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BOQ Capital Notes Deed Poll

Details

Interpretation — Definitions are in these Details and under clause 1 (“Interpretation”).

Party Bank of Queensland Limited as Issuer
Issuer Name Bank of Queensland Limited
ABN 32 009 656 740
Address Level 6, 100 Skyring Terrace, Newstead, QLD,
4006
Attention Company Secretary
In favour of Each person who is from time to time a Holder (as defined in the
Terms).
Recitals A The Issuer proposes to issue the BOQ Capital Notes ("BOQ
Capital Notes” or “Notes”).
B The Notes will be issued under this deed in registered form
by inscription in the Register and will be constituted by this
deed.

Governing law Queensland

© King & Wood Mallesons
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General terms

1 Interpretation
1.1 Incorporation of defined terms
Terms which are defined (or given a particular meaning) in the Terms have the
same meaning when used in this deed, unless the same term is also defined in
this deed, in which case the definition in this deed prevails.
1.2 Definitions
Unless the contrary intention appears:
(a) Details means the section of this deed headed “Details”;
(b) Note means a debt obligation issued by the Issuer under this deed and
constituted by this deed; and
(c) Terms means the terms and conditions applicable to the Notes, being
the terms and conditions set out in Schedule 1 to this deed.
1.3 References to certain general terms
Clause 24 of the Terms (“Interpretation and definitions”) applies to this deed as if
it were fully set out in this deed and as if a reference to the Terms were a
reference to this deed.
2 The Notes
21 Creation of Notes
The obligations of the Issuer under the Notes are constituted by, and owing
under, this deed.
2.2 Undertaking
The Issuer unconditionally and irrevocably undertakes with each Holder:
(a) to pay the Holder all amounts payable in respect of each Note held by
that Holder in accordance with the Terms; and
(b) to perform and comply with all its other obligations under this deed or the
Terms of such Note.
2.3 Registrar
(a) The Issuer will ensure that at all times during the life of the Notes a

registrar is engaged to maintain the Register.

(b) The Issuer will procure that the Registrar establishes and maintains
during its term of appointment a principal Register in Queensland,
Australia or any other place as the Issuer determines.

© King & Wood Mallesons
33855031_7

| BOQ Capital Notes Deed Poll



2.4

2.5

Amendment

Any amendment to the Terms or this deed as permitted by the Terms and this
deed may be made by the execution of a deed by BOQ.

Taxes

The Issuer must pay any stamp duty or similar tax imposed in the Commonwealth
of Australia on the issue of any Notes.

3.1

3.2

3.3

3.4

3.5

3.6

Rights and obligations of Holders

Benefit and entitlement

This deed is executed as a deed poll. Each Holder has the benefit of, and is
entitled to enforce, this deed even though it is not a party to, or is not in existence
at the time of execution and delivery of, this deed.

Rights independent

Without prejudice to any provision in this deed or the Terms that requires a
Special Resolution or an Ordinary Resolution, each Holder may enforce its rights
under this deed independently from the Registrar, each other Holder and any
other person.

Holders bound

The Notes are issued on the condition that each Holder (and any person claiming
through or under a Holder) is taken to have notice of, and be bound by, this deed,
the Information Memorandum and the Terms.

Directions to hold documents

Each Holder is taken to have irrevocably:

(a) instructed the Issuer that this deed is to be delivered to and held by the
Registrar; and

(b) appointed and authorised the Registrar to hold such documents
described in clause 3.4(a) in Brisbane (or any other place in Queensland
the Issuer and the Registrar may agree) on behalf of the Holders.

Provision of documents to Holders

Within 14 days of the Issuer receiving a written request from a Holder to do so,
the Issuer must ensure that the Registrar gives to the Holder a certified copy of
any document held in accordance with clause 3.4 (“Directions to hold
documents”) if the Holder requires the copy in connection with any legal
proceeding, claim or action brought by the Holder in relation to its rights under a
Note.

Meeting provisions

The Meeting Provisions relating to a meeting of Holders are set out in Schedule 2
to this deed.

@ King & Wood Mallesons
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Notices

Clause 21 of the Terms (“Notices”) applies to this deed as if it were fully set out in
this deed and as if a reference to the Terms were a reference to this deed.

5.1

5.2

5.3

5.4

Governing law

Governing law

This deed is governed by the law in force in Queensland and the Issuer submits,
and each Holder is taken to have submitted, to the non-exclusive jurisdiction of
the courts of Queensland.

Jurisdiction

(a) The Issuer irrevocably submits, and each Holder is taken to have
submitted, to the non-exclusive jurisdiction of the courts of Queensland
and the courts of appeal from them.

(b) The Issuer waives any right it has to object to an action being brought in
those courts including by claiming that the action has been brought in an
inconvenient forum or that those courts do not have jurisdiction.

Serving documents

Without preventing any other method of service, any document in any action may
be served on the Issuer or a Holder by being delivered or left at their registered
office or principal place of business.

Prohibition and enforceability

(a) Any provision of, or the application of any provision of, this deed, or any
right, power, authority, discretion or remedy conferred on any person by
this deed which is prohibited in any jurisdiction is, in that jurisdiction,
ineffective only to the extent of that prohibition.

(b) Any provision of, or the application of any provision of, this deed which is
void, illegal or unenforceable in any jurisdiction does not affect the
validity, legality or enforceability of that provision in any other jurisdiction
or of the remaining provisions in that or any other jurisdiction.

EXECUTED as a deed poll

© King & Wood Mallesons
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Appendix A Capital Note Terms

Schedule 1 — Terms of BOQ Capital Notes

1. Form and Issue Price

1.1 Ferm

The 800 Captal Mo are fuly pand mandatoriy comenible subordnatad
perpetual debt n tha form of d notes issued by B0 (800
Capetal Notes or Motes) BOQ Capital Notes ew imsued in teg 4 form by

2. Distributions
2.1 Enttlement to Distributions

Subpct to tause 2 6 of fama Terms, sach Mot ettties sech pormon wha i the
Hoidor on 3 Record Date 1o recesve on the Dissnbution Prymert Oate 3 coth

ertry 1 the Ragutar. Thiry mity be Redesmed, Conwrted or Rasold by 8OO
actording lo theae Tem

12 Face Yalue and Issue Price

T Face Value =c bssia Price of sach Nate 5 A$100

13 CHESS

The Neros wil be regsterad n CHESS. Whia the Nates remain in CHESS:

% tha rights ard chiigatons d 2 parsan holdng the Notes; and

b af dadingn (inciuding translers, trenamessions and payments) in relaton
b th Notes withe) CHESS,

wit be sutyect o and gawernid by tha rules and reguiations of CHESS (it

withau affectrg &y proveora n theso Torms which aHect the elgbdity of

P2 Nres 21 Addtony Ter 1 Capitd).

Ne certfices wil ba rmsued ko Holders unless BOG determnes that certficatea

shauld ba avadabla of f cartficates 20 requaned by any appicablo law o
directwa

1.4 Quatation

BOO ayees 1 ume all reasonable endoavours by procure that the Noles aro
quated on ASX ured o Notas hawe boen Comerted or Redeomed

15 Independent oblsgatons

Each eriry n the Ragater consthyias 2 separats and indwidaal
ahaawlsdgament 9 the refevart Holder of £ obiigations of BOD 1o the relevant
Heldar under tase Terma. Without prepudicn to any prowsion fequarng a Special
Hasciution or an Ordinary Resaiution, the Holdar to wham those ohiigation are
ewad m enbliad to endorca them without havng o join 2y other Haldar or 2ny
predecesar in btia of 2 Holdor.

1.6 Hature of obligethons

Tha Netm ara nat

a)  cepomts with, N depost Rebsiexs of, BOQ or any othar member of the
Geoup fer the purpesas of the Banking Act,

b protected accaunts for the purposcs of e dopositar protection provisions
of tho Barvlerg Act or the Fnancid clarns schema estabished under the
Banbay Act.

€l gpurateed of reurad by the Australian govermant o undar any

ion scherme of the Austrai of by any other

stribution (Déstrbution) coiculated acondrg b the fomfa s ot in class 2.4

2.2 Dstribution Payment Dates

Subyact to thesa Tarrs, B00 shall pry 3 Deatritution in repect of 2 Naa n

arraars o1 the fallawing datos [aach 2 [Nstribution Payment Dxtel

a)  mach 15 February, 15 My, 15 August ard 15 Nawverrber commereng an
15 February 2018 untl {but nt including) the ate on which the Note iy
Commrind or Redeomad in accardance with thess Terms; and

b} sach date on which 3 Cowersian, Radampticn: or Resala of that Note oooss
i acordance weth thesa Terms

1 3 Destridxstion Paymart Date is a day which s n3t 2 Busress Day thes e

Destribution Paymant Date is tha nest Business Day

2.3 Record Dates

A Dastribustion i ondy payebie on 2 Dutribugon Paymert Do to those persors

regysiared 23 Holders on the Record Date for that Datributian.

2.4 Calculation of Distribution on Notes

Tha Destribution payable in respect of sach Kate on 2 Dtribution Paymant

Date 5 caladated in accordance with the followrng formulz

Distribution Rate x AST00 x N
35

whoro N is the number of days in the Distrbution Fanod.

Tha Distribution Rale {axpressed 2s 2 parcantage por anaum in respect of

2 Note for a Destridastion Penod & the refe calouiated scconding b the foliowng

formaia:

Distribubon Rlate = (BASW Rate + Marpry 1 (1 - Tax Rate}

where!

BBSW Rale jexpressad 25 a pircentage per vy mears, for 2 Dutribution

FPrriod, the rato for prime hank efigible secunties baving 2 term of 3 monthe, which

o designated 23 the *AVG KD on the Thamson Revters Screen BBSW Page

foc any dasgnation which replaces $ha! Samagnaton on that page, or any page

that raplaces that page) & approxmately 10:30am Sydnay beme for such o

tima 2t which such rate custorarily Zxpears ot B page) on the reievant day

(Publication Time) o

2] inthe case of the first Distrixfon Penod, the lssus Dater, 2nd

b nthe case of any cther Distribution Penod, the 13t Eusress Oy of thet
Destrib Period,

WMwﬂMMHw-TA

Agency o any et party. of
9 Ty By

of tha Group

of othat fund

waged by 2 member

o if there is 2 mandest error i e calculaion of Dat average rat o that
averaga rate is not dsplayed on B Thomsan Retens Screas BESW Page
Ty the Publication Time on that date, ™ rate specified n good faith by 500
2t or around that tima on that date hawng regard © comparabia ndicas then
Zvaiabis (and providad that whare 2 Note s Rsscld cna ey which s rct 2.
tehaduled Destribution Payment Date, the BESW Rate fat tha Distribuban
Ponod commencang on the Resaie Date n rospect of the Resold Now = the
BESW Rate for the Distribution Pencd precading the Rasyla Datej,



Margin (axprossed 23 2 parcentage per annum] means, ke & Nete, tha margn
spacified in, of datarmined n accordance with, the Bockbuld, and

Tax Rate maans the Australan corporata tas rate applicabi ko tha franking
eccount of BOO on th relevant Datribution Paymers Date [ugressed as 2
decma)
2.5 Franking adjustments
H a Destribagion 13 not frankad to 100% under Part 3-6 of the Tax Act fard g
provsions thal revisn of replaca that Part), the Distributon will ba calculsed
according to the 1oBowang formuda:
0
1= [Tax Rz 1 (1 - FY

Distritution =

whari

D mears tha Distribution calculsod under dause 2 4.

Tax Rate has tha maanng gvan n clane 2.4, and

F maara the apphcable Frankng Rata.

2.6 Conditions to payment of Distrit

ADistriuton wll b pd ondyif.

2) B0 inta absoiute dscration dlects 10 pay tha relean! Destributon on the
redavart Ditribution Payment Dat, and

t) aPaymant Condrton does not eost on tha reevart Distribuion Paymant Cate.

2.7 Distributions are non-cumulative

Destributions are ron-cumulatve. If i or any part of 3 Datribution & nat pad

i full bocause of tha restrictions in clause 26 or for any othar resserr

2) BOO has no kabdty to pay tha ungad amount of the Distribution,

b} Holdars hawa no daim or entitiement in respact of such non-payment
finchuding. without rmitaion, on 2 winding-up of BOOY: and

€ much non-paymaont doas not comatihe an evert of datadt

Mo intarest accrugs on any unpaxd Distributions and tha Holder has no clam o
entitumant n raspect of ntaroat on any unpasd Distrivahona

2.8 Restrictions in the case of non-payment

Subyoct lo clause 2.0, # a Destribution on a Noto has not been pad in hul
(Relevant Distribution) o a Distrbution Paynent Dat (Relevant Distribedion
Payment Date) for any reason (inchading becausa of tha restrictions n clauss
2 6), BOO must not, without tha approval of 2 Special Rasolution, urtd ard
nchufing tha noxt Digtribution Paymant Data

3 dechs, detarming to pay of pay any Ordinery Shara Dividand, et

b undertaks any Buy-Bach or Capital Reduction,

uniess the Relgvant Dustribution B paid in full within 3 Business Oays of the
Ralevant Destribution Paymant Dats,

29 Exceptions to restrictions
Tha restictiors n claum 2 € da not apply 1o
2 rp (ndhuding buy backs),
shares of BOQ in correction with
) amy employment cortract, employes sharp schame, award nghts plan,
bereft plan or other smiiar arrangament with o for the banef of any
o o more armpioyeas, dficers, drectors, conmutants o contracions
(rckudng contractor's empicyeas) of BOO or of any mamber of the
G, ot
) admdand raivestment plen, boru option plan, bonus shars plan,
sharaholde share purchazse plan of top-up faciity or sharehoidat sale
ity or dapoal plat
b T asent that at tha tme a Diatrbution has not been pad on the Relevant
Distritution Paymant Dre, BOA i legaly ctiged ta pay on o attr that dto
an Ordinary Share Diadond or iz legally obiged to complota on or after that
dato 3 Buy-Back o Capital Redhctiony,
¢ an exchangn, redempson or of any class o sanes of BOOs
shares, or any shares of 3 mombar of $1e Group, for oy class or senes of
BO0's sharas, or of any clxas or sanes of BOQ's ndebtednoss for any class
o sanas o BOJ's shares;

¢ e purchase of Factoral mterasts in shares of B0 under tha convarsion
o exchangs provisions of the shares or tha sacurty being converted or
cxhanged o

o} any paymert or declyration of 2 didend i with any
sharehaicders’ nighta plan, or the issus of nights, shares o other proporty
undar any sharghoidars” rights plan, or the redemption or repurchase of
rights pursuant 12 the plan

Ketting in thase Tarma prohibits BOD o any Cortraliod Entrty of BOQ kom

purchasng for arrangng for the purchase of) Ordnary Shares of any athar

shanes n the capital of BOQ or 2n intarest theran) in Connection with a

trarsaction for e accourt of 3 customar of BOO or 2 customer of a Controlied

Erety of 8OO or in connechon with the distrdution o trading of Ordinary Shares

or 2ny cther sharea in the caprtal of BOO in the ardnary course of busness. Tha

nciudos

a) taiurg secunty ovar Ordinary Shares o any othir sharea in tha capital of
BOQ in the adinary courm of businoss,

B acingas trustes bor anothar person whers nathar BOQ nor any Controliad
Entity of B0 has 2 baneficial imtarest in the trust {other han a bonafical
wisred thal armos from 2 securty grvn for the purposes of a transacton
eriared into in the erdinery course of busness); and

£} whan a Cortroliad Entity of the lssuer is 2 Efa msurance company and
quites Ordinary Shares of a7y other shares in tha capetal of BOQ in
respoct of 2 statutory hund which 2re aliocated 1o policyhoider Rabites n
cordanca vith the Like Irsurance Act and other appicabin Law,

o cther

Vv qJsta of




Appendix A Capital Note Terms

2.10 Kot ficaton ef Datnbution, Destréution Rate and other items
2 Inrespect of sach Distributen Period. BOD must
() determna the Drzrtation Rate anc the Datrbation for that Detbuton
Percd n respect of ary Nara, and

(3} naefy fe Rogatres anc ASX 25 soon a3 practizabic dfer ds
datermination bt i aty e, no later than e 2th Busrss Dey of
the Duriuton Feriod.

b BOQ must narly the Ragstrar and AS of least § Busisess Days before
tha relzvart Recard Ot jor, f bater, ax socor 25 it dacides nat to pay &
Diztrdaten o 35 soon 23 2 Prymert Condbon gexts) # paymare o te
Drstrtution wil et be mada bacase of clause 26

¢} BOQ may arerc s catuaion of dearnrabion of &y cate, rate or amout
for make appropriste allsTatve arangements by woy of adustment)
inchudng 23 3 temh of e erermian o recucten of the Datridution Perod
o cacudaton parod wihaa per natce bt mast actrly the Ragatrar 2nd
ASX prorptly 2fter dorg s2

