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Important notices

SUNCORP CAPITALNOTES 4 PROSPECTUS

About this Prospectus

This Prospectus relates to the offer by
Suncorp Group Limited (ABN 66 145
290 124) (Suncorp) of Capital Notes 4
to raise $375 million with the ability to
raise more or less (the Offer).

This Prospectus is dated and was
lodged with the Australian Securities
and Investments Commission (ASIC)
on 7 September 2021 pursuantto
section 713(1) of the Corporations Act
(as modified by ASIC Corporations
(Offers of Convertibles) Instruments
2016/83). Thisis a replacement
Prospectus which replaces the
prospectus dated 30 August 2021 and
lodged with ASIC on that date (Original
Prospectus). This Prospectus expires
on thedate which is 13 months after 30
August 2021 (Expiry Date) and no
Capital Notes 4 will be issued on the
basis of this Prospectus after the
Expiry Date.

Neither ASIC northe Australian
Securities Exchange (ASX) takes
any responsibilityfor the contents
of this Prospectus or the merits of
the investmentto which this
Prospectus relates.

Defined words and expressions

Certain capitalised words and
expressions used in this Prospectus
have defined meaningswhichare
explained in the Glossaryin AppendixB
of this Prospectus and in the Capital
Notes 4 Terms as set out in Appendix
A. Ifthere isanyinconsistencyin
definitions between AppendixAand
Appendix B, the definitionsin Appendix
A prevail.

Unless otherwise stated or implied,
references to times in this Prospectus
are to the time in Sydney, New South
Wales, Australia.

Offer and issuer

The Offer contained inthis Prospectus
is an offering by Suncorp of Capital
Notes 4 at $100 per Capital Note 4 to
raise $375 million with the ability to
raise moreor less.

Capital Notes 4 are issued by Suncorp,
an ASX-listed company incorporated in
Australia. Suncorp is the ultimate parent
company ofa group ofinsurance and
banking businesses. References in this
Prospectusto Suncorp areto the
holdingcompany on a standalone basis
and references to the Suncorp Group
are to Suncorp and its subsidiariesona
consolidated basis.

This Prospectus describes the activities
and the financial performance and
positionofthe Suncorp Group.

Capital Notes 4 are unsecured notes for
the purposes of section 283BH ofthe
Corporations Act.

Capital Notes 4 are issued by Suncorp
underthe TrustDeed and Holders have
no directrightto claimagainst Suncorp
exceptas provided inthe Trust Deed
(which includes the Terms).

Capital Notes 4 are not deposit or
policy liabilities of Suncorp, or any
other member of the Suncorp Group,
are not protected accounts or
policies and are not guaranteed.

Capital Notes 4 are not:

— depositsorpolicy liabilities of
Suncorp, or any other member of
the Suncorp Group;

— protected accounts forthe purposes
of thedepositor protection
provisions in Division 2 of Part Il of
the Banking Actor of the Financial
Claims Scheme established under
Division 2AA of Part Il ofthe
Banking Act;

— protected policies forthe purposes
of the policyholder protection
provisions ofthe Insurance Act;

— guaranteed orinsured by any
government, governmentagency or
compensation scheme of Australia
or any other jurisdiction; or

— secured overany of Suncorp’s or
any member ofthe Suncorp Group’s
assets.

The investment performance of Capital
Notes 4 is notguaranteed by Suncorp
or any other member ofthe Suncorp
Group. Therisks associated with
investing inthese securities could result
inthe loss of yourinvestment.
Information abouttherisks associated
with investing in Capital Notes 4 is
detailed in Section 5.

Exposure Period

The Corporations Act prohibited
Suncorp from processing Applications
to subscribe for Capital Notes 4 under
the Original Prospectus in the seven
day period after the date of lodgement
of the Original Prospectus (Exposure
Period). This period was to enable the
Original Prospectus to be examined by
market participants prior to the raising of
funds. The examination may have
resulted in the identification of certain
deficiencies in the Original Prospectus,
in which case any Application may have
needed to be dealtwith in accordance
with section 724 ofthe Corporations
Act. Application Forms were not
available during the Exposure Period.

How to obtain a Prospectus and
Application Form

This Prospectus can be obtained
electronically from



WWwWw.suncorpgroup.com.au/sunpi.
Suncorp will notbe providing paper
copies ofthis Prospectus.

The following conditions apply to your
access to this Prospectus:

— youmust download the entire
Prospectus;

— your Applicationwill only be
consideredwhereyouhaveapplied
pursuantto an Application Formthat
was attached to, oraccompanied
by, a copy ofthe Prospectus; and

— the Prospectusis available
electronically to youonly ifyouare
accessing and downloading or
printing the electronic copy ofthe
Prospectus in Australia.

Applications for Capital Notes 4 under
this Prospectus may only be made
during the Offer Period, pursuantto an
Application Formthatis attached to, or
accompanying this Prospectus.

Applications for Capital Notes 4
pursuantto the Securityholder Offer,
Application Payments can only be made
by BPAY®. You must contactyour
Syndicate Broker forinformation on how
to apply through the Broker Firm Offer.

Providing personal information

You will be asked to provide personal
information to Suncorpviaits agent
Registry ifyou apply for Capital Notes 4.
See Section 8.12 for details ofhow your
personal informationis handled.

Restrictions on distribution

This Prospectus does not constitute

an offerin any placein which, orto

any person to whom, itwould notbe
lawful to make such an offer. As at the
date of this Prospectus, no actionhas
been taken to register or qualify Capital
Notes 4 or the Offer orto otherwise
permita public offering of Capital Notes
4 outside Australia.

This Prospectus may notbe distributed
orreleased, in wholeorin part,in the
United States. Neither Capital Notes 4
nor Ordinary Shares have been, or will
be, registered underthe U.S. Securities
Act or the securities laws ofany state of
the United States, and they may notbe
offered or sold in the United States.
Capital Notes 4 are being offered and
sold in the Offer solely outside the
United States pursuantto Regulation S
underthe U.S. Securities Act.

See Section 6.7.1 for more information.

Past financial performance
information

Historical financial information inthis
Prospectus is forinformation purposes
only and is notaforecastof future
performance. Past performance or

trends should notberelied on as being
indicative of future performance or
trends.

Financial information and forward-
looking statements

Section 4 sets out in detail the financial
information referred to in this
Prospectus. The basis of preparation of
that information is also setoutin
Section 4.

All financial amounts containedin this
Prospectus are expressed in Australian
dollars and rounded to the nearest
million unless otherwise stated. Any
discrepancies between totals and sums
of components in tables contained in
this Prospectus aredue to rounding.

This Prospectus contains forward-
looking statements which are identified
by words such as 'may’, ‘could’,
'believes', 'estimates’, 'expects’, 'intends'
and other similar words thatinvolve
risks and uncertainties.

Any forward-looking statements are
subject to various risk factors thatcould
cause actual circumstances or
outcomes to differ materially fromthe
circumstances or outcomes expressed,
implied or anticipated in these
statements. Forward-looking statements
should beread in conjunction with the
risk factors, as set out in Section 5, and
otherinformation inthis Prospectus.

No representations other than in this
Prospectus

No person is authorised to give any
information or to make any
representation in connection with the
Offer which is notcontained in this
Prospectus. You should rely only on
information in thisProspectus.

Unless otherwise indicated, all
information in thisProspectus, while
subject to change fromtime to time, is
currentas at the date of this
Prospectus.

No personal investment advice

The information provided inthis
Prospectusis notpersonal investment
advice and has been prepared without
taking into accountyour investment
objectives, financial situation or
particular needs (including financial and
taxation issues). It isimportantthatyou
read this Prospectus in full before
decidingto investin Capital Notes 4 and
considertherisks thatcould affectthe
performance of Capital Notes 4.

If you wish to apply for Capital Notes 4,
itisrecommended thatyou seek
professional guidance which takes into
accountyour particularinvestment
objectives, financial situation and needs
from a professional adviser who is
licensed by ASIC to give such advice.

No cooling-off rights

Investors should note thatno cooling-off
rights (whether by law or otherwise)
apply to an Application for Capital Notes
4. This means, that in most
circumstances, you cannotwithdraw
your Applicationonceithas been
lodged, exceptas permitted under the
Corporations Act.

ASX quotation

Suncorp has applied for Capital Notes 4
to be quoted on ASX. Capital Notes 4
are expected to trade under ASX

code 'SUNPI'".

Website

The Suncorp Group maintains awebsite
at www.suncorpgroup.com.au.
Information containedin, or otherwise
accessiblethrough this or arelated
website is notpartofthis Prospectus.

This Prospectus does not provide
financial product or investment
advice — you should seek your own
professional investment advice.

The informationin this Prospectus does
nottake into accountyour investment
objectives, financial situation or
particular needs as an investor. You
should carefully consider these factors
inlightofyour personalcircumstances
(includingfinancial and taxation issues).
See, in particular, therisks set out in
Section 5.

Capital Notes 4 are complex and
involve more risks than asimple debtor
ordinary equity security. Capital Notes 4
are notsuitable for all investors and
contain features which may make the
Terms difficultto understand. Suncorp
strongly recommends thatyou seek
professional guidance froma licensed
adviser, which takes into accountyour
particularinvestment objectives and
circumstances, before you make an
investmentdecision.

Diagrams

The diagrams used in this Prospectus
are illustrative only. They may not
necessarily be shown to scale. The
diagrams are based on information
which is currentas at the date shown.

Enquiries

If you are considering applying for
Capital Notes 4 under the Offer, this
documentisimportantand should be
read in its entirety.

If you have any questions in relation to
the Offer, please telephonethe Suncorp
Capital Notes 4 Offer Information Line
on 1300 882 012 (within Australia) or
+61 2 8767 1219 (outside Australia)
Monday to Friday 8:00am to 7:30pm
(Sydney time).
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Guidance for investors

1. Read this Prospectus
in full

2. Speak to your licensed
adviser

3. Consider ASIC
guidance for retail
investors

4. Obtain more
information about
Suncorp and Capital
Notes 4

5. Use of franking credits

6. Enquiries

If you are considering applying for Capital Notes 4 under the Offer, this Prospectus is
importantand should beread in its entirety.

You should have particular regard to the:

— 'Importantnotices'atthe frontofthis Prospectus;

— 'Investmentoverview'in Section 1 and 'About Capital Notes 4' in Section 2;
— 'Investmentrisks'in Section 5; and

— ‘Capital Notes 4 Terms’in Appendix A.

In consideringwhether to apply for Capital Notes 4, it isimportantthatyou consider all risks
and otherinformationregarding an investmentin Capital Notes 4 in lightofyour particular
investmentobjectives and circumstances.

Capital Notes 4 are complex and involve morerisks than asimple debt or ordinary equity
security. Capital Notes 4 are notsuitable for all investors and contain features which may
make the Terms difficultto understand.

Suncorp strongly recommends thatyou seek professional guidance fromalicensed adviser,
which takes into accountyour particular investmentobjectives and circumstances, before
youmake an investmentdecision.

ASIC has published guidance on howto choose alicensed financial adviser on its
MoneySmart website. You can read this guidance by searching for the term'choosing a
financial adviser'atwww.moneysmart.gov.au.

ASIC has published guidance on hybrid securities on its MoneySmart website which may be
relevantto your consideration of Capital Notes 4. You can find this guidance by searching
'hybrid securities'atwww.moneysmart.gov.au.

The guidanceincludes aseries of questions you should ask beforeyouinvestin hybrid
securities.

Suncorp is subjectto regular reporting and disclosure obligations under the Co rporations
Act and the ASX Listing Rules. Suncorp mustnotify ASX immediately (subjectto certain
exceptions) ifitbecomes aware ofinformation about Suncorp thata reasonable person
would expectto have a material effect on the price or value of its securities, including
Capital Notes 4.

Copies of documents lodged with ASIC, which are publicly available, can be obtained from
ASIC's website www.asic.gov.au (afee may apply) and Suncorp's ASX announcements
may be viewed at www.asx.com.au.

The value and availability of franking credits to you will depend onyour particular
circumstances and the tax rules that apply to each Distribution.

If you have any questions in relation to the Offer or an Application, please see
www.suncorpgroup.com.au/sunpi or telephonethe Suncorp Capital Notes 4 Offer
Information Line on 1300 882 012 (within Australia) or +61 2 8767 1219 (outside Australia)
Monday to Friday 8:00am to 7:30pm (Sydney time).
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Key dates

Key dates for the Offer

Date

Record date for determining Eligible Securityholders
Lodgement of the Original Prospectus with ASIC

Bookbuild to determine the Margin

Announcement of the Margin

Lodgement of this Prospectus with ASIC

Opening Date for Broker Firm Offerand the Securityholder Offer
Closing Date forthe Broker Firm Offer

Closing Date forthe Securityholder Offer

Settlement Date

Issue Date

Capital Notes 4 commence trading on ASX (normal settlement basis)

Date the Holding Statements are despatched

7.00pm (Sydney time) on 24 August 2021

30 August 2021

31 August 2021

1 September2021

7 September2021

7 September2021

10:00am (Sydney time) on 20 September 2021
5.00pm (Sydney time) on 20 September2021
22 September2021

23 September2021

24 September2021

On or before 27 September2021

Key dates for Capital Notes 4

Date

First quarterly Distribution Payment Date
First Optional Exchange Date

Second Optional Exchange Date

Third Optional Exchange Date

Scheduled Mandatory Conversion Date

17 December2021
17 June 2028*

17 September2028°
15 December 2028°

17 December2030

Dates may change

Thesedates are indicative only and may change without notice.

Suncorp,the Arranger and the Joint Lead Managers may, at their discretion, agree to vary the timetable, including extending
any Closing Date, closing the Offer early without notice or accepting late Applications, whether generally or in particular cases,

orwithdrawing the Offer at any time before Capital Notes 4 are issued.

Application Payments can only be made by BPAY®. Cash payments and payments made by cheque will notbe accepted for

this Offer.

1 Due to the Business Day convention, the First Optional Exchange Date is deferred from 17 June 2028to 19 June 2028.
2Due to the Business Day convention, the Second Optional Exchange Date is deferred from 17 September 2028 to 18 September 2028.
3 As 17 December 2028 is not a Business Day, this date has beenbrought forward to the preceding Business Day.

SUNCORP CAPITALNOTES 4 PROSPECTUS



1. Investment
overview

This Section provides a summary of the key
features and risks of investing in Capital Notes
4. Detailed information about these matters is
provided in this Prospectus and it is important
that you read this Prospectus in full before
deciding whether to apply for Capital Notes 4.




1.1 Key features
of the Offer

Topic Summary Further information

Whatis the Offer? -

Who istheissuer? -

Whatare Capital -
Notes 4?

Whatis thelssue Price? -

The Offer is for the issue of Capital Notes 4 to raise approximately Section 6.1
$375 million with the ability to raise more or less.

Suncorp has allocated $375 million in firm commitments to
Syndicate Brokers and Institutional Investors.

The final size of the Offer will depend on the volume of Applications
received and accepted under the Securityholder Offer, with Suncorp
reserving therightto scale back Applications orincrease thefinal
size of the Offer ifthere is excess demand.

The issueris Suncorp Group Limited. Section 3

Capital Notes 4 are: Section 2
— fully paid—at $100 Issue Price per Capital Note 4;

— subordinated—although Capital Notes 4 have priority over
Ordinary Shares and rank equally with Equal Ranking
Instruments, they are subordinated to the claims of Senior
Ranking Creditors in a Winding-up of Suncorp;

— perpetual—Capital Notes 4 do nothave any fixed maturity date
and youmay notreceive your capital back or receive any
Ordinary Shares;

— Redeemable and Resalable—in certain circumstances,
Suncorp may Redeem Capital Notes 4 by paying an amount
equal to their Issue Price or may require Holders to Resell their
Capital Notes 4 to a third party in exchange fora cash amount
equal to their Issue Price (but there are significantrestrictionson
Redemption or Resale of Capital Notes 4);

— convertible—in certain circumstances, Capital Notes 4 will
Convertinto Ordinary Shares;

— unguaranteed and unsecured—Capital Notes 4 are not
guaranteed or secured, are notpolicyliabilities or deposit
liabilities of Suncorp or any member of the Suncorp Group, and
are notprotected policies under the Insurance Actor protected
accounts under the Banking Act;

— exposed to Non-Viability Trigger Events—if APRA determines
that a Non-Viability Trigger Eventhas occurred, Capital Notes 4
will be subject to Conversion into Ordinary Shares or Write-Off,
which would likely resultin Holders suffering a material loss; and

— quoted—Suncorp has appliedto ASX for Capital Notes 4 to be
guoted on ASX and Capital Notes 4 are expected to trade under
ASX code'SUNPI'.

The Terms are complex and include features to comply with the
regulatory capital requirements which APRA applies to these types
of securities and to qualify for rating agency equity credit. Suncorp's
ability to pay a Distribution orto Exchange Capital Notes 4 are, in
each case, subjectto a number of restrictions, including, in the case
of a paymentof a Distribution, APRA notobjecting to the Distribution
paymentand,in the case of an Optional Exchange, APRA giving its
prior written approval to the Exchange. Holders should notassume
that APRA’s approval will be given, ifrequested.

$100 per Capital Note 4. Thisisthe priceyouneed to pay to apply
for each Capital Note 4 under this Prospectus.

SUNCORP CAPITALNOTES 4 PROSPECTUS



Topic Summary Further information

Whyis Suncorpissuing — Capital Notes 4 are being issued as partof Suncorp’s ongoing Sections 2.6 and 4.5
Capital Notes 4? funding and capital management strategy. Suncorp is issuing Capital

Notes 4 to raise Eligible Additional Tier 1 Capital, the proceeds of

which itexpects to use to fund the capital needs ofone or more

Regulated Entities within the Suncorp Group and for general

corporate and funding purposes.

— Suncorp currently has an optionto convert, redeemor resell the
Capital Notes 1 on 17 June 2022 and will consider converting,
redeeming orreselling the Capital Notes 1 on that date, subject to
various factors (including satisfactory completion ofthe Offer, market
conditions closerto 17 June 2022 and any required regulatory

approvals).
What Distributions are — Capital Notes 4 are scheduled to pay quarterly floating rate cash Section 2.1
payable? Distribution payments in arrears, as long as Capital Notes 4 remain

on issue (subject to no Payment Condition existing).

— The Distribution Rate is calculated in accordance with the
following formula:

Distribution Rate = (Bank Bill Rate + Margin) x (1 — Tax Rate)

— where:

— Bank Bill Rate is the 3-month Bank Bill Rate (described in
Section 2.1.3) on thefirstBusiness Day of therelevant
Distribution Period;

— Margin is 2.90% per annum, as determined under the
Bookbuild. The Margin will notchange for the term of Capital
Notes 4; and

— Tax Rate isthe Australian corporate tax rate applicable to the
franking accountof Suncorp as at therelevant Distribution
Payment Date. As at the date of this Prospectus, the Tax
Rate is 30% (but that rate may change).
— Distributions are discretionary and subjectto no Payment Condition
existing. This means aDistribution may notbe paid. Distributions
that are notpaid do notaccrue and will notbe subsequently paid.

Will Distributions be Distributions paid on Capital Notes 4 are expected to be Section 2.1.5
franked? fully franked.

— If Distributions are fully franked, the cash amount received by
Holders on each Distribution Payment Date is based on the
Distribution Rate calculated using the formula above. If a Distribution
is notfully franked, it will be adjusted to reflect the applicable
Franking Rate.

— The ability of Holders to use franking credits will depend on their
individual tax position atthe time of each Distribution. Holders
should also be aware that the potential value ofany franking credits
does notaccrue at the same time as the receiptof any cash
Distribution.

— Holders shouldrefer to the Australian taxation summary in Section 7
and each Holder should obtain professional advicein relation to their
tax position.

— The availability of franking creditsis notguaranteed.

10 SUNCORP CAPITAL NOTES 4 PROSPECTUS



Topic Summary Further information

Will Distributions be Payments of Distributions are at the absolute discretionofSuncorp, Sections 2.1.7 and
paid? which means Suncorp does nothaveto pay them. Distributionsare  2.1.8
only payable subjectto no Payment Condition existing.

— Distributions are non-cumulative which means that Holders will not
have any claimorrightto compensationif Suncorp does notpay a
Distribution. Failure to pay a Distribution when scheduled will not
constitute an event of default.

— Ifa Distribution is notpaid infull on a Distribution Payment Date,
subject to certain exceptions, Suncorp cannotpay or declare or
determineto pay any Ordinary Share Dividend, or undertake any
Buy-Back or Capital Reduction, until and including the next
Distribution Payment Date (unless the Distribution is paid in full
within three Business Days of the Distribution Payment Date).

Do Capital Notes 4 have Capital Notes 4 do nothave any fixed maturity date. While Capital Section 5.1.7
a maturity date? Notes 4 are scheduled to Convertinto Ordinary Shares on 17

December 2030, that Conversionis subjectto conditions which may

never be met. As a result, Capital Notes 4 could remain on issue

indefinitelyand Holders have no rightto requestor require

an Exchange.

Will Capital Notes 4 be — As described in Section 2.3, ifcertain conditions are met (including  Section 2.3
Redeemed? APRA's priorwritten approval), Suncorp willhave aright, but notan
obligation, to Redeem Capital Notes 4:
— onan Optional Exchange Date, being 17 June 2028, 17
September 2028 or 15 December 2028;! or

— ontheoccurrenceofa Tax Event or Regulatory Event.

Will Capital Notes 4 — Subject to certain conditions being met, Capital Notes 4 may be Sections 2.2 to 2.5
Convertinto Ordinary Converted into Ordinary Shares in the following circumstances:
Shares? — Mandatory Conversion (see Section 2.2);

— Optional Conversionon an Optional Exchange Date (being
17 June 2028, 17 September 2028 or 15 December 2028)2 or
followingaTax Event, a Regulatory Eventor a Potential
Acquisition Event (see Section 2.3);

— Conversionfollowing a Non-Viability Trigger Event (this
Conversionis notsubjectto any conditions) (see Section 2.4); or

— Conversionfollowing an Acquisition Event (see Section 2.5).

— In each case, each Capital Note 4 will Convertinto anumber of
Ordinary Shares worth approximately $101 based on the Volume
Weighted Average Price (VWAP) at the time of Conversion?, except
in the case of Conversionfollowing a Non-Viability Trigger Event
where Holders are likely to receive a number of Ordinary Shares
worth significantly less than $100 per Capital Note 4.

In which circumstances - Where Suncorp is required to Convertsome or all Capital Notes 4 Section 2.4
may Capital Notes 4 be to Ordinary Shares following a Non-Viability Trigger Event but
Written-Off? Conversiondoes notoccur, for any reason, withinfive Business

Days of APRA's Non-Viability Determination, then those Capital
Notes 4 will be Written-Off. If this occurs, all rights in relationto
those Capital Notes 4 (includingin respectof Distributionsand retun
of capital) will beimmediately and irrevocably terminated

and Holders will lose all ofthe value ofthose Capital Notes 4 without
compensation.

Whatis theregulatory — APRA has advised that Capital Notes 4 are eligible forinclusion as Section 2.6
treatment of Capital Eligible Additional Tier 1 Capital.
Notes 4?

1 Due to the Business Day convention, the First Optional Exchange Date is deferred from 17 June 2028 to 19 June 2028 and the Se cond Optional Exchange Date
is deferred from 17 September 2028 to 18 September 2028.

2 Due to the Business Day convention, the First Optional Exchange Date is deferred from 17 June 2028 to 19 June 2028 and the Second Optional Exchange Date
is deferred from 17 September 2028 to 18 September 2028.

3 The number of Ordinary Shares a Holder will receive on Conversion is calculated based on the VWAP during the VWAP Period. The share price on and afterthe
date of Conversionmay be higher or lower than this price.

SUNCORP CAPITALNOTES 4 PROSPECTUS 11



1.2 Summary of events

that may affect
Capital Notes 4

Issue Date
23 September

The diagram below summarises certain events that may occur while Capital Notes 4

are on issue and what Holders may receive if those events occur. If none ofthese
events occur, Capital Notes 4 could remain on issue indefinitely and the Issue Price

will notbe repaid.

17 September 2028

If Suncorp chooses, and
certain conditions are
met, Capital Notes 4 will
be converted, redeemed
or resold on this date

2021
L]

Conversion
You receive
Ordinary Shares
worth c. $101.01

15 December 2028
1

Redemption
You receive the Face
Value in cash from
Suncorp (5100)

Resale
You receive the Face
Value in cash from
nominated third party
purchaser ($100)

' Potentially
Perpetual

17 December 2030

If the Mandatory
Conversion conditions
are met, Capital Notes 4
will be converted on this
date

You receive
Ordinary Shares
worth c. $101.01

Each Distribution Payment

Date after 17 December 2030

If Conversion does not occur
on 17 December 2030, then it
will occur on the first
Distribution Payment Date
after the date on which the
Mandatory Conversion
conditions are met

1
You receive

Ordinary Shares
waorth ¢. $101.01

Events that could occur at any time

Tax Event or Regulatory Event

Conversion, Redemption or Resale at Suncorp’s option, if certain conditions are met

Potential Acquisition Event or Acquisition Event

Conversion at Suncorp’s option, if certain conditions are met, in the case of a Potential Acquisition Event, or automatic Conversion,
if certain conditions are met, in the case of an Acquisition Event

Mon-Viability Trigger Event

Automatic Conversion or, if Conversion does not occur for any reason within 5 business days, Capital Notes 4 shall be written off

12
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The table below provides summary details about events that may affect what Holders may receivein relation to Capital Notes 4

under the Terms.

