’ handbook - The handbook includes information on a
broad range of matters relating to the role of a Director, including
details of all applicable policies; and

Directors’' Deed - Each Director signs a Deed in a form approved
by shareholders at the 2005 Annual General Meeting which covers
a number of issues including indemnity, directors’and officers’
liability insurance, the right to obtain independent advice and
requirements concerning confidential information.

UNDERTAKING INDUCTION TRAINING

Every new Director takes part in a formal induction program which
involves the provision of information regarding ANZ's values and
culture, the Group’s governance framework, the non-executive
Directors Code of Conduct and Ethics, Director related policies,
Board and Committee policies, processes and key issues, financial
management and business operations. A briefing is also provided
by senior management about matters concerning their areas

of responsibility.

MEETING SHARE QUALIFICATION

Non-executive Directors are required to accumulate within 5 years
of appointment, and thereafter maintain, a holding in ANZ shares
that is equivalent to at least 100% of a non-executive Director’s base
fee (and 200% of this fee in the case of the Chairman).



ELECTION AT NEXT ANNUAL GENERAL MEETING

Subject to the provisions of ANZ's Constitution and the Corporations
Act 2001, the Board may appoint a person as a non-executive Director
of ANZ at any time but that person must retire and, if they wish to
continue in that role, must seek election by shareholders at the next
Annual General Meeting.

FIT AND PROPER

ANZ has a robust framework in place to ensure that individuals
appointed to relevant senior positions within the Group have

the appropriate fitness and propriety to properly discharge their
prudential responsibilities on appointment and during the course
of their appointment.

The framework, set out in ANZ's Fit and Proper Policy, addresses

the requirements of APRA's Fit and Proper Prudential Standard. It
involves assessments being carried out for each Director, relevant
senior executives and the lead partner of ANZ's external auditor prior
to a new appointment being made. These assessments are carried out
against a benchmark of documented competencies which have been
prepared for each role, and also involve attestations being completed
by each individual, as well as the obtaining of evidence of material
qualifications and the carrying out of checks such as criminal record,
bankruptcy and regulatory disqualification checks.

These assessments are reviewed thereafter on an annual basis.

The Governance Committee and the Board have responsibility for
assessing the fitness and propriety of non-executive Directors. The
Human Resources Committee is responsible for assessing the fitness
and propriety of the Chief Executive Officer and key senior executives.
The Audit Committee is responsible for assessing the fitness and
propriety of the external auditor.

Fit and Proper assessments were successfully carried out in respect
of each non-executive Director, the Chief Executive Officer, key senior
executives and the external auditor during the 2010 financial year.

INDEPENDENCE AND MATERIALITY

Under ANZ's Board Charter, the Board must contain a majority of
non-executive Directors who satisfy ANZ's criteria for independence.

The Board Charter sets out independence criteria in order to establish
whether a non-executive Director has a relationship with ANZ which
could (or could be perceived to) impede their decision-making.

All non-executive Directors are required to notify the Chairman of a
potential change in their outside Board appointments. The Chairman
reviews the proposed appointments and will consult with other
Directors as the Chairman deems appropriate.

In the 2010 financial year, the Governance Committee conducted
its annual review of the criteria for independence against the ASX
Governance Principles and APRA Prudential Standards, as well as

US director independence requirements.

ANZ's criteria are more comprehensive than those set in many
jurisdictions including in particular criteria stipulated specifically for
Audit Committee members. The criteria and review process are both
set out in the Corporate Governance section of ANZ's website.

In summary, a relationship with ANZ is regarded as material if a
reasonable person in the position of a non-executive director of
ANZ would expect there to be a real and sensible possibility that
it would influence a Director’s mind in:

making decisions on matters likely to come regularly before
the Board or its Committees;

objectively assessing information and advice given
by management;

setting policy for general application across ANZ; and

generally carrying out the performance of his or her role
as a Director.

During 2010, the Board reviewed each non-executive Director’s
independence and concluded that the independence criteria were
met by each non-executive Director.

Directors’ biographies on pages 47 to 49 and on anz.com highlight
their major associations outside of ANZ.

CONFLICTS OF INTEREST

Over and above the issue of independence, each Director has a
continuing responsibility to determine whether he or she has
a potential or actual conflict of interest in relation to any material
matter which comes before the Board. Such a situation may arise
from external associations, interests or personal relationships.

Under the Directors Disclosure of Interest Policy and Policy for
handling Conflicts of Interest, a Director may not exercise any
influence over the Board if a potential conflict of interest exists.

In such circumstances, the Director may not receive relevant Board
papers and, unless the other Directors have resolved to the contrary,
may not be present for Board deliberations on the subject, and may
not vote on any related Board resolutions. These matters, should they
occur, are recorded in the Board minutes.

INDEPENDENT ADVICE

In order to assist Directors in fulfilling their responsibilities, each
Director has the right (with the prior approval of the Chairman)
to seek independent professional advice regarding his/her
responsibilities at the expense of ANZ. In addition, the Board and
each Committee, at the expense of ANZ, may obtain whatever
professional advice it requires to assist in its work.

TENURE AND RETIREMENT

ANZ'’s Constitution, consistent with the ASX Listing Rules, provides that
a non-executive Director must seek re-election by shareholders every
3 years if they wish to continue in their role as a non-executive Director.

In addition, ANZ's Board Renewal and Performance Evaluation Policy
confirms that non-executive Directors will retire once they have
served a maximum of three 3-year terms after first being elected by
shareholders unless invited by the Board to extend their tenure due
to special circumstances.
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CONTINUING EDUCATION

ANZ Directors take part in a range of training and continuing
education programs. In addition to a formal induction program
(see page 52), Directors also receive regular bulletins designed
to keep them abreast of matters relating to their duties and
responsibilities as Directors.

