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STATE FINANCIAL INSTITUTIONS AND
METWAY MERGER FACILITATION ACT 1996

[reprinted asin force on 6 December 1996]

An Act to facilitate the establishment of a major Queensland-based
financial institution, and for other purposes

PART 1—PRELIMINARY

Short title

1. This Act may be cited as the State Financial Institutions and Metway
Merger Facilitation Act 1996.

Commencement

2.(1) The amendment of the Suncorp Act in schedule 2, items 1 to 4 is
taken to have commenced on 23 May 1996.

(2) The amendment of the Freedom of Information Act 1992 and the
Judicial Review Act 1991 in schedule 2, commences on the Metway
amalgamation day.
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Definitions and dictionary

3. The dictionary! in schedule 3 defines particular words used in this
Act.2

PART 2—OBJECT AND BASIC CONCEPTS

Division 1—Object

Object of thisAct

4. The object of this Act isto facilitate the restructuring of some or all of
the State financia institutions mentioned in section 5 to enable them and
Metway to merge and become a magor Queensland-based financial
Institution.

Division 2—Basic concepts

What isa State financial institution
5. For this Act each of the following is a State financial institution
(“ SFI”)—

(@) QIDC as a company registered under the Corporations Law,
part 2.2, division 3;3

1 In some Acts, definitions are contained in a dictionary that appears as the last
schedule and forms part of the Act—Acts Interpretation Act 1954, section 14.

2 The signpost definitions in the dictionary alert the reader to the terms defined
elsawhere in the Act and tell the reader where the section definitions can be
found. For example, the definition * “SBS preconversion reserve” see section 30
tells the reader that the term “SBS preconversion reserve’ is defined in
section 30.

3 Corporations Law, part 2.2 (Registration of companies), division 3 (Registering
non-companies as companies)
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(b) SIF as a company registered under the Corporations Law,
part 2.2, division 3;

(¢) Suncorp Finance Limited (A.C.N. 009 705 417);
(d) SBS;

(e) a wholly-owned subsidiary of an entity mentioned in
paragraph (a), (b), (c) or (d);

(f) acompany formed for holding some or al of the issued share
capital, assets or liabilities of 1 or more of the entities mentioned

in paragraphs (a) to (e).

What isthe M etway scheme of arrangement

6.(1) The*Metway scheme of arrangement” is the scheme or schemes
of arrangement under the Corporations Law, part 5.14—

(@) between 1 or more SFls and their members; and

(b) if aregulation declares another entity (a* scheme entity”) to be
an entity for the Metway scheme of arrangement—between the
scheme entity and its members;

under which 1 or both of the following happen—

(c) dl, or substantially all, of the assets and liabilities of 1 or more
SFls, and the scheme entity (if any), are transferred to Metway;

(d) 1 or more SFIs, and the scheme entity (if any), become
wholly-owned subsidiaries of Metway.

(2) Subsection (1) does not, by implication, limit the matters that may be
included in the Metway scheme of arrangement.

4 Corporations Law, part 5.1 (Arrangements and reconstructions)
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PART 3—TRANSFER OF THE INCORPORATION OF
QIDC AND SIF TO CORPORATIONSLAW

Division 1—Definition

Definition for pt 3
7. Inthis part—
“candidate company” means QIDC or SIF.

Division 2—QIDC not statutory GOC

When div 2 takes effect

8. Despite the commencement of this division, it has effect only on and
from the day fixed by a Treasurer’ s gazette notice.

QIDC stops being statutory GOC
9. QIDC isno longer a statutory GOC.

QIDC’sshare capital and issued shares

10.(1) QIDC continues to have the share capital it was taken to have
under the GOC Act as a statutory GOC.

(2) Also the shares in QIDC as a statutory GOC issued under the GOC
Act remain issued.

(3) This section is subject to section 16.5

5  Section 16 (Variation of share capital)
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QIDC’spowers

11.(1) Despite no longer being a statutory GOC, until QIDC becomes a
company GOC under section 18(3),6 QIDC continues to have the powers it
had as a statutory GOC.

(2) Subsection (1) does not by implication limit the powers QIDC has
under another Act.

Divison 3—Facilitative mechanisms

Registration under Corporations Law

12.(1) A candidate company is authorised by this section to transfer its
incorporation to the Corporations Law and become registered under
part 2.2, division 37 of the law.

(2) However, before a candidate company may act under subsection (1),
its members must consent to the transfer of incorporation.

(3) The Treasurer is authorised to take, and authorise other persons to
take, any action necessary or desirable to enable a candidate company to
become registered under the Corporations Law, part 2.2, division 3.

Memorandum and articles of candidate company

13.(1) Tofacilitate the transfer of acandidate company’ sincorporation to
the Corporations Law, the Treasurer may—

(@) adopt amemorandum and articles for a candidate company; and
(b) amend the memorandum and articles previously adopted.

(2) The memorandum and articles must not be inconsistent with this Act
or the Corporations Law.

6  Section 18 (Application of GOC Act)

7 Corporations Law, part 2.2 (Registration of companies), division 3 (Registering
non-companies as companies)
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Candidate company may changeits name

14.(1) The memorandum and articles may change a candidate
company’s name.

(2) The change of name has effect on the candidate company becoming
registered under the Corporations Law, part 2.2, division 3.

Shar e capital and issue of shares

15.(1) If acandidate company does not have a share capital, a Treasurer’s
gazette notice may provide that, on a specified day, the candidate company
is taken to have a share capital of a specified amount.

(2) Before becoming registered under the Corporations Law, part 2.2,
division 3, the candidate company must apply the part of its capital that the
Treasurer directsin paying up, in full, sharesin itself.

(3) As soon as practicable after complying with subsection (2), the
candidate company must issue the shares paid up under the subsection as
directed by the Treasurer.

Variation of share capital

16.(1) A Treasurer’s gazette notice may vary the share capital of a
candidate company.

(2) Without limiting subsection (1), a Treasurer’s gazette notice may
provide for—

() theissue of further sharesin a candidate company; or
(b) the cancellation of issued sharesin a candidate company; or

(c) the consolidation or division of issued shares in a candidate
company.

(3) This section applies only until a candidate company becomes
registered under the Corporations Law, part 2.2, division 3.
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Shares must beissued to a Minister

17.(1) This section applies if shares in a candidate company are issued
under section 15 or 16.

(2) The shares must be issued to a Minister.
(3) The State owns the shares.
(4) The Minister holds the shares on the State’' s behalf.

(5) This section does not, by implication, limit the persons to whom
shares may be transferred under a scheme of amalgamation or the Metway
scheme of arrangement.

Division 4—Miscellaneous

Application of GOC Act

18.(1) The GOC Act does not apply in relation to a candidate company
transferring itsincorporation to the Corporations Law.

(2) Also, athing may be done under this part despite the GOC Act.

(3) However, on a candidate company becoming registered under the
Corporations Law, part 2.2, division 3, it becomes a company GOC under
the GOC Act and that Act applies to the company GOC with any necessary
changes.

(4) Without limiting subsection (3), the GOC Act applies with the
following changes—

(a) for applying section 106(1)(a) (Draft corporate plan) thereference
to 1 month is taken to be areference to 6 months;

(b) for applying section 107(3) (Specia proceduresin relation to draft
corporate plan) the reference to 2 months is taken to be a
reference to 7 months,

(c) for applying section 109(1) (Corporate plan pending agreement)
the reference to 1 month is taken to be a reference to 6 months;

(d) for applying section 116(1)(a) (Draft statement of corporate
intent) the reference to 1 month is taken to be a reference to
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6 months;

(e) for applying section 117(3) (Specia proceduresin relation to draft
statement of corporate intent) the reference to 2 monthsis taken to
be areference to 7 months;

(f) for applying section 119(1) (Statement of corporate intent
pending agreement) the reference to 2 months is taken to be a
reference to 7 months.

(5) Despite subsection (3), on the Metway amalgamation day the
company GOC stops being a company GOC under the GOC Act and that
Act no longer appliestoit.

(6) Subsection (5) does not affect the company GOC’ sregistration under
the Corporations Law, part 2.2, division 3.

Part 3 overridescertain Acts

19. This part applies despite anything in the Corporations Law, QIDC
Act or Suncorp Act.

Notice by Treasurer

20. The Treasurer must, by gazette notice, notify the day on which a
candidate company becomes registered under the Corporations Law,
part 2.2, division 3.

PART 4—TRANSFER OF THE UNDERTAKING AND
INCORPORATION OF SBS

Division 1—Transfer of SBS sundertaking to QIDC

Definitionsfor div 1
21. Inthisdivision—
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“excluded asset” means an asset classified as an excluded asset under
section 24.

“excluded liability” means a liability classified as an excluded liability
under section 24.

