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INFORMATION MEMORANDUM

Westpac Banking Corporation

(A.B.N. 33 007 457 141)
(AFSL 233714)

(incorporated with limited liability in Australia and registered in the State of New South Wales)

U.S. $70,000,000,000 Programme for the
Issuance of Debt Instruments

This Information Memorandum has been prepared on the basis that application will be made to the Australian Securities Exchange (the “ASX”) for
subordinated instruments (the “Subordinated Instruments”) issued pursuant to this Information Memorandum to be admitted to listing and/or trading on
the ASX’s wholesale Interest Rate Securities Market. This Information Memorandum has also been prepared on the basis that Subordinated Instruments
issued under the Programme may be unlisted or admitted to listing and/or trading on such other or further listing authority and/or stock exchange as may

be agreed between Westpac Banking Corporation (the “Issuer’ or “Westpac”) and the relevant Dealer(s).

This Information Memorandum does not comprise (i) a prospectus for the purposes of Part VI of the United Kingdom Financial Services and
Markets Act 2000 (as amended) or (ii) a base prospectus for the purposes of Directive 2003/71/EC (as amended or superseded) (the "Prospectus
Directive™). This Information Memorandum has been prepared solely with regard to Subordinated Instruments that are (i) not to be admitted to
listing or trading on any regulated market for the purposes of Directive 2014/65/EU, as amended (“MiFID IF’) and (ii) not to be offered to the public

in a Member State (other than pursuant to one or more of the exemptions set out in Article 3.2 of the Prospectus Directive).

Instruments issued on a senior, unsubordinated basis may be issued under the Programme on the basis that they will be admitted to trading on the London
Stock Exchange’s Regulated Market, being a regulated market for the purposes of MiFID Il (the "Senior Instruments"). The Issuer has published a
prospectus (approved by the United Kingdom Financial Conduct Authority, being the United Kingdom competent authority for the purposes of the Prospectus

Directive) pursuant to which Senior Instruments may be issued under the Programme.

This Information Memorandum supersedes any previous base prospectus, listing particulars, information memorandum or information memorandum
addendum describing the Programme in respect of Subordinated Instruments. Any Subordinated Instruments issued under the Programme on or after the
date of this Information Memorandum are issued subject to the provisions described herein. This does not affect any Subordinated Instruments issued

before the date of this Information Memorandum.

Factors which could be material for the purpose of assessing the risks associated with an investment in the Subordinated Instruments issued under the

Programme are set out on pages 13 to 58 of this Information Memorandum.

The Subordinated Instruments have not been, and will not be, registered under the United States Securities Act of 1933, as amended (the “Securities Act’),

or any state securities laws, and may not be offered or sold within the United States or to, or for the account or benefit of, U.S. persons.

Arranger for the Programme

UBS Investment Bank

Dealers
Barclays Goldman Sachs International RBC Capital Markets
BNP PARIBAS HSBC Standard Chartered Bank
BofA Merrill Lynch J.P. Morgan UBS Investment Bank
Citigroup Morgan Stanley Westpac Banking Corporation
Deutsche Bank Nomura Westpac Europe Limited

4 July 2019



S&P Global Ratings Australia Pty Ltd has assigned Westpac a senior unsecured credit rating of AA-.
The outlook for the rating is negative. The short-term credit rating assigned by S&P Global Ratings
Australia Pty Ltd to Westpac is A-1+. Moody’s Investors Service Pty Limited has assigned Westpac a
senior unsecured credit rating of Aa3. The outlook for the rating is stable. The short-term credit rating
assigned by Moody’s Investors Service Pty Limited to Westpac is P-1.

Neither S&P Global Ratings Australia Pty Ltd nor Moody’s Investors Service Pty Limited is established
in the European Union or has applied for registration under Regulation (EU) No. 1060/2009, as
amended (the “CRA Regulation”). However, S&P Global Ratings Australia Pty Ltd is endorsed by S&P
Global Ratings Europe Limited and Moody’s Investors Service Pty Limited is endorsed by Moody’s
Investors Service Ltd, each of which is established in the European Union and registered under the
CRA Regulation.

The Issuer accepts responsibility for the information contained in this Information Memorandum and
each Pricing Supplement. To the best of the knowledge of the Issuer (who has taken all reasonable
care to ensure that such is the case), the information contained in this Information Memorandum is in
accordance with the facts and does not omit anything likely to affect the import of such information.

This Information Memorandum should be read and construed together with any amendment or
supplement thereto and, unless the context otherwise requires, be deemed to include any other
documents incorporated by reference herein and, in relation to any Series (as defined herein) of
Subordinated Instruments, should be read and construed together with the relevant Pricing
Supplement (as defined herein).

No person has been authorised by the Issuer to give any information or to make any representation
not contained in or not consistent with this Information Memorandum or any other document entered
into in relation to the Programme or any additional written information supplied by the Issuer or such
other information as has been published in the public domain by the Issuer and, if given or made, such
information or representation should not be relied upon as having been authorised by the Issuer or any
Dealer (as defined in “Subscription and Sale”).

No representation or warranty is made or implied by the Dealers or any of their respective affiliates,
and neither the Dealers nor any of their respective affiliates make any representation or warranty or
accept any responsibility, as to the accuracy or completeness of the information contained in this
Information Memorandum. Neither the delivery of this Information Memorandum nor any Pricing
Supplement nor the offering, sale or delivery of any Subordinated Instrument shall, in any
circumstances, create any implication that the information contained in this Information Memorandum
is true subsequent to the date thereof or the date upon which this Information Memorandum has been
most recently amended or supplemented or that there has been no adverse change in the financial
situation of the Issuer since the date thereof or, if later, the date upon which this Information
Memorandum has been most recently amended or supplemented or that any other information
supplied in connection with this Programme is correct at any time subsequent to the date on which it
is supplied or, if different, the date indicated in the document containing the same.

The distribution of this Information Memorandum and any Pricing Supplement and the offering, sale
and delivery of the Subordinated Instruments in certain jurisdictions may be restricted by law. Persons
into whose possession this Information Memorandum or any Pricing Supplement comes are required
by the Issuer and the Dealers to inform themselves about and to observe any such restrictions. For a
description of certain restrictions on offers, sales and deliveries of Subordinated Instruments and on



the distribution of this Information Memorandum or any Pricing Supplement and other offering material
relating to the Subordinated Instruments, see the “Subscription and Sale” section in this Information
Memorandum. In particular, the Subordinated Instruments have not been and will not be registered
under the Securities Act and Subordinated Instruments will be in bearer form and will be subject to U.S.
tax law requirements. Subject to certain exceptions, Subordinated Instruments may not be offered,
sold or delivered within the United States or to, or for the account or benefit of, U.S. Persons. Neither
this Information Memorandum nor any Pricing Supplement may be used for the purpose of an offer or
solicitation by anyone in any jurisdiction in which such offer or solicitation is not authorised or to any
person to whom it is unlawful to make such an offer or solicitation.

PROHIBITION OF SALES TO EEA RETAIL INVESTORS - The Subordinated Instruments are not
intended to be offered, sold or otherwise made available to and should not be offered, sold or otherwise
made available to any retail investor in the European Economic Area (“EEA”). For these purposes, a
retail investor means a person who is one (or more) of: (i) a retail client as defined in point (11) of Article
4(1) of MIFID II; or (ii) a customer within the meaning of Directive (EU) 2016/97 (as amended or
superseded, the “Insurance Distribution Directive”), where that customer would not qualify as a
professional client as defined in point (10) of Article 4(1) of MiFID Il. Consequently no key information
document required by Regulation (EU) No 1286/2014 (as amended, the “PRIIPs Regulation”) for
offering or selling the Subordinated Instruments or otherwise making them available to retail investors
in the EEA has been prepared and therefore offering or selling the Subordinated Instruments or
otherwise making them available to any retail investor in the EEA may be unlawful under the PRIIPs
Regulation.

MiIFID Il product governance/ target market — The Pricing Supplement in respect of any
Subordinated Instruments may include a legend entitled "MiFID Il Product Governance" which will
outline the target market assessment in respect of the Subordinated Instruments and which channels
for distribution of the Subordinated Instruments are appropriate. Any person subsequently offering,
selling or recommending the Subordinated Instruments (a “distributor”’) should take into consideration
the target market assessment; however, a distributor subject to MIFID Il is responsible for
undertaking its own target market assessment in respect of the Subordinated Instruments (by
either adopting or refining the target market assessment) and determining appropriate distribution
channels.

A determination will be made in relation to each issue about whether, for the purpose of the MiFID
Product Governance rules under EU Delegated Directive 2017/593 (the “MiFID Product Governance
Rules”), any Dealer subscribing for any Subordinated Instruments is a manufacturer in respect of such
Subordinated Instruments, but otherwise neither the Arranger nor the Dealers nor any of their
respective affiliates will be a manufacturer for the purpose of the MiFID Product Governance Rules.

Neither this Information Memorandum nor any Pricing Supplement constitutes an offer or an invitation
to subscribe for or purchase any Subordinated Instruments and should not be considered as a
recommendation by the Issuer or the Dealers or any of them that any recipient of this Information
Memorandum or any Pricing Supplement should subscribe for or purchase any Subordinated
Instruments. Each recipient of this Information Memorandum or any Pricing Supplement shall be taken
to have made its own investigation and appraisal of the condition (financial or otherwise) of the Issuer.

All references in this Information Memorandum to a “Member State” are references to a Member State
of the EEA, references to “U.S.$”, “U.S. dollars” or “U.S. cents” are to the lawful currency of the United
States of America, all references to “A$”, “AUD” “Australian dollar” and “Australian cents” are to



the lawful currency of Australia, all references to “NZ$” and “NZ cents” are to the lawful currency of
New Zealand, all references to “£”, “Sterling” and “GBP” are to the lawful currency of the United
Kingdom (the “UK”), and all references to “Renminbi’ and “CNY’ are to the lawful currency of the
People’s Republic of China. References to “€”, “Eur’, “euro” or, as the context may require, “euro
cents” are to the currency, introduced at the third stage of European Economic and Monetary Union
pursuant to the Treaty on European Union of those member states of the European Union which are
participating in the European economic and monetary union (the “Eurozone”). References to
“Australia” are to the Commonwealth of Australia, its territories and possessions.

In connection with the issue of any Tranche (as defined herein) of Subordinated Instruments under the
Programme, the Dealer or Dealers (if any) specified as the stabilising dealers (the “Stabilising
Dealer(s)”) (or persons acting on behalf of any Stabilising Dealer(s)) may, outside Australia and on a
market operated outside Australia and otherwise to the extent permitted by applicable laws and rules,
over-allot Subordinated Instruments or effect transactions with a view to supporting the market price
of the Subordinated Instruments at a level higher than that which might otherwise prevail. However,
stabilisation may not necessarily occur. Any stabilisation action may begin on or after the date on which
adequate public disclosure of the terms of the offer of the relevant Tranche of Subordinated Instruments
is made and, if begun, may cease at any time, but it must end no later than the earlier of 30 days after
the issue date of the relevant Tranche of Subordinated Instruments and 60 days after the date of the
allotment of the relevant Tranche of Subordinated Instruments. Any stabilisation action or over-
allotment must be conducted by the relevant Stabilising Dealer(s) (or person(s) acting on behalf of any
Stabilising Dealer(s)) in accordance with all applicable laws and rules.

The Subordinated Instruments are complex financial instruments and are not a suitable or
appropriate investment for all investors. In some jurisdictions, regulatory authorities have
adopted or published laws, regulations or guidance with respect to the offer or sale of securities
such as the Subordinated Instruments to retail investors. By purchasing, or making or
accepting an offer to purchase, any Subordinated Instruments from the Issuer and/or the
Dealers, each prospective investor represents, warrants, agrees with and undertakes to the
Issuer and each Dealer that it has and will at all times comply with all applicable laws,
regulations and regulatory guidance (whether inside or outside the EEA) relating to the
promotion, offering, distribution and/or sale of the Subordinated Instruments (including without
limitation MiFID Il as implemented in each Member State of the EEA) and any other applicable
laws, regulations and regulatory guidance relating to determining the appropriateness and/or
suitability of an investment in the Subordinated Instruments by investors in any relevant
jurisdiction. Where acting as agent on behalf of a disclosed or undisclosed client when
purchasing, or making or accepting an offer to purchase, any Subordinated Instruments from
the Issuer and/or the Dealers, the foregoing representations, warranties, agreements and
undertakings will be given by and be binding upon both the agent and its underlying client.
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OVERVIEW OF THE PROGRAMME

This overview must be read as an introduction to this Information Memorandum and any decision to
invest in the Subordinated Instruments should be based on a consideration of this Information
Memorandum as a whole, including the documents incorporated by reference.

Words and expressions defined elsewhere in this Information Memorandum have the same meanings

in this overview.