Each Committee also conducts its own continuing education sessions
from time to time as appropriate. Internal and/or external experts

are engaged to conduct all education sessions. Directors also receive
regular business briefings at Board meetings. These briefings are
intended to provide Directors with information on each area of ANZ's
business, in particular regarding performance, key issues, risks and
strategies for growth. In addition, Directors have the opportunity to
participate in site visits from time to time.

ACCESS TO DIRECTORS

Management is able to consult Directors as required. Employees
have access to the Directors directly or through the Company
Secretary. Shareholders who wish to communicate with the Directors
may direct correspondence to a particular Director, or to the non-
executive Directors as a whole.

Role of Company Secretary

The Board is responsible for the appointment of ANZ's Company
Secretaries. The Board has appointed three Company Secretaries.
The Group General Counsel provides legal advice to the Board

as and when required. He works closely with the Chair of the
Governance Committee to develop and maintain ANZ's corporate
governance principles, and is responsible to the Board for the
Company Secretary'’s Office function.

The Company Secretary is responsible for the day-to-day operations
of the Company Secretary’s Office including lodgements with relevant
Securities Exchanges and other regulators, the administration of Board
and Board Committee meetings (including preparation of meeting
minutes), the management of dividend payments and associated
share plans, the administration of the Group’s Australian subsidiaries
and oversight of the relationship with ANZ's Share Registrar.

The Chief Financial Officer is also appointed as a Company Secretary.
Profiles of ANZ's Company Secretaries can be found in the Directors’
Report on page 12.
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Performance Evaluations

OVERVIEW

The framework used to assess the performance of Directors is
based on the expectation that they are performing their duties:

in the interests of shareholders;

in a manner that recognises the great importance that ANZ
places on the values of honesty, integrity, quality and trust;

in accordance with the duties and obligations imposed upon them
by ANZ's Constitution, Non-Executive Directors’ Code of Conduct
and Ethics, and the law; and

having due regard to ANZ's corporate responsibility objectives,
and the importance of ANZ's relationships with all its stakeholders
and the communities and environments in which ANZ operates.

The performance criteria also take into account the Director’s
contribution to:

charting the direction, strategy and financial objectives of ANZ;

monitoring compliance with regulatory requirements and
ethical standards;

monitoring and assessing management’s performance in achieving
strategies and budgets approved by the Board;

setting criteria for and evaluating the Chief Executive Officer’s
performance; and

the regular and continuing review of executive succession planning
and executive development activities.

The performance evaluation process is set out in ANZ's Board
Renewal and Performance Evaluation Policy.

NON-EXECUTIVE DIRECTORS

Non-executive Director performance evaluations are conducted
in two ways:

Annual review — On an annual basis, or more frequently if appropriate,
the Chairman has a one-on-one meeting with each non-executive
Director specifically addressing the performance criteria including
compliance with the Non-Executive Directors Code of Conduct and
Ethics. To assist the effectiveness of these meetings, the Chairman

is provided with objective information about each Director (e.g.
number of meetings attended, Committee memberships, other
current directorships etc) and a guide for discussion to ensure
consistency. A report on the outcome of these meetings is
provided to the Governance Committee and to the Board.

Re-election statement — Non-executive Directors when nominating
for re-election are given the opportunity to submit a written or

oral statement to the Board setting out the reasons why they seek
re-election. In the non-executive Director’s absence, the Board
evaluates this statement and has regard to the performance criteria
when it considers whether to endorse the relevant Director’s
re-election.




CHAIRMAN OF THE BOARD

An annual review of the performance of the Chairman of the Board
is undertaken based on input from each Director individually on the
performance of the Chairman of the Board against the competencies
for the Chairman’s role approved by the Board.

The input from each Director is collated and an overview report is
provided to the Governance Committee, as well as feedback to the
Chairman of the Board.

THE BOARD

It is expected that externally facilitated reviews of the Board

will occur approximately every three years. During 2008/2009
the performance of the Board in respect of the previous year was
assessed using an independent external facilitator, who sought
input from each Director and certain members of senior
management when carrying out the assessment.

The review process in the intervening years is conducted internally,
and considers progress against any recommendations implemented
arising from the most recent externally facilitated review, together
with any new issues that may have arisen.

BOARD COMMITTEES

Each of the principal Board Committees conducts an annual
Committee performance self-assessment to review performance
using Guidelines approved by the Governance Committee. The
Guidelines set out that at a minimum, the self-assessments should
review and consider the following:

the scope of the Committee’s responsibilities and duties as
enshrined in its Charter;

the Committee’s performance against its Charter and annual
calendar of business;

the Committee’s performance against any goals or objectives
it set itself for the year under review;

major issues considered by the Committee during the year; and

the identification of future topics for training/education of
the Committee.

The outcomes of the performance self-assessments, along with

plans and objectives for the new financial year, are submitted to
the Governance Committee (and, in the case of the Governance
Committee, to the Board) for discussion and noting.

SENIOR MANAGEMENT

Details of how the performance evaluation process is undertaken
by the Board in respect of the Chief Executive Officer and other
key senior executives, including how financial, customer,
operational and qualitative measures are assessed, are set out

in the Remuneration Report on pages 16 and 18.

REVIEW PROCESSES UNDERTAKEN

Board, Director, Board Committee and relevant senior management
evaluations in accordance with the above processes have been
undertaken in respect of the 2009/10 reporting period, with one
exception. It was believed not necessary or appropriate to carry out
a performance review of the Chairman of the Board given the recent
change of Chairman.

Board Committees

As set out on page 51 of this statement, the Board has the ability
under its Constitution to delegate its powers and responsibilities

to Committees of the Board. This allows the Board to spend
additional and more focused time on specific issues. ANZ's Board
has five principal Board Committees: Audit Committee, Governance
Committee, Human Resources Committee, Risk Committee and
Technology Committee.

MEMBERSHIP AND ATTENDANCE

Each of the principal Board Committees is comprised solely of
independent non-executive Directors, has its own Charter and has
the power to initiate any special investigations it deems necessary.