“transfer day” meansthe day appointed by a Treasurer’ s gazette notice for

section 22.

“transferred asset” means an asset transferred to QIDC under this
division.

“transferred liability” means a liability transferred to QIDC under this
division.

“undertaking” of SBS means—
(a) all assetsof SBS except excluded assets; and
(b) alliabilities of SBS except excluded liabilities.

Vesting of undertaking

22.(1) On the transfer day, SBS's undertaking is transferred to, and
vested in, QIDC.

(2) The transfer of assets and liabilities under this section has effect
despite the provisions of any other law or instrument.

(3) The transfer of aliability under this section discharges SBS from the
ligbility.

SBS' s member s do not become members of, or shareholdersin, QIDC

23. To remove any doubt, it is declared that a member of SBS does not
become a member of, or shareholder in, QIDC because of the transfer of
SBS's undertaking to QIDC.

Treasurer may exclude assets and liabilities from transfer

24.(1) A Treasurer’s gazette notice may classify assets or liabilities of
SBS as excluded assets or excluded liabilities.



s25 16 s26

Sate Financial Ingtitutions and Metway Merger
Facilitation Act 1996

(2) However, the notice may not relate to an amount in the rule
preconversion reserve.

(3) The notice must be given before the transfer day.

Termsof transfer

25. A Treasurer's gazette notice may fix terms on which SBS's
undertaking is transferred.

Transitional provisions
26.(1) Thefollowing transitional provisions apply—

(&) for construing an instrument or an oral agreement, understanding
or undertaking so far as it applies to a transferred asset or
transferred liability—

(i) a reference to SBS is to be construed as a reference to
QIDC; and

(i) areference to a branch, office, or agency of SBSis to be
construed as a reference to the corresponding branch, office
or agency of QIDC or abranch, office or agency designated
by the Treasurer as the corresponding branch, office or
agency; and

(iii) a reference to an officer of SBS is to be construed as a
reference to the corresponding officer of QIDC or an officer
designated by the Treasurer as the corresponding officer;

(b) the relationship existing between SBS and a person (including a
member or depositor) in relation to a transferred asset or
transferred liability immediately before the transfer took effect
continues between QIDC and the person after the transfer takes
effect and gives rise to the same rights (including rights of
set-off) and the same liabilities as would have arisen if there had
been no transfer;

(c) aninstruction, order, mandate, authority or notice given to or by
SBS before the transfer took effect is, so far asit isreferableto a
transferred asset or transferred liability, taken to have been given
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(d)

(€)

(f)

(9)

(h)

(i)

to or by QIDC at thetime it was given to or by SBS,

If a security held by SBS is referable to a transferred asset or
transferred liability, then, so far asit isreferable to the transferred
asset or transferred liability—

(i) QIDC becomes entitled or subject to rights, priorities and
liabilitiesin relation to the security that SBS would have had
if there had been no transfer; and

(it) the security is available to QIDC as security for the
discharge of liabilities including, where the security extends
tofuture or prospectiveliabilities, liabilitiesincurred after the
transfer;

QIDC is entitled to possession of all documents to which SBS
was entitled immediately before the transfer took effect that are
referable to atransferred asset or transferred liability;

a negotiable instrument or order for payment drawn by or on, or
accepted or endorsed by, SBS is (if SBS's liability under the
instrument or order is atransferred liability) payable by QIDC in
the same way as if it had been drawn by or on, or accepted or
endorsed by, QIDC;

If atransferred asset consists of rights to the possession or use of
property under an instrument—QIDC may exercise those rights
without exposing SBS to liability for parting with possession of
the property, or permitting the possession or use of the property
by another person, contrary to the terms of any instrument;

QIDC has the same right to ratify an instrument relating to an
asset or liability transferred to it from SBS as SBS would have
had if there had been no transfer;

QIDC may execute an instrument discharging, surrendering,
transferring or otherwise dealing with a transferred asset or
liability inits own name, in SBS' s name, or if the asset or liability
is held in the name of a predecessor intitle to SBS, in the name of
the predecessor inftitle.

(2) Subsection (1) does not limit the other provisions of this division.
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Direct payment ordersto accountstransferred to QIDC

27. An instruction, order or mandate for payments to be made to an
account at SBSis, if the account at SBS is transferred to QIDC under this
division, taken to be an instruction, order of mandate for the payments to be
made to the account at QIDC.

Transfer of staff

28.(1) Thetransfer of officers and employees of SBSto QIDC as part of
SBS s undertaking does not—

(a) affect the officers or employees remuneration; or

(b) pregudicethe officers’ or employees’ existing or accruing rights to
recreation leave, sick leave, long service leave or superannuation;
or

(c) interrupt continuity of service; or
(d) constitute aretrenchment or redundancy; or

(e) entitle the officers or employees to a payment or other benefit
merely because they are no longer employed by SBS.

(2) Subsection (1) does not apply to directors of SBS in the capacity of
directors.

L egal proceedings relating to undertaking

29.(1) This section applies if legal proceedings might have been
continued or started by or against SBS in relation to a transferred asset or
transferred liability immediately before the transfer day.

(2) The proceedings may be continued or started by or against QIDC.

(3) QIDC has the same rights and privileges as SBS would have had if
there had been no transfer.

(4) A document that could have been given in evidence by or against
SBS if there had been no transfer may be given in evidence by or against
QIDC.
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Reserve established in QIDC

30.(1) On the transfer day, areserve is established in QIDC (the “ SBS
preconversion reserve’) of an amount equal to the amount in the rule
preconversion reserve immediately before that day.

(2) The SBS preconversion reserve reduces at the same rate and at the
same intervals as the rule preconversion reserve would have continued to
reduce under rule 178 of SBS's rules8 if SBS's undertaking had not
transferred under section 22.9

(3) When the SBS preconversion reserve is reduced by an amount under
subsection (2), QIDC’ s general reserves increase by an equivalent amount.

Effect of winding-up on SBS preconversion reserve
31.(1) This section appliesif QIDC iswound up under any law.

(2) The amount in the SBS preconversion reserve must be distributed to
the remaining preconversion members of SBS in proportion to the paid-up
value of the withdrawable shares in SBS held by them on 30 September
1993.

(3) However the distribution must not happen until after payment of the
capital paid up or credited as paid up on the issued sharesin QIDC.

(4) In this section—
“remaining preconver son membersof SBS’ means the persons who—

(@) became client members of SBS under rule 177 of SBS's rules;10
and

(b) have not ceased to be members of SBS under the rules at any
time before the transfer day; and

(c) have not given notice to QIDC surrendering their claims to a

8 Rule 178 reduces the rule preconversion reserve by 20% a year, starting 30 June
1994, so that it is reduced to nil on 30 June 1998.

9  Section 22 (Vesting of undertaking)

10 Under rule 177, every person who, at the beginning of 30 September 1993, held
withdrawable shares in SBS became a client member.
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distribution of the SBS preconversion reserve before the
winding-up started.

Exclusion of obligation to inquire

32.(1) A person dealing with QIDC is not obliged to inquire whether
anything to which the transaction relates is or is not part of SBS's
undertaking.

(2) A person dealing with SBSis not obliged to inquire whether anything
to which the transaction relates is or is not an excluded asset or excluded
ligbility.

Cancellation of SBS'sregistration as a building society
33.(1) This section appliesonly if—
(8 SBS sundertaking istransferred to QIDC; and
(b) thereare no excluded assets or excluded liabilities; and

(c) SBS has not become registered under the Corporations Law,
part 2.2, division 3.11

(2) SBS must surrender its certificate of incorporation, and its authority
to operate as a building society, under the Financia Institutions
(Queensland) Code to the State supervisory authority for Queensland under
the code.

(3) On receipt of the certificate, the State supervisory authority must
cancel SBS's registration as a society under the Financial Institutions
(Queensdland) Code.

Dissolution of SBS

34.(1) This section applies if SBS's registration as a society under the
Financia Institutions (Queensland) Code is cancelled under section 33.

11 Corporations Law, part 2.2 (Registration of companies), division 3 (Registering
non-companies as companies)
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(2) SBSisdissolved without a winding-up.

(3) A person is not entitled to damages or compensation because of the
dissolution.

Division 2—Transfer of incorporation of SBS to Corporations Law

Registration of SBS under CorporationsLaw

35.(1) SBS is authorised by this section to transfer its incorporation to
the Corporations Law and become registered under part 2.2, division 3 of
the law.

(2) Subject to subsection (3), SBS must act under subsection (1) if
directed to do so by the Treasurer.

(3) However, before SBS may act under subsection (1), a mgjority of its
members who are entitled to vote must consent to the transfer.

(4) The voting entitlement of members about the consent to the transfer
of incorporation must be decided under SBS' srules.