Event When??! Is APRA Do What value In what form will ~ Further
approval conditions  will a Holder that value be information
required?? apply? receive?? provided to a
Holder?

Optional On 17 June 2028, 17  Yes Yes $100 per Cash Section 2.3
Redemption September 2028 or 15 Capital Note 4
or Resale December 2028* or

following a Tax Event

or Regulatory Event
Optional On 17 June 2028, 17  Yes Yes Approximately  Variable number Section 2.3
Conversion September 2028 or 15 $101 per of Ordinary

December 2028° or Capital Note 4  Shares

following a Tax Event,

Regulatory Eventor

Potential Acquisition

Event
Mandatory =~ On 17 December No Yes Approximately  Variable number Section 2.2
Conversion 2030 $101 per of Ordinary
on specified Capital Note4  Shares
dates
Conversion Onthe Acquisition No Yes Approximately  Variable number Section 2.5
upon Conversion Date $101 per of Ordinary
Acquisition Capital Note 4  Shares
Event
Conversion Immediately on a Non- No (although No Between $101  Variable number Section 2.4
or Write-Off  Viability Trigger Event  APRA will (and likely to (capped atthe
followinga  occurring determinethat a be significantly Maximum
Non-Viability Non-Viability less) and $0 Conversion
Trigger Trigger Event per Number) of
Event has occurred) Capital Note 4  Ordinary Shares

or,if Conversion
does notoccur
Capital Notes 4
will be Written-Off®

1 Inthe case of Conversion, except for Conversion on account of a Non-Viability Trigger Event, if the relevant conversion conditions are not met, Conversion is
deferred to the following Distribution Payment Date on whichthe relevant Conversion conditions are satisfied.

2 Holders should not assume that APRA's approval will be given, if requested.

3 Inthe case of Conversion, the value stated is the value a Hdder will receive on Conversion basedon the share price during a specified period prior to Conversion
called the VWAP Period. The VWAP Periad is usualy a period of 20 Business Days on which trading in Ordinary Shares took place on ASX exceptin the case of
a Non-Viability Trigger Event, where it is five Business Days, and in the case of an Acquisition Event or Potential Acquisition Event, where it may be less than 20
Business Days. The share price on and after the date of Conversion may be higher or lower than this price. Conversion as a result of a Non-Viability Trigger Event
is not subject to any conditions and since the Conversion Number may notexceed the Maximum Conversion Number the value received is likely to be

substantially lesst

han $101 per Capital Note 4.

is deferred from 17 September 2028 to 18 September 2028.

is deferred from 17 September 2028 to 18 September 2028.
6 If a Capital Note 4 is Written-Off, all rights (including to Distributions) in respect of that Capital Note 4 are terminated and the Holder will not receive their

capital back.

SUNCORP CAPITAL

NOTES 4 PROSPECTUS
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Due to the Business Day convention, the First Optional Exchange Date is deferred from 17 June 2028 to 19 June 2028 and the Second Optional Exchange Date
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1.3 Ranking of Capital

Notes 4 in a Winding-

up of Suncorp

In a Winding-up of Suncorp, Capital Notes 4 rank ahead of Ordinary Shares,
equally among themselves and other Equal Ranking Instruments (including Capital
Notes 1, Capital Notes 2 and Capital Notes 3) and behind all Senior Ranking
Creditors, as shown in the table below.

The ranking of Holders in a Winding-up will be adversely affected if a Non-Viability
Trigger Eventoccurs. If, following a Non-Viability Trigger Event, Capital Notes 4 are
Converted into Ordinary Shares, Holderswill have aclaimas holders of Ordinary
Shares. If, following a Non-Viability Trigger Event, Capital Notes 4 are Written-Off,
those Capital Notes 4 will never be Exchanged, all rights (including Distributions) in
relation to those Capital Notes 4 will be terminated and Holders will nothavetheir
capital repaid.

The table below illustrates how Capital Notes 4 would rank upon aWinding-up of
Suncorp ifthey are on issue at the time (and have notbeen required to be
Converted). In the table, a higher ranking claimis one whichwill be paid out of
Suncorp's available assets in a Winding-up before claims with a lower ranking. It may
be that lower ranking securityholders, including Holders, will be paid only partornone
of theamounts owing to them (in the case of Holders, the claim for the Issue Price),
as there may be insufficient assets remaining to make such payments after higher
ranking claims have been paid.

Type lllustrative examples
Higher Preferred and secured debt Liabilities preferred by law including employee
ranking entitlements and secured creditors
Unsubordinated and unsecured debt Bonds and notes, trade and general creditors
Subordinated and unsecured debt Suncorp Wholesale Subordinated Notes, Suncorp
Wholesale Subordinated Notes 2 and other
subordinated and unsecured debt obligations
Perpetual and subordinated instruments Capital Notes 4, Capital Notes 3, Capital Notes 2,
Capital Notes 1 and any other securities expressed to
rank equally with Capital Notes 4
Lower
ranking

Ordinary equity Ordinary Shares

Suncorp is a Non-Operating Holding Company (NOHC) and substantially all its assets are made up of shares in, or other claims
on, Suncorp's subsidiaries. Accordingly, the claims of Holders against Suncorp will be limited to the value of Suncorp's residual
claims to the net assets (ifany) of the subsidiaries, after all liabilities of those subsidiaries, including liabilities to d epositors,
policyholders and other creditors, have been discharged or provided for.
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1.4 Comparison

Capital Notes 4 and
other types of

between

Capital Notes 4 are differentfrom other types ofinvestments such as term deposits
and ordinary shares. The table below compares the key features of Capital Notes 4 to
some othertypes ofinvestments in the Suncorp Group. Youshould consider these
differencesin lightofyourinvestment objectives, financial situation and particular

investments needs (including financialand taxation issues) before deciding whether to applyfor
Capital Notes 4. Suncorp strongly recommends thatyou seek professional advice
from a licensed adviser, which takes into accountyour particular investment
objectives and circumstances.
Feature Standard term deposit Suncorp Capital Notes 1, Suncorp Suncorp

Capital Notes 2 and
Capital Notes 3

Capital Notes 4

Ordinary Shares

ASX code

Issuer

Legal form

Maturity

Ranking in
winding-up

Protected under the
Financial Claims
Scheme

Transferable on
market

Distribution rate

Distribution
frequency

Distribution
discretionary

Distribution
cumulative

Restriction on
ordinary share
dividends if
distribution not paid

Franking

Not applicable

Suncorp-Metway Limited

Bank deposit

Onemonth to five years

Seniorto general unsecured
creditors of Suncorp-Metway
Limited?

Yes?

Term deposits are notlisted

Interest rate is fixed (varies
across differentamounts,
terms and interest payment
arrangements)

Monthly, quarterly, semi-
annually, annually oron
maturity depending onthe
term

No
Interest payments cannotbe
waived or deferred

No

Interest payments are not
franked

CN1: SUNPF
CN2: SUNPG
CN3: SUNPH

Suncorp Group Limited
Unsecured,
subordinated debt

Perpetual

Equally with
Capital Notes 4

No

Yes

CNZ1: Floating (Bank Bill
Rate + 4.10% per annum)

CN2: Floating (BBSW +
3.65% perannum)

CN3: Floating (Bank Bill
Rate + 3.00% per annum)

Quarterly

Yes

Non-cumulative

Yes, until the next
distribution paymentdate

Expected to be
fully franked

Expected to be SUNPI

Suncorp Group
Limited

Unsecured,
subordinated debt

Perpetual
Equally with Capital

Notes 1, Capital Notes
2 and Capital Notes 32

No

Yes

Floating (Bank Bill
Rate + fixed 2.90%
perannum Margin as
determined under the
Bookbuild)

Quarterly

Yes

Non-cumulative

Yes, until the next
Distribution Payment
Date

Expected to be
fully franked

SUN

Suncorp Group
Limited

Ordinary share
Perpetual
Juniorto all
creditors,

including Capital
Notes 4

No

Yes

Variable
dividends

Semi-annually

Yes

Non-cumulative

n/a

Expected to be
fully franked

SUNCORP CAPITALNOTES 4 PROSPECTUS
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Feature Standard term deposit Suncorp Capital Notes 1, Suncorp Suncorp
Capital Notes 2 and Capital Notes 4 Ordinary Shares
Capital Notes 3

Non-viability No Yes Yes* No
conversion or write-

off

Issuer's optional No Yes Yes No

redemption®

Issuer's optional No Yes Yes No
resale®
Issuer's optional No Yes Yes n/a

conversion®

Scheduled No Yes Yes n/a
mandatory
conversion
Mandatory No Yes Yes n/a

conversion on
acquisitionevent

Treated as No Yes, Yes, Yes,
regulatory capital Eligible Additional Eligible Additional CET1 Capital
Tier 1 Capital Tier 1 Capital
Notes:

1 As provided in section 13A of the Banking Act.

2 Any return in a Winding-up may be adversely affected if APRA determines thata Non-Miability Trigger Event has occurred, as described in Sections 1.3, 2.4.4and
5.1.9.

3 Upto $250,000 in aggregate across all accounts that an account holder has with an Australian authorised deposit-taking institution (ADI) declared subject to the
Financial Claims Scheme.

4 If Capital Notes 4 are not Converted when required, thase Capital Notes 4 are Written-Off and all obligations are terminated. In this scenario, Holders wil likely be
worse off than holders of Ordinary Shares as described in Sections 2.4.9 and 5.1.9.

5 Optional Redemption, Resae and Conversion are on specified dates and following a Tax Event or Regulatory Event. Optional Conversion may also occur after a
Potential Acquisition Event.
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15 Key risks associated Before applying for Capital Notes 4, you should consider whether Capital Notes 4
with Capital Notes 4 are a suitable investmentfor you. There are risks associated with an investmentin
Capital Notes 4 and in Suncorp, many of which are outside the controlof Suncorp and
its Directors. Theserisks include those described inthis Section 1.5and morefully in
Section 5, and other matters referred to in this Prospectus.

Topic Summary Further information
Not depositor — Capital Notes 4 are notdepositor policy liabilities of Suncorp or any Section 5.1.1
policy liability member of the Suncorp Group, are notprotected accounts under the

Banking Actor protected policies under the Insurance Act, and are not
guaranteed by any governmentor other person.

Market price of — The priceat which Holdersare able to sell Capital Notes 4 on ASX is Section 5.1.2
Capital Notes 4 uncertain. The market price mightbe below the Issue Price of $100
per Capital Note 4.

— Circumstances in which the price of Capital Notes 4 may decline
include general financial market conditions, the availability of better
rates of return on other securities and investor perception of Suncorp's
financial performance or position.

— Unlike Ordinary Shares, Capital Notes 4 do notprovide a material
exposureto growth in the Suncorp Group’s business.

Liquidity — There may be no liquid marketfor Capital Notes 4. Section 5.1.3

— Holders who wish to sell their Capital Notes 4 may be unable to do so
at a price acceptableto them, or at all.

Fluctuation in Ordinary The market price of Ordinary Shares may fluctuate due to various Section 5.1.4
Share price factors, including Australian and worldwide economic conditions,
investor perceptions and Suncormp's financial performance and
position. In addition, the market price may be affected by the actual or
prospective Conversion of Capital Notes 4.
— As a result, Holders receiving Ordinary Shares upon Conversion may

notbe able to sellthose Ordinary Shares at the price on which the
Conversion calculationwas based, or at all.

Distributions may not There is arisk that Distributions may notbe paid as they are Section 5.1.5
be paid discretionary and will notbe paid ifa Payment Condition exists.

Payment Conditions include APRA objecting to the payment, Suncorp

becoming insolventas a resultof the paymentor the Suncorp Group

notcomplying with APRA's prudential capital requirements as a result

of the payment.

— Distributions are non-cumulative. Accordingly, in the eventthat
Suncorp does notpay ascheduled Distribution, aHolder has no
entitlementto that Distribution.

— Non-paymentofa Distribution is notan event of default.

Changesin — The Distribution Rate will fluctuate over time (itmay increase and/or Sections 5.1.6 and
Distributions decrease) as a resultof movements in the Bank Bill Rate. 5.1.16
— Thereisariskthat the Distribution Rate may become less attractive
when compared with the rates of return available on comparable
securities or financial products.
— The amountof cash Distributions will fluctuate with any changein the
rate offranking of Distributions.

Itis notcertain whether — There are a number of scenarios in which Capital Notes 4 may be Sections 5.1.7 to
and when Capital Exchanged. Itis uncertain whether and when Exchange may occur. 5.1.11

Notes 4 may be The timing ofany Exchange may notsuitHolders.

Exchanged — Capital Notes 4 may notbe Exchanged atall, in which case they may

remain on issueindefinitely and youmay notreceive your capital back
orreceive any Ordinary Shares.
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Topic Summary Further information

No rightforHoldersto — Holders haveno rightto requestthattheir Capital Notes 4 be Section 5.1.8
request Exchange Exchanged. To realise their investment, unless their Capital Notes 4

are Exchanged, Holders would need to sell their Capital Notes 4 on

ASX at the prevailing market price. That price may be less than the

Issue Price and there may be no liquid marketin Capital Notes 4.

Conversionor Write- — If Conversionoccurs following a Non-Viability Trigger Event, the Section 5.1.9
Off followingaNon- Holder may receive Ordinary Shares worth significantly less than $101
Viability Trigger Event per Capital Note 4.

— In cases where Conversion does notoccur forany reason (including
an Inability Event) within five Business Days after the Trigger Event
Date, those Capital Notes 4 which arerequired to be Converted will be
Written-Off.

— If Capital Notes 4 are Written-Off, all rights in relation to those Capital
Notes 4 (including Distributions) will be terminated and Holders will not
receive their capital back or receive compensation in relation to those
Capital Notes 4.

Restrictions on rights — InaWinding-up of Suncorp, Capital Notes 4 rank for paymentahead Section 5.1.13
and rankingina of Ordinary Shares, equally with Equal Ranking Instruments (which
Winding-up of Suncorp include Capital Notes 1, Capital Notes 2 and Capital Notes 3) but

behind all Senior Ranking Creditors.

— Ifthereisa shortfall of funds on a Winding-up of Suncorp to pay all
amounts ranking senior to and equally with Capital Notes 4, Holders
will lose all or some oftheir investment.

— If Capital Notes 4 have been Converted into Ordinary Shares priorto a
Winding-up of Suncorp, the Ordinary Shares received on Conversion
will rank equally with other Ordinary Shares. As such, a Holder's claim
in a Winding-up of Suncorp will rank lower than itwould have if Capital
Notes 4 had notbeen Converted.

— If Capital Notes 4 are Written-Off, those Capital Notes 4 will never be
Exchanged and therefore Holderswill notreceive their capital back or
receive compensation.

— Suncorpisa NOHC and substantially all its assets are made up of
sharesin, or other claims on, Suncorp's subsidiaries. Accordingly, the
claims of Holders against Suncorp will be limited to the value of
Suncorp's residual claims to the netassets (ifany) ofthe subsidiaries,
after all liabilities ofthe relevantcompanies, including to depositors
and policyholders, have been discharged or provided for.

Furtherissues or — Thereisno limitontheamount of senior debtor other obligations or Section 5.1.14
redemptions of securities that may be incurred orissued by Suncorp atany time,
securities by Suncorp which may affect a Holder’s ability to be repaid on a Winding-up

of Suncorp.

— Thereisnorestrictionon Suncorpredeeming or otherwise repaying
other securities itmay have on issue from time to time, including other
securities which rank equally with or junior to Capital Notes 4 (other
than to the extent the Distribution Restriction applies), and an
investmentin Capital Notes 4 carries no rightto be redeemed or
otherwiserepaid atthe same time as Suncorp redeems or otherwise
repays other securities.

Suncorp's financial — The market price of Capital Notes 4 (and the Ordinary Shares into Section 5.2
performance and which they can Convert) may be affected by the Suncorp Group's
position financial performance and position. For specific risks associated with

an investmentin Suncorp, see Section 5.2.

— The Suncorp Group’s financial performance and position may affect
the creditratings associated with Suncorp, whichmay impactthe
market price and liquidity of Capital Notes 4 (even though Capital
Notes 4 themselves are notrated). Suncorp’s creditrating may be
revised, withdrawn or suspended by rating agencies atany time.
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1.6 What is the Offer and

how do | apply?

Topic

Summary

Further information

How is the Offer structured
and who can apply?

Is the Offer underwritten?

When is the Offer Period?

Is there a minimum
Application size?

How can | apply?

How will Capital Notes 4 be
allocated?

Is there brokerage,
commission or stamp
duty payable?

Whatare the tax
implications ofinvestingin
Capital Notes 4?

The Offer comprises:
— an Institutional Offer to Institutional Investors;

— aBroker Firm Offer made to Australian residentretail and high
net worth clients of Syndicate Brokers; and

— a Securityholder Offer made to Eligible Securityholders.
No.

The Bookbuild was conducted on 31 August 2021.

The Broker Firm Offer and the Securityholder Offer opened on
7 September 2021.

The Broker Firm Offer closes at 10:00am (Sydney time) on
20 September 2021.

The Securityholder Offer closes at5:00pm (Sydney time) on 20
September 2021.

Applications must be fora minimum of 50 Capital Notes 4 ($5,000)
and, after that, in multiples of 10 Capital Notes 4 ($1,000).

Broker Firm Applicants mustcontacttheir Syndicate Broker.

Applications from Securityholder Applicantsunder the
Securityholder Offer can be made by applying online at
WwWw.suncorpgroup.com.au/sunpi.

Application Payments can only be made by BPAY®. Cash
payments and payments made by cheque will notbe accepted for
this Offer.

No cooling-offrights apply to an Application for Capital Notes 4.
You cannotwithdraw your Application onceithas been lodged,
exceptas permitted under the Corporations Act.

Allocations to Syndicate Brokers and Institutional Investors were
determined by Suncorp in consultation with the Arranger and the
JointLead Managers following completion of the Bookbuild.

Allocations to Broker Firm Applicants by a Syndicate Broker are at
the discretion ofthat Syndicate Broker. It is possible for
Applications from Broker Firm Applicants to be scaled back by a
Syndicate Broker. Suncorp takes no responsibility for any
allocation, scale back orrejection thatis decided by a Syndicate
Broker.

The Allocation Policy is described in Section 6.6.

Suncorp (atits discretionand in consultation with the Arranger and
the JointLead Managers) reserves the rightto scale back
Applications under the Securityholder Offer or increase thefinal
size of the Offer ifthere is excess demand.

No brokerage, commissionor stamp duty is payable on your
Application.

You may haveto pay brokerage but will nothaveto pay any stamp
duty if you sell your Capital Notes 4 on ASX after Capital Notes 4
have been quoted on ASX.

A general description of the Australian taxation consequences of
investing in Capital Notes 4 is set out in Section 7.

Section 6

Section 8.8

Key dates and
Section 6

Sections 6.4.1

Sections 5 and 6

Section 6.6

Section 6.5.3

Section 7

SUNCORP CAPITALNOTES 4 PROSPECTUS
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Topic Summary Further information

Wherecan | find more — If you haveany questions in relation to the Offer, please see Section 6.8
information about www.suncorpgroup.com.au/sunpi or telephonethe
the Offer? Suncorp Capital Notes 4 Offer Information Line on 1300 882 012

(within Australia) or +61 2 8767 1219 (outside Australia)
Monday to Friday 8:00am to 7:30pm (Sydney time).

— Ifyou are a Broker Firm Applicant, youshould contactyour
Syndicate Broker.
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2. About Capital
Notes 4

This Section is intended to provide information
about the key features of Capital Notes 4. Where
indicated, more detailed information is provided
in other Sections of this Prospectus.




2.1 Distribution payments Capital Notes 4 are scheduled to pay quarterly Distributions, which are expected to

be fully franked.

A Distribution will be paid only if Suncorp determines to pay itand if other conditions
(summarised below) are met. The Distribution Rate is a floating rate (i.e. it will
fluctuate) and is equal to the sum ofa market reference rate (the Bank Bill Rate) plus
a fixed Margin (as determined under the Bookbuild and whichwill notchange for the
term of Capital Notes 4), adjusted for Suncorp’s Tax Rate.

If a Distribution is notpaid, Holders have no rightto receive that Distribution atany
later time however (subject to certain exceptions), Suncorp will not be entitled to
declare or pay dividends on Ordinary Shares until and including the next Distribution
Payment Date.

Topic Summary Further information

2.1.1 What are -
Distributions?

2.1.2 How will the -
Distribution Rate
be calculated?

Distributions are discretionary, non-cumulative, floating rate Clause 3 ofthe Terms
payments in Australian dollars and are scheduled to be paid

quarterly in arrears on the Distribution Payment Dates, as long as

Capital Notes 4 remain on issue.

Distributions are subjectto no Payment Condition existing in
respectof therelevant Distribution Payment Date.

Distributions are expected to be fully franked and, accordingly,
Holders are expected to receive franking credits in respectofany
Distribution. However, Holders should be aware that franking is not
guaranteed.

Distributions are non-cumulative. If a Distribution or partofa
Distribution is not paid onaDistribution Payment Date, Holders will
have no claimor entitlementin respectofnon-paymentand no
rightto receive that Distribution ata later time. Failureto pay a
Distribution when scheduled will not constitute an event of default.

The Distribution Rate for each quarterly Distribution will be Clause 3.1 ofthe

calculated using the following formula: Terms
Distribution Rate = (Bank Bill Rate + Margin) x (1 — Tax Rate)

— where:

— Bank Bill Rate is the 3-month Bank Bill Rate (described in
Section 2.1.3) on thefirst Business Day of the relevant
Distribution Period;

— Margin is2.90% per annum as determined under the
Bookbuild which will notchange for the term of Capital
Notes 4; and

— Tax Rate isthe Australian corporate tax rate applicable to
the franking account of Suncorp atthe relevant Distribution
Payment Date. As at the date of this Prospectus, the Tax
Rate is 30% (but that rate may change).

As an example, assuming the Bank Bill Rate for a Distribution
Period is 0.0100% per annum and the Tax Rate is 30%, then the
Distribution Rate for that Distribution Period would be calculated as

follows:
Bank Bill Rate 0.0100% perannum
plus Margin 2.90% perannum
Equivalent unfranked Distribution Rate 2.9100% perannum
Multiplied by (1 — Tax Rate) x 0.70
Fully franked Distribution Rate 2.0370% perannum

Itis possible for the Bank Bill Rate to become negative. Should this
occur, the negative amountwill be taken into accountin calculating
the Distribution Rate. For example, if the Bank Bill Rate is -1.00%
perannum and the Tax Rate is 30%, then the Distribution Rate will
be 1.3300% per annum.
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Topic Summary Further information

2.1.3 What isthe — Currently, the Bank Bill Rate is the primary short-termrate used in  Clause 3.1 ofthe
Bank Bill Rate? the financial markets for the pricing and valuation of Australian dollar Terms
securities and as a lendingreference rate.

— The Bank Bill Rate, in respectof a Distribution Period, will be the
rate designated ‘BBSW'’ in respectof prime bank eligible securities
having atenor ofthree months, which ASX (orits successor as
administrator of that rate) publishes through information vendors on
the first Business Day ofthe Distribution Period.

— Thegraph belowillustrates the movementin the Bank Bill Rate
over the past20 years. Therate on 27 August 2021 was
0.0100% perannum.

— If Suncorp determines thata Rate Disruption Eventhas occurred,
then, subject to APRA’s priorwritten approval, Suncorp shall use as
the Bank Bill Rate such Replacement Rate as itmay determine and
shall make such adjustments to the Terms as it determines are
reasonably necessary to calculate Distributions inaccordance with
such Replacement Rate. In making these determinations, Suncorp:

— shallactin good faith and in acommercially reasonable manner;

— may consultwith such sources of market practice as it considers
appropriate; and

— may otherwise make such determination in its discretion.

— Holders should note that APRA’s approval may not be given for any
Replacement Rate it considersto havethe effect ofincreasing the
rate of Distributions contrary to applicable prudential standards.

— Broadly, a Rate Disruption Eventoccurs when,in Suncorp’s opinion,
the Bank Bill Rate:

— hasbeen discontinued or otherwise ceased to be calculated or
administered; or

— lisnolongergenerally accepted in the Australian marketas a
reference rate appropriate to floating rate debt securities ofa
tenor and interest period comparable to thatof Capital Notes 4.
— Broadly, ReplacementRate means a rate that is generally accepted
in the Australian market as the successor to the Bank Bill Rate, or if
Suncorp is notable, after making reasonable efforts, to ascertain
such rate, orthereis no such rate:

— areference rate thatis, in Suncorp’s opinion, appropriate to
floating rate debt securities of a tenor and interestperiod most
comparableto that of Capital Notes 4; or

— such otherrate as Suncorp determines having regard to
available comparableindices.

Bank Bill Rate (3-month) since 2006

Source: Bloomberg "BBSW3m Index” (ASX Australian Bank Bill Short Term Rates 3 Month Mid)
9.00%

Mote that the fzll in
2008/2009 was driven by
the global financial crizis
and the subzequent fall in
interest rates.

B.00%
7.00%
6.00% The trend lower in BBSW3m since 2011
reflects the broader interest rate
environment and monetary policy settings
in Australia, including the impact of
~__COVID1S since 2020.