Membership criteria are based on each Director’s skills and
experience, as well as his/her ability to add value and commit time
to the Committee. Composition is reviewed annually by the Board.

The Chairman is an ex-officio member of each principal Board
Committee. The Chief Executive Officer is invited to attend Board
Committee meetings as appropriate. His presence is not automatic,
however, and he does not attend any meeting where his
remuneration is considered or discussed, nor does he attend the
non-executive Director private sessions of Committees. Non-
executive Directors may attend any meeting of any Committee.

Each Board Committee may, within the scope of its responsibilities,
have unrestricted access to management, employees and information
it considers relevant to the carrying out of its responsibilities under

its Charter.

Each Board Committee may require the attendance of any ANZ
officer or employee, or request the attendance of any external party,
at meetings as appropriate.

MEETINGS

The principal Board Committees plan their annual agendas following
a process approved by the Board. The offices of the executives who
are appointed to assist the Chair of each Board Committee liaise in
order to review the calendars of business prepared by each Committee
and identify any potential gaps and unnecessary overlaps between
the Committees. Any issues arising from this are reported to, and
resolved by, the relevant Committee Chairs. The results of this process
are then reported to the Governance Committee to assist the Board

in fulfilling its oversight responsibilities in respect of the delegations
it has made to the various Board Committees.

Committees report at the next Board meeting through the Committee
Chairs. When there is a cross-Committee item, the Committees will
communicate with each other through their Chairs. Throughout the
year, each Committee Chair also conducts agenda planning meetings
involving relevant stakeholders to take account of emerging issues.
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ANZ BOARD COMMITTEE MEMBERSHIPS — as at 30 September 2010

Audit Governance

Human Resources Risk

Technology

Mr D E Meiklejohn FE, C Mr J P Morschel C

Ms A M Watkins C

Mr 1 J Macfarlane C DrGJClark C

Mr P A F Hay Dr G J Clark Dr G J Clark Mr P A F Hay Mr 1 J Macfarlane

Ms A M Watkins FE Mr | J Macfarlane Mr P A F Hay Mr Lee Hsien Yang Mr Lee Hsien Yang

Mr J P Morschel (ex officio) Mr D E Meiklejohn Mr D E Meiklejohn Mr J P Morschel (ex officio)
Mr J P Morschel (ex officio) Ms A M Watkins

Mr J P Morschel (ex officio)

C - Chair FE - Financial Expert

Mr C B Goode was an ex offico member of all Board Committees prior to his retirement from the Board on 28 February 2010.
Mr J P Morschel was a member of all Board Committees from 1 October 2009 until he succeeded Mr C B Goode as Chairman of the Board, when he continued to act as a member of each Committee

on an ex officio basis, other than the Governance Committee which he has chaired.

Mr J K Ellis was a Director prior to his retirement from the Board on 18 December 2009, but did not serve as a Board Committee member during the 2009/10 financial year.

AUDIT COMMITTEE

The Audit Committee is responsible for the oversight and monitoring
of:

ANZ's financial reporting principles and policies, controls
and procedures;

the effectiveness of ANZ's internal control and risk management
framework in connection with financial governance;

the work of Internal Audit which reports directly to the Chair
of the Audit Committee (refer to Internal Audit on page 59 for
more information);

the Audit Committees of significant subsidiary companies;

prudential supervision procedures required by regulatory bodies
relating to financial reporting; and

the integrity of ANZ's financial statements, compliance with related
regulatory requirements and the independent audit thereof.
The Audit Committee is also responsible for:

the appointment, annual evaluation and oversight of the
external auditor, including reviewing their independence
and fitness and propriety;

compensation of the external auditor;
where appropriate, replacement of the external auditor; and

reviewing the performance and remuneration of the Group General

Manager Internal Audit.

Under the Committee Charter, all members of the Audit Committee
must be appropriately financially literate. Both Mr Meiklejohn (Chair)
and Ms Watkins were determined to be a‘financial expert’ during the

2010 financial year under the definition set out in the Audit Committee

Charter. While the Board has determined that Mr Meiklejohn and

Ms Watkins each have the necessary attributes to be a‘financial expert
in accordance with the relevant requirements, it is important to

note that this does not give rise to Mr Meiklejohn or Ms Watkins
having responsibilities additional to those of other members of

the Audit Committee.

The Audit Committee meets with the external auditor and internal

auditor without management being present. The Chair of the Audit
Committee meets separately and regularly with the Group General
Manager Internal Audit, the external auditor and management.
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The Deputy Chief Financial Officer is the executive responsible
for assisting the Chair of the Committee in connection with the
administration and efficient operation of the Committee.

Substantive areas of focus in the 2010 financial year included:

Internal and External Audit - the Committee approved the annual
plans for internal and external audit and kept progress against
those plans under regular review. Adjustments to the internal audit
plan were made during the year to accommodate changes arising
from businesses acquired and high focus items arising from the
integration of these businesses;

Regulatory developments — reports on accounting developments
were provided to the Committee outlining relevant changes and
implications for ANZ;

Financial Reporting Governance Program - the Committee
continued to monitor the progress of the 2010 Financial Reporting
Governance Program and received regular updates on key themes,
areas of focus, and Program status; and

Whistleblowing — the Committee received reports on disclosures
made under ANZ’s Global Whistleblower Protection Policy.

GOVERNANCE COMMITTEE
The Governance Committee is responsible for:

identifying and recommending prospective Board members
and ensuring appropriate succession planning for the position
of Chairman (see page 52);

ensuring there is a robust and effective process for evaluating the
performance of the Board, Board Committees and non-executive
Directors (see pages 54 to 55);

ensuring an appropriate Board and Board Committee structure
is in place;
reviewing and approving the Charters for each Board Committee
except its own, which is reviewed and approved by the Board; and
reviewing the development of and approving corporate
governance policies and principles applicable to ANZ.