3. Mandatory Conversion on Mandatory
Conversion Date

31 Mandatory Conversion

Subwect 1o clauses 4 gnd §, o the Wndatary Cormrsen Date BOQ must

Cormart 21 (bt nat some] Notes o7 ssus ot thet dote rio Ordnry Sharss in

accordarce wih chausa 7 and tha cluse 3

3.2 Mandatory Conversion Date

Tha Mandatory Corversion Date mil bo tha first & ocour of tha foloveng

dates {sach 2 Relivant Mandatory Conversicn Date) on which the Mandatory

Corvarsion Condtiors ar satisfied

3} 15 August 2026 fthe Scheduled Mandatory Conversion Date], o

b e fret Datriuton Paymert De atter ta Schaduled Mancatory
Corversin Dax

3] tha VWAP cn the 75t Business Dy immadiztely praccing (bt no
inciudng) tha Relevart Marcatery Coraeaan Data [the First Test Date,
prowided that # no radeng i Ordrary Shares tock place on fat data,
tho Frst Test D i the first Business Day before e 2604 Busnems
Day immadistaly preceding (bt nat inchuding] i Redevart Mandatory
Corwersion Date on which traring in Crainary Shves took place) is graster
than 565 of the b Dute VWAP (e First Mandatory Comversion
Condition}:

b tha VWAP curing the perod of 20 Busness Doy on whh trading in
Orrdnary Shares ook placa immediately praceding (bt not roludng) the
Raolevant Mandetory Comverson Date s greater than 50.51% o tha lzam
Thate VWA e Second Mandatory Conversion Condition), 2

§ o Dfisting Eva apgiion ir: respect of the Ralovant Mandetry Conversion
tha Frst Mandztory Comversion Candrtian and e Sacand Mardatory
Cermerson Condibien. the Mandatory Conversion Condiions)

3.4 Non-Conversion Nobces
it

3) o Fre Mandatory Corversion Condition i nat stmsfied in relabon to
2 Ralavant Mandatory Conversaon Date, BOO will gve notce 1o Holders
batwoen tha 25th and the 213t Businesz Day bofors tha R evart Mandatory
Cormvrion Date, o

b the Sacond Mandatory Corwersion Condiion o tha Third Mendatry
Comversan Condition is not s2isfied in relation 1 a Ralevart Mardatory
Convorsaon Dato, BDO wal gva notice o Holders on or 23 5000 21
prachicabia 2t the Ralovant Mandxiory Converson Dte,

{oach mxch netice 2 Non-Conversion Nobice) Tt Mandatory Corwersian wil ret

{or, 33 $ cans may be, dhd not) ccour on the Relmvant Marvdetory Conversion Dze

4. Mandatory Conversion on Loss Absorption Event
4.1 Loss Absorption Event

A Loss Absorption Event is oxch of

3] 2 Commen Exquty Trigger Evert. and

b aNon-Viahisty Trgger Evont

4.2 Commoen Equity Trigger Event
2) A Common Equty Trigger Event ocours when exthat of both of the
Ceerenen Equity Tier 1 Capital Ratio in respoect of the BOO Lewel 1 Group
and the BOU Lewd 2 Group 25 daterminad by BOO o APAA 2t amy tme is
pgual 1o o less than 5.125%.
b} BOO must immediately oty APRA 1 writing it makss a datermination
undar dause 4 23}
¢} ¥ aCommon Equity Trigger Evont pocurs, BOO must immadiately convort
into Ordirary Shares or weita ol
() aff Raervant Twar 1 Capdal Instruments; or
() aproportion of tha Ralevant Tier 1 Caprtal Instruments o AFRA &
sxtmhed that canversion of wiite of| of that proportion wil hava the
result that sach of tha Common Equity Teer 1 Capital Ratio m respect
o tra B0Q Level 1 Group and the Common Equity Tier 1 Capital Ratio
inrospact of tha BOO Level 7 Group i af 2 parcantaga abowa S1725%
dotermined by B0Q for that rata

Non-Viability Trigger Event

A Non-Viabiity Trigger Event moxn APRA has prowded a weition

datermination fo 800 tha:

f) the comarsan into Ordinary Shares of wrte off of Relevant Ter 1 Capitd
Imstrurments in accordance with thair lerms o by oparation of lw

¥ because withaut the sion o weite off, APRA comsrlers

that 800 would bacome non-visbie, o

{F) wethout a pubic sector injection df capital info, or equvaient support with
respoct to, BOD, APRA consders that BOQ would bacoma non-mabla.

=k




BOQ

&) ¥ g hor-Viahiey Triggar Ewert ocours under clause 4 3(aK, BOO munt
rrmekztaly convert nto Ordinary Shares o writs off
(i af Ralevere Tier 1 Capita! Instrumants, o
(] whorw APRA & satnfied St c owmoticlap

of Rakmvare Tir 1 Cagpital Instruments will be sotficinnt b snsure that
800 wil nct bacoma non-iabla, that proportion of Relavent Tier 1
Capital Ietruments.

€} Whara 2 Noo-Viabiity Trigger Evant occurs undar clause 4 3{3)(),

B00 must ermediztaly corert o wria off all Relevant Tier 1 Capital
rsTumes ten autstandng (nchudng the Noes).

AFFA has stted that & wel not Spprove partiad convermon o partal welte off in

fhass scanhons! artunsnces where 3 publ secior inpoction of Ands

13 doemod NecEsETY.

44 Loss Absorption Event Conversion

2)  0athe dam on which 3| oss Absorpton Event ocours (the Loss Absorption
Evant Commraon Date) B00 muat mmodately doterming:

() tha number of Notes that wil Corvart and tha number of other
Raevant Ter 1 Capital Instrumonts which will comvert ino Ondinery
Shares of ba writtan off (in accordance with chnuse & 2 or chuso 4.3,
3 spplezbie); and

(¥ the dentty of Holders whosa Kotes will Conver! on the Loss
Absorpton Event Comversion Dats and n making that determinaton
may ke oy deciom with rospect 10 the dentity of tho Holdars.
&t fht tme = may be necessary o desirabie 1o pnmre Camversion
oCors i an orderly mannar, inchuding daregarding eny bansfers of
Nates that have not been sattied or regatared at thal tme.

B)  Whern ciause 4 3(bii) apples, BOQ must endeavour to select the Notes of
Haoirders 1o bo Carverted on an approcmatafy proportionate bass among al
Holders, but may maks adjustments amang Holdars to taka account of the
wifect on marketobls parcels and other ogstcal consdorators

€} Despite any odher provs:on in thase Terms, on tha Loss Absorption Event
Carmarsion Date the rekewant number (a8 determined under the daums 4 4)
o Notes wil Convert mmediately and rrevocably

d)  Alcss Absorption Event occurs immedatoly on the day when BOOD
detarmings or is notifiod by APAA of tho event whather o not the day s
2 Businaxs Dy and BOQ must parform the obigations in respoct of ton
that oy accardirgly.

£} None ol ha feflowing shall prevent, impeda or delzy the Converson of
Nartas o requited by this clausa 4 4
1 2oy faiure to corvert indo OQrdinary Shaves or wrde ofl, or deloy inthe

corverson inin Ordinary Shares or write off of, cther Relevant Tuer 1
Capetad Instrumaents,

{§ oy toire or delay in pving a Loss Absorphon Fvant Notce,

() oy fadre or delsy in quotation of the Onfinary Shares 1o be ssued
o0 Convarsion,

o) ary deceion as to ™ idantry of Hakders whate Notes & to be
Conwerted i m accordance with chause £ )00, and

I} &y reqursmend 1o treat Hoiders 23 requred by, or &y dedison 1
ke adysimants contermpisied by, clausa 4 4[]

f)  From the Lons Absarphon Event Corvernion Dats BOO shal treat te
Holder m respact of & Notes = the holder of B Corweryion Namber of
Drdirory Shares withaut Pue need for amy furter act or x0ep by B00 or
e Holder of 27y othar person avd E00 wil Sarezfar tzha 2 such sips,
rcluding updating any regusser, requined 1o record tha Cowerson

45 Wnite Off followsng fadure to Convert

I G hazs not been effectod within fve Busress Days aher tha Loss

Abaorpon Fvent Convarsion Date for ary reason (including, without imitaton,

2n rabiity Event), twn Corvarsan wil not ocour and each Not of 2 Holder

wehich, but for thes ciasa £ 5, woudd be requred i ba Comvertad, will be Written

Ot with effect on and! from the Loss Absorpton Evernt Corversian Date.

Written Off maans that, n respect of a Nota and 3 | oss Absorption Event

Corversin Dater

2 tu Note will not be Corwerted in respect of the Lony Absorption Event
Corwerson s and wil rof ba Converted, Hedsemad or Reold under
thsa Terms on any subsequent date

b tho reievant Holders' rights (inchuding to Distributions and paymeet of Faca
mmnhmmnmumdm’m
in refation to much Note are s diately and i by X
-.mmmuucmmmhmmmm:m
Datn

4.6 Loss Absorption Event Notice

As a0 33 Tolowrg the of a Loss Evort,
anmmmunmuwpﬁmmammmm
MNotice) to tha Regustrar, ASX and the Holders which states tha Loss Absorplion
Evont Corwarsicn Date, the rnumber of Kotes Corverted o Wintten Off 2nd the
relevant rumber of Relovent Tier 1 Capital instrumerts conwertod nto Drdinary
Stizres or weitien off

4.7 Priority of Conversion obligations.

3 G account of the of a Loss Absorption Event i nat
subrect 10 the matters doscrbed in chuse 3 3 & Mandatory Convarson
Conditions.

t}  Cowerson requred on account of 2 Lons Absorption Event tahes place on
tha datn, and in the marmer, reguind by claums 4 4, notwithatanding any
ot provison for Comerson, Redempbion or Rasals n thaso Terms

o e evenl of ot confict between the fequreTents of ciesses 4.3 and
4 2, chosn 4 3 provasts
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5. Mandatory Conversion on Acquisition Event

5.1 Conversion on occurrence of Acquisition Event

11 an Acquimtion Evert ocours, BOQ must Convert 2 (out rot some only) Netes
on tha Acquisition Comvorzion Date by nobice (31 Acquisition Canvention Motics)
ta thit Ragatrar, ASX and tha Holdars in accordanca with the clane 5 2nd
s T

52 Acqusition Conversion Notice

Subwact to chusa 5 3, BOO must gve an Acquistion Cormmrson Nxca to tha
Ragstrar, ASX and tha Holders 23 5000 a3 practicabis fter becoming aware of
an Acgumiton Event

An Acguestion Conversion Netics must spaciy;
2} e detads of the Acgasition Evortt lo whach the Acquszon Comarson
Natice relatos;

b tha data on which Convermion i o occur (this Acquisstion Comversion
Date). which must ba:

) the Businass Day prior 12 the date reasonably datermined by BOO
15 be tha last date on whech hoiders of Ordirary Shares e Baly to
b abls o partcipate i the bed o scheme concernad of such other
carfior data 21 BDO may reasonably datarming handng regard o the
trming for rmplermentzsion of the bd or scherme concamed, o
@) such kater datn as APRA may requirn, and
¢} whather any Destribetion wil ba padd in respect of the Nates on the
5.3 Where Acquisition Conversion Nolice not required
Rotwithstanding any provision of dasa 5.1 o clause 5.2, BOO s nat raqured
1o gwa an Acguaston Corversion Notica  either o bath of tha Optional
Comverson Restrictions would apply freading thoso restrickons o8 d 2 relerance
12 2n Optional Comvarsion Notica wara a referenca 10 an Acquiston Convarsion
Notica). In thosa croumstances, dause 5.4 will apply

5.4 Deferred Conversion on Acquisition Event

W ddausa 5 3 apples o BOQ has grvon an Acquisition Conversion Netics but, #

the Acquistion Corvarsion Dale were a Relevant Mandatory Corvarsion Date for

tha purposes of clana 3 2, oither the Second Mandatery Cormvarsion Candition

{apphod 23 f it referred Lo 20.21% of the lssue Dots VWAP and tha VWAS is

cairuated over a YWAP Penod applcabia 1o 2n Acguiation Evert) or the Thd

Mandatory Conversion Condk8on would not bo satsfied in respect of that daba,

then notwisstanding any othar proveson of thersa Toms (but without mitatan

to the operation o dars 4.7)

3] tha Acgstion Convorsion Notice, if gven, & taken %o ba revoked and
mwmmmwmmmmwn

-] BOO-imﬁhm::m-mdﬁmm'im
{or. 25 the casa may ba, &d not) occur {2 Delerred Acgasibon Converson
Motica), and

c} BOQ must, ynias chase 5.3 than appbos, gve an Acquisttion Coversian
Hctica {or, 21 tha case may ba, 2 niw Acqumsiban Coweraon Nobce)
on or balora the 25th Businoss Dy prior lo e smmedieily succesding
Digtribution Paymant Date which i af loast 25 Business Days Jter the date
on which the Daferred Acquesition Cowersan Notica was gren.

Tha Acquesthon Commraon Natice given 1 accordance with paragraph o) above
muat comply with the reqursmants inclase 52

U this clause 5 4 apphes but
) dane 53 zpphes in respact of the Datribution Paymont Date referred
10 i paragraph () such that no Acqueston Convermon Nobce [, 25
the case may be, no now Acquestion Comars:on Notice) i green under
tiudame 54 or
) anAcquation Comverson Notca for, 21 tha cas my be, 2 new
mmumuwmwmﬂﬂmnm
[y ion Data specifind in the Acquisdion C
Hmwuﬁdml!md:mﬂmmmhﬁhp\md
dana 3 2, ecter the Second Mandatory Comverson Candition
{apphed = # it referred 10 20 21% of the lssua Date VWAF) or the Thed
Mandatory Conversion Candition would nol ba satafied in respact of
that date,
than Bes dauna 5.4 will ba reapphed i respact of pach subsequent schedulod
Destribesbon Paymant Data urtd a Corwersion occurs

6. Optional Conversion

6.1 Optional Conversion by BOQ

BOQ may, wy APRAS prior wiitten approval, by motica to tha Regratrar, ASX

and tha Hokdars {an Optional Conversion Notice) alect ta Corwert:

3) 3l orsoma Notes on an Optional Corversion Data followsng the ocourrence
o a laa Evant or 3 Raguiatory Event,

b al (s not some o) Netes on an Optienal Corvarsaon [ata fofowing the
ocarronca of a Potengal Acgustion Evert, o

€ 2 or soma Noter on 15 August 2024,

Holdery should not expoct that APRA's spprowe! will be grven ke 3 Converson
of Notes under thisg Terms.

6.2 When an Optiona! Conversion Notice may be given
An Optiond Comearmion Naca under this dana & may be given
a)  nithecam o dauss 6.142), on any day alowsng the ocourmence of
tha Tax Evant or Regufatory Evant (23 apphcable),
b mtwcam o dause 6.1(5), on any day bllowing the occurrence of
tha Potontial Acquisthon Event,
o othe casa of dause 6.1c), no sarer than 50 Businass Days and
na Latr than 26 Business Days befors 15 August 2024,
provdad that an Optional Convarsion Notice cannat ba gven unde dasse
6.24) or 6.2(hj) in tha pariod of 20 Business Daya precading fand not inchuding)
2 Redavart Mandatory Corvarson Date where tha First Mandatary Convarsion
Conditon has been mat in rimpect of that Raevart Mandatory Corvarsion Dt
Subyect toclame 4.7, an Optaral G Notica once grven & &
uﬁmaLmAhwﬁmEurlmna‘lﬂhmdn&hmnM
casa, such natce wil ba taken ta b

and chaus 4 shal apply




BOQ

6.3 Contents of Optional Conversion Not:os
An Opticral Conwerzion Notica must spachy.
2}  nthecassof dause B 1) or clagse 6.1{5) tho detals of the TaxEvent.
Raguistory Evert o Potantal Acqurstion Event 1o which the Optional
Comersion Netice refste
b the de on mhach Comversian i 23 ocor (e Optonal Conversion Date)
which
il wthacess el a T Bvant o 2 Fegubaxory Bvert, s the last Busnass Doy
of the moath fokowing e morth in whach te Optiond Conversion Motca
it gvwn by 500, uniam BOO determines an sarker data haang regard 1o
the bent irterests of Halders as 2 whala 2nd the relna! st o

i) #1the case of a Posartial Azquattion Event &0

(4] the Busriss Dey pror be tha date ressonatiy o d by

3 e Optonal Comarsion Date wil be deterred urtd the fret Datributon
Paymend Data on which the Mandatory Corwersen Conditons {xppiied
a5 the parcactage of tha ksua Dats VWAP were 22 50% o the Fret
Mandatary Conversion Conditon and 20 21% far the Second Mandatary
Cornvarsion Condibion] would ba satisfiad # thas Dastridtan Paymant Date
ward 2 Ralevand Mandztory Converson Date for e puposes o dause
32 {the Deferred Conversion Date).

bi  BOQ must Comvert the Notes on tha Delered Cowarson Dats fsves
e Nates ara Converted, Written 0%, Redeamed or Riscid sarhiar in
cordance with these Tarma) and

) unti tho Dofarred Conversan Date, all nghts attaching 1o the Notes wil
cortinue as f the Optional Conversen Netee bad not basn gven.