5.00%
4.00%
3.00%
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— Theabovegraphis forillustrative purposes only and does not
indicate, guarantee or forecast the actual Bank Bill Rate. The actual
Bank Bill Rate for the firstand any subsequent Distribution Periods
may be higherorlower than therates in the above graph and there
is no guarantee that the Bank Bill Rate will be greater than zero
throughoutthelife of Capital Notes 4. If the Bank Bill Rate is
negative, the Distribution Rate will be reduced by taking account of
the negative value of that rate in the calculation ofthe Distribution
Rate, as set outin Section 2.1.2 (but there isno obligationon
Holders to pay Suncorp ifthe Distribution Rate were to
become negative).
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Topic

Summary

Further information

2.1.4 How will the
Distribution be calculated
for each Distribution
Period?

2.1.5 What is the impact of
franking credits?

Distributions scheduled to be paid on each Distribution Payment
Date will be calculated using the following formula:

Distribution on Distribution Rate x $100 x N
each Capital =
Note 4 365

— where:

— Distribution Rate means therate (expressed as a
percentage per annum) calculated as set out in Section
2.1.2; and

— N means the number of days in the Distribution Period
calculated as set out in the Terms.

Following the formulaabove, if the fully franked Distribution Rate was
2.0370% perannum,the cash Distribution on each Capital Note 4 for
a Distribution Period of 90 days would be calculated as follows:

Fully franked Distribution Rate 2.0370% perannum
Multiplied by $100 x $100

Multiplied by the number ofdays in the x 90
Distribution Period

Divided by 365 + 365

Fully franked Distribution paymenton $0.5023
each Capital Note 4

The above example is forillustrative purposes only and does not
indicate, guarantee or forecast the actual Distribution paymentfor
the firstor any subsequent Distribution Period. Actual Distribution
payments may be higher orlowerthan this example. The
Distribution Rate for the first Distribution Period willbe set on the
Issue Date and will include the Margin 0f2.90% per annum as
determined under the Bookbuild (whichwill notchange for the term
of Capital Notes 4).

Distributions paid on Capital Notes 4 are expected to be fully
franked. However, Holders should be aware that franking is
notguaranteed.

Holders are expected to receive franking credits in respectofany
Distribution as long as Capital Notes 4 remain on issue. The level
of franking may vary over time and Distributions may be partially
franked, fully franked or notfranked at all.

If any Distribution is notfranked or only partially franked, the
amount ofthe scheduled cash Distribution willbe increased to
compensate for the unfranked componentaccordingto the
following formula:

D

1- [Tax Rate x (1 = F)]
— where:
— DistheDistribution (as defined abovein Section 2.1.4); and
— Fisthe applicable Franking Rate.

For example, if the Franking Rate applicable to the Distribution was
only 90% and the Tax Rate was 30%, then the cash Distribution on
each Capital Note 4 for the Distribution Period (ifthe Distribution
Period was 90 days) would be calculated as follows:

Clause 3.1 ofthe
Terms

Clause 3.2 ofthe
Terms
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Topic Summary Further information

Fully franked Distribution Rate 2.0370% perannum
Multiplied by $100 x $100

Multiplied by the number ofdaysin x 90

the Distribution Period

Divided by 365 + 365

Sub-total $0.5023

Divided by 1 —[0.3 x (1 - 0.9)] +0.9700

Partially franked Distribution $0.5178

paymenton each Capital Note 4

— Holders should be aware thatthe potential value of any franking
credits does notaccrue at the same time as thereceiptof any cash
Distribution. Holdersshould also be aware that the ability to use the
franking credits, either as an offset to a tax liability or by claiming a
refund after the end of the income year, willdepend on the
individual tax position of each Holder.

— Ifthe Tax Rate were to change, the cash amountof Distributions
and the amountof any franking creditswill change. For example, if
the Tax Rate decreases, the cash amount of any Distribution
Suncorp may pay would increase and the franking credits attached
to that Distribution would decrease.

— Holders shouldrefer to the Australian taxation summary in Section
7 and seek professional advicein relation to their tax position.

2.1.6 When are the — ThefirstDistribution Payment Date is 17 December 2021. Clause 3.5 ofthe
D'Str'tj)Ut'on Payment — The number ofdays in the first Distribution Period will be 85 days. ~ Terms
Dates*

— Subsequent Distribution Payment Dates are 17 March, 17 June, 17
September and 17 December each year.

— Ifany ofthese dates is nota Business Day, then the Distribution
Payment Date will be the next Business Day, exceptwhere the
Distribution Payment Date is 17 December 2028, which will be the
preceding BusinessDay.

2.1.7 What are the — Distributions may notalways be paid. The payment ofeach Clauses 3.3 and 22.2
Payment Conditions? Distribution is subjectto the following: of the Terms

— Suncorp’s absolute discretion; and

— no Payment Condition existingin respectofthe relevant
Distribution Payment Date.

— A Payment Condition will existwith respectto the paymentofa

Distribution on a Distribution Date if:

— paying the Distributionwould resultin the Eligible Capital of the
Suncorp Group notcomplying with APRA’s then current
prudential capital requirements as they are applied to the
Suncorp Group (unless approved in writing by APRA);

— paying the Distribution would resultin Suncorp becoming, or
being likely to become, insolventfor the purposes ofthe
Corporations Act; or

— APRA objects to the payment of the Distribution.
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Topic

Summary

Further information

2.1.8 Whatisthe
Distribution Restriction and
when will it apply?

2.1.9 How will Distributions
be paid?

2.1.10 Are any deductions
made on the Distributions?

If for any reason a Distribution has notbeen paid in fullon a
Distribution Payment Date (the Relevant Distribution Payment
Date), Suncorp must not, subject to certain exclusions, without
approval ofa Special Resolution, until and including the next
Distribution Payment Date:

— declareordetermineto pay or pay an Ordinary Share Dividend,;
or

— undertake any Buy-Back or Capital Reduction,

unless the Distribution is paid in full within three Business Days of
the Relevant Distribution Payment Date.

Failure to pay a Distribution when scheduled willnot constitute an
event of default.

Distributions will be made to Holders whose details arerecorded in
the Register at 7:00pm (Sydney time) on the relevantrecord date.

Distributions and any other amount payable in respectofa Capital
Note 4 may be paid in Australian dollars in any manner Suncorp
decides fromtime to time, including by any method ofdirectcredit
determined by Suncorp to an Australian dollar bank account
maintained by the Holder in Australia (orin such other place as
Suncorp approves) with afinancial institution specified by the
Holder to the Registry.

Where no Australian dollar bank accountis specified by aHolder,
orwhere Suncorp attempts to pay the relevantamount and the
transferis unsuccessful, the amount Suncorp attempted to pay will
be held by Suncorp or on behalfof Suncorp forthe Holder without
bearing interest, as described in the Terms.

The Terms include detailed provisions for the payment of
Distributions—see Clause 15 of the Terms.

Suncorp may deductfrom any Distribution or other amountpayable
in accordance with the Terms the amountof any withholding or
other tax, duty or levy required by any applicable law to be
deducted in respectofsuch amount, or on accountof the Foreign
Account Tax Compliance Act (U.S.) (FATCA).

Suncorp is notrequired to pay an additional amountwhere ithas
made a deduction as described above.

Clauses 3.7 and 3.8 of
the Terms

Clause 15 ofthe
Terms

Clauses 15.7 and 15.8
of the Terms
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2.2 Mandatory Conversion Suncorp must convertany Capital Notes 4 outstanding on 17 December 2030 into

Ordinary Shares, provided that certain conditions (summarised below) are met (and

failing that, on the next Distribution Payment Date on which those conditions are met).

Those conditions may never be met and, accordingly, Capital Notes 4 may never
Convertinto Ordinary Shares.

The conditionsto Mandatory Conversion and the associated Conversion calculations
(as set out below) are designed to ensure thatHolders receive a number of Ordinary
Shares worth approximately $101 for each Capital Note 4 they hold and thatthose
Ordinary Shares are capable ofbeing sold on ASX.

Topic

Summary Further information

2.2.1 What happenson
Mandatory Conversion?

2.2.2 What are the
consequences of
Mandatory Conversion?

2.2.3 Whenisthe
Mandatory Conversion
Date?

2.2.4 What are the
Mandatory Conversion
Conditions?

— Holders will receive Ordinary Shares on Conversion of Capital Clauses 4.1, 4.3and 8

Notes 4 on the Mandatory Conversion Date unless the Mandatory  of the Terms
Conversion Conditionsare not met, or Capital Notes 4 are not
outstandingon that date.

— Upon Conversionon aMandatory Conversion Date, Holders will
receive Ordinary Shares worth approximately $101 per Capital
Note 4 based on the VWAP during aperiod of 20 Business Days
on which tradingin Ordinary Shares took place immediately
preceding (butnotincluding) the Mandatory Conversion Date.

— The number of Ordinary Shares received will not be greater than
the Maximum Conversion Number.

— The VWAP thatis used to calculate the number of Ordinary Shares
that Holders receive will mostlikely differ fromthe Ordinary Share
price on or after the Mandatory Conversion Date. This means that
the value of Ordinary Shares received may be worth more or less
than $101 per Capital Note 4 when they are issued or at any time
after that.

— As aresultof any Mandatory Conversion of Capital Notes 4 to
Ordinary Shares, Holders will become holders of Ordinary Shares,
which will rank equally with existing Ordinary Shares fromthe date
of issue.

— Forthe Suncorp Group more broadly, the composition ofthe capital
base will alter as a consequence of any Mandatory Conversion and
result in CET1 Capital increasing and Eligible Additional Tier 1
Capital decreasing.

— The Mandatory Conversion Date will be 17 December 2030 Clauses 4.2 and 4.3 of
provided the Mandatory Conversion Conditions are met on that the Terms
date.

— Ifany ofthe Mandatory Conversion Conditions are not met on that
date, then the Mandatory Conversion Date will be the next
Distribution Payment Date on which the conditions are met.

— Theseconditions may never be met and, therefore, Capital Notes 4
may never Convertinto Ordinary Shares.

— The Mandatory Conversion Conditions are as follows: Clauses 4.3 and 8.1 of

- First Mandatory Conversion Condition:the VWAP of the Terms
Ordinary Shares on the 25th Business Day before a possible
Mandatory Conversion Datelis greater than 55.0000% of the
Issue Date VWAP;

— Second Mandatory Conversion Condition: the VWAP of
Ordinary Shares duringthe period of 20 Business Days on
which tradingin Ordinary Shares took place immediately
preceding (butnotincluding) a possible Mandatory Conversion
Date is greater than 50.5050% ofthe Issue Date VWAP; and

1 If notrading in Ordinary Shares took place on that date, the VWAP is the VWAP on the first Business Day precedingthat date on which trading in Ordinary

Shares took place.
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Topic Summary Further information

— Third Mandatory Conversion Condition: no Delisting Event
appliesto Ordinary Sharesin respectofapossible Mandatory
Conversion Date (broadly, a Delisting Eventoccurs when
Suncorp is delisted from ASX, its Ordinary Shares have been
suspended fromtradingfor acertain period oritis prevented by
applicablelaw or order ofany courtor action ofany government
authority or any otherreason from Converting Capital Notes 4).

The following diagramillustrates the operation ofthe conditions.

Scheduled Mandatory
Conversion Date
17 December 2030

~25 Business Days ~20 Business Days ~1 Business Days
12 November 2030 19 November 2030 16 December 2030

20 Business Day VWAP Period

First Mandatory Conversion Condition Second Mandatory Conversion Condition Third Mandatory Conversion Condition

VWAP >55.00% of issue date VWAP VWAP >50.51% of issue date VWAP Ordinary Shares are quoted on ASX

Note: In the diagram above, dates are set on the assumption thatduringthe VWAP Period, trading takes place on each ofthe
Business Days, which may notbe the case if trading in Ordinary Shares is suspended duringthe period leading up to the
possible Mandatory Conversion Date.

2.2.5 Whatisthe purpose — The purposeofthe Mandatory Conversion Conditionsisto ensure Clauses 4.3 and 8.1 of
of the Mandatory that the Conversion willnotoccur unlessthe number of Ordinary the Terms
Conversion Conditions? Shares that Holders will receive will be worth approximately

$101 per Capital Note 4 (calculated as described below) and the
Ordinary Shares are capable of being sold on ASX.

— The number of Ordinary Shares to be issued on Mandatory
Conversionisto be determined by applying aformulareflecting the
VWAP of Ordinary Shares described in Section2.2.7.

— Thereisacap on the maximum number of Ordinary Shares that a
Holder can be issued upon Conversion. The cap is the Maximum
Conversion Number. The cap arises from the prudential standards
issued by APRA which govern the characteristics of instruments
which may qualify as regulatory capital, and fromthe equivalent
criteriaofrating agencies for such instruments. Where the number
of Ordinary Shares issued is less than the Maximum Conversion
Number, the effect ofthe formula is that the value ofthese Ordinary
Shares (calculated on a VWAP basis) will be approximately $101
per Capital Note 4. If the Ordinary Share price atthe time for
Conversion has fallen below certain levels, the number of Ordinary
Shares received would be limited to the Maximum Conversion
Number and would be worth less than $101 per Capital Note 4.

— The Maximum Conversion Number is calculated in accordance with
the following formula:

Maximum Issue Price

Conversion =

Number Issue Date VWAP x Relevant Fraction
— where:

— Relevant Fraction is 0.5 inrelation to a Mandatory
Conversionand 0.2in the case of any other Conversion.
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Topic

Summary

Further information

2.2.6 What can happen if
the Mandatory Conversion
Conditionsare not met?

2.2.7 How many Ordinary
Shares will a Holder
receive on the Mandatory
Conversion Date?

The First Mandatory Conversion Conditionand the Second
Mandatory Conversion Conditionareintended to help protect
Holders againstreceiving anumber of Ordinary Shares limited to
the Maximum Conversion Number and, accordingly, are worth less
than $101 per Capital Note 4 (based on the VWAP during the 20
Business Days before the Mandatory Conversion Date).

The Third Mandatory Conversion Conditionis intended to protect
Holders fromtherisk ofreceiving Ordinary Shares thatare not
capable of being sold on ASX by making Conversion conditional on
Ordinary Shares being quoted on ASX.

If any ofthe Mandatory Conversion Conditions are not met, Capital
Notes 4 continue to be on issue and Conversion is deferred until
the next Distribution Payment Date on which all the Mandatory
Conversion Conditions are met.

Where the Mandatory Conversion Conditions are met, a Holder will
receive, on a Mandatory Conversion Date, a number of Ordinary
Shares per Capital Note 4 (Conversion Number) calculated in
accordance with the following formula:

Conversion Issue Price
Number 99% x VWAP
— where:

— VWAP is thevolume weighted average price of Ordinary
Shares during the 20 Business Days on which tradingin
Ordinary Shares took place immediately preceding (butnot
including) the Mandatory Conversion Date.

llustrative example of Conversion

Assuming the VWAP is $12.50, the number of Ordinary Shares a
Holder would receive following Conversionon aMandatory
Conversion Date would be calculated as follows:

Issue Price $100
Divided by VWAP x 0.99 +12.3750
Ordinary Shares per Capital Note 4 8.0808

Assuming the price ofthose Ordinary Shares on the Mandatory
ConversionDate s also $12.50, the aggregate value of those
Ordinary Shares (calculated by multiplying 8.0808 by $12.50) on
the Mandatory Conversion Date would be approximately $101.

Assuming a Holder has 100 Capital Notes 4, the total number of
Ordinary Shares to which they would be entitled would be 808

(i.e. 100 x 8.0808, which number is rounded downto disregard the
fraction ofthe Ordinary Share).

The above example is for illustrative purposes only. The actual
VWAP and the number of Ordinary Shares that Holders might
receive on Conversionon the Mandatory Conversion Date may be
higher orlower than in this example.

Wherethe Ordinary Share Price has fallen such that the VWAP
during the VWAP Period described in Section 2.2.4 is less than or
equal to 50.5050% ofthe Issue Date VWAP, the Second
Mandatory Conversion Conditionwill notbe met and, therefore,
Conversionwill notoccur on thatdate. The Mandatory Conversion
Date will be the nextDistribution PaymentDate on which the
Mandatory Conversion Conditions are met.

Clause 4.2 ofthe
Terms

Clauses 8 and 22.2 of
the Terms
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Topic

2.2.8 What adjustments to
the Issue Date VWAP are
made to accountfor
changes to Suncorp’s
capital?

Summary Further information
The Issue Date VWAP, and consequently the Maximum Clauses 8.2 to 8.8 of
Conversion Number and the price at which the First Mandatory the Terms

Conversion Condition and the Second Mandatory Conversion
Condition would be met, may be adjusted to reflect a consolidation,
division or reclassification of Ordinary Shares and pro ratabonus
issues as set out in the Terms (but notother transactions, including
rights issues, which may affect the capital of Suncorp).

However, no adjustmentshall be made to the Issue Date VWAP
where such adjustment (rounded if applicable) would be less than
1% of the Issue Date VWAP then in effect.

273 Optional Exchange by Suncorp may, with APRA’s prior written approval, electto Exchange Capital Notes 4

Suncorp

on 17 June 2028, 17 September 2028 or 15 December 2028 or on the occurrence of
certain events. Exchange means a Capital Note 4 is Converted into Ordinary Shares
worth approximately $101 or Redeemed or Resold for $100. Some methods of
Exchange are notavailable for some events and may only be used if certain
requirements are met.

As with a Mandatory Conversion, there are conditions to an optional Conversion
which are designed to ensure thatHolders receive a number of Ordinary Shares worth
approximately $101 for each Capital Note 4 they hold and thatthose Ordinary Shares
are capable ofbeing sold on ASX.

Forany such Redemption, Resale or Conversionto occur, certain conditions
(summarised below) need to be met and APRA’s prior written approval is required.

Holders should notassumethatthose requirements will be met or that APRA will give
its approval to any Exchange. Holders do nothave arightto request Exchange.

In addition, Suncorp (or any Related Entity of Suncorp) may at any time purchase
Capital Notes 4 in the open market or otherwise, at any price (subjectto the prior
written approval of APRA). Any Capital Notes 4 purchased by or on behalfof Suncorp
will be cancelled.

Topic

Summary Further information

2.3.1 When may Suncorp
chooseto Exchange?

Suncorp may chooseto Exchange: Clauses 6, 8, 9, 10

— allor some Capital Notes 4 on an Optional Exchange Date and 22.2 ofthe Terms
being 17 June 2028, 17 September 2028 or 15 December
2028;2

— allor some Capital Notes 4 after a Tax Event or a Regulatory
Event; or

— all (but notsome only) Capital Notes 4 after a Potential
Acquisition Event.

Exchange means:

— Suncorp Converts Capital Notes 4 into a variable number of
Ordinary Shares with a value (based on the VWAP during a
period, usually 20 Business Days?, before the Exchange Date)
of approximately $101 per Capital Note 4;

— Suncorp Redeems Capital Notes 4 for $100 per Capital Note 4;

— Suncorp Resells Capital Notes 4 for $100 per Capital Note 4; or

— acombination of Conversion, Redemption and Resale.

Suncorp may notelect to Redeem or Resell Capital Notes 4 in
connection with a Potential Acquisition Event.

1 Due to the Business Day convention, the First Optional Exchange Date is deferred from 17 June 2028 to 19 June 2028 and the Second Optional Exchange Date
is deferred from 17 September 2028 to 18 September 2028.

2 Due to the Business Day convention, the First Optional Exchange Date is deferred from 17 June 2028 to 19 June 2028 and the Second Optional Exchange Date
is deferred from 17 September 2028 to 18 September 2028.

3 If Conversion occurs as a result of an Acquisition Event or Potential Acquisition Event, the period for calculatingthe VWAP may be less than 20 Business Days

before the Exchange Date.
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Topic

Summary

Further information

2.3.2 When are the
Optional Exchange Dates?

2.3.3 What is a Tax Event,
Regulatory Eventor
Potential Acquisition
Event?

Suncorp’srightto electto Exchangeis subjectto APRA’s prior
written approval and is restricted in circumstances described in
Sections 2.3.4, 2.3.5 and 2.3.6.

Holders should notassumethat APRA will giveits approval for any
Exchange.

The Optional Exchange Dates are 17 June 2028, 17 September
2028 or 15 December 2028.*

A summary of these events, which give Suncorptherightto
Exchange Capital Notes 4 is as follows:

— Tax Event means, broadly, thatthe Directors receive advice
that, as a result of a changein tax law or regulation in Australia
on or after the Issue Date (which Suncorp did notexpecton the
Issue Date), there is more than an insubstantial risk which the
Directors determineto be unacceptable that any Distribution
would notbe frankable or that Suncorp would be exposed to an
increasein its costs (which is notinsignificant) inrelationto
Capital Notes 4.

— A Regulatory Event will occur if, broadly:

— Suncorp receives legal advice that, as a result ofa change
of law orregulation on or after the Issue Date (notexpected
by Suncorp on the Issue Date), additional requirements
(which are more than insignificant) would beimposed on
Suncorp ortherewould be a more than insignificant
negativeimpacton Suncorp in relationto Capital Notes 4
which the Directors determine to be unacceptable; or

— the Directors determine that, as a result of such change,
Suncorp is notorwill notbe entitled to treat some or all
Capital Notes 4 as Eligible Additional Tier 1 Capital, except
where this is because of a limitor other restriction on that
treatment which isin effecton the Issue Date or which on
the Issue Date is expected by Suncorp may come into
effect. For example, a Regulatory Eventcould include
Capital Notes 4 ceasing to be Eligible Additional Tier 1
Capital due to theimplementation by APRA of capital -
related prudential standards applicable to conglomerate
groups.

— A Potential Acquisition Event will occur if, broadly:

— atakeover bid is made to acquire Ordinary Shares and the
offer is, or becomes, unconditionaland the bidder has a
relevantinterestin more than 50% of the Ordinary Shares
on issue or a majority of Directors recommend acceptance
of the offer (withoutthe need that all regulatory approvals
necessary forthe acquisition have been obtained); or

— acourtorderstheholding of meetings to approve ascheme
of arrangementwith respectto Suncorp which would result
in a person havingarelevantinterestin morethan 50% of
the Ordinary Shares on issue after the scheme is
implemented.

Clause 22.2 of the
Terms

Clause 22.2 of the
Terms

1 Due to the Business Day convention, the First Optional Exchange Date is deferred from 17 June 2028 to 19 June 2028 and the Second Optional Exchange Date
is deferred from 17 September 2028 to 18 September 2028.
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Topic Summary Further information

2.3.4 What are the — If Suncorp wishes to Convert Capital Notes 4, there are two types Clauses 4.3, 6.5, 6.6
requirements for of restrictions thatapply: and 8.1 ofthe Terms

Conversionto be elected Restrictions on choosing to Convert—Suncorp may notelect

as the Exchange Method? to Convert Capital Notes 4 as the Exchange Method, on the
second Business Day before the date on which an Exchange
Noticeis to be sentif:

— the VWAP islessthan or equal to 22.0000% ofthe Issue
Date VWAP; or

— aDelisting Eventapplies.

— Restrictions on completing the Conversion— if Suncorp has
given noticethatithas elected to Convert Capital Notes 4,
Suncorp may notproceed to Convert Capital Notes 4 if, on the
Exchange Date specified in the notice:

— the VWAP during the period of 20 Business Days on which
trading in Ordinary Shares took place immediately
preceding (butnotincluding) thatdateis less than or equal
to 20.2020% of the Issue Date VWAP; or

— aDelisting Eventapplies.

— The percentages used in the above conditions(referred to in the
Terms as the First Test Date Percentage and the Conversion
Test Date Percentage) are derived from market precedents and
the cap on the number of Ordinary Shares thatare permitted to be
issued in these circumstances under the prudential standards
issued by APRA and rating agency requirements.

— Withoutthese conditions, Conversion could occur in situations
where Holders would receive anumber of Ordinary Shares limited
to the Maximum Conversion Number (which in these
circumstances is setby dividing the Issue Price by 20% ofthe
Issue Date VWAP?Y) and, accordingly those Ordinary Shares could
be worth less than $101 per Capital Note 4 (see Section 2.2.5).

2.3.5 What happensifthe - Ifthe Conversionrestrictions described above applyon the Clause 6.6 ofthe
Conversionrestrictions Exchange Date, Suncorp will notify the Trustee and Holders and Terms
applyonthe the Conversion will be deferred until the next Distribution Payment

Exchange Date? Date on which therestrictions oncompleting the Conversion

described abovedo notapply (unless Capital Notes 4 are
otherwise Exchanged or Written-Off before thatdate in accordance
with the Terms).

2.3.6 What are the — Suncorp may notspecify Redemption as the Exchange Method Clause 6.4 ofthe
requirements for unless: Terms
Redemption to be elected

— the Capital Notes 4 which arethe subject ofthe Exchange are
as the Exchange Method?

replaced concurrently or beforehand with Tier 1 Capital of the
same or better quality and thereplacement of the Capital Notes
4 is doneunder conditionsthatare sustainable for Suncorp’s
income capacity; or

— APRA issatisfied that Suncorp does nothaveto replacethe
Capital Notes 4 the subject ofthe Redemption. Holders should
notassume that APRA will be satisfied that this is the case.

— Suncorp may notspecify Redemption as the Exchange Method in
connection with a Potential Acquisition Event.

2.3.7 What happens — If Suncorp elects for Capital Notes 4 to be Resold, subjectto Clause 10 ofthe
on Resale? paymentby the Nominated Purchaser(s) of $100 per Capital Note  Terms

4 (Resale Price), the Holder’s Capital Notes 4 will be transferred to

the Nominated Purchaser on the Exchange Date.

1 The Issue Date VWAP may be adjusted as described in Section 2.2.8.
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2.3.8 Are there any — Suncorp may notappointaperson as a Nominated Purchaser Clause 10.3 of the
restrictions ontheidentity unless that person: Terms

of Nominated Purchaser(s)
that Suncorp can appoint?

has undertaken to acquire Capital Notes 4 from each Holderon
the terms and conditions that Suncorp reasonably determines
for the benefit of each Holder;

has a long-term counterparty creditrating fromone of Standard
& Poor’s,Moody’s or Fitch ofnotless than investmentgrade;
and

isnota Related Entity of Suncorp.

