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Basel Il Pillar 3 Disclosures: Prudential Standard APS 330

Bendigo and Adelaide Bank Limited is an Authorised Deposit-taking Institution (ADI) subject to
regulation by the Australian Prudential Regulation Authority (APRA). Attached is the prudential
information required to be disclosed in accordance with Prudential Standard APS 330.

The prudential disclosures have been prepared for Bendigo and Adelaide Bank Limited including
Rural Bank Limited (the Group).

The disclosures provided have been prepared as at 30 June 2018.

Further information

Nicole Rooke

Head of Investor Relations
Phone: 03 5485 6286
Mobile: 0431 442 808



Table 1 Common Disclosure Template

The Group is applying the Basel lll regulatory adjustments in full as implemented by APRA. The capital disclosures detailed in the Common Disclosure template

below represent the post 1 January 2018 Basel lll common disclosure requirements.

30 June 2018

Basel llI
Capital Ratios %
Common Equity Tier 1 8.62%
Tier 1 10.96%
Total Capital 12.85%

30 June 2018

Reconciliation

Basel Il Table
$m Reference
Common Equity Tier 1 capital: instruments and reser  ves
1 Directly issued qualifying ordinary shares (and equivalent for
mutually-owned entities) capital 4,529.9 a
2 Retained earnings 707.9 e
3 Accumulated other comprehensive income (and other
reserves) -23.9 f,p,q,r,s
4 Directly issued capital subject to phase out from CET1 (only
applicable to mutually-owned companies) N/A
5 Ordinary share capital issued by subsidiaries and held by third
parties (amount allowed in group CET1) N/A
6 Common Equity Tier 1 capital before regulatory adjustments 5,213.9
Common Equity Tier 1 capital : regulatory adjustmen ts
7 Prudential valuation adjustments N/A
8 Goodwill (net of related tax liability) 1,441.5 d
9 Other intangibles other than mortgage servicing rights (net of
related tax liability) 19.1 g+h
10 Deferred tax assets that rely on future profitability excluding
those arising from temporary differences (net of related tax
liability) 0.0
11 Cash-flow hedge reserve -13.1 f
12 Shortfall of provisions to expected losses 0.0
13 Securitisation gain on sale (as set out in paragraph 562 of
Basel Il framework) N/A
14 Gains and losses due to changes in own credit risk on fair
valued liabilities N/A
15 Defined benefit superannuation fund net assets 15 c
16 Investments in own shares (if not already netted off paid-in
capital on reported balance sheet) N/A
17 Reciprocal cross-holdings in common equity N/A
18 Investments in the capital of banking, financial and insurance
entities that are outside the scope of regulatory consolidation,
net of eligible short positions, where the ADI does not own
more than 10% of the issued share capital (amount above 10%
threshold) N/A
19 Significant investments in the ordinary shares of banking,
financial and insurance entities that are outside the scope of
regulatory consolidation, net of eligible short positions (amount
above 10% threshold) N/A
20 Mortgage service rights (amount above 10% threshold) N/A
21 Deferred tax assets arising from temporary differences
(amount above 10% threshold, net of related tax liability) N/A
22 Amount exceeding the 15% threshold N/A




Table 1 Common Disclosure Template Continued

30 June 2018 Reconciliation

Basel llI Table
Reference
$m
23 of which: significant investments in the ordinary shares

of financial entities N/A
24 of which: mortgage servicing rights N/A
25 of which: deferred tax assets arising from temporary

differences N/A
26 National specific regulatory adjustments (sum of rows 26a,

26b, 26¢, 26d, 26e, 26f, 269, 26h, 26i and 26j) 467.2
26a of which: treasury shares N/A
26b of which: offset to dividends declared under a dividend

reinvestment plan (DRP), to the extent that the

dividends are used to purchase new ordinary shares

issued by the ADI N/A
26¢ of which: deferred fee income N/A
26d of which: equity investments in financial institutions not

reported in rows 18, 19 and 23 22.2 Vv (less g)
26e of which: deferred tax assets not reported in rows 10,

21 and 25 64.7 t (less u)
26f of which: capitalised expenses 350.9 iton
26g of which: investments in commercial (non-financial)

entities that are deducted under APRA prudential

requirements 55 Y
26h of which: covered bonds in excess of asset cover in

pools N/A
26i of which: undercapitalisation of a hon-consolidated

subsidiary 9.1 \Y
26j of which: other national specific regulatory adjustments

not reported in rows 26a to 26i 14.8 X
21 Regulatory adjustments applied to Common Equity Tier 1 due

to insufficient Additional Tier 1 and Tier 2 to cover deductions 0.0
28 Total regulatory adjustments to Common Equity Tier 1 1,916.2
29 Common Equity Tier 1 Capital (CET1) 3,297.7
Additional Tier 1 Capital: instruments
30 Directly issued qualifying Additional Tier 1 instruments 895.9 b
31 of which: classified as equity under applicable

accounting standards N/A
32 of which: classified as liabilities under applicable

accounting standards 895.9
33 Directly issued capital instruments subject to phase out from

