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This document is a Supplementary Product Disclosure Statement for the purposes of Part 7.9 of the Corporations Act
(Supplementary), and has been issued by Citigroup Global Markets Australia Pty Limited.

IT SUPPLEMENTS THE COMBINED FINANCIAL SERVICES GUIDE AND PRODUCT DISCLOSURE STATEMENT
DATED 21 JANUARY 2008 AND MUST ONLY BE READ IN CONJUNCTION WITH THAT PDS.

This Supplementary is dated 27 June 2008.
Defined terms in this Supplementary have the same meaning as those terms in the PDS.
This Supplementary has been issued for the purposes of varying the Warrant Code, Underlying Security and Final

Instalment of the specified Series of Warrants. The details of the Warrants and the revised Terms appear in the table
below.

Warrant Underlying Final
ASX Code Underlying Security ASX Code Instalment Interest Date Maturity Date

Issue
Size

WSAIOS Western Areas NL ‘ WSA $7.25 ‘ N/A 18 Dec-2008

10MM

ASIC and ASX

This Supplementary is not required to be and will not be lodged with ASIC. Citigroup will notify ASIC that this
Supplementary is in use in accordance with section 1015D of the Corporations Act. Neither ASIC nor ASX takes any
responsibility for the contents of this Supplementary or the Warrants.

THIS DOCUMENT IS NOT INVESTMENT ADVICE

This is an important document and should be read in its entirety before any decision is made to apply for or
acquire the Warrants. The information provided in this PDS is not financial product advice and has been
prepared without taking into account your personal investment objectives or financial situation. Accordingly,
nothing in this PDS is a recommendation by Citigroup, its associates or any other person to invest in the
Warrants or in the Securities that make up an Underlying Parcel. YOU SHOULD CONTACT YOUR
STOCKBROKER OR OTHER PROFESSIONAL FINANCIAL ADVISER BEFORE MAKING ANY DECISION TO INVEST
IN THE WARRANTS, AND TAKE INTO ACCOUNT YOUR OWN PERSONAL INVESTMENT OBJECTIVES AND
FINANCIAL SITUATION.

INVESTORS SHOULD NOTE THAT AN INVESTMENT IN TURBO WARRANTS REPRESENTS A GREATER DEGREE
OF RISK THAN AN INVESTMENT IN REGULAR EQUITY WARRANTS. IN PARTICULAR, INVESTORS SHOULD
NOTE THAT IF A BARRIER LEVEL IS TRIGGERED DURING THE LIFE OF A WARRANT, INVESTORS MAY LOSE
THEIR ENTIRE INVESTMENT. YOU SHOULD READ THIS ENTIRE PDS AND CONTACT YOUR STOCKBROKER OR
OTHER PROFESSIONAL FINANCIAL ADVISER BEFORE MAKING ANY DECISION TO INVEST

SPDS_INSTALMENTS(IOI_ION_IOS_IOX_I0Y)_20080121_20080627
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This document is a Combined Financial Services Guide and
Product Disclosure Statement (PDS) for the purposes of Part 7.9
of the Corporations Act and the Corporations Regulations, and has
been issued by Citigroup Global Markets Australia Pty Limited.

This PDS is dated 30 May 2008.

This PDS is not required to be and will not be lodged with ASIC.
ASIC takes no responsibility for the contents of this PDS or the Citi
Instalments. Citi will notify ASIC that this PDS is in use in
accordance with Section 1015D of the Corporations Act.

This PDS complies with Section 10 of the Market Rules as varied
or waived by ASX. ASX takes no responsibility for the contents of
this PDS or the Citi Instalments.

Information in this PDS may change from time to time. Where
those changes are not materially adverse to Holders, Citi may
provide that information on its website www.citiwarrants.com.au.
Citi will provide Holders with a paper copy of that information, free
of charge, on request.

THIS DOCUMENT IS NOT INVESTMENT ADVICE

This is an important document and should be read in its
entirety before any decision is made to apply for or acquire
the Citi Instalments. The information provided in this PDS is
not financial product advice and has been prepared without
taking into account your personal investment objectives or
financial situation. Accordingly, nothing in this PDSis a
recommendation by Citi, its associates or any other person to
invest in the Citi Instalments or in the Underlying Shares.
YOU SHOULD CONTACT YOUR STOCKBROKER OR OTHER
PROFESSIONAL FINANCIAL ADVISER BEFORE MAKING ANY
DECISION TO INVEST IN THE CITI INSTALMENTS, AND TAKE
INTO ACCOUNT YOUR OWN PERSONAL INVESTMENT
OBJECTIVES AND FINANCIAL SITUATION.

