Bank of Queensland Limited (ABN 32 009 656 740)

(incorporated with limited liability in the Commonwealth of Australia)
AUD3,250,000,000 BOQ Covered Bond Programme

unconditionally and irrevocably guaranteed as to payments of interest and principal by
Perpetual Corporate Trust Limited (ABN 99 000 341 533)

(incorporated with limited liability in the Commonwealth of Australia)
as trustee of the BOQ Covered Bond Trust and Covered Bond Guarantor

Under the AUD3,250,000,000 BOQ Covered Bond Programme (the Programme) established by Bank of Queensland Limited
(BOQ and the Issuer) on the Programme Date, the Issuer may from time to time issue bonds (the Covered Bonds) denominated in
any currency agreed between the Issuer and the relevant Dealer(s) (as defined below). The price and amount of the Covered Bonds
to be issued under the Programme will be determined by the Issuer and the relevant Dealer at the time of issue in accordance with
prevailing market conditions. Any Covered Bonds issued under the Programme on or after the date of this Prospectus are issued
subject to the provisions described herein and in any supplement thereto.

Perpetual Corporate Trust Limited in its capacity as trustee of the BOQ Covered Bond Trust (the Covered Bond Guarantor) has
guaranteed payments of interest and principal under the Covered Bonds pursuant to a guarantee which is secured over the Mortgage
Loan Rights (as defined in this Prospectus) and its other assets. Recourse against the Covered Bond Guarantor under its guarantee,
except in limited circumstances, is limited to the extent of the Covered Bond Guarantor's right of indemnity from the Assets of the
BOQ Covered Bond Trust (the Trust).

Covered Bonds may be issued in bearer or registered form. The maximum aggregate nominal amount of all Covered Bonds from
time to time outstanding under the Programme will not exceed AUD3,250,000,000 (or its equivalent in other currencies calculated by
reference to the spot rate for the sale of Australian dollars against the purchase of such currency in the London foreign exchange
market quoted by any leading bank selected by the Issuer on the relevant date of the agreement (or the preceding day on which
commercial banks and foreign exchange markets are open for business in London) to issue between the Issuer and the relevant
Dealer(s) (as defined below)), subject to increase as described in the Programme Agreement.

The Covered Bonds may be issued on a continuing basis to the Dealers specified under the section headed "Programme Overview" of
this Prospectus and any additional Dealer appointed under the Programme from time to time by the Issuer (each, a Dealer, and
together, the Dealers), which appointment may be to a specific issue or on an ongoing basis. References in this Prospectus to the
relevant Dealers will, in the case of an issue of Covered Bonds being (or intended to be) subscribed for by more than one Dealer, be
to all Dealers agreeing to subscribe for such Covered Bonds.

See the section entitled "Risk Factors" in this Prospectus for a discussion of material risk factors to be considered in
connection with an investment in the Covered Bonds. This Prospectus does not describe all of the risks of an investment in
the Covered Bonds.

Prospective investors in Covered Bonds should ensure that they understand the nature of the relevant Covered Bonds and
the extent of their exposure to risks and that they consider the suitability of the relevant Covered Bonds as an investment in
the light of their own circumstances and financial condition. CERTAIN ASPECTS OF COVERED BONDS INVOLVE A
DEGREE OF RISK AND INVESTORS SHOULD BE PREPARED TO SUSTAIN A LOSS OF ALL OR PART OF THEIR
INVESTMENT. It is the responsibility of prospective investors to ensure that they have sufficient knowledge, experience and
professional advice to make their own legal, financial, tax, accounting and other business evaluation of the merits and risks of
investing in the Covered Bonds and are not relying on the advice of the Issuer, the Covered Bond Guarantor, the Trust
Manager (as defined in this Prospectus), the Security Trustee (as defined in this Prospectus), the Bond Trustee (as defined in
this Prospectus), the Agents (as defined in this Prospectus), the Arranger (as defined in this Prospectus), the Relevant Dealer
or any other party to a Programme Document (as defined in this Prospectus).

This Prospectus constitutes a base prospectus for the purposes of Directive 2003/71/EC, as amended or superseded, to the extent that
such amendments have been implemented in a relevant member state of the European Economic Area (the EEA) (the Prospectus
Directive). Application has been made by the Issuer to the Financial Conduct Authority (the FCA) which is the United Kingdom
competent authority under Part IV of the Financial Services and Markets Act 2000 (the FSMA) for the purposes of the Prospectus
Directive and relevant implementing measures in the United Kingdom (the UK Listing Authority) for approval of this Prospectus as
a base prospectus issued in compliance with the Prospectus Directive and relevant implementing measures in the United Kingdom



for the purpose of giving information with regard to the issue of Covered Bonds issued under the Programme to be admitted to the
official list of the UK Listing Authority (the Official List) and an application has been made to the London Stock Exchange plc (the
London Stock Exchange) for such Covered Bonds to be admitted to trading on the regulated market of the London Stock Exchange
which is a "regulated market" for the purposes of Directive 2004/39/EC (the Markets in Financial Instruments Directive) (the
regulated market of the London Stock Exchange) during the period of 12 months from the date of this Prospectus. References in
this Prospectus to Covered Bonds being "listed” (and all related references) will, unless the context otherwise requires, mean that
such Covered Bonds have been admitted to trading on the regulated market of the London Stock Exchange and have been admitted
to the Official List. Perpetual Corporate Trust Limited and P.T. Limited have not made or authorised the application to admit
Covered Bonds issued under the Programme to the Official List or to admit the Covered Bonds to trading on the regulated market of
the London Stock Exchange.

The requirement to publish a prospectus under the Prospectus Directive only applies to Covered Bonds which are to be admitted to
trading on a regulated market in the EEA and/or offered to the public in the EEA other than in circumstances where an exemption is
available under Article 3.2 of the Prospectus Directive (as implemented in the relevant Member State(s)). References in this
Prospectus to Exempt Covered Bonds are to Covered Bonds for which no prospectus is required to be published under the
Prospectus Directive. The UK Listing Authority has neither approved nor reviewed information contained within this Prospectus in
connection with Exempt Covered Bonds and such information does not form part of this Prospectus.

Notice of the aggregate nominal amount of Covered Bonds, interest (if any) payable in respect of Covered Bonds, the issue price of
Covered Bonds and any other terms and conditions not contained in this Prospectus which are applicable to each Tranche (as defined
under the Terms and Conditions of the Covered Bonds) of Covered Bonds will (other than in the case of Exempt Covered Bonds) be
set out in the Final Terms for that Tranche (each, the Final Terms) which, with respect to Covered Bonds to be listed on the London
Stock Exchange, will be delivered to the UK Listing Authority and the London Stock Exchange on or before the date of issue of such
Tranche of Covered Bonds. In the case of Exempt Covered Bonds, notice of the aggregate nominal amount of Covered Bonds,
interest (if any) payable in respect of Covered Bonds, the issue price of Covered Bonds and certain other information which is
applicable to each Tranche will be set out in a pricing supplement document (the Pricing Supplement).

The Programme provides that Covered Bonds may be listed or admitted to trading, as the case may be, on such other or further stock
exchanges or markets as may be agreed between the Issuer and the Relevant Dealer(s). The Issuer may also issue unlisted Covered
Bonds and/or Covered Bonds not admitted to trading on any market.

Under present law, the Covered Bonds will not be subject to Australian interest withholding tax if they are issued in accordance with
prescribed conditions set out in section 128F of the Tax Act and they are not acquired directly or indirectly by Offshore Associates of
the Issuer, subject to certain exceptions. Accordingly, the Covered Bonds must not be acquired by any Offshore Associate of the
Issuer.

The Covered Bonds and the Covered Bond Guarantee (as defined below) have not been and will not be registered under the U.S.
Securities Act of 1933, as amended (the Securities Act), or under any securities laws of any state or other jurisdiction of the United
States and may not be offered or sold in the United States or to, or for the account or the benefit of, U.S. persons as defined in
Regulation S under the Securities Act (Regulation S) unless an exemption from the registration requirements of the Securities Act is
available and in accordance with all applicable securities laws of any state of the United States and any other jurisdiction. See "Form
of the Covered Bonds" for a description of the manner in which Covered Bonds will be issued. Covered Bonds are subject to certain
restrictions on transfer, see "Subscription and Sale and Transfer and Selling Restrictions".

The Issuer and the Covered Bond Guarantor may agree with any Dealer and the Bond Trustee that Covered Bonds may be issued in a
form not contemplated by the Conditions of the Covered Bonds herein, in which event (in the case of Covered Bonds admitted to the
Official List only) a supplementary prospectus to the Prospectus, if appropriate, will be made available which will describe the effect
of the agreement reached in relation to such Covered Bonds.

The Issuer has debt ratings for its long-term unsubordinated unsecured obligations of BBB+ by S&P Global Ratings Australia Pty
Ltd (S&P), A3 by Moody’s Investors Service Pty Ltd (Moody’s) and A- by Fitch Australia Pty Ltd (Fitch, and together with
Moody’s only, the Rating Agencies). The rating of certain Series or Tranches of Covered Bonds to be issued under the Programme
will be specified in the Applicable Final Terms (or, in the case of Exempt Covered Bonds, the Applicable Pricing Supplement).
Unless otherwise specified in the Applicable Final Terms (or, in the case of Exempt Covered Bonds, the Applicable Pricing
Supplement), Moody's and Fitch will assign such ratings. Please also refer to "Credit ratings assigned to the Covered Bonds may
change and may not reflect all risks associated with an investment in the Covered Bonds" in the Risk Factors section of this
Prospectus. A credit rating is not a recommendation to buy, sell or hold securities and may be subject to revision, suspension or
withdrawal at any time by the assigning rating organisation.

Neither of the Rating Agencies nor S&P is established in the European Union and neither of the Rating Agencies nor S&P is
registered in accordance with Regulation (EC) No. 1060/2009 (as amended) (the CRA Regulation). However, Commission
Implementing Decision 2012/627/EU provides that the Australian legal and supervisory framework for credit rating agencies shall be
considered as equivalent to the requirements of the CRA Regulation and each of Standard & Poor’s Credit Market Services Europe
Limited, Moody’s Investors Service Ltd. and Fitch Ratings Ltd. which are established in the European Union and registered under
the CRA Regulation (and, as such are included in the list of credit rating agencies published by the European Securities and Markets
Authority (ESMA) on its website (at http://www.esma.europa.eu/page/List-registered-and-certified-CRAS) in accordance with such
CRA Regulation) currently endorse the credit ratings of S&P, Moody’s and Fitch, respectively, for regulatory purposes in the
European Union. There can be no assurance that such endorsement of the credit ratings of S&P, Moody’s and Fitch will continue.


http://www.esma.europa.eu/page/List-registered-and-certified-CRAs

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES COMMISSION HAS
APPROVED OR DISAPPROVED OF THESE SECURITIES OR DETERMINED THAT THIS PROSPECTUS IS
TRUTHFUL OR COMPLETE. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENCE.

Arranger for the Programme

National Australia Bank Limited

Dealer for the Programme
National Australia Bank Limited

The date of this Prospectus is 13 December 2018



This Prospectus comprises a base prospectus for the purposes of Article 5.4 of the Prospectus
Directive, replaces and supersedes the Prospectus dated 21 December 2017 describing the Programme
and has been published in accordance with the prospectus rules made under the FSMA. This
Prospectus is not a prospectus for the purposes of section 12(a)(2) of the Securities Act or any other
provision or order under the Securities Act.

This Prospectus has not been, nor will be, lodged with the Australian Securities and Investments
Commission and is not a ‘prospectus’ or other 'disclosure document' for the purposes of the
Corporations Act 2001 (Cth) (Corporations Act). See the section **Subscription and Sale and Transfer
and Selling Restrictions' in this Prospectus.

The Issuer accepts responsibility for the information contained in this Prospectus, the Applicable
Final Terms for each Tranche of Covered Bonds (or, in the case of a Tranche of Exempt Covered
Bonds, the Applicable Pricing Supplement) issued under the Programme and any document
incorporated by reference into this Prospectus. The Covered Bond Guarantor only accepts
responsibility for the information contained in the sections entitled ""Risk Factors - Risk factors related
to the Covered Bond Guarantor', "'Structure Overview — Programme — Covered Bond Guarantee",
"General Description of the Programme — Covered Bond Guarantor', "General Description of the
Programme — Covered Bond Guarantee', Conditions 3(b) and 9(b) in the section entitled ""Terms and
Conditions of the Covered Bonds", ""The BOQ Covered Bond Trust — Perpetual Corporate Trust
Limited", ""Overview of the Principal Documents — The Covered Bond Guarantee™, ""Credit Structure —
Covered Bond Guarantee™, the Covered Bond Guarantee as referenced in (iii) of ""General Information
— Documents Available™, the second paragraph in "General Information — Significant or Material
Change™ and the second paragraph in "General Information — Litigation™ of this Prospectus and
paragraphs 2 and 16 in the Final Terms (or, in the case of Exempt Covered Bonds, the applicable
Pricing Supplement) for each Tranche of Covered Bonds issued under the Programme. To the best of
the knowledge and belief of the Issuer and the Covered Bond Guarantor, only in relation to the
information for which it is responsible, (each having taken all reasonable care to ensure that such is
the case) the information contained in this Prospectus is in accordance with the facts and does not omit
anything likely to affect the import of such information. Any information sourced from third parties
contained in this Prospectus has been accurately reproduced (and is clearly sourced where it appears
in the document) and, as far as the Issuer is aware and is able to ascertain from information published
by that third party, no facts have been omitted which would render the reproduced information
inaccurate or misleading.

Copies of each set of Final Terms issued subject to the provisions described in this Prospectus and any
supplement thereto (in the case of Covered Bonds to be admitted to the Official List) will be available
from the registered office of the Issuer and (in the case of Covered Bonds to be admitted to the Official
List, to listing on any other regulated or unregulated market or stock exchange and also all unlisted
Covered Bonds) from the specified office set out below of each of the Paying Agents (as defined below).
Final Terms relating to the Covered Bonds which are admitted to trading on the regulated market of
the London Stock Exchange will be available for inspection on the website of the Regulatory News
Service operated by the London Stock Exchange at
www.londonstockexchange.com/exchange/news/market news/market-news-home.html

This Prospectus is to be read in conjunction with all documents which are deemed to be incorporated
herein by reference (see ""Documents Incorporated by Reference' below). This Prospectus must, save
as specified herein, be read and construed on the basis that such documents are so incorporated and
form part of this Prospectus.

The information contained in this Prospectus was obtained from the Issuer and other sources
(identified in this Prospectus), but no assurance can be given by any other party to the Programme
Documents (in respect of information obtained from the Issuer) as to the accuracy or completeness of



this information. Accordingly, no representation, warranty or undertaking, express or implied, is
made and no responsibility or liability is accepted by the Arranger, the Dealers or any other party to
the Programme Documents (other than in respect of the information for which it accepts responsibility
as indicated above) as to the accuracy or completeness of the information contained or incorporated in
this Prospectus or any other information provided by a party to the Programme Documents in
connection with the Programme. None of the parties to the Programme Documents (other than in
respect of the information for which it accepts responsibility as indicated above) accept any liability in
relation to the information contained or incorporated by reference in this Prospectus or any other
information provided by the Issuer in connection with the Programme.

No person is or has been authorised by any party to the Programme Documents to give any
information or to make any representation not contained in or not consistent with this Prospectus or
any other information supplied in connection with the Programme or the Covered Bonds and, if given
or made, such information or representation must not be relied upon as having been authorised by
such party.

Neither this Prospectus nor any other information supplied in connection with the Programme or any
Covered Bonds (i) is intended to provide the basis of any credit or other evaluation or (ii) should be
considered as a recommendation by any party to the Programme Documents that any recipient of this
Prospectus or any other information supplied in connection with the Programme or any Covered
Bonds should purchase any Covered Bonds. Each investor contemplating purchasing any Covered
Bonds should make its own independent investigation of the financial condition and affairs, and its
own appraisal of the creditworthiness, of the Issuer and/or the Covered Bond Guarantor. Neither this
Prospectus nor any other information supplied in connection with the Programme or the issue of any
Covered Bonds constitutes an offer or invitation by or on behalf of any party to the Programme
Documents to any person to subscribe for or to purchase any Covered Bonds.

Neither the delivery of this Prospectus nor the offering, sale or delivery of any Covered Bonds will in
any circumstances imply that the information contained herein concerning the Issuer and/or the
Covered Bond Guarantor is correct at any time subsequent to the date hereof or that any other
information supplied in connection with the Programme is correct as of any time subsequent to the
date indicated in the document containing the same. All parties to the Programme Documents (other
than the Issuer and the Covered Bond Guarantor) expressly do not undertake to review the financial
condition or affairs of the Issuer or the Covered Bond Guarantor during the life of the Programme or
to advise any investor in the Covered Bonds of any information coming to their attention. Investors
should review, inter alia, the most recently published documents incorporated by reference into this
Prospectus when deciding whether or not to purchase any Covered Bonds.

The Covered Bonds in bearer form are subject to U.S. tax law requirements and may not be offered,
sold or delivered within the United States or its possessions or to United States persons, except in
certain transactions permitted by U.S. tax regulations and the Securities Act (see ''Subscription and
Sale and Transfer and Selling Restrictions™ below). Terms used in this paragraph have the meanings
given to them by the U.S. Internal Revenue Code of 1986 and the U.S. Treasury regulations
promulgated thereunder.

MIFID Il PRODUCT GOVERNANCE / TARGET MARKET — The Applicable Final Terms in respect
of any Covered Bonds (or, in the case of Exempt Covered Bonds, the Applicable Pricing Supplement) may
include a legend entitled “MiFID II Product Governance” which will outline the target market assessment in
respect of the Covered Bonds and which channels for distribution of the Covered Bonds are appropriate. Any
person subsequently offering, selling or recommending the Covered Bonds (a distributor) should take into
consideration the target market assessment; however, a distributor subject to Directive 2014/65/EU (as
amended, MIFID 1) is responsible for undertaking its own target market assessment in respect of the
Covered Bonds (by either adopting or refining the target market assessment) and determining appropriate
distribution channels.



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

PROHIBITION OF SALES TO EEA RETAIL INVESTORS — The Covered Bonds are not intended to
be offered, sold or otherwise made available to and should not be offered, sold or otherwise made available
to any retail investor in the EEA. For these purposes, a retail investor means a person who is one (or more)
of: (i) a retail client as defined in point (11) of Article 4(1) of MIFID II; (ii) a customer within the meaning
of Directive 2002/92/EC (as amended or superseded, the Insurance Mediation Directive), where that
customer would not qualify as a professional client as defined in point (10) of Article 4(1) of MiFID II; or
(iii) not a qualified investor as defined in Directive 2003/71/EC (as amended or superseded, the Prospectus
Directive). Consequently no key information document required by Regulation (EU) No 1286/2014 (as
amended, the PRIIPs Regulation) for offering or selling the Covered Bonds or otherwise making them
available to retail investors in the EEA has been prepared and therefore offering or selling the Covered
Bonds or otherwise making them available to any retail investor in the EEA may be unlawful under the
PRIIPS Regulation.

BENCHMARKS REGULATION — Amounts payable on certain Floating Rate Covered Bonds will be
calculated by reference to LIBOR, EURIBOR, HIBOR, BA-CDOR, BBSW, SIBOR, BKBM or NIBOR as
specified in the Applicable Final Terms (or, in the case of Exempt Covered Bonds, the Applicable Pricing
Supplement). As at the date of this Prospectus, ICE Benchmark Administration Limited (as the administrator
of LIBOR) and Thomson Reuters Benchmark Services Limited (as administrator of BA-CDOR) appears on
the register of administrators and benchmarks established and maintained by the European Securities and
Markets Authority (ESMA) pursuant to Article 36 of the Regulation (EU) No. 2016/1011 (the Benchmarks
Regulation). As at the date of this Prospectus, the administrators of EURIBOR, HIBOR, BBSW, SIBOR,
BKBM and NIBOR do not appear on ESMA’s register of administrators and benchmarks under Article 36 of
the Benchmarks Regulation. As far as the Issuer is aware, the transitional provisions in Article 51 of the
Benchmarks Regulation apply, such that each of the European Money Markets Institute (as administrator of
EURIBOR), Treasury Markets Association (as administrator of HIBOR), ASX Limited (ABN 98 008 624
691) (ASX) (as administrator of BBSW), ABS Benchmarks Administration Co Pte Ltd. (as administrator of
SIBOR), New Zealand Financial Markets Association (as administrator of BKBM) and Norske Finansielle
Referanser AS (as the administrator of NIBOR) is not currently required to obtain authorisation/registration
(or, if located outside the European Union, recognition, endorsement or equivalence).

SECTION 309B NOTIFICATION — In connection with Section 309B of the Securities and Futures Act
(Chapter 289) of Singapore (the SFA) and the Securities and Futures (Capital Markets Products) Regulations
2018 of Singapore (the CMP Regulations 2018), unless otherwise stated in the Applicable Final Terms in
respect of any Covered Bonds (or, in the case of Exempt Covered Bonds, the Applicable Pricing
Supplement), all Covered Bonds issued or to be issued under the Programme shall be capital markets
products other than prescribed capital markets products (as defined in the CMP Regulations 2018) and
Specified Investment Products (as defined in MAS Notice SFA 04-N12: Notice on the Sale of Investment
Products and MAS Notice FAA-N16: Notice on Recommendations on Investment Products).

This Prospectus does not constitute an offer to sell or the solicitation of an offer to buy any Covered
Bonds in any jurisdiction to any person to whom it is unlawful to make the offer or solicitation in such
jurisdiction. The distribution of this Prospectus and the offer or sale of Covered Bonds may be
restricted by law in certain jurisdictions. No party to the Programme Documents represents that this
Prospectus may be lawfully distributed, or that any Covered Bonds may be lawfully offered, in
compliance with any applicable registration or other requirements in any such jurisdiction, or
pursuant to an exemption available thereunder, or assume any responsibility for facilitating any such
distribution or offering. In particular, no action has been taken by any party to the Programme
Documents which would permit a public offering of any Covered Bonds or distribution of this



Prospectus in any jurisdiction where action for that purpose is required. Accordingly, no Covered
Bonds may be offered or sold, directly or indirectly, and neither this Prospectus nor any
advertisement or other offering material may be distributed or published in any jurisdiction, except
under circumstances that will result in compliance with any applicable laws and regulations. Persons
into whose possession this Prospectus or any Covered Bonds may come must inform themselves about,
and observe, any such restrictions on the distribution of this Prospectus and the offering and sale of
Covered Bonds. In particular, there are restrictions on the distribution of this Prospectus and the
offer or sale of Covered Bonds in the United States, Australia, the EEA (including the United
Kingdom, the Netherlands, Norway, Denmark, Sweden and Switzerland), Japan, Singapore, and Hong
Kong, see ""Subscription and Sale and Transfer and Selling Restrictions"".

Credit ratings in respect of the Covered Bonds or the Issuer are for distribution only to persons who
are not a “retail client” within the meaning of section 761G of the Corporations Act and are also
sophisticated investors, professional investors or other investors in respect of whom disclosure is not
required under Part 6D.2 of the Corporations Act and, in all cases, in such circumstances as may be
permitted by acceptable law in any jurisdiction in which an investor may be located. Anyone who is
not such a person is not entitled to receive this Prospectus and anyone who receives this Prospectus
must not distribute it to any person who is not entitled to receive it.

All references in this document to ""Australian Dollar", ""AUD" and ""A$"" refer to the lawful currency
for the time being of Australia, references to ""US$", ""U.S. dollars' are to the lawful currency of the
United States of America, references to "Sterling™ and "£'" are to the lawful currency of the United
Kingdom and references to ""euro™ and "€" refer to the currency introduced at the start of the third
stage of European economic and monetary union pursuant to the Treaty on the functioning of the
European Union.

In connection with the distribution of any Covered Bonds (other than A$ Registered Covered Bonds),
the Dealer or Dealers (if any) acting as the stabilising manager(s) (or persons acting on behalf of any
stabilising manager(s)) as named in the Applicable Final Terms (or, in the case of Exempt Covered
Bonds, the Applicable Pricing Supplement) may over-allot Covered Bonds or effect transactions with a
view to supporting the market price of the Covered Bonds and/or any associated securities at a level
higher than that which might otherwise prevail (in each case outside Australia and not on any market
in Australia), but in doing so such Dealer must act as principal and not as agent of the Issuer or
Covered Bond Guarantor. However, there is no assurance that the stabilising manager(s) (or persons
acting on behalf of a stabilising manager) will undertake stabilisation action. Any stabilisation action
may begin at any time after the date on which adequate public disclosure of the final terms of the offer
of the relevant Series or Tranche of Covered Bonds is made and, if begun, may be ended at any time,
but it must end no later than the earlier of 30 days after the issue date of the relevant Series or
Tranche of Covered Bonds and 60 days after the date of the allotment of the relevant Series or
Tranche of Covered Bonds. Any stabilisation must be conducted by the relevant stabilising
manager(s) (or persons acting on behalf of any stabilising manager(s)) in accordance with all
applicable regulations.

In making an investment decision, investors must rely on their own examination of the Issuer and the
Covered Bond Guarantor and the terms of the Covered Bonds being offered, including the merits and
risks involved.

None of the parties to the Programme Documents make any representation to any investor in the
Covered Bonds regarding the legality of its investment under any applicable laws. Any investor in the
Covered Bonds should be able to bear the economic risk of an investment in the Covered Bonds for an
indefinite period of time.

Each of the Arranger and the Dealers discloses that, in addition to the arrangements and interests it
will or may have with respect to the Covered Bond Guarantor and the Issuer as described in this



Prospectus (the Programme Document Interests), it, its Related Entities and employees (each a
Relevant Entity):

(@)

(b)

may from time to time be a Covered Bondholder or have other interests with respect to the
Covered Bonds and it may also have interests relating to other arrangements with respect to a
Covered Bondholder or a Covered Bond; and

may receive fees, brokerage and commissions or other benefits, and act as principal with
respect to any dealing with respect to any Covered Bonds, (the Bond Interests).

Each purchaser of Covered Bonds acknowledges these disclosures and agrees that:

(i)

(i)

(iii)

(iv)

(v)

(vi)

each Relevant Entity will or may have the Programme Document Interests and may from time
to time have the Bond Interests and is, and from time to time may be, involved in a broad
range of transactions including, without limitation, banking, dealing in financial products,
credit, derivative and liquidity transactions, investment management, corporate and
investment banking and research in various capacities in respect of the Issuer or the Covered
Bond Guarantor or any other person, both on the Relevant Entity’s own account and for the
account of other persons (the Other Transaction Interests);

each Relevant Entity in the course of its business (whether with respect to the Programme
Document Interests, the Bond Interests, the Other Transaction Interests or otherwise) may act
independently of any other Relevant Entity;

to the maximum extent permitted by applicable law, the duties of each Relevant Entity in
respect of any member of the Issuer and the Covered Bond Guarantor and the Covered Bonds
are limited to the contractual obligations of the parties as set out in the Programme Documents
and, in particular, no advisory or fiduciary duty is owed to any person;

a Relevant Entity may have or come into possession of information not contained in this
Prospectus that may be relevant to any decision by a potential investor to acquire the Covered
Bonds and which may or may not be publicly available to potential investors (Relevant
Information);

to the maximum extent permitted by applicable law, no Relevant Entity is under any
obligation to disclose any Relevant Information to the Issuer, the Covered Bond Guarantor or
to any potential investor and this Prospectus and any subsequent conduct by a Relevant Entity
should not be construed as implying that the Relevant Entity is not in possession of such
Relevant Information; and

each Relevant Entity may have various potential and actual conflicts of interest arising in the
course of its business, including in respect of the Programme Document Interests, the Covered
Bond Interests or the Other Transaction Interests. The existence of a Programme Document
Interest or Other Transaction Interest may affect how a Relevant Entity in another capacity
(e.g. as a Covered Bondholder) may seek to exercise any rights it may have in that capacity.
These interests may conflict with the interests of the Issuer or the Covered Bond Guarantor or
a Covered Bondholder and such entity may suffer loss as a result. To the maximum extent
permitted by applicable law, a Relevant Entity is not restricted from entering into, performing
or enforcing its rights in respect of the Programme Document Interests, the Bond Interests or
the Other Transaction Interests and may otherwise continue or take steps to further or protect
any of those interests and its business even where to do so may be in conflict with the interests
of Covered Bondholders, the Issuer or the Covered Bond Guarantor, and the Relevant Entities
may in so doing act without notice to, and without regard to, the interests of any such person.



FORWARD-LOOKING STATEMENTS

This Prospectus contains various forward-looking statements regarding events and trends that are subject to
risks and uncertainties that could cause the actual results and financial position of BOQ and its consolidated
subsidiary undertakings (collectively, the BOQ Group) to differ materially from the information presented
herein. When used in this Prospectus, the words "estimate", "project”, "intend", "anticipate", "believe",
"expect"”, "should", "likely", "could", "may", "target", "plan" and similar expressions, as they relate to the

BOQ Group and its management, are intended to identify such forward-looking statements.

Projections are necessarily speculative in nature, and some or all of the assumptions underlying the
projections and other forward-looking statements may not materialise or may vary significantly from actual
results. Consequently, future results may differ from the Issuer's expectations due to a variety of factors,
including (but not limited to) the economic environment in Australia. Moreover, past financial performance
should not be considered a reliable indicator of future performance and prospective purchasers of the
Covered Bonds are cautioned that any such statements are not guarantees of performance and involve risks
and uncertainties, many of which are beyond the control of the Issuer and/or the Covered Bond Guarantor.
Neither the Arranger nor the Dealers have attempted to verify any such statements, nor do they make any
representations, express or implied, with respect to such statements.

None of the Arranger, the Dealers, the Issuer, the Covered Bond Guarantor, the Security Trustee, the Trust
Manager, the Bond Trustee, the Swap Providers nor any other party to a Programme Document has any
obligation to update or otherwise revise any projections, including any revisions to reflect changes in
economic conditions or other circumstances arising after the date of this Prospectus or to reflect the
occurrence of unanticipated events, even if the underlying assumptions do not come to fruition.

PRESENTATION OF FINANCIAL AND OPERATING INFORMATION

Unless otherwise indicated, the financial information incorporated by reference into this Prospectus has been
prepared in accordance with International Financial Reporting Standards (IFRS).

CAPITALISED TERMS

Capitalised terms used in this Prospectus, unless otherwise indicated, have the meaning set out in this
Prospectus. A glossary of defined terms appears at the back of this Prospectus (see Glossary).

COVERED BONDS MAY NOT BE A SUITABLE INVESTMENT FOR ALL INVESTORS

Each potential investor in the Covered Bonds must determine the suitability of its investment in light of its
own circumstances. In particular, each potential investor should:

. have sufficient knowledge and experience to make a meaningful evaluation of the Covered Bonds,
the merits and risks of investing in the Covered Bonds and the information contained or incorporated
by reference in this Prospectus or any applicable supplement;

. have access to, and knowledge of, appropriate analytical tools to evaluate, in the context of its
particular financial situation, an investment in the Covered Bonds and the impact the Covered Bonds
will have on its overall investment portfolio;

o have sufficient financial resources and liquidity to bear all of the risks of an investment in the
Covered Bonds, including Covered Bonds with principal or interest payable in one or more
currencies, or where the currency for principal or interest payments is different from the potential
investor's currency;



° understand thoroughly the terms of the Covered Bonds and be familiar with the behaviour of any
relevant indices and financial markets;

° be able to evaluate (either alone or with the help of a financial adviser) possible scenarios for
economic, interest rate and other factors that may affect its investment and its ability to bear the
applicable risks; and

o understand the accounting, legal, regulatory and tax implications of a purchase, holding and disposal
of an interest in the relevant Covered Bonds.

Covered Bonds are complex financial instruments. Sophisticated institutional investors generally do not
purchase complex financial instruments as stand-alone investments. They may purchase complex financial
instruments as a way to reduce risk or enhance yield with an understood, measured, appropriate addition of
risk to their overall portfolios. A potential investor should not invest in Covered Bonds which are complex
financial instruments unless it has the expertise (either alone or with a financial adviser) to evaluate how the
Covered Bonds will perform under changing conditions, the resulting effects on the value of the Covered
Bonds and the impact this investment will have on the potential investor's overall investment portfolio.

The investment activities of certain investors are subject to legal investment laws and regulations, or review
or regulation by certain authorities. Each potential investor should consult its legal advisers to determine
whether and to what extent (1) Covered Bonds are legal investments for it, (2) Covered Bonds can be used as
collateral for various types of borrowing, (3) Covered Bonds can be used as repo-eligible securities and
(4) other restrictions apply to its purchase or pledge of any Covered Bonds. Financial institutions should
consult their legal advisors or the appropriate regulators to determine the appropriate treatment of Covered
Bonds under any applicable risk-based capital or similar rules.
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RISK FACTORS

This section describes the principal risk factors associated with an investment in the Covered Bonds.
Prospective purchasers of Covered Bonds should consider carefully all the information contained in this
Prospectus, including the considerations set out below, before making any investment decision. Any of the
risks described below, or additional risks not currently known to the Issuer or that the Issuer currently
deems immaterial, could have a significant or material adverse effect on the business, financial condition,
operations or prospects of the Issuer and could result in a corresponding decline in the value of the Covered
Bonds. As a result, investors could lose all or a substantial part of their investment. This section of this
Prospectus is divided into four main sections — Risk Factors Related to the Issuer and the BOQ Group, Risk
Factors Related to the Covered Bond Guarantor, Risk Factors Related to the Covered Bonds and General
Risk Factors.

In addition, factors which are material for the purpose of assessing the market risks associated with Covered
Bonds issued under the Programme are also described below.

RISK FACTORS RELATED TO THE ISSUER

The Covered Bonds will constitute direct, unsecured and unconditional obligations of the Issuer. A purchaser
of Covered Bonds relies on the creditworthiness of the Issuer and no other person (other than the Covered
Bond Guarantor in respect of payments under the Covered Bond Guarantee). Investment in the Covered
Bonds involves the risk that subsequent changes in actual or perceived creditworthiness of the Issuer may
adversely affect the market value of the Covered Bonds.

Set out below are the principal risks and uncertainties associated with the Issuer. These risks and
uncertainties are not listed in order of significance, and in the event that one or more of these risks occur, the
Issuer’s business, operations, financial condition and future performance may be adversely impacted.

There may be other risks faced by the Issuer and its controlled entities that are currently unknown or are
deemed immaterial, but which may subsequently become known or become material. These may
individually or in aggregate adversely impact the Issuer’s future financial performance and position.
Accordingly, no assurances or guarantees of future performance, profitability, distributions or returns of
capital are given by the Issuer.

Market risk

The BOQ Group is exposed to market risk as a consequence of both its investments and trading activities in
financial markets and through the asset and liability management of its balance sheet. The BOQ Group is
exposed to losses arising from adverse movements in levels and volatility of market factors, including
interest rates, foreign exchange rates, equity prices and credit spreads.

The BOQ Group, through its investment portfolios, is exposed to risk and volatility in the markets, securities
and other assets in which it invests. Those risks include, but are not limited to:

o asset/liability risk, i.e. the risk that the value of an investment portfolio will decrease relative to the
value of the liabilities as a result of fluctuation in investment factors including share prices, interest
rates, credit spreads, counterparty default, exchange rates or commodity prices; and

. liquidity risk, including that assets cannot be sold without a significant impairment in value.

Such risks can be heightened during periods of high volatility, market disruption and periods of sustained

low interest rates and could adversely affect the BOQ Group's businesses, financial performance, capital
resources and financial condition.
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If the BOQ Group was to suffer substantial losses due to any market volatility, it could adversely affect the
BOQ Group’s businesses, financial performance, liquidity, capital resources, financial condition and
prospects.

Global market and economic volatility

The financial performance of the BOQ Group is significantly affected by changes in investment markets and
economic conditions both globally and in Australia.

The financial services industry and capital markets have been, and may continue to be, adversely affected by
market volatility and uncertainty as to the outlook for global economic conditions. Any such market and
economic disruptions could have an adverse effect on financial institutions, such as the BOQ Group, because
consumer and business confidence may decrease, unemployment may rise and demand for the products and
services the BOQ Group provides may decline. This could adversely affect the BOQ Group’s businesses,
financial performance, liquidity, capital resources, financial condition and prospects.

Funding and liquidity risk

Financial institutions (including the BOQ Group) are currently subject to global credit and capital market
conditions, which experienced extreme volatility, disruption and decreased liquidity following the global
financial crisis.

If market conditions deteriorate due to economic, financial, political or other reasons, the BOQ Group’s
funding costs may be adversely affected and its liquidity and its funding of lending activities may be
constrained. There is no assurance that the BOQ Group will be able to obtain adequate funding at acceptable
prices or at all.

Funding and liquidity risk is the risk that the BOQ Group, although balance sheet solvent, cannot meet or
generate sufficient cash resources to meet its payment obligations in full as they fall due, or can only do so at
materially disadvantageous terms. Funding risk can occur due to an increase in competition for funding, or a
change in risk premiums required by investors, which cause an increase in funding costs or increased
difficulty accessing funding markets. BOQ mitigates this risk by sourcing a diversified investor base through
a number of different funding programmes in a number of different markets. Additionally, BOQ’s
Contingent Funding Plan is used to manage this risk.

The BOQ Group has made progress over time in strengthening its balance sheet, creating a sustainable
funding profile and improving internal capital generation.

BOQ maintains a portfolio of high quality, diversified liquid assets to facilitate balance sheet liquidity needs
and meet internal and regulatory requirements. BOQ raises funding from a variety of sources, including
customer deposits and wholesale funding in Australia and offshore markets to meet its funding obligations
and to maintain or grow its business generally. If confidence in BOQ is damaged and BOQ’s sources of
funding prove to be insufficient or so expensive as to be uncompetitive, it may be forced to seek alternative
funding arrangements or curtail its business operations and limit loan growth. The BOQ Group may also
experience challenges in managing its capital base, which could give rise to greater volatility in capital
ratios. The ability for BOQ to secure alternative funding will depend on a variety of factors, including
prevailing market conditions, the availability of credit and BOQ’s credit ratings.

Interest rate risk arises from a variety of sources, including mismatches between the repricing periods of
assets and liabilities. As a result of these mismatches, movements in interest rates may affect earnings or the
value of BOQ.
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Currency risk is the risk of loss of earnings due to adverse movements in foreign exchange rates. BOQ’s
foreign exchange rate exposures are managed through detailed policies set by the Board and monitored by
BOQ’s Asset and Liability Committee and BOQ’s treasury department.

Counterparty risk is the risk that BOQ’s counterparties are unable to honour their contractual obligations. A
counterparty may default on its obligations due to bankruptcy, lack of liquidity, operational failure or other
reasons. This risk may arise, for example, from entering into swap contracts under which counterparties have
obligations to make payments to BOQ executing trades that fail to settle at the required time due to non-
delivery by the counterparty or systems failure by clearing agents, exchanges, clearing houses or other
financial intermediaries. Such counterparty risk is more acute in difficult market conditions where the risk of
failure of counterparties is higher.

BOQ continues to review its pricing model and funding mix in light of market conditions to ensure products
are appropriately priced.

Credit and impairment risk

As a financial institution, BOQ is exposed to the risks associated with extending credit to other parties.
Credit risk is the risk of financial loss arising from a debtor or counterparty failing to meet their contractual
debts and obligations or the failure to recover the recorded value of secured assets.

BOQ’s lending activities cover a broad range of sectors, customers and products, including mortgages,
consumer loans, commercial loans (including commercial property), equipment finance, vendor finance,
debtor finance and other finance products. Less favourable economic or business conditions or deterioration
in commercial and residential property markets, whether generally or in a specific industry sector or
geographic region, or external events such as climatic, biological or geological disasters, could cause
customers to experience an adverse financial situation, thereby exposing BOQ to the increased risk that those
customers will fail to meet their obligations in accordance with agreed terms.