Additional Tier 1 0.0
34 Additional Tier 1 instruments (and CET1 instruments not

included in row 5) issued by subsidiaries and held by third

parties (amount allowed in group AT1) N/A
35 of which: instruments issued by subsidiaries subject to

phase out N/A
36 Additional Tier 1 Capital before regulatory adjustm  ents 895.9
Additional Tier 1 Capital: regulatory adjustments
37 Investments in own Additional Tier 1 instruments N/A
38 Reciprocal cross-holdings in Additional Tier 1 instruments N/A
39 Investments in the capital of banking, financial and insurance

entities that are outside the scope of regulatory consolidation,

net of eligible short positions, where the ADI does not own

more than 10% of the issued share capital (amount above 10%

threshold) N/A




Table 1 Common Disclosure Template Continued

30 June 2018 Reconciliation

Basel Il Table
Reference
$m
40 Significant investments in the capital of banking, financial and
insurance entities that are outside the scope of regulatory
consolidation (net of eligible short positions) N/A
41 National specific regulatory adjustments (sum of rows 41a, 41b
and 41c) N/A
41a of which: holdings of capital instruments in group
members by other group members on behalf of third
parties N/A
41b of which: investments in the capital of financial
institutions that are outside the scope of regulatory
consolidations not reported in rows 39 and 40 N/A
41c of which: other national specific regulatory adjustments
not reported in rows 41a and 41b N/A
42 Regulatory adjustments applied to Additional Tier 1 due to
insufficient Tier 2 to cover deductions N/A
43 Total regulatory adjustments to Additional Tier 1 ¢ apital 0.0
44 Additional Tier 1 capital (AT 1) 895.9
45 Tier 1 Capital (T1=CET1+AT1) 4,193.6
Tier 2 Capital: instruments and provisions
46 Directly issued qualifying Tier 2 instruments 425.0 y
a7 Directly issued capital instruments subject to phase out from
Tier 2 122.4 w
48 Tier 2 instruments (and CET1 and AT1 instruments not
included in rows 5 or 34) issued by subsidiaries and held by
third parties (amount allowed in group T2) N/A
49 of which: instruments issued by subsidiaries subject to
phase out N/A
50 Provisions 175.0 o)
51 Tier 2 Capital before regulatory adjustments 722.4
Tier 2 Capital: regulatory adjustments
52 Investments in own Tier 2 instruments N/A
53 Reciprocal cross-holdings in Tier 2 instruments N/A
54 Investments in the Tier 2 capital of banking, financial and
insurance entities that are outside the scope of regulatory
consolidation, net of eligible short positions, where the ADI
does not own more than 10% of the issued share capital
(amount above 10% threshold) N/A
55 Significant investments in the Tier 2 capital of banking, financial
and insurance entities that are outside the scope of regulatory
consolidation, net of eligible short positions N/A
56 National specific regulatory adjustments (sum of rows 56a, 56b
and 56¢) 0.0
56a of which: holdings of capital instruments in group
members by other group members on behalf of third
parties N/A
56b of which: investments in the capital of financial
institutions that are outside the scope of regulatory
consolidation not reported in rows 54 and 55 N/A
56¢ of which: other national specific regulatory adjustments
not reported in rows 56a and 56b N/A
57 Total regulatory adjustments to Tier 2 capital 0.0
58 Tier 2 capital (T2) 722.4
59 Total capital (TC=T1+T2) 4,916.0
60 Total risk-weighted assets based on APRA standards 38,256.4




Table 1 Common Disclosure Template Continued

30 June 2018 Reconciliation

Basel Il Table
Reference
$m
Capital ratios and buffers
61 Common Equity Tier 1 (as a percentage of risk-weighted
assets) 8.62%
62 Tier 1 (as a percentage of risk-weighted assets) 10.96%
63 Total capital (as a percentage of risk-weighted assets) 12.85%
64 Buffer requirement (minimum CETL1 requirement of 4.5% plus
capital conservation buffer of 2.5% plus any countercyclical
buffer requirements expressed as a percentage of risk-
weighted assets) 7.00%
65 of which: capital conservation buffer requirement 2.50%
66 of which: ADI-specific countercyclical buffer
requirements 0.00%
67 of which: G-SIB buffer requirement (not applicable) 0.00%
68 Common Equity Tier 1 available to meet buffers (as a
percentage of risk-weighted assets) 4.12%
National minima (if different from Basel Il)
69 National Common Equity Tier 1 minimum ratio (if different from
Basel Il minimum)
70 National Tier 1 minimum ratio (if different from Basel Il
minimum)
71 National total capital minimum ratio (if different from Basel Il
minimum)
Amount below thresholds for deductions (not risk-we ighted)
72 Non-significant investments in the capital of other financial
entities N/A
73 Significant investments in the ordinary shares of financial
entities N/A
74 Mortgage servicing rights (net of related tax liability) N/A
75 Deferred tax assets arising from temporary differences (net of
related tax liability) N/A
Applicable caps on the inclusion of provisions in T ier 2
76 Provisions eligible for inclusion in Tier 2 in respect of
exposures subject to standardised approach (prior to
application of cap) 175.0
77 Cap on inclusion of provisions in Tier 2 under standardised
approach 429.6
78 Provisions eligible for inclusion in Tier 2 in respect of
exposures subject to internal ratings-based approach (prior to
application of cap) N/A
79 Cap for inclusion of provisions in Tier 2 under internal ratings-
based approach N/A
Capital instruments subject to phase-out arrangemen ts (only
applicable between 1 Jan 2018 and 1 Jan 2022)
80 Current cap on CET1 instruments subject to phase out
arrangements N/A
81 Amount excluded from CET1 due to cap (excess over cap after
redemptions and maturities N/A
82 Current cap on AT1 instruments subject to phase out
arrangements 0.0
83 Amount excluded from AT1 instruments due to cap (excess
over cap after redemptions and maturities) 0.0
84 Current cap on T2 instruments subject to phase out
arrangements 122.4 w
85 Amount excluded from T2 due to cap (excess over cap after
redemptions and maturities) 158.7




re Template Reconciliatio at 30 June 20

The following table provides details on the Bendigo and Adelaide Bank Limited Group’s Balance Sheet and the Level 2 Regulatory Balance Sheet.

