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Chairman’s Letter

16 September 2004

reay Shareholder
I am weiting 1o iwite you, as a sharehoider in Commonwestth Bank of Australia,
to gttend the Annual General Meeting on Friday, 3 November 2004,

The meeting wil be hald at the Harbourside Auditorizm, Sydney Convention and
Extiition Centra, Darng Harzowr, Sycney A map is shown on the opposite page.

The meeting wi begin at 11.00 am, with registration avaiable from 10,00 am.

Irformation 1aike and demonstrations on the Bank’s services will take place in the
Bay=icke Banguat Hall fom 16,00 arm urtil 10,80 am and after cormglation of the
meeting. | encourage you 1o take advantage of the opportunity to find out more
about the changes we are rmaking 1o continually improve our customsr senvica.

A Form of Proxy is included in this infonmiation cack, The Form of Proxy containg a
barcode 1o assist with the registration process at the maeting. If you attend te rmeating,
pleasse bring this barcoded form with you.

If you are not alttending the meeting, 1 encowrage vou 1o lodge the Form of Proxy by
returning it in the return envelops i sufficient time so that it reacheas the Share Registrar,
ASK Pampetual Begistrars Limited, by 11.00 am on Wednesday, 5 Novermber 2004,
Alternatively, the Form: of Proxy can be seni by facsimile o ASX Perpetual Begistrars
Liited on (02) 9287-0308 in Australia or (61 2) 5287-0305 ¥ vou are overseas, by
1.00 am on Wednesday, 3 Noverber 2004,

We have enciosed & form for Hwose shareholders who cannot attend the meeting but

would like to ratse any shareholder issues thal may De relavant to the Annual Gereral

Meeting. | fwite you to submit these on the enclosed form and retun it with the Form
of Prosy, While lime will undoubtecty not permit me 1o address all the issues raised,

| will endesvour to address as many of the more frequently raised sharehoider matters
as possinle during the cowrss of the Annual Gereral Mesting.

Alive webeast of the meeting will be broadcast on the Barids website throughs the
Shareholcer Cantre at www.commipank. com.au/shareholder/annualgenaralmeeting.
An archive of the webcast wil be available at the same website address within a day.
Thig wif also anabla yvou to hear or read the responsses o the quastions raised on
the refurned forms and during the rmesating.
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Chairman’s Letter

Cortinued

Any body corporate holder of Commonweaith Bank shares, or any body corporate
appointed &5 a proxy, wishing 1o appoint a person 1o act as its represeniative at the
meeting may do so by providing that parson with a lelier, sxeculed in accordance
with the body corporaie’s constitution, authorizsing hirm: or her a5 the body corporate's
repraseriative,

A AUSLAN interpreter will fe availsble during the meeling to assist sharsholders
requiring this service, I you recuire this senice please contact visitor regisiration prior
to the commencemeant of the nseting.

The Notice of Meeting conymences on page 5, listing the items to e considersd at

the meeting. Background information on ltems 2 to & is contgined in the Explanatory
Memorandum on pages 8 to 24, The shareholders’ resclution referred to in tlem S is
contained i the Appendix, @ has baan proposad undsr section 249N of the Corporations
Act, at the nstigation of the Finance Sactor Urion, by approsimately 800 shareholders,
whic have alse subrmitted a staternant in support of the resclution. The Bark is required
by the Corporations Act to include that resolution: on the agenda for the mesting and to
includie that statement with the Notice of Meeting.

The Bank’s Directors do not believe that the modification of the Constitution
proposed in Item B is appropriate or desirable. Accordingly, they do not support
the resolution and intend to vote against it. The Explanatory Memorandum
details the reasons why the Directors oppose the resolution.

Nor do Directors agree with the contents of the statement submitted in support
of the resolution. The Directors’ response to the statement is set out in the
insert containing the statement.

Comeronwealth Bank Diractors and Senior Executives extend an invitation o
shareholdars o join therm in enjoying light refreshments after the meeting.

Yours sincerely

John Ralph, AC
Chairman



2004 AGM — Notice of Meeting -

heating to be heid on Friday, 5 November 2004, commeancing at 11.00 arr
at the Harbourside Auditorium, Sydney Corvention and Exhigition Cendre,
Darling Harbour, Sydney.

by Bushness

1. Discussion of Financial Statements

To dizcuss the financial report, the Directors’ raport and the auditor's report
ior the year andad 30 June 2004,

2. Election of Directors
Iy accordance with Articles 11,1 and 1.2 of tha Constitution of Commonwealth
Bank of Australia:

&) Mr RJ Clairs retires and, being =igibie, offers hmaell for re-elaction; and
by Ms BK Ward retires and, being eligible, offers hersalf for re-glection.

kA JT Raiph anc My NE Adler will alzo retire at the conciusion of the Annuat
Gernarat Mesting and are not seeking re-elaction. Upon their retirernant, the Board
has agreed to reduce the number of Directors to 10, Information about the
candidates sesking re-election appears in the Explanatory Meamorandum,

»ig
Boecial Busihess
3. Non-Executive Directors’ Remuneration
To consider and, if thought fit, o pass the following resolution as an ordinary
rasolution:

“That the rraximum aggregate surm payabie for fees 1o Non-Executive Directors
be increased to $3,000,000 in any financial year, to be divided among the
Direciors in such proportions and manner as they agres.”