ASX Booklets

The ASX publishes a number of booklets in relation to warrants,
which can be downloaded free of charge from the ASX website
www.asx.com.au. Investors are encouraged to read these
booklets and the information that is available on the ASX website
in relation to warrants, to understand the different types of
warrants, the terms and conditions under which warrants are

issued and the operation of the warrants market in general.

Overseas Distribution

Neither the Citi Instalments nor this PDS have been or will be
registered in any jurisdiction outside of Australia. The offer of Citi
Instalments under this PDS is only made to Australian residents
located in Australia. The distribution of this PDS in jurisdictions

outside Australia may be restricted by law. Persons who obtain

this PDS in jurisdictions outside Australia should seek advice on
and observe such restrictions. Any failure to comply with these
restrictions may constitute a violation of applicable securities laws.
This PDS does not constitute an offer or an invitation in any place
outside Australia where, or to any person to whom, it would be
unlawful to make such an offer or invitation. Neither the Citi
Instalments or this PDS will be registered under the United States
Securities Act of 1933 and may not be offered or sold in the United
States or to, or for the account of, or the benefit of, US Persons.
On the exercise of a Citi Instalment the Holder represents and
warrants that the Citi Instalment is neither directly or indirectly held
in favour of a US Person.

Disclaimer

The Instalment Warrants and any securities recommended,
offered, or sold by the Issuer: (i) are not insured by the Federal
Deposit Insurance Corporation; (ii) are not deposits or other
obligations or liabilities of any insured depository institution
(including Citibank, N.A.); and (iii) are subject to investment risks,
including the possible loss of the principal amount invested in the
event of an early maturity. The Instalment Warrants do not
represent a deposit or other liability of Citigroup Pty Limited or
Citibank, N.A. (Sydney Branch) and these entities do not stand in
any way behind the capital value and/or performance of the
Instalment Warrants. The Issuer is not subject to regulatory
supervision by APRA.

Role of Entities

No Entity has been involved in the preparation of this PDS and no
Entity has provided any information to Citi for the purposes of the
preparation of this PDS. Any information about an Entity that
appears in this PDS is information that is publicly available. Citi
has not verified any information about an Entity that appears in this
PDS.

Citi takes no responsibility and accepts no liability for, and makes
no representation or warranty (whether express or implied) as to
the accuracy or completeness of any information about an Entity in
this PDS. Potential Holders should make their own enquiries.

Any reference to an Entity in this PDS is only for the purpose of
identifying the Underlying Shares and the Entity that issued those
Securities. The references are not an express or implied
endorsement of the Citi Instalments by an Entity. No Entity accepts
any responsibility for any statement in this PDS. No Entity or
authorised officer of an Entity has authorised the issue of or any
statement in this PDS. No Entity has given its consent to be named
in this PDS.

Cooling-off Period

There is no cooling off period when you buy or sell the Citi
Instalments issued under this PDS.



Electronic Documents

A copy of this PDS is available online at www.citiwarrants.com.au.
If this PDS is accessed electronically, it must be downloaded in its
entirety. A paper copy of this PDS will be provided, free of charge,
on request. A copy of this PDS is also available on the ASX
website www.asx.com.au.

Glossary

Section 8 contains definitions of certain terms used in this PDS.
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INVESTMENT OVERVIEW

Issuer

Guarantor

Description

Gearing

Investment Term

Minimum Investment Amount

ASX Listing

Expected Listing Date

Expected trading on normal basis

Deferred Settlement Date

ASX Code
(as set out in the Summary Table)

Offer Opens

Maturity Date

Citigroup Global Markets Australia Pty Limited

Citigroup Inc. (Moody’s Aa1 and S&P AA-)

Citi Instalments enable investors to leverage their exposure to ASX listed
Securities.

By purchasing a Citi Instalment, an investor pays a portion of the upfront cost
of the Underlying Share and borrows the balance from Citi.

During the term of the investment, investors will receive all ordinary dividends,
available franking credits and capital appreciation as if they owned the
Underlying Shares outright.

Investors have the right to pay the Final Instalment at any time up to the
Maturity Date and receive the Underlying Shares.

Investors also have the right to deliver a Request for Purchase Notice and sell
the Underlying Shares to Citi, but only on the Maturity Date.

Citi Regular Instalments - 40% to 70% of the Underlying Share price (as at the
date of this PDS).

