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This Product Disclosure Statement

This is a Product Disclosure Statement (PDS). This PDS is dated 6 February 2006 and
has been prepared by Macquarie. The PDS has not been, and is not required to be,
lodged with the Australian Securities & Investments Commission (“ASIC”). ASIC takes
no responsibility for the contents of this PDS.

Purpose

Macquarie Alternative Listed Protected Securities Series 5 (“Macquarie ALPS”) are
issued by Macquarie Bank Limited (ABN 46 008 583 542, AFSL number 237502)
(“Macquarie”, “Issuer”, “we” or “us”). Macquarie ALPS are an agreement between the
Investor and Macquarie governed by the terms set out in the section 5 of this PDS
(“Terms”) and the Nominee Deed.

Under this PDS Macquarie is inviting applications for Macquarie ALPS.

Independent Advice recommended

The information in this PDS is general information only and does not take into account
your individual objectives, financial situation or needs. Consequently, you should
consider whether the information in this PDS is appropriate for you in light of your
objectives, financial situation and needs before making any decision about whether to
acquire Macquarie ALPS. To obtain advice or more information about the products
offered in this PDS you should speak to an Australian financial services licensee or an
authorised representative.

Disclaimer

Macquarie ALPS are not deposits with Macquarie, and are subject to
investment risk, including possible delays in repayment and loss of capital
invested. Macquarie does not guarantee any particular rate of return on
Macquarie ALPS, or the future performance of the Deliverable Parcel except as
set out otherwise in this PDS.

No reliance

Investors should not rely on any statement made or any information provided by any
person about this offering that is not contained in this PDS or the Update Information.

Terminology

Capitalised words that are used in this PDS have the meaning given to those words in
the Glossary in section 9 of this PDS, unless the context requires otherwise.

Changes to Information in PDS

This PDS is current as at 6 February 2006. Where information that is not
materially adverse to investors changes, Macquarie may update the information
by posting a notice on its website - www.macquarie.com.au/alps. Macquarie
will provide upon request, and without charge, a paper copy of updated
information (“Update Information”) to investors.

Variation of Offer Times

Macquarie reserves the right to vary the dates and times of the offer, including the
discretion to extend (to a date no later than 7 April 2006) or reduce the length of the
offer period. Macquarie may exercise its rights where, for example, the demand for
Macquarie ALPS has been very high and a significant number of Investors have
requested that the period be extended. However, in exercising its discretion
Macquarie will act reasonably and will not leave the offer period open for an
unreasonable length of time. Macquarie will provide notice of any extension or
reduction to the offer period on the ALPS website - www.macquarie.com.au/alps -
and will provide a paper copy free on request.

Jurisdiction and Selling Restrictions

The offer or invitation in relation to Macquarie ALPS to which this PDS relates is
available to persons receiving the PDS (electronically or otherwise) in Australia. The
distribution of this PDS outside Australia may be restricted by the laws of places
where it is distributed and therefore persons into whose possession this document
comes should seek advice on and observe those restrictions. Failure to comply with
relevant restrictions may violate those laws. Macquarie Alps are not available to US
persons (as defined in Regulation S under the United States Securities Act 1933 as
amended).

Representations

This PDS has been prepared and issued by Macquarie Bank Limited as Issuer. Any
other parties distributing this product are only doing so as a distributor for Macquarie
Bank Limited. Potential investors should only rely on information in the PDS. No
person is authorised to give any information or to make any representation in
connection with the offer of Macquarie ALPS that is not contained in this PDS. Any
information or representation not so contained may not be relied upon as having been
authorised by Macquarie in connection with the offer.

Listed Entities

References in this PDS to US Listed Entities are included solely for the purposes of
identification of the Securities to which Macquarie ALPS relate and to the issuers of
the Securities. References in this PDS to ASX Listed Entities are included solely for the
purposes of identification of the Deliverable Securities and to the issuer of the
Deliverable Securities. Such references are not to be construed as any express or
implied endorsement by any Listed Entity of this issue of Macquarie ALPS, nor does
any Listed Entity accept any responsibility for any statement in this PDS nor undertake
any liability in respect of Macquarie ALPS.

Information on Listed Entities, Deliverable Securities and Securities in this PDS has
been prepared by Macquarie only from publicly available information. The Listed
Entities have not been party to its preparation nor furnished any information
specifically to Macquarie for the purpose of the preparation of this PDS. Nothing in
this PDS can be relied upon as implying that there has been no change in the affairs
of any Listed Entity or Macquarie since the date as at which information is given in this
PDS, or as a representation as to the future in relation to any Listed Entity or
Macquarie.

Similarly, information in this PDS concerning those Listed Entities has not been
independently verified. Macquarie does not, therefore, accept any liability or
responsibility for, and makes no representation or warranty, express or implied, as to
the accuracy or completeness of such information. Investors should make their own
enquiries.

Electronic copies

This PDS is available from Macquarie on the internet at www.macquarie.com.au/alps.
Any person receiving this PDS electronically should note that applications can only be
accepted if Macquarie receives a completed Application Form which accompanied
the electronic or paper copy of this PDS.

No cooling off period

Please note that no cooling off rights apply in respect of a purchase of Macquarie
ALPS.

Admission to trading status on ASX

Application has been made and permission given for Macquarie ALPS offered under
this PDS to be admitted to trading status by the ASX. The fact that the ASX has
admitted Macquarie ALPS to trading status is not to be taken in any way as an
indication of the merits of Macquarie or of Macquarie ALPS.

Commencement of trading of Macquarie ALPS pursuant to this PDS will occur as
soon as practicable after the issue of Macquarie ALPS to subscribers.

The ASX does not warrant the accuracy or truth of the contents of this PDS. In
admitting Macquarie ALPS to trading status and not objecting to the Terms, the ASX
has not authorised or caused the issue of this PDS and is not in any way a party to or
concerned in authorising or causing the issue of this PDS or the making of offers or
invitations with respect to Macquarie ALPS. The ASX takes no responsibility for the
contents of this PDS.

The ASX makes no representation as to whether this PDS and the Terms of
Macquarie ALPS comply with the Corporations Act or the ASX Market Rules.

To the extent permitted by the Trade Practices Act 1974 (Cth) or any other relevant
law, the ASX will be under no liability for any claim whatsoever, including for any
financial or consequential loss or damage suffered by Investors or any other person,
where that claim arises wholly or substantially out of reliance on any information
contained in this PDS or any error in, or omission from, this PDS.

This PDS complies in all respects with the information requirements of Section 10 of
the ASX Market Rules as varied by the ASX with respect to this PDS. The ASX has
waived compliance with the ASX Market Rules 7.1.2 and 10.3.6

In the event that Macquarie ALPS are not admitted to trading on the ASX Macquarie
may terminate all Macquarie ALPS and return the Application Amount to Investors.

Warrants

Macquarie ALPS are warrants in accordance with Section 10 of the ASX Market
Rules, and securities under sections 761A of the Corporations Act.

Social or ethical considerations

Macquarie ALPS do not take into account labour standards or environmental, social
or ethical considerations in the selection, retention or realisation of investments in
connection with Macquarie ALPS.

Privacy Act
Please read the privacy statement below. By signing and delivering the Application
Form accompanying this PDS, you consent to the matters outlined in that statement.

Privacy Collection Statement

If you complete the Application Form attached to this PDS, you will be supplying us
with personal information over which we will be bound by the Privacy Act 1988 Cth
(the “Privacy Act”).

You should be aware that:

*  You can contact us by phone, fax or email including to request access to your
information. In normal circumstances, we will give you full access to your
information. However there may be some legal or administrative reason to deny
you access, in which case we will tell you of our reason. Further, there may be
some charge to give you full access where your request requires the compilation
of information that has been archived or is significant in volume.

e We may collect and use your information for the following purposes:

— assessing your application.

— assessing the credit and other exposures that the Macquarie group has to
you.

— marketing of products and services of a similar type.

— determining future product and business strategies and to develop
Macquarie’s services.

— communicating with you in relation to your holding and all transactions
relating to the holding.

e Your personal information may be disclosed to other entities in the Macquarie
group for these purposes. It may also be disclosed to any financial institution
nominated by you and may be disclosed to your adviser.

e While the information we ask you to supply is not required by law, we may not be
able to assess your application if the information is not supplied.

You can also obtain a copy of our privacy statement at www.macquarie.com.au or by
requesting it from us.
Further Information

If you have any questions concerning the information contained in this PDS please
contact us on 1800 811 586 or email us at alps@macquarie.com.au
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Key Dates

OFFER OPENS 6 February 2006
Offer Close Date 24 March 2006*
Expected Listing Date 10 April 2006

Maturity Date 7 October 2013

* Subject to change - refer inside front cover.
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‘The reference pO rth‘ ‘O

| consists of 80 of the

Is fixed at 12.5%
for the first year




Jour initial capital is
orotected at
maturity”

*Capital protection at maturity may not apply in certain circumstances.
Refer to sections 1.13, 1.8 and 3.5 of the PDS for more information
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Macquarie ALPS SERIES 5 More
Information

Issuer Macquarie Bank Limited ABN 46 008 583 542 Section 7
AFSL 237502

No. 1 Martin Place Sydney NSW 2000

Phone: 1800 811 586 Email: alps@macquarie.com.au

Macquarie ALPS (Macquarie Alternative Listed Protected Security) Section 1.2

Expected ASX Code APSSM5 Investment
Overview
Offer Opens 6 February 2006
Offer Close Date 24 March 2006 (Macquarie reserves the right to extend to a date no  Inside Front
later than 7 April 2006 or reduce the offer period). Cover

Applications Applications for Macquarie ALPS can be made by completing the Section 10
Application Form (as set out in section 10 “Instructions for
Completing the Application Form”) and sending your Application to:
ALPS Service Centre
Macquarie Bank Limited
GPO Box 3423
Sydney NSW 2001
Your Application should be accompanied by a cheque, a direct
debit authority or an application for a Macquarie Structured Product
Investment Loan.

Cheques should be made payable to “Macquarie Bank Limited -
Equity Structured Products”.

Macquarie reserves the right to reject Applications without giving
any reason, or to issue an Applicant with fewer Macquarie ALPS
than applied for. Investors should note that they will not be entitled
to receive any interest or Coupon on the Application Amount
between the date they lodge their application and the Start Date.
During the period prior to the Issue Date, the application moneys
will be held in a trust account. Any interest earned on application
monies during this period will be paid to Macquarie.



7 April 2006 Section 1.20

7 October 2013

10 April 2006 Section 1.20

The Investor can elect to take Cash Settlement on Maturity, Section 1.4
or alternatively, elect to take delivery of the Deliverable Parcel.

Application Price and $10.00 per Macquarie ALPS
Issue Price

$10,000 (i.e. 1,000 Macquarie ALPS)

Maximum issue Size of 5 million Macquarie ALPS
Macquarie ALPS

Macquarie ALPS SERIES 5 More
Information
Issue Date

Coupon Payment

Coupon Rate
6

Coupon payments will be calculated based on the Coupon Rate for  Sections 1.5
each Coupon Period during the term of the investment, and (where  and 1.6
payable) will be paid 10 Business Days after the end of the Coupon

Period.

12.5% for the first year (ie the first two Coupon Periods). The Sections 1.5,
Coupon Rate will increase to 13.5% p.a. for the second year and 1.6, 1.7 and
will be increased by 2.0% per annum for each subsequent year. The 1.11

Coupon Rate will be reduced by one-seventh of the Headline

Coupon Rate applicable to the relevant Coupon Period for each

Knockout Event which occurs in relation to any Security in the

Reference Basket at any time during the Term. This means that after

7 Knockout Events, no further Coupons will be payable for the

remainder of the Term.



Macquarie ALPS SERIES 5

Knockout Event A Knockout Event occurs if any Security in the Reference Basket
has a Closing Price on three consecutive US Trading Days below
the Knockout Price (being 55% of the Initial Price of the relevant
Security)*. This means that the price of a Security must fall by more
than 45% from its Initial Price for a Knockout Event to occur. If
these conditions are satisfied a Knockout Event is taken to occur at
the US Closing Time on the Relevant US Exchange on the third
consecutive US Trading Day. Note, however, that a Knockout Event
can only occur after 31 March 2007 (Sydney time). This means that
the Coupon for the first two Coupon Periods to 31 March 2007 is
fixed at 12.5% (ie. $0.625 per Macquarie ALPS for each Coupon
Period).

Reference Basket The Reference Basket comprises 80 US-listed Securities selected
by Macquarie. Macquarie may adjust the Reference Basket after the
occurrence of an Adjustment Event and in limited circumstances
before the Start Date.

Capital Protection Macquarie must settle each Macquarie ALPS on Maturity by
effecting Cash Settlement or transferring the Deliverable Parcel to
the Investor (except where Macquarie ALPS have been redeemed
early due to an Extraordinary Event).

Subject to adjustment for rounding, the amount received under
Cash Settlement or the value of the Deliverable Parcel (determined
by reference to the Closing Price for the Deliverable Securities) (as
applicable) on the Maturity Date will be equal to the Issue Price per
Macquarie ALPS (i.e. $10).

You should be aware that the minimum amount receivable on
Maturity - $10 per Macquarie ALPS - is unlikely to have the same
real value as it would on the date of investment due to the likely
effect of inflation and the time value of money over the 7'/2 year term
of Macquarie ALPS.

An Investor may sell their Macquarie ALPS prior to the Maturity
Date. In those circumstances capital protection does not apply at
the time of sale and there is no guarantee that the price for which
an investor could sell their Macquarie ALPS on the ASX will be
equal to the Issue Price.

* US Trading Days can include days on which a Security does not trade but its Relevant Exchange is open — see section 1.7.

More
Information

Sections 1.7
and 1.8

Sections 1.9
and 1.11

Sections 1.12
and 1.13



Macquarie ALPS SERIES 5 More
Information

All fees are outlined below and are payable by Macquarie. They do
not represent an additional cost to Investors and are not deducted
from any Application Amount.

Macquarie may pay, out of its own funds, an upfront placement fee of
up to 2.5% (including GST) of the Investment Amount to your financial
adviser. On and from the first anniversary of the Start Date, Macquarie
may also pay, out of its own funds, a trail commission of up to 0.25%
(including GST) per annum of the Investment Amount payable
annually in advance on each anniversary of the Start Date provided
you continue to hold the investment on those payment dates.

Investors should note that if you do not have a financial adviser or
your financial adviser is Macquarie, the 2.5% upfront placement fee
will be retained by Macquarie.

Macquarie may also pay, out of its own funds, an additional volume
based upfront incentive fee to dealer groups of up to 0.75% (including
GST) of the Investment Amount. Macquarie Bank or a member of the
Macquarie Group may also make payments to advisor groups on a
discretionary basis. These payments are calculated using a number of
factors including the volume of Macquarie Group products sold to the
relevant advisor group's clients and the relationship between the
advisor group and the Macquarie Group. As these payments are
based on a number of factors, which may be unrelated to Macquarie
ALPS, it is not possible to express these payments as a percentage of
the Investment Amount. These payments are made using Macquarie
Group's own resources and do not affect your Investment Amount.
Please ask your adviser for details.

Note: Trailing commissions for Macquarie ALPS are paid by
Macquarie on the basis that, if an Investor changes their adviser,
any trailing commission payable after transfer will be paid to the
Investor's new adviser (as notified to Macquarie in writing) only; if an
Investor disposes of any Macquarie ALPS, the trailing commission
will be reduced accordingly; and if a person acquires Macquarie
ALPS, their adviser (as notified to Macquarie in writing) will be paid
the same rate of trailing commission paid in respect of those
Macquarie ALPS when originally acquired.



Macquarie ALPS are an exciting investment product.
They offer the potential for high income returns with
the comfort of knowing your capital will be returned at
Maturity’. The actual return received over the term of
the investment will depend on the performance of the
shares in a Reference Basket representing initially 80
US-listed companies.

How do Macquarie ALPS Work?

e Macquarie ALPS pay a Coupon approximately
semi-annually.

e The base rate used to determine the Coupon (or
“Headline Coupon Rate”) begins at 6.25% per
Coupon Period which equates to approximately
12.75% p.a for the first year. In the second year the
rate increases to 13.5% p.a. and thereafter increases
by 2% p.a. each year.

e However, in determining the actual Coupon Rate
payable to Investors, the Headline Coupon Rate is
reduced by one-seventh for each Knockout Event
that has occurred up to the end of the relevant
Coupon Period (Sydney time).

e A Knockout Event occurs when any of the 80
Securities in the Reference Basket has a Closing
Price on three consecutive US Trading Days below
55% of its Initial Price (ie. a fall of more than 45%) at
any time after the end of the second Coupon Period.

No Knockout Events in first two
Coupon Periods

e No Knockout Events can occur in the first two Coupon
Periods of the investment (ie before 1 April 2007).

e The Coupon Rate for the first period (5 %months
ending 30 September 2006) is fixed at 6.25%
(approximately 13.0% p.a).

e The Coupon Rate for the second period (6 months
ending 31 March 2007) is fixed at 6.25% (12.5% p.a.)

e [f the Closing Price of a Security is below 55% of its
Initial Price (ie a fall of more than 45%) on
3 consecutive US Trading Days on or before 30
March 2007 (Sydney time), no Knockout Event will
have occurred.

e However, if the US Closing Time on the third
consecutive US Trading Day on which the Closing
Price of a Security is below 55% of its Initial Price
occurs after 31 March 2007 (Sydney time), a
Knockout Event will occur.

Refer to Section 3.1 of this PDS for more details in
relation to the risks associated with Knockout Events.

Example

At the end of the second Coupon Period

(81 March 2007) no Knockout Events have
occurred and investors have received two
Coupons totalling $1.25 per Macquarie ALPS
(12.50% p.a.).

For the second year the Headline Coupon Rate
increases to 13.5% per annum (ie 6.75% per
Coupon Period). If in the first half of the second
year (ie Coupon Period 3) there still have been no
Knockout Events, Investors will receive a Coupon
of $0.675 per Macquarie ALPS (ie 6.75% x $10)
for that period. If, however in the second half of
year 2 (ie Coupon Period 4) a Knockout Event
occurs, the Coupon Rate for that Coupon Period
will be reduced by one seventh of the Headline
Coupon Rate for that period - ie it will fall from
6.75% to0 5.79% (approx: 11.6% p.a.). Therefore,
the Coupon for that 6 month period would be
$0.579.

At the start of year 3 (ie Coupon Period 5), the
Headline Coupon Rate increases by 2% to
15.5% p.a. (ie 7.75% per Coupon Period) but
because one Knockout Event has already
occurred the maximum Coupon Rate that can
be paid for that Coupon Period (assuming no
further Knockout Events) is 7.75% less one
seventh, ie 6.64%. If another Knockout Event
occurs during year 3 (either in Coupon Period 5
or 6) the Coupon Rate would be reduced by a
further one seventh of the Headline Coupon Rate
to 5.54% for the Coupon Period (ie 11.08% p.a.).

Which Stocks are in the
Reference Basket?

The Reference Basket is a basket of 80 US-listed
Securities (as adjusted). As at the date of
preparation of this PDS, each Security has a market
capitalisation in excess of USD5 billion. The
Reference Basket has been constructed by
Macquarie to be diversified across a number of
sectors and to include liquid and actively traded
stocks as set out in section 1.9 of this PDS.

" Subject to the occurrence of an Extraordinary Event or a prior sale.
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The table below sets out the annualised Headline Coupon Rate for each year, and the reductions in the
Coupon Rate that will occur in respect of each Knockout Event.

Year| Headline Coupon Rate after number of Knockout Events (p.a.)**
Coupon

1 12.75% N/A N/A N/A N/A N/A N/A N/A

2 13.50% 11.57% 9.64% 7.71% 5.79% 3.86% 1.93% 0.00%
& 15.50% 13.29%  11.07% 8.86% 6.64% 4.43% 2.21% 0.00%
4 17.50% 15.00%  12.50% 10.00% 7.50% 5.00% 2.50% 0.00%
5 19.50% 16.71%  13.93% 11.14% 8.36% 5.57% 2.79% 0.00%
6 21.50% 18.43%  15.36% 12.29% 9.21% 6.14% 3.07% 0.00%
7 23.50% 20.14%  16.79% 13.43% 10.07% 6.71% 3.36% 0.00%
8 25.50% 21.86%  18.21% 14.57% 10.93% 7.29% 3.64% 0.00%

* Note that the Coupon Rate is fixed at 12.5% (i.e. approx 12.75% p.a.) for the first two Coupon Periods to 31 March 2007.

** The Headline Coupon Rates in this table are expresssed as “per annum” rates, whereas the Headline Coupon Rates used
to calculate Coupons calculated on a “per period” basis — see section 1.3 for more information. Each period is 6 months in
duration, except for the first Coupon Period (7 April 2006 to 30 September 2006) and the Final Coupon Period (1 April 2013
to 7 October 2013).

The table below sets out the dollar value of the Coupon payable for Macquarie ALPS for each year, on the
same basis as set out in the table above.

L
1 $1.2500 N/A N/A N/A N/A N/A N/A N/A
2  $1.3500 $1.1571 $0.9643  $0.7714  $0.5786 $0.3857  $0.1929 $-
3 $1.5500 $1.3286 $1.1071 $0.8857 $0.6643 $0.4429  $0.2214 $-
4  $1.7500 $1.5000 $1.2500  $1.0000  $0.7500 $0.5000  $0.2500 $-
5 $1.9500 $1.6714 $1.3929 $1.1143  $0.8357 $0.5571  $0.2786 $-
6  $2.1500 $1.8429 $1.5357 $1.2286  $0.9214 $0.6143  $0.3071 $-
7  $2.3500 $2.0143 $1.6786  $1.3429  $1.0071 $0.6714  $0.3357 $-
8 $1.2750 $1.0929 $0.9107  $0.7286  $0.5464 $0.3643  $0.1821 $-

Note: No Adjustment Events are assumed to have occurred which could affect the Coupon for any period (see section 1.5).*
A Knockout Event cannot occur in Coupon Periods 1 or 2.

**Period means each six month period during the Term ending 31 March and 30 September and commencing on the
preceding 1 April and 1 October as relevant, with two exceptions: the first Period, which commences on 7 April 2006 and
ends on 30 September 2006, and the final period, which commences on 1 April 2013 and ends on 7 October 2013.



Can Macquarie ALPS be Sold
During the Term?

Yes. Macquarie expects that Macquarie ALPS will
be listed on the Australian Stock Exchange under
the ASX Code “APSSM5” and can be bought and
sold just like ordinary shares. However Investors
should note that it is quite possible that Macquarie
ALPS will trade above or below their $10 Issue
Price during the term as capital protection only
applies at Maturity. Refer to section 1.12 of this
PDS for more details.

Who Might They Suit?

Macquarie ALPS may be a suitable investment for:

¢ Investors looking for potentially high income with
a corresponding risk profile.

e |nvestors who want an investment with the safety
of capital protection at Maturity.

e |nvestors who are prepared to accept some
downside exposure to the stocks in the
Reference Basket in exchange for potentially
higher income.

e |nvestors who believe the stocks in the Reference
Basket will suffer few, if any, major share price
declines during the term.

e Fixed income investors looking for the potential to
enhance the yield on their portfolio.

e Self Managed Super Fund investors looking for
the potential to enhance the returns on a portion
of their portfolio.

e |nvestors who want the flexibility afforded by an
ASX listing.

¢ Investors who can accept a holding period of
seven and a half years.



SECTION 1

Details of the Investm_en_t
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This PDS is an invitation to purchase a listed
financial product known as Macquarie ALPS, which
offers investors the potential for high semi-annual
income payments and the safety of 100% capital
protection from Macquarie Bank Limited on the
Maturity Date (subject to Early Maturity in which
case capital protection will not apply).