4. Grant of Shares {o the Chief Executive Officer
T consider gnd, i thought fit, 1o pass the fofowing resoiution as an ordinary
resckition:

“That approval be given to the issue to Mr OV Murray, prior to the 2008 Annual
General Meeting of Commornwealth Bark of Australia, of invitations to apply for
Uz to a maxirum aggregate nurmber of 250,000 shares 1o be provided in two
wanches under the Rulas of the Bank's BEouity Reward Plan, details of which ars
set out in the Explanatory Memorandaem to the Notice convening this meeting.”

5. Modification of Constitution
T consider gnd, i thought fit, 10 pass the lofowing resciution as a special
resokition:

“Thet the Constitution of Commonweslih Bark of Australis be modified by
deleting exisiing articles numbered 1-21 {inclusive) and subsiituiing in their place
the articles contained in the printed document entitfed "Substituted Articlas™

suzmitted o the meeting and signed By the Chairman for identification.”

6. Resolution Proposed by Shareholders

Ty consider gnd, i thought fit, 10 pass as & special resokition the resoludion
o madify the Constitution of Commenwealth Bank of Australia set out in
the Appendix to the Notice convening this meeting.

Dhaterrdnation of Bhareholders’ Right to Yole
For the purposes of the mesting, those sharsholders holding shares at 7.00 pm
on Wednssday, 3 Novermber 2004 witt be voting members for the meeting.

Auppsodrtent of Proxy

I you are & shareholdsr and are unabée to attend and voiz at the Annual Gereral
Meeting of Commonweaith Bank of Austrgiia on b Novernber 2004, you are
antitled to agpoint & proxy 1o attend and vote in your stead, A progy nesd not be
a shargholdar, A proxy may be an individual or a body corporate.



If vou are a sharshoider entided to cast two or morg voies, you may appoint up
1o two proxies and may specity the proporiion of vobing rights or the nurrizer of
shares each proxy is appointed to exercise,

Ity wish: to appoint an individual or & body corporate as your oroxy, plaase
complele and raturn the progy Torr. The proxy form must be recaived by the
Share Regisirar, ASX Perpstual Registrars Lirmitedd at Locked Bag A4
Sydnay South NSW 1235 or by Tacsimils io (02) 9287 -0309 in Austraia or
(61 2) B287-0502 if you are oversaas, by 11.00 am Wednasday, 3 November
2004, A return envelope is provided,

If you appoint the Crairman of the Annual General Meeting as vour proxy and do
nelk gpecily how the Chairman is 1o vole on an ilem of business, the Chairman wig
vote i perrritted undar the proxy form), as proxy for you, intha case of Hems 2,
3, 4 and 5, in favour of the resolutions, and, in the case of flem &, against

ihe resoistion.

Woting Restriction

The Bari wii disregard any voie cast on the resolutions described in Agenda
[tern 3 anc Agenda ftem 4 of the Notice of Mesting by any Director of the Bank
or any associate of such Direclor, However, the Bank need not disregard & vote if:

— itis cast by a parson as progy Tor a person who is entitled to vote, »it

i accordance with the dirsctions on the proxy form; or

- itis cast by the person chairing the mesting as proxy for & person who is
entitled to vote, in accordance with & direction on the proxy form: o voie
as the proxy decices,

By croer of the Board

SN

—

JO Hatton
Secretary 16 Sepltember 2004




Commanwealih Bank of Australia Motice of Meeling 2004

Explanatory Memorandum

Apencs T 2

Efection of Directors

Pursuant to Articles 11T and 11.2 of the Bank's Constitution, Mr BJ Clairs and
Me BK Ward will ratire at the Annual Gereral Meeting and offer themselves for
re-election. These Direciors were last re-electad in 2001,

Details of the candidates are as folows:
Reg J Clairs, AQ

Mr Clairs has been a member of the Board
since T March 1889 and is a member of tha
Remuneration and Risk Cormmittess. As the
formear Chief Executive Officer of Wookworths
Lirmnitad, ha had thirty-thres yaars” exparience

in retailing, branding and costomer sendcs, The rasuliing expertise, togsther with the
experiznce he has ganed as a Non-Executive Dirsctor of other companies, makes him
a valuakle coniributor 1o your Board's deliberations.

He iz a Direcior of David Jones Lid and The Cellnat Group, He is Deputy Chairman:
Mational Australia Day Council and Mamizer of the Institute of Compary Dirsclors,

Wy Clairs is & resident of Crsensland, Age 68,



Barbara K Ward

Me Ward has beern a member of the Board
since T4 Septemper 1994 and is a memiber of
thie Audit and Risk Comimittees, She holds a
Bachelor of Economics and Master of Political
Economy ard has axpariance in policy
development and puislic administration as & senior ministerial adviser and axperience

in the transport and avistion industrdas, mest recently as Chiefl Executive of Ansett
Worlchwicke Aviation Sendces. Barbars is & valuable memiber of the Board, bringing a
wicke and varied axperence in the private and public sectors to her consideration of
Board matiers.

She is Chabperson of Country Energy. Direcior of Lion Natihan Limited, Allens Arthur
Robinson, Matizlex Limited and Multiplex Funds Managasment Limited.

