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GROUP

100 Skyring Terrace
Newstead QLD 4006

NOT FOR DISTRIBUTION OR RELEASE IN THE UNITED STATES

BOQ RETAIL ENTITLEMENT OFFER BOOKLET

Monday, 1 March 2021, Brisbane: As announced on Monday 22 February 2021, Bank of Queensland
Limited (BOQ) is undertaking an underwritten 1 for 3.34 accelerated pro rata non-renounceable
entitlement offer (“Entitlement Offer”) to raise approximately $1,000 million and an underwritten
$350 million institutional placement (“Placement”), together to raise approximately $1,350 million.

The completion of the Placement and the institutional component of the Entitlement Offer was
announced on Tuesday 23 February 2021.

The retail component of the Entitlement Offer opens today Monday, 1 March 2021 and is expected to
close at 5.00pm (Sydney time) on Wednesday, 10 March 2021, unless extended (the “Closing Time”).

Eligible retail shareholders (“Eligible Retail Shareholders”) on the Record Date (7.00pm, Sydney time
on Wednesday 24 February 2021), will have the opportunity to invest in New Shares at the Offer Price.
The terms and conditions under which Eligible Retail Shareholders may apply are outlined in the retail
entitlement offer booklet (“Retail Offer Booklet”). Shareholders with a registered address outside of
Australia and New Zealand will be ineligible to participate in the Retail Entitlement Offer.

Attached is a copy of the Retail Offer Booklet and a letter to Ineligible Shareholders notifying them of
the Entitlement Offer and their inability to participate, which will be despatched to shareholders today.
A personalised Entitlement and Acceptance Form in connection with the retail component of the
Entitlement offer will also be despatched today to Eligible Retail Shareholders with a copy of the Retail
Offer Booklet.

A copy of the Retail Offer Booklet (and the personalised Entitlement and Acceptance Form) is also
accessible to Eligible Retail Shareholders at https://www.bog.com.au/retail-entitlement-offer-2021

Application monies must be received prior to the Closing Time, in accordance with the Retail Offer
Booklet and the personalised Entitlement and Acceptance Form.

Authorised for release by: The Board of Directors of Bank of Queensland Limited.

For further information
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Security holders can access further information through the BOQ Offer Information Line on 1800 779
639 (within Australia) or +61 1800 779 639 (from overseas), Monday to Friday from 8:30am to
7:30pm (AEDT), excluding public holidays.

Important Notice

Neither this announcement, the Retail Entitlement Offer Booklet nor the Entitlement and Acceptance
Form constitutes an offer to sell, or the solicitation of an offer to buy, any securities in the United
States, and none of these documents may be distributed or released in the United States.

Neither the Entitlements nor the New Shares (each, as defined in the Retail Offer Booklet) have been,
or will be, registered under the U.S. Securities Act of 1933, as amended (US Securities Act), or the
securities laws of any state or other jurisdiction of the United States. Accordingly, the Entitlements
may not be taken up or exercised by, and the New Shares issued pursuant to the Retail Entitlement
Offer may not be offered or sold, directly or indirectly, to persons in the United States or persons
that are acting for the account or benefit of persons in the United States (to the extent that such
persons hold shares for the account or benefit of persons in the United States). The Entitlements and
the New Shares to be offered and sold in the Retail Entitlement Offer may only be offered and sold
outside the United States in “offshore transactions” (as defined in Rule 902(h) under the US
Securities Act) in reliance on Regulation S under the US Securities Act.
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BANK OF QUEENSLAND LIMITED ACN 009 656 740 BOQ B

GROUP

Re [AIL
cNTHLEMENT
OFFER

1 for 3.34 pro rata accelerated non-renounceable
entitlement offer of fully paid ordinary shares in the
Company at an issue price of $7.35 per New Share

Retail Entitlement Offer closes: 5.00pm (Sydney, Australia time) on Wednesday, 10 March 2021
(unless extended). Valid Applications must be received before that time.

If you are an Eligible Retail Shareholder, this Retail Offer Booklet together with the personalised Entitlement
and Acceptance Form which accompanies it are important documents that require your immediate attention.
These documents should be read in their entirety. This Retail Offer Booklet is not a prospectus under

the Corporations Act 2001 (Cth) and has not been lodged with the Australian Securities and Investments
Commission. You should consult your stockbroker, solicitor, accountant or other professional adviser if you
have any questions about the Retail Entitlement Offer. You can also contact the Offer Information Line on
1800 779 639 (from within Australia) or +61 1800 779 639 (from outside Australia) at any time between
8.30am and 5.30pm (Sydney time), Monday to Friday during the Retail Entitlement Offer Period.
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IMPORTANT NOTICES

This Retail Offer Booklet is dated 1 March 2021. Capitalised terms
used in this Retail Offer Booklet have the meaning given to them in
Section 7 of this Retail Offer Booklet.

The Retail Entitlement Offer is made pursuant to section 708AA of
the-Corporations Act (as notionally modified by ASIC Corporations
{Non-Traditional Rights Issues) Instrument 2016/84 and ASIC
Corporations (Disregarding Technical Relief) Instrument 2016/73),
which allows entitlement offers to be made without a prospectus

or other disclosure document. As a result, the Retail Entitlement
Offer is not being made under a prospectus and it is important for
Eligible Retail Shareholders to read carefully and understand this
Retail Offer Booklet and the information about the Company and the
Retail Entitlement Offer made publicly available, prior to deciding
whether to take up all or part of their Entitlement, take up all of
their Entitlement and apply for Additional New Shares under the
Oversubscription Facility or do nothing in respect of their Entitlement.

IThis Retail Offer Booklet does not contain all of the information which
an investor may require to make an informed investment decision,
Aor does it contain all the information which would be required to

be disclosed in a prospectus or other disclosure document prepared
in accordance with the requirements of the Corporations Act. The
information in this Retail Offer Booklet does not constitute financial
product advice and does not take into account your investment
Qbjectives, financial situation or particular needs.

This Retail Offer Booklet should be read in its entirety before you
decide to participate in the Retail Entitlement Offer. In particular you
should consider the risk factors that could affect the performance of
BOQ or the value of an investment in BOQ. Please refer to the “Key
risks” section of the Investor Presentation (see Section 4 of this Retail
Offer Booklet). This Retail Offer Booklet is not a prospectus under the
Corporations Act and has not been lodged with ASIC. By returning

an Entitlement and Acceptance Form or otherwise paying for your
New Shares through Bray®! in accordance with the instructions on
the Entitlement and Acceptance Form, you will be deemed to have
acknowledged that you have read this Retail Offer Booklet and you
have acted in accordance with and agree to the terms of the Retail
Entitlement Offer detailed in this Retail Offer Booklet.

No overseas offering

'This Retail Offer Booklet (including the accompanying Entitlement and
Accéptance Form) does not constitute an offer or invitation in any place
in which, or to any person to whom, it would not be lawful to make such
an offer or invitation. In particular, this Retail Offer Booklet does not
gonstitute an offer to Ineligible Retail Shareholders.

‘This Retail Offer Booklet is not to be distributed in, and no offer
of New Shares is to be made under the Retail Entitlement Offer, in
countries other than Australia and New Zealand.

No action has been taken to register or qualify the Retail Entitlement
Offer, the Entitlements, the New Shares, or otherwise permit the public
offering of the New Shares, in any jurisdiction other than Australia.

1 ® registered to BPAY Pty Ltd ABN 69 079 137 518.
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The distribution of this Retail Offer Booklet (including an electronic
copy) outside Australia and New Zealand is restricted by law. If you
come into possession of the information in this Retail Offer Booklet,
you should observe such restrictions. Any non-compliance with these
restrictions may contravene applicable securities laws.

Foreign exchange control restrictions or restrictions on remitting
funds from your country to Australia may apply. Your Application for
New Shares is subject to all requisite authorities and clearances being
obtained for BOQ to lawfully receive your Application Monies.

New Zealand

The New Shares are not being offered to the public within New
Zealand other than to existing Shareholders of the Company with
registered addresses in New Zealand to whom the offer of these
securities is being made in reliance on the Financial Markets Conduct
Act 2013 and the Financial Markets Conduct (Incidental Offers)
Exemption Notice 2016.

This Retail Offer Booklet has been prepared in compliance with
Australian law and has not been registered, filed with or approved

by any New Zealand regulatory authority. This Retail Offer Booklet is
not a product disclosure statement under New Zealand law and is not
required to, and may not, contain all the information that a product
disclosure statement under New Zealand law is required to contain.

United States

Neither this Retail Offer Booklet, the personalised Entitlement and
Acceptance Form accompanying it, the Investor Presentation nor any
accompanying ASX announcements constitutes an offer to sell, or the
solicitation of an offer to buy, any securities in the United States. Neither
this Retail Offer Booklet (or any part of it), the personalised Entitlement
and Acceptance Form, the Investor Presentation nor any accompanying
ASX announcement when made available, may be released or
distributed, directly or indirectly, to persons in the United States.

Neither the Entitlements nor the New Shares have been, or will

be, registered under the US Securities Act or the securities laws of
any state or other jurisdiction of the United States. Accordingly, the
Entitlements may not be taken up or exercised by, and the New
Shares issued pursuant to the Retail Entitlement Offer may not

be offered, sold or resold, directly or indirectly, to persons in the
United States or persons that are acting for the account or benefit of
persons in the United States (to the extent that such person holds
shares for the account or benefit of a person in the United States).
The Entitlements and the New Shares to be offered and sold in the
Retail Entitlement Offer may only be offered and sold outside the
United States in “offshore transactions” (as defined in Rule 902(h)
under the US Securities Act) in reliance on Regulation S under the
US Securities Act.

Definitions, currency and time

Defined terms used in this Retail Offer Booklet are contained in
Section 7 of this Retail Offer Booklet. All references to time are to
Sydney, Australia time, unless otherwise indicated.



Foreign exchange
All references to “$” are AUD unless otherwise noted.

%ation
There will be tax implications associated with participating in the

[ Retail Entitlement Offer and receiving New Shares. Section 6 of this
etail Offer Booklet provides a general guide to the Australian income
ES tax, goods and services tax and stamp duty implications of the Retail
ntitlement Offer for Eligible Retail Shareholders. The guide does not
ke account of the individual circumstances of particular Eligible Retail
hareholders and does not constitute tax advice. Neither the Company
nor any of its officers or employees, nor its taxation and other advisers,
accepts any liability or responsibility in respect of any statement
oncerning taxation consequences, or in respect of the taxation
nsequences. BOQ recommends that you consult your professional
ax adviser in connection with the Retail Entitlement Offer.

@rivacy
0Q collects information about each Applicant provided on an
pplicant’s personalised Entitlement and Acceptance Form for the
urposes of processing the Application and, if the Application is
successful, to administer the Applicant’s shareholding in BOQ.