This Programme has been established by the Issuer to allow for the issue of instruments from time to
time to investors. Details of the types of Subordinated Instruments that may be issued and the terms
and conditions which may apply to them are set out below.

Issuer:

Dealers:

Fiscal Agent:

Programme Amount:

Essential Characteristics
of the Issuer:

Westpac Banking Corporation, acting through its head office.
Issuer Legal Entity Identifier (“LEF): ENSTNI6CI43VEPAMHL14.

Barclays Capital Asia Limited, BNP Paribas, Citigroup Global Markets
Limited, Deutsche Bank AG, London Branch, Goldman Sachs
International, HSBC Bank plc, J.P. Morgan Securities plc, Merrill Lynch
International, Morgan Stanley & Co. International plc, Nomura
International plc, RBC Europe Limited, Standard Chartered Bank,
UBS AG London Branch, Westpac Banking Corporation, Westpac
Europe Limited and any other dealer appointed from time to time by
the Issuer generally in relation to the Programme or a particular
Tranche.

The Bank of New York Mellon.

The maximum aggregate principal amount of Senior Instruments and
Subordinated Instruments permitted to be outstanding under the
Programme is U.S.$70,000,000,000 (for this purpose, any instruments
denominated in another currency shall be translated into U.S. dollars
at the date of the agreement to issue such instruments using the spot
rate of exchange for the purchase of such currency against payment
of U.S. dollars being quoted by the Fiscal Agent on the date on which
the relevant agreement in respect of the relevant Tranche was made
or such other rate as the Issuer and the relevant Dealer may agree).
The maximum aggregate principal amount of instruments which may
be outstanding under the Programme may be increased subject to
compliance with the relevant provisions of the Dealership Agreement.

The Issuer is domiciled and incorporated in Australia. The Issuer was
registered on 23 August 2002 as a public company limited by shares
under the Corporations Act 2001 of Australia (the “Corporations Act
20071").

The Issuer is the ultimate parent of the Westpac Group (as defined
below). The Westpac Group is one of four major banking organisations



in Australia and is one of the largest banking organisations in New
Zealand. The Westpac Group provides a broad range of banking and
financial services in these markets, including consumer, business and
institutional banking and wealth management services.

Westpac’s operations comprise the following key customer-facing
business divisions operating under multiple brands:

Consumer (“CD”) is responsible for sales and service to consumer
customers of banking and insurance products. CD also works in an
integrated way with BD and WIB (each as defined below) in the sales
and service of select financial services and products including in
wealth and foreign exchange. The division operates under the
Westpac, St.George, BankSA, Bank of Melbourne and RAMS brands.

Business (“BD") is responsible for sales and service to micro, small to
medium enterprises (“SME”) and commercial business customers in
Australia for facilities up to approximately A$150 million. The division
is also responsible for the Westpac Group’s private wealth investment
platforms and superannuation operations. The division operates under
the Westpac, St.George, BankSA, Bank of Melbourne and BT brands.

Westpac Institutional Bank (“WIB”) delivers a broad range of financial
products and services to commercial, corporate, institutional and
government customers with connections to Australia and New
Zealand. WIB operates through dedicated industry relationship and
specialist product teams, with expert knowledge in financing,
transactional banking, and financial and debt capital markets.

Westpac New Zealand is responsible for sales and service of banking,
wealth and insurance products for consumer, business and
institutional customers in New Zealand. Westpac conducts its New
Zealand banking business through two banks in New Zealand:

e Westpac New Zealand Limited (“WNZL”), which s
incorporated in New Zealand; and

e Westpac Banking Corporation (New Zealand Branch).

Westpac New Zealand operates via an extensive network of branches
and automated teller machines (“ATMs”) across both the North and
South Islands.

The Westpac Group businesses include:

e Treasury which is responsible for the management of the
Westpac Group’s balance sheet including wholesale funding,
capital and management of liquidity. Treasury also manages
the interest rate risk and foreign exchange risks inherent in
the balance sheet, including managing the mismatch
between the Westpac Group’s assets and liabilities.
Treasury’s earnings are primarily sourced from managing the
Westpac Group’s balance sheet and interest rate risk,



Issuance in Series:

Form of Subordinated
Instruments:

Currencies:

(excluding Westpac New Zealand which is separately
managed in New Zealand) within set risk limits;

e Group Technology, which comprises functions for the
Australian businesses, is responsible for technology strategy
and architecture, infrastructure and operations, applications
development and business integration; and

e Core Support, which comprises functions performed centrally,
including Australian banking operations, property services,
strategy, finance, risk, compliance, legal, human resources,
and customer and corporate relations.

Subordinated Instruments will be issued in series (each a “Series”).
Each Series may comprise one or more tranches (“Tranches”) issued
on different issue dates. The Subordinated Instruments of each Series
will all be subject to identical terms except that the issue date and/or
the amount of the first payment of interest and/or the issue price may
be different in respect of different Tranches and a Series may comprise
Subordinated Instruments in more than one denomination. The
Subordinated Instruments of each Tranche will all be subject to
identical terms save that a Tranche may comprise Subordinated
Instruments of different denominations.

Subordinated Instruments shall be issued in bearer form. In respect of
each Tranche of Subordinated Instruments issued in bearer form, the
Issuer will deliver a temporary global instrument (a “Temporary
Global Instrument’) or (if so specified in the relevant Pricing
Supplement in respect of Subordinated Instruments to which U.S.
Treasury Regulation §1.163-5(c)(2)(i)(C) (the “TEFRA C Rules”)
applies (as so specified in such Pricing Supplement)) a permanent
global instrument (a “Permanent Global Instrument’). Such global
instruments will be either (i) deposited on or before the relevant issue
date therefor with a depositary or a common depositary for Euroclear
Bank SA/NV (“Euroclear’) and/or Clearstream Banking S.A.
(“Clearstream, Luxembourg”) and/or any other relevant clearing
system or (ii) lodged on or before the relevant issue date thereof with
a sub-custodian in Hong Kong for the Central Moneymarkets Unit
Service operated by the Hong Kong Monetary Authority (“CMU
Service”). Each Temporary Global Instrument will be exchangeable
for a Permanent Global Instrument or, if so specified in the relevant
Pricing Supplement, for Subordinated Instruments in definitive bearer
form. Each Permanent Global Instrument will be exchangeable for
Subordinated Instruments in definitive bearer form. Subordinated
Instruments in definitive bearer form will either have interest coupons
(“Coupons”) attached and, if appropriate, a talon (“Talon”) for further
Coupons.

Subordinated Instruments may be denominated in any currency or
currencies subject to compliance with all applicable legal and/or



Status:

Set-off:

Issue Price:

Maturities:

Redemption:

Early Redemption:

Interest:

regulatory and/or central bank requirements. Payments in respect of
Subordinated Instruments may, subject to compliance as aforesaid, be
made in and/or linked to, any currency or currencies other than the
currency in which such Subordinated Instruments are denominated.

The Subordinated Instruments will be issued on a subordinated basis
and, subject to the approval of the Australian Prudential Regulation
Authority (“APRA”), are expected to qualify as Tier 2 Capital for the
purposes of the Prudential Standards (as defined in the Terms and
Conditions). The rights and claims of Holders of Subordinated
Instruments against the Issuer will be subordinated on a winding-up of
the Issuer.

Neither the Issuer nor any Holder of Subordinated Instruments is
entitled to set-off any amounts due in respect of Subordinated
Instruments held by the Holder against any amount of any nature
owed by the Issuer to the Holder or by the Holder to the Issuer.

Subordinated Instruments may be issued at any price, as specified in
the relevant Pricing Supplement.

Any maturity of not less than five years, subject, in relation to specific
currencies, to compliance with all applicable legal and/or regulatory
and/or central bank requirements.

Subordinated Instruments may be redeemable at par or such other
Redemption Amount (detailed in a formula or otherwise) as may be
specified in the relevant Pricing Supplement.

Early redemption will be permitted (if specified as “Applicable” in the
relevant Pricing Supplement): (i) as mentioned in “Terms and
Conditions of the Subordinated Instruments — Redemption and
Purchase — Early redemption at the option of the Issuer” following
notice by the Issuer; (ii) for taxation reasons as mentioned in “Terms
and Conditions of the Subordinated Instruments — Redemption and
Purchase — Early redemption for adverse tax events”; or (iii) for
regulatory reasons as mentioned in “Terms and Conditions of the
Subordinated Instruments — Redemption and Purchase — Early
redemption for regulatory events”, but will otherwise be permitted only
to the extent specified in the relevant Pricing Supplement.

The lIssuer’s right to exercise any option to repay, purchase or
otherwise redeem Subordinated Instruments (prior to the stated
maturity thereof, if any) is subject to the prior written approval of APRA,
and investors should not assume that such approval will be given.

Subordinated Instruments are interest-bearing. Interest may accrue at
a fixed or floating rate and may vary during the lifetime of the relevant



Denominations:

Conversion:

Information on the
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Series.

Subordinated Instruments will be issued in such denominations as
may be specified in the relevant Pricing Supplement, subject to
compliance with all applicable legal and/or regulatory and/or central
bank requirements.

In the case of Subordinated Instruments which have a denomination
consisting of the minimum denomination plus a higher integral multiple
of another smaller amount, so long as the Subordinated Instruments
are represented by a Temporary Global Instrument or Permanent
Global Instrument and the relevant clearing system(s) so permit, the
Subordinated Instruments will be tradeable only in the minimum
denomination and higher integral multiples of another smaller amount,
notwithstanding that no definitive Subordinated Instruments will be
issued over a certain denomination (as specified in the Pricing
Supplement).

If the Subordinated Instruments are required to be converted on
account of a Non-Viability Trigger Event in accordance with the “Terms
and Conditions of the Subordinated Instruments — Non-viability,
Conversion and Write-off and — Procedures for Conversion”,
depending on the circumstances, Holders of Subordinated
Instruments may receive Ordinary Shares (as defined in the section
entitled “Information Concerning the Underlying Securities”) in the
Issuer or the proceeds from the sale thereof. If conversion into
Ordinary Shares does not occur for any reason within 5 ASX Business
Days after the Non-Viability Trigger Event Date, the Subordinated
Instruments (or a percentage of the Outstanding Principal Amount of
the Subordinated Instruments) will be written-off. This means that
Holders’ rights in relation to Subordinated Instruments (including to
payments of interest and accrued interest, and the repayment of the
Outstanding Principal Amount and, where conversion is the primary
method of loss absorption, to be issued with Ordinary Shares in
respect of such Subordinated Instruments) are immediately and
irrevocably written-off and terminated with effect on and from the Non-
Viability Trigger Event Date.

If any Subordinated Instruments are Converted following a Non-
Viability Trigger Event, it is likely that the Maximum Conversion
Number will apply and limit the number of Ordinary Shares to be
issued. In this case, the value of the Ordinary Shares received is likely
to be significantly less than the Outstanding Principal Amount of the
Subordinated Instruments. The Australian dollar may depreciate in
value against the relevant currency by the time of Conversion. In that
case, the Maximum Conversion Number is more likely to apply.

The Ordinary Shares are admitted to listing and trading on the ASX
(for further information see the section entitled “Information
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Concerning the Underlying Securities”).

Payments in respect of Subordinated Instruments or Coupons, or
upon or with respect to the issuance of any Ordinary Shares upon any
Conversion of Subordinated Instruments, will be made without
withholding or deduction for any taxes, duties, assessments or
governmental charges of whatsoever nature imposed or levied by or
on behalf of Australia or any political subdivision or any authority
thereof or therein having power to tax, unless the withholding or
deduction of such taxes, duties, assessments or governmental
charges is required by law. In that event, unless specified otherwise in
the relevant Pricing Supplement, the Issuer will (subject to customary
exceptions) pay such additional amounts as will result in the Holders
receiving such amounts as they would have received had no such
withholding or deduction been required. Holders should be aware that
the Pricing Supplement prepared in respect of a Tranche of
Subordinated Instruments may modify the terms and conditions set
out herein for that Tranche. This can include, for example, specifying
that the call right of the Issuer, which would ordinarily apply in the event
that the Issuer is required to gross up payments on that tranche of
Subordinated Instruments, will not apply.

Save as provided below, the Subordinated Instruments and all related
contractual documentation will be governed by, and construed in
accordance with, English law. Any matter, claim or dispute arising out
of or in connection with the Subordinated Instruments and all related
contractual documentation, whether contractual or non-contractual,
will be governed by, and determined in accordance with, English law.
The provisions of Conditions 4, 5 and 6 (and the defined terms when
used in those Conditions) which relate to subordination, non-viability,
conversion and write-off will be governed by, and construed in
accordance with, the laws of New South Wales, Australia.