Memorandum and articles of SBS

36.(1) To facilitate the transfer of SBS's incorporation to the
Corporations Law, the Treasurer may—

(@) adopt a memorandum and articles for when the transfer takes
effect; and

(b) amend the memorandum and articles previously adopted.

(2) The memorandum and articles must not be inconsistent with this Act
or the Corporations Law.

SBS must changeits name

37.(1) The memorandum and articles may change SBS's name so that
SBS will not contravene the Financial Institutions (Queensland) Code,
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section 144(2)(a)12 on becoming registered under the Corporations Law,
part 2.2, division 3.

(2) The change of name has effect on SBS becoming registered under the
Corporations Law.

Division 3—Provisions applying if SBS becomes registered under
Corporations Law

Subdivision 1—Application and expiry of division

When div 3 applies

38. This division applies if SBS becomes registered under the
Corporations Law, part 2.2, division 3.

When div 3 expires

39. This division and schedule 1 expire 2 years after the Metway
amalgamation day.

Subdivision 2—SBS no longer building society

SBS ceases to be a building society

40. SBS ceases to be a building society under the Financia Institutions
(Queendand) Code.

12 Financia Ingtitutions (Queendland) Code, section 144(2)(a) (Use of words
‘building society’, ‘credit society’, ‘credit union’ or ‘credit co-operative’). The
provision limits the bodies that may lawfully trade or carry on business under a
name of which the words ‘building society’ form part to certain bodies under the
code.
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Cancellation of SBS' sregistration as a building society

41.(1) SBS must surrender its certificate of incorporation, and its
authority to operate as a building society, under the Financial Institutions
(Queensland) Code to the State supervisory authority for Queensland under
the code.

(2) On receipt of the certificate, the State supervisory authority must
cancel SBS's registration as a society under the Financial Institutions
(Queendand) Code.

Subdivision 3—Application of Financial I nstitutions (Queensland) Code

When subdiv 3 has effect

42. Despite the commencement of this subdivision, it has effect only
while aregulation declaresthat it has effect.

Application of Financial I nstitutions (Queensland) Codeto SBS

43.(1) The Financia Institutions (Queensland) Code, as in force on
1 July 1996, appliesto SBS with all necessary changes.

(2) Without limiting subsection (1), the code applies with the following
changes—

() areferenceto the SSA istaken to be areference to QOFS;

(b) a reference to a building society, financial body, financia
Institution or a society istaken to be areferenceto SBS;

(c) areference to the financial institutions legislation or Financial
Institutions Code istaken to be areferenceto the code as applying
under this section.

(3) The code also applies with the changes specified in schedule 1,
part 1.13

13 Schedule 1, part 1 (Changes to the Applied Financia Institutions (Queensland)
Code)
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(4) For applying the code, Book 3, Prudential Standards for Building
Societies applies with the following changes—

() areferenceto the SSA istaken to be areference to QOFS;
(b) areferenceto AFIC istaken to be areference to QOFS;

(c) a reference to the FI Code is taken to be a reference to the
Financial Institutions (Queensland) Code as applying under this
section.

(5) The book also applies—
(a8 with the changes specified in schedule 1, part 2;14 and

(b) subject to any amendments made under section 45(3).

Applied code not part of financial institutions legislation

44.(1) To remove any doubt, it is declared that the applied provisions do
not form part of the financial ingtitutions legislation under the AFIC
(Queendand) Code.

(2) Also, QOFS, when acting under the applied provisions is not acting
as the State supervisory authority for Queensland.

Making etc. of standards by QOFS sboard

45.(1) The board of QOFS may, by resolution, make standards (whether
prudential or otherwise) with respect to—

(@) thebusinessand affairs of SBS; and

(b) the supervision of SBS by QOFS, including the practices and
procedures to be adopted in carrying out that supervision; and

(c) the administration and enforcement by QOFS of the applied
provisions; and

(d) any other matters in relation to which the applied provisions
authorise or require (whether expressly or by implication)

14 Schedule 1, part 2 (Changes to Book 3, Prudentiad Standards for Building
Societies)
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standards to be made; and

(e) any other matters in relation to the applied provisions that the
board considers necessary or desirable to achieve the objects of
the provisions.

(2) The board may, by resolution, amend or repeal a standard made
under this section.

(3) The board may, by resolution, also amend Book 3, Prudentia
Standards for Building Societies in so far as it applies to SBS under this
division.

(4) A resolution under this section takes effect on and from—

(@) theday acopy of theresolution is published in the gazette; or

(b) if alater day isfixed in the resolution—that day.

Transitional arrangements

46.(1) A standard that imposes requirements, or increases the
requirements already imposed by a standard, may make transitional
provision for the purpose of allowing additional time to comply with the
requirements.

(2) This section does not limit by implication the power of QOFS's
board to make standards under another section.

Publication of standards

47. When the board of QOFS makes a resolution for the purposes of
section 45, it must immediately publish a copy of the resolution in the
gazette.

Auditor must give QOFS certain infor mation
48.(1) If an auditor of SBS under the Corporations Law is required by
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section 332(9) or (10)15 of that law to report anything relating to SBSto the
Australian Securities Commission by written notice, or send any
documents relating to SBS to that commission, the auditor must also give a
copy of the notice or documents to QOFS.

Maximum penalty—2100 penalty units.
(2) If the auditor, in the course of performing the auditor’s duties, is
sati sfied—
(@) there has been a contravention of the applied provisions; and

(b) that the matter has not been, or will not be, adequately dealt with
in the auditor’s report on SBS's financial statements or by
bringing it to the notice of SBS sdirectorsor, if SBSis controlled
by another corporation, that corporation’ s directors,

the auditor must give QOFS written notice about the matter.
Maximum penalty—2100 penalty units.
(3) Subsection (2) does not apply if subsection (1) applies to the matter.

(4) If, under the Corporations Law, section 332A,16 the auditor is
required to send a copy of a report given to SBS's directors to the
Australian Accounting Standards Board, the auditor must immediately also
give acopy of the report to QOFS.

Maximum penalty—2100 penalty units.

(5) An auditor, or former auditor, of SBS under the Corporations Law or
aformer auditor of SBS under the Financial I nstitutions (Queensland) Code
must give to QOFS any report about the affairs of SBS that QOFS requires
and the auditor, or former auditor, isableto give.

Maximum penalty for subsection (5)—2100 penalty units.

15 Corporations Law, section 332(9) and (10) require a company’s auditor to inform
the Australian Securities Commission about defaults relating to the company’s
annual general meeting and laying financial statements before the meeting and,
in certain circumstances, about other contraventions of the Corporations Law.

16 Corporations Law, section 332A requires a company’s auditor to inform the
Australian Accounting Standards Board about non-compliance with accounting
standards in certain cases.
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QOFS may obtain copy of accounts etc.

49.(1) If QOFS receives areport under section 48(4), it may, by written
notice given to SBS, require SBSto give acopy of itsfinancial statements,
accounts or group accounts to QOFS within 7 days of receiving the notice.

(2) SBS must comply with the notice.
Maximum penalty for subsection (2)—2100 penalty units.

Subdivision 4—SBS as State instrumentality

SBSis State instrumentality
50.(1) SBSisan instrumentality of the Crown in right of the State.

(2) SBS stops being an instrumentality of the Crown in right of the State
on the Metway amalgamation day.

Divison 4—Relationship of pt 4 to financial institutions legisation

Part 4 overridesfinancial institutions legislation

51. Thispart appliesdespitethefinancial institutions|egislation under the
AFIC Code.

PART 5—AMALGAMATION OF CERTAIN STATE
FINANCIAL INSTITUTIONS

Object of pt 5

52.(1) The object of this part isto provide for arrangements (a* scheme
of amalgamation”) under which 2 or more SFIs may be amalgamated.

(2) There may be more than 1 scheme of amalgamation.
(3) An SFI may participate in more than 1 scheme of amalgamation.
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(4) An SFI with which another SFI has amalgamated may participate in
another scheme of amalgamation.

Definitionsfor pt 5
53. In this part—

“participating entity”, for a scheme of amalgamation, means an SFl that
IS participating in the scheme.

“transferee entity” means a participating entity to which assets or liabilities
are transferred under a scheme of amalgamation.

“transferor entity” means a participating entity from which assets or
liabilities are transferred under a scheme of amalgamation.

“transferred asset” means an asset transferred to a participating entity
under a scheme of amalgamation.

“transferredliability” meansaliability transferred to a participating entity
under a scheme of amalgamation.

“undertaking”, of a participating entity, means the assets and liabilities of
the entity.

Treasurer may cause preparation of schemes

54. The Treasurer may cause a scheme of amalgamation to be prepared
for 2 or more SFls.

Treasurer may approve schemes

55.(1) A Treasurer’s gazette notice may approve a scheme of
amalgamation.