By submitting your personalised Entitlement and Acceptance Form,
you will be providing personal information to BOQ (directly or through
@ Share Registry). BOQ collects, holds and will use that information
0 assess your Application. BOQ collects your personal information
process and administer your shareholding in BOQ and to provide
EE related services to you. BOQ may disclose your personal information
r purposes related to your shareholding in BOQ, including to its Share
egistry, BOQ's related bodies corporate, agents, contractors and third
arty service providers, including mailing houses and professional
advisers, and to ASX and regulatory bodies. You can obtain access to
ersonal information that BOQ holds about you. To make a request
r access to your personal information held by (or on behalf of) BOQ,
E please contact BOQ through its Share Registry.

overning law
his Retail Offer Booklet, the Retail Entitlement Offer and the

contracts formed on acceptance of the Applications are governed
by the law of Queensland, Australia. Each Applicant submits to the
exclusive jurisdiction of the courts of Queensland, Australia.
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No representations

0 person is authorised to give any information or to make any
representation in connection with the Retail Entitlement Offer which
5 not contained in this Retail Offer Booklet. Any information or
epresentation in connection with the Retail Entitlement Offer not
contained in the Retail Offer Booklet may not be relied upon as
having been authorised by BOQ, its related bodies corporate or any
f their respective directors, officers, employees, agents, advisers or
representatives. Except as required by law, and only to the extent
so required, none of BOQ, its related bodies corporate or any of
their respective directors, officers, employees, agents, advisers or
representatives, or any other person, warrants or guarantees the

future performance of BOQ or any return on any investment made
pursuant to this Retail Offer Booklet.

Past performance

Investors should note that any past performance information given in
this Retail Offer Booklet is provided for illustrative purposes only and

should not be relied upon as, and is not, an indication of future BOQ

performance, including future share price performance.

Future performance and forward-looking
statements

This Retail Offer Booklet contains certain “forward-looking
statements” that are based on management’s beliefs, assumptions
and expectations and on information currently available to
management. Forward-looking statements can generally be identified

”ow

by the use of forward-looking words such as, “expect”, “anticipate”,
“likely”, “intend”, “should”, “could”, “may”, “predict”, “plan”, “propose”,
“will”, “believe”, “forecast”, “estimate”, “target” “outlook”, “guidance”
and other similar expressions within the meaning of securities laws
of applicable jurisdictions. Such forward-looking statements include
statements regarding the timetable, conduct and outcome of the
Entitlement Offer and the use of proceeds thereof, statements
about the plans, objectives and strategies of the management of
BOQ, statements about the industry and the markets in which BOQ
operates and statements about the future performance of the BOQ
Group businesses. Indications of, and guidance or outlook on, future
earnings or financial position or performance, future earnings and
distributions are also forward-looking statements.

You are strongly cautioned not to place undue reliance on
forward-looking statements, particularly in light of the
current economic climate and the significant volatility,
uncertainty and disruption caused by the outbreak of
COVID-19. Any such statements, opinions and estimates in this
Retail Offer Booklet speak only as of the date hereof and are based
on assumptions and contingencies subject to change without notice,
as are statements about market and industry trends, projections,
guidance and estimates. Forward-looking statements are provided as
a general guide only. The forward-looking statements contained in
this Retail Offer Booklet are not indications, guarantees or predictions
of future performance and involve known and unknown risks and
uncertainties and other factors, many of which are beyond the control
of the BOQ Group, and may involve significant elements of subjective
judgement and assumptions as to future events which may or may
not be correct. Forward-looking statements may also assume the
success of the Company’s business strategies. The success of any of
these strategies is subject to uncertainties and contingencies beyond
the Company’s control, and no assurance can be given that any of
the strategies will be effective or that the anticipated benefits from
the strategies will be realised in the period for which the forward
looking statements may have been prepared or otherwise. Refer to
the “Key risks” in slides 40 to 67 of the Investor Presentation for a
non-exhaustive summary of certain acquisition, business, general and
Offer risk factors that may affect the BOQ Group. There can be no
assurance that actual outcomes will not differ materially from these
forward-looking statements. A number of important factors could
cause actual results or performance to differ materially from the
forward-looking statements, including (without limitation) the risks
and uncertainties associated with the ongoing impacts of COVID-19,
the Australian and global economic environment and capital market
conditions and other risk factors set out in the Investor Presentation.
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IMPORTANT NOTICES (CONT)

Investors should consider the forward-looking statements contained
in this Retail Offer Booklet in light of those risks and disclosures.

The forward-looking statements are based on information available
to the Company as at the date of this Retail Offer Booklet. No
representation, warranty or assurance (express or implied) is given
or Made in relation to any forward-looking statement by any person
(including the Company or any of its advisers). In particular, no
representation, warranty or assurance (express or implied) is given
that the occurrence of the events expressed or implied in any
forward-looking statements in this Retail Offer Booklet will actually
Qceur. Actual operations, results, performance, production targets or
achievement, may vary materially from any projections and forward-
looking statements and the assumptions on which those statements
are based. Except as required by law or regulation (including the
Listing Rules), the Company disclaims any obligation or undertaking
to update forward-looking statements in this Retail Offer Booklet to
reflect any changes in expectations in relation to any forward-looking
statement or change in events, circumstances or conditions on which
dny statement is based.

Underwriters

The Underwriters have acted as joint lead managers, administrative
agents and underwriters to the Offer (including the Retail Entitlement
Offer). The Underwriters, nor any of their respective affiliates,
shareholders or related bodies corporate (as that term is defined

{n the Corporations Act), nor any of their respective directors,
@mployees, officers, representatives, agents, partners, consultants,
affiliates, advisers or intermediaries (together the “Underwriter
Parties”), nor the advisers to BOQ or any other person including
glients named in this document (other than BOQ), have authorised,
permitted or caused the issue or lodgement, submission, dispatch or
provision of this Retail Offer Booklet (or any other materials released
by BOQ) and the Underwriter Parties do not make or purport to
make, and have not authorised, approved or verified, any statement
(Including any forward-looking statement) in this Retail Offer Booklet
and there is no statement in this Retail Offer Booklet which is based
gn any statement by any of them.

Each Underwriter is a full service financial institution engaged in
yarious activities, which may include trading, financing, financial
advisory, investment management, research, principal investment,
hedging, market making, brokerage and other financial and non-
financial activities including for which it has received or may receive
customary fees and expenses. The Underwriters or other Underwriter
Parties may have interests in the shares of BOQ, including being
directors of, or providing investment banking services to, BOQ.

Each Underwriter is acting for and providing services to BOQ in
relation to the Offer and will not be acting for or providing services
to Shareholders or potential investors. Each Underwriter has been
engaged solely as an independent contractor and is acting solely
in a contractual relationship on an arm’s length basis with BOQ.
The engagement of each Underwriter is not intended to create
any fiduciary obligations, agency or other relationship between
an Underwriter and Shareholders or potential investors and no
Underwriter Party accepts any fiduciary obligations owed to or
relationship with any investor or potential investor in connection
with the Offer or otherwise, and by accepting this Retail Offer
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Booklet each recipient expressly disclaims any fiduciary relationship
and agrees that it is responsible for making its own independent
judgements with respect to the Offer, and any other transaction or
other matter arising in connection with this Retail Offer Booklet.

The Underwriters will receive fees and expenses for acting as joint
lead managers and underwriters to the Offer. The Underwriter Parties
may, from time to time, hold interests in the securities of, or earn
brokerage, fees or other benefits from BOQ and may in the future be
lenders to BOQ or its affiliates.

Disclaimer

Determination of eligibility of investors for the purposes of the
institutional or retail components of the Entitlement Offer is determined
by reference to a numbers of matters, including legal and regulatory
requirements, logistical and registry constraints and the discretion of
BOQ and the Underwriters. To the maximum extent permitted by law,
each of BOQ and its respective affiliates and their respective directors,
officers, partners, employees, representatives, agents, consultants

or advisers and each Underwriter Party disclaim any duty or liability
(including for fault or negligence) in respect of that determination

and the exercise or otherwise of that discretion. To the maximum
extent permitted by law, the Underwriter Parties expressly exclude

and disclaim all liability (including, without limitation, any liability
arising from fault or negligence on the part of any person) and any
direct, indirect, consequential or contingent loss, damage, expense or
cost whatsoever incurred by you as a result of your participation in or
failure to participate in the Retail Entitlement Offer and the information
in this Retail Offer Booklet being inaccurate or due to information being
omitted from this Retail Offer Booklet and make no representation or
warranty, express or implied, as to whether you or your related parties
should participate in the Entitlement Offer nor do they make any
representations or warranties, express or implied, as to the fairness,
currency, accuracy, reliability or completeness of the information in this
Retail Offer Booklet.

The Underwriter Parties make no representation regarding and

take no responsibility for any part of this Retail Offer Booklet or

any action taken by you on the basis of that information. To the
maximum extent permitted by law, the Underwriter Parties exclude
and disclaim all liability (including, without limitation, any liability
arising from fault or negligence on the part of any person) and any
direct, indirect, consequential or contingent loss, damage, expense or
cost whatsoever arising from the use of any part of this Retail Offer
Booklet or otherwise arising in connection with it.

The Underwriter Parties make no recommendation as to whether you
or your related parties should participate in the Retail Entitlement
Offer nor do they make any representations or warranties, express
or implied, to you or any other person concerning the Entitlement
Offer or any such information, and by returning your personalised
Entitlement and Acceptance Form or otherwise paying for your

New Shares through Bray® in accordance with the instructions on
your personalised Entitlement and Acceptance Form you represent,
warrant and agree that you have not relied on any statements made
by the Underwriter Parties in relation to the New Shares or the
Entitlement Offer generally and you further expressly disclaim that
you are in a fiduciary relationship with any of them.



The Retail Entitlement Offer is being undertaken by BOQ and the
Underwriters have no role, involvement or responsibility for the Retail
Entitlement Offer.

ks
—An investment in New Shares is subject to investment and other
nown and unknown risks, some of which are beyond the control
@f BOQ, including possible delays in repayment and loss of income
nd principal invested. BOQ does not guarantee any particular rate

of return or the performance of BOQ, nor does it guarantee the
payment of capital from BOQ or any particular tax treatment.

Shareholders should refer to the “Key risks” section of the Investor
Presentation included in Section 4 of this Retail Offer Booklet for a
ummary of general and specific risk factors that may affect BOQ.

rading New Shares
@o the maximum extent permitted by law, BOQ, the Underwriters
nd each of their respective affiliates and related bodies corporate,
nd each of their respective directors, officers, partners, employees,
Eonsultants, advisers and agents will have no responsibility and
isclaim all liability (to the maximum extent permitted by law) to
persons who trade New Shares they believe will be issued to them
[jefore they receive their holding statements, whether on the basis
of confirmation of the allocation provided by BOQ or its Share

‘Registry or otherwise, or who otherwise trade or purport to trade
lew Shares in error or which they do not hold or are not entitled to.

you are in any doubt, as to these matters you should first
onsult with your stockbroker, solicitor, accountant or other
professional adviser.

[lg

o Entitlements trading

ntitlements are non-renounceable and cannot be traded on ASX or
ny other exchange, nor can they be privately transferred.

¢

he information in this Retail Offer Booklet remains subject to change
without notice.

[

his document has been authorised for release to ASX by the
0Q Board of Directors.

S

~or p
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CHAIRMAN'S LETTER

1 March 2021

Dear Shareholder,

7\,

On behalf of the Board of Bank of Queensland Limited ("Company”, “the Group” or "BOQ"), it is my pleasure to
invite you to participate in an underwritten accelerated non-renounceable entitlement offer of new shares in BOQ
("New Shares”) at an issue price of $7.35 per New Share (“Entitlement Offer”).

Offer

The Entitlement Offer forms part of the equity raising as announced by BOQ on Monday, 22 February 2021. The
Offer is being conducted in conjunction with an underwritten placement of ordinary shares to institutional investors
(“Placement”) to raise in aggregate of approximately $1.35 billion.