A weakening of the real estate market in Australia or Queensland may adversely affect BOQ’s business,
operations and financial condition

Residential and commercial property lending, together with property finance, including real estate
development and investment property finance, constitute important businesses to BOQ.

Recently, prompted by Australian housing price appreciation and rising Australian household debt, APRA
introduced a new supervisory measure instructing Australian banks, including BOQ, to limit new residential
interest only mortgages to 30 per cent. of total new residential mortgage lending. Should BOQ’s regulators
impose further supervisory measures impacting BOQ’s residential lending or if Australian housing price
growth subsides or property valuations decline, the demand for BOQ’s home lending products may decrease,
which may adversely affect BOQ’s business, operations and financial condition.

A significant decrease in commercial property valuations or a significant slowdown in Australian
commercial real estate markets could result in a decrease in the amount of new lending BOQ is able to write
and/or increase the losses that BOQ may experience from existing loans, which, in either case, could
materially and adversely impact BOQ’s financial condition and operations.

Operational risk

Operational risk is the risk of loss, other than those captured in the credit and market risk categories,
resulting from inadequate or failed internal processes, people or systems (including information security
systems), or from external events. The BOQ Group is exposed to a variety of risks including those arising
from process error, fraud, technology failure, security and physical protection, franchise agreements entered
into with owners of Owner Managed Branches (OMBS), customer services, staff skills, workplace safety,
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compliance, business continuity, crisis management, processing errors, mis-selling of products and services
and performance and product development and maintenance. Financial crime, in particular, is an inherent
risk within the financial services industry.

BOQ manages these operational risks through appropriate reporting lines, defined responsibilities, policies
and procedures and an operational risk program incorporating regular risk monitoring and reporting by each
business unit. Operational risks are documented in risk databases which provide the basis for business unit
and bank-wide risk profiles, the latter being reported to the Board on a regular basis. Although these steps
are in place, there is no guarantee that the BOQ Group will not suffer loss as a result of these risks (and an
inherent risk also exists due to systems and internal controls failing to identify or prevent losses relating to
these operational risks). Loss from such risks could affect the BOQ Group’s financial results. Such losses
can include fines, penalties, loss or theft of funds or assets, customer compensation, loss of shareholder
value, reputational losses, loss of life or injury to people and loss of property and information.

The BOQ Group includes a number of subsidiaries that are trading entities. Dealings and exposures between
the members of the BOQ Group (which principally arise through the provision of administrative, corporate
and distribution services, as well as through the provision of funding and equity contributions) also give rise
to a risk of loss to BOQ.

The BOQ Group’s ability to attract and retain suitably qualified and skilled employees is an important factor
in achieving its strategic objectives. The BOQ Group may in the future have difficulty attracting highly
qualified people to fill important roles, which could adversely affect its business, operations and financial
condition.

Insurance business

St Andrew’s Insurance provides consumer credit insurance and life insurance. These insurance contracts
involve the acceptance of significant insurance risk including those where the insured benefit is payable on
the occurrence of a specified event such as death, injury or disability caused by accident or illness, or
involuntary unemployment. Insurance risk accepted under these insurance contracts is, in part, mitigated
through the implementation of a reinsurance programme however not all insurance risks are covered under
St Andrew’s reinsurance programme. In addition, the insured benefit is not linked to the market value of the
investments held for the purpose of meeting that benefit and any financial risks are substantially borne by the
separately prudentially regulated insurance entities within the BOQ Group, of which BOQ is the ultimate
securityholder. This risk is mitigated by the insurance entities employing conservative investment strategies
with limited capital value at risk. Any reduction in the value of those investments and any increase in claims
could adversely affect the financial performance and position of the insurance entities and the BOQ Group.
In such an event, the BOQ Group’s provisions for insurance liabilities may prove inadequate to cover the
ultimate liability for claims or other policy benefits, which may adversely affect the financial performance
and position of BOQ.

Reliance on external parties

BOQ’s operations depend on performance by a number of external parties under contractual arrangements
with BOQ. Non-performance of contractual obligations and poor operational performance of OMBs may
have an adverse effect on BOQ’s business and financial performance. In addition, BOQ also has key
outsourcing agreements where certain activities or products can be more effectively provided through
strategic partnerships. Although BOQ has taken steps to protect it from the effects of defaults under these
contractual arrangements and outsourcing agreements, such defaults may have an adverse effect on BOQ’s
business continuity and financial performance.
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Changes in regulation and government policy

As a financial services provider, BOQ is subject to substantial regulatory and legal oversight in Australia.
The agencies with regulatory oversight of BOQ and its subsidiaries include, among others, APRA, the RBA,
the Awustralian Competition and Consumer Commission (ACCC), ASX, Australian Securities and
Investments Commission (ASIC), the Australian Transaction Reports and Analysis Centre (AUSTRAC) and
the Australian Taxation Office (ATO).

Global economic conditions have led to increased supervision and regulation, as well as changes in the
regulation in markets in which BOQ and BOQ Group operate, particularly for financial institutions, and will
lead to further significant changes of this kind. In addition, regulation is becoming increasingly extensive
and complex and some areas of regulatory change involve multiple jurisdictions seeking to adopt a
coordinated approach or certain jurisdictions seeking to expand the territorial reach of their regulation.

Furthermore, the nature and impact of future changes are not predictable and beyond BOQ’s control and
there is operational and compliance risk and cost associated with the implementation of any new laws and
regulations that apply to BOQ as a financial institution. In particular, changes in applicable laws, regulations,
government policies or accounting standards, including changes in interpretation or implementation of laws,
regulations, government policies or accounting standards could adversely affect one or more of BOQ
Group’s businesses and could require BOQ and/or the BOQ Group to incur substantial costs. Further
impacts include required levels, or the measurement, of bank liquidity and capital adequacy, limiting the
types of financial services and products that can be offered, and/or reducing the fees which banks can charge
on their financial services. APRA may introduce new prudential regulations or modify existing regulations,
including those that apply to BOQ as an ADI. Any such event could adversely affect the business or
financial performance of the BOQ Group. Any new or amended rules may result in changes to BOQ’s
capital adequacy ratio.

BOQ is responsible for ensuring that it complies with all applicable legal and regulatory requirements
(including accounting standards, where applicable, as well as rules and regulations relating to corrupt and
illegal payments and money laundering) and industry codes of practice, as well as meeting its ethical
standards. The failure to comply with applicable regulations could result in suspensions, restrictions of
operating licenses, fines and penalties or limitations on its ability to do business. They could also have
adverse reputational consequences. These costs, expenses and limitations could have an adverse effect
on BOQs and the BOQ Group’s business, results of operations, financial performance or financial
condition. The legal and regulatory requirements described above could also adversely affect the
profitability and prospects of BOQ and the BOQ Group or their businesses to the extent that they limit
BOQ’s and BOQ Group’s operations and flexibility of BOQ’s and BOQ Group’s businesses. The
nature and impact of future changes in such requirements are not predictable and are beyond BOQ’s and the
BOQ Group’s control.

Significant domestic and global legislative and regulatory developments and industry reforms which will, or
may, impact on the BOQ Group’s operations in Australia are set out below.

Banking Executive Accountability Regime

The Treasury Laws Amendment (Banking Executive Accountability and Related Measures) Bill 2017 (Cth)
(BEAR Measures) passed through Federal Parliament on 7 February 2018 and received its Royal Assent on 20
February 2018. The intention of the BEAR Measures is to enhance the responsibility and accountability of
banks and their directors and senior executives. The BEAR Measures impose a range of new measures, such as:

. imposing a set of requirements to be met by ADIs and accountable persons, including accountability
obligations;
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° requirements for ADIs to register accountable persons with APRA prior to their commencement in
an accountable person role, to maintain and provide APRA with a map of roles and responsibilities
of accountable persons across the ADI group, and to give APRA accountability statements for each
accountable person detailing that individual’s roles and responsibilities; and

o empowering APRA to remove or disqualify accountable persons who breach the obligations of the
BEAR Measures without a court order (but subject to a right of appeal), to ensure remuneration
policies result in financial consequences for individuals, and impose substantial fines and a new civil
penalty regime that will enable APRA to seek civil penalties where an ADI breaches its obligations
under the BEAR Measures and the breach relates to “prudential matters”.

Large financial institutions need to comply with the regime from 1 July 2018, with a deferral period for
commencement of the variable remuneration requirements to 1 January 2019. Small and medium sized ADIs
(which include BOQ) have an extra 12 months to comply with the BEAR Measures (from 1 July 2019).

Primary risks to the BOQ Group emerging from the changes in legislation relate to the substantial penalties for
breaching the BEAR Measures, and the ability to attract and retain high quality executives. The BEAR
Measures currently only apply to ADIs and ADI subsidiaries (including BOQ and its subsidiaries) — but may
ultimately be extended to other parts of the financial services industry, impacting the BOQ Group more
broadly.

Consumer Data Right Bill and Open Banking

The Australian Government is consulting on exposure draft legislation to implement the Consumer Data Right
(CDR). The CDR will provide individuals and businesses with a right to efficiently and conveniently access
specified data in relation to them held by businesses and authorise secure access to this data by trusted and
accredited third parties. The CDR will also require businesses (such as BOQ) to provide public access to
information on specified products they have on offer.

CDR is designed to give customers more control over their information, leading to more choice in where they
take their business, or more convenience in managing their money. The Australian Government has committed
to applying the CDR in the banking, energy and telecommunications sector. For the banking sector, this is
referred to as “Open Banking” and will be the first sector to apply the CDR.

On 9 February 2018, the final report of the Review into Open Banking in Australia was released. The report
makes 50 recommendations, including recommendations on the regulatory framework to support open banking,
what data should be shared and with whom, what safeguards are needed to inspire confidence in data sharing,
how data should be transferred and how open banking should be rolled out.

On 9 May 2018, the Australian Government announced that it agreed with the recommendations of the report,
and that it would phase in open banking in stages with all major banks required to make data available on credit
and debit cards, together with deposit and transaction accounts by 1 July 2019 and on mortgages by 1 February
2020. Data on all products recommended by the report will be required to be made available by 1 July 2020.
All remaining banks (including BOQ) will be required to implement open banking with a 12-month delay on
the timelines set for the major banks. The ACCC will be empowered to adjust timeframes if necessary.

The CDR is intended to reduce the barriers that currently prevent customers from switching between banks.
Banks will be required to provide open access to data on product terms and conditions, transaction use, and will
have the ability to direct that the data be shared with other service providers (banks and non-banks).

Life insurance industry reforms and ASIC focus on add-on insurance industry

The Corporations Amendment (Life Insurance Remuneration Arrangements) Act 2017 (Cth) (Life Insurance

Remuneration Act) was passed by the Australian Parliament on 9 February 2017 and amends the
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Corporations Act to remove the exemption from the ban on conflicted remuneration for commissions paid in
relation to certain life risk insurance products. The Life Insurance Remuneration Act also enables ASIC to
allow commissions to be paid if requirements are met relating to commission caps and clawback. The
supporting Corporations Amendment (Life Insurance Remuneration Arrangements) Regulations 2017 also
prescribe circumstances where commissions are considered conflicted remuneration and where clawback does
not apply. Following a review of the claims handling procedures in the life insurance industry, ASIC and
APRA are moving to establish an ongoing reporting regime to improve transparency of life insurance claims
practices and should help drive accountability in the sector.

ASIC has released reports detailing findings and possible improvements to the add-on insurance industry
following an industry-wide review of the add-on insurance sector. The BOQ Group is working with the
industry to determine the impacts from the findings. At this stage, the reforms are likely to be multi-faceted and
include pricing, product design and distribution initiatives. The BOQ Group has already implemented a number
of changes and continues to liaise with ASIC on further improvements.

Reforms to the professional standards for financial advisers

The Corporations Amendment (Professional Standards of Financial Advisers) Act 2017 (Cth) commenced on
15 March 2017 and was introduced to improve the professional, ethical and education standards of advisers in
the financial services industry. Under the Act, all relevant providers must meet certain requirements before they
can be considered a “financial adviser” or “financial planner”. These requirements include holding the relevant
tertiary qualification, passing an exam, meeting continuing professional development requirements each year,
completing the relevant training and complying with a code of ethics. There is a phased approach to the
commencement of these reforms, starting from 1 January 2019 for certain relevant providers.

Australian Government’s Major Bank Levy for large ADIs

The Major Bank Levy Act 2017 (Cth) and the Treasury Laws Amendment (Major Bank Levy) Act 2017 (Cth)
were enacted on 23 June 2017. The Acts impose a levy on ADIs with liabilities of at least A$100 billion, with
effect from 1 July 2017. The levy is set at 0.06% per annum of certain ADI liabilities and will be payable on a
quarterly basis, with the first payment to be made in relation to the September 2017 quarter. There is no end
date provided for the levy.

Based on BOQ’s balance sheet as at 31 August 2018, the BOQ Group is not currently subject to the levy nor

does it expect to be subject to the levy in the near term.There is some risk that Australian State or Territory
Governments may introduce similar levies.
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Royal Commission into misconduct in the banking, superannuation and financial services industry

On 30 November 2017, the Australian Government announced the establishment of a Royal Commission to
investigate alleged misconduct in the Australian banking, superannuation and financial services industry (the
Royal Commission). The Hon. Kenneth Hayne AC QC was appointed as Commissioner.

The Letters Patent were signed on 14 December 2017 and contain the terms of reference for the Royal
Commission. Under the terms of reference, the Commissioner is required to inquire into a range of matters,
including:

. whether any conduct by financial service entities (including by directors, officers or employees or
anyone acting on behalf of those entities) might have amounted to misconduct and, if so, whether the
guestion of criminal or other legal proceedings should be referred to the relevant Commonwealth,
State or Territory agency;

. whether any conduct, practices, behaviour or business activity by a financial services entity falls
short of community standards and expectations;

. whether any misconduct or behaviour falling below community standards or expectations are
attributable to the particular culture, governance and other practices of a financial services entity, the
relevant industry or a subsector of the relevant industry;

. the effectiveness of mechanisms for redress for consumers of financial services who suffer detriment
as a result of misconduct by financial services entities; and

. the adequacy of existing legislation, regulation, industry self- regulatory systems, and internal
systems of financial entities in identifying and addressing misconduct, meeting community standards
and expectations, and providing appropriate redress to consumers.

As at the date of this Prospectus, the Royal Commission has held seven rounds of hearings, focusing on: (1)
consumer lending; (2) financial advice; (3) lending to small and medium enterprises; (4) regional and remote
communities; (5) superannuation; (6) insurance; and (7) causes of misconduct and conduct falling below
community standards and possible responses. A BOQ executive gave evidence at the Royal Commission
hearings regarding lending to small and medium enterprises.

The Royal Commission released an interim report setting out its findings in relation to the first four rounds
of hearings on 28 September 2018.

The Royal Commission is required to submit a final report containing findings and recommendations to the
Australian Government by 1 February 2019.

As at the date of this Prospectus, it is not known what recommendations will be made in the Royal
Commission’s final report and the implications of the Royal Commission on the BOQ Group’s business are
therefore uncertain.

The nature, timing and impact of future regulatory reforms or changes are not predictable and are beyond the
BOQ Group’s control. Regulatory compliance and the management of regulatory change is an increasingly
important part of the BOQ Group’s strategic planning. Regulatory change may also impact the BOQ Group’s
operations by requiring it to have higher levels, and better quality of capital as well as place restrictions on the
businesses the BOQ Group operates or require the BOQ Group to alter its product or service offerings. If
regulatory change has any such effect, it could adversely affect one or more of the BOQ Group’s businesses,
restrict its flexibility, require it to incur substantial costs and impact the profitability of one or more of the BOQ
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Group’s businesses. Any such costs or restrictions could adversely affect BOQ’s businesses, financial
performance, liquidity, capital resources, financial condition and prospects.

Australian Financial Complaints Authority

On 1 May 2018, the Australian Government announced the authorisation of Australian Financial Complaints
Limited to operate the Australian Financial Complaints Authority (AFCA), and members of the inaugural
AFCA Board. AFCA will be the one-stop shop external dispute resolution (EDR) body for disputes arising in
the financial sector. The objective of AFCA is to provide free, fast and binding dispute resolution for
consumers and small businesses and to increase transparency of dispute resolution practices by enabling ASIC
to publish banks’ internal dispute resolution data.

AFCA commenced accepting complaints from 1 November 2018.
Productivity Commission inquiry into competition in the Australian financial system

The Productivity Commission (the Productivity Commission) has undertaken an inquiry into competition in
the Australian financial system. The Productivity Commission reviewed competition with a view to improving
consumer outcomes, the productivity and international competitiveness of the Australian financial system and
economy more broadly, and supporting ongoing financial system innovation, while balancing financial stability
objectives. The Productivity Commission’s final report was published in August 2018. Key points from the
final report include:

° there have been periods of strong price competition in the past, for example the introduction of
mortgage brokers, but the larger financial institutions still have the ability to exercise market power
over their competitors and consumers;

. this market power has been achieved with persistently opaque pricing, conflicted advice and
remuneration arrangements, layers of public policy and regulatory requirements that support larger
incumbents, and a lack of easily accessible information — meaning unaware customers maintain loyalty
to unsuitable products;

. poor advice and complex information means customers remain attached to high margin products that
boost profits but have product features that may have no benefit to the customer. For this situation to
persist for so long, current channels for information and advice must be failing;

. mortgage brokers have become ‘part of the establishment’, with fees and trail commissions having no
evident link to customer best interests;

. trail commissions should be banned and clawback of broker commissions restricted. All brokers,
advisors and lender employees delivering home loans to customers should have clear, legally-backed
best interest obligations to their clients;

o recognising reward structures may still at times conflict with customer best interests. All banks should
appoint a Principal Integrity Officer obliged by law to report directly to the Board on the alignment of
any incentives/reward with the new customer best interest duty;

. merchants should be given the option of selecting the default route that is to be used for payments by
dual network cards; and

. more nuance in the design of APRA’s prudential measures both in risk weightings and directions to

ADIs — is essential to lessen market power and address an imbalance that has emerged in lending
between business and housing.
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The Australian Government will look carefully at all the recommendations in the Productivity Commission’s
report, consult and consider its response together with any further matters that arise including from the Royal
Commission. The Australian Government’s final response to the Productivity Commission’s report will not be
delivered until after the Royal Commission hands its final report to the Australian Government, which is due by
1 February 20109.

As at the date of this Prospectus, the implications of the Productivity Commission’s inquiry on the BOQ
Group’s business is uncertain.

Australian Banking Association Banking Reform Program and industry initiatives

On 21 April 2016, the Australian Banking Association (ABA) announced an action plan to protect consumer
interests, increase transparency and accountability and improve consumer trust and confidence in the banking
sector. The reform program includes a number of industry-led initiatives such as a commitment by member
banks to remove variable sales incentives that are directly linked to product sales and a complete re-write of the
industry’s Banking Code of Practice 2013 to provide greater protections to customers.

On 17 April 2018, the independent governance expert overseeing the ABA action plan, Mr lan McPhee,
released his eighth and final report titled “Australian banking industry: Package of initiatives”. The report
noted that banks have made good progress in delivering the initiatives, with most initiatives now
implemented.

On 31 July 2018, ASIC approved the new Banking Code of Practice. The new Code will be fully
implemented by 1 July 2019 and replaces the Code of Banking Practice 2013.

International regulation

There continues to be proposals and changes by global regulatory advisory and standard-setting bodies, such as
the International Association of Insurance Supervisors, the Basel Committee on Banking Supervision (BCBS)
and the Financial Stability Board, which, if adopted or followed by domestic regulators, may increase
operational and capital costs or requirements (see “Basel III” below for further information).

The BOQ Group’s businesses may also be affected by changes to the regulatory framework in other
jurisdictions, including the cost of complying with regulation that has extra-territorial application such as the
Bribery Act 2010 (UK), FATCA (as defined below), Dodd-Frank Wall Street Reform and Consumer
Protection Act 2010 (US) and other reforms.

There has also been increased regulator expectation and focus in relation to a number of other areas such as
data quality and controls, governance and culture and conduct.

Basel 111

Basel 1l is a comprehensive set of reform measures, developed by the BCBS, to strengthen the regulation,
supervision and risk management of the banking sector globally (see below for a comprehensive description
of Basel I11).

From 1 January 2016, APRA requires ADIs to maintain a capital conservation buffer in the form of Common
Equity Tier 1 capital (CET1) (of 2.5 per cent. of risk weighted assets unless otherwise determined by
APRA) above Basel Il minimum requirements and APRA also has the discretion to apply an additional
countercyclical buffer in the form of CET1 of up to 2.5 per cent. of risk-weighted assets. On 17 December
2015, APRA announced that the countercyclical buffer applying from 1 January 2016 to the Australian
exposures of all ADIs will be set at zero.
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On 1 January 2015, APRA also implemented the Basel Il Liquidity Coverage Ratio (LCR), which requires
ADIs to hold high quality liquidity assets (HQLA) to meet its net cash outflows under a severe stress
scenario lasting 30 days.

On 1 January 2018, APRA implemented the Basel 111 net stable funding ratio (NSFR), which is a 12 month
structural funding metric, requiring that ‘available stable funding’ is sufficient to cover ‘required stable
funding’, where ‘stable’ funding has an actual or assumed maturity of greater than 12 months.

Net Stable Funding Ratio

On 20 December 2016, APRA released the final revised Prudential Standard APS 210 Liquidity (APS 210)
and Prudential Practice Guide APG 210 Liquidity (APG 210) which incorporates, among other things, the
NSFR requirements for some ADIs.

APRA’s objective in implementing the NSFR in Australia for ADIs that are subject to the LCR,
implemented in 2015, is to strengthen the funding and liquidity resilience of these ADIs.

The NSFR encourages ADIs to fund their activities with more stable sources of funding on an ongoing basis,
and thereby promotes greater balance sheet resilience. In particular, the NSFR should lead to reduced
reliance on less-stable sources of funding, such as short-term wholesale funding, that proved problematic
during the global financial crisis. The new APS 210 commenced on 1 January 2018.

APRA’s plans to remove investor lending benchmark and embed better practices

On 26 April 2018, APRA announced plans to remove the investor loan growth benchmark and replace it
with more permanent measures to strengthen lending standards. The 10 per cent. benchmark on investor loan
growth was a temporary measure, introduced in 2014 as part of a range of actions to reduce higher risk
lending and improve practices. APRA noted that in recent years, ADIs have taken steps to improve the
guality of lending, raise standards and increase capital resilience. APRA wrote to ADIs to advise that it was
prepared to remove the investor growth benchmark, where the board of an ADI is able to provide assurance
on the strength of their lending standards. In summary, for the 10 per cent benchmark to no longer apply,
Boards will be expected to confirm that:

. lending has been below the investor loan growth benchmark for at least the past six months;
o lending policies meet APRA’s guidance on serviceability; and
. lending practices will be strengthened where necessary.

For ADIs that do not provide the required commitments to APRA, the investor loan growth benchmark will
continue to apply.

As part of these measures, APRA stated that it also expects ADIs to develop internal portfolio limits on the

proportion of new lending at very high debt-to-income levels, and policy limits on maximum debt-to-income
levels for individual borrowers.

APRA’s proposed changes to make the capital framework for ADIs more transparent, comparable and
flexible

On 14 August 2018, APRA released a discussion paper which outlines two general approaches designed to
aid ADIs in representing and communicating their capital strength.
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Under one approach, ADIs would continue using existing definitions of capital and risk-weighted assets, but
APRA would develop a methodology allowing them to improve the credibility and robustness of
internationally comparable capital ratio disclosures.

Under a second approach, APRA would change the way ADIs calculate capital ratios to instead use more
internationally harmonised definitions of capital and risk-weighted assets. To maintain the strength and risk-
sensitivity of the capital framework, there would need to be corresponding increases in minimum ratio and/or
capital buffer requirements.

APRA stated that it is open to considering these approaches independently or in combination, or retaining its
current methodology, and is seeking industry feedback on whether the benefits of the suggested approaches
outweigh the regulatory burden and associated increase in complexity.

Separately, the discussion paper proposes measures to make the capital framework more flexible in times of
stress, including by increasing the size of regulatory capital buffers relative to minimum regulatory capital
requirements. APRA reiterated that the proposals in this paper are not intended to change the quantum or
allocation of capital.

APRA intends to consult on draft revised prudential standards incorporating the outcome of this consultation
in 2019. Further, APRA stated that it intends to progress any aspects set out in this Discussion Paper that it
proposes to adopt in parallel with the revisions to the ADI capital framework outlined in the Discussion
Paper released in February 2018.

RBA’s release of legal documentation for a Committed Liquidity Facility

In response to the limited supply of Australian Government and semi-government securities, APRA and the
RBA have allowed ADIs, by approval, to establish a committed secured liquidity facility (CLF) with the
RBA (which is an Alternative Liquidity Assets (ALA) (defined in the Basel Il liquidity rules) that expands
the regulatory definition of HQLA in jurisdictions where there is a structural shortfall of otherwise Basel I11-
gualifying HQLA, as is the case in Australia.

In September 2014, the RBA released legal documentation for a CLF, including the terms and conditions of
the CLF (CLF Terms and Conditions). The commitment of the RBA under a CLF to the relevant
participating ADI (CLF Participant) became available on and from 1 January 2015, with the applicable
commitment fee set at 0.15 per cent. per year (payable monthly) and the drawn rate currently set at 0.25 per
cent. plus the cash rate for non-intra day trades. The committed amount under a CLF will be as determined
by APRA in accordance with the process advised by APRA in August 2014, and notified to the CLF
Participant and the RBA. BOQ has applied for, and has been granted access to, the CLF.

A CLF is terminable by the relevant CLF Participant on not less than 1 months' notice and by the RBA on
not less than 12 months' notice.

If there is any failure of, or breach by, the RBA in respect of a CLF, the liability of the RBA to the relevant
CLF Participant in respect of claims regarding the CLF is expressly limited and, notwithstanding such
limitations, is capped at A$50 million in aggregate.

Amounts owing to the RBA in respect of a CLF by the relevant CLF Participant (which may include,
without limitation, fees due but unpaid and amounts owing under an indemnity provided by the CLF
participant under the CLF Terms and Conditions) may, in a winding-up of the CLF Participant, be
mandatorily preferred over certain other debts of the CLF Participant (including, pursuant to section
13A(3)(d) of the Australian Banking Act and section 86 of the Reserve Bank Act 1959).

Basel 111
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On 19 July 2017, APRA released its discussion paper on its approach to meeting the Financial Systems
Enquiry “Unquestionably Strong” (UQS) recommendation. The paper outlines APRA’s key considerations
for calibrarting prudential limits across the industry, including the requirements for:

o Standardised banks to hold an extra 50 basis points on their Prudential Capital Requirement (PCR) +
Capital Conservation Buffer (CCB) limits; and

. Advanced banks to hold an additional 100bps of capital more than standardised banks and those that
are also domestic systemically import banks (DSIBs), a further 100bp (total of 200bps higher). The
market expectation is that the major banks will target a 10.5 per cent. CET1 ratio.

BOQ’s existing 7.5 per cent. PCR includes a 150bps Capital Conservation Buffer (CCB), which was
established on 1 January 2016 as part of prudential regulation changes. This announced change for UQS
effectively increases BOQ’s CET1 minimum from 7.5 per cent. to 8.0 per cent., before applying an operating
buffer, expected to be in the order of 100bps. APRA expects that ADIs will meet UQS requirements by 1
January 2020.

Discussions held with APRA subsequent to the release of the UQS paper have indicated that for standardised
ADls, it is likely that the 50 basis point increase in requirements will be as a result of changes to risk weights
under the revisions to prudential standards, rather than just being added on as an increase to PCR or the
CCB. The 50 basis points presented in their paper was intended to provide a benchmark to assist in capital
planning ahead of the implementation of APRA framework changes in 2022, with the actual change based
on each individual ADI’s exposures.

Revisions to the Capital Framework (Basel 111)

Whilst the International Standards for Basel Il have been finalised, certainty around BOQ’s capital
requirements won’t be known until APRA outlines its jurisdictional approach to their implementation in
Australia. A significant recalibration of risk-weighted assets (RWASs) was initially expected under the
requirements of the APRA discussion paper “Revisions to the capital framework for authorised deposit-
taking institutions” issued 14 February 2018.

APRA released a further discussion paper “Improving the transparency, comparability and flexibility of the
ADI capital framework” on 14 August 2018 which focussed on the presentation of capital ratios that could
mean increased capital requirements through means other than increased risk weights.

APRA is currently undertaking a quantitative impact study to calibrate the proposals detailed in the February
2018 Discussion Paper. APRA will initially consult on draft revised prudential standards without regard to
the options outlined above by the end of 2018.

Additionally, APRA released a discussion paper “Increasing the loss-absorbing capacity of ADIs to support
orderly resolution” on 8 November 2018. This outlined a new requirement for ADIs to maintain additional
loss absorbency for resolution purposes. The requirement would be implemented by adjusting the amount of
total capital that ADIs must maintain, therefore using existing capital instruments rather than introducing
new forms of loss-absorbing instruments.

For D-SIBs such as the major banks in Australia, this is projected to require an increase in the Total Capital
requirement of between four and five percentage points of RWAs, with four years to meet the new
requirement. It is anticipated the D-SIBs would satisfy this requirement predominantly with additional Tier
2 capital.

For other ADIs such as BOQ, the need for additional loss absorbency would be considered as part of
resolution planning. For most other ADIs it is likely that an orderly resolution could occur without the need
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for additional loss absorbency. However, for a small number, due to their complexity or the nature of their
functions, additional loss absorbency may be required.

Depending on the outcome of this discussion paper, APRA expects to notify ADIs of increases to their Total
Capital requirements from 2019.

The changes approved by the BCSB and their expected implementation in Australia or elsewhere may have
an impact on the capital requirements in respect of the Covered Bonds and/or on incentives to hold the
Covered Bonds for investors that are subject to requirements that follow the revised framework and, as a
result, they may affect the liquidity and/or value of the Covered Bonds.

None of the Issuer, the Covered Bond Guarantor, the Lead Manager (if applicable), the Arranger or any
Dealer makes any representation to any prospective investor or purchaser of the Covered Bonds regarding
the treatment of their investment on the relevant Issue Date or at any time in the future. Prospective investors
should consult their own advisers as to the regulatory capital requirements described above (and any
corresponding implementing rules of their regulator) to the extent such regulatory capital requirements are
applicable to them, in addition to any other applicable regulatory requirements with respect to their
investment in the Covered Bonds and as to the consequences for and effect on them of any changes to the
Basel framework and the relevant implementing measures. No predictions can be made as to the precise
effects of such matters on any investor or otherwise.

Crisis management

The Financial System Inquiry report recommended that APRA’s crisis management powers be expanded. On
5 March 2018, the Financial Sector Legislation Amendment (Crisis Resolution Powers and Other Measures)
Act 2018 (Cth) (the Crisis Management Act) came into effect. The Crisis Management Act amends the
Australian Banking Act (among other statutes applicable to financial institutions in Australia) and is intended
to enhance certain of APRA's powers. Specifically, the Crisis Management Act enhances APRA's powers to
facilitate the orderly resolution of the entities it regulates (and their subsidiaries) in times of distress.
Additional powers given to APRA under the Crisis Management Act which could impact BOQ and
potentially the position of Covered Bondholders, include greater oversight, management and directions
powers in relation to BOQ which were previously not regulated by APRA, increased statutory management
powers over regulated entities within the BOQ Group and changes which are designed to give statutory
recognition to the conversion or write-off of regulatory capital instruments (the Statutory Conversion and
Write-Off Provisions).

The Statutory Conversion and Write-Off Provisions apply in relation to regulatory capital instruments issued
by certain financial sector entities (including ADIs, of which BOQ is one) that contain provisions for
conversion or write-off for the purposes of APRA’s prudential standards. Where the Statutory Conversion
and Write-Off Provisions apply to an instrument, that instrument may be converted in accordance with its
terms. This is so despite any law (other than specified laws, currently those relating to the ability of a person
to acquire interests in an Australian corporation or financial sector entity), the constitution of the issuer, any
contract to which the issuer is a party, and any listing rules, operating rules or clearing settlement rules
applicable to the instrument. In addition, the Australian Banking Act includes a moratorium on the taking of
certain actions on grounds relating to the operation of the Statutory Conversion and Write-Off Provisions.

Changes in technology
Technology plays an increasingly important role in the delivery of financial services to customers in a cost
effective manner. BOQ’s ability to compete effectively in the future will, in part, be driven by its ability to

maintain an appropriate technology platform for the efficient delivery of its products and services.

BOQ is currently working with its IT vendors/partners to modernise its IT infrastructure, application
architecture and operating environment.
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Industry competition

There is substantial competition for the provision of financial services in the markets in which BOQ
operates. Existing participants or potential new entrants to the market, especially in BOQ’s main markets and
products, could heighten competition and reduce margins or increase costs of participation, which would
adversely affect the BOQ Group’s financial performance and position. As the financial services industry is a
licensed and regulated industry, the prudential framework across industry participants creates its own
challenges. Changes in the regulatory environment will potentially influence the industry’s competitive
dynamic.

Risks to the BOQ Group growth strategy

Risks that relate to BOQ’s growth strategy are interrelated and include risk of local market saturation, risks
associated with geographical diversification, changes in wholesale funding markets, changes in general
economic conditions, regulatory reform and the availability of appropriate franchisees to operate and grow
the OMB network.

Risk of local market saturation

Despite the size of the Queensland market, BOQ faces the challenge of maintaining a high penetration rate in
that market in order to achieve continued growth. In addition, BOQ will continue to be exposed to
fluctuations in the Queensland economy and property market in particular.

Risk of geographical diversification

The market is aware that BOQ has completed mergers with Pioneer Permanent Building Society (North
Queensland) in 2006 and Home Building Society (Western Australia) in 2007, and the acquisition of Virgin
Money (Australia) Pty Limited in April 2013 and Investec Bank (Australia) Limited (now renamed BOQ
Specialist Bank Limited (BOQ Specialist) in July 2014). BOQ Specialist has a substantial market share of
medical and accounting professionals and combining this with access to BOQ’s products and funding will
create significant growth opportunities. On 30 December 2016, BOQ acquired Centrepoint Alliance
Premium Funding Pty Ltd, a provider of niche insurance premium funding products to small business and
commercial customers.

Funding for growth

Changes in wholesale funding markets may cause an inability to raise sufficient wholesale funds to fund
BOQ’s asset growth strategies.

Effect of economic conditions

General economic conditions in Australia and Queensland in particular may worsen which could stifle credit
growth and restrict BOQ’s ability to grow in line with its growth strategy, or result in an increase in
impairment expense that could adversely impact profitability.

Mergers, acquisitions and divestments

BOQ may engage in merger, acquisition or divestment activities which facilitate BOQ’s strategic direction.
These activities may involve entering new markets, exiting products and/or offering third party manufactured
products or expanding the BOQ Group’s current product suite and may affect the BOQ Group’s risk profile
through changes to, or to the relative importance of, the geographies and/or product types to which it has
exposures. Whilst BOQ recognises that benefits may arise from merger, acquisition or divestment activities,
significant risks exist in both the execution and implementation of such activities.
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It is likely that BOQ would raise additional debt or raise equity to finance any major merger or acquisition
and this would cause BOQ to face the financial risks and costs associated with additional debt or equity.
Where BOQ decides to divest a business or asset, this may involve a loss against book value, particularly of
any goodwill or other intangibles.

Changes in ownership and management may result in impairment of relationships with employees and
customers of the acquired businesses. Depending on the type of transaction, it could take a substantial period
of time for BOQ to realise the financial benefits of the transaction, if any.

Any acquisition or divestment may result in a material positive or negative impact on the BOQ Group’s
financial position, including reported profit and loss and capital ratios. There can be no assurance that any
acquisition (or divestment) would have the anticipated positive results, including results relating to the total
cost of integration (or separation), the time required to complete the integration (or separation), the amount
of longer-term cost savings, the overall performance of the combined (or remaining) entity, or an improved
price for BOQ’s securities. BOQ’s operating performance, risk profile and capital structure may be affected
by these corporate opportunities and there is a risk that BOQ’s credit ratings may be placed on credit watch
or downgraded if these opportunities are pursued.

Integration (or separation) of an acquired (or divested) business can be complex and costly, sometimes
including combining (or separating) relevant accounting and data processing systems, and management
controls, as well as managing relevant relationships with employees, customers, regulators, counterparties,
suppliers and other business partners. Integration (or separation) efforts could create inconsistencies in
standards, controls, procedures and policies, as well as diverting management attention and resources. This
could adversely affect BOQ’s ability to conduct its business successfully and impact BOQ’s operations or
results. Additionally, there can be no assurance that employees, customers, counterparties, suppliers and
other business partners of newly acquired (or retained) businesses will remain post-acquisition (or post-
divestment), and the loss of employees, customers, counterparties, suppliers and other business partners
could adversely affect BOQ’s operations or results.

Contingent Liabilities
Guarantees, indemnities and letters of credit

There are contingent liabilities arising in the normal course of business and against which no loss is
anticipated. Guarantees are provided to third parties on behalf of customers. The credit risks of such facilities
are similar to the credit risks of loans and advances.

Legal proceedings

From time to time, the BOQ Group may be subject to material litigation, regulatory actions, legal or
arbitration proceedings and other contingent liabilities which, if they crystallise, may adversely affect the
BOQ Group’s results.

The BOQ Group may be exposed to risks relating to the provision of advice, recommendations or guidance
about financial products and services, or behaviours which do not appropriately consider the interests of
consumers, the integrity of the financial markets and the expectations of the community, in the course of its
business activities.

In recent years there have been significant increases in the nature and scale of regulatory investigations and
reviews, enforcement actions (whether by court action or otherwise) and the quantum of fines issued by
regulators, particularly against financial institutions both in Australia and globally. The nature of those
investigations, reviews and enforcement actions can be wide ranging and, for example, currently include a
range of matters including responsible lending practices, product suitability, wealth advice and conduct in
financial markets and capital markets transactions.
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Regulatory investigations, fines, other penalties or regulator imposed conditions could adversely affect the
BOQ Group’s business, reputation, prospects, financial performance or financial condition.

On 11 March 2016, BOQ was served with class action proceedings commenced in the New South Wales
Registry of the Federal Court. The proceedings were commenced by Petersen Superannuation Fund Pty Ltd
on behalf of an open class against BOQ and DDH Graham Limited and relate to the affairs of the Sherwin
group of companies, including Wickham Securities Limited (in Liquidation), Sherwin Financial Planners Pty
Ltd (in Liquidation), DIY Superannuation Services Pty Ltd (in Liquidation) and certain of their related
entities, with respect to the operation of some of BOQ’s Money Market Deposit Accounts. On 26 February
2018, BOQ announced that a settlement had been reached. The settlement was approved by the Federal
Court on 30 May 2018.

Regulatory fines and sanctions

Anti-money laundering, counter-terrorist financing, sanctions compliance and market manipulation have
been the subject of increasing regulatory change and enforcement in recent years. The upward trend in
compliance breaches by global banks and the related fines and settlement sums means that these risks
continue to be an area of focus for BOQ.

The risk of non-compliance with anti-money laundering, counter-terrorist financing and sanction laws
remains high given the current environment in which BOQ operates. A failure to develop and implement a
robust program to combat money laundering, bribery and terrorist financing or to ensure compliance with
economic sanctions and market conduct laws and regulations could have serious legal and reputational
consequences for BOQ and its employees. Consequences can include fines, criminal and civil penalties
(including custodial sentences), civil claims, reputational harm, possible limitations or amendments to
banking licenses and limitations on doing business in certain jurisdictions.