1.1 Who is the issuer of Macquarie ALPS?

The issuer is Macquarie Bank Limited. Please refer
to section 7 “About Macquarie” for more information
on Macquarie.

1.2 What are Macquarie ALPS?

Macquarie ALPS (Macquarie Alternative Listed
Protected Securities) are securities which offer
Investors the potential for high semi-annual income
payments and capital protection on the Maturity
Date (subject to Early Maturity). Macquarie ALPS are
classified as “securities” under Chapter 7 of the
Corporations Act because they give Investors an
equitable interest in the Beneficially-Owned Parcel
for the duration of the investment.

An application has been made for Macquarie ALPS
to be listed as warrants under Section 10 of the
ASX Market Rules.

1.3 How are Macquarie ALPS structured?

By investing in Macquarie ALPS, an Investor agrees
to either:

(@) receive Cash Settlement; or

(b) elect to purchase the Deliverable Parcel of
Deliverable Securities,

for consideration equal to the Issue Price for each
Macquarie ALPS held by that Investor.

In consideration for agreeing to the deferred delivery
of the Deliverable Parcel or deferred Cash
Settlement, the Investor may receive semi-annual
Coupons. The first two Coupons will be paid for the
Coupon Periods ending 30 September 2006 and
31 March 2007. The first two Coupons are fixed at
$0.625 per Macquarie ALPS which equates to a
rate of approximately 12.75% for the first year, but
subsequent Coupons are not fixed. For each
subsequent Coupon Period the Coupon may be
reduced depending on the price movements of the
Securities comprising the Reference Basket.

The Coupon payable for each Coupon Period is
paid at the Coupon Rate. After the second
Coupon Period, this rate reflects the Headline
Coupon Rate for the relevant Coupon Period as
adjusted for Knockout Events - refer sections 1.5
and 1.8. These rates differ from the “per annum”
return you may achieve which is an annualised
figure. Because the first and last Coupon Periods
vary in length from the rest of the Coupon Periods
(refer section 1.6), the effective “per annum” rate
you receive may differ between two Coupon
Periods even though those Coupon Periods share
the same Headline Coupon Rate.

The Headline Coupon Rate increases to 13.5% in
the second year, and then by 2.0% per annum each
year thereafter. However, for each Knockout Event
(if any) that occurs during the Term, the actual
Coupon Rate will be reduced below the Headline
Coupon Rate. See sections 1.5 and 1.8 below for
more information on the calculation of the Coupon
Rate.

1.4 What is the Deliverable Parcel?

If an Investor elects for Physical Settlement to apply
on the Maturity Date, the investor will receive the
Deliverable Parcel on or before the Physical
Settlement Date. The consideration for the purchase
of the Deliverable Parcel is the Investment Amount.
The value of the Deliverable Parcel (determined by
reference to the Closing Price) to which Investors
will be entitled on the Maturity Date is the
Investment Amount (subject to rounding in
accordance with the Terms).

If Macquarie cannot readily obtain the Deliverable
Securities, Macquarie may substitute shares in any
other ASX-listed stocks which are in the top 50 by
market capitalisation, as determined by Macquarie
in its sole and absolute discretion.

If an Investor elects for Physical Settlement to apply
on the Maturity Date, Macquarie will only deliver a
whole number of shares. If any fractional entitlement
to a share arises, Macquarie will pay an amount
equal to the value of the fraction of the stock
foregone, based on the Closing Price, provided that
the amount exceeds $5. If the amount does not



exceed $5, Macquarie is under no obligation to the
Investor to make any payment for the fraction and
the rounding amount will be paid to a charity of
Macquarie’s choosing.

If an Investor elects for Cash Settlement to apply on
the Maturity Date, Macquarie must pay to the
Investor the Investment Amount on or before the
Cash Settlement Date.

1.5 What income will be generated from
an investment in Macquarie ALPS?

Macquarie will pay a Coupon on Macquarie ALPS to
Investors semi-annually in arrears on each Coupon
Payment Date, unless the Coupon amount is zero.
The Coupon is a variable payment calculated on the
Investment Amount ($10 per ALPS) in accordance
with the following formula:

For the first and second Coupon Periods:

Coupon Rate = 6.25%

and for subsequent periods:
Coupon Rate = HCR x (7-K)/7

Where:

HCR = Headline Coupon Rate for the
Coupon Period

~
|

= aggregate number of Knockout
Events that have occurred from
and including the Start Date, to
and including the Coupon
Determination Date, or 7,
whichever is less.

The Coupon Rate is fixed for the first two Coupon
Periods and thereafter is a variable amount which is
affected by the number of Knockout Events which
have occurred in respect of the Reference Basket
since the Start Date, and by the Headline Coupon
Rate for the Coupon Period. If 7 or more Knockout
Events occur, no Coupon will be payable for the
remainder of the Term.

Each Knockout Event reduces the Coupon for a
Coupon Period by one seventh of the Headline
Coupon Rate for the relevant Coupon Period. As the
Headline Coupon Rate rises during the Term, a
Knockout Event can have differing effects on the
Coupon Rate depending on the time during the
Term that a Knockout Event occurs.

For example, for Coupon Period 5 (which is in year
3) the Headline Coupon Rate will be 7.75% (or
15.5% p.a.). A Knockout Event will reduce that rate
by 1.11% to 6.64%. For Coupon Period 15, the
Headline Coupon Rate is 12.75% (or approx.
24.44% p.a.). A Knockout Event will reduce that
rate by 1.82% to 10.93% (approx 20.95% p.a).

The Coupon (if any) will be paid 10 Business Days
after each Coupon Determination Date.

Some of a Coupon may be deferred or witheld if an
Adjustment Event occurs.

If an Adjustment Event occurs on or before a
Coupon Determination Date but Macquarie has not
determined what adjustment (if any) to make in
accordance with clause 6 of the Terms then,
provided the ASX consents, Macquarie may retain
a portion of the Coupon equal to the amount which
would have been deducted if a Knockout Event
had occurred as a result of that Adjustment Event
(the “Retained Coupon”).

If Macquarie subsequently determines that the
Adjustment Event is not a Knockout Event then
(except in the case where the Retained Coupon
relates to the Final Coupon Period) Macquarie will
pay the Retained Coupon to Investors on the next
Coupon Payment Date together with the Retained
Coupon Interest. If Macquarie subsequently
determines that the Adjustment Event is a
Knockout Event then neither the Retained Coupon
nor the Retained Coupon Interest will be payable to
the Investor.

In the event there is an Adjustment Event which
results in there being a Retained Coupon in relation
to the Final Coupon Period, and Macquarie
subsequently determines that the Adjustment Event
is not a Knockout Event, Macquarie will pay
Investors the Retained Coupon and the Retained
Coupon Interest within 30 days of the Maturity
Date.
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SECTION 1

Details of the-Investment

1.6 What are the Coupon Periods?

The seven and a half year term of Macquarie ALPS 5
is broken up into fifteen Coupon Periods. Each
Coupon Period is approximately, but not exactly, six
months in duration as set out in the following table:

Period 1 7 April 2006 — 30 September 2006
Period 2 1 October 2006 — 31 March 2007
Period 3 1 April 2007 — 30 September 2007
Period 4 1 October 2007 — 31 March 2008
Period 5 1 April 2008 — 30 September 2008
Period 6 1 October 2008 — 31 March 2009
Period 7 1 April 2009 — 30 September 2009
Period 8 1 October 2009 - 31 March 2010
Period 9 1 April 2010 — 30 September 2010
Period 10 1 October 2010 — 31 March 2011
Period 11 1 April 2011 — 30 September 2011
Period 12 1 October 2011 — 31 March 2012
Period 13 1 April 2012 — 30 September 2012
Period 14 1 October 2012 — 31 March 2013
Period 15 1 April 2013 — 7 October 2013

1.7 What is a Knockout Event?

If a Security in the Reference Basket has a Closing
Price of less than the Knockout Price (as
determined below) for three consecutive US Trading
Days, a Knockout Event occurs. Note, however,
that a Knockout Event can only occur if the US
Closing Time on the third consecutive US Trading
Day occurs after 31 March 2007 (Sydney time), up
until the Maturity Date. When determining if a
Knockout Event has occurred, US Trading Days will,
for example, include days on which trading in the
relevant Security is suspended or, in Macquarie’s
opinion, is materially disrupted but the Relevant
Exchange is open for regular trading. Only one
Knockout Event can occur with respect to any one
Security.

If during the period up until 31 March 2007 a
Security closes below the Knockout Price for three
consecutive US Trading Days, no Knockout Event
will have occurred. The earliest at which a Knockout
Event can occur in relation to a Security is 1 April
2007.

The Knockout Price in respect of a Security will be
determined according to the following formula:

Knockout Price = (65/100) x IP where:

IP = the Initial Price of the Security

This means that the price of a Security must fall by
more than 45% from its Initial Price for a Knockout
Event to occur.

For example, if a Security has an Initial Price of USD
20 per Security the Knockout Price will be USD11
(USD20 x 55/100) for that Security. Assuming no
Adjustment Events have occurred (see below), if the
Closing Price of the Security for three consecutive US
Trading Days is below USD11 (and the US Closing
Time on the third consecutive US Trading Day occurs
after 31 March 2007 (Sydney time) then a Knockout
Event will occur and the Coupon will be reduced for
the remainder of the Term. See section 1.11 for
examples of how Adjustment Events would affect the
calculations.

The Initial Price for each Security in the Reference
Basket will be determined as the Volume Weighted
Average Price for the Security for the US Trading
Day 7 April 2006.

The Closing Price of a Security will be determined
as follows:

Closing Price = (MP x RF) + OC

MP = the closing price of the
Security on the relevant US
Trading Day as published by
the Relevant US Exchange

RF = the Relevant Fraction for the
Security

OoC = the value of any other

consideration as determined
by Macquarie in accordance
with clause 6 of the Terms

On the Start Date the value of RF will be 1 and OC
will be zero for each Security. However, over the Term
the occurrence of Adjustment Events (such as share
splits, special dividends, capital returns, consolidation
and merger events) may result in Macquarie taking
into account additional variables in order to preserve
the economic equivalent of the initial Issue Price and
Knockout Prices. Macquarie may only determine the
Relevant Fraction to be an amount other than 1 or
take into account an amount of other consideration
with the consent of the ASX. See section 1.11 and
clause 6 of the Terms in section 5 for further
information on Adjustment Events.



1.8 Effect of Knockout Events on Coupon

At each Coupon Determination Date, the number of
Knockout Events that have occurred since the Start
Date will be determined. If no Knockout Events have
occurred as at the applicable Coupon Determination
Date, the Coupon Rate will be the Headline Coupon
Rate for the Coupon Period. If one Knockout Event
has occurred as at the Coupon Determination Date,
the Coupon Rate is reduced by one-seventh. If two
Knockout Events have occurred, the reduction is
two-sevenths. See the table for a full breakdown.

Investors should note that the time at which a
Knockout Event occurs within a Coupon Period will
not affect the amount of Coupon paid for a Coupon
Period. For example, if a Knockout Event occurs just
before the end of a Coupon Period the Coupon Rate
will be adjusted downwards for that entire Coupon
Period.

Period** | Headline Coupon

Rate (per

Coupon Period)

1 6.25% N/A* N/A*

2 6.25% N/A* N/A*

3 6.75% 5.79% 4.82%
4 6.75% 5.79% 4.82%
5 7.75% 6.64% 5.54%
6 7.75% 6.64% 5.54%
7 8.75% 7.50% 6.25%
8 8.75% 7.50% 6.25%
9 9.75% 8.36% 6.96%
10 9.75% 8.36% 6.96%
11 10.75% 9.21% 7.68%
12 10.75% 9.21% 7.68%
13 11.75% 10.07%  8.39%
14 11.75% 10.07%  8.39%
15 12.75% 10.93% 9.11%

* A Knockout Event cannot occur in Coupon Periods 1 or 2.
**Period means each six month period during the Term endi

The following table shows the rate at which a
Coupon will be paid for each Coupon Period,
depending on the number of Knockout Events that
have occurred up to the end of that Coupon
Period.

Once a Knockout Event has occurred in
relation to a Security the Coupon Rate will be
affected for the rest of the Term of the
Macquarie ALPS, even if the price of the
Security subsequently exceeds the Knockout
Price.

Coupon Rate after number of Knockout Events (per Coupon Period)

1 Event | 2 Events | 3 Events | 4 Events | 5 Events | 6 Events

N/A* N/A* N/A* N/A* N/A*
N/A* N/A* N/A* N/A* N/A*
3.86% 2.89% 1.93% 0.96% 0.00%
3.86% 2.89% 1.93% 0.96% 0.00%
4.43% 3.32% 2.21% 1.11% 0.00%
4.43% 3.32% 2.21% 1.11% 0.00%
5.00% 3.75% 2.50% 1.25% 0.00%
5.00% 3.75% 2.50% 1.25% 0.00%
5.57% 4.18% 2.79% 1.39% 0.00%
5.57% 4.18% 2.79% 1.39% 0.00%
6.14% 4.61% 3.07% 1.54% 0.00%
6.14% 4.61% 3.07% 1.54% 0.00%
6.71% 5.04% 3.36% 1.68% 0.00%
6.71% 5.04% 3.36% 1.68% 0.00%
7.29% 5.46% 3.64% 1.82% 0.00%

ng 31 March and 30 September and commencing on the

preceding 1 April and 1 October as relevant, with two exceptions: the first Period, which commences on 7 April 2006 and
ends on 30 September 2006, and the final period, which commences on 1 April 2013 and ends on 7 October 2013.



SECTION 1

Details-of the Investment

The following table shows the dollar value of the
coupon that will be paid per Macquarie ALPS for each
Coupon Period, depending on the number of
Knockout Events that have occurred up to the end of
that Coupon Period. Please note that no Adjustment
Events are assumed to have occurred which could
affect the Coupon for any period (see section 1.5).

Period** | Headline Coupon Coupon Rate after number of Knockout Events (per Coupon Period)
R r
Coupacl)tr(\a Ig%?'iod) 1 Event | 2 Events | 3 Events | 4 Events | 5 Events | 6 Events
1 $0.6250 N/A* N/A* N/A* N/A* N/A* N/A* N/A*
2 $0.6250 N/A* N/A* N/A* N/A* N/A* N/A* N/A*
3 $0.6750 $0.5786 $0.4821  $0.3857 $0.2893 $0.1929 $0.0964 $-
4 $0.6750 $0.5786 $0.4821  $0.3857 $0.2893 $0.1929 $0.0964 $-
5 $0.7750 $0.6643 $0.5536  $0.4429 $0.3321 $0.2214 $0.1107 $-
6 $0.7750 $0.6643 $0.5536 $0.4429 $0.3321 $0.2214 $0.1107 $-
7 $0.8750 $0.7500 $0.6250 $0.5000 $0.3750 $0.2500 $0.1250 $-
8 $0.8750 $0.7500 $0.6250 $0.5000 $0.3750 $0.2500 $0.1250 $-
9 $0.9750 $0.8357 $0.6964 $0.5571 $0.4179 $0.2786 $0.1393 $-
10 $0.9750 $0.8357 $0.6964 $0.5571 $0.4179 $0.2786 $0.1393 $-
11 $1.0750 $0.9214 $0.7679 $0.6143 $0.4607 $0.3071 $0.1536 $-
12 $1.0750 $0.9214 $0.7679 $0.6143 $0.4607 $0.3071 $0.1536 $-
13 $1.1750 $1.0071 $0.8393 $0.6714 $0.5036 $0.3357 $0.1679 $-
14 $1.1750 $1.0071 $0.8393 $0.6714 $0.5036 $0.3357 $0.1679 $-
15 $1.2750 $1.0929 $0.9107 $0.7286 $0.5464 $0.3643 $0.1821 $=

Note that Coupon Rate is calculated to 4 decimal places, the Coupon per Macquarie ALPS is then calculated and the total
Coupon payable in respect of an investor’s holding of Macquarie ALPS is rounded to the nearest cent.

* A Knockout Event cannot occur in Coupon Periods 1 or 2.

**Period means each six month period during the Term ending 31 March and 30 September and commencing on the
preceding 1 April and 1 October as relevant, with two exceptions: the first Period, which commences on 7 April 2006 and
ends on 30 September 2006, and the final period, which commences on 1 April 2013 and ends on 7 October 2013.

1.9 What is the Reference Basket?

The Reference Basket is a basket of 80 Securities

Macquarie does not hold the Securities comprising
the Reference Basket, or any other property, on
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(as adjusted), all of which are quoted on the NYSE
or NASDAQ. As at the date of preparation of this
PDS, each Security has a market capitalisation in
excess of USD5 billion. The Reference Basket has
been constructed by Macquarie to give investors
diversified exposure across a number of sectors to
liquid and actively traded US stocks. Macquarie
makes no representation as to the future
performance of any Securities in the Reference
Basket.

trust for, or for the benefit of Investors.

The stocks in the Reference Basket were selected
by Macquarie using quantitative measures of
volatility, correlation and diversification. The stocks
were not chosen on qualitative grounds, nor on the
basis that the stocks would outperform over the
Term. The Reference Basket is not a managed
fund and stocks within the Reference Basket have
not been chosen by investment managers within
Macquarie.



The composition of the Reference Basket as at the date of preparation of this PDS is set out in the table below.
A summary description of each company in the Reference Basket as at 20 January 2006 follows the table.

Alcoa Inc

Apple Computer Inc
Adobe Systems Inc
Amerada Hess Corp
Amazon.com

AON Corp

Apache Corp

Avon Products Inc
Boeing Co

Baxter International Inc
Biogen Idec Inc
Broadcom Corp
Boston Scientific Corp
Peabody Energy Corp
Caterpillar Inc
Countrywide Financial Corp

Chicago Mercantile Exchange Holdings Inc.

Coach Inc
ConocoPhillips

Chevron Corp

Dell Inc

Walt Disney Co

eBay Inc

Edison International

El Paso Corp

E-Trade Financial Group
Ford Motor Co
Freeport-McMoRan Copper & Gold Inc
FedEx Corp

Genzyme Corp

Corning Inc

Google Inc- CL A
Halliburton Co
Harley-Davidson Inc
Hilton Hotels Corp
Honeywell International Inc.
Hewlett-Packard Co
H&R Block Inc

Hershey Co/The

JC Penney Co Inc

Juniper Networks Inc
Nordstrom Incorporated
Lucent Technologies
McDonald's Corp
Moody's Corp

MGM Mirage

Motorola Inc

Merck & Co Inc
Marathon Oil Corp
Newmont Mining Corp
Nike Inc

Nortel Networks Corp
News Corp-Class B
Oracle Corp

Occidental Petroleum Corp
Phelps Dodge Corp
Pfizer Inc

Pulte Homes Inc
Qualcomm Inc
Transocean Inc
Research in Motion
Starbucks Corp
Schwab (Charles) Corp
Schering-Plough Corp
Sears Holdings Corp
Sara Lee Corp

Sunoco Inc

Sun Microsystems Inc
Stryker Corp

Symantec Corp

Texas Instruments Inc
TXU Corp

United Parcel Service Inc
Valero Energy Corp
Verizon Communications Inc
Walgreen Co

Wal-Mart Stores Inc
XTO Energy Inc

Yahoo! Inc

Yum! Brands Inc
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SECTION 1

Company Description

Alcoa Inc. produces primary aluminum, fabricated aluminum, and alumina, and participates in
mining, refining, smelting, fabricating, and recycling. The Company serves customers
worldwide primarily in the transportation, packaging, building, and industrial markets with both
fabricated and finished products.

Apple Computer, Inc. designs, manufactures, and markets personal computers and related
personal computing and communicating solutions. The Company's products are sold
primarily to education, creative, consumer, and business customers. Apple provides its
proprietary desktop and notebook computers, operating system, applications, music players,
and online music store.

Adobe Systems Incorporated develops, markets, and supports computer software products
and technologies. The Company's products allow users to express and use information
across all print and electronic media. Adobe offers a line of application software products,
type products, and content for creating, distributing, and managing information.

Amerada Hess Corporation and its subsidiaries explore for, produce, purchase, transport, and
sell crude oil and natural gas. The Company also manufactures, purchases, transports, and
markets refined petroleum products. Amerada Hess' exploration and production activities are
located primarily in the United States, United Kingdom, Norway, and Gabon.

Amazon.com, Inc., an online retailer, sells books, music, videotapes, audiotapes, and other
products. The Company offers a catalog of approximately three million titles, search and
browse features, e-mail services, personalized shopping services, Web-based credit card
payment, and direct shipping to customers.

Aon Corporation is an insurance services holding company. The Company is comprised of
insurance brokerage, consulting, warranty and consumer insurance companies. Aon provides
insurance and consulting services worldwide.

Apache Corporation explores for and produces natural gas, crude oil, and natural gas liquids.
The Company has operations in North America, Egypt, Western Australia, Poland, and the
People's Republic of China.

Avon Products, Inc. is a manufacturer and direct seller of beauty and related products. The
Company markets its products to consumers worldwide through independent sales
representatives. Avon also manufactures fashion jewelry and markets a line of apparel, gifts,
and collectibles.

The Boeing Company, together with its subsidiaries, develops, produces, and markets
commercial jet aircraft, as well as provides related support services to the commercial airline
industry worldwide. The Company also researches, develops, produces, modifies, and
supports information, space, and defense systems, including military aircraft, helicopters and
space and missile systems.

Baxter International Inc. develops, manufactures, and markets products and technologies
related to the blood and circulatory systems. The Company also researches, develops,
manufactures, and sells vaccines for the prevention of infectious diseases. Baxter conducts
operations in North America, Asia, Europe, Japan, and Latin America.

Biogen Idec Inc, develops, manufactures, and commercializes novel therapies, focusing on
oncology and immunology. The Company's lead products include RITUXAN, AVONEX,
ZEVALIN, and AMEVIVE. Biogen has offices in the United States, Canada, Australia, Japan,
and Europe, and employees worldwide.




Company

Description

Broadcom Corporation provides integrated silicon solutions that enable broadband digital data
transmission of voice, data, and video content to the home and within the business enterprise.
The Company designs, develops, and supplies integrated circuits for cable set-top boxes,
cable modems, high-speed networking, direct satellite and digital broadcast, and digital
subscriber line.

Boston Scientific Corporation develops, manufactures, and markets minimally invasive medical
devices. The Company's products are used in cardiology, electrophysiology, gastroenterology,
neuro-endovascular therapy, pulmonary medicine, radiology, urology, and vascular surgery.
Boston Scientific's products are used to diagnose and treat a wide range of medical problems.

Peabody Energy Corporation mines and markets predominantly low-sulphur coal, primarily for
use by electric utilities. The Company also trades coal and emission allowances.

Caterpillar Inc. designs, manufactures, and markets construction, mining, agricultural, and
forestry machinery. The Company also manufactures engines and other related parts for its
equipment, and offers financing and insurance. Caterpillar distributes its products through a
worldwide organization of dealers.

Countrywide Financial Corporation provides mortgage banking and diversified financial services
in domestic and international markets. The Company's consumer businesses include
mortgages, insurance, and other financial products. Countrywide's business-to-business
activities encompass capital markets, transaction processing, and insurance.

Chicago Mercantile Exchange Holdings Inc. operates a derivatives exchange that trades
futures contracts and options on futures, interest rates, stock indexes, foreign exchange and
commodities. The Exchange brings together buyers and sellers of derivatives products on its
trading floors, electronic trading platform, and through privately negotiated transactions that it
clears.

Coach, Inc. designs, produces, and markets primarily leather goods. The Company's products
include handbags, business cases, men's and women's accessories, luggage and travel
accessories, leather outerwear, and gloves. Coach, together with a licensing partner, offers
watches, footwear, furniture, and eyewear.

ConocoPhillips is an international, integrated energy company which operates in several
business segments. The Company explores for and produces petroleum, and refines,
markets, supplies, and transports petroleum. ConocoPhillips also gathers and processes
natural gas, and produces and distributes chemicals and plastics.