Each Series may be admitted to listing and/or trading on the wholesale
Interest Rate Securities Market of the ASX. Subordinated Instruments
may also be admitted to the Official List of the Irish Stock Exchange
and admitted to trading by the Irish Stock Exchange’s Global
Exchange Market and/or to listing and/or trading by any other
competent listing authority and/or stock exchange as agreed between
the Issuer and the relevant Dealer(s) and specified in the relevant
Pricing Supplement or may be issued on the basis that they will not be
admitted to listing and/or trading by any listing authority and/or stock
exchange.

A Pricing Supplement will be prepared in respect of each Tranche of
Subordinated Instruments a copy of which will:

(a) in the case of Subordinated Instruments admitted to listing and/or
trading on the wholesale Interest Rate Securities Market of the
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ASX or by any other competent listing authority and/or stock
exchange, be lodged on or with the relevant competent listing
authority and/or stock exchange by the time required by the
relevant competent listing authority and/or stock exchange; and

(b) in the case of Subordinated Instruments to be listed on the Official
List and admitted to trading on the Irish Stock Exchange’s Global
Exchange Market, be delivered to the Irish Stock Exchange and to
the Irish Stock Exchange’s Global Exchange Market as soon as
practicable and, in any event, on or before the closing date for
such Subordinated Instruments.

The terms and conditions applicable to each Tranche will be those set
out herein under “Terms and Conditions of the Subordinated
Instruments” as supplemented, modified or replaced by the relevant
Pricing Supplement.

In the case of Subordinated Instruments in global form, individual
investors’ rights will be governed by a Deed of Covenant dated
7 November 2008, a copy of which will be available for inspection at
the office of the Fiscal Agent specified on page 204.

Euroclear, Clearstream, Luxembourg, the CMU Service and/or, in
relation to any Subordinated Instruments, any other clearing system
as may be specified in the relevant Pricing Supplement.

For certain restrictions on offers, invitations, purchases, sales and
deliveries of Subordinated Instruments and on the distribution of
offering material in the USA, the EEA, the UK, Australia, Hong Kong,
Japan, France, the Republic of Ireland, Italy, The Netherlands, New
Zealand, Singapore, Spain, Switzerland and Taiwan, see the
“Subscription and Sale” section.

None.
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RISK FACTORS

Westpac believes that the following material factors may adversely affect its ability to fulfil its obligations
under Subordinated Instruments issued under the Programme. These factors are contingencies that
may or may not occur and Westpac is not in a position to express a view on the likelihood of any such
contingency occurring. In addition, the inability of Westpac to pay interest, principal or other amounts
on or in connection with any Subordinated Instruments may occur for other reasons.

Prospective investors should consult their own financial and legal advisers about risks associated with
an investment in such Subordinated Instruments and the suitability of investing in such Subordinated
Instruments in light of their particular circumstances.

Factors which could be material for the purpose of assessing the market risks associated with
Subordinated Instruments issued under the Programme are described below.

Words and expressions defined in the “Terms and Conditions of the Subordinated Instruments” below
or elsewhere in this Information Memorandum have the same meanings in this section, unless
otherwise stated.

Risks relating to Westpac’s business

Westpac’s businesses are highly regulated and could be adversely affected by changes in laws,
regulations or regulatory policy

As a financial institution, Westpac is subject to detailed laws and regulations in each of the jurisdictions
in which it operates or obtains funding, including Australia, New Zealand, the United Kingdom, the
United States and various jurisdictions in Asia and the Pacific. Westpac is also supervised by a number
of different regulatory and supervisory authorities which have broad administrative powers over its
businesses.

The Westpac Group’s business, prospects, reputation, financial performance and financial condition
could all be affected by changes to law and regulation, changes to policies and changes in the
supervisory activities and expectations of Westpac’'s regulators. The Westpac Group is currently
operating in an environment where there is increased scrutiny of the financial services sector. This has,
in turn, led to increased scrutiny of financial services providers by regulators. In this environment, the
Westpac Group faces increasing supervision and regulation in the jurisdictions in which it operates or
obtains funding. This environment has also served to increase the pace and scope of regulatory
change.

Regulatory change could directly and adversely affect the Westpac Group’s financial condition and
financial position. In recent years, new laws have required Westpac to maintain increased levels of
liquidity and hold higher levels of, and better quality, capital and funding. Regulatory change may
continue in this area. Regulation also affects the way Westpac operates its business. New regulation
could require Westpac to change its existing business models (including by imposing restrictions on
the types of businesses it can conduct) or amend its corporate structure. The competitive landscape
may also be altered by new laws. For example, the phasing in of the open banking regime could change
the competitive landscape for banks and financial services providers in Australia.

Recently, policy makers and regulators have developed and implemented a range of regulations that
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affect how Westpac provides products and services to its customers. New laws have been introduced
that further regulate Westpac'’s ability to provide products and services to certain customers and that
require Westpac to alter its product and service offerings. Westpac’s ability to set prices for certain
products and services may also be impacted by future regulation.

Regulatory change of this type could adversely affect one or more of Westpac’s businesses, restrict its
flexibility, require it to incur substantial costs and could impact the profitability of one or more of its
business lines. Any such costs or restrictions could adversely affect Westpac’s business, prospects,
financial performance or financial condition.

There are numerous sources of regulatory change that could affect Westpac’s business. In some cases,
changes to regulation are driven by international bodies, such as the Basel Committee on Banking
Supervision (“BCBS”). Regulatory change may also flow from reviews and inquiries commissioned by
Governments or regulators.

These reviews and commissions of inquiry may lead to, and in some cases already have led to,
substantial regulatory change or investigations, which could have a material impact on Westpac's
business, prospects, reputation, financial performance or financial condition.

It is also possible that governments or regulators in jurisdictions in which Westpac operates or obtains
funding might revise their application of existing regulatory policies that apply to, or impact, its business
(including by instituting macro-prudential limits on lending). Regulators or governments may take this
action for a variety of reasons, including for reasons relating to national interest and/or systemic stability.

Regulatory changes and the timing of their introduction continue to evolve and Westpac manages its
businesses in the context of regulatory uncertainty and complexity. The nature and impact of future
changes are not predictable and are beyond Westpac’s control. Regulatory compliance and the
management of regulatory change are an important part of Westpac’s planning processes. Westpac
expects that it will continue to invest significantly in compliance and the management and
implementation of regulatory change and, at the same time, significant management attention and
resources will be required to update existing, or implement new, processes to comply with new
regulations (such as obligations to provide certain data and information to regulators) or new
interpretations of existing laws or regulations. The failure of the Westpac Group to appropriately
manage and implement regulatory change, including by failing to implement effective processes to
comply with new regulations, could result in the Westpac Group failing to meet a compliance obligation.
Further information about the consequences of failing to meet a compliance obligation is set out in the
risk factor titled ‘Westpac’s businesses are highly regulated and have been or could be adversely
affected by failing to comply with laws, regulations or regulatory policy’ below.

Another consideration in managing regulatory change arises when regulation is introduced in one
jurisdiction that conflicts with the way it is introduced in other jurisdictions in which Westpac operates.

Westpac’s businesses are highly regulated and have been or could be adversely affected by
failing to comply with laws, regulations or regulatory policy

Westpac is responsible for ensuring that it complies with all applicable legal and regulatory
requirements and industry codes of practice in the jurisdictions in which it operates or obtains funding,
as well as meeting its ethical standards.
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The Westpac Group is subject to compliance risk, which is the risk of legal or regulatory sanction or
financial or reputational loss, arising from its failure to abide by the compliance obligations required of
it. This risk is exacerbated by the increasing complexity and volume of domestic and global regulation.
Compliance risk can also arise where Westpac interprets its regulatory obligations, compliance
requirements and rights differently to its regulators or a court. The potential for this to occur may be
heightened in the period that follows the introduction of significant changes to regulation, particularly
where that new regulation is untested and/or not subject to extensive regulatory guidance.

The Westpac Group employs a compliance management system which is designed to identify, assess
and manage compliance risk. This system includes (amongst other things) frameworks, policies,
procedures, controls and assurance oversight. While this system is currently in place, it may not always
have been or continue to be effective. Breakdowns may occur in this compliance management system
due, for example, to flaws in the design of controls or underlying processes. This has resulted in, and
may in the future result in, potential breaches of Westpac’'s compliance obligations, as well as poor
customer outcomes.

The Westpac Group also depends on its employees, contractors, agents, authorised representatives
and external service providers to ‘do the right thing’ for it to meet its compliance obligations. If an
employee, contractor or external service provider fails to act in an appropriate manner, such as by
neglecting to follow a policy or by engaging in misconduct, these actions could result in poor customer
outcomes and a failure by the Westpac Group to comply with its compliance obligations.

The Westpac Group’s failure, or suspected failure, to comply with a compliance obligation could lead
to a regulator commencing surveillance or an investigation into the Westpac Group, which may,
depending on the circumstances, result in the regulator taking administrative or enforcement action
against it (including seeking fines or other monetary penalties). In addition, the failure or alleged failure
of Westpac’s competitors to comply with their compliance obligations could lead to increased
regulatory scrutiny across the financial services sector.

In many cases, Westpac'’s regulators have broad administrative and enforcement powers. For example,
under the Banking Act 1959 (Cth) (the “Banking Act’), APRA can, in certain circumstances, investigate
Westpac’s affairs and/or issue a direction to it (such as a direction to comply with a prudential
requirement, to conduct an audit, to remove a Director, executive officer or employee, or not to
undertake transactions), disqualify an ‘Accountable Person’ under the Banking and Executive
Accountability Regime (“BEAR”) or require Westpac to hold additional capital. Other regulators also
have the power to investigate, including looking into past conduct.

The current political and regulatory environment that the Westpac Group is operating in has also seen
(and may in the future see) its regulators receive new powers. Recently, legislation has been passed
by the Australian Parliament that provides ASIC with a product intervention power. Under this power,
ASIC can make product intervention orders that prevent issuers of financial products from engaging in
certain conduct. In addition, new legislation has been passed that considerably strengthens the
penalties that can be imposed for corporate and financial sector misconduct. In particular, ASIC can
now commence civil penalty proceedings (and seek significant civil penalties) against an Australian
Financial Services licensee (such as Westpac) for failing to do all things necessary to ensure that
financial services provided under the licence are provided efficiently, honestly and fairly.

Changes may also occur in the oversight approach of regulators, which could result in a regulator
preferring its enforcement powers over a more consultative approach. This dynamic is already
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apparent, with ASIC committing to accelerating enforcement activities, conducting more civil and
criminal enforcement actions against large financial institutions and adopting a ‘why not litigate?’
enforcement stance. ASIC has also introduced its ‘Close and Continuous Monitoring’ supervisory
approach, which has seen ASIC staff being embedded within the institutions they supervise, including
Westpac. APRA has publicly committed to a revised approach to enforcement as well, indicating that
it will use enforcement where appropriate to prevent and address serious prudential risks and hold
entities and individuals to account. As part of this approach, APRA has indicated that it will consider
taking public enforcement action (such as issuing directions, imposing licence conditions or
commencing Court proceedings) for wider deterrence purposes. In recent years, there have been
significant increases in the nature and scale of regulatory investigations, enforcement actions and the
quantum of fines issued by global regulators.

The provision of new powers to regulators, coupled with the increasingly active supervisory and
enforcement approaches adopted by them, increases the prospect of adverse regulatory action being
brought against the Westpac Group. Further, the severity and consequences of that action are now
greater, given the recent expansion of penalties for corporate and financial sector misconduct.

Regulatory action brought against the Westpac Group may expose the Westpac Group to an increased
risk of litigation brought by third parties (including through class action proceedings). The outcome of
such litigation (including class action proceedings) may be payment of compensation to third parties
and/or further remediation activities. In addition, action taken in one jurisdiction may prompt similar
action to be taken in another jurisdiction.

Regulatory investigations, inquiries, litigation, fines, penalties, infringement notices, revocation,
suspension or variation of conditions of relevant regulatory licences or other enforcement or
administrative action or agreements (such as enforceable undertakings) could, either individually or in
aggregate with other regulatory action, adversely affect Westpac's business, prospects, reputation,
financial performance or financial condition.

The failure to comply with financial crime obligations could have an adverse effect on
Westpac’s business and reputation

The Westpac Group is subject to anti-money laundering and counter-terrorism financing (‘“AML/CTF’)
laws, anti-bribery and corruption laws, economic and trade sanctions laws and tax transparency laws
in the jurisdictions in which it operates. These laws can be complex and in some circumstances, impose
a diverse range of obligations. For example, AML/CTF laws require Westpac and other regulated
institutions to (amongst other things) undertake customer identification and verification, conduct
ongoing due diligence on customers, maintain and comply with an AML/CTF program and undertake
ongoing risk assessments. AML/CTF laws also require Westpac to report certain matters and
transactions to regulators (including in relation to International Funds Transfer Instructions, Threshold
Transaction Reports and Suspicious Matter Reports) and ensure that certain information is not
disclosed to third parties in a way that would contravene the ‘tipping off’ provisions in AML/CTF
legislation. Furthermore, financial crime laws are also undergoing change in a number of jurisdictions.