(2) When the scheme is approved it, and all itsterms, take effect by force
of this section.

Mattersthat may beincluded in schemes
56.(1) A scheme of amalgamation may provide for all or any of the
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following—

(@

(b)

(©)

(d)
(€)

()
9
(h)
(i)
@)
(k)

V)

the transfer of all or part of the undertaking of a participating
entity to another participating entity;

the allotment, appropriation or transfer of shares, debentures,
policies or other interests of a participating entity to another entity;
the cancellation of shares, debentures, policies or other interests of
aparticipating entity;

the reduction of capital of a participating entity;

the continuation by or against a participating entity of legal
proceedings by or against another participating entity;

the dissolution, with or without winding-up, of a participating
entity;

the application to a participating entity of instruments applying to
another participating entity;

provision about the existing officers and employees of a
participating entity and their rights;

whether, and, if so, the extent to which a participating entity isthe
successor in law of another participating entity;

the change of name of a participating entity;

the consideration for the transfer of all or part of a participating
entity’ s undertaking to another participating entity and the value or
values at which it istransferred;

any incidental, consequential or supplemental matters that are
necessary to ensure the amalgamation is fully and effectively
carried out.

(2) This section does not limit the matters that may be included in a
scheme of amalgamation.

Effect of schemerelating to transfer of assets

57.(1) This section applies if an asset is transferred under a scheme of
amalgamation.
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(2) If it is provided by the scheme, the asset is transferred free from any
chargethat is, under the scheme, to cease to have effect.

Transitional provisions

58.(1) Thefollowing transitiona provisions apply—

(@

(b)

(©

(d)

for construing an instrument or an oral agreement, understanding
or undertaking so far as it applies to a transferred asset or
transferred liability—

(i) areference to the transferor entity is to be construed as a
reference to the transferee entity; and

(ii) areference to a branch, office, or agency of the transferor
entity is to be construed as a reference to the corresponding
branch, office or agency of the transferee entity or a branch,
office or agency designated by the Treasurer as the
corresponding branch, office or agency; and

(iif) a reference to an officer of the transferor entity is to be
construed as a reference to the corresponding officer of the
transferee entity or an officer designated by the Treasurer as
the corresponding officer;

the relationship existing between the transferor entity and a person
(including a member or depositor) in relation to a transferred
asset or transferred liability immediately before the transfer took
effect continues between the transferee entity and the person after
the transfer takes effect and gives rise to the same rights
(including rights of set-off) and the same liabilities aswould have
arisen if there had been no transfer;

an instruction, order, mandate, authority or notice given to or by
the transferor entity before the transfer took effect is, so far asitis
referable to a transferred asset or transferred liability, taken to
have been given to or by the transferee entity at the time it was
given to or by the transferor entity;

if a security held by the transferor entity is referable to a
transferred asset or transferred liability, then, so far as it is
referable to the transferred asset or transferred liability—
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(€)

(f)

(9)

(h)

(i)

(i) the transferee entity becomes entitled or subject to rights,
priorities and liabilities in relation to the security that the
transferor entity would have had if there had been no
transfer; and

(if) thesecurity isavailableto thetransferee entity as security for
the discharge of liabilities including, where the security
extendsto future or prospectiveliabilities, liabilitiesincurred
after the transfer;

the transferee entity is entitled to possession of all documents to
which the transferor entity was entitled immediately before the
transfer took effect that are referable to a transferred asset or
transferred ligbility;

a negotiable instrument or order for payment drawn by or on, or
accepted or endorsed by, the transferor entity is (if the entity’s
liability under the instrument or order is a transferred liability)
payable by the transferee entity in the same way asiif it had been
drawn by or on, or accepted or endorsed by, the transferee entity;

if atransferred asset consists of rights to the possession or use of
property under an instrument—the transferee entity may exercise
those rights without exposing the transferor entity to liability for
parting with possession of the property, or permitting the
possession or use of the property by another person, contrary to
the terms of any instrument;

the transferee entity has the same right to ratify an instrument
relating to an asset or liability transferred to it from the transferor
entity as that entity would have had if there had been no transfer;

the transferee entity may execute an instrument discharging,
surrendering, transferring or otherwise dealing with atransferred
asset or liability inits own name, in the transferor entity’ s name,
or if the asset or liability is held in the name of a predecessor in
title to the transferor entity, in the name of the predecessor in title.

(2) Subsection (1) does not limit the other provisions of this part.
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Exclusion of obligation to inquire

59. A person dealing with a participating entity to which al or part of
another participating entity’s undertaking has been transferred under a
scheme of amalgamation is not obliged to inquire whether anything to
which the transaction relatesis, or is not, transferred under the scheme.

Transfer of staff

60.(1) This section applies if a scheme of amalgamation provides for the
transfer of officers or employees from the employment of one participating
entity (the“ first entity”) to another participating entity.

(2) Thetransfer does not—
(@) affect the officers or employees remuneration; or

(b) pregudicethe officers’ or employees' existing or accruing rights to
recreation leave, sick leave, long service leave or superannuation;
or

(c) interrupt continuity of service; or
(d) constitute aretrenchment or redundancy; or

(e) entitle the officers or employees to a payment or other benefit
merely because they are no longer employed by the first entity.

(3) Subsection (2) does not apply to directors of the first entity in the
capacity of directors.

L egal proceedings relating to undertaking

61.(1) This section applies if legal proceedings might have been
continued or started by or against a transferor entity in relation to a
transferred asset or transferred liability immediately before the transfer
happened.

(2) The proceedings may be continued or started by or against the
transferee entity to whom the asset or liability was transferred.

(3) The transferee entity has the same rights and privileges as the
transferor entity would have had if there had been no transfer.
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(4) A document that could have been given in evidence by or against the
transferor entity if there had been no transfer may be given in evidence by
or against the transferee entity.

Part 5 overrides certain laws

62.(1) This part has effect despite the Corporations Law, financia
institutions legislation under the AFIC (Queensland) Code, QIDC Act and
the Suncorp Act.

(2) Without limiting subsection (1), a scheme of amalgamation may
change the name of QIDC or SIF.

PART 6—MANDATORY REQUIREMENTS
REGARDING METWAY GROUP COMPANIES
ARTICLES

Application of pt 6
63. This part applies on and from the Metway amalgamation day.

Metway group companies articlesto include certain provisions

64.(1) The articles of each Metway group company must, at all times,
require—

(@) thehead office of the company to be located in Queendand; and

(b) at least amajority of the directors of the company, including the
managing director, to be ordinarily resident in Queendand.

(2) For subsection (1) and the articles, the head office of the company is
located in Queensland only if—

(@ the principal operational offices of the following company
personnel, however described, are located in Queend and—

(i) chairperson;
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(b)

(©

(it) chief executive officer;
(iii) chief financia officer;
(iv) chief operating officer; and

the principal operational offices for the following company
services, however described, are located in Queensland—

(i) treasury operations,

(ii) information technology management;
(iii) marketing management;

(iv) credit control operations,

(v) human resource management;

(vi) account processing;

(vii) corporate services department;
(viii)purchasing department; and

the usual location for the holding of company board meetings is
in Queensland.

Inconsistent alterationsto Metway group companies articles have no

effect

65.(1) A specia resolution of a Metway group company that would,
apart from this subsection, have the effect of altering the company’ sarticles
so that the articles would not comply with section 64 has no effect.

(2) A special resolution or resolution of the company has no effect if the
resolution would—

(@

(b)

if acted on and apart from this subsection—result in a
contravention of the mandatory articles; or

apart from this subsection—ratify an act or omission
contravening the mandatory articles.
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Injunctions

66.(1) Subsection (2) applies if a Metway group company or another
person has engaged, is engaging or is proposing to engage in conduct
congtituting—

(@) acontravention of the mandatory articles; or
(b) attempting to contravene the mandatory articles; or

(c) aiding, abetting, counselling or procuring a person to contravene
the mandatory articles; or

(d) inducing or attempting to induce, whether by threats, promises or
otherwise, a person to contravene the mandatory articles; or

(e) beinginany way, directly or indirectly, knowingly concerned in,
or party to, the contravention by a person of the mandatory
articles; or

(f) conspiring with others to contravene the mandatory articles.

(2) The Supreme Court may, on the application of the Treasurer, grant an
injunction, on the terms the court considers appropriate, restraining the
company or other person from engaging in the conduct and, if the court
considers it appropriate, requiring the company or other person to do
something.

(3) If aMetway group company or another person hasfailed, isfailing or
is proposing to fail to do something that the company or other person is
required by the mandatory articles to do, the Supreme Court may, on the
application of the Treasurer, grant an injunction, on the terms the court
considers appropriate, requiring the company or other person to do the
thing.