Chevron Corporation is an integrated energy company with operations in countries located
around the world. The Company produces and transports crude oil and natural gas. Chevron
also refines, markets, and distributes fuels and other energy products.

Dell Inc. provides products and services required for customers worldwide to build their
information-technology and Internet infrastructures. The Company sells personal computers,
servers, storage systems, and other technology products and services. Dell serves consumers
and businesses in the Americas, Europe, the Middle East, Africa, and the Asia Pacific region.

The Walt Disney Company, an entertainment company, conducts operations in media
networks, studio entertainment, theme parks and resorts, consumer products, and Internet
and direct marketing. The Company produces motion pictures, television programs, and
musical recordings, as well as publishes books and magazines. Disney also operates ABC
radio and television and theme parks.
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Company Description

eBay Inc. is a person-to-person trading community on the Internet. The Company's service is
used by buyers and sellers for the exchange of personal items such as coins, collectibles,
computers, memorabilia, stamps, and toys. eBay is a fully automated, topically arranged 24-hour
service on which sellers can list items for sale and buyers can bid on the items.

Edison International, through its subsidiaries, develops, acquires, owns, and operates electric
power generation facilities worldwide. The Company also provides capital and financial
services for energy and infrastructure projects, as well as manages and sells real estate
projects. Additionally, Edison provides integrated energy services, utility outsourcing, and
consumer products.

El Paso Corporation conducts operations in natural gas transportation, and gas and oil
production. The Company also has operations in power generation, and energy marketing and
trading.

E*TRADE Financial Corporation provides financial services, including brokerage, banking, and
lending for retail, corporate, and institutional customers. Securities products and services are
offered by E*TRADE Securities LLC. Bank and lending products and services are offered by
E*TRADE Bank, a Federal savings bank, or its subsidiaries.

Ford Motor Company designs, manufactures, and services cars and trucks. The Company
also provides vehicle-related financing, leasing, and insurance through Ford Motor Credit
Company. In addition, Ford provides the rental of cars, trucks, and industrial and construction
equipment through The Hertz Corporation.

Freeport-McMoRan Copper & Gold, Inc., through its subsidiary, P.T. Freeport Indonesia
Company, is involved in mineral exploration and development, mining, and milling of copper,
gold, and silver in Irian Jaya, Indonesia. The Company is also involved in smelting and refining
copper concentrates in Spain and a joint venture to construct and operate a smelter/refinery in
Indonesia.

FedEx Corp. is comprised of a family of companies, providing transportation, e-commerce,
and supply chain management services for customers. The Company provides worldwide
express delivery, ground small-parcel delivery, less-than-truckload freight delivery, supply chain
management services, customs brokerage services, and trade facilitation and electronic
commerce solutions.

Genzyme Corporation is a global biotechnology company that develops products for people
with serious diseases. The Company focuses on developing therapeutics for rare genetic
disorders, renal disease, osteoarthritis, and immune-mediated diseases. Genzyme also
provides diagnostic products and services.

Corning Incorporated conducts operations in the telecommunications, advanced materials,
and information display industries. The Company produces optical fiber, cable, and photonic
components for the telecommunications industry, as well as produces glass panels, funnels,
liquid crystal display glass and projection video lens assemblies for the information display
industry.

Google Inc. provides a web based search engine through its Google.com website. The
Company offers a wide range of search options, including web, image, groups, directory, and
news searches.

Halliburton Company provides energy services and engineering and construction services, as
well as manufactures products for the energy industry. The Company offers discrete services
and products and integrated solutions to customers in the exploration, development, and
production of oil and natural gas.
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Description

Harley-Davidson, Inc. designs, manufactures, and sells motorcycles. The Company's
products include heavyweight touring, custom, and performance motorcycles, as well as a
line of motorcycle parts, accessories, and general merchandise. Harley-Davidson also
provides motorcycle floor planning and parts and accessories financing to its North American
and European dealers.

Hilton Hotels Corporation owns, manages, and franchises hotels. The Company operates
Hilton, Hilton Garden Inn, Hilton Suites, Doubletree Hotels and Guests Suites, Hampton Inn,
and other hotels in the United States and other countries around the world. Hilton also has
vacation ownership operations.

Honeywell International Inc. is a diversified technology and manufacturing company with
operations around the world. The Company provides aerospace products and services,
control technologies, automotive products and power generation systems. Honeywell also
provides speciality chemicals, filters, plastics and electronic and advanced materials.

Hewlett-Packard Company provides imaging and printing systems, computing systems, and
information technology services for business and home. The Company's products include
laser and inkjet printers, scanners, copiers and faxes, personal computers, workstations,
storage solutions, and other computing and printing systems. Hewlett-Packard sells its
products worldwide.

H&R Block, Inc. provides a wide range of financial products and services through its
subsidiaries. The Company provides tax services to the general public, a full range of home
mortgage products, accounting and consulting services, and consumer financial and personal
productivity software. H&R Block provides its tax services to clients in the United States and
other countries.

The Hershey Company is a snack food company and a North American manufacturer of
chocolate and non-chocolate confectionery products. The Company offers a variety of snack
products to consumers and a range of products specifically developed to address the
nutritional interests of health-conscious consumers. In addition, Hershey markets cocoa,
syrup, and other baking ingredients.

J.C. Penney Company, Inc., through a subsidiary, operates JCPenney department stores in
the United States and Puerto Rico, and Renner department stores in Brazil. The Company
provides merchandise and services to consumers through department stores, catalog
departments, and the Internet. JCPenney markets primarily family apparel, jewelry, shoes,
accessories, and home furnishings.

Juniper Networks, Inc. provides Internet infrastructure solutions for Internet service providers
and other telecommunications service providers. The Company delivers next generation
Internet backbone routers that are designed for service provider networks.

Nordstrom, Inc. is a fashion retailer of apparel, shoes, and accessories for men, women, and
children. The Company operates in the United States under the Nordstrom Racks,
Faconnable boutiques, and Nordstrom names.

Lucent Technologies Inc. designs, builds, and delivers a wide range of public and private
networks, communications systems and software, and data networking systems. The
Company also designs, builds, and delivers business telephone systems and microelectronic
components. Lucent conducts its research and development activities through Bell
Laboratories.

McDonald's Corporation operates and franchises quick-service restaurant businesses under
the McDonald's brand. The Company's restaurants serve a varied, yet limited, value-priced
menu in countries around the world. McDonald's also operates other restaurant concepts
under the Boston Market, Chipotle Mexican Grill, and Donatos Pizzeria brands.
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Moody's Corporation, through its Moody's Investors Service subsidiary, is a credit rating,
research, and risk analysis firm. The Company publishes credit opinions, research, and ratings
on fixed-income securities, issuers of securities, and other credit obligations.

MGM MIRAGE is a hotel and gaming company that owns and operates various properties
located in Nevada, Mississippi, and Michigan. The Company also has investments in other
properties in Nevada, New Jersey, and the United Kingdom. In addition, MGM MIRAGE is
seeking to develop a mixed-use urban development project in Las Vegas, and has an interest
in a casino project in Macau S.A.R.

Motorola, Inc. provides integrated commmunications solutions and embedded electronic
solutions. The Company offers software-enhanced wireless telephones, two-way radios,
messaging and satellite communications products and systems, as well as networking and
Internet-access products. Customers include consumers, network operators, and commercial,
government, and industrial customers.

Merck & Co. Inc. is a global pharmaceutical company that discovers, develops, manufactures,
and markets a broad range of human and animal health products. Merck's products include a
treatment for elevated cholesterol, a treatment for male pattern hair loss, a preventive
treatment for osteoporosis, a treatment for hypertension, and a treatment for allergic rhinitis.

Marathon Oil Corporation, through its subsidiary, Marathon Oil Company, is an integrated oil
firm with operations worldwide. The Company explores for and produces crude oil and natural
gas on a worldwide basis. Marathon also conducts operations in the refining, marketing, and
transportation of petroleum products in the United States.

Newmont Mining Corporation acquires, explores, and develops mineral properties. The
Company produces gold from operations in the United States, Peru, Indonesia, Mexico, and
the Central Asian Republic of Uzbekistan. Newmont also mines and processes gold and silver
ore in the United States, Canada, Bolivia, and Australia.

NIKE, Inc. creates authentic athletic footwear, apparel, equipment, and accessories for sports
and fitness enthusiasts. The Company, through its subsidiaries, designs and sells a line of
men's and women's dress and casual shoes and accessories. NIKE also markets licensed
headwear, and designs, markets, and sells hockey equipment.

Nortel Networks Corporation is a global Internet and communications provider with capabilities
spanning Optical Internet, Wireless Internet, local Internet, electronic business and Personal
Internet. The Company serves carriers, service providers, dot-coms, small and medium sized
businesses, and large corporations around the world.

News Corporation is an international media company. The Company's operations include the
production and distribution of motion pictures and television programming. The Company
provides television, direct satellite, and cable broadcasting and the publication of newspapers,
magazines, books and promotional inserts.

Oracle Corporation supplies software for enterprise information management. The Company
offers databases and relational servers, application development and decision support tools,
and enterprise business applications. Oracle's software runs on network computers, personal
digital assistants, set-top devices, PCs, workstations, minicomputers, mainframes, and
massively parallel computers.
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Description

Occidental Petroleum Corporation explores for, develops, produces, and markets crude oil and
natural gas. The Company also manufactures and markets a variety of basic chemicals,
including chlorine, caustic soda, polyvinyl chloride, vinyl chloride monomer, and ethylene
dichloride, as well as specialty chemicals. Occidental also has an interest in petrochemicals.

Phelps Dodge Corporation produces copper, carbon black, and magnet wire. The Company
has operations and investments in mines and manufacturing facilities in various countries
around the world.

Pfizer Inc. is a research-based, global pharmaceutical company that discovers, develops,
manufactures, and markets medicines for humans and animals. The Company's products
include prescription pharmaceuticals, non-prescription self-medications, and animal health
products such as anti-infective medicines and vaccines.

Pulte Homes, Inc. sells and constructs homes, and purchases, develops, and sells residential
land and develops active adult communities. The Company also provides mortgage financing,
title insurance, and other services to home buyers. Pulte has operations in various markets
across the United States, Argentina, Puerto Rico, and Mexico.

QUALCOMM Inc develops and delivers digital wireless communications products and services
based on the Company's CDMA digital technology. The Company's business areas include
integrated CDMA chipsets and systems software, technology licensing, Eudora email software
for Windows and Macintosh platforms, and satellite based systems including Omnitracs and
Globalstar systems.

Transocean Inc. is an offshore drilling contractor. The Company owns or operates mobile
offshore drilling units, inland drilling barges, and other assets utilized in the support of offshore
drilling activities worldwide. Transocean specializes in technically demanding segments of the
offshore drilling business, including deepwater and harsh environment drilling services.

Research In Motion Limited (RIM) designs, manufactures, and markets wireless solutions for
the worldwide mobile communications market. The Company provides platforms and solutions
for access to email, phone, SMS messaging, Internet, and Intranet-based applications.

Starbucks Corporation retails, roasts, and provides its own brand of specialty coffee. The
Company operates retail locations worldwide and sells whole bean coffees through its sales
group, direct response business, supermarkets, and on the World Wide Web. Starbucks also
produces and sells bottled Frappuccino coffee drink and a line of ice creams.

The Charles Schwab Corporation provides a variety of financial services to individual investors,
independent investment managers, retirement plans, and institutions. The Company provides
its services to customers through multiple service channels, including the Internet, a network of
branch offices, telephone, and multilingual technologies.

Schering-Plough Corporation is a worldwide pharmaceutical company that discovers and
markets new therapies and treatment programs. The Company's core product groups include
allergy/respiratory, anti-infective/anticancer, dermatologicals, and cardiovasculars, as well as an
animal health business. Schering-Plough also conducts health management programs and
sells other consumer products.

Sears Holdings Corporation is a broadline retailer with full-line and specialty retail stores in the
United States and Canada. The Company retails home appliances, as well as tools, lawn and
garden products, home electronics, and other products. Sears Holdings also provides
automotive repair and maintenance.
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Sara Lee Corporation manufactures and markets brand-name products for consumers
throughout the world. The Company has operations and markets branded products in many
countries. Sara Lee's products include Sara Lee food items, Jimmy Dean packaged meats,
Hanes clothing and hosiery, L'eggs hosiery and Champion activewear, among others.

Sunoco, Inc. refines and markets petroleum, as well as transports crude oil and refined
products. The Company's petroleum products include fuels, lubricants, and petrochemicals.
Sunoco's operations are conducted principally in the eastern half of the United States. The
Company's coke making operations are conducted in Virginia and Indiana.

Sun Microsystems, Inc. provides products, services, and support solutions for building and
maintaining network computing environments. The Company sells scalable computer systems,
high-speed microprocessors, and a complete line of high-performance software for operating
network computing equipment and storage products. Sun also provides support, education,
and professional services.

Stryker Corporation develops, manufactures, and markets specialty surgical and medical
products. The Company's products include orthopedic implants, powered surgical
instruments, endoscopic systems, patient care, and handling equipment for the global market.
Stryker also provides outpatient physical therapy services in the United States.

Symantec Corporation provides Internet security technology. The Company offers a variety of
content security solutions to individuals and companies. Solutions for enterprise customers
include anti-virus protection, Internet content and e-mail filtering, and mobile code detection
technologies.

Texas Instruments Incorporated is a global semiconductor company that designs and supplies
digital signal processing and analog technologies. The Company also operates materials and
controls, and educational and productivity solutions businesses. Texas Instruments has
manufacturing or sales operations in countries around the world.

TXU Corp. is a major energy company with operations in North America and Australia. The
company is involved in electricity generation, wholesale and retail energy sales, portfolio
management, and electric and natural gas transmission and distribution. TXU delivers or sells
energy to customers in the United States and Australia.

United Parcel Service, Inc. delivers packages and documents throughout the United States
and in other countries and territories. The Company also provides logistics services, including
comprehensive management of supply chains, for major companies worldwide. In addition,
United Parcel delivers goods purchased over the Internet, and owns Mail Boxes Etc. Inc.

Valero Energy Corporation is an independent petroleum refining and marketing company that
owns and operates refineries in the United States and Canada. The Company also operates
retail sites under the Valero, Diamond Shamrock, Ultramar, Total, and Beacon brands. In
addition, Valero owns a proprietary pipeline network.

Verizon Communications Inc. provides wireline voice and data services, wireless services,
Internet services, and published directory information. The Company also provides network
services for the federal government including business phone lines, data services,
telecommunications equipment, and payphones. Verizon has operations worldwide.

Walgreen Co. operates retail drugstores. The Company's stores sell prescription and
nonprescription drugs, general merchandise, liquor and beverages, cosmetics, and tobacco
products. Walgreen operates stores in the United States and Puerto Rico.
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Source: Bloomberg L.P

Description

Wal-Mart Stores, Inc. operates discount stores and Supercenters, as well as Sam's Clubs. The
Company's Wal-Mart discount stores and Supercenters offer merchandise such as apparel,
housewares, small appliances, electronics, and hardware. Wal-Mart operates in the United
States, Canada, Argentina, Brazil, Germany, Mexico, Korea, United Kingdom, and Puerto Rico.

XTO Energy, Inc. is a natural gas producer that acquires, exploits, and develops long-lived oil
and gas properties. The Company has properties concentrated in Texas, Oklahoma, Kansas,
New Mexico, Colorado, Arkansas, Wyoming, Louisiana, and Alaska, all located in the United
States.

Yahoo! Inc., a global Internet media company, offers an online guide to Web navigation,
aggregated information content, communication services, and commerce. The Company's site
includes a hierarchical, subject-based directory of Web sites, which enables users to locate
and access desired information and services through hypertext links included in the directory.

Yum! Brands, Inc, owns and franchises quick-service restaurants worldwide. The Company's
restaurants include Pizza Hut, KFC, Long John Silver's, A&W All-American Food Restaurants,
and Taco Bell. They serve pizza, chicken, seafood, root beer, hamburgers, and Mexican food.

The information above is provided as a general indication of each company’s main business activities. Each summary is not a complete description and Investors
should not rely solely on that information in assessing the Securities. Information about each company and the relevant Security is available from the company
websites, and from the Relevant US Exchange.
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1.10 Breakdown of the Reference
Basket by Sector

The following chart shows the sector breakdown of
the stocks in the Reference Basket according to the
Global Industry Classification Standard (GICS):

Total w0 100.00%

1.11 When will the stocks in the
Reference Basket be adjusted?

If a Security is Suspended or becomes the subject of
an announcement of an intention to either make a
takeover offer or commence or implement a control
transaction between the date of preparation of this
PDS and the Start Date Macquarie may remove that
Security from the Reference Basket and replace it
with another Security with a market capitalisation of
in excess of USD5 billion. Macquarie will provide
notice of any such change to the Reference Basket
before the Start Date on the ALPS website -
www.macqguarie.com.au/alps - and will provide a
paper copy free on request.

After the Start Date, a Security will only be added
to or removed from the Reference Basket, and the
variables in the formula used to determine the
Closing Price will only be adjusted, if there is an
Adjustment Event in relation to a Security.

Upon the occurrence of an Adjustment Event,
Macquarie has the right (without limitation) to
determine that:

e the Relevant Fraction is a number other than 1;

e the value of “other consideration” used in
determining the Closing Price is other than zero;
or

e a Knockout Event is deemed to have occurred.

However any adjustment to the Closing Price or,
after the Start Date, the Reference Basket made by
Macquarie pursuant to an Adjustment Event will be
subject to Macquarie obtaining the consent of the
ASX.

See the examples overleaf to see how this might
work in practice.

Investors should also note that the occurrence of
an Adjustment Event may also result in a portion of
the Coupon being withheld or deferred. See
section 1.5.



Adjustment Event Adjustment

A Security in Company X has an Initial Price of
USD40. The Knockout Price is therefore USD22
(65/100 x 40).

Company X announces a 2 for 1 share spilit.

A Security in Company X has an Initial Price of
USD30. The Knockout Price is therefore
USD16.50 (55/100 x 30).

Company X is the subject of a successful share
for share takeover by Company Y under which a
holder of a Security in Company X will receive 2
Securities in Company V.

A Security in Company X has an Initial Price of
USD30. The Knockout Price is therefore
USD16.50 (55/100 x 30).

Company X is the subject of a successful cash
and share takeover by Company Y under which
a holder of a Security in Company X will receive
1 Security in Company Y and $5 cash.

Securities in Company X are delisted or
suspended by reason of an insolvency of the
Company.

Securities in Company X are subject to a
successful cash takeover and the Securities are
delisted.

When calculating whether or not a Knockout Event has
occurred, the value of “RF” in the formula used to
determine the Closing Price will be 2.

For example if the closing price on the Relevant US
Exchange following the split is USD12 then the Closing
Price for the purposes of determining if a Knockout Event
has occurred on that date is USD 24 (USD12 x 2). In
spite of the Adjustment Event, the Knockout Price
remains at USD22, and therefore no Knockout Event will
have occurred in respect of that Security on that date.

This adjustment will take into account that a holder of
the Security would now be holding 2 Securities rather
than one.

When calculating whether or not a Knockout Event has
occurred, the value of “RF” in the formula used to
determine the Closing Price will be 2 and “MP” will be
the price of the Securities in Company V.

For example if the closing price of Company Y Securities
on the Relevant US Exchange following the takeover is
USD10, the Closing Price will be USD20 (USD10 x 2)
therefore no Knockout Event will have occurred.

When calculating whether or not a Knockout Event has
occurred, the value of “RF” in the formula used to
determine the Closing Price will be 1 and “OC” will be 5
and “MP” will be the price of the Securities in Company V.

For example if the closing price of Company Y
Securities on the Relevant US Exchange following the
takeover is $6 for three consecutive US Trading Days,
the Closing Price will be USD11 (USD6 x 1) + USD5)
therefore a Knockout Event will have occurred in
respect of that Security. The Coupon would therefore
be reduced for the remainder of the Term.

Within 30 days of the suspension or delisting,
Macquarie will determine whether or not the
suspension results in a Knockout Event. If so (with the
consent of the ASX), a Knockout Event will be deemed
to have occurred on the date the Security was
suspended.

Assuming that no Knockout Event has occurred prior
to the delisting then the Security will be removed from
the Reference Basket and no Knockout Event will have
occurred.

The above examples are illustrative only and not exhaustive of the types of adjustment that could be made.
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1.12 What are the risks of investing in
Macquarie ALPS?

The chief risk is that a large number of Knockout
Events occur early in the investment term, with the
result that the amount of the Coupon falls —
potentially to zero — and investors will have to wait
until Maturity to get their Investment Amount back.
Macquarie will not redeem Macquarie ALPS at the
request of an Investor.

Investors should note that Macquarie is able to
offer a relatively high initial yield in respect of
Macquarie ALPS because of the number and
volatility of the Securities in the Reference
Basket. Investors should be aware that there is
a high likelihood that one or more Knockout
Events will occur during the Term and
consequently there is a high likelihood that the
Coupon will be reduced over the Term. It is
possible that the Coupon will be reduced to
zero.

An Investor may be able to liquidate their investment
prior to the Maturity Date by selling their Macquarie
ALPS through the ASX. However, in this case
capital protection does not apply and Macquarie
makes no representations as to the potential sale
price on the ASX during the term of the investment,
which could be less than the Investment Amount.

Investors should be aware that Macquarie ALPS
may trade below their Issue Price on the ASX during
the term of their investment. This could happen
because of one or more of the following (note that
this list is not exhaustive):

e market interest rates have increased since the
Issue Date;

e share price volatilities have increased; and

e one or more Knockout Events have occurred or
it has become more likely that one or more
Knockout Events will occur due to declines in
the price of one or more of the Securities.

Investors should also note that upon the occurrence
of an Extraordinary Event, Macquarie may, with the
consent of the ASX, redeem all Macquarie ALPS. In
this case the capital protection provided by
Macquarie will not apply and Macquarie will redeem
each Macquarie ALPS at a fair value determined by
Macquarie (taking into account any costs of
Macquarie in respect of the early redemption).

Refer to section 3 of this PDS - Risks You Should
Consider - for more details.

1.13 Is the Investor’s capital amount
protected prior to the Maturity Date?

No. Investors should be aware that their capital is
only protected at the Maturity Date. If Early Maturity
applies or an Investor sells Macquarie ALPS on the
ASX prior to the Maturity Date, as outlined above
capital protection does not apply and the value of
Macquarie ALPS could be substantially less than
the capital protected amount.

1.14 Will there be a secondary market in
Macquarie ALPS?

Macquarie will attempt to procure quotation of
Macquarie ALPS on the ASX. The expected ASX
listing code is APSSM5 and quotation is expected
to commence on 10 April 2006. Investors should be
aware that there is no firm indication as to how
Macquarie ALPS will trade in the secondary market,
nor as to whether that market will be liquid or
illiquid. However, Macquarie will provide, as and
when practicable, buy and sell quotations for
Macquarie ALPS on the ASX.



1.15 Is there a tax consequence in relation
to Macquarie ALPS?

Investors should read “Taxation Considerations” in
section 4 of this PDS. In general Coupons will be
assessable income in the hands of an Investor.

1.16 What happens at Maturity?

Between 20 and 30 Business Days before the
Maturity Date, Macquarie will notify Investors of the
upcoming Maturity by sending them a Maturity
Notice. At Maturity there are two options available to
Investors. These options are:

Option 1:

The Investor will receive Cash Settlement; or

Option 2:

The Investor will take Physical Delivery of the
Deliverable Parcel.