Litigation and regulatory proceedings

As noted above, BOQ (like all entities in the banking, insurance or finance sectors) is exposed to the risk of
litigation and/or regulatory reviews or proceedings brought by or on behalf of policyholders, deposit holders,
reinsurers, government agencies or other potential claimants. If the BOQ Group fails to meet its legal or
regulatory requirements, it may be exposed to fines, public censure, litigation, settlements, restitution to
customers, regulators or other stakeholders, or enforced suspension of operations or loss of licence to operate
all or part of the BOQ Group’s business.

There can be no assurance that significant litigation will not arise in the future and that the outcome of legal
proceedings from time to time will not have an adverse effect on BOQ’s businesses, financial performance,
financial condition or prospects.

Reputation

Reputation risk may arise through the actions of BOQ or other financial services market participants and
adversely affect perceptions of BOQ held by the public, securityholders, regulators or rating agencies. These
issues include appropriately dealing with potential conflicts of interests, pricing policies, legal and regulatory
requirements, ethical issues, litigation, money laundering laws, trade sanctions legislation, privacy laws,
information security policies, sales and trading practices, technology failures, security breaches and risk
management failures. Damage to BOQ’s reputation may have an adverse impact on BOQ’s financial
performance, capacity to source funding and liquidity, cost of sourcing funding and liquidity and by
constraining business opportunities.
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Credit ratings

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

The credit ratings assigned to the BOQ Group and its subsidiaries by rating agencies are based on an
evaluation of a number of factors, including financial strength, support from members of the BOQ Group
and structural considerations regarding the Australian financial system. A credit rating downgrade could be
driven by the occurrence of one or more of the other events identified as risks in this section of the
Prospectus or by other events, including changes to methodologies used by the rating agencies to determine
ratings.

If BOQ fails to maintain its current credit ratings, this could adversely affect the BOQ Group’s cost of funds
and related margins, competitive position and its access to capital and funding markets. This could adversely
affect the BOQ Group’s businesses, financial performance, liquidity, capital resources, financial condition
and prospects. The extent and nature of these impacts would depend on various factors, including the extent
of any ratings change, whether the ratings of BOQ differ among agencies (split ratings) and whether any
ratings changes also impact the BOQ Group’s peers or the banking and insurance sectors.

BOQ's current long-term debt ratings are shown below. In May 2017, S&P downgraded BOQ to BBB+ and
revised the credit ratings of 24 other financial institutions. S&P had previously placed the four Australian
major banks on negative outlook reflecting the outlook of the Australia’s triple-A sovereign rating.

Rating Agency Short Term  Long Term Outlook
S&P A2 BBB+ Stable
Fitch F2 A- Stable
Moody’s P2 A3 Stable

Changes to accounting policies may adversely affect BOQ’s business, operations and financial condition

The accounting policies and methods that BOQ applies are fundamental to how it records and reports its
financial position and results of operations. Management of BOQ must exercise judgment in selecting and
applying many of these accounting policies and methods so that they not only comply with generally
accepted accounting principles but they also reflect the most appropriate manner in which to record and
report on the financial position and results of operations. However, these accounting policies may be applied
inaccurately, resulting in a misstatement of financial position and results of operations.

In some cases, management must select an accounting policy or method from two or more alternatives, any
of which might comply with generally accepted accounting principles and is reasonable under the
circumstances, yet might result in reporting materially different outcomes than would have been reported
under another alternative.

Dependence on the Australian and Queensland economies

BOQ’s revenues and earnings are dependent on economic activity and the level of financial services its
customers require. In particular, lending is dependent on customer and investor confidence, the state of the
economy, the residential lending market and prevailing market interest rates in Australia and in Queensland
in particular. These factors are, in turn, impacted by both domestic and international economic and political
events, natural disasters and the general state of the global economy.
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A downturn in the Australian or Queensland economy could adversely impact BOQ’s results of operations,
liquidity, capital resources and financial condition.

Geopolitical instability, such as threats of, potential for, or actual conflict, occurring around the world may
also adversely affect global financial markets, general economic and business conditions and, in turn, BOQ’s
business, operations and financial condition.

Risk of natural disasters

Natural disasters such as (but not restricted to) cyclones, floods and earthquakes, and the economic and
financial market implications of such disasters on domestic and global conditions can adversely affect
BOQ’s business, operations and financial condition.

Environmental risk

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

BOQ is exposed to risks associated with cyber security, which may adversely impact its business,
operations and financial condition

BOQ is highly dependent on information systems and technology. Therefore, there is a risk that these, or
services BOQ uses or is dependent upon, might fail, including because of unauthorised access or use. Most
of BOQ’s daily operations are computer-based and information systems applications and technology are
essential to maintaining effective communications with customers. BOQ is also conscious that threats to
information systems applications and technology are continuously evolving and cyber threats and risk of
attacks are increasing.

Cyber security means protecting the cyber environment and information from threats including unauthorised
access, use, disclosure, disruption, modification, perusal, inspection, recording or destruction. By its nature,
BOQ handles a considerable amount of personal and confidential information about its customers. The
exposure to systems risks include the complete or partial failure of information technology systems due to,
among other things, failure to keep pace with industry developments and the capacity of the existing systems
to effectively accommodate growth, prevent unauthorised access and integrate existing and future
acquisitions and alliances. There is a risk that information may be inadvertently or inappropriately accessed
or distributed or illegally accessed or stolen.

To manage these risks, BOQ employs a cyber security team who are responsible for the development and
implementation of BOQ’s information security policies, operational procedures and cyber security specialist
partners. BOQ is conscious that threats to cyber security are continuously evolving and as such BOQ
conducts regular internal and external reviews to ensure new threats are identified, evolving risks are
mitigated, policies and procedures are updated and good practice is maintained. However, BOQ may not be
able to anticipate all attacks as they may be dynamic in nature or implement effective measures to prevent or
minimise disruptions that may be caused by all cyber threats because the techniques used can be highly
sophisticated and those perpetuating the attacks may be well resourced. As there can be no guarantee that the
steps taken by BOQ to manage the risks will be fully effective, any failure of these systems could result in
business interruption, customer dissatisfaction, legal or regulatory breaches and liability, loss of customers,
financial compensation, damage to reputation and/or a weakening of BOQ’s competitive position, which
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could adversely impact BOQ’s business and have a material adverse effect on BOQ’s operations and
financial condition.

BOQ’s ability to attract and retain suitably qualified and skilled employees is an important factor in
achieving its strategic objectives. If BOQ had difficulty retaining or attracting highly qualified people for
important roles, this could adversely affect its business, operations and financial condition.

Unexpected changes to BOQ’s licence to operate in any jurisdiction may adversely affect its business,
operations and financial condition

BOQ is licensed to operate in the various states and territories in which it operates. Unexpected changes in
the conditions of the licences to operate by governments, administrations or regulatory agencies which
prohibit or restrict BOQ from trading in a manner that was previously permitted may adversely impact
BOQ’s financial results.

Risk of a major systemic shock to the Australian or other financial systems

In recent years, global credit and equity markets have been characterised by uncertainty and volatility. More
recently, the global backdrop has improved and volatility in global financial markets has receded. There is a
possibility that more challenging market conditions return when major central banks begin the process of
normalising monetary policy settings. The uneven pace of economic growth and deflation risks in Europe,
concerns about the strength of the US economy, the sustainability of economic growth in China and broader
geopolitical risks all pose risks to global financial markets.

Any such market and economic disruptions could have an adverse effect on financial institutions such as
BOQ because consumer and business confidence may decrease, unemployment may rise and demand for the
products and services BOQ provides may decline, thereby reducing BOQ’s earnings. These conditions may
also affect the ability of its borrowers to repay their loans, or BOQ’s counterparties to meet their obligations,
causing it to incur higher credit losses. These events could also result in the undermining of confidence in the
financial system, reducing liquidity and impairing BOQ’s access to funding and impairing its customers and
counterparties and their businesses.

The nature and consequences of any such event are difficult to predict and there can be no guarantee that
BOQ could respond effectively to any such event. If BOQ were not to respond effectively, BOQ’s
businesses, financial performance, financial condition and prospects could be adversely affected.

BOQ may experience challenges in managing its capital base, which could give rise to greater volatility in
capital ratios

BOQ’s capital base is critical to the management of its businesses and access to funding. BOQ is required by
APRA to maintain adequate regulatory capital.

Under current regulatory requirements, risk-weighted assets and expected loan losses increase as a
counterparty’s risk grade worsens. These additional regulatory capital requirements compound any reduction
in capital resulting from increased provisions for loan losses and lower profits in times of stress. As a result,
greater volatility in capital ratios may arise and may require BOQ to raise additional capital. There can be no
certainty that any additional capital required would be available or could be raised on reasonable terms.

Failure of risk management strategies

The BOQ Group has implemented risk management strategies and internal controls involving processes and
procedures intended to identify, monitor and mitigate the risks to which it is subject as noted above.
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However, there are inherent limitations with any risk management framework as there may exist, or develop
in the future, risks that the BOQ Group has not anticipated or identified or controls that may not operate
effectively.

If any of the BOQ Group’s risk management processes and procedures prove ineffective or inadequate or are
otherwise not appropriately implemented, the BOQ Group could suffer unexpected losses and reputational
damage which could adversely affect BOQ’s businesses, financial performance, capital resources, financial
condition and prospects.

RISK FACTORS RELATED TO THE COVERED BOND GUARANTOR

There are circumstances when the Covered Bond Guarantor is liable to make payments due on the
Covered Bonds.

The obligations of the Covered Bond Guarantor under the Covered Bond Guarantee will be secured by the
Security created under the Security Deed. However, the Covered Bond Guarantor will have no obligation to
pay the Guaranteed Amounts payable under the Covered Bond Guarantee until the occurrence of an Issuer
Event of Default, service by the Bond Trustee on the Issuer (copied to the Covered Bond Guarantor) of an
Issuer Acceleration Notice and service by the Bond Trustee on the Covered Bond Guarantor of a Notice to
Pay or, if earlier, following the occurrence of a Covered Bond Guarantor Event of Default, and service by
the Bond Trustee on the Covered Bond Guarantor and the Issuer of a Covered Bond Guarantee Acceleration
Notice. The occurrence of an Issuer Event of Default does not constitute a Covered Bond Guarantor Event
of Default. However, failure by the Covered Bond Guarantor to pay amounts when Due for Payment under
the Covered Bond Guarantee would constitute a Covered Bond Guarantor Event of Default which, while
continuing, will entitle the Bond Trustee to accelerate the obligations of the Issuer under the Covered Bonds
(if they have not already become due and payable) and the obligations of the Covered Bond Guarantor under
the Covered Bond Guarantee and will entitle the Security Trustee to enforce the Security.

There is limited recourse to the Covered Bond Guarantor.

The Assets of the Trust will be the sole source of payments by the Covered Bond Guarantor under the
Programme Documents (including under the Covered Bond Guarantee). The Covered Bond Guarantor’s
personal assets or any other assets held as trustee of another trust will not be available to make such
payments unless, in the case of personal assets, there is a reduction in the extent of the Covered Bond
Guarantor's indemnification out of the Assets of the Trust as a result of the Covered Bond Guarantor's fraud,
negligence or wilful default. Therefore, if the Assets of the Trust are insufficient to enable the Covered Bond
Guarantor to meet its obligations (including in respect of the Covered Bond Guarantee), this may affect the
timing or amount of interest and principal payments under the Covered Bonds following an Issuer Event of
Default and service of a Notice to Pay on the Covered Bond Guarantor.

The Covered Bond Guarantor is only obliged to pay Guaranteed Amounts when the same are Due for
Payment.

Subsequent to an Issuer Event of Default that is continuing, the Bond Trustee at its discretion may, and if so
requested in writing by the holders of at least 25 per cent. of the Australian Dollar Equivalent of the
aggregate Principal Amount Outstanding of the Covered Bonds then outstanding or if so directed by an
Extraordinary Resolution of the Covered Bondholders will, subject to being indemnified and/or secured
and/or prefunded to its satisfaction, give an Issuer Acceleration Notice to the Issuer (copied to the Covered
Bond Guarantor) that as against the Issuer (but not, for the avoidance of doubt, as against the Covered Bond
Guarantor) each Covered Bond will thereupon immediately become due and repayable at its Early
Redemption Amount together with accrued interest.

Upon the Covered Bonds becoming immediately due and repayable against the Issuer, the Bond Trustee will
forthwith serve a Notice to Pay on the Covered Bond Guarantor (copied to the Trust Manager and the
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Security Trustee) and the Covered Bond Guarantor will be required to make payments of Guaranteed
Amounts when the same will become Due for Payment in accordance with the terms of the Covered Bond
Guarantee.

Following service of a Notice to Pay on the Covered Bond Guarantor (copied to the Trust Manager and the
Security Trustee) the Covered Bond Guarantor must pay or procure to be paid on each Scheduled Payment
Date to or to the order of the Bond Trustee (for the benefit of Covered Bondholders) an amount equal to
those Guaranteed Amounts which have become Due for Payment in accordance with the terms of the Bond
Trust Deed but which have not been paid by the Issuer provided that no Notice to Pay may be served on the
Covered Bond Guarantor until an Issuer Acceleration Notice has been served by the Bond Trustee on the
Issuer.

All payments of Guaranteed Amounts by the Covered Bond Guarantor will be made subject to withholding
or deduction for or on account of any present or future taxes, duties, assessments or governmental charges of
whatever nature imposed or levied by or on behalf of Australia or any political sub-division thereof or by any
authority therein or thereof having power to tax unless such withholding or deduction is required by law or
regulation or administrative practice of any jurisdiction. In the event of a withholding or deduction being
made by the Covered Bond Guarantor, the Covered Bond Guarantor will not be obliged to pay any additional
amounts as a consequence. In addition, the Covered Bond Guarantor will not be obliged at any time to make
any payments in respect of additional amounts which may, had the Issuer been making payments on the
Covered Bonds, have become payable by the Issuer under Condition 7. Prior to service on the Covered Bond
Guarantor of a Covered Bond Guarantee Acceleration Notice, the Covered Bond Guarantor will not be
obliged to make payment in respect of any additional amounts relating to prepayments, early redemption,
broken funding indemnities, penalties, premiums, default interest or interest upon interest which may accrue
on or in respect of the Covered Bonds.

Subject to any grace period, if the Covered Bond Guarantor fails to make a payment when Due for Payment
under the Covered Bond Guarantee or any other Covered Bond Guarantor Event of Default occurs and is
continuing, then the Bond Trustee may, and if so requested in writing by the holders of at least 25 per cent.
of the Australian Dollar Equivalent of the aggregate Principal Amount Outstanding of the Covered Bonds
then outstanding or if so directed by an Extraordinary Resolution of the Covered Bondholders will, subject to
being indemnified and/or secured and/or prefunded to its satisfaction, accelerate the obligations of the
Covered Bond Guarantor under the Covered Bond Guarantee by service of a Covered Bond Guarantee
Acceleration Notice, whereupon the Bond Trustee will have a claim under the Covered Bond Guarantee for
an amount equal to the Early Redemption Amount of each Covered Bond, together with accrued interest and
all other amounts then due under the Covered Bonds (other than additional amounts payable under Condition
7, although in such circumstances the Covered Bond Guarantor will not be obliged to gross up in respect of
any withholding which may be required in respect of any payment). Following service of a Covered Bond
Guarantee Acceleration Notice, the Security Trustee may enforce the Security over the Charged Property.
The proceeds of enforcement and realisation of the Security will be applied by the Security Trustee in
accordance with the Post-Enforcement Priority of Payments in the Security Deed, and Covered Bondholders
will receive amounts from the Covered Bond Guarantor on an accelerated basis.

The obligations under the Covered Bond Guarantee in respect of a Series of Covered Bonds may be
extendable for a period of up to 31.5 years.

The Applicable Final Terms for a Series of Covered Bonds (or, in the case of a Series of Exempt Covered
Bonds, the Applicable Pricing Supplement) will provide that such Covered Bonds are subject to an Extended
Due for Payment Date, being the earlier of (a) the date which falls 31.5 years after the Final Maturity Date in
relation to that Series of Covered Bonds; (b) the date which falls 31.5 years after the Conversion of that
Series of Covered Bonds; and (c) the date which falls 31.5 years after the Conversion Event Date.

Accordingly (subject to no Conversion or Covered Bond Guarantor Event of Default having occurred),
following the failure by the Issuer to pay, in full, the Final Redemption Amount of the relevant Series of
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Covered Bonds on their Final Maturity Date (subject to applicable grace periods) and if, following the
service of a Notice to Pay on the Covered Bond Guarantor (by no later than the date which falls one Business
Day prior to the Extension Determination Date), payment of the Guaranteed Amounts corresponding to the
unpaid portion of such Final Redemption Amount in respect of the relevant Series of Covered Bonds are not
paid in full by the earlier of (a) the date which falls two Business Days after service of such Notice to Pay on
the Covered Bond Guarantor or, if later, the Final Maturity Date (or, in each case, after the expiry of the
grace period set out in Condition 9(a)(i)) under the terms of the Covered Bond Guarantee and (b) the
Extension Determination Date, then the payment of such Guaranteed Amounts will be automatically deferred
to the Extended Due for Payment Date for the relevant Series of Covered Bonds and such Covered Bonds
will become Pass-Through Covered Bonds. The Trust Manager is required to notify the Covered
Bondholders in accordance with Condition 13 of such deferral (but failure to do so does not affect the
validity or effectiveness of the extension).

To the extent that the Covered Bond Guarantor has received a Notice to Pay in sufficient time and has
sufficient moneys available to pay in whole or in part the Guaranteed Amounts corresponding to the relevant
unpaid portion of the Final Redemption Amount in respect of the relevant Series of Pass-Through Covered
Bonds, the Covered Bond Guarantor will be required to make such payment in accordance with the
Guarantee Priority of Payments and as described in Condition 6(a). Payment of the unpaid amount will be
deferred automatically until the applicable Extended Due for Payment Date, provided that any amount
representing the Final Redemption Amount due and remaining unpaid on the earlier of (a) and (b) in the
preceding paragraph may also be paid by the Covered Bond Guarantor (at the direction of the Trust
Manager) on any Interest Payment Date thereafter up to (and including) the Extended Due for Payment Date.

In addition, if, prior to the Conversion Event Date, (a) an Issuer Event of Default has occurred (x) in
accordance with Condition 9(a) (other than in accordance with Condition 9(a)(i) as a result of a failure to pay
the Final Redemption Amount in respect of a Series of Covered Bonds) and the Bond Trustee has served a
Notice to Pay on the Covered Bond Guarantor or (y) in accordance with Condition 9(a)(i) as a result of a
failure to pay the Final Redemption Amount in respect of a Series of Covered Bonds and such Series of
Covered Bonds has been redeemed in full and (b) at such time there are no Pass-Through Covered Bonds
then outstanding, then (subject as provided below) payment of the Final Redemption Amount in respect of
the then Earliest Maturing Covered Bonds by the Covered Bond Guarantor under the Covered Bond
Guarantee will be deferred until the Extended Due for Payment Date (and such Earliest Maturing Covered
Bonds will become Pass-Through Covered Bonds). In such circumstances, the Covered Bond Guarantor is
required, on the next and each following Interest Payment Date, under the Covered Bond Guarantee, to apply
the moneys (if any) available on a Distribution Date (after paying or providing for payment of higher ranking
or pari passu amounts in accordance with the Guarantee Priority of Payments) rateably in part payment of an
amount equal to the Final Redemption Amount of the then Earliest Maturing Covered Bonds (and to such
extent, the Final Redemption Amount will, for the purpose of the Guarantee Priority of Payments and all
other purposes, be due) and will pay Guaranteed Amounts constituting the Scheduled Interest in respect of
the then Earliest Maturing Covered Bonds on such Interest Payments Dates. The obligation of the Covered
Bond Guarantor to pay any amounts in respect of the balance of the Final Redemption Amount not so paid
on such Interest Payments Date for such Earliest Maturing Covered Bonds will be deferred as described
above and such failure to pay by the Covered Bond Guarantor will not constitute a Covered Bond Guarantor
Event of Default, provided that any amount representing the Final Redemption Amount remaining unpaid
may also be paid by the Covered Bond Guarantor (at the direction of the Trust Manager) on any Interest
Payment Date thereafter up to (and including) the Extended Due for Payment Date. Once the then Earliest
Maturing Covered Bonds are repaid in full, the above will then apply to the next Earliest Maturing Covered
Bonds.

All Series of Covered Bonds will convert to Pass-Through Covered Bonds immediately upon the Conversion
Event Date, being the date on which an Amortisation Test Breach Notice is served on the Covered Bond
Guarantor and the Issuer, following the service of a Notice of Pay on the Covered Bond Guarantor.
Following the Conversion Event Date (subject to no Covered Bond Guarantor Event of Default having
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occurred and subject as provided below), payment of the unpaid amount in respect of all Series of Covered
Bonds by the Covered Bond Guarantor under the Covered Bond Guarantee will be deferred until the
Extended Due for Payment Date. The Covered Bond Guarantor (at the direction of the Trust Manager) must
on the next, and each following Interest Payment Date for each Series of Covered Bonds, apply the moneys
(if any) available for that Series of Covered Bonds on a Distribution Date (after paying or providing for
payment of higher ranking or pari passu amounts in accordance with the Guarantee Priority of Payments)
towards payment, in whole or part, of the Final Redemption Amount of that Series of Covered Bonds (and to
such extent, the Final Redemption Amount will, for the purpose of the Guarantee Priority of Payments and
all other purposes, be due) on such Interest Payment Date.

The Covered Bond Guarantor will also pay Guaranteed Amounts constituting Scheduled Interest in respect
of each Series of Pass-Through Covered Bonds on the basis set out in the Applicable Final Terms (or, in the
case of Exempt Covered Bonds, the Applicable Pricing Supplement) or, if not set out therein, in accordance
with Condition 4, without prejudice to the Covered Bond Guarantor’s obligation to pay any other Guaranteed
Amount (i.e. other than the Final Redemption Amount) when Due for Payment.

In each of the circumstances set out above, except where the Covered Bond Guarantor has failed to apply
money in accordance with the Guarantee Priority of Payments, failure by the Covered Bond Guarantor to
make payment in respect of the Final Redemption Amount on the Final Maturity Date in respect of a Series
of Covered Bonds (or such later date within any applicable grace period) will not constitute a Covered Bond
Guarantor Event of Default. However, failure by the Covered Bond Guarantor to pay Guaranteed Amounts
corresponding to the Final Redemption Amount or the balance thereof, as the case may be, on the Extended
Due for Payment Date in respect of a Series of Covered Bonds and/or pay Guaranteed Amounts constituting
Scheduled Interest on any Original Due for Payment Date up to and including the Extended Due for Payment
Date in respect of a Series of Covered Bonds will (subject to any applicable grace period) be a Covered
Bond Guarantor Event of Default.

The Final Maturity Dates for different Series of Covered Bonds may not be the same. In the case of a Series
of Covered Bonds, if the principal amounts have not been repaid in full by the Extension Determination
Date, then the repayment of unpaid principal amounts will be deferred until the Extended Due for Payment
Date.

The Extended Due for Payment Dates for different Series of Covered Bonds may not be the same. On each
Distribution Date following the service of a Notice to Pay on the Covered Bond Guarantor (but prior to the
service of a Covered Bond Guarantee Acceleration Notice), the Covered Bond Guarantor will apply the
Available Income Amount and the Available Principal Amount in accordance with the Guarantee Priority of
Payments. To the extent that the amount available for distribution under the Guarantee Priority of Payments
would be insufficient to pay the Scheduled Interest, the Scheduled Principal or the Final Redemption
Amount of any Series of Covered Bonds to which an Extended Due for Payment Date applies, the shortfall
will be divided amongst all such Series of Covered Bonds on a pari passu and rateable basis.

Prior to the occurrence of a Conversion, the Covered Bond Guarantor will be entitled to apply the Available
Principal Amount in order to repay earlier maturing Series of Covered Bonds, which may mean that there
may be fewer assets available to support later maturing Series of Covered Bonds.

Payments by the Covered Bond Guarantor may be treated as interest for Australian withholding tax
purposes.

It is possible that payments by the Covered Bond Guarantor that relate to interest on the Covered Bonds
would be treated as interest for Australian withholding tax purposes and therefore subject to withholding tax.
Please refer to the section "Taxation — Australian Taxation — Payments by the Covered Bond Guarantor" of
this Prospectus. Investors should be aware that in the event payments by the Covered Bond Guarantor are
subject to any withholding or deduction for or on account of tax, the Covered Bond Guarantor will not be
required to pay any additional amounts to Covered Bondholders.
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Excess proceeds received by the Bond Trustee will be paid to the Covered Bond Guarantor following the
occurrence of an Issuer Event of Default.

Following the occurrence of an Issuer Event of Default and service by the Bond Trustee of an Issuer
Acceleration Notice any Excess Proceeds received by the Bond Trustee on behalf of the Covered
Bondholders of the relevant Series will be paid to the Covered Bond Guarantor, as soon as practicable, and
must be held by the Covered Bond Guarantor in the GIC Account and the Excess Proceeds will thereafter
form part of the Security and will be used by the Covered Bond Guarantor in the same manner as all other
moneys from time to time standing to the credit of the GIC Account. Any Excess Proceeds received by the
Bond Trustee will discharge pro tanto the obligations of the Issuer in respect of the Covered Bonds and
Coupons (subject to restitution of the same if such Excess Proceeds will be required to be repaid by the
Covered Bond Guarantor). However, the obligations of the Covered Bond Guarantor under the Covered
Bond Guarantee are (following service of an Issuer Acceleration Notice and a Notice to Pay or, if earlier, a
Covered Bond Guarantee Acceleration Notice) unconditional and irrevocable and the receipt by the Bond
Trustee of any Excess Proceeds will not reduce or discharge any such obligations.

By subscribing for Covered Bonds, each Covered Bondholder will be deemed to have irrevocably directed
the Bond Trustee to pay the Excess Proceeds to the Covered Bond Guarantor for application in the manner as
described above.

There are finite resources available to the Covered Bond Guarantor to make payments due under the
Covered Bond Guarantee.

Following service by the Bond Trustee of an Issuer Acceleration Notice on the Issuer (copied to the Covered
Bond Guarantor), all amounts payable under the Covered Bonds will be accelerated by the Bond Trustee as
against the Issuer and a Notice to Pay must be served by the Bond Trustee on the Covered Bond Guarantor
(copied to the Trust Manager and the Security Trustee). The Covered Bond Guarantor's ability to meet its
obligations under the Covered Bond Guarantee will depend on: (i) the realisable value of the sale of Selected
Mortgage Loan Rights; (ii) the amount of Principal Collections and Finance Charge Collections generated by
the Mortgage Loan Rights forming part of the Assets of the Trust and the timing thereof; (iii) amounts
received from the Swap Providers; (iv) the realisable value of Substitution Assets and Authorised
Investments held by it; and (V) the receipt by it of credit balances and interest on credit balances on the GIC
Account. Recourse against the Covered Bond Guarantor under the Covered Bond Guarantee is limited to the
extent of its right of indemnity from the Assets of the Trust (including as described in the foregoing) (except
to the extent of any reduction in the extent of the Covered Bond Guarantor's right of indemnity as a result of
the Covered Bond Guarantor's fraud, negligence or wilful default) and the Covered Bond Guarantor will not
have any obligation to use its own funds or any other assets held by it (except in those limited circumstances)
to meet its obligations under the Covered Bond Guarantee.

If a Covered Bond Guarantee Acceleration Notice is served on the Covered Bond Guarantor and the Issuer
and the Security created by or pursuant to the Security Deed is enforced, the realisation of the Charged
Property may not be sufficient to meet the claims of all the Secured Creditors, including the Covered
Bondholders.

If, following enforcement of the Security constituted by or pursuant to the Security Deed, the Covered
Bondholders have not received the full amount due to them pursuant to the terms of the Programme
Documents, then they may still have an unsecured claim against the Issuer for the shortfall. There is no
guarantee that the Issuer will have sufficient funds to pay that shortfall.

Covered Bondholders should note that the Asset Coverage Test has been structured to ensure that the
Adjusted Aggregate Mortgage Loan Amount is at least equal to the Australian Dollar Equivalent of the
aggregate Principal Amount Outstanding of the Covered Bonds for so long as Covered Bonds remain
outstanding (prior to service of a Notice to Pay or, if earlier, a Covered Bond Guarantee Acceleration Notice
on the Covered Bond Guarantor and the Issuer), which should reduce the risk of there ever being a shortfall
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in amounts to pay the Covered Bondholders (although there is no assurance of this — in particular, the sale of
further Mortgage Loan Rights by the Seller to the Covered Bond Guarantor or other action may be required
to avoid or remedy any non-satisfaction or breach of the Asset Coverage Test).

The Trust Manager will be required to ensure that, following the service of a Notice to Pay on the Covered
Bond Guarantor (but prior to the service of a Covered Bond Guarantee Acceleration Notice on the Covered
Bond Guarantor and the Issuer), the Amortisation Test is met on each relevant Determination Date. The
Trust Manager must immediately notify the Covered Bond Guarantor, the Security Trustee and (for so long
as Covered Bonds are outstanding) the Bond Trustee of any breach of the Amortisation Test and the Bond
Trustee must serve an Amortisation Test Breach Notice on the Issuer and the Covered Bond Guarantor. The
service of an Amortisation Test Breach Notice on the Covered Bond Guarantor and the Issuer (following
service of a Notice to Pay on the Covered Bond Guarantor), will result in all Series of Covered Bonds
converting to Pass-Through Covered Bonds.

The Asset Coverage Test, the Amortisation Test, the Interest Rate Shortfall Test and the Yield Shortfall Test
have in the aggregate been structured to ensure that the Assets forming part of the Trust are sufficient to pay
amounts due on the Covered Bonds and senior expenses (which will include costs relating to the
maintenance, administration and winding-up of the Asset Pool whilst the Covered Bonds are outstanding).
However no assurance can be given that the Assets forming part of the Trust will in fact generate sufficient
amounts for such purposes (see "Overview of the Principal Documents — Establishment Deed — Asset
Coverage Test" and "Credit Structure — Asset Coverage Test", "Overview of the Principal Documents -
Establishment Deed - Amortisation Test" and "Credit Structure - Amortisation Test", "Overview of the
Principal Documents — Servicing Deed — Interest Rate Shortfall Test" and "Overview of the Principal
Documents — Servicing Deed — Yield Shortfall Test").

The Covered Bond Guarantor relies on third parties.

The Covered Bond Guarantor has entered into agreements with a number of third parties, which have agreed
to perform services for the Covered Bond Guarantor. In particular, but without limitation:

@ the Servicer has been appointed to administer and service the Mortgage Loan Rights forming part of
the Assets of the Trust and to provide certain other administration and management services to the
Covered Bond Guarantor pursuant to the provisions of the Servicing Deed;

(b) the Trust Manager has been appointed to provide the administration, cash management and
calculation services set out in the Programme Documents including, operating the Trust Accounts
prior to the service of a Notice to Pay on the Covered Bond Guarantor, keeping and maintaining
records, preparing annual accounts of the Trust and arranging for those to be audited, directing the
Covered Bond Guarantor to invest moneys standing to the credit of the GIC Account in Substitution
Assets or Authorised Investments, performing all calculations on each Determination Date or other
relevant date which are required to determine whether the Mortgage Loan Rights then forming part
of the Assets of the Trust are in compliance with the Asset Coverage Test or the Amortisation Test,
as applicable, and providing information to the Cover Pool Monitor;

(c) the Cover Pool Monitor has been appointed to perform certain procedures and report on the accuracy
of the Trust Manager's calculations in respect of the Asset Coverage Test or Amortisation Test, as
the case may be, to assess whether the Trust Manager is keeping an accurate register of the Assets of
the Trust and to perform certain procedures and report on compliance of the Assets forming part of
the Trust with the requirements of the Australian Banking Act and the limits on investment in
Substitution Assets in the Establishment Deed; and

(d) the Account Bank has been appointed to operate each of the Trust Accounts in accordance with the
relevant Account Bank Mandate pursuant to the Account Bank Agreement.
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In the event that any of those third parties fails to perform its obligations under the relevant Programme
Documents to which it is a party, the realisable value of the Mortgage Loan Rights and other Assets forming
part of the Trust or any part thereof or pending such realisation (if the Mortgage Loan Rights and other
Assets forming part of the Trust or any part thereof cannot be sold) the ability of the Covered Bond
Guarantor to make payments under the Covered Bond Guarantee may be affected. For example, if the
Servicer fails to adequately administer the Mortgage Loan Rights, this may lead to higher incidences of non-
payment or default by Borrowers.

The Covered Bond Guarantor will also be reliant on the Swap Providers to provide it with the funds
matching its obligations under the Intercompany Notes, the Demand Note and the Covered Bond Guarantee,
as described below.

If the Trust Manager or the Covered Bond Guarantor has determined that, among other things, a Servicer
Default has occurred and is continuing, then the Trust Manager or the Covered Bond Guarantor (as
applicable) must, by written notice to the Servicer, immediately terminate the rights and obligations of the
Servicer and appoint another appropriately qualified organisation to act in its place. The purported
appointment of a Substitute Servicer following such termination has no effect until the Substitute Servicer
executes an agreement under which it covenants to act as servicer in accordance with the Servicing Deed and
all other Programme Documents to which the Servicer is a party. The Trust Manager must notify the
Security Trustee, the Bond Trustee and the Rating Agencies of the identity of the Substitute Servicer. Until
the appointment of the Substitute Servicer is complete, the Covered Bond Guarantor must act as Servicer,
provided that the Trust Manager and the Covered Bond Guarantor (acting reasonably) have agreed a fee in
writing to be paid to the Covered Bond Guarantor for the period during which the Covered Bond Guarantor
is required to so act. There can be no assurance that a Substitute Servicer with sufficient experience of
administering mortgages of residential properties would be found who would be willing and able to service
the Mortgage Loan Rights forming part of the Assets of the Trust on the terms of the Servicing Deed or that
the Servicer will be able to continue to perform this role until such Substitute Servicer is appointed,
particularly if the Servicer's termination is as a result of an Insolvency Event occurring in respect of the
Servicer.

The ability of a Substitute Servicer or the Covered Bond Guarantor (when acting as Servicer) to perform
fully the required services as Servicer would depend, among other things, on the information, software and
records available at the time of the appointment or it being required to act as Servicer, respectively. Any
delay or inability to appoint a substitute servicer may affect payments on the Mortgage Loan Rights forming
part of the Assets of the Trust, the realisable value of such Mortgage Loan Rights and/or the ability of the
Covered Bond Guarantor to make payments under the Covered Bond Guarantee.

The Servicer has no liability for any obligations of the Borrowers in respect of the Mortgage Loan Rights
forming part of the Assets of the Trust. Covered Bondholders will have no right to consent to or approve of
any actions taken by the Servicer under the Servicing Deed.

The Servicer is required to act as collecting agent for the Covered Bond Guarantor in respect of all payments
in respect of the Mortgage Loan Rights forming part of the Assets of the Trust (including, without limitation,
a Mortgage Loan Scheduled Payment). If the Servicer receives, during a Collection Period, any money
whatsoever arising from the Mortgage Loan Rights forming part of the Assets of the Trust which money
belongs to the Covered Bond Guarantor, the Servicer will hold such money on trust for the Covered Bond
Guarantor. The Servicer is entitled to commingle such money with any other money held by it. In the event
of an insolvency of the Servicer, the ability of the Covered Bond Guarantor to trace and recover any such
commingled money may be impaired. The risk of the Servicer not making such payments to the GIC
Account, is mitigated by an obligation on the Servicer to transfer the collections into the GIC Account within
two AU Business Days of receipt if the Servicer does not have (i) a short-term deposit rating of P-1 (by
Moody's) and (ii) either a short-term credit rating of F1 (by Fitch) or a long term credit rating of at least A
(by Fitch).
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Neither the Security Trustee nor the Bond Trustee is obliged in any circumstances to act as a Servicer and
none of the Covered Bond Guarantor, the Security Trustee or the Bond Trustee is obliged to monitor the
performance by the Servicer of its obligations.

While a Trust Manager Default is subsisting and after the Covered Bond Guarantor becomes aware of the
Trust Manager Default, the Covered Bond Guarantor may, upon giving written notice to the Servicer, the
Trust Manager and the Rating Agencies, immediately terminate the rights and obligations of the Trust
Manager under the Programme Documents and appoint another entity to act in its place. Until the
appointment of the Substitute Trust Manager is complete, the Covered Bond Guarantor must act as Trust
Manager, provided that the Issuer and the Covered Bond Guarantor (acting reasonably) have agreed a fee in
writing to be paid to the Covered Bond Guarantor for the period during which the Covered Bond Guarantor
is required to so act (and is entitled to the relevant fees for the period it so acts). There can be no assurance
that a Substitute Trust Manager would be found who would be willing and able to provide such trust
management services on the terms of the Establishment Deed and the Management Agreement or that the
Trust Manager will be able to continue to perform this role until such Substitute Trust Manager is appointed,
particularly if the Trust Manager's termination is as a result of an Insolvency Event occurring in respect of
the Trust Manager. Neither the Security Trustee nor the Bond Trustee will be obliged in any circumstances
to act as a Trust Manager or to monitor or supervise the performance by the Trust Manager (or any
Substitute Trust Manager) of its obligations.

The ability of a Substitute Trust Manager or the Covered Bond Guarantor (when acting as Trust Manager) to
perform fully the required trust management services as Trust Manager would depend, among other things,
on the information, software and records available at the time of the appointment or it being required to act
as Trust Manager, respectively. Any delay or inability to appoint a Substitute Trust Manager may affect
payments to and from the Trust Accounts in accordance with the terms of the Programme Documents, and/or
the provision of the Asset Coverage Reports and other information to, inter alia, the Rating Agencies, the
Security Trustee and the Covered Bond Guarantor and may ultimately affect the ability of the Covered Bond
Guarantor to make payments under the Covered Bond Guarantee.

The Trust Manager has no obligation itself to advance payments that Borrowers fail to make in a timely
fashion. Covered Bondholders will have no right to consent to or approve of any actions taken by the Trust
Manager under the Establishment Deed and/or the Management Agreement.

The Covered Bond Guarantor relies on Swap Providers.

In order to hedge certain interest rate, currency or other risks in respect of amounts received by the Covered
Bond Guarantor under the Mortgage Loans and from certain other Assets forming part of the Trust, amounts
payable by the Covered Bond Guarantor under the Intercompany Notes and the Demand Note and/or
amounts payable by the Covered Bond Guarantor under the Covered Bond Guarantee to Covered
Bondholders in respect of the Covered Bonds on issue, the Covered Bond Guarantor will enter into certain
swap transactions with a number of swap providers (each, a Swap Provider).

If the Covered Bond Guarantor fails to make timely payments of amounts due under any Swap Agreement,
then it will have defaulted under that Swap Agreement and such Swap Agreement may be terminated.
Further, a Swap Provider is only obliged to make payments to the Covered Bond Guarantor if the Covered
Bond Guarantor complies with its payment obligations under the relevant Swap Agreement. If a Swap
Agreement (or one or more Swaps under such Swap Agreement) terminates or the relevant Swap Provider is
not obliged to make payments or if it defaults in its obligations to make payments of amounts in the relevant
currency equal to the full amount to be paid to the Covered Bond Guarantor on the payment date under such
Swap Agreements, the Covered Bond Guarantor will be exposed to changes in the relevant currency
exchange rates to Australian Dollars (where relevant) and to any changes in the relevant rates of interest.
Unless a replacement swap is entered into, the Covered Bond Guarantor may have insufficient funds to make
payments under or in respect of the Intercompany Notes, the Demand Note or the Covered Bond Guarantee.
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If a Swap Agreement (or one or more Swaps under such Swap Agreement) terminates, then the Covered
Bond Guarantor may be obliged to make a termination payment to the relevant Swap Provider. There can be
no assurance that the Covered Bond Guarantor will have sufficient funds available to make a termination
payment under the relevant Swap Agreement or to make any upfront payment required by a replacement
swap counterparty, nor can there be any assurance that the Covered Bond Guarantor will be able to find a
replacement swap counterparty which has both sufficiently high ratings as may be required by any of the
Rating Agencies and which agrees to enter into a replacement swap agreement on similar commercial terms.