2.3.9 Whencan a — A Resale can occuron an Optional Exchange Date or following a Clauses 6.4 and 10.1
Resale occur? Tax Event or a Regulatory Event. of the Terms

— Suncorp may only electto Resell Capital Notes 4 with APRA’s prior

written approval. Holders should notassume that APRA’s approval
will be given, ifrequested.

2.3.10 What if a Nominated

If the Nominated Purchaserdoes notpay the Resale Price of any Clause 10.6 of the

Purchaserdoes notpay the Capital Notes 4 when due, those Capital Notes 4 will notbe Terms
Resale Price? transferred and the Holder will continue to hold Capital Notes 4in
accordance with the Terms until Capital Notes 4 are otherwise
Converted, Redeemed or Resold.

2.3.11 Can Holdersrequest — Holdersdo nothavearightto requestExchange. Clause 11.4(f)(i) ofthe
Exchange? Terms
2.3.12 Purchases — Suncorp (orany Related Entity of Suncorp) may at any time Clause 6.7 ofthe

purchase Capital Notes 4 in the open market or otherwise, at any Terms
price (subjectto the prior written approval of APRA). Any Capital
Notes 4 purchased by or on behalf of Suncorp will be cancelled.

2.4 Non-Viability
Conversion

Capital Notes 4 have certain loss absorption features, which may be triggered if
Suncorp encounters severe financial difficulty. These features are required to be
included in the Terms for regulatory purposes.

If a Non-Viability Trigger Eventoccurs, all or some Capital Notes 4 and other Relevant
Securities will need to be immediately Converted into Ordinary Shares but if such
Conversiondoes notoccur for any reason within five Business Days of APRA's Non -
Viability Determination those Capital Notes 4 which should have been Converted will
be Written-Off. If this occurs, all rights in relation to those Capital Notes 4 (includingin
respectof Distributions and return of capital) will be immediately and irrevocably
terminated and Holders will lose all of the value of those Capital Notes 4, without
compensation.

As a Non-Viability Conversionis likelyto occur during atime of severe financial
difficulty for Suncorp, depending onthe market price of Ordinary Shares atthe
relevanttime, Holders are likely to receive a number of Ordinary Shares worth less, or
significantlyless, than approximately $101 per Capital Note 4 and a Holder would
suffer a loss as a consequence. The calculations setout below are illustrative only
and designed to demonstrate the potential number and value of Ordinary Shares that
a Holder would receive on Conversion following a Non -Viability Trigger Event.

Topic Summary

Further
information

2.4.1 WhatisaNon- — A Non-Viability Trigger Event means APRA has provided a written Clauses 5, 8 and
Viability Trigger Event? determination to Suncorp that: 22.2 of the Terms

— theconversionto Ordinary Shares or write-off of Relevant Securities
(including Capital Notes 4) in accordance with their terms or by
operation oflawis necessary because withoutthe conversionto
Ordinary Shares or write-off, APRA considersthat Suncorp would
become non-viable; or
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Topic Summary Further
information

— withouta public sector injection of capital into, or equivalent support
with respectto, Suncorp, APRA considers that Suncorp would become
non-viable.

— The date on which aNon-Viability Trigger Eventoccurs is referred to as the
Trigger Event Date.

— Onthe Trigger EventDate, Suncorp mustimmediately Convert Capital
Notes 4, as required by the determination, into the Conversion Number of
Ordinary Shares (subjectto the Maximum Conversion Number).

2.4.2 Why do Capital — A Non-Viability Trigger Eventis an APRA regulatory requirementfor
Notes 4 includeaNon- Capital Notes 4 to be characterised as Eligible Additional Tier 1 Capital.
Viability Trigger Event?

2.43 Whatdoesnon- — APRA hasnotprovided guidance as to howit would determinenon-
viable mean? viability.

— Non-viabilitywould be expected to include serious impairment of Suncom’s
financial position and insolvency. However, itis possible that APRA’s
definition of non-viability may not necessarily be constrained to solvency
measures or capital ratios.

— In the context of authorised deposit-taking institutions (ADIs), APRA has
indicated thatit may regard non-viability as occurring well before an ADI is
at risk of becoming insolvent.

— APRA may publish guidance on the parameters used to determinenon -
viability, however, itis possible thatitwill not provide any further guidance
and Suncorp has no control over whetheritwill do so (see Section 5.1.9).

2.4.4 When does — Ifa Non-Viability Trigger Eventoccurs, Suncorp must, on thatdate Clauses 5.2 and
Conversionon account (whether ornotthat day is a Business Day), immediately and irrevocably 5.3 ofthe Terms
of a Non-Viability Convertsomeor all Capital Notes 4 into Ordinary Shares:

Trigger Eventoccur? — where APRA’s determination is made on the grounds that, withouta
public sector injection of capital or equivalent support, Suncorp will
become non-viable, Suncorp mustconvertall Relevant Securities; and

— where APRA’s determinationis notmade on thosegroundsand does
notrequire all Relevant Securities to be converted or written-off,
Suncorp must Convertsuch number of Capital Notes 4 as is sufficient
to satisfy APRA that Suncorp will be viable without further conversion
or write-off.

— Conversionisimmediate and, fromthe Trigger Event Date, Suncorp will
treat Holders as having been issued the Conversion Number of Ordinary
Shares. Suncorp expects any ASX trades in Capital Notes 4 that have not
settled on the Trigger Event Date will continue to settlein accordance with
the normal ASX T+2 settlement, although Suncorp expects the seller will
be treated as having delivered, and the buyer will be treated as having
acquired, the Conversion Number of Ordinary Shares into which Capital
Notes 4 have been Converted as a result ofthe occurrence ofthe Non-
Viability Trigger Event.

— In determiningthe number of Capital Notes 4 to be Converted, Suncorp will
Convert Capital Notes 4 and convertinto Ordinary Shares or write-off other
Relevant Securities on an approximately pro ratabasis orin a manner that
is otherwise, in the opinion of Suncorp, fair and reasonable (subjectto
such adjustmentas Suncorp may determine to take into accountthe effect
on marketable parcels and the need to round to whole numbers the
number of Ordinary Shares and any Capital Notes 4 or Relevant
Securities). In addition, where the specified currency ofthe outstanding
principal amount of any Relevant Securities is not Australian dollars?,
Suncorp may, forthe purposes ofdetermining the outstanding principal
amount that is to be converted or written-off, convertthe outstanding
principal amountinto Australian dollarsat such rate of exchange

1 As of the date of this Prospectus, Suncorp does not have any non-Australian dollar-denominated Relevant Securities outstanding.
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Summary

Further
information

2.4.5 Are thereany
conditions which apply
to ConversionifaNon-
Viability Trigger Event
occurs?

2.4.6 How many
Ordinary Shares will
Holdersreceiveon the
Trigger Event Date?

determined in accordance with the terms of such Relevant Securities or, if
thoseterms do notspecify abasis for determining such rate of exchange,
at such rate ofexchange as Suncorp in good faith considers reasonable.
However, this determination mustnotimpede the immediate Conversion of
the relevantnumber of Capital Notes 4.

Suncorp may make any decisionswith respectto theidentity ofthe Holders
where Capital Notes 4 are to be Converted as may be necessary or
desirableto ensure Conversion occurs immediately in an orderlymanner,
including disregarding any transfers of Capital Notes 4 that have notbeen
settled orregistered at that time.

Holders should be aware that:

— if APRA does notrequire all Relevant Securities to be converted or
written-off, Relevant Securities such as Capital Notes 4 will be
converted or written-off before any Tier 2 Capital instruments are
converted or written-off; and

— Suncorp has no Relevant Securities on issue other than Capital Notes
1, Capital Notes 2 and Capital Notes 3. Suncorp has no obligation to
keep Capital Notes 1, Capital Notes 2 or Capital Notes 3 onissueorto
issue or keep on issue any Relevant Securities; and

— Suncorp must notify the Trustee and Holders ofthe Non-Viability
Trigger Eventas soon as practicable (which may be after Conversion
has occurred) but failureto give such notice will not prevent,impede or
delay the Conversion.

Conversionon accountofaNon-Viability Trigger Eventis notsubjectto the
Mandatory Conversion Conditions or any other conditions being satisfied.

If Conversionoccurs, the number of Ordinary Shares a Holder will receive
per Capital Note4 on accountofa Non-Viability Trigger Eventisthe
Conversion Number (calculated as described below), unless that number is
greater than the Maximum Conversion Number (in which case aHolder will
receive the Maximum Conversion Number of Ordinary Shares per Capital
Note 4). Since there are no conditions to aNon-Viability Conversion, the
number of Ordinary Shares aHolder may receive on accountofa Non-
Viability Conversion may be worth significantly less than $101 per Capital
Note 4 and a Holder may suffer a significantloss as a consequence.

The Conversion Numberin the event ofa Non-Viability Conversionis
calculated in accordance with the following formula, subjectto the
Conversion Number being no greater than the Maximum Conversion
Number:

Conversion  _ Issue Price
Number 99% x VWAP
— where:

— VWAP is thevolume weighted average price of Ordinary Shares
during the period offive Business Days on which trading in Ordinary
Shares occurred immediately preceding (butnotincluding) the
Trigger EventDate. See Section 5.1.9.%

The Maximum Conversion Number is described in Section 2.4.7 (this
number may be adjusted as described in Section 2.4.8).

Following a Non-Viability Trigger Event, if Conversion does not occur within
five Business Days for any reason, those Capital Notes 4 that are required
to be Converted will be Written-Off and Holders will notreceive any

Ordinary Shares with respectto those Capital Notes 4—see Section 2.4.9.

Clause 11.4(c)(i)
of the Terms

Clauses 5.2, 5.5
and 8 of the Terms

1 The VWAP during the five Business Days before the Trigger Event Date may differ from the Ordinary Share price on or after that date. The Ordinary Shares may
not be listed or may not be able to be soldat prices representing theirvalue based on the VWAP calculation or at all.
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2.4.7 What isthe — The Maximum Conversion Number is calculated in accordance with the Clauses 8.1 and
Maximum Conversion following formula: 22.2 ofthe Terms
Number? . .

Maximum Issue Price

Conversion =

Number Issue Date VWAP x Relevant Fraction

— where:

— Relevant Fraction is 0.2 in the case of Conversion following a Non-
Viability Trigger Event.

— This means that, depending on the marketprice of Ordinary Shares atthe
relevanttime, a Holder is likely to receive Ordinary Shares worth
significantlyless than $101 per Capital Note 4 and is likely to suffer a
significantlossas a consequence.

llustrative example of Conversion

— This exampleillustrates how many Ordinary Shares a Holder will receive
per Capital Note 4 following Conversion onaccountofaNon-Viability
Trigger Event.

— Assumptions used in this example:

Issue Date VWAP $12.50

VWAP $2.00

— Thisexampleis for illustrative purposes only. The actual VWAP, Issue
Date VWAP and Maximum Conversion Number may be higher or lower
than in this example and the Issue Date VWAP may be adjusted after the
Issue Date in limited circumstances (see Section 2.4.8).

Step 1 - Calculate the number of Ordinary Shares using the Conversion

mechanics
Issue Price $100
Divided by VWAP x 0.99 +$1.98
Ordinary Shares per Capital Note 4 50.5051

Step 2 - Calculate the Maximum Conversion Number

Issue Price $100
Divided by Issuer Date VWAP x 0.20 +$2.50
Maximum Conversion Number of Ordinary 40.0000

Shares per Capital Note 4

Step 3 - Assess the effect of the Maximum Conversion Number

— Inthis example, the Maximum Conversion Number is lower than the number
of Ordinary Shares aHolder would receive per Capital Note 4 calculated
using the Conversion formula. As aresult, the Maximum Conversion Number
would cap the number of Ordinary Shares aHolder would receive per Capital
Note 4 at 40.0000 Ordinary Shares. Ifthe Holder holds 100 Capital Notes 4
(having an aggregate Issue Price of $10,000) they would receive (after
disregarding any fraction of an Ordinary Share) 4,000 Ordinary Shares. If
those Ordinary Shares were sold on ASX at the same price as the VWAP
(being $2.00), the Holder in this example would receive ap proximately
$8,000, which is significantly lessthan $10,000.
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information
2.4.8 What adjustments — The Issue Date VWAP, and consequently the Maximum Conversion Clauses 8.2 to 8.7
to the Issue Date Number, will be adjusted to reflect a consolidation, division or of the Terms
VWAP are made to reclassification of Ordinary Shares and pro ratabonusissues as set out in
accountforchangesto the Terms (but notother transactions, including rights issues, which may
Suncorp's capital? affect the capital of Suncorp).
— However, no adjustmentshall be made to the Issue Date VWAP where

such adjustment (rounded if applicable) would be less than 1% of the Issue

Date VWAP in effect.
2.49 What happensif — If Capital Notes 4 are required to be Converted on aTrigger Event Date Clause 5.5 ofthe

Capital Notes 4 are not
Converted on the
Trigger Event Date?

and Conversion has not been effected within five Business Days after the Terms
relevant Trigger Event Date for any reason (including because Suncorp is
prevented by applicable law or order of any courtor action ofany
governmentauthority or External Administrator (including regarding the
insolvency, Winding-up or other external administration of Suncorp)
(Inability Event)), Capital Notes 4 which would otherwise be Converted
will notbe Converted on thatdate and will notbe Converted, Redeemed or
Resold on any subsequentdate and will be Written -Off. If this occurs, all
rightsin relation to those Capital Notes 4 (includingin respect of
Distributions and return of capital) will be immediately and irrevocably
terminated and Holders will lose all of the value of theirinvestmentin those
Capital Notes 4 withoutcompensation.

The laws under which an Inability Eventmay arise, and thegrounds on
which acourtor governmentauthority may make orders preventing the
Conversionof Capital Notes 4 (or other reasons which prevent
Conversion), may change.

2.5 Conversion on an
Acquisition Event

Suncorp is required to Convert Capital Notes 4 into Ordinary Shares where Suncorp is
taken over by way oftakeover bid or scheme of arrangementwhich meets certain
requirements described below.

As with Mandatory Conversion and Optional Conversion, there are conditions to
Conversionin these circumstances which are designed to ensure that Holders receive
a number of Ordinary Shares worth approximately $101 for each Capital Note 4 they
hold and thatthose Ordinary Shares are capable of being sold on ASX.

These conditions may never be met; accordingly, Capital Notes 4 may never Convert
into Ordinary Shares.

Topic

Summary Further information

2.5.1 Whatis an
Acquisition Event?

— An Acquisition Eventmeans: Clause 22.2 of the

— atakeover bid is made to acquire all or some Ordinary Shares ~ T€rms
and the offeris, or becomes, unconditional and:

— the bidder has a relevantinterestin more than 50% of the
Ordinary Shares on issue; or

— the Directors issue a statement that at leasta majority of
those Directors who are eligibleto do so recommend
acceptance ofthe offer (which may be stated to be in the
absence ofa higher offer); or

— acourt approves ascheme ofarrangementwhich when
implemented will resultin a person other than Suncorp having a
relevantinterestin more than 50% of the Ordinary Shares on
issue; and

— allregulatory approvalsnecessary for the acquisitionto occur
have been obtained.

— There may be ways in which control of Suncorp or its business
operations change, including as a result of regulatory intervention,
which do notamountto an Acquisition Event. See Sections 5.1.10
and 5.2.16 for more information.
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2.5.2 What must Suncorp — Ifan Acquisition Eventoccurs, Suncorp must (by giving an Clauses 7 and 8 of the
do ontheoccurrenceofan Acquisition Conversion Notice) Convertall Capital Notes 4onissue Terms
Acquisition Event? into a number of Ordinary Shares with a value of approximately

$101 per Capital Note 4 (based on the VWAP during aperiod
before the Acquisition Conversion Date, being usually 20 Business
Days but a lesser period iftrading in Ordinary Shares in the period
after the Acquisition Eventand before the Acquisition Conversion
Date is less than 20 Business Days). The number of Ordinary
Shares received will notbe greater than the Maximum Conversion
Number.

— If certain requirements for Conversionto occur (described in
Section 2.5.3 below) have notbeen met, Suncorp will notbe
required to give an Acquisition Conversion Notice to the Trustee
and Holders, and will notbe required to Convert Capital Notes 4 at
that time. However, Suncorp must Convert Capital Notes 4 on the
next Distribution PaymentDate in respectof which the conditions
to Conversion are met.

2.5.3 What are the — There are two types ofrestrictions thatapplyin relationto Clauses 7.4 and 7.5 of
restrictions on Conversion Conversionin connection with an Acquisition Event: the Terms

occurring following an 1. Suncorpisnotrequired to give an Acquisition Conversion

Acquisition Event? Noticeif, on the second Business Day before the date on

which an Acquisition Conversion Noticeis to be sent:

— the VWAP islessthan or equal to 22.0000% ofthe Issue
Date VWAP; or

— aDelisting Eventapplies;and

2. if Suncorp has given an Acquisition Conversion Notice,
Suncorp may notproceed to Convert Capital Notes 4 if, on the
Acquisition Conversion Date specified in the notice:

— the VWAP during the period of 20 Business Days on which
trading in Ordinary Shares took place immediately
preceding (butnotincluding) thatdateis less than or equal
to 20.2020% of the Issue Date VWAP; or

— aDelisting Eventapplies.

— Withoutthese conditions, Conversion could occur in situations
where Holders would receive anumber of Ordinary Shares limited
to the Maximum Conversion Number and, accordingly, those
Ordinary Shares could be worth less than $101 per Capital Note 4.

— The Maximum Conversion Number in the case of Conversion in
these circumstances is setby dividingthe Issue Price ofthe Capital
Notes 4 by 20% ofthe Issue Date VWAP (as such number may be
adjusted as described in Section 2.2.8).

2.5.4 What happens if — If Suncorpis notrequired to give an Acquisition EventNoticeorthe Clause 7.5 ofthe
Conversiondoes not further Conversion restrictions prevent Conversion, Terms
occur? Suncorp must:

— notify the Trustee and Holders as soon as practicable that
Conversionwill notoccur; and

— unlesstherestrictions on Conversion apply, give an Acquisition
Conversion Notice on or before the 25th Business Day prior to
the following Distribution Payment Date and the conditions
described above will be tested again in respect of that date.
This process will be repeated until a Conversionoccurs aslong
as Capital Notes 4 remain on issue.
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2.5.5 What other — Ontheoccurrence ofarecommended takeover or scheme of Clause 13 ofthe
obligations does Suncorp arrangementwhich would resultin an Acquisition Eventor Potential Terms

have in connectionwith a Acquisition Event, ifthe Directors consider that Suncorp will notbe

takeover or scheme of permitted to Convert Capital Notes 4 orthe Second Mandatory

arrangement? Conversion Condition or Third Mandatory Conversion Condition will

notbe satisfied in respectofthe relevant Acquisition Conversion
Date, the Directors will use all reasonable endeavours to procure
that equivalenttakeover offers are made to Holders orthatHolders
are entitled to participate in the scheme of arrangementora
similar transaction.

2.6 Regulatory treatment APRA has advised that Capital Notes 4 are eligible for inclusion as Eligible Additional
Tier 1 Capital.

Topic Summary Further information

2.6.1 Who is APRA? — APRA isthe prudential regulator ofthe Australian financial services
industry. Itoversees lifeinsurance companies, banks, creditunions,
building societies, general insurance and reinsurance companies,
friendly societies, private health insurance companies and most
members of the superannuation industry.

— APRA’s website at www.apra.gov.au includes details of its
functions and prudential standards.

2.6.2 What s — Any business requires capital to supportits income-generating
regulatory capital? activities in its chosen industry.

— APRA’s regulatory capital prudential standards aim to ensure that
regulated groups, including life insurers, banks, general insurers
and regulated registrable superannuation entities, maintain
adequate capital to supporttherisks associated with their activities
and can withstand unexpected losses. APRA has detailed
guidelines and restrictions on the types of capital instruments that
are permitted to form the capital base. Thetypes of capital deemed
eligible forinclusionin the capital base are referred to as regulatory
capital.

— APRA currently classifies regulatory capital of APRA-Regulated
Entities into two tiers for its supervisory purposes, being Tier 1
Capital and Tier 2 Capital.

— Tier 1 Capital isgenerally considered fromthe perspective ofa
financial institution to be higher quality capital and comprises:

— CET1 Capital (including ordinary shares and retained earnings);
and

— Additional Tier 1 Capital (such as perpetual subordinated
instruments issued by APRA-Regulated Entities).

— Tier 2 Capital includes other components which fall shortof some of
the qualities of Tier 1 Capital but nonetheless contributeto the
overall strength ofthe entity.

— The Suncorp Group is regulated by APRA as a conglomerate group
(aLevel 3 group) and Suncorpis the authorised NOHC ofthat
group. Suncorp’s NOHC authority contains conditions requiring the
group to hold Eligible Capital in excess ofaspecified prudential
capital requirement. Under the authority, Eligible Additional Tier 1
Capital includes capital issued by Suncorp that meets the definition
of Additional Tier 1 Capital as applied by APRA to a general
insurance company. Eligible Additional Tier 1 Capital contributes to
meeting the prudential capital requirement specified in the authority.
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Topic

Summary

Further information

2.6.3 What is the
regulatory treatment of
Capital Notes 4?

2.6.4 Are Capital Notes 4
guaranteed by any

The Terms include terms necessary to meet APRA’s requirements
for Eligible Additional Tier 1 Capital (including Conversion (orWrite-
Off) following a Non-Viability Trigger Event, subordination
provisions and certain limitations onthe rights of Holders).

APRA has advised that Capital Notes 4 are eligibleforinclusionas Clause 6.1(a) ofthe

Eligible Additional Tier 1 Capital.

Terms

If APRA’s treatment of Capital Notes 4 changes, a Regulatory Event
may occur in which case Suncorp would have an optionto

Exchange Capital Notes 4 as described in Section 2.3.

No. Capital Notes 4 are not:
— depositsorpolicy liabilities of any member ofthe

Clause 2.2 ofthe
Terms

government? Suncorp Group;
— protected accounts under the Banking Actor protected policies
under the Insurance Act; or
— guaranteed orinsured by any government, governmentagency
orcompensationscheme.
2.7 Other
Topic Summary Further information

2.7.1 Can Suncorp issue
further Capital Notes 4 or
otherinstruments?

2.7.2 What voting rights do
Capital Notes 4 carry?

Suncorp reserves therightto:

— issueany securities which rank equally with Capital Notes 4 (on

Clauses 11.4(e) and
11.5 of the Terms

the same terms or otherwise) or rank in priority or juniorto

Capital Notes 4;

— redeem, buy back, return capital on or convertany securities
otherthan Capital Notes 4 at any time, exceptwhere expressly
prevented fromdoing so as described in Section 2.1.8;

— subject to APRA’s prior written consent, purchase or procure
the purchase of Capital Notes 4 from Holders at any time and at

any price; or

— incurorguarantee any indebtedness uponsuch terms as it may

think fitin its sole discretion.

Capital Notes 4 do notconfer on Holdersany rightto subscribe for
new securities in Suncorp orto participatein any bonus issues of

sharesin Suncorp’s capital.

Holders have no votingrights at meetings ofholders of shares in Clause 12 ofthe

Suncorp.

Terms

Holders may vote at meetings for Holders in accordance with the

Trust Deed.
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Further information

2.7.3 Can Suncorpamend — As described in Section 5.1.24, subject to complying with all
the Terms and the applicablelaws and to receiving the approval ofthe Trustee and,
Trust Deed? where required, APRA, Suncorp may amend the Terms and Trust

Deed withoutthe approval of Holders, in certain circumstances.

— Thesemay include amendments which may affect therights of
Holders, including:

— amendments of a formal, technical or minornature, or made to
cure any ambiguity or correctany manifesterror;

— changesto dates ortime periods necessary or desirable to
facilitate a Mandatory Conversion, Non-Viability Conversion
or Exchange;

— changesthatenable Capital Notes 4 to be quoted on ASX or
sold orto comply with applicable laws or the ASX Listing Rules;

— amendments made to align Terms with any subsequently
issued Eligible Additional Tier 1 Capital instrument;

— amendments made in accordance with Suncorp’s adjustment
rightsin relation to VWAP and Issue Date VWAP in Clause 8 of
the Terms; and

— anyotherchangethat,in Suncorp’s opinion, will notbe
materially prejudicial to the interests of Holders as a whole.

— Suncorp may, with the Trustee’s approval (and APRA’s prior
written approval whererequired), amend the Terms and
Trust Deed if the amendment has been approved by a
Special Resolution.

— APRA’s priorwritten approval to amend the Terms and Trust Deed
isrequired only where the amendmentmay affect the eligibility of
Capital Notes 4 as Eligible Additional Tier 1 Capital. Holders should
notassume that APRA's approval will be given, if requested.

2.7.4 What isthe time limit — Holdersshouldbeaware thata claimagainst Suncorp for payment
fora Holderto make a inrespectofa Capital Note 4 isvoid, to the fullest extent permitted
claimagainstSuncorp? by applicable law, unless made within five years of the date

for payment.

2.7.5 Are determinations — Exceptwherethere is a manifesterror, calculations, elections and
by Suncorp binding? determinations made by Suncorp under the Terms are binding

on Holders.
2.7.6 Is set-offapplicable? — A Holder may notexerciseany rightofset-offagainstSuncorp in

respectof any claimby Suncorp againstthatHolder and will have
no offsetting rights or claims on Suncorp if Suncorp does notpay a
Distribution when scheduled under the Terms.