The Group General Counsel is the executive responsible for assisting

the Chair of the Committee in connection with the administration
and efficient operation of the Committee.



Substantive areas of focus in the 2010 financial year included:

Succession Planning — two long serving Directors retired during
the financial year, and a new Chairman was appointed. Mr Morschel
was appointed to succeed Mr Goode as Chairman upon Mr Goode’s
retirement in February 2010 following 19 years service as a Director
and 15 years service as Chairman. In addition, Mr Ellis retired

at the 2009 AGM after 15 years service as a Director. All current
non-executive Directors are subject to the Director tenure policy
which limits the period of service to a maximum of three 3 year
terms after election by shareholders;

Board governance framework - the Committee conducted its
annual review of the Board'’s governance framework and principles
including in relation to Board composition and size, Director
tenure, outside commitments, Board and Committee education,
nomination procedures and Director independence criteria;

Board and Committee performance evaluations - the Committee
reviewed the major themes arising from the annual Board
performance review process, and considered whether any aspects
of the Board’s oversight framework could be strengthened. The
Committee also received annual performance self-assessment
reports from each of the other principal Board Committees; and

Review and approval of Group policies - the Committee reviewed
and, where appropriate, approved amendments to existing
Group policies including the Continuous Disclosure Policy, Global
Employee Securities Trading and Conflict of Interest Policy,

Board Renewal and Performance Evaluation Policy, Fit & Proper
Policy, Director independence criteria and assessment process,
Shareholder Charter, Employee Code of Conduct and Ethics,

and Policy on Provision of Banking Facilities to Directors and
Senior Officers.

HUMAN RESOURCES COMMITTEE

The Human Resources Committee assists the Board in relation to
remuneration matters and senior executive succession, including for
the Chief Executive Officer. The Committee also assists the Board by
reviewing and approving policies, as well as monitoring performance,
with respect to Health and Safety issues and Diversity.

The Committee’s Charter was reviewed and amended during
the year to address new regulatory requirements issued by
APRA.The Committee is responsible for reviewing and making
recommendations to the Board on:

all remuneration matters relating to the Chief Executive Officer
(details in the Remuneration Report on pages 15 to 45);

performance and remuneration, including incentive arrangements,
for other Board Appointees and key senior executives who may be
able to affect ANZ's financial soundness;

the design of remuneration structures and significant incentive
plans; and
the Group’s Remuneration Policy and remuneration strategy.

In addition, the Committee considers and approves the appointment
of Board Appointees and senior executive succession plans.

The Group Managing Director, Human Resources is the executive
responsible for assisting the Chair of the Committee in connection
with the administration and efficient operation of the Committee.

Substantive areas of focus in the 2010 financial year included:

Management roles and performance - the Committee reviewed
the performance of the CEO, the CEO’s direct reports and other
key roles and ensured that succession plans were in place for
Management Board and business critical roles;

Regulatory changes - the Committee considered the impacts

of APRA Prudential Standards on remuneration, the changes to
taxation on employee equity plans, the Productivity Commission
Review and the termination payments cap legislation. As a result,
a number of changes to remuneration practices were made during
the year to further strengthen the alignment of rewards with
prudent risk taking. The Committee continues to closely monitor
regulatory developments and implications for ANZ;

Fitness and Propriety — the Committee completed fit and proper
assessments for all existing and new Board Appointees; and

Remuneration - the Committee approved the grant of up to

$1000 of shares to each eligible employee under the Employee
Share Acquisition Plan, and reviewed and approved amendments
to the bonus framework for the Institutional Division. The Committee
conducted an annual review of remuneration for non-executive
Directors and decided to maintain the existing freeze on director
fees for the 2009/10 financial year (apart from a reduction in the
Chairman’s fees and an increase in the fees payable to the Chair
and Members of the Audit Committee), and also reviewed the
compensation structure for senior executives and agreed not

to increase their fixed remuneration for the 2009/10 financial year
(other than in respect of the Chief Risk Officer whose remuneration
mix was adjusted).

For more details on the activities of the Human Resources Committee,
please refer to the Remuneration Report on pages 15 to 45.

RISK COMMITTEE

The Board is principally responsible for approving the Group’s risk
tolerance, related strategies and policies, for the oversight of policy
compliance, and for the effectiveness of the risk and compliance
management framework that is in place.

The Risk Committee is delegated responsibility for overseeing,
monitoring and reviewing the Group’s risk management principles
and policies, strategies, processes and controls including credit,
market, liquidity, balance sheet, operational, compliance and other
reputational risk control frameworks, as well as the culture of the
organisation in connection with such matters.

The Committee is also authorised to approve credit transactions
and other related matters beyond the approval discretion of
executive management.

The Chief Risk Officer is the executive responsible for assisting the
Chair of the Committee in connection with the administration and
efficient operation of the Committee.
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Substantive areas of focus in the 2010 financial year included:

Economic Environment — the Committee received updates on the
global economic environment and closely monitored the volatility
in markets as aftershocks continued to work through the system
following the global financial crisis;

Regulatory Change — the Committee monitored proposed new
financial regulations, both local and global, aimed at promoting
the resilience of the banking systems in various jurisdictions;

Acquisitions — updates were received and reviewed regarding the
integration of businesses acquired from the Royal Bank of Scotland
Group plc and Landmark Financial Services, and the acquisition of
ING Groep'’s 51% shareholding in the ANZ-ING wealth management
and life insurance joint ventures;

Provisioning — the Committee regularly monitored provisioning
levels; and

Risk Control Frameworks — the Committee approved an updated
Operational Risk Management Framework and revised Credit
Approval Discretions.

In addition, Management reported to the Risk Committee during
the year as to the effectiveness of ANZ's risk and compliance
management framework and the management of ANZ's material
business risks.