Citi High Yield Instalments - 70% to 100% of the Underlying Share price (as at
the date of this PDS)

See Summary Table

$2,000

Citi Instalments will be listed and traded on ASX

30 May 2008

16 June 2008

19 June 2008*

*Subject to the Instalment Warrants trading on a normal basis on 16 June 2008

10C series XXXIOH, (e.g. BHPIOC)
IOF series XXXIOF, (e.g. ANZIOF)
10G series XXXIOG, (e.g. AWEIOG)
10J series XXXIOJ, (e.g. BXBIOJ)
10K series XXXIOH, (e.g. AMPIOK)
10S series XXXIOS, (e.g. IAGIOS)
10T series XXXIOT, (e.g. NABIOT)

30 May 2008

See Summary Tables
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Instalment Payments First Instalment — This amount is variable and is paid at the time of
application or purchase on ASX. The amount of the First Instalment will be
dependant, at the date of purchase, on the price of the Underlying Shares,
volatility of the Underlying Shares, time to maturity and prevailing interest
rates.

Final Instalment — This amount is fixed at the time the Citi Instalment is
issued or acquired. It is equal to the amount of the Loan granted by Citi to
acquire the Underlying Shares (and includes the Interest Amount and the
Borrowing Fee).

Application Type Cash Application — apply for Citi Instalments by completing a Cash
Application Form and submitting it with payment by cheque or BPAY.

Shareholder Application — convert an existing shareholding into Citi
Instalments by completing the Shareholder Application Form and submitting it
with a copy of the holding statement for the existing shares (other than self-
managed superannuation funds).

Rollover Application — roll your prior series of expiring instalment warrants
into a new Series of Citi Instalments by completing the Rollover Application
Form and submitting it with a copy of the holding statement for the Rollover

Instalments.
Maturity Options . Pay the Final Instalment and receive full ownership of the Underlying
Shares.

. Defer payment of the Final Instalment by rolling into the next series of Citi
Instalments (if available).

. Deliver a Request for Purchase Notice requiring Citi to purchase the
Underlying Shares for the greater of the Final Instalment or Market Value
and receive the amount (if any) by which the Market Value exceeds the
Final Instalment.

. Do nothing. Your Underlying Shares will be sold by the Trustee and you
will receive the proceeds of the sale less the amount of the Final
Instalment and any costs and expenses in accordance with the Order of
Payment.

Commissions and Fees Upfront Fee — Citi may pay a placement fee of up to 2.00% (including GST) of
the Final Instalment on primary market applications. The amount of this fee is
dependent on your arrangement with your financial adviser.

Trailing Fee — Citi may also pay advisers a trailing fee of up to 1.00% per
annum (including GST) of the Final Instalment, payable quarterly in arrears.
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SUMMARY TABLES

Citi High Yield Instalments
IOC, IOF, 10G, 10J, IOK, IOS, IOT Series

Warrant Underlying Final Issue
ASX Code Underlying Security ASX Code Instalment Maturity Date Size
Australia And New Zealand
ANZIOF Banking Group Limited ANZ 16.00 26 March 2009 10MM
AOEIOC Arrow Energy Limited AOE 2.00 25 September 2008 10MM
Australian Worldwide
AWEIOC Exploration Limited AWE 2.75 25 September 2008 10MM
BHPIOK BHP Billiton Limited BHP 37.50 26 March 2009 10MM
BHPIOT BHP Billiton Limited BHP 40.00 18 December 2008 | 10MM
BXBIOJ Brambles Limited BXB 550 26 March 2009 10MM
Commonwealth Bank of
CBAIOK Australia CBA 30.00 26 March 2009 10MM
CCLIOF Coca-Cola Amatil Limited ccL 5.00 26 March 2009 10MM
Consolidated Media Holdings
CMJIOS Limited cMJ 2.50 18 December 2008 10MM
Insurance Australia Group
IAGIOF Limited IAG 2.75 26 March 2009 10MM
LGLIOK Lihir Gold Limited LGL 2.50 26 March 2009 10MM
MQGIOS Macquarie Group Limited MQG 35.00 18 December 2008 | 10MM
National Australia Bank

NABIOF Limited NAB 20.00 26 March 2009 10MM
NWSIOJ News Corporation NWS 15.00 26 March 2009 10MM
OXRIOC Oxiana Limited OXR 2.50 25 September 2008 | 10MM
QANIOF Qantas Airways Limited QAN 2.50 26 March 2009 10MM
STOIOG Santos Limited STO 14.00 26 March 2009 10MM
TOLIOG Toll Holdings Limited TOL 6.00 26 March 2009 10MM
wecloF | 'Vestpac Banking Corporation WEC 16.00 26 March 2009 10MM

INVESTORS SHOULD NOTE THAT THE CITI INSTALMENTS ISSUED OVER THE UNDERLYING SHARES WILL
INITIALLY TRADE ON A DEFERRED SETTLEMENT BASIS. PLEASE REFER TO SECTION 4.13 OF THIS PDS.