Template/
Level 2 Reconciliation
Group Balance Regulatory Table
Sheet  Adjustment ' Balance Sheet Reference
$m $m $m
Assets
Cash and cash equivalents 1,137.4 -108.2 1,029.2
Due from other financial institutions 283.0 0.0 283.0
Financial assets held for trading 4,499.5 0.0 4,499.5
Financial assets available for sale 469.0 -2.9 466.1
of which Equity Investment Exposures 18.8 v
Financial assets held to maturity 413.2 -5.7 407.4
Other assets 424.7 -1.6 423.1
of which Defined Benefit Superannuation Fund .5 c
of which Tax Adjustments for Reserves and Unrealised Gains/(Losses) 0.7 t
of which Other Capitalised Expenses 81.3 m
of which Other Common Equity Tier 1 Specific Adjustments Relating to Securitisation 14.8 X
Derivatives 29.7 45.2 74.9
Net loans and other receivables 61,601.8 -2,974.9 58,626.9
of which Loan and Lease Origination Fees and Commissions (Capitalised Expenses) 53.4 i
of which Securitisation Start-up Costs (Capitalised Expenses) 10.4 |
of which General Resenes for Credit Losses 34.7 o
of which Other Intangibles 0.0 h
Investments in joint ventures accounted for using the equity method 8.9 0.0 8.9 \Y%
Shares in controlled entities 0.0 18.3 18.3 \Y
Property, plant & equipment 117.0 -49.6 67.4
Deferred tax assets 69.9 455 1154 t
Investment property 735.7 0.0 735.7
Goodwill and other intangible assets 1,650.0 -9.1 1,641.0
of which Intangible Component of Investment in Subsidiaries and Other Entities 9.2 g
of which Goodwill 1,441.5 d
of which Other Intangibles 9.9 h
of which Information Technology Software Costs (Capitalised Expenses) 190.4 k
Total Assets 71,439.8 -3,043.0 68,396.8
Liabilities
Due to other financial institutions 352.5 0.0 352.5
Deposits 59,529.5 13.1 59,542.6
Notes payable 3,544.8 -3,061.8 483.0
Derivatives 34.8 6.2 41.0
Other payables 448.8 37.8 486.6
Income tax payable 51.5 -7.8 43.7
Provisions 136.6 0.0 136.6
Deferred tax liabilities 130.9 13.0 143.9
of which Tax Adjustments for Reserves and Unrealised Gains/(Losses) 45.8 u
Convertible Preference Shares 880.9 0.0 880.9
of which Amount Eligible ATL 895.9 b
of which Cost Associated with Issuing Capital Instruments (Capitalised Expenses) 15.0 i
Subordinated debt 709.2 0.0 709.2
of which Amount Included in Tier 2 Capital (Post Haircut, Excluding Redemptions and Maturities) 122.4 w
of which Amount Included in Tier 2 Capital 425.0 y
of which Costs Associated with Issuing Capital Instrument (Capitalised Expenses) 0.4 n
Total Liabilities 65,819.5 -2,999.5 62,820.0
Net Assets 5,620.3 -43.5 5,576.8
Equity
Share capital 4,523.3 0.0 4,523.3
of which Amount Included in Eligible for CET1 4,529.9 a
Reserves 1211 -4.8 116.3
of which Gains/(Losses) on Effective Cash Flow Hedges -13.1 f
of which Tax Adjustments for Reserves and Unrealised Gains/(Losses) 5.6 u
of which General Resenes for Credit Losses 140.3 (o]
of which Unrealised Gains/(Losses) on AFS Items 0.0 P
of which Property Revaluation Reserves 0.0 q
of which General Resenes -20.4 r
of which Resenves for Equity-Settled Share-Based Payments 9.6 S
Retained earnings 975.9 -38.7 937.2
of which Retained Earnings and Current Year Eamings 707.9 e
Total Equity 5,620.3 -43.5 5,576.8
Notes

! The Adjustment column reflects entities that are treated as non-consolidated entities and are excluded from the Level 2 Regulatory Consolidated Banking Group.
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Entities Excluded from Level 2 Regulatory Consolida tion Group

The following table provides details of material entities included within the accounting scope of consolidation but excluded from regulatory consolidation.

Entity Total Assets Total Liabilities
$m $m
Securitisation
Tarrens Series 2010-1 17T M7y
Tarrens Series 2010-2 1631 1631
Tarrens Series 2010-3 1115 1115
Torrens Series 2011-1(E) 1738 1738
Tarrens Series 2011-2 993 998
Taorrens Series 20131 2101 2101
Torrens Series 2013-2 1226 1226
Taorrens Series 2014-1 155.9 15549
Tarrens Series 2014-2 2365 2365
Tarrens Series 2015-1 209.0 2090
Tarrens Series 2017-1 601.7 G601.7
Tarrens Series 2017-2(P) 3097 3097
Tarrens Series 2017-3 6379 G379

Insurance and Funds Management
Sandhurst Trustees Limited G9.1 17.3
Adelaide Managed Funds Limited 1.0 0.0

Table 2 Main Features of Capital Instruments

The main features of capital instruments are updated on an ongoing basis. The information as at the reporting date is provided in Appendix A.