The Entitlement Offer comprises the Institutional Entitlement Offer to raise approximately $323 million, and the
Retail Entitlement Offer to raise approximately $680 million.

The Institutional Entitlement Offer and Placement is proposed to complete on Tuesday, 2 March 2021, and together
will raise approximately $673 million. This Retail Offer Booklet relates to the Retail Entitlement Offer.

The Offer is underwritten by the Underwriters.

Use of proceeds

As announced on Monday, 22 February 2021, BOQ has entered into a binding agreement to acquire 100% of
Members Equity Bank Limited (ACN 070 887 679) (*"ME Bank") for $1.325 billion, subject to completion adjustments.

Gross proceeds raised as a result of the Entitlement Offer will be used with the proceeds of the Placement to fully
fund the upfront purchase price of ME Bank and certain transaction costs.

Acquisition

The Acquisition is another major step in our strategy to be the leading customer-centric alternative to the big banks.
With the addition of the ME Bank business, BOQ now has material scale and a compelling growth platform to support
this ambition. The combination of our highly complementary businesses brings together two organisations with a
shared purpose and values generating greater value for customers, employees and shareholders. This is underpinned
by the successful revitalisation of the Bank since early 2020 with the team’s strong execution capabilities being
reflected in our earnings progress to the half.

BOQ is on track with its strategic transformation and we anticipate that the combination of the two businesses will
enable us to accelerate our digital strategy towards a cloud based common digital Retail bank technology platform.

In the first year, the Acquisition is expected to be low to mid double-digit cash EPS accretive including full run-rate
synergies in the first full year (FY22). The acquisition is also expected to generate FY22 cash ROE accretion of over
100 basis points (including full synergies)?.

2 FY2022 pro forma EPS accretion on an underlying cash EPS basis assuming the Acquisition is effective from 1 September 2021. Excludes transaction and integration costs
and amortisation of acquired intangibles. Calculated in accordance with AASB 133, with adjustments to reflect the bonus element of the Entitiement Offer.
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BOQ 1H21 Trading Update

BOQ is on track for a strong 1H21 operating and financial result, which would represent the third consecutive half
of improved performance. The 1H21 result has been driven by housing loan growth momentum and good margin
management. BOQ’s capital position remains strong and continues to track well above the target range of 9.0%-9.5%.

BOQ now expects to deliver around 1% positive jaws in FY21, with the uplift driven by above system growth
in lending, an improved margin outlook to slightly positive, offset by approximately 3% cost growth required to
support the growth momentum of the business.

further information about the Acquisition, including its strategic and financial benefits, is detailed in BOQ's ASX
Announcement and investor presentation lodged with the ASX on Monday, 22 February 2021 (and included in this
Retail Offer Booklet in Section 4). The Acquisition is subject to approval of the Treasurer under the Financial Sector
(Shareholdings) Act 1998 (Cth) and is expected to complete before the end of BOQ’s 2021 financial year (subject
to approval of the Treasurer).

Retail Entitlement Offer

Under the Retail Entitlement Offer, Eligible Retail Shareholders have the opportunity to invest at the same price as
the Institutional Investors who participated in the Institutional Entitlement Offer.

Under the Retail Entitlement Offer, Eligible Retail Shareholders can subscribe for 1 New Share for every 3.34
Existing Shares they hold as at the Record Date at an issue price of $7.35 per New Share. The Offer Price under
the Retail Entitlement Offer is the same Offer Price as for the Institutional Entitlement Offer, and represents a:

e discount of 9.3% to the TERP? of $8.11; and
»  discount of 12.6% to the closing price of $8.41 on Thursday, 18 February 2021.

New Shares issued under the Offer will rank equally with Existing Shares, including being eligible for any interim
dividend declared on Thursday, 15 April 2021. The 1H21 interim dividend is expected to be 16 cps*. The FY21
dividend payout ratio is expected to be in the range of 60 to 75% of cash earnings.

The number of New Shares for which you are entitled to subscribe for under the Retail Entitlement Offer is set

out in your personalised Entitlement and Acceptance Form that will accompany this Retail Offer Booklet when it

is dispatched to Eligible Retail Shareholders on Monday, 1 March 2021. Shareholders in the United States are not
eligible to participate in the Retail Entitlement Offer. Similarly, Shareholders (including nominees and custodians)
who hold Shares on behalf of persons in the United States, or who are acting for the account or benefit of persons
in the United States, are not eligible to participate in the Retail Entitlement Offer on behalf of those persons (to the
extent that such person holds shares for the account or benefit of a person in the United States).

Under the Retail Entitlement Offer, Eligible Retail Shareholders that take up their full Entitlement may also apply for
Additional New Shares in excess of their Entitlement, up to a maximum of 35% of their Entitlement, at the Offer Price
("Oversubscription Facility”). BOQ is providing the Oversubscription Facility to provide Eligible Retail Shareholders
with the opportunity to acquire Additional New Shares to minimise the dilutionary impact of the Placement.

3 Theoretical ex-rights price (“TERP”) includes Shares issued under the Institutional Entitlement Offer, Retail Entitlement Offer and Placement. TERP is the theoretical price
at which Shares should trade immediately after the ex-date for the Entitlement Offer based only on the last traded price and issuance of shares at the Offer Price in the
Entitlement Offer and Placement. TERP is a theoretical calculation only and the actual price at which BOQ's Shares trade on ASX immediately after the ex-date for the
Entitlement Offer depends on many factors and may not be equal to TERP. TERP is calculated by reference to the closing price of BOQ’s Shares as traded on ASX of $8.41
on Thursday, 18 February 2021, being the last trading day prior to the announcement of the Entitliement Offer.

4 The amount of any dividend paid will be at the discretion of the Board and will depend on several factors, including (a) the recognition of profits and availability of cash for
distribution; (b) the anticipated future earnings of the Company; and (c) when the forecast timeframe for capital demands of the business allows for a prudent distribution
to Shareholders.
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Additional New Shares will only be available under the Oversubscription Facility to the extent that there are
Entitlements under the Retail Entitlement Offer that are not taken up by Eligible Retail Shareholders. Applications
under the Oversubscription Facility will be subject to scale back if Eligible Retail Shareholders apply for more
Additional New Shares than available under the Oversubscription Facility (see Section 3.4 of this Retail Offer
Booklet for further information). There is no guarantee that Eligible Retail Shareholders will receive the number
of Additional New Shares applied for under the Oversubscription Facility. Directors of BOQ are not entitled to
participate in the Oversubscription Facility.

The Entitlement Offer is non-renounceable and therefore your Entitlements will not be tradeable on ASX or
otherwise transferable. This means that Eligible Retail Shareholders who do not take up their full Entitlement will
receive no value for those Entitlements and their percentage holding in BOQ will be reduced.

How to apply

To participate in the Retail Entitlement Offer, please ensure that you validly accept it, before 5:00pm (Sydney,
Australia time) on Wednesday, 10 March 2021. You can accept by paying your Application Monies via Bray®. If you
choose to pay via Bray® you are not required to submit the Entitlement and Acceptance Form but are taken to
make the declarations, representations and warranties on that form and representations outlined below in Section
3.11 of this Retail Offer Booklet. Alternatively, you may submit your completed Entitlement and Acceptance Form
together with a cheque, bank draft or money order in Australian currency for the amount of the Application Monies.
Detailed payment instructions are set out in the personalised Entitlement and Acceptance Form that accompanies
this Retail Offer Booklet.

You should seek appropriate professional advice before making any investment decision. An investment in New
Shares is subject to investment and other known and unknown risks. Please refer to the “Key risks” section of
the Investor Presentation included in Section 4 of this Retail Offer Booklet for a summary of the general and
specific risk factors that may affect BOQ and any investment in New Shares. If you have any questions about

the Retail Entitlement Offer, please do not hesitate to contact the Offer Information Line on 1800 779 639 (from
within Australia) or +61 1800 779 639 (from outside Australia) at any time between 8.30am and 5.30pm (Sydney
time), Monday to Friday during the Retail Entitlement Offer Period or visit our website at www.boq.com.au/retail-
entitlement-offer-2021.

The Board encourages you to participate in the Retail Entitlement Offer and thanks you for your continued support
of BOQ.

Yours faithfully,

( ‘/*\\awé;

Patrick Allaway

Chair
Bank of Queensland Limited
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SUMMARY OF ENTITLEMENT OFFER

Institutional Entitlement Offer

Ratio 1 New Share for every 3.34 Existing Shares held
Offer Price $7.35 per New Share

Size Approximately 44 million New Shares

Gross proceeds Approximately $323 million

Retail Entitlement Offer

Ratio 1 New Share for every 3.34 Existing Shares held (same as Institutional
Entitlement Offer)

Offer Price $7.35 per New Share (same as Institutional Entitlement Offer)

Size Approximately 92 million New Shares

Gross proceeds Approximately $680 million

Total gross proceeds

Expected total gross proceeds Approximately $1.00 billion
of the Entitlement Offer

Bank of Queensland Limited Retail Entitlement Offer 9




KEY DATES

Date

Activity

Announcement of the Placement and Entitlement Offer

Record Date for Retail Entitlement Offer (7.00pm Sydney, Australia time)
Institutional Entitlement Offer and Placement opens

Institutional Entitlement Offer and Placement closes

Announcement of results of Institutional Entitlement Offer and Placement
Shares recommence trading

Retail Offer Booklet lodged with ASX

Retail Offer Booklet and Entitlement and Acceptance Form dispatched to
Eligible Retail Shareholders

Retail Entitlement Offer opens

Settlement of New Shares issued under the Institutional Entitlement Offer
and Placement

New Shares issued under the Institutional Entitlement Offer and Placement
and commence trading

Retail Entitlement Offer closes (5.00pm Sydney, Australia time)
Announcement of results of Retail Entitlement Offer

Settlement of New Shares issued under the Retail Entitlement Offer

Monday, 22 February 2021
Wednesday, 24 February 2021
Monday, 22 February 2021
Monday, 22 February 2021
Tuesday, 23 February 2021
Tuesday, 23 February 2021
Monday, 1 March 2021
Monday, 1 March 2021

Monday, 1 March 2021
Tuesday, 2 March 2021

Wednesday, 3 March 2021

Wednesday, 10 March 2021
Monday, 15 March 2021
Tuesday, 16 March 2021

Allotment of New Shares issued under the Retail Entitlement Offer Wednesday, 17 March 2021

Normal ASX trading for New Shares issued under the Retail Entitlement Offer Thursday, 18 March 2021

commences

Dispatch of holding statements for New Shares issued under the
Retail Entitlement Offer

Thursday, 18 March 2021

This timetable above (and each reference to it or to dates in it in this Retail Offer Booklet) is indicative only and subject to change without notice. All times and dates in the

timetable refer to Sydney, Australia time. BOQ reserves the right to amend any or all of these dates and times subject to written consent of the Underwriters (such consent not to be
unreasonably withheld or delayed), the Corporations Act, the Listing Rules and other applicable laws. In particular, BOQ reserves the right to extend the Closing Date for the Retail
Entitlement Offer, to accept late Applications under the Retail Entitlement Offer (either generally or in particular cases) and to withdraw the Retail Entitlement Offer without prior
notice. Any extension of the Closing Date will have a consequential effect on the allotment date of New Shares. The quotation of New Shares is subject to confirmation from the ASX.