She iz Trustee of Sydrey Opera Housa Trust, Memiber of the Austraiia Day Council
of New South Wales and Memizer of the Ausiralia Institute of Cormpany Dirsctors,

Me Ward s a resicent of New South Wales, Ags 50,

After considerning the review of the performance of Mr Clairs and Ms Ward respectively,
carried oul in accordance with the Soards governance poiicies, the Directors {in each

case excluding the relevant retiring director) recommend supporting the re-slection of

both Mr Ciairs and Ms Ward,
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Explanatory Memorandum

Cortinued

Agerks ey 3

Non-Executive Directors’ Remuneration

Uncier the Bank's Constitution and in accordance with ihe ASX Listing Fuiles, the
aggregate sum payable by way of fees to Non-Executive Directors is detarminad from
tme to time by general meeting. in addition to the aggregate fees approvead by
shareholdars, last adiusted five years ago, shareholders approved a Non-Exacutive
Directors’ Ratiremant Allowanca Schame in 1697,

In relation to fees, an amount not exceeding the amount determined is divided among
Non-Exscutive Directors as they agree. The fast determination was at the Annus?
General Meeting haid on 28 October 1888, whan shareholders approved an aggregate
amowint of fess of $1.500,000 per year. The proposal befors the mesting is 10 nerease
the maximum aggragate amount of fess to $3,000,000 per year,

The Non-Exscutive Dirsctors” Betiremant Allowance Scheme was approved by
shareholdars at the 1597 Annual General Meeting. In 2002 the Board decidad o close
the Schems to any newly appointed Diractors. The Dirsctors participating i the Schems
at tha? tine continue to acorue benefits under the Scharme, Subiect 1o sharehoider
approval of ihe resolition under Agendsz Item 3, the Directors have rasohved o termingle
accrual of further Densflits under the Schame as from: the date of this meeling, and
framre the entitlerments of current mamicars until thair raspective ratiraments, The
accruad benefits will not be subject to indexaton or earn intarast and wi be paid 1o
participating Directors as and when hey ratire provided that none of the prescribed
circumsiances whereby e Dirsctors couid exercise thadr discretion not to pay
retiremant bansfits to a director are apeliceble. The circumistances whare the Directors
couid withhold payment of retirermant benefits are where a dirsctor is absent without
leave for six monihs, becomes bankoupt, fails 1o daclare an interast in a contract with
the Bank i certain choumstances, or is prohibited from acting as a director under the
Corporations Act, or is removad by a resolution of shareholdars i circumistances
invahdng dishonast or disrepuiable conduct tiy the director. All the Non-Executive
Diractors have antiiements under the Schams with the exception of Ma 3C Kay.



This approgch will resull in resuneration arangemeants being exprassed in a manner
which is feft 1o be more dasirable and in Keeping with current trends. Uncier the
Scheme, once a participating Director has served the three vear qualifying period, the
retiremant baneft accormulates on & pro rata basis o maxirmum of fowr years' wolad
amoiaments afler twehvie yaars” service, If this resolution @& approvad ty sharshoiders,
ratirernant benafits will cease (o acorue and in the fiture the value of the bensfits will be
refiectad in the anrual fees paid to Direciors,

To enable approprigie compensation for the fermination of the accrust of further bensfits
under tha Scheme and allow adequate remuneration now and in the future 1o refiect the
incressing demands on Directors, the Board considers # in tha interasts of the Bark 1o

increase the aggregate sum available for remuneration of Nen-Executive Directors, Since
the aggregate fees were last increased five vears ago, dividends have increased by 59%
fromn &1.15 10 81.83 per share, undarp

incy sirtong total sharsholder retum.

It shouid be noted that the aggregate amount of fees does not include any amount paic
of apglied by ihe Bank o & superannuation fund for a Girecior, and also does nod
inclede any premium paid by the Bank on an insurance golicy for Directors' lishilities,

Thie Mominations Comerittes ravisws the fees gavabie to individual Non-Executive
Directors and takes into account relevant faciors and, where appropriate, receies
axternal ackvica on comparabie remuneration, 13 is not intended 1o fully utilize the
increase it aggregate sum in the mmediate luture, bul 1o retain flaxibility to adecuately
comgensate Non-Executive Directors for the next few years and 1o enable tha Bark 1o
attract and retain high: guality Directors o sene on the Board,

Tha tarms of tha Non-Executive Directors” Share Plan recuire the acquisition of shares
by Non-Executive Directors &t market price through the mandatory appécation of 20%
of their annual fees and this will continua 1o apply.

#iH
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Cortinued

Aoends ltem 4

Grant of shares to the Chief Executive Officer

Uncier ASX Listing Rule 10,74, the acquisition of securifies by a Direcior under an
amployves incentive schame raguiras ihe approval of sharsholders,

At the 2001 Arnual Genergt Meeting, shareholders approved the issus to My BV Murray,
during the parod prior to the 2004 Annuai Ganeral Meeting, of invitations to apply for up
o & maxirmurn of 200,000 shares and 1,000,000 apticns in accordance with the Bank's
Euuity Raward Plars,

Following that approval, the following shares were conditionaly granted o Mr Murray,
subject to the rules of the Equity Beward Plar

- 2001/2002 - 130,000 shares wers granted a1 a price of $28.43 per shars, and
— 200272005 - 60,000 shares were granted at a price of 328.33 per share.