Option 1 - Cash Settlement

If an Investor elects (or is deemed to have elected in
accordance with the Terms) to receive Cash
Settlement, within 10 Business Days of the Maturity
Date Macquarie must pay to the Investor an amount
equal to the Issue Price for each Macquarie ALPS
held by the Investor at the Maturity Date. The Cash
Settlement amount paid will be the proceeds of the
sale of the Beneficially-Owned Parcel (or amount
paid in satisfaction of the disposal of the Investor’s
interest in the Beneficially-Owned Parcel) in relation
to each Macquarie ALPS held by the Investor at the
Maturity Date with the balance paid by Macquarie so
that the amount paid by Macquarie to an Investor will
be equal to the Issue Price.

Option 2 - Taking Physical Settlement of the
Deliverable Parcel

If an Investor wishes to take physical delivery of the
Deliverable Parcel, they must fill in and send to
Macquarie a Completion Notice by 4pm on the
Maturity Date. If the Investor does not send
Macquarie a completed Completion Notice
Macquarie deems the Investor to have elected to
receive Cash Settlement. If Physical Settlement
applies, Macquarie will transfer, or procure the
transfer of, the Deliverable Parcel which includes the

Beneficially-Owned Parcel within 20 Business Days
of the Maturity Date to a CHESS holding in the
Investor’s name. If the Investor does not nominate a
HIN, the Deliverable Parcel will be delivered to an
issuer-sponsored holding in the Investor’s name.

1.17 What happens if an Investor does not
make an election or fails to return a
valid Completion Notice?

Cash Settlement will automatically apply and
Macquarie will pay the Investor an amount equal to
the Issue Price for each Macquarie ALPS.

1.18 Can Macquarie terminate
Macquarie ALPS early without
Investor approval?

Macquarie may redeem Macquarie ALPS if an
Extraordinary Event occurs. An event nominated by
Macquarie will be an Extraordinary Event if the
event results in:

(@ Macquarie ALPS being de-listed from the ASX,
withdrawn from admission to trading status on
the ASX or suspended from trading on the ASX
otherwise than as a result of the fault of
Macquarie; or

(b) it becoming illegal for Macquarie to perform its
obligations in respect of Macquarie ALPS.

Macquarie may, with the consent of the ASX,
determine that as a consequence of an
Extraordinary Event there will be Early Maturity in
which case Macquarie may specify a date as the
Early Maturity Date.

Investors should also read clause 5.3 of the Terms
to fully understand their rights and obligations if an
Extraordinary Event occurs. If an Extraordinary
Event occurs Macquarie is not obliged to repay the
whole of the Investment Amount and with the
consent of the ASX Macquarie will redeem
Macquarie ALPS at a fair value as determined by
Macquarie (taking into account any costs of
Macquarie in respect of the early redemption).

The amount received by an Investor on redemption
due to an Extraordinary Event may be less than the
Investment Amount. Capital protection will not
apply on the early redemption due to an
Extraordinary Event.
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1.19 Beneficially-Owned Parcel

Each Macquarie ALPS entitles the Investor to a
beneficial interest in the Beneficial Fraction of a
Deliverable Security. The Nominee will hold each
Beneficial Fraction for each Investor on trust in
accordance with the Nominee Deed.

Under the Nominee Deed, at Maturity the Investor
is entitled to either be transferred the Beneficially-
Owned Parcel (as a component of the Deliverable
Parcel) (or an equivalent number of Deliverable
Securities) if the Investor elects to receive Physical
Delivery, or to be paid the proceeds of sale of the
Beneficially-Owned Parcel (or amount paid in
satisfaction of the disposal of the Investor’s interest
in the Beneficially-Owned Parcel) if the Investor
elects, or is deemed to have elected, to receive
Cash Settlement.

Under the Nominee Deed an Investor will not have
any right to any dividends and other distributions
the Nominee receives in relation to a Beneficially-
Owned Parcel. An Investor (in that capacity) is not
entitled to receive any annual reports or notices of
meetings or attend or speak or vote at any meeting
of holders of Deliverable Securities.

The Nominee will not cast any vote in respect of
any Beneficial Fraction at any shareholders’
meeting either in its own right or on behalf of an
Investor.

Under the Nominee Deed Macquarie will have the
right to any dividends and other distributions the
Nominee receives in relation to the Beneficially-
Owned Parcel.

1.20 When will Macquarie ALPS
be issued?

If an Investor’s Application is successful, Macquarie
ALPS will be issued to an Investor on 7 April 2006.

The Initial Price of the Securities will not be set until
8 April 2006.

Investors should also note the expected listing date
of 10 April 2006 and that Macquarie ALPS will not

be able to be traded on the ASX until such time as
they are listed.

1.21 What happens if there is a dispute
concerning Macquarie ALPS?

The Corporations Act requires Macquarie to have
procedures in place for dispute resolution.
Macquarie’s process for dispute resolution is
available to Investors free of charge. Investors may
make a complaint relating to Macquarie ALPS
directly to Macquarie in writing. Macquarie will
acknowledge any complaint in writing and respond
within 5 days and provide a substantive response
within 21 days. If the outcome is unsatisfactory,
Investors may refer their complaint to the Banking
and Financial Services Ombudsman at:

Banking and Financial Services Ombudsman
GPO Box 3

Melbourne, Victoria, 3001

Toll Free: 1300 78 08 08

Fax: (03) 9613 7345

www.bfso.org.au
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Investment Return-Scenarios

The US Listed Entities whose Securities are included
in the Reference Basket are listed on a Relevant US
Exchange and are required by those exchanges to
issue a news release when disclosing material
information. Historical information relating to the US
Listed Entities, including information about prices and
trading volumes of each Security, are available from
various sources including the US regulator — the
Securities and Exchange Commission, the Relevant
US Exchange, brokers and newspapers. The
following links may be of use to potential investors:
WWW.SEC.0rg, WWw.nyse.com, www.nasdag.com
and www.bloomberg.com. Investors should not take
the historical prices of any Security as an indication
of future performance and should understand that
there can be no assurance that the price of the
Security will not fall below the Knockout Price.

Macquarie does not accept any liability or
responsibility for and makes no representation or
warranty, whether express or implied, as to the
affairs of or future prospects of any US Listed Entity
included in this PDS. Potential investors should make
their own enquiries.

Potential investors should obtain advice from a
Stockbroker or qualified financial adviser on the
nature, activities and prospects of the US Listed
Entities and the merits of an investment which
performs by reference to the US Listed Entities.

2.1 Predicting Coupon Rates

The Coupon for Macquarie ALPS is fixed at $0.625
per Macquarie ALPS for the first two Coupon
Periods and varies thereafter. As discussed in section
1 of this PDS, the Headline Coupon Rate will
increase to 13.5% per annum for the second year
and will then increase by 2.0% per annum each year
thereafter, but the actual Coupon Rate will be
reduced for each Knockout Event that occurs during
the Term.

There can be no certainty as to the number of
Knockout Events that might occur over
the term of Macquarie ALPS.

Historical backtesting of the Reference Basket is
the only available guide to the risk of Knockout
Events occurring during the Term. However
historical backtesting is of limited relevance, for the
following reasons:

1. the market conditions that have given rise to
Knockout Events in the past are by their nature
unique;

2. the Reference Basket has been constructed to
include several stocks which are in the recovery
category — that is, they have recently had a share
price decline of more than 45%, but have since
exhibited a steady recovery in share price — and
a historical analysis of a portfolio containing such
stocks may tend to show more Knockout Events
than an analysis of a portfolio that does not
include such stocks;

3. a number of the stocks in the Reference Basket
have not been in existence for seven and a half
years, making a seven and a half year backtest
for the whole portfolio impossible. The trading
history of each Security in the Reference Basket
is available from the Relevant US Exchange. In
addition, an analysis of the performance of
stocks in the Reference Basket is set out in
Section 6.

The following section contains an analysis of
possible returns based on a range of “what if?”
scenarios to assist investors to assess the potential
impact of Knockout Events in terms of their effect
on Coupons and consequently on potential
investment returns.

2.2 What If? Scenarios

Macquarie has calculated Coupons on Macquarie
ALPS assuming the following alternative scenarios:

1. A Knockout Event occurs every year at the end
of each year, from year 2.

2. A Knockout Event occurs every 6 months at the
end of each half-year, from year 2.

3. 7 or more Knockout Events in the third half-year
period.

4. No Knockout Events occur.
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SECTION 2 Foa

 Investmerit Return Scenarios

Scenario 1: A Knockout Event occurs every year (at the end of each year) from year 2

Coupon Cumulative Half Yearly Coupon Periods | Cumulative Half Yearly
Periods Knockout Coupon cont’d Knockout Coupon
Events Rate Events Rate
1 0 6.25% 8 3 5.00%
2 0 6.25% 9 3 5.57%
3 0 6.75% 10 4 4.18%
4 1 5.79% 11 4 4.61%
5 1 6.64% 12 5 3.07%
6 2 5.54% 13 5 3.36%
7 2 6.25% 14 6 1.68%
15 6 1.82%
j2}
§ jj B Total coupons paid: 72.76%
> ° =
ﬂz 5% (— Average Annual Return:  9.70% p.a.
S 5%
§ 4% | Internal Rate of
w 3% Return: 10.59% p.a
2 %[
<
%] 1 2 3 4 5 6 7 8 9 10 11 12 13 14 15

Coupon Period (6 mths)

Information is illustrative only. No figures represent a prediction or forecast of actual performance.

Scenario 2: A Knockout Event occurs at the end of every half-year from year 2

Coupon Cumulative Half Yearly Coupon Periods | Cumulative Half Yearly
Periods Knockout Coupon cont’d Knockout Coupon
Events Rate Events Rate
1 0 6.25% 8 6 1.25%
2 0 6.25% 9 7 0.00%
3 1 5.79% 10 8 0.00%
4 2 4.82% 11 9 0.00%
5 3 4.43% 12 10 0.00%
6 4 3.32% 13 11 0.00%
7 5 2.50% 14 12 0.00%
15 13 0.00%
7% 4+ Total coupons paid: 34.61%

6% —
5% A
4% -
3% -
2% -
1%
0%.

Average Annual Return: 4.61% p.a.

Internal Rate of
Return: 520% p.a.

Semi-Annual Coupon Payments

i 2 38 4 5 6 7 8 9 10 11 12 13 14 15
Coupon Period (6 mths)

Information is illustrative only. No figures represent a prediction or forecast of actual performance.

32



Scenario 3: Absolute worst case scenario-7 or more Knockout Events in 3rd Coupon Period.

Coupon Cumulative Half Yearly Coupon Periods | Cumulative Half Yearly
Periods Knockout Coupon cont’d Knockout Coupon
Events Rate Events Rate
1 0 6.25% 8 7 0.00%
2 0 6.25% 9 7 0.00%
8 7 0.00% 10 7 0.00%
4 7 0.00% 11 7 0.00%
5 7 0.00% 12 7 0.00%
6 7 0.00% 13 7 0.00%
7 7 0.00% 14 7 0.00%
iI5 7 0.00%
g ™y .
g 6% 1 Total coupons paid: 12.50%
ng &% r Average Annual Return: 1.67% p.a.
S 4%+
é g AL Internal Rate of
g o L Return: 1.77% p.a.
T wd
e 2 5 4 5 6 7 5 9 0 om 1z o @

Coupon Period (6 mths)

Information is illustrative only. No figures represent a prediction or forecast of actual performance.

Scenario 4: Absolute best case Scenario-no Knockout Events occur

Coupon Cumulative Half Yearly Coupon Periods | Cumulative Half Yearly
Periods Knockout Coupon cont’d Knockout Coupon
Events Rate Events Rate
1 8.75%
2 0 6.25% 9 0 9.75%
3 0 6.75% 10 0 9.75%
4 0 6.75% 11 0 10.75%
5 0 7.75% 12 0 10.75%
6 0 7.75% 13 0 11.75%
7 0 8.75% 14 0 11.75%
15 0 12.75%
13% ]
12% |
1% |
2 10% | )
S o% | Total coupons paid: 136.25%
> 8% |
§ 7% | Average Annual Return: 18.17% p.a.
g8 6% |-
§ 5% | Internal Rate of
5 4% Return: 17.52% p.a.
g 3% L
< 2%
E 1% 1
$ 0% 1 1 1 1 1 1 1 1 1 1 1 1 1 1 1

2 3 4 5 6 7 8 9 10 11 12 13 14 15
Coupon Period (6 mths)

Information is illustrative only. No figures represent a prediction or forecast of actual performance.

While the outcome shown in this Scenario 4 is possible, given the high likelihood of one or more Knockout Events occuring during the
Term (as discussed in section 3.1 of this PDS) the probability of such an outcome occuring is extremely low.
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SECTION 2

Risks YouShouI_d Consider

An investment in Macquarie ALPS entails a number
of risks, and is suitable only for investors who
understand and are able to assess those risks.
Significant risks include the following:

3.1 Likelihood of Knockout Events

As outlined above, the Coupon Rate will be
determined for each Coupon Period by reference to
the number of Knockout Events that have occurred
since the Start Date. No Knockout Events can occur
in the first two Coupon Periods. If 7 or more
Knockout Events occur then no Coupon will be
payable for the remainder of the Term. Once a
Knockout Event has occurred, even if the price of
the relevant Security subsequently trades at a price
above the Knockout Price, the Knockout Event will
still apply.

Macquarie gives no assurance as to the
performance or volatility of the price of the Securities
which comprise the Reference Basket. Investors
should form their own view as to the likelihood of a
Knockout Event occurring in relation to any Security.
The example scenarios set out in section 2 are
based on the stated assumptions, and are not a
guide to the probability that Knockout Events will
oceur.

Investors should note that Macquarie is able to
offer a relatively high initial yield in respect of
Macquarie ALPS because of the number and
volatility of the Securities in the Reference
Basket. Investors should be aware that there is a
high likelihood that one or more Knockout
Events will occur during the Term and
consequently there is a high likelihood that the
Coupon will be reduced over the Term. It is
possible that the Coupon will be reduced to
zero.

3.2 Factors affecting the price
of Securities

An Investor in Macquarie ALPS should be familiar
with stocks and options and with investments in the
equity securities markets generally and the US
equity securities markets in particular. Investors
should understand that global and domestic
economic, financial and political developments might
have a material effect on the prices of the Securities
in the Reference Basket which may in turn affect the
amount of the Coupon received by an Investor.

3.3 Market information

Companies whose Securities comprise the
Reference Basket are subject to different
continuous and periodic disclosure regimes than
Australian-listed stocks which may affect the type of
information available concerning the Securities.
Information concerning Securities may also not be
as readily available in Australian media as
Australian-listed stocks.

3.4 Factors affecting the value of
Macquarie ALPS

The value at which Macquarie ALPS may be bought
or sold on the ASX is expected to be dependent on
such factors as the number of Knockout Events
which have occurred, the current Coupon Rate, the
time remaining to the next Coupon Payment Date
or the Maturity Date, interest rates and other factors
and general risks applicable to stock markets.
Macquarie ALPS may become significantly less
valuable during the Term.

Macquarie makes no representations as to the
potential sale price on the ASX during the Term.
Investors should be aware that Macquarie ALPS
may trade below their Issue Price on the ASX during
the Term.

This could happen because of one or more of the
following, amongst other things:

e market interest rates have increased since the
Issue Date;

e share price volatilities have increased; or

e one or more Knockout Events have occurred or
it has become more likely that one or more
Knockout Events will occur due to declines in
the price of one or more of the Securities.

On the Maturity Date the price of Macquarie ALPS
on the ASX should be approximately equal to the
Issue Price plus any accrued and unpaid Coupon,
but this may depend on the market’s view of
Macquarie’s ability to fulfil its obligations under the
Terms. Refer to section 3.6 for more details.

Investors who consider acquiring Macquarie ALPS
whether from Macquarie or on the secondary
market should have experience in options
transactions and should reach an investment
decision only after carefully considering, with their
adviser, the suitability of Macquarie ALPS in the
Investor’s particular circumstances.



3.5 Early Maturity Date in respect of
Macquarie ALPS

An event may be nominated by Macquarie as an
Extraordinary Event. Upon the occurrence of an
Extraordinary Event, with the consent of ASX,
Macquarie will redeem each Macquarie ALPS at fair
value as determined by Macquarie (taking into
account any costs of Macquarie in respect of the
early redemption).

The amount received by an Investor on redemption
due to an Extraordinary Event may be less than the
Investment Amount, because capital protection
does not apply on the early redemption due to an
Extraordinary Event.

3.6 Obligations of Macquarie

The value of Macquarie ALPS depends upon,
amongst other things, the ability of Macquarie to
fulfill its obligations under the Terms.

The obligations of Macquarie under Macquarie
ALPS are not deposit liabilities of Macquarie, and
they are not guaranteed by any other party. They
are unsecured contractual obligations of Macquarie
which will rank equally with Macquarie’s other
unsecured contractual obligations and with its
unsecured debt other than liabilities mandatorily
preferred by law. In this regard section 13A(3) of the
Banking Act 1959 provides that in the event of
Macquarie becoming unable to meet its obligations
the assets of Macquarie in Australia shall be
available to meet its deposit liabilities in Australia in
priority to all other liabilities of Macquarie (which
include the obligations of Macquarie under
Macquarie ALPS).

Investors must make their own assessment of the
ability of Macquarie to meet its obligations. A
description of Macquarie is set out in section 7 to
assist potential Applicants in making this
assessment.

3.7 Adjustment Events

Under the Terms, Macquarie is vested with broad
discretions to deal with Adjustment Events in
relation to Securities. Upon the occurrence of an
Adjustment Event Macquarie (with the consent of
the ASX) may, without limitation, deem a Knockout
Event to have occurred in respect of the relevant
Securities, adjust the factors taken into account in
determining the Closing Price or remove the
relevant Security from the Reference Basket and
substitute a new Security. Investors should
familiarise themselves with the terms of clause 6 of
the Terms.

A Coupon may be witheld or deferred if an
Adjustment Event occurs - see section 1.5.

Adjustment Events do not give an Investor a right to
redeem a Macquarie ALPS.

3.8 National Guarantee Fund - not a
Guarantor in all cases

Claims against the National Guarantee Fund may
only be made in respect of secondary trading in
Macquarie ALPS between brokers on the ASX and
cannot be made in relation to the primary issue of
Macquarie ALPS by Macquarie or the settlement
obligations of Macquarie arising from the giving of
Completion Notices or the expiry of Macquarie
ALPS.

The capacity of Macquarie to settle all outstanding

Macquarie ALPS is not guaranteed by the ASX, the
National Guarantee Fund or the Australian Clearing
House.

3.9 Exercise of discretion by Macquarie

Investors should note that a number of provisions
of the Terms confer discretions on Macquarie which
could affect the value of the Macquarie ALPS.
These include the powers to:

e nominate Extraordinary Events - an
Extraordinary Event will only result in Early
Maturity if the ASX consents (refer section 1.18);
or

e with the consent of the ASX, adjust the
determination of the Closing Price or deem a
Knockout Event to have occurred as a result of
an Adjustment Event (refer section 1.11); or

e vary or make any adjustments to the terms of
Macquarie ALPS contemplated in the Terms.
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SECTION 3

RiSKS You' Should ‘Consider

continued

L

Investors do not have the power to direct
Macquarie concerning the exercise of any
discretion. However, in relation to many of these
discretions, Macquarie may only exercise those
discretions with the consent of the ASX.

3.10 Investment decisions

It is impossible in a document of this type to take
into account the investment objectives, financial
situation and particular needs of each reader.
Accordingly, nothing in this PDS should be
construed as a recommendation by Macquarie, a
broker, or any associate of them or any other
person concerning investment in Macquarie ALPS,
a Deliverable Security or any other security. Readers
should not rely on this PDS as the sole basis for any
investment decision in relation to Macquarie ALPS,
and where necessary, should seek independent
financial advice.

3.11 Possible illiquidity of trading market

Investors should be aware that there is no firm
indication as to how Macquarie ALPS will trade in
the secondary market, nor as to whether that
market will be liquid or illiquid. However while not
guaranteeing liquidity, Macquarie will provide, as
and when practicable, buy and sell quotations for
Macquarie ALPS on ASX.

3.12 Suspension of trading in
Macquarie ALPS

Trading of Macquarie ALPS on the ASX may be
halted or Suspended by the ASX. This may occur
whenever ASX deems such action appropriate in
the interests of maintaining a fair and orderly market
in Macquarie ALPS or in Securities or otherwise
deems such action advisable in the public interest
or to protect investors. Matters that may also be
considered include where unusual conditions or
circumstances are present or Macquarie becomes
unable or unwilling or fails to comply with ASX
Market Rules or if the ASX in its absolute discretion
thinks fit.

3.13 Potential conflicts of interest

Companies in the Macquarie Group may buy and
sell Macquarie ALPS, Securities, Deliverable
Securities and other financial products relating to
any of them, either as principal or agent. In
addition, companies in the Macquarie Group may
from time to time advise any of the companies
which are the issuer of the Securities in relation to
activities unconnected with the issue of Macquarie
ALPS, including (but not limited to) general
corporate advice, financing, funds management
and property and other services.

3.14 Non-provision of TFN/ABN

Where an Investor does not provide a TFN or ABN
and a Coupon is paid Macquarie will be required to
withhold an amount and forward it to the ATO.
Quotation of a TFN, however, is not compulsory —
refer to page 64.

3.15 Capital Protection

You should be aware that the minimum amount
receivable on Maturity - $10 per Macquarie ALPS -
is unlikely to have the same real value as it would
on the date of investment due to the likely effect of
inflation and the time value of money over the 77
year term of Macquarie ALPS.

3.16 Change of Law Risk

Changes to laws or their interpretation in Australia
and/or the United States, including taxation and
corporate regulatory laws could have a negative
impact on the return to investors.



SECTION 4

Taxation Considerations

We recommend Investors seek independent tax advice before making an investment in Macquarie ALPS.

Macquarie is not in the business of providing tax advice and therefore cannot be relied upon to advise,
nor takes any responsibility for, the taxation implications in respect of an investment in Macquarie ALPS.

The following opinion on some of the taxation implications that may arise for investors in Macquarie ALPS
has been obtained from Clayton Utz.

Tax Opinion
CLAYTON UTZ
Sydney Melbourne Brisbane Perth Canberra Darwin Clayton Utz
Lawyers
Levels 19-35
No. | O'Connell Street
Sydney NSW 2000
6 February 2006 Australia
PO Box H3
Australia Square
The Directors Spn e 101s
Macquarie Bank Limited
1 Martin Placé T +61 29353 4000
SYDNEY NSW 2000 ) F +61 2 8220 6700

www.claytonutz.com

Our reference: 14858/15005/80033094

Dear Sirs
Macquarie ALPS Series 5

This letter has been prepared for the purposes of inclusion in the product disclosure statement dated on or
about 6 February 2006 (PDS) inviting participation in Macquarie Alternative Listed Protected Securities
Series 5 (Macquarie ALPS). Our views set out in this letter are based on the terms of the Macquarie ALPS,
as set out in the PDS, which will be issued by Macquarie Bank Limited (Macquarie) to an investor.

This advice is provided solely for the benefit of Macquarie and may not be relied on by any other person. It
is based on the Australian income tax, goods and services tax and stamp duty laws and practice applicable as
at 9:00 am (Sydney time) on the date of this opinion. Any of these may change in the future without notice
and legislation introduced to give effect to announcements may contain provisions that are not currently
contemplated. Future changes in taxation law, their interpretation or associated administrative practices
could affect the treatment of an investor in Macquarie ALPS.

This letter summarises our conclusions in relation to the main Australian income tax, goods and services tax
and stamp duty implications for an individual taxpayer who acquires Macquarie ALPS under this PDS
(Investor) and is based on the assumptions listed below. The taxation consequences for other investors are
not addressed in this letter.

This letter is of a general nature only and does not take into account the specific circumstances of any
particular Investor, or any elections that might be available to an Investor under the Act (defined below).
Each Investor must take full and sole responsibility for their own investment in Macquarie ALPS, the
associated taxation implications arising from that investment and any changes in those taxation implications
during the course of that investment. Each prospective investor should obtain their own independent
professional taxation advice on the full range of taxation implications applicable to their own individual facts
and circumstances and their investment in Macquarie ALPS.