B0Q also reserves the right not to proceed with the Entitlement Offer in whole or in part at any time prior to allotment and issue of the New Shares. In that event, the relevant
Application Monies (without interest) will be returned in full to Applicants.

Cooling off rights do not apply to an investment in New Shares. You cannot withdraw your Application once it has been accepted. Eligible Retail Shareholders wishing to participate
in the Retail Entitlement Offer are encouraged to submit their Entitlement and Acceptance Form as soon as possible after the Retail Entitlement Offer opens.
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ENQUIRIES

If you have any doubt about whether you should participate in the Retail Entitlement Offer, you should seek
professional financial advice from your stockbroker, solicitor, accountant or other professional adviser before making
any investment decision.

If you have questions on how to complete the Entitlement and Acceptance Form or how to take up your
Entitlement or have lost your Entitlement and Acceptance Form and would like a replacement form, please call
the Offer Information Line on 1800 779 639 (inside Australia) and +61 1800 779 639 (outside Australia) between
8.30am and 5.30pm (Sydney, Australia time) Monday to Friday during the Retail Entitlement Offer Period.
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1. SUMMARY OF OPTIONS AVAILABLE TO YOU

If you are an Eligible Retail Shareholder,”> you may take one of the following actions:

e take up all of your Entitlement (see Section 3.3 of this Retail Offer Booklet);

e | if you take up all of your Entitlement, you may also apply for Additional New Shares under the
Oversubscription Facility (see Section 3.4 of this Retail Offer Booklet);

e take up part of your Entitlement and allow the balance to lapse, in which case you will receive no value for
your lapsed Entitlement (see Section 3.5 of this Retail Offer Booklet); or

« do nothing, in which case your Entitlement will lapse and you will receive no value for your lapsed Entitlement
(see Section 3.6 of this Retail Offer Booklet).

If you are a retail Shareholder that is not an Eligible Retail Shareholder, you are an Ineligible Retail Shareholder.
Ineligible Retail Shareholders are not entitled to participate in the Entitlement Offer.

' Options available to you

Option 1: Take up all of
your Entitlement

Key considerations

You may elect to purchase New Shares at the Offer Price (see Section 3 of this
Retail Offer Booklet for instructions on how to take up your Entitlement).

The New Shares will rank equally in all respects with Existing Shares from their date
of issue, including being eligible for any interim dividend declared on Thursday,

15 April 2021.

The Retail Entitlement Offer closes at 5.00pm (Sydney, Australia time) on
Wednesday, 10 March 2021.

Option 2: If you take up all
of your Entitlement, apply for
Additional New Shares under
the Oversubscription Facility

You may elect to purchase New Shares at the Offer Price (see Section 3 of this Retail
Offer Booklet for instructions on how to take up your Entitlement).

If you take up all of your Entitlement, you may elect to purchase Additional New
Shares up to a maximum of 35% of your Entitlement at the Offer Price (see Section 3
of this Retail Offer Booklet for instructions on how to take up Additional New Shares).

The New Shares and the Additional New Shares will rank equally in all respects
with Existing Shares from their date of issue, including being eligible for any interim
dividend declared on Thursday, 15 April 2021.

Option 3: Take up part of
your Entitlement

If you do not take up your Entitlement in full, those Entitlements not taken up will
lapse and you will not receive any payment or value for them.

Your Entitlement to participate in the Retail Entitlement Offer is non-renounceable,
which means it is non-transferrable and cannot be sold, traded on ASX or any other
exchange, nor can it be privately transferred.

If you do not take up your Entitlement in full, you will have your percentage holding
in BOQ reduced as a result of the Entitlement Offer.

Option 4: Do nothing, in
which case your Entitlement
will lapse and you will receive
no value for your lapsed
Entitlements

If you do not take up your Entitlement, you will not be allocated New Shares and
your Entitlement will lapse.

Your Entitlement to participate in the Retail Entitlement Offer is non-renounceable,
which means it is non-transferrable and cannot be sold, traded on ASX or any other
exchange, nor can it be privately transferred.

If you do not take up your Entitlement, you will not receive any payment or value
for your Entitlement and you will have your percentage holding in BOQ reduced as a
result of the Entitlement Offer.

5  See Section 2.4 of this Retail Offer Booklet.
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2. OVERVIEW OF THE ENTITLEMENT OFFER

2.1 Overview

BOQ intends to raise approximately $1 billion under the Entitlement Offer. Under the Entitlement Offer,
the Group is offering Eligible Shareholders the opportunity to subscribe for 1 New Share for every 3.34
Existing Shares held on the Record Date. The Offer Price per New Share is $7.35.

BOQ has also conducted a Placement to certain Institutional Investors which raised approximately $350 million.

BOQ will use the proceeds of the Entitlement Offer and Placement to fully fund the upfront purchase
price of ME Bank and certain transaction costs.

The Entitlement Offer has two components:

(a) the Institutional Entitlement Offer — Eligible Institutional Shareholders were given the
opportunity to take up all or part of their Entitlement, and a bookbuild process to sell Entitlements
not taken up by Eligible Institutional Shareholders as well as New Shares that otherwise would have
been offered to Ineligible Shareholders was carried out. The Institutional Entitlement Offer raised
approximately $323 million; and

(b) the Retail Entitlement Offer (to which this Retail Offer Booklet relates) — Eligible Retail
Shareholders will be given the opportunity to take up all or part of their Entitlement, take up
all of their Entitlement and apply for Additional New Shares under the Oversubscription Facility,
or do nothing in respect of their Entitlement. The Retail Entitlement Offer is expected to raise
approximately $680 million.

Both the Institutional Entitlement Offer and the Retail Entitlement Offer are non-renounceable.
Accordingly, Entitlements cannot be traded on the ASX, nor can they be sold, transferred or otherwise
disposed of.

New Shares issued under the Retail Entitlement Offer are to be issued at the same price as New Shares
issued under the Institutional Entitlement Offer. In addition, Eligible Shareholders’ Entitlements under the
Institutional Entitlement Offer and the Retail Entitlement Offer are calculated based on the same ratio.

The Entitlement Offer is underwritten by the Underwriters in accordance with the terms of the
Underwriting Agreement (see Section 5.6 of this Retail Offer Booklet).

v
N

Institutional Entitlement Offer and Placement
BOQ has already raised approximately $673 million from Institutional Investors as part of the Institutional
Entitlement Offer and Placement, at $7.35 per New Share.®

New Shares are expected to be issued under the Institutional Entitlement Offer and Placement on
Wednesday, 3 March 2021.

6 Settlement of the Institutional Entitlement Offer and Placement is due to occur on Tuesday, 2 March 2021 and is subject to certain conditions and termination events. Refer to
Section 5.6 of this Retail Offer Booklet.
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2.3

Retail Entitlement Offer

The Retail Entitlement Offer is being made pursuant to section 708AA of the Corporations Act

(as notionally modified by ASIC Corporations (Non-Traditional Rights Issues) Instrument 2016/84 and
ASIC Corporations (Disregarding Technical Relief) Instrument 2016/73) which allows entitlement offers
to be offered without a prospectus, provided certain conditions are satisfied.

As a result, the Retail Entitlement Offer is not being made under a prospectus and it is important for
Eligible Retail Shareholders to read and understand the information on BOQ and the Retail Entitlement
Offer made publicly available prior to taking up all or part of their Entitlement or taking up all of their
Entitlement and applying for Additional New Shares under the Oversubscription Facility. In particular,
please refer to the materials in Section 4 of this Retail Offer Booklet, other announcements made by
BOQ (available at asx.com.au) and all other parts of this Retail Offer Booklet carefully before making
any decisions in relation to your Entitlement.

The Retail Entitlement Offer constitutes an offer to Eligible Retail Shareholders, who are invited to apply
for 1 New Share for every 3.34 Existing Shares held on the Record Date. The Offer Price of $7.35 per
New Share represents a:

e  discount of 9.3% to the TERP” of $8.11; and
e discount of 12.6% to the closing price of $8.41 on Thursday, 18 February 2021.

Eligible Retail Shareholders who take up their full Entitlement may also apply to participate in the
Oversubscription Facility by applying for Additional New Shares in excess of their Entitlement at the Offer
Price, up to a maximum of 35% of their Entitlement.

The Retail Entitlement Offer opens on Monday, 1 March 2021. This is also the date when the Retail Offer
Booklet will be dispatched, along with a personalised Entitlement and Acceptance Form, to Eligible Retail
Shareholders. The Retail Entitlement Offer is expected to close at 5.00pm (Sydney, Australia time) on
Wednesday, 10 March 2021.

Please consult your financial adviser, accountant or other professional adviser if you have any queries or
are uncertain about any aspect of the Retail Entitlement Offer. In particular, please refer to the “Key risks”
section of the Investor Presentation (see Section 4 of this Retail Offer Booklet).

7 Refer to footnote 2.
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24 Eligibility of Retail Shareholders

The Retail Entitlement Offer is being offered to all Eligible Retail Shareholders only and has been prepared
in accordance with section 708AA of the Corporations Act (as notionally modified by ASIC Corporations
(Non-Traditional Rights Issues) Instrument 2016/84 and ASIC Corporations (Disregarding Technical Relief)
Instrument 2016/73).

Eligible Retail Shareholders are Shareholders on the Record Date who:

(a) are registered as a holder of Existing Shares;

(b) have a registered address in Australia or New Zealand as noted on BOQ's share register or persons
that BOQ has determined in its discretion are Eligible Retail Shareholders;

(c) are not in the United States and are not acting for the account or benefit of a person in the
United States;

(d) were not invited to participate in the Institutional Entitlement Offer and were not treated as
Ineligible Institutional Shareholders under the Institutional Entitlement Offer (other than as a
nominee or custodian, in each case in respect of other underlying holdings); and

(e) are eligible under all applicable securities laws to receive an offer under the Retail Entitlement Offer,

provided that, if a Shareholder (including a nominee or custodian) is acting for the account or benefit of a
person in the United States, it may not participate in the Retail Entitlement Offer on behalf of such person.

Ineligible Retail Shareholders are Shareholders who are not Eligible Retail Shareholders, Eligible
Institutional Shareholders or Ineligible Institutional Shareholders.

BOQ has determined that it is unreasonable to extend the Retail Entitlement Offer to Ineligible Retail
Shareholders because of the small number of such Shareholders, the number and value of Shares that
they hold and the cost of complying with the applicable regulations in jurisdictions outside Australia and
New Zealand, but reserves its right to do so (subject to compliance with relevant laws).
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3.1

HOW TO APPLY

Your Entitlement

An Entitlement and Acceptance Form setting out your Entitlement (calculated as 1 New Share for every
3.34 Existing Shares held on the Record Date with fractional entitlements rounded up to the nearest
whole number of New Shares) accompanies this Retail Offer Booklet. Eligible Retail Shareholders may
subscribe for all or part of their Entitlement. If you have more than one registered holding of Shares, you
will be sent more than one Entitlement and Acceptance Form and you will have separate Entitlements for
each separate holding.