In recent years there has been increased focus on compliance with financial crime obligations, with
regulators around the globe commencing large-scale investigations and taking enforcement action
where they have identified non-compliance (often seeking significant monetary penalties). Further, due
to the large volume of transactions that the Westpac Group processes, the undetected failure or the
ineffective implementation or remediation of a system, policy, process or control (including in relation
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to a regulatory reporting obligation) could result in a significant number of breaches of AML/CTF
obligations and significant monetary penalties.

While the Westpac Group has systems, policies, processes and controls in place that are designed to
manage its financial crime obligations (including its reporting obligations), these may not always have
been or continue to be effective. The Westpac Group is currently working to address areas of control
weaknesses in its financial crime management framework. If the Westpac Group fails to comply with
these obligations, it could impact the ability of financial crime regulators and law enforcement bodies
to deal with and minimise financial crime, and the Westpac Group could face regulatory enforcement
action such as litigation, significant fines, penalties and the revocation, suspension or variation of
licence conditions. Non-compliance could also lead to litigation commenced by third parties (including
class action proceedings) and cause reputational damage. These actions could, either individually or
in aggregate, adversely affect Westpac’s business, prospects, reputation, financial performance or
financial condition.

Reputational damage could harm Westpac’s business and prospects

Westpac’s ability to attract and retain customers and its prospects could be adversely affected if its
reputation is damaged.

Reputation risk is the risk of loss of reputation, stakeholder confidence or public trust and standing. It
arises where there are differences between stakeholders’ current and emerging perceptions, beliefs
and expectations and Westpac’s current and planned activities, processes, performance and
behaviours.

There are various potential sources of reputational damage. Westpac’s reputation may be damaged
where any of its policies, processes, practices or behaviours result in a negative outcome for a
customer or a class of customers. Other potential sources of reputational damage include the failure
to effectively manage risks in accordance with Westpac’s risk management frameworks, failure to
comply with legal and regulatory requirements, adverse findings from regulatory reviews (including
Westpac-specific and industry-wide reviews), environmental, social and ethical issues, failure of
information security systems, technology failures, security breaches and inadequate record keeping
which may prevent Westpac from demonstrating that a past decision was appropriate at the time it was
made.

Westpac may suffer reputational damage where its conduct, practices, behaviours or business
activities do not align with the evolving standards and expectations of the community, Westpac’s
regulators and other stakeholders and Westpac may need to undertake ongoing work in an effort to
remain aligned with these standards and expectations. As these expectations may exceed the standard
required in order to comply with the law, Westpac may incur reputational damage even where it has
met its legal obligations. Westpac’s reputation could also be adversely affected by the actions of the
financial services industry in general or from the actions of its competitors, customers, suppliers, joint-
venture partners, strategic partners and other counterparties.

Furthermore, the risk of reputational damage may be heightened by factors such as the increasing use
of social media or the increasing prevalence of groups which seek to publicly challenge the Westpac

Group’s strategy or approach to aspects of its business.

Failure, or perceived failure, to appropriately address issues that could or do give rise to reputational
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risk could also impact the regulatory change agenda, give rise to additional legal risk, subject Westpac
to regulatory investigations, regulatory enforcement actions, fines and penalties or litigation brought by
third parties (including class actions), require Westpac to remediate and compensate customers and
incur remediation costs or harm Westpac’s reputation among customers, investors and the
marketplace. This could lead to loss of business which could adversely affect Westpac’s business,
prospects, financial performance or financial condition.

The Royal Commission has led to, and may continue to lead to, regulatory enforcement activity,
litigation and changes in laws, regulations or regulatory policy, and has resulted in, and may
continue to result in, ongoing reputational damage to the Westpac Group, all of which has and
may continue to have an adverse effect on its business and prospects.

The Royal Commission into Misconduct in the Banking, Superannuation and Financial Services
Industry investigated (amongst other things) whether any conduct, practices, behaviours or business
activities engaged in by financial services entities amounted to potential misconduct, or fell below
community standards and expectations.

These investigations (including the public hearings, submissions, evidence and findings of the Royal
Commission) had, and may continue to have, an adverse impact on the Westpac Group's reputation
and potentially the financial performance of the Westpac Group’s businesses. In addition, the Royal
Commission’s findings have led to, and may continue to lead in the future to, regulators commencing
investigations and/or enforcement action against financial institutions (including the Westpac Group).
In this environment, there is also an increased risk of class actions or other litigation being commenced
by the Westpac Group’s customers, including in relation to matters raised at the Royal Commission.
For further information about this risk, refer to the risk factor titled ‘Westpac has and could suffer
losses due to litigation (including class action proceedings) below.

In addition, the recommendations made in the final report of the Royal Commission (which was publicly
released on 4 February 2019) (the “Final Report’) has resulted and will, depending on how its
recommendations are implemented, result in further changes to legislation, and further influence the
policies and practices of Westpac’s regulators. In some instances, this has already had, and may
continue to have in the future, an adverse effect on Westpac’s business, prospects, financial
performance or financial condition.

The Royal Commission has also led to increased political or regulatory scrutiny of the financial industry
in New Zealand, and may continue to do so.

Westpac has and could suffer losses due to litigation (including class action proceedings)

The Westpac Group (and individual entities within the Westpac Group) may, from time to time, be
involved in legal proceedings, regulatory actions or arbitration arising from the conduct of their business
and the performance of their legal and regulatory obligations.

Proceedings could be commenced against the Westpac Group by a range of potential plaintiffs, such
as its customers, shareholders, suppliers and counterparties. These plaintiffs may commence
proceedings individually or they may commence class action proceedings.

In recent years, there has been an increase in the number of class action proceedings brought against
financial services companies (and other organisations more broadly), many of which have resulted in
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significant monetary settlements. The risk of class action proceedings being commenced is heightened
by findings from regulatory investigations or inquiries (such as the Royal Commission into Misconduct
in the Banking, Superannuation and Financial Services Industry), adverse media, an adverse judgment
or the settlement of proceedings brought by a regulator. Furthermore, there is a risk that class action
proceedings commenced against a competitor could lead to similar class action proceedings being
commenced against the Westpac Group.

The growth in third party litigation funding in Australia has also contributed to a recent increase in the
number of class actions being commenced in Australia.

From time to time, class action proceedings are commenced against the Westpac Group. For further
information about class actions proceedings that the Westpac Group is currently involved in, refer to
Note 14 in Westpac’s 2019 Interim Financial Report, which is incorporated by reference into this
Information Memorandum.

Litigation (including class action proceedings) may, either individually or in aggregate, adversely affect
the Westpac Group's business, operations, prospects, reputation or financial condition. This risk is
heightened by the recent increases in the severity of penalties for certain breaches of the law. Such
matters are subject to many uncertainties (for example, the outcome may not be able to be predicted
accurately). Furthermore, the Westpac Group's ability to respond to and defend litigation may be
adversely affected by inadequate record keeping.

Depending on the outcome of any litigation, the Westpac Group may be required to comply with broad
Court orders, including enforcement orders or otherwise pay money such as damages, fines, penalties
or legal costs.

The Westpac Group's material contingent liabilities are described in Note 14 in its 2019 Interim
Financial Report. There is a risk that these contingent liabilities may be larger than anticipated or that
additional litigation or other contingent liabilities may arise, which could adversely affect Westpac’s
business, prospects, reputation, financial performance or financial condition.

Westpac could suffer information security risks, including cyberattacks

The proliferation of new technologies, the increasing use of the internet and telecommunications to
conduct financial transactions and the growing sophistication and activities of attackers (including
organised crime and state-sponsored actors) have resulted in increased information security risks for
maijor financial institutions such as Westpac and its external service providers.

While Westpac has systems in place to protect against, detect and respond to cyberattacks, these
systems may not always be effective and there can be no assurance that Westpac will not suffer losses
from cyberattacks or other information security breaches in the future. If a cyberattack is successful,
technology systems might fail to operate properly or become disabled and could result in the
unauthorised release, gathering, monitoring, misuse, loss or destruction of confidential, proprietary and
other information of the Westpac Group, its employees, customers or third parties or otherwise
adversely impact network access, business operations or availability of services.

In addition, as cyber threats continue to evolve, Westpac may be required to expend significant
additional resources to modify or enhance Westpac’s systems or to investigate and remediate any
vulnerabilities or incidents.
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Westpac’s operations rely on the secure processing, storage and transmission of information on its
computer systems and networks, and the systems and networks of external suppliers. Although
Westpac implements measures to protect the security, integrity and confidentiality of its information,
there is a risk that the computer systems, software and networks on which it relies may be subject to
security breaches, unauthorised access, malicious software, external attacks or internal breaches that
could have an adverse impact on Westpac’s confidential information or that of its customers and
counterparties.

Major banks in other jurisdictions have suffered security breaches from sophisticated cyberattacks.
Westpac’s external service providers or other parties that facilitate its business activities are also
subject to the risk of cyberattacks. Any such security breach could result in the loss of customers and
business opportunities, significant disruption to Westpac’s operations, misappropriation of Westpac’s
confidential information and/or that of its customers and damage to Westpac’s computers or systems
and/or those of its customers. Such a security breach could also result in reputational damage, claims
for compensation and regulatory investigations and penalties, which could adversely affect Westpac'’s
business, prospects, financial performance or financial condition.

Westpac's risk and exposure to such threats remains heightened because of the evolving nature of
technology, Westpac’s prominence within the financial services industry, the prominence of its
customers (including government, mining and health) and increasing obligations to make data and
information available to external third parties and Westpac’s plans to continue to improve and expand
its internet and mobile banking infrastructure.

Westpac could suffer losses due to technology failures or its inability to appropriately manage
and upgrade its technology

The reliability, integrity and security of Westpac’s information and technology is crucial in supporting
its customers’ banking requirements and meeting its compliance obligations and its regulators’
expectations.

While the Westpac Group has a number of processes in place to provide for and monitor the availability
and recovery of its systems, there is a risk that Westpac'’s information and technology systems might
fail to operate properly or become disabled as a result of events that are wholly or partially beyond its
control. If Westpac incurs a technology failure it may fail to meet a compliance obligation (such as the
obligation to retain records and data for requisite periods of time), or Westpac’s customers may be
adversely affected. This could potentially result in reputational damage, remediation costs and a
regulator commencing an investigation and/or taking administrative or enforcement action against
Westpac.

Further, in order to continue to deliver new products and services to customers, comply with Westpac’s
regulatory obligations (such as obligations to report certain data and information to regulators) and
meet the ongoing expectations of Westpac’s regulators, Westpac needs to regularly renew and
enhance its technology. Westpac is constantly managing technology projects including projects to
consolidate technology platforms, simplify and enhance its technology and operations environment,
assist Westpac with complying with legal obligations, improve productivity and provide for a better
customer experience. Failure to implement these projects or manage associated change effectively
could result in cost overruns, unrealised productivity, operational instability, failure to meet compliance
obligations and/or reputational damage. In turn, this could place Westpac at a competitive
disadvantage and adversely affect its financial performance.
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Adverse credit and capital market conditions or depositor preferences may significantly affect
Westpac’s ability to meet funding and liquidity needs and may increase its cost of funding

Westpac relies on deposits, and credit and capital markets, to fund its business and as a source of
liquidity. Westpac’s liquidity and costs of obtaining funding are related to credit and capital market
conditions.

Global credit and capital markets can experience periods of extreme volatility, disruption and
decreased liquidity as was demonstrated during the Global Financial Crisis. While there have now
been extended periods of stability in these markets, the environment remains unpredictable. The main
risks Westpac faces are damage to market confidence, changes to the access and cost of funding and
a slowing in global activity or other impacts on entities with whom it does business. Capital markets
may also be affected by proposed changes to U.S. repatriation tax rules.

As of 31 March 2019, approximately 31 per cent. of Westpac'’s total funding originated from domestic
and international wholesale markets. Of this, around 65 per cent. was sourced outside Australia and
New Zealand. Customer deposits provide around 62 per cent. of total funding. Customer deposits held
by Westpac are comprised of both term deposits which can be withdrawn after a certain period of time
and at call deposits which can be withdrawn at any time.

A shift in investment preferences could result in deposit withdrawals by customers which could increase
Westpac’s need for funding from other, potentially less stable, or more expensive, forms of funding.

If market conditions deteriorate due to economic, financial, political or other reasons, there may also
be a loss of confidence in bank deposits and Westpac could experience unexpected deposit
withdrawals. In this situation Westpac’s funding costs may be adversely affected and its liquidity and
its funding and lending activities may be constrained.