If the Covered Bond Guarantor is obliged to pay a termination payment under any Swap Agreement:

Q) (if the Interest Rate Swap Provider is not the Issuer or, if the Interest Rate Swap Provider is the
Issuer and a Regulatory Event has occurred or is likely to occur) and such termination payment in
respect of the Interest Rate Swaps will rank ahead of amounts due on the Covered Bonds; and

(i) any such termination payment in respect of the Covered Bond Swaps, and (if the Interest Rate Swap
Provider is the Issuer and a Regulatory Event has not occurred or is not likely to occur) any such
termination payment in respect of the Interest Rate Swaps will rank pari passu and rateably with
amounts due on the Covered Bonds,

except where default by, or downgrade of, the relevant Swap Provider has caused the relevant Swap
Agreement to terminate. The obligation to pay a termination payment may adversely affect the ability of the
Covered Bond Guarantor to meet its obligations under the Covered Bond Guarantee (see further "Risk
Factors - General Risk Factors — Enforceability of Priority of Excluded Swap Termination Proceeds").

There are differences in timings of obligations of the Covered Bond Guarantor and the Covered Bond
Swap Providers under the Covered Bond Swaps that may affect the Covered Bond Guarantor’s ability to
make payments under the Covered Bond Guarantee.

With respect to the Covered Bond Swaps, it is expected that the Covered Bond Guarantor will pay a
guarterly amount, on each relevant payment date, to each Covered Bond Swap Provider based on the Bank
Bill Rate (or such other rate as may be specified in the relevant confirmation). A Covered Bond Swap
Provider may not be obliged to make corresponding swap payments to the Covered Bond Guarantor under a
Covered Bond Swap for up to 12 months until amounts are due and payable by the Covered Bond Guarantor
under the relevant Intercompany Note (prior to the service of a Notice to Pay or Covered Bond Guarantee
Acceleration Notice on the Covered Bond Guarantor) or are Due for Payment under the Covered Bond
Guarantee (after the service of a Notice to Pay or Covered Bond Guarantee Acceleration Notice on the
Covered Bond Guarantor). If a Covered Bond Swap Provider does not meet its payment obligations to the
Covered Bond Guarantor under the relevant Covered Bond Swap and such Covered Bond Swap Provider
does not make a termination payment that has become due from it to the Covered Bond Guarantor, the
Covered Bond Guarantor may have a larger shortfall in funds with which to make payments under the
Covered Bond Guarantee with respect to the Covered Bonds than if the Covered Bond Swap Provider's
payment obligations coincided with the Covered Bond Guarantor's payment obligations under the Covered
Bond Guarantee. Hence, the difference in timing between the obligations of the Covered Bond Guarantor
and the Covered Bond Swap Providers under the Covered Bond Swaps may affect the Covered Bond
Guarantor's ability to make payments under the Covered Bond Guarantee with respect to the Covered Bonds.

Covered Bondholders receive a limited description of the Mortgage Loan Rights
Covered Bondholders may not receive detailed statistics or information in relation to the Mortgage Loans
Rights forming part of the Assets of the Trust because it is expected that the constitution of the Mortgage

Loans Rights forming part of the Assets of the Trust will frequently change due to, for instance:

. the Seller selling additional Mortgage Loan Rights to the Covered Bond Guarantor;
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° payments by the Borrowers on those Mortgage Loans; and

° the Covered Bond Guarantor's interest in the Mortgage Loan Rights being transferred to, or
surrendered in favour of, the Seller in accordance with the Mortgage Sale Agreement (see "Overview
of the Principal Documents - The Mortgage Sale Agreement - Repurchase by the Seller following
Breach of Representations and Warranties ").

There is no assurance that the characteristics of the Mortgage Loan Rights sold to the Covered Bond
Guarantor on any Closing Date will be the same as those of the other Mortgage Loan Rights forming part of
the Assets of the Trust as at the relevant Closing Date. However, each Mortgage Loan sold to the Covered
Bond Guarantor will be required to be an Eligible Mortgage Loan and the Seller will also be required to
make the Representations and Warranties set out in the Mortgage Sale Agreement on such date — see
"Overview of the Principal Documents — Mortgage Sale Agreement” (although the criteria for Eligible
Mortgage Loans and Representations and Warranties may change in certain circumstances — see "The Bond
Trustee and the Security Trustee may agree to modifications to the Programme Documents without,
respectively the Covered Bondholders' or Secured Creditors' prior consent” above). In addition, the Asset
Coverage Test is intended to ensure that on each Determination Date the Adjusted Aggregate Mortgage Loan
Amount (as at the last day of the immediately preceding Collection Period) is an amount at least equal to the
Australian Dollar Equivalent of the aggregate Principal Amount Outstanding (as at the last day of the
immediately preceding Collection Period) of the Covered Bonds for so long as Covered Bonds remain
outstanding (prior to the Service of a Notice to Pay or, if earlier, a Covered Bond Guarantee Acceleration
Notice on the Covered Bond Guarantor and the Issuer) and the Trust Manager will provide monthly reports
that will set out certain information in relation to the Asset Coverage Test.

The credit and origination policies of the Seller may change and if any Mortgage Loans have been originated
under revised policies and the Mortgage Loans are then sold to the Covered Bond Guarantor in accordance
with and pursuant to the terms of the Mortgage Sale Agreement, the characteristics of the Mortgage Loan
Rights forming part of the Assets of the Trust could change. This could adversely affect the ability of the
Covered Bond Guarantor to meet its obligations under the Covered Bond Guarantee.

Maintenance of the Mortgage Loan Rights
The Asset Coverage Test may not be satisfied.

The Asset Coverage Test is intended to test the asset coverage of the Assets of the Trust held from time to
time by the Covered Bond Guarantor in respect of the Covered Bonds on a monthly basis (prior to the
service of an Issuer Acceleration Notice and a Notice to Pay or, if earlier, a Covered Bond Guarantee
Acceleration Notice on the Covered Bond Guarantor). This is to ensure that the Assets of the Trust held
from time to time by the Covered Bond Guarantor do not fall below a certain threshold and are sufficient for
the Covered Bond Guarantor to meet its obligations under the Covered Bond Guarantee and senior expenses
which rank in priority or pari passu and rateably with amounts due on the Covered Bonds. Pursuant to the
terms of the Mortgage Sale Agreement, the Seller has agreed to use all reasonable efforts to transfer
Mortgage Loan Rights to the Covered Bond Guarantor in order to ensure that the Asset Coverage Test is
satisfied provided that the Seller will not be obliged to sell Mortgage Loan Rights to the Covered Bond
Guarantor if, in the reasonable opinion of the Seller, the sale to the Covered Bond Guarantor of such
Mortgage Loan Rights would materially adversely affect the business or financial condition of the Seller.
The Consideration payable to the Seller for the sale of such Mortgage Loan Rights to the Covered Bond
Guarantor may be funded by (i) amounts available to the Covered Bond Guarantor to pay for such Mortgage
Loan Rights in accordance with the Pre-Issuer Event of Default Principal Priority of Payments; and/or (ii) a
subscription for an Increase of the Demand Note.

Alternatively, the Covered Bond Guarantor may purchase Substitution Assets or request a subscription for an

Increase of the Demand Note in order to ensure that the Covered Bond Guarantor is in compliance with the
Asset Coverage Test. If the Asset Coverage Test is not satisfied on a Determination Date and also on the
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next following Determination Date, the Trust Manager will immediately notify the Covered Bond Guarantor,
the Bond Trustee and the Security Trustee and the Bond Trustee must serve an Asset Coverage Test Breach
Notice on the Covered Bond Guarantor (subject to the Bond Trustee having actual knowledge or express
notice of the non-satisfaction of the Asset Coverage Test). The Bond Trustee will be deemed to revoke an
Asset Coverage Test Breach Notice if, on any Determination Date falling on or prior to the third
Determination Date after the Asset Coverage Test was initially not satisfied, the Asset Coverage Test is
subsequently satisfied and neither a Notice to Pay nor a Covered Bond Guarantee Acceleration Notice has
been served. If the Bond Trustee is deemed to revoke an Asset Coverage Test Breach Notice, the Trust
Manager will immediately notify in writing the Bond Trustee of such revocation. If the Asset Coverage Test
Breach Notice is not revoked by the Bond Trustee as described above, an Issuer Event of Default will occur.

The Senior Demand Note Component ranks senior to payments on the Covered Bonds, provided that the
Asset Coverage Test is met.

The Demand Noteholder is entitled to require repayment of any principal amount of the Demand Note at any
time by notice in writing to the Covered Bond Guarantor (copied to the Trust Manager). Any amount so
demanded must be repaid on the Distribution Date falling immediately after the demand is made by the
Demand Noteholder, provided that the Asset Coverage Test will continue to be satisfied after giving effect to
such repayment and that no Asset Coverage Test Breach Notice has been given on or prior to such day which
has not been revoked.

Repayment of the Demand Note in those circumstances will be made in accordance with the applicable
Priority of Payments. In the Pre-lssuer Event of Default Principal Priority of Payments, the Guarantee
Priority of Payments and the Post-Enforcement Priority of Payments, repayment of the Demand Note in
respect of the Senior Demand Note Component (such that the Asset Coverage Test continues to be met after
such repayment) ranks senior to the amounts due and payable by the Covered Bond Guarantor to the
Covered Bondholders and Couponholders under the Covered Bond Guarantee and to the Intercompany
Noteholder under the Intercompany Notes. However, the amounts so due and payable in respect of the
Senior Demand Note Component must only be satisfied by in specie distribution of the Mortgage Loan
Rights to the Demand Noteholder. This means that the Covered Bondholders and Couponholders will not
have the benefit of any voluntary over-collateralisation. This may adversely affect the ability of the Covered
Bond Guarantor to meet its obligations under the Covered Bond Guarantee.

The Amortisation Test may not be satisfied.

The Amortisation Test is intended to ensure that, following service of an Issuer Acceleration Notice and a
Notice to Pay (but prior to service of a Covered Bond Guarantee Acceleration Notice), the Assets of the
Trust held from time to time by the Covered Bond Guarantor do not fall below a certain threshold to ensure
that the Assets of the Trust held from time to time by the Covered Bond Guarantor are sufficient to meet its
obligations under the Covered Bond Guarantee and senior expenses which rank in priority or pari passu and
rateably with amounts due on the Covered Bonds. Pursuant to the Establishment Deed, the Trust Manager
must ensure that on each Determination Date following service of a Notice to Pay on the Covered Bond
Guarantor but prior to the service of a Covered Bond Guarantee Acceleration Notice, the Amortisation Test
Aggregate Mortgage Loan Amount is in an amount at least equal to the Australian Dollar Equivalent of the
aggregate Principal Amount Outstanding under the Covered Bonds.

Failure to comply with the Asset Coverage Test may result in the acceleration of the obligations of the Issuer
and a failure to comply with the Amortisation Test will result in the Conversion of all Covered Bonds to
Pass-Through Covered Bonds

If the aggregate collateral value of the Mortgage Loan Rights forming part of the Assets of the Trust has not

been maintained in accordance with the terms of the Asset Coverage Test or the Amortisation Test, then that
may affect the realisable value of the Mortgage Loan Rights forming part of the Assets of the Trust (both
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before and after the occurrence of a Covered Bond Guarantor Event of Default) and/or the ability of the
Covered Bond Guarantor to make payments under the Covered Bond Guarantee.

Failure to satisfy the Amortisation Test on any Determination Date following an Issuer Event of Default that
is continuing will result in the Bond Trustee serving an Amortisation Test Breach Notice on the Issuer and
the Covered Bond Guarantor and immediately upon the service of such notice, the Conversion Event Date
will occur. Upon the occurrence of the Conversion Event Date, all Series of Covered Bonds will become
Pass-Through Covered Bonds and accordingly, payment of the unpaid amount in respect of all Series of
Covered Bonds by the Covered Bond Guarantor under the Covered Bond Guarantee will be deferred until
the Extended Due for Payment Date.

None of the Covered Bond Guarantor, the Security Trustee or the Bond Trustee will be responsible for
monitoring compliance with, nor the monitoring of, the Asset Coverage Test or the Amortisation Test or any
other test.

The Cover Pool Monitor tests calculations and examines compliance of the Assets forming part of the Trust
with certain requirements.

Prior to the occurrence of an Issuer Event of Default, the Cover Pool Monitor will, subject to receipt of the
relevant information from the Trust Manager, test the arithmetic accuracy of the calculations performed by
the Trust Manager in relation to the Asset Coverage Test as soon as reasonably practicable following each
Determination Date immediately preceding each half-yearly and yearly anniversary of the Programme Date.
If and for so long as the counterparty risk assessment of the Issuer is below Baa3(cr) from Moody’s or, if the
Issuer does not have a counterparty risk assessment from Moody’s, the long-term unsecured, unguaranteed
and unsubordinated debt obligation credit rating of the Issuer is below Baa3 by Moody's or the long-term
unsecured, unguaranteed and unsubordinated debt obligation ratings of the Issuer are below BBB- from
Fitch, the Cover Pool Monitor will conduct the tests of the Trust Manager’s calculations, in respect of the
Programme Date and every Determination Date thereafter. Following the occurrence of an Issuer Event of
Default, the Cover Pool Monitor will be required to perform certain procedures in relation to the calculations
performed by the Trust Manager in respect of the Amortisation Test, as appropriate. See further "Overview
of the Principal Documents — Cover Pool Monitor Agreement".

The Cover Pool Monitor will also be required to perform certain procedures and report on a six-monthly
basis on the compliance of the Assets of the Trust with the requirements of the Australian Banking Act,
compliance with the limits on investment in Substitution Assets provided in the Establishment Deed and
assess whether the Trust Manager is keeping an accurate register of the Assets of the Trust.

None of the Covered Bond Guarantor, the Security Trustee or the Bond Trustee will be responsible for
monitoring compliance with, nor the monitoring of, the Asset Coverage Test or the Amortisation Test or any
other test, compliance of the Assets of the Trust with the requirements noted in the preceding paragraph or
supervising the performance by any other party of its obligations under any Programme Document.

Selected Mortgage Loan Rights will be sold following service of an Asset Coverage Test Breach Notice or
a Notice to Pay.

Following the service of an Asset Coverage Test Breach Notice on the Covered Bond Guarantor or the
occurrence of an Issuer Event of Default and service of a Notice to Pay on the Covered Bond Guarantor, the
Trust Manager must direct the Covered Bond Guarantor to sell Selected Mortgage Loan Rights (selected on
a basis that is representative of the Mortgage Loan Rights then forming part of the Assets of the Trust). The
proceeds from any such sale must be deposited into the GIC Account and applied in accordance with the
applicable Priority of Payments (see "Overview of the Principal Documents — Establishment Deed — Sale of
Selected Mortgage Loan Rights following service of an Asset Coverage Test Breach Notice" and "Overview
of the Principal Documents — Establishment Deed — Sale of Selected Mortgage Loan Rights following
service of a Notice to Pay").
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There is no guarantee the Covered Bond Guarantor will, where the Covered Bond Guarantor is obliged to
sell Selected Mortgage Loan Rights, find a buyer to buy Selected Mortgage Loan Rights at the times
required and there can be no guarantee or assurance as to the price which may be able to be obtained, which
may affect payments under the Covered Bond Guarantee. The Covered Bond Guarantor will offer the
Selected Mortgage Loan Rights for the best price reasonably available but, in any event, following the
service of an Asset Coverage Test Breach Notice (but prior to an Issuer Event of Default and service of a
Notice to Pay on the Covered Bond Guarantor) the Selected Mortgage Loan Rights may not be sold by the
Covered Bond Guarantor for an amount less than the Current Principal Balance of the Mortgage Loans
relating to the Mortgage Loan Rights plus the arrears of interest and accrued interest thereon. Following an
Issuer Event of Default and service of a Notice to Pay on the Covered Bond Guarantor, the Selected
Mortgage Loan Rights may not be sold by the Covered Bond Guarantor for an amount less than the Adjusted
Required Redemption Amount for the relevant Series of Pass-Through Covered Bonds. The Trust Manager
may only direct the Covered Bond Guarantor to proceed with any sale of Selected Mortgage Loan Rights in
accordance with the above and subsequent redemption of any Covered Bonds if such sale and subsequent
redemption will not result in an Amortisation Test Deterioration.

At any time after service of a Notice to Pay on the Covered Bond Guarantor (but prior to service of a
Covered Bond Guarantee Acceleration Notice on the Covered Bond Guarantor and the Issuer), on each
Distribution Date the Covered Bond Guarantor will apply the Available Income Amount and the Available
Principal Amount to redeem or repay in part the relevant Series of Covered Bonds, to the extent (a) such
Series of Covered Bonds are either Pass-Through Covered Bonds or are due and payable and; (b) that the
Covered Bond Guarantor has sufficient moneys available to make such payments in accordance with the
Guarantee Priority of Payments. The Available Principal Amount will include the sale proceeds of Selected
Mortgage Loan Rights (including any excess sale proceeds resulting from the sale of Selected Mortgage
Loan Rights sold in respect of another Series of Covered Bonds) and all principal repayments received on
the Mortgage Loan Rights forming part of the Assets of the Trust generally. Prior to the occurrence of the
Conversion Event Date, this may adversely affect later maturing Series of Covered Bonds.

For the purposes hereof:
Adjusted Required Redemption Amount means in relation to a Series of Covered Bonds:
@) the Australian Dollar Equivalent of the Required Redemption Amount; plus or minus

(b) the Australian Dollar Equivalent of any swap termination amounts payable under the Covered Bond
Swaps corresponding to the Series to or by the Covered Bond Guarantor less (where applicable)
amounts standing to the credit of (i) the GIC Account; and (ii) the principal balance of any
Substitution Assets and Authorised Investments (excluding all amounts to be applied on the next
following Distribution Date to repay higher ranking amounts in the relevant Priority of Payments
and those amounts that are required to repay any Series of Covered Bonds which mature prior to or
on the same date as the relevant Series of Covered Bonds); plus or minus

(c) the Australian Dollar Equivalent of any swap termination amounts payable to or by the Covered
Bond Guarantor under any Interest Rate Swap.

Charged Property will be realised following the occurrence of a Covered Bond Guarantor Event of
Default.

If a Covered Bond Guarantor Event of Default occurs and is continuing and a Covered Bond Guarantee
Acceleration Notice is served on the Covered Bond Guarantor and the Issuer, then the Security Trustee will
be entitled to enforce the Security created under and pursuant to the Security Deed and the proceeds from the
realisation of the Charged Property will be applied by the Security Trustee towards payment of all secured
obligations in accordance with the Post-Enforcement Priority of Payments described in "Cashflows" below.
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There is no guarantee that the proceeds of realisation of the Charged Property will be in an amount sufficient
to repay all amounts due to the Secured Creditors (including the Covered Bondholders) under the Covered
Bonds and the Programme Documents.

If a Covered Bond Guarantee Acceleration Notice is served on the Covered Bond Guarantor and the Issuer
then the Covered Bonds may be repaid sooner or later than expected or not at all.

A number of factors may affect the realisable value of the Mortgage Loan Rights or the ability of the
Covered Bond Guarantor to make payments under the Covered Bond Guarantee.

Following the occurrence of an Issuer Event of Default that is continuing, the service on the Issuer and the
Covered Bond Guarantor of an Issuer Acceleration Notice and the service on the Covered Bond Guarantor
(copied to the Trust Manager) of a Notice to Pay, the realisable value of Mortgage Loan Rights forming part
of the Assets of the Trust may be reduced (which may affect the ability of the Covered Bond Guarantor to
make payments under the Covered Bond Guarantee) by:

. representations or warranties not being given by the Covered Bond Guarantor or (unless otherwise
agreed with the Seller) the Seller;

. default by Borrowers of amounts due on their Mortgage Loans;

. changes to the Seller's credit and origination policies;

. the Covered Bond Guarantor not having legal title to the Mortgage Loan Rights forming part of the
Assets of the Trust;

. risks in relation to some types of Mortgage Loans which may adversely affect the value of Mortgage

Loan Rights forming part of the Assets of the Trusts;

o limited recourse to the Seller;

o the state of the Australian economy and/or residential mortgage market (which may impact potential
buyers);

. possible regulatory changes by ASIC in Australia and other regulatory authorities;

. regulations in Australia that could lead to some terms of the Mortgage Loans being unenforceable;
and

. other issues which impact on the enforceability of the Mortgage Loans.

Some of these factors are considered in more detail below. However, it should be noted that the Asset
Coverage Test, the Amortisation Test and the criteria for Eligible Mortgage Loans are intended to ensure that
there will be an adequate amount of Mortgage Loans forming part of the Assets of the Trust and moneys
standing to the credit of the GIC Account to enable the Covered Bond Guarantor to repay the Covered Bonds
following the service of an Issuer Acceleration Notice on the Issuer and service of a Notice to Pay on the
Covered Bond Guarantor and accordingly it is expected (but there is no assurance) that Selected Mortgage
Loan Rights could be realised for sufficient values to enable the Covered Bond Guarantor to meet its
obligations under the Covered Bond Guarantee. In addition, any sale of Selected Mortgage Loan Rights and
subsequent redemption of any Covered Bonds by the Covered Bond Guarantor following the service of an
Asset Coverage Test Breach Notice on the Covered Bond Guarantor or an Issuer Event of Default and the
service of a Notice to Pay on the Covered Bond Guarantor, can only proceed if such sale and subsequent
redemption does not result in an Amortisation Test Deterioration.
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No representations or warranties will be given by the Covered Bond Guarantor or the Seller if Selected
Mortgage Loan Rights are to be sold.

Following the occurrence of an Issuer Event of Default, service on the Issuer and the Covered Bond
Guarantor of an Issuer Acceleration Notice and service on the Covered Bond Guarantor (copied to the Trust
Manager) of a Notice to Pay (but prior to the service of a Covered Bond Guarantee Acceleration Notice), the
Covered Bond Guarantor will be obliged to sell Selected Mortgage Loan Rights to third party purchasers,
subject to the rights of repurchase enjoyed by the Seller pursuant to the terms of the Mortgage Sale
Agreement (see "Overview of the Principal Documents — Mortgage Sale Agreement — Seller's right of
repurchase in respect of Selected Mortgage Loan Rights™). In respect of any sale of Selected Mortgage Loan
Rights to third parties, however, neither the Covered Bond Guarantor nor the Seller will be permitted to give
representations, warranties or indemnities in respect of those Selected Mortgage Loan Rights (unless
expressly permitted to do so by the Security Trustee and otherwise agreed with the Seller). There is no
assurance that the Seller would give any warranties or representations in respect of the Selected Mortgage
Loan Rights originated by it and sold to the Covered Bond Guarantor. Any Representations or Warranties
previously given by the Seller in respect of the Mortgage Loans forming part of the Assets of the Trust may
not have value for a third party purchaser if the Seller is then insolvent. Accordingly, there is a risk that the
realisable value of the Selected Mortgage Loan Rights could be adversely affected by the lack of
representations and warranties which in turn could adversely affect the ability of the Covered Bond
Guarantor to meet its obligations under the Covered Bond Guarantee.

A deterioration in the Australian housing market could adversely affect the ability of the Covered Bond
Guarantor to make payments under the Covered Bond Guarantee.

The Issuer’s business includes mortgage lending in Australia with loans secured against residential property.
Any deterioration in the quality of the Mortgage Loan Rights forming part of the Assets of the Trust could
have an adverse effect on the Covered Bond Guarantor's ability to make payment under the Covered Bond
Guarantee. There can be no assurance that the housing market will not deteriorate. An increase in household
indebtedness, a decline in house prices or an increase in interest rates could have an adverse effect on the
Australian mortgage market, which could be exacerbated by different types of mortgages in the market, such
as interest-only loans.

The current Australian economic environment may affect the rate at which the Seller originates new
Mortgage Loans and may also affect the level of attrition of the Seller's existing Borrowers, which could in
turn adversely affect the ability of the Covered Bond Guarantor to make payments under the Covered Bond
Guarantee. There has not been any severe deterioration in the Australian mortgage market as a whole in
recent years.

Regional economic declines may adversely affect the ability of the Covered Bond Guarantor to make
payments under the Covered Bond Guarantee.

To the extent that specific geographic regions have experienced or may experience in the future weaker
regional economic conditions and housing markets than other regions, a concentration of the Mortgage
Loans in such a region may be expected to exacerbate all of the risks relating to the Mortgage Loans
described in this section. The Covered Bond Guarantor can predict neither when nor where such regional
economic declines may occur nor to what extent or for how long such conditions may continue but if the
timing and payment of the Mortgage Loans forming part of the Assets of the Trust is adversely affected as
described above, the ability of the Covered Bond Guarantor to make payments under the Covered Bond
Guarantee could be reduced or delayed.
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Default by Borrowers in paying amounts due on their Mortgage Loans could affect the ability of the
Covered Bond Guarantor to make payments under the Covered Bond Guarantee.

Borrowers may default on their obligations due under the Mortgage Loans. Defaults may occur for a variety
of reasons. The Mortgage Loans are affected by credit, liquidity and interest rate risks. Various factors
influence mortgage delinquency rates, prepayment rates, repossession frequency and the ultimate payment of
interest and principal on the Mortgage Loans. These factors include changes in the national, regional or
international economic climate such as: volatility in interest rates; lack of liquidity in wholesale funding
markets in periods of stressed economic conditions, economic or political crisis; illiquidity and downward
price pressure; commencement of recession and employment fluctuations; the availability of financing;
consumer perception as to the continuing availability of credit and price competition which may have an
adverse impact on delinquency and repossession rates; inflation; yields on alternative investments; and
political developments and government policies, including changes in tax laws. Given that the majority of
Mortgage Loans have a variable rate of interest, most Mortgage Loans are sensitive to changes in monetary
policy and interest rates. Other factors in Borrowers' individual, personal or financial circumstances may
also affect the ability of Borrowers to repay the Mortgage Loans. Loss of earnings, illness, divorce and other
similar factors may lead to an increase in delinquencies by, and bankruptcies of, Borrowers and could
ultimately have an adverse impact on the ability of Borrowers to repay the Mortgage Loans.

The rate of prepayments on Mortgage Loans may be increased due to Borrowers refinancing their Mortgage
Loans and sales of any property charged by a Mortgage (either voluntarily by Borrowers or as a result of
enforcement action taken), as well as the receipt of proceeds from buildings insurance and life assurance
policies. The rate of prepayment of Mortgage Loans may also be influenced by the presence or absence of
early repayment charges.

In addition, the ability of a Borrower to sell a property charged by a Mortgage which secures a Mortgage
Loan at a price sufficient to repay the amounts outstanding under that Mortgage Loan will depend upon a
number of factors, including the availability of buyers for that property, the value of that property and
property values and the property market in general at the time of such proposed sale. The downturn in the
Australian economy has had and could continue to have a negative effect on the housing market.

Further, the mortgage loan market in Australia is highly competitive. This competitive environment may
affect the rate at which the Seller originates new Mortgage Loans and may also affect the repayment rate of
existing Mortgage Loans.

If the timing and payment of the Mortgage Loans is adversely affected by any of the risks described above,
the ability of the Covered Bond Guarantor to make payments under the Covered Bond Guarantee could be
reduced or delayed.

The Current Principal Balance of any Defaulted Mortgage Loans forming part of the Assets of the Trust will
be given no value for the purposes of any calculation of the Asset Coverage Test and the Amortisation Test.

Enforcement of Mortgage Loans can involve substantial costs and delays and may not permit full
recovery by the Servicer

In order to enforce the Mortgage Loans in certain situations, such as Defaulted Mortgage Loans, a court
order or other judicial or administrative proceedings may be needed in order to establish the Borrower's
obligation to pay and to enable a sale by executive measures. Such proceedings may involve substantial legal
costs and delays before the Servicer is able to enforce such Defaulted Mortgage Loan and any related
Mortgage Loan Rights. Such proceedings may face a variety of impediments, including, but not limited to:
(i) regulatory and judicial policies and procedures designed to protect borrowers' rights, (ii) judicial or
administrative proceedings instigated by borrowers, other creditors or other third parties, (iii) changes in
applicable law that may affect the enforceability or amount recoverable in respect of Mortgage Loans and
(iv) equitable judicial powers that could delay or halt judicial enforcement proceedings. Even if a sale is
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successfully completed, the value recovered from a Defaulted Mortgage Loan will also depend upon the
prevailing market conditions. Pursuant to the Servicing Deed, the Servicer is not required to pursue such
enforcement if it has reasonable grounds to believe that the expenses of such litigation may outweigh the
proceeds from such litigation.

The value of the Mortgage Loan Rights may decline, which may result in losses to the Covered
Bondholders.

The guarantee granted by Covered Bond Guarantor in respect of the Covered Bonds, will, inter alia, be
backed by the Covered Bond Guarantor’s interest in the Mortgage Loan Rights forming part of the Assets of
the Trust (through its right of indemnity from the Assets of the Trust). Since the economic value of the
Mortgage Loan Rights forming part of the Assets of the Trust may increase or decrease, the value of the
Trust’s Assets may decrease (for example if there is a general decline in property values). Neither the Issuer
nor the Covered Bond Guarantor makes any representation, warranty or guarantee that the value of a
Mortgaged Property will remain at the same level as it was on the date of the origination of the related
Mortgage Loan or at any other time. The value of the Mortgage Loan Rights forming part of the Assets of
the Trust may be significantly reduced by the overall decline in property values experienced by the
residential property market in Australia and may also be further reduced by any additional decline in such
property values. This, ultimately, may result in losses to the Covered Bondholders if such security is
required to be enforced.

The Seller’s credit and origination policies may be revised from time to time, which may affect the ability
of the Covered Bond Guarantor to make payments under the Covered Bond Guarantee.

Each of the Mortgage Loans forming part of the Assets of the Trust originated by the Seller will have been
originated in accordance with the Seller's credit and origination policies applicable at the time of origination.
The Seller's credit and origination policies consider a variety of factors such as a potential Borrower's credit
history, employment history and status and repayment ability, as well as the value of the Mortgaged Property
to be mortgaged. The Seller retains the right to revise its credit and origination policies from time to time.

If any new Mortgage Loans which have been originated under revised credit and origination policies are then
sold to the Covered Bond Guarantor pursuant to the terms of the Mortgage Sale Agreement, notwithstanding
that such Mortgage Loans would need to be Eligible Mortgage Loans and the subject of Representations and
Warranties given in the Mortgage Sale Agreement by the Seller, the characteristics of the Mortgage Loans
forming part of the Assets of the Trust could at such time change. This could lead to a delay or reduction in
the payments received by the Covered Bondholders under the Covered Bond Guarantee.

The Servicer may initiate certain changes to the Mortgage Documents, which could impact the rates of
principal repayment on the Mortgage Loans.

Most frequently, the Servicer will change the interest rate applying to a Mortgage Loan. In addition, subject
to certain conditions, the Servicer may from time to time offer additional features and/or products with
respect to the Mortgage Loans.

As a result of such changes, the characteristics of the Mortgage Loans may differ from the characteristics of
the Mortgage Loans at any other time. If the Servicer elects to change certain features of the Mortgage
Loans, this could result in different rates of principal repayment on the Mortgage Loans than initially
anticipated.

The Seller will initially retain legal title to the Mortgage Loan Rights, which may affect the ability of the
Covered Bond Guarantor to make payments under the Covered Bond Guarantee.

The Seller will initially retain legal title to the Mortgage Loan Rights and custody of the Mortgage
Documents in respect of such Mortgage Loan Rights. The Covered Bond Guarantor will initially hold only
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equitable title to the Mortgage Loan Rights forming part of the Assets of the Trust as the Borrower in respect
of the relevant Mortgage Loan will not be notified of the assignment of that Mortgage Loan Rights in respect
of that Mortgage Loan to the Covered Bond Guarantor. This is different to holding legal title which would
require that the Covered Bond Guarantor not only has possession of the mortgage title documents, but also
that transfers of Mortgages to the Covered Bond Guarantor be filed with the land title offices in the
appropriate Australian jurisdictions and that notice of such assignment be given to the Borrower. The
Covered Bond Guarantor will take certain steps to protect its interest in, and title to, the Mortgage Loan
Rights forming part of the Assets of the Trust if and only in the limited circumstances described in
"Overview of the Principal Documents — Mortgage Sale Agreement —Transfer of Title to the Mortgage Loan
Rights to the Covered Bond Guarantor™ and until such right arises the Covered Bond Guarantor will not give
notice of the sale of the Mortgage Loan Rights to any Borrower or register or record its interest in the
Mortgages at any land title offices or take any other steps to perfect its title to the Mortgages.

At any time during which the Covered Bond Guarantor does not hold legal title to the Mortgage Loan Rights
forming part of the Assets of the Trust, the following risks exist:

@) first, if the Seller wrongly sells Mortgage Loan Rights to another person when such Mortgage Loan
Rights have already been sold to the Covered Bond Guarantor, that other person would acquire an
interest in such Mortgage Loan Rights either:

(1 free of any interest of the Covered Bond Guarantor, if that acquisition was made for value
and any security interest held by the Covered Bond Guarantor in relation to the Mortgage
Loan Rights was not perfected for the purposes of the PPSA at the time of acquisition; or

(i) ranking in priority to the Covered Bond Guarantor's interest, if that person acquires a
perfected security interest in the Mortgage Loan Rights where the Covered Bond Guarantor's
interest was not perfected for the purposes of the PPSA at the time that person's security
interest was perfected.

However, the risk of third party claims obtaining priority to the interests of the Covered Bond
Guarantor would be likely to be limited to circumstances arising from a breach by the Seller of its
contractual obligations or fraud, negligence or mistake on the part of the Seller or the Covered Bond
Guarantor or their respective personnel or agents. Additionally, for the purpose of protecting the
Covered Bond Guarantor’s interests and security interests in the Mortgage Loan Right, the Trust
Manager has agreed to do all things reasonably necessary to permit any security interest held by the
Covered Bond Guarantor in relation to the Mortgage Loan Rights to be perfected by registration on
the PPSR. However, if such registration is not completed or is completed incorrectly, the Covered
Bond Guarantor’s security interest in relation to Mortgage Loan Rights may not be perfected and a
third party may be able to take an interest in such Mortgage Loan Rights free of any interest held by
the Covered Bond Guarantor or take a security interest which ranks in priority to any security
interest of the Covered Bond Guarantor;

(b) second, until notice of the transfer to the Covered Bond Guarantor has been provided to the relevant
Borrowers, the rights of the Covered Bond Guarantor may be subject to the rights of the Borrowers
against the Seller, as applicable, such as rights of set-off, which occur in relation to transactions
made between Borrowers and the Seller, and the rights of Borrowers to redeem their Mortgages by
repaying the Mortgage Loans directly to the Seller. In addition, section 80(7) of the PPSA provides
that an obligor in relation to a receivable will be entitled to make payments to, and obtain a good
discharge from, the seller of the receivable rather than directly to, and from, the purchaser of the
receivable until such time as the obligor receives a notice of the assignment of the relevant
receivable that complies with the requirements of section 80(7)(a) of the PPSA (including a
statement that payment is to be made to the purchaser of the receivable). If, however, an obligor
receives a notice that complies with the requirements of section 80(7)(a) of the PPSA from any
person other than the seller of the receivable, the obligor requests the purchaser of the receivable to

49



provide proof of the assignment and the purchaser of the receivable fails to provide that proof within
5 business days of the request, the obligor may continue to make payments to the seller.
Accordingly, after a Perfection of Title Event has occurred and legal title to the Mortgage Loan
Rights has been transferred to the Covered Bond Guarantor, a Borrower in relation to any Mortgage
Loan may in certain circumstances nevertheless make payments to the Seller and obtain a good
discharge from the Seller notwithstanding the legal assignment of the relevant Mortgage Loan
Rights to the Covered Bond Guarantor, if the Covered Bond Guarantor fails to comply with these
notice requirements. However, this risk is mitigated by the fact that the Seller has provided the
Covered Bond Guarantor with powers of attorney to permit it to give notice of such an assignment of
the Mortgage Loan Rights to the relevant Borrower in the name of the Seller; and

) third, unless the Covered Bond Guarantor, or the Trust Manager, has perfected the Covered Bond
Guarantor's title to the Mortgage Loan Rights (which it is only entitled to do in certain limited
circumstances), the Covered Bond Guarantor would not be able to enforce any Borrower's
obligations under any Mortgage Loan Rights itself but would have to join the Seller as a party to any
legal proceedings.

If the risks described in paragraphs (a), (b) or (c) above were to occur, then the realisable value of the
Mortgage Loan Rights forming part of the Assets of the Trust and/or the ability of the Covered Bond
Guarantor to make payments under the Covered Bond Guarantee may be affected.

There is limited recourse to the Seller in respect of a breach of Representation and Warranty.

The Covered Bond Guarantor, the Bond Trustee and the Security Trustee will not undertake any
investigations, searches or other actions in respect of any Mortgage Loan Rights and will rely instead on the
Representations and Warranties given in the Mortgage Sale Agreement by the Seller in respect of the
Mortgage Loans sold by the Seller to the Covered Bond Guarantor.

In the event of a material breach of any of the Representations and Warranties made by the Seller or if any of
the Representations and Warranties proves to be materially untrue, in each case in respect of any Mortgage
Loan Rights forming part of the Assets of the Trust as at the date at which these are given (having regard in
determining materiality to, among other things, whether a loss is likely to be incurred in respect of the
Mortgage Loan to which the breach relates after taking into account the likelihood of recoverability or
otherwise of any sums under any applicable Insurance Policies), then following notice being given by the
Trust Manager or the Seller to the Covered Bond Guarantor or the Covered Bond Guarantor giving notice to
the Seller, if the breach is not remedied to the Covered Bond Guarantor's satisfaction within five AU
Business Days of the Seller or the Trust Manager giving or receiving the notice, the Seller will be required to
pay the Covered Bond Guarantor an amount equal to the sum of the Current Principal Balance of the relevant
Mortgage Loan and arrears of interest and accrued interest, following which the Covered Bond Guarantor
will treat the Mortgage Loan as having been paid in full and will hold the relevant Mortgage Loan Rights as
trustee of the BOQ Trust.

There can be no assurance that the Seller, in the future, will have the financial resources to repurchase
Mortgage Loan Rights from the Covered Bond Guarantor. However, if the Seller does not repurchase those
Mortgage Loan Rights which are in material breach of the Representations and Warranties, then the LVR
Adjusted Mortgage Loan Balance Amount or the Asset Percentage Adjusted Mortgage Loan Balance
Amount of those Mortgage Loans (as applicable) will be deducted from the calculation of the Adjusted
Aggregate Mortgage Loan Amount in the calculation of the Asset Coverage Test (except for any Defaulted
Mortgage Loans, which for the purposes of calculating the LVR Adjusted Mortgage Loan Balance Amount
and the Asset Percentage Adjusted Mortgage Loan Balance Amount, as the case may be, are given a zero
value). There is no further recourse to the Seller in respect of a material breach of a Representation or
Warranty. The sole remedy is as described above.
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RISK FACTORS RELATED TO THE COVERED BONDS

A wide range of Covered Bonds may be issued under the Programme. A number of these Covered Bonds
may have features which contain particular risks for potential investors. Set out below is a description of the
most common such features.

Obligations under the Covered Bonds will be solely those of the Issuer and obligations under the Covered
Bond Guarantee will be solely those of the Covered Bond Guarantor.