Citi Regular Instalments
IOF, 10J, 10S Series

Warrant Underlying Final

ASX Code Underlying Security ASX Code Instalment Maturity Date Issue Size
BNBIOJ Babcock & Brown Limited BNB 7.00 26 March 2009 10MM
OSHIOF Oil Search Limited OSH 3.50 26 March 2009 10MM
WSAIOS Western Areas NL WSA 6.00 18 December 2008 10MM

INVESTORS SHOULD NOTE THAT THE CITI INSTALMENTS ISSUED OVER THE UNDERLYING SHARES WILL
INITIALLY TRADE ON A DEFERRED SETTLEMENT BASIS. PLEASE REFER TO SECTION 4.13 OF THIS PDS.
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SECTION 1 — KEY INFORMATION

Citi Instalments, and the rights and obligations of
Holders and Citi are governed by this PDS, the
Instalment Warrant Deed, the Declaration of Trust,
which is summarised in this PDS, the Loan
Agreement, a copy of which appears in Section 9
and the general law. Investors should read this
entire PDS prior to making any decision to invest.

1.1 WHAT ARE CITI INSTALMENTS?

Investing in Citi Instalments is a convenient way of
borrowing to invest. There are no intrusive credit checks
or complicated loan documents to complete, and no
margin calls.

The structure of Citi Instalments involves:

e two separate “instalment” payments, the First
Instalment and the Final Instalment; and

. a Loan with a prepaid interest component and a
Borrowing Fee.

The First Instalment

The first payment to be made by an investor is the
purchase price of the Citi Instalments and is known as
the First Instalment. An investor pays a portion of the
upfront cost of the Underlying Share to acquire the Citi
Instalment, and receives a Loan from Citi to fund the
remaining cost of the Underlying Shares, interest on the
Loan and the Borrowing Fee. The Underlying Shares
are held in trust by the Trustee for the term of the
investment as security against the Loan.

Entitlement to Dividends

During the term of the investment, a Holder is entitled to
receive all the Dividends and, depending on their
circumstances, available franking credits (if any) paid in
relation to the Underlying Shares. Citi intends but is not
bound to follow the practice of the ASX Options Clearing
House by withholding any Special Dividends paid on
Underlying Shares and use those amounts to reduce the
loan amount.

The Final Instalment

The second payment to be made by a Holder is known
as the Final Instalment, which is equal to the amount of
the Loan. Investors have the right to pay the Final
Instalment at any time until maturity to complete the

purchase of the Underlying Shares.

Traded on ASX

pds_cgma_instalments_ioc_iof_iog_ioj_iok_ios_iot_20080530

Citi Instalments also offer a liquid investment which can
be bought and sold on ASX, just like ordinary shares.

Tax Consequences

Potential investors should read Section 5 of this PDS
which contains a taxation summary and obtain
independent taxation advice in relation to an investment
in Citi Instalments.

Issue size

Citi reserves the right to increase the issue size in its
absolute discretion, subject to notification to ASX.



1.2 HOW MUCH DO CITI INSTALMENTS COST?

An investment in Citi Instalments involves a series of
payments and borrowings. They are:

. the First Instalment, which is the purchase price of
the Citi Instalment; and

e the Final Instalment (which is the total amount of
the Loan and which includes the Interest Amount
and the Borrowing Fee, and in certain
circumstances an additional fee payable to Citi).

The First Instalment

The First Instalment is the purchase price of the Citi

Instalment. This amount is not fixed until the time of

application, and will depend on a number of market

variables including:

e the price at which the Underlying Shares are
trading;

e the time remaining to the Maturity Date;

e volatility of the Underlying Share price;

. future expected dividends; and

. prevailing interest rates.

The effect that the factors listed above may have on the
First Instalment is demonstrated in the following table:

Variable Change in Effect on
Variable Price

Price of Underlying A A
Shares
Time remaining to v v
Maturity Date
Volatility of Underlying A A
Shares
Future expected A A
dividends
Interest rate A A

For Shareholder Applicants, the payment of the First
Instalment is satisfied by the transfer to the Trustee of
the Securities held by the investor that will become the
Underlying Shares in respect of the Citi Instalment.
Shareholder Applicants will receive a Cashback Amount

pds_cgma_instalments_ioc_iof_iog_ioj_iok_ios_iot_20080530

equal to the Final Instalment less the Interest Amount
and Borrowing Fee.