BOO wil notify the Holdors on or 2z soon as pracheabia after a1 Optond

BOQ o be tha lzst data 09 which hotders of Ordinary Shases can
partcpis n tha ted or scheme concerned, o
(B) such ofer exrlier de a3 BOQ may reasonably determene hawving
ragard 1 the g kr implamantation o tha bd or schama
conceTed, o
(T such kaer doba 23 APRA maay requang; or
@) nthe case of clase B 1), & 15 Augst 2024
) lews than 2 Nates e subect 1 Cowerson, the proporton of the
Notes that are to be Corwartod. and
) wowther any Dstnbution will ba paxd in respact of tha Notos to be
Conwarted an the Optiorad Corwarsion Date
6.4 Rastrictions on electon of Conversion
BOQ may nat elect 12 Corwert Bw Natas under ths clasa B if
3 6% 2nd Business Day bufors the date on which an Optional Carwersion
Natice o % b sert by BOD for, f trading in Dednary Shares did nat ocour
on thiat date, e last Bumress Day prior to thal dzte on which adng in
Crdinary Shares ocourrerd) {the Mon-Comversion Tes! Date) the VWAP o
that cata 1 lams Bon o egul o 22 50% of tha lesue Date VWAP (tha First
Optional Corversion Restriction). or
b 3 Defsnng Fvert apphes in respect of tha Non-Cowerson Test Data (the
Second Optonal Conversion Rastriction and togather with tha Frst
Optional Cameersion R o, #he Oponal C ion Restricions)
6.5 Daferred C ion on Optional C Dats
1 BOU tas grven an Optionad Conversion Nofica b, o the Carvarson Date were
2 Refevart Mancatory Cormmrsion Data for the purposes of clause 3.2, echer the
Second Mandatory Corvermon Condition (applied a3 f it relerred ta 20.21% of
the lxme Date VWAP and in tha casa of a Potantial Acqusiion Evant the YWAP
& cainfated over 2 VIWAP Period ppiicabls o a Potantial Acquestion Evant) o
the Third Marcistory Camvernion Candition would not ba saisfiad in respact of
that date, then, notwithstanding any other provisimn of fse Tems:

10

C son Dt i respodt of which thia dousa B S applen that Cormmrem
o not ocour on that Comersion Date

7. Conversion mechanics

1.1 Conversion

11 BOO elocts to Corvort Notes (with APRA'S pror writtan approva) of mus?

Corvvart Notes in accordance with thesa Terms, then, subyect o ths clasa 7,

the loliowsng provisons shald appfy,

a)  wach Holder will bo msued a number of Ordinary Shares for sach Netw
that & besng Comverted on the Conversaon Date equal to the Cowerson
Nesmbiar, whera tha Comversion Number & the lesser of tha number
calculated acconding to the fofiowing formuda and the Mazmum
Corrrsion Numbar:

Face Value
9% x VWAP
wharg
VIWAP | dindol y e VIWAF durg the VAP Periad

Maximum Conversion Number mers a number caicuated accordsg lo
the folioveng formuia.

Faca Yaioe
Maxrmrm Comvarson Number = (lsue Dats VAP x
Ralevart Fraction)
whater
Relevant Fraction maans

(A i Convarsion is occurnng on a Mandatery Corverson Date, 0 5; and
(8] if Conversion is occurring for any othar rexsan, 0.2.

b each Holder's ights fnchudng to payment of Distrbutors, offr than
e Destribution if any, payablo on a Comerson Do that @ not a Loss
Hosorption Event Comversion Date) i refation t sach N that @ beng
Corvarted wil be immediately and irevozably termirated for 2n amaunt
equd to tha Face Value of that Note and BOO wil apply the Faze Valus by
way of payment for subscription for tha Carwersian Nurster of Ordinary
Shares to bo msued under clausa 71z} Each Holder & Lo ko heve
rravocably drectad that any amount pryable under ti cese T s b
bo appied 23 providad far in #1s chazsa T1{%) and na Hoder bars any right
1o paymert in any other way,
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o it ietal numbar of Ordnary Shares to be s3usd o 2 Hoder in tespect of

ey agyregae hoidng of Notes upon Comver son ncludes a fracton of 2n
Crdinary Shara, tat fraction of an Ordinary Shore wil be destagardad, ard
d o rghes atachng ta e Ordnary Shares issued upon Convarsion do
ot b eftact wrti 5.00pm Sydney Smo on the Mandatory Converson
Daxa, Acrgusition C Dot or £ Optenal C aon Dase (22 tha
cane may be) o, 0 the casa of 2 Comversaon on the Loss Absorpuon Ewet
Corvprsion Date, tha trms 2t which such Comverson octurs on fhat date
Attt
{9 21 cthar rights conferTed or restrictions emposed on izt Neote under
shesa Terrs wil rio longer hava sect fxcept for fights relating to 2

Distributon which has been determned 1o be peysbie on & Corwerson

Dztn (fizt i mot a Loss Absorption Event Corversion Date), which
nights will corenug), and

{1} the Ordnary Shares msusd wpon the Corvarsion will rank pqually wih
2l other Ordnary Shares

7.2 Adiustments to VWAP

For the purposes of caloulating the VIWAF 0 thesa Term

& whete, 01 50me or afl of the Buziness Days i the relovart VWAP Period,
Ortinary Shares have bean quoted on ASX as cum dividend or cum any
othar datributon or enttismand and Notes wil Convert nta Ordinary
Shares after the date thase Ordinary Shares na longer carry that diidend
or any other dstrbutan o ntitisment, then the VWAP on the Business
Days on wheh thase Ordinary Shares have been guoted cumn dvidand o
om any othat datributon o entitlemant stall ba reduced by an amount
(fha Cum Valug) 592l 1

(] (ncasoof a dvdend or other diztribution), the amound of that dividand

o athor datributien including. @ the dividend or other distrbution s
Farkad, the amount that would be ncluded in the assessabln incoms
of 2 recpent of tho dwidend o other datributon who @ both 2
readent of Auntrakia and a natural parsan undar tha Tax Act,

(1) ([m the czsa of any othar entifioment fat & not a dvidend o other
daribution under ciausae 7.2{a)) which & braded on ASX on vy of
thosa Busress Days), tha volurme wasghted svitage sale price of
al such erttiaments sold on ASX during the YWAP Poriod o1 the
Busnesi Days on which thosa ensitiemonts werd traded, or

(i) [ the czsa of avy othar enttiament which is not traded on ASX
durng the YWAF Percd), the value of the enttiement 23 rezsonably
determined by the Drectorss and

B where, on some or 2 of the Business Days n the VIWAF Period, Ordnary

Shares haw beon quoted on ASX as ex dndend or ex any other datributon

or enttiemant, and Notss wil Convert into Ortknary Shares in respect of
wiuch the relevant dividend or other datribotion or entitiernent would be
payabia, tha VWAP on tha Businass Days on which thoss Ordnary Shares
hava been quotad ex dwdend or ex any othar deribution o entitiomant
shall ba increasad by tha Cum Valse

13 Adj to VWAP for divisions and similar ti

2 Viters dung D relevart VWA Pariod thane & 2 change n D rumber

of Ordrzry Shares on saua 25 2 resudt of 2 Raorganisation, m calculating
e VWA for et VIVAP Period tha VWAP 01 eech Busness Dy n
e relvant VWAP Ferind wihach s betore the data on which frading
n Ordiry Shaves s conducted on a post Reonganssabon bass shal be
adpnted by matiplying 5ach VWA by the blowng formuda.

A

B

wher
A meers the aprega namber of Ordrry Shaves immedaely befors
the fleorgoasason, and
B mears T agyegme rumber of Ordnary Shares mmadiatly after
e Reorgmisaton
b Any adustment mark by B00 i accordence with clause 7.3(2) well be
etfectve ol brding an Haders under thase Terms and thess Termm wil
b comtrued excordngly. Any such adfustment must ba promptly notified
13 the Holders.
7.4 Adjustments to Issue Date YWAP
For fe purposes of datersining the kssus Dats VWAP, adpstmants o the VIRAP
wil be mada in accordance with dauses 7.2 and 7.3 during the VWAF Perod
for the fsxum Date YWAP. On and from e lssue Dawe. adiustments 1o the ks
Dz VWAR
2 maybe made i accordance wih clauses 7.5 10 7.7 [inchusaal; and
b dsomade wil comespondingly
(i} oliect he sppicaton of the Mand=ory Corwersion Condisions and the
Optored Comrsion Rextrictons; and
(M) came an afstment to tha Maximum Corwersion Numbar.

7.5 Adjustments to lssue Date VWAP for bonus issues
3 Submct to cinss 7.5, # BOJ maken a pro rata borun maus of Ordinary
Shares to holders of Ordrary Shares gererally, tho bsus Dite VWAP wil
ba odusted i 2ccordance with the folowing formula
RD

Y=y ————
' RD + AN

whern

V magm the s [zt VWAP applying emmediaiely afier the application
of thia bemuda,

V, mears e ssus Dot VWAP pplying immedaely prx bo the
sppleation of s formudr:

RD mearo fu rumber of Ordinary Shares on issus immediaioly pror o
tw alotment of new Ordrary Steres porsuant to the borus s, and

PN rears the rumbar of Ordinary Sharos esued pursuant to the bonus
(=1

11
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76

Classe 7 5{2) doos not appdy to Drdrery Shares naued 2 part of 2 bons
sharg plan, erployen or mecutive share plar, enoutive option plan, share
10p Up plan, Bre purchasa plan o @ dhriderd renvestmant pian

For £ purposa of clauss 75(a). 2 nsae wil be regarded s 3 pra iz
B natwithazzndng that BOO does not maka offes b soma o 2l
hoiders of Crdirary Shares with regstened adorawes satude Acsirzia,
provdad that in 30 dong BOJ is not n condravention of fa ASX Listng
Rudes

No adpstments 1o the lssue Date VWAP wil be mads urder t clase 75
for any offar of Ordmary Shares ot coversd by case T542), inclding 2
nghts 3ue or othar essantally pra rxa s

Tha tac! that ro adpstment & mads b a0 iswe of Ordrary Shares exapt
&3 covored by clause T5{z) shall nat in ary way restrict BOQ fom issuing
Ordrary Shares 2l any time on such 18rms 23 & sees & nor ba takan &
constiui @ modfcation o vanatan of rights or privieges of Holdars o
CTIBNIBa MOQUIT Ny CONMErT Of CNTUTRNCE.

Adjustment 1o lssue Date VWAP for divisions and similar
transactions

¥ 2t 2ny time 2fter the sue (xte are & 2 charge » Da nurbar o

Ordrary Sares on a0 23 2 resut of 2 Reorganisation, BOQ shal adust
tha bsoo Date VINAP by multiplying tha tssun Dt VWAP applcablo an

tha Buzness Day smmadiataly betore tha date of oy such Recrganisation
by the liowng bemul

A

B
whaens:
A maans the aggregate number of Ordray Shares immadasely before the
Reorganisatan; ard
8 means the aggregta numdir of Ondnary Shares immodizly aftar the
Roorgansation.
Ay adp ‘mada by BOD n accerdorcs with clase 76 wil bo
cffectve and bincing on Holders under s Terms and Sase Tarma wil
be construed accordingly
Each Holdar izt 800 may jidate, dda o roclamidy
secuntios 50 that thers is 2 kmsser o greater numbir of Ordinary Shares
gy brna in its abacksl dicretion without oy such acton comiuting
2 modification or variztion of ights or prilages of Holders or ctherwis
QNG &My Consant of ConCLITance

7.7 No adjustment to Issue Date VWAP in certain circumstances
Despita the provsions of clauses 7.5 and 76, no adpatment shal be mads o
the ksua Dat VWAP whers such adstment froundad of eppiicable) wouid ba
Jzss than one parcant of the bsus Date YWAP tha in affect

7.8 Announcement of adustments

BOQ wil notely the Ragrstrar, ASX and tha Holdars of any adustmant o the
Iz Oats VWAP under o class 7 within 10 Businass Days of B0O
datarmining the adpstment

12

7.8 Ordenary Shares
Each Ordnary Share osued or arisng upon Coreraion ranka equally with all
céhr hully paid Ordinary Sharss

7.10 Holders whose Ordinary Shares are to ba sold
2 ¥ Notes of 2 Holder &re requred ta be Corwarted and

) o Notes are haid by 3 Foremn Hokder and BOO & nof satshed that
T baws of tha Foreign Hotdar's country of residenca {5 o which BOO
i3 not bound 1o enuire) permit the iasus of Ordinary Shares o 0
Fermign Hoidir, aithar uncandibonally or 2'tar compliance with

Sticrs which B0 n s sbsokst jon ragards 2
ard not unduly onerous;

(5} tha Halder has netifed BOQ that 1 does not wish B recesve Ordnary
Shares 23 a result of Conwersion, which nolticts mary ba gvan by he
Heider & &y tme on of after the lssuo Dzte and no lexs than 15
Busress Days prior 1o the Comversion Dt then, 00 S Canverson
Data; or

(i) 2 FATCAWithholding m required to e made in respect of any Ordinary
Shares 1o ba defvered o3 2 result of that Corversion fhen 1o tha extant
of that withholding,
the reievant Ordinary Shares will bo msued to 2 romines {which must not
bo BOQ or any Rolxed Endty o BOD) bul otherwisa n accordance with
ciause 71 and on terms that, whore paragraph (7) of (i) appbes, at the
firat reasonabls opportuncty 1 saf tha Ordinary Shares, the nominoa will
aranga for e sale and pay b the relevant Holdor on a date determined
by tw nomneo a cash amount equal o the Attributabls Procends of such
Holdr and whare paragraph (&) epphes, the nominga wil arange ko thar
w2l or ptherwse doal with the Ordinary Shares in accordanca with FATCA
b Tha issus of Ordinary Shares 10 the nomines will satsly all chigations
of B0Q in connection with the Convarsion, tha Notes wil be doemed
Convertod and dealt with in accordance with clause 71 and, on ard from
tha v of Ordinary Shares., tha rights of 2 Holdar the subject of this
chysma 110 are kmitnd to s nghts in respect of the Ordinary Shanes o the
Attribtabl Proceeds as provided in this clese 7.10

g ¥ Cowerson & occuming becauss of the occurrenca of 2 Loss Absarption
#tor tha Loss Absorplion Fvent Comversion Do for any reasan (ncheing
& Inabily Event), then clase 4.5 will apply.

d)  For v purposes of this clausa 710, none of BOO o the nominee owes any
obligations or dutics to Holdora in relation 10 the price 2t which Ordinary
Sharws aro sold or has any kabaity for any loss mutfered by a Hoider 33 2
st of the saio of Ordinary Shares.

7.1 Lsting Ordinary Shares ssued on Conversion
BOC shall uso 2l reasonabla endoavours to st tha Ordinary Shares issued upon
Corvarsion of Nates on ASK
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712 Faiure to Comvert {other than on account of a Loss
Absorpton Event)

1 or: 2 Corverson Cza fother han o Leas Alnorpton Evert Comverson Oate), an

Ordinary Share & ot masd or delvered 0 respect of 2 Nota, that Nate remaina

i fand wil oot o enbe the Hoider to Destributons n accordanca

with tize 7) urtd e Ordrary Shave & toued t the Holder (whach date

sl be ta Corwersion Date n respact of that Nota) o the Nok & Redeemed

[wtich e w42l e the Fladerption Dass n respact of that Note) or Rosold

fatich ce w42l be the Resaie Dta in respect of that Notel, 2nd 2 Holder shal

Szve o cm n respact of that teiure other than for specic performance of

the chiigaton 13 nsue of delver the Ordirary Shame. Tha clane 712 does.

ant 2Mect tha ctigason of BOD to iszus or doliver the Ordinary Shares whan

raqured i accordance wih thesa Terms

8. Optional Redemption

.1 Optional Redemption by 800

BOO mey, wish AFRA'S prer written approval, by noten 1o tha Rogestrar, ASK

w4 £ Haldars (ar Oplonal Redemption Notice], slsct to Redosem

3 afl or sorme Notes on 2 Redermptian Date folowng the occurence of 3
Tax fvert o7 2 Raguiztory Fwent, or

ti ol or some Notes on 15 Aogust 2024

FHolders shoustd ot expact vt APRA's approwal will b given fr any Rademption
of licres umcher e Tamms.

£.2 When Optional Redemption Notice may be given

An Optorsy! Redemnption Noton undar th clause 8 may bo ghven:

& inthecam of clxas 8 142, on any day folowng the cooumence of tha
Tax Fvertt or Reguitory Evant (a3 appicable) provided that an Optional
Fedempition Notca cannct ba given in the period of 20 Business Daya
precasing fard nol incleding) a Ralevart Mandatory Corversion Data where
i3 First Mandetory Corwersion Concition has been met in respoct of that
Felgwart Mardatary Corversion Dt and

8 intha case of clasa B Wb, no earer fhan 50 Businass Days and no later
#ian 15 Business Dizys before 15 August 2028,

Subwect b clause &7, a7 Optonal Redampson Notce onco gvan is

ks 2 Lens Absorption Evertt occus after tha gving of such notica, in which

case, mch nation wik be tzhen o ba rvchad s y o Yy and

Cana & sl 2oy

8.3 Contents of Dptional Redemption Netice
An Optional Redamption Notce must specty.
2] nthecasa ol clane B 1(2), the datais of the Tax Event or Regalziory Event
towhich tha Optional Redemption Notue relzes.
b the dze on which Redemption is to occw (the Redemption Date, which
) 1 tha czsa of a Tax Fvant or a Regutatory Evant, i the kst Businoss
Dy of the month kobowrng $a monh n whch S Jptong
Conversion Natics is gvan by BOO. uniesa BOQ ostarmines an axhar
Redemption Datn havng regard 1o the best mensts o/ Holdos s 2
whola and the relevant everd. of
(7} nthe case of chawse 8 1(t), 15 August 2028

c) o loss than all Notes are subect bo Redemnpbon, ™ proporon of the Notey
that e to be Redeemed, and

d  whether oy Distribution will ba pad 0 respect of Tia Notes 1o be
Redeomed on the Radempton Date

B4 R on election by BOQ of pt

B0Q may only sloct to Redoem the Notes # APAA ks ssinfied that othe

a)  Nots the subject of Be Redermption are replaced concurrently o
batorehand with an nstrumant eligbl ko inchusion 23 Ter t Captal
and tha replacement of tha ratrumaent i3 dore wider condthom that are
sustanabio for BOO's incoma capacty, o

b the capital position of the BOO Level 1 Group and tha BOD Lewsi 2 Group
wil rermain adequate after BOO elects b Aadeem the Notox

0. Redemption mechanics

9.1 Redempti hanics to apply to Redempts

I, subject I APRA's prioe written approvel and compliance with tha conditions in
clauso B.4, BOQ elects to Redoam a Nota n accordarca with thess Terms, 8o
provisions of this clasa O apply to that Radampton.