— Suncorp may notexercise any rightofset-offagainsta Holder in
respectof any claimby that Holder against Suncorp.

2.7.7 What is the power — Each Holder appoints each of Suncorp, its officers and any

of attorney? External Administrator of Suncorp (each an Attorney) severally to
be the attorney of the Holder with power in the name and on behalf
of the Holderto sign all documents and transfers and do any other
thing as may in the Attorney’s opinion be necessary or desirable to
be donein order forthe Holder to observe or performthe Holder’s
obligations underthe Terms including, but notlimited to, effecting
any Conversion, Redemptionor Resale, making any entry in the
Register orthe register ofany Ordinary Shares or exercising any
voting power in relation to any consentor approval required for
Conversion, Redemptionor Resale.

Clause 18 ofthe
Terms

Clause 15.5 of the
Terms

Clause 22.1(0) ofthe
Terms

Clause 11.1 of the
Terms

Clause 11.3 of the
Terms
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Summary

Further information

2.7.8 Trustee and
Trust Deed

2.7.9 What ifa Holderis
notresidentin Australiaor
does notwish to receive
Ordinary Shares on
Conversion?

Suncorp has appointed Certane CT Pty Ltd as Trustee for Holders,
as required by Chapter 2L of the Corporations Act. The Trustee
holds certain rights inrelationto Capital Notes 4 on trust for
Holders under the Trust Deed. In certain circumstances, the
Trustee will act on behalf ofHolders.

The Trustee holds ontrustfor Holders therightto enforce any
obligations of Suncorpunder the Terms and the Trust Deed. The
Trustee will be entitled to take any action against Suncorp to
enforce any obligations of Suncorp, subjectto the Terms and the
Trust Deed.

The Trustee must take action to enforce the Terms and the Trust
Deed if it has been directed to do so by a Special Resolution of
Holders or so requested in writing by the Holders holding Capital
Notes 4 representing atleast 15% ofthe aggregate Issue Price of
all Capital Notes 4 then outstanding, its liability has been limited
consistentwith the Trust Deed, itis indemnified to its reasonable
satisfaction and the action is permitted by the Trust Deed orthe
Terms and by law.

Holders will notbe entitled to proceed directlyagainst Suncorp to
enforceany rightorremedy underorin respectofany Capital Note
4 unlessthe Trustee is bound to proceed with thataction and has
nottaken that action within 14 days. In this case, any Holder may
itselfinstitute proceedings against Suncorp for the relevantremedy
to the same extent that the Trustee would have been entitled to

do so.

Under the TrustDeed, Suncorp must establish and maintain, or
procure the establishmentand maintenance, ofthe Register. The
Trust Deed includes provisions for meetings of Holders. Holders
will be bound by the terms ofthe Trust Deed and the Terms when
Capital Notes 4 are issued or transferred to them or they purchase
Capital Notes 4.

Section 8.7 contains asummary of the principal provisionsofthe
Trust Deed.

A copy ofthe Trust Deed can be obtained from
WwWw.suncorpgroup.com.au/sunpi.

If the Registerindicates thata Holder’s address is outside Australia
(or Suncorp believes thata Holder may notbe a residentof
Australia) (such a Holder being a Foreign Holder) and that Foreign
Holder’s Capital Notes 4 are to be Converted, Suncorp is entitled,
in certain circumstances, to issue the relevant Ordinary Shares to
the Trustee or other nominee appointed by Suncorp (which must
notbe a Related Entity of Suncorp).

A Holder may elect notto receive Ordinary Shares on Conversion,
in which casethose shares will be issued to the Trustee or other
nominee appointed by Suncorp (whichmustnotbe a Related Entity
of Suncorp).

The Trustee, or other nominee (as the case may be), will sell those
Ordinary Shares and pay a cash amountequal to the net proceeds
to therelevantHolder.

The issue of Ordinary Shares to the Trustee, or other nominee (as
the case may be), satisfies Suncorp’s obligationsin connection with
the Conversion and Suncorp and the Trustee, or other nominee (as
the case may be), do notowe any duty in relation to the price or
terms on which the Ordinary Shares are sold and have no liability
forany loss suffered as a resultof such sale.

Section 8.7 and
Clause 17 ofthe
Terms

Clauses 8.10, 8.11
and 8.13 ofthe Terms
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Summary

Further information

2.7.10 What are the
consequences ofaFATCA
Withholdingin respectof
Ordinary Shares issued
on Conversion?

2.7.11 What are the
taxation implications
ofiinvestingin
Capital Notes 4?

2.7.12 Will Capital Notes 4
be rated?

Wherea FATCA Withholding is required to be made in respect of
Ordinary Shares issued on Conversion of Capital Notes 4, or where
Suncorp has reasonable grounds to suspectsuch a FATCA
Withholding would be required to be made, the Ordinary Shares,
which the relevant Holder is obliged to accept, will beissued to the
Holder only to the extent (if at all) that the issueis net of FATCA
Withholding. Suncorpwill issuethe balance ofthe Ordinary Shares,
if any, to the Trustee or other nominee appointed by Suncorp
(which mustnotbe a Related Entity of Suncorp), who will sell those
Ordinary Shares and pay a cash amountequal to the proceeds net
of any FATCA Withholding to the relevantHolder.

The taxation implications of investingin Capital Notes 4 will depend
on an investor’s individual circumstances. Prospective investors
should obtain their own taxation advice.

A general outline ofthe Australian taxation implicationsis included
in the Australian taxation summary in Section 7.

Suncorp has notsoughtacreditrating for Capital Notes 4.

Clause 8.12 of the
Terms

Section 7
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3. About Suncorp

This Section sets out information about Suncorp
and the Suncorp Group.




3.1 Introduction

3.2 Overview of the
Suncorp Group

SUNCORP CAPITALNOTES 4 PROSPECTUS

Suncorp is an ASX-listed company and financial services provider in Australiaand
New Zealand, and the ultimate parentcompany ofthe Suncorp Group, with a market
capitalisation of approximately $16 billion as at27 August 2021. The Suncorp Group
offersinsurance and banking products and services in Australiaand New Zealand.

This Prospectus describes the activities and the financial performance and position of

the Suncorp Group.

More information about the Suncorp Group and its businesses can be found at
WWww.suncorpgroup.com.au.

With a heritage dating back to 1902, the Suncorp Group employsmore than 13,000
people, and holds approximately $97 billion in assets (as at 30 June 2021).

Suncorp Group comprises three core businesses:

Insurance (Australia)

svcore - AAMI 8 G110
bingle #§* SZIE vero! ©

scheer

Insurance (Australia) delivers home and contents, motor, caravan, compulsory third
party, workers compensation, commercial and health insurance through our suite of
insurance brands including AAMI, Suncorp Insurance, GIO and Apia.

The Insurance (Australia) business is one of Australia’s largest general insurers by
gross written premium and Australia’s largestcompulsory third party insurer.

$8.6 billon gross written premium (excluding FSL) was recognised during the year
ended 30 June 2021 and is splitby productand geography as follows:

Gross written premium by product!’

Home
Motor

Commercial

Workers' Compensation
and other

Compulsory Third Party

1 Excluding fire service levies
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Gross written premium by geography!

Other
gg_ South Australia

Tasmania
Western Australia

Queensland

Victoria

New South Wales

1 Excluding fire service levies

On 2 July 2021, the Suncorp Group announced ithad entered into an agreementfor
the sale ofits 50% jointventureinterestin RACT Insurance Pty Limited (RACTI) to its
jointventure partner, the Royal Automobile Club of Tasmania Ltd (RACT), for cash
consideration of $83.75 million. Completion ofthe sale is subjectto regulatory
approval and expected to occurin the financial year ending 30 June 2022.

There are risks associated with undertaking divestments, including in connection with
the RACT transaction (refer to Sections 5.2.16 and 5.2.18).

Banking & Wealth

SUNCORP

Banking & Wealth provides home and business loans, depositand transaction
accountservices to personal, small and medium enterprise (SME), commercial and
agribusiness customers.

Total lending of $57.6 billion at 30 June 2021 comprised of the following split by
productand geography:

Lending assets by product

Commercial (SME)

Agribusiness
<1% Consumer

Housing
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Lending assets by geography
South Australia and Other
Western Australia

Victoria

Queensland

New South Wales

The saleof Suncorp’s Wealth business to LGIAsuper was announced in April 2021 for
total consideration of $45 million, including a fixed amountof $26.6 million plus
regulatory capital. Thetransaction is expected to be completed in the financial year
ending 30 June 2022, subject to regulatory approvals.

There are risks associated with undertaking divestments, includingin connection with
the wealth transaction (refer to Sections 5.2.16 and 5.2.18).

Suncorp New Zealand

whye
« ' Asteron
SUNCORP %, Life

A Insurance VIO

Suncorp New Zealand provides financial services in New Zealand throughthe
Suncorp Group’s general and life insurance brands. Consumer, commercial and life
insurance products are delivered viaintermediaries in New Zealand throughits
general (Vero) and lifeinsurance (Asteron Life) brands.

In addition, Suncorp New Zealand partners with the New Zealand Automobile
Association (AA) to distribute general insurance productsdirectto consumers via
AA Insurance, a jointventure between Vero and the AA. A second jointventure
between thetwo partners (AA Finance) provides secured vehicle financing.
Asteron also partners with the AA to distribute simple life products directto

New Zealand consumers.

NZ$1.9 billion gross written premium was recognised during the year ended 30 June
2021, comprising the following product split:

General insurance gross written premium by product

Home
Commercial

Motor
Other
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Financial highlights for the Suncorp Group for the year ended 30 June 2021

— Cash earnings of $1,064 million (FY20: $749 million).
— Net profitafter tax (NPAT) of$1,033 million (FY20: $913 million).

— Suncorp Group profit after tax from ongoing functions! of $1,166 million
(FY20: $877 million).

— Total operating expenses of $2,799 million (FY20: $2,747 million).
— Cash return on average shareholders’ equity of 8.1% (FY20: 5.9%).

— Finalordinarydividend of 40 cents per share fully franked and total FY21 ordinary
dividend of 66 cents (FY20 total dividend: 36 cents) representing acash earnings
payoutratio of 79.3%.

— Special dividend of 8 cents per share fully franked.

— Bank pre-dividend CET1 capital ratio of 10.07% (FY20: 9.34%) and general
insurance pre-dividend CET1 of 1.28 times the Prescribed Capital Amount (PCA)
(FY20: 1.25 times PCA).

— Combined Australiaand New Zealand general insurance underlying insurance
trading ratio of 7.9% (FY20: 11.1%).

— Bank Net Interest Margin of 2.07% (FY20: 1.94%).

— Insurance (Australia) profitafter tax (PAT) was $547 million (FY20: $384 million).
— Banking & Wealth PAT was $419 million (FY20: $242 million).

— Suncorp New Zealand PAT was $200 million (FY20: $245 million).

In addition, the Suncorp Group announced an on-market buyback of up to $250
million, proposing to commence from 6 September 2021.

The Suncorp Group's financial information is detailed in Section4 including
adjustments reflecting theimpactofthe on-market buyback and pro-formaimpacts of
the Offer.

3.2.1 Strategy

The Suncorp Group has athree-year plan thataims to drive growth and efficienciesin
the core businesses, while continuing to build on the Suncorp Group’s existing digital
and data capability.

Refer to page 11 ofthe FY21 Investor Pack for more details on the Suncorp Group’s
strategy.

1 'Profit after tax from ongoing functions' is defined as the NPAT for the Insurance (Australia), Banking and Suncorp New Zealand functions and excludes the
performance of the Wealth business following the sale agreement announced on 28 April 2021 as well as the contribution from the Capital SMART and ACM
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3.3 General insurance
reinsurance

3.4 Investments

3.5 Regulation

3.6 Risk management
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Reinsuranceis a form ofinsurance forinsurance companies where, in exchange for
an agreed premium, the reinsurer agrees to pay all, ora share, of certain claims
incurred by the insurance company. There are two main types of reinsurance:
proportional and non-proportional. Aquota shareis an example of proportional
reinsurance where theinsurer and the reinsurer share premiums and losses ata fixed
percentage. A non-proportional example is the excess of loss reinsurance, where the
reinsurer compensates theinsurer for losses thatexceed a given level for an agreed
premium.

The Suncorp Group enters into anumber of reinsurance arrangements for its general
insurance business. These arrangements allow individual claim costs or eventcosts
(such as natural catastrophes or very large weather events) to be limited.
Reinsurance plays an importantrolein reducing retained insurance risk, meeting
regulatory capital requirements, reducing earningsvolatilityand supporting the
Suncorp Group's capacity to write new policies.

The Suncorp Group’s main catastrophe reinsurance program covers natural perils
event costs associated with the home, motor and commercial portfolios for the
financial yearending 30 June 2022. The programincludes aquotashare arrangement
which cedes 30% ofthe property exposure fromthe Queensland homeinsurance
portfolioto reduce concentration risk. In addition, the programincludes protection for
events net of the quota share of up to $6.5 billion, whichisin excess of APRA and
Reserve Bank of New Zealand (RBNZ) regulatory requirements. The Suncorp Group
retains $250 million of eventcosts for the firstevent. Additional cover has been
purchased to reduce the maximum losses the Suncorp Group retains forasecond
Australian event to $200 million and, for athird and fourth event, to $50 million. For
New Zealand risks, the maximum loss the Suncorp Group retains for thefirsteventis
NZ$50 million and, for the second and third event, NZ$25 million . An aggregate
excess of loss protection provides additional protection of $400 million of cover for
natural hazards eventcosts in excess of $5 million, once the total retained costs of
these events reach $650 million.

The Suncorp Group has anumber of other reinsurance arrangements in place that
are specific to protecting againstindividual large losses or specificelements ofthe
commercial portfolio.

The Suncorp Group’s primary objectiveis to optimise investmentreturns relative to
investmentrisk appetite. This processhas regard to capital as well as to mitigate, as
far as practical, theinterestrate and claimsinflationrisks inherentin theinsurance
liabilities. Investmentgrade fixed interest securities and assets with inflationhedging
characteristics are key to meeting this objective.

The Suncorp Group operates across anumber of highly-regulated industry sectors
and is subject to ongoing oversight by a number of regulatory authorities in Australia
and New Zealand including APRA, ASX, RBA, ASIC, ACCC, AUSTRAC, FWO, OAIC,
ACMA, ATO, RBNZ, the FMA and the New Zealand Commerce Commission.

As a provider ofinsurance and banking products, the Suncorp Group is subjectto
ongoingoversight by financial services regulators with the prudential regulator, being
APRA in Australia and RBNZ in New Zealand.

Regulatory matters which may impact the Suncorp Group are set out in the Annual
Report2020-21. More information on regulatory risks which may affect the Suncorp
Group is set out in Section 5.2.

The Suncorp Group recognises that strong risk culture, good governance and
effective risk managementare essential to achieving the Suncorp Group'’s strategy
and maintaining its social licence to operate.

The Suncorp Group has policies, systems, processes and peoplein place to identify,
assess, manage and monitor internal and external sources of material risk. Material
risks are those thatcould have a material non-financial or financial impacton
Suncorp.
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The Directors of Suncorp as at the date of this Prospectus are:

— Ms Christine McLoughlin AM, Independent Chairman;

— Mr Steve Johnston, Group CEO and Managing Director;

— Ms SylviaFalzon, Independent Non-Executive Director;

— Mr Elmer Funke Kupper, Independent Non-Executive Director;

— Mr lan Hammond, Independent Non-Executive Director;

— Ms Sally Herman, Independent Non-Executive Director;

— Mr Simon Machell, IndependentNon-Executive Director;

— Dr Douglas McTaggart, Independent Non -Executive Director; and

— Mr Lindsay Tanner, Independent Non-Executive Director.

As announced on 9 August 2021, Mr Duncan Westis proposed to be appointedas a

Director on 23 September 2021 and will stand for election at Suncorp’s 2021 Annual
General Meeting.

The Directors of Suncorp may change fromtime to time due to the appointment or
resignation of Directors (including at Suncorp’s 2021 Annual General Meeting), and if
this occurs Suncorp will make an ASX announcement.

The role and responsibilities ofthe Directors are set out in the Suncorp Board Charter.
The Board Charter and more information onthe Directors of Suncorp, including their
experience, qualificationsand expertise can be found on the Suncorp Group's website
at www.suncorpgroup.com.au.

Information on the Board of Directors can be accessed by selecting '‘About' and then
'‘Board & Committees', and the Board Charter can be accessed by selecting 'About’
and then 'Governance & Policies'.
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4. Financial
information

This Section sets out:

summary financial and capital information
for Suncorp and the Suncorp Group;

pro forma financial information
demonstrating the on-market buyback and
the effect of the Offer on Suncorp and the
Suncorp Group; and

pro forma capital information demonstrating
the on-market buyback and the effect of the
Offer on the Suncorp Group.




4.1 Introduction Section 4 provides summary actual historical financial and capital information and
summary pro forma financial and capital information for Suncorp and the Suncorp
Group. The pro formafinancial and capital information has been included to illustrate
the Suncorp Group's financial and capital position as at 30 June 2021, assuming the
issuance of Capital Notes 4 occurred on thatdate. It also includes an adjustmentto
the historical financial information to illustrate the impact of the on-market buyback
announced on 9 August 2021, as outlined in Section 3.2.

The pro-formaadjustments do notadjustfortheimpactof the sale of Suncorp’s
Australian Wealth business, Suncorp Portfolio Services Limited or the sale of RACT
Insurance Pty Limited, as outlined in Section 3.2. The pro formaadjustments arising
from these sales do notmaterially impactthe Suncorp Group’s consolidated
statement of comprehensiveincome or Suncorp’s summary financial results for the
financial year ended 30 June 2021.

The Suncorp Group summary actual financial information presented in this Section
has been extracted fromthe Suncorp Group's audited consolidated financial reportfor
the financial year ended 30 June 2021. Thisreportis available at
WWwWw.suncorpgroup.com.au.

The summary financial and capital information has, exceptas otherwise noted, been
prepared in accordance with the measurement and recognition requirements, butnot
the disclosurerequirements, ofthe Australian Accounting Standards and other
mandatory reporting requirements in Australiaas well as APRA prudential standards.
The presentation currency ofthe summary financial and capital informationis in
Australian dollars.

The pro formaconsolidated statementoffinancial positionis presented using a
liquidity formatin whichthe assets and liabilities are presented in order of liquidity.
The assets and liabilities comprise both current (expected to be recovered or settled
within 12 months ofthereporting date) and non-currentamounts (expected to be
recovered or settled within morethan 12 months ofthereporting date).

Investors should note that past performanceis notareliable indicator of
future performance.
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4.2 Selected financial 4.2.1 Consolidated statements of comprehensive income

information of the The following table sets outthe Suncorp Group’s consolidated statements of
Suncorp Group comprehensiveincome for the financial year ended 30 June 2021 (FY21) as well as
the prior financial year ended 30 June 2020 (FY20) comparative.

$ million FY20 Fy21!
Revenue
Insurance premiumincome 10,080 10,438
Reinsurance and otherrecoveriesincome 1,592 947
Interestincome on financial assets not at fair value through profit or loss 2,104 1,708
Interestincome on financial assets at fair value through profit orloss 370 327
Net gains on financial assets and liabilities at fair value through profit orloss 24 230
Dividend and trust distribution income 76 80
Fees and otherincome 524 457
Total revenue 14,770 14,187
Expenses
Claims expense (7,836) (7,328)
Outwards reinsurance premium expense (1,217) (1,228)
Underwriting expense (2,202) (2,276)
Interest expense on financial liabilities not at fair value through profit orloss 973) (500)
Interest expense on financial liabilities at fair value through profit orloss 27) (30)
Impairment (loss) release on loans and advances 172) 49
Impairment loss on goodwilland otherintangible assets (110) 9)
Amortisation and depreciation expense (258) (229)
Fees, overheads and other expenses (981) (940)
Outside beneficial interests in managed funds (43) (187)
Total expenses (13,819) (12,678)
Profit before income tax 951 1,509
Income tax expense (305) (461)
Profit after tax from continuing operations 646 1,048
Profit after tax from discontinued operation:s2 286 -
Profit for the financial year 932 1,048
Profit for the period attributable to:
Owners of the Company 913 1,033
Non-controlling interests 19 15
Other comprehensive income
Items that may be reclassified subsequently to profit orloss
Net change in fair value of cash flow hedges 43 6
Net change in debtinvestments at fair value through other comprehensive income 9) 23
Net change in netinvestment hedge of foreign operations 1 -
Exchange differences on translation of foreign operations (25) 4)
Related income tax expense (10) 9)
Items that will not be reclassified subsequently to profit orloss
Actuarial (losses) gains on defined benefit plans (20) 32
Net change in equity investments at fair value through other comprehensive income @a7) -
Related income tax benefit (expense) 10 (9)
Total other comprehensive (loss)income 27) 39
Total comprehensive income for the financial year 905 1,087
Total comprehensive income for the financial year attributable to:
Owners of the Company 886 1,072
Non-controlling interests 19 15

Notes:

1 The pro-forma adjustments do not adjust for the impact of the sale of Suncorp’s Australian Wealth business, Suncom Portfolio Services Limited or the sale of

RACT Insurance Pty Limited, as outlined in Section 3.2.

2 The Jun-20 period includes the contribution from the Capital SMART and ACM Parts businesses sold on 31 October 2019.
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4.2.2 Statement of financial position of the Suncorp Group

The following table sets outthe Suncorp Group’s consolidated statementoffinancial
positionas at30 June 2021, as well as the consolidated statementoffinancial
positionas at 30 June 2020. It also provides the Suncorp Group’s proforma
consolidated statement offinancial position as at30 June 2021, assuming the Offer
occurred on 30 June 2021. It also includes an adjustmentto the historical
consolidated statementoffinancial position at 30 June 2021 to illustrate the impact of
the on-market buyback of up to $250 million, as outlined in Section 3.2.

Assets Pro forma
Actuals Actuals  adjustment for Pro forma Pro forma
as at as at on-market adjustments for as at
30 June 2020 30 June 2021t buyback? Sub-total the Offer> 30 June 2021*
Cash and cash equivalents 1,046 1,200 - 1,200 368 1,568
Receivables due from other banks 567 1,495 - 1,495 - 1,495
Trading securities 1,460 1,579 - 1,579 - 1,579
Derivatives 831 351 - 351 - 351
Investment securities 19,763 21,230 (250) 20,980 - 20,980
Premiums outstanding 2,857 2,923 - 2,923 - 2,923
Loans and advances 57,723 57,324 - 57,324 - 57,324
Reinsurance and other recoveries 2,471 1,997 - 1,997 - 1,997
Deferred reinsurance assets 926 918 - 918 - 918
Deferred acquisition costs 734 752 - 752 - 752
Property, plant and equipment 576 504 - 504 504
Deferred tax assets 282 288 - 288 - 288
Goodwill and other intangible assets 5,275 5,255 - 5,255 - 5,255
Other assets 1,236 1,041 - 1,041 - 1,041
Total assets 95,747 96,857 (250) 96,607 368 96,975
Liabilities
Payables due to other banks 293 103 - 103 - 103
Deposits 39,583 41,200 - 41,200 - 41,200
Derivatives 574 332 - 332 - 332
Amounts due to reinsurers 784 802 - 802 - 802
Payables and other liabilities 1,828 1,600 - 1,600 - 1,600
Current tax liabilities 164 189 - 189 - 189
Unearned premium liabilities 5,219 5,568 - 5,568 - 5,568
Provisions and employee benefit
liabilities 610 597 - 597 - 597
Outstanding claims liabilities 10,601 10,788 - 10,788 - 10,788
Deferred tax liabilities 115 121 - 121 - 121
Managed funds units on issue 714 987 - 987 - 987
Borrowings 20,129 18,746 - 18,746 - 18,746
Loan capital® 2,349 2,376 - 2,376 368 2,744
Total liabilities 82,963 83,409 - 83,409 368 83,777
Net assets 12,784 13,448 (250) 13,198 - 13,198
Equity
Share capital 12,509 12,558 (250) 12,308 - 12,308
Reserves 172 204 - 204 - 204
Retained profits 82 662 - 662 - 662
Total equity attributable to
owners of the Company 12,763 13,424 (250) 13,174 - 13,174
Non-controlling interests 21 24 - 24 - 24
Total equity 12,784 13,448 (250) 13,198 - 13,198
Notes:

1 The pro-forma adjustments do not adjust for the impact of the sale of Suncorp’s Australian Wealth business, Suncom Portfolio Services Limitedor the sale of
RACT Insurance Pty Limited, as outlined in Section 3.2.

2 This adjustment reflects the on-market buyback of up to$250 million announced on 9 August 2021 which commenced on 6 September 2021, as outiined in
Section 3.2.

3 These adjustments assume $375 milion of Capital Notes 4 wereissued on 30 June 2021, net of estimated issue transaction costs of approximately $7 million.
The actual issue amountmay be more or less than$375 million and, consequently, the issue transaction costs may be more or less than $7 million.

4 As outlined in Section 1.1 of this Prospectus, Suncorp has an option to convert, redeem or resell the $375 million Capital Notes 1 on 17 June 2022 and will
consider converting, redeeming or reselling the $375 milion Capital Notes 1 on that date, subject to various factors.
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4.3 Summarised financial
information of Suncorp

Suncorp is theissuing entity for Capital Notes 4. It isa NOHC and the ultimate parent
company ofthe Suncorp Group. The following table contains certain information
extracted from the Suncorp Group's audited consolidated financial reportforthe
financial year ended 30 June 2021. Suncorp applies the amendments to the
Corporations Actthatremoved the requirement to prepare separate parent entity
financial statements. The disclosures inthe following table represent the specific
parententity disclosures made for FY21 and FY20.