The Covered Bonds will not represent an obligation or be the responsibility of any of the Arranger, the
Dealers, the Bond Trustee, the Security Trustee, any member of the BOQ Group (other than the Issuer in its
capacity as Issuer under the Programme Documents) or any other party to the Programme, their officers,
members, directors, employees, security holders or incorporators, other than the Issuer and the Covered
Bond Guarantor. The Issuer will be liable solely in its corporate capacity for its obligations in respect of the
Covered Bonds. The Covered Bond Guarantor will be liable solely in its capacity as trustee of the Trust for
its obligations in respect of the Covered Bond Guarantee. In both cases, such obligations will not be the
obligations of their respective officers, members, directors, employees, security holders or incorporators.

Further issue of Covered Bonds under the Programme may adversely affect the existing Covered
Bondholders.

Save in respect of the first issue of Covered Bonds issued under the Programme, Covered Bonds issued
under the Programme will either be fungible with an existing Series of Covered Bonds (in which case they
will form part of such Series) or have different terms from an existing Series of Covered Bonds (in which
case they will constitute a new Series).

All Covered Bonds issued from time to time will rank pari passu with each other in all respects (save as set
out in the Guarantee Priority of Payments) and will share in the security granted by the Covered Bond
Guarantor under the Security Deed. Prior to the occurrence of a Covered Bond Guarantor Event of Default,
if an Issuer Event of Default occurs in respect of a particular Series of Covered Bonds then, following the
service of an Issuer Acceleration Notice on the Issuer (copied to the Covered Bond Guarantor) and service of
a Notice to Pay on the Covered Bond Guarantor, the Covered Bonds of all Series then outstanding will
accelerate at the same time as against the Issuer but will be subject to, and have the benefit of, payments
made by the Covered Bond Guarantor under the Covered Bond Guarantee. If a Covered Bond Guarantor
Event of Default occurs in respect of a particular Series of Covered Bonds, then following the service of a
Covered Bond Guarantee Acceleration Notice, the Covered Bonds of all Series outstanding will accelerate as
against the Issuer (if not already accelerated following the occurrence of an Issuer Event of Default and the
service on the Issuer and the Covered Bond Guarantor of an Issuer Acceleration Notice) and the obligations
of the Covered Bond Guarantor under the Covered Bond Guarantee will accelerate.

In order to help ensure that any further issue of Covered Bonds under the Programme does not adversely
affect the existing Covered Bondholders:

. the Issuer (as Intercompany Note Subscriber) will be obliged to subscribe for an Intercompany Note
issued by the Covered Bond Guarantor in an amount equal to either (i) the Principal Amount
Outstanding of such further issue of Covered Bonds; or (ii) the Australian Dollar Equivalent of the
nominal value of such further issue of Covered Bonds, and for a matching term. The Covered Bond
Guarantor will use the proceeds of such issue (if not denominated in Australian Dollars, upon
exchange into Australian Dollars under the applicable Non-Forward Starting Covered Bond Swap)
only: (i) to fund (in whole or in part) the Consideration for Mortgage Loan Rights purchased from
the Seller in accordance with the terms of the Mortgage Sale Agreement; and/or (ii) to invest in
Substitution Assets in an amount not exceeding the prescribed limits (as specified in the
Establishment Deed) to the extent required to meet the Asset Coverage Test and thereafter the
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Covered Bond Guarantor may use such proceeds (subject to compliance with the Asset Coverage
Test) only:

@ to make a repayment of the Demand Note in respect of the Senior Demand Note Component
provided that the Trust Manager has determined that the Asset Coverage Test will continue
to be met after giving effect to such repayment; and/or

(b) if an existing Series or Tranche, or part of an existing Series or Tranche, of Covered Bonds
is being refinanced (by the issue of a further Series or Tranche of Covered Bonds to which
the Intercompany Note relates), to repay the Intercompany Note(s) corresponding to the
Covered Bonds being so refinanced (after exchange into the currency of the Intercompany
Note being repaid (if necessary)); and/or

() to make a deposit of all or part of the proceeds in the GIC Account (including to fund the
Reserve Fund up to an amount equal to the Reserve Fund Required Amount); and

. the Asset Coverage Test will be required to be met both before and immediately after any further
issue of Covered Bonds.

The Seller will, subject to the satisfaction of certain conditions (including the criteria for Eligible Mortgage
Loans), be permitted to sell further Mortgage Loan Rights to the Covered Bond Guarantor from time to time.

Covered Bonds are subject to Optional Redemption by the Issuer, which may limit their market value.

If an Issuer Call is specified in the Applicable Final Terms (or, in the case of Exempt Covered Bonds, the
Applicable Pricing Supplement), the Issuer may elect to redeem all or some of the Covered Bonds at the
Optional Redemption Amount (specified in the Applicable Final Terms (or, in the case of Exempt Covered
Bonds, the Applicable Pricing Supplement)) plus accrued interest. An optional redemption feature of
Covered Bonds is likely to limit the market value of such Covered Bonds. During any period when the
Issuer may elect to redeem Covered Bonds, the market value of those Covered Bonds generally will not rise
substantially above the price at which they can be redeemed. This also may be true prior to any redemption
period.

The Issuer may be expected to redeem Covered Bonds when its cost of borrowing is lower than the interest
rate on the Covered Bonds. At those times, an investor generally would not be able to reinvest the
redemption proceeds at an effective interest rate as high as the interest rate on the Covered Bonds being
redeemed and may only be able to do so at a significantly lower rate. Potential investors should consider
reinvestment risk in light of other investments available at that time.

The Issuer may issue Fixed Rate Covered Bonds.

Investment in Fixed Rate Covered Bonds involves the risk that subsequent changes in market interest rates
may adversely affect the value of the Fixed Rate Covered Bonds.

The market value of Covered Bonds issued at a substantial discount or premium may fluctuate more than
the market value of conventional interest-bearing securities.

The market values of securities issued at a substantial discount or premium from their principal amount tend
to fluctuate more in relation to general changes in interest rates than do prices for conventional
interest-bearing securities. Generally, the longer the remaining term of the securities, the greater the price
volatility as compared to conventional interest-bearing securities with comparable maturities.
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If a Covered Bond is issued without the benefit of tax gross-up, its returns and market value may be
affected.

The Issuer may issue Covered Bonds without any obligation to gross-up the relevant Covered Bondholders
or Couponholders in the event it is required to make a withholding or deduction in respect of a payment
made by it in relation to the Covered Bonds by any law or regulation or the administrative practice of any
jurisdiction. This may affect the return of relevant Covered Bondholders or Couponholders in respect of the
Covered Bonds and may affect the market value of those Covered Bonds.

Withdrawal or downgrading of the initial ratings of the Covered Bonds, the issuance of unsolicited
ratings on the Covered Bonds, or unfavourable regulatory actions with respect to Moody's or Fitch may
adversely affect the value of the Covered Bonds.

It is a condition to the issuance of the Covered Bonds that the Covered Bonds receive appropriate credit
ratings from Fitch and Moody's. A credit rating is not a recommendation to purchase, hold or sell the
Covered Bonds, inasmuch as such credit rating does not address the market price or the suitability for a
particular investor of a security. The credit rating of the Covered Bonds addresses the likelihood of the
repayment of principal and the payment of interest on the Covered Bonds pursuant to their terms but does
not address the timing of distributions of principal on the Covered Bonds prior to their Final Maturity Date,
or their Extended Due Date for Payment. There is no assurance that a Covered Bond will remain
outstanding for any given period of time or that a credit rating will not be lowered or withdrawn entirely by a
Rating Agency, if in its judgment circumstances in the future so warrant. Any action taken by a Rating
Agency to lower or withdraw the credit rating on a Covered Bond could adversely affect the value of that
Covered Bond on resale. In addition, if a Rating Agency issues a credit rating lower than the solicited credit
rating, changes its credit rating or withdraws its credit rating, no one has any obligation to provide additional
credit enhancement or to restore the original credit rating. Investors should make their own evaluation of an
investment in the Covered Bonds and not rely solely on the credit ratings assigned to the Covered Bonds.
See "Credit ratings assigned to the Covered Bonds may change and may not reflect all risks associated with
an investment in the Covered Bonds" below.

Credit ratings assigned to the Covered Bonds may change and may not reflect all risks associated with an
investment in the Covered Bonds.

The credit ratings assigned to a Series of Covered Bonds to be issued under the Programme by Fitch address
the probability of default and of the recovery given a default of the Covered Bonds, the likelihood of full and
timely payment to holders of Covered Bonds of all payments of interest on each Interest Payment Date and
the likelihood of timely payment of principal in relation to the Covered Bonds. The credit rating assigned to
the Covered Bonds by Moody's address the probability of default, the loss given by default and the expected
loss posed to potential investors.

The expected ratings of a Series of the Covered Bonds will be set out in the Applicable Final Terms for such
Series of Covered Bonds (or, in the case of Exempt Covered Bonds, the Applicable Pricing Supplement). In
addition, the Final Terms or Pricing Supplement, as the case may be, will specify which Rating Agencies are
giving a credit rating to the relevant Series of Covered Bonds. The relevant Series of Covered Bonds may be
rated by one or more Rating Agencies as set out therein. Any Rating Agency may lower its rating or
withdraw its rating if, in the sole judgment of the Rating Agency, the credit quality of the Covered Bonds has
declined or is in question.

In the event that a rating assigned to the Covered Bonds or the Issuer is subsequently lowered or withdrawn
or qualified for any reason, no person or entity is obliged to provide any additional support or credit
enhancement with respect to the Covered Bonds, the Issuer may be adversely affected, the market value of
the Covered Bonds is likely to be adversely affected and the ability of the Issuer to make payment under the
Covered Bonds may be adversely affected.
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In addition, at any time any Rating Agency may revise its relevant rating methodology with the result that,
amongst other things, any rating assigned to the Covered Bonds may be lowered. If any rating assigned to
the Covered Bonds is lowered or withdrawn, the market value of the Covered Bonds may reduce.

Rating agencies other than the Rating Agencies could seek to rate the Covered Bonds and if such unsolicited
ratings are lower than the comparable ratings assigned to the Covered Bonds by a Rating Agency, those
unsolicited ratings could have an adverse effect on the value of the Covered Bonds. For the avoidance of
doubt and unless the context otherwise requires, any reference to "ratings"” or “rating™ in this Prospectus is to
the ratings assigned by a Rating Agency only.

A rating is not a recommendation to buy, sell or hold securities and may be subject to revision, suspension or
withdrawal at any time (including as a result of changes to rating methodologies). A credit rating may not
reflect the potential impact of all of the risks related to the structure, market, additional factors discussed
above and other factors that may affect the value of the Covered Bonds. A downgrade in the rating of the
Issuer or the sovereign rating of Australia may have a negative impact on the credit ratings of the Covered
Bonds.

In general, European regulated investors are restricted under the CRA Regulation from using credit ratings
for regulatory purposes, unless such ratings are issued by a credit rating agency established in the EU and
registered under the CRA Regulation (and such registration has not been withdrawn or suspended, subject to
transitional provisions that apply in certain circumstances whilst the registration application is pending).
Such general restriction will also apply in the case of credit ratings issued by non-EU credit rating agencies,
unless the relevant credit ratings are endorsed by an EU-registered credit rating agency or the relevant non-
EU rating agency is certified in accordance with the CRA Regulation (and such endorsement action or
certification, as the case may be, has not been withdrawn or suspended). The list of registered and certified
rating agencies published by ESMA on its website in accordance with the CRA Regulation is not conclusive
evidence of the status of the relevant rating agency included in such list, as there may be delays between
certain supervisory measures being taken against a relevant rating agency and the publication of the updated
ESMA list.

Neither of the Rating Agencies is established in the European Union and neither of the Rating Agencies has
applied for registration under the CRA Regulation. However their credit ratings with respect to certain Series
or Tranches of Covered Bonds have been, and are expected to continue to be, endorsed by Moody's Investor
Services Limited and Fitch Ratings Limited, respectively, pursuant to, and in accordance with, the CRA
Regulation. Moody's Investors Service Limited and Fitch Ratings Limited are established in the European
Union and registered under the CRA Regulation. References in this Prospectus to Moody's and/or Fitch
shall be construed accordingly.

The ratings assigned to a Series or Tranche of Covered Bonds to be issued under the Programme will be
specified in the Applicable Final Terms (or, in the case of Exempt Covered Bonds, the Applicable Pricing
Supplement). Whether or not each credit rating applied for in relation to a Series or Tranche of Covered
Bonds will be issued by a credit rating agency established in the European Union and registered under the
CRA Regulation will be disclosed in the applicable Final Terms.

A Rating Agency may be removed as a rating agency on the Programme unless the requisite number of
Covered Bondholders object to such removal

There is no assurance that both Rating Agencies will rate the Covered Bonds up to their relevant Final
Maturity Date. Covered Bondholders should note that pursuant to Condition 14, the Bond Trustee and the
Security Trustee are required to concur in and effect any modifications required to any of the Programme
Documents to accommodate the removal of any one of the Rating Agencies from the Programme or the
addition of any Rating Agency, provided that:
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@) at all times, there are at least two rating agencies rating the Programme and any Covered Bonds then
outstanding; and

(b) in respect of the removal of any one of the Rating Agencies from the Programme only:

Q) the Issuer has provided at least 30 calendar days’ notice to the Covered Bondholders of the
proposed modification effecting the removal in the manner provided in Condition 13 and by
publication on Bloomberg on the “Company News” screen relating to the Covered Bonds;
and

(i) Covered Bondholders holding, in aggregate, at least 10 per cent. of the Principal Amount
Outstanding of the Covered Bonds of all Series then outstanding (with the Covered Bonds of
all Series taken together as a single Series and, if the nominal amount of the Covered Bonds
is not denominated in Australian Dollars, converted into Australian Dollars at the relevant
Swap Rate) have not notified the Bond Trustee in writing (or otherwise in accordance with
the then current practice of any relevant Clearing System through which such Covered
Bonds may be held) within the notification period referred to in paragraph (b)(i) above that
such Covered Bondholders do not consent to the proposed modification effecting the
removal.

If Covered Bondholders holding, in aggregate, at least 10 per cent. of the Principal Amount Outstanding of
the Covered Bonds of all Series then outstanding (with the Covered Bonds of all Series taken together as a
single Series and, if the nominal amount of the Covered Bonds is not denominated in Australian Dollars,
converted into Australian Dollars at the relevant Swap Rate) have notified the Bond Trustee in writing (or
otherwise in accordance with the then current practice of any relevant Clearing System through which such
Covered Bonds may be held) within the notification period referred to in paragraph (b)(i) above that they do
not consent to the proposed modification effecting the removal (an Objected Modification), then such
Objected Modification will not be made unless the Bond Trustee is (a) so directed by an Extraordinary
Resolution of the Covered Bondholders of the relevant one or more Series with the Covered Bonds of all
such Series taken together as a single Series (and, if applicable, converted into Australian Dollars at the
relevant Swap Rate) or (b) requested to do so in writing by Covered Bondholders holding not less than 25
per cent. of the Principal Amount Outstanding of the Covered Bonds of the relevant one or more Series (with
the Covered Bonds of all such Series taken together as a single Series and, if applicable, converted into
Australian Dollars at the relevant Swap Rate) then outstanding and at all times then only if the Bond Trustee
is first indemnified and/or secured and/or prefunded to its satisfaction against all Liabilities to which it may
thereby render itself liable or which it may incur by so doing.

Objections made in writing other than through the relevant Clearing System must be accompanied by
evidence to the Bond Trustee’s satisfaction (having regard to prevailing market practices) of the relevant
Covered Bondholder’s holding of the Covered Bonds.

A Rating Affirmation Notice may not address certain matters that may be of relevance to Covered
Bondholders.

Each Series or Tranche of Covered Bonds to be issued under the Programme will, unless otherwise specified
in the Applicable Final Terms (or, in the case of Exempt Covered Bonds, the Applicable Pricing
Supplement), be rated "Aaa" by Moody's and "AAA" by Fitch. A credit rating is not a recommendation to
buy, sell or hold securities and may be subject to revision, suspension or withdrawal at any time by the
assigning Rating Agency. There is no obligation on the Issuer to maintain the credit ratings in respect of any
Series of Covered Bonds.

The terms of certain of the Programme Documents provide that, if certain events or circumstances occur, the

Issuer must deliver a notice in writing to the Covered Bond Guarantor (and copied to the Trust Manager and
each Rating Agency) confirming that it has notified each Rating Agency of the event or circumstances and
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that the Issuer is satisfied, for the purposes of the Programme Documents, following discussions with each
Rating Agency, that the event or circumstances, as applicable, will not result in a reduction, qualification or
withdrawal of the ratings then assigned by such Rating Agency (a Rating Affirmation Notice). Any Rating
Affirmation Notice, if given, will be given on the basis of the facts and circumstances prevailing at the
relevant time, and in the context of cumulative changes to the transaction of which the securities form part
since the issuance closing date. A Rating Affirmation Notice is given on the basis that it will not be
construed as advice for the benefit of any parties to the transaction. If a Rating Agency confirmation is
required for the purposes of the Programme Documents and the Rating Agency does not consider such
confirmation necessary, does not respond to a written request for a discussion by the Issuer or does not
provide a confirmation in writing in connection with a Rating Affirmation Notice to be given by the Issuer in
respect of any event or circumstance, the Issuer will be entitled to assume that the then current rating of the
Covered Bonds from that Rating Agency will not be downgraded, qualified or withdrawn by such Rating
Agency as a result of such event or circumstance. However, such non-response or co-operation will not be
interpreted to mean that such Rating Agency has given any deemed confirmation or affirmation of rating or
other response in respect of such action or step. It should be noted that, depending on the timing of delivery
of the request and any information needed to be provided as part of any such request, it may be the case that
a Rating Agency cannot provide a confirmation, affirmation or response in the time available or at all, and
the Rating Agency will not be responsible for the consequences thereof. Such confirmation, affirmation or
response if given, will be given on the basis of the facts and circumstances prevailing at the relevant time,
and in the context of cumulative changes to the transaction of which the securities form part since the
issuance closing date.

By acquiring the Covered Bonds, investors will be deemed to have acknowledged and agreed that,
notwithstanding the foregoing, a credit rating is an assessment of credit and does not address other matters
that may be of relevance to Covered Bondholders including, without limitation, in the case of discussions
undertaken by a Rating Agency in the context of a Rating Affirmation Notice to be issued by the Issuer,
whether any action proposed to be taken by the Issuer, the Covered Bond Guarantor, the Seller, the Servicer,
the Trust Manager, the Bond Trustee, the Security Trustee or any other party to a Programme Document is
either (i) permitted by the terms of the relevant Programme Document, or (ii) in the best interests of, or not
materially prejudicial to, some or all of the Covered Bondholders. The fact that the Rating Agencies have
not advised that the then current ratings of the Covered Bonds would not be adversely affected or withdrawn
does not impose or extend any actual or contingent liability on a Rating Agency to the Issuer, the Covered
Bond Guarantor, the Bond Trustee, the Security Trustee, the Secured Creditors (including the Covered
Bondholders) or any other person or create any legal relations between the Rating Agencies and the Issuer,
the Covered Bond Guarantor, the Bond Trustee, the Security Trustee, the Secured Creditors (including the
Covered Bondholders) or any other person whether by way of contract or otherwise.

Covered Bonds that are not in physical form are subject to certain risks.

Unless the Bearer Global Covered Bonds or the Registered Global Covered Bonds are exchanged for Bearer
Definitive Covered Bonds or Registered Definitive Covered Bonds, respectively, which exchange will only
occur in the limited circumstances set out under "Form of the Covered Bonds — Bearer Covered Bonds" and
"Form of the Covered Bonds — Registered Covered Bonds" below, the beneficial ownership of the Covered
Bonds will be recorded in book-entry form only with Euroclear and Clearstream, Luxembourg or, in the case
of A$ Registered Covered Bonds, the Austraclear System. The fact that the Covered Bonds are not
represented in physical form could, among other things:

. result in payment delays on the Covered Bonds because distributions on the Covered Bonds will be
sent by or on behalf of the Issuer to Euroclear, Clearstream, Luxembourg or the Austraclear System
instead of directly to Covered Bondholders;

° make it difficult for Covered Bondholders to pledge the Covered Bonds as security if Covered
Bonds in physical form are required or necessary for such purposes; and
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° hinder the ability of Covered Bondholders to resell the Covered Bonds because some investors may
be unwilling to buy Covered Bonds that are not in physical form.

Holders of Covered Bonds issued in the form of Global Covered Bonds and deposited with a common
depositary for Euroclear and Clearstream, Luxembourg and/or an alternative clearing system will have to
rely on their procedures, including for transfer, payment and communications.

Covered Bonds (other than A$ Registered Covered Bonds) issued under the Programme will be represented
on issue by one or more global Covered Bonds that may be deposited with a common depositary for
Euroclear and Clearstream, Luxembourg (each as defined under "Terms and Conditions of the Covered
Bonds"). Except in the circumstances described in each global Covered Bond, investors will not be entitled
to receive Covered Bonds in definitive form. Each of Euroclear and Clearstream, Luxembourg and their
respective direct and indirect participants will maintain records of the beneficial interests in each global
Covered Bond held through it. While the Covered Bonds are represented by a global Covered Bond,
investors will be able to trade their beneficial interests only through the relevant clearing systems and their
respective participants, and investors will have to rely on the procedures of the relevant clearing system and
of their respective participants, including for transfer, payment and communications.

While the Covered Bonds are represented by global Covered Bonds, the Issuer will discharge its payment
obligations under the Covered Bonds by making payments through the relevant clearing systems. A holder of
a beneficial interest in a global Covered Bond must rely on the procedures of the relevant clearing system
and its participants to receive payments under the Covered Bonds. The Issuer has no responsibility or
liability for the records relating to, or payments made in respect of, beneficial interests in any global Covered
Bond.

A Covered Bondholder who holds less than the minimum Specified Denomination may not receive a
definitive Covered Bond in respect of such holding, making such denomination illiquid and difficult to
trade.

In relation to any issue of Covered Bonds that have denominations consisting of a minimum Specified
Denomination plus one or more higher integral multiples of another smaller amount, it is possible that such
Covered Bonds may be traded in amounts in excess of the minimum Specified Denomination that are not
integral multiples of such minimum Specified Denomination. In such a case, a Covered Bondholder who, as
a result of trading such amounts, holds an amount which (after deducting integral multiples of such
minimum Specified Denomination) is less than the minimum Specified Denomination in his account with the
relevant clearing system at the relevant time may not receive a definitive Covered Bond in respect of such
holding (should definitive Covered Bonds be printed) and would need to purchase a principal amount of
Covered Bonds such that its holding amounts to a Specified Denomination. If definitive Covered Bonds are
issued, Covered Bondholders should be aware that definitive Covered Bonds that have a denomination that is
not an integral multiple of the minimum Specified Denomination may be illiquid and difficult to trade.

Investors may be exposed to currency exchange rate risks and exchange controls.

The Issuer will pay principal and interest on the Covered Bonds and the Covered Bond Guarantor will make
any payments under the Covered Bond Guarantee in the Specified Currency. This presents certain risks
relating to currency conversions if an investor's financial activities are denominated principally in a currency
or currency unit other than the Specified Currency (the Investor's Currency). These include the risk that
exchange rates may significantly change (including changes due to devaluation of the Specified Currency or
revaluation of the Investor's Currency) and the risk that authorities with jurisdiction over the Investor's
Currency may impose or modify exchange controls. An appreciation in the value of the Investor's Currency
relative to the Specified Currency would decrease (1) the Investor's Currency-equivalent yield on the
Covered Bonds, (2) the Investor's Currency-equivalent value of the principal payable on the Covered Bonds
and (3) the Investor's Currency-equivalent market value of the Covered Bonds. Government and monetary
authorities may impose (as some have done in the past) exchange controls that could adversely affect an
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applicable exchange rate. As a result, investors may receive less interest or principal than expected, or no
interest or principal.

There are restrictions on the transfer of the Covered Bonds.

The Covered Bonds and the Covered Bond Guarantee have not been and will not be registered under the
Securities Act or under any securities laws of any state or other jurisdiction of the United States and may not
be offered or sold in the United States or to, or for the account or the benefit of, U.S. persons as defined in
Regulation S unless an exemption from the registration requirements of the Securities Act is available and in
accordance with all applicable securities laws of any state of the United States and any other jurisdiction. No
sale, assignment, participation, pledge or transfer of a Covered Bond or any interest therein may be made
unless made in compliance with the transfer and selling restrictions set forth under "Subscription and Sale
and Transfer and Selling Restrictions" below.

Future discontinuance of LIBOR may adversely affect the value of Floating Rate Covered Bonds which
reference LIBOR and other regulation and reform of ""benchmarks' may adversely affect the value of
Covered Bonds linked to or referencing such **benchmarks"*

On 27 July 2017, the Chief Executive of the FCA, which regulates LIBOR, announced that the FCA does not
intend to continue to persuade, or use its powers to compel, panel banks to submit rates for the calculation of
LIBOR to the administrator of LIBOR, ICE Benchmark Administration, after 2021. The announcement
indicates that the continuation of LIBOR on the current basis is not guaranteed after 2021. It is possible that
the LIBOR administrator and the panel banks could continue to produce LIBOR on the current basis after
2021 if they are willing and able to do so. However, it is not possible to predict whether, and to what extent,
panel banks will continue to provide LIBOR submissions to the administrator of LIBOR going forwards.
This may cause LIBOR to perform differently than it did in the past and may have other consequences that
cannot be predicted.

In addition to this announcement in relation to LIBOR, there have been other recent national and
international regulatory guidance and proposals for reform of interest rates and indices which are deemed to
be “benchmarks”, including LIBOR, EURIBOR and BBSW. Some of these reforms are already effective
(such as the replacement of the Australian Financial Markets Association as BBSW administrator with ASX
Limited) whilst others are still to be implemented. These reforms could include, among other things, reforms
to other “benchmarks” similar to those reforms announced in relation to LIBOR, and any such reforms may
cause such “benchmarks” to perform differently than in the past, to disappear entirely, or have other
consequences which cannot be predicted. Any such consequence could have a material adverse effect on the
value or liquidity of, and return on, any Floating Rate Covered Bonds or any other Covered Bonds which are
linked to or reference a "benchmark™.

The Benchmarks Regulation was published in the Official Journal of the European Union (the EU) on 29
June 2016 and applies from 1 January 2018. The Benchmarks Regulation applies to the provision of
benchmarks, the contribution of input data to a benchmark and the use of a benchmark within the EU. It (i)
requires benchmark administrators to be authorised or registered (or, if non-EU based, to be subject to an
equivalent regime or otherwise recognised or endorsed) and (ii) prevent certain uses by EU supervised
entities of "benchmarks" of administrators that are not authorised or registered (or, if non-EU based, not
deemed equivalent or recognised or endorsed).

The Benchmarks Regulation could have a material impact on any Covered Bonds linked to or referencing a
"benchmark®, in particular, if the methodology or other terms of the "benchmark™ are changed in order to
comply with the requirements of the Benchmarks Regulation. Such changes could, among other things, have
the effect of reducing, increasing or otherwise affecting the volatility of the published rate or level of the
"benchmark™.
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More broadly, any of the international or national reforms (including those announced in relation to LIBOR
and the application of any similar reforms to other “benchmarks"), or the general increased regulatory
scrutiny of "benchmarks", could increase the costs and risks of administering or otherwise participating in
the setting of a "benchmark" and complying with any such regulations or requirements. Such factors may
have the following effects on certain "benchmarks": (i) discourage market participants from continuing to
administer or contribute to the "benchmark”; (ii) trigger changes in the rules or methodologies used in the
"benchmark™; or (iii) lead to the disappearance of the "benchmark™. Any of the above changes or any other
consequential changes as a result of international or national reforms or other initiatives or investigations,
could have a material adverse effect on the value of and return on any Covered Bond linked to or referencing
a "benchmark". In addition, if the “benchmarks” are discontinued there can be no assurance that the
applicable fall-back provisions under the Swap Agreements would operate to allow the transactions under
the Swap Agreements to effectively mitigate interest rate risk in respect of the Covered Bonds. It should also
be noted that broadly divergent interest rate calculation methodologies may develop and apply as between
the Covered Bonds and/or the Swap Agreements due to applicable fall-back provisions or other matters. The
consequences of this are uncertain but could include a reduction in the amounts available to the Issuer to
meet its payment obligations in respect of the Covered Bonds.

Investors should consult their own independent advisers and make their own assessment about the potential
risks imposed by the Benchmarks Regulation reforms in making any investment decision with respect to any
Covered Bonds linked to or referencing a "benchmark”.

Investors should be aware that, if LIBOR is discontinued or if there are changes to the manner in which
LIBOR is administrated or if LIBOR is otherwise unavailable, the value of or return on any Floating Rate
Covered Bonds linked to LIBOR could be adversely affected. In particular, investors should be aware that if
LIBOR is discontinued, the rate of interest on Floating Rate Covered Bond which reference LIBOR will be
determined for the relevant period by the fall-back provisions applicable to such Covered Bonds as required
by the Terms and Conditions. Depending on the manner in which the LIBOR rate is to be determined under
the Terms and Conditions, this may in certain circumstances (i) be reliant upon the provision by reference
banks of offered quotations for the LIBOR rate which, depending on market circumstances, may not be
available at the relevant time or (ii) result in the effective application of a fixed rate based on the rate which
applied in the previous period when LIBOR was available. Any of the foregoing could have an adverse
effect on the value or liquidity of, and return on, any Floating Rate Covered Bonds which reference LIBOR.

Ipso Facto Moratorium

On 18 September 2017, the Treasury Laws Amendment (2017 Enterprise Incentives No.2) Act 2017 (the
Treasury Act) received Royal Assent and was enacted. The Treasury Act contains reforms to Australian
insolvency laws. Under the Treasury Act, any right under a contract, agreement or arrangement (such as a
right entitling a creditor to terminate a contract or to accelerate a payment under a contract) arising merely
because a company, among other circumstances, is under administration, has appointed a managing
controller or is the subject of an application under section 411 of the Corporations Act (i.e. ipso facto
rights), will not be enforceable during a prescribed moratorium period.

The Treasury Act took effect on 1 July 2018 and applies to ipso facto rights arising under contracts,
agreements or arrangements entered into at or after that date, subject to certain exclusions. On 21 June 2018,
the Australian Government introduced the Corporations Amendment (Stay on Enforcing Certain Rights)
Regulations 2018 (the Regulations) which sets out the types of contracts that will be excluded from the
operation of the stay on the enforcement of ipso facto rights.

The Regulations provide that a contract, agreement or arrangement that is, or governs securities, financial
products, bonds or promissory notes will be exempt from the moratorium. Furthermore, a contract,
agreement or arrangement under which a party is or may be liable to subscribe for, or to procure subscribers
for, securities, financial products, bonds or promissory notes is also excluded from the stay. However, as the
Treasury Act and the Regulations are new to the insolvency regime in Australia, they have not been the
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subject of judicial interpretation. If the Regulations are determined not to exclude the Covered Bonds from
their operation under the exclusions mentioned above or any other exclusion under the Regulations, this may
render unenforceable in Australia provisions of the Covered Bonds conditioned solely on the occurrence of
events giving rise to ipso facto rights.

GENERAL RISK FACTORS

It may be necessary for a Covered Bondholder to bring a suit in the courts of England or New South
Wales, Australia (as applicable) to enforce its rights against the Issuer or the Covered Bond Guarantor.

The Issuer and the Covered Bond Guarantor have agreed to submit to the exclusive jurisdiction of the courts
of England in any action arising out of the Bond Trust Deed, the Principal Agency Agreement, the
Programme Agreement, and the Covered Bonds (but, in each case, excluding the A$ Registered Covered
Bonds) and the non-exclusive jurisdiction of the courts of New South Wales, Australia in any action arising
out of the documents governed by Australian law. In the limited instances where a Covered Bondholder or
Couponholder may proceed directly against the Issuer or Covered Bond Guarantor due to a failure to act by
the Bond Trustee or the Security Trustee, as the case may be, as described herein, it may be necessary for
such Covered Bondholder or Couponholder to bring a suit in the courts of England or New South Wales,
Australia (as applicable) to enforce its rights against the Issuer or the Covered Bond Guarantor, as the case
may be, with respect to the Bond Trust Deed or any other Programme Document (excluding the Programme
Documents to the extent that they refer only to the A$ Registered Covered Bonds), the Covered Bonds (but
excluding the A$ Registered Covered Bonds), the Coupons or the Security.

There is currently no active and liquid secondary market for the Covered Bonds, which may adversely
impact their liquidity.

There is not, at present, an active and liquid secondary market for the Covered Bonds, and there can be no
assurance that a secondary market for the Covered Bonds will develop. The Covered Bonds are subject to certain
restrictions on the resale and other transfer thereof as set forth under "Subscription and Sale and Transfer and
Selling Restrictions". If a secondary market does develop, it may not continue for the life of the Covered Bonds
or it may not provide Covered Bondholders with liquidity of investment with the result that a Covered
Bondholder may not be able to find a buyer to buy its Covered Bonds readily or at prices that will enable the
Covered Bondholder to realise a desired yield. Consequently, a Covered Bondholder must be able to bear the
economic risk of an investment in a Covered Bond for an indefinite period of time.

The parties who receive and hold moneys pursuant to the terms of the Programme Documents and the
criteria that such parties must satisfy may change.

The parties to the Programme Documents who receive and hold moneys pursuant to the terms of such
documents (such as the Servicer and the Account Bank) will be required to satisfy certain criteria in order to
continue to receive and hold moneys.

These criteria will include requirements in relation to the short-term and long-term, unguaranteed and
unsecured ratings and/or credit assessments, as applicable, ascribed to such party by Fitch and Moody's. If
the party concerned ceases to satisfy the applicable criteria, including such ratings criteria, then the rights
and obligations of that party (including the right or obligation to receive moneys) may be required to be
transferred to another entity which does satisfy the applicable criteria. In these circumstances, the terms
agreed with the replacement entity may not be as favourable as those agreed with the original party pursuant
to the Programme Documents.

In addition, should the applicable criteria cease to be satisfied, then the parties to the relevant Programme
Document may agree to amend or waive certain of the terms of such document, including the applicable
criteria, in order to avoid the need for a replacement entity to be appointed. The consent of Covered
Bondholders may not be required in relation to such amendments and/or waivers.
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The Security Trustee's powers may affect the interests of the Covered Bondholders.

Except where expressly provided otherwise in the Security Deed, the Security Trustee may exercise, or
refrain from exercising, all of its rights, powers, authorities, discretions and remedies under the Security
Deed and the other Programme Documents, and may form opinions, and give consents, approvals and
waivers under the Security Deed and the other Programme Documents, in accordance with the direction or
instructions of (for so long as there are any Covered Bonds outstanding) the Bond Trustee (acting pursuant to
and in accordance with the terms of the Bond Trust Deed) or (where no Covered Bonds are outstanding) the
Majority Secured Creditors. If there is at any time a conflict between a duty owed by the Security Trustee to
the Covered Bondholders and a duty owed by the Security Trustee to any other Secured Creditor or class of
Secured Creditor, then the Security Trustee must have regard only to the interests of the Covered
Bondholders while any of the Covered Bonds remain outstanding and will not be required to have regard to
the interests of any other Secured Creditor or any other person, or to act upon or comply with any direction
or request of any other Secured Creditor or any other person, while any amount remains owing to any
Covered Bondholders.

Where the Security Trustee is required to have regard to the Covered Bondholders (or any Series thereof), it
must have regard to the general interests of the Covered Bondholders (or any Series thereof) as a class and
will not have regard to any interests arising from circumstances particular to individual Covered
Bondholders or Couponholders (whatever their number) resulting from their being for any purpose
domiciled or resident in, or otherwise connected with, or subject to the jurisdiction of, any particular country,
territory or any political subdivision thereof and the Security Trustee will not be entitled to require, nor will
any Covered Bondholder or Couponholder be entitled to claim from, the Issuer, the Covered Bond
Guarantor, the Bond Trustee, the Security Trustee or any other person any indemnification or payment in
respect of any tax consequences of any such exercise upon individual Covered Bondholders or
Couponholders, except to the extent already provided for in Condition 7.

If, in connection with the exercise of its powers, trusts, authorities or discretions, the Security Trustee is of
the opinion that the interests of the holders of the Covered Bonds of any one or more Series could or would
be materially prejudiced thereby, the Security Trustee may determine that it will not exercise such power,
trust, authority or discretion without the approval of such Covered Bondholders by Extraordinary Resolution
or by a direction in writing of such Covered Bondholders of not less than 25 per cent. of the Australian
Dollar Equivalent of the Principal Amount Outstanding of the Covered Bonds of the relevant Series then
outstanding, and which has not been contradicted by a direction in writing of such Covered Bondholders of
an equal or greater Australian Dollar Equivalent received by the Security Trustee prior to exercise thereof.

Provided that the Security Trustee acts in good faith, as described in the foregoing, it will not incur any
liability to any Secured Creditor or any other person for so doing.

The Bond Trustee and the Security Trustee may agree to modifications to the Programme Documents
without, respectively, the Covered Bondholders' or other Secured Creditors' prior consent.

Pursuant to and subject to the terms of the Security Deed, the Security Trustee may, without the consent or
sanction of any of the Covered Bondholders of any Series, the related Couponholders and without the
consent or sanction of the other Secured Creditors (other than any Secured Creditor who is a party to the
relevant document) at any time and from time to time concur with the Issuer and the Covered Bond
Guarantor (acting at the direction of the Trust Manager) and any other party in making any modification to
the Covered Bonds of one or more Series, the related Coupons or to the Security Deed or the other
Programme Documents if: (a) so directed by the Bond Trustee (if there are Covered Bonds outstanding) or
the Majority Secured Creditors (if there are no Covered Bonds outstanding); or (b) the modification is: (1) of
a formal, minor or technical nature; (2) made to correct a manifest or proven error or an error established as
such to the satisfaction of the Security Trustee; or (3) made to ensure compliance with mandatory provisions
of law; and, in each case, the Bond Trustee (if any Covered Bonds are outstanding) has approved of the
modification.
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The Bond Trustee may, without the consent or sanction of any of the Covered Bondholders of any Series, the
related Couponholders and without the consent or sanction of any other Secured Creditors (other than any
Secured Creditor who is a party to the relevant document) at any time and from time to time concur with,
and/or direct the Security Trustee to concur with the Issuer, and the Covered Bond Guarantor (acting at the
direction of the Trust Manager) and any other party in making: (a) any modification to the Covered Bonds of
one or more Series, the related Coupons or to any Programme Document which does not relate to a Series
Reserved Matter and which in the opinion of the Bond Trustee is not materially prejudicial to the interests of
the Covered Bondholders of any Series; or (b) any modification to the Covered Bonds of one or more Series,
the related Coupons or any Programme Document which is, in the opinion of the Bond Trustee, of a formal,
minor or technical nature or is, in the opinion of the Bond Trustee, made to correct a manifest error or
comply with mandatory provisions of law (and for these purposes the Bond Trustee may disregard whether
any such modification relates to a Series Reserved Matter); or (c) any modification referred to in the
following paragraph. In forming its opinion as to whether the Covered Bonds or any one or more Series, the
related Coupons or any Programme Document is subject to a manifest error, the Bond Trustee may have
regard to any evidence which it considers reasonably to rely on (including a certificate from the Issuer as to
certain matters) and it must have regard to a Rating Affirmation Notice issued by the Issuer.