In August 2008, ANZ released the findings of the Review Committee
which examined ANZ’s involvement in Securities Lending and its
relationship with Broker clients including the Opes Prime group. ANZ
pursued a remediation program to address the 13 recommendations
arising from the Review. While ANZ will continue to report its
progress on some longer-term aspects of the program to APRA, in
January 2010 APRA advised ANZ that it was comfortable to formally
close its oversight of the remediation program.

ANZ introduced a new training program (‘Understanding Risk in

our World’) during the year as part of its commitment to embedding
the principle that risk is every employee’s responsibility. The program,
which is to be undertaken by all ANZ employees, focuses on
increasing understanding of risk management to improve each
employee’s ability to make more effective decisions on behalf of ANZ.

For further information on how ANZ manages its material financial
risks, please see the disclosures in relation to AASB 7 ‘Financial
Instruments: Disclosure’in the notes to the financial statements.

For further information on risk management governance and
related ANZ policies, please see the Corporate Governance section
of anz.com.
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TECHNOLOGY COMMITTEE

The Technology Committee assists the Board in the effective
discharge of its responsibilities in relation to technology and
operations related matters. The Committee is responsible for

the oversight and evaluation of major technology and operations
projects above $100 million, security issues relevant to ANZ's
technology, long-term technology and operations planning,

and the approval of policies, strategies and control frameworks
for the management of technology risk.

The Chief Information Officer and Chief Operating Officer are

the executives responsible for assisting the Chair of the Committee
in connection with the administration and efficient operation of
the Committee.

Substantive areas of focus in the 2010 financial year included:

Review of new and existing major projects — the Committee
reviewed proposed new major projects and monitored progress
of existing major projects;

Strategy — the Committee received reports on major strategic
initiatives, including expected future technology and operations
investments;

Security — updates were received on key information security
issues, and various tactical and strategic activities planned to
remediate or control them; and

Service and Systems Stability and Performance - the Committee
received regular reports on operational performance, and actions
undertaken to maintain or improve service stability.




DIRECTORS' MEETINGS

The number of Board meetings and meetings of Committees during the year that each Director was eligible to attend, and the number

of meetings attended by each Director were:

Audit Governance ReHsl:)T?crLs Risk Technology Executive Shares Committee
Board Committee Committee Committee Committee Committee Committee*  Committee*  of the Board*
A B A B A B A B A B A B A B A B A B
G J Clark 12 12 4 4 5 4 5 5
JKEllis 4 3
CB Goode 6 6 5 4 2 2 3 3 2 2 3 3 1 1 4 4
P AF Hay 12 12 9 8 5 5 6 6 1 1
Lee Hsien Yang 12 12 6 6 5 5
1 J Macfarlane 12 12 4 4 6 6 5 5
D E Meiklejohn 12 12 9 9 5 4 6 6 1 1 3 3
J P Morschel 12 12 9 9 4 4 5 5 6 6 5 5 1 1 2 2 6 6
MR P Smith 12 12 1 1 2 6 6
A M Watkins 12 12 9 7 5 5 6 5 2 2 1 1

Column A - Indicates the number of meetings the Director was eligible to attend.
Column B - Indicates the number of meetings attended.

*The meetings of the Executive Committee, Shares Committee and Committee of the Board as referred to in the table above include those conducted by written resolution.

ADDITIONAL COMMITTEES

In addition to the five principal Board Committees, the Board has
constituted an Executive Committee and a Shares Committee, each
consisting solely of Directors, to assist in carrying out specific tasks.

The Executive Committee has the full power of the Board and is
convened as necessary between regularly scheduled Board meetings
to deal with urgent matters. The Shares Committee has the power

to manage on behalf of the Board the issue of shares and options
(including under ANZ's Employee Share Plan and Share Option Plan).
The Board also forms and delegates authority to ad-hoc Committees
of the Board as and when needed to carry out specific tasks.

Audit and Financial Governance

INTERNAL AUDIT

Internal Audit is a function independent of management whose
role is to provide the Board of Directors and Management with
an effective and independent appraisal of the Company’s internal
controls. Operating under a Board approved Charter, the Group
General Manager Internal Audit reports directly and solely to the
Chair of the Audit Committee, with a direct communication line
to the Chief Executive Officer and the external auditors.

The Global audit plan is developed utilising a risk based approach
and is refreshed on a quarterly basis. The Audit Committee approves
the plan, the associated budget and any changes thereto quarterly.

All audit activities are conducted in accordance with ANZ policies
and values, as well as local and international auditing standards, and
the results are reported to the Audit Committee, Risk Committee
and Management. These results influence the performance
assessment of business heads.

Internal Audit also monitors the remediation of audit issues and
highlights the current status of any outstanding audits.

EXTERNAL AUDIT

The external auditor’s role is to provide an independent opinion that
ANZ's financial reports are true and fair and comply with applicable
regulations. The external auditor performs an independent audit in
accordance with Australian Auditing Standards. The Audit Committee
oversees ANZ's Policy on Relationship with the External Auditor.
Under the Policy, the Audit Committee is responsible for the
appointment (subject to ratification by shareholders) and also the
compensation, retention and oversight of the external auditor.

The Policy also stipulates that the Audit Committee:

pre-approves all audit and non-audit services on an engagement
by engagement basis or pursuant to specific pre-approval policies
adopted by the Committee;

regularly reviews the independence of the external auditor; and
evaluates the effectiveness of the external auditor.

The Policy also requires that all services provided by the external
auditor, including the non-audit services that may be provided by the
external auditor, must be in accordance with the following principles:

the external auditor should not have a mutual or conflicting
interest with ANZ;

the external auditor should not audit its own work;

the external auditor should not function as part of management
or as an employee; and

the external auditor should not act as an advocate of ANZ.

The Policy, which sets out in detail the types of services the external
auditor may and may not provide, can be found on the Corporate
Governance section of anz.com.