4.3.1 Summary financial results

$ million FY20 Fy21
Results of Suncorp

Profit after tax forthe year 1,082 414
Total comprehensive income for the year 1,082 414

4.3.2 Pro formasummary financial position

The following table sets out Suncorp's summary standalone financial position (as
parententity) as at 30 June 2020 and as at 30 June 2021. It also provides thepro
forma summary financial position as at 30 June 2021, assuming the Offer occurred on
30 June 2021. It also includes an adjustmentto the historical consolidated statement
of financial position at 30 June 2021 to illustrate the impact of the on-market buyback
of up to $250 million, as outlinedin Section 3.2.

$ million Actuals asat Actuals as at Pro forma Sub-total Pro forma Pro forma
30 June 2020 30 June 2021 adjustment for adjustments for as at
on-market the Offer 2 30 June 20213
buyback?!
Current assets 1,170 1,367 (250) 1,117 368 1,485
Total assets 15,230 15,499 (250) 15,249 368 15,617
Current 282 307 - 307 - 307
liabilities
Total liabilities 2,005 2,282 - 2,282 368 2,650
Net assets 13,225 13,217 (250) 12,967 - 12,967
Total equity of
Suncorp
consists of:
Share capital 12,559 12,598 (250) 12,348 - 12,348
Retained profits 666 619 - 619 - 619
Total equity 13,225 13,217 (250) 12,967 - 12,967
Notes:
1 This adjustment reflects the on-market buyback of up to$250 million announced on 9 August 2021 which commenced on 6 September 2021, as outined in
Section 3.2.
2 These adjustments assume $375 million of Capital Notes 4 wereissued on 30 June 2021, net of estimated issue transaction costs of approximately $7 million.

3
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The actual issue amount may be more or less than $375 million and, consequently, the issue transaction costs may be more or less than $7 million.
As outlined in Section 1.1 of this Prospectus, Suncorp has an option to convert, redeem or resell the $375 million Capital Notes 1 on 17 June 2022 and will
consider converting, redeeming or reselling the $375 milion Capital Notes 1 on that date, subject to various factors.
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4.4 Capita| management The Suncorp Group’s capital management strategy is to optimise Shareholder value
by managing thelevel, mix and use of capital resources. The primary objectiveis to
ensure thatthere are sufficient capital resources to maintain and grow the business,
in accordance with the Suncorp Group’s risk appetite.

The Suncorp Group’s Internal Capital Adequacy Assessment Process (ICAAP)
provides the framework to ensure that the Suncorp Group and each Regulated Entity
is capitalised to meet internal and external requirements.

The Suncorp Group is subjectto, and in compliance with, externally imposed capital
requirements set and monitored by APRA and the Reserve Bank of New Zealand.

In optimising shareholder value and the level and mix of capital, thetiming ofissuance
of hybrid instruments is driven by anumber of factors, in particular expected market
conditions.

The ICAAP is reviewed regularly and, where appropriate, adjustments are made to
reflect changes in the capital needs and risk profile ofthe Suncorp Group. Capital
targets are structured accordingto risk appetite, the regulatory framework and
APRA’s non-operating holding company (NOHC) conditions.

The Suncorp Group has been operatingunder aNOHC structure since 2011,
with associated NOHC conditions from APRA. The NOHC conditions include
the following:

— the Suncorp Group is required to meet, at all times, the Level 3 Prudential Capital
Requirement for Eligible Capital (and the Eligible Capital must meet certain
requirements around the proportion of high-quality capital such as share capital
and retained earnings);

— reductionsinthe Suncorp Group's capital base require APRA's written
approval (forexample, planned payment ofdividends that exceed the prior 12
months’earnings);

— the NOHC activities of Suncorp, the Bank NOHC (SBGH Limited), and Life
Insurance NOHC (Suncorp Life Holdings Limited) are limited and defined in
scope;

— compliance with certain APRA Prudential Standards; and

— Suncorp must ensurethat where the Suncorp Group raises capital or funds
externally and these are transferred within the Suncorp Group, the nature and
quality ofthe capital or fundsis notupgraded to ahigher category of capital than
the external capital or funds.

The Suncorp Group has established comprehensive policies and procedures to

ensure compliance with the NOHC conditions.

A range ofinstruments and methodologies are used to effectively manage capital,

including shareissues, reinsurance, dividend policies, Tier 1 Capital instruments and

Tier 2 Capital instruments. For regulatory purposes, capital is classified as follows:

— CET1 Capital comprising accounting equity with adjustments for intangible assets
and regulatory reserves;

— Tier 1 Capital comprising CET1 Capital plus Additional Tier 1 Capital such as
hybrid securities with ‘equity like’ qualities;

— Tier 2 Capital comprising certain securities recognised as Tier 2 Capital, together
with specific regulated bank reserves eligible as regulatory capital; and

— Total Capital is the sum of Tier 1 Capital and Tier 2 Capital.

The Suncorp Group aims to pay annual dividends based on atarget payoutratio of
60% to 80% ofcash earnings.

Capital position at 30 June 2021

As at 30 June 2021 the Suncorp Group’s excess CET1 (after payment of final
ordinary and special dividends) to its capital targets was $773 million. This included
$637 million capital held at Group entities. As outlined in Section 3.2, adjusting for the
on-market buyback, at 30 June 2021, the Suncorp Group’s excess CET1 to its capital
targets would have been $523 million, including $387 million held at Group entities.
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45 Pro forma Capita| The following table sets outthe Suncorp Group’s actual capital adequacy position as
adequacy position at 30 Jung 2020 and as at 3(.).June 2021. It also provides the Suncorp Group'spro’
forma capital adequacy position as at 30 June 2021, based on the Suncorp Group’s
financial positionas at 30 June 2021 and after adjusting for the following
assumptions:

— $375 million is raised through the Offer. The instrumentis to be eligible for
recognition as Additional Tier 1 Capital. Issue costs associated with the Offer are
assumed to be approximately $7 million;

— An adjustmentto the historical capital adequacy position at 30 June 2021 to
illustrate the impact of the on-market buyback announced on 9 August 2021, as
outlined in Section 3.2.

$ million Actuals as Actuals as Pro forma Sub-total Pro forma Pro forma
at 30 June at 30 June  adjustment adjustments for as at 30 June
2020 20211 for on- the Offer® 20214
market
buyback?
CET1 Capital 7,011 7,744 (250) 7,494 - 7,494
Additional Tier 1 1,139 1,139 - 1,139 368 1,507
Capital
Tier 1 Capital 8,150 8,883 (250) 8,633 368 9,001
Tier 2 Capital 1,419 1,398 - 1,398 - 1,398
Total Capital 9,569 10,281 (250) 10,031 368 10,399
Suncorp Group 823 773 (250) 523 - 523
excessto CET1
Capital Target (after
final ordinary and
special dividends)®
Suncorp Group 1,236 1,081 (250) 831 368 1,199

excess Total Capital
to target (after final
ordinary and special
dividends)

Notes:

1 The pro-forma adjustments do not adjust for the impact of the sale of Suncorp’s Australian Wealth business, Suncorm Portfolio Services Limitedor the sale of
RACT Insurance Pty Limited, as outlined in Section 3.2.

2 This adjustment reflects the on-market buyback of up to$250 million announced on 9 August 2021 which commenced on 6 September 2021, as outiined in
Section 3.2.

3 These adjustments assume $375 million of Capital Notes 4 were issued on 30 June 2021, net of estimated issue transaction costs of approximately $7 million.
The actual issue amount may be more or less than$375 million and, consequently, the issue transaction costs may be more or less than $7 million.

4 As outlined in Section 1.1 of this Prospectus, Suncorp has an option to convert, redeem or resell the $375 million Capital Notes 1 on 17 June 2022 and will
consider converting, redeeming or reselling the $375 milion Capital Notes 1 on that date, subject to various factors.

5 Includes excess capital held at Group entities of $637 millionat 30 June 2021 ($532million at 30 June 2020) and pro forma excess capital held at Group entities
of $387 million.

SUNCORP CAPITALNOTES 4 PROSPECTUS

57



5. Investment risks

This Section describes some of the risks
associated with an investment in Capital Notes 4
and in Suncorp.

The selection of risks has been based on an
assessment of a combination of the probability
of the risk occurring and the impact of the

risk if it did occur. They are not an exhaustive
statement of all risks that might emerge, they
are not listed in order of likelihood of occurrence
or impact and there is no guarantee or assurance
that the importance of different risks will not
change or that other risks will not emerge.

Investors should carefully consider these risk
factors, together with the other information in
this Prospectus, before deciding whether to
invest in Capital Notes 4.

This summary does not cover all the risks of
investing in Capital Notes 4.

Before applying for Capital Notes 4, you should
consider whether Capital Notes 4 are a suitable
investment for you. There are risks associated
with an investment in Capital Notes 4 and in
Suncorp, many of which are outside the control
of Suncorp and its Directors.




5.1 Risks associated
with investing in
Capital Notes 4
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5.1.1 Capital Notes 4 are not deposit or policy liabilities

Capital Notes 4 are not:

— depositsor policy liabilities of Suncorp or any other member ofthe Suncorp Group;

— protected accounts for the purposes ofthe depositor protection provisions in
Division 2 of Part Il ofthe Banking Actor of the Financial Claims Scheme
established under Division 2AA of Part Il of the Banking Act;

— protected policies forthe purposes ofthe policyholder protection provisions ofthe
Insurance Act;

— guaranteed orinsured by any government, governmentagency or compensation
scheme of Australia or any other jurisdiction; or

— secured overany of Suncorp’s orany member ofthe Suncorp Group’s assets.

The investment performance of Capital Notes 4 is notguaranteed by Suncorp orany
other member of the Suncorp Group.

5.1.2 Market price of Capital Notes 4

The market price of Capital Notes 4 may fluctuate due to various factors, including
Australian and worldwide economic conditions, better rates of return on other securities,
interestrates, movements in foreign exchange rates, impactsof regulatory change
(including productintervention by ASIC in the marketfor Capital Notes 4 or similar
securities), movements inthe market price of Ordinary Shares or senior or subordinated
debt, investor perceptions, Suncorp’sfinancial performance and position, the occumence
or potentialoccurrence of a Non-Viability Trigger Event or factors resulting in Suncorp
deciding or not being permitted to make payments on Capital Notes 4, the effectofany
Exchange or Write-Off on the amount outstanding (ifany) of Capital Notes 4 on issue,
therisk of early Exchange following a Tax Eventor Regulatory Event, and other factors
that may affect Suncorp'sfinancial perfformance and position. Capital Notes4 may trade
at a market price belowthe Issue Price. There is no guarantee that Capital Notes 4 will
remain continuously quoted on ASX or ASX will notsuspendtradingin Capital Notes 4.

Holders whowishto sell orotherwise transfer their Capital Notes 4 prior to Exchange
may suffer loss if Capital Notes 4 trade at a market price below the amountfor which
Capital Notes 4 were acquired by those Holders.

In recentyears, markets have sometimes been volatile. In particular, the economic
consequences ofthe COVID-19 pandemichave givenriseto increased levels of
volatility in financial markets. The expected duration and magnitude ofthe COVID-19
pandemic andits full economicimpact remain unclear. Volatility risk is the potential for
fluctuationsin the price of securities, sometimes markedlyand over ashort period.
Investingin volatile conditions implies agreater level of volatility risk for investors than
an investmentin amore stable market.

You should carefully considertheimpact of volatility risk on the potential market price of
Capital Notes 4 before deciding whether to investin Capital Notes 4.

Holders should note that, unlike Ordinary Shares, Capital Notes 4 do not provide a
material exposure to growthin the Suncorp Group’s business.

Any Ordinary Shares issued on Conversion will rank equally with existing Ordinary
Shares and their ongoing value willreflect the market price of Ordinary Shares after the
date on which Capital Notes 4 are Converted. That market price of Ordinary Shares is
also subjectto many ofthe factors outlined above and may be volatile.

5.1.3 Liquidity

Thereis arisk thatthere may be no liquid marketfor Capital Notes 4. Although Suncorp
intendsto have Capital Notes4 quoted on ASX, thereis no guarantee thataliquid
market will develop for Capital Notes 4. The market for Capital Notes 4 may be less
liquid than the market for Ordinary Shares orcomparable securitiesissued by Suncorp
or other entitiesand may be volatile. The market price of Capital Notes4 is likely to
fluctuate and, if Holders wish to sell orotherwise transfertheir Capital Notes 4 prior to
Exchange, they may be unableto do so ata price acceptable to them, or atall, if
insufficient liquidity existsin the market for Capital Notes 4.
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Capital Notes 4 are expected to Convertinto Ordinary Shares as described in Sections
2.2 and 2.3 ofthis Prospectus. Where Capital Notes 4 are Converted, there may be no
liquid market for Ordinary Shares atthe time of Conversion or the market for Ordinary
Shares may be less liquid than that for comparable securitiesissued by other entities at
thetime of Conversion. As aconsequence, Capital Notes4 Holderswho wish to sellthe
Ordinary Shares they may receive may be unable to do so atan acceptable price, or at
all, ifthe marketfor Ordinary Shares is illiquid. In addition, there is no guarantee that
Ordinary Shares willremain continuously quoted on ASX. Trading of ASX listed
securities may be suspendedin certain circumstances.

Theliquidity ofthe market for Capital Notes 4 may be negatively impacted if ASIC
exercises its productintervention powers (as outlined in Section 5.2.2) in relation to
comparable securities issued by Suncorp or other entities. The liquidity of the market for
Capital Notes 4 may also be impacted as a result of market volatility due to the COVID-
19 pandemic. The expected duration and magnitude of the COVID-19 pandemicand its
full economicimpact remain unclear.

5.1.4 Market price and liquidity of Ordinary Shares

Thereis arisk thatthe marketprice ofthe number of Ordinary Shares received per
Capital Note 4 on Conversion will be less than the Issue Price ofthe Capital Note 4 and
the market price of Ordinary Shares may fluctuate after Conversion.

Where Capital Notes 4 are Converted, other than on accountofaNon-Viability Trigger
Event(see Section 5.1.12), the number of Ordinary Shares issued s calculated to have
a value of approximately $101 per Capital Note 4 (calculated onthe VWAP basis
providedin the Terms). However, the market price of the Ordinary Shares issued upon
Conversionwill likely be different from the VWAP used in the Conversion calculations
and will fluctuate due to various factors, including Australian and worldwide economic
conditions, investor perceptions, Suncorp's financial performance and position (see
Section 5.1.2), and the market price ofthe number of Ordinary Shares received per
Capital Note 4 on Conversion could be less than the Issue Price ofthe Capital Note 4.
Where Capital Notes 4 are Converted onaccountofaNon-Viability Trigger Event, the
number of Ordinary Shares issued per Capital Note 4 could be worth less than $101 per
Capital Note 4 and, in addition, the Non-Viability Trigger Eventis likely to be
accompanied by deteriorationin the market price ofthe Ordinary Shares.

The COVID-19 pandemic has, and willlikely continue to, severely impact global,
regionaland national economies and markets. The expected duration and magnitude of
the COVID-19 pandemic andits potential impactson the economy and the market price
for Ordinary Shares remain unclear.

Other events and conditions may affectthe ability of Holders to trade ordispose ofthe
Ordinary Shares issued on Conversion; forexample, the willingness or ability of ASX to
acceptthe Ordinary Shares issued on Conversion for quotation, or any practical issues
which affectthat quotation, whether ASX has suspendedtradingin Ordinary Shares,
any disruption to the marketfor Ordinary Shares or to capital markets generally, the
availability of purchasers for Ordinary Shares and any costs or practicalities associated
with trading or disposing of Ordinary Shares atthattime, or laws of general application,
including securities law and laws relating to the holding of shares and other interestsin
financialinstitutions, which limita person’s ability to acquire or dispose of Ordinary
Shares. ASX has broad powersto suspendtrading in Ordinary Shares, including
because Suncorp hasnotcomplied withthe ASX Listing Rules.

5.1.5 Distributions may not be paid

Thereis arisk that Distributionswillnotbe paid. The Terms do not oblige Suncorp to
pay Distributions.

The paymentofa Distributionis subjectto Suncorp's absolute discretionandto no
Payment Condition existing in respect of the relevant Distribution Payment Date (see
Section 2.1.7). The Payment Conditions require, amongst other things, that, unless
APRA otherwise approves, paying the Distribution would not resultin the Suncorp
Group notcomplying with APRA's capital adequacy requirements. In addition, the
Payment Conditions preventa Distribution to be paid ifthatwould resultin Suncorp
becoming, or being likely to become, insolvent or APRA objects to the paymentofthe
Distribution. Thereis arisk thatone or more elements of the Payment Conditions will not
be met or that Suncorp could exercise its discretion notto pay Distributionsatany time
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and for any (or no)reasonandthereis, therefore, arisk that a Distribution may not be
paidin full or atall.

Distributionsmay notbe paid if APRA objects to the payment of discretionary capital
distributions. APRA stated, in response to the significant disruption caused by the
COVID-19 pandemic, thatitexpected ADIs and insurers (such as SML and AAl) to take
a measured approachto capital distributions untilthe economic outlookwas clearer.
While this guidance is not expected to prohibit Suncorp and its APRA-regulated
operating subsidiaries from paying distributions, there is therisk that if the economic
outlookremains negative or uncertain for aprolonged period of time, APRA may object
to the paymentofa Distribution.

The Terms contain no eventsofdefaultand, accordingly, failure to pay a Distribution
when scheduled will not constitute an event of default. In the eventthat Suncormp does
notpay aDistributionwhen scheduled, a Holder:

— hasnorightto apply forSuncorpto be wound up or placedin administration orto
cause a receiver, or areceiver and manager, to be appointedin respectof Suncorp
merely on the groundsthat Suncorp doesnot, or may become unableto, pay a
Distribution when scheduled; and

— hasnorightofset-offand no offsetting rights orclaims on Suncorp under the Terms.

Distributionsare non-cumulative, meaning thatif not paid, Distributions do not accrue for
future payment. If a Distributionis not paid for any reason, Holderswillhave no recourse
whatsoever to Suncorp for the unpaid amountand will notreceive paymentofthose
Distributionsor any interest on unpaid Distributions.

However, if Suncorp does not pay a Distribution in full on a Distribution Payment Date,
then the Distribution Restriction applies to Suncorp unless the Distributionis paid in full
within three Business Days ofthat date (see Section 5.1.18).

Suncorp may be prevented from paying Distributions by the terms of other securities, ifa
dividend or other distribution hasnotbeen paid onthose securities (see Section5.1.17).
If such aconstraintapplies, Suncorp may notbe able to pay Distributionswithout the
approvalofthe holders ofthose other securities.

Changes in regulations applicable to Suncorp may impose additional requirements
which prevent Suncorp from paying a Distribution in additional circumstances.

5.1.6 Changesin Distribution Rate

Thereis ariskthattherate of return in respectof Capital Notes 4 may become less
attractive when comparedto rates of return available on comparable securitiesissued
by Suncorp orotherentities.

The Distribution Rate is calculated for each Distribution Period by reference to the Bank
Bill Rate, which is influenced by a number of factors, varies overtime and the
methodologyused to calculate the Bank Bill Rate may change. The Distribution Rate will
fluctuate over time (potentiallyincreasing or decreasing) as aresult of movements in the
Bank Bill Rate.

The Distribution Rate will be affected (potentiallyincreasing or decreasing) with a
changein the Australian corporate tax rate applicable to Suncorp (see Section 5.1.21). If
the corporate tax rate were to change, the cash amount of Distributions and the amount
ofany franking creditswillchange.

If Suncorp determinesthat a Rate Disruption Eventhas occurred, then, subject to
APRA'’s prior written approval, Suncorp shall use as the Bank Bill Rate such
Replacement Rate as it may determine and shall make such adjustmentsto the Terms
as itdetermines arereasonably necessaryto calculate Distributions in accordance with
such Replacement Rate (see Section 2.1.3).

Holders should note that APRA’s approvalmay notbe given for any Replacement Rate
itconsidersto have the effect ofincreasing the rate of Distributions contrary to
applicable prudential standards.
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5.1.7 Capital Notes 4 are perpetual and Mandatory Conversion is
subject to certain conditions and may not occur when expected
or at all

Capital Notes 4 must be Converted into Ordinary Shares of Suncorp on the
Scheduled Mandatory Conversion Date, which will be 17 December 2030, (unless
they have been Redeemed or Resold for cash, Converted to Ordinary Shares or
Written-Off on an earlier date). However, Conversion (exceptin case of Conversion
on accountofa Non-Viability Trigger Event) is subject to satisfaction ofthe Mandatory
Conversion Conditionsand may notoccur on the Scheduled Mandatory Conversion
Date or at all. The Mandatory Conversion Conditions that must be satisfied in relation
to any Mandatory Conversion Date are:

— the VWAP on the 25" Business Day immediately preceding the relevant
Mandatory Conversion Date is greater than 55.0000% of the Issue Date VWAP;

— the VWAP forthe 20 Business Days preceding therelevant Mandatory Conversion
Date is greater than 50.5050% ofthe Issue Date VWAP; and

— no Delisting Eventapplies.

There is arisk that Conversion willnotoccur onthe Scheduled Mandatory Conversion
Date because the Mandatory Conversion Conditions are notsatisfied dueto a
significantreduction inthe Ordinary Share pricerelative to the Issue Date VWAP or a
Delisting Eventapplies. The Ordinary Share price may be affected by transactions
impacting the share capital of Suncorp, such as rights issues, placements, returns of
capital, certain buy-backs and other corporate actions. The Issue Date VWAP is
adjusted only for transactions by way of pro rata bonus issues of Ordinary Shares and
areorganisation of share capital as described in Clauses 8.5 and 8.6 of the Terms
and notfor other transactions, including rights issues, placements, returns of capital,
buy-backs or special dividends. The Terms do notlimitthe transactions that Suncorp
may undertake with respectto its share capital and any such action may affect
whether Conversionwill occur and the Conversion Number of Ordinary Shares; this
may adversely affect the positionofHolders.

If Mandatory Conversion does notoccur on the Scheduled Mandatory Conversion
Date, Mandatory Conversionwill be deferred until the next Distribution Payment Date
on which all the Mandatory Conversion Conditionswould be satisfied (unless Capital
Notes 4 are otherwise Exchanged or Written-Off on or before that date).

Capital Notes 4 are a perpetual instrument. If the Ordinary Share price deteriorates
significantlyand neverrecovers, itis possible thatthe Mandatory Conversion
Conditionswill never be satisfied and, ifthis occurs, unless Capital Notes 4 are
otherwise Converted, Capital Notes 4 will never Convert.

5.1.8 Exchange and the Exchange Method are at Suncorp’s option

There is arisk that Exchange may occur on dates not previously contemplated by
Holders or using an Exchange Method which may be disadvantageous inlight of
market conditionsor aHolder's individual circumstances and preferences.

Suncorp may (subject to APRA’s prior written approval) electto Exchange some or all
Capital Notes 4 on an Optional Exchange Date or on the occurrence ofa Tax Event or
a Regulatory Event and may elect to Exchange all (but notsome only) Capital Notes 4
after a Potential Acquisition Event. Holders should notassume that APRA’s approval
will be given, ifrequested. In addition, Suncorp must (subjectto certain conditions)
Convertall Capital Notes 4 on the occurrence ofan Acquisition Event. Holders have
no rightto requestor require an Exchange.

Any Exchangeat Suncorp's option may occur on dates not previously contemplated
by Holders or may notoccur at all. This may be disadvantageous to Holders in light of
market conditionsor theirindividual circumstances and may notcoincid e with their
individual preferencein terms oftiming. This also means thatthe period for which
Holders will be entitled to the benefit ofthe rights attaching to Capital Notes 4 (such
as Distributions) is unknown.
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Subject to certain conditions, Suncorp has discretion to electwhich Exchange Method
orcombination of Exchange Methods will apply to an Exchange and, wherea
combination of Exchange Methods is selected, to which Capital Notes 4 and Holders
the Exchange Method will apply (see Sections 2.3.1, 2.3.4 and 2.3.6). The method
chosen by Suncorp may be disadvantageous to Holders and may not coincide with
theirindividual preferencein terms of whether they receive Ordinary Shares or cash
on therelevant Exchange Date.

Forexample, if APRA approves an election by Suncorp to Redeem or Resell Capital
Notes 4, Holders will receive cash equal to $100 per Capital Note 4 rather than
Ordinary Shares and, accordingly, they will not benefitfrom any subsequentincreases
inthe Ordinary Share price after the Exchangeoccurs.

In addition, where Holders receive cash on Redemption or Resale, the rate of return
at which they could reinvesttheir funds may be lower than the Distribution Rate at the
time. Where Holders receive Ordinary Shares on Conversion, they will have the same
rights as other holdersof Ordinary Shares, which are differentto the rights attaching
to Capital Notes 4.

5.1.9 Conversion on account of a Non-Viability Trigger Event

There is arisk that a Non-Viability Trigger Eventwill occur, in which case Suncorp
must immediately Convert Capital Notes 4 into Ordinary Shares. Ifa Non-Viability
Trigger Eventoccurs, aHolder may suffer a significantloss as they may receive a
number of Ordinary Shares worth significantly less than $101 per Capital Note 4 and,
if forany reason Conversion of Capital Notes 4 has notbeen effected within five
Business Days after the relevant Trigger Event Date, Capital Notes 4 will be
Written-Off.