Bendigo and Adelaide Bank Limited, Basel lll Pillar

3 Disclosures, 30 June 2018

Table 3 Capital Adequacy

30 June 2018

31 March 2018

Risk-weighted Assets $m $m
Capital requirements (in terms of risk-weighted ass ets) for credit risk (excluding
securitisation) by portfolio:
Claims secured by residential mortgage 16,912.4 16,635.2
Other retail 16,007.9 15,857.6
Corporate - -
Banks and Other ADIs 291.9 279.3
Government 27.9 37.8
All other 820.0 799.2
Total on balance sheet assets and off balance sheet exposures 34,060.1 33,609.1
Securitisation Risk weighted assets 2 307.5 253.5
Market Risk weighted assets 212.4 235.6
Operational Risk weighted assets 3,676.4 3,641.4
Total Risk Weighted Assets 38,256.4 37,739.6
Capital Ratios (for the consolidated group) % %
Common Equity Tier 1 8.62 8.52
Tier 1 10.96 10.90
Total Capital 12.85 12.81
Notes

2 Please refer to Table 5 for securitisation exposures.



Bendigo and Adelaide Bank Limited, Basel Il Pillar 3 Disclosures, 30 June 2018

Table 4 Credit Risk

Gross Credit Exposure Average Gross Credit Exposure
30 June 2018 31 March 2018 30 June 2018 31 March 2018
Exposure Type * $m $m $m $m
Loans 59,835.4 58,823.6 59,329.5 58,618.0
Debt securities 1,007.8 953.4 980.6 838.1
Commitments and other non-market off balance sheet exposures 3 2,496.2 2,426.3 2,461.3 2,442.0
Market-related off balance sheet exposures * 74.1 65.4 69.8 60.4
Total exposures 63,413.5 62,268.7 62,841.1 61,958.5
Gross Credit Exposure Average Gross Credit Exposure
30 June 2018 31 March 2018 30 June 2018 31 March 2018
Portfolios * $m $m $m $m
Claims secured by residential mortgage 3 43,402.2 42,4535 42,927.9 42,168.9
Other retail ® 17,321.0 17,163.8 17,242.4 17,2235
Corporate - - - -
Banks and other ADIs 1,433.9 1,464.2 1,449.0 1,309.1
Government 38.7 48.6 43.7 48.9
Al other 3 1,217.7 1,138.6 1,178.2 1,208.1
Total exposures 63,413.5 62,268.7 62,841.1 61,958.5
Charges for
Specific Provisions
Past Due Loans and Write-offs
30 June 2018 Impaired Loans > 90 days Specific Provisions during the Period
Portfolios $m $m $m $m
Claims secured by residential mortgage 66.2 367.9 © 154 35
Other retail 268.1 307.4 © 1157 ° 17.3
Corporate - - - -
Banks and other ADIs - - - -
Government - - - -
All other - - - -
Total exposures 334.3 675.3 131.1 20.8
Charges for
Specific Provisions
Past Due Loans and Write-offs
31 March 2018 Impaired Loans > 90 days Specific Provisions during the Period
Portfolios $m $m $m $m
Claims secured by residential mortgage 69.6 357.1 © 17.5 1.8
Other retail 234.3 344.7 © 1075 ° 5.8
Corporate - - - -
Banks and other ADIs - - - -
Government - - - -
All other - - - -
Total exposures 303.9 701.8 125.0 7.6
30 June 2018 31 March 2018
$m $m
The general reserve for credit losses 175.0 176.4
Notes

3 Off-balance sheet exposures have been converted to their credit equivalent amounts.

4Excludes equity investments and securitisation exposures.

5$16.5 million of provisions as at 31 March 2018 and $13.5 million of provisions as at 30 June 2018 raised on the Great Southern Portfolio as collective provisions for statutory
accounting purposes are reported here as specific provisions for APRA reporting purposes.

%Includes $150.07 million of loans under commercial arrangement as at 31 March 2018 and $192.80 million of loans as at 30 June 2018.



Bendigo and Adelaide Bank Limited, Basel lll Pillar

3 Disclosures, 30 June 2018

Table 5 Securitisation

30 June 2018 Quarter

31 March 2018 Quarter

Securitisation Gain or Loss on Securitisation Gain or Loss on
Activity Sale Activity Sale
Exposure Type $m $m $m $m
Residential Mortgage - - - -
Credit Card and Other Personal Loans - - - -
Commercial Loans - - - -
Other - - - -
Total - - - -
30 June 2018
Liquidity Support Derivative Holdings of
Facilities Facilities Securities Other
Securitisation Exposures $m $m $m $m
On-balance sheet securitisation exposures retained or purchased - 138.8 5,338.2 -
Off-balance sheet securitisation exposures 42.8 79.4 - -
Total 42.8 218.2 5,338.2 -
31 March 2018
Liquidity Support Derivative Holdings of
Facilities Facilities Securities Other
Securitisation Exposures $m $m $m $m
On-balance sheet securitisation exposures retained or purchased - 145.0 5,645.0 -
Off-balance sheet securitisation exposures 4.4 85.5 - -
Total 44.4 230.5 5,645.0 -
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Bendigo and Adelaide Bank Limited, Basel lll Pillar 3 Disclosures, 30 June 20