Details of the non-audit services provided by the external auditor,
KPMG, during the 2010 financial year, including their dollar value,
together with the statement from the Board as to their satisfaction
with KPMG's compliance with the related independence requirements
of the Corporations Act 2001, are set out in the Directors’ Report on
page 12.
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In addition, ANZ requires a two year period before any former partner
or employee of the external auditor is appointed as a Director or
senior executive of ANZ.The lead partner of the external auditor is
required to rotate off the audit after 5 years and cannot return for a
further 5 years. Certain other senior audit staff are required to rotate
off after a maximum of seven years. Any appointments of ex-partners
or ex-employees of the external auditor as ANZ finance staff, at senior
manager level or higher, must be pre-approved by the Chair of the
Audit Committee.

As disclosed in previous Annual Reports, in 2004 the US SEC
commenced an inquiry into non-audit services provided by ANZ'’s
auditor, KPMG. ANZ has provided the information requested by

the SEC. This inquiry has not concluded. Should the SEC determine
that services provided by KPMG did not comply with the US auditor
independence rules, the SEC may seek sanctions, the nature and
amount of which are not known. Whilst ANZ cannot predict the
outcome of the inquiry, based on information currently available,
ANZ does not believe it will have a material adverse effect on ANZ.

FINANCIAL CONTROLS

The Audit Committee of the Board oversees ANZ's financial reporting
policies and controls, the integrity of ANZ's financial statements, the
relationship with the external auditor, the work of Internal Audit, and
the Audit Committees of various significant subsidiary companies.

ANZ maintains a Financial Reporting Governance (FRG) Program
which evaluates the design and tests the operation of key financial
reporting controls. In addition half-yearly certifications are completed
by senior management, including senior finance executives. These
certifications comprise representations and questions about financial
results, disclosures, processes and controls and are aligned with ANZ's
external obligations. This process is independently evaluated by
Internal Audit and tested by the FRG Program.

Any issues arising from the evaluation and testing are reported to the
Audit Committee. This process assists the Chief Executive Officer and

Chief Financial Officer in making the certifications to the Board under
the Corporations Act and ASX Governance Principles as set out in the
Directors'Report on page 13.

Ethical and Responsible Decision-making

CODES OF CONDUCT AND ETHICS

ANZ has two main Codes of Conduct and Ethics, the Employee
Code and the Non-Executive Directors Code. These Codes provide
employees and Directors with a practical set of guiding principles
to help them make decisions in their day to day work. Having two
Codes recognises the different responsibilities that Directors have
under law but enshrines the same values and principles.

The Codes embody honesty, integrity, quality and trust, and
employees and Directors are required to demonstrate these
behaviours and comply with the Codes whenever they are
identified as representatives of ANZ.

The principles underlying ANZ's Codes of Conduct and Ethics are:
We act in ANZ's best interests and value ANZ's reputation;
We act with honesty and integrity;

We treat others with respect, value difference and maintain
a safe working environment;
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We identify conflicts of interest and manage them responsibly;
We respect and maintain privacy and confidentiality;
We do not make or receive improper payments, benefits or gains;

We comply with the Codes, the law and ANZ’s policies and
procedures; and

We immediately report any breaches of the Codes, the law
or ANZ policies and procedures.

The Codes are supported by the following detailed policies that
together form ANZ's Conduct and Ethics Policy Framework:

ANZ Anti-Money Laundering and Counter-Terrorism
Financing Program;

ANZ Use of Systems, Equipment and Information Policy;
ANZ Global Fraud and Corruption Policy;
ANZ Group Expense Policy;

ANZ Equal Employment Opportunity, Bullying and
Harassment Policy;

ANZ Health and Safety Policy;

ANZ Global Employee Securities Trading and Conflict
of Interest Policy;

ANZ Global Anti-Bribery Policy; and
ANZ Global Whistleblower Protection Policy.

ANZ has implemented Values and Ethics training sessions to be run
by ANZ leaders with their direct reports at manager level or above.
The sessions are designed to build line manager capability, equipping
ANZ leaders and their teams with tools and knowledge to make
values-based, conscious and ethical business decisions and create
team behaviour standards that are in line with the ANZ Values.

Within two months of starting work with ANZ, and thereafter on

an annual basis, all employees are required to complete a training
course that takes each employee through the eight Code principles
and a summary of their obligations under each of the policies in the
Conduct and Ethics Policy Framework. Employees are required to
declare that they have read and understand the principles of the
Employee Code, including key relevant extracts of the policies set
out above.

To support the Employee Code of Conduct and Ethics, ANZ's Global
Performance Improvement and Unacceptable Behaviour Policy sets
out the process to be followed to determine whether the Code has
been breached and the consequences that should be applied to
employees who are found to have breached the Code. Under the
ANZ Global Performance Management Framework, any breach of
the Code that leads to a consequence (such as a warning) will result
in an unacceptable risk/compliance/behaviour flag being given at
the time of the performance assessment. A flag must be taken

into account when determining an employee’s performance and
remuneration outcome and will almost always negatively impact
those outcomes for the financial year in question.

Directors’ compliance with the non-executive Directors Code
continues to form part of their annual performance review.




SECURITIES TRADING

ANZ's Global Employee Securities Trading and Conflict of Interest
Policy prohibits trading in ANZ securities or the securities of other
companies by all employees and Directors who are aware of
unpublished price-sensitive information.

The Policy specifically prohibits restricted employees and their
associates trading in ANZ securities during ‘blackout periods’leading up
to the day following the half-yearly and annual results announcements.

Non-executive Directors are required to seek approval from the
Chairman in advance of any trading in ANZ securities. The Chairman
of the Board is required to seek approval from the Chairman of the
Audit Committee. Senior Executives and other restricted employees
are also required to seek approval before they, or their associates,
trade in ANZ securities.