A Non-Viability Trigger Eventis determined by APRA and could occur atany time.
Accordingly,aConversion onaccountofaNon-Viability Trigger Eventmay occur on
dates notpreviously contemplated by Holders, which may be disadvantageous in light
of market conditions or their individual circumstances.

What is a Non-Viability Trigger Event?

A Non-Viability Trigger Eventoccurs if APRA has provided awritten determination to
Suncorp that:

— the conversionto Ordinary Shares or write-off of Relevant Securities in
accordance with their terms or by operation oflaw is necessary because without
the conversioninto Ordinary Shares or write-off, APRA considers that Suncorp
would become non-viable; or

— withouta public sector injection of capital into, or equivalent support with respect
to, Suncorp, APRA considers that Suncorp would become non-viable.

APRA has notprovided guidance as to how it would determine non -viability. Non-
viability could be expected to include serious impairmentof Suncorp's financial
positionand insolvency; however, itis possible that APRA’s definition of non-viability
may notnecessarily be constrainedto solvency measures or capital ratios and
APRA’s position onthese matters may change overtime. In the contextof ADIs,
APRA has indicated thatit may regard non-viability as occurring well before an ADI is
at risk ofbecoming insolvent. As the occurrence of a Non-Viability Trigger Eventis at
the discretion of APRA, there can be no assurance given as to the factors and
circumstances thatmightgiveriseto this event.

Non-viability may be significantly impacted by a number of factors, including factors
which affect the business, operation and financial condition of Suncorp. For instance,
systemic and non-systemic macro-economic, environmental and operational factors,
globally and in Australiaand New Zealand, may affect the viability of Suncorp.

Effect of a Non-Viability Trigger Event

If a Non-Viability Trigger Eventoccurs, Suncorp mustimmediately Convertall (or
some) Capital Notes 4 on issue (in accordance with APRA’s determination) into the
Conversion Number of Ordinary Shares.

Where a Non-Viability Trigger Eventoccurs because APRA determines that withouta
public sector injection of capital (or equivalent support) Suncorp would become non -
viable, all Capital Notes 4 will be Converted.
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If APRA makes a determination thatonly some Capital Notes 4 are required to be
Converted, Suncorp mustdetermine which Capital Notes 4 will Convertand in doing
so must endeavour to treat Holders and holders of other Relevant Securities on an
approximately proportionate basis but may discriminate to take account ofthe effect
on marketable parcels, other logistical considerations and the need to effect
conversions immediately. Accordingly, should a Non-Viability Trigger Eventoccur and
some (but notall) Capital Notes 4 must be Converted, notall Holders may have their
Capital Notes 4 converted into Ordinary Shares.

Holders should be aware that:

— if APRA does notrequire all Relevant Securities and Tier 2 Capital instruments to
be converted or written-off, Relevant Securities such as Capital Notes 4 will be
converted or written-off before any Tier 2 Capital instruments are converted or
written-off;

— ontheoccurrenceofa Non-Viability Trigger Event, APRA may determinethat
Capital Notes 4 must be Converted into Ordinary Shares; however, other equally -
ranking Suncorp securities (such as Capital Notes 1, Capital Notes 2 and Capital
Notes 3) may notbe required to be converted. This may resultin the Capital Notes
4 investment effectively ranking lower in Suncorp’s capital structure than other
previously equally-ranking securities;

— if Capital Notes 4 are Written-Off, all rights in relation to those Capital Notes 4 will
be terminated and Holders will lose the entire amount of their investment, without
compensation;

— Suncorp currently has no Relevant Securities on issue other than Capital Notes 1,
Capital Notes 2 and Capital Notes 3; and

— Suncorp has no obligationto maintain on issue any Relevant Securities and does
not,and may never, have on issue Relevant Securities which requirethemto be
converted or written-off before Capital Notes 4.

Conversionon the occurrence ofaNon-Viability Trigger Eventis notsubjectto the
Mandatory Conversion Conditions being satisfied. The number of Ordinary Shares a
Holder will receive on Conversionfollowing a Non -Viability Trigger Eventis calculated
in accordance with the Conversion Number formula which provides for a calculation
based on a discounted five Business Day VWAP but cannotbe more than the
Maximum Conversion Number.

Accordingly, this may resultin a Holder receiving anumber of Ordinary Shares
worth significantly less than $101 per Capital Note 4 and suffering loss as a result.
Thisis because:

— the number of Ordinary Shares is limited to the Maximum Conversion Number and
this number of Ordinary Shares may have a value ofless than $101;

— where the number of Ordinary Shares is calculated by reference to thefive
Business Day VWAP, the VWAP during the five Business Days before the Trigger
Event Date may differ from the Ordinary Share price on or after that date. The
Ordinary Shares may notbe quoted or may notbe able to be sold atprices
representing their value based on the VWAP. In particular, if Ordinary Shares are
suspended fromtrading during the VWAP Period, VWAPs may be based wholly or
partly on trading days which occurred more than five Business Days before the
Trigger Event Date. ASX has broad powers to suspend Ordinary Shares from
trading, including because Suncorp has notcomplied with the ASX Listing Rules;
and

— as noted in Section 2.4.8, the Maximum Conversion Number may be adjusted to
reflect a consolidation, division or reclassification of Ordinary Shares. However, no
adjustmentwill be made to it on accountofother transactionswhich may affect the
price of Ordinary Shares, including, for example, rightsissues, returns of capital,
buy-backs or special dividends. The Terms do notlimitthe transactions that
Suncorp may undertake with respectto its share capital and any such action may
increasetherisk that Holders receive only the Maximum Conversion Number and
so may adversely affect the positionofHolders.

Suncorp may seek a trading haltto preventfurther trading in Capital Notes 4 on ASX
and, if ASX permits, may refuse to register transfers of Capital Notes 4. This may
result in disruption or failures in trading or dealing in Capital Notes 4 and Holders may
suffer loss as a result.
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Write-Off if Conversion does notoccur

If, following a Non-Viability Trigger Event, Conversion of Capital Notes 4 has notbeen
effected within five Business Days after the relevant Trigger Event Date for any
reason (including because Suncorp is prevented by applicable law or order of any
courtoraction ofany governmentauthority or External Administrator (including
regarding theinsolvency, winding-up or other external administration of Suncorp)
(Inability Event)), those Capital Notes 4 will notbe Converted butwill instead be
Written-Off, in which case all rights in relationto those Capital Notes 4 will be
terminated and Holders will notgetback their capital. This means that, for example,
unlike Shareholders, if Capital Notes 4 are Written-Off, Holders will have no rightto
participatein asurplus ofassets on a winding-up of Suncorp.

The laws under which an Inability Event may arise include laws relating to the
insolvency, winding-up or other external administration of Suncorp. Those laws, and
the grounds onwhichacourtor governmentauthority may make orders preventing
the Conversion of Capital Notes 4, may change and may be adverseto the interests
of Holders and the change may increase therisk of Capital Notes 4 being Written-Off.

5.1.10 Conversion as aresult of an Acquisition Event

There isarisk that Capital Notes 4 may be affected by merger and acquisition activity
affecting Suncorp. Capital Notes 4 are issued by Suncorp, which, as an ASX-listed
company, may be acquired by or merged with another company or group of
companies, potentiallyresultingin achange ofcontrol. The outcome for Holders of
such activity may be uncertain; they may suffer loss or face increased risks in holding
Capital Notes 4.

Wherethis corporate activity constitutes an Acquisition Event, Suncorp is required,
subject to satisfaction of certain conditions, to Convertall Capital Notes 4 in
accordance with Clause 7 ofthe Terms.

Where this corporate activity constitutes a Potential Acquisition Event, Suncorp may
(but is notrequired to) elect, subject to satisfaction of certain conditions, to Convertall
Capital Notes 4 in accordance with Clause 6 ofthe Terms. Conversionmay occuron
dates notpreviously contemplated by Holders, which may be disadvantageous in light
of market conditions or their individual circumstances and may notcoincide with their
individual preferencein terms oftiming. This also means thatthe period for which
Holders will be entitled to the benefit ofthe rights attaching to Capital Notes 4 (such
as Distributions) is unknown. Where Holdersreceive Ordinary Shares on Conversion,
they will have the same rights as other holdersof Ordinary Shares, which are different
to therights attaching to Capital Notes 4.

There is arisk that Conversion may notoccur on the Acquisition Conversion Date (or
at all) because one of therestrictions on when Conversion is required or restrictions
on completinga Conversion in connection with an Acquisition Eventapply. This may
be due, for example, to a large fall in the Ordinary Share pricerelative to the Issue
Date VWAP orwhere a Delisting Eventapplies. The Ordinary Share price may be
affected by many factors, including transactions affecting the share capital of Suncorp.

If Conversiondoes notoccur on the Acquisition Conversion Date, then Conversion will
occur on the following Distribution Payment Date for which the restrictions do not
apply, unless Capital Notes 4 are otherwise Exchanged or Written-Off on or before
that date. If Conversiondoes notoccuron apossible Acquisition Conversion Date and
Capital Notes 4 are nototherwise Exchanged or Written-Off, Distributions may
continueto be paid on Capital Notes 4, subject to Suncorp’s discretion and to no
Payment Condition existingin connection with the relevant Distribution Payment Date.

Capital Notes 4 are a perpetual instrument. If the Ordinary Share price deteriorates
significantlyand neverrecovers or a Delisting Event continues to subsist, itis possible
that the restrictions on Conversion will continue to apply and, ifthis occurs, unless

Capital Notes 4 are otherwise Exchanged, Capital Notes 4 will never Convert.

Not all corporate activities thathave the effect ofa change of control of Suncorp orits
business operations will be an Acquisition Event. In particular, itwould notbe an
Acquisition Eventif APRA were to require the compulsory transfer of the Suncorp
Group’sinsurance or banking business. Where the corporate activity is notan
Acquisition Event, Suncorp is notobliged to Convert Capital Notes 4. Therefore, the
outcomes for Holders arising fromthat corporate activity will be uncertain and Holders
may suffer loss or face increased or differentrisksin holding Capital Notes 4.

65



66

5.1.11 Exchange at Suncorp’s option is subject to certain conditions

There is arisk that Suncorp will not Exchange Capital Notes 4. Exchange s at
Suncorp’s optionand Holders have no rightto require it.

If Suncorp elects to Exchange Capital Notes 4 by way of Conversion, Redemptionor
Resale, APRA’s priorwritten approval is required. Holders should notassume that
APRA will giveits approval to any Exchange.

If Suncorp wishes to Exchange Capital Notes 4 by Convertingthem, there are two
types of restrictions which apply:

— Restrictions on electing Conversion—Suncorp may notelect to Convert Capital
Notes 4 as the Exchange Method if, on the second Business Day before the date
on which an Exchange Noticeis to be sent:

— the VWAP islessthan or equal to 22.0000% ofthe Issue Date VWAP; or
— aDelisting Eventapplies.

If any ofthe above conditionsapply, Suncorp is notpermitted to choose Conversion
as the Exchange Method.

— Restrictions on completing the Conversion— if Suncorp has given notice thatit
has elected to Convert Capital Notes 4, Suncorp may notproceed to Convert
Capital Notes 4 if, on the Exchange Date specified in the notice:

— the VWAP during the period of 20 Business Days on which tradingin Ordinary
Shares took place immediately preceding (butnotincluding)thatdateis less
than or equal to 20.2020% of the Issue Date VWAP; or

— aDelisting Eventapplies.

If the requirements for Conversionon the Exchange Date are notsatisfied, Suncorp
will notify Holders and the Conversion will be deferred until the next Distribution
Payment Date on which therequirements for Conversion would be satisfied ifthat
Distribution Payment Date were a possible Mandatory Conversion Date.

The choice of Redemption as the Exchange Method is subjectto the condition that:

— the Capital Notes 4 which arethe subject ofthe Exchange are replaced
concurrentlyor beforehand with Tier 1 Capital ofthe same or better quality and the
replacementof the Capital Notes 4 is done under conditionsthat are sustainable
for Suncorp's income capacity; or

— APRA is satisfied that, having regard to the capital position of the Suncorp Group,
Suncorp does nothaveto replace the Capital Notes 4 the subject ofthe
Redemption.

Suncorp may notselect Redemption or Resale as the Exchange Method in relationto
a Potential Acquisition Event.

5.1.12 Conversion into Ordinary Shares

There is arisk that Capital Notes 4 will Convertinto Ordinary Shares, which may be
disadvantageous in light of market conditions or not suitindividual Holder’s
circumstances and preferences. The only conditions to Conversion are, in the case of
Mandatory Conversion, the Mandatory Conversion Conditions and, in the case ofan
Exchange at Suncorp's option or following an Acquisition Event, the conditions
expressly applicable to such Conversion under Clauses 4,6 and 7 ofthe Terms. No
other conditions will affectthe Conversion, exceptas expressly provided by

the Terms.

Although one condition to Conversionis thata Delisting Eventdoes notapply (other
than in connectionwith aConversionon accountofaNon-Viability Trigger Event,
which is notsubjectto conditions), other events and conditions may affect the ability
of Holders to trade or dispose ofthe Ordinary Shares issued on Conversionincluding,
for example, the willingnessor ability of ASX to acceptthe Ordinary Shares issued on
Conversionfor quotation or any practical issues which affectthat quotation, whether
ASX has suspended trading in Ordinary Shares, any disruption to the market for the
Ordinary Shares or to capital markets generally, the availability of purchasers for
Ordinary Shares and any costs or practicalities associated with trading or disposing of
Ordinary Shares at thattime. Additionally, as outlined in Section 5.1.9, Conversion
following a Non-Viability Trigger Eventis notsubjectto any conditions.
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5.1.13 Capital Notes 4 are perpetual, unsecured and subordinated
obligations

Capital Notes 4 are unsecured and subordinated obligations issued by Suncorp. They
are perpetual instruments, meaning they have no maturity date, so Holders may never
be repaid the principal they have invested and Capital Notes 4 may never be
Converted to Ordinary Shares.

Capital Notes 4 are claims on Suncorp,a NOHC ofthe companies in the Suncorp
Group. The majority of Suncorp’s assets consistofinvestments in companies which
are other members of the Suncorp Group. Suncorp’s claimsin respectofthose
investments rank behind the relevantcompany’s depositors, policyholders and other
creditors (as the case may be) in a winding-up ofthose companies. Holders have no
claimon any other member of the Suncorp Group for paymentofany amountin
respectof Capital Notes 4.

There is arisk that, if Suncorp iswound-up,aHolder may notreceive a return of their
investment. Capital Notes 4 are issued by Suncorp underthe Terms. A Holder has no
claimon Suncorp in respectof Capital Notes 4, exceptas providedin the Terms, and
has no claimon any other member of the Suncorp Group.

In a Winding-up of Suncorp, if Capital Notes 4 have notbeen Converted or Written-Off
on accountofa Non-Viability Trigger Event, Capital Notes 4 are subordinated and
Holders rank behind senior creditors for paymentofthe Redemption Price. Capital
Notes 4 will rank equally with, and shall be paid in proportion to, the claims of holders
of other instruments issued as Equal Ranking Instruments. Capital Notes 4 will rank
ahead only of Ordinary Shares of Suncorp. Holderswill lose their investmentin
Capital Notes 4 if there are insufficient assets to satisfy senior creditorsin a Winding-
up of Suncorp. Distributions, being at Suncorp’s absolute discretion, are not payable
and no claimmay be broughtin respectofany unpaid Distributions.

If, following a Non-Viability Trigger Event, Capital Notes 4 are Converted into Ordinary
Shares, Holders will have claims as Shareholders and rank lowest ofall claimantsin a
winding-up of Suncorp. If Conversion does notoccur for any reason within five
Business Days of APRA's Non-Viability Determination, Capital Notes 4 will be Written-
Off. If Capital Notes 4 are Written-Off, all rights in relation to those Capital Notes 4 will
be terminated and Holders will lose the entire amount of their investment, without
compensation.

Although Capital Notes 4 may pay a higher rate of distribution than comparable
securities and instruments which are notsubordinated, thereis a significantrisk that
Holders will lose all or some oftheirinvestmentin Capital Notes 4 should Suncormp
become insolvent.

5.1.14 Futureissues or redemptions of securities by Suncorp

There is arisk that Suncorp may issue other securities that may affect the return that
a Holderreceives on theirinvestment. Capital Notes 4 do notin any way restrict
Suncorp fromissuing further securities or fromincurring further indebtedness.
Suncorp's obligations under Capital Notes 4 rank subordinate and junior in a Winding-
up to Suncorp's obligations to holders of senior ranking securities and instruments and
all Senior Ranking Creditors, including subordinated creditors (other than creditors
whose claims are subordinated to rank equally with or behind Capital Notes 4).
Accordingly, Suncorp's obligations under Capital Notes 4 will not be satisfied unless it
can fully satisfy all ofits obligations ranking seniorto Capital Notes 4.

The Terms do notrestrict Suncorp fromissuing securities ofany kind. Suncorpmay in
the future issue securities that:

— rankfordividends, distributions or return of capital (including on the Winding-up of
Suncorp) equally with, behind or ahead of Capital Notes 4;

— have the same or differentdividend, interest or distribution rates as those for
Capital Notes 4;

— have paymenttests and distribution restrictions or other covenants which affect
Capital Notes 4 (including by restricting circumstances in which Distributions can
be paid or Capital Notes 4 can be Redeemed); or

— have the same or differentterms and conditions as Capital Notes 4.
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Suncorp may incur further indebtedness and may issue further securities including
Tier 1 Capital securities before, during or after the issue of Capital Notes 4.

An investmentin Capital Notes 4 carries no rightto participate in any future issue of
securities (whether equity, Tier 1 Capital, subordinated or senior debt or otherwise)
by Suncorp.

No prediction can be made as to the effect, ifany, which the future issue of securities
by Suncorp may have on the market price or liquidity of Capital Notes 4, on Suncorp's
financial position or performance or on thelikelihood of Suncorp making payments on
Capital Notes 4.

Similarly, Capital Notes 4 do notrestrict Suncorp fromredeeming or otherwise
repaying its other securities itmay have on issue fromtime to time, including other
securities which rank equally with or junior to Capital Notes 4 (other than to the extent
the Distribution Restriction applies).

An investmentin Capital Notes 4 carries no rightto be redeemed or otherwise repaid
at the same time as Suncorp redeems or otherwise repays other securities (whether
equity, Tier 1 Capital, subordinated or seniordebtor otherwise).

No prediction can be made as to the effect, ifany, which the future redemption or
repaymentby Suncorp of existing securities may have on the market price or liquidity
of Capital Notes 4 oron Suncorp's financial position or performance.

5.1.15 Exposureto the Suncorp Group’s financial performance
and position

There isarisk that ifthe Suncorp Group’s financial performance or position declines,
orif market participants anticipate thatit may decline, an investmentin Capital Notes
4 could declinein value even if Capital Notes 4 have notbeen Converted.
Accordingly, when you evaluate whetherto investin Capital Notes 4, youshould
carefully evaluate the investmentrisks associated with an investmentin Suncorp (see
Section 5.2).

5.1.16 Distributions may not be fully franked or franked at all

Suncorp expects Distributions, if paid, to be fully franked. However, there isno
guarantee that Suncorp will have sufficientfranking credits in the future to fully frank
Distributions or to frank them at all. The Franking Rate for a Distribution Period may
fluctuate (potentially increasing or decreasing), dependingon Suncorp’s level of
available franking credits and Suncormp’s distributable profits. Suncorp’s available
franking credits may be affected by a wide range of factors, includingits business
performance, the applicable Australian corporate tax rate, the assessment of relevant
tax authorities and the amountof other frankable distributions. Suncorp’s distributable
profits may also be affected by a widerange of factors includingits level ofearnings
and other distributions it makes.

Distributions will be franked at the same rate as Ordinary Shares. If any Distribution
paymentis notfully franked, then the cash amount ofthe Distribution will increase to
compensate for the reduction in franking credits. This paymentis subjectto the
conditions governing the paymentof Distributions.

The value and availability of franking credits to a Holder will differ depending on that
Holder’s particular tax circumstances. Holders should be aware that the potential
value of any franking credits does notaccrue at the same time as thereceiptof any
cash Distribution and thatthe ability to use any franking credits, either by offsetting a
tax liability or by claiming arefund after the end of the income year, will depend on the
individual tax position of each Holder. Each Holder should refer to the taxation
summary in Section 7 and obtain professional advicein relationto their tax position.
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5.1.17 Distributions on Capital Notes 4 may be restricted by the terms
of other similar securities

Thereisariskthat theterms of Suncorp's other outstanding and future securities
could limitthe Suncorp Group’s ability to make payments on Capital Notes 4. If
Suncorp does not make payments on other securities, payments may notbe
permitted to be made in respectof Capital Notes 4.

The dividend or distribution payment dates on Suncorp's other securities may differ
from the Distribution Payment Dates for Capital Notes 4. In addition, the payment
tests applyingto other securities (whether currently outstanding orissued in the
future) may be differentto the conditionsgoverning the paymentof Distributions for
Capital Notes 4. Accordingly, Suncorp may notbe permitted to make a paymenton
another security in circumstances whereitwould otherwise be permitted to make a
paymenton Capital Notes 4. In these circumstances, the distribution restrictions on
the other securities may then apply, preventing Suncorp from making apaymenton
Capital Notes 4. Similarly, Suncorp may notbe permitted to make a payment on
Capital Notes 4 in circumstances where the payment tests on other securities have
been passed.

If distribution restrictionsfor another security apply to payments on Capital Notes 4,
Suncorp may notbe able to pay Distributions when scheduledto do so under the
Terms and may notbe able to Redeem Capital Notes 4. Suncorp is notrestricted from
issuing other securities ofthis kind or agreeingin the terms of issue of other securities
to additional or different paymenttests or distribution restrictions (see Section 2.1).

5.1.18 A Distribution Restriction applies but only in limited
circumstances

If Suncorp does notpay aDistribution in full on a Distribution Payment Date then,
unless the Distribution is paid in full within three Business Days of that date, and
subject to certain exceptions setoutin Clause 3.8 ofthe Terms, Suncorp must not
declare,determineto pay or pay a dividend on any Ordinary Shares, or buy back or
reduce capital on any Ordinary Shares, withoutthe approval of a Special Resolution.
This restriction applies only to payments on, or buy-backs or capital reductionsin
respectof, Ordinary Shares and notto payments on, or buy-backs or capital
reductions in respect of, securities ranking equally with Capital Notes 4 (such as
Capital Notes 1, Capital Notes 2 and Capital Notes 3) or any other class of security (if
onissue). Theserestrictions will apply onlyuntil and including the next Distribution
Payment Date.

The dates for the declaration, determination or payment ofdividendson Ordinary
Shares of Suncorp, or on which Suncorp may undertake a capital reduction or buy-
back, are determined by Suncorp in its discretionand are notrelated to the
Distribution Payment Dates for Capital Notes 4. Accordingly, as soon as the next
scheduled Distribution on Capital Notes 4 is paid, therestriction ceases to apply and
Suncorp will not be restricted fromdeclaring, determining to pay or payingadividend
orundertaking any buy-back or capital reduction.

5.1.19 Changes to creditratings

Suncorp’s costoffunds, margins, access to capital markets and competitive position
and other aspects of its performance may be affected by its creditratings (including
any long-termcreditratingsor theratings assigned to any class of its securities).
Creditrating agencies may withdraw, revise or suspend creditratings or change the
methodology by which securities are rated. Even though Capital Notes 4 will notbe
rated, such changes could adversely affectthe market price, liquidity and performance
of Capital Notes 4 or Ordinary Shares received on Conversion. Arating of Suncorp or
any member ofthe Suncorp Group is notarating of Capital Notes 4.

5.1.20 Regulatory classification and prudential supervision

Thereis ariskthat the positionof Holders may be adversely affected due to Capital
Notes 4 being eligible as regulatory capital. Capital Notes 4 are eligible for inclusion
as Eligible Additional Tier 1 Capital which qualifies as regulatory capital of the
Suncorp Group for APRA purposes.
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As a resultof Capital Notes 4 being eligible as regulatory capital, the Terms contain
features which may have adverse consequences for Holders. For example, Suncorp
is required to Convert Capital Notes 4 on the occurrence ofa Non-Viability Trigger
Event, the ability of Suncorp to pay Distributions is subjectto APRA notobjecting to
the paymentand the Exchange of Capital Notes 4 at Suncorp’s option is subject to
APRA approval. If APRA subsequently determines thatsome or all Capital Notes 4 do
notqualify as Eligible Additional Tier 1 Capital, Suncorp may decide thata Regulatory
Event has occurred. For example, a Regulatory Event could include Capital Notes 4
ceasing to be Eligible Additional Tier 1 Capital due to the implementation by APRA of
capital-related prudential standards applicable to conglomerate groups. APRA has
advised thatthe implementation ofthe capital related prudential standards previously
proposed has been deferred. Following a Regulatory Event, Suncorp may elect, at its
option, to Exchange all or some Capital Notes 4 on issue (subjectto APRA’s prior
written approval and Holders should notassume that APRA’s approval will be given, if
requested). A Regulatory Eventwill nothave occurred ifthe changein regulatory
treatment was expected by Suncorp atthe Issue Date orif thereason Suncorp or the
Suncorp Group is notentitled to treat some or all Capital Notes 4 as Eligible Additional
Tier 1 Capital is because ofa prudential limitor other restriction whichisin effecton
the Issue Date, or which, on the Issue Date, is expected by Suncorp may come

into effect.