For Rollover Applicants, the payment of the First
Instalment is satisfied by the transfer to the Trustee of
the Securities that make up the underlying parcel of the
Rollover Instalments that are “rolled” into and will
become the Underlying Shares in respect of the Citi
Instalments. Rollover Applicants will be required to
make a rollover payment for the amount by which the
combined cost of the First Instalment and the final
instalment on the Rollover Instalments exceeds the
value of the Securities. Alternatively, a Cashback
Amount will be paid to Rollover Applicants where the
value of the Securities is greater than the combined cost
of the First Instalment and the final instalment on the
Rollover Instalments.

The Final Instalment

The Final Instalment is equal to the total amount of the
current Loan, including any Interest Amount that may
have been drawn down. Details as to the operation of
the Loan appear in Section 1.3.

Other Costs

You will be required to pay Exercise Costs if you deliver
a Request for Purchase Notice or if you fail to exercise
or rollover your Citi Instalments prior to the Maturity
Date.

Other costs associated with the Citi Instalments include
Interest Amount on the Loan and Borrowing Fees which
include fees associated with borrowing costs and may
include a placement fee. Further details of these costs
can be found in Section 1.3 of this PDS below.



1.3 THE LOAN

Each Citi Instalment includes a limited recourse Loan
made to a Holder by Citi, pursuant to the terms of the
Loan Agreement. A copy of the Loan Agreement
appears in Section 9 of this PDS.

The Loan is limited recourse in nature — this means that
while a mortgage is granted to Citi in respect of the
amount of the Loan, Citi’s ability to recover that amount
is limited to the Mortgaged Property (being the
Underlying Shares), not any other moneys.

If a Holder fails to exercise the Citi Instalment by Closing
Time on the Maturity Date, the Underlying Shares may
be sold by Citi pursuant to Citi’'s power of sale. The
proceeds of sale will be used to discharge the mortgage
by repaying the Loan and paying other Exercise Costs in
accordance with the Order of Payment.

The description of the provisions of the Loan Agreement
in Section 1.3 of this PDS is a summary only. Investors
should read the Loan Agreement in full.

The Interest Component

Interest is pre-paid on the Loan for the current Interest
Period out of the Loan proceeds, as at the date the Citi
Instalments are issued or acquired. The Interest Amount
will be drawn down on the Drawdown Date.

The amount of the Final Instalment (which is equal to the
total amount of the Loan) will always include the Interest
Amount.

The Borrowing Fee

You will also be charged a Borrowing Fee which relates
to Citi's cost of providing the Loan. The Borrowing Fee
will be met out of the Loan, and will be payable by all
Applicants.

The Borrowing Fee will be imposed at the time the Loan
is made and may include a placement fee which is on
paid as commission to a Holder’s financial advisers,
brokers and other distributors of the Citi Instalments
(which may include a Citi entity).

A Borrowing Fee is not charged by Citi for Loans to
Transferees.

What happens to the Loan if a Citi Instalment is sold
on ASX?

On the Transfer of a Citi Instalment on ASX, a new Loan

will be granted to the Transferee by Citi. The proceeds
of that Loan will be used as follows:
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e to prepay the Interest Amount in respect of the
Transferee’s Loan;

e to pay the outstanding amount of the Transferor's
Loan, after:

e that part of the Interest Amount of the
Transferor’s Loan that relates to the remainder
of the relevant Interest Period is refunded by
way of set-off against the Transferor’s Loan;
and

e the Transfer Costs (if any) have been added
to, or deducted from, the Transferor’'s Loan (as
applicable).

The Transfer Costs are discussed below.

The discharge of the Transferor’s Loan and the creation
of the new Loan will take place automatically, and will
not require any action to be taken by any party.

Transfer Costs

Transfer Costs are payable:

e by Citi to the Transferor where the interest rate
applying to the Transferor’'s Loan is less than the
interest rate applying to the Transferee’s Loan, with
such Transfer Costs payable by applying the
Transfer Costs against the Transferor’s Loan; or

. by the Transferor to Citi where the interest rate
applying to the Transferor’s Loan is greater than the
interest rate applying to the Transferee’s Loan, with
such Transfer Costs payable by adding that amount
to the Transferor’s Loan.

No action will be required to be taken by any party in
respect of the payment of Transfer Costs.

Loan at Exercise or Maturity
Details on how the Loan will be discharged on the

exercise of a Citi Instalment or at maturity appear in
Section 2.4.