Any New Shares not taken up by the day the Retail Entitlement Offer closes may be made available to
those Eligible Retail Shareholders who took up their full Entitlement and applied for Additional New Shares
under the Oversubscription Facility at the Offer Price, up to a maximum of 35% of their Entitlement. To
avoid doubt, Eligible Retail Shareholders may only apply for Additional New Shares if they take up 100%
of their Entitlement. There is no guarantee that Eligible Retail Shareholders will receive the number of
Additional New Shares applied for under the Oversubscription Facility. Additional New Shares will only be
allocated to Eligible Retail Shareholders under the Oversubscription Facility if available and then only if
and to the extent that BOQ so determines, in agreement with the Underwriters. Any scale-back will be
applied by BOQ in agreement with the Underwriters. Directors of BOQ are not entitled to participate in
the Oversubscription Facility.

Please note that the Entitlement stated on your Entitlement and Acceptance Form may be in excess of
the actual Entitlement you may be permitted to take up where, for example, you are holding Shares on
behalf of a person in the United States (refer to the definition of Eligible Retail Shareholders in Section
2.4 of this Retail Offer Booklet).

Eligible Retail Shareholders who hold Shares in the capacity as trustee, nominee or custodian (or in any
other capacity) for a person that is in the United States, or who are otherwise acting for the account or
benefit of a person in the United States, cannot take up Entitlements or purchase New Shares on behalf
of that person. See Section 3.13 of this Retail Offer Booklet for the notice to nominees and custodians.

Eligible Retail Shareholders should be aware that an investment in BOQ involves both known and
unknown risks. These risks include the possible loss of income and principal invested. BOQ does not
guarantee any particular rate of return or the performance of the New Shares offered under the Retail
Entitlement Offer or the performance of the Company, nor does it guarantee repayment of capital from
the Company. The key risks identified by BOQ are set out in slides 40 to 67 of the Investor Presentation
(see Section 4 of this Retail Offer Booklet).
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3.2

3.3

Options available to you

The number of New Shares to which Eligible Retail Shareholders are entitled is shown on the Entitlement
and Acceptance Form that accompanies this Retail Offer Booklet. Eligible Retail Shareholders may:

(a) take up their Entitlement in full by the Closing Date (refer to Section 3.3 of this Retail Offer Booklet);

(b) take up all of their Entitlement in full and apply for Additional New Shares under the
Oversubscription Facility by the Closing Date (refer to Section 3.4 of this Retail Offer Booklet);

(c) take up part of their Entitlement by the Closing Date, in which case the balance of their Entitlement
would lapse (refer to Section 3.5 of this Retail Offer Booklet); or

(d) do nothing and allow their Entitlement to lapse (refer to Section 3.6 of this Retail Offer Booklet).

The Retail Entitlement Offer is an offer to Eligible Retail Shareholders only. Ineligible Retail Shareholders
may not participate in the Retail Entitlement Offer.

BOQ reserves the right to reject any Entitlement and Acceptance Form that is not correctly completed or
that is received after the Closing Date. If you do not accept all or part of your Entitlement in accordance
with the instructions set out in this Retail Offer Booklet, those New Shares that you would have otherwise
been entitled to under the Retail Entitlement Offer (including New Shares that relate to the portion of
your Entitlement that has not been accepted) will be acquired by Eligible Retail Shareholders as Additional
New Shares, the Underwriters or any sub-underwriters.

By allowing your Entitlement to lapse, you will forgo any exposure to increases or decreases in the value
of the New Shares had you taken up your Retail Entitlement and you will not receive any value for your
Retail Entitlement. Your proportionate interest in BOQ will also be diluted.

The Closing Date for acceptance of the Retail Entitlement Offer is 5.00pm (Sydney, Australia time)
on Wednesday, 10 March 2021 (however, that date may be varied by BOQ, in accordance with the
Listing Rules and applicable law).

Taking up all of your Entitlement

If you wish to take up all of your Entitlement, you are encouraged to make payment via Bray® by
following the instructions set out on the personalised Entitlement and Acceptance Form or available
online at www.bog.com.au/retail-entitlement-offer-2021.

If you are a New Zealand Shareholder who does not have an Australian bank account or do not wish to
pay via Brar®, see Section 3.10 of this Retail Offer Booklet. Payment via Brar® is highly recommended in
light of possible delays to postal services which may be caused by the COVID-19 pandemic.

If BOQ receives an amount that is more than your full Entitlement, you are deemed to have applied for as
many Additional New Shares as your excess amount will pay for in full (subject to a maximum of 35% of
your Entitlement and any scale-back determined by BOQ in agreement with the Underwriters).

Payment must be received by the Share Registry by no later than 5.00pm (Sydney, Australia time) on
Wednesday, 10 March 2021.
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3.4

3.6

3.7

Taking up all of your Entitlement and applying for Additional New Shares

If you take up all of your Entitlement, you may also apply for Additional New Shares under the
Oversubscription Facility at the Offer Price, up to a maximum of 35% of your Entitlement. Any Application
Monies received for more than your full Entitlement will be treated as applying for as many Additional
New Shares as it will pay for in full. To avoid doubt, Eligible Retail Shareholders may only apply for
Additional New Shares if they take up 100% of their Entitlement.

Additional New Shares will only be allocated to Eligible Retail Shareholders if available, and subject to the
Corporations Act, Listing Rules and other applicable laws and regulations. If Eligible Retail Shareholders
apply for more Additional New Shares than available under the Oversubscription Facility, BOQ, in agreement
with the Underwriters, will scale back applications for Additional New Shares in its absolute discretion having
regard to the pro-rata Entitlement of Eligible Retail Shareholders who apply for Additional New Shares.

Directors of BOQ are not entitled to participate in the Oversubscription Facility.

Taking up part of your Entitlement and allowing the balance to lapse

If you wish to take up part of your Entitlement, you are encouraged to make payment by following the
instructions set out on the personalised Entitlement and Acceptance Form or available online at
www.bog.com.au/retail-entitlement-offer-2021.

If you are a New Zealand Shareholder who does not have an Australian bank account or do not wish to
pay via Brar®, see Section 3.10 of this Retail Offer Booklet. Payment via Bray® is highly recommended in
light of possible delays to postal services which may be caused by the COVID-19 pandemic.

If BOQ receives an amount that is less than the Offer Price multiplied by your Entitlement, your payment
may be treated as an Application for as many New Shares as your Application Monies will pay for in full.

Eligible Retail Shareholders who do not take up their Entitlements in full will not receive any value for
those Entitlements they do not take up.

Allowing your Entitlement to lapse

If you take no action, you will not be allotted your Entitlement.

Any Entitlements which you do not take up will lapse and may be acquired by Eligible Retail Shareholders
under the Oversubscription Facility.

By allowing your Entitlement to lapse you will forgo any exposure to increases or decreases in the value
of the New Shares had you taken up your Entitlement. Your percentage interest in BOQ will also be
reduced as a result of the Entitlement Offer.

Consequences of not taking up all or part of your Entitlement

If you do not take up all or part of your Entitlement in accordance with the instructions set out above,
your Entitlements will lapse and those New Shares for which you would have otherwise been entitled
under the Retail Entitlement Offer (including New Shares that relate to the portion of your Entitlement
that has not been taken up) may be acquired by Eligible Retail Shareholders under the Oversubscription
Facility or acquired by the Underwriters or any sub-underwriters.

By allowing all or part of your Entitlement to lapse, you will forgo any exposure to increases or decreases
in the value of the New Shares representing that part of your Entitlement not taken up and you will not
receive any value for that part of your Entitlement. Your percentage interest in BOQ will also be diluted to
the extent that New Shares are issued under the Offer.
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3.8

Payment and refunds

You are encouraged to pay your Application Monies using Bray® if possible (see below at Section 3.9 of
this Retail Offer Booklet).

If you are a New Zealand Shareholder who does not have an Australian bank account or do not wish to
pay via Brar®, see Section 3.10 of this Retail Offer Booklet. Cash payments will not be accepted. Receipts
for payment will not be issued. Payment via Bray® is highly recommended in light of possible delays to
postal services which may be caused by the COVID-19 pandemic.

BOQ will treat you as applying for as many New Shares as your payment will pay for in full up to your
Entitlement and if you do pay for more than your full Entitlement, you are deemed to have applied for as
many Additional New Shares as your excess amount will pay for in full (subject to a maximum of 35% of
your Entitlement and any scale-back determined by BOQ in agreement with the Underwriters).

Any Application Monies received for more than your final allocation of New Shares will be refunded as
soon as practicable after the close of the Retail Entitlement Offer. No interest will be paid to applicants on
any Application Monies received or refunded.

Refund amounts, if any, will be paid in Australian dollars. You will be paid either by direct credit to the
nominated bank account as noted on the share register as at the Closing Date or by cheque sent by
ordinary post to your address as recorded on the share register (the registered address of the first-named
in the case of joint holders). If you wish to advise or change your banking instructions with the Share
Registry you may do so by going to https://www.linkmarketservices.com.au and logging into the Investor
Centre before the Closing Date.

Payment by Bpray®

For payment by Bray®, please follow the instructions on the Entitlement and Acceptance Form or available
online at www.bog.com.au/retail-entitlement-offer-2021. You can only make payment via Brav® if you are
the holder of an account with an Australian financial institution that supports Bray® transactions.

If you are paying by Brar®, please make sure you use the specific Biller Code and your unique Customer
Reference Number ("CRN") on your Entitlement and Acceptance Form. If you have multiple holdings and
consequently receive more than one personalised Entitlement and Acceptance Form, when taking up your
Entitlement in respect of one of those holdings only use the CRN specific to that holding. If you do not
use the correct CRN specific to that holding your Application will not be recognised as valid.

Please note that by paying by Brav®:

(@) you do not need to submit your personalised Entitlement and Acceptance Form but are taken to
make the declarations, representations and warranties on that Entitlement and Acceptance Form
and in Section 3.11 of this Retail Offer Booklet; and

(b) if you do not pay for your full Entitlement, you are deemed to have taken up your Entitlement in
respect of such whole number of New Shares which is covered in full by your Application Monies; and

(c) if you do pay for more than your full Entitlement, you are deemed to have applied for as many
Additional New Shares as your excess amount will pay for in full (subject to a maximum of 35% of
your Entitlement and any scale-back determined by BOQ in agreement with the Underwriters).

It is your responsibility to ensure that your Bray® payment is received by the Share Registry by no later
than 5.00pm (Sydney, Australia time) on Wednesday, 10 March 2021. You should be aware that your
financial institution may implement earlier cut-off times with regard to electronic payment, and you
should therefore take this into consideration in the timing of when you make payment.
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3.11

If you are unable to pay by Bray®

BOQ encourages payments by Brar® if possible in light of possible delays to postal services which may be
caused by the COVID-19 pandemic.

If you are a New Zealand Shareholder who does not have an Australian bank account or do not wish to
pay via Brar®, you may make payment by completing and returning your personalised Entitlement and
Acceptance Form in accordance with the instructions set out on that form and attaching a cheque, bank
draft or money order in Australian currency. The cheque, bank draft or money order must be payable to
‘Bank of Queensland Limited’ and crossed ‘Not Negotiable’.

It is your responsibility to ensure that your Entitlement and Acceptance Form and cheque, bank draft
or money order is received by the Share Registry by no later than 5.00pm (Sydney, Australia time) on
Wednesday, 10 March 2021 at the address set out below:

Mailing Address

Bank of Queensland Limited

C/- Link Market Services Limited
GPO Box 3560

Sydney NSW 2001

Please note that you should consider postal and cheque clearance timeframes in meeting this deadline.
Your cheque, bank draft or money order must be:

(a) payable to ‘Bank of Queensland Limited” and crossed ‘Not Negotiable’;
(b) for an amount equal to $7.35 multiplied by the number of New Shares that you are applying for; and

(c) in Australian currency drawn on an Australian branch of a financial institution. Payment cannot be
made in New Zealand dollars. New Zealand resident Shareholders must arrange for payment to be
made in Australian dollars.