All references to legislative provisions are to provisions of the Income Tax Assessment Act 1936 or Income
Tax Assessment Act 1997 (together the Act) unless otherwise specified. Capitalised terms not defined in this
letter have the meaning given to them in the PDS.

ASSUMPTIONS
This summary of the taxation implications for an Investor in Macquarie ALPS assumes that:

. the Investor will hold the Macquarie ALPS, the Beneficially-Owned Parcel and the Deliverable
Parcel on capital account and will not be a person who is carrying on a business of either trading
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o Taxation Con'sideratiOﬂS
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CLAYTON UTZ

Sydney

Melbourne Brisbane Perth Canberra Darwin

6 February 2006

Macquarie Bank Limited

in securities or investing in securities in the course of which they regularly acquire and dispose of
securities;

the Investor is an Australian resident for tax purposes;

the Deliverable Parcel and the Trust Assets will be listed shares in a company, but neither the
Deliverable Parcel nor the Beneficially-Owned Parcel will be shares in a foreign company, an
interest in shares in a foreign company or units in a foreign trust;

the Macquarie ALPS will be denominated in Australian dollars;

neither the Deliverable Parcel nor the Beneficially Owned Parcel will be equity interests in
Macquarie or a company that is a connected entity of Macquarie;

the Investor does not enter into a Macquarie ALPS in substitution for an economically equivalent
investment that they would otherwise be expected to enter into.

SUMMARY OF MAIN CONCLUSIONS

In our opinion, the following treatments should apply:

2.1

22

23

Receipt of Coupons

The amount of any Coupon paid in respect of an Investor's Macquarie ALPS should be included
in the Investor's assessable income at the time it is received.

Although it is possible the ATO may take the view that the amount to be included in the Investor's
assessable income should be calculated under Division 16E, we believe the better view is that the
Coupons are periodic interest on the Issue Price of each Macquarie ALPS and should be included
in the Investor's assessable income when received.

Gain or loss on disposal or Cash Settlement at Maturity

Disposal of an Investor's Macquarie ALPS on the ASX may give rise to a gain or loss for the
Investor where the disposal price exceeds or is less than (respectively) the amount paid by the
Investor to acquire the Macquarie ALPS disposed of. Any such gain should be included in the
Investor's assessable income, or any loss allowable as a deduction, at the time of disposal.

Similarly, an Investor may derive a gain or incur a loss at Maturity of the Macquaric ALPS if the
Cash Settlement Amount exceeds or is less than (respectively) the amount paid by the Investor to
acquire the Macquaric ALPS. Any such gain should be included in the Investor's assessable
income, or any loss allowable as a deduction, at the time of disposal.

Disposal or Cash Settlement at Maturity will also result in the occurrence of a capital gains tax
(CGT) event for the Investor; however, any resultant capital gain or capital loss will be reduced
by the amount included in the Investor's assessable income or allowable as a deduction as
discussed above.

Legal\101488319.1 2
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Sydney Melbourne Brishane Perth Canberra Darwin

6 February 2006
Macquarie Bank Limited

3. Physical Settlement at Maturity

3.1 If an Investor elects Physical Settlement, the Deliverable Securities received will become CGT
assets of the Investor. Any gain or loss arising in respect of physical settlement at Maturity
should be disregarded.

32 The date of acquisition of the Deliverable Securities should be the Maturity Date and the
Investor's cost base in the Deliverable Securities should be the amount paid by the Investor to
acquire the Macquarie ALPS. A capital gain or loss will arise where the Investor disposes of the
Deliverable Securities for more or less than this cost base.

4. Consequences of Early Maturity

4.1 If Macquarie declares an Extraordinary Event, the Macquarie ALPS contract will terminate. This
will give rise to the same consequences as those set out in paragraphs 2 and 3 above for an
ordinary Maturity.

5. Beneficially-Owned Parcel

5.1 The Investor's beneficial interest in the Beneficial Fraction will also be a CGT asset of the

Investor acquired at the time the Investor acquires Macquarie ALPS. This asset will be disposed
of at the time of disposal of the Investor's Macquarie ALPS, or will otherwise expire at Maturity.
However, assuming that the value of the beneficial interest at the time of its disposal, or the
portion of the Cash Settlement Amount or Deliverable Parcel attributable to the Beneficially-
Owned Parcel (where relevant), does not exceed the value of the Investor's beneficial interest at
the time of it acquisition, no capital gain or loss should arise for the Investor as a result of the
disposal or expiration of this asset.

6. Anti Avoidance provisions (Part IVA)

6.1 The question of the applicability of the anti-avoidance provisions in Part IVA is something which
can only be conclusively determined on a case-by-case basis in light of the relevant facts and
circumstances arising for a particular taxpayer.

6.2 Whilst we are unable to form a definitive view, based on the general description of the Macquarie
ALPS set out in the PDS we believe that the Macquarie ALPS should not be considered to involve
a scheme in which any person has a dominant purpose of enabling the Investor to obtain a tax
benefit within the meaning of the general anti-avoidance provisions of Part IVA.

7. Taxation of Financial Arrangements

7.1 The proposed legislative changes set out in exposure draft legislation Tax Laws Amendment
(Taxation of Financial Arrangements) Bill 2006 (TOFA) may, if they are enacted in their current
form, apply to some Investors.

7.2 The Explanatory Memorandum to the exposure draft indicates an intention that the proposed
changes apply only to arrangements entered into after the start date but allow for taxpayers to
elect to apply the rules to arrangements existing at that time.

Legal\101488319.1 3
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7.3 One of the main features of the proposed TOFA regime is to tax gains from financial
arrangements on a revenue basis and in some cases on an accruals basis over the term of the
arrangement. Prospective Investors should seek their own advice in relation to the potential
applicability of the TOFA proposals in light of their own individual facts and circumstances.

8. Foreign Investment Fund Provisions

81 As the terms of Macquarie ALPS will not confer a right to acquire shares in a foreign company or
interests in a foreign trust, the Macquarie ALPS will not be an "interest in a FIF" (as defined in
section 483) to which the foreign investment fund provisions in Part XTI apply.

9. Foreign Currency Gains and Losses

9.1 As the terms of the Macquarie ALPS do not give the Investor a right or obligation to pay or
receive an amount of foreign currency and do not involve the disposal of an amount of foreign
currency, an investment in Macquarie ALPS will not give rise to a taxable gain or deductible loss
under the foreign currency provisions in Division 775 of the Act.

10. Stamp Duty

10.1 Under current laws, no stamp duty will be payable on the acquisition or disposal of Macquarie
ALPS or in respect of the physical delivery of the Deliverable Parcel, if an Investor elects for this
to occur, provided both the Macquarie ALPS and the Deliverable Parcel satisfy the requirements
for exemption from transfer duty for quoted or listed securities under applicable stamp duty laws
at the relevant time.

10.2 Based on current law, the transfer of a Deliverable Parcel comprising BHP shares would not
attract stamp duty.

10.3 If stamp duty becomes payable by Macquarie in connection with the Macquarie ALPS or any
transaction contemplated by the Terms, then Macquarie can, under the Terms, require an Investor

to pay such stamp duty.
11. GST

11.1 No GST should be payable in respect of the acquisition and disposal of Macquarie ALPS, the
delivery of a Deliverable Parcel, the receipt of a Cash Settlement or any Coupons paid in respect
of Macquarie ALPS.

11.2 If Macquarie or the Nominee becomes liable to pay GST in connection with the Nominee Deed,
they can recover an additional amount on account of that GST.

Yours faithfully

Ch.

Andrew Stals, Partner
+61 2 9353 4181
astals@claytonutz.com

Legal\101488319.1 4
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lerms of the Issue

Macquarie Alternative Listed Protected
Securities (Macquarie ALPS)

These Terms form the terms and conditions on
which the person named in the Application Form
(the “Investor” or “Applicant”) agrees to acquire in
the future the Deliverable Parcel from Macquarie or
to receive Cash Settlement. Capitalised words are
defined in the Glossary (section 9) of this PDS,
unless the context requires otherwise. References
to clauses in this section 5 are to clauses in the
Terms.

1. Applications and Acceptance
1.1 Application

In consideration of the payment of the Application
Amount and upon acceptance by Macquarie of an
Investor’s Application, Macquarie agrees to issue
the Allotted Macquarie ALPS to an Investor.

1.2 Application Amount

An Application Amount must be:

(@) at least the Minimum Investment Amount; and

(o)  received by Macquarie in cleared funds by the

end of the Offer Close Date.

1.3 Nature of Macquarie ALPS

Subject to these Terms, pursuant to each
Macquarie ALPS the Investor can elect to either:

(@ be transferred the Deliverable Parcel from
Macquarie; or

(b)  receive Cash Settlement from Macquarie,

on or before the relevant Settlement Date.
Macquarie must deliver, or procure the delivery of,
the Deliverable Parcel or effect Cash Settlement on
or before the relevant Settlement Date in
accordance with the Investor’s election or deemed
election.

1.4 Beneficial Interest in
Beneficially-Owned Parcel

(@ Each Macquarie ALPS entitles the Investor to
a beneficial interest in the Beneficial Fraction
of a Deliverable Security the legal title to which
will be held on trust for the Investor by the
Nominee in accordance with the terms of the
Nominee Deed.

(b)  The Investor acknowledges that pursuant to
the terms of the Nominee Deed Macquarie
has the right to retain any dividends or other
distributions in respect of the Beneficially-
Owned Parcel.

(c)  Under the Nominee Deed, at Maturity the
Investor is entitled to either be transferred the
Beneficially-Owned Parcel (or an equivalent
number of Deliverable Securities) in relation to
the Investor’'s Macquarie ALPS if the Investor
elects for Physical Settlement, or to be paid
the proceeds of sale of the Beneficially-
Owned Parcel (or an amount paid in
satisfaction of the disposal of the Investor’s
interest in the Beneficially-Owned Parcel) if the
Investor elects, or is deemed to have elected,
to receive Cash Settlement.

(d) In consideration for:

(i) the Investor’s rights in relation to the
Beneficially-Owned Parcel;

(i) the Investor’s rights to receive Physical
Settlement or to receive Cash Settlement;
and

(iiiy the Investor’s right to receive the Coupon,

the Investor pays Macquarie the Application
Amount.

1.5 Investor bound by Terms

By completing the Application Form and lodging it
with Macquarie, the Investor agrees to be bound by
these Terms.
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continued

2. Register of Holders, Certificates
and Transfers

2.1 Register

Macquarie must keep and maintain (at its cost) a
register of the Investors in accordance with the
provisions of the Corporations Act and in
accordance with the requirements of the ASX
Market Rules and the ASTC Settlement Rules.

2.2 No Certificates for Macquarie ALPS

Macquarie need not issue a certificate evidencing
the title of the Investor to Macquarie ALPS but must
comply with the ASX Market Rules concerning the
issue of notices relating to Macquarie ALPS and the
ASTC Settlement Rules.

2.3 Transfer

A Macquarie ALPS may be transferred if and only if
the transfer is in the form prescribed by or under
the ASX Market Rules and the ASTC Settlement
Rules.

2.4 Registration of Transfer of Macquarie ALPS

Macquarie:

(@  must deal with, certify and register a transfer
of a Macquarie ALPS which complies with
clause 2.3 in accordance with the ASX Market
Rules and the ASTC Settlement Rules; and

(b)  may refuse to register such a transfer where
such refusal is permitted by, and is in
accordance with any procedures prescribed
by, the ASX Market Rules and the ASTC
Settlement Rules.

2.5 Investor Entitled to Copy of Terms

Where the Investor gives notice to Macquarie
requesting an up-to-date copy of these Terms
(incorporating any Changes) accompanied by a fee
of $10, Macquarie must, within ten (10) Business
Days of receipt of that notice and payment, supply
a copy of these Terms (incorporating any Changes)
to the Investor.

2.6 Copy of Terms Available

Macquarie must keep available for inspection at its
offices a copy of these Terms (incorporating any
Changes) and the Investor and any member of the
public has the same right to inspect these Terms as
it has to inspect the Register.

3. Coupons

(@ Macquarie must, subject to paragraph (b),
pay to the Investor the Coupon for each
Coupon Period on the corresponding Coupon
Payment Date.

(b)  If an Adjustment Event has occurred and is
subsisting at a Coupon Determination Date
but Macquarie has not by that date made a
determination in accordance with clause 6 of
the Terms (a “Coupon Adjustment Event”),
then Macquarie may (with the consent of the
ASX) withhold from the Coupon for that
Coupon Period (“Adjustment Coupon
Period”) a Retained Coupon in respect of the
Coupon Adjustment Event.

(c) If Macquarie subsequently determines the
Coupon Adjustment Event is not a Knockout
Event for the Adjustment Coupon Period then
Macquarie must pay to each Investor who
was entitled to a Coupon in relation to the
Adjustment Coupon Period, the Retained
Coupon together with the Retained Coupon
Interest either:

(i) inthe case of any Adjustment Coupon
Period other than the Final Coupon
Period, on the next Coupon Payment
Date; or

(i) in the case of an Adjustment Coupon
Period which is the Final Coupon Period,
on or before the date which is 30 days
following the Maturity Date.

(d) If Macquarie subsequently determines that
the Coupon Adjustment Event is a Knockout
Event for the Adjustment Coupon Period then
neither the Retained Coupon nor the Retained
Coupon Interest is payable by Macquarie and
an Investor has no further claim in respect of
that Coupon.

The Investor acknowledges that the Coupon may;,
in certain circumstances, be zero. In these
circumstances, the Investor acknowledges that
Macquarie will not, and has no obligation to, pay
any Coupon.



4, Maturity and Settlement of
Deferred Purchase

4.1 Notice of Maturity

Macquarie must give a Maturity Notice to each
Investor between 20 and 30 Business Days before
the Maturity Date containing the matters required by
the ASX Market Rules including:

(@  the number of Macquarie ALPS held by the
Investor on a date shortly prior to the date of
the Maturity Notice;

(b)  the Maturity Date; and

(c)  the consequences of a failure to give a valid
Completion Notice on the Maturity Date.

Macquarie must provide each Investor with a blank
Completion Notice for completion with each
Maturity Notice.

4.2 Effecting Maturity

An Investor may deliver to Macquarie a duly
completed Completion Notice in respect of all or
some of their Macquarie ALPS at any time prior to
the Closing Time on the Maturity Date. The
Completion Notice must specify that either:

(@ Physical Settlement; or
(o)  Cash Settlement,

will apply in relation to their Macquarie ALPS (or
some of them).

4.3 Validity of Completion Notice

Macquarie will be entitled to treat a Completion
Notice as invalid unless:

(@ it has been duly completed; and

(o) it has been delivered to Macquarie by the
Closing Time on the Maturity Date; and

(c) the person who gives the Completion Notice
is either:

(i) the Investor; or

(i) a person who claims to be entitled to be
registered as the holder of the Macquarie
ALPS and in those circumstances, if the
person giving the Completion Notice
becomes the registered holder of the
Macquarie ALPS before five (5) Business
Day after the Maturity Date, the
Completion Notice is to be treated as
having been properly given and becomes
effective immediately on that person
becoming so registered.

4.4 Deemed election

If an Investor either:

(@) fails to deliver a Completion Notice prior to the
Closing Time on the Maturity Date; or

(b)  delivers an invalid Completion Notice,

the Investor will be deemed to have elected that
Cash Settlement will apply in relation to the
Investor’s Macquarie ALPS.

4.5 Physical Settlement

(@ If an Investor elects that Physical Settlement
will apply on Maturity, then Macquarie must
on or prior to the Physical Settlement Date:

(i) transfer or procure the transfer of
unencumbered title of the Deliverable
Parcel (rounded down to the nearest
whole number of a Deliverable Security) to
the Investor. The Deliverable Securities
comprising the Deliverable Parcel must be
free from any mortgage, charge, lien,
pledge or other encumbrance and must
include all rights, including dividend rights,
attached or accruing to them on and from
the Maturity Date; and

(i) pay the Investor the rounding amount (if
any) pursuant to clause 4.9.

(b)  For the purposes of delivery of the Deliverable
Parcel the Investor irrevocably appoints
Macquarie as their agent to effect delivery of
the Deliverable Parcel in accordance with the
ASX Market Rules.
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4.6 Cash Settlement

If an Investor elects for Cash Settlement to apply (or
is deemed to have so elected because the Investor
has not given Macquarie a valid Completion Notice
by the Closing Time on the Maturity Date)
Macquarie must on or prior to the Cash Settlement
Date pay to the Investor the Investor’s Cash
Settlement Amount, which amount will include the
proceeds of the sale of the Beneficially-Owned
Parcel (or amount paid in satisfaction of the
disposal of the Investor’s interest in the Beneficially-
Owned Parcel) in relation to each Macquarie ALPS
held by the Investor at the Maturity Date.

4.7 Satisfaction of obligations

Upon delivery of the Deliverable Parcel to the
Investor in accordance with clause 4.5 or payment
by Macquarie or its nominee (on behalf of
Macquarie) to the Investor of the Cash Settlement
Amount under clause 4.6, Macquarie’s obligations
to the Investor in respect of the Macquarie ALPS
are satisfied and discharged and the Investor’s
beneficial interest in the Nominee Trust will be
extinguished.

4.8 Liquidated Damages

(@  If Macquarie fails to perform its obligations
under clause 4.5 or 4.6 an Investor may give
a default notice to Macquarie in respect of the
Deliverable Parcel.

(b)  If the Investor gives a default notice,
Macquarie must within 10 Business Days of
receipt of the default notice pay to the
Investor the Liquidated Damages Amount.

(¢)  Upon payment of the Liquidated Damages
Amount:

(i) the Investor’s beneficial interest in the
Nominee Trust will be extinguished; and

(i) Macquarie will have no further obligations
to the Investor in respect of the Investor’s
Macquarie ALPS.

4.9 Delivery of a whole number of
shares or securities

Macquarie or its nominee will not transfer a fraction
of a share or security as part of the transfer of the
Deliverable Parcel. If any fraction of a share or
security would otherwise be transferable by

Macquarie on the Settlement Date, Macquarie will
cause to be paid to the Investor (within 10 Business
Days of the Settlement Date or as soon as reasonably
practicable thereafter) an amount equal to the value of
the fraction of the share or security forgone based on
the Closing Price provided that such amount exceeds
$5. If the amount does not exceed $5, Macquarie is
under no obligation to the Investor to make any
payment for the fractional share.

Macquarie will pay the equivalent of any amount
referable to a fraction of a share that is less than $5
to a charity of Macquarie’s choosing.

5. Early Maturity
5.1 Early Maturity by Macquarie

Macquarie may at any time (in its absolute
discretion) determine that an Extraordinary Event
has occurred.

5.2 Determination that there will be an
Early Maturity

Where Macquarie has determined that an event is
an Extraordinary Event, Macquarie may, with the
consent of the ASX determine that there will be
Early Maturity in which case it may specify a date
as the Early Maturity Date.

5.3 Early Maturity Mechanism

(@  If Macquarie determines (with the consent of
the ASX) that there will be an Early Maturity,
the Early Maturity will take place as follows:

(i) Macquarie will, before the Early Maturity
Date, give each Investor an Early Maturity
Notice notifying the Investor that Early
Maturity will occur on the Early Maturity
Date in accordance with clause 5.2 of
these Terms; and

(ii) all (and not less than all) Macquarie ALPS will
be redeemed by Macquarie on the Early
Maturity Date by payment by Macquarie to
each Investor of the Early Redemption
Amount in relation to the Macquarie ALPS
held by the Investor at close of business on
the Early Maturity Date.

(b) A redemption of Macquarie ALPS pursuant to
this clause 5.3 will terminate all agreements
between Macquarie and the Investor in
relation to the Macquarie ALPS. In addition,
the Investor’s beneficial interest in the
Nominee Trust will terminate upon redemption
of the Investor’'s Macquarie ALPS.



5.4 Substitution of component of
Deliverable Parcel

Macquarie may in its reasonable opinion determine
that it is not possible to transfer the Deliverable
Parcel to the Investor. In this case, Maturity will
continue to take place in accordance with clause 4
except that Macquarie may replace any of the
Deliverable Securities with any other security or
securities quoted and trading on ASX the ASX
Listed Entity of which is in the top 50 by market
capitalisation and deliver that substituted security or
securities in accordance with these Terms as if the
definition of the “Deliverable Security” was amended
to refer to the substituted security.

5.5 Redemption if Macquarie ALPS not listed

In the event that Macquarie ALPS are not admitted
to trading status on the ASX within a reasonable
period (as determined by Macquarie) from the Issue
Date, Macquarie has the right to redeem all
Macquarie ALPS by payment to each Investor of
their Application Amount. Upon payment of this
amount the corresponding Macquarie ALPS will be
terminated.

6. Adjustment Events

If an Adjustment Event occurs or will occur during
the Term in respect of a Security, Macquarie may
with the consent of the ASX do any one or more of
the following:

(@  adjust or amend the calculation of the Closing
Price by determining that the Relevant
Fraction for the Security is a number other
than 1;

(b)  adjust or amend the Closing Price of the
Security by taking into account an amount of
other consideration;

(c) suspend or delay payment of a porton of the
Coupon in accordance with clause 3(b);

(d)  adjust or amend a Security in the Reference
Basket;

(e) deem a Knockout Event to have occurred;
and/or

()  take any other action or make any other
adjustment that in the reasonable opinion of
Macquarie is appropriate to put both
Macquarie and the Investor in substantially the
same economic position as Macquarie and
the Investor would have been in had the
Adjustment Event not occurred.

Macquarie will notify Investors by announcement
made through the ASX Company Announcement
Platform and by a notice posted on the Macquarie
ALPS website (www.macquarie.com.au/alps) of any
adjustment that it proposes to make under this
clause before the adjustment occurs or as soon as
reasonably practicable after the adjustment occurs.
If a Security is Suspended between the date this
PDS was prepared and the Start Date, Macquarie
may remove that Security from the Reference
Basket and replace it with another security listed on
a Relevant US Exchange. That new security will
then be a Security.

7. Macquarie’s obligations are unsecured

Macquarie’s obligations under these Terms or in
relation to the deferred purchase of the Deliverable
Parcel are direct, unconditional and unsecured
obligations of Macquarie and these obligations rank
equally with Macquarie’s existing unsecured debt.

8. Taxes

The Investor must pay and account for any transfer
or similar duties or taxes, and any stamp duties, (if
any) chargeable in connection with any transaction
effected pursuant to or contemplated by the Terms,
and shall indemnify and keep indemnified
Macquarie against any liability arising as a result of
the Investor’s failure to do so.

9. Investor’s representations and warranties

By completing the Application Form and submitting
it to Macquarie, the Investor represents and
warrants to Macquarie (as a continuing
representation and warranty) that:

(@  (if a corporation) it is duly incorporated and
validly existing under the laws of its jurisdiction
of incorporation;

(b) it has the power to execute and deliver the
Application Form and to be bound by the
Terms;

(c) the Application, holding of any Macquarie
ALPS or interest in the Beneficially-Owned
Parcel and the delivery of the Delivery Parcel
to the Investor in accordance with these
Terms does not violate any existing law or
regulation which is applicable to the Investor;
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(d) all authorisations required in order for it to
make an Application, hold any Macquarie
ALPS and to take delivery of the Delivery
Parcel have been obtained or effected and
are in full force and effect.

10. Set off Rights

Macquarie may (in addition to any general or
banker’s lien, right of set-off, right to combine
accounts or any other right to which it may be
entitled), without notice to the Investor or any other
person, set-off any obligation of the Investor to
make payment to Macquarie under the Terms
against Macquarie’s liability to the Investor in
respect of a Macquarie ALPS.