0.2 Redemption

Notes will ba redesmed by payment on tha Redampton Dze of an awount agual
to tha Face Valua lo tha Holder

0.3 Etfect of Redemption on Holders

On the Redormption Date tha anly right Holders will hawe in respact of Notas wil
bo ta oblzn tha Faza Vakm payable in accordance with Swss Terms and amy
Datribution BOQ has dotermined & pryabla on that date Lpan paymert of ta
Face Value, all other rights conllerred, o restnctions imposad, by Notss wil no
longer have eflect

13
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10. Optional Resale

10.1 Optional Resale by B0O

BOO may, with APRA'S prior writtan approva, by notce 1o the Regatrar, ASX

and tha Holdars (an Optional Resale Netice). eloct 1o Resel:

2} alor soma Notes on 2 Resale Date folowng the occurrenca of 3 Taa Bwnt
or 2 Regudatory Evend, or

b  alor some Notes on 15 August 2024

Hatdars shouid nxt axpect that APRA's aprova wal be given for ary Rasals of
Nates under these T

10.2 When Optional Resale Notice may be given
An Dptonal Resals Nosce under tes clause 10 mey be gvan
3} nthe caso of ciause 10.1{2), on any day foliowing the occurrancs of fa

Tan Evant or Raguitory Fvent (as appiicabla) provided that an Optional

Rasala Notice cannat be gven in the period of 20 Businass Days preceding

{and not includng) 2 Relevant Mandtory Corversion Date whers the Frat

Maadatory Conversion Condition has been mat n respect of that Refavent

Mandatory Conversion Date, or

b)  nthe caso of clyuss 10.1(b), no earier than 50 Business Days and no fater

than 15 Business Days beforn 15 August 2024

Subject to clausa 4 7, an Optional Resala Nobca once gven s frevocabie uniess
2 | oas Absarption Evant ocaurs after the giving of such notce, in which case,
such notica will ba takon 1o ba revoked rmmadiately and automatcally ard
clasea 4 ghal 2pply.

10.3 Contents of Optional Resale Notice

An Optonal Resala NoSca muat specify.

a) N the case of clausa 10.1(2), the dotass of the Tax Event or Reguiatory

Ewint to which tho Optional Resala Notica refates,

b)  the date on which Reazla s to ocar (tha Resale Date). which:

(' mnthe case of a Tax Event or 3 Requiatory Event, is the bt Busness
D2y of tha manth folioviing th month in which o Optioral
Comersion Notica & gven by BOO, unless BOQ determines an exrfer
Hesals Datn having ragard o fha bes interests of Hobdars 23 2 whala
2nd th relevant event, o

(M nthe casa of clame 10104}, 15 August 2024

¢)  # less than 21 Notes a8 subject to Resals, the proportion of th Notes
that are o bo Resold,
d)  tho identity of the Nommated Purchasars for that Resale and the Resals

Price, and

6] whethor any Distrbution will b paid in respect of tha Notes to ba Resold
on thy Resale Dats

14

11. Resale machanics

11.1 Aasale mechanics
I 800 slects to Resal Nobos in accordance wih these Tarma, the provaions
of this ciwne 11 2pply to that Resale

12 App of Nominated Purch

BOQ must appont one or mors Nominated Purchasars for the Resals on such
b 3 iy ba agread batwean 500 and the Nominated Purchasers. I BOQ
2pports more thar one Nominated Purchaser in respect of 3 Reazle, all or any
of thes Notes hold by a Hoider whuch are beng Resoid may be purchased by sy
ore o 2y o ok , 23 red by 800
for tha Fenale Frea

11.3 Kentity of Nomenated Purchasars

BOO may not eppont 2 person 23 2 Nominated Purchaser unkss

@ thatperson a not BOD or any Related Entity of BOO, and

b thet person has 2 long lerm counterparty credit rating from one of S&P
Global Ratrgs, Moody's Investors Service, Inc. o Fiach Ratings of not
I3 than irvrestment grada

11.¢ irrevocable offer to sofl Notes

E.ach Hoider en #a Raszls Data o taken rravocably to offer 1o 501 Notos e

subyact of an Optonail Resale Notioo to S Nominated Purchaser o Nominatnd

Purchasers on the Resals Date for % Resala Prics

11.5 Effect of Resale

On the Rezala Data subyect o paymond by the Nominated Purchaset of the
Fiaszis Froa ¥2 the Holdors, afl nght, fitie and intarest in such Notes fexchuding
th rh to any Distribution payabie on thal dats) wil bo trarsfarred o the
Nomrztsd Purchasar rew from Encumbrances.

11,6 Effect of failure by Nominated Purchaser or Nominated
Purchasers to pay

1 2 Nominated Purchaser dogs not pay tw Resals Prico to the Holders on the

Raszle Dizta (2 Detautting Nomnated Purchaser)

3 tha Optonal Resals Notca a3 i relates 1o the Defeuiting Nomnated
Purchaser wil ba voud,

b Motes will nat be ramdermed to the Defestng Nommated Purchaser on the
Faxsain Date; and

o] Haidor wil continue to hold the Notes referabia to tha Dofaultng
Nominzted Purchasa unti they 2re otherwsa Radesmed, Corverted o
Renold in accordance with these Torr.
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12. General provisions relating to optional Conversion,
Redemption and Resale

12.1 Treatment of Holders

At any ima that BOO may efect Yo tha Notes b ba Comeriad. fladesmed o

Rascld, BOO may spaciy which of Corveraon, Redemobon and Resals acples

123 partauir Mot Wihout lmviaton 12 the foregong

2}  BOO may salact any one or mare of Comversor, Redemption or Rasas &
2pply & the Note heid by a Holger, and

b BOO moy salct a diferent of G Racterypton and
Reazi in respect of Notes held by Sfferent Hoidars,

but otherwoa BOQ must sxavaur o raat Holders £ approximats proparton B

their holdings of Notes (exoep! that BOO may disriminals 1o 1ahs accort of e

efloct on marketable parcels and other logistics cormideraton)

12.2 Holder acknowledg relatng to G

Each Haldar rrevocably

2)  upon Convarsion of Neates n accordance wen thesa Terms, consants i
bocoming 3 membar o B0Q and agroas 1o ba bourd by te Corstibation, in
vach caoa in respect of tha Ordinary Shares iswued on Conversion

b} acknowiadges and agrocs tat it B chiiged o acoept Ondnay Sharmes
upon a Conversion nobwithstanding anything Shat mght otherwne affecta
Cornvarsion of Notos nciudng
) ey dangs n the Enancad position of BOO srca e lesun Do

f8) vy desruption to the market or powenhal market for the Ordnary
Shares or ta capital morkats gereraly, or

(8) 2y braach by BOO of any cbiigaton i connaction with the Notex.
o acknowledges and agres that
(i) whore clzsse 44 ple
{A) thare are no ofher conditons 1o a Loss Ab
25 and whan provided i Cases 4 2, £ 3and 44
@ C st oo i y on e Lom Absorption Evnt
and that may resut n desrupton or ke 0 radrg o dedingi n
tha Notas;
[} it will not have any rgits b wria or rght of approvad n respact of
any Loss Absorption Evant Comansion, ard
[0} the Ordrary Shares izued on Loss Event G
may not be guoted 2t the bma of asue, of atalt,

() tho only condiions to 2 Mandatery Comerson are tha Mandstory
c e i

Ewant

() the only conditons 1 2 Conversion undr clause 5 or 2 Corwarsion
under casse 6 ae T corditors opresly apphcable 1 sach
Corwerson 3 provded n ciases 5 and 6 of thesa Terms and ro
other conditions of events wil aect Conwerzar,

[ cizzme 45 = 2 fundamental term of the Noes and where thia Zppies,
no othar condkbons of evants will atect s operation; and
{¥) =@ Holdar has no rght to request a Converson, Redemption o Rasse
ol &y Kot o 1o datorming whather (or in wht combinagon) Nots
e Cowertad, Radzemed o Resold, and
d) ayees b provds b BOD any nformatan necessary to give effect o 2
C and, # appicabla, 1o any certicas relating to Notes
o the ccoumence of the Conversan,
13. Title and transfer
13.1Ttle
Tele 1 2 Nom passas when datadls of the transtor are entered in the Fegster
13.2 Register conclusive as o ownershep
Ertres in e Regater in relaton 103 Note constauta corclusve ewdenca that

T person 50 entered i the xbsoluts owner o the Note subsect to corecion or
fraed or oo

13.3 Non-recognition of interests

Exzapt 23 requied by bw o drectve and 23 prowdad i these Teems, BOO and
T Fegatrar mus! treat the person whosd name is entered in tho Regster as the
holdor of 2 Nots a5 the abmolta owner of that Noe

Ko notca of any tnist, Encumibrance o other imterest i, of ciam 80, any Notes
will be entermd in tha Ragiator. Naither BOO nor the Registray need taka notica
of &y truat, Encumbrance or other intores! in, o clam to, any Notes, oept
&3 ordared by a courl of compotent prdicion or requined by taw, 2nd no frust,
Encumivance or other nterest n, or clzim to, &y Notes will n any way affect
any prowsion of thesa Terma (inchuding without Emtation any ranster of e
Notes contermplated by this clxuss 13

Thas clausa 13 3 applars whether or rot 3 paymend has boen mads when
achaduled on 3 Kote 2nd dospito aty notice of ownarshp, tnuat o intorest 0
o Note

13.4 Joint Holders

Whera twa or more persons are enkered in the Reginter 23 joint Holders of 2
Note, they are tahan i hoid the Note 23 ot tsnants with a right of surwvorsh,
but the Regsirar & not bound 1o regrter more than tree persorn 23 pint
Holders of & Nota

13.5 Dealings in whole

Al all times, the Notes may be held or ransterred only in whole Notes.

13.6 Transfer

Sutnect o the ASX Listng Rulos, the Notes wil be trarsferabi only in
acordance with these Terms and the nuies and raguiztions of CHESS

15
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13.7 instruments of transler
A Halder mzy rersfer 2 Now

u
5

B

i

by 2 peoper ranster azordng b the nues and regulations of CHESS,

by 2 proper rzvser under any ather coTputwised of ploctronc System
recagrised by the Corporations Act,

wndar gy ofver mathod of Fenster which operaten in relation ko the trading
-4 TR DN 2 MOt changa outsce Austraka on which the
Nerms 2re queted o wheh 8 2ppiicable 15 BOQ, o

14, Payments

14.1 Payments to Holders

Each payment in raspact of 2 Nota wil ba mads 13 th person thal o recorded
n the Ragater a3 the Hoder of that Nota 23 3t 7.00pm o B Record Daw for
that payment

14.2 Payments to accounts
Paymants will be made by credting on tha relevart payment date S ATount
dug b an Austraien Dollar bank account mantzined in Acstraia with 2 francal

by ary proper o sufficent ratumant of ranster of b
wdat gpicab ke

13.8 Transfer on the occurrence of certzin events
The Regstrer must rageter & trarsder of & Nota to o by 2 parson who i entrtled
1o mako or recawe e ranster 23 2 comsaguence of

)
L

duath, Bankrupicy, liqudation or winding up of 2 Holder, or
avestng ordat by 2 court or othar body with powar 10 maha the order,

o1 recapt of evdance of enttiomant tat tha Regstrar or BOO requrss

13.9 Fower to refuse to register
I parmitted by the ASX Lstng Rules, BOO may

3

b}

regues! 3y eppilcabla G5 Facity Operair 1o 2pply @ hokdng lock b
provertt a trarster of Notas from being regrstared on the C5 Facity's
sbregar or

rehusa b0 regater 2 transfer of Nobos o which paragraph {2} does not apply.

13.10 Obbgation % refuse to register
BOQ must

3l

5
i
q
4

req.est ay zppicabla CS Facity Operator 1o apply 2 hokdng bk o
prowect 2 rarser of Ntes from boang regratared on tha C5 Faclty's

stragsier or
rehue 1o regater 3 transter of Notos to whh paragraph (a) does not apply,

tin ASX Listng Rules require BOO o do sg, o
i ransior @ in breach of the ASX Listing Ruips.

13.11 Written notice to hoder of holding lock or refusal

Hin S exsrcua of & rights under dnsa 13.9 or 1310, BOQ requests the
applicaton of & haidng fock to provent 2 fremuter of Noles o rehuses 1 regester
2 yuwter of Notes, BO0 rust gwe written notice of S request o ehusal o the
holder of S Notes, tha transtares and the broker lodging the transer, if any,
Failrs g such notca does ot maicats BOD's docsion.

16

institution, Epecified by the Holder 1 the Rayavar by diosa of business on the
Racord Date for that payment.

14.3 Payments by choque

B0Q may dacid that payments 1 respect of 3 Note wil be made by chagus sant
by prepaid post on the reknant pryment date. 2t e risk of e Holder, © the
Hedder for i B first named joint holder of ta Nowe) =t its address appsarng

n the Regater 2 7.00pm on the Recard Date. Chequn sant 1o tha nominated
addresa of 2 Holder will ba tzhen 1 have bean receivad by ™a Holder o1 the
payment dato and, no hurther amount wil ba payania by tha lstuer n respect of
tha Notes ax 2 result of the Halder rot recenwng payment on tha dus data

14.4 Uncompleted payments
'}
2 aHoldar has not notfied fwe Hegstrar by chose of busnins on tha Record
Date of an Australion Doty bank account meintared n Austakia with
a Fnancial mstiubion ko which paymants in raspact of $a Not may by
croditedt or
b the ransfor of any amount for payment o e aredit of the nominziad
account does not complets lor any resson,
BOO will sond 3 notice fo the address most recenty rotfiod by ta Holdar
adviang ol the uncomplated payment. | tha cam, the amourt of ta
uncompleted paymont will ba held as 2 depoait in 2 non-ntarest bearrg, spacal
purpese accound maintained by BOQ o the Regrtrar untd e firat 1o ocour o
the loliowing
) e Holdar nommates 2 sulsble Australisn Dol account mantained
0 Austraia with 2 inancial institufion 1o which the paymant may bo
crodied,
() clyms may no longar ba mada in respect of that amount, in which
casg the monics shall ba paid b and b tha property of BOQ, o
(=) BOQ bocomas enbtled or obiiged o del with e amount in
accordanca with the kw refating 1o unclarmad monies.
Na interes! & payable n respact of avy dalay n payment.

14.5 Time limit on clams
A clym aganst BOQ lor a payment under 2 Nobe & vod unies mads withn
5 yoars from the date on which paymont st became da
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14.6 Rounding
For the purposes of a0y caloulatons regquited under thise Terms

o} il percentages resuling tom the calculztions must be rounded, if
necEasary, 1o tha nearest ong tundred thousandth of 3 partertage poing
{with 0. 000005 per camt berg roundad up 12 0.00001 per cert),

b} all figures must be rounded to four decamal places fwih halves being
rourded up). and

© ol zmounts that ore te and peyablo n respect of 3 Holdar's aggregate
hoidng of Notes must be rounded o the nearest cant {with halves bang
raundad up)

14.7 Jont Holders

A payrant to 2y one joint Holder of a Nate wil diacharge B00's Gabiity b
tezpect of te poyment.

14.8 No sat-off

A Hoidar does not have a7y nghit to sat-off any amounts owrg it by BOO
connaction with tha Notes against any amount owing by # 10 BOO n connecten
wih the Notes o oherwos,

B0Q does not have any nghl o set-off &7y amounts owng o it by & Holder
aganEt any amourd oaing by it to te Holder i connection with B Notes.

14.9 Payments subjact to law

Al pzyments are subjac! 1o appicable bw, but without prejdica to the
provisors of dause 15 Without Emitaton, BOO, n its abackte dacrotion,

may withhold payment to 2 Holdar wher & is requined to do so undar any lem
prohistng denlngs with termores! organisshons or manay bundaring, o eny
other type of sanction, of whars it has remonabla grounds i suspact that the
Holdar may ba subct to such law or sanctio o imvolved n acts of terrorism o
roney laundenng, and mzy daal with tha payment and the Holder's BOD Capial
Notes in accondance with thal applcabln baw o the requrements of any relnvent
govarmmantal authority of regulsiory body, BOQ @ net lizbis for any costs o loms
sutforad by 2 Holder n exercsng BOO's discrition under this clause 149, even
whora a Holdor lalr domoratrates it they wene ol submc 1o the applcable
Lzw or sanchion

14.10 Payments on Business Days

I a peyment

2} iscuo on a Nots on 2 day which s not a Buxness Day, than e due dels
for payment will b postponed to S next dey thet m 2 Busness Day, o

b i tobe made to an account on & Business Dy on which barks are not
open for goneral banking business in the place n which Sw xcout
located, then tha duo date for payment will ba the next dzy on which barks
ara open for ganaral hankung businass in that place,

and in wither case, the Holder s not entitied 10 any additorad payment n respect

of that delay.