You should ensure that sufficient cleared funds are held in relevant account(s) to cover the Application
Monies as your cheque, bank draft or money order will be processed on the day of receipt. If the amount
of your cheque, bank draft or money order for Application Monies (or the amount which clears in time

for allocation) is insufficient to pay in full for the number of New Shares you have applied for in your
Entitlement and Acceptance Form, you will be taken to have applied for such lower whole number of New
Shares (or Additional New Shares (subject to a maximum of 35% of your Entitlement and any scale-back
determined by BOQ in agreement with the Underwriters)) as your cleared Application Monies will pay for
(and to have specified that number of New Shares on your Entitlement and Acceptance Form). Alternatively,
your Application will not be accepted.

Payment through Bray® or submission of Entitlement and Acceptance Form is
binding

A payment made through Bray® or a completed and lodged Entitlement and Acceptance Form together
with the payment of requisite Application Monies constitutes a binding offer to acquire New Shares on

the terms and conditions set out in this Retail Offer Booklet and the accompanying Entitlement and
Acceptance Form and, once lodged or paid, cannot be withdrawn. If the Entitlement and Acceptance
Form is not completed correctly it may still be treated as a valid Application for New Shares. BOQ’s
decision whether to treat an Application as valid and how to construe, amend or complete the Entitlement
and Acceptance Form is final.
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By making a payment by Bray® or by completing and returning your Entitlement and Acceptance Form
with the requisite Application Monies, you will also be deemed to have acknowledged, represented and
warranted on your own behalf and on behalf of each person on whose account you are acting that:

(@) you are (or the person on whose account you are acting is) an Eligible Retail Shareholder;

(b) you have received, read and understood this Retail Offer Booklet and your Entitlement and
Acceptance Form in their entirety;

(c) you agree to be bound by the terms of the Retail Entitlement Offer, the provisions of this Retail Offer
Booklet (and accompanying Entitlement and Acceptance Form), and BOQ’s constitution;

(d) you authorise BOQ to register you as the holder(s) of New Shares allotted to you under the Retail
Entitlement Offer;

(e) all details and statements in the Entitlement and Acceptance Form are complete and accurate;

(f) you are over 18 years of age and have full legal capacity and power to perform all of your rights and
obligations under the Entitlement and Acceptance Form;

(g) you accept that there is no cooling off period under the Retail Entitlement Offer and you
acknowledge that once BOQ receives your Entitlement and Acceptance Form or any payment of
Application Monies via Bray®, you may not withdraw your Application or funds provided except as
allowed by law;

(h) you agree to apply for and be issued up to the number of New Shares specified in the Entitlement
and Acceptance Form, or for which you have submitted payment of any Application Monies via
Bray®, at the Offer Price per New Share;

(i) you authorise BOQ, the Underwriters, the Share Registry and their respective officers or agents
to do anything on your behalf necessary for New Shares to be issued to you, including to act on
instructions of the Share Registry upon using the contact details set out in your Entitlement and
Acceptance Form;

() you were the registered holder(s) at the Record Date of the Shares indicated on the Entitlement and
Acceptance Form as being held by you on the Record Date and are an Eligible Retail Shareholder;

(k) the information contained in this Retail Offer Booklet and your personalised Entitlement and
Acceptance Form is not investment advice nor a recommendation that New Shares are suitable for
you given your investment objectives, financial situation or particular needs;

(I) this Retail Offer Booklet is not a prospectus, does not contain all of the information that you may
require in order to assess an investment in BOQ and is given in the context of BOQ’s past and
ongoing continuous disclosure announcements to ASX;

(m) you acknowledge the statement of risks in the section entitled “Key risks” in the Investor Presentation
(see Section 4 of this Retail Offer Booklet), and that investments in BOQ are subject to risk;

(n) none of BOQ nor the Underwriters, nor their respective related bodies corporate or affiliates nor any
of their respective directors, officers, partners, employees, representatives, agents, consultants or
advisers, guarantees the performance of the New Shares or the performance of BOQ, nor do they
guarantee the repayment of capital from BOQ;

(o) vyou agree to provide (and direct your nominee or custodian to provide) any requested substantiation
of your eligibility to participate in the Retail Entitlement Offer and of your holding of Shares on the
Record Date;
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(p)

(9)

(s)

(t)

()

(V)

(w)

(x)
(¥)

(2)

you authorise BOQ to correct any errors in your personalised Entitlement and Acceptance Form or
other form provided by you;

for the benefit of BOQ, the Underwriters and their respective related bodies corporate and affiliates,
you acknowledge that you did not receive an invitation to participate in the Institutional Entitlement
Offer either directly or through a nominee, you are not an Ineligible Institutional Shareholder under
the Institutional Entitlement Offer, you are not an Ineligible Retail Shareholder and are otherwise
eligible to participate in the Retail Entitlement Offer;

you acknowledge and agree that:

(i) determination of eligibility of investors for the purposes of the Institutional Entitlement Offer
and the Retail Entitlement Offer was determined by reference to a number of matters, including
legal and regulatory requirements, logistical and Share Registry constraints and the discretion
of BOQ and/or the Underwriters; and

(i) each of BOQ and the Underwriters and their respective related bodies corporate and affiliates
disclaim any duty or liability (including for negligence) in respect of that determination and the
exercise of that discretion to the maximum extent permitted by law;

you acknowledge and agree that BOQ, the Underwriters and each of their respective affiliates
disclaim any duty or liability (including for negligence) in respect of any scale back decisions made
in respect of Additional New Shares, to the maximum extent permitted by law;

the law of your jurisdiction does not prohibit you from being given this Retail Offer Booklet and the
Entitlement and Acceptance Form, nor does it prohibit you from making an Application for New
Shares and that you are otherwise eligible to participate in the Retail Entitlement Offer;

you are not in the United States and you are not subscribing for or purchasing New Shares for the
account or benefit of a person in the United States and you are not otherwise a person to whom it
would be illegal to make an offer of or issue of New Shares under the Retail Entitlement Offer and
under any applicable laws and regulations;

you understand and acknowledge that neither the Entitlements nor the New Shares have been, or
will be, registered under the US Securities Act or the securities laws of any state or other jurisdiction
in the United States. Accordingly, you understand that the Entitlements may not be taken up or
exercised by, and the New Shares issued pursuant to the Retail Entitlement Offer may not be
offered, sold or resold, directly or indirectly, to persons in the United States or persons that are
acting for the account or benefit of persons in the United States (to the extent such persons are
acting for the account or benefit of a person in the United States);

you are subscribing for or purchasing the New Shares, and you acknowledge that the Entitlements
and New Shares issued pursuant to the Retail Entitlement Offer may be offered, sold and resold
only, outside the United States in an “offshore transaction” (as defined in Rule 902(h) under the
US Securities Act) in reliance on Regulation S under the US Securities Act;

you are not engaged in the business of distributing securities;

you and each person on whose account you are acting have not and will not send this Retail Offer
Booklet, the Entitlement and Acceptance Form or any other materials relating to the Retail Entitlement
Offer to any person in the United States or any other country outside Australia and New Zealand;

if in the future you decide to sell or otherwise transfer the New Shares acquired under the Retail
Entitlement Offer you will only do so in “regular way” transactions on ASX or Chi-x where neither
you nor any person acting on your behalf knows, or has reason to know, that the sale has been
pre-arranged with, or that the purchaser is, in the United States;
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3.12

3.13

(aa) you are eligible under applicable securities laws to exercise Entitlements and acquire New Shares
under the Retail Entitlement Offer;

(bb) if you are acting as a nominee or custodian, each beneficial holder on whose behalf you are
submitting the Entitlement and Acceptance Form is resident in Australia or New Zealand and is not
in the United States and is not acting for the account or benefit of a person in the United States,
and you have not sent this Retail Offer Booklet, the Entitlement and Acceptance Form or any
information relating to the Retail Entitlement Offer to any such person; and

(cc) you make all other representations and warranties set out in this Retail Offer Booklet.

Brokerage and stamp duty

No brokerage fee is payable by Eligible Retail Shareholders who accept their Entitlement. No stamp duty
is payable for subscribing for New Shares under the Retail Entitlement Offer.

Notice to nominees and custodians

The Retail Entitlement Offer is being made to all Eligible Retail Shareholders. Nominees or custodians
with registered addresses in Australia or New Zealand, irrespective of whether they participate under the
Institutional Entitlement Offer, may also be able to participate in the Retail Entitlement Offer in respect of
some or all of the beneficiaries on whose behalf they hold Existing Shares, provided that the applicable
beneficiary would satisfy the criteria for an Eligible Retail Shareholder.

Nominees and custodians who hold Shares as nominees or custodians will have received, or will shortly
receive, a letter from BOQ. Nominees and custodians should consider carefully the contents of that letter
and note in particular that the Retail Entitlement Offer is not available to:

(a) beneficiaries on whose behalf they hold Existing Shares who would not satisfy the criteria for an
Eligible Retail Shareholder;

(b) Eligible Institutional Shareholders who were sent an offer to participate in the Institutional
Entitlement Offer (whether they accepted their Entitlement or not);

(c) Ineligible Institutional Shareholders who were ineligible to participate in the Institutional Entitlement
Offer; or

(d) Shareholders who are not eligible under all applicable securities laws to receive an offer under the
Retail Entitlement Offer.

In particular, persons acting as nominees or custodians for other persons may not take up Entitlements,
or subscribe for or purchase New Shares, on behalf of, or send any documents relating to the Retail
Entitlement Offer to, any person in the United States or any person that is acting for the account or
benefit of a person in the United States.

BOQ is not required to determine whether or not any registered holder is acting as a nominee or
custodian or the identity or residence of any beneficial owners of Shares. Where any holder is acting

as a nominee or custodian for a foreign person, that holder, in dealing with its beneficiary, will need to
assess whether indirect participation by the beneficiary in the Retail Entitlement Offer is compatible with
applicable foreign laws. BOQ is not able to advise on foreign laws.
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3.15

3.16

3.17

Rights of BOQ

For the avoidance of doubt, BOQ reserves the right (in its absolute sole discretion) to reduce the number
of Entitlements, New Shares or Additional New Shares allocated to Eligible Retail Shareholders, or persons
claiming to be Eligible Retail Shareholders, if their claims prove to be overstated or if they (or their
nominees/custodians) fail to provide information to substantiate their claims. In that case BOQ may, in

its discretion and subject to the terms of the Underwriting Agreement, require the relevant Shareholder
to transfer excess New Shares to the Underwriters at the Offer Price per New Share. If necessary, the
relevant Shareholder may need to transfer Existing Shares held by them or purchase additional Shares
on-market to meet this obligation. The relevant Shareholder will bear any and all losses and expenses
caused by subscribing for New Shares in excess of their Entitlement and any actions they are required

to take in this regard.

By applying under the Entitlement Offer, you irrevocably acknowledge and agree to do the above as
required by BOQ in its absolute discretion. You acknowledge that there is no time limit on the ability of
BOQ to require any of the actions set out above.

BOQ also reserves the right to reject any acceptance of an Entitlement that it believes comes from a
person who is not eligible to accept an Entitlement.