From 1 January 2015, following the introduction of APS 210, APRA requires ADIs to maintain a minimum 100% Liquidity Coverage Ratio (LCR). The LCR
requires banks to hold sufficient High Quality Liquid Assets (HQLA) to meet net cash outflows over a 30-day period, under a regulator-defined stress
scenario. The Group’s LCR for the quarters ending 30 June 2018, 31 March 2018 and 31 December 2017 is presented in the following table (Table 20), using
the Basel standard disclosure template and is based on a simple average of LCR outcomes observed during each period (i.e. 91 data points for the quarter
ended 30 June 2018, 90 data points for the quarter ended 31 March 2018 and 92 data points for the quarter ended 31 December 2017).

The Group manages its daily LCR requirement in line with the regulatory minimum, with appropriate additional Board and management buffers that are set in
line with the Group’s risk appetite. Movements in the LCR are attributed to changes in net cash outflows and holdings of liquid assets. Table 20 details the
quantum of movements impacting the LCR between periods. These differences between periods are in line with the Group’s normal course of business.
Average liquid assets for the June 2018 quarter were $7,102.8 million, of which HQLA was $3,622.6 million. HQLA comprises cash, deposits with the
Reserve Bank of Australia (RBA), Australian Semi-Government and Commonwealth Government Securities.

Cash inflows and outflows are as prescribed in APS 210 and are calculated by applying APRA-prescribed run-off factors to maturing debt and deposits and
discount factors to inflows/assets.

The Group has a well-diversified deposit and funding base without undue concentration. The Group does not have significant derivative or currency
exposures that would impact upon cash flows.

The Group manages LCR on a centralised level 2 basis (including Bendigo and Adelaide Bank and its Rural Bank subsidiary). The Group also prepares level

1 tabulation (Bendigo and Adelaide Bank and Rural Bank separately) for regulatory and internal management purposes, as Rural Bank is a Minimum
Liquidity Holding (MLH) entity for APRA'’s purposes.

Table 20 Liquidity Coverage Ratio

30 June 2018 Quarter 31 March 2018 Quarter 31 December 2017 Quarter
Total unweighted Total weighted ~ Total unweighted Total weighted ~ Total unweighted Total weighted
value (average) value (average) value (average) value (average) value (average) value (average)
Liquid assets, of which $m $m $m $m $m $m
1 High-quality liquid assets (HQLA) - 3,622.6 4,153.5 4,257.7
2 Alternate liquid assets (ALA) 3,480.2 3,479.0 3,280.3
3 Reserve Bank of New Zealand (RBNZ) securities - - -
Cash outflows
Retail deposits and deposits from small business
4 customers, of which: 24,107.2 1,783.7 23,936.0 1,765.5 23,551.1 1,772.8
5 stable deposits 15,980.3 799.0 15,9425 797.1 16,195.6 809.8
6 less stable deposits 8,126.9 984.7 7,993.5 968.4 7,355.5 963.0
7 Unsecured wholesale funding, of which: 4,601.0 2,631.3 4,414.9 2,620.5 4,455.4 2,683.7
8 operational deposits (all counterparties) and deposits - - - - - -
in networks for cooperative banks
9 non-operational deposits (all counterparties) 3,830.3 1,860.6 3,615.3 1,820.9 3,728.0 1,956.3
10 unsecured debt 770.7 770.7 799.6 799.6 727.4 727.4
11 Secured wholesale funding
12 Additional requirements, of which: 4,184.3 312.1 4,208.4 320.4 4,135.5 329.9
13 outflows related to derivatives exposures and other 35.7 35.6 389 38.9 45.0 45.0
collateral requirements
14 outflows related to loss of funding on debt products - - - - - -
15 credit and liquidity facilities 4,148.6 276.5 4,169.5 281.5 4,090.5 284.9
16 Other contractual funding obligations 984.8 692.4 994.7 716.8 910.3 639.5
17 Other contingent funding obligations 15,940.9 1,241.2 15,827.7 1,270.0 15,630.2 1,233.6
18 Total cash outflows 6,660.7 6,693.2 6,659.5
Cash inflows
19 Secured lending (e.g. reverse repos) 49.0 - - - - -
20 Inflows from fully performing exposures 801.7 509.3 8455 567.6 616.8 346.0
21 Other cash inflows 379.7 379.7 295.0 295.0 235.8 235.8
22 Total cash inflows 1,230.4 889.0 1,140.5 862.6 852.6 581.8
Total adjusted Total adjusted Total adjusted
value value value
$m $m $m
23 Total liquid assets 7,102.8 7,632.5 7,538.0
24 Total net cash outflows 57717 5,830.6 6,077.7
25 Liquidity Coverage Ratio (%) 123.2% 131.1% 124.1%
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Appendix A — Main features of Capital Instruments

Table 2 Main Features of Capital Instruments

Disclosure template for main
features of Regulatory Capital
[EIENS

Instrument

Bendigo and Adelaide Bank

1 Issuer

Instrument 2 Instrument 3

Instrument 4

In strument 5

Instrument 6

Instrument

Bendigo and Adelaide Bank Bendigo and Adelaide Bank Bendigo and Adelaide Bank Bendigo and Adelaide Bank Bendigo and Adelaide Bank Bendigo and Adelaide Bank Bendigo and Adelaide Bank