Nothing n thiz clausa 1410 apples to any payment referted o n dausa 7.1(%)

on & | cxs Absorpton Event Conversion Date.

15. Taxation

15.1 Withholdings and deductions

Al papments m nespect of Noles must be mads without any withholding o
dechction in respect of Toxes, unines e withholding or deduction is faquired by
low o parmitsad by tha clasa 15,

152 FATCA

B0Q. n s buoiste discretion, may withhold o deduct from payments o from
e nsua of Ondnary Shares o 2 Holdor whare 2 & raquired 10 do 20 undir or
1 cannecton with FATCA, or whate ¢ has reasonabla grounds o suspect that
£ Holde o 2 banefizal ovinar of Notes may be subject to FATCA, 2nd may
odeal with sach paymant, the asus of Ordinary Shares and the Holder's Netes in
accordance with FATCA.

BOQ, 1 s absolsta discration, may require mlormation from tha Holder to be
provoed 13 tha R3S or any othar relevant autharity, to detarming the applcatulty
of ary wittiokling undar o in connecton with FATCA

15.3 Mo gross up

If vy withholding or deducton arisos under o i connoction with apphcablo
tzw or FATCA. B0 will nct ba reqursd 1 pay ay hurthar amounts or asun
2ry hethir Ordinary Shams on account of such withhaldng of daduchion o
oferwss remburss of compensate, or maka a7y payenent 1o, 2 Holder or 2
beraficel ownar of Notes for or in respect of any such withhokdng or deducton
ard it will ba taken 1 have mada the payment or ssue of Ordinary Shares b
e Holder 1n full by accountrg far tha wethholdng or deduction (o the relmvant
TeverLe ashorty and paying tha balance 1 the Holdor.

15.4 Tax file number

B0Q wil dadct tax bom paymants of Detributions on tha Notes af the highest
marginal tax rate plus th high Sicaro lovy of an A fian resiclent investor
of 2 ron-resadant ivesdor carrying on busress n Acatralia at or through 3
permanent estabishmant of tha nan-resdant n Austraia has not suppliod an
pproprixte bzt Ble number, Austrekan business number of examption dotals

16. Ranking and subordination
16.1 Ranking of Distributions
Notes rank in respect of payment of Distrb
&  npronty bo Ordnary Steres,

b equaly and withadt any ek
Rarkirg instruments; and
o unor o te clyrms of 21 Saner Randong Craditors

2 amangat th and all Equal

17
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16.2 Ranking in 3 windng up
2)  fanorder & made by 2 court of compatent pradcton n Auatrala jofar
i1 2n orer i ]  staysd within 30 days),

or an effoctve resclsbon pased, b e windeg up of 800 1 Austaia,
o Notes ars redasmakia for ter Face Valae in accordince with, 2nd
shean thacame 162

B} I awindngwp of BOO n Acstraliz. 2 Nots conars upon the Hoider,
subject b Caunesy 44 20 4§ the nght 1 paymenl i cash of the Face
Value on 2 subordnnad bass n axordance wih clasa 16 2() but
o further or other ciaim on BOO . the winding up of B30 in Austrafia

¢} Holders will rank for paymert of e Face Vale n 2 wrdng up of B0
n sl
() npriority to Ordrary Shares.

{f  agually zmang themsalves and with e claems of 2l Equal Rarking
Instrumansy; ad
(i} junicr 1o 2 clairm of ) Serior Raiung Cradiors wih respect o
prarity of pymont in 3 wnding up in that
(A all ciairrs of Saviar Rariirg Craditors must bo paxd n i
(rchading in rewpact of ary entiement b nerest undat secton
55308 of ®s Coparation Act) ba'ors the daims of Holders o
pod o
(B) untd e Senr Aamung Creditan have bean pad n hull, the
Haddars mmust ret cam in B winding up of BOQ in competiton
vt o Sericr Ranking Creciéors w0 23 o dminsh 2y
distribution, daidand or paymant which, bt for that cizim, the
Sanicr Rarking Croditors would heva baan entfed to recas,
50 that £ Holdor receives, bor each Nota # holds, an amount equel b
the amaunt 2 woukd havd recerwad & in the winding up of BOQ, #thad
hald &1 issoed and fully pad Preterencs Shary

d)  Notwnginclause 162
)  omates & chargs or securty et on o over 2y nght of tha Holdor,; or
(4 requres te consent of oy Senior Rxking Creditor to any amendmont

of e Terma mads n accordanca wit claus 18

16.3 Agreements of Holders as to subordination

Each Holder rrevocably agrees St

a) dauss 16.2 52 debt mbordinatan for the purposan of section 563C of the
Corporatiors Act,

b)  #doaznot hava and waives o the mamur axert permtiad by b, any
ertitiamant £ intenet under section 5638 of the Corporations Act to the
axient fat 2 holdar of a Prefarercs Share would rot be endtied o such
nhorest,

18

g thatt stal not have, and & takan to have weived, b ta Audax maeat
permitted by kew. 27y night 1o prove in 3 winding-up of the Bssar 2 2
creditor in respect of tha Notes 5o 23 10 dminsh &y dstribation, dwdand
or paymant that 2y Sereor Rarkung Gredisor would othermss raceva,

€] notto cxnross a0y voting of oher nghts 2 2 oedir N e wndng up of
800 n any pnadcton’

)} wntd 2fwr al Senior Ranking Crecitors have been pad n bl or
® namanner with the d
contarplated by cimesa 16 2,

e that @ must pay or defver 10 the iquidator any amount o axsat recaved o
accoud of 83 dam in e wanding up of BOO i respect of 2 Nots » exois
of its enttiement undeor clause 15.2,

) that the deb! mbordintion eHectd by clause 16 2 i rat p¥fected by o7y
2t or omassion of BOO o 8 Senuor Ranking Creditor which might otherwss
afect 31 bw or 1 equity, and

@  that 2 has no remedy for the recovery ol #e Face Value other than fo prove
n the winding-up n accordanca with this clase 16

16.4 Further agreements of Holders

Each Holder irevocably acknowledges and agrees:

2]  aHaolder has ra rght to 2pply for BOO 1o be wound up, o7 placed
adminatration, or o CausE B receiver, of 3 recaiver erd merager, to ba
apponted n respect of BOO merely on the grounds that BOC does ret or
5 of may becoma unabla b pay a Distrivstion when schoduled n respect
of Notos: and

b thess Terms contan no events of debsul Accordngly (but wirat
Iemitation] faflore 1o pay in hull, for any reason, a Detribution on 2 scheduled
Datriwtion Paymant Date will not constita an evert of default

16.5 Unsecured

Notes ara urssaurnd

17. Meetings of Holders and voting rights

17.1 Mostings of Holders

Meetings of Holders may be heid in accordance with tha Meotngs Frovisors.
A mocting may conaxder any matter atfactng tha interests of Holders. noiuding
vy amendmant 1o these Terma proposed by BOO n accordenca with clawse 168
17.2 Voting rights

A Roto doss not enirtia 23 Holder to 3t%end or wobe a1 3 ganeral maating of BOO
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18. Amendment of these Terms
18.1 Amendments without consent
3 Subpctiocomplying with 2F applcabia s and o cbtanng APRA'S prior

wirtten pprove! whers requred n sordance with clase 1.4, 800

mzy without th authorty, aasent or spproval of the Haoldars. amend thasa

Tarms 2nd the 500 Cap2al Notes Deed Pol f BOQ = of the opnicn Tt

tha amendment
() molabrma mror o echnical natore,
(i) o rwada o cure &y ambiguity o cortect any marslest eror,
(i) = rocessary o mpadent for the purpose of enabiing the Notes to be
Istecd or to remain fisted on 2 siock o secunites exchargas of lodjed
I 2 caarng system o to remain lodged in a clearing system of o by
oftered for 52l or for subscription under the bews for the tma beng
n koo n any place;
(¥ ©necessary or expedant for the purpose of complyng with Die
prowmions of ary statute, tha requrements of any statutory authonty
or requiztory authority, ASX Listng Rules or the lsting or quotation
requraments of ay socurities echangs on which BOQ may propose
1 sawk 2 bnting or guotation of tha Notas.
Mo yard grivie 1 affect the sub wndar clauso 19,
{¥} = mada o amand any date or §a pariod stated, required or
parmitted 1 conaction with vy Convetson, Redamption of Resale
(chuding. without imtation, when tha procesdh ol Redemption e
1 ba revestnd in 2 new searity to be maued by BOO or 2 membs
of the Grog),
fn} & mxde to
(A) amend the tarms of the Notas 1o align ther with any Relavart Tiar
1 Capital Instrumants issued after the fxse Date; o

(8 amend the definton of Ralovant Tier 1 Capetal Irstruments on
account of the msus fter tha kssua Date of capita) insyuments
ol &y momber of the Group: of

(wis} mde i accordance with BOQ's adstment rights in dausa 7, o

(o) i not metrialy propdicial 1o the ntvests of Hoders as  whola.

For the purposas of d g whther th o s ot aly

prepacical to the mterests of Holdars 23 a whol, the taxation and

reguiatory caprtal consequonces ko Holdars for 2y cies of Holdars) and
other special consoquances which are parsonal 1o 2 Holder jor any claxy
of Holdors) do nat need b ba taken nta aconunt.

b Subjact to complying with all apphcablo ks and with APAA'S prior writan
epproval where required n accordance with clause 18 .4, BOO may withaut
ia suttonty. assant o aoproval of the Holdors, amand thaso Terma

BOD 15 ¢ e e opoien that the B y and
ppropriats to elfect the substituten of an Aporoved NOHC 23 msuer of
the Ordinary Shares on C n the mamnar dxtwd by these

Tarms inciurding without imitation amendments and additions to etect 2
substittion in acoordanca with clause 19

18.2 Amendment with consent

Without fmitng cisss 18.1, BOO may 2mend or 204 to tass Terms i the
amandment o ad$ton has besn approvad by 2 Special Rescluten of Holdes.
An pmendment or addton to fese Terma whch mzy affect v ehgbiy of &w
Notos 23 Addtorad Tier 1 Capetal cannot be approved by Hoiders undir this
clause 18 without the prior written 2pprowal of APFA

15.3 Notfication of amendment to AFRA

BOO will prorptyy oty APRA of avy erendrments made in accordmnce with
tha e 18

18.4Reg for APRA epproval

A requrement n tha clase 18 b a0 amendmend o be made with APRAS pror
writtan approval apples oy whars the amandment may aHect the eigibiity of
Notes as Additional Tier 1 Capetal

18.5Meaning of amend and amendment
In the clause 18, amend inchadas modfy, cancel, alter or add to and
amendment has a commponding meanrg

19. Substitution of Approved NOHC

10.1 Substitution of Approved NOHC as issuer of Ordinary Shares
Where

2 BOG proposes 1o smplamont 3 NOHC Evant reohng an Approved NOHC:
ad
b the Approved NOHC agrees for the bonefit of Hoders.

[} todsiver fuly paid ordnary shaves in 3 capital under 2l
crcumstances vhan BOO would ofharwiss hawe been requred b
deiwor Ordnary Shames and upon e of an Aequats
Evort with mspect to o Approvad NOHC, subject o tha same
terma and conditons 23 5o cut n asa Tarms (mith 2l recesaxy
merkficaomn), and

{v) touss 2l rezsonabls endeavaurs and furnish all such documents,
information and undertakungs 2s mzy ba reasonably necessary n
order o procure quotation of a1 ardnary stares in the capial of
the Approved NOHC ssusd urder tham Terma (with all necmsary
moddficatios) on the secribes exchsnga o which B other ardinay
sharas in ha capial of tw NOHC a0 quated 21 the tma of a Conversion,

200 may gve a notica (n Agproved NOHC Substibution Netica) to the Holdors
{whech, § given, must ba gnen 23 s00n 23 practicabls batore the NOHC Event
2nd in ay event ro kater £ 10 Business Diaya betors the NOHC Event cccurg)
spectyng the amendments 1o thess Tarms which wil ba mada n acoordance
with clase 19 2 to effect to substiueon of 2n Approved NOHC 23 e msusr
of ardinary shaves on Corversion (e Approved NOHC Substibution Terma). An
Approved NOHC Substititon Notice, onca given, i rrevocable. Hf BOQ gves an
Approved NOHC Substituion Notice to Holders in accordonca with clana 19.4.
tha Approved NOHC Sutisttusion Tarms will heve effact on and from the date
spociEed in tha Approved NOHC Substiution Notice. Na propasal Io implamant 2
NOHC shafl prevert, impede or defzy 2 Conwerson required on accourt of 2 Loss
Absarption Evert
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18.2 Amendment without consent for substitution of an
Approved NOHC
Subject In complyng with al lzws and with APRA'S prir wrzten
approval, § the oroumstanors describad n clses 18 1 and 13 1) ply,
without th autunity, assent or approvel of Hoiders. BOO may gwe 21 Approwed
NOHC Substituton Notce which
a)  amends the defintion of “Comverson” wch that, unims APRA aerwse
agrees, on tha dato Notes &re 13 be Convirta2

() mach Note that is being Corwertad will by sutomaticaly ransterred
by sach Holder free from Encurbrance 10 e Approved NOHC for
snother member of t Group whech & 3 holSng company of B0,
(e Transferee) on the data e Comverion s © oot

(¥ pach Holder jor in the croumatances conternplxtad in clause 710, the
nomanes) wil be msued 3 numbie of ordnery shares in e cxpial of
tha Approved NOHC equal 12 the Carverson Number, and

() 23 betwesn BOO and the Transferee, such Note heid by e Trarsteree
23 2 result of the tranater vl be susomadcaly Corwerted into Ordinary
Shares, i 2 rumber guch that tha tceal rumber of Ordirary Shares
hald by the Translores icresses by the number whch equals #o
numbir of ordinery shares n the capetal of B Approved NOHC asued
by tha Approved NOHC to Holders o Corwarsion, and

5]  makes such other amandments 33 n BOO's reasanatia opimon e
and app b efiac] e mbt o 23 Approved

NOHC 23 the prowidar of the ordinary shares on Comerson n the manar

contemplated by these Terms, incleling witout lrmvtasom

i amendmants and additons ta the defivtion of *Grag”, “Acqustion
Evertt”, "Common Equity Tngger Evert”, "Non-Viskilty Trgger
Evertt”, "Lons Absarptan Feon!”, “Foguistry Frant”, "l Frert” and
“Mandatory Commrsion”,

{5) whars B torms upon which e Agproved NOHC acquaes BOO
are such that £ number of ordrary shares i the cptal of te
App NOHC 11 issue Satuly aftat the sab affers
from the numbar o Ordnary Shares on ssus mmediatsly bafor the
substitubon fnot imvobnng any cash payment. or other distbution (o
conpenaation] to or by tha holders of Z such sheres), 2n adjustment
to any relevant VIWAP or szue Dato VWAP rmstent with the
principles of adfustment set out n clouss T

(i) emendmants o th mechancs bor afjntrg the Corverson Number;
ad

{v) 2 tarm defining th rights of Holders i the Corwarsion i act effectad
whthis iate or the Netes 1o rernain s Ter 1 Capital.

19.3 Further substitutions

After 3 substahon under clause 191, fe Approved NOHC may, without the

conson| of the Holders, eflect 3 furthar substttion in acoordnce with cuse

181 (with necessary changes)

10.4 Notica to Holdars

800 or e Approvad NOHG muat rotfy the Regiswar, ASX ard tas Helders of

the particulars ol any substtuton according o claass 181 or classe 193

writing 23 500N 23 practicable after the mestitaton

20

19.5 Acknowledgement of Holders

2  Each Holdar immocably acknowtadges and agrees that an Approved NOHC
rmayy n accordance with Pase Terms be substitvied for BOQ 23 issuwr
ol the Ordnary Shares on Comversion and that if such 3 substtuon @
efeciad, tha Holder @ cbiged tn accapt ordinary shares n that Approvad
NOHC on & Coversion, and will not recarve Qrdinary Shares n 800

£ MNathing n ts clause 19 prevents B0Q from proposng, of kmits, oy
scharma of arrangement or othar similyr propasal that may be put o
Holdars or other mambers of 80O

20. Further issues and no other rights

20.1 Further issues permitted

Each of tho loliowng & exprossly parmited and authorised by thasa Terms:

g e alistmen! o msuo of prof sharos o othor 03, of o
conerson of eostng shares it preterenca shares of other securities,
raniirg equally wih of in priority 1, o having difarent rights from, tha
Kotes then on wsue lor parboipasion n profits or assats of BOO; and

b anedempton, buy-back o ot o distribution of capital i respect of any
shars capdal [exapt 23 provded by clauso 2.8) or any ofher socuntes ssued
by BOO, whathor ranking behind, equally with, or n priority to, the Notes.