Withdrawal of the Entitlement Offer

Subject to applicable law, BOQ reserves the right to withdraw the Entitlement Offer at any time.

If BOQ exercises this right it will refund any Application Monies received in relation to New Shares not
already issued in accordance with the Corporations Act and will do so without interest being payable to
Applicants. In circumstances where New Shares have been allotted under the Institutional Entitlement
Offer, provided it is able to obtain any necessary regulatory relief, BOQ will only be able to withdraw the
Offer with respect to New Shares to be issued under the Retail Entitlement Offer.

Refund amounts, if any, will be paid in Australian dollars. You will be paid either by direct credit to the
nominated bank account as noted on the share register as at the Closing Date or by cheque sent by
ordinary post to your address as recorded on the share register (the registered address of the first-named
in the case of joint holders).

Risks

Eligible Retail Shareholders should be aware that an investment in BOQ involves risks. The key risks
identified by BOQ are set out in the “Key risks” section of the Investor Presentation in Section 4 of this
Retail Offer Booklet, but these are not an exhaustive list of the risks associated with an investment in
the Shares. You should consider these risks carefully in light of your personal circumstances, including
financial and taxation issues, before making an investment decision in connection with the Retail
Entitlement Offer.

Further enquiries

If you have not received or you have lost your Entitlement and Acceptance Form, or have any questions
regarding the Entitlement Offer, please contact the Offer Information Line on 1800 779 639 (within
Australia) and +61 1800 779 639 (outside of Australia) at any time from 8.30am to 5.30pm (Sydney,
Australia time) Monday to Friday, during the Retail Entitlement Offer Period. If you have any further
questions, you should contact your stockbroker, solicitor, accountant or other professional adviser.
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4. ASX ANNOUNCEMENT AND INVESTOR PRESENTATION

ASX RELEASE  eret-

Newstead QLD 4006

NOT FOR DISTRIBUTION OR RELEASE IN THE UNITED STATES

BOQ ANNOUNCES ACQUISITION OF ME BANK

AND CAPITAL RAISING
e BOQ to acquire 100% of ME Bank for $1.325bn, creating a compelling alternative to
the big banks
e A transformational acquisition which is strategically aligned
o Expected to deliver material scale, broadly doubling the Retail bank and
providing geographic diversification
o Strong complementary trusted brands, with shared customer-centric
cultures and differentiated customer segments
o Clear pathway to a scaled, common, cloud based digital Retail bank
technology platform
e Financially compelling

o Expected to be low double-digit to mid-teens cash EPS accretive including
full run-rate synergies in the first year (FY22)!

o Expected to be cash ROE accretive, by over 100bps including full run-rate
synergies in the first year!

o Anticipated annualised pre-tax synergies of $70 - $80m
e Acquisition to be fully funded through a $1.35bn equity raising

BOQ’s transformation is continuing to deliver results with improved FY21 outlook
and third consecutive half of improved performance?

Monday, 22 February 2021, Brisbane: Bank of Queensland Limited (BOQ) today announced it has
entered into an agreement to acquire 100% of Members Equity Bank Limited (ACN 070 887 679) (ME
Bank) for cash consideration of $1.325bn. The acquisition will be funded by an underwritten capital
raising of $1.35bn.

1 FY2022 pro forma EPS accretion on an underlying cash EPS basis assuming the Acquisition is effective from 1 September 2021. Excludes
transaction and integration costs and amortisation of acquired intangibles. ME Bank AT1 capital notes are treated as equity for accounting
purposes. Associated dividend payments are not reflected in earnings and therefore not reflected in the EPS calculations. Calculated in
accordance with AASB 133, with adjustments to reflect the bonus element of the Offer. Based on market consensus earnings for BOQ.

2 Excluding the impacts of the Acquisition and subject to no material change in market conditions.
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Chairman Patrick Allaway stated, “Today’s announcement is another major step in our strategy to be
the leading customer-centric alternative to the big banks. With the addition of the ME Bank business,
BOQ now has material scale and a compelling growth platform to support this ambition. The
combination of our highly complementary businesses brings together two organisations with a
shared purpose and values generating greater value for customers, employees and

shareholders. This is underpinned by the successful revitalisation of the bank since early 2020 with
the team’s strong execution capabilities being reflected in our earnings progress to the half."

Managing Director and CEO Mr George Frazis said, “This is a defining acquisition in our ongoing
transformation of BOQ, benefitting our shareholders, customers, and people. Critically, ME Bank
delivers material scale, broadly doubles our Retail bank, and provides geographic diversification. The
ME Bank brand is also a great fit with the BOQ and Virgin Money brands, creating customer-centric
alternatives in Australia.

“It is an exciting day to see two strategically and culturally-aligned businesses come together and we
look forward to continuing to build ME Bank’s strong brand, accelerate growth and create new
opportunities for our people and the Group.

“We are on track with our strategic transformation and we anticipate that the combination of the
two businesses will enable us to accelerate our digital strategy towards a cloud based common
digital Retail bank technology platform,” Mr Frazis said.

Financially compelling transaction

“Combined, the Group will have pro forma total assets over $88bn, with total deposits of more than
$56bn. We believe the synergies and alignment will deliver sustainable, profitable growth,” Mr Frazis
said.

The acquisition price represents an implied acquisition multiple of 1.05x ME’s FY20 reported book
value3 and 11.9x ME Bank’s FY20 cash underlying earnings®.

Pre-tax annualised synergy benefits of approximately $70 - $80m are expected by the end of year 3,

with approximately 75% of synergies to be delivered on an annualised basis by the end of the second
year post-completion. Pre-tax integration costs are estimated to be $130 - $140m, with the majority
to be incurred in the first two years.

The acquisition is expected to be low double-digit to mid-teens cash EPS accretive including full run-
rate synergies in the first year (FY22). The acquisition is also expected to be cash ROE accretive, by
over 100bps including full run-rate synergies in the first year®.

Completion of the acquisition is targeted before the end of BOQ’s 2021 financial year, subject to
regulatory approval pursuant to the Financial Sector (Shareholdings) Act 1998 (Cth).

3 Based on reported ME Bank book equity (excluding capital notes)

4 Based on reported ME Bank underlying cash earnings, before COVID-19 overlays. Earnings adjusted for preference share dividends.

5 FY2022 pro forma EPS accretion on an underlying cash EPS basis assuming the Acquisition is effective from 1 September 2021. Excludes
transaction and integration costs and amortisation of acquired intangibles. ME Bank AT1 capital notes are treated as equity for accounting
purposes. Associated dividend payments are not reflected in earnings and therefore not reflected in the EPS calculations. Calculated in
accordance with AASB 133, with adjustments to reflect the bonus element of the Offer. Based on market consensus earnings for BOQ.
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Strategically aligned businesses

The organisations are highly complementary and share a similar customer-centric culture as well as
purpose and values that are focused on helping all our customers get ahead and create prosperity.

Mr Frazis said, “The addition of ME Bank is expected to broadly double the size of the Retail Bank,
increase Retail earnings contribution from approximately 36% to greater than 50%° and balance out
our East Coast presence. The increase in customer numbers means BOQ Group can now provide a
genuine banking alternative to approximately 1.45 million people.

“BOQ’s digital transformation is well underway, and the acquisition of ME Bank is expected to
accelerate the pathway to a scaled common cloud based digital Retail bank technology platform. We
believe that the benefits of a single platform are significant, but are largely underpinned by the
ability to leverage global capability with evergreen upgrades via cloud software.

“BOQ, Virgin Money and ME are all customer-centric brands, evidenced by high NPS, a loyal
customer base and aligned purpose and values, which we believe makes ME the ideal addition to
BOQ Group'’s stable of brands. We believe the BOQ Group is the perfect home for both ME’s
customers and employees, and we look forward to welcoming them to the Group,” Mr Frazis said.

The ME Bank base in Melbourne will remain and the ME brand will be maintained and grown.
Delivering on our strategy

The Group is in the second year of a multi-year, multi-brand digital transformation strategy after
revitalising the business and announcing a refreshed strategy in February 2020.

Mr Frazis said, “ME Bank joins the Group at a time when we have made good progress against our
strategic priorities. We have an experienced leadership team in place which has delivered an
important turnaround in the Retail Banking business, as well as above system growth in 1H21, while
also improving the net interest margin. We have increased our Retail NPS to 4" and have made
significant progress in remediating legacy issues.

“Our digital transformation remains on track with Virgin Money’s Digital Bank soft launch completed
in December 2020, and the go-live scheduled for next month,” Mr Frazis said.

Trading Update

BOQ is on track for a strong 1H21 operating and financial result, which would represent the third
consecutive half of improved performance. BOQ currently expects to announce 1H21 statutory net
profit growth of 60% - 65% and 1H21 cash net profit growth of 8% — 10%’.

Highlights of the forecast 1H21 result are expected to include?:
e Housing GLA growth of 5% annualised in 1H21 (1.2x system), with increasing momentum,
and slightly negative to flat business banking GLA growth against a declining system
* NIM is expected to be ~3bps up on 2H20

¢ Cash NPAT BOQ (August YE), ME Bank (June YE) and Pro Forma figures based on reported FY20 numbers. Excludes COVID-19 provisions of
$133m for BOQ and $42m for ME Bank as disclosed in respective FY20 financial statements.

7 Excluding the impacts of the acquisition and the capital raising and subject to no material change in market conditions. Final result is
subject to usual end of period processes and audit. Refer to the disclaimer and risk factors in the Investor Presentation in relation to
forward looking statements.

8 All comparisons are 1H21 vs 1H20 unless otherwise noted.
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* 1H21 expense growth of 4% compared to 1H20, 2% up compared to 2H20

* Around 1% positive jaws for the half vs PCP driven by revenue growth and improved
productivity

e 1H21 loan impairment expense to GLAs of ~10bps

e Loan deferrals due to COVID support have decreased to 0.6% for home loan balances and
0.7% for business lending balances

e CET1 expected to be above 10.0% at the end of 1H21, well above the target range of 9.0% —
9.5%, excluding the impacts of the capital raising

e 1H21 dividend expected to be 17cps®inclusive of new shares issued through capital raise

As a result of the strong 1H21 performance, BOQ is updating its outlook for FY21.

“We expect to deliver around 1% positive jaws in FY21, with the uplift driven by above system
growth in lending, an improved margin outlook to slightly positive, offset by approximately 3% cost
growth required to support the growth momentum of the business. We believe that BOQ maintains a
relatively prudent collective provision that sees BOQ well placed to withstand anticipated lifetime
losses arising from COVID-19,” Mr Frazis said.

Details of the Equity Raising

In order to fund the acquisition, BOQ is undertaking an underwritten 1 for 3.34 accelerated pro-rata
non-renounceable entitlement offer (Entitlement Offer) to raise $1.0bn and an underwritten $350m
institutional placement (Placement), together raising approximately $1.35bn (Equity Raising).

The offer price for the Placement and the Entitlement Offer will be $7.35 per share (Offer Price),
representing:

e a9.3% discount to the theoretical ex-rights price (TERP) of $8.11; and

e a12.6%% discount to BOQ’s closing price of $8.41 on 18 February 2021.

The Equity Raising will result in the issue of up to approximately 184 million new ordinary shares
(New Shares), representing approximately 40.4% of BOQ’s existing securities on issue. The New
Shares issued under the Equity Raising will rank equally with existing BOQ shares as at their date of
issue.