Instrument 8

Instr ument 9

Rural Bank Limited

Limited Limited Limited Limited Limited Limited Limited Limited

Unique identifier (eg

2 CUSIP, ISIN or Bloomberg BEN BENPE BENPF BENPG BENHB BE3073 BE3085 BE4009 AU3FN0010856
identifier for private
placement)
Governing law(s) of the i K . . i i i i i

3 instrument Victoria Victoria Victoria Victoria South Australia South Australia Victoria Victoria Victoria
Regulatory Treatment Instrumen Instrument 2 Instru ment 3 Instrument 4 Instrument 6 Instrumen Instrument 8 Instrument 9

4 Transitional Basel lll rules Common Equity Tier 1 Additional Tier 1 Additional Tier 1 Additional Tier 1 Tier 2 Tier 2 Tier 2 Tier 2
Post-transitional Basel Il . N . . . N . i i i i i

5 rules Common Equity Tier 1 Additional Tier 1 Additional Tier 1 Additional Tier 1 Tier 2 Tier 2 Tier2 Tier 2 Tier 2
Eligible at solo/group/group

6 & solo Solo and Group Solo and Group Solo and Group Solo and Group Solo and Group Solo and Group Solo and Group Solo and Group Solo
Tnstrument type (ordinary
shares/preference

7 : Ordinary shares Preference shares Preference shares Preference shares Subordinated notes Subordinated notes Subordinated notes Subordinated notes Subordinated Notes
shares/subordinated
notes/other)

Amount recognised in

redemption amount

of $100 per CPS2. per CPS3.

per CPS4.

accrued interest (if any) after
the Issue Date on any
Interest Payment Date if a
Regulatory Call Event occurs.

accrued interest (if any) on 29
January 2019 (the “First Call
Date”) and on any Business

Day being an Interest
Payment Date thereafter.

8 Regulatory Capital 4529.86 29212 28221 321.62 21.09 91.35 300.00 125.00 10.00
(Currency in mil, as of most
recent reporting date)
9 Par value of instrument N/A 29212 282.21 321.62 21.09 250.00 300.00 125.00 10.00
10 Accounting classification Shareholders equity Liability-amortised cost Liability-amortised cost Liability-amortised cost Liability-amortised cost Liability-amortised cost Liability-amortised cost Liability-amortised cost Liability - Amortised Cost
11 Original date of issuance 19-December-1985 10-October-2014 15-June-2015 13-December-2017 28-August-1998 15-December-2010 29-January-2014 09-December-2016 22-June-2010
12 Perpetual or dated Perpetual Perpetual Perpetual Perpetual Perpetual Dated Dated Dated Dated
13 Original maturity date No maturity No maturity No maturity No maturity No maturity 15-December-2020 29-January-2024 09-December-2026 22-June-2020
Issuer call subject to prior
14 supenvisory approval No Yes Yes Yes Yes Yes Yes Yes No
Subject to receiving prior
written approval from APRA,
the Issuer may elect (but will
. L . Subject to receiving prior  notbe obliged) to redeem all
Subject to receiving prior . 5
N written approval from APRA,  of the Notes (subject to any
written approval from APRA, . X X X
. the Issuer mayelect (butwill  earlier Conversion or Write
i (e me el (] not be obliged) to redeem all Off (in whole or in part) Date of Call Option: N/A,
Optional call date, Optional Call Date : 30 Optional Call Date: 15 June  Optional Call Date: 13 June not be obliged) to redeem all of the Ngtes p——— followin Non-\ﬁabilit’; Loss Contingent Call gateé' Yes -
15 contingent call dates and N/A November 2020, Redemption 2021, Redemption of $100 2024, Redemption of $100 N/A of the Notes at par plus parp 9 9 )

Absorption) at par plus
accrued interest (if any) on 9
December 2021 (the “First
Call Date”) and on any
Business Daybeing an
Interest Payment Date
thereafter.

Regulatory, Redemption
Price: $10,000,000.00
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Table 2 Main Features of Capital Instruments conti

Regulatory Treatment

Subsequent call dates, if

Instrument 1

nued
Instrument 2

Bendigo and Adelaide Bank
may also elect atits option to
Exchange all or some CPS2
after a TaxEventor a
Regulatory Event, and may

Instru ment 3

Bendigo and Adelaide Bank
may also elect at its option to
Exchange all or some CPS3
after a TaxEventor a
Regulatory Event, and may

Instrument 4

Bendigo and Adelaide Bank
mayalso elect atits option to
Exchange all or some CPS4
after a TaxEventor a
Regulatory Event, and may

Instrument 5

Instrument 6

Instrumen t7

Subject to receiving prior
written approval from APRA,
the Issuer may also elect (but
will not be obliged) to redeem
all of the Notes at par plus