The Security Trustee and the Bond Trustee will be obliged to concur in and to effect modifications to the
Programme Documents requested by the Trust Manager to: (a) accommodate accession of a new Servicer,
new Swap Provider, new Trust Manager, new Account Bank, new Cover Pool Monitor or new Agent if
certain conditions are met; (b) accommodate the removal of any one of the Rating Agencies from the
Programme or the addition of any Rating Agency, provided that at all times there are at least two rating
agencies rating the Programme and any Covered Bonds then outstanding and, in respect of the removal of
any one of the Rating Agencies from the Programme only, the proposed modification effecting such removal
is not an Objected Modification; (c) take into account any new covered bonds ratings criteria of the Rating
Agencies, or any changes or updates to, or any replacement of, the covered bonds ratings criteria of the
Rating Agencies (including, without limitation, any manner in which a Rating Agency applies or construes
any then existing covered bonds ratings criteria), subject to receipt by the Bond Trustee and the Security
Trustee of a Rating Affirmation Notice from the Issuer and receipt by the Bond Trustee and the Security
Trustee of a certificate signed by two Authorised Signatories of the Trust Manager each certifying to the
Bond Trustee and the Security Trustee that such modifications are required in order to take into account any
such new covered bonds ratings criteria of the Rating Agencies, or any such changes or updates to, or any
replacement of, the covered bonds ratings criteria of the Rating Agencies; (d) allow a Swap Provider to
transfer securities as Swap Collateral under a relevant Swap Agreement Credit Support Document, including
to appoint a custodian to hold such securities in a custody agreement; (e) enable N Covered Bonds to be
issued under the Programme subject to receipt by the Bond Trustee and the Security Trustee of certain
certifications from the Issuer and the Trust Manager; (f) ensure compliance of the Programme, the Issuer or a
Swap Provider (as applicable) with, or ensure that the Programme, the Issuer or a Swap Provider (as
applicable) may benefit from, any existing, new or amended legislation, regulation, directive, prudential
standard or prudential guidance note of any regulatory body (including, without limitation, APRA) in
relation to covered bonds (or a Swap) provided that the Trust Manager has certified to the Security Trustee
and the Bond Trustee in writing that such modifications are required in order to comply with or benefit from
such legislation, regulation, directive, prudential standard or prudential guidance note, as the case may be.
For the purposes of providing a certificate to the Bond Trustee and the Security Trustee under this paragraph
(F) relating to modifications in connection with a Swap, the Trust Manager may rely on a certification by an
Authorised Signatory of the relevant Swap Provider; (g) permit the acquisition (which, without limitation,
may be initially in equity only) by the Covered Bond Guarantor from the Seller of Mortgage Loan Rights
originated by an entity other than the Seller and to enable the Covered Bond Guarantor to protect or perfect
its title to such Mortgage Loan Rights, provided that such Mortgage Loan Rights comply with the Eligibility
Criteria at the time of their acquisition by the Covered Bond Guarantor and the Issuer is reasonably satisfied
following discussions with the Rating Agencies that the ratings then assigned by the Rating Agencies to any
Covered Bonds or the Programme will not be subject to a downgrade, withdrawal or qualification; or (h)
accommaodate the accession of BOQ Specialist Bank Limited as a new Seller to the Programme provided that
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(i) the Trust Manager has certified to the Security Trustee and the Bond Trustee in writing that such
modifications are required in order to accommodate the addition of BOQ Specialist Bank Limited as a new
Seller to the Programme; and (ii) the Trust Manager has certified to the Security Trustee and the Bond
Trustee in writing that all other conditions precedent to the accession of BOQ Specialist Bank Limited as a
new Seller to the Programme set out in the Programme Documents have been satisfied at the time of the
accession.

If the Bond Trustee is required to hold an Australian Financial Services Licence and is unable to rely on
an exemption or enter into some other arrangement, it may not be able to perform certain obligations
required to be performed by it in accordance with the terms of the Bond Trust Deed.

The Bond Trustee does not hold an Australian Financial Services Licence (AFSL). In the event that the
Bond Trustee is required to hold an AFSL, and is unable to rely on an exemption from the requirement to
hold an AFSL or is unable to enter into some other arrangement, the Bond Trustee may not be able to
perform actions otherwise required to be performed by it in accordance with the terms of the Bond Trust
Deed (but for the fact that it does not hold an AFSL) in respect of the Australian Covered Bonds. This may
affect dealings by the Bond Trustee in respect of the Australian Covered Bonds or under the Covered Bond
Guarantee in relation to the Australian Covered Bonds.

Certain decisions of the Covered Bondholders must be taken at Programme level.

Any Extraordinary Resolution to direct the Bond Trustee to serve an Issuer Acceleration Notice following an
Issuer Event of Default, to direct the Bond Trustee to serve a Covered Bond Guarantee Acceleration Notice
following a Covered Bond Guarantor Event of Default and any direction to the Bond Trustee or Security
Trustee to take any enforcement action must be passed at a single meeting of the holders of all Covered
Bonds of all Series then outstanding and therefore the holders of a single Series of Covered Bonds may not
be able to give any directions to the Bond Trustee or the Security Trustee without the agreement of the
holders of other outstanding Series of Covered Bonds.

Neither the Bond Trustee nor the Security Trustee will be bound to take enforcement proceedings in relation
to the Bond Trust Deed, the Covered Bonds, the Coupons, the Security or any other Programme Document
unless the Bond Trustee or Security Trustee, as applicable, have been indemnified and/or prefunded and/or
secured to its satisfaction and provided that in the case of Security Trustee, it will not be bound to take any
enforcement proceedings which may, in its opinion, in its absolute discretion, result in it failing to receive
any payment to which it is or would be entitled.

There is uncertainty as to the validity and/or enforceability of priority of Excluded Swap Termination
Amounts.

There is uncertainty as to the validity and/or enforceability of a provision which (based on contractual and/or
trust principles) subordinates certain payment rights of a creditor to the payment rights of other creditors of
its counterparty upon the occurrence of insolvency proceedings relating to that creditor. In particular, recent
cases have focused on provisions involving the subordination of a hedging counterparty's payment rights in
respect of certain termination payments upon the occurrence of insolvency proceedings on the part of such
counterparty. Such provisions are similar in effect to the terms which are included in the Programme
Documents (in particular the Establishment Deed and the Security Deed relating to the Covered Bond Trust)
relating to the subordination of Excluded Swap Termination Amounts.

The UK Supreme Court has held that such a subordination provision as described above is valid under
English law. However, contrary to the determination of the English Supreme Court, however, the U.S.
Bankruptcy Court for the Southern District of New York has held that such a subordination provision is
unenforceable under U.S. bankruptcy law and that any action to enforce such provision would violate the
automatic stay which applies under such law in the case of a U.S. bankruptcy of the counterparty. However,
in a subsequent decision in relation to a similar matter, the U.S. Bankruptcy Court for the Southern District
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of New York held that such a subordination provision can be enforceable in certain circumstances. The
implications of the conflict in the findings of the English courts and the U.S. Bankruptcy Court remain
unresolved at this time. Furthermore, Australia has recently introduced legislation that makes ipso facto
clauses unenforceable at this time — see “Risk factors relating to the Covered Bonds — Ipso Facto
Moratorium”

If a Swap Provider becomes subject to insolvency proceedings in any jurisdiction outside England and Wales
or Australia (including, but not limited to, the U.S.), and it is owed a payment by the Covered Bond
Guarantor, a question arises as to whether the insolvent creditor or any insolvency official appointed in
respect of that creditor could successfully challenge the validity and/or enforceability of the provisions of the
relevant Priority of Payments which refer to the ranking of the Swap Providers' payment rights in respect of
Excluded Swap Termination Amounts. In particular, based on the decision of the U.S. Bankruptcy Court
referred to above, there is a risk that such subordination provisions would not be upheld under U.S.
bankruptcy laws. Such laws may be relevant in certain circumstances with respect to a range of entities
which may act as Swap Provider, including U.S. established entities and certain non-US established entities
with assets or operations in the U.S. (although the scope of any such proceedings may be limited if the
relevant non-US entity is a bank with a licensed branch in a U.S. state).

If a subordination provision included in the Programme Documents was successfully challenged under the
insolvency laws of any relevant jurisdiction outside Australia and any relevant foreign judgment or order
was recognised by the Australian courts, there can be no assurance that such actions would not adversely
affect the rights of the Covered Bondholders, the market value of the Covered Bonds and/or the ability of the
Issuer to satisfy its obligations under the Covered Bonds.

Given the general relevance of the issues under discussion in the judgments referred to above and the
uncertainty regarding the proposed reforms to Australian insolvency laws, there is a risk that the final
outcome of the dispute in such judgments (including any recognition action by the Australian courts) or of
any proposed reform may result in negative rating pressure in respect of the Covered Bonds. If any rating
assigned to the Covered Bonds is lowered, the market value of the Covered Bonds may reduce.

APRA's powers under the Australian Banking Act

APRA has the power to direct the Covered Bond Guarantor to return certain assets to the Issuer, which may
affect the ability of the Covered Bond Guarantor to meet its obligations under the Covered Bond Guarantee.

The Australian Banking Act provides, in certain circumstances, that APRA has the power to direct the
Covered Bond Guarantor to return certain assets to the Issuer. The Covered Bond Guarantor will be required
to comply with APRA's direction despite anything in its constitution or any contract or arrangement to which
itis a party.

Specifically, APRA has the power to direct the Covered Bond Guarantor to return to the Issuer an Asset of
the Trust which is held by the Covered Bond Guarantor to the extent that, at the time the direction is given,
that Asset of the Trust does not secure “covered bond liabilities”. A "covered bond liability” (as defined in
the Australian Banking Act) is a liability of the Issuer or the Covered Bond Guarantor to covered
bondholders and any other liability which is secured by assets beneficially owned by the Covered Bond
Guarantor. A liability of the Covered Bond Guarantor to the Issuer (other than a liability relating to
derivatives or the provision of services) which is secured in priority to any liability to the covered
bondholders is not a "covered bond liability”. Accordingly, APRA may direct the Covered Bond Guarantor
to return Assets forming part of the Trust held by the Covered Bond Guarantor from time to time which
secure such senior-ranking liabilities of the Covered Bond Guarantor to the Issuer. In the context of the
Programme, if a Regulatory Event has occurred or is likely to occur, this means that APRA will have the
power to direct the Covered Bond Guarantor to return to the Issuer any Assets of the Trust which secure the
repayment of the Demand Note in respect of the Senior Demand Note Component as such amounts will at
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that point in time rank senior to the amounts due and payable by the Covered Bond Guarantor to the Covered
Bondholders and Couponholders under the applicable Priority of Payments.

Under the Australian Prudential Standard APS 121 (Covered Bonds), the Issuer is required to maintain an
accurate and up-to-date register of the Assets of the Trust which secure "covered bond liabilities".

APRA's power to give a direction to the Covered Bond Guarantor as described in this section is also subject
to secrecy requirements, which means that investors will not receive any notice or otherwise be aware that
APRA has given the Covered Bond Guarantor any such direction.

If APRA exercises its power to direct the return of assets to the Issuer, this may adversely affect the ability
of the Covered Bond Guarantor to meet its obligations under the Covered Bond Guarantee.

APRA has the power to prevent additional sales to meet the Asset Coverage Test on any day, which could
affect the ability of the Covered Bond Guarantor to meet its obligations under the Covered Bond Guarantee.

The Australian Banking Act permits APRA to direct the Issuer, in certain circumstances, not to transfer any
asset to the Covered Bond Guarantor (that is, to prevent the Issuer "topping up" the Assets forming part of
the Trust). Those circumstances include where APRA has reason to believe that the Issuer is unable to meet
its liabilities, there has been a material deterioration in the Issuer's financial condition, the Issuer is
conducting its affairs in an improper or financially unsound way, the failure to issue a direction would
materially prejudice the interests of the Issuer's depositors or the Issuer is conducting its affairs in a way that
may cause or promote instability of the Australian financial system. This exercise of this power could
potentially lead to the depletion of the Assets forming part of the Trust which may adversely affect the
ability of the Covered Bond Guarantor to meet its obligations under the Covered Bond Guarantee.

APRA has the power to prevent further issues of covered bonds by the Issuer.

Apart from and in addition to the Australian Banking Act restriction that the Issuer is precluded from issuing
covered bonds if, at the time of issuance, the value of the assets in all cover pools maintained by the ADI
exceeds eight per cent. (or such other percentage prescribed by regulation for the purposes of section 28 of
the Australian Banking Act) of the ADI's assets in Australia at that time, APRA has the power to direct the
Issuer not to issue covered bonds pursuant to section 11CA of the Australian Banking Act or in
circumstances where APRA has reason to believe that the ADI has contravened the covered bonds
provisions of the Australian Banking Act, the Australian Banking Act or any other prudential requirement
regulation or a prudential standard relating to covered bonds.

Mortgage Loans are regulated by the consumer credit legislation, which may affect the timing or amount
of principal repayments under the relevant Mortgage Loans and which may in turn affect the timing or
amount of payments by the Covered Bond Guarantor under the Covered Bond Guarantee when due.

The National Consumer Credit Protection Act 2009 (NCCP Act), which includes a new National Credit
Code (Credit Code), commenced on 1 July 2010.

The Credit Code applies (with some limited exceptions) to Mortgage Loans that had previously been
regulated under the Consumer Credit Code and also to all new consumer loans made after 1 July 2010.

The NCCP Act incorporates a requirement for providers of credit related services to hold an "Australian
credit licence™ and to comply with "responsible lending"” requirements, including a mandatory "unsuitability
assessment" before a loan is made or there is an agreed increase in the amount of credit under a loan.

Obligations under the NCCP Act extend to the Seller and, following a perfection of title by the Covered

Bond Guarantor in respect of any Mortgage Loans, the Covered Bond Guarantor and their respective service
providers (including the Servicer) in respect of the Mortgage Loans.
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Under the terms of the Credit Code each of the Seller and, following a perfection of title by the Covered
Bond Guarantor in respect of any Mortgage Loans, the Covered Bond Guarantor would be a “credit
provider" with respect to regulated loans, and as such is exposed to civil and criminal liability for certain
violations. These include violations caused in fact by the Servicer. The Servicer has indemnified the
Covered Bond Guarantor for any civil or criminal penalties in respect of Credit Code violations caused by
the Servicer (except to the extent such penalties arise as a result of the fraud, negligence or wilful default of
the Covered Bond Guarantor). There is no guarantee that the Covered Bond Guarantor will have the
financial capability to pay any civil or criminal penalties which arise from Credit Code violations.

If for any reason the Servicer does not discharge its obligations to the Covered Bond Guarantor, then the
Covered Bond Guarantor will be entitled to indemnification from the Assets of the Trust. Any such
indemnification may reduce the amounts available to the Covered Bond Guarantor to make payments under
the Covered Bond Guarantee when due.

Under the Credit Code, a Borrower in relation to a regulated Mortgage Loan may have the right to apply to a
court to:

@) vary the Mortgage Conditions applicable to that Mortgage Loan on the grounds of hardship or that it
is an unjust contract;

(b) reduce or cancel any interest rate payable on the Mortgage Loan which is unconscionable;

(c) have certain provisions of the Mortgage Loan or related Mortgage which are in breach of the
legislation declared unenforceable; or

(d) obtain restitution or compensation in relation to any breach of the Credit Code.

Any order made under any of the above consumer credit laws may affect the timing or amount of principal
repayments under the relevant Mortgage Loans which may in turn affect the timing or amount of payments
by the Covered Bond Guarantor under the Covered Bond Guarantee when due.

Changes of law and/or regulatory, accounting and/or administrative practices could adversely affect the
ability of the Issuer and the Covered Bond Guarantor to satisfy their payment obligations when due.

The structure of the issue of the Covered Bonds and the ratings which are to be assigned to them are based
on Australian law, regulatory, accounting and administrative practice in effect as at the date of this
Prospectus and having due regard to the expected tax treatment of all relevant entities under Australian tax
law and the published practice of the Australian Taxation Office in force or applied in Australia as at the date
of this Prospectus. No assurance can be given as to the impact of any possible change to Australian law,
regulatory, accounting or administrative practice in Australia or to Australian tax law, or the interpretation or
administration thereof, or to the published practice of the Australian Taxation Office as applied in Australia
after the date of this Prospectus, nor can any assurance be given as to whether any such change would
adversely affect the ability of the Issuer to make payments under the Covered Bonds or the ability of the
Covered Bond Guarantor to make payments under the Covered Bond Guarantee when due.

In addition, no assurance can be given that additional regulations, laws or guidance from regulatory
authorities in Australia will not arise with regard to the mortgage market in Australia generally, the Seller’s
particular sector in that market, specifically in relation to the Seller or in relation to the issuance of covered
bonds by deposit-taking institutions regulated under the Australian Banking Act. Any such action or
developments or compliance costs may have a material adverse effect on the Mortgage Loan Rights, the
Seller, the Covered Bond Guarantor, the Issuer and/or the Servicer and their respective businesses and
operations. This may adversely affect the ability of the Covered Bond Guarantor to dispose of Mortgage
Loan Rights forming part of the Assets of the Trust in a timely manner and/or the realisable value of the
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Mortgage Loan Rights forming part of the Assets of the Trust and accordingly affect the ability of the
Covered Bond Guarantor to meet its obligations under the Covered Bond Guarantee when due.

The Anti-Money Laundering and Counter-Terrorism Financing Act may result in a delay or decrease in
the amounts received by a Covered Bondholder in respect of the Covered Bonds.

The Australian Anti-Money Laundering and Counter-Terrorism Financing Act 2006 (Cth) (AML/CTF Act)
regulates reporting entities. Reporting entities are identified by reference to a list of various designated
services. These include making a loan in the course of carrying on a loan business or the issuing or selling of
a security (e.g., a share or debenture) by a company (other than a security in the company itself). The
AML/CTF Act imposes the following key obligations (among others) on reporting entities:

@) registering with AUSTRAC and paying relevant fees;

(b) adopting and complying with an AML/CTF programme in managing compliance with their
AML/CTF obligations and in verifying customer identities;

(c) verifying customer identities and collecting customer information;

(d) reporting suspicious transactions, significant cash transactions (being transfers of A$10,000 or more)
and international funds transfer instructions;

(e) retaining records; and

()] conducting ongoing due diligence of customers in relation to money laundering and financing of
terrorism risks.

The AML/CTF Act operates in conjunction with the Anti-Money Laundering and Counter-Terrorism
Financing Rules Instrument 2007 (No. 1) (the AML/CTF Rules) and any other Anti-Money Laundering and
Counter-Terrorism Financing rules which may be made by the Chief Executive Officer of the AUSTRAC
from time to time. Among other things, the AML/CTF Rules outline more detailed risk-based requirements
for verifying customer identities and monitoring customer transactions on an ongoing basis. Contravention of
the AML/CTF Act attracts certain civil and criminal penalties of fines up to A$18 million and imprisonment
for up to 10 years.

The obligations placed upon a reporting entity can affect the services of an entity or the funds it provides and
ultimately may result in a delay or decrease in the amounts received by a Covered Bondholder in respect of
the Covered Bonds.

If the security interests arising under the Programme Documents are not perfected, such security interests
may not have priority over competing interests.

A personal property securities regime commenced operation throughout Australia on 30 January 2012
pursuant to the Personal Property Securities Act 2009 (Cth) (PPSA). The PPSA adopts a "functional
approach™ to security interests. This means that the PPSA regulates any interest in relation to personal
property that, in substance, secures payment or performance of an obligation. In addition, the PPSA
regulates security interests which are deemed to arise upon the transfer of certain types of assets (including
loans); these are generally referred to as “"deemed security interests”. The PPSA does not regulate the
granting of security interests in land.

The PPSA applies not only to security interests which come into existence after 30 January 2012, but also to
security interests evidenced by agreements that were already in existence as at 30 January 2012. This type of
security interest is referred to as a "transitional security interest”. Generally, in order to be perfected under
the PPSA, a security interest, whether or not it is a transitional security interest, should be registered on the
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register maintained pursuant to the PPSA (the PPS Register). Where a transitional security interest was
already registered on an existing public register, such as under the Corporations Act charges registration
regime, as at 30 January 2012 that security interest should have been migrated by the Australian federal
government to the PPS Register and thereby perfected under the PPSA. Transitional security interests which
were not registered on any existing public register as at 30 January 2012 (such as any deemed security
interest arising before 30 January 2012) were temporarily perfected under the PPSA for a period of 2 years
from 30 January 2012 and needed to have been registered within that 2 year period in order to preserve
priority rights.

If the details held by the relevant existing public register in relation to a transitional security interest are
incorrect or insufficient or if, as a result of human or systemic error those details were not properly migrated
to the PPS Register, or there is not a separate registration within the two year period, there is a risk that other
persons with competing interests in the personal property may take free of that security interest because it
will not have been perfected. In addition, if the security interest is unperfected, the holder of the security
interest or the owner of the personal property may not be able to enforce that security interest or claim title to
the personal property (as the case may be) if the security provider becomes insolvent.

The Trust Manager has arranged for security interests arising under the Programme Documents (or a
transaction in connection with them other than the Mortgage Loans or the Mortgages themselves) to be
perfected under the PPSA.

There is uncertainty on aspects of the implementation of the PPSA regime because the PPSA significantly
altered the law relating to secured transactions. There are issues and ambiguities in respect of which a market
view or practice will evolve over time.

Implementation of the PPSA may adversely affect the value of the Assets of the Trust and, accordingly, the
ability of the Covered Bond Guarantor to make payments under the Covered Bond Guarantee when due.

The operation of the PPSA was the subject of statutory review which concluded in 2015. The terms of
reference for that review were generally aimed at simplification and clarification of certain aspects of the
PPSA. The final report prepared pursuant to this review was released publicly in March 2015. At this stage,
there is uncertainty as to whether any or all of the recommendations made by the review will ultimately be
adopted and result in changes to the PPSA and, if ultimately adopted, the timing and impact of such changes.

A legal regime governing unfair terms applies to certain Mortgage Loans and Mortgage Documents.

The terms of a Mortgage Loan or a related mortgage or guarantee may be subject to review for being
"unfair" under Part 2 of the Australian Competition and Consumer Act 2010 (Cth) and the Australian
Securities and Investments Commission Act 2001 (Cth) (ASIC Act) and/or Part 2B of the Fair Trading Act
1999 (Vic) (the Fair Trading Act), depending on when the relevant credit contract was entered into.

From 1 January 2011 the unfair contract terms provisions in the ASIC Act have been aligned to the
equivalent provisions in the Australian Consumer Law (the ACL) contained at Schedule 2 of the Australian
Competition and Consumer Act 2010 (Cth), a single, Australian national consumer law which replaces
provisions in 17 Australian national, State and Territory consumer laws. The unfair contract terms regime
under the ASIC Act commenced on 1 July 2010, while the application of the unfair contract terms regime to
credit contracts under the Fair Trading Act commenced in June 2009.

The regime under the ASIC Act and/or the Fair Trading Act may apply to a Mortgage Loan or a related
mortgage or guarantee depending on when it was entered into; however, given that the unfair contract terms
provisions in the Fair Trading Act have now been repealed in favour of the ACL, a Mortgage Loan or a
related mortgage or guarantee entered into after 1 January 2011 will only be subject to the ASIC Act.
Mortgage Loans or a related mortgage or guarantee entered into become subject to the ASIC Act regime
going forward if those contracts are renewed or a term is varied (although where a term is varied, the regime
only applies to the varied term). Additionally, the ASIC Act regime has been expanded (by the Small
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Business and Unfair Contract Terms Act 2015 (Cth)) to cover small business contracts (in addition to
consumer contracts) from 12 November 2016.

Under the ASIC Act and/or the Fair Trading Act, as applicable, unfair terms in standard form consumer
contracts and small business contracts will be void. However, a contract will continue to bind the parties to
the contract to the extent that the contract is capable of operating without the unfair term. Relevantly, the
contracts documenting Mortgage Loans or a related mortgage or guarantee will be considered standard form
contracts.

Under the ASIC Act and/or the Fair Trading Act, as applicable, a term of a standard-form consumer contract
or a standard form small business contract will be unfair, and therefore void, if it is a proscribed unfair term
(in the case of a consumer contract subject to the Fair Trading Act only) or it causes a significant imbalance
in the parties' rights and obligations under the contract, is not reasonably necessary to protect the supplier's
legitimate interests (in the case of consumer contracts entered into, renewed or varied on or after 1 June 2010
and in the case of small business contracts entered into, renewed or varied on or after 12 November 2016)
and would cause detriment to the consumer or small business (as applicable) if it were relied on. Therefore
the effect of this provision will depend on the actual term of the agreement or contract that was declared
unfair.

Although the relevant legislation outlines examples of what is considered to be unfair terms in contracts, to
date there is limited case law as to how the courts will interpret these provisions.

Any determination by a court or tribunal that a term of a Mortgage Loan or a related mortgage or guarantee
is void under the ASIC Act and/or the Fair Trading Act due to it being unfair may adversely affect the timing
or amount of any payments thereunder (which might in turn affect the timing or amount of interest or
principal payments under the Covered Bonds).
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PRINCIPAL CHARACTERISTICS OF THE PROGRAMME

The following synopsis does not purport to be complete and is taken from, and is qualified in its entirety by
the information contained in the remainder of this Prospectus. For further information, namely regarding the
Asset Coverage Test and the Amortisation Test, please see "Overview of the Principal Documents".

Issuer:

Covered Bond Guarantor:

Nature of eligible property:
Location of eligible residential property
securing Mortgage Loans:

Programme Asset Percentage (Maximum
Asset Percentage):

Asset Coverage Test:

Amortisation Test:

Legislated Collateralisation Test:

Reserve Fund:

Extendable Maturities:

Bank of Queensland Limited ABN 32 009 656 740, is a
public limited company incorporated in the Commonwealth
of Australia and its registered office is Level 6, 100 Skyring
Terrace, Newstead Queensland 4006, Australia (BOQ).

Perpetual Corporate Trust Limited ABN 99 000 341 533,
incorporated with limited liability in the Commonwealth of
Australia and having its registered office at Level 18, 123
Pitt Street, Sydney, NSW 2000, as trustee of the BOQ
Covered Bond Trust (the Trustee).

Mortgage Loan Rights, Substitution Assets (not exceeding
the prescribed limit) and Authorised Investments.

Australia.

90.9%.

Yes, see "Credit Structure™ and "Overview of the Principal
Documents — the Establishment Deed — Asset Coverage
Test".

Yes, see "Credit Structure” and "Overview of the Principal
Documents — the Establishment Deed — Amortisation Test".

Yes, see "Structure Overview — Structure Overview —
Legislated Collateralisation Test."

A Reserve Fund of an amount up to the Reserve Fund
Required Amount will be established to trap a specified
amount of the Available Income Amount and/or (after the
service of a Notice to Pay on the Covered Bond Guarantor
but prior to the service of a Covered Bond Guarantee
Acceleration Notice on the Covered Bond Guarantor and the
Issuer) the Available Principal Amount, the proceeds of the
issue of Intercompany Notes or the Demand Note (or the
proceeds of any Increase in the Demand Note) for so long as
BOQ’s credit ratings are below the Moody's Specified Rating
and/or the Fitch Specified Ratings.

Yes. The obligations of the Covered Bond Guarantor to pay
all or (as applicable) part of the Final Redemption Amount
payable on the Final Maturity Date in respect of a Series of
Covered Bonds may be deferred, in accordance with
Condition 6(a), if (a) the Issuer has failed to pay the Final
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Cover Pool Monitor:

Asset Segregation:

Terms:

Clearing Systems:

Redemption Amount on the Final Maturity Date in respect of
that Series of Covered Bonds; or (b) following an Issuer
Event of Default (i) in accordance with Condition 9(a) (other
than in accordance with Condition 9(a)(i) as a result of a
failure to pay the Final Redemption Amount in respect of a
Series of Covered Bonds) and service of a Notice to Pay on
the Covered Bond Guarantor or (ii) in accordance with
Condition 9(a)(i) as a result of a failure to pay the Final
Redemption Amount in respect of a Series of Covered Bonds
where such Series of Covered Bonds has been redeemed in
full, and such Covered Bonds are then the Earliest Maturing
Covered Bonds; or (c) at any time following the service of a
Notice to Pay on the Covered Bond Guarantor, the
Amortisation Test has been breached and the Bond Trustee
serves an Amortisation Test Breach Notice on the Issuer and
the Covered Bond Guarantor. In the circumstances described
in paragraph (c), the deferral will extend to all Series of
Covered Bonds.

Where a Series of Covered Bonds is extended in accordance
with the above, such Series of Covered Bonds will become
Pass-Through Covered Bonds and the obligations of the
Covered Bond Guarantor will be deferred until the date
(being the Extended Due for Payment Date) which is the
earlier of (a) the date which falls 31.5 years after the Final
Maturity Date in relation to that Series of Covered Bonds;
(b) the date which falls 31.5 years after the Conversion of
that Series of Covered Bonds; and (c) the date which falls
31.5 years after an Amortisation Test Breach Notice is
served on the Covered Bond Guarantor and the Issuer,
following the service of a Notice to Pay on the Covered
Bond Guarantor (the Conversion Event Date).

KPMG having its registered office at Riparian Plaza, 71
Eagle Street, Brisbane QLD 4000, Australia.

Yes.

As set out in the Applicable Final Terms for the relevant
Series or Tranche of Covered Bonds (or, in the case of
Exempt Covered Bonds, the Applicable Pricing
Supplement).

Covered Bonds (other than A$ Registered Covered Bonds)
may be traded on the settlement system operated by
Euroclear, the settlement system operated by Clearstream,
Luxembourg and/or any other clearing system outside
Australia specified in the Applicable Final Terms (or, in the
case of Exempt Covered Bonds, the Applicable Pricing
Supplement).

The Issuer announces that: (a) each Tranche of Bearer
Covered Bonds will be initially issued in the form of a
temporary global covered bond without interest coupons
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Listing and admission to trading:

Option to
Namensschuldverschreibungen:

issue

attached (a Temporary Bearer Global Covered Bond)
which will be issued to and lodged with on or prior to the
issue date of the relevant Tranche a common depositary for
Euroclear and Clearstream, Luxembourg; (b) in connection
with the issue, Euroclear and Clearstream, Luxembourg will
confer rights in relation to such Tranche of Bearer Covered
Bonds and will record the existence of those rights and (c) as
a result of the issue of such Tranche of Bearer Covered
Bonds in this manner, these rights will be able to be created.

The Issuer may apply to Austraclear Limited ABN 94 002
060 773 (Austraclear) for approval for the A$ Registered
Covered Bonds to be traded on the settlement system
operated by Austraclear (Austraclear System). Such
approval of the A$ Registered Covered Bonds by Austraclear
is not a recommendation or endorsement by Austraclear of
the A$ Registered Covered Bonds.

Application has been made to admit the Covered Bonds
issued under the Programme and pursuant to this Prospectus
to the Official List and to admit the Covered Bonds to
trading on the regulated market of the London Stock
Exchange.

Neither Perpetual Corporate Trust Limited (in its personal
capacity or as Covered Bond Guarantor) nor P.T. Limited (in
its personal capacity or as Security Trustee) have made or
authorised the application to admit Covered Bonds issued
under the Programme to the Official List or to admit the
Covered Bonds to trading on the regulated market of the
London Stock Exchange.

Exempt Covered Bonds may be unlisted or may be listed or
admitted to trading, as the case may be, on such other or
further stock exchanges or regulated or unregulated markets,
as may be agreed between the lIssuer and the Relevant
Dealer(s) or Lead Manager in relation to each issue. The
Applicable Pricing Supplement, in the case of Exempt
Covered Bonds, will state whether or not the relevant
Exempt Covered Bonds are to be listed and/or admitted to
trading and, if so, on which stock exchanges and/or markets.
Any A$ Registered Covered Bonds issued under the
Programme may be unlisted.

Subject to the consent of the Bond Trustee (which must be
given if certain conditions are met), the Issuer may amend
the Programme to allow for the issue of registered bonds in
the form of German law governed
Namensschuldverschreibungen (N Covered Bonds). N
Covered Bonds will not be listed on any stock exchange and
the certificate evidencing the N Covered Bonds will be kept
in the custody of the custodian of the N Covered Bond. N
Covered Bonds will rank pari passu with all other Covered
Bonds and, upon entry of the N Covered Bondholder into an
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N Covered Bond agreement which will be set out in a
schedule to the Bond Trust Deed, all payments of principal
and interest payable under the N Covered Bonds will be
guaranteed by the Covered Bond Guarantor pursuant to the
terms of the Covered Bond Guarantee.
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STRUCTURE OVERVIEW

The information in this section is an overview of the structure relating to the Programme and does not
purport to be complete. This Structure Overview must be read as an introduction to this Prospectus and any
decision to invest in any Covered Bonds should be based on a consideration of this Prospectus as a whole,
including the documents incorporated herein by reference.

Words and expressions defined elsewhere in this Prospectus will have the same meanings in this Structure
Overview.

Structure Diagram

BOQ Covered Bond Swap
as Interest Rate Providers
Swap Provider

M L
Proceeds of Notes and Note ortgage Loan

Interest Rights
P eres Perpetual
BOQ "~ Subscription for Corporate Trust BOQ
as Intercompany Intercompany Notes - lelted as Seller
Note Subscriber and — in its capacity as
Demand Note Subscription for trustee of the Trust Purchase Price
Subscriber Demand Note as Covered
Bond Guarantor
BOQ
as Issuer
Covered
Bond Security Deed Bond Trust Deed
Guarantee
Covered
Bonds Interest
Proceeds
v
P.T. Limited
in its capacity as BNY Trust
Covered e trustee of the Company of
Bondholders < Security Trust as Australia Limited
Security Trustee as Bond Trustee

Structure Overview
Programme
Pursuant to the terms of the Programme, the Issuer will issue Covered Bonds to the Covered Bondholders on

each Issue Date. The Covered Bonds will be direct, unsecured, unsubordinated and unconditional
obligations of the Issuer.
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The Issuer's indebtedness under the Covered Bonds will not be a protected account for the purposes of the
Financial Claims Scheme in Division 2AA of Part Il of the Australian Banking Act, will not be a deposit
liability of the Issuer for the purposes of the Australian Banking Act and is not guaranteed or insured by any
government, government agency or compensation scheme of Australia or any other jurisdiction. If the Issuer
becomes unable to meet its obligations or suspends payment, its assets in Australia are to be available to
meet its indebtedness evidenced by the Covered Bonds only after the liabilities referred to in
section 13A(3)(a) - (e) of the Australian Banking Act have been met. The Australian Banking Act provides
that the Issuer's assets in Australia for these purposes do not include the assets in the Cover Pool.

Covered Bond Guarantee

Pursuant to the terms of the Bond Trust Deed, the Covered Bond Guarantor has guaranteed payments of
interest and principal under the Covered Bonds issued by the lIssuer. The Covered Bond Guarantor has
agreed to pay an amount equal to the Guaranteed Amounts which would otherwise be unpaid by the Issuer.
The obligations of the Covered Bond Guarantor under the Covered Bond Guarantee constitute direct,
absolute and (following service of an Issuer Acceleration Notice and Notice to Pay or a Covered Bond
Guarantee Acceleration Notice) unconditional obligations of the Covered Bond Guarantor, secured as
provided in the Security Deed and limited in recourse against the Covered Bond Guarantor. The Bond
Trustee will be required to serve a Notice to Pay on the Covered Bond Guarantor following the occurrence of
an Issuer Event of Default and service by the Bond Trustee of an Issuer Acceleration Notice on the Issuer
(whereupon the Covered Bonds will become immediately due and payable as against the Issuer but not at
such time as against the Covered Bond Guarantor).

A Covered Bond Guarantee Acceleration Notice may be served by the Bond Trustee on the Issuer and the
Covered Bond Guarantor (copied to the Trust Manager and the Security Trustee) following the occurrence of
a Covered Bond Guarantor Event of Default. If a Covered Bond Guarantee Acceleration Notice is served,
the Covered Bonds will become immediately due and payable as against the Issuer (if they have not already
become due and payable) and the obligations of the Covered Bond Guarantor under the Covered Bond
Guarantee to pay Guaranteed Amounts will be accelerated and the Security Trustee will be entitled to
enforce the Security. Payments made by the Covered Bond Guarantor under the Covered Bond Guarantee
will be made subject to, and in accordance with, the Guarantee Priority of Payments. Payments made by the
Security Trustee will be made subject to, and in accordance with, the Post-Enforcement Priority of
Payments, as applicable.

Payment of the unpaid amount in respect of a Series of Covered Bonds by the Covered Bond Guarantor may
be deferred until the Extended Due for Payment Date, being, in respect of a Series of Covered Bonds, the
earlier of (a) the date which falls 31.5 years after the Final Maturity Date in relation to that Series of Covered
Bonds; (b) the date which falls 31.5 years after the Conversion of that Series of Covered Bonds; and (c) the
date which falls 31.5 years after the Conversion Event Date. For further details see the section "General
Description of the Programme — Extendable obligations under the Covered Bond Guarantee and
Conditional Pass-Through Covered Bonds".

Intercompany Note Subscription Agreement

Pursuant to the terms of the Intercompany Note Subscription Agreement, BOQ as Intercompany Note
Subscriber has agreed to subscribe for Intercompany Notes issued by the Covered Bond Guarantor in an
amount equal to, the Principal Amount Outstanding (or the Australian Dollar Equivalent thereof) on the
Issue Date of each Series or, as applicable, each Tranche of Covered Bonds, and for a matching term. The
Intercompany Notes will be denominated in the same currency as the relevant Series or Tranche of Covered
Bonds or in Australian Dollars. Payments by the Issuer of amounts due under the Covered Bonds will not be
conditional upon receipt by BOQ of payments from the Covered Bond Guarantor in respect of the
Intercompany Notes. Payments by the Covered Bond Guarantor in respect of the Intercompany Notes will
be subordinated to amounts owed by the Covered Bond Guarantor to the Covered Bondholders under the
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Covered Bond Guarantee in accordance with the Guarantee Priority of Payments and the Post-Enforcement
Priority of Payments.

The proceeds of issue of Intercompany Notes

The Covered Bond Guarantor will use the proceeds of issue of Intercompany Notes to BOQ under the
Intercompany Note Subscription Agreement from time to time (if not denominated in Australian Dollars,
upon exchange into Australian Dollars under the applicable Covered Bond Swap): (i) to fund (in whole or
part) the Consideration for Mortgage Loan Rights to be purchased from the Seller in accordance with the
terms of the Mortgage Sale Agreement; (ii) if Mortgage Loan Rights are purchased from the Seller in
advance of a Series or Tranche of Covered Bonds using the proceeds from the issue of, or Increase in, the
Demand Note, to make a repayment of the Demand Note in an amount equal to the Series or Tranche of
Covered Bonds issued which relate to those Intercompany Notes and/or (iii) to invest in Substitution Assets
in an amount not exceeding the prescribed limits (as described in "Overview of the Principal Documents —
Establishment Deed — Limit on Investing in Substitution Assets and Authorised Investments™) to the extent
required to meet the Asset Coverage Test; and thereafter the Covered Bond Guarantor may use such
proceeds (subject to compliance with the Asset Coverage Test): (A) if an existing Series or Tranche or part
of an existing Series or Tranche of Covered Bonds is being refinanced by the issue of a further Series or
Tranche of Covered Bonds to which the Intercompany Note being issued relates, to repay the Intercompany
Note(s) corresponding to the Covered Bonds being so refinanced (after exchange into the currency of the
Intercompany Note(s) being repaid, if necessary); and/or (B) to make a repayment of the Demand Note;
and/or (C) to make a deposit of all or part of the proceeds into the GIC Account (including, without
limitation, to fund the Reserve Fund to an amount not exceeding the Reserve Fund Required Amount).