The BOQ Directors who are eligible shareholders have each confirmed their intention to participate
in the Entitlement Offer by taking up their pro rata entitlement for New Shares.

The Entitlement Offer is non-renounceable and rights are not transferrable and will not be traded on
the ASX or other exchange.

Eligible shareholders who do not take up their Entitlement under the Entitlement Offer in full or in
part, will not receive any value in respect of those Entitlements not taken up.

? The amount of any dividend paid will be at the discretion of the Board and will depend on several factors, including (a) the recognition of
profits and availability of cash for distributions; (b) the anticipated future earnings of the Company; or (c) when the forecast timeframe for
capital demands of the business allows for a prudent distribution to Shareholders.
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Placement

All shares offered under the Placement will be issued at the same price as New Shares issued under
the Entitlement Offer ($7.35 per share). New Shares issued under the Placement do not have rights
to participate in the Entitlement Offer.

Institutional Entitlement Offer

Eligible institutional shareholders will be invited to participate in the Institutional Entitlement Offer.
Under the Institutional Entitlement Offer, eligible institutional shareholders can choose to take up all,
part or none of their Entitlement. Entitlements not taken up under the Institutional Entitlement Offer
and those that would otherwise have been offered to ineligible institutional shareholders will be
offered to certain eligible institutional investors and existing eligible institutional shareholders
through an institutional bookbuild at the Offer Price.

Retail Entitlement Offer

Eligible retail shareholders in Australia or New Zealand on the Record Date of 7.00pm (Sydney time)
(among other criteria), Wednesday, 24 February 2021, have the opportunity to invest in New Shares
at the Offer Price, on the terms and conditions outlined in the Retail Offer Booklet to be dispatched

to eligible retail shareholders on the day the Retail Entitlement Offer opens, being Monday 1 March
2021.

Please note that shareholders outside Australia or New Zealand (among other criteria) are ineligible
to participate in the Retail Entitlement Offer. Further details as to eligibility will be set out in the
Retail Offer Booklet.

Under the Retail Entitlement Offer, eligible retail shareholders that take up their full Entitlement may
also apply for additional New Shares in excess of their Entitlement.

Details of Acquisition

The acquisition by BOQ is for 100% of the issued share capital in Members Equity Bank Limited (ACN
070 887 679) from 26 Australian industry superannuation funds (the “Sellers”) for a purchase
consideration of $1.325bn payable at Completion, subject to completion account adjustments. BOQ
has a right to terminate the share sale and purchase deed if the underwriting agreement is
terminated by the Underwriters, resulting in BOQ not receiving sufficient funds to fund the
acquisition.

The Sellers indemnify BOQ (and ME Bank) in relation to certain legacy regulatory matters for a
defined time period. A balanced suite of business and tax related warranties and indemnities
otherwise apply which are subject to various limitations and qualifications and subject to certain
exceptions. Please see slide 31 of the Investor Presentation for further details about the acquisition
and slides 42 - 45 for the Key Risks associated with the Acquisition.

Retail Investor Enquiries
For further information in regard to the Entitlement Offer, please do not hesitate to contact the

Registry from 8.30am to 5.00pm (Sydney time) Monday to Friday on 1800 779 639 (callers within
Australia) or +61 1800 779 639 (callers outside Australia).
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Key Dates

Event Date?®

Announcement of the Placement and Accelerated Non-
Renounceable Entitlement Offer

Monday, 22 February 2021

Entitlement Offer Record Date (7:00pm Sydney time)

Wednesday, 24 February 2021

Institutional Entitlement Offer and Placement

Institutional Entitlement Offer and Placement opens

Monday, 22 February 2021

Institutional Entitlement Offer and Placement closes

Monday, 22 February 2021

Announcement of results of Institutional Entitlement
Offer and Placement

Tuesday, 23 February 2021

Shares recommence trading

Tuesday, 23 February 2021

Settlement of New Shares issued under the Institutional
Entitlement Offer and Placement

Tuesday, 2 March 2021

Issue and commencement of trading of New Shares
under the Institutional Entitlement Offer and Placement

Wednesday, 3 March 2021

Retail Entitlement Offer

Retail offer booklet dispatched to Eligible Retail
Shareholders and Retail Entitlement Offer opens

Monday, 1 March 2021

Retail Entitlement Offer closes (5:00pm Sydney time)

Wednesday, 10 March 2021

Announcement of results of Retail Entitlement Offer

Monday, 15 March 2021

Settlement of New Shares issued under the Retail
Entitlement Offer

Tuesday, 16 March 2021

Issue of New Shares under the Retail Entitlement Offer

Wednesday, 17 March 2021

Commencement of trading of New Shares issued under
the Retail Entitlement Offer

Thursday, 18 March 2021

Holding statements in respect of New Shares issued
under the Retail Entitlement Offer dispatched

Thursday, 18 March 2021

Additional Details

Further details of the Offer are set out in the ASX announcement and Investor Presentation provided

to ASX on Monday, 22 February 2021 (Investor Presentation). The Investor Presentation contains
important information including key risks and foreign selling restrictions with respect to the Offer.

10 The above timetable is indicative only and subject to change. The commencement and quotation of securities is subject
to confirmation from ASX. Subject to the requirements of the Corporations Act, the ASX Listing Rules and other applicable

rules, Bank of Queensland reserves the right to amend this timetable at any time subject to the written consent of the
Underwriters (such consent not to be unreasonably withheld or delayed), including extending the period for the
Entitlement Offer or accepting late applications, either generally or in particular cases, without notice.
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Definitions

Unless otherwise defined, capitalised words used in this announcement have the meaning given to
them in the Investor Presentation.

Advisors

Luminis Partners is acting as financial advisor on the Acquisition and King & Wood Mallesons is acting
as legal advisor to BOQ on the transaction.

Investor Call

A briefing call will take place via audio webcast at 10:30am (Sydney time) on Monday, 22 February
2021.

Teleconference details:

The webcast address is:
https://edge.media-server.com/mmc/p/pyv2ax3z

Teleconference registration for analysts:
https://s1.c-conf.com/diamondpass/10012672-p48db2.html

Important Notice
This announcement contains certain “forward-looking statements”. The words “forecast”,

”nou ”ou ” ou ” u ”n ou ”nou

“estimate”, “likely”, “anticipate”, “believe”, “expect”, “project”, “opinion”, “predict”, “outlook”,
“guidance”, “intend”, “should”, “could”, “may”, “target”, “plan”, “project”, “consider”, “foresee”,
“aim”, “will”, “seek” and other similar expressions are intended to identify forward-looking
statements. Indications of, and guidance on, future earnings and financial position and performance
are also forward-looking statements, and include statements in this announcement regarding the
potential impact and duration of the global COVID-19 pandemic (defined below), the timing, impact
and outcome of the Acquisition (including integration), the conduct and outcome of the Offer, the
use of proceeds, the future performance of BOQ and ME Bank post-Acquisition, estimated net
synergies and scale benefits after combination with ME Bank and BOQ’s outstanding debt and BOQ’s

outlook for 1H21 and FY21.

In “
’

Forward-looking statements, opinions and estimates provided in this announcement are based on
assumptions and contingencies which are subject to change without notice and involve known and
unknown risks, uncertainties, assumptions, contingencies and other factors, many of which are
beyond the control of BOQ and its related bodies corporate and affiliates and each of their respective
directors, securityholders, officers, employees, partners, agents, advisers and management. This
includes statements about market and industry trends, which are based on interpretations of current
market conditions.

Investors are strongly cautioned not to place undue reliance on forward-looking statements,
particularly in light of the current economic climate and the significant volatility, uncertainty and

disruption caused by the COVID-19 pandemic.

Forward-looking statements including projections, guidance on future earnings and estimates are
provided as a general guide only and should not be relied upon as an indication or guarantee of
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future performance. Actual results, performance or achievements may vary materially from those
expressed or implied in those statements and any projections and assumptions on which these
statements are based. These statements may assume the success of BOQ’s business strategies and
the integration of ME Bank following completion of the Acquisition, the success of which may not be
realised within the period for which the forward-looking statements may have been prepared, or at
all.

No guarantee, representation or warranty, express or implied, is made as to the accuracy, likelihood
of achievement or reasonableness of any forecasts, prospects, returns, statements or tax treatment
in relation to future matters contained in this announcement. The forward-looking statements are
based only on information available to BOQ as at the date of this announcement. Except as required
by applicable laws or regulations, none of BOQ, its representatives or advisers undertake any
obligation to provide any additional or updated information or revise the forward-looking statements
or other statements in this announcement, whether as a result of a change in expectations or
assumptions, new information, future events, results or circumstances.

This announcement does not constitute an offer to sell, or a solicitation of an offer to buy, securities
in the United States.

Neither the entitlements nor the New Shares have been, or will be, registered under the U.S.
Securities Act of 1933, as amended (“U.S. Securities Act”), or under the securities laws of any state
or other jurisdiction of the United States. Accordingly, the entitlements may not be taken up or
exercised by, and the New Shares may not be offered or sold to, directly or indirectly, persons in the
United States, except in transactions exempt from, or not subject to, the registration requirements of
the U.S. Securities Act and any other applicable securities laws of any state or other jurisdiction of
the United States.

ENDS
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5.1

ADDITIONAL INFORMATION

Responsibility for this Retail Offer Booklet

This Retail Offer Booklet (including the enclosed ASX Announcement and Investor Presentation and
attached Entitlement and Acceptance Form) has been prepared by BOQ. No party other than BOQ has
authorised or caused the issue of this Retail Offer Booklet, or takes any responsibility for, or makes or
gives any statements, representations or undertakings in, this Retail Offer Booklet.

Date of this Retail Offer Booklet

This Retail Offer Booklet is dated Monday, 1 March 2021. Subject to the following paragraph, statements
in this Retail Offer Booklet are made only as of the date of this Retail Offer Booklet unless otherwise
stated and the information in this Retail Offer Booklet remains subject to change without notice. BOQ is
not responsible for updating this Retail Offer Booklet.

The ASX Announcement and Investor Presentation set out in Section 4 of this Retail Offer Booklet are
current as at the date on which they were released. There may be additional announcements that

are made by BOQ (including after the date of this Retail Offer Booklet) that may be relevant to your
consideration of whether to take up your Entitlement. Therefore, it is prudent that you check whether any
further announcements have been made by BOQ before submitting an Application. That information is
available to the public from ASX and can be accessed at www.asx.com.au.

Ranking of New Shares

The New Shares (including any Additional New Shares) issued under the Retail Entitlement Offer will
be fully paid and rank equally with Existing Shares with effect from their date of issue, including being
eligible for any interim dividend declared on Thursday, 15 April 2021.

The rights attaching to the New Shares are set out in BOQ’s constitution and are regulated by the
Corporations Act, Listing Rules and general law.

Allotment, quotation and trading

BOQ will apply for quotation of the New Shares on ASX in accordance with Listing Rule requirements. If
ASX does not grant quotation of the New Shares, BOQ will repay all Application Monies (without interest).

Subject to ASX approval being granted, it is expected that the New Shares allotted under the Retail
Entitlement Offer will commence trading on a normal basis on Thursday, 18 March 2021. Application
Monies will be held by BOQ on trust for Applicants until the New Shares are allotted. No interest will be
paid on Application Monies, and any interest earned on Application Monies will be for the benefit of BOQ
and wil