20.2 Purchasa by agreement

Subjrct o APAAs prior writton approval, BOO o any mambar of tha Group
may purchase Notes at any tmo and at any prico. Any Nota purchasad by or
on bahalf of BOO shal bo cancolied

20.3 No other rights

A Hoider of the hotes has ro right to parbicipata n the issue of amy other
s of BOO and has ro claim on BOO or 2ny membor of tha Group

ofhwr than as cupresaly sot out in thesa Torma.

20.4 Tak and sch ol

3

2 2 tsheover bid o made for Ordinary Shares, accaptance of whch o
recommanded by the Direclors: or

b the Directors recommend a achama of arrangemant in respect of tha
Ordriary Shares whach will result in 2 parson other than BOO having 2
relgvard intsrest in morg than 50% of tha Ordnary Shares,

1 sach case which would resut n an Acqumition Event then, # tha Deoctors

corsadar thal BOO will not ba permitted to olect to Corvert tha BOO Capital

Noes in accordanca with clauna 5, or the Second Mandatory Convarsion

Condtion or Third Mandatory Convarsion Condition will not be satinfied in

respect of tha Corvarsion Data relating to an Acuaition Event in accardancn

wirth clasa 5, the Directors will uso 21 rezsonzble endeavours to procure that

3  takeover ofers are made ko Holders which, in respect of sach BOQ Capital
Nota, 28 for a consderation 2 kast equal to the Radempton Price of that
B0Q Cepital Neta, or

t|  Holdars 2re entitled to partiopata 1 tha schame of arrangemant or a
wmilar transacton,




Appendix A Capital Note Terms

21, Notices

21.1 Notices to Helders

A rotces, certficalin. consents, ao0mvals, wavars and oTY° COMTLNICtons

1 comechon with & Kote 1o tha Holdars must bo i enitng and may be

g 53 bng s tho Notes oo quated on ASK, by publicon d an
ennoscemaTton ASY,

b gven by an advertsenent published i the Ausalan Franzal Review
o The Antralin. or oy oty mesmper ratonaly orogated within
Astraly or

o santby pradaid post (armadl £ approoriats) or ko't & the address of b
it Kolder (a1 shawn in te Ragster 2 the diesa of buzinass on the
azy whech 15 3 Buniness Diys before the data of ta refvant rotce o
communiston}

21.2 Notices to BOO and the Registrar

Al noricas, and other communications b 800 and e Ragitar must ba in

writng and may ba sent by propaid port or leh 2 the address of tw mgstered

cHce ol B0Q o the Ragstrar or sch ot addeis 28 & hoted to Holers
framtme totme

21.3When elfective

Communicaom 1o e'tact from the tima ey ara recoved or tekan b
receivd fanicheve haops s first) unlsxs 2 later Emo 1 spacried e
21.4 Faceip! - publication on ASX

" pubishad by a1 anoncenen! o ASX, caTmuncztios e bker 13 9
recatead whan e arnounceTEnt B made a1 ASX

21.5Receipt ~ publication in newspapor
H prishad ; 2 powsp0aT, ComTLmczbaE aE tawen fo be recered o the
st date e pubhication bas been made in all the mgured nowipapes

21.6 Racsipt - postal
Unless & bater trme 2 spesfiod it 2 novce, o se by pot e then i be
recnived o1 te ned meeedng Busnaz Dy i ths placs of the addemsa

21.7 Non-receip! of notice

W e ara two or tror Holdern, the nantreceis! of vy nabce by, or e
acooanisl pTaEEoN 10 g 37y noboe to, & Hoder ooz ot ekl the gvng
of that retce

22. Governing law and jurisdiction

22.1 Governing law

The Notas ze gowomed by B lzaz n for i Gussraind, Austafie

222 Jurisdiction

830 sibmis 1 the non-sckew prisdcion of te aourts of Cusansand and
carts of zppas fon ban BOO wahves eny rght £ has b ayect b an acton
baig brought n thosa courts ncluding by chaiming e te acuon has boat
Srought in &1 ncoveniant frum o that thoae courts de not have predcton

22.3Serving documents

Withat preverting any other mathed o service, a7y doaumert n oy azon n
covinecton with $ie Natos msy be sened 0n BOG by being dofvernd o ket ot
B00's andrss 23 sal 0 below:

Alenban.  Compary Secretrry
Atest  Leved 6, 100 Swynng Terrace, Newstaxd OLD, 4005

o such other addrom of b rudar 23 BOJ neotFes b ASX 25 i andess or fxr
numdar {52 T casa may bo) for rotces or oter communcations i mepect of
tha Nates from tma to b

23. Power of attorney

o  Each Hoider apponits sach of BOO, ity Autharised Officans and any
Extemal Adminstater of BOJ jsach an Attornay) savarally b ba o
ey of tw Holder with pows* n the nama and on ba'a!l of ta Holde
1 sgn 2l docurmants and tamfas and da 2y othar thing as may inthe
Retornay's opnn bi necewsyy or deareble t be done n ordir ke B
Hoidor b obsarve o pariorm the Holder's chiigations under thase Tarms
rchidag. bt et bmtad te, ofactng &y tanafers ol Bebas, masng any
ertry 1 the Ragiser or £ register of ey Ordimary Shares or eearising
ey wabing powar = relahon b &y corasnt or approve regaed lor
Comenien Redermpbion of Rasza

b The pawer of atamay gven 0 biks caaz 23 i g for valusls
couirzhan and 1 saours the prrlanmance by the Hasy of te Holder's
dhigators Lnder Pass Tams o i imencehe

24, Interpretation and definitions

24,1 Definitions

Acquetition Converzion Date has the masnmggwnancam B2
Acquasition Conversion Notice has e meming pve ncause &1
3 e

(i) atheovwer bd @ mads to ecqure 21 o soma Ordnary Shares and
the a'er &, of beomes oncondibenal and the boder Fas 2 reimirt
nitarest n mora than 50% of e Ordnary Shaves on B o

3 bourt aproves 2 schama of arrangarment undy Fart 51 of the
Coprmors Actwhich 32hwmo would resal n 2 parsan kaving 2
resvant mrest N rore ten 509 o Orgrary Shavas thet wil b
o e aitar the schemo B Implamatad,

b =l repdarey anprovals nacossary for the 2cnuston ¢ ocor have
baan chianaed

0
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Kotwithstanding the faregong, the replacement or proposed replacament

of BOQ 23 the utma holdng company of the Group 2l the initiation of tha

Directors shia not constitute an Acquistion Event if:

3}t proposed succossor hoiding company complies with 21 apphcable legal
regaremants and oblains any necossary mgulatory approvals (noding
APRAS prioe wiitten approval 23 2 *non-oparatng holdng company” within
o meanng of he Banng Act),

b}  the proposed succossor holding company agrees b tzha any necassary
acton ta gve effect 1o an amendment to the Terms 23 contermplated in
claysa 15; and

€ e ordny shares of $he proposed successor holdng company are o ba
fistad on an Australian stock exchange

Additional Tier 1 Capital means ths additional ber 1 capstal of the BOO Lewel 1

Group or the BOO Level 2 Group as defined by APRA from tma to tme

amend for tho purposss of clausg 18, has the maanng given in clausa 18 5.
Approved NOHC maans a NOHC of the firoup arisng from a NOHC Ewrt

0 croumsiances whard tha proved bo tho defindion of Acqussition Evant will
be satified

Approved NOHC Substitution Notice has tha maaning given in clauss 191,
Approved NOHC Substitution Terms has the meaning gven in clause 121,
APAA maans the Australan Prudential Regulation Autharity of any autharity
suceading b its powers and resporsbiltias

ASX maans ASX Limvtod (ABN 08 008 624 631) or the socurition markat
operated by &t a3 tha contex! fequires, of any SUCCOSSOr

ASX Listing Rules mears the Esting nites of ASX 23 amended, varied of waived
{whather in respect ol BOO or ganarally) from tima ta bma.

ASX Operating Rules moans the markat operating rules of ASX 2s amondad,
variad or waved (whathor in respoct of BOQ or genorally] from time o ma.
Altorney has tho meaning gven in clausa 23(2)

Attributable Proceeds moana, in respoct of 2 Holdor to whom cizna 710
applies, an amount equal to the Ne! Proceeds per Ordinary Sharo multipled by
the nurmber of Ordrary Shares ssued and sold n accordanca with clxse 710 n
respect of that Hoider

Austraian Dolar means the lawtul currency of te Commanwaaith of Antaka

Authorised Officers means sach dractor and secratary of B0Q and any person
delagated on tha authority of tha board of drectors of BOO o exerciss the powsr
ol attornay corderred by clause 23

Banking Act mears tha Banking Act 1053 [Tt

BESW Rate has the meanng gren n clausa 2 £,

Bookbuild maans the process condsctad by BOO o its agents bakre the
opering of tho (tfer whereby certan instiutional rvestors and brokers lodge
bids for Notes and, on the bass of those bids, BOQ datermines the Margn and
announces its detormnation on ASX befors the opanng of tha Offer.

B00 maans Bank of Dusenstand Limiod (ABN 32 009 656 740
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EOQ 2015 Capital Hotes maas tha mardyioriy corvartiols subordnated
parpatuzl dabt sacurtias in tha form of unsacured notes saued by B00 on
26 Mzy 2015

BOQ Capital Notes has e mearing gwan in clause 11,

BOQ CPS means comvertibla prefarancs shares. bang kuly padd praference

shares asuad by 800 on 28 Deceriar 2012,

BOQ Capital Notes Doed Poll mears w doad pol relatng b the Nates mada

by BOQ o or 2hout 22 Noverrber 2017,

B0 Level 1 Group maans 800 ard thosa of & contolad enttas inchdad

by APRA tom time 13 bme in B calaseton of BOO's cxoftal ratios on a Lewd

R 1

BOO Level 2 Growp msans B00 and together with axch other Related Entity

ncludod by APAA from time o time in e czkadation of BOO's capital ratios

ona Ll 7 basa

Business Day mozra 2 dy wheh

3) or the purposa of determinng 2 Corversion Dat foxcept when the
Comerson @ on xzount of 2 Loss Absarpton Event), the ceiauiaton or
paymont of 2 Daibuton or 2y ofher 3o, 3 day on whch baks an
open b gurnaral barking businesa n Brinbane and Sydroy (ot beng a
Saurdey, Sunday o pubic holday in that place], and

b adaywhich in 2 busness dey for the puposes of fie ASX Listng Rules

Buy-Back roas 2 owoling the by BOQ o its Ordinary

snmpmmbmnﬂumamuwmnmmmm

provaions of Part 2 of the Corporations Act.

[ hon mazns 3 nedk  capital initizted by BOQ in its dacroton

nw:lda&dravﬂwnnmmﬁﬂhmmmd?at

2J ol the Corparatons Act.

CHES'S means the Clearng House Blactronic Subregesier System oparated by

ASX cr ity ol filates.

Common Eqeity Tier 1 Capital maxns in respect of sach of the BOO Lewel 1

Group ad the BOQ Ll 2 Grop has the maaning datermad for fhat tarm

for ita eqvainre) by APRA bom tima o tima

Comman Equity Taer 1 Capetal Rabo masne:

&  nrespect of the BOQ Level 1 Groug, the rasio of Corremon Equity Ter 1
Capital in respect of £ BOO Level 1 Group bo rish weighted 2ssots of
the BOQ Level 1 Groug, and

b nmspect of tta BOJ Lewel 2 Group, the rata of Comman Equity Tier 1
Capital in respect of #w BOQ Laval 2 Group o risk weighiod Zssats of
the OO L 2 Graup,

n sach coe 23 caln

o tma.

Common Equity Trgger Event his the meanng gweninclasse 4 2

Constitubon maxt ta contitton of BOQ & amendad from time o time

Contrel hzt fia maanng gvan in e Corparatons Act

gy prescribed by APAA from tme

y
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Controlled Enkty maans, n respect of B0O for any NOHC it in the boiding

company of B00), an entity thet BOQ for such NOHC) Coron

Cormersion maans, in rkaton 1 Nots, o convert har Note il a nurmber

of Ordinary Sharea i accordarce with classe [, and Convert, Conwarted 202

Comverting have comesponding masmings

Conversion Date maans a Mardatery Comersen e, 2 Leas Anaorptar) Event

Comerson Data, Acquiston Comverson Dite or an Optored Corvarsion Date 0

respect of 2 Corvarson

Conversion Number has @ maaning pwen i ciasa 7.1

Corporations Act meara the Corporatons Act 2001 [T

CS Facility muans ASK Setzment Pry Lid (ASN £9 008 504 532) or mch arar

Eppicahio dearng and settiemant ity prescribed a3 2 CS Fadiity uder the

Corparations Act from time 1o Bme.

CS Facifity Operator meara the oporamr of a (S Fastity

Cum Yalua has the meanng given ndans 72

Dedaufting Nommnated Purchaser has the mezung g 1 case 116

Deferred Conversion Date has the maanng gven ncinsa 65

Dedistng Everd moans, i respect of 3 date. that

2]  BOQ has cazsed 1o be ksted or Ordnary Shares hews cozsed 1 be quoted
on ASK on of bators that date (and where the ceusation occurred btors
that date, B0Q or the Ordnary Shares condnue not o be isted or guoted
123 gpioabic] on tat ot

b vadrg of Ordnary Shom on ASK & for 2 paricd of
dyn which inchudes
) o lsast§ comacutng Busress Days prior to that date; and
(i) that date; or

O o bty Event subaints g g BOQ from Comertrg Notes of
Holders generaly.

Direclors maan the drectors of BOQ actng as a board o a0 authorsad
committen of the board

Distribution has tha moamng geen n ciasa 21

Distribution Payment Date has the moaring gven inciane 22

Distribution Penod moans in respoct of

3] the first Distribution Penod, e parcd from ferd rduding) & lxse Oan
untd {but not includrg) the fret Dstribution Paymars Date after $e sm
Data; and

b  oach subsequent Destributon Perod, the pared fom (and nclading) te
preceding Distribution Payment Date urtil (St nol nchdng) the next
Datribution Fayment Daie

Distribution Rate has the meang given n dane 2.4,

Encumbrance mears any morigage, pledga, charge, hen, assgnment by wey

of securtty, hypathacation, securty iniorest, tife retantion, preferental rght

or trust arangement, sy other security Zyvemant O SECurty STangement

(rchfing any security interet under the Peracnal Property Securies Act 2003

{Coli ard &y other arrangament ol any kind Faving the same eflect 2s avy of

te kregong

Equal Ranking Instruments means n respect of the payment of dstriutions

o the payment in 3 windng up:

& meBOQCPS,

ti  wB00 2015 Captal Notes; and

o each other preferenca share, security o other instrument that 800 has
maued o moy msus that ranks with respect to priordy of payment of
driderchs or distributions of payment n 2 winding up of BOO equally with
anof tie secwriben kated in (2) and (b} zbov

External Administrator maans, in respect of a parson.

g algudar ap Bquiddatry, 2n admini
maager of that porsan; or

H 2 recenr, of a cewer and managir, n respect of all o substangilly
al of e assots and undartakings of that parson,

of 1 Rither £233 3y samdy offical

Face Value has the mosning grven n clause 12,

FATCA maons sections 1471 trough 1474 of e Uned States Internal Revenue

Coda of 1886, & dod (“the Code”) for any didati

ra-anactment of replacemant of thase sachom) and inCluding any curment of

futura roguiations o offscal interprotations issusd, agreamants entersd nto

pursuant o secton 147 1{b) of the Code o non-US leves enacied o mgulations

o practes adopted pursuant b any nfergovernmentd agreement n connaction

with fha irplamantation of thoss secliom.

FATCA Withholding means any deduction or withholding imposed o required

prmand 1o FATCA.

Frrst Mandatory Conversion Condition hxs tha meaning grvon in clause 33

Fest Optional Convorsion Restriction has the meaning givan in clausa 6.4,

Frrst Test Date has tha mezning gvan in clwes 3 3(2)

Foresgn Holder muars 2 Holder whose address in the Ragiater & a placa outsade

Austraia or who BOO cthorwine balieves may not ba 3 resicent of Australa.