1.4 ARE THERE ANY COMMISSIONS OR FEES
PAYABLE?

Citi may pay your broker, financial adviser or other
distributors (which may include a Citi entity) a placement
fee of up to 2.00% (including GST) of the Final
Instalment for applications made under this PDS. This
amount will be met out of the Borrowing Fee following
acceptance of your application by Citi.

Citi may also pay your broker, financial adviser or other
distributors of the Citi Instalments (which may include a
Citi entity) a trailing commission of up to 1.00% per
annum (including GST) of the Final Instalment.

If you purchase Citi Instalments on ASX your broker may
also charge you commission.

1.5 WHAT ARE THE BENEFITS A HOLDER MAY
RECEIVE?

Citi Instalments have the following key features and offer
investors the following benefits:

e an easy way to leverage your exposure to shares in
leading Australian companies and trusts without the
risk of margin calls;

. benefits of share ownership for a fraction of the
upfront cost of the Underlying Shares;

. receive all ordinary dividends, available franking
credits and capital appreciation in respect of the
Underlying Shares;

. pay the Final Instalment at any time prior to
maturity and receive the Underlying Shares, so for
example if the Holder acquired the Citi Instalment
for $5.00 and the Final Instalment was $10.00, by
paying the Final Instalment the Holder would
acquire the Underlying Shares for a total cost of
$15.00;

e enhanced dividend yields and, depending on your
circumstances, available franking credits;

. Holders may, depending on their circumstances, be
entitled to interest deductions (see the taxation
summary in Section 5);

e an eligible investment for self managed super funds
(excluding Shareholder Applications). See Section
4.9 for further details including as to why
superannuation entities should only invest if they
provide a TFN or ABN to Citi;

e  Shareholder Applicants can free-up capital for other
investments without crystallising capital gains; and

pds_cgma_instalments_ioc_iof_iog_ioj_iok_ios_iot_20080530

. a liquid investment that can be traded on ASX.

1.6 IN WHAT CIRCUMSTANCES CAN A HOLDER
RECEIVE THESE BENEFITS?

Over the course of the life of the Citi Instalment, a Holder
may benefit from capital growth in the Underlying
Shares.

During the term of the investment, a Holder is entitled to
receive all the Dividends - and, depending on their
circumstances, available franking credits (if any) paid in
relation to the Underlying Shares.



1.7 ARE CITI INSTALMENTS A SUITABLE Regular Instalments or between 70% and 100% in the

INVESTMENT FOR ME? case of Citi High Yield Instalments.
Citi Instalments may be a suitable investment if one or
Citi has developed a variety of instalment products to more of the following apply to you:

suit a range of investors and their financial profiles. Citi
Instalments may suit investors with a moderately positive
long-term view on the Underlying Shares, offering
gearing levels between 40% and 70% in the case of Citi

Are you:

looking to leverage your medium or long-term view of the share market

seeking enhanced dividend yields and franking credits

seeking to build long term wealth

seeking gearing without the risk of a margin call

reluctant to sell shares and crystallise capital gains

an existing shareholder wishing to unlock cash while still maintaining exposure to those securities

a self managed super fund seeking enhanced capital appreciation, dividend yields and franking credits (see Section 4.9 for
further details on super fund investors)

As can be seen from the table below, the greater the less speculative and that the investor can be seen to be
degree of gearing and the shorter the time to maturity, moderately geared. Note that "LVR" is the Loan to

the more speculative the investment and the greater the Value Ratio (a measure of gearing) and is the

leverage to movements in the Underlying Share price. relationship between the Loan amount and the value of
Conversely, a lesser degree of gearing and longer time the Underlying Share.

to maturity would generally mean that the investment is

Instalment Risk Matrix

Highly Speculative Highly Geared

LVR

Opportunistic

Time to Maturity
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1.8 WHAT ARE THE UNDERLYING SHARES?

The Underlying Shares are ASX listed Securities. This
includes both ordinary shares in the capital of companies
and units of listed trusts. The Entities’ ASX codes
appear in the Summary Table as the first 3 letters of the
ASX code for a particular Series of Citi Instalments.

Further information on the Underlying Shares and
dealings in relation to them appear in Section 3 of this
PDS.

1.9 CAN THE TERMS OF ISSUE OF THE CITI
INSTALMENTS CHANGE?

The Maturity Date may be varied as outlined in Section
4.6.

The Final Instalment and the Underlying Shares may be
varied in accordance with the Terms of Issue in the
event of returns of capital, rights and bonus issues and
other reconstructions or corporate actions by the Entity
which issues the relevant Underlying Shares.