If Westpac’s current sources of funding prove to be insufficient, it may be forced to seek alternative
financing. The availability of such alternative financing, and the terms on which it may be available, will
depend on a variety of factors, including prevailing market conditions, the availability of credit,
Westpac's credit ratings and credit market capacity. Even if available, these alternatives may be more
expensive or on unfavourable terms, which could adversely affect Westpac'’s financial performance,
liquidity, capital resources or financial condition. There is no assurance that Westpac will be able to
obtain adequate funding, do so at acceptable prices, or that it will be able to recover any additional
costs.

If Westpac is unable to source appropriate funding, it may also be forced to reduce its lending or begin
selling liquid securities. Such actions may adversely impact Westpac’s business, prospects, liquidity,
capital resources, financial performance or financial condition. If Westpac is unable to source
appropriate funding for an extended period, or if it can no longer sell liquid securities, there is a risk
that Westpac will be unable to pay its debts as and when they become due and payable.

Westpac enters into collateralised derivative obligations, which may require Westpac to post additional
collateral based on movements in market rates, which has the potential to adversely affect Westpac’s
liquidity or ability to use derivative obligations to hedge its interest rate, currency and other financial
instrument risks.

Sovereign risk may destabilise financial markets adversely
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Sovereign risk is the risk that governments will default on their debt obligations, will be unable to
refinance their debts as they fall due or will nationalise parts of their economy including assets of
financial institutions such as Westpac. Sovereign defaults could negatively impact the value of
Westpac’s holdings of high quality liquid assets. There may also be a cascading effect to other markets
and countries, the consequences of which, while difficult to predict, may be similar to or worse than
those experienced during the Global Financial Crisis. Such an event could destabilise global financial
markets, adversely affecting Westpac’s liquidity, financial performance or financial condition.

Failure to maintain credit ratings could adversely affect Westpac’s cost of funds, liquidity,
competitive position and access to capital markets

Credit ratings are independent opinions on Westpac's creditworthiness. Westpac’s credit ratings can
affect the cost and availability of Westpac’s funding from capital markets and other funding sources
and they may be important to customers or counterparties when evaluating Westpac’s products and
services. Therefore, maintaining high credit ratings is important.

The credit ratings assigned to Westpac by rating agencies are based on an evaluation of a number of
factors, including Westpac’s financial strength, the quality of Westpac’s governance, structural
considerations regarding the Australian financial system and the credit rating of the Australian
Government. A credit rating downgrade could be driven by a downgrade of the Australian Government,
the occurrence of one or more of the other risks identified in this section or by other events including
changes to the methodologies used by the rating agencies to determine ratings.

A downgrade or series of downgrades to Westpac’s credit ratings could have an adverse effect on
Westpac’s cost of funds and related margins, collateral requirements, liquidity, competitive position and
Westpac’s access to capital markets. The extent and nature of these impacts would depend on various
factors, including the extent of any ratings change, whether Westpac's ratings differ among agencies
(split ratings) and whether any ratings changes also impact Westpac’s competitors or the sector.

A systemic shock in relation to the Australian, New Zealand or other financial systems could
have adverse consequences for Westpac or its customers or counterparties that would be
difficult to predict and respond to

There is a risk that a major systemic shock could occur that causes an adverse impact on the Australian,
New Zealand or other financial systems.

As outlined above, during the past decade the financial services industry and capital markets have
been, and may continue to be, adversely affected by market volatility, global economic conditions,
geopolitical instability (such as threats of or actual conflict occurring around the world) and political
developments. In particular, there have been significant global political developments in recent times,
including Brexit and the introduction of tariffs and other protectionist measures by various countries,
such as the U.S. and China. A shock to one of the major global economies could again result in
currency and interest rate fluctuations and operational disruptions that negatively impact the Westpac
Group.

Any such market and economic disruptions could adversely affect financial institutions such as
Westpac because consumer and business spending may decrease, unemployment may rise and
demand for the products and services it provides may decline, thereby reducing Westpac’s earnings.
These conditions may also affect the ability of Westpac’s borrowers to repay their loans or Westpac’s
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counterparties to meet their obligations, causing Westpac to incur higher credit losses and affect
investors’ willingness to invest in the Westpac Group. These events could also result in the undermining
of confidence in the financial system, reducing liquidity, impairing Westpac’s access to funding and
impairing Westpac’s customers and counterparties and their businesses. If this were to occur,
Westpac’s business, prospects, financial performance or financial condition could be adversely
affected.

The nature and consequences of any such event are difficult to predict and there can be no certainty
that Westpac could respond effectively to any such event.

Declines in asset markets could adversely affect Westpac’s operations or profitability

Declines in Australian, New Zealand or other asset markets, including equity, residential and
commercial property and other asset markets, could adversely affect Westpac’'s operations and
profitability.

Declining asset prices also impact Westpac’s wealth management business. Earnings in Westpac’s
wealth management business are, in part, dependent on asset values because Westpac typically
receives fees based on the value of securities and/or assets held or managed. A decline in asset prices
could negatively impact the earnings of this business.

Declining asset prices could also impact customers and counterparties and the value of security
(including residential and commercial property) Westpac holds against loans and derivatives. This may
impact its ability to recover amounts owing to it if customers or counterparties were to default. It may
also affect Westpac’s level of provisioning which in turn impacts Westpac’s profitability and financial
condition.

Westpac’s business is substantially dependent on the Australian and New Zealand economies

Westpac’s revenues and earnings are dependent on economic activity and the level of financial
services its customers require. In particular, lending is dependent on various factors including
economic growth, business investment, business and consumer sentiment, levels of employment,
interest rates, asset prices and trade flows in the countries in which Westpac operates.

Westpac conducts the majority of its business in Australia and New Zealand and, consequently, its
performance is influenced by the level and cyclical nature of lending in these countries. These factors
are in turn impacted by both domestic and international economic conditions, natural disasters and
political events. A significant decrease in Australian and New Zealand housing valuations could
adversely impact Westpac’s home lending activities because borrowers with loans in excess of their
property value show a higher propensity to default. In the event of defaults Westpac’s security may be
eroded, causing Westpac to incur higher credit losses. The demand for Westpac’s home lending
products may also decline due to adverse changes in tax legislation (such as changes to tax rates,
concessions or deductions), regulatory requirements or other buyer concerns about decreases in
values.

Adverse changes to economic and business conditions in Australia and New Zealand and other
countries such as China, India and Japan, could also adversely affect the Australian economy and
Westpac’s customers. In particular, due to the current economic relationship between Australia and
China, particularly in the mining and resources sectors, a slowdown in China’s economic growth,
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including as a result of the implementation of tariffs or other protectionist trade measures, could
negatively impact the Australian economy. Changes in commodity prices, Chinese government policies
and broader economic conditions could, in turn, result in reduced demand for Westpac’s products and
services and affect the ability of its borrowers to repay their loans. If this were to occur, it could
negatively impact Westpac’s business, prospects, financial performance or financial condition.

An increase in defaults in credit exposures could adversely affect Westpac’s liquidity, capital
resources, financial performance or financial condition

Credit risk is the risk of financial loss where a customer or counterparty fails to meet their financial
obligations to Westpac. It is a significant risk and arises primarily from Westpac'’s lending activities.

Westpac establishes provisions for credit impairment based on current information and its expectations.
If economic conditions deteriorate outside of Westpac’'s expectations, some customers and/or
counterparties could experience higher levels of financial stress and Westpac may experience a
significant increase in defaults and write-offs, and be required to increase its provisioning. Such events
would diminish available capital and could adversely affect Westpac’s liquidity, capital resources,
financial performance or financial condition.

Credit risk also arises from certain derivative, clearing and settlement contracts Westpac enters into,
and from Westpac'’s dealings with, and holdings of, debt securities issued by other banks, financial
institutions, companies, clearing houses, governments and government bodies, the financial conditions
of which may be affected to varying degrees by economic conditions in global financial markets.

Westpac faces intense competition in all aspects of its business

The financial services industry is highly competitive. Westpac competes, both domestically and
internationally, with retail and commercial banks, asset managers, investment banking firms, brokerage
firms, other financial service firms and businesses in other industries with emerging financial services
aspirations. This includes specialist competitors that may not be subject to the same capital and
regulatory requirements and therefore may be able to operate more efficiently. Digital technologies are
changing consumer behaviour and the competitive environment. The use of digital channels by
customers to conduct their banking continues to rise and emerging competitors are increasingly
utilising new technologies and seeking to disrupt existing business models, including in relation to
digital payment services. The Westpac Group faces competition from established providers of financial
services as well as from banking businesses developed by non-financial services companies.

The competitive environment may also change as a result of legislative reforms.

If Westpac is unable to compete effectively in its various businesses and markets, Westpac’s market
share may decline. Increased competition may also adversely affect Westpac by diverting business to
its competitors or creating pressure to lower margins and fees.

Increased competition for deposits could also increase Westpac’s cost of funding and lead it to seek
access to other types of funding or reduce lending. Westpac relies on bank deposits to fund a
significant portion of its balance sheet and deposits have been a relatively stable source of funding.
Westpac competes with banks and other financial services firms for such deposits. To the extent that
Westpac is not able to successfully compete for deposits, it would be forced to rely more heavily on
other, potentially less stable or more expensive forms of funding, or reduce lending.
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Westpac is also dependent on its ability to offer products and services that match evolving customer
preferences. If Westpac is not successful in developing or introducing new products and services or
responding or adapting to changes in customer preferences and habits, Westpac may lose customers
to its competitors. This could adversely affect its business, prospects, financial performance or financial
condition.

Westpac could suffer losses due to market volatility

Westpac is exposed to market risk as a consequence of its trading activities in financial markets, its
defined benefit plan and through the asset and liability management of its financial position. This is the
risk of an adverse impact on earnings resulting from changes in market factors, such as foreign
exchange rates, commodity prices, equity prices, and interest rates including the potential for negative
interest rates. This includes interest rate risk in the banking book, such as the risk to interest income
from a mismatch between the duration of assets and liabilities that arises in the normal course of
business activities.

Changes in market factors could be driven by a number of developments. As an example, in July 2017,
the Financial Conduct Authority (“FCA”), which regulates the London inter-bank offered rate (“LIBOR”),
announced that it would not require panel banks to continue to submit rates for the calculation of the
LIBOR benchmark after 2021. Accordingly, the continuation of LIBOR in its current form will not be
guaranteed after 2021, and it appears likely that LIBOR will be discontinued or modified by 2021. Any
such developments or future changes in the administration of LIBOR or any other benchmarks could
result in adverse consequences to the return on, value of and market for, securities and other
instruments whose returns are linked to any such benchmark, including those securities or other
instruments issued by the Westpac Group.

If Westpac were to suffer substantial losses due to any market volatility (including changes in the return
on, value of or market for, securities or other instruments) it may adversely affect its business,
prospects, liquidity, capital resources, financial performance or financial condition. For a discussion of
Westpac’s risk management procedures, including the management of market risk, refer to the ‘Risk
management’ section in Westpac’s 2018 Annual Report, which is incorporated by reference into this
Information Memorandum.

Westpac could suffer losses due to operational risks

Operational risk is the risk of loss resulting from inadequate or failed internal processes, people and
systems or from external events. It also includes, among other things, reputational risk, technology risk,
model risk and outsourcing risk, as well as the risk of business disruption due to external events such
as natural disasters, environmental hazard, damage to critical utilities, and targeted activism and
protest activity. While Westpac has policies, processes and controls in place to manage these risks,
these may not always have been, or continue to be, effective.

Ineffective processes and controls have resulted in, and could in the future result in, an adverse
outcome for Westpac’s customers. For example, a process breakdown could result in a customer not
receiving a product on the terms and conditions, or at the pricing, they agreed to. In addition,
inadequate record keeping may prevent Westpac from demonstrating that a past decision was
appropriate at the time it was made or that a particular action or activity was undertaken. If this was to
occur, Westpac may incur significant costs in paying refunds and compensation to customers, as well
as remediating any underlying process breakdown. These types of failure may also result in increased
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regulatory scrutiny, with a regulator potentially commencing an investigation and/or taking other
enforcement, administrative or supervisory action.

Westpac could incur losses from fraudulent applications for loans or from incorrect or fraudulent
payments and settlements, particularly real-time payments. Fraudulent conduct can also emerge from
external parties seeking to access Westpac’'s systems and customers’ accounts. If systems,
procedures and protocols for managing fraud fail, or are ineffective, they could lead to losses which
could adversely affect Westpac’s customers, as well as Westpac’s business, prospects, reputation,
financial performance or financial condition.

Accurate and complete data is critical to ensure that Westpac’s systems (both customer facing and
back-office), risk management frameworks, and financial reporting processes operate effectively. Poor
data quality could arise in a number of ways, including through inadequacies in systems, processes
and policies, which could lead to deficiencies or failings in customer service, risk management,
financial reporting (including in the calculation of risk weighted assets), compliance with legal
obligations (including obligations to provide data to regulators) and also result in poor decision making.
Poor data quality, including as a result of data that is fragmented across multiple systems, could affect
the ability of Westpac to improve systems and processes. Westpac is also exposed to model risk, being
the risk of loss arising from errors or inadequacies in data or a model, or in the control and use of a
model.