11. Notices

The parties agree that every notice or other
communication of any nature whatsoever that is
required to be given, served or made under or
arising from the Terms:

(@  must be in writing in order to be valid;

(b)  (where the party is a corporation) must be
executed on behalf of the party giving, serving
or making the same by any attorney, director,
secretary or solicitor of that party;

(c)  will be deemed to have been duly given,
served or made in relation to a party if it is
delivered to the address of that party set out
in the PDS (in the case of Macquarie) or the
Application Form or Register (in the case of
the Investor) or sent by facsimile to the
number notified in writing by that party to the
other party from time to time; and

(d)  will be deemed to be given, served or made:

(i) (in the case of facsimile) on receipt of a
transmission report confirming successful
transmission at the conclusion of the
transmission; and

(i) (in the case of delivery by hand) on delivery,
provided that if any notice is given, served
or made outside of normal business hours
it will not be deemed to be given, served or
made until the commencement of business
on the next Business Day.

12. Amendment of Terms

Macquarie may from time to time by notice sent to
the Investors make Changes to these Terms
provided that:

(@  the terms of the Change are authorised by the
resolution of Investors passed in accordance
with the terms of the Nominee Deed; or

(b)  with the consent of the ASX, the Change is
necessary or desirable in the reasonable
opinion of Macquarie to comply with any
statutory or other legal requirement or any
requirement of the ASX; or

(c)  with the consent of the ASX, the Change is to
be made for the purpose of curing an
ambiguity, correcting a manifest error, or
curing, correcting or supplementing any
defective provision of the Terms or effecting a
modification of a formal, minor or technical
nature, and does not materially prejudice the
interests of Investors.

Macquarie must notify the ASX of any Change to
these Terms made under this clause 12.

13. General provisions

13.1 Currency

All amounts payable under these Terms will be paid
in Australian dollars.

13.2 No merger

Macquarie’s rights under these Terms are additional
to and do not merge with or affect and are not
affected by any mortgage, charge or other
encumbrance held by Macquarie or any other
obligation of the Investor to Macquarie, despite any
rule of law or equity or any other statutory provision
to the contrary.

13.3 Rounding

The calculation of Coupon Rate, Initial Price and
Knockout Price will be rounded to 4 decimal places
(eg 7.714285% is rounded to 7.7143%).

Any other price, number, currency amount or
percentage calculated by Macquarie will be
rounded to such number of decimal places and in
such a manner as Macquarie determines is
appropriate acting in its sole and absolute
discretion.



13.4 Certificates

Any document or thing required to be certified by
the Investor or Macquarie must be certified by the
Investor (if an individual) or a director, secretary or
authorised officer of the Investor (if a company) or
Macquarie, as the case requires, or in any other
manner that Macquarie may approve.

13.5 Execution by attorneys

Each attorney executing the Application Form which
binds the Investor to these Terms states that he,
she or it has no notice of revocation or suspension
of the power of attorney under which the attorney
executes the Application Form.

13.6 Power of attorney

The Investor irrevocably appoints Macquarie and its
nominees and any of their directors, secretaries and
managers from time to time jointly and severally as
attorney of the Investor to do (either in the name of
the Investor or the attorney) all acts and things that
the Investor is obliged to do under these Terms or
which, in the opinion of Macquarie, are necessary or
desirable in connection with the Deliverable Parcel
or the protection of Macquarie’s interests or the
exercise of the rights, powers and remedies of
Macquarie, including without limitation the authority
to sell the Deliverable Parcel on behalf of the
Investor in accordance with clause 4.6.

13.7 Invalid or unenforceable provisions

If any provision of the Terms (or any portion thereof)
is invalid, illegal or unenforceable, the validity, legality
or enforceability of the remainder of the Terms will
not be affected or impaired.

13.8 Waiver and exercise of rights

A failure to exercise or enforce, or a delay in
exercising or enforcing, or the partial exercise or
enforcement of, any right, remedy, power or
privilege under the Terms by Macquarie shall not in
any way preclude or operate as a waiver of any
further exercise or enforcement thereof or the
exercise or enforcement of any other right, remedy,
power or privilege under the Terms or provided by
law.

13.9 Assignment and transfer of interests

Macquarie may transfer its rights and obligations
under these Terms at any time by giving notice to
the Investor.

13.10 Discretions

Any determination made by Macquarie will be in its
sole and absolute discretion, acting in good faith
and in a commercially reasonable manner, and will
be conclusive and binding on all parties, except in
the case of manifest error.

13.11 Recording conversations

The Investor consents to the recording of any of its
conversations with Macquarie in relation to the
Terms.

13.12 Calculations and references to dates and
times

Calculations or determinations which are to be
made on or by reference to a particular day or time
are to be made on or by reference to the day or
time in Sydney.

13.13 Payments by Macquarie

All amounts payable by Macquarie under these
Terms will be paid to the Investor's Nominated
Account. If the Investor has not provided Macquarie
with details of their Nominated Account, payment
will be made by Macquarie drawing a cheque made
payable to the Investor which will be sent to the
address provided by the Investor on its Application
Form, and on doing so Macquarie is discharged of
its obligations under these Terms.

13.14 Governing law and jurisdiction

These Terms are governed by the laws of New
South Wales. The Investor irrevocably and
unconditionally submits to the non-exclusive
jurisdiction of the courts of New South Wales and
waives, without limitation, any claim or objection
based on absence of jurisdiction or inconvenient
forum.

13.15 Time is of the essence

Time is of the essence in respect of the obligations
of the Investor to pay money under these Terms.
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Reference Basket Trading History

Set out below is some information about the prices
of Securities in the Reference Basket over the past
7.5 years. For each Security we have included:

e the closing price on the Relevant US Exchange
on 20 January 2006 (“20 January Price”);

e the closing price on the Relevant US Exchange
on 20 July 1998, or, if the Security was first
quoted after 20 July 1998, the closing price on
the first day the Security was quoted on the
Relevant US Exchange (“Starting Price”);

e the highest price (“High Price”) at which the
Security traded on the Relevant US Exchange
between 20 July 1998 (or, if the Security first
became quoted on the Relevant US Exchange
after 20 July 1998, the date on which the
Security was first quoted) and 20 January 2006;

e the percentage determined by dividing the High
Price by the Starting Price and multiplying the
resulting fraction by 100 (ie if the High Price of a
Security is $2.00 and the Starting Price is
$1.00, the percentage will be 200%);

e the lowest price ("Low Price") at which the
Security traded between 20 July 1998 (or, if the
Security first became quoted on the Relevant
US Exchange after 20 July 1998, the date on
which the Security was first quoted) and 20
January 2006; and

e the percentage determined by dividing the Low
Price by the Starting Price and multiplying the
resulting fraction by 100 (ie if the Low Price of a
Security is $0.50 and the Starting Price is
$1.00, the percentage will be 50%).

The period to which the data relates is the same as
the Term (i.e. the data relates to the last 7.5 years
leading up to the date of preparation of this PDS).
However, some of the Securities that comprise the
Reference Basket have not been quoted on the
Relevant US Exchange for 7.5 years in which case
the data relates only to the period of time the
Security has been quoted.

Macquarie has included this information in this PDS
in an attempt to assist Investors to have a better
understanding of the risks for Investors in relation to
Macquarie ALPS and the Securities that comprise
the Reference Basket (ie their historical trading
performance and trading range). However, for each
Security, the extracted data is only a very brief
summary. Investors can obtain a more detailed
trading history for each Security from the Relevant
US Exchange.

Historical trading performance and trading
ranges for a Security are not accurate
indicators of future trading performance.
Macquarie makes no representation and
expresses no opinion as to the likely future
trading performance of any Security.



Ticker

AA
AAPL
ADBE
AHC
AMZN
AOC
APA
AVP
BA
BAX
BIIB
BRCM
BSX
BTU
CAT
CFC
CME

COH
cop
CVX
DELL
DIS
EBAY
EIX
EP
ET

F
FCX

FDX
GENZ
GLW

Stock Name

Alcoa Inc

Apple Computer Inc
Adobe Systems Inc
Amerada Hess Corp
Amazon.com

AON Corp

Apache Corp

Avon Products Inc
Boeing Co

Baxter International Inc
Biogen Idec Inc
Broadcom Corp
Boston Scientific Corp
Peabody Energy Corp
Caterpillar Inc
Countrywide Financial Corp

Chicago Mercantile
Exchange Holdings Inc.

Coach Inc
ConocoPhillips

Chevron Corp

Dell Inc

Walt Disney Co

eBay Inc

Edison International

El Paso Corp

E-Trade Financial Group
Ford Motor Co

Freeport-McMoRan
Copper & Gold Inc

FedEx Corp
Genzyme Corp
Corning Inc

GOOG Google Inc- CL A

HAL
HDI

HLT

HON
HPQ
HRB
HSY

Halliburton Co
Harley-Davidson Inc

Hilton Hotels Corp
Honeywell International Inc
Hewlett-Packard Co

H&R Block Inc

Hershey Co/The

Source: Eloomberg L.P.

Primary

Exchange

New York
NASDAQ
NASDAQ
New York
NASDAQ
New York
New York
New York
New York
New York
NASDAQ
NASDAQ
New York
New York
New York
New York
New York

New York
New York
New York
NASDAQ
New York
NASDAQ
New York
New York
New York
New York
New York

New York
NASDAQ
New York
NASDAQ
New York
New York
New York
New York
New York
New York
New York

First Listed |Prices Starting | High
(if after as at 20 | Price Price
20 Jul 1998) | Jan 2006

22-May-01

06-Dec-02

05-Oct-00

24-Sep-98

19-Aug-04

28.80
76.09
38.43
144.97
43.92
36.22
74.09
28.66
66.50
38.66
44.93
56.38
23.59
89.25
60.78
34.36
376.64

31.75
64.65
61.12
29.96
25.72
44.97
45.95
13.80
21.50

7.90
57.38

99.95
70.13
23.88
399.46
75.50
53.10
24.70
35.84
31.74
24.96
54.42

16.42
7.63
5.09

54.38

20.35

49.29

13.72

20.33

47.81

25.88
3.81

18.88

19.08

18.40

27.00

13.59

42.90

2.54
24.28
41.25
22.75
35.62

197
29.13
37.50

5.72
32.28
15.69

31.00
12.57
11.75
100.34
42.44
19.34
18.04
44.94
22.78
10.77
35.25

Past performance is not a reliable indicator of future performance. This is a summary only.

Full trading histories can be obtained from the Relevant US Exchange.

Note that historical prices have been adjusted for corporate actions such as stock splits.

45.36
85.59
41.63
145.20
106.69
49.29
77.26
46.14
71.49
59.60
75.08
273.63
45.81
90.10
62.96
39.87
396.90

36.64
70.91
65.77
58.13
43.63
58.89
48.92
74.50
62.75
36.65
61.77

104.84
77.53
113.33
471.68
75.50
62.97
25.26
68.06
67.44
30.36
66.65

% of
Starting
Price

276.22%
1122.49%
817.17%
267.08%
524.15%
100.00%
563.22%
226.98%
149.52%
230.34%
1969.40%
1449.67%
240.12%
489.67%
233.19%
293.30%
925.17%

1443.08%
292.04%
1569.44%
255.49%
122.82%

2983.03%
167.97%
198.67%

1097.26%
113.51%
393.75%

338.19%
616.93%
964.54%
470.08%
177.91%
325.63%
140.01%
151.46%
296.07%
281.96%
189.08%

Low
Price

14.83
6.56
3.05

41.58
5.97

14.60
7.85

11.91

25.06

18.56
2.92
9.70
6.13
9.35

14.91
5.78

35.00

2.00
18.13
30.93
16.63
13.77

1.97

7.85

3.45

2.95

6.60

6.75

22.19
12.24
1.10
100.34
9.10
13.38
6.38
19.20
11.16
714
18.88

% of
Starting
Price

90.29%
86.03%
59.97%
76.47%
29.33%
29.62%
57.20%
58.57%
52.41%
71.73%
76.50%
51.39%
32.10%
50.82%
55.21%
42.53%
81.59%

78.77%
74.65%
74.97%
73.08%
38.77%
100.00%
26.95%
9.20%
51.58%
20.44%
43.08%

71.57%
97.36%
9.36%
100.00%
21.44%
69.14%
35.33%
42.73%
48.99%
66.33%
53.556%

49



50

SECTION 6

| Ot:he-flnfplrméti__q_n for Investors

= — & .

Ticker | Stock Name Primary

First Listed |Prices Starting | High
(if after as at 20 | Price Price
20 Jul 1998) | Jan 2006

Exchange
JCP JC Penney Co Inc New York 54.81 72.63 72.63
JNPR  Juniper Networks Inc NASDAQ  25-Jun-99 21.61 16.48  243.00
JWN Nordstrom Incorporated New York 39.40 19.47 41.24
LU Lucent Technologies New York 2.55 32.82 63.22
MCD  McDonald's Corp New York 35.86 37.06 48.38
MCO  Moody's Corp New York 61.20 12.57 65.65
MGM  MGM Mirage New York 36.10 8.17 46.00
MOT Motorola Inc New York 22.48 16.41 53.89
MRK  Merck & Co Inc New York 33.25 63.12 89.80
MRO  Marathon QOil Corp New York 72.62 35.38 72.62
NEM Newmont Mining Corp New York 56.59 23.00 59.87
NKE Nike Inc New York 84.20 51.13 91.70
NT Nortel Networks Corp New York 3.01 14.42 87.00
NWS  News Corp-Class B New York 17.00 16.28 32.91
ORCL  Oracle Corp NASDAQ 12.29 3.81 46.31
OXY Occidental Petroleum Corp ~ New York 91.00 26.25 92.19
PD Phelps Dodge Corp New York 136.50 55.88 155.40
PFE Pfizer Inc New York 24.71 37.04 50.04
PHM Pulte Homes Inc New York 40.29 7.84 47.93
QCOM Qualcomm Inc NASDAQ 46.96 3.31 89.66
RIG Transocean Inc New York 78.72 43.06 78.72
RIMM  Research in Motion NASDAQ  04-Feb-99 66.62 5.77 93.96
SBUX  Starbucks Corp NASDAQ 30.31 7.01 31.96
SCHW Schwab (Charles) Corp NASDAQ 14.49 7.92 50.17
SGP Schering-Plough Corp New York 19.89 48.81 60.75
SHLD  Sears Holdings Corp NASDAQ  02-May-03 120.76 156.55  168.11
SLE Sara Lee Corp New York 18.58 29.34 30.69
SUN Sunoco Inc New York 89.70 19.08 89.70
SUNW  Sun Microsystems Inc NASDAQ 4.48 5.37 64.31
SYK Stryker Corp New York 45.22 10.45 5778}
SYMC Symantec Corp NASDAQ 18.61 3.19 33.48
TXN Texas Instruments Inc New York 31.66 14.55 93.81
XU TXU Corp New York 51.44 20.94 58.23
UPS United Parcel Service Inc New York  10-Nov-99 75.24 68.25 87.53
VLO Valero Energy Corp New York 60.32 8.00 60.32
VZ Verizon Communications Inc  New York 30.94 46.88 69.50
WAG  Walgreen Co New York 43.13 23.16 48.34
WMT  Wal-Mart Stores Inc New York 45.00 30.56 69.44
XTO XTO Energy Inc New York 48.18 3.65 48.18
YHOO Yahoo! Inc NASDAQ 33.74 11.94 118.75
YUM  Yum! Brands Inc New York 47.01 16.34 58.82

Source: Bloomberg L.P.

Past performance is not a reliable indicator of future performance. This is a summary only.
Full trading histories can be obtained from the Relevant Us Exchange.

Note that historical prices have been adjusted for corporate actions such as stock splits.

% of
Starting
Price

100.00%
1474.51%
211.83%
192.61%
130.52%
522.18%
562.90%
328.41%
142.27%
205.29%
260.30%
179.36%
603.25%
202.11%
1214.75%
351.20%
278.12%
135.10%
610.99%
2706.61%
182.80%
1627.46%
456.06%
633.68%
124.46%
1048.94%
104.58%
471.33%
1198.25%
548.45%
1050.35%
644.90%
278.11%
128.25%
754.00%
148.27%
208.76%
227.20%
1320.00%
994.76%
326.24%

Low
Price

8.75
4.43
7.05
0.58
12.38
8.61
5.73
6.90
25.85
19.00
13.00
26.56
0.44
9.02
3.18
14.75
23.09
20.60
3.92
2.45
18.65
3.81
3.65
6.56
14.52
12.85
13.63
11.16
2.42
7.86
1.09
11.80
5.44
47.95
4.19
27.43
19.19
26.56
0.98
4.06
11.88

% of
Starting
Price

12.05%
26.88%
36.21%

1.77%
33.40%
68.50%
70.17%
42.05%
40.96%
53.71%
56.52%
51.96%

3.05%
55.37%
83.33%
56.19%
41.32%
55.61%
50.00%
73.82%
43.31%
66.04%
52.06%
82.86%
29.75%
82.64%
46.43%
58.62%
45.09%
75.19%
34.07%
81.10%
25.98%
70.26%
52.34%
58.52%
82.86%
86.91%
26.71%
33.97%
72.66%



Consents

Mallesons Stephen Jaques, solicitors, has given,
and not withdrawn, its written consent to being
named as legal advisers in connection with the
issue of Macquarie ALPS pursuant to this PDS. It
has, in that capacity, advised and assisted with the
drafting of this PDS, particularly the Terms of Issue
and Nominee Deed sections, but excepting the
Taxation Considerations section. Mallesons Stephen
Jaques otherwise takes no responsibility for this
PDS. Mallesons Stephen Jaques does not make
any statement in this PDS nor does any statement
herein purport to be based on a statement made by
Mallesons Stephen Jaques except for the Nominee
Deed section.

Clayton Utz, solicitors, has given, and not
withdrawn, its written consent to being named as
having acted as tax advisers to Macquarie in
connection with the issue of Macquarie ALPS
pursuant to this PDS. It has, in that capacity,
provided the tax opinion in the Taxation
Considerations section. Clayton Utz otherwise takes
no responsibility for this PDS. Clayton Utz does not
make any statement in this PDS nor does any
statement herein purport to be based on a
statement made by Clayton Utz except for the
Taxation Considerations section.

Belike Nominees Pty Limited has given and not
withdrawn its consent to be named in this PDS, but
has not been involved in the preparation of this
PDS, has not authorised or caused its issue, makes
no representation as to its accuracy or
completeness, and accepts no responsibility for its
form or contents.

Computershare Investor Services Pty Limited has
given and, as at the date hereof, not withdrawn, its
written consent to be named as Warrant Registrar
in the form and context in which it is named.
Computershare Investor Services Pty Limited has
had no involvement in the preparation of any part of
the PDS, other than being named as Warrant
Registrar to Macquarie. Computershare Investor
Services Pty Limited has not authorised or caused
the issue of, and expressly disclaims and takes no
responsibility for, any part of this PDS.

Bloomberg L.P. has given and not withdrawn its
consent to be named in the PDS, but has not
authorised or caused its issue, makes no
representation as to its accuracy or completeness,
and accepts no responsibility for its form or
contents.
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SECTION 7

About Maeguarie

Macquarie Bank Limited

Macquarie Bank Limited (“Macquarie”) is an
authorised deposit taking institution under s9 of the
Banking Act 1959 (Commonwealth). As at 30
September 2005 Macquarie had total assets of
approximately A$84.2 billion and equity attributable
to ordinary equity holders of Macquarie of

approximately A$3.7 billion on a consolidated basis.

For the half year ended 30 September 2005
Macquarie reported profit from ordinary activities
after income tax attributable to ordinary equity
holders of approximately A$482 million on a
consolidated basis.

Macquarie’s Australian Financial Services License
Number is 237502.

Rating Agencies

Macquarie is rated by Standard & Poor’s, Fitch
Ratings and Moody'’s Investors Service. Current
ratings are available from various sources including
the ASX, brokers and Macquarie.

The ratings agencies do not independently verify
information provided to them by Macquarie, and
therefore, the rating agencies make no
representation or warranty with respect to the
accuracy of their ratings. The rating agencies have
not been involved in the preparation, or authorised
the issue of, this PDS.

Investors should note that credit ratings assigned
by the rating agencies address only credit risk,
which is only one element of any investment
decision and should not be construed as relating to
Macquarie ALPS, the subject of this PDS. Ratings
are not recommendations to buy, hold or sell any
Macquarie ALPS. By publishing a rating, the rating
agencies are not inducing or advising investors to
take any action with respect to Macquarie ALPS or
any other security. Ratings and rating reports
should not be construed as investment advice,
personalised or other. Accordingly, each investor
should conduct their own evaluation of Macquarie
ALPS and consult with their investment adviser.

Ratings are subject to change or withdrawal at
anytime, and such change or withdrawal is within
each rating agency’s sole discretion.

Disclosure Obligations

Macquarie, as a company whose shares are quoted
on the stock market of the ASX, is a disclosing
entity under the Corporations Act and the ASX
Listing Rules and has a continuous disclosure
obligation. This means that, subject to certain
exceptions, Macquarie must disclose to the ASX
any information concerning it that a reasonable
person would expect to have a material effect on
the price or value of Macquarie’s Securities which
are quoted by ASX. Copies of the information
disclosed to the ASX can be viewed on the public
file of Macquarie at the ASX.

Documents Available

Macquarie will provide a copy, free of charge, of any
of the following documents to any person who
requests such copies in relation to this PDS, by
contacting the Equity Markets Group, Macquarie
Bank Limited,

No. 1 Martin Place, Sydney, NSW Australia,
telephone number: 1800 811 586.

e the latest available financial report and annual
review of Macquarie; and

e the latest available interim results of Macquarie.

Macquarie’s latest available Annual Review, Interim
Report and Financial Reports are also able to be
reviewed online via Macquarie’s website at:
www.macquarie.com.au/shareholdercentre.

No circumstance has arisen or information has
become available except as disclosed in this PDS or
to ASX that would materially affect an investor’s
decision for the purpose of making an informed
assessment of the capacity of Macquarie to fuffill its
obligations under this PDS since the end of the
financial half year ended 30 September 2005.



SECTION 8

Nominee Deed

This summary of the major terms of the Nominee
Deed has been prepared by Mallesons Stephen
Jaques. It does not purport to be a comprehensive
summary of all the relevant terms of the Nominee
Deed but highlights particular provisions that
Macquarie wishes to encourage prospective
investors to consider in detail and discuss with their
professional advisers. Prospective investors should
contact their financial adviser or Macquarie in order
to obtain a copy of the complete Nominee Deed.

Clause references are to clauses in the
Nominee Deed.

8.1 Structure

Macquarie (as Issuer) and Belike Nominees Pty
Limited (as Nomineg) are parties to the Nominee
Deed. The Nominee Deed establishes and sets out
the terms of the trust pursuant to which Investors
hold a beneficial interest in the Beneficially-Owned
Parcel.

Only the securities referred to in the definition of
“Trust Assets” (or substitute securities) are held
under this trust. The securities in the Reference
Basket are not held under this trust (or any other
trust) for the benefit of Investors.

The Nominee is a wholly owned subsidiary of
Macquarie, and has a limited range of discretions,
choices and responsibilities beyond those required
by the ASX Market Rules, the ASX Listing Rules
and the ASTC Settlement Rules.

8.2 Copies of the Nominee Deed

The Nominee Deed is available for inspection at the
office of Macquarie. A copy of the Nominee Deed is
available free of charge to prospective Applicants
and Investors of Macquarie ALPS, or for a fee of
$10 each to other persons.

The following is a summary of the material terms of
the Nominee Deed.

8.3 Beneficiaries (clause 2)

The beneficial interest in the Trust Assets is held
solely by the Investors and Macquarie. These
interests are held as follows:

e |nvestors hold the beneficial interest in the
entirety of the Trust Assets (including the right to
distributions of capital) except for the beneficial
interest held by Macquarie; and

e Macquarie holds the beneficial interest in all
distributions of income (in whatever form).