Full details of these variations appear in Section 3 of this
PDS.

Other variations to the Terms may take place with the
consent of ASX or upon a resolution of Holders, each as
more fully described in Section 7.5.

1.10 WHAT ARE THE TAX CONSEQUENCES OF
INVESTING IN THE CITI INSTALMENTS?

The acquisition, dealing in, and exercise of Citi
Instalments may have income tax or capital gains tax
implications for holders, depending on their own
individual circumstances.

Depending on their circumstances, a Holder may be
entitled to:

. tax deductions for interest on the Loan;

e deduct prepaid interest expense in the financial
year in which the prepayment is made;

. utilise franking credits which may be used to offset
other tax obligations; and

e convert their existing holding of Securities into Citi
Instalments without triggering a capital gains tax
liability in relation to their existing holding of
Securities.

A general summary of some of the taxation

consequences in respect of an investment in Citi
Instalments can be found in Section 5 of this PDS.

pds_cgma_instalments_ioc_iof_iog_ioj_iok_ios_iot_20080530
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Investors should obtain their own independent taxation
advice prior to making any decision to invest in Citi
Instalments.

1.11 WHAT ARE THE RISKS ASSOCIATED WITH THE
CITI INSTALMENTS?

A full description of the risk factors relating to investing in
Citi Instalments can be found in Section 4 of this PDS.

Investing in Citi Instalments involves a significant degree
of risk. Like any investment that offers the potential for
profit there is a corresponding potential for loss. In
particular, investors should be aware that Citi
Instalments may decrease in value at a greater rate than
an investment in the Underlying Shares.

Investors should consult their stockbroker or financial
adviser to ascertain the suitability of investing in warrants
as part of their particular investment strategies.

1.12 WHEN DO THE CITI INSTALMENTS EXPIRE?

Citi Instalments expire on the Maturity Date. The
Maturity Date for a particular Series of Citi Instalments
appears in the Summary Table.

1.13 CAN THE CITI INSTALMENTS TERMINATE
EARLY?

Citi Instalments will not terminate early unless there is an
Extraordinary Event declared by Citi, Holders will be
provided with notice of the declaration of an
Extraordinary Event by Citi.

Investors should note that the declaration of an
Extraordinary Event by Citi requires the consent of ASX.

Section 4.6 of this PDS contains further details of what
types of events may constitute Extraordinary Events.

1.14 CAN | TRADE MY CITI INSTALMENTS?
Yes, a Holder can buy or sell Citi Instalments on ASX at
any time prior to Closing Time on the Maturity Date, in

the same way as buying or selling ordinary shares.

The treatment and operation of the Loan following a sale
on ASX is detailed in Section 1.3 of this PDS.



1.15 WHAT IS THE INSTALMENT WARRANT DEED?

The Instalment Warrant Deed regulates aspects of the
trust relationship between a Holder and the Trustee in
respect of the Underlying Shares which is created under
the Declaration of Trust. The Instalment Warrant Deed
also contains provisions in relation to the issue and
creation of, and the terms of the Citi Instalments and is
binding on the holders of the Citi Instalments. The
principal terms of the Instalment Warrant Deed are set
out in this PDS.

Investors can obtain a copy of the Instalment Warrant
Deed by calling Citi on 1300 30 70 70.

1.16 WHAT IS THE DECLARATION OF TRUST?

The Trustee has executed a Declaration of Trust under
which the Trustee undertakes to hold each Underlying
Share transferred to the Trustee (or its nominee) by Citi,
or an Applicant, as trustee for the holder of the
corresponding Citi Instalment on a Separate Trust until
the Maturity Date, or if earlier, the exercise of an
Instalment Warrant.

1.17 WHO IS THE TRUSTEE AND WHAT POWERS
DOES IT HAVE?

The Trustee is Citigroup Global Markets Australia

Nominees No 2 Pty Limited, a wholly owned subsidiary
of Citi.

pds_cgma_instalments_ioc_iof_iog_ioj_iok_ios_iot_20080530
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The Trustee has no powers, duties, rights or discretions
in relation to the Separate Trusts except those expressly
set out in the Instalment Warrant Deed and Declaration
of Trust.

Those powers include:

e the grant of a Security Interest in favour of Citi in
relation to the Underlying Shares;

e specific powers of sale in relation to the Underlying
Shares in certain circumstances;

. powers in relation to the payment of Dividends ,
Special Dividends and other distributions;

. certain acts in relation to “closely held trusts”; and

. general powers to administer the Separate Trusts.