From the Beginning of the 2001/2002 financia year, options have not been granied 1o
execttives, with shares only being granted ander the Equity Reward Plan. This was
refectad in the composition of the allocations mads o Mr Murray, referred to above,

The Board decided net to ssus to Mr Murray imvitations to apply for the 1,000,000
options previcusly acproved by sharsholders undar the Eguily Reward Plan but io make
granis of shares only, which arz subject to vesting conditions, as apply Tor the other
senior axecutives of the Bank. That aporoval by the shareholders for the issue of the
options will have apsed by the time of this year's Annual General Mesting and,
accordingly, those options cannct be issued afler that date. This resolution sesks
shareholder approval for the grant to Mr Murray of up to a total mraxirmum aggregate
risrizar of 250,000 shares for the 20042008 and the 2005/2006 vears, The size of
zach tranche will be detenmired by the Board of Dirsctors taking into account the
Bark’s share price at the relevant ime in satting the appropriate rermunaration levels.
The total number of shares afiocated will not exceed the maximum agaregate numiber
sat out i the resolution.



Any shares granted will be in accordance with the rules of the Banids Equity Reward
Flam, which was approved by sharehoiders at the 2000 Annugl General Mesting. The
rights to acguire the shares wi# depend on the achigverent by the Bank of the
performance hurdle sat purssant 1o those Hules,

The current conditions are in the form of a sliding scale so that 30% of the allocatec
shares vest if the Bank's Total Shareholder Beturn TSR is equal 1o the meadian TSR of
pear institUtions, 75% wast at the 67th carcertile and 100% whan the return exceeds
the 75ih percantile, iz whan the Bank's raturn is in the top ouartile, I the TSR does not
aquat or exceed the madian TSR on the third anniversary of the grant of shares, 50% of
the allocatad shares lapse.

Shares for each tranche will be curchased on-markeat by the Trusiee of the Plars at the
than current market price. As the tolal number of shares required in the operation of the
Flan may necassitate the purchase of sharas over a number of days, the shars price
appicabie to the shares acquired under the Plan wii be the average price paid by the
Trusiee. The shares will be regisiered in ihe name of the Trusiee who will only transfer
legal title upon satistaction of the performance hurdies referred to above.

Mo ether current Directors are entitiad fo pariicicate in the ooty Beward Plan. If any

ofher person, for whom shareholder approval is recuired under the Listing Puies,

becomas entitled to participate in ithe Eguity Reward Plan after aporoval of this

resciution, they will nol participate until after shareholder approval i obtained at 2

general meeting as required by ASX Listing Puie 10074, #13

Detaiis of any securities issuad sndsr the Eguity Reward Plan, 1o which the shareholdar
approval refates, will e published in each annug report of the Bark reating to the
financial paricd in which e securities have beean issusd. Tha report will include &
staterment that approval for the issus of any securities was oilaired under ASK Listing
Ruis 1. 14,
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Apernda e &

Modification of the Constitution

The Company's current Constitution was last amended in 2000, Since that %me thers have
baen subhstantiz? amendrmeants to the Corporations Act 2001 ithe Corporations Act) and
the ASK Usting Bules. As a resull of these changes, many aspects of the Constitution are
no ionger consistent with the Corparations Act and the ASK Listing Bules, Thare have also
been rmany developments i corporale governance prncipkes and general corporate
practice since 2000 which can 2e ussefully refleciad in an updated Constitution,

Your Directors propose that the Consiiiution be amendsd o take sccount of these
changes and to modemise the drafting of the axisting provisions.

Afu copy of the proposed Constitution rmarked-up to show changss from the sxisting
Constitution can b obtained prior 1o the meeting from the Company's website

ferane. cornmbank, com.au/shareholder/annuaigeneralmasting) or by contacting ASX
Perpetual Registrars Limited on 1800 022 440, A copy of the Constitution will also &e
available for inspeciion at ihe meeting.

The principat changes that are being proposad are discussad below:
Definitions and interpretation

Itis proposed that the definitions in the Constitution be updated 1o raflect changes in
terminolegy in the Corporglions Act and the ASX Listing Fules.

Shares

In e with cormemon corposate practice £ is proposed 1o introduce more fexibla
provizions faciltating corporate restructuring or capital management progosals including
the power for the Direclors to do aryithing required to give effect o any resokition
altering the Company’s share capital, ncluding, where a member becomes antitled fo &
fraction of a share on a consalidation:

1) making cash payments in f2u of the fractional entitlement;

12} determining that fractions may be disregarded in order to adjust the rights of all parties;

3] aprointing a trastes 1o deal with any fractions on behalf of members; and

14) rounding up each fractional entiterment to the nearest whols share [new Arlicle 2.3),



Itis proposed that existing Adicie 2.2 also be amendad o provide that & recuction in
share capilal may be effectad by way of paymen: of cash or distribution of specific asssts
fincluding shares or other securities of another corporation) to ensure maximum lexiility.