Instrument 8

Subject to receiving prior
written approval from APRA,
the Issuer may elect (but will
not be obliged) to redeem all

of the Notes (subject to any
earlier Conversion or Write

Off (in whole or in part)
following Non-Viability Loss

Instrument 9

16 applicable NER electatits option to Convert  elect atits option to Convert  electatits option to Convert MR N accrued interest (if any) on Absorption) at par plus N
all CPS2 following the all CPS3 following the all CPs4 following the anyBusiness Daybeing an accrued interest (if any) on 9
occurrence of an Acquisition occurrence of an Acquisition occurrence of an Acquisition Interest Payment Date after ~ December 2021 (the “First
Event. Event. Event. 29 January 2019 (the “First Call Date”) and on any
Call Date”). Business Day being an
Interest Payment Date
thereafter.
Instrument 1 Instrument 2 Instrume nt3 Instrument 4 Instrument 5 Instrument 6 Instrument 7 Instrument 8 Instrument 9
Fixed or floating " " " . . . " "
17 dividend/coupon N/A Floating Floating Floating Floating Floating Floating Floating Floating
18 Coupon rate and any N/A 180 Day BBSW + 3.20% 180 Day BBSW + 4.00% 90 Day BBSW + 3.75% 90 Day BBSW + 1.00% 3 month BBSW + 4.00% 3 month BBSW + 2.80% 3 month BBSW + 2.80% 3 month BBSW + 4.25%
related index Margin Margin Margin Margin Margin Margin Margin Margin
19 E:;?;:rce ofa diidend Fullydiscretionary Mandatory Mandatory Mandatory Mandatory Mandatory Mandatory Mandatory N/A
Fully discretionary, partially . . . " . . . "
20 discretionary or mandatory Fully discretionary Fully discretionary Fully discretionary Fully discretionary Mandatory Mandatory Mandatory Mandatory Mandatory
21 Existence of step up or N/A No No No No No No No No
other incentive to redeem
N lati . . " " . . . . "
22 cfﬂ:z‘:;:: ve or Noncumulative Noncumulative Noncumulative Noncumulative Noncumulative Noncumulative Cumulative Cumulative Non-Cumulative
23 (c:;:v\;er?bbllee ornon- Nonconvertible Convertible Convertible Convertible Nonconvertible Nonconvertible Convertible Convertible Nonconvertible
Non-Viability Trigger Event: A
Non-Viability Trigger Event
Non-Viability Trigger Event: A occurs when APRA has
Non-Viability Trigger Event provided a written
will occur if APRA has determination (Non-Viability
provided a written Determination) to the Issuer
determination to the Issuer that:
. . . that the conversion or write- (i) the conversion or write-off
Mandatory Conversion Mandatory Conversion Mandatory Conversion lon orwnt ® ! wi
: N N N N N off of relevant Tier 1 and of Relevant Capital
Optional Conversion Optional Conversion Optional Conversion N . .
If convertible, conversion Conversion or write-down on Conversion or write-down on  Conversion or write-down on UL LU OR DA
24 ' N/A N/A N/A Issueris ybecause r y because without N/A

trigger(s)

Capital Trigger Event or a
Non-Viability Trigger Event

Capital Trigger Eventor a
Non-Viability Trigger Event

Capital Trigger Eventor a
Non-Viability Trigger Event

without (1) the conversion or
write-off, or (2) a public sector
injection of capital into (or
equivalent capital
support with respect to) the
Issuer, APRA considers that
the Issuer would become
non-viable.

the conversion or write-off
APRAconsiders thatthe

Issuer would become non-

viable; or
(i) without a public sector
injection of capital, or

equivalent support, APRA

determines thatthe Issuer
will become non-viable.
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Table 2 Main Features of Capital Instruments conti

nued

Coupons/Dividends Instrument 1 Instrument 2 Instrumen t3 Instrument 4 Instrument 5 Instrument 6 Instrument 7 Instrument 8 Instrument 9
25 g:sir;\lﬁmble' fully or N/A May convert fully or partially ~ May convert fully or partially ~ May convert fully or partially N/A N/A May convert fully or partially ~ May convert fully or partially N/A
ViR CRREIE Number 'S The Conwersion Number is
calculated according to the .
" N calculated according to the
following formula, subject X X
X following formula, subject to
to the Conversion Number X
. the Conversion Number
being no greater than the X
. y being no greater than the
Maximum Conversion . E
Maximum Conversion
Number:
K Number:
1. Conversion Number for -
R 1. Conversion Number for
each Note = Nominal Amount .
each Note = Nominal Amount
1((1-0.01) x VWAP);
2. VWAP refers to the VWAP /(110011 X VWAP);
Conversion into Ordinary Conversion into Ordinary Conversion into Ordinary ) . 2. VWAP refers to the VWAP
. A | o . P of BEN ordinary shares over "
Shares: Conversionis into  Shares: Conwersionisinto  Shares: Conversion is into the latest period of 5 of BEN ordinary shares over
approximately $101.01 worth approximately $101.01 worth approximately $101.01 worth . d; . the latest period of 5
of Ordinary Shares per CPS2 of Ordinary Shares per CPS3 of Ordinary Shares per CPS4 J—— BI;?\I it business days on which
If convertible, conversion based on the $100 CPS2 based on the $100 CPS3 based on the $100 CPS4 . Y trading of BEN ordinary
26 N/A X X X N/A N/A shares took place before (but N/A
rate Issue Price and the volume  Issue Price and the volume  Issue Price and the volume . " N shares took place before (but
N . . N N N not including) the conversion N N N
weighted average price weighted average price weighted average price date: and notincluding) the conversion
(subject to certain (subject to certain (subject to certain 3. Nominal Ar;10unt CEnS date; and
adjustments and calculated adjustments and calculated adjustments and calculated : $10,000 3. Nominal Amount means
in accordance with the Term). in accordance with the Term). in accordance with the Term). . ; o $10,000.
Maximum Conversion . .
. . Maximum Conversion
Number is the Nominal .
Number: Nominal Amount/
Amount/(20% x Issue Date
(20% x Issue Date VWAP).
VWAP). Issue Date VWAP
Issue Date VWAP refers to
refers to the VWAP of BEN .
X the VWAP of BEN ordinary
ordinary shares over the 20 X
. X shares over the 20 business
business days on which N "
. X days on which trading of BEN
trading of BEN ordinary .
ordinary shares took place
shares took place before (but n "
X AN before (but not including)
not including) issue date of
Settlement Date of the Notes.
the Notes.
27 It cgnvemble, ma.ndatory or N/A Mandatory Mandatory Mandatory N/A N/A Mandatory Mandatory N/A
optional conversion
If convertible, specify
28 instrument type convertible N/A Ordinary Shares Ordinary Shares Ordinary Shares N/A N/A Ordinary Shares Ordinary Shares N/A
into
If convertible, specifyissuer
29 of instrument it converts N/A BEN BEN BEN N/A N/A BEN BEN N/A
into
30 Write-down feature N/A Yes Yes Yes N/A No Yes Yes No
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Table 2 Main Features of Capital Instruments conti  nued