Westpac is required to retain and access data and documentation for specific retention periods in order
to satisfy its compliance obligations. In some cases, Westpac also retains data to enable it to
demonstrate that a past decision was appropriate at the time it was made. Failings in systems,
processes and policies could all adversely affect Westpac'’s ability to retain and access data.

In recent times, financial services entities have been increasingly sharing data with third parties, such
as suppliers and regulators (both domestic and offshore), in order to conduct their business activities
and meet regulatory obligations. A breakdown in a process or control related to the transfer, storage or
protection of data transferred to a third party, or the failure of a third party to use and handle this data
correctly, could result in the Westpac Group failing to meet a compliance obligation and/or have an
adverse impact on Westpac’s customers and the Westpac Group.

Westpac also relies on a number of suppliers, both in Australia and overseas, to provide services to it
and its customers. Failure by these suppliers to deliver services as required could disrupt services and
adversely impact Westpac’s operations, profitability or reputation.

Operational risks can directly impact Westpac’s reputation and result in financial losses (including
through decreased demand for Westpac’s products and services) which would adversely affect its
financial performance or financial condition.

Operational risk, technology risk, conduct risk or compliance risk events have required, and
could in the future require, Westpac to undertake customer remediation activity

Westpac relies on a large number of policies, processes, procedures, systems and people to conduct
its business. Breakdowns or deficiencies in one of these areas (arising from one or more operational
risk, technology risk, conduct risk or compliance risk events) have resulted, and could in the future
result in, adverse outcomes for customers which Westpac is required to remediate.
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These events would require the Westpac Group to incur significant remediation costs (which may
include compensation payments to customers and costs associated with correcting the underlying
issue) and result in reputational damage.

There are significant challenges and risks involved in executing a customer remediation activity.
Westpac's ability to investigate an adverse customer outcome that may require remediation could be
impeded if the issue is a legacy matter spanning beyond Westpac’s record retention period, or if
Westpac’s record keeping is otherwise inadequate. Depending on the nature of the issue, it may be
difficult to quantify and scope the remediation activity. Determining how to properly and fairly
compensate customers can also be a complicated exercise involving numerous stakeholders, such as
the affected customers, regulators and industry bodies. The Westpac Group’s proposed approach to
a remediation may be affected by a number of events, such as a group of affected customers
commencing class action proceedings on behalf of the broader population of affected customers, or a
regulator exercising their powers to require that a particular approach to remediation be taken. These
factors could impact the timeframe for completing the remediation activity, potentially resulting in
Westpac failing to execute the remediation in a timely manner. A failure of this type could lead to a
regulator commencing enforcement action against the Westpac Group. The ineffective or slow
completion of a remediation also exposes the Westpac Group to reputational damage, with the
Westpac Group potentially being criticised by regulators, affected customers, the media and other
stakeholders, resulting in reputational damage. The significant challenges and risks involved in scoping
and executing remediations in a timely way also create the potential for remediation costs actually
incurred to be higher than those initially estimated by the Westpac Group.

If the Westpac Group cannot effectively scope, quantify or implement a remediation activity in a timely
way, there could be a negative impact on Westpac's business, prospects, reputation, financial
performance or financial condition.

Westpac has and could suffer losses due to conduct risk

Conduct risk is the risk that Westpac's provision of services and products results in unsuitable or unfair
outcomes for its stakeholders or undermines market integrity. Conduct risk could occur through the
provision of products and services to Westpac’'s customers that do not meet their needs or do not
support market integrity, as well as the poor conduct of Westpac’'s employees, contractors, agents,
authorised representatives and external service providers. This could occur through a failure to meet
professional obligations to specific clients (including fiduciary and suitability requirements), poor
product design and implementation, failure to adequately consider customer needs or selling products
and services outside of customer target markets. Conduct risk may also arise where there has been a
failure to adequately provide a product or services that Westpac had agreed to provide a customer.

While Westpac has frameworks, policies, processes and controls that are designed to manage poor
conduct outcomes, these policies and processes may not always have been or continue to be effective.
The failure of these policies and processes could result in financial losses and reputational damage
and this could adversely affect Westpac’s business, prospects, financial performance or financial
condition.

Westpac could suffer losses and its business could be adversely affected by the failure to adopt
and implement appropriate risk management strategies

Westpac has implemented risk management strategies, frameworks and internal controls involving
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processes and procedures intended to identify, monitor and manage risks facing the Westpac Group.

However, there are inherent limitations with any risk management framework as there may exist, or
emerge in the future, risks that Westpac has not anticipated or identified and controls may not be
effective.

As part of the Westpac Group’s risk management framework, the Westpac Group measures and
monitors risks against its risk appetite. Where the Westpac Group identifies a risk as being out-of-
appetite, the Westpac Group needs to take steps to bring this risk back into appetite in a timely way.
However, there may be circumstances where the Westpac Group fails to achieve this. This could be
because, for example, the Westpac Group is unable to enhance its information technology systems to
better manage the out-of-appetite risk, is unable to recruit appropriately trained risk management staff
or because the relevant risk class is, due to external factors beyond the Westpac Group’s control,
inherently outside of appetite. The Westpac Group is also required to periodically review its risk
management framework to determine whether it remains appropriate.

If the Westpac Group is unable to bring risks back into appetite, or if it is determined that the Westpac
Group’s risk management framework is no longer appropriate, the Westpac Group may incur
unexpected losses and be required to undertake considerable remedial work. The failure to remedy
this situation could potentially result in increased scrutiny from regulators, who could take supervisory
action such as requiring the Westpac Group to hold additional capital or directing the Westpac Group
to spend money to enhance its risk management systems and controls. Inadequacies in addressing
risks or in the Westpac Group’s risk management framework could also result in the Westpac Group
failing to meet a compliance obligation and/or financial losses.

The effectiveness of risk management frameworks is also connected to the establishment and
maintenance of a sound risk management culture. The development of appropriate remuneration
structures can play an important role in supporting the establishment of, and contributing to the
maintenance of, a sound risk culture. However, if there is a deficiency in the design or operation of
Westpac’s remuneration structures, this could have a negative effect on Westpac’s risk culture. This
could occur in circumstances where variable reward structures encourage excessive risk taking or
other conduct inconsistent with a sound risk culture. This, in turn, may have an adverse impact on the
effectiveness of Westpac’s risk management frameworks.

If any of Westpac’s governance or risk management processes and procedures prove ineffective or
inadequate or are otherwise not appropriately implemented, Westpac could suffer unexpected losses
and reputational damage which could adversely affect its business, prospects, financial performance
or financial condition.

The Westpac Group’s failure to recruit and retain key executives, employees and Directors may
have adverse effects on Westpac’s business

Key executives, employees and Directors play an integral role in the operation of Westpac’s business
and its pursuit of its strategic objectives. The unexpected departure of an individual in a key role, or
the Westpac Group’s failure to recruit and retain appropriately skilled and qualified persons into these
roles, could each have an adverse effect on Westpac’s business, prospects, reputation, financial
performance or financial condition.

Climate change may have adverse effects on Westpac’s business
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Westpac, its customers and external suppliers may be adversely affected by the physical risks of
climate change, including increases in temperatures, sea levels, and the frequency and severity of
adverse climatic events including fires, storms, floods and droughts. These effects, whether acute or
chronic in nature, may directly impact Westpac and its customers through reputational damage,
environmental factors, insurance risk and business disruption and may have an adverse impact on
financial performance (including through an increase in defaults in credit exposures).

Initiatives to mitigate or respond to adverse impacts of climate change may impact market and asset
prices, economic activity, and customer behaviour, particularly in geographic locations and industry
sectors adversely affected by these changes. Failure to effectively manage these transition risks could
adversely affect Westpac’s business, prospects, reputation, financial performance or financial
condition.

Westpac could suffer losses due to environmental factors

Westpac and its customers operate businesses and hold assets in a diverse range of geographic
locations. Any significant environmental change or external event (including fire, storm, flood,
earthquake, pandemic, civil unrest or terrorism) in any of these locations has the potential to disrupt
business activities, impact on Westpac’s operations, damage property and otherwise affect the value
of assets held in the affected locations and Westpac’s ability to recover amounts owing to it. In addition,
such an event could have an adverse impact on economic activity, consumer and investor confidence,
or the levels of volatility in financial markets, all of which could adversely affect Westpac’s business,
prospects, financial performance or financial condition.

Westpac could suffer losses due to insurance risk

Westpac has exposure to insurance risk in its life insurance, general insurance and lenders mortgage
insurance businesses, which may adversely affect its business, operations or financial condition.

Insurance risk is the risk in Westpac’s licensed regulated insurance entities of the costs of claims being
greater than expected due to a failure in product design, underwriting, reinsurance arrangements or
an increase in the severity and/or frequency of insured events.

In the life insurance business, risk arises primarily through mortality (death) and morbidity (illness and
injury) risks, the costs of claims relating to those risks being greater than was anticipated when pricing
those risks and policy lapses.

In the general insurance business, insurance risk arises mainly through environmental factors
(including storms, floods and bushfires) and other calamities, such as earthquakes, tsunamis and
volcanic activity, as well as general variability in home and contents insurance claim amounts. The
frequency and severity of external events such as natural disasters is difficult to predict and it is
possible that the amounts Westpac reserves for potential losses from existing events, such as those
arising from natural disaster events, may not be adequate to cover actual claims that may arise.

In the lenders mortgage insurance business, insurance risk arises primarily from unexpected
downturns in economic conditions leading to higher levels of mortgage defaults from unemployment

or other economic factors.

If Westpac’s reinsurance arrangements are ineffective, this could lead to greater risk, and more losses
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than anticipated. There is also a risk that Westpac will not be able to renew an expiring reinsurance
arrangement on similar terms, including in relation to the cost, duration and amount of reinsurance
cover provided under that arrangement.

Changes in critical accounting estimates and judgements could expose the Westpac Group to
losses

The Westpac Group is required to make estimates, assumptions and judgements when applying
accounting policies and preparing its financial statements, particularly in connection with the calculation
of provisions (including those related to remediations or credit losses) and the determination of the fair
value of financial instruments. A change in a critical accounting estimate, assumption and/or
judgement resulting from new information or from changes in circumstances or experience could result
in the Westpac Group incurring losses greater than those anticipated or provided for. This may have
an adverse effect on the Westpac Group’s financial performance, financial condition and reputation.
The Westpac Group’s financial performance and financial condition may also be impacted by changes
to accounting standards or to generally accepted accounting principles.

Westpac could suffer losses due to impairment of capitalised software, goodwill and other
intangible assets that may adversely affect Westpac’s business, operations or financial
condition

In certain circumstances Westpac may be exposed to a reduction in the value of intangible assets. As
at 31 March 2019, Westpac carried goodwill principally related to its investments in Australia, other
intangible assets principally relating to assets recognised on acquisition of subsidiaries and capitalised
software balances.

Westpac is required to assess the recoverability of the goodwill and other intangible asset balances on
at least an annual basis or wherever an indicator of impairment exists. For this purpose, Westpac uses
a discounted cash flow calculation. Changes in the methodology or assumptions upon which the
calculation is based, together with expected changes in future cash flows, could materially impact this
assessment, resulting in the potential write-off of part or all of the intangible assets.

In the event that an asset is no longer in use, or its value has been reduced or that its estimated useful
life has declined, an impairment will be recorded, adversely impacting the Westpac Group’s financial
condition. The estimates and assumptions used in assessing the useful life of an asset can be affected
by a range of factors including changes in strategy and the rate of external changes in technology and
regulatory requirements.

Westpac could suffer losses if it fails to syndicate or sell down underwritten securities

As a financial intermediary, Westpac underwrites listed and unlisted debt and equity securities.
Underwriting activities include the development of solutions for corporate and institutional customers
who need capital and investor customers who have an appetite for certain investment products.
Westpac may guarantee the pricing and placement of these facilities. Westpac could suffer losses if it
fails to syndicate or sell down its risk to other market participants. This risk is more pronounced in times
of heightened market volatility.

Certain strategic decisions may have adverse effects on Westpac’s business
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Westpac, at times, evaluates and may implement strategic decisions and objectives including
diversification, innovation, divestment or business expansion initiatives.

The expansion or integration of a new business, or entry into a new business, can be complex and
costly and may require Westpac to comply with additional local or foreign regulatory requirements
which may carry additional risks.

Westpac also acquires and invests in businesses owned and operated by external parties. These
transactions involve a number of risks for the Westpac Group. For example, Westpac may incur
financial losses if a business it invests in does not perform as anticipated or subsequently proves to
be overvalued at the time that the transaction was entered into.

In addition, Westpac may be unable to successfully divest businesses or assets. These activities may,
for a variety of reasons, not deliver the anticipated positive business results and could have a negative
impact on Westpac's business, prospects, reputation, engagement with regulators, financial
performance or financial condition.