Changes 1o the Corporations Act have resulted in it governing some issues relating o
shares that are currently provided for &y the Constitidion, Those particuiar provisions
in the Corstitution are no longey necassary and it s proposed that they be deleted.
For instances:

- axisling Arficke 2.3, as the Corporgiions Act now govems the ghility of the Company
to fuy back shares or 1o acguire shares in itsel

- axisling Arficie 3.4, as the Corporglions Act penmits the Company 10 pay brokerage
and commission: and

- axisling Arfickes 3.6 and 3.7, which deal with the issue and delivery of share
cerifficates, as the Corporations Act provisions relating to cerlification of shares can
be relied vpon (in the case of securities which are noi quoted on the Australian Stock
Exchange).

The following changes are aiso proposad in order 1o ensure consistency with the ASX
Listing Rules:

- axisting Arficks 3.7}, which places restrictions on the ability of the Company 1o issue
sharas, options (or rights to acoude shares) o Direclors or their associates, s no
longer necessary as the issus is now regulatsd by the ASX Listing Rules;

- axisling Arficke 3.3 is no longer appropriate becacse there is no longer a requiremeant
uncier the Listing Rules for sharsholder approval to be obtained in relation 1o the
introduction of empioyes incentive schemas; and

- the Constitution’s procedural provisions and terminology are proposad o be updaied
{o reflect recent amendments 1o the ASX Listing Ruies {in particular in relation o
“proper ASTC wransfers” and the ASTC Settlement Rules) and to recogrise the abiity
of the Company to impose & holding lock in certain croumstances as pemilted by
the ASK Listing Rules.

#i15
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General Meetings
Itis proposed to delete existing Article 8.1 as the Corporations Act deals with the
requirsrment 1o hoid an AGM sach calendar yaar,

Proposed new Article 9.2 wit permil the Directors to changs the venue Tor a meeting

if they consider that the previcasly notifisd verue wiil be impracticable. Existing Article
0.4 (which, as a resull of the changas to the Constitution will be renurnbered as Aricle
£0.5) will be extended 1o allow the chairman o postpons a maeting before it has started
if there is nol enough room in the maesting venus [new Article 10.8(gj. T is alse
proposed that a nolice of change of verue, postponement or canceiation may be given
o sharsholders by way of anmouncemant 1o tha ASX (thareby decreasing costs 1o the
Company) {new Articls 106

Itis alzo propesed thal new provisions be adeptad which clarfy the ablity of the
Company to hold a mesting in more than one venue using technology and set oul the
procedures 1o be followsd if such technology “fails™ during the rmesting new Articie
0. 3(c) and ().

The Corporations Act now imiposes minimur contest recuirements for the notice of
meeting so there is ne nead o sat out specific reguirements in the Constitution. it is
alzo proposedt 1o delete existing Article 8.5 (which refates to member's resolutions and
statermentst as this issue is now govemed i detad by the Corporglions Act.

Article 9.4 wiil be amendad 1o crovide thal, uniess penmitted by the Act, no business

can be transacted at a genaral rresting unless the general nature of the business has
been stated in the notice of mesting and that only business within the scope of any
resoiition set out in the notice may be vansacied at ihe meeting. The new provision
provicdkes that no amendment may be moved to a resclution of which notice has been
given, except with the approval of the chair, This proposed changs protects the interssls
of shargholders who have relizd upon the notice of meeting and elecied 1o not attend
he meeting, bul instead o appoint & proxy imost commonly e chainman; to voie on
their Behall on the matter,

Itis proposed that existing Article 10.4{c) {to be renunrizered as Article 10.5{d)), which
corfers on the chairman resgonsisility for the general condct of the mesting, be
supplermerted by ncluding additional provisions darifying the chairman’s common law
powears 1o regulste the business of & general mesting isuch as regulsting debate,



adjourning the meeting, refusing admission to the general meeting in circumsiances
whiare the person could encianger the safety of those attending the mesting or cause
digription to the mesting, and if there is not enough room: in the main meeting room
alfowing the chainman to arrange for others to attend and cbserve the mesting in
anothar room — new Adickes 105, 108 and TC.8). It is alzo progosed 1o amenc
Article 10.7(0) (to be renumbeared as Article 1C.B(0) to raflact common practics that a
po# cannot be demanded in respect of the sleclion of the chairman or an adjowmnmant
of the meeting.

Proxies and voting rights

CLERP 9 has introduced the ability for a corporation to bea apoointsd as a meambar's
proxy s is likely to result in the “corporate proxy™ appointing a corporgle repraseniative
o act as tha proxy). It is proposed that a new provision be insertad 1o clarify any
avidentiary recurermeants which must be produced to the Company by the corporats
representaiive of the “corporale proxy” of their appointmeant (such as requining that the
corporate representative appoiniment by the corporate proxy be lodged with the
Company 48 hours before the meeting, consistent with the presaent position undar
current Arficle 1015 — which after the amendrmanis will be renumberaed as Article 1C18).