(4) On an application for an injunction under subsection (2) or (3), the
Supreme Court may, if the court considers it appropriate, grant an
injunction by consent of all the partiesto the proceeding, whether or not the
court is satisfied subsection (2) or (3) applies.

(5) If the Supreme Court considers it appropriate, the court may grant an
interim injunction pending a decision on an application under subsection (2)
or (3).

(6) The Supreme Court may discharge or vary an injunction granted
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under this section.

(7) The power of the Supreme Court to grant an injunction restraining a
Metway group company or another person from engaging in conduct may
be exercised—

(@) whether or not it appears to the court that the company or other
person intends to engage again, or to continue to engage, in
conduct of that kind; and

(b) whether or not the company or other person has previously
engaged in conduct of that kind; and

(c¢) whether or not thereis an imminent danger of substantial damage
to aperson if the company or other person engages in conduct of
that kind.

(8) The power of the Supreme Court to grant an injunction requiring a
Metway group company or another person to do something may be
exercised—

(@ whether or not it appears to the court that the company or other
person intendsto fail again, or to continue to fail, to do the thing;
and

(b) whether or not the company or other person has previously failed
to do the thing; and

(c) whether or not thereis an imminent danger of substantial damage
to aperson if the company or other person fails to do the thing.

(9) If the Treasurer applies to the Supreme Court for the grant of an
injunction under this section, the court must not require the Treasurer, as a
condition of granting an interim injunction, to give an undertaking as to
damages.

(20) If the Supreme Court has power under this section to grant an
injunction restraining a Metway group company or another person from
engaging in particular conduct, or requiring the company or another person
to do aparticular thing, the court may, either in addition to, or in substitution
for, the grant of the injunction, make any other order it considers
appropriate against the company or the other person who engaged in the
conduct or a person who was involved in the contravention.
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Delegation by Treasurer

67. The Treasurer may delegate the Treasurer’ s powers under this part to
the chief executive of the department.

Jurisdiction of Supreme Court

68. The Supreme Court of Queensland has jurisdiction for matters
arising under this part and that jurisdiction is exclusive of the jurisdiction of
al other courts, other than the jurisdiction of the High Court under the
Commonwealth Constitution, section 75.17

Part 6 overrides Corporations L aw
69.(1) This part has effect despite the Corporations Law.

(2) Without limiting subsection (1), if there is any conflict or
inconsistency between this pat and a Metway group company’s
memorandum or articles, this part prevails.

PART 7—GUARANTEE OF EXISTING
OBLIGATIONS

Obligation for existing QIDC liabilities

70.(1) This section applies only to matters done or not done by QIDC
under the QIDC Act before the Metway amalgamation day.

(2) If QIDC becomes liable to pay an amount because of something
done or not done for a matter mentioned in subsection (1), the State has the
same obligation for payment of the amount as it would have had under the
QIDC Act if this Act had not been enacted.

(3) This section does not apply to a liability of an SFI transferred to
QIDC under part 4 or 5 except to the extent QIDC becomes liable to pay an

17 Commonwealth Constitution, section 75 (Original jurisdiction of High Court)
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amount because of something done, or not done, by it under the QIDC Act
after the transfer but before the Metway amalgamation day.

Obligation for existing insurance liabilities

71.(1) This section applies only to policies or contracts of insurance or
indemnity issued or entered into by SIF, or a wholly-owned subsidiary of
SIF, under the Suncorp Act before the Metway amalgamation day.

(2) If SIF, or awholly-owned subsidiary of SIF, becomes liable to pay
an amount for a policy or contract of insurance or indemnity mentioned in
subsection (1), the State has the same obligation to pay the amount as it
would have had under the Suncorp Act if this Act had not been enacted.

Obligation for liabilities transferred from QIDC, SIF or a
wholly-owned subsidiary of SIF

72.(1) This section applies if the State has an obligation mentioned in
section 70 or 71 to pay an amount and the liability in relation to the amount
istransferred under part 4 or 5 or the Metway scheme of arrangement from
QIDC, SIF, or a wholly-owned subsidiary of SIF to another entity on or
before the Metway amalgamation day.

(2) The State has the same obligation to pay the amount as it would have
had if the amount were payable under—

(@) section 70; or
(b) section 71.

No guaranteefor future liabilities

73. To remove any doubt, on and from the Metway amalgamation day
the State does not guarantee the payment of an amount, in relation to a
liability of QIDC, SIF or awholly-owned subsidiary of SIF, not mentioned
in section 70, 71 or 72.
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Appropriation of guaranteed amounts

74.(1) This section applies if an amount becomes payable by the State
because of section 70, 71 or 72.

(2) The Treasurer may pay the amount from the consolidated fund
without further appropriation.

Guaranteefee

75.(1) If the State has an obligation to pay an amount under section 70 or
72(2)(a), the Treasurer may require QIDC, or the entity to whom the
liability in relation to the amount was transferred under part 4 or 5 or the
Metway scheme of arrangement, to pay fees to the State in relation to the
State' s obligation to pay the amount.

(2) The Treasurer may aso require Metway, or a wholly-owned
subsidiary of Metway, to pay fees to the State in relation to an amount owed
by Metway, or a wholly-owned subsidiary of Metway, to Queensland
Treasury Corporation.

(3) The fees mentioned in subsections (1) and (2) must be calculated at
the rates of —

(@) for an amount that becomes due and payable within 1 year of the
liability to repay the amount being incurred—~0.05 % per annum
of the amount; and

(b) for an amount that becomes due and payable more than 1 year
after the liability to repay the amount was incurred—~0.20 % per
annum of the amount.

(4) How and when the fees are to be paid is to be decided by the
Treasurer.

(5) A feerequired to be paid under this section is a debt due to the State.
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PART 8—MISCELLANEOUS

Exemption from State tax

76.(1) State tax is not payablein relation to anything done because of, or
for a purpose connected with or arising out of, this Act, including, without
limitation—

(@) anasset or liability transferred under part 4 or 5;18 or

(b) an asset or liability transferred under the Metway scheme of
arrangement.

(2) Also, State tax is not payable in relation to the transfer of an asset or
liability held, at the Metway amalgamation day, by an SFl or Metway, or a
related body corporate of an SFI or Metway, if—

(@) the transfer happens within 2 years after the Metway
amalgamation day; and

(b) aregulation declares State tax is not payable in relation to the
transfer.

(3) No person has an obligation under alaw imposing a State tax—

() to lodge a statement or return relating to a matter mentioned in
subsection (1) or (2); or

(b) toincludein astatement or return arecord or information relating
to amatter mentioned in subsection (1) or (2).

(4) So far as the legidlative power of Parliament permits, areferencein
this section to State tax includes areference to tax imposed under an Act of
another State.

Transfer of assetsand liabilities of SFIsto gover nment entities

77.(1) A regulation may transfer an SFI's asset or liability to a
government entity.

18 Part 4 (Transfer of the undertaking and incorporation of SBS)
Part 5 (Amalgamation of certain State financial institutions)
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(2) Theregulation—

(@ must be made, and must take effect, before the Metway
amalgamation day; and

(b) has effect despite any other law or instrument; and
(c) may make transitiona arrangements about the transfer.
(3) Thetransfer of aliability discharges the SFI from the liability.

Transfer of certain assets and liabilities of Metway to government
entities

78.(1) This section applies to an asset or liability of Metway that was
held on or before the Metway amalgamation day by an SFI if, within
6 months after the Metway amalgamation day, the Treasurer and Metway
agree in writing that the asset or liability should stop being an asset or
liability of Metway.

(2) A regulation may declare that, on and from the Metway
amalgamation day, the asset or liability istaken to have been transferred to a
government entity specified in the regulation.

(3) Theregulation—
() haseffect despite any other law or instrument; and
(b) may make transitional arrangements about the transfer.
(4) Thetransfer of aliability discharges Metway from the liability.
(5) In this section—
“Metway” includes arelated body corporate of Metway.

Transfer of staff

79.(1) This section applies if the Metway scheme of arrangement
provides for the transfer of officers or employees from the employment of
an SFI to Metway, any holding company of Metway or a wholly-owned
subsidiary of Metway.

(2) Thetransfer does not—
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(@) affect the officers’ or employees remuneration; or

(b) pregudicethe officers or employees existing or accruing rightsto
recreation leave, sick leave, long service leave or superannuation;
or

(c) interrupt continuity of service; or
(d) constitute aretrenchment or redundancy; or

(e) entitle the officers or employees to a payment or other benefit
merely because they are no longer employed by the SFI.

(3) Subsection (2) does not apply to directors of the SFI in the capacity
of directors.