Coupons/Dividends

Instrument 1

Instrument 2 Instrumen t3 Instrument 4

Instrument 5

Instrument 6

Instrument 7

Instrument 8

Instrument 9

ANon-Viability Trigger Event  Upon a Non-Viability Trigger
will occur if APRAhas Event occurring, BEN must
provided a written convert some or all of the
determination to the Issuer relevant Tier 1 and Tier 2
that the conversion or write-  instruments (including the
off of relevant Tier 1 and Tier Notes) into BEN ordinary
APRAnNotifies the Issuerin ~ APRAnotifies the Issuerin  APRAnotifies the Issuerin BIEHEE D I5§uer 'S shafes n accordancg Wl.th
- ¥ " X " y necessary because without APRA's written determination.
writing that: writing that: writing that: N . .
N ) A ) . . (1) the conversion or write-off, Ifthis occurs, holders of the
conversion or write-off of conversion or write-off of conversion or write-off of . P .
- . . . ” i or (2) a public sector injection  Notes will, for each Note
. . Additional Capital Additional Capital Additional Capital L . .
If write-down, write-down . . . of capital into (or equivalent converted, receive the
31 . Instruments is necessary Instruments is necessary Instruments is necessary . ) ;
trigger(s) B X . . . X capital supportwith respect  Conversion Number of BEN
because, withoutit, APRA because, without it, APRA because, without it, APRA R .
N " N " N " to) the Issuer, APRA ordinary shares, subject to
considers that Bendigo and  considers that Bendigo and  considers that Bendigo and . . N
. . X considers thatthe Issuer the Maximum Conversion
Adelaide Bank would Adelaide Bank would Adelaide Bank would X -
X X . would become non-viable. Number. Investors will be
become non-viable. become non-viable. become non-viable. . . .
required to provide specified
information (including their
CHESS account details) by
the conversion date in order
to receive BEN ordinary
shares on conversion.
N/A If Conversion is prevented for If Conversion is not effected  If Conversion is not effected N/A N/A If conversion is not possible NA
anyreason the CPS2 would  within five Business Days within five Business Days or does not occur as
be Written Off. after a Capital Trigger after a Capital Trigger specified in the Conditions,
Conversion Date or Non- Conversion Date or Non- the Notes (including all rights
Viability Conversion Date (as Viability Conversion Date (as under the Notes) will be
applicable) for any reason applicable) for anyreason immediately Written-Off and
(including an Inability Event), (including an Inability Event), the rights of holders of Notes
the CPS3 would be Written  the CPS4 would be Written will be immediately and
Off. Off. irrevocably terminated within
5 days of the Conversion
Date, with any such Write-Off
to be taken as having effect
on and from the Conversion
Date.
Ifthe Issuer fails to issue
BEN ordinary shares when it
is required to do so, the
remedies of holders of Notes
will be limited to seeking an
order for specific
performance (noting that
when Notes are Written-Off,
no rights to conversion will
32 If write-down, full or partial N/A May be written down partially May be written down partially May be written down partially N/A N/A fiavbe wrlggzigﬁ;vn midler Mayke W";‘:Pﬁgﬁyn s N/A
33 Ifwrite-down, permanent or N/A Permanent Permanent Permanent NA NA Permanent Permanent N/A
temporary
If temporary write-down,
34 description of write-up N/A N/A N/A N/A N/A N/A N/A N/A N/A
mechanism
Senior obligations (ranking ~ Senior obligations (ranking  Senior obligations (ranking
Position in subordination higher): Preferred and higher): Preferred and higher): Preferred and
hierarchyin liquidation secured debt, secured debt, secured debt,
35 (specify instrument type Unsubordinated and Unsubordinated and Unsubordinated and Senior Notes Senior Notes Senior Notes Senior Notes Senior Notes
immediately senior to unsecured debt, unsecured debt, unsecured debt,
instrument) Subordinated and unsecured Subordinated and unsecured Subordinated and unsecured
debt. debt. debt.
36 Non-compliant transitioned N/A No No No No No No No No
features
If yes, specify non-
37 yes, specily NIA NIA NIA NIA NIA NIA N/A NIA NIA
compliant features
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