It is proposed that axisting Articte 10,94 {to be renumizerad as Article 10.10(0) be
amended 1o clarify that, with respect 1o the voling rights of parily paid shares, any
amount paid in acvance of g call is to be disregarded. In addition, it s proposedt that the
Constigtion be amended o clarfy that if a peraon at a general maeting represents more
Han one memizer (eithar personally or by proxy, attornay or official representative), on a
show of hands the person is entitied 1o one vote only inew Article 10,10ich,

Iy order to allow for rmaxdmaam fexdility, it is proposed thatl existing Articis 10.9
2 10.10) be amandsad to clarify that & proxy, altorney or
reprasentaive has authorty to attenc and vote at a posiponed meeting unless the

mermber gives nolice 1o the Comparry of revocation of the appointment, Without such

#ie be renumiberad as Arth

a provision there & an argurnent that a rmember will need 1o make a fresh appointment
for the postpored meeting. Furthermore, # is proposed 1o amend cument Article 10.9(b)
fio be renumtrered as Article 1010001 so that & membear who has appointad a proxy
or atiorney gitends ihe mesting themsebes, thair proxy or attorney wig not be
disguatfied from voting unless the member also casts & vole at that meeting.

i1
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Article 10.14{d} currently permits & proxy to agres 1o & resolution being proposed and
passed as & special resolition at a mesting of which lass than 21 days’ notice has been
given. This provision is to be updated, as the current iegal requrement is that 28 days'
notice of & resciution is generally recuired 1o be given and that there ars no longer
differing requirements in relstion 1o notice of an ordinary versus gpecial resclution

faee naw Aricie 10,24 to {eil

Itis alzo propesed thal the Constitution be amendad, in accordancs with common
corporate practice, to recognise that a member may be excluded from voiing on a
parficular resolution by the Corporations Act or the Listing Rules (except i their capacity
as a proxy) and that i the member dose tender & vote whan thay are not entitled to do
80, At their vole is not 1o be coundad.

Diractors

It is proposed that Adicle 11.24c) ba amendead, consistent with the currant 45X

Listing Rule refating to ihe tme for lodging nominations for election as a Director and
recogrising that a 28 day notice period for ganeral mestings is now reguirsd uncier the
Corporations Act. The current provision parmits candidales to give 2% days' notice of
thair nomination which will clearty create logistical problems Tor the Comiparry whare
the notice of mesting has already been printed — the new provision adopts the new
standard ragquiremant of 35 business days’ notice,

Armandments are alsoe proposad 1o Arickes 11.2(b) and 11.4 to clariy that Direclors

are 1o be slected or re-elacted at annual general meetings and that a parson appointed
to il a casual vacancy holds office until the next annual general meeting. It is also
proposed to delets existing Article 1.5 rermoval of a Director! as this matter i govemed
by section 2030 of the Corporations Act. Thase gmendments do not affect the right of
sharehalders under the Corporaticns Act o propose & resoition to remiove a Gireclor,

Itis proposed that Articie 11,1 be amendsad 1o clarily that a deterrrnation as to which
Dirsctors are to retire (both as to numiber and identity} is to be decided having regard 1o
the composition of the board of Dirsctors at the date of the notice calling the anngal
general mesting and that the number of Directors to retire by rotation is n general a
i or the rumber neares? o but nol exceeding a third.



It i proposed to amend current Asticks 11,10 Ho be renumibersd Arlicie 11.942) o
provicke that it a Directer is aizsent without consant from meetings of the Direclors held
during a pericd of 6 months that the Director ceases to hold office urdess the Direciors
resoive otherwdse, The corrant Article 11, %0(c) (which provides that the Direclors may
resoive 1o remove a dirsctor who has been absent without consent from mestings of
the Directors held chiring & period of B months} may not be consistent with section 203k
of the Corporations Act which states that a rasclution, raquast or notice by any or all of
the directors of a public company 1o remiove another director is void,

Exist
o Diractors’ ramuneration and 1 is progosed that thess provisions be amended 1o
clarify that:

ing Articie 11.7 fio be renumiberad as Article 11.8) containg provisions relaiing

- the iotal aggregate amount of remunsration approved by sharehoiders does not
naed 1o be distrisuted to the Non-Executive Girectors each year Je. total Non-
Exacutive Directors' fees can be lass tharn the ramunaration cap sel by
sharshoiders);

- in caoulating the maximurm fees payable, any amounis paid or applied &y the Bank
or any related body corporate unader Articles 11.805, 11680, 11.6(g), 11.6(h), 11.6{),
11.68) andd 15 are axcludsd. Thess amourts include anry premium paic in relation 1o
Cirectors’ and officers” insurance, and superannuation contrizutions made to comply
with superannuation guarantes isgisiation: and

#7119
- rermuneration may be other than cash (eg sharss in the Compary).
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Othar amendments include:

- inserting a provision, in ling with commicn corporate practice, which provides that the
Direciors rmay make regulations (in addition to thoss which apply sursuant o section
1835 of the Act) recuding the disclosure of interests that a Dirsclor jor an associate)
mgy fave it any matter concaming the company or s related bodies corporate [new
Articie 11.80a) and bk

- inserting additional provisions to ensure maxirurn Texibility in relation o holding
Cireciors mestings using techrology [and what is to scour when such technology

failst and passing writien or circular resolutions {Articles 13,9 and 13.7);

- clarifying that the Directors can delegate their cowers 10 g single Oirector if in any
circumstances that is appropriate (new Arlicie 13.6).

Access, Indeminity and Insurance

The sroposed changas 1o Articie 18 supplement the rights of & director and former
director 1o have access to the books and records of the Company that are granted
urdder the Corporgiions Act. The proposed changes confirm the right of the Company o
anter into contracts with directors and fonmar directors specifving the tarms and
conditions of such contirnued access.