Demand Note Subscription Agreement

Pursuant to the Demand Note Subscription Agreement, BOQ as Demand Note Subscriber will subscribe for
a Demand Note to be issued by the Covered Bond Guarantor and will subscribe for further Increases in the
Demand Note, as requested by the Covered Bond Guarantor from time to time in accordance with the
Demand Note Subscription Agreement. The Demand Note will be denominated in Australian Dollars. The
proceeds of the issue of, and Increase in, the Demand Note may only be used by, or on behalf of, the
Covered Bond Guarantor: (i) as Consideration (in whole or in part) for the acquisition of Mortgage Loan
Rights from the Seller on a Closing Date; (ii) to prevent or rectify a failure to meet the Asset Coverage Test;
(iii) to rectify an Interest Rate Shortfall; (iv) to fund repayment by the Covered Bond Guarantor of any
outstanding Intercompany Note; (v) to make a deposit to the Reserve Fund or (vi) for any purpose
whatsoever (other than any purpose contemplated by any of the preceding paragraphs (i) to (vi)) as may be
agreed from time to time between the Covered Bond Guarantor (acting at the direction of the Trust Manager)
and the Demand Note Subscriber.

Amounts due and payable by the Covered Bond Guarantor in respect of the Demand Note will be repaid or
otherwise satisfied as set out below:

. if a Regulatory Event has occurred or is likely to occur (as determined by the Issuer and notified to
the Covered Bond Guarantor and the Trust Manager), in respect of the Senior Demand Note
Component only by:

o way of set-off by application of the proceeds of the issue of Intercompany Notes as
described in "—Intercompany Note Subscription Agreement — The proceeds of issue of
Intercompany Notes" above; or

o in specie distribution of Mortgage Loan Rights (the value of which will be determined by
reference to the Current Principal Balance plus any accrued interest or arrears of interest in
respect of the corresponding Mortgage Loans calculated as at the date of the in specie
distribution) to the Demand Noteholder;
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° in respect of the Junior Demand Note Component, be subordinated to amounts due and payable by
the Covered Bond Guarantor to the Covered Bondholders and Couponholders under the Covered
Bond Guarantee and to the Intercompany Noteholder under the Intercompany Notes, as applicable,
under the applicable Priorities of Payments. Such amounts may be satisfied by in specie distribution,
at the discretion of the Trust Manager.

There will be no Senior Demand Note Component in relation to the Demand Note unless a Regulatory Event
has occurred or is likely to occur and the Issuer has notified the Covered Bond Guarantor and the Trust
Manager.

For further details see the section "Overview of the Principal Documents — Demand Note Subscription
Agreement".

Security

To secure its obligations under the Covered Bond Guarantee and the Programme Documents to which it is a
party, the Covered Bond Guarantor will grant security over the Charged Property (which consists of the
Assets of the Trust held by the Covered Bond Guarantor from time to time, including the Covered Bond
Guarantor's interest in the Mortgage Loan Rights, the Substitution Assets, the Authorised Investments, the
Programme Documents to which it is a party and the Trust Accounts) in favour of the Security Trustee (to be
held by the Security Trustee on trust for each Secured Creditor) pursuant to the Security Deed.

Cashflows

Pre-1ssuer Event of Default Income Priority of Payments and Pre-Issuer Event of Default Principal Priority
of Payments

Prior to service of a Notice to Pay on the Covered Bond Guarantor and/or service of a Covered Bond
Guarantee Acceleration Notice on the Covered Bond Guarantor and the Issuer, the Trust Manager must
direct the Covered Bond Guarantor to and, upon receiving that direction, the Covered Bond Guarantor will:

@) apply the Available Income Amount (i) to pay interest due and payable on the Intercompany Notes;
and/or (ii) to pay interest due and payable on the Demand Note. However, these payments will only
be made after payment of certain items ranking higher in the Pre-Issuer Event of Default Income
Priority of Payments; and

(b) apply the Available Principal Amount towards repayment of the Demand Note and the Intercompany
Notes but only after payment of certain items ranking higher in the Pre-Issuer Event of Default
Principal Priority of Payments.

Application of moneys following service of an Asset Coverage Test Breach Notice

At any time after service on the Covered Bond Guarantor of an Asset Coverage Test Breach Notice (which
has not been revoked), but prior to service of an Issuer Acceleration Notice (or, if earlier, the occurrence of a
Covered Bond Guarantor Event of Default and service of a Covered Bond Guarantee Acceleration Notice on
the Covered Bond Guarantor and the Issuer), the Available Income Amount and the Available Principal
Amount will continue to be applied in accordance with the Pre-Issuer Event of Default Income Priority of
Payments or Pre-Issuer Event of Default Principal Priority of Payments, as applicable, save that, whilst any
Covered Bonds remain outstanding, no moneys will be applied to (i) acquire New Mortgage Loan Rights to
ensure compliance with the Asset Coverage Test, (ii) redeem or pay interest on the Intercompany Notes or
(except in limited circumstances) the Demand Note, (iii) pay the purchase price for Mortgage Loan Rights
sold to the Covered Bond Guarantor in accordance with the Mortgage Sale Agreement (see further
"Overview of the Principal Documents — Mortgage Sale Agreement — Sale by the Seller of Mortgage Loan
Rights"), (iv) reimburse the Seller for funding Further Advances, or (v) pay distributions to the Income
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Unitholder or the Capital Unitholders, and the remainder (if any) will be retained in the GIC Account (with a
corresponding credit to the Income Ledger or Principal Ledger, as applicable) and will form part of the
Available Income Amount or Available Principal Amount, as the case may be, on the next succeeding
Distribution Date.

Application of moneys following service of a Notice to Pay

Following service on the Covered Bond Guarantor of a Notice to Pay (but prior to a Covered Bond
Guarantor Event of Default and service of a Covered Bond Guarantee Acceleration Notice on the Covered
Bond Guarantor and the Issuer) the Covered Bond Guarantor will use all moneys (other than certain amounts
due to third parties and Swap Collateral Excluded Amounts) to pay Guaranteed Amounts in respect of the
Covered Bonds when the same become Due for Payment, subject to paying certain higher ranking
obligations of the Covered Bond Guarantor in the Guarantee Priority of Payments (including, if the Issuer
has determined and notified to the Trust Manager and the Covered Bond Guarantor that a Regulatory Event
has occurred or is likely to occur, in respect of the Senior Demand Note Component). In such
circumstances, the Intercompany Noteholders, the Demand Noteholder (except as specified above) and BOQ
as the Income Unitholder and the Capital Unitholder will only be entitled to receive any remaining income of
the Trust after all amounts referred to above have been paid or have otherwise been provided for in full.

Acceleration of the Covered Bonds

Following the occurrence of a Covered Bond Guarantor Event of Default and service of a Covered Bond
Guarantee Acceleration Notice on the Covered Bond Guarantor and the Issuer, the Covered Bonds will
become immediately due and repayable (if not already due and payable as against the Issuer) and the Bond
Trustee will then have a claim against the Covered Bond Guarantor under the Covered Bond Guarantee for
an amount equal to the Early Redemption Amount in respect of each Covered Bond together with accrued
interest and any other amounts due under the Covered Bonds (other than additional amounts payable by the
Issuer under Condition 7) and the Security created by the Covered Bond Guarantor over the Charged
Property will become enforceable. Any moneys received or recovered by the Security Trustee following
enforcement of the Security granted by the Covered Bond Guarantor over the Charged Property will be
distributed according to the Post-Enforcement Priority of Payments (other than any Swap Collateral
Excluded Amounts).

Asset Coverage Test

To protect the value of the Mortgage Loan Rights forming part of the Assets of the Trust, the Establishment
Deed provides that, for so long as any Covered Bonds remain outstanding, the Trust Manager must ensure
that on each Determination Date prior to the service of a Notice to Pay on the Covered Bond Guarantor
and/or a Covered Bond Guarantee Acceleration Notice on the Covered Bond Guarantor and the Issuer, the
Asset Coverage Test is satisfied. Accordingly, for so long as Covered Bonds remain outstanding, the Trust
Manager must ensure that on each Determination Date prior to the service of a Notice to Pay on the Covered
Bond Guarantor and/or a Covered Bond Guarantee Acceleration Notice on the Covered Bond Guarantor and
the Issuer, the Adjusted Aggregate Mortgage Loan Amount (as at the last day of the immediately preceding
Collection Period) will be at least equal to the Australian Dollar Equivalent of the aggregate Principal
Amount Outstanding (as at the last day of the immediately preceding Collection Period) of the Covered
Bonds as calculated on the relevant Determination Date.

If the Adjusted Aggregate Mortgage Loan Amount (as at the last day of the immediately preceding
Collection Period) is less than the Australian Dollar Equivalent of the aggregate Principal Amount
Outstanding (as at the last day of the immediately preceding Collection Period) of all Covered Bonds on two
consecutive Determination Dates, the Bond Trustee must serve an Asset Coverage Test Breach Notice on the
Covered Bond Guarantor (subject to the Bond Trustee having actual knowledge or express notice of the non-
satisfaction of the Asset Coverage Test). The Bond Trustee will be deemed to revoke an Asset Coverage
Test Breach Notice if, on any Determination Date falling on or prior to the third consecutive Determination
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Date, the Asset Coverage Test is subsequently satisfied and neither a Notice to Pay nor a Covered Bond
Guarantee Acceleration Notice has been served. If the Asset Coverage Test Breach Notice is not revoked, as
described above, an Issuer Event of Default will occur.

Amortisation Test

In addition, on each Determination Date following service of a Notice to Pay on the Covered Bond
Guarantor (but prior to service of a Covered Bond Guarantee Acceleration Notice on the Covered Bond
Guarantor and the Issuer) and, for so long as any Covered Bonds remain outstanding, the Trust Manager
must ensure that the Amortisation Test Aggregate Mortgage Loan Amount, as calculated on such
Determination Date, will be at least equal to the Australian Dollar Equivalent of the aggregate Principal
Amount Outstanding (as at the last day of the immediately preceding Collection Period) of the Covered
Bonds on such Determination Date. The Trust Manager must immediately notify the Covered Bond
Guarantor, the Security Trustee and (for so long as Covered Bonds are outstanding) the Bond Trustee of any
breach of the Amortisation Test and the Bond Trustee must serve an Amortisation Test Breach Notice on the
Issuer and the Covered Bond Guarantor advising that the Amortisation Test has been breached. Following
the service of a Notice to Pay on the Covered Bond Guarantor and an Amortisation Test Breach Notice on
the Issuer and the Covered Bond Guarantor (subject to no Covered Bond Guarantor Event of Default having
occurred), all Series of Covered Bonds will convert to Pass-Through Covered Bonds, such that payment of
the unpaid amount in respect of all Series of Covered Bonds by the Covered Bond Guarantor under the
Covered Bond Guarantee will be deferred until the Extended Due for Payment Date.

Legislated Minimum Over-Collateralisation

In addition to the Asset Coverage Test and the Amortisation Test, the Programme benefits from the Issuer's
obligation to comply with the minimum over-collateralisation requirements set out in the Australian Banking
Act (the Legislated Collateralisation Test), as described in section "Description of the Covered Bond
Provisions of the Australian Banking Act" of this Prospectus. As the Legislative Collateralisation Test is a
minimum requirement, the Issuer expects that its obligation in respect of this legal requirement will be
satisfied in all circumstances in which the Asset Coverage Test or the Amortisation Test, as applicable, is
satisfied.

Reserve Fund

The Covered Bond Guarantor will be required on the first Issue Date or the first Distribution Date to deposit
into the GIC Account (with a corresponding credit to the Reserve Ledger) any Available Income Amount or
the proceeds of the issue of Intercompany Notes or the Demand Note (or the proceeds of any Increase in the
Demand Note) up to an amount equal to the Reserve Fund Required Amount. On each subsequent Issue Date
or Distribution Date, the Covered Bond Guarantor may be required to make further deposits into the GIC
Account (with a corresponding credit to the Reserve Ledger) of any Available Income Amount and/or (after
the service of a Notice to Pay on the Covered Bond Guarantor but prior to the service of a Covered Bond
Guarantee Acceleration Notice on the Covered Bond Guarantor and the Issuer) the Available Principal
Amount, the proceeds of the issue of an Intercompany Note or Demand Note (or the proceeds of any
Increase in the Demand Note) up to an amount equal to the Reserve Fund Required Amount. The Reserve
Fund Required Amount on any day will depend on the credit rating and deposit rating of the Issuer. For so
long as the Issuer's short-term unsecured, unsubordinated and unguaranteed debt obligations are rated at least
F1 by Fitch or its long term, unsecured, unsubordinated and unguaranteed debt obligations are rated at least
A by Fitch (the Fitch Specified Ratings) and the Issuer has a short-term deposit rating of at least P-1 by
Moody's (the Moody's Specified Rating), the Reserve Fund Required Amount is nil (or such other amount
as the Issuer notifies the Covered Bond Guarantor).

As at the date of this Prospectus, the Issuer does not have the Fitch Specified Ratings or the Moody's
Specified Rating. Accordingly, the Issuer will be required to deposit and, for so long as the Issuer continues
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to not have the Fitch Specified Ratings and/or the Moody's Specified Rating, maintain the Reserve Fund
Required Amount in the GIC Account.

Mortgage Sale Agreement

Under the terms of the Mortgage Sale Agreement, the Consideration payable to the Seller for the sale of
Mortgage Loan Rights originated by the Seller to the Covered Bond Guarantor on any Closing Date will be a
cash payment paid by the Covered Bond Guarantor to the Seller on the applicable Closing Date. The Seller
will, subject to the satisfaction of certain conditions, be permitted to sell Eligible Mortgage Loans and the
Collateral Security to the Covered Bond Guarantor from time to time.

Servicing Deed

In its capacity as Servicer, BOQ has entered into the Servicing Deed with the Covered Bond Guarantor and
the Security Trustee, pursuant to which the Servicer has agreed to provide administrative services in respect
of, amongst others, the Mortgage Loan Rights sold by BOQ (in its capacity as Seller) to the Covered Bond
Guarantor.

Dual recourse; Excess Proceeds to be paid to Covered Bond Guarantor

Following the occurrence of an Issuer Event of Default that is continuing, the Bond Trustee may serve an
Issuer Acceleration Notice on the Issuer and a Notice to Pay on the Covered Bond Guarantor.

Following service of an Issuer Acceleration Notice and a Notice to Pay, any moneys received by the Bond
Trustee from the Issuer (or any administrator, receiver, receiver and manager, liquidator, statutory manager
or other similar official appointed in relation to the Issuer) will be paid by the Bond Trustee to the Covered
Bond Guarantor and will be used by the Covered Bond Guarantor in the same manner as all other moneys
available to it from time to time.

Following service of a Notice to Pay on the Covered Bond Guarantor, the Covered Bond Guarantor will,
subject to the terms of the Bond Trust Deed, pay or procure to be paid on each Scheduled Payment Date to or
to the order of the Bond Trustee (for the benefit of the Covered Bondholders) an amount equal to those
Guaranteed Amounts which have become Due for Payment, but which have not been paid by the Issuer.

Payments by the Covered Bond Guarantor under the Covered Bond Guarantee will be made in accordance
with the Guarantee Priority of Payments.

For a more detailed description of the transactions summarised above relating to the Covered Bonds see,
amongst other relevant sections of this Prospectus, "Principal Characteristics of the Programme”, "General

Description of the Programme”, "Risk Factors", "Overview of the Principal Documents", "Credit Structure",
"Cashflows", "The Mortgage Loan Rights" and "Terms and Conditions of the Covered Bonds", below.
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GENERAL DESCRIPTION OF THE PROGRAMME

The following overview does not purport to be complete and is taken from, and is qualified in its entirety by,
the remainder of this Prospectus and, in relation to the terms and conditions of any particular Tranche of
Covered Bonds, the Applicable Final Terms (or, in the case of Exempt Covered Bonds, the Applicable
Pricing Supplement). Words and expressions defined elsewhere in this Prospectus will have the same
meanings in this overview. A glossary of certain defined terms is contained at the end of this Prospectus.

Issuer: Bank of Queensland Limited ABN 32 009 656 740, is a
public limited company incorporated in the Commonwealth
of Australia and its registered office is Level 6, 100 Skyring
Terrace, Newstead, Queensland 4006, Australia (BOQ).

For further information about the Issuer, please see the
section of this Prospectus entitled "Bank of Queensland
Limited" below.

Issuer’s Legal Entity Identifier: 549300WFIN7T02UKDGO08

Covered Bond Guarantor: Perpetual Corporate Trust Limited ABN 99 000 341 533,
incorporated with limited liability in the Commonwealth of
Australia and having its registered office at Level 18, 123
Pitt Street, Sydney, New South Wales 2000 Australia, as
trustee of the BOQ Covered Bond Trust (the Trust).

In its capacity as trustee of the Trust, the Covered Bond
Guarantor’s principal business is to acquire, inter alia,
Mortgage Loan Rights from the Seller pursuant to the terms
of the Mortgage Sale Agreement and to guarantee certain
payments in respect of the Covered Bonds. The Covered
Bond Guarantor will hold the Mortgage Loan Rights
forming part of the Assets of the Trust and the other
Charged Property in accordance with the terms of the
Programme Documents.

The Covered Bond Guarantor has provided a guarantee
covering all Guaranteed Amounts when the same become
Due for Payment, but only following service on the Issuer
of an Issuer Acceleration Notice and service on the Covered
Bond Guarantor of a Notice to Pay or, if earlier, the service
on the Issuer and the Covered Bond Guarantor of a Covered
Bond Guarantee Acceleration Notice. The obligations of
the Covered Bond Guarantor under the Covered Bond
Guarantee and the other Programme Documents to which it
is a party are secured by the Charged Property from time to
time of the Covered Bond Guarantor.

The liability of the Covered Bond Guarantor to make
payments under the Programme Documents (including
under the Covered Bond Guarantee) is limited to its right of
indemnity from the Assets of the Trust. Except in the case
of, and to the extent that the Covered Bond Guarantor’s
right of indemnification against the Assets of the Trust is
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The Trust:

Initial Capital Unitholder:
Initial Income Unitholder:

Trust Manager:

Seller:

Servicer:

Principal Paying Agent and

Transfer Agent:

Registrar:

AS$ Registrar:

reduced as a result of fraud, negligence or wilful default, no
rights may be enforced against the personal assets of the
Covered Bond Guarantor by any person and no proceedings
may be brought against the Covered Bond Guarantor except
to the extent of the Covered Bond Guarantor’s right of
indemnity and reimbursement out of the Assets of the Trust.
Other than in the exception previously mentioned, the
personal assets of the Covered Bond Guarantor are not
available to meet payments under the Covered Bond
Guarantee.

The Trust is established for purposes relating only to the
Covered Bonds, including (without limitation) the
acquisition, management and sale of, amongst other things,
Mortgage Loan Rights, the borrowing of moneys to fund the
acquisition of such assets, the hedging of risks associated
with such assets and such funding, the acquisition,
management and sale of Substitution Assets and Authorised
Investments, the giving of guarantees, the granting of
security and any purpose which is ancillary or incidental to
any of the foregoing.

BOQ.
BOQ.

B.Q.L. Management Pty Ltd ABN 87 081 052 342, is a
private limited company incorporated in the Commonwealth
of Australia and its registered office is Level 6, 100 Skyring
Terrace, Newstead, Queensland 4006, Australia (BQLM).

The Seller under the Programme is BOQ, which is in the
business, inter alia, of originating and acquiring residential
mortgage loans and conducting other banking related
activities.

Pursuant to the terms of the Servicing Deed, BOQ has been
appointed to service the Mortgage Loan Rights sold to the
Covered Bond Guarantor by the Seller.

The Bank of New York Mellon, London Branch whose
registered office is at 40th Floor, One Canada Square,
London, E14 5AL, United Kingdom, has been appointed
pursuant to the Principal Agency Agreement as Principal
Paying Agent and Transfer Agent.

The Bank of New York Mellon SA/NV, Luxembourg
Branch whose registered office is at 2-4 Eugene Ruppert,
Vertigo Building, Polaris L-2453 Luxembourg, has been
appointed pursuant to the Registrar.

Austraclear Services Limited ABN 28 003 284 419 who has
an office at 20 Bridge Street, Sydney NSW 2000, Australia
will be appointed pursuant to the A$ Registry Agreement as
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Bond Trustee:

Security Trustee:

Cover Pool Monitor:

Covered Bond Swap Providers:

Interest Rate Swap Provider:

A$ Registrar.

BNY Trust Company of Australia Limited ABN 49 050 294
052 whose registered office is at Level 2, 1 Bligh Street,
Sydney, NSW, 2000, Australia, has been appointed to act as
Bond Trustee on behalf of the Covered Bondholders and the
Couponholders in respect of the Covered Bonds and holds
the benefit of, inter alia, the covenant to pay and the
Covered Bond Guarantee on behalf of the Covered
Bondholders and the Couponholders pursuant to the Bond
Trust Deed.

P.T. Limited ABN 67 004 454 666, whose registered office
is at Level 18, 123 Pitt Street, Sydney, New South Wales
2000, Australia has been appointed to act as Security
Trustee to hold the benefit of the Security granted by the
Covered Bond Guarantor to the Security Trustee (for the
Secured Creditors) pursuant to the Security Deed.

KPMG, whose registered office is at Riparian Plaza, 71
Eagle Street, Brisbane QLD 4000, Australia has been
appointed as Cover Pool Monitor pursuant to the Cover
Pool Monitor Agreement as an independent monitor to
perform tests in respect of the Asset Coverage Test and
Amortisation Test, to test compliance of the Assets forming
part of the Trust with the requirements of the Australian
Banking Act (including the Legislated Collateralisation
Test) and to assess whether the Trust Manager is keeping an
accurate register of the Assets forming part of the Trust.

Each entity which agrees to act as a swap provider to the
Covered Bond Guarantor to hedge certain interest rate,
currency and/or other risks in respect of amounts received
by the Covered Bond Guarantor under the Mortgage Loans
and Interest Rate Swaps and, in the case of a Non-Forward
Starting Covered Bond Swap, amounts payable by the
Covered Bond Guarantor under the Intercompany Notes
(prior to the service of a Notice to Pay) and, in the case of a
Non-Forward Starting Covered Bond Swap and Forward
Starting Covered Bond Swap, under the Covered Bond
Guarantee in respect of the Covered Bonds (after service of
a Notice to Pay) by entering into one or more Covered Bond
Swaps with the Covered Bond Guarantor and the Security
Trustee under a Covered Bond Swap Agreement in respect
of each relevant Series or Tranche of Covered Bonds (where
applicable).

BOQ (in its capacity as the Interest Rate Swap Provider) has
agreed to act as a swap provider to the Covered Bond
Guarantor to hedge possible variances between (a) the rates
of interest payable on the Mortgage Loans and on certain
other Assets forming part of the Trust and (b) the interest
basis payable by the Covered Bond Guarantor under the
Covered Bond Swaps, the Intercompany Notes (or the
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Standby Swap Provider:

Account Bank:

Programme Description:

Arranger:

Dealers:

Certain Restrictions:

Programme Size:

Distribution:

Covered Bond Guarantee) and the Demand Note, by
entering into the Interest Rate Swaps with the Covered
Bond Guarantor, the Standby Swap Provider and the
Security Trustee under the Interest Rate Swap Agreement.

The entity which agrees to act as a standby swap provider to
the Covered Bond Guarantor to, in certain circumstances,
act in place of the Interest Rate Swap Provider, by entering
into the Fixed Rate Swap with the Covered Bond Guarantor,
the Interest Rate Swap Provider and the Security Trustee
under the Interest Rate Swap Agreement.

Macquarie Bank Limited ABN 46 008 583 542, whose
registered office is at Level 6, 50 Martin Place Sydney, New
South Wales 2000, Australia has been appointed as the
initial Account Bank to the Covered Bond Guarantor
pursuant to the terms of the Account Bank Agreement.

Reg S Covered Bond Programme.

National Australia Bank Limited ABN 12 004 044 937 in
respect of any issuance of Covered Bonds.

In respect of any issuance of Covered Bonds, National
Australia Bank Limited ABN 12 004 044 937 and any other
Dealer appointed from time to time in accordance with the
Programme Agreement which appointment may be to a
specific issue or on an ongoing basis.

Each issue of Covered Bonds denominated in a currency in
respect of which particular laws, guidelines, regulations,
restrictions or reporting requirements apply will only be
issued in circumstances which comply with such laws,
guidelines,  regulations,  restrictions or  reporting
requirements from time to time (see the section of this
Prospectus entitled "Subscription and Sale and Transfer and
Selling Restrictions™ below).

Up to AUDS3,250,000,000 (or its equivalent in other
currencies determined by reference to the spot rate for the
sale of AUD dollars against the purchase of such currency
in the London foreign exchange market quoted by any
leading bank selected by the Issuer on the relevant date of
agreement (or the preceding day on which commercial
banks and foreign exchange markets are open for business
in London) between the Issuer and the relevant Dealer(s) for
issue of the Covered Bonds) outstanding at any time. The
Issuer may increase the amount of the Programme in
accordance with the terms of the Programme Agreement.

Covered Bonds may be distributed under the Programme by
way of private or public placement and in each case on a
syndicated or non-syndicated basis, subject to the
restrictions set forth in the section of this Prospectus entitled
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Specified Currencies:

Maturities:

Issue Price:

Form of Covered Bonds:

Fixed Rate Covered Bonds:

Floating Rate Covered Bonds:

"Subscription and Sale and Transfer and Selling
Restrictions™ below.

Subject to any applicable legal or regulatory restrictions,
such currency or currencies as may be agreed from time to
time by the Issuer, the relevant Dealer(s), the Principal
Paying Agent and the Bond Trustee (as set out in the
Applicable Final Terms (or, in the case of Exempt Covered
Bonds, the Applicable Pricing Supplement)).

Such maturities as may be agreed between the Issuer and
the relevant Dealer(s) and as indicated in the Applicable
Final Terms (or, in the case of Exempt Covered Bonds, the
Applicable Pricing Supplement), subject to such minimum
or maximum maturities as may be allowed or required from
time to time by the relevant central bank (or equivalent
body) or any laws or regulations applicable to the Issuer or
the relevant Specified Currency.

Covered Bonds may be issued at par or at a premium or
discount to par on a fully-paid basis, as set out in the
relevant Final Terms.

The Covered Bonds will be issued in bearer or registered
form as described in the section of this Prospectus entitled
"Form of the Covered Bonds" below. Registered Covered
Bonds and A$ Registered Covered Bonds will not be
exchangeable for Bearer Covered Bonds and vice versa.

Interest on Covered Bonds in bearer form will only be
payable outside the United States and its possessions.

Covered Bonds may be Fixed Rate Covered Bonds or
Floating Rate Covered Bonds, depending on the Applicable
Final Terms (or, in the case of Exempt Covered Bonds, the
Applicable Pricing Supplement), and subject, in each case,
to issuance of a Rating Affirmation Notice by the Issuer.

Fixed Rate Covered Bonds will bear interest at a fixed rate
which will be payable on such date or dates as may be
agreed between the Issuer and the relevant Dealer(s) and on
redemption and will be calculated on the basis of such Day
Count Fraction as may be agreed between the Issuer and the
relevant Dealer(s) (as set out in the Applicable Final Terms
(or, in the case of Exempt Covered Bonds, the Applicable
Pricing Supplement)).

Floating Rate Covered Bonds will bear interest at a rate
determined:

(i) on the same basis as the floating rate under a
notional interest rate swap transaction in the
relevant Specified Currency governed by an
agreement incorporating the ISDA Definitions; or
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Other provisions in relation to
Floating Rate Covered Bonds:

Redemption:

Extendable obligations under the
Covered Bond Guarantee and
Conditional Pass-Through
Covered Bonds:

(i) on the basis of a reference rate appearing on the
agreed screen page of a commercial quotation
service; or

(iii) ~ on such other basis as may be agreed between the
Issuer and the relevant Dealer(s),

in each case as set out in the Applicable Final Terms (or, in
the case of Exempt Covered Bonds, the Applicable Pricing
Supplement).

The margin (if any) relating to such floating rate will be
agreed between the Issuer and the relevant Dealer(s) for
each issue of Floating Rate Covered Bonds as set out in the
Applicable Final Terms (or, in the case of Exempt Covered
Bonds, the Applicable Pricing Supplement).

Floating Rate Covered Bonds may also have a maximum
interest rate, a minimum interest rate or both (as indicated in
the Applicable Final Terms (or, in the case of Exempt
Covered Bonds, the Applicable Pricing Supplement)).
Interest on Floating Rate Covered Bonds in respect of each
Interest Period, as agreed prior to issue by the Issuer and the
relevant Dealer(s), will be payable on such Interest Payment
Dates, and will be calculated on the basis of such Day
Count Fraction, as may be agreed between the Issuer and
the relevant Dealer(s), as set out in the Applicable Final
Terms (or, in the case of Exempt Covered Bonds, the
Applicable Pricing Supplement).

The Applicable Final Terms (or, in the case of Exempt
Covered Bonds, the Applicable Pricing Supplement) for a
Series of Covered Bonds will indicate either that the
relevant Covered Bonds of such Series cannot be redeemed
prior to their stated maturity (other than for taxation reasons
or if it becomes unlawful for the Intercompany Notes and/or
the Demand Note to remain outstanding or if a Covered
Bond Guarantor Event of Default occurs) or that such
Covered Bonds will be redeemable at the option of the
Issuer upon giving notice to the Covered Bondholders, on a
date or dates specified prior to such stated maturity and at a
price or prices and on such other terms as may be agreed
between the Issuer and the relevant Dealer(s) (as set out in
the Applicable Final Terms (or, in the case of Exempt
Covered Bonds, the Applicable Pricing Supplement)).

Prior to the Conversion Event Date:

(i) if the Issuer fails to pay, in full, the Final
Redemption Amount for a Series of Covered Bonds
on the Final Maturity Date for such Covered Bonds
(or by the end of the applicable grace period) and,
following the service of a Notice to Pay on the
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(i)

Covered Bond Guarantor by no later than the date
falling one Business Day prior to the Extension
Determination Date, the Covered Bond Guarantor
fails to pay, in full, the Guaranteed Amount equal to
the unpaid portion of such Final Redemption
Amount by no later than the Extension
Determination Date for such Covered Bonds in
accordance with the terms of the Covered Bond
Guarantee (for example because, following the
service of a Notice to Pay on the Covered Bond
Guarantor, there are insufficient moneys available to
it to pay, in accordance with the Guarantee Priority
of Payments, such Guaranteed Amounts in full),
then the obligation of the Covered Bond Guarantor
to pay the unpaid amount in respect of that Series of
Covered Bonds will be deferred (and a Covered
Bond Guarantor Event of Default will not occur as a
result of such failure) until the first Interest Payment
Date thereafter on which sufficient moneys are
available (after providing for liabilities ranking in
priority thereto or pari passu and rateably therewith
subject to and in accordance with the Guarantee
Priority of Payments) to fund the payment of the
balance of the Final Redemption Amount, or any
part thereof, provided that such payment will not be
deferred beyond the date which falls 31.5 years after
the Final Maturity Date in relation to that Series of
Covered Bonds (being the Extended Due for
Payment Date in respect of that Series of Covered
Bonds) when the unpaid portion of such Final
Redemption Amount (together with accrued interest)
will be due and payable; and

if an Issuer Event of Default has occurred (x) in
accordance with Condition 9(a) (other than in
accordance with Condition 9(a)(i) as a result of a
failure to pay the Final Redemption Amount in
respect of a Series of Covered Bonds) and the Bond
Trustee has served a Notice to Pay on the Covered
Bond Guarantor or (y) in accordance with Condition
9(a)(i) as a result of a failure to pay the Final
Redemption Amount in respect of a Series of
Covered Bonds and such Series of Covered Bonds
has been redeemed in full and at such time there are
no Pass-Through Covered Bonds then outstanding,
then payment of the Final Redemption Amount in
respect of the then Earliest Maturing Covered Bonds
by the Covered Bond Guarantor under the Covered
Bond Guarantee will be deferred (and such Earliest
Maturing Covered Bonds will convert to Pass-
Through Covered Bonds) until the first Interest
Payment Date thereafter on which sufficient moneys
are available (after providing for liabilities ranking
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Denomination of Covered Bonds:

in priority thereto or pari passu and rateably
therewith subject to and in accordance with the
Guarantee Priority of Payments) to fund the payment
of such amount, or any part thereof, provided that
such payment will not be deferred beyond the date
which falls 31.5 years after the Conversion of that
Series of Covered Bonds (being the Extended Due
for Payment Date in respect of that Series of
Covered Bonds) when the unpaid portion of such
Final Redemption Amount (together with accrued
interest) will be due and payable.

All Series of Covered Bonds will convert to Pass-Through
Covered Bonds immediately upon the Conversion Event
Date, being the date on which an Amortisation Test Breach
Notice is served on the Covered Bond Guarantor and the
Issuer, following the service of a Notice to Pay on the
Covered Bond Guarantor. If the Conversion Event Date
occurs (subject as provided below), payment of the unpaid
amount in respect of all Series of Covered Bonds by the
Covered Bond Guarantor under the Covered Bond
Guarantee will be deferred until, in respect of a Series of
Covered Bonds, the earlier of (a) the date which falls 31.5
years after the Final Maturity Date in relation to that Series
of Covered Bonds; (b) the date which falls 31.5 years after
the Conversion of that Series of Covered Bonds and (c) the
date which falls 31.5 years after the Conversion Event Date
(such applicable date, being the Extended Due for
Payment Date in respect of that Series of Covered Bonds).
The Covered Bond Guarantor (at the direction of the Trust
Manager) must on the next, and each following Interest
Payment Date for each Series of Covered Bonds, apply the
moneys (if any) available for that Series of Covered Bonds
on a Distribution Date (after paying or providing for
payment of higher ranking or pari passu amounts in
accordance with the Guarantee Priority of Payments)
towards payment, in whole or part, of the Final Redemption
Amount of that Series of Covered Bonds (and to such
extent, the Final Redemption Amount will, for the purpose
of the Guarantee Priority of Payments and all other
purposes, be due) on such Interest Payment Date.

In each of the circumstances above, interest will accrue on
any unpaid portion of a Series of Covered Bonds during any
such extended period and will be due and payable on each
Interest Payment Date up to, and including, the Extended
Due for Payment Date in respect of that Series of Covered
Bonds in accordance with Condition 4.

Covered Bonds will be issued in denominations of €100,000
or such other denominations as may be agreed between the
Issuer and the relevant Dealer(s) and as indicated in the
Applicable Final Terms (or, in the case of Exempt Covered
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Taxation:

Cross Default:

Bonds, the Applicable Pricing Supplement) provided that
the minimum denomination of each Covered Bond will be
€100,000 (or, if the Covered Bonds are denominated in a
currency other than euro, at least the equivalent amount in
such currency) or such other higher amount as may be
required from time to time by the relevant central bank (or
equivalent body) or any laws or regulations applicable to the
relevant Specified Currency and, in the case of any Covered
Bonds offered in Australia, the minimum subscription
amount in respect of an issue or transfer is A$500,000
(disregarding any amount lent by the offeror, the Issuer or
any associated person of the offeror or Issuer).

All payments in respect of the Covered Bonds will be made
without deduction or withholding for or on account of any
taxes, subject as provided in Condition 7. If any such
deduction or withholding is made by the Issuer, the Issuer
will, only in the limited circumstances provided in
Condition 7 and only where the Applicable Final Terms (or,
in the case of Exempt Covered Bonds, the Applicable
Pricing Supplement) indicate that the tax gross up by the
Issuer in accordance with Condition 7 is applicable, pay
additional amounts in respect of the amounts so deducted or
withheld.

If any payments made by the Covered Bond Guarantor
under the Covered Bond Guarantee are or become subject to
any such withholding or deduction, the Covered Bond
Guarantor will not be obliged to pay any additional amount
as a consequence under Condition 7. The Guaranteed
Amounts payable by the Covered Bond Guarantor under the
Covered Bond Guarantee do not include any additional
amounts the Issuer would be obliged to pay as a result of
any deduction or withholding in accordance with Condition
7.

In no event will the Issuer or Covered Bond Guarantor be
required to pay any additional amounts in respect of the
Covered Bonds for, or on account of, any withholding or
deduction required pursuant to an agreement described in
Section 1471(b) of the U.S. Internal Revenue Code of 1986
(the Code) or otherwise imposed pursuant to Sections 1471
through 1474 of the Code, any regulations or agreements
thereunder, any official interpretations thereof, or any law
implementing an intergovernmental approach thereto. For a
further discussion of any withholding tax obligations see the
section "Taxation" of this Prospectus.

If an Issuer Acceleration Notice is served, then the Covered
Bonds of all Series outstanding will be accelerated against
the Issuer.

If a Covered Bond Guarantee Acceleration Notice is served,
then the obligation of the Covered Bond Guarantor to pay
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Status of the Covered Bonds:

Covered Bond Guarantee:

the Guaranteed Amounts in respect of all Series of Covered
Bonds outstanding will be accelerated.

The Covered Bonds will constitute direct, unsecured,
unsubordinated and unconditional obligations of the Issuer
and will rank pari passu without any preference or priority
among themselves and (save for any applicable statutory
provisions) at least equally with all other present and future
unsecured and unsubordinated obligations of the Issuer,
from time to time outstanding. The Covered Bonds do not
constitute deposit liabilities of BOQ, are not protected
accounts for the purposes of the depositor protection
provisions in Division 2 of Part Il of the Australian Banking
Act (or of the Financial Claims Scheme established under
Division 2AA of Part Il of the Australian Banking Act (the
Financial Claims Scheme)) and are not guaranteed or
insured by any government, government agency or
compensation scheme of the Commonwealth of Australia or
any other jurisdiction or by any other party.

Payment of Guaranteed Amounts in respect of the Covered
Bonds when Due for Payment will be irrevocably
guaranteed by the Covered Bond Guarantor under the
Covered Bond Guarantee. The Covered Bond Guarantor
will be under no obligation to make payment in respect of
the Guaranteed Amounts when Due for Payment unless (a)
an Issuer Event of Default has occurred and is continuing,
and a Notice to Pay is served on the Covered Bond
Guarantor and an Issuer Acceleration Notice has been
served on the Issuer; or (b) a Covered Bond Guarantor
Event of Default has occurred and is continuing and a
Covered Bond Guarantee Acceleration Notice is served on
the Covered Bond Guarantor and the Issuer.  The
obligations of the Covered Bond Guarantor under the
Covered Bond Guarantee will accelerate against the
Covered Bond Guarantor, and the Guaranteed Amounts will
become immediately due and payable, upon the service of a
Covered Bond Guarantee Acceleration Notice.  The
obligations of the Covered Bond Guarantor under the
Covered Bond Guarantee constitute direct, absolute and
(following service of an Issuer Acceleration Notice and
Notice to Pay or a Covered Bond Guarantee Acceleration
Notice) unconditional obligations of the Covered Bond
Guarantor secured against the Mortgage Loan Rights and
other Assets from time to time forming part of the Trust and
limited in recourse against the Covered Bond Guarantor.

The liability of the Covered Bond Guarantor to make
payments under the Programme Documents (including
under the Covered Bond Guarantee) is limited to its right of
indemnity from the Assets of the Trust. Except and to the
extent that the Covered Bond Guarantor’s right of
indemnification against the Assets of the Trust is reduced as
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Ratings:

Listing and admission to trading:

a result of the Covered Bond Guarantor’s fraud, negligence
or wilful default, no rights may be enforced against the
personal assets of the Covered Bond Guarantor by any
person and no proceedings may be brought against the
Covered Bond Guarantor except to the extent of the
Covered Bond Guarantor’s right of indemnity and
reimbursement out of the Assets of the Trust. Other than in
the exception previously mentioned, the personal assets of
the Covered Bond Guarantor are not available to meet
payments under the Covered Bond Guarantee.

Covered Bonds to be issued under the Programme will have
the credit ratings specified in the Applicable Final Terms
(or, in the case of Exempt Covered Bonds, the Applicable
Pricing Supplement) on issuance.

In general, European regulated investors are restricted under
the CRA Regulation from using credit ratings for regulatory
purposes, unless such ratings are issued by a credit rating
agency established in the EU and registered under the CRA
Regulation (and such registration has not been withdrawn or
suspended, subject to transitional provisions that apply in
certain circumstances whilst the registration application is
pending). Such general restriction will also apply in the
case of credit ratings issued by non-EU credit rating
agencies, unless the relevant credit ratings are endorsed by
an EU-registered credit rating agency or the relevant non-
EU rating agency is certified in accordance with the CRA
Regulation (and such endorsement action or certification, as
the case may be, has not been withdrawn or suspended).