Each Investor holds a Beneficial Fraction in the Trust
Assets for each Macquarie ALPS held by that
Investor.

8.4 Income Distributions (clause 3)

The Nominee will pay to Macquarie the cash
amount of any income distributions (in whatever
form). The Nominee will not participate in any plan
conducted by the Trust Asset Company for the
reinvestment of such income distributions.

8.5 Entitlements (clause 4)

Investors are not entitled to receive notices of
meetings of the Trust Asset Company, attend,
speak or vote at any meetings of members of the
Trust Asset Company, or require the Nominee to do
any of the foregoing.

The Nominee must not cast any vote in respect of
the shares comprised in the Trust Assets.
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8.6 The Trust (clause 5)

The Nominee may administer the Trust such that
Beneficial Fractions for a particular Investor from
time to time may be aggregated.

No Encumbrance may be created or permitted to
subsist in respect of the Trust Assets.

Each Accretion forms part of the Trust Assets.

The Nominee and Macquarie are not liable in
respect of any conduct, delay, negligence or breach
of duty in the exercise or non-exercise of any
power nor for any loss (including consequential
loss) which results, except where it arises from
fraud or wilful misconduct by or on behalf of the
Nominee or Macquarie as the case may be.

No person may control the transfer or disposal of
Trust Assets (other than the Investor and the
Nominee in accordance with the Nominee Deed)
except in circumstances which include for the
purposes of complying with Macquarie’s obligations
in relation to Macquarie ALPS.

The provisions of the Nominee Deed must not be
amended for any purpose referred to in the
paragraph above, nor amended in a manner which
adversely affects the rights of Investors to receive
Physical Settlement or Cash Settlement.

8.7 Transfer on Maturity (clause 6)

Where an Investor elects (or is deemed to have
elected) to receive Cash Settlement on Maturity
under this PDS, the Nominee will dispose of the
Investor’s Beneficial Fractions of the Trust Assets
and pay the disposal proceeds to the Investor (less
all fees, costs, charges, liabilities, Tax and expenses
incurred). The Nominee’s obligations are satisfied if
Macquarie pays more than the disposal proceeds
to that Investor.

Where an Investor elects to receive Physical
Settlement on Maturity under this PDS, the
Nominee must transfer the unencumbered legal title
to the Beneficial Fractions of the Trust Assets held
by that Investor on or before the Physical
Settlement Date. The Nominee’s obligations are
satisfied if Macquarie transfers a number of
securities in the Trust Asset Company which is
greater than the number of securities determined
by aggregating the Beneficial Fractions of the Trust
Assets held by that Investor.

Where Macquarie specifies an Early Maturity Date
under this PDS, the Nominee will dispose of the
Investor's Beneficial Fractions of the Trust Assets
and pay the disposal proceeds to the Investor (less
all fees, costs, charges, liabilities, Tax and expenses
incurred). The Nominee's obligations are satisfied if
Macquarie pays more than the disposal proceeds
to that Investor.

8.8 Consequences of Disposal Events
(clause 7)

If a Disposal Event occurs and the Nominee is
obliged to sell some or all of the Trust Assets, the
Nominee must sell the relevant Trust Assets in
accordance with that obligation. The proceeds of
any sale in these circumstances must be applied by
the Nominee to acquire Substitute Trust Assets.

The Investors have no right to challenge the validity
of such a disposal. A certificate given by the
Nominee that a Disposal Event has occurred will be
sufficient evidence of the Nominee’s right to sell the
Trust Assets.

8.9 Corporate event (clauses 8-15)

If a Trust Asset Company or any third party takes
any action in respect of the Trust Assets, Macquarie
or the Nominee may take (and will not be liable) for
any Reasonable Action.

8.10 Substitution of Trust Assets
(clause 16)

Where the Nominee is required under the Nominee
Deed to acquire Substitute Trust Assets, the
Substitute Trust Assets will form part of the Trust
Assets.



SECTION 8

Nominee Deed

continued

8.11 Nominee powers and
duties (clause 17)

The Nominee has limited powers, duties, rights and
discretions.

The Nominee has specific powers of sale in the
circumstances described in this summary, and has
general powers to administer the Trust, including
powers to maintain bank accounts, and to give
acknowledgments and undertakings to the ASX and
ASTC.

The Nominee also has the power to borrow, grant
security, give indemnities and make payments.

8.12 Nominee liability and
indemnity (clause 18)

The Nominee’s liability to the Investors and any
other person under the Nominee Deed is limited to
the extent to which the liability can be satisfied out
of the Trust Assets except for liability arising in
certain circumstances (for example as a result of the
Nominee’s dishonesty, willful breach of trust or
gross negligence). The Nominee is indemnified by
Macquarie for liabilities properly incurred. The
Nominee is not liable for the neglect, dishonesty or
default of Macquarie, the Investors or any other
person, and is not liable for any losses or liabilities
caused because the Nominee acted or failed to act
on advice, or a direction by Macquarie or an
Investor.

If the Nominee fails to perform its obligations on
Maturity in respect of Physical Settlement or Cash
Settlement (see section 8.7), the Investor may give
a default notice to Macquarie, whereupon
Macquarie must pay the Liquidated Damages
Amount to the Investor within 10 Business Days
after receiving the default notice.

The Liquidated Damages Amount is 1.1 times the
Market Value of the Investor’s Trust Assets on the
Maturity Date. The Market Value is calculated as the
arithmetic average of the daily volume weighted
average sale price of the Trust Assets on the ASX
on the 5 Trading Days following the Maturity Date

excluding special crossings, overseas sales and
option exercises. Payment of the liquidated
damages amount to the Investor extinguishes the
Beneficial Fraction of the Investor in the Trust Assets
and causes the Investor’s Macquarie ALPS to cease
to exist.

When Macquarie pays the liquidated damages
amount, Macquarie and the Nominee have no
further obligations to the Investor.

8.13 Nominee obligations, holdings by
Nominee and Macquarie, and
replacement of Nominee (clause 19)

The Nominee may rely on advice from advisers
engaged by the Nominee. The Nominee is not liable
for anything done or suffered by it in reliance upon
such advice unless the Nominee had reasonable
grounds to believe it was not accurate.

The Nominee is not required to monitor the Trust
Asset Company, Macquarie or the Registrar.

The Nominee, Macquarie and any of their related
bodies corporate and officers may hold Macquarie
ALPS and may enter into financial transactions with
Investors.

The Nominee may resign and Macquarie may
appoint a replacement approved by the ASX.
Macquarie may remove the Nominee and appoint
an ASX approved replacement if the Nominee
breaches the Nominee Deed and the breach is not
remedied for 30 days.

The Nominee is not required to prepare accounts or
tax returns in respect of the Trust.
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Definitions and Interpretation

Definitions
In this PDS, unless the context requires otherwise:

“Accretions” means all rights, accretions and
entitlements attaching to the Trust Assets including
without limitation, all distributions payable in respect
of the Deliverable Parcel (but excluding dividends or
other income during the Term) or shares, notes,
options, units or other securities exercisable,
declared, paid or issued in respect of the
Deliverable Parcel.

“ACH Clearing Rules” means the clearing rules of
Australian Clearing House Pty Limited as amended
or substituted from time to time.

“Adjustment Event” means in respect of a
Security or a Deliverable Security any of the
following events:

(@) a special or abnormal dividend and includes
those dividends which are described by the
Listed Entity as (i) special, abnormal,
extraordinary or extra; (i) part of a scheme of
arrangement or takeover consideration; or (iii)
part of a special distribution involving a return of
capital, or are otherwise characterised by the
ASX or the Relevant US Exchange as a special
dividend;

(b) any subdivision, consolidation, re-classification
or other reconstruction of the capital of the
relevant Listed Entity;

(c) a cancellation or re-purchase of any of the
Securities or Deliverable Security;

(d) a pro rata issue or distribution of securities to
holders of shares of the same class as the
Security or Deliverable Security, at no cost to
those holders by way of bonus issue;

(e) a rights issue (renounceable or non
renounceable) given to holders of shares of the
same class as the Securities or Deliverable
Security;

() a merger or aquisition offer or on-market or off-
market buy-back in respect of the Security or
Deliverable Security;

(9) a Suspension or delisting in respect of the
Security or Deliverable Security; or

() any other event that may have a dilutive or
concentrative effect on the theoretical value of
the Security or Deliverable Security.

“Allotted Macquarie ALPS” means the number of
Macquarie ALPS calculated by dividing the
Application Amount by the Issue Price.

“Applicant” means a person who completes an
Application Form and lodges it with Macquarie.

“Application” means an offer by the Investor to
Macquarie to acquire the Deliverable Parcel on a
deferred basis on the terms and conditions set out
in these Terms.

“Application Amount” means the amount
specified by an Investor in an Application and
received in immediately available funds by
Macquarie.

“Application Form” means the application form
attached to or accompanying this PDS.

“ASTC” means ASX Settlement and Transfer
Corporation Pty Limited (ABN 49 008 504 532).

“ASTC Settlement Rules” means the settlement
rules of the ASTC as amended or substituted from
time to time.

“ASX” means Australian Stock Exchange Limited
(ABN 98 008 624 691).

“ASX Listed Entity” means an entity listed on the
ASX, the securities of which are Deliverable
Securities.

“ASX Listing Rules” means the listing rules of ASX
as amended or substituted from time to time.

“ASX Market Rules” means the market rules of
ASX as amended or substituted from time to time.

“AUD” and “$A” and “$” means Australian
Dollars.

“BBSW” means the bank bill swap rate (expressed
as a percentage) for the applicable period quoted
on the page designated as “BBSW” on the Reuters
Monitor System or another page that replaces the
BBSW page on that system to display bank bill
swap rate.

“Beneficial Fraction” means the proportion of the
Trust Assets to which a holder of a Macquarie ALPS
is beneficially entitled under the Nominee Deed for
each Macquarie ALPS held, and is the fraction the
numerator of which is one and the denominator of
which is the total number of Macquarie ALPS on
issue.



“Beneficially-Owned Parcel” means, for each
Investor, the Investor's interest in the Trust Assets
determined by aggregating the Beneficial Fraction
for each Macquarie ALPS held by the Investor
pursuant to the terms of the Nominee Deed.

“BHP” means BHP Billiton Limited
(ABN 49 004 028 077).

“Business Day” means a Trading Day on which
commercial banks are open for general business in
Sydney or Melbourne.

“Cash Settlement” means a payment on the Cash
Settlement Date in accordance with clause 4.6 of
the Terms.

“Cash Settlement Amount” in relation to an
Investor means a repayment of the Issue Price of
each Macquarie ALPS, and is an amount equal to
the Issue Price multiplied by the number of
Macquarie ALPS held by the Investor at close of
business on the Maturity Date.

“Cash Settlement Date” means the date which is
10 Business Days after the Maturity Date.

“Change” means, in respect of the Terms, any
modification, variation, alteration or deletion of, or
addition to, the Terms.

“Closing Price” means:

(@) In determining if a Knockout Event has occurred
in relation to a Security, the amount calculated
according to the formula:

Closing Price= (MP x RF) + OC, where:

MP = the closing price of the Security
on the relevant US Trading Day,
as published by the Relevant
US Exchange on which the
Security is listed, or, if trading in
the Security is suspended or, in
Macquarie’s opinion otherwise
materially disrupted on that US
Trading Day, the closing price of
the Security on the most recent
US Trading Day on which
trading was not suspended or
otherwise materially disrupted.
the Relevant Fraction for the
Security

the value of any other
consideration as determined by
Macquarie in accordance with
clause 6 of the Terms.

(b) In calculating the number of Deliverable
Securities in the Deliverable Parcel:

(i) the arithmetic average of the Volume
Weighted Average Prices of the Deliverable
Security for the 5 Trading Days following the
Maturity Date; or

(i) if Macquarie determines, in its absolution
discretion, that the price under paragraph (a)
cannot be determined, the Closing Price shall
be the arithmetic average of the Volume
Weighted Average Prices over such number
of days as determined by Macquarie from the
Maturity Date but not more than 10 Trading
Days; or

(iii) if Macquarie determines, in its absolute
discretion, that neither paragraphs (i) or (ii)
shall apply, then the Closing Price shall be
the price determined by Macquarie as the
good faith estimate of the price that would
have prevailed under paragraph (j).

“Closing Time” means 5:00 p.m. Sydney time or
such other time as Macquarie determines.

“Completion Notice” means the form of
completion notice as notified by an Issuer to an
Investor.

“Corporations Act” means the Corporations Act
2001 (Cth) as amended from time to time.

“Coupon” means, in relation to each Investor, in
relation to each Coupon Period, interest on the
Investment Amount and, for each Coupon Payment
Date, equals the amount calculated in accordance
with the following formula:

Coupon= IAxCR

Where:

IA = Investment Amount on the Coupon
Determination Date

CR = Coupon Rate for the Coupon Period

“Coupon Determination Date” means, in relation
to a Coupon Period, the last Business Day of the
Coupon Period.

“Coupon Payment Date” means the date which
is 10 Business Days after the Coupon
Determination Date.
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continued

“Coupon Period” means each of the following
periods (Sydney time):

Period 1 7 April 2006 - 30 September 2006
Period 2 1 October 2006 — 31 March 2007
Period 3 1 April 2007 — 30 September 2007
Period 4 1 October 2007 — 31 March 2008
Period 5 1 April 2008 — 30 September 2008
Period 6 1 October 2008 — 31 March 2009
Period 7 1 April 2009 — 30 September 2009
Period 8 1 October 2009 - 31 March 2010
Period 9 1 April 2010 — 30 September 2010
Period 10 1 October 2010 — 31 March 2011

Period 11 1 April 2011 — 30 September 2011

Period 12 1 October 2011 — 31 March 2012

Period 13 1 April 2012 — 30 September 2012

Period 14 1 October 2012 — 31 March 2013

Period 15 1 April 2013 — 7 October 2013

“Coupon Rate” means:
e in respect of Coupon Periods 1 and 2, 6.25%,
e in respect of subsequent Coupon Periods,

the rate calculated in accordance with the following
formula:

HCR x (7-K)/7
Where:

HCR = Headline Coupon Rate applying to the
relevant Coupon Period

K = aggregate number of Knockout Events
that have occured from and including the
Start Date until the Coupon
Determination Date, or 7, whichever is
less.

“Deliverable Parcel” means the number of
Deliverable Securities (including the Beneficially-
Owned Parcel) to be delivered by Macquarie to the
Investor on the Settlement Date as determined by
the following formula:

Deliverable Parcel = IA/CP

where:
IA = the Investment Amount
CP = the Closing Price of the Deliverable

Securities.

“Deliverable Security” means one ordinary fully
paid share in BHP, unless Macquarie substitutes
shares or units in any other ASX-listed stock in
accordance with clause 5.4 of the Terms, in which
case the “Deliverable Securities” will mean those
units or shares.

“Disposal Event” means an event the occurrence
of which gives rise to a legal obligation upon the
Nominee to dispose of the Trust Assets, other than
compulsory acquisition pursuant to a takeover
scheme or takeover announcement, a disposal or
cancellation under a scheme of arrangement, quasi-
scheme of arrangement or merger in the nature of a
scheme of arrangement, or a disposal or
cancellation pursuant to a reduction of capital,
capital distribution or redemption in respect of the
Trust Assets.

“Early Maturity” means the redemption of
Macquarie ALPS prior to the Maturity Date as a
consequence of an Extraordinary Event in
accordance with clause 5 of the Terms which may
only occur if the ASX consents.

“Early Maturity Date” means the date notified to
the Investor as the early maturity date in the Early
Maturity Notice.

“Early Maturity Notice” means the notice
provided by Macquarie to the Investor pursuant to
clause 5.3 of the Terms.

“Early Redemption Amount” means in respect of
an Early Maturity, the fair value of a Macquarie
ALPS as at the Early Maturity Date determined by
Macquarie (taking into account any costs of
Macquarie in respect of the early redemption).



“Encumbrance” means an interest or power:

(@) reserved in or over any interest in any asset
including, without limitation, any retention of title;
or

(b) created or otherwise arising in or over any
interest in any asset under a bill of sale,
mortgage, charge, lien, pledge, trust or power,

by way of security for the payment of debt or any
other monetary obligation or the performance of any
other obligation and whether existing or agreed to
be granted or created.

“Extraordinary Event” means the occurrence of
any of the following events:

(@) Macquarie ALPS are de-listed from the ASX,
withdrawn from admission to trading status on
the ASX or suspended from trading on the ASX
otherwise than as a result of the fault of
Macquarie; or

(b) due to the adoption of, or change in, any
applicable law after the Issue Date, or due to
the promulgation of, or any change in, the
interpretation by any court, tribunal or regulatory
authority with a competent jurisdiction of any
applicable law after the Issue Date, it becomes
unlawful (other than as a result of actions of
Macquarie) for Macquarie to perform any of its
absolute or contingent obligations to make a
payment or delivery or to receive a payment or
delivery in respect of a Macquarie ALPS.

“Face Value” means the Issue Price.

“Final Coupon Period” means the Coupon Period
ending on the Maturity Date.

“GST” means goods and services tax.

“Headline Coupon Rate” means the rate that
relates to a particular Coupon Period, as
determined from the following table:

Coupon Period: Headline
Coupon Rate:

1 6.25%
2 6.25%
3 6.75%
4 6.75%
5 7.75%
6 7.75%
7 8.75%
8 8.75%
9 9.75%
10 9.75%
11 10.75%
12 10.75%
13 11.75%
14 11.75%
15 12.75%

“HIN” means an Investor’s Holder Identification
Number.

“Holding Statement” has the meaning given in the
ASTC Settlement Rules.

“Initial Price” means in relation to a Security:

(a) the Volume Weighted Average Price of the
Security for the US Trading Day 7 April 2006; or

(b) if Macquarie determines, in its absolute
discretion, that the price under paragraph (a)
cannot be determined, then the Initial Price shall
be the price determined by Macquarie as the
good faith estimate of the price that would have
prevailed under paragraph (a),

as adjusted in accordance with these Terms.

"Internal Rate of Return" means the rate which,
when applied to the cash flows received by an
Investor (including Coupons and any payments at
Maturity) results in the sum of their present values
equalling the Issue Price. This may be helpful in
comparing investments with cash flows that vary
through time.
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Glossany: Sf Terms
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“Investment Amount” means, on any date, the
aggregate Face Value of Macquarie ALPS held by
an Investor.

“Investor” means the person whose name is
entered into the Register from time to time as the
holder of a Macquarie ALPS.

“Issue Date” means the date on which a
Macquarie ALPS is issued to an Investor by entry
into the Register in accordance with clause 2.1 of
the Terms.

“Issue Price” means $10.00 per Macquarie ALPS.

“Issuer” means Macquarie Bank Limited (ABN 46
008 583 542, AFSL 237 502);

“Knockout Event” occurs in relation to a Security
if the Security has a Closing Price on three
consecutive US Trading Days which is less than the
Knockout Price with the proviso that only one
Knockout Event can occur with respect to a
particular Security, and any subsequent instance of
the Security having a Closing Price which is less
than the Knockout Price is disregarded, and with
the further proviso that the US Closing Time on the
third consecutive US Trading Day must occur after
31 March 2007 (Sydney time).

“Knockout Price” means the price of a Security
calculated by the following formula:

Knockout Price = (65/100) x IP , where:
IP = the Initial Price of that Security.
“Liquidated Damages Amount” means 1.1 X :

(@) in the case of Physical Settlement the arithmetic
average of the daily volume weighted average
price of the Deliverable Parcel(s) (in AUD) on the
5 Trading Days following the Maturity Date,
excluding special, late, overseas sales and
option exercises; and

(b) in the case of Cash Settlement, the Cash
Settlement Amount.

“Listed Entity” means a US Listed Entity or an
ASX Listed Entity.

“Macquarie” means Macquarie Bank Limited (ABN
46 008 583 542).

“Macquarie ALPS” means the agreement under
which the Investor acquires an interest in the
Beneficially Owned Parcel and agrees to receive
Cash Settlement or to purchase the Deliverable
Parcel from Macquarie on a deferred basis on the
terms and conditions set out in the Terms and the
PDS.

“Maturity” means either:
(@) Cash Settlement; or

(b) the completion by the Investor and Macquarie of
the deferred purchase of the Deliverable Parcel
in accordance with clause 4 of the Terms.

“Maturity Date” means 7 October 2013 (Sydney
time).

“Maturity Notice” means a notice complying with
the requirements of the ASX Market Rules, issued
by Macquarie in accordance with clause 4.1 of the
Terms.

“Minimum Investment Amount” means $10,000.

“NASDAQ” means the stock market operated by
the Nasdaqg Stock Market, Inc.

“Nominated Account” means the account held by
the Investor and notified to Macquarie in the
Application Form or otherwise.

“Nominee” means Belike Nominees Pty Limited
(ABN 31 008 604 966) (AFSL 238 164).

“Nominee Deed” means the deed poll executed
by Macquarie and the Nominee on 28 February
2005.

“Nominee Trust” means the separate trusts under
which the Nominee holds each Investor’s Beneficial
Fraction governed by the Nominee Deed.

“NYSE” means the stock exchange operated by
New York Stock Exchange, Inc.

“Offer Close Date” or “Offer Closes” means

24 March 2006 at 5:00 pm Sydney time or such
other time as determined by Macquarie and notified
to Investors.

“Period Number” means the number adjacent to
the relevant period in the table that forms part of the
definition of “Coupon Period”

“Physical Settlement” means the transfer to the
Investor or the Investor’s nominee of the Deliverable
Parcel in accordance with clause 4.5 of the Terms.

“Physical Settlement Date” means the date
which is 20 Business Days following the Maturity
Date.



“Product Disclosure Statement” or “PDS” means
this product disclosure statement issued by
Macquarie in relation to the invitation to invest in
Macquarie ALPS dated on or about 6 February
2006, or such new or supplementary PDS issued by
Macquarie from time to time.

“Reasonable Action” means action taken by
Macquarie or by the Nominee which is taken after
consultation with Macquarie and which is lawful,
practicable, does not create a risk of liability for
Macquarie or the Nominee unacceptable to it and is
otherwise reasonable.

“Reference Basket” means all of the Securities
listed and so specified in section 1.9 of this PDS as
varied by Macquarie from time to time in accordance
with clause 6 of the Terms.

“Register” means the registers and/or subregisters
of Investors to be kept pursuant to the Corporations
Act and the ASX Rules.

“Registrar” means Computershare Investor
Services Pty Ltd (ACN 078 279 277) or any other
competent registrar appointed by Macquarie with the
consent of the Nominee.

“Relevant Fraction” means, in relation to a
Security:

(@) where no Adjustment Event has occurred in
relation to the Security, 1; or

(b) where an Adjustment Event has occurred in
relation to the Security, the fraction reasonably
determined by Macquarie and approved by the
ASX, in accordance with clause 6 of the Terms.

“Relevant US Exchange” means the NYSE or the
NASDAQ, and in relation to a particular security,
means the NYSE if that Security is listed on the
NYSE, and means the NASDAQ if that Security is
listed on the NASDAQ.

“Retained Coupon” means, in respect of an
Adjustment Coupon Period, an amount calculated as
follows: the amount by which the Coupon would be
reduced if a Coupon Adjustment Event was a
Knockout Event in relation to the Adjustment Coupon
Period.

“Retained Coupon Interest” means the amount
calculated as either:

(@) in the case of Retained Coupon other than in
relation to the Final Coupon Period:

Retained Coupon Interest = Retained Coupon x
(BBSW — 1%) x 183/365; or

(o) in the case of Retained Coupon in relation to the
Final Coupon Period:

Retained Coupon Interest = Retained Coupon x
(BBSW — 1%) x 30/365.