Itis proposed to amend current Articie 18 io state the indamnily in more genaral terms
as the circumnstances in which the Comipany can indemnify its officers is now mors
clearly govemed By section 1984 of the Corporations Act. The Directors, secretary and
senior racagers of the Company {and other officers, emplovess, fomaer oficers and
former empioyees of the Group at the Directors” discration) will st be indemnified on a
full indarrnity basis and 1o the full exient penmitied by law for fabilities incurrad as an
officer of the Group.

The proposed amendments 1o Articks 19 also:

—  panmit the Company 1o pay pramivirs o insure parsons who are or have been
Groug officers against liabiity ncurred as officers in ciroumstances permittect Dy the
Corporations Act; and



- authorise the Comgany to anter into deeds 1o give effect to the rights 1o
indemnification and neurance.

These proposed amendmeants give effect to actions permilied by the Corporations Act.

Cormpany Seal

It s proposed to amend Article 15,2 1o provide fladbility Tor the Comipany to retain a
cormeron szal, which is row optional tndar the Corporations Act, while being able to
utlise the new provisions of the Corporations Act allowing for comipanias to execute
docurnants in olher ways.

Dividends and Distributions

The dividend provisions have been expanded and clarifisd in light of changas to the
Corporations Act, Spacifically, the proposed amendrmenis confirm the power of the
Directors to pay dividends without & fonmal “deciaration” {Article 18, 1(a)i) and orovide
that the Directors may rescind a decision to pay a dividend £ they decide, bafore the
payment date, that the Company’s financial position no longear justifes the payment (as
nowy penTitied by the Corporations Act — new Article 16.2,

It i proposed to amend the dividend payment provisions in axisting Articie 16.4 {io be
renurnbered as Article T8.5), in arder to ensure madmoem flexibility for the Company in
relation to any future praclices i relation to the payment of dividends, 8 is proposed
that the curent provisions be ameanded to charify that the Comipany may (should it
choose in the fature to do go) mandate that dividends be paid by way of direcl credit
ratiwer than by chegue. This practice is Becoming increasingly common among listed
companies becauss of the cost savings and increassd security of such payments,

It i also proposed that more general and flexible provisions, in line with current
corporate practice, be inseried in the constitution 1o replace existing Articles 16.6 and
6.7 (to be renurnbered as Articles 1687 and 18.8) in ralation o the establishrrant and
aperation of share invasiment plans and dividend and inlerest reinvastmeant plans,

i
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The srovisions relating to capitalisation of reserves and profits have been updated
icurrent Articie 16.8 1o be renumberad as Article 16.9), Amendments are aiso proposed
10 ensure maximum flexibiity in relation to the payment of dividends ancd capital
distrizutions fncluding any return of capital) by way of payment of cash or distribution of
specdic assels (including shares or other securities in the Comparry or i ancther
corporation). The amendments includs a rumnber of crocedural provisions, 1o enswre
migirmnurn flaxibility, o faciitate this process noluding:

- axpanding curent Adicle 16.5(c) (I be renombered as Article 16, 10(a)) =o that the
Corstitution contains a genersd provision which authorises any person {eg. the Comgany
Secretary) 1o make, on Dehall of all the memiers anttled o any furthar sharss or other
securities as a result of & diddend, districution or capitalisation, an agreement with the
Cormpany or another bodly corporate which provides, as approprisie:

(13 for the issue o them of those further shares or other securities cradited as fully
paid up; or

(23 for payment by the comparry on their behal! of the amounts or any part of e
armounts remaining unpaid on their existing shares or other securitiss by applying
thair respective proportions of the amount resolved 1o be capitalised,

- axpressly clarifying that i the Company distribules to members leither generally or to
spacific mamizers) sec

izs iy the Company of in another body corporate or trust
whether as a dividend or otherwise and whether or not for valusl, sach of thosa
mamiers is deemed to have appoinied the Company Secretary as his or her agent
o do arything needed to ghve sffect to Hat distribugion, including agresing 1o
bacome a rmember of that other body corporate inew Article 16,1003

Notices

The sotice provisions have been modamised to permil notices 1o be sent by elactronic
means of to be made available for accass by electronic means norminated by the
membar as now permitted by the Comorations Act, The natice provisions have alsoe
been extended to apply to other dociarments sant by the Comeany to members, In
acdition, a provision has bean insaried 1o deaem that whare a sharsholider has siected o
not raceive a notice or document sent by the Comipany fsuch as the Annual Report), the
shareholder is still treated as having received the information in that document for the
purseses of other communications or documeants inew Articles 17.2 to 17,44



Agpencts Hem 8
Resoiution Proposed by Sharghoiders
Section 245N of the Corporaiions Act requires & company to consider, at a gensaral

mEeting, a resol
s resoluion have been received from approximately 800 members at the instigaiion of

won which has been proposed by at izast 100 members, Racuests for

the Finance Sector Unien (FSUY which covers & proportion of the Bank's domestic
amployvess,

The rescition is & special resok
Constigtion in the terms setl out in the Appandix. A special rasclution must be passad
by & least 75% of the voles cast by memibers entited to vote,

tion proposing an amendment 1o the Bank's

The Bank's Board of Directors believes that the resolution is not ins the best
interesis of the Bank or ils shareholders. Accordingly, the Directors intend to
vate their shares and all open proxy votes given to them against the resolution,
and they encourage other shargholders to do likewise.