SECTION 2 — APPLICATION AND MATURITY

2.1 WHO CAN APPLY FOR CITI INSTALMENTS?

Who Can Apply

How Do | Apply

Minimum Investment
Amount

Amount Payable on
Application

Amount Received on
Application

Application Form

Do | Need a Brokerage
Account

2.2 HOW TO APPLY

Cash Applicant

Persons with $2,000 or
more to invest in Citi
Instalments

Complete the Cash
Application Form and
submit it with payment to
your stockbroker,
approved financial adviser
or directly to Citi

$2000

First Instalment

Nil

Cash Application Form

No

The Application Forms and instructions on how to apply
are contained in Section 10 of this PDS. Citi will only
accept applications which are made on the Application
Forms which are enclosed with this PDS. Potential
investors should lodge their Application Form with their
stockbroker or approved financial adviser, or directly with

Citi.

Citi may accept or reject any application in its absolute
discretion. Citi may also accept an application for a lesser
number of Citi Instalments than the number applied for.

pds_cgma_instalments_ioc_iof_iog_ioj_iok_ios_iot_20080530

Shareholder Applicant

Current holders of Securities
(excluding trustees of
superannuation funds) where
those Securities are the same
as those which make up the
Underlying Shares of the Citi
Instalments

Complete the Shareholder
Application Form and submit it,
together with the current holding
statement for your existing
Securities, to your stockbroker,
approved financial adviser or
directly to Citi

Sufficient that the Loan
constitutes at least $2000
Nil
Cashback Amount equal to the
amount of the Loan less the

Interest Component and
Borrowing Fee

Shareholder Application Form

No

Rollover Applicant

Current holders of Rollover
Instalments which have the
same Underlying Shares as
the new Series of Citi
Instalments

Complete the Rollover
Application Form and submit
it, together with payment (if
any) and a copy of your
holding statement to your
stockbroker, approved
financial adviser or directly
to Citi

No minimum

Varies

Cashback Amount where
the amount of the Loan less
the Interest Component and

Borrowing Fee is greater

than the final instalment to
be paid on the Rollover
Instalments

Rollover Application Form

No

Cash Applicants which are rejected or which are for a
lesser number of Citi Instalments will have their application
moneys returned without interest.

Cash Applicants

For Cash Applicants the First Instalment is the purchase
price of the Citi Instalments, it is not fixed and will depend
on the following factors as at the time the Holder lodges
the Application for the Citi Instalments:
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the price at which the Underlying Shares are trading;



. the time remaining to the Maturity Date;

e volatility of Securities comprising the Underlying
Shares;

. projected future dividends;

e future expected dividends; and

. prevailing interest rates.

Cash Applicants must subscribe for the minimum
investment amount of $2,000.

Cash Applicants can obtain an indication of the current
amount of the First Instalment at any time during the offer
period by calling Citi on 1300 30 70 70.

Citi will hold all funds received in a trust account (without
interest) for the applicant until all conditions relating to the
issue of the Citi Instalments have been fulfilled and the
Trustee becomes the registered holder of the Underlying
Shares.

Shareholder Applicants

The transfer of a Shareholder Applicant’s existing
shareholding represents the First Instalment. As a result,
no cash payment is required on application. Shareholder
Applicants must transfer that number of Securities to the
Trustee equal to the number of Citi Instalments for which
they are applying.

Shareholder Applicants will be paid the Cashback Amount
equal to the amount of the Loan less the Interest
Component and the Borrowing Fee. This Cashback
Amount must be applied by the Shareholder Applicant
wholly for income producing purposes. This Cashback
Amount must be applied by the Shareholder Applicant
wholly for the purpose of producing assessable income
and the Application Form includes a declaration for
Consumer Credit Code purposes confirming that the Loan
will be applied wholly or predominantly for business or
investment purposes.

Shareholder Applicants can obtain an indication of the
Cashback Amount at any time during the offer period by
calling Citi on 1300 30 70 70.

No Shareholder Applications from superannuation funds.

On 16 December 2002 APRA and the ATO issued
guidelines indicating that they considered that it was
unlawful for trustees of superannuation funds (including
trustees of self managed superannuation funds) to use
shares owned by the fund as security over the in-built loan
portion of an instalment warrant purchase. Accordingly,
Citi will not accept Shareholder Applications from trustees
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of superannuation funds. For further information see
Section 4.9 of this PDS.

Rollover Applicants

Holders of Rollover Instalments who are Rollover
Applicants are not required to pay a cash amount for the
First Instalment. H