It is a condition of the grant of employee deferred shares, share
options and rights that no schemes are entered into by any employee
that specifically protect the value of such shares, options and rights
before the shares have vested or the options or rights have entered
their exercisable period. Any breach of this prohibition would
constitute a breach of the grant conditions and would result in the
forfeiture of the relevant shares, options or rights.

Directors and Management Board members are also prohibited from
providing ANZ securities as security in connection with any margin
loan or similar financing arrangement under which they may be
subject to a margin call or loan to value ratio obligations.

WHISTLEBLOWER PROTECTION

The ANZ Global Whistleblower Policy provides a mechanism by
which ANZ employees, contractors and consultants may report or
escalate serious issues on a confidential basis, without fear of reprisal,
dismissal or discriminatory treatment.

Complaints may be made under the Policy to designated Whistleblower
Protection Officers, or via an independently managed Whistleblower
Protection hotline.

Commitment to Shareholders

Shareholders are the owners of ANZ and our approaches described
below are enshrined in ANZ's Shareholder Charter, a copy of which
can be found on the Corporate Governance section of anz.com.

COMMUNICATION

In order to make informed decisions about ANZ, and to communicate
views to ANZ, it is important for shareholders to have an
understanding of ANZ's business operations and performance.

ANZ encourages shareholders to take an active interest in ANZ, and seeks
to provide shareholders with quality information in a timely fashion
through ANZ's reporting of results, ANZ's Annual Report and 2010
Shareholder and Corporate Responsibility Review, announcements and
briefings to the market, half yearly newsletters and via its dedicated
shareholder site on anz.com. ANZ strives for transparency in all its business
practices, and recognises the impact of quality disclosure on the trust
and confidence of shareholders, the wider market and the community.
To this end, ANZ, outside of its scheduled result announcements, issued
additional Trading Updates to the market during the financial year.

Should shareholders require any information, contact details for
ANZ and its Share Registrar are set out in the 2010 Shareholder
and Corporate Responsibility Review, ANZ's half yearly shareholder
newsletter, and the Investor Centre section of anz.com.

MEETINGS

To allow as many shareholders as possible to have an opportunity
to attend shareholder meetings, ANZ rotates meetings around
capital cities and makes them available to be viewed online using
webcast technology.

Further details on meetings and presentations held throughout this
financial year are available on anz.com > About us > Investor Centre >
Presentations and Webcasts. Prior to the Annual General Meeting,
shareholders are provided the opportunity to submit any questions
they have for the Chairman or Chief Executive Officer to enable key
common themes to be considered.

The external auditor is present at ANZ Annual General Meetings
and available to answer shareholder questions on any matter that
concerns them in their capacity as auditor.

The letter of appointment, which has been agreed to and signed by
all non-executive Directors, states that Directors are also expected to
attend and be available to meet shareholders at the Annual General
Meeting each year.

Shareholders have the right to vote on various resolutions related
to company matters. If shareholders are unable to attend a meeting
they can submit their proxies via post or electronically. Where votes
are taken on a poll, which is usual ANZ practice, shareholders are
able to cast their votes on a confidential basis. ANZ appoints an
independent party to verify the results, normally KPMG, which are
reported as soon as possible to the ASX and posted on anz.com.

Continuous Disclosure

ANZ's practice is to release all price-sensitive information to the ASX
in a timely manner and as required under the ASX Listing Rules and
then to all relevant overseas Securities Exchanges on which ANZ's
securities are listed, and to the market and community generally
through ANZ's media releases, website and other appropriate channels.

Through ANZ’s Continuous Disclosure Policy, ANZ demonstrates its
commitment to continuous disclosure. The Policy reflects relevant
obligations under applicable securities exchange listing rules and
legislation. For disclosure purposes, price-sensitive information is
information that a reasonable person would expect to have a material
effect on the price or value of ANZ's securities.

Designated Disclosure Officers have responsibility for reviewing
proposed disclosures and making decisions in relation to what
information can be or should be disclosed to the market. Each ANZ
employee is required to inform a Disclosure Officer regarding any
potentially price-sensitive information concerning ANZ as soon as
they become aware of it.

In carrying out their role, the Disclosure Officers recognise ANZ's
commitment to achieving best practice in terms of disclosure by
acting in accordance with the spirit, intention and purposes of the
applicable regulatory requirements and by looking beyond form
to substance.

A committee of senior executives (the Continuous Disclosure
Review Sub-Committee) also meets on a regular basis each quarter
to overview the effectiveness of ANZ's systems and procedures

for achieving compliance with applicable regulatory requirements
in relation to the disclosure of price-sensitive information. This
Sub-Committee reports to the Governance Committee of the
Board on an annual basis.
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Corporate Responsibility

ANZ aims to be a role model for responsible business growth
and business behaviour as it pursues its goal to become a
super regional bank.

ANZ's corporate responsibility framework responds to the priorities
of customers, shareholders, employees, community groups,
regulators and governments across ANZ's business. It emphasises
the role ANZ plays in society — helping to create prosperity and build
thriving communities while growing ANZ's business responsibly.

The following 5 priority areas guide ANZ's corporate responsibility
investments, initiatives and decisions globally:

education and employment opportunities;

bridging urban and rural social and economic divides;
financial capability;

responsible practices; and

urban sustainability.

The Corporate Responsibility Committee is chaired by ANZ's Chief
Executive Officer. The Committee provides strategic leadership on the
corporate responsibility agenda and monitors progress and results.

Each year, ANZ sets public targets and a business-wide program of
work to respond to the most material issues and opportunities for
its industry. This year ANZ achieved or made strong progress on over
90% of its public targets.

ANZ keeps interested stakeholders abreast of developments through
a monthly e-bulletin and annual and interim corporate responsibility
reporting. Detailed information on ANZ's approach and results is
available on www.anz.com> About us> Corporate Responsibility.

Diversity at ANZ

Workplace diversity is a strategic asset, helping ANZ to outperform
its competitors and position ANZ as a super regional bank in all the
geographies in which it operates.