Franking Rate fexprossad a3 2 docimad) maans the franking parcentaga (within

S0 moaring of Part 3-6 of tha Tax Act or any proveions that reviso of replace

#ut Parf) gppicable b the Fanking account of BOO af the relevant Distribution

Paymart Date

admristrative, fscal, jukical or quasi-udicial bodly, departmant, commission,

autharty, ribuna, agency or entity

o 2 stztutory
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BOQ

Growp meara BOO for amy NOHC t4at & e hokding company of 800 and e
Canroliod Enttes of 00 for of 5zt NOHO)

Heldar maan a persan bor the e being Registared & tha holder of 2 Note

Inabiity Event maxs BOJ i provantsd by appicabla ow or ordar of @y court

ot azton of a7y povertmant ety (cuding regardng the rsolvency,
wrdeg up of other extemyl adminatraton of BOD) or any other rezsen rom

Caveartry the Nowm

RS mwars w Unted Staies Internal Reverus Servee of any authonty
suzceadrg G its powens and resporabiives

Tszue Date mazny the dxe on whuch tha Netes are maued

Fssue Date VWAP mazns the VWAP durrng e perod of 20 Business Ceps

20 whish trading in Ordinary Shares ook place mmediztey precacing (but
net poadng) th leeoe Ota. 23 adusted m accordance with dases T4 1o

77 [nduswm)

lssue Price has the maamng pven n cane 12,

Leved 130 Leval 2 maan the terem 23 dofined by APRA from tms o tima
Life Insurance Act maxs the Lifs imuranca Act 1985 (Ch)

Loas Aluarplaon Event b $a maoning gven n casa 4.1

less Evert C moara the C of Notes b Ordeary
Shares on i Loss Aberption Event Camversion Oata in acoondancs with
clane &4

Loss Abmarption Event Corversion Date has tha meaning given n clouse 4.4
Loss Absarptaon Evert Notica has ha meaning gven in clesa 46,
Mandatory Convarsion rmoars o mandaiony corverseon of Notes 1o Ordnary
Shares on tha Mandaory Corveraion Dt in accordance with clause 3.
Mandatory Convarsion Conditions has tha meanng gven in clause 3.3
Mandatery Convarsion Data has the maaning given in clowse 3 2,

Margin hay ha mearing gven n claue 24

Maximum Corwarson Number has the maanng given in causa 71

Maetings Provisions maans e provaion o the convaning of mectngs and
pazsng of reschatons by Holdens 32! out n Schedule 2 of the BOO Capdal Notes
Deed Pkl

Mt Proceeds par Ordinary Shara mears, in respect of Ordinary Shares issued
A sold in accardanco with cause 7.10, 2n amount oqual b the proceeds of
53w of guch Ordinay Shares actusly recarved by o nominee afer deducton
of &y eppicable brokerage, stamp duty and other Laxes, charges and expenses
(iachuding 0 nominea’s reasanabla out of pocka! costs, expanses and charges.
propary incumed by A or on i3 bt in connection with such sais from th sal
prica o the Ordnary Shares). dividad by the number of such Ordnary Shares
i and soid

HOHC mears 2 "non-operating holding company” withn the meanng of Bw
Banking Azt

24

NOHC Event maans an evers which wauld otterwsss ba an Acquesiton Fvast
which i initiated by the Directors, acting 25 @ boxrd, and tha resalt of which is
al e wimate hoking company of B00 wauld be a NOHC

Nominated Purchaset mears. subject 1o Cousa 11.3, ore o more tird prtin
selacted by BOQ in its ebsolte dacreton, provided B2t such party carrot be
500 o any Ralted Entty of BOQ
Non-Conversion Notice has tha meanng gwen n classe 3 4
Mon-Conversion Test Date has the maxnng grwn nclauss B4
Won-Viabekty Trigger Evert hai the mazing gwen ntana d 3

Nodes has tha meanng gven nclase 11

(ffer mazrs the iitaton made undar tha Frospachs mewed by BOJ) for
persos b subszibe for Nots.

Optional Comversion Data hax the maanng given n dausa €3

Optional C ion Notice has the Jghven ndams 1

Optional Conversion Restncbons has the maznng gven n iz B4

Optonal Redemption Nobce has the mesnmg gven n clauss B.1.

Dptonal Resale Nobice has tha mesrwng gren i claase 101,

Ordinary Resolubon means a resolution

2 possed 2t 3 meaing of Hokders by 2 smpls magority of B wotes validly cast
by Holdors in parson or by provy and entitiad o vote on ©1e resalston; or

b mads in writing by Hoiders representing mare than 50% df tho
outstanding Notes.

in sach casp in acoriance with T2 Meotngs Provisiom.

Ordinary Share maans a huily pard ordinary share in the caprtal of BOQ.

Ordinary Share Dvidend maans ay rtarim. fnal or spocial dividend payabla n
dance with the C Act and tha C in relfaton b Ordinary

Sharps.

Payment Condition maans n respect of Dadibutons on Notss schodded b b

paxd on a Destribution Poyment Date;

2}  the payment of Dastributions will result in BOG or e Group not complying
with APRA's then current Prurtental Crpaal Ragursmonss;

b unless APRA otherwan approves in witng, the payment of Distriations
would resut in 800 or the Group mzeeding any fmit o distributons of
sarmings appicablo urder (and calculated in accordance we) APRA's than

arrent capial consarvation requrements u Sy e appisd o 800 or
the Group fas the case may b a2 the time;

APRA ottarwise cbjects o the paymert of Dstributions. o

paying the Distributions would resut n BOO becomng, o beng Baly
bacome, moivent for e purpases of the Coporation Act

a8 o



Appendix A Capital Note Terms

Potential Acquizition Event mazns 2y one of tha fllowing everts

t)  an ovent within paragragh (a) of the dafinition of Acguiston Event ocouns
{withoat the noed that 2 raguistory approval y fr the acquist
10 poaur have been obtznad], o

Bl & court ordors the hoiding of moetngs 1 approve 3 schame of
arangamant under Part 5.1 of the Corporations Act and thi schama
waould resull n 2 parson having a raimant nierest in more than 50% of the
Ordinary Shares tha! will ba on izsue 2fter the scheme & implamenied,

11 Bach casa other then whers such evert & a NOMC Event.

Preference Share means a notonal preferencs share m the capita! of B0OQ

conferring a chaim in the winding up of BOD egl b tha Faca Valug and rarkng

wqully i1 respect of return of capital n 2 windng up with each of the preference

shares which 5 an Equal Rankong hatrurment in respec of paymant n awrnding i

Prospectus mear the prospectn for the Offer ncluding thess Terms

Pruderitial Capital Requirements maans 2t any time tha requremants of AFRA

wih respact 1 the rato of Comman Equity Ter 1 Caprtal, Tier 1 Copaal or Total

Capital 1o 1otad sk woigted sssts 2 applicabln to BOO o the Growp 2 that e

Record Date mazns, i the cxa of:

a) payronts of a Distriution, the data which o 11 Business Days befors e
date of payment (or 23 ctherwiso proscribed by tha ASK Listing Fluies or
if not proscribod by tho ASK Listing Rules, a dat determnad by B0O and
ngtified to ASX); ard

b payments of any other amount, a data determined by BOO and notied 1o
ASX (or such other thata a3 may ba prescribed by ASK)

Redemplion maans, in relation 10 3 Note, redemption in accordance with clayse

0.2 and Redeem, and R d have 7 g ing

Redemption Date mexs the data on which Notes ara to ba redeemed or, it
Hotes aro not redesmod on that day, tha date on whh tha Notes ara Radoomad

Pogester maans a register of Holders of Notes eatablished and mantained by the

Ragatryr. The term Rogster includas:

g) any sub reguter mantained by, or on bohat! of BOD under te
Corporations Act, tha ASX Listing Fules or the rulas and reguiatons of
CHESS; and

bl any branch regiter, provided that, n the evant of any inconessioney, the
princil regester will prevad ovar any sub- register of branch mgister

Registerad maam recordad in tho Ragister

Ragistrar maans Link Markat Sarvicas Limitad (ABN 54 083 214 537) ot any

‘other person who lrom tima 1 time maintaina the Register on botalt of B0Q.

Reguistory Change means any amendment to, clrification of or change

(inckxdng ey announcemont of any changa that wil be ntroduced) in any baw

o requiation or any officl admedstraty o action o judicial

decaion nterpreting o applyng such laws or regulations or any drection, order,

stancdard, raquiremant, guidaing er statemant of APRA (whethar of not having
tha farce of baw) in sach case which event & announced on o ofter B kssue

Dats 2rd which BOQ ded not expact at tha lasuo Date

Aegutatery Event mears.

g Swrecept by te Dreciors of & opinon brom 2 reputabie legal counsed
a3 3 resu't of 3 Regulriry Change addtional equinsments would
ba rmposad on BOO in refation 12 o m comiechon wih Notes which the
Drectons determing, in Shar abaoksts discretion, 1o be unacceptzbie; o

b fadeteminaton by te Drectors that, 23 2 resut of 2 Regulatory Changa,
B00 i not or will nat be enttied %0 trext 30me o 2F Nows & Addtonal
Ter 1 Capital except whare $ha rexson BOO & not o will not be entitied
12 traal some o 2l Notea 23 Addsona! Tier 1 Capital is because of a kmit
o athar restricton 00 tha recogniton of Additional Tier 1 Cap2alwhith
i effect on the maue Dat or which on $ha isaue Dt & exquctsd by BOQ
may come ima effact
Felated Entity has $w meaning guan I 2 by APRA from tme b e
Relevart Distribubion hey ta mearing gven nclase 28
Relevant Distriauton Payment Date has tha maxning gren inclause 28
Relevart Fraction has tha meswy gven n classe 71,
Relevant Mandatory Corversaon Data has e meaning gven nclasse 32
Rebervart Tiar 1 Captal b oz T 1 Capital o B0
for 2 Level T or Love! 2 basig (inchudng the Netes) that, n accordance with
thor trms or by operaton of law, are capabls of baing comverted into Ordnary
Shares of writtan cff at $10 Loss Abesrpion Ewort Carverson Date
Reorganisation meam, in relation ko 800, 2 dwision, consclidation or
reciasafication of BOO's share captal not invalving any cash payment or other
distriution (or cormponsation) 12 of by tha holdars of Ordinary Shares.

Rasale maxs, in relation 1 2 Noto, the taking efiect of tia rights spacifiod in

clasa 11 in reiaten 1o it Note, and Resold and Resell have comesponding

menng

Resale Date haa ta maanng geven in dausa 103

Resale Price mazm, for 2 Note, a cash amount aqual b its lssue Pricn.

Schoduled Mandatory Commrsion Date haa the meanng gven i clause 3.2,

Secord Wandatory Conversion Condition has the maaning gven n damsa 3.3

foust in clames 5.4 and 6.5, 23 adpated in these clanes)

Second Optional Corversion Restriction has the meaning gven i clxsa 6.4

Senioe Ranking Craditors maans 2l presant and future croddors of BOO,

inchuding 2 dopositors, whose Ciairr e

2 entitled i ba admitted in e winding up ol BOO: and

H  natin respect of Eual Raniking instrumants.

Special Rasolution muars 2 resallstio

3  pawad 2t 2 meating of Holders by 2 majority of 2t lezst 75% of the votes
valdy cast by Holdars in porson o by prosry and sntided 10 voba on the
resolution, of

b made in writng by Holdors reprasanting at lest 75% of fia cutstanding
Notez,

in sach casa i accordancs with tha Maotngs Provisons.
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|IBOQ

Taxss mas tmes, Eves, imposts, deductors o changes and dutws {nckuding
stamp and transaction dutes) irposed by ary authanify bogither wih aty related

inferest, penates d expenss n comection with tem
Tax Act mears®

3}  tha lcome Tax Assessmant At 1335 (C3%) or the incoma Tax Assmament

Act 1997 (O1) & the come mazy be and 2 reference 13 27y secton of e

hcoma Tax Assassment A 1936 (D roludes a mfarence 10 that secton

& tewvitten 1 the Incom Tax Axseasment Act 1997 (City and
b} oy other Act settng e rate of inzome txa payabla and any regulation
promuigased urder it
Tax Event means on o 2t *o bsoe Dt BOQ recewes an opinan from 2
reputzbio legal cooraal or ather tax adveer n Australa egperienced 0 such
maters izt thare & moe han an nsubstzreal rok twl 2saresstola T

Law Change

L]

b

BOO or anotrer mermbir of the Group would be expesad o more than 2
da M FCfeXsE N &5 coats (rcluding without Emitaton through the
mposton of amy amourt of otter Taxgs, duties. 3ssessmants or other

9 { charges] in oo it the Notes; or

B0 or the t2x corachdxed group of wheh it & 2 member would ot

be entitiad b rext any Datrinzon 23 2 Fankable detributon within e
meaning of Dwsizn 202 of e Tax Act for may do so oy mbect o
requremants which tha Direciars determine, 1 their absciste discration, to
be unaceptable).

Tax Law Changa masm

3

b

g

an amendmant to, changa (roluding any amouncement of any changs that
wil be ntroduced) in 2ny beas of reguiatons undar thome ws aflsctng
taxzton i Australa,

2 pdicial decasion interpreting, epphmndg of clardying Lows or reguistons
attecting taxstion n Australa;

& adming P rulrg_ confi advica or action
(nchurfing & fzitrs of refussl 4 provide 2 rfing) atiecting texaten n
Astraia that rep el position, inchuding a clxifs o

Transferes has the meaning gven n clausa 192

YIWAP mumns, subject to any adusiments undat Ciursa 7, the averaga of T
daly voluma weighiad average sala prces (such average baing roundiad & $ia
raxest ful cant) of Ordinary Shares sold on ASX during the raleant pariod o
on D relevant days but doas not inchuda any *Crosang” ransacted outsde te
*Opan Saxsion State” or vy *Special Crossing” trarmacted # avy hma. each 23
defned in the ASX Dperztng Rules, o 2y oversaas badis or trades pursuant i
tha punrcas of optons over Ordinary Shares

VWAP Period maans.

)

9

i the casa of 2 Corverson resultng brom a Potential Acquiston Evert or

an Acquaition Event, the lexser of

f) 20 Busnesa Oeyx on which tradng m Ordnery Shares taus place. and

) e number of Business Days on which trading n Ordnary Shares
takes place that the Ordinary Shares are quoted for rading on ASX
or the princpal seasitins exchange on which Ordinary Shares 28
hen quoted ater the ocaurrence of the Potantial Acquaiban Fvent
o Acqumsition Event {23 tha cam may ba).

n sxch case emmadiately precading (but not nchuding) the Busnss Doy

bolore the Optnat C Date or Aoy c i Date

respect of that event {ax tha casa may be);

i the case of a Conversnon resutting from a Lass Absarption Ewertt, e

porod of 5 Busness Days on which trading in Ordnary Sharen hook place

immediately preceding (but not including) the Lass Absarpton Event

Corverson Date,

¥ the casa of any othor Convarsion, tha period of 20 Bussos Days an

whach trading in Ordinary Shares took place immedaly proceding (but

not chuding) the date on which © BooOrn o

with thesa Terms; or

otwrwne, tha poriod for which VWAP s to bo caiculated in accondance

with thesa Terms.

Written Off has tha mearing gven i clause 4.5 and Wiite Off has a

21 official positon of fhe gowrmeertal autherity of reguizery body in
Austaka mzhing the adnin - o tahing 3y acton; of
wih the Notes n wrting

achalenge asserted or th dn
from the Australin Tzagon Otfce,

which amandment of changs is announcad or which action or clardation or
chalienge pacurs on or after the lasus Oxta and which BOC dd nol oxpect o at
the ssup Date

Tax Rate has tha maaning given 1 ciase 24
Terms maans thsa terms of s of Noo

Third Mandatory Corversion Condition has the meanng given in dause 33
Tier 1 Capétal maans ter 1 capital an defirad by APRA from tema to bma.
Total Capital mearn 1t capital 23 defired by APRA rom tme to tme

26
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Appendix A Capital Note Terms

24 2 interpretation

P

Uriazs tha context cfharwiss fegurad, o £hort s 27y Noorasincy
bt the provaons of these Terms end the Congtibuton then, o the
Fromun et parmitted by Los, the provisons of thesa Tarrm wil
preval

Urdast ofarmiss spacied, 2 refyrence 19 3 clasa or paragraph is 2
referanae to 2 claumw of prayaph of thesa Tarma

Haadngs and boidngs s for convenends anly and do not attect the
interprataton of thawe Tarms.