Transfer of entity’sincorporation does not affect legal personality

80. The fact that, under this Act, an entity transfers its incorporation to
the Corporations Law and becomes registered under part 2.2, division 319
of the law does not, of itself, affect the entity’ slegal personality.

Registering authority to note transfer

81.(1) Theregistrar of titles or other person required or authorised by law
to register or record transactions affecting assets or liabilities—

(@ may (without formal application) register or record in the
appropriate way the transfer of an asset or liability under a
transferring provision; and

(b) must, on application by a transferee entity, register or record in
the appropriate way the transfer of an asset or liability under a
transferring provision to the transferee entity.

(2) A transaction, related to an asset or liability transferred to atransferee

entity, entered into by the transferee entity in its transferor entity’ s name or
the name of a predecessor in title to the transferor entity, if effected by an

instrument otherwise in registrable form, must be registered even though

19 Corporations Law, part 2.2 (Registration of companies), division 3 (Registering
non-companies as companies)
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the transferee entity has not been registered as proprietor of the asset or
ligbility.

(3) If an asset or liability isregistered in the name of atransferor entity,
theregistrar of titles or other registering authority may register adealing for
atransaction about the asset or liability without being concerned to enquire
whether it is, or is not, an asset or liability transferred under a transferring
provision.

(4) An entity is a transferee entity’s transferor entity if it is the entity
from which the asset or liability concerned was transferred to the transferee
entity.

(5) In this section—

“transferee entity” means the entity to which an asset or liability is
transferred under atransferring provision.

“transferor entity” means the entity from which an asset or liability is
transferred under atransferring provision.

“transferring provision” means—
(@) part4,divison 1,20 or
(b) part521or
(c) sections 77 and 78;22 or
(d) the Metway scheme of arrangement.

Treasurer may direct participating entities
82.(1) To dlow or facilitate the doing of anything for part 3, 4 or 523 or

20 Part 4, division 1 (Transfer of SBS's undertaking to QIDC)
21 Part 5 (Amalgamation of certain State financial institutions)

22 Section 77 (Transfer of assets and liabilities of SFlsto government entities)
Section 78 (Transfer of certain assets and liabilities of Metway to government
entities)

23 Part 3 (Transfer of the incorporation of QIDC and SIF to Corporations Law)
Part 4 (Transfer of the undertaking and incorporation of SBS)
Part 5 (Amalgamation of certain State financial institutions)
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the Metway scheme of arrangement, the Treasurer may give a written
direction to QIDC, SIF or an SFI.

(2) Theentity concerned must comply with thedirection to theextent itis
ableto.

(3) The Treasurer must cause a copy of the direction to be published in
the gazette within 21 days after it is given.

Diligence and car e expected of certain directors

83.(1) This section applies if it becomes relevant to decide whether a
director of a relevant entity has, in exercising the director’s powers or
discharging the director’s functions in relation to the relevant entity,
exercised the degree of diligence and care that areasonable personin alike
position in a corporation similar to the relevant entity would exercise in the
relevant entity’ s circumstances.

(2) Regard must be had to—
() theapplication of this Act to the relevant entity; and

(b) relevant matters required or permitted to be done under thisAct in
relation to the relevant entity; and

(c) relevant directions given to the relevant entity by the Treasurer.

(3) Subsection (2) does not limit the matters to which regard may be had
for subsection (1).

(4) In this section—
“relevant entity” means QIDC, SIF or an SFI.

Act does not affect existing legal relationships
84.(1) This Act has effect despite anything in any instrument.

(2) Nothing done under this Act, or the Metway scheme of arrangement,
in relation to an entity—

() places the entity or the State in breach of a contract, trust or
confidence or otherwise makes the entity or the State guilty of a
civil wrong; or
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(b) makes the entity or the State in breach of any instrument,
including an instrument prohibiting, restricting or regulating the
assignment, transfer or assumption of any right or liability or the
disclosure of any information; or

(c) istakento fulfil acondition—

(i) alowing a person to terminate an instrument or be released
(wholly or partly) from an obligation or modify the
operation or effect of an instrument or obligation; or

(if) requiring money to be paid, or anything else to be done,
before its stated maturity; or

(d) releases a surety or other obligee (wholly or partly) from an
obligation.

(3) If, apart from this subsection, obtaining the advice or consent of, or
giving notice to, a person would be necessary under an instrument to give
effect to a transaction contemplated by this Act, the advice or consent is
taken to have been obtained or the notice is taken to have been given.

Act does not limit other powers
85.(1) This Act provides facilitative mechanisms.

(2) Without limiting subsection (1), this Act does not prevent anything
being done otherwise than under this Act.

Effect of inconsistency with GOC Act

86.(1) This section applies if a scheme of amalgamation or the Metway
scheme of arrangement, in so far as it applies to QIDC or SIF, alots,
cancels or transfers a share in QIDC or SIF in a way that is inconsistent
with the GOC Act asthe Act appliesto QIDC or SIF.

(2) The scheme of amalgamation or Metway scheme of arrangement
prevailsto the extent of the inconsistency.
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Per son may disclose protected information

87.(1) The Financial Administration and Audit Act 1977, section 92,
does not prevent the disclosure of protected information to an approved
person.

(2) This section is taken to have had effect on and from the day the Bill
for this Act was introduced into the Legidative Assembly.

(3) Also, but only for the purpose of this section and to the extent
necessary for this section to operate, any other provision of this Act istaken
to have had effect on and from the day the Bill for this Act was introduced
into the Legidative Assembly.

(4) In this section—
“approved person” means—

(@) a person (the “first person”) appointed by a relevant entity to
conduct a due diligence investigation or audit of, or to report on,
the entity or another relevant entity for, or in relation to, a matter
contemplated by this Act; or

(b) another person employed or contracted by the first person in
connection with the investigation, audit or report.

“protected information” means information obtained under the Financial
Administration and Audit Act 1977.

“relevant entity” meansthe State, QIDC, SIF, an SFI or Metway.

Application of CorporationsLaw to unit trust

88.(1) To remove any doubt, this section appliesif the State, or someone
on its behalf, promotes a unit trust to hold ordinary shares in Metway and

any of the units under the trust are to be listed on the official list of
Australian Stock Exchange Limited.

(2) The Corporations Law, chapter 7,24 applies to the issue of unitsin the
unit trust and to all matters incidental regarding the establishment of the
trust and to its ongoing operation.

24 Corporations Law, chapter 7 (Securities)
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Application of CorporationsLaw to M etway scheme of arrangement

89.(1) To avoid any doubt, it is declared that any transfer of an asset or
liability under the Metway scheme of arrangement takes effect under the
Corporations Law, section 413(2)25 in accordance with the scheme of
arrangement’ s terms.

(2) However, the Metway scheme of arrangement must not effect, either
directly or indirectly, the transfer of any of the shares in Bank of
Queensland Limited currently held by SIF, without the prior approval of
Bank of Queensland Limited by aresolution passed at a general meeting of
Bank of Queendand Limited at which no votes are cast in relation to the
resolution in respect of any shares held by SIF or Metway, or by an
associate of either of them.

(3) In this section—
“associate’ see Corporations Law, section 9.26

Evidence

90. A certificate purporting to be issued by the Treasurer certifying that
an asset or liability has been, or has not been, transferred, under this Act, to
an entity is evidence of the matter certified.

Extraterritorial operation of Act

91. It is the intention of Parliament that this Act should apply, as far as
possible, in relation to—

(@ land or things outside the State (whether in or outside Australia);
and

(b) acts, transactions and matters done, entered into or happening
outside the State (whether in or outside Australia); and

25 Corporations Law, section 413(2) (Provisions for facilitating reconstruction and
amalgamation of part 5.1 bodies)

26 Corporations Law, section 9—
“associate” has the meaning given by Division 2.
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(c) land, things, acts, transactions and matters (wherever situated,
done, entered into or happening) that would, apart from this Act,
be governed or otherwise affected by the law of aforeign country.

Referencesto entities that change name

92.(1) This section appliesif an entity mentioned in this Act changes its
name—

(@ on becoming registered under the Corporations Law, part 2.2,
division 3; or
(b) under a scheme of amalgamation.

(2) If appropriate, areferencein an Act or other document to the entity by
aformer name is taken to include a reference to the entity by its new name.

Regulation-making power
93. The Governor in Council may make regulations under this Act.

PART 9—TRANSITIONAL, REPEALS AND
AMENDMENTS

Transitional regulations
94.(1) A regulation may make provision about any matter for which—

(a) it is necessary or convenient to make provision to alow or
facilitate the doing of anything to achieve the purposes of this Act;
and

(b) this Act does not make provision or sufficient provision.

(2) A regulation under this section—
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(@ may only be made within 12 months after the commencement;
and

(b) expires 12 months after the regulation commences.