It is not just about doing the right thing; it's about valuing and using
people’s unique attributes and creating a level playing field so every
employee can fully contribute and help ANZ achieve superior business
performance and deliver value to its customers and shareholders.

ANZ's goal is to have a workforce that reflects the diversity of the
communities in which it operates. It supports an inclusive workplace
where employee differences in areas like gender, age, culture,
disability and lifestyle choice are valued.

The unique perspectives, experiences and contributions of ANZ's
people are the source of ANZ's creativity, innovation and business
success. That's why diversity in the workforce is so important.
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ANZ established a Diversity Council in 2004 to introduce strategies
and sponsor initiatives to create a more inclusive culture at ANZ.

The Diversity Council is chaired by the Chief Executive Officer and

is responsible for setting the strategic direction and identifying focus
areas across ANZ in relation to diversity. It is also a decision-making
forum of senior executive members across the Group, who are
working together to build a diverse workforce and inclusive culture
to enhance ANZ’s business performance.

DIVERSITY ACHIEVEMENTS FOR THE YEAR ENDING
30 SEPTEMBER 2010

ANZ set an objective to increase the proportion of women

in management from 36.8% to 38.0% during the year ended

30 September 2010. ANZ exceeded this target, with the proportion
of women in management increasing to 38.4%.

In addition, other diversity objectives set for the year ended
30 September 2010 and the outcomes achieved include the
following:

215 Indigenous trainees were recruited against a target of 180; and

38 new employees with a declared disability were recruited against
a full year target of 35.

As at 30 September 2010, the proportion of women employed
globally at different levels of ANZ was as follows:

Senior Executive level: 23.9% (including two new female
appointees to ANZ's Management Board)

Senior Manager level: 27.6%
Management level: 40.6%
Across the organisation: 56.9%

ANZ'S PARTICIPATION IN BROADER SOCIETAL ACTIVITIES

As one of the largest corporations operating in many of its markets,
ANZ also recognises the role it can play as a responsible corporate
citizen in creating a more inclusive society for people from diverse
and disadvantaged backgrounds. This year, for example, ANZ
supported the Equal Opportunity for Women in Workplace Agency
(EOWA) Women in Leadership Census; sponsored the Sydney Mardi
Gras and participated in leadership forums aimed at encouraging
more employment opportunities for Indigenous Australian people,
people with a disability and refugees.




DIVERSITY OBJECTIVES FORTHE YEAR ENDING 30 SEPTEMBER 2011
For the year ending 30 September 2011, ANZ has set the following measurable gender diversity objectives:

Baseline
Group (30th September 2010) Year end target
Senior Executives 23.9% 25.8%
Senior Manager 27.6% 29.3%
Manager 40.6% 42.2%
Total Women in Management 38.4% 40.0%
Total across the organisation 56.9% Maintain

In addition, ANZ has set the following objectives:

provide 100 additional traineeships to Indigenous Australians
and convert at least 65% of those who complete the program
to permanent ANZ employees;

support the advancement of people with a disability through

a business mentoring program, which involves employing an
additional 35 people with a declared disability across ANZ's global
businesses and achieving at least a 75% retention rate over the
three year period from 2009-11;

achieve a 100% completion rate for the 15 participants in
ANZ's refugee employment pathway program via ANZ's Given
the Chance program; and

achieve a 2% increase in the number of Maori graduates
on ANZ's New Zealand internship program.

GENDER DIVERSITY ON THE BOARD

Specific targets have not previously been set in relation to the
representation of women on ANZ's Board.

In November 2008, Ms Alison Watkins was appointed to the Board,
taking the number of female directors on the Board to two, including
long-serving director Ms Margaret Jackson. Ms Jackson subsequently
retired from the Board in March 2009 and there have been no new
Board appointments since that time. As a result, the Board currently
comprises eight Directors, including one Director who is a woman.

The Board has a tenure policy which limits the period of service of a
non-executive Director to three 3-year terms after first being elected
by shareholders. In accordance with this policy, the next scheduled
Board retirements will occur at the 2013 Annual General Meeting
when Messrs Morschel and Meiklejohn and Dr Clark are due to retire
as Directors.

The Board’s objective is that the new Director appointments who
will replace the three retiring Directors will include at least one
woman, and it is expected these new appointments will be made
in the period leading up to the 2013 Annual General Meeting in
order to provide an appropriate transition.

It is not the Board’s current intention to make any new Board
appointments in the interim.

Donations and Community Investment

During the year ended 30 September 2010, ANZ contributed around
$16 million in cash, time and in-kind services to communities in the
regions where ANZ does business.

More than $4 million of this contribution was invested in financial
literacy and inclusion programs such as MoneyMinded (and its
cultural adaptations in Australia, New Zealand and the Pacific),
Saver Plus and Progress Loans (Australia).

This year the Saver Plus program was expanded from 20 to 60
communities in Australia and is currently delivered by ANZ’s
community partners the Brotherhood of St Laurence, Berry Street,
The Benevolent Society, The Smith Family and other community
agencies. Funding of $13.5 million was provided by the Australian
Government to support this expansion over 2009-2011 with the goal
of reaching 7,600 participants. Building financial capability is a key
element of ANZ's Corporate Responsibility framework, targeting
especially those in disadvantaged communities who are most at

risk of financial exclusion.

ANZ also contributed more than $1.5 million to support the

recovery and rebuilding of communities in regions affected by
disaster, including earthquakes in New Zealand, Indonesia and China;
Typhoon Ketsana, which swept across Vietnam, the Philippines, Laos
and Cambodia; flooding in Queensland and India; and the tornado
which devastated the Chongqing region in China. Further details can
be accessed at www.anz.com> About us> Corporate Responsibility.

In addition, for the year to 30 September 2010, ANZ donated
$100,000 to the Liberal Party of Australia and $100,000 to the
Australian Labor Party.
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