The resolution proposas an amendment 1o the Constitution which would require the
Board to sppoint an independent expert 1o conduct an annual review throughout every
business unit of the Bank of the impact of sach major change program irmplemeanted

or underiaken during the year on specified emploves and customer matiers. The
irdependant expert would alac have a discration 1o nclude any cihar maiter i the review
hawvirgy regard to the nature of the change program as the expert sees fit. It

would be mandatory for the independant expert io consult with representiatives of

the FSU in the conduct of the review. The Bank would be obliged 1o incur the annual
cost of the independent expert’s review, including the preparation of a report and
consuliation with the FSU

The Amendment is Inappropriate

The Board considers that the proposed resolution is an atlempt by a special inlerest
groun of sharshoiders 1o dictale to the Board the way in which change within the

Bank shoud be monitored and evaluated. The Board already has a duly to review the
operations of the Bank, and to infroduce and monitor major change programs as 4
consiciers appropriaie. The Board already dischargss this duty. For example, the Board
approved the Which new Bank program before it was adopted, has reviewed its progress
at every board meeting since adoption and will confinue o oversse its implerneniation.

P23
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The Amendment Breachas Basic Principles of Corporate Governance

Good corporate governance raquires that the Board oversses the operations of the
Bark in the rranner the Board thinks appropriate and in accordance with its fiduciary
duties. The Board must retain fiexisility and discration as to how it parforms 25 tasks,
The Board owes dulies 1o sharshoiders in the way it exercises i discrations, and is
accouniable o sharehoiders for the discharge of its duties. The Board's accountability
o shareholders is backed by comprahansive legal obligations and sanciions. This
accouniability framework offers sharsholders significant proteciion and assurance sbogt
the way the Board performs #s tasks.

Thiz amendment would rpose on the Board an inflexizle, disructive method of
avaluating change. It would vest crilical jiidgrnenis about major changs orograms n
independent outsidars who lack the experience, knowlsdge and expertise of the Bank's
management and who are not accouniable o sharehoiders, The outsicers’ absence of
accouniability 1o sharehoiders showid be contrasted with the Board's accountability 1o
shareholdars.

The sroposed amendrmant would entrench a role for the FSU in the conduct of the
Bark’s affairs which is not approprizie, The amendment would confer on the FSU the
special priviege of Deaing the only body with a mandatory right of consultation on the
outsicer's report. Whilst the FSU sesks this position of privilege, it accepts no
accountability i sharsholders, The FSU acts in its own interests, and as it perceives

the interaats of its memibers, not necessarly in the interests of shareholders or the Bank,
and is not accountable to anyone bat its own memibers,

The AGM is not the Appropriate Forum for these 1ssues

The proposed resoition is an attemipt by a vary smali group of special interast
shareholders frepresenting approsémately 0.057% of the Bank’s ordinary shares),
co-ordinated Dy the FSU, 1o use the AGM to further the FSUs dustrial aims, The AGM
shouid e a forum to advance tha interasts of all sharehoidars in their capacity as
sharehclders, The Bank's management is responsitle for the Bank's relationship with

its staff, ncluding their training and development. Managemesnt reaches employment
arrangerments with all of the staff and, where relevant for some, with their represeniative.
It is not appropriate for the AGM to be used as a plationm for a sectiongt group of
shareholders 1o advance thelr interests as employees,



Appendix

Resoiution Proposed by Sharehoiders

The resoit

on referred 1o in Agenda lem 6, to be put to the mesting as a special
resciution is as fofows:

“That the Constitution of the Commionweaith Bank of Australia be modified by insarting,
afier article 21, a new aricie 22 as follows:

‘ad, Minlor Change Feviews

221 Annual Major Change Reviews

{ay The Board shall, in esch fnancizl year [commancing i the vear ending 30 Juns
2008}, cause & review 1o be conducted of the impact of 2ach major change program
implarmenied or undertakan ty the company i thatl vear,

b If & review under aricie 22.7{a) cannol be compizted in the same financial vear as

the program was undertaken, it shall be completed in the subsecuent fnancial vesr:

e} The Board shall includs in each annual repor of the company a report on the revisw
of ravigws undertaken in the financial yaar concerned,

22.2 Independent Expert 1o Conduct Beview
Al For the purpose of article 22,1, the Board shall appoint an indepandent expeart to
concict each review,

b} The incependant expert engaged by the comipany o conduct a review shail be
instructad to conduct, in relation 1o the company and of esch Business Sandce Uit
of the company, a quality audit of the impact of sach major changs program on; #ias

it staff levels;

fiy staff workloads;

{iy staff engagement and morals;

(i) custormer service;

(v custormer satisfaction and strength of relationship;

fvi) ‘cost to sarve’; and

{vil] swich other matiers as in the obinion of tha indepandant expart ara anpropriate

to be considered having regard to the nature of the program.
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22.3 Consultation with Finance Sector Union

The independent expert engaged by the comparny to conduct & review shalt be
instructed 1o consull with represaniatives nominated by the Finance Sector Usion of
Australia for the purposas of assessing the impact of the program on the matters
referract o in article 22,201



- This pege s intentionady left Dlank -