Repeal of QIDC Act

95.(1) Sections 8 to 12, 14, 18 to 31, 33, 34 and 36 of the QIDC Act are
repealed on whichever of the following days happens first—

(@) theday QIDC becomes acompany GOC under section 18(3);27
(b) the day SBS's undertaking is transferred to QIDC under part 4,
division 1.
(2) The QIDC Act isrepeaed on the Metway amalgamation day.

Repeal of SIF Act

96.(1) Sections 8 to 20, 23 to 37, 41, 42 and 43 of the Suncorp Act are
repealed the day SIF becomes a company GOC under section 18(3).

(2) The Suncorp Act is repealed on the Metway amalgamation day.

Acts amended
97. Schedule 2 amends the Acts mentioned in it.

27 Section 18 (Application of GOC Act)
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SCHEDULE 1
section 43(3) and (5)
PART 1

CHANGESTO THE APPLIED FINANCIAL
INSTITUTIONS (QUEENSLAND) CODE

1. Section 2—
omit.

2. Section 3, definitions“ AFIC”, “ Appeals Tribunal”, “ applicable
accounting standard”, “ building society” , “ certificate of
confirmation”, “ consolidated accounts’, “ credit union”, “financial
institutions agreement”, “financial institutionslegidation”, “financial
institutions scheme”, “foreign society”, “Ministerial Council”,
“participating State’, “ services corporation”, “ special services
provider”, “SSA”, “standard”, “transferee society”, “transferor
society”, and “ Tribunal” —

omit.

3. Section 3—
insert—
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SCHEDULE 1 (continued)

“applicable accounting standard” see the Corporations Law,
section 9.28

“consolidated accounts’ see the Corporations Law, section 9.29

“gpecial services provider” means an entity registered under the AFIC

Code as a special services provider.

“standard” means—

(@) subject to the Sate Financial Institutions and Metway Merger
Facilitation Act 1996, section 43(4) and (5), Book 3, Prudential
Standards for Building Societies, published in the gazette on
21 October 1992 at pages 791 to 845 as amended, until 1 July
1996, by other standards made by the Australian Financia
I nstitutions Commission under the AFIC Code; or

28 Corporations Law, section 9—

29

“applicable accounting standard”:

(a) in relation to, or in relation to accounts or consolidated accounts forming
part of, a body’s financial statements for an accounting period, means an
accounting standard that, when the financial statements are made out:

(i) appliesto that accounting period; and
(ii) isrelevant to the accounts; or

(b) in relation to accounts, for an accounting period, of an undertaking to which
prescribed interests relate, means an accounting standard that, when the
accounts are made out:

(i) appliesto that accounting period; and
(i) isrelevant to the accounts.

Corporations Law, section 9—

“consolidated accounts”, in relation to a body, means all the following:

(a) a consolidated profit and loss account that section 295A requires to be made
out in relation to an accounting period of the body;

(b) a consolidated balance-sheet that section 295B requires to be made out in
relation to that accounting period;

(c) statements, reports and notes, other than a director’s report or an auditor's
report, attached to, or intended to be read with, that consolidated profit and
loss account or consolidated balance-sheet;
but does not include accounts that, because of paragraph 409A(1)(b), are
attached to that consolidated profit and loss account or consolidated
balance-sheet.
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(b) a standard made under the Sate Financial Institutions and
Metway Merger Facilitation Act 1996, section 45.".

4. Section 14, definition “relevant code’, ‘or the AFIC Code —
omit.

5. Sections 15to 26—
omit.

6. Section 27, definition “Minister” —
omit, insert—

““Minister” meansthe Treasurer.’.

7. Sections 28 to 65B—
omit.

8. Section 66(f) to (i)—
omit.

9. Section 74—
omit.

10. Section 88(3), ‘principal objects of the financial institutions
scheme' —

omit, insert—
‘objects of this Code'.
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11. Section 88(4), ‘Without limiting subsection (3)'—
omit, insert—
“While the financial body isunder direction’.

12. Part 2, division 2, subdivisions 6 and 6A—

omit.

13. Section 106—
omit.

14. Parts3to 5—
omit.

15. Part 6, sections 231 to 241, 244 to 246, 248 and divisions 2 to 5—
omit.

16. Parts7to9 and 11 to 13—
omit.

17. Section 383(1), ‘certificate of registration, certificate of
incorporation or other’—

omit.

18. Sections 384 to 387—
omit.
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19. Section 389(2)—
omit.

20. Sections 390 to 393—
omit.

21. Section 397(1)(c)—
omit.

22. Section 398(1)(c)—

omit.

23. Section 399—
omit.

24. Section 400(b), ‘body’s rules or by or under the financial
institutions legislation’—

omit, insert—
‘body’ s constitution or by or under any law’.

25. Section 402(2)—
omit.

26. Section 405—
omit.
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SCHEDULE 1 (continued)

27. Section 410(3)—
omit.

28. Sections 412 and 413—

omit.

29. Parts 15 and 16—

omit.

30. Schedules 1 and 2—
omit.

PART 2

CHANGESTO BOOK 3, PRUDENTIAL STANDARDS
FOR BUILDING SOCIETIES

1. Introduction, Character, and Transitional Arrangements—

omit.

2. Prudential Note 3.1, Objective—
omit.

3. Prudential Note 3.1, Specific Risks, (iii) Market Risk, second
paragraph, last sentence—

omit.
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4. Prudential Note 3.1, Specific Risks, (iv) Credit Risk, fourth
paragraph, third sentence, ‘While “associate” has been defined under
Part 4 of the FI Code, the' —

omit, insert—
‘The'.

5. Prudential Note 3.1, Prudential Standards, 3.1.1.d(vi), ‘(see
Book 1) —

omit.

6. Prudential Note 3.1, Prudential Standards, 3.1.1.f—
omit.

7. Prudential Note 3.1, Prudential Standards, 3.1.3.c—
omit.

8. Prudential Note 3.2, Objective—

omit.

9. Prudential Note 3.2, Prudential Standards, 3.2.4.c, first dot point,
‘(see Book 5)'—

omit.

10. Prudential Note 3.2, Prudential Standards, 3.2.4.d, first dot point,
‘(asdefined in Section 3 of the FI Code)’—

omit.
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11. Prudential Note 3.2, Prudential Standards, 3.2.6.a, first sentence—
omit.

12. Prudential Note 3.3, A. Public Financial Reports, Objective—

omit.

13. Prudential Note 3.3, B. Financial Reports To State Supervisory
Authorities, Objective—

omit.

14. Prudential Note 3.3, C. Audit, Objective and General
Background—

omit.

15. Prudential Note 3.3, Prudential Standards, 3.3.3.d(i)(b), ‘, under
Section 258 (Register of Directors, etc)’ —

omit.

16. Prudential Note 3.3, Prudential Standards, 3.3.3.d(i)(c), ‘under
Division 1 (Directorsand Officers) —

omit.

17. Prudential Note 3.3, Prudential Standards, 3.3.3.d(i)(c), ‘prepared
for the purposes of Section 274 (Director's Reports)’ —

omit.
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18. Prudential Note 3.3, Prudential Standards, 3.3.3.d(ii)(a),
‘under Section 258 —

omit.

19. Prudential Note 3.3, Prudential Standards, 3.3.3.d(ii)(b)—
omit, insert—

‘(b) the register is open for inspection by any member of the society,
without fee; and'.

20. Prudential Notes 3.4 and 3.5—
omit.
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AMENDMENTS

section 97

FREEDOM OF INFORMATION ACT 199230

1. Section 11(1)(0)—
omit.

2. Schedule 2, item 3—
omit.

JUDICIAL REVIEW ACT 199130

1. Schedule 2, item 14(f)—
omit.

2. Schedule 6, item 3—
omit.

30 These provisions commence on the Metway amalgamation day.
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DICTIONARY

section 3

“applied provisions’, for part 4, division 3, means the provisions applying
to SBS under section 43.

“articles’ means articles of association.

“assets’ includes rights and powers of any description, including rights and
powers that are of a personal character and are incapable under the
general law of being assigned or performed vicarioudly.

“Book 3, Prudential Standards for Building Societies” means Book 3,
Prudential Standards for Building Societies published in the gazette on
21 October 1992 at pages 791 to 845 as amended, until 1 July 1996,
by other standards made by the Australian Financial Institutions
Commission under the AFIC Code.

“candidate company”, for part 3, see section 7.

“charge’ means a charge created in any way and includes a mortgage and
an agreement to give or execute a charge or mortgage, whether on
demand or otherwise.

“company” means a company incorporated under the Corporations Law.
“excluded asset”, for part 4, division 1, see section 21.

“excluded liability”, for part 4, division 1, see section 21.