Limitation on Independent Registered Public Accounting Firm’s Liability

The liability of PricewaterhouseCoopers Australia (an Australian partnership which Westpac refers to
as “PwC Australia”), with respect to claims arising out of its audit report in Westpac’'s 2018 Annual
Report, is subject to the limitations set forth in the Professional Standards Act 1994 of New South
Wales, Australia, as amended (the “Professional Standards Act’) and Chartered Accountants
Australia and New Zealand (NSW) scheme adopted by Chartered Accountants Australia and New
Zealand on 8 October 2014 and approved by the New South Wales Professional Standards Council
pursuant to the Professional Standards Act (the “NSW Accountants Scheme”). For matters occurring
on or prior to 7 October 2014, the liability of PwC Australia may be subject to the limitations set forth
in predecessor schemes. The current NSW Accountants Scheme expires on 7 October 2019 unless
further extended or replaced.

The Professional Standards Act and the NSW Accountants Scheme may limit the liability of PwC
Australia for damages with respect to certain civil claims arising in, or governed by the laws of, New
South Wales directly or vicariously from anything done or omitted to be done in the performance of its
professional services for Westpac, including, without limitation, its audits of Westpac’s financial
statements. The extent of the limitation depends on the timing of the relevant matter and is:

. in relation to matters occurring on or after 8 October 2013, a maximum liability for audit work
of A$75 million; or

. in relation to matters occurring on or prior to 7 October 2013, the lesser of (in the case of audit
services) ten times the reasonable charge for the service provided and a maximum liability for
audit work of A$75 million.

The limitations do not apply to claims for breach of trust, fraud or dishonesty.

In addition, there is equivalent professional standards legislation in place in other states and territories
in Australia and amendments have been made to a number of Australian federal statutes to limit liability
under those statutes to the same extent as liability is limited under state and territory laws by
professional standards legislation. Accordingly, liability for acts or omissions by PwC Australia in
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Australian states or territories other than New South Wales may be limited in a manner similar to that
in New South Wales. These limitations of liability may limit recovery upon the enforcement in Australian
courts of any judgement under English or other foreign laws rendered against PwC Australia based on
or related to its audit report on Westpac’s financial statements. Substantially all of PwC Australia's
assets are located in Australia. However, the Professional Standards Act and the NSW Accountants
Scheme have not been subject to extensive judicial consideration and therefore how the limitation
might be applied by the courts and the effect of the limitation remain untested in a number of respects,
including its effect in respect of the enforcement of foreign judgments.

Risks related to the market generally

The secondary market generally

Subordinated Instruments may have no established trading market when issued, and one may never
develop. If a market does develop, it may not be very liquid. Therefore, investors may not be able to
sell their Subordinated Instruments easily or at prices that will provide them with a yield comparable to
similar investments that have a developed secondary market. This is particularly the case for
Subordinated Instruments that are especially sensitive to interest rate, currency or market risks, are
designed for specific investment objectives or strategies or have been structured to meet the
investment requirements of limited categories of investors. These types of Subordinated Instruments
would generally have a more limited secondary market and more price volatility than conventional debt
securities. llliquidity may have a severely adverse effect on the market value of Subordinated
Instruments.

Exchange rate risks and exchange controls

The Issuer will pay principal and interest on the Subordinated Instruments in the Specified Currency.
This presents certain risks relating to currency conversions if an investor’s financial activities are
denominated principally in a currency or currency unit (the “Investor’s Currency’) other than the
Specified Currency. These include the risk that exchange rates may change significantly (including
changes due to devaluation of the Specified Currency or revaluation of the Investor’'s Currency) and
the risk that authorities with jurisdiction over the Investor’'s Currency may impose or modify exchange
controls. An appreciation in the value of the Investor’s Currency relative to the Specified Currency
would decrease (i) the Investor's Currency-equivalent yield on the Subordinated Instruments, (ii) the
Investor’s Currency-equivalent value of the principal payable on the Subordinated Instruments and (iii)
the Investor’s Currency-equivalent market value of the Subordinated Instruments.

Government and monetary authorities may impose (as some have done in the past) exchange controls
that could adversely affect an applicable exchange rate. As a result, investors may receive less interest
or principal than expected, or no interest or principal.

Credit or corporate ratings may not reflect all risks

One or more independent rating agencies may assign ratings to the Subordinated Instruments and/or
the Issuer. The ratings may not reflect the potential impact of all risks related to structure, market,
additional factors discussed in this section, and other factors that may affect the value of the
Subordinated Instruments or the standing of the Issuer. A credit rating and/or a corporate rating is not
a recommendation to buy, sell or hold securities and may be revised or withdrawn by the rating agency
at any time.
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Risks related to Subordinated Instruments generally

The Subordinated Instruments are loss absorption instruments that involve risk and may not
be a suitable investment for all investors

The Subordinated Instruments are loss absorption instruments designed to comply with applicable
Australian banking regulations and involve certain risks. Each potential investor in the Subordinated
Instruments must determine the suitability (either alone or with the help of a financial advisor) of an
investment in the Subordinated Instruments in light of its own circumstances. In particular, each
potential investor should understand thoroughly the terms of the Subordinated Instruments, such as
the provisions governing the Conversion or Write-off, including under what circumstances a Non-
Viability Trigger Event could occur.

A potential investor should not invest in the Subordinated Instruments unless it has the knowledge and
expertise (either alone or with the help of a financial advisor) to evaluate how the Subordinated
Instruments will perform, subject to the risks set forth herein, the resulting effects on the likelihood of
the Conversion or Write-off and the value of the Subordinated Instruments, and the resultant impact
on the potential investor’s overall investment portfolio. Prior to making an investment decision, potential
investors should consider carefully, in light of their own financial circumstances and investment
objectives, all the information contained in or incorporated by reference into this Information
Memorandum.

Investments in Subordinated Instruments are not deposit liabilities or protected accounts
under Australian legislation

The Subordinated Instruments are not deposit liabilities or protected accounts of the Issuer for the
purposes of the Banking Act or Financial Claims Scheme and will not be subject to the depositor
protection provisions of Australian banking legislation. The Subordinated Instruments will not be
guaranteed or insured by any Australian government, government agency or compensation scheme of
Australia or any other jurisdiction.

Payments are subject to satisfaction of the Solvency Condition

All of the Issuer’s obligations to make payments in respect of the Subordinated Instruments are subject
to the Solvency Condition being satisfied.

If the Solvency Condition is not satisfied (that is, if the Issuer is not able to pay its debts as they fall
due, or the Issuer’'s Assets do not exceed its Liabilities, both at the time the payment is due or
immediately after making the payment) no payment will be made in respect of the Subordinated
Instruments. The Issuer’s failure to pay in such circumstances will not be an Event of Default and any
unpaid principal will accrue interest and interest not paid will accrue with compounding until it is paid
and will be payable on the first Business Day on which the Issuer meets the Solvency Condition.
However, if a Non-Viability Trigger Event occurs, all of the Issuer’s obligations to make payments in
respect of the Subordinated Instruments (to the extent Converted or Written-off) (including in respect
of accrued but unpaid interest) will cease and Holders will have no rights to recover any unpaid
amounts (although if Conversion is the primary method of loss absorption as specified in the Pricing
Supplement, Holders will receive Ordinary Shares upon Conversion, assuming Westpac is able to
Convert the Subordinated Instruments).
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A Non-Viability Trigger Event may occur

If a Non-Viability Trigger Event occurs, the Issuer must Convert the Subordinated Instruments to
Ordinary Shares or, if Write-off is specified in the Pricing Supplement as being the primary method of
loss absorption, Write-off the Subordinated Instruments. Even if Conversion is specified in the Pricing
Supplement as being the primary method of loss absorption, the Subordinated Instruments may, in
certain circumstances, still be subject to Write-off. See “Termination of rights where Conversion does
not occur or if Write-off is the primary method of loss absorption” below.

A Non-Viability Trigger Event occurs when APRA notifies the Issuer in writing that it believes:

e Conversion or Write-Off of all or some Subordinated Instruments (or conversion, write-off or
write-down of all or some Relevant Securities) is necessary because, without it, the Issuer
would become non-viable; or

e a public sector injection of capital, or equivalent support, is necessary because, without it, the
Issuer would become non-viable.

APRA has indicated that at this time it will not provide guidance as to how it will determine non-viability.
Non-viability could be expected to include serious impairment of the Issuer’s financial position,
concerns about its capital, funding or liquidity levels and/or insolvency. However, it is possible that
APRA’s definition of non-viability may not necessarily be confined to these matters and APRA’s
position on these matters may change over time. As the occurrence of a Non-Viability Trigger Event
is at the discretion of APRA, there can be no assurance given as to the factors and circumstances that
might give rise to such an event. A Non-Viability Trigger Event could occur at any time. It could occur
on dates not previously contemplated by investors or which may be unfavourable in light of then-
prevailing market conditions or investors’ individual circumstances or timing preferences.

The Issuer has frameworks in place to manage capital, funding and liquidity risk to lower the risk of
experiencing financial difficulty.

The section entitled “Risks relating to Westpac’s business” sets out a number of general risks
associated with the Issuer’s businesses. If one, or a combination, of these risks leads to a significant
capital loss, or prolonged difficulties in raising funding or maintaining sufficient liquidity, the Issuer
believes this may be the type of situation in which APRA would become concerned and notify the Issuer
that it has become non-viable. It should be noted that these are examples. The risks outlined in the
section entitled “Risks relating to Westpac’s business” are not exhaustive and there may be other risks
which affect the financial performance and condition of the Issuer and consequently, the likelihood of
the occurrence of a Non-Viability Trigger Event.

Conversion following a Non-Viability Trigger Event

Upon the occurrence of a Non-Viability Trigger Event, if Conversion is the primary method of loss
absorption and if Subordinated Instruments are required to be Converted (see “Order of Conversion of
Relevant Securities”, below), all or some Subordinated Instruments (or a percentage of the
Outstanding Principal Amount of each Subordinated Instrument) will Convert into the applicable
Conversion Number of Ordinary Shares, subject to the Maximum Conversion Number. In these
circumstances, it is likely that the Maximum Conversion Number will apply and limit the number of
Ordinary Shares to be issued. Upon Conversion, the value of Ordinary Shares received is likely to be
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significantly less than the Outstanding Principal Amount of the Subordinated Instruments because:

e the VWAP during the 5 ASX Business Days on which trading in Ordinary Shares took place
immediately preceding but not including the Non-Viability Trigger Event Date may differ from
the Ordinary Share price on or after that date;

e the number of Ordinary Shares holders receive for each Subordinated Instrument on
Conversion is limited by the Maximum Conversion Number, which is based on 20 per cent. of
the Issue Date VWAP. It is likely that the Maximum Conversion Number will apply if a Non-
Viability Trigger Event has occurred and limit the number of Ordinary Shares to be issued; and

e where the Specified Currency is other than the Australian dollar, the Australian dollar may
depreciate in value against the Specified Currency by the time of Conversion. Any
depreciation of the Australian dollar against the Specified Currency by the time of Conversion
will increase the likelihood of the Maximum Conversion Number applying on Conversion and
will likely also reduce the Specified Currency equivalent of Ordinary Shares received,
particularly if such depreciation is significant. This is because:

o the Maximum Conversion Number is based on an Issue Date VWAP in Australian
dollars and the Specified Currency Outstanding Principal Amount of each
Subordinated Instrument converted to Australian dollars is based on the spot rate of
exchange at the time of issue; and

o the Conversion Number is based on the VWAP in Australian dollars at the time of
Conversion and the Specified Currency Outstanding Principal Amount of each
Subordinated Instrument converted to Australian dollars is based on the spot rate of
exchange at the time of Conversion.

The Maximum Conversion Number may be adjusted to reflect a consolidation, division or
reclassification, or pro rata bonus issue, of Ordinary Shares. However, no adjustment will be made to
it on account of other transactions which may affect the price of Ordinary Shares, including for example,
rights issues, returns of capital, buy-backs or special dividends. The transactions that Westpac may
undertake with respect to its share capital are not limited and any such action may increase the risk
that Holders receive only the Maximum Conversion Number and so adversely affect the position of
Holders.

However, even if Conversion is the primary method of loss absorption, the Subordinated Instruments
may, in certain circumstances, still be subject to Write-off. See “Termination of rights where Conversion
does not occur or if Write-off is the primary method of loss absorption” below.

Ordinary Shares

While the Issuer currently has Ordinary Shares listed on the ASX, the Ordinary Shares issued on
Conversion may not be listed, for example, if the Issuer is acquired by another entity and delisted. The
Ordinary Shares may not be able to be sold at prices representing their value based on the VWAP. In
particular, the VWAP will be based on trading days which occurred immediately before the occurrence
of the Non-Viability Trigger Event.