Ratings are not a recommendation or suggestion, directly or
indirectly, to any investor or any other person, to buy, sell,
make or hold any investment, loan or security or to
undertake any investment strategy with respect to any
investment, loan or security for a particular investor
(including without limitation, any accounting and/or
regulatory treatment), or the tax-exempt nature or taxability
of payments made in respect of any investment, loan or
security. A credit rating may be subject to revision,
suspension or withdrawal at any time by the assigning
Rating Agency. The Rating Agencies are not advisors, and
nor do the Rating Agencies provide investors or any other
party any financial advice, or any legal, auditing,
accounting, appraisal, valuation or actuarial services. A
rating should not be viewed as a replacement for such
advice or services.

Application has been made by the Issuer to the UK Listing
Authority for Covered Bonds issued under the Programme
to be admitted to, during the period of 12 months from the
date of this Prospectus, the Official List and to the London
Stock Exchange for such Covered Bonds to be admitted to
trading on the regulated market of the London Stock
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Governing Law:

Selling Restrictions:

Risk Factors:

Exchange.

The Applicable Pricing Supplement, in the case of Exempt
Covered Bonds, will state whether or not the relevant
Exempt Covered Bonds are to be listed and/or admitted to
trading and, if so, on which stock exchanges and/or markets.

The Programme Agreement and any non-contractual
obligations arising out of or in connection with it are
governed by, and will be construed in accordance with,
English law.

The Establishment Deed, the Mortgage Sale Agreement, the
Servicing Deed, the Intercompany Note Subscription
Agreement, the Demand Note Subscription Agreement, the
Management Agreement, the Security Deed, the Definitions
Schedule, the Cover Pool Monitor Agreement, the Account
Bank Agreement, the Interest Rate Swap Agreement, each
Covered Bond Swap Agreement and the A$ Registry
Agreement are governed by, and will be construed in
accordance with, the laws applying in the State of New
South Wales, Australia.

The Bond Trust Deed (including the Covered Bond
Guarantee), the Principal Agency Agreement, the Covered
Bonds (other than any A$ Registered Covered Bonds), and
the Coupons and any non-contractual obligations arising out
of or in connection with them are governed by, and will be
construed in accordance with, English law unless
specifically stated to the contrary. In this regard, the
covenant to pay made by the Issuer to the Bond Trustee in
respect of the A$ Registered Covered Bonds in the Bond
Trust Deed, the provisions relating to the maintenance of
the Register in respect of the A$ Registered Covered Bonds
in the Bond Trust Deed and the provisions relating to the
limitation of liability of the Covered Bond Guarantor in the
Bond Trust Deed, the Principal Agency Agreement and the
Covered Bonds are governed by, and will be construed in
accordance with, the laws applying in the State of New
South Wales, Australia.

There are restrictions on the offer, sale and transfer of any
Series or Tranche of Covered Bonds. See the section of this
Prospectus entitled "Subscription and Sale and Transfer and
Selling Restrictions" below.

There are certain risks related to the issue of Covered Bonds
under the Programme which investors should ensure they
fully understand, a summary of which are set out in the
section of this Prospectus entitled "Risk Factors" and
include, inter alia, the risk of subsequent changes in the
actual or perceived creditworthiness of the Issuer or the
Covered Bond Guarantor (as applicable), which may
adversely affect the market value of the Covered Bonds. In
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addition, there are certain factors which are material for the
purpose of assessing the market risks associated with
Covered Bonds issued under the Programme which include,
inter alia, risks related to the structure of a particular issue
of Covered Bonds (including that there is limited recourse
to the Covered Bond Guarantor), modifications and waivers
of the terms and conditions of the Covered Bonds in certain
circumstances without the consent of all of the Covered
Bondholders, changes in laws, taxation laws or regulations
which affect the Covered Bonds, risks related to secondary
market trading of the Covered Bonds and exchange rate
risks.  For further particulars, see the section of this
Prospectus entitled "Risk Factors" below.
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DOCUMENTS INCORPORATED BY REFERENCE

The following documents which have previously been published, or are published simultaneously with this
Prospectus, and have been filed with the Financial Conduct Authority and which are available for inspection
at http://www.morningstar.co.uk/uk/NSM shall be incorporated in, and to form part of, this Prospectus:

@) BOQ’s audited annual consolidated and non-consolidated financial statements (including the
auditor's report thereon and notes thereto) in respect of the years ended 31 August 2017 (contained in
the 2017 Annual Report) and 31 August 2018 (contained in the 2018 Annual Report);

(b) the audited financial statements of the Trust (including the auditor’s report and the notes thereto) in
respect of the period from the date of establishment of the Trust to 31 August 2018;

(©) the cover pool information as set out on pages 3 to 6 (inclusive) of the BOQ Residential Covered
Bond Trust — Monthly Investor Report for the Collection Period ended 30 November 2018; and

(d) the Terms and Conditions of the Covered Bonds contained in the Prospectuses dated 10 May 2017
on pages 111 to 161 (inclusive) and dated 21 December 2017 on pages 118 to 168 (inclusive) as
prepared by the Issuer in connection with the Programme.

Any documents themselves incorporated by reference in the documents incorporated by reference in this
Prospectus will not form part of this Prospectus.

Any non-incorporated parts of a document referred to herein are either (i) not considered by the Issuer to be
relevant for prospective investors in the Covered Bonds to be issued under the Programme or (ii) covered
elsewhere in the Prospectus.

Following the publication of this Prospectus a supplement may be prepared by the Issuer and approved by
the UK Listing Authority in accordance with Article 16 of the Prospectus Directive. Statements contained in
any such supplement (or contained in any document incorporated by reference therein) shall, to the extent
applicable (whether expressly, by implication or otherwise), be deemed to modify or supersede statements
contained in this Prospectus or in a document which is incorporated by reference in this Prospectus. Any
statement so modified or superseded will not be deemed, except as so modified or superseded, to constitute a
part of this Prospectus.

Copies of documents incorporated by reference in this Prospectus can be obtained from the registered office
of the Issuer. Requests for such documents should be directed to the Issuer at its office set out at the end of
this Prospectus. In addition, such documents will be available from the specified offices of the Principal
Paying Agent for the time being at 40th Floor, One Canada Square, London, E14 5AL, United Kingdom. In
addition, copies of this Prospectus and each document incorporated by reference herein are available for
viewing on the website of the Regulatory News Service operated by the London Stock Exchange at
http://www.londonstockexchange.com/exchange/news/market-news/market-news-home.html.

Please note that websites and urls referred to in this Prospectus do not form part of this Prospectus. To the
extent that any document incorporated by reference in this Prospectus incorporates further information by
reference, such further information does not form part of this Prospectus.

The Issuer will, in the event of any significant new factor, material mistake or inaccuracy relating to
information included in this Prospectus which is capable of affecting the assessment of any Covered Bond,
prepare a supplement to this Prospectus or publish a new Prospectus for use in connection with any
subsequent issue of Covered Bonds.
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FORM OF THE COVERED BONDS

The Covered Bonds of each Series will be in either bearer form, with or without interest coupons and/or
talons attached, or registered form, without interest coupons and/or talons attached. All Covered Bonds
issued under the Programme will be issued outside the United States to persons other than U.S. persons in
reliance on Regulation S.

Bearer Covered Bonds

Each Tranche of Bearer Covered Bonds will be initially issued in the form of a temporary global covered
bond without interest coupons attached (a Temporary Global Covered Bond) which will be delivered on or
prior to the issue date of the relevant Tranche to a common depositary (the Common Depositary) for
Euroclear Bank S.A./N.V. (Euroclear) and Clearstream Banking, S.A. (Clearstream, Luxembourg).

Bearer Covered Bonds will only be delivered outside the United States and its possessions.

Whilst any Bearer Covered Bond is represented by a Temporary Global Covered Bond, payments of
principal, interest (if any) and any other amount payable in respect of the Bearer Covered Bonds due prior to
the Exchange Date (as defined below) will be made (against presentation of the Temporary Global Covered
Bond) only outside the United States and its possessions and to the extent that certification (in a form to be
provided by Euroclear and/or Clearstream, Luxembourg) to the effect that the beneficial owners of interests
in such Bearer Covered Bond are not U.S. persons or persons who have purchased for resale to any U.S.
person, as required by U.S. Treasury regulations, has been received by Euroclear and/or Clearstream,
Luxembourg and Euroclear and/or Clearstream, Luxembourg, as applicable, has given a like certification
(based on the certifications it has received) to the Principal Paying Agent.

On and after the date (the Exchange Date) which is 40 days after a Temporary Global Covered Bond is
issued, interests in such Temporary Global Covered Bond will be exchangeable (free of charge) in whole or
in part for, as specified in the Applicable Final Terms (or, in the case of Exempt Covered Bonds, the
Applicable Pricing Supplement), either (a) interests in a permanent global covered bond without interest
coupons attached (a Permanent Global Covered Bond and, together with the Temporary Global Covered
Bonds, the Bearer Global Covered Bonds and each a Bearer Global Covered Bond) of the same Series or
(b) security printed Bearer Definitive Covered Bonds of the same Series with, where applicable, interest
coupons and/or talons attached (on the basis that all the appropriate details have been included on the face of
such Bearer Definitive Covered Bonds and, where applicable, interest coupons and/or talons and the relevant
information supplementing, replacing or modifying the Conditions appearing in the Applicable Final Terms
(or, in the case of Exempt Covered Bonds, the Applicable Pricing Supplement) has been endorsed or
attached to such Bearer Definitive Covered Bonds), in each case against certification of beneficial ownership
as described above unless such certification has already been given and upon notice being given by a
relevant Clearing System acting on the instruction of any holder of an interest in the Temporary Global
Covered Bond and subject, in the case of Bearer Definitive Covered Bonds, to such notice to persons as
specified in the Applicable Final Terms (or, in the case of Exempt Covered Bonds, the Applicable Pricing
Supplement). Purchasers in the United States and certain U.S. persons will not be able to receive Bearer
Definitive Covered Bonds or interests in the Permanent Global Covered Bond. The holder of a Temporary
Global Covered Bond will not be entitled to collect any payment of interest, principal or other amount due
on or after the Exchange Date unless, upon due certification, exchange of the Temporary Global Covered
Bond for an interest in a Permanent Global Covered Bond or for Bearer Definitive Covered Bonds is
improperly withheld or refused. Bearer Covered Bonds will be subject to certain restrictions on transfer set
forth therein or will bear a legend regarding such restrictions.

The option for an issue of Covered Bonds to be represented on issue by a Permanent Global Covered Bond

exchangeable for definitive Covered Bonds should not be expressed to be applicable in the Applicable Final
Terms (or, in the case of Exempt Covered Bonds, the Applicable Pricing Supplement) if the Covered Bonds
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are issued with a minimum Specified Denomination such as €100,000 (or its equivalent in another currency)
plus one or more higher integral multiples of another smaller amount such as €1,000 (or its equivalent in
another currency).

Payments of principal, interest (if any) or any other amounts on a Permanent Global Covered Bond will be
made outside the United States and its possessions and through Euroclear and/or Clearstream, Luxembourg
against presentation or surrender (as the case may be) of the Permanent Global Covered Bond without any
requirement for certification.

Interests in a Permanent Global Covered Bond will be exchanged (free of charge) by the Issuer, in whole but
not in part only, at the option of the holder of such Permanent Global Covered Bond, for Definitive Covered
Bonds and/or (in the case of a Series comprising both Bearer Covered Bonds and Registered Covered Bonds
and if so specified in the Applicable Final Terms (or, in the case of Exempt Covered Bonds, the Applicable
Pricing Supplement)) Registered Covered Bonds: (a) upon not less than 60 days' written notice being given
to the Principal Paying Agent by Euroclear and/or Clearstream, Luxembourg (acting on the instructions of
any holder of an interest in this Permanent Bearer Global Covered Bond); or (b) upon the occurrence of an
Exchange Event. An Exchange Event means the Issuer has been notified that both Euroclear and
Clearstream, Luxembourg have been closed for business for a continuous period of fourteen days (other than
by reason of holiday, whether statutory or otherwise) or have announced an intention permanently to cease
business or have in fact done so and no successor clearing system is available.

The Issuer will promptly give notice to Covered Bondholders of each Series of Permanent Global Covered
Bond in accordance with Condition 13 if an Exchange Event occurs. In the event of the occurrence of an
Exchange Event, Euroclear, Clearstream, Luxembourg (acting on the instructions of any holder of an interest
in such Permanent Global Covered Bond) or the Bond Trustee may give notice to the Principal Paying Agent
requesting exchange. Any such exchange must occur not later than 45 days after the date of receipt of the
first relevant notice by the Principal Paying Agent.

Bearer Global Covered Bonds, Bearer Definitive Covered Bonds and any Coupons or Talons attached
thereto will be issued pursuant to the Principal Agency Agreement.

The following legend will appear on all Bearer Covered Bonds (other than Temporary Global Covered
Bonds) and on all talons and interest coupons relating to such Bearer Covered Bonds where TEFRA D is
specified in the Applicable Final Terms (or, in the case of Exempt Covered Bonds, the Applicable Pricing
Supplement):

"ANY UNITED STATES PERSON WHO HOLDS THIS OBLIGATION WILL BE SUBJECT TO
LIMITATIONS UNDER THE UNITED STATES INCOME TAX LAWS, INCLUDING THE
LIMITATIONS PROVIDED IN SECTIONS 165(j)) AND 1287(a) OF THE INTERNAL REVENUE
CODE."

The sections referred to provide that U.S. persons (as defined under the U.S. Internal Revenue Code of
1986), with certain exceptions, will not be entitled to deduct any loss on Bearer Covered Bonds, talons or
interest coupons and will not be entitled to capital gains treatment of any gain on any redemption, payment
of principal, sale or other disposition in respect of such Bearer Covered Bonds, talons or interest coupons.

Covered Bonds which are represented by a Bearer Global Covered Bond will only be transferable in
accordance with the rules and procedures for the time being of Euroclear or Clearstream, Luxembourg, as the
case may be.

Registered Covered Bonds

The Registered Covered Bonds of each Tranche offered and sold in reliance on Regulation S will initially be

represented by a global covered bond in registered form (a Registered Global Covered Bond). Prior to
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expiry of the Distribution Compliance Period (as defined in Regulation S) applicable to each Tranche of
Covered Bonds, beneficial interests in a Registered Global Covered Bond may not be offered or sold to, or
for the account or benefit of, a U.S. person and may not be held otherwise than through Euroclear or
Clearstream, Luxembourg, and such Registered Global Covered Bond will bear a legend regarding such
restrictions on transfer (see "Subscription and Sale and Transfer and Selling Restrictions™).

Registered Global Covered Bonds will be deposited with the Common Depositary for Euroclear and
Clearstream, Luxembourg and registered in the name of a common nominee of, Euroclear and Clearstream,
Luxembourg, as specified in the Applicable Final Terms (or, in the case of Exempt Covered Bonds, the
Applicable Pricing Supplement).

Persons holding beneficial interests in Registered Global Covered Bonds will be entitled or required, as the
case may be, under the circumstances described below, to receive physical delivery of Definitive Covered
Bonds in fully registered form.

Payments of principal, interest and any other amount in respect of the Registered Global Covered Bonds
will, in the absence of any provision to the contrary, be made to the person shown on the Register as the
registered holder of the Registered Global Covered Bonds. None of the Issuer, the Covered Bond Guarantor,
the Bond Trustee or the Agents will have any responsibility or liability for any aspect of the records relating
to or payments or deliveries made on account of beneficial ownership interests in the Registered Global
Covered Bonds or for maintaining, supervising or reviewing any records relating to such beneficial
ownership interests.

Payments of principal, interest or any other amount in respect of the Registered Covered Bonds in definitive
form will, in the absence of any provision to the contrary, be made to the persons shown on the Register on
the relevant Record Date (as defined in Condition 5(d)) immediately preceding the due date for payment in
the manner provided in that Condition.

Interests in a Registered Global Covered Bond will be exchangeable (free of charge), in whole but not in
part, for Registered Definitive Covered Bonds without interest coupons or talons attached only upon the
occurrence of an Exchange Event (as defined above). The Issuer will promptly give notice to Covered
Bondholders of each Series of Registered Global Covered Bonds in accordance with Condition 13 if an
Exchange Event occurs. In the event of the occurrence of an Exchange Event, Euroclear and/or Clearstream,
Luxembourg (acting on the instructions of any registered holder of an interest in such Registered Global
Covered Bond) or the Bond Trustee may give notice to the Registrar requesting exchange and, in the event
of the occurrence of an Exchange Event as described in (ii) above, the Issuer may also give notice to the
Registrar requesting exchange. Any such exchange must occur not later than ten days after the date of
receipt of the first relevant notice by the Registrar.

A$ Registered Covered Bonds

The A$ Registered Covered Bonds are issued in registered form by an entry in the A$ Register maintained
by the A$ Registrar.

Entry of the name of the holder in the A$ Register in respect of an A$ Registered Covered Bond constitutes
the obtaining or passing of title and is conclusive evidence that the person so entered is the registered holder
of the A$ Registered Covered Bonds. A$ Registered Covered Bonds which are held in the Austraclear
System will be registered in the name of Austraclear Ltd (ABN 94 002 060 773). No certificate or other
evidence of title will be issued to holders of the A$ Registered Covered Bonds unless the Issuer determines
that certificates should be available or it is required to do so pursuant to any applicable law or regulation.
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Transfer of Interests

Interests in a Registered Global Covered Bond may, subject to compliance with all applicable restrictions, be
transferred to a person who wishes to hold such interest in another Registered Global Covered Bond. No
beneficial owner of an interest in a Registered Global Covered Bond will be able to transfer such interest,
except in accordance with the applicable procedures of Euroclear, Clearstream and Luxembourg, in each
case to the extent applicable.

Transfers of interests in A$ Registered Covered Bonds held in the Austraclear System may be conducted
only in accordance with the Austraclear Regulations and the A$ Registry Agreement.

Registered Covered Bonds and A$ Registered Covered Bonds are also subject to the restrictions on transfer
set forth herein and will bear a legend regarding such restrictions (see "Subscription and Sale and Transfer
and Selling Restrictions").

General

Pursuant to the Principal Agency Agreement (as defined under Conditions of the Covered Bonds), the
Principal Paying Agent will arrange that, where a further Tranche of Covered Bonds is issued which is
intended to form a single Series with an existing Tranche of Covered Bonds, the Covered Bonds of such
further Tranche will be assigned a common code and ISIN which are different from the common code and
ISIN assigned to Covered Bonds of any other Tranche of the same Series until at least the expiry of the
Distribution Compliance Period applicable to the Covered Bonds of such Tranche.

Any reference herein to Euroclear, Clearstream, Luxembourg and/or the Austraclear System will, whenever
the context so permits, be deemed to include a reference to any successor operator and/or successor clearing
system and/or additional or alternative clearing system specified in the Applicable Final Terms (or, in the
case of Exempt Covered Bonds, the Applicable Pricing Supplement) or as may otherwise be approved by the
Issuer, the Principal Paying Agent and the Bond Trustee.

No Covered Bondholder or Couponholder will be entitled to institute proceedings directly against the Issuer
or the Covered Bond Guarantor or to take any action with respect to the Bond Trust Deed or to directly
enforce the provisions of any other Programme Document unless the Bond Trustee having become so bound
to proceed, fails so to do within a reasonable period and the failure will be continuing.

98



FORM OF FINAL TERMS IN RESPECT OF COVERED BONDS TO BE ISSUED UNDER THE
PROGRAMME

Set out below is the form of Final Terms which, will be completed for each Tranche of Covered Bonds issued
under the Programme which are not Exempt Covered Bonds and which have a minimum denomination of
€100,000 (or its equivalent in any other currency). Text in this section appearing in italics does not form
part of the Final Terms but denotes directions for completing the Final Terms.

[Date]
Bank of Queensland Limited
Issuer Legal Entity Identifier (LEI): 549300WFIN7T02UKDGO08
Issue of [Aggregate Nominal Amount of Tranche or Series] [Title of Covered Bonds]
under the AUD3,250,000,000 BOQ Covered Bond Programme
unconditionally and irrevocably guaranteed as to payments of interest and principal by
Perpetual Corporate Trust Limited
as trustee of the BOQ Covered Bond Trust (the Trust)

The Covered Bonds described in these Final Terms have not been and will not be registered under the U.S.
Securities Act of 1933, as amended (the Securities Act), or under any securities laws of any state or other
jurisdiction of the United States and may not be offered or sold in the United States or to, or for the account
or the benefit of, U.S. persons as defined in Regulation S under the Securities Act (Regulation S) unless an
exemption from the registration requirements of the Securities Act is available and in accordance with all
applicable securities laws of any state of the United States and any other jurisdiction.

PROHIBITION OF SALES TO EEA RETAIL INVESTORS — The Covered Bonds are not intended to
be offered, sold or otherwise made available to and should not be offered, sold or otherwise made available
to any retail investor in the European Economic Area (EEA). For these purposes, a retail investor means a
person who is one (or more) of: (i) a retail client as defined in point (11) of Article 4(1) of Directive
2014/65/EU (as amended, MIFID II); (ii) a customer within the meaning of Directive 2002/92/EC (as
amended or superseded, the Insurance Mediation Directive), where that customer would not qualify as a
professional client as defined in point (10) of Article 4(1) of MIFID II; or (iii) not a qualified investor as
defined in Directive 2003/71/EC (as amended or superseded, the Prospectus Directive). Consequently no
key information document required by Regulation (EU) No 1286/2014 (as amended, the PRIIPs
Regulation) for offering or selling the Covered Bonds or otherwise making them available to retail investors
in the EEA has been prepared and therefore offering or selling the Covered Bonds or otherwise making them
available to any retail investor in the EEA may be unlawful under the PRIIPS Regulation.

[MIiFID 1l PRODUCT GOVERNANCE - PROFESSIONAL INVESTORS AND ECPS ONLY
TARGET MARKET - Solely for the purposes of [the/each] manufacturer’s product approval process, the
target market assessment in respect of the Covered Bonds has led to the conclusion that: (i) the target market
for the Covered Bonds is eligible counterparties and professional clients only, each as defined in MiFID II;
and (ii) all channels for distribution of the Covered Bonds to eligible counterparties and professional clients
are appropriate. Any person subsequently offering, selling or recommending the Covered Bonds (a
distributor) should take into consideration the manufacturer[’s/s’] target market assessment; however, a
distributor subject to MiFID 11 is responsible for undertaking its own target market assessment in respect of
the Covered Bonds (by either adopting or refining the manufacturer[‘s/s’] target market assessment) and
determining appropriate distribution channels.]*

! Legend to be included on the front of the Final Terms if one or more of the Dealers in relation to the Covered Bonds is a MiFID regulated entity.

99



[NOTIFICATION UNDER SECTION 309B(1)(c)OF THE SECURITIES AND FUTURES ACT
(CHAPTER 289) OF SINGAPORE (THE SECURITIES AND FUTURES ACT) — [To insert notice if
classification of the Covered Bonds is not “capital markets products other than prescribed capital markets
products ”, pursuant to Section 309B of the Securities and Futures Act or Specified Investment Products].]’]

PART A—CONTRACTUAL TERMS

[Terms used herein will be deemed to be defined as such for the purposes of the terms and conditions (the
Conditions) set forth in the Prospectus dated 13 December 2018 [and the supplement to the Prospectus dated
[insert date]] ([together,] the Prospectus), which constitute[s] a base prospectus for the purposes of the
Prospectus Directive (Directive 2003/71/EC) (as amended or superseded) (the Prospectus Directive). This
document constitutes the Final Terms of the Covered Bonds described herein for the purposes of Article 5.4
of the Prospectus Directive and must be read in conjunction with the Prospectus [as so supplemented]. Full
information on the Issuer and the Covered Bond Guarantor and the offer of the Covered Bonds is only
available on the basis of the combination of these Final Terms and the Prospectus [as so supplemented].
Copies of the Prospectus [and supplement to the Prospectus[s]] are available for viewing, free of charge, at
the registered office of the Issuer at Level 6, 100 Skyring Terrace, Newstead, Queensland 4006, Australia
and copies may be obtained, free of charge, from the registered office of the [Principal Paying Agent at 40th
Floor, One Canada Square, London, E14 5AL, United Kingdom]. The Prospectus has been published on the
website of the London Stock Exchange in accordance with Article 14 of the Prospectus Directive.]

[Terms used herein shall be deemed to be defined as such for the purposes of the terms and conditions (the
Conditions) set forth in the Prospectus dated [®] which are incorporated by reference in the Base Prospectus
dated 13 December 2018 [and the supplement to the Prospectus dated [insert date]] ([together,] the
Prospectus). This document constitutes the Final Terms of the Covered Bonds described herein for the
purposes of Article 5.4 of the Prospectus Directive (Directive 2003/71/EC) (as amended or superseded) (the
Prospectus Directive) and must be read in conjunction with the Prospectus dated 13 December 2018 [and
the supplements to the Prospectus dated [®]] which together constitute a base prospectus for the purposes of
Acticle 5.4 of the Prospectus Directive. Full information on the Issuer and the Covered Bond Guarantor and
the offer of the Covered Bonds is only available on the basis of the combination of these Final Terms and the
Prospectus. Copies of the Prospectus [and supplement to the Prospectus[s]] are available for viewing, free of
charge, at the registered office of the Issuer at Level 6, 100 Skyring Terrace, Newstead, Queensland 4006,
Australia and copies may be obtained, free of charge, from the registered office of the [Principal Paying
Agent at 40th Floor, One Canada Square, London, E14 5AL, United Kingdom]. The Prospectus has been
published on the website of the London Stock Exchange in accordance with Article 14 of the Prospectus
Directive.]

1. Issuer: [®]
2. Covered Bond Guarantor: [®]
3. @) Series of which Covered Bonds are [®]

to be treated as forming part:

(b) Tranche Number: [®]

2 Relevant Dealer(s) to consider whether it/they have received the necessary product classification from the Issuer prior to the launch of the offer,
pursuant to Section 309B of the Securities and Futures Act. If there is a change as to product classification for the relevant drawdown, from the
upfront product classification embedded in the programme documentation, then the legend is to be completed and used (if no change as to product
classification, then the legend may be deleted in its entirety)

100



10.

11.

(c) Date on which Covered Bonds will
be consolidated and form a single
Series:

Specified Currency or Currencies:

Aggregate Nominal Amount of Covered
Bonds:

(@) Series:
(b) Tranche:

Issue Price:

@ Specified Denominations:

(b) Calculation Amount:

@ Issue Date:

(b) Interest Commencement Date:

Final Maturity Date:

Extended Due for Payment Date of
Guaranteed Amounts corresponding to the
Final Redemption Amount under the
Covered Bond Guarantee:

Interest Basis:

[The Covered Bonds will be consolidated and form a
single Series with [®] on [the Issue Date]/[exchange
of the Temporary Global Covered Bond for interests
in the Permanent Global Covered Bond, as referred
to in paragraph [®] below], which is expected to
occur on or about [@]]/[Not Applicable]

[®]

[®]
[®]

[@®@]per cent. of the Aggregate Nominal Amount [plus
accrued interest from [@]].

[®]/[€100,000 and integral multiples of €1,000 in
excess thereof up to and including €199,000. No
Covered Bonds in definitive form will be issued with
a denomination above €199,000].

[®]

[®]

For the period from (and including) the Issue Date to
(but excluding) the earlier of (i) the Final Maturity
Date; (ii) the date of Conversion of the Covered
Bonds; and (iii) the Conversion Event Date:
[®]/[Issue Date]/[Not Applicable]

For the period from (and including) the earlier of (i)
the Final Maturity Date; (ii) the date of Conversion
of the Covered Bonds; and (iii) the Conversion
Event Date to (but excluding) the Extended Due for
Payment Date:

[[®] /[Interest Payment Date falling in or nearest to

[e]]

The earlier of (i) the date which falls 31.5 years after
the Final Maturity Date; (ii) the date which falls 31.5
years after the date of Conversion; and (iii) the date
which falls 31.5 years after the Conversion Event
Date.

For the period from (and including) the Issue Date to

(but excluding) the earlier of (i) the Final Maturity
Date; (ii) the date of Conversion of the Covered
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12.

13.

14.

15.

16.

Redemption/Payment Basis:

Change of Interest Basis or
Redemption/Payment Basis:

Put/Call Options:

Status of the Covered Bonds:

Status of the Covered Bond Guarantee:

Bonds; and (iii) the Conversion Event Date: [Fixed
Rate] [Floating Rate]

If payment of the Guaranteed Amount corresponding
to the Final Redemption Amount is deferred in
whole or in part, for the period from (and including)
the earlier of (i) the Final Maturity Date; (ii) the date
of Conversion of the Covered Bonds and (iii) the
Conversion Event Date to (but excluding) the
Extended Due for Payment Date: [Fixed Rate]
[Floating Rate]

(see paragraphs 17, 18, 19 and 20 below)

[99]/[100]/[101] per cent. of the nominal amounts

[Applicable — the Interest Basis will change from [@®]
to [®] in accordance with paragraph [19]/[20] below
on the earlier of (i) the Final Maturity Date; (ii) the
date of Conversion of the Covered Bonds; and (iii)
the Conversion Event Date]/[Not Applicable]

[Not Applicable]

[Investor Put]

[Issuer Call]

[(see paragraphs 22 and 23 below)]

Senior

Senior

PROVISIONS RELATING TO INTEREST (IF ANY) PAYABLE

17.

Fixed Rate Covered Bond Provisions:

(@)

(b)

(©)

(d)

Rate[(s)] of Interest:

Interest Payment Date(s):

Fixed Coupon Amount(s):

Broken Amount(s):

[Applicable from the Interest Commencement Date
to the earlier of (i) the Final Maturity Date; (ii) the
date of Conversion of the Covered Bonds; and (iii)
the Conversion Event Date]/[Not Applicable]

[®] per cent. per annum [payable
[annually/semi-annually/quarterly/[®]] in arrear on
each Interest Payment Date

[®] in each year up to and including earlier of (i) the
Final Maturity Date; (ii) the date of Conversion of
the Covered Bonds; and (iii) the Conversion Event
Date

[[®] per Calculation Amount/Not Applicable]

[®] per Calculation Amount, payable on the Interest
Payment Date falling [in/on] [®]/[Not Applicable]
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18.

(€)

()

(9)
(h)

Day Count Fraction:

Business Day Convention:

. Adjusted:
. Non-Adjusted:
Additional Business Centres:

Determination Date(s):

Floating Rate Covered Bond Provisions:

(a)

(b)

(©)

(d)

(€)

Specified Period(s)/Specified
Interest Payment Dates:

Business Day Convention:

Additional Business Centre(s):

Manner in which the Rate of Interest
and Interest Amount are to be
determined:

Party responsible for calculating the
Rate of Interest and Interest Amount
(if not the Principal Paying Agent):

[30/360 or Actual/Actual (ICMA) or RBA Bond
Basis/Australian Bond Basis]

[Floating Rate Convention/Following Business Day
Convention/Modified Following Business Day
Convention/Preceding Business Day Convention]

[Applicable/Not Applicable]

[Applicable/Not Applicable]

[®]

[®] in each year/ [Not Applicable]

[Applicable from the Interest Commencement Date
to the earlier of (i) the Final Maturity Date; (ii) the
date of Conversion of the Covered Bonds; and (iii)
the Conversion Event Date]/[Not Applicable]

The period from, and including, each Specified
Interest Payment Date to, but excluding, the
following Specified Interest Payment Date provided
that the first Specified Period shall be from, and
including, the Interest Commencement Date to, but
excluding, the next Specified Interest Payment Date.

[®] from, but excluding, the Interest Commencement
Date to, and including, the earlier of (i) the date on
which the Final Redemption Amount is paid in full;
(ii) the Final Maturity Date; (iii) the date of
Conversion of the Covered Bonds; and (iv) the
Conversion Event Date

[Floating Rate Convention/Following Business Day
Convention/Modified Following Business Day
Convention/ Preceding Business Day Convention]

[®]

[Screen Rate Determination/ISDA Determination]

[®]
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19.

4] Screen Rate Determination:

. Reference Rate and
Relevant Financial Centre:

) Interest Determination
Date(s):

. Relevant Screen Page:

(o)) ISDA Determination:

° Floating Rate Option:
° Designated Maturity:
. Reset Date:

(h) Linear Interpolation:

0) Margin(s):

{)) Minimum Rate of Interest:

(K) Maximum Rate of Interest:

() Day Count Fraction:

(m) Interest Amounts Non-Adjusted:

Fixed Rate Covered Bond Provisions:

Reference Rate: [®] month [@]
[LIBOR/EURIBOR/HIBOR/BA-
CDOR/BBSW/SIBOR/BKBM/NIBOR]

Relevant Financial Centre: [London/New
York/Brussels/Hong
Kong/Toronto/Sydney/Singapore/ Auckland/Oslo]

[®]

[®]
[Applicable/Not Applicable]

[®]
[®]
[®]

[Not Applicable/Applicable - the Rate of Interest for
the [long/short] [first/last] Interest Period shall be
calculated using Linear Interpolation]

[+/-] [®] per cent. per annum

[®] per cent. per annum

[®] per cent. per annum

[[Actual/Actual] [Actual/Actual (ISDA)]
Actual/365 (Fixed)

Actual/365 (Sterling)

Actual/360

[30/360] [360/360] [Bond Basis]
[30E/360] [Eurobond Basis]

30E/360 (ISDA)]

[Applicable/Not Applicable]

[Applicable if payment of the Guaranteed Amount
corresponding to the Final Redemption Amount is
deferred in whole or in part from the earlier of (i) the
Final Maturity Date; (ii) the date of Conversion of
the Covered Bonds; and (iii) the Conversion Event
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20.

(a)

(b)

(©)

(d)

(€)

()

(9)
(h)

Rate[(s)] of Interest:

Interest Payment Date(s):

Fixed Coupon Amount(s):

Broken Amount(s):

Day Count Fraction:

Business Day Convention:

° Adjusted:
. Non-Adjusted:
Additional Business Centres:

Determination Date(s):

Floating Rate Covered Bond Provisions

(@)

Specified Period(s)/Specified
Interest Payment Dates:

Date]/[Not Applicable]]

Q) [®] per cent. per annum [payable
[annually/semi-annually/quarterly/[®]] in arrear on
each Interest Payment Date

(i) [[®] per cent. per annum [payable
[annually/semi annually/quarterly/[®]] in arrear on
each Interest Payment Date]/[Not Applicable]

[®] from, but excluding, the earlier of (i) the Final
Maturity Date; (ii) the date of Conversion of the
Covered Bonds and (iii) the Conversion Event Date
to, and including, the earlier of (x) the date on which
the Final Redemption Amount is paid in full and (y)
the Extended Due for Payment Date

(i) [[®] per Calculation Amount/Not Applicable]
(ii) [[®] per Calculation Amount/Not Applicable]

(i) [®] per Calculation Amount, payable on the
Interest Payment Date falling [in/on] [®@]/[Not
Applicable]

(i) [®] per Calculation Amount, payable on the
Interest Payment Date falling [in/on] [®@]/[Not
Applicable]

[30/360 or Actual/Actual (ICMA) or RBA Bond
Basis/Australian Bond Basis]

[Floating Rate Convention/Following Business Day
Convention/Modified Following Business Day
Convention/Preceding Business Day Convention]

[Applicable/Not Applicable]
[Applicable/Not Applicable]
[®]

[®] in each year/ [Not Applicable]

[Applicable if payment of the Guaranteed Amount
corresponding to the Final Redemption Amount is
deferred in whole or in part from the earlier of (i) the
Final Maturity Date; (ii) the date of Conversion of
the Covered Bonds and (iii) the Conversion Event
Date]/[Not Applicable]

The period from, and including, each Specified
Interest Payment Date to, but excluding, the
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(b)

(©)

(d)

(€)

()

(9)

Business Day Convention:

Additional Business Centre(s):

Manner in which the Rate of Interest
and Interest Amount are to be
determined:

Party responsible for calculating the
Rate of Interest and Interest Amount
(if not the Principal Paying Agent):

Screen Rate Determination:

. Reference Rate and
Relevant Financial Centre:

° Interest Determination
Date(s):
. Relevant Screen Page:

ISDA Determination:

. Floating Rate Option:

. Designated Maturity:

following Specified Interest Payment Date provided
that the first Specified Period shall be from, and
including, the earlier of (i) the Final Maturity Date;
(i) the date of Conversion of the Covered Bonds;
and (iii) the Conversion Event Date to, but
excluding, the next Specified Interest Payment Date.

[®] from, but excluding, the earlier of (i) the Final
Maturity Date; (ii) the date of Conversion of the
Covered Bonds; and (iii) the Conversion Event Date
to, and including, the earlier of (x) the date on which
the Final Redemption Amount is paid in full and (y)
the Extended Due for Payment Date

[Floating Rate Convention/Following Business Day

Convention/Modified Following Business Day
Convention/ Preceding Business Day Convention]

[®]

[Screen Rate Determination/ISDA Determination]

[®]

Reference Rate: [®] month [@]
[LIBOR/EURIBOR/HIBOR/BA-
CDOR/BBSW/SIBOR/BKBM/NIBOR]
Relevant Financial Centre: [London/New

York/Brussels/Hong
Kong/Toronto/Sydney/Singapore/Auckland/Oslo]

[®]

[®]

[Applicable/Not Applicable]

[®]
[®]
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. Reset Date:

(h)

Linear Interpolation:

(M Margin(s):

() Minimum Rate of Interest:
Maximum Rate of Interest:

(k)

() Day Count Fraction:

(m)

PROVISIONS RELATING TO REDEMPTION

Interest Amounts Non-Adjusted:

21. Notice periods for Condition 6(b)
(Redemption for tax reasons) or Condition
6(e) (Redemption due to illegality):

22. Issuer Call:

@) Optional Redemption Date(s):

(b) Optional Redemption Amount and
method, if any, of calculation of
such amount(s)::

(c) If redeemable in part:

Q) Minimum Redemption
Amount:

(i) Maximum Redemption
Amount:

(d) Notice period (if other than as set
out in the Conditions):

23. Investor Put:

[®]

[Not Applicable/Applicable - the Rate of Interest for
the [long/short] [first/last] Interest Period shall be
calculated using Linear Interpolation]

(i) [+/-] [®] per cent. per annum

(i) [[+] [®] per cent. per annum]/[Not Applicable]

[®] per cent. per annum

[®] per cent. per annum

[[Actual/Actual] [Actual/Actual (ISDA)]
Actual/365 (Fixed)

Actual/365 (Sterling)

Actual/360

[30/360] [360/360] [Bond Basis]
[30E/360] [Eurobond Basis]

30E/360 (ISDA)]

[Applicable/Not Applicable]

Minimum Period: [30] days
Maximum Period: [60] days
[Applicable/Not Applicable]
[®]

[[®] per Calculation Amount]

[Applicable/Not Applicable]

[®]

[®]

[Not Applicable] [Minimum Period: [5] Business

Days] [Maximum Period: [30] Business Days]

[Applicable/Not Applicable]
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24,

25.

@ Optional Redemption Date(s):
(b) Optional Redemption Amount:

(c) Notice period (if other than as set
out in the Conditions):

Final Redemption Amount:

Early Redemption Amount payable on
redemption for taxation reasons or illegality
of the Intercompany Note Subscription
Agreement or the Demand Note
Subscription Agreement or on event of
default and/or the method of calculating the
same (if required or if different from that set
out in Condition [6(f)]):

[®]

[[®] per Calculation Amount]
Minimum Period: [30] Business Days
Maximum Period: 