“GOC Act” means the Government Owned Corporations Act 1993,



61

Sate Financial Ingtitutions and Metway Merger
Facilitation Act 1996

SCHEDULE 3 (continued)

“gover nment entity” seethe GOC Act, section 5.31

“holding company” see Corporations Law, section 9.32

“instrument” means an instrument of any kind, and includes, for

example—

(@) a contract, deed, agreement, arrangement, understanding or
undertaking; and

(b) amandate, instruction, notice, authority or order; and
(c) alease, licence, transfer, conveyance or other assurance; and

(d) aguarantee, bond, power of attorney, bill of lading, negotiable
instrument or order for the payment of money; and

(e) amortgage, charge, lien or security;

whether express or implied and whether made or given orally or in
writing.

“legal proceedings’ includes arbitration and administrative proceedings.

“liabilities’ includes duties of any description, including dutiesthat are of a

personal character or are incapable under the general law of being
assigned or performed vicarioudly.

31

32

Government Owned Corporations Act 1993, section 5—

M eaning of “ gover nment entity”

5. A “Government entity” is—

(a) agovernment company or part of a government company; or

(b) a State instrumentality, agency, authority or entity or a division, branch or
other part of a State instrumentality, agency, authority or entity; or

(c) adepartment or adivision, branch or other part of a department; or

(d) aGOC Act entity; or

(e) an entity prescribed by regulation.

Corporations Law, section 9—

“holding company” means:

(@) in relation to a body corporate—a body corporate of which the
first-mentioned body is a subsidiary by virtue of Division 6; or

(b) in Part 3.6 or 3.7—a company of which some body corporate is a subsidiary
by virtue of Division 6 of this Part.
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“mandatory articles’ means a Metway group company’s articles required
by section 64(1).

“members’ of SBS means the persons who are members under SBS's
rules.

“memor andum” means memorandum of association.
“Metway” means Metway Bank Limited (A.C.N. 010 831 772).

“Metway amalgamation day” means the day notified by a Treasurer’s
gazette notice as the day the Metway scheme of arrangement takes
effect.33

“Metway group company” means—
(& Metway; or
(b) any holding company of Metway; or

(c) a wholly-owned subsidiary of Metway that is the principal
operating, banking or insurance company in the group of
companies consisting of Metway and any related body corporate
of Metway.

“Metway scheme of arrangement” see section 6.
“participating entity”, for part 5, see section 53.
“QIDC” means Queendland Industry Development Corporation.

“QIDC Act” means the Queensland Industry Development Corporation
Act 1994,

“QOFS’ means the Queendand Office of Financial Supervision.

33 The Metway amalgamation day is 1 December 1996 (see notice pubd gaz
29 November 1996 p 1257).
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“related body corporate” see Corporations Law, section 9.34

“resolution”, of a Metway group company, see the Corporations Law,
section 9.35

“rule preconversion reserve’ means the Preconversion Reserve of SBS
established under rule 177(e) of SBS' srules.

“SBS’ means Suncorp Building Society Limited.
“SBS preconversion reserve’ see section 30.

“SBS's rules’ means SBS's rules under the Financial Institutions
(Queendland) Code or, if SBS is dissolved, its rules under the code
before the dissolution.

“scheme of amalgamation” see section 52.
“security” means—

(@) amortgage or charge; or

(b) aguarantee; or

(c) another instrument acknowledging, evidencing, recording,
imposing or securing a liability for the payment of an amount or
the discharge of aliability.

“SFI|" seesection 5.

34 Corporations Law, section 9—
“related body corporate’, in relation to a body corporate, means a body
corporate that is related to the first-mentioned body by virtue of section 50.
Corporations Law, section 50—
Related bodies cor porate
Where a body corporate is:
(a) aholding company of another body corporate;
(b) asubsidiary of another body corporate; or
(c) asubsidiary of a holding company of another body corporate;
the first-mentioned body and the other body are related to each other.

35 Corporations Law, section 9—
“resolution” means:
(a) in relation to a body corporate—a resolution other than a special resolution;
or
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“SIF” means Suncorp Insurance and Finance.

“gspecial resolution”, of a Metway group company, see the Corporations
Law, section 9.36

“State tax” meanstax imposed under an Act.
“subsidiary” see the Corporations Law, section 9.37
“Suncorp Act” means the Suncorp Insurance and Finance Act 1985.
“tax” includesfee, duty and charge.
“transfer day”, for part 4, division 1, see section 21.
“transferee entity”, for part 5, see section 53.
“transferor entity”, for part 5, see section 53.
“transferred asset” —
(@) for part 4, division 1, see section 21; and
(b) for part 5, see section 53.
“transferred liability” —
(@) for part 4, division 1, see section 21; and
(b) for part 5, see section 53.

36 Corporations Law, section 9—

“special resolution” has the meaning given by section 253.

Corporations Law, section 253(1)—

[Special resolution of company]

1. A resolution is a special resolution of a company if:

(a) it is passed at a meeting of the company, being a meeting of which at least
21 days written notice specifying the intention to propose the resolution as a
special resolution has been duly given; and

(b) it is passed at a meeting referred to in paragraph (a) by a magjority of at least
three-quarters of such members of the company as, being entitled to do so,
vote in person or, where proxies are allowed, by proxy, at that meeting.

37 Corporations Law, section 9—
“subsidiary”, in relation to a body corporate, means a body corporate that is a
subsidiary of the first-mentioned body by virtue of Division 6.
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“Treasurer’sgazettenotice” means anotice by the Treasurer published in
the gazette.

“undertaking” —
(@ of SBS, for part 4, division 1, see section 21; and

(b) of aparticipating entity, for part 5, see section 53.
“wholly-owned subsidiary” —

(@ of an SFl—includes a subsidiary of the SFI none of whose

members is a person other than the SFI or a trustee for the SFI;
and

(b) inany other case—see Corporations Law, section 9.38

38 Corporations Law, section 9—

“wholly-owned subsidiary”, in relation to a body corporate, means a body
corporate none of whose members is a person other than:

(a) thefirst-mentioned body;

(b) anominee of the first-mentioned body;

(c) a subsidiary of the first-mentioned body, being a subsidiary none of whose
members is a person other than:
(i) thefirst-mentioned body; or
(i1) anominee of the first-mentioned body; or

(d) anominee of such asubsidiary.



66

Sate Financial Ingtitutions and Metway Merger
Facilitation Act 1996

ENDNOTES

1 Index to endnotes

Page
2 Date to which amendmentsincorporated . . .. ....... ... .. 66
B KO o 66
4 Listof legidlation. . .......... i e e 67
5 Listof annotations . ..........co i 67
2 Date to which amendments incor por ated

This is the reprint date mentioned in the Reprints Act 1992, section 5(c). However,
no amendments have commenced operation on or before that day. Future
amendments of the State Financia Ingtitutions and Metway Merger Facilitation Act
1996 may be made in accordance with this reprint under the Reprints Act 1992,
section 49.

3 Key
Key to abbreviationsin list of legislation and annotations
AlA = Acts Interpretation Act 1954 (prev) = previously
amd = amended proc = proclamation
ch = chapter prov = provision
def = definition pt = part
div = division pubd = published
exp = expires/expired R[X] = Reprint No.[X]
gaz = gazette RA = Reprints Act 1992
hdg = heading reloc = relocated
ins = inserted renum = renumbered
lap = lapsed rep = repealed
notfd = notified S = section
om = omitted sch = schedule
oinc = order in council sdiv = subdivision
p = page SIA = Statutory Instruments Act 1992
para = paragraph SL = subordinate legislation
prec = preceding sub = substituted
pres = present unnum = unnumber ed
prev = previous



67

Sate Financial Ingtitutions and Metway Merger
Facilitation Act 1996

4 List of legidation

State Financial I nstitutions and M etway Merger Facilitation Act 1996 No. 29
date of assent 10 September 1996
commenced on date of assent
Note— (1) pt 3 div 2 has effect only on and from 30 September 1996 (see s 8
and notice pubd gaz pubd 26 September 1996 p 345)
(2) pt 4 div 3 subdiv 3 has effect only while a regulation declares that
it has effect (see s42 and 1996 SL No. 259)

5 List of annotations

PART 4—TRANSFER OF THE UNDERTAKING AND INCORPORATION OF
SBS
Division 3—Provisions applying if SBS becomes registered under Corporations
Law
div 3 (ss 38-50) exp 1 December 1998 (see s 39, s 3 sch 3 and notice pubd gaz
29 November 1996 p 1257)

SCHEDULE 1
exp 1 December 1998 (see s 39, s 3 sch 3 and notice pubd gaz
29 November 1996 p 1257)

SCHEDULE 2—AMENDMENTS
amd R1 (see RA s 40)
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