Ordinary Shares are a different type of investment to the Subordinated Instruments. Dividends are
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payable at the absolute discretion of the Issuer and the amount of each dividend is also discretionary.
In a Winding-Up, claims of holders of Ordinary Shares rank behind claims of holders of all other
securities and debts of the Issuer. The market price of Ordinary Shares may be more sensitive than
that of Subordinated Instruments to changes in the Issuer’s performance, operational issues and other
business issues.

Potential investors in Subordinated Instruments should understand that if a Non-Viability Trigger Event
occurs and Subordinated Instruments are Converted, investors are obliged to accept Ordinary Shares
or have such Ordinary Shares issued to a Sale and Transfer Agent to be delivered or sold on their
behalf.

Order of Conversion of Relevant Securities

If the Issuer is only required to convert a certain amount of Relevant Securities, the Issuer will
determine the amount of Subordinated Instruments which will be Converted or Written-off and other
Relevant Securities which will be converted, written-off or written-down as follows:

o first, the Issuer will convert, write-off or write-down an amount of the face value or outstanding
principal amount of all outstanding Relevant Tier 1 Securities before Conversion or Write-off
of the Subordinated Instruments; and

e second, if conversion, write-off or write-down of those Relevant Tier 1 Securities is not
sufficient, the Issuer will Convert or Write-off the Subordinated Instruments and convert, write-
off or write-down other Relevant Tier 2 Securities, on a pro-rata basis or in a manner that is
otherwise, in the opinion of the Issuer, fair and reasonable (subject to such adjustments as
the Issuer may determine to take into account the effect on marketable parcels and the need
to round to whole numbers of Ordinary Shares and the authorised denominations of any
Relevant Tier 2 Securities remaining on issue, and the need to effect the conversion, write-off
or write-down immediately),

but such determination will not impede the immediate Conversion or Write-Off of the relevant
Subordinated Instruments or percentage of the Outstanding Principal Amount of each Subordinated
Instrument or, if applicable, termination of the relevant Holders’ rights and claims.

However, the Issuer has no obligation to have or maintain on issue Relevant Tier 1 Securities which
are required to be converted, written-off or written-down ahead of Subordinated Instruments and other
Relevant Tier 2 Securities and gives no assurance that there will be any such instruments on issue at
the time at which the Subordinated Instruments may be required to be Converted or Written-off.

Termination of rights where Conversion does not occur or if Write-off is the primary method of
loss absorption

If Conversion of a Subordinated Instrument (or a percentage of the Outstanding Principal Amount of
the Subordinated Instrument) does not occur for any reason within 5 ASX Business Days after the
Non-Viability Trigger Event Date (including, for example, due to applicable law, order of a court or
action of any government authority, including regarding the insolvency, Winding-Up or other external
administration of the Issuer or as a result of the Issuer’s inability or failure to comply with its obligations
under the Terms and Conditions of the Subordinated Instrument in relation to Conversion), or if Write-
off is specified in the Pricing Supplement as being the primary method of loss absorption, then the
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Subordinated Instrument (or a percentage of the Outstanding Principal Amount of the Subordinated
Instrument to be Converted or Written-off) will be Written-off and the rights of Holders in relation to
such Subordinated Instrument (including to payments of interest and accrued interest, and the
repayment of the Outstanding Principal Amount and, where Conversion is the primary method of loss
absorption, to be issued with Ordinary Shares in respect of such Subordinated Instruments) will be
immediately and irrevocably written-off and terminated with effect on and from the Non-Viability Trigger
Event Date and investors will lose all or some of their investment and will not receive any compensation.

In certain circumstances, an investor holding Subordinated Instruments subject to Conversion
may not receive Ordinary Shares, only the proceeds thereof, as the Ordinary Shares would be
issued upon Conversion to a Sale and Transfer Agent for immediate sale, which sale is likely
to occur when market conditions are not favourable

If Subordinated Instruments are held by the operator of a Clearing System, then in respect of a Non-
Viability Trigger Event Date:

(a) provided a Clearing System Participant has provided the Issuer and, if appointed, the relevant
Sale and Transfer Agent with certain details relating to its holding of Ordinary Shares (such as
name, address and security account details) by the Clearing System Cut-Off Date (which will
be specified in the Pricing Supplement) the Clearing System Participant will be entitled to
receive the Ordinary Shares; or

(b)  the Clearing System Participant will receive the proceeds of the sale of the Ordinary Shares
from one or more Sale and Transfer Agents,

in accordance with the Terms and Conditions of the Subordinated Instruments. If a Clearing System
Participant fails to provide the required information, notifies the Issuer that it does not wish to receive
Ordinary Shares on or prior to the Clearing System Cut-off Date, or would be an Ineligible Holder, the
Clearing System Participant will not be entitled to receive Ordinary Shares and will instead receive the
proceeds of their sale (after deducting any applicable brokerage fees, stamp duty and other taxes
(including, without limitation, FATCA Withholding) and charges) by a Sale and Transfer Agent.

It is expected that all Subordinated Instruments will be held by one or more Clearing System
Participants (and will be held for so long as the Subordinated Instruments are represented by a
Temporary Global Instrument or Permanent Global Instrument).

In certain circumstances including, for example, where Subordinated Instruments are held by an
Ineligible Holder or a Holder has notified the Issuer that it does not wish to receive Ordinary Shares on
Conversion, then, on a Non-Viability Trigger Event Date, such Holder's rights (including to payments
of interest and accrued interest and the repayment of the Outstanding Principal Amount and, where
Conversion is the primary method of loss absorption, to be issued with Ordinary Shares in respect of
such Subordinated Instruments) in relation to each Subordinated Instrument will be immediately and
irrevocably written off and terminated. The Issuer will in these circumstances issue the Conversion
Number of Ordinary Shares to one or more Sale and Transfer Agents to hold on trust for sale for the
benefit of the Holder.

An “Ineligible Holder” is:

e a Holder who is prohibited or restricted by any applicable law or regulation in force in Australia
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from being offered, holding or acquiring Ordinary Shares. This would include, but is not limited
to, restrictions under Chapter 6 of the Corporations Act 2001, the Foreign Acquisitions and
Takeovers Act 1975 of Australia, the Financial Sector (Shareholdings) Act 1998 of Australia
and Part IV of the Competition and Consumer Act 2010 of Australia; or

e a Foreign Holder. A “Foreign Holder” is a Holder (a) whose place of residence is outside
Australia or (b) who the Issuer otherwise believes may not be a resident of Australia and, in
either case, the Issuer is not satisfied that the laws of both the Commonwealth of Australia
and the Holder's country of residence would permit the unconditional offer to, or the
unconditional holding or acquisition of Ordinary Shares by, the Holder (although the Issuer is
not bound to enquire and any decision is in its sole discretion).

Where the Ordinary Shares are issued to one or more Sale and Transfer Agents, the Sale and Transfer
Agent will have no duty to seek a fair market price, or to engage in an arm’s length transaction in such
sale, and may not be able to sell the Ordinary Shares at all. In addition, market conditions are likely to
have deteriorated following the Non-Viability Trigger Event that caused the Conversion and their
market value may be significantly less than the value of the Subordinated Instruments.

To enable the Issuer to issue Ordinary Shares to a Holder on Conversion, Holders need to have
appropriate securities accounts in Australia for the receipt of Ordinary Shares and to provide to the
Issuer or, if appointed, the Sale and Transfer Agent, prior to the Clearing System Cut-Off Date specified
in the Pricing Supplement, their name and address and certain security holder account and other
details. Holders should understand that a failure to provide this information to the Issuer or, if appointed,
the Sale and Transfer Agent, by the Clearing System Cut-Off Date may result in the Issuer issuing the
Ordinary Shares to the Sale and Transfer Agent who will sell the Ordinary Shares and pay the net
proceeds to the Holders. In this situation, Holders will have no rights against the Issuer in relation to
the Conversion and will not be able to trade in any Ordinary Shares issued to the Sale and Transfer
Agent.

The Issuer may fail to pay principal, interest or other amounts and there are limited remedies
available for an Event of Default

There is a risk that the Issuer may default on payment of some or all of the principal, interest or other
amounts payable on the Subordinated Instruments. If the Issuer does not pay some or all of the
principal, interest or other amounts payable on the Subordinated Instruments, Holders may lose some
or all of the money invested in Subordinated Instruments.

The remedies available to Holders in the event of non-payment are limited. Failure to pay because the
Solvency Condition is not satisfied is not an Event of Default.

If an amount is not paid in circumstances where the Solvency Condition has been satisfied, that is an
Event of Default and the Holder may institute proceedings:

e to recover any amount then due and payable but unpaid on its Subordinated Instrument
(subject to the Issuer being able to make the payment and remain Solvent);

e to obtain an order for specific performance of any other obligation in respect of its
Subordinated Instrument; or
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e for a winding-up of the Issuer in Australia.

There is a risk that the entire amount owed may not be recovered even if the Holder institutes
proceedings against the Issuer. Further, although the Terms and Conditions may specify certain
remedies (for example, seeking an order for the winding-up of the Issuer in Australia), the grant of
those remedies may be in the discretion of a court and, as such, may not be granted.

A Holder will have no right to accelerate payment or exercise any other remedies (including any right
to sue for damages) as a consequence of any default other than as specifically described above. In
the event of a Winding-Up in Australia (but not in any other jurisdiction), the Subordinated Instruments
of the relevant series will become immediately due and payable (unless they have already been
Converted or Written-off). This will be the only circumstance in which payment of principal on the
Subordinated Instruments of the relevant series may be accelerated.

Ranking of the Subordinated Instruments

The Subordinated Instruments are unsecured, subordinated obligations of the Issuer.

In the event of a Winding-Up, if the Subordinated Instruments are still on issue and have not been
redeemed early, or, following a Non-Viability Trigger Event, Converted or Written-off, they rank for
payment:

e ahead of Ordinary Shares and other Junior Ranking Capital Instruments;

e equally among themselves and with other Equal Ranking Instruments; and

e behind Senior Creditors (including depositors and all holders of the Issuer’s senior or less
subordinated debt).

As the Subordinated Instruments rank after Senior Creditors, there is a risk that in a Winding-Up, there
will be insufficient funds to provide any return to Holders.

If, in a Winding-Up, the Subordinated Instruments of any series are still on issue and have not been
redeemed early, or, following a Non-Viability Trigger Event, Converted or Written-off, Holders will only
be entitled to prove for any sums payable in respect of their Subordinated Instruments as a debt which
is subject to prior payment in full of Senior Creditors. However, it is unlikely a Winding-Up will occur
without a Non-Viability Trigger Event having occurred first and the Subordinated Instruments being
Converted or Written-off. In that event:

o if the Subordinated Instruments have been Converted, Holders will hold Ordinary Shares and
rank equally with existing holders of Ordinary Shares in a Winding-Up; and

o if, following a Non-Viability Trigger Event, Conversion does not occur for any reason (for
example, due to applicable laws, order of a court or action of any government authority) within
5 ASX Business Days following the Non-Viability Trigger Event Date, or if Write-off is specified
in the Pricing Supplement as being the primary method of loss absorption, then the
Subordinated Instruments (or a percentage of the Outstanding Principal Amount) will be
Written-off and the Holders’ rights and claims in relation to such Subordinated Instruments
(including to payments of interest and accrued interest, and the repayment of the Outstanding
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Principal Amount and, where Conversion is the primary method of loss absorption, to be
issued with the Conversion Number of Ordinary Shares in respect of such Subordinated
Instruments), are immediately and irrevocably written-off and terminated with effect on and
from the Non-Viability Trigger Event Date.

In such an event, a Holder’s investment in the Subordinated Instruments will lose all or some of its
value and such Holder will not receive any compensation.

Exposure to the Issuer’s financial performance and position and changes to the Issuer’s ratings

An investment in Subordinated Instruments is an investment in the Issuer and may be affected by the
ongoing performance and financial position of the Issuer, or changes to the credit ratings assigned to
the Issuer by rating agencies.

As a result, if the Issuer’s financial performance or position declines or the credit ratings assigned to it
change, or if market participants anticipate such a decline or change, an investment in the
Subordinated Instruments could decline in value even if the Subordinated Instruments have not been
Converted.

See the section entitled “Failure to maintain credit ratings could adversely affect Westpac’s cost of
funds, liquidity, competitive position and access to capital markets” for further information regarding
the potential impact of failing to maintain credit ratings assigned to the Issuer by rating agencies.

The Ordinary Share price used to calculate the Conversion Number of Ordinary Shares may be
different to the market price of Ordinary Shares at the time of Conversion

The number of Ordinary Shares issued to Holders upon Conversion will generally depend on the VWAP
of Ordinary Shares over the 5 ASX Business Days on which trading in Ordinary Shares took place
immediately preceding but not including the Non-Viability Trigger Event Date, and is subject to the
Maximum Conversion Number. Accordingly, the Ordinary Share pric