Tha srguizr inciudes the plurdl and vicg veria

A rafanance 1 3 staita, ordinance, code of other law incudos reguiations
2 other undy tand ! dh
ra-enactments of replacements of any of tham

Omer than 1 relation 3 a2 Loas Abscrption Event and 2 convarson on

3 Loms Absorption Event Corvarsion Diata and other than 23 otharwna
specified in Swxse Terms, if an event under thess Terms must ocor on 2
stipulatec! day which & not a Busness Day, then the stpuiated day wil bo
taken to ba ta ret Busness Day

A releranca o dolflary, AUD, AS, § or conts & 2 reference to the lewhul
crray of Aty

Cal eiachos and mae by or on bahall of BOD
urder these Term are binding on Holdars in the almancs of mardest e
Any provisorg which refor b0 the requsemants of APRA or any other
prusintial g datory rog wil pply ordy # BOD i an ey, o
#ha hokdng company of a0 antity, or s 2 dewct or indirect subsidiary of an
entity (inchudng a NOHC). subect o regulahon and supervision by AFRLA 2t
o reigvant tme

Any prowsors which requrs APAA's cormant or approval will apply only
APRA rogures that sch consant o proval ba given at the relevant time,
Any provisors in Sss Terms requiring tho pror approval of APRA B 2
partadar coursa of achion to b taken do not imply that APAA has grven &3
corsan! o aporoval 1 the particufar achion as of tha leswe Oate or that it
wiil 2t &y tew g i3 consant or epproval to e parbaudsr scton

Thea termms “hoiding company”, “wholy-owned submsidiary” and “subsidary”,
whan ued 0 thass Terms have the maaning gnen n the Corparatons Act.
Arak 03 party b an &y deed inchudess a reference 1o
a replacamant o substista of the party according to that agresmaont or
dood

A relarenca 1 30 ayrsament or deed includas a reference to that
ayearment o doed a1 amended, addad 13 or restated fom tima o tima
Tha wards “includas” or “ncludng”, “for exampla” or *such " do nat
£xcida 2 referanca b other dams, whother of tha aame cam of genus o
(28

g

9

v

Words imporyng any gerder include all ofher ganders.
Th werms *1zkeover bel™, ‘Teievart riaresl”, “schema of amangament”,
and “buy-back”, whan waad i thase Terms hawe te mearmng grven 11t
Coporators Al
Areletance to any term definad by APRA frclading. without hmrason,
*Addsonal Ter 1 Capital”, *Commion Equay Tier T Capital”, "Lewal 17,
“Leved 2", *Pructantial Capital Requirernents”, *Tar 1 Capital® ard *Total
Capital™) shall, f #hat term @ replaced or superseded in 2y of APRAS
ppiczbie prudentiy! reguiztory reg. o 3tandards, bo tzhin b
2 reforence i the replacement o egivaient rm
A ralerpnce 1o 2 tarm defined by tha ASX Listng Fuies or the ASX
Operzting Flules shall, «f that term & replaced in those nuies, ba tzkan toba
2 refergrca 10 the replcemant term
¥ the principal securities exchange on which Ordnzry Shares & Inted
becomas pther than ASK, uniess the context otharaisd reQures 3
refernnca to ASX shedl e read & 2 refarunce 1 that prrcipal securitos
axchange and a refererce i the ASX | aing Rulss. ASX Operating Rules
o any tmm dafewd i 2ny such roies, shall ba nsad a3 a reforenca to the
P g rules of Pt exchange of corresponding defined erma in
such rules (23 the case may be]
Where BOO s required 1o gve or serve a rotce by 2 cirtan dat unds
thexa Terms, BOD i required to despatch the natice by tht data (nchdng
1 BOQ's discrution, by posting of odging notces with a mad houss) and
delvery of recerpt for doomad delivery) & parmittsd 1o ocour Jfter that
dain
Whers a Holder & required to gve or dalvar 2 notce to BOQ by a cortan
date under thess Torms, the notica munt ba receued by BOC by that date

A reference fo bme & to Bnshans time uniess othervig specfed

24.3 Inconsistency with ASX Listing Rules
Solong aa Notes are quoted on ASK, furss Terms 23 they refate o thasa Notes

aviobe

¥ 3 menner with

ASX Listirg Ruses,

‘xcept 1o e exkonl Bt an terpritation cormistent with the ASK Listg Aukoa
v atect the oigbiity of Nots 23 Addtonal Tar 1 Captal
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Schedule 2 — Meetings Provisions

The following are the Meeting Provisions which are applicable to the convening of
meetings of Holders and the passing of resolutions by them.

1.1

1.2

Convening a meeting

Who can convene a meeting?

The Issuer may convene a meeting whenever it thinks fit.
The Issuer must convene a meeting if it is asked to do so in writing:
(a) by the Registrar; or

(b) by Holders who alone or together hold 10% or more of the aggregate
Face Value of all Notes outstanding,

so long as the Issuer is indemnified to its satisfaction against all costs and
expenses incurred in convening the meeting.

Venue

A meeting may be held at two or more venues using any technology that gives
the Holders as a whole a reasonable opportunity to participate.

2.1

2.2

2.3

Notice of meeting

Period of notice

Unless otherwise agreed in writing by each Holder, at least 10 Business Days’
notice (15 Business Days' notice for a Special Resolution) of a meeting must be
given to each Holder and the Registrar.

Contents of notice

The notice must:
(a) specify the date, time and place of the meeting;
(b) specify the resolutions to be proposed; and

(c) explain how Holders may appoint Proxies and state that Proxies may be
appointed until 48 hours before the meeting but not after that time.

Effect of failure to give notice

A meeting is duly convened and proceedings at it are valid, notwithstanding:

(a) the accidental omission to give notice of a meeting to, or the non-receipt
of notice by, any person entitled to receive notice; or

(b) the omission to give notice (or any amending or supplementary notice) to
a Holder whose country of residence (as shown in the Register) is
outside Australia and where the giving of notice to such Holder is not
permitted by applicable law, or applicable only after compliance with
conditions which the Issuer in its discretion considers unduly onerous.
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2.4

Notices to be given in accordance with Deed

Clause 4 of this Deed (“Notices”) applies to these provisions as if it were fully set
out in these provisions.

2.5 Calculation of period of notice
If a notice must be given within a certain period of days, the day on which the
notice is given, and the day on which the meeting is to be held, are not to be
counted in calculating that period.
Holders who are registered as Holders of Noles less than the relevant period
specified in paragraph 2.1 before a meeting will not receive notice of that meeting.

2.6 Amendment of notice
The convenor of the meeting may amend or supplement the notice of meeting by
any further information or materials it considers appropriate by further notice
given in accordance with this paragraph at least 7 days prior to the time fixed for
the meeting.

3 Chairperson

31 Nomination of chairperson
The Issuer must nominate in writing a person as the chairperson of a meeting.
The chairperson of a meeting may, but need not, be a Holder.

3.2 Absence of chairperson
If a meeting is held and:
(a) a chairperson has not been nominated; or
(b) the person nominated as chairperson is not present within 15 minutes

after the time appointed for the holding of the meeting, or is unable or
unwilling to act,

the Holders or Proxies present may appoint a chairperson.

3.3 Chairperson of adjourned meeting
The chairperson of an adjourned meeting need not be the same person as was
the chairperson of the meeting from which the adjournment took place.

4 Quorum

4.1 Number for a quorum

The quorum for any meeting is any two Holders or Proxies present only if they
alone or together hold (or in the case of Proxies, represent Holders who hold)
Notes which represent at least 10% of the aggregate Face Value of the Notes
outstanding when the meeting begins.

In determining how many Holders are present, each individual attending as a
Proxy is to be counted, except that:
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4.2

4.3

(a) where a Holder has appointed more than one Proxy, only one is to be
counted; and

(b) where an individual is attending both as a Holder and as a Proxy, that
individual is to be counted only once.

Requirement for a quorum

An item of business (other than the choosing of a chairperson) may not be
transacted at a meeting unless a quorum is present when the meeting proceeds
to consider it. If a quorum is present at the time the first item of business is
transacted, it is taken to be present when the meeting proceeds to consider each
subsequent item of business unless the chairperson of the meeting (on the
chairperson’s own motion or at the request of a Holder or Proxy who is present)
declares otherwise.

If quorum not present

If within 30 minutes after the time appointed for a meeting a quorum is not
present, the meeting:

(a) if convened on the requisition of Holders, is dissolved; and

(b) in any other case, is adjourned until a date, time and place the
chairperson appoints. The date of the adjourned meeting must be no
earlier than 14 days, and no later than 42 days after, the date of the
meeting from which the adjournment took place. At such adjourned
meeting Holders present and entitled to vote which represent at least 5%
of the aggregate Face Value of the Notes outstanding when the meeting
begins are a quorum for the transaction of business.

5.1

5.2

5.3

Adjournment of a meeting

When a meeting may be adjourned

The chairperson of a meeting may with the consent of an Ordinary Resolution
(and must if directed by an Ordinary Resolution on a poll) adjourn the meeting or
any business, motion, question, resolution, debate or discussion being
considered or remaining to be considered by the meeting either to a later time at
the same meeting or to an adjourned meeting at any time and any place.

Business at adjourned meeting

Only business which might validly (but for the lack of required quorum) have been
transacted at the original meeting may be transacted at the adjourned meeting.

Notice of adjourned meeting

It is not necessary to give notice of an adjournment unless the meeting is
adjourned because of a lack of a quorum. In that case, unless otherwise agreed
in writing by each Holder, the Issuer must give 10 days’ notice of the adjourned
meeting to each person entitled to receive notice of a meeting under these
provisions.
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6.1

6.2

6.3

6.4

6.5

Voting

Voting on a show of hands

Every resolution put to a vote at a meeting must be decided on a show of hands
unless a poll is properly demanded and not withdrawn.

A declaration by the chairperson that a resolution has been carried, or carried by

a particular majority, or lost or not carried by any particular majority, is conclusive
evidence of the fact. Neither the chairperson nor the minutes need state, and it is
not necessary to prove, the number or proportion of the votes recorded in favour

of or against the resolution.

When is a poll properly demanded
A poll may be demanded by:

(a) the chairperson;
(b) the Issuer; or
(c) one or more persons who alone or together hold (or represent Holders

who hold) Notes representing at least 5% of the outstanding aggregate
Face Value of the Notes outstanding.

The poll may be demanded before a vote is taken or before or immediately after
the voting results on a show of hands are declared.

Poll

If a poll is properly demanded, it must be taken in the manner and at the date and
time directed by the chairperson. The result of the poll is a resolution of the
meeting at which the poll was demanded.

A poll demanded on the election of a chairperson or on a question of adjournment
must be taken immediately.

A demand for a poll may be withdrawn.

The demand for a poll does not prevent the continuance of the meeting for the
transaction of any business other than the question on which the poll was
demanded.

Equality of votes - chairperson’s casting vote

If there is an equality of votes either on a show of hands or on a poll, the
chairperson of the meeting has a casting vote in addition to any votes to which
the chairperson is entitled as a Holder or Proxy.

Entitlement to vote

A Holder may be present and vote in person at any meeting in respect of the Note
or be represented by Proxy.

Except where these provisions otherwise provide, at any meeting:

(a) on a show of hands, each Holder present in person and each other
person present as a Proxy has one vote; and
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6.6

6.7

(b) on a poll each Holder or Proxy present has one vote in respect of each
Note registered in that person’s name or in respect of which that person
is a Proxy.

Without affecting the obligations of the Proxies named in any Form of Proxy, any

person entitled to more than one vote need not use all votes (or cast all the votes)
to which it is entitled in the same way.

Entitlement to attend

The Issuer, the Registrar, the Holders and the chairperson and their respective
financial and legal advisers may attend and speak at any meeting.

Objections to right to vote
A challenge to a right to vote at a meeting of Holders:
(a) may only be made at the meeting; and

(b) must be determined by the chairperson, whose decision is final.

7.1

7.2

7.3

7.4

7.5

Proxies

Appointment of Proxy

A Holder entitled to attend and vote at a meeting may appoint a Proxy to attend
and act on that Holder's behalf in connection with any meeting by a Form of Proxy
signed by the Holder. If the Holder is a corporation, the Form of Proxy must be
executed in accordance with the Corporations Act.

Validity of Forms of Proxy

Forms of Proxy are valid for so long as the Notes to which they relate are
registered in the name of the appointor but not otherwise.

Who may be a Proxy?
A Proxy:

(a) need not be a Holder; and

(b) may be an attorney, officer, employee, contractor, agent, representative
of, or otherwise connected with, the Issuer.

Form of Proxy must be lodged with the Issuer

A Form of Proxy will not be treated as valid unless it is (together with any power
of attorney or other authority under which it is signed, or a copy of that power or
authority certified in the manner as the Issuer may require) received by the Issuer
(or a person appointed to act on behalf of the Issuer as specified in the notice of
meeting) at the office specified in the notice of meeting no later than 48 hours
before the meeting at which the Form of Proxy is to be used.

Revocation and amendment

Any vote given in accordance with the terms of a Form of Proxy is valid even if,
before the Proxy votes, the relevant Holder:
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(a) revokes or amends the Form of Proxy or any instructions in relation to it;
or

(b) transfers the Notes in respect of which the Proxy was given,

unless notice of that revocation, amendment or transfer is received from the
Holder who signed that Form of Proxy by the Issuer (or a person appointed to act
on behalf of the Issuer specified in the notice of meeting) at the office specified in
the notice of meeting no later than 24 hours before the commencement of the
meeting at which the Form of Proxy is used.

Single Holder

If there is only one Holder, the Holder may pass a resolution by recording it and
signing the record.

Matters requiring a Special Resolution

The following matters require an approval of the Holders to be obtained by a
Special Resolution:

(a) an amendment of a provision of this deed, the Terms or a right created
under them, except for an amendment which may be made without the
consent of Holders under the Terms;

(b) a waiver of any breach or other non-performance of obligations by the
Issuer in connection with this deed or the Terms or an authorisation of
any proposed breach or non-performance;

(c) to authorise any person to do anything necessary to give effect to a
Special Resolution;

(d) the exercise of any right, power or discretion under this deed or the
Terms that expressly requires a Special Resolution;

(e) to appoint any committee (which need not consist of Holders) to
represent the interests of the Holders and to confer on the committee any
powers or discretions which the Holders may exercise by a Special

Resolution;

(f) any proposal for any compromise of the rights of the Holders against the
Issuer whether those rights arise under this deed, the Terms or
otherwise;

(9) the exchange or substitution of the Notes for, or the conversion of the

Notes into, shares, bonds or other obligations or securities of the Issuer
or any other body corporate which is not expressly permitted under the

Terms;
(h) a change to the majority required to pass a Special Resolution; and
(i) a change to the quorum required for a meeting under these Meeting
Provisions.

A reference in this paragraph to “amend” includes modify, cancel, amend, waive
or add to, and “amendment” has a corresponding meaning.
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An action which may affect the eligibility of the BOQ Capital Notes for inclusion as
Additional Tier 1 Capital of the Issuer is subject to the prior written consent of
APRA.

10

Circulating Resolutions

The Holders may without a meeting being held:

(a) pass a Ordinary Resolution, if within one month after the Notification
Date, Holders holding (either alone or together) Notes which represent at
least 50% of the aggregate Face Value of the Notes outstanding as at
the Notification Date sign a document stating that they are in favour of
the resolution set out in the document; or

(b) pass a Special Resolution, if within one month after the Notification Date,
Holders holding (either alone or together) Notes which represent at least
75% of the aggregate Face Value of the Notes outstanding as at the
Notification Date sign a document containing a statement that they are in
favour of the resolution set out in the document.

Separate copies of a document may be used for signing by Holders if the wording
of the resolution and statement is identical in each copy.

The resolution is passed when the last Holder signs it.

The accidental omission to give a copy of a Circulating Resolution to, or the non-
receipt of a copy by, any Holder does not invalidate the Circulating Resolution.

11

APRA consent

(a) Prior to any amendment to this deed or the Terms, the Issuer must
obtain any consent needed to the amendment. In particular, the Issuer
must obtain the prior written consent of APRA to any amendment which
may affect the eligibility of the BOQ Capital Notes for inclusion as
Additional Tier 1 Capital of the Issuer.

(b) Nothing in this paragraph shall be taken to require the consent of any
Senior Ranking Creditor to any amendment of this deed or the Terms.

12

121

12.2

Effect and notice of resolution

Resolutions are binding

A resolution passed at a meeting duly convened and held (or by a Circulating
Resolution duly sent) in accordance with these provisions is binding on all
Holders, whether or not they were present, or voted, at the meeting (or signed the
Circulating Resolution).

Notice of resolutions

The Issuer must give notice to the Holders and the Registrar of the result of the
voting on a resolution within 14 days of the result being known. However, a
failure to do so does not invalidate the resolution.
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13

131

13.2

13.3

Minutes

Minute books

The Issuer must keep minute books in which it records:

(a) proceedings and resolutions of meetings; and

(b) Circulating Resolutions.

Minutes and Circulating Resolutions must be signed
The Issuer must ensure that:

(a) minutes of a meeting are signed by the chairperson of the meeting or by
the chairperson of the next meeting; and

(b) Circulating Resolutions are signed by a director or secretary of the
Issuer.

Minutes and Circulating Resolutions conclusive

A minute or Circulating Resolution that is recorded and signed in accordance with
these provisions, unless the contrary is proved, conclusive evidence:

(a) of the matters contained in it;

(b) that the meeting has been duly convened and held (or copies of the
proposed Circulating Resolution have been duly sent); and

(c) that all resolutions have been duly passed.

14

Further procedures

The Issuer may prescribe further regulations for the holding of, attendance and
voting at meetings as are necessary or desirable and do not adversely affect the
interests of the Holders.

15

15.1

15.2

Interpretation

Incorporation of other defined terms

Terms which are defined in the Notes Terms have the same meaning when used
in these provisions unless the same term is also defined in these provisions, in
which case the definition in these provisions prevails. Subject to this, the
remaining “Interpretation” provisions of the Notes Terms apply to these
provisions.

Definitions
These meanings apply unless the contrary intention appears.

(a) Circulating Resolution means a written resolution of Holders made in
accordance with paragraph 10.

(b) Form of Proxy means a notice in writing in the form available from the
Registrar.
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15.3

15.4

(c) Proxy means a person so appointed under a Form of Proxy.

(d) Notification Date means the date stated in the copies of a Circulating
Resolution sent to Holders, which must be no later than the date on
which that resolution is first notified to Holders.

(e) Terms or Notes Terms means the terms and conditions applicable to
the Notes set out in Schedule 1 to this deed and references to a
particular numbered Term shall be construed accordingly.

Holders at a specified time

The time and date for determining the identity of a Holder who may be counted
for the purposes of determining a quorum or attend and vote at a meeting, or sign
a Circulating Resolution, is at the close of business in the place where the
Register is kept on the date which is seven days before the date of the meeting
or, for a Circulating Resolution, the Notification Date.

Notes held by Issuer and its Related Entities

In determining whether the provisions relating to quorum, meeting and voting
procedures are complied with, any Notes held in the name of the Issuer or any of
its Related Entities (as defined in the Corporations Act) must be disregarded.
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EXECUTED by

BANK OF QUEENSLAND LIMITED in
accordance with section 127(1) of the
Corporations Act 2001 (Cth) by
authority of its directors:

Signature of director/company
secretary”

) NSRRI No! applicable

Name of director/company secretary*
(block letters)
*delete whichever is not applicable
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Name of director (block letters)
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