“Security” means any of the shares, units and other
securities listed in section 1.9 which comprise the
Reference Basket (as adjusted or replaced in
accordance with the Terms) and “Securities” has a
corresponding meaning.

“Settlement Date” means:

(@) in the case of Cash Settlement, the Cash
Settlement Date; or

(b) in the case of Physical Settlement, the Physical
Settlement Date.

“Start Date” means 7 April 2006.

“Substitute Trust Assets” means a fixed number of
shares in a company, as determined by Macquarie,
which is listed on the ASX and which is in the top 50
companies ranked by market capitalisation.

“Suspension” means any temporary cessation of
the trading or quotation of any Security including a
trading halt on the ASX.

“Tax” or “Taxes” means any income tax, capital
gains tax, goods and services tax, withholding tax,
stamp, financial institutions, registration and other
duties, bank accounts debits tax and other related
taxes, levies, imposts, deductions, interest, penalties
and charges payable by any person on, as a
conseguence of, or in connection with, the purchase,
sale or transfer of, or the completion of the purchase
and sale of the Deliverable Parcel.

“Term” means from (but excluding) the Start Date to
(and including) the Maturity Date.

“Terms” means the terms of issue pursuant to which
the Investor agrees to acquire the Deliverable Parcel
from Macquarie contained in section 5 of this PDS.

“Trading Day” means a day when the ASX is open
for trading during its regular trading session in Sydney
or Melbourne.

“Trust” means the trust established pursuant to the
Nominee Deed.

61



62

SECTION 9
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continued

L

“Trust Assets” means 100 shares in the Trust Asset
Company, and all Accretions in relation those shares,
or the Substitute Trust Assets from time to time if
substituted in accordance with the Nominee Deed.

“Trust Asset Company” means, as at the Issue
Date, BHP, or the company for the time being, shares
of which make up the Substitute Trust Assets.

“US Business Day” means a US Trading Day on
which commercial banks are open for general
business in New York city.

“US Closing Time” means in relation to a Relevant
US Exchange means the scheduled weekday closing
time for trading on that exchange, without regard to
after hours or other trading outside of the regular
trading session hours.

“US Listed Entity” means an entity listed on a
Relevant US Exchange

“US Trading Day” in relation to a Security means a
day on which the Relevant US Exchange on which
the Security is listed is open for trading during its
regular trading session.

“Volume Weighted Average Price” means for a
Trading Day or US Trading Day and a Deliverable
Security or a Security, the volume weighted average
price of all trades during normal trading hours on the
ASX or the Relevant US Exchange for the securities of
the same class as that Deliverable Security or Security
over that Trading Day or US Trading Day excluding
special, late or overseas sales and option exercises.

Interpretation

(@) Inthis PDS, unless the context requires another
meaning, a reference:

() to the singular includes the plural and vice
versa;

(i) to a document (including the Terms) is a
reference to that document (including any
Schedules and Annexures) as amended,
consolidated, supplemented, novated or
replaced;

(iii) to a party means a party to the Terms and in
the case of Macquarie includes any affiliate of
Macquarie;

(iv) to a person (including a party) includes an
individual, company, other body corporate,
association, partnership, firm, joint venture,
trust or Government Agency, and it also
includes the person’s successors, permitted
assigns, substitutes, executors and
administrators;

(v) toalaw is a reference to that law as
amended, consolidated, supplemented or
replaced and it includes a reference to any
regulation, rule, statutory instrument, by-law or
other subordinate legislation made under that
law, or any legislation, treaty, judgment, rule of
common law or equity or rule of any
applicable stock exchange.

Where a word or phrase is defined, its other
grammatical forms have a corresponding
meaning.

Headings are for convenience only and do not
affect interpretation.

If a payment or other act must (but for this clause)
be made or done on a day that is not a Business
Day, then it must be made or done on the next
Business Day.

If a period occurs from, after or before a day or
the day of an act or event, it excludes that day.

The Terms may not be construed adversely to a
party only because that party was responsible for
preparing them.

Any term not defined in the “Glossary” section of
this PDS and which is defined elsewhere in the
PDS has the same meaning as in the PDS unless
the context otherwise requires.

Unless the context otherwise requires, all
references to time are to time in Sydney.



SECTION 10

Instructions for Completing the

Application Form

To apply for Macquarie ALPS you must complete
the Application Form in this PDS and send it via
your licensed financial advisor, stockbroker or
directly to Macquarie at the following address:

ALPS Service Centre
Macquarie Bank Limited
GPO Box 3423

Sydney NSW 2001

Remember, before you invest in MAcquarie ALPS it
is important that you have read and understood the
terms set out in this PDS. You should also read the
ASX booklet ‘Understanding Trading and Investment
Warrants’” which is available from the ASX or
Macquarie.

If you are investing ...your application
must be in the

name of

as...

An individual The full given name of

the individual
Joint applicants The full given names of
the individuals

A company The company

A trust The trustees, rather
that the name of the
trust’

A superannuation fund The trustee(s) of the

superannuation fund’

A partnership The full given names of

the partners

You may want to consult your stockbroker or
financial adviser for advise as to the suitability of
investing in Macquarie ALPS based on your
personal circumstances. A paper copy of this PDS
will be provided to applicants free of charge during
the offer period on request by contacting Macquarie
Bank.

Applicants can only be made by an individual,
trustee, superannuation fund or company that are
Australian domiciled. Individuals must be at least 18
years of age to apply for Macquarie ALPS.

for example like
this...

...and your account
description (if
required) could be...

Mrs Yvette Catherine
Brown

None required

Mrs Yvette Catherine
Brown + Mr Jack
Michael Brown

Jack Brown Pty Ltd
Mrs Yvette Catherine

Brown + Mr Jack
Michael Brown

None required

None required

Brown Family Trust

Mrs Yvette Catherine
Brown + Mr Jack
Michael Brown

Mr Jack Michael
Brown + Mr James
David Smith

Brown Super Fund
C

Brown + Smith
Partnership A/C

"Applications in the name of a trust (including a superannuation fund) rather than the trustee(s) will not be accepted.
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Ihétkubtio__ns for Completing.the '
ication Form

Please complete all the relevant sections of the Application
Form in accordance with the following instructions. These
instructions are cross referenced to each section of the
Application Form.

n APPLICANT DETAILS

Complete all the personal and contact details where
indicated. Make sure you write the full name that you wish
to appear on your Holding Statement including any title(s).
Where there is more than one Applicant, write the full
details of each Applicant in the space provided.

If you are applying as a company officer, write the
company name and the Australian Company Number
(ACN), Australian Business Number (ABN) or Australian
Registered Business Number (ARBN) if applicable.

Indicate whether or not you want to receive an email
confirming Macquarie’s receipt of your Application. If you
tick this box, and you do not receive an email within one
week of sending your Application, please call Macquarie
on 1800 811 586 to check on the status of your
Application

Write the Tax File Number (TFN) of each Applicant or
reason for exemption in the space provided. Alternatively,
each Applicant can quote their ABN, where applicable.

You must specify a residential address and a mailing
address if different from the residential address. The
mailing address details will be used for all correspondence
(you should particularly take note of this if you are opening
a joint account).

IMPORTANT NOTICE: Collection of TFNs or ABNs is
authorised and their use and disclosure are strictly
regulated by taxation laws and the Privacy Act.
Quotation of TFNs or ABNs is not compulsory however
failure to provide a TFN or ABN may result in

withholding tax being deducted from your Coupon
Payments or may result in Macquarie not accepting
your Application unless an exemption is notified. If
applying as a company officer, only write the company's
TEN or ABN, not your personal TFN or ABN.

E APPLICATION AMOUNT
e Enter the number of Macquarie ALPS you wish to apply

for. Multiply this number by $10 to determine your
Application Amount.

[EJ pavmenT METHOD

e |ndicate here whether you wish to pay by cheque or
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Direct Debit, or are applying for a Macquarie Structured
Product Investment Loan.

n DIRECT DEBIT/CREDIT AUTHORITY AND BANK

ACCOUNT DETAILS

Enter your bank account details here if you wish to have
payments debited from and/or distributions directly
credited to your bank account in connection with
Macquarie ALPS. The bank account should be in the
same name as the Applicant and NOT a third party. This
instruction is only applicable for accounts held with banks,
building societies and credit unions within Australia.

B cHess peTais

If you are already a CHESS participant, or sponsored by a
CHESS participant, write your HIN. If not, leave this blank
and any Macquarie ALPS issued to you will be Issuer
Sponsored and allocated an SRN (Shareholder Reference
Number).

I} trackinG oF APPLICATION

Please indicate where you heard of Macquarie ALPS.

ADVISER DETAILS

Your Financial Adviser should provide their details here. A
placement fee and trail commission (as disclosed on page
8 of the PDS) may be paid to the Adviser specified here.

E PRIVACY

If you complete the Application Form, you will be
supplying us with personal information over which we will
be bound by the Privacy Act 1988 cth (the “Privacy Act”).

ﬂ FUTURE OPERATING INSTRUCTIONS

Please indicate how you wish to issue future written
instructions to us in relation to your investment. Please
note that this Application Form must be signed by each
applicant.

m INVESTOR DECLARATION

The Application Form must be signed by each Applicant.
Individual Applicants must sign personally. All joint
Applicants must sign (and will be bound jointly and
severally). The Power of Attorney granted by a company
should be signed either by two directors of the company
or a director and company secretary of the company. For
a proprietary company that has a sole director who is also
the sole company secretary, the form should be signed by
that director. Alternatively, a company may sign under the
company’s common seal provided the fixing of the seal is
witnessed by two company officers (or in the case of a
sole director — by that director). The Power of Attorney
granted by superannuation funds, trusts, partnerships and
deceased estates is to be signed by the individual
trustees, executors or principals. The name of the
witnesses to the seal or the attorney must be printed. If
the Power of Attorney is granted under power of attorney,
a certified copy of the power of attorney should be
provided to Macquarie.

ALL APPLICANTS MUST SIGN SECTION 10 OF THIS
APPLICATION FORM



PDS dated
6 February 2006

ﬁ

1800 811 586

Macquarie ALPS 5 Application Form

Complete this form to apply for Macquarie ALPS. Complete this form using BLACK INK and print well within the boxes
in CAPITAL LETTERS. Please do not use correction fluid and make sure you initial any changes. Mark answer
boxes with a cross (X). Start at the left of each answer space and leave a one box gap between words. This Application
Form must not be distributed unless accompanied by the complete and unaltered PDS dated 6 February 2006.
Applications may be lodged via your stockbroker, financial adviser or directly with Macquarie.

AL5

MACQUARIE
BANK

APPLICATION FORMS MUST BE COMPLETED IN ACCORDANCE WITH THE INSTRUCTIONS ON PAGES 63 AND 64 OF THIS PDS.

OFFICE USE ONLY

Application number IRN

[ 1 || apPLICANT DETAILS

1.1 COMPANY/CORPORATE TRUSTEE

Name of company, corporate trustee, incorporated association, or
incorporated body

ABN / ACN / ARBN if applicable

Tax File Number (if ABN not provided, OR reason for exemption)

If applying in the name of the company Go to 1.5 “Contact Details”
If applying as a corporate trustee Go to 1.4 “Account Description”.

‘MrD Mrs [ | MissDMsDOther‘ ‘ ‘ ‘ ‘ ‘

Given name(s)

Surname

1.4 ACCOUNT DESCRIPTION

Name of trust, superannuation fund, partnership, deceased estate,
unincorporated association or business. If trust or partnership specify account
description (max 30 characters).

<

al/|c | >

Tax File Number / ARBN if applicable Is this a trust account?

(T LT T] (Wl vel]

Collection of tax file numbers is authorised, and their use and disclosure are
strictly regulated, by the tax laws and Privacy Act. Quotation is not compulsory,
and declining to quote a tax file number is not an offence, but tax may be
withheld at the maximum rate of 48.5% if you do not quote your tax file number
or claim an exemption. Contact your nearest tax office for more information.

1.5 CONTACT DETAILS

Name of applicant to be contacted regarding application

If company, position in company

Tax File Number OR reason for exemption Macquarie staff member

[TTTTTITTT] Lelwd]

Date of birth
o Lo e e e

If applying as an individual Go to 1.5 “Contact Details”
If applying as a non-corporate trustee Go to 1.4 “Account Description”.

‘MrD Mrs [ ] MissDMsDOther‘ ‘ ‘ ‘ ‘ ‘

Given Name(s)

Surname

Tax File Number OR reason for exemption Macquarie staff member
CLTTTTTTT] e Cmold ]
Date of birth

e e

If applying in joint names make sure both 1.2 “Individual/Non-corporate
trustee” and 1.3 “Joint Applicants/Trustee 2” sections are completed.

Home phone number Mobile phone number

Work phone number Fax number

E-mail address

D Please tick box if you wish to receive confirmation
of receipt of application via email

1.6 ADDRESS DETAILS

Residential Address (you must specify a residential address). Company, trust,
partnership or other non-individual applicants must specify their registered address.

Street No. &
Name

Suburb

State Postcode

Mailing Address (if different to above. All correspondence will be
sent to this address)

Street No. &
Name
OR PO Box

Suburb

State Postcode
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| 2 | APPLIGATION AMOUNT

Number of Macquarie ALPS |  Issue Price
(minimum 1,000)

Application Amount

0 0x0
[ [T ] s0 [s[[][[[]]

[ 3 )| PAYMENT METHOD

Please indicate via which method you will be paying your investment amount;

Cheque made out to “Macquarie Bank Limited - Equity Structured
Products”.

Investing via the Macquarie Structured Product Investment Loan
offered by Macquarie.

Third party cheques will not be accepted.

Cheque must be in the same name as the investment.

D Direct debit from an account held with an Australian financial
institution.

NOTE: Direct debiting is not available on the full range of accounts.
If in doubt, please refer to your financial institution.

Third party bank accounts will not be accepted.

Bank account must be in the same name as the investment.

n BANK ACCOUNT DETAILS FOR DIRECT DEBIT OF
APPLICATION AMOUNT AND FOR CREDIT OF
DISTRIBUTIONS

Name of financial institution

Branch Address

BSB Number Account Number

Account name (if joint account, all names required)

|/We understand and acknowledge that in providing the direct debit and

credit instructions to Macquarie Bank that:

e |/We authorise Macquarie Bank to make a debit from or credit to
my/our nominated account for transactions in relation to warrants
and structured products issued by Macquarie Bank. I/We understand
that it is my/our responsibility to ensure that there are sufficient
cleared funds in my/our nominated account to honour any direct
debit instruction.

e |/We understand that the instruction will be automatically cancelled if
the payment is dishonoured because of insufficient funds. Macquarie
Bank will charge the cost of dishonoured direct debits against
my/our account.

e |/We acknowledge and agree that until the instructions are modified
or deferred by me/us in accordance with these terms, Macquarie
Bank may act on the instructions to discharge its obligations under
the Terms.

e My/our nominated financial institution may in its absolute discretion
decide the order of priority of payment by it of any moneys pursuant
to the request made pursuant to the direct debit instruction or any
other authority or mandate.

e |/We can modify or defer our direct debit instructions at any time by
giving Macquarie Bank 14 days notice in writing.
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e |f at any time I/we feel that a direct debit against my/our nominated
account is inappropriate or wrong it is my/our responsibility to notify
Macquarie Bank as soon as possible.

e Direct debiting through the Bulk Electronic System ("BECS") in not
available on all accounts. I/We can check my/our account details against
regular statement or check with the financial institution as to whether
I/'we can request a direct debit from my/our account.

e Macquarie Bank will give me/us 14 days notice in writing if they intend to
cancel my instructions.

e Macquarie Bank may need to pass on details of my/our direct instructions
to their sponsor bank in BECS to assist with the checking of any incorrect
or wrongful debits to my/our nominated accounts.

[ 5 | CHESS DETAILS

CHESS details for delivery of Macquarie ALPS. (These details can be
found on any CHESS Holding Statement)

Sponsoring Broker

PID HIN (must be in the exact same name as applicant)

X

ﬂ TRACKING OF APPLICATION

Please indicate how you first heard of Macquarie ALPS by crossing one box below

|:| Advertisement

D Internet

|:| Other (please specify)

ADVISER DETAILS (for adviser use only)

RCTI agreement for commission payments

This section concerns any investor referral services (“the Supplies”) provided by
the Adviser (acting on behalf of the entity which holds the requisite Australian
Financial Services Licence for the Supplies (the “Supplier”)) to the Macquarie
Group company identified as the entity paying commissions to advisers for this
financial product (“the Recipient”). By completing the details below and/or
affixing the relevant stamp to this application form, and in consideration of being
paid any remuneration in relation to this application, the Adviser

(@) represents and warrants that it is duly authorised to enter into the
agreement set out below on behalf of the Supplier;

(b) declares that the Supplier holds an Australian Business Number and is
registered for GST and will notify the Recipient if the Supplier ceases to
be registered for GST, and

(c) agrees, on behalf of the Supplier, that the Recipient will produce tax
invoices (known as Recipient Created Tax Invoices or “RCTIs”) for the
Supplies and the Supplier will not issue tax invoices for those Supplies
unless agreed otherwise with the Recipient in relation to a particular
supply

The Recipient acknowledges that it is registered for GST and that it will notify
the Supplier if it cease to be so registered or it ceases to satisfy any of the
requirements under A New Tax System (Goods and Services Tax) Act 1999
Classes of Recipient Created Tax Invoice Determination No.1 (2000).

This section forms a separate binding agreement between the Supplier and
the Recipient.

D Financial Adviser
D Accountant
|:| Stockbroker



Name of Firm or Dealer Group holding the Australian Financial Services
Licence or AFSL

Firm Australian Financial Services Licence (AFSL) number

Adviser Name (and Adviser Firm name if different from AFSL entity specified above)

Contact phone number

Contact email address

| give permission for a member of the ALPS Service Centre team to contact
my client directly to confirm incomplete details on this Application Form.

L] Yes
] No

Adviser stamp

Dealer group stamp

O

Macquarie Bank Limited is required to collect certain personal information
about you in order to process your Application, keep you up to date on the
performance of your investment and to comply with certain laws and
regulations. This information may also be used to communicate with you
from time to time regarding its others products and services.

The Corporations Regulations 2001 require the collection in this Application
Form, of your name, date of birth and address.

Macquarie’s policy in relation to your privacy is contained in the Privacy
Statement in the PDS (“Privacy Statement”). All investors should read the
Privacy Statement in order to understand how information provided by
investors is used and how investors can ask for it. By signing this
Application Form investors consent to Macquarie disclosing their information
as per the terms set out in the Privacy Statement in the PDS.

| 9 | FuTuRE OPERATING INSTRUCTIONS

Joint Applicants

Please cross the appropriate box to indicate how you wish to issue future
written instructions to us in relation to your investment such as change of
address or redemption requests. If you do not cross any box we will assume
that all applicants must sign all written instructions. All joint Unitholders will
be registered as joint tenants.

D Any to sign

|| Altosign

Company Applicants

This form is to be executed under seal or by two directors or a director
and secretary. If the officers signing this form are authorised to transact
without common seal, please select from the following options. Please
note that either one or both of the applicants signing this form must sign
all written instructions. If you do not complete this section, all future
written instructions regarding your investment must be executed under
common seal.

D Any one officer to sign
D All directors to sign
Other (please specify):

m INVESTOR DECLARATION

By lodging the Application Form and payment I/We whose full name(s) and
address appear above hereby acknowledge and confirm my/our
Application for the number of Macquarie ALPS on this Application Form to
be issued in accordance with the terms of the PDS dated 6 February 2006
issued by Macquarie Bank Limited. |/'we acknowledge that in making our
application:

(a) I/We am/are at least 18 years of age (if applying as an individual);

(b) All information provided as part of this Application is true and correct;

(c) I/We have read and understood the PDS to which this Application Form
is attached including the Terms of Issue, and have agreed to accept the
Macquarie ALPS on the conditions set out in the PDS;

(d) I/We declare that my/our Application is not being made in my/our
capacity as the trustees of any estate (other than a complying
superannuation fund or other excluded trust as defined in Section
102UC of the income Tax Assessment Act 1936).

(e) 1/We acknowledge that Macquarie will hold any application monies on
trust prior to the issue of the Macquarie ALPS to me/us and any
interest earned on such monies will be for the benefit of Macquarie.

() I/We acknowledge that Macquarie will not pay any interest on any
application monies received

(9) I/we have irrevocably appointed Belike Nominees Pty Limited or its
nominee as my/our nominee on the terms of the Nominee Deed in
respect of any Beneficially-Owned Parcel to which my/our Application
relates.

(h) I/We agree to receive financial services guides (FSG’s) including
supplementary FSG’s from Macquarie or its related entities by having
them made available via Internet website notified to me/us.
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Macquarie ALPS are not deposits with Macquarie and are subject to
investment risk, including possible delays in repayment and loss of
capital invested.

Macquarie does not guarantee any particular rate of return on
Macquarie ALPS, or the future performance of the Deliverable Parcel
except as set out otherwise in this PDS.

I/We am/are not in the United States or a US Person and I/we am/are
not acting for the account or benefit of a US Person; I/we am/are not
engaged in the business of distributing Macquarie ALPS and will not
offer, sell or resell in the United States or to any US Person (as defined
under the United States Securities Act 1933, as amended):
(i) any Macquarie ALPS I/we acquire under or pursuant to the offer
under the PDS; or
(iiy any Macquarie ALPS I/we acquire other than under or pursuant to
the offer under the PDS until the end of 40 days after the date on
which the Macquarie ALPS are allocated under the PDS;
Macquarie is required to comply with the anti-money laundering laws
in force in a number of jurisdictions (including the Financial
Transactions Reports Act 1988 (Cth) and I/we must provide Macquarie
with such additional information or documentation as Macquarie may
request of me/us from time to time to ensure its compliance with such
requirements. Should I/we fail to provide Macquarie with such
information or documentation as Macquarie may request of me/us,
my/our Application may be refused, and Macquarie ALPS I/we hold
may be compulsorily redeemed, and any disposal request by me/us
may be delayed or refused and Macquarie will not be liable for any
loss arising as a result thereof;

(m) I/We:

(i) consent to the recording of all telephone conversations in
connection with this PDS or with future dealings in relation to
my/our investment in Macquarie ALPS;

(i) agree to obtain any necessary consent of, and give notice of such
recording to, my/our affected personnel;

(iii) agree that recordings may be submitted in evidence in any
proceedings relating to the PDS or my/our investment in
Macquarie ALPS; and

(iv) agree that neither Macquarie nor any member of the Macquarie
Group is obliged to maintain copies of such recordings and
transcripts for the benefit of the other party.

Further, I/we hereby authorise Macquarie to complete any blanks and
make any amendments or additions with respect to any part of this
Application Form on my/our behalf.
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Authorisation of Applicant or Company Officer

X DATE

Name

} If a company officer, you must specify your corporate title
Director D Secretary D

ower | | | [ [ L L]

Authorisation of Joint Applicant or Company Officer

X DATE

Name

} If a company officer, you must specify your corporate title
Director | | Secretary| |

over | | [ [ L[ [T ]]

Send this completed form to:
ALPS Service Centre,
Macquarie Bank Limited, GPO Box 3423, Sydney NSW 2001




Directory

Issuer

Macquarie Bank Limited
No. 1 Martin Place
Sydney NSW 2000
Australia

Phone: 1800 811 586
Email: alps@macquarie.com.au
Website: macquarie.com.au/alps

Registrar

Computershare Investor
Services Pty Limited
Level 3

60 Carrington Street
Sydney NSW 2000
Australia

Phone: 1300 855 080

Legal adviser

Mallesons Stephen Jaques
Level 60

Governor Phillip Tower

1 Farrer Place

Sydney NSW 2000
Australia

Taxation adviser

Clayton Utz

1 O’'Connell Street
Sydney NSW 2000
Australia
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