Any such Exchange, at Suncorp’s option, may occur on dates not previously
contemplated by Holders, which may be disadvantageous in light of market
conditions or their individual circumstances and may notcoincide with their individual
preferencein terms of timing. This also means thatthe period for which Holders will
be entitled to the benefit of therights attaching to Capital Notes 4 (such as
Distributions) is unknown.

The Exchange Method chosen by Suncorp may be disadvantageous to Holdersand
may notcoincide with theirindividual preference in terms of whether they receive
Ordinary Shares or cash on therelevantdate.

APRA’s powers with respectto Suncorp include the ability for APRA to direct Suncorp
notto pay Distributions.

For more information onthe investmentrisks arising from Suncorp being subjectto
prudential supervision, see Section 5.2.2.

5.1.21 Australian tax consequences

A general outline ofthe tax consequences ofinvesting in Capital Notes 4 for certain
potential investors is setoutin the Australian taxation summary in Section 7. This
discussion isin generalterms and is notintended to provide specific advice
addressingthe circumstances ofany particular potential investor.

Accordingly, potential investors should seek independentadvice concerning their own
individual tax position.

If, as a result ofa changein Australian tax law or any judicial decision, administrative
pronouncement, ruling or written challenge affecting taxation, thereis more than
insubstantial risk that there would be a more than insignificantincreasein Suncorp’s
costsin relation to Capital Notes 4 being on issue or that any Distribution would notbe
frankable, a Tax Event may occur. Suncorp may then elect, at its option, to Exchange
all or some Capital Notes 4 (subject to APRA’s prior written approval). ATax Event
will nothave occurred ifthe changein tax treatment was expected by Suncorp at the
Issue Date.

If the Tax Rate were to change, the cash amountof Distributions and the amount of
any franking credits willchange.

5.1.22 Accounting standards

New accounting standards or amendments to existing accounting standards issued
by eitherthe International Accounting Standards Board or Australian Accounting
Standards Board may affect the reported earnings and financial position of Suncorp
in future financial periods. This may adversely affect the ability of Suncorp to

pay Distributions.
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5.1.23 Shareholding limits

There is arisk that a Holder may, by acquiring any Capital Notes 4 (taking into
accountany Ordinary Shares into whichthey may Convert), breach applicable
restrictions on ownership.

Laws, includingthe Financial Sector (Shareholdings) Act 1998 (Cth), restrict
ownership by people (together with their associates) of general insurer holding
companies, such as Suncorp, to a 20% stake. A shareholder may apply to the
Australian Treasurer to extend their ownership beyond 20% but approval will notbe
granted unless the Treasurer is satisfied thata holding by thatperson of greater than
20% isin the national interest.

Mergers, acquisitionsand divestments of Australian public companies listed on ASX
(such as Suncorp) are regulated by detailed and comprehensive legislation and the
rules and regulations of ASX. These provisions include restrictionson the acquisition
and sale ofrelevantinterests in certain shares in an Australian listed company under
the Corporations Actand a requirementthat acquisitions of certain interests in
Australian listed companies by foreign interests are subjectto review and approval by
the Treasurer. In addition, Australian competition law regulates acquisitions which
would have the effect, or be likely to have the effect, of substantially lessening
competition in amarket.

Holders should take care to ensure that, by acquiringany Capital Notes 4 (taking into
accountany Ordinary Shares into whichthey may Convert), Holders do not breach
any applicablerestrictions onownership and Holders should seek professional
guidance fromtheir solicitor, accountant or other independent qualified professional
adviserin relation to their obligations.

5.1.24 Amendment of the Terms and Trust Deed

There is ariskthat either or both the Terms and the Trust Deed may be amended in a
way that the Holder does notagree with.

Suncorp may, with the approval ofthe Trustee and, where required, with APRA’s prior
written approval, make certain amendments to the Terms or Trust Deed withoutthe
approval of Holders.

— Thesemay include amendments which may affect therights of Holders, including:

— amendments of a formal, technical or minornature, or made to cure any
ambiguity or correctany manifest error;

— changesto dates ortime periods necessary or desirable to facilitate a
Mandatory Conversion, Non-Viability Conversion or Exchange;

— changesthatenable Capital Notes 4 to be quoted on ASX or sold orto comply
with applicable laws or listing rules;

— amendments made to align the Terms with any subsequently issued Eligible
Additional Tier 1 Capital instrument;

— amendments made in accordance with Suncorp’s adjustmentrights in relation
to VWAP and Issue Date VWAP in Clause 8 of the Terms; and

— anyotherchangethat,in Suncorp’s opinion, will not be materially prejudicial to
the interests of Holders as a whole.

Suncorp may, with the approval ofthe Trustee and, where required, with APRA’s prior
written approval, amend the Terms or Trust Deed if the amendment has been
approved by a Special Resolution. Amendments under these powers are bindingon
allHolders even if a Holder does notagree with or did notattend or vote at any
meeting in relation to the amendment.

APRA’s prior written approval to amend the Terms is required only wherethe
amendment may affect the eligibility of Capital Notes 4 as Eligible Additional
Tier 1 Capital.
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5.1.25 Norights to vote

There is arisk that Holders may be affected by corporate decisionsmade by Suncorp.
Holders have no voting or otherrights in relation to Ordinary Shares until Ordinary
Shares are issued to them. In addition, Capital Notes 4 do notconfer on Holders any
rightto subscribe for new securities in Suncorp or to participate in any bonus issue of
securities. Therights attaching to Ordinary Shares, if Ordinary Shares are issued, will
be therights attaching to Ordinary Shares atthat time. Holders have no rightto vote
on or otherwiseto approve any changes to the Constitutionin relationto the Ordinary
Shares that may be issued to them upon Conversion. Therefore, Holders will not be
able to influence decisions that may have adverse consequences for them.

5.1.26 Relevant provisions of the Insurance Act, powers of a statutory
manager and APRA secrecy rules

In certain circumstances APRA may appointastatutory manager (an Insurance Act
statutory manager) to take control ofthe business of an authorised NOHC of a
general insurer, such as Suncorp.

Thosecircumstances are defined in the Insurance Actto include, among other things
where a statutory manager has taken control ofageneral insurer which is asubsidiary
of the NOHC, (or APRA intends thatthis occur) and APRA either:

— considersthe NOHC provides services or conducts business essential to the
capacity ofthe general insurer to maintain its operations; or

— considersthatthisis necessary to facilitate the resolution ofthe general insurer or
oneor more ofits related bodies corporate.

The groundson which APRA may appointastatutory manager to the general
insurerinclude:

— where a statutory manager has taken control ofabody related to the general
insurer (including any related ADIunder the Banking Actor life insurer under the
Life Insurance Act);

— where the general insurer’s financial positionis deteriorating rapidly, oris likely to
deteriorate rapidly, and failure to respond quickly to the deterioration would be
likely to prejudice theinterests of policyholders ofthe general insurer;

— where itislikely thatthe general insurer will be unable to carry on insurance
business in Australia consistently with the stability ofthe financial system
in Australia;

— an external administrator has been appointed to aholding company ofthe general
insurer and the appointmentposes asignificantthreatto the operation or
soundness ofthe general insurer, the interests ofits policyholders or the stability
of thefinancial system.

The powers ofan Insurance Act statutory manager include the power to alter a
NOHC'’s constitution, to issue, cancel or sell shares (orrights to acquire shares) in the
NOHC and to vary or cancel rights or restrictions attached to shares in aclass of
sharesin the NOHC. An Insurance Act statutory manager is authorised to do so
despitethe Corporations Act, the NOHC's constitution, any contractor arrangement to
which the NOHC is party orthe ASX Listing Rules. The Insurance Act statutory
manager may also dispose ofthewholeor partof a NOHC’s business.

If an Insurance Act statutory manager is appointed to Suncorpin the future, these
broad powers may be exercised in a way which adversely affects therights attaching
to Capital Notes 4 and the positionofHolders.

APRA may, in certain circumstances, require Suncorp to transfer all or part of its
business to another entity under the Financial Sector (Transfer and Restructure) Act
1999 (Cth) (FSTR Act).

A transferunderthe FSTR Act overrides anythingin any contractor agreementto
which Suncorp is party and therefore may have an adverse effect on Suncorp’s ability
to comply with its obligations under Capital Notes 4 and the position of Holders.

In addition, Holders should be aware that secrecy obligationsmay apply to action
taken by APRA. This means that information about action taken by APRA (includingin
exercise of its powers under the Insurance Act) may notbe publicly disclosed.

These powers of APRA may be exercised in a way which adversely affects the ability
of the Suncorp Group to comply with its obligationsin respect ofthe Capital Notes 4
(includingin connection with the Exchange of Capital Notes 4), and this may
adversely affect the position of Capital Notes 4 Holders.
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5.1.27 FATCA Withholding

Itis possiblethat,in orderto comply with FATCA, Suncorp (or, if Capital Notes 4 are
held through another non-U.S. financial institution, such other financial institution) may
be required (pursuantto an agreement with the U.S. Internal Revenue Service (IRS)
orunder an applicable law, includinganon-U.S. lawimplementing an
intergovernmental approachto FATCA) to request certain informationfrom Holders or
beneficial owners of Capital Notes 4, which information may be provided to the IRS
and to withhold, atthe rate 0of30%, on all ora portion of payments made with respect
to Capital Notes 4 if (i) such information is not provided; or (ii) if payments are made to
certain foreign financial institutions thathave notentered into a similar agreement with
the IRS or are otherwise exemptfrom FATCA Withholding.

Such FATCA Withholding is notexpected to apply if Capital Notes 4 are treated as
debt for U.S. federal incometax purposes unless Capital Notes 4 are issued or
'materially modified' after the date that is six months after the date on which final
regulations defining the term 'foreign passthru payment' are filed with the U.S. Federal
Register.

In addition, such FATCAWithholdingis notexpected to applyon payments made
before the date that is two years after the date on which final regulations defining the
term ‘foreign passthrupayment’ are filed with the U.S. Federal Register.

Reporting Australian Financial Institutions (RAFIs) under the Australia—U.S. FATCA
Intergovernmental Agreementdated 28 April 2014 (Australian IGA) must comply with
specific due diligence procedures. In general, these procedures seek to identify
accountholders and provide the Australian Taxation Office (ATO) with informationon
financial accounts (whichmay include the Capital Notes 4) held by U.S. persons and
recalcitrantaccountholders. The ATO is required to provide such information to the
U.S. Internal Revenue Service. Consequently, Holders may be requested to provide
certain information and certifications to Suncorp and to any other financial institutions
through which payments on the Capital Notes 4 are made. A RAFI that complies with
its obligationsunder the Australian IGA will not be subject to FATCA Withholdingon
amounts it receives, and will notbe required to deduct FATCA Withholding from
payments it makes, other than in certain prescribed circumstances.

If Suncorp is required to withhold amounts under orin connection with FATCAfrom
any payments made in respectof Capital Notes 4, or from the issue of Ordinary
Shares on Conversion of Capital Notes 4, Holders and beneficial owners of Capital
Notes 4 will notbe entitled to receive any gross up or additional amounts to
compensate them for such withholding, and any issue of Ordinary Shares on
Conversionof Capital Notes 4 will be made net of FATCA Withholding.

This descriptionis based in parton guidance issued to date by the IRS. Future
guidance may affect the applicationof FATCA to Capital Notes 4.

FATCA is particularly complex legislation. Holders should obtain their own
advice about how the requirements of FATCA and the Australian IGA may apply
to them under Capital Notes 4.

5.1.28 Common Reporting Standard

The OECD Common Reporting Standard for Automatic Exchange of Financial
AccountInformation in Tax Matters (CRS) may require financial institutions involved in
the Capital Notes 4 paymentprocesses, such as custodiansor nominees, to report
information regarding Capital Notes 4 to their local tax authority and follow related due
diligence procedures. Capital Notes 4 Holders may be requested to provide certain
information and certificationsto ensure compliance with the CRS. The Australian
Governmenthas enacted legislation amending, among other things, the Taxation
Administration Act 1953 (Cth) to give effect to the CRS. The CRS applies to Australian
financial institutions with effectfrom 1 July 2017.
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5.2 Risks associated with
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Suncorp and the
Suncorp Group

Set out below are business risks associated with Suncorp and the Suncorp Group.
These are relevantto an investmentin Capital Notes 4, as the value of your
investmentwill depend on the financial performance and position of Suncorp and
the Suncorp Group.

Suncorp and the Suncorp Group have mechanisms in place whereby they can avoid
orreduce some of these risks but the risks (and theirimpact) may change, or new
risks may emerge, over the lifetime of Capital Notes 4 that are notadequately
mitigated by Suncorp or the Suncorp Group.

5.2.1 COVID-19

Theongoing COVID-19 pandemic has had a significantimpactin Australia, New
Zealand and onthe global economy and the ability ofindividuals, businesses, and
governments to operate. Travel, trade, health systems, business, working
arrangements, employmentlevels and consumption have been materiallyimpacted by
the pandemic. There continues to be considerable uncertainty as to the duration and
impactofthe COVID-19 situation, including (but notlimited to)in relation to government,
regulatory or health authority actions, work stoppages, lockdowns, quarantines and
travel restrictions. Theimpact of some or all of these factors could cause significant
directdisruptionto Suncorp’s businesses, financial performance, liquidity, capital
resources, financial condition and prospects.

Thespread of COVID-19 has resulted in governmental authoritiesin Australia, New
Zealand and other countries around the world imposing a variety of measures restricting
day-to-day life and business activities, including quarantines and travel restrictions of
varying scope. Moreover, future changes ininterest rates, reduced liquidity or a
continued slowdown in Australian, New Zealand or global economic conditions may
adversely affect Suncorp’s businesses, however, the extentoftheimpacton Suncorp is
largely dependent on future developments, which are highly uncertain and not
predictable. Extreme market volatility may leave Suncorp unable to reactto market
eventsin aprudent manner consistent with historical practices in dealing with more
orderly markets.

The currentenvironmenthasimpacted, and could continue to impact, Suncorp’s ability
to offer productsand ensure theirviability given the change to the underlying risksthan
would have been seen in normal conditions. There is heightened risk associated with
the provision of credit products and facilitiesdue to the pressures of serviceability, with
potentialincreasesto deferral, hardship and defaults by customers. Additionally, certain
insurance products have faced disruption as aresult of COVID-19 with specific
implications for landlord, travel and business interruption insurance policies. The
impacts on business interruption insurance policies are discussed further under 5.2.11.

As aresultofthe COVID-19 situation, Suncorp has enacted its business continuity plan
which has led to amajority of employees and partners being displaced fromnormal
working conditions by the adoption of widespread remote work capability. The additional
pressures ofthese changes and the pressure of the current environment can have direct
consequences onthe employees and partners of Suncorp both through engagement
and health. Subsequently, greater reliance oninternetinfrastructure has elevated the
potentialimpact of cyber risk with additional vulnerabilities not present before
COVID-19.

Theimpactof COVID-19 0on Suncorp’s operations may resultin delays inits ability to
implementregulatory change, ortake the steps required to address commitments made
to regulators. The extentofany delayswill be dependenton whetherand how regulators
chooseto adjustthe prioritisation, timing and deployment of their supervisory mandate
or legislative changes. Additionally, as a business with multiple (geographic and
jurisdictional) subsidiaries, the COVID-19 pandemic and associated impacts could
necessitate further divisional regulatory capital requirements or support (eitherona
standalone basis or concurrently), which creates additional challengesand risksfor the
financial position of Suncorp.

Thereis ongoing uncertainty as to theimpactof COVID-19including in relation to
governmental action, potentialtaxation and government scheme changes, work
stoppages, increased lockdown measures, quarantines, travel restrictions and the
impacton global markets.

To the extentthe COVID-19 pandemic adversely affects Suncorp's businessand results
ofoperations, itmay also have the effect of heightening the materiality of the other risks
described inthis Section 5. These include potential impacts on market risk, global
market and economicvolatility, credit risk, insurance risk, estimations of claims
provisionsand operational risk (including cyber risk). These risks are discussed in the
following pages.
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5.2.2 Legal, regulatory and compliance risk

Suncorp operates across anumber of highly-regulated industry sectors. In Australia and
New Zealand there have been, and continue to be, significant domesticand global
legislative and regulatoryreformsand proposals, as well as numerous governmentand
regulator consultations, reviews and inquiries which may resultin changes that may
impact Suncorp’s operations and ability to execute strategic initiatives. The Suncorp
Group is subjectto a substantial number of laws, regulations and policies, scrutiny from
regulators, legislative bodies, law enforcement agencies and community concern
regardingthe conduct of the financial services sector. Reviews and enquiries from
regulators, legislative bodiesand law enforcement agencies with respect to matters
relating to the financial services sector generally, and the Suncorp Group’s business
operations, capital, liquidity and risk management, compensation and other matters,
may resultin adverse presscoverage, increased regulatory scrutiny, investigation costs,
administrative costs, legal costs, system changes and compensation and/or remediation
payments (including interest) or fines and penalties. Responding to and addressing such
matters regardless of the ultimate outcome, has become increasingly time-consuming,
complex and costly, can adversely affectinvestorconfidence and can divertthe time
and effortofthe Suncorp Group’s staff (including senior management) fromtheir
business. The outcome ofregulatory reviews and otherregulatory action is uncertain.

Thenature, timing and impact of future regulatoryreforms or changes are not
predictable and are beyond Suncorp’s control. Regulatory change may also impact
Suncorp’s operations by requiring itto have higherlevelsand better quality of capitalas
well as placing restrictionsonthe businesses Suncorp operates orrequiring Suncorp to
alterits product or service offerings. If regulatory change has any such effect, itcould
adversely affect one or more of Suncorp’s businesses, restrictits flexibility, require it to
incur substantial costs and impact the profitability of one or more of Suncom’s
businesses. Any such costs or restrictions could adversely affect Suncorp’s businesses,
financial performance, liquidity, capital resources, financial condition and prospects. The
Suncorp Group conducts its own internal reviews of its regulatory compliance, which it
may disclose to the regulators in Australiaand New Zealand, which may resultin similar
impacts.

In Australiaand New Zealand, the relevant regulatory authorities include APRA,

ASX, RBA, ASIC, ACCC, AUSTRAC, FWO, OAIC, ACMA, ATO, RBNZ, FMA and the
New Zealand Commerce Commission. In recent periods, anumber ofregulatorsin
Australiaand New Zealand including ASIC, APRA, ACCC, AUSTRAC and the ATO and
the FMA in New Zealand conducted reviews and made enquiries with the Suncorp
Group. There were anumber of non-compliance instances identified and disclosed by
the Suncorp Groupto ASIC, APRA, AUSTRAC and FMA.

Suncorp andits subsidiaries are responsible for ensuring that they comply with all
applicable legal and regulatory requirements (including accounting standards) and
industrycodes of practice in the jurisdictionsin which they operate.

If Suncorp or another member ofthe Suncorp Group failsto comply with applicable laws
and regulations, itmay be subjectto fines, penalties, restrictionson its abilityto do
business including additional capital requirementsor licence conditions orloss of licence
to conductbusiness or restrictions onits ability to performits obligationswith respectto
Capital Notes 4. Investigations, inquiries, penalties and fines sought by regulatory
authorities have increased substantially over the last severalyears, and regulatorshave
become assertive in commencing enforcement actions or with advancing or supporting
legislationtargeted at the financial services industry. Ifthe Suncorp Group is subjectto
adverse regulatory findings, the financial penalties could have a material adverse effect
on its results or operations. Adverse publicity, governmental scrutiny and legaland
enforcementproceedings can alsohave anegativeimpactonthe Suncormp Group’s
reputation with customersand on the morale and performance of its employees.

Thereare various proposals and changes from global regulatory, advisory and
standard-setting bodies such as the International Association of Insurance Supervisors,
the Basel Committee on Banking Supervision, the International Organisation of
Securities Commissions and the Financial Stability Board whichifadopted, or followed
by domestic regulators, may increase operational and capital costs or requirements. The
COVID-19 pandemic may resultin some delays and changes in government policy,
regulation or legislation which could have an adverse effect on the financial performance
and position of Suncorp.
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Other matters which may impact Suncorp as well as the Insurance and Banking &
Wealth!operations are detailed within the ‘Directors’ Report (included withinthe FY21
Annual Report).

Design and Distribution Obligations

On 5 April 2019, the DDOPIP Legislation was enacted. The DDOPIP Legislation
imposes additional obligationson Suncorp regarding the design and distribution of
certain financial products offered to retail investors (including hybrid securities), and
grants productintervention powersto ASIC if it believes significant consumer detriment
may occur. The DDOPIP Legislation is supplemented by the Corporations Amendment
(Design and Distribution Obligations) Regulations 2019 (DDO Regulations), which were
enacted in December 2019.

The DDOPIP Legislation also gives ASIC asignificant, proactive power to issue a
productintervention order if it believes thatafinancial product has resulted in or will, or
is likely to, resultin significant detrimentto retail investors (the Product Intervention
Power). Unlike the design and distribution obligations, the Product Intervention Power
has already comeintoforce. Itis uncertain whether ASIC would perceive there to be any
significant consumer detrimentin relation to CapitalNotes 4 or similar securities. The
DDOPIP Legislation requires ASIC to undertake a consultation process before it
exercises the Product Intervention Power.

The designand distribution obligationsunderthe DDOPIP Legislation are scheduled to
comeinto force in October 2021 and therefore do notapplyto the Offer. The design and
distribution obligationsin the DDOPIP Legislation are also limited to issuances of
securities requiring aregulated disclosure document, which means that even ifthe
obligations become effective while Capital Notes 4 are on issue, they will notapply to
secondary markettrading of Capital Notes 4.

Theimpactofthese new obligationsremainsuntested, however thereis arisk thatthey
may adversely impact the issue, distribution and reinvestment of financial products in
the future, including instruments like Capital Notes 4. These changes may also affect the
liquidity of funding instruments (including hybrids such as Capital Notes 4), ifthey lead to
a material reductionin future issuance volumes or secondary trading activity by
investors.

Royal Commission

The 2019 final reportof the Royal Commission into Misconductin the Banking,
Superannuation and Financial Services Industry setout 76 policy recommendations to
strengthen protections forconsumers, small businessand rural and regional
communities. The Government’s programin response to the recommendations ofthe
Royal Commission continues to evolve with the Financial Sector Reform (Hayne Royal
Commission Response) Act 2020 (Act). The outcome and total costswhich may arise
fromregulatory reform, including as aresult ofthe final report ofthe Royal Commission,
remains uncertain.

A key componentofthe Actis changes to the breach reporting regime, with the scope of
what must be reported to ASIC widened to include investigations of significant breaches.
AFS Licensees including those withinthe Suncorp Group willnow have 30 days to
reportto ASIC fromthetime a reportable situation arises. The purpose ofthe reformis
to drive greater consistencyin the breach significance and reporting processes, andan
increasein breachesreportedto ASIC will likelyoccuras an outcome, with a possible
correspondingincrease in scrutiny from ASIC.

Other importantreforms emanating from the Actwhich could impact Suncorp are claims
handling now being considered as afinancial service, the prohibition of hawking of
insurance and superannuation financial productsto customers, and certain sections of
industry codes of practice being deemed enforceable.

In addition, on 16 July 2021, the Australian Government Treasury released draft
legislation to introduce the new Financial Accountability Regime (FAR). FAR was
developedinresponse to recommendations made by the Royal Commission andis
intended to extend and replace the Banking Executive Accountability Regime (BEAR),
which currently applies to ADIs such as SML. If FAR is implemented inits proposed
form, members ofthe Suncorp Group and certain seniorpersonnel will be subjectto, or
impacted by, new or heightened accountability obligations and obligationsin relation to

1 Suncorp announced entry into a sale agreement for the Wealth business on 28 April 2021 (see Section 3.2 for more information).
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remuneration, notifications and other matters, and may be liableto new orincreased
civil penalties and/orother regulatory enforcement. The FAR legislation is expected to
be finalisedin late 2021 and commence for the Suncorp Group, likelyon a staggered
basis, from 1 July 2022.

In addition to policy matters, the final report ofthe Royal Commission sets out details of
various case studies, made observationsin respect of each andin someinstances
referred matters to regulators for furtherenquiry. The Commissioner referred two
specific matters relating to Suncorp Portfolio Services Limited (SPSL) to regulators
being the utilisation of atax surplus to fund administration costsand the timing ofthe
transfer of Accrued Default Amounts (ADA). Provisions have been recognised for these
matters. With regardto the ADA matter, the APRA investigation has concludedand a
remediation programis complete. APRA has indicated that any furtherenquiries relating
to the tax surplus referral willbe conducted as partofa broader industry review. ASIC
may also consider the tax surplus issue. The total costs which may arise fromthese
matters remains uncertain. Itremains uncertain whetherany other enquiries orclaims
may arise followingthe case studies and observationsin the report.

AASB 17

AASB 17 Insurance Contracts (AASB 17) is a new accounting standard for all types of
insurance contractsand replaces AASB 4 Insurance Contracts, AASB 1023 General
Insurance Contractsand AASB 1038 Life Insurance Contracts. APRAis focussingon
theintegration of AASB 17 Insurance Contracts into the Life and General Insurance
Capital framework and reporting frameworks, to align with international standards.
AASB 17 will introduce new insurance contract accounting measurement principles,
revised labelling and substance of profitand lossand balance sheetline items and new
related disclosure requirements. AASB 17 will applyto Suncorp fromthe financial year
commencing 1 July 2023, with prior year comparatives required. The time and total
costs ofimplementing AASB 17 remains uncertain.

ADI Capital Framework

APRA continues to progress and consult with industry on changes to the ADI capital
framework, to ensure ADI capital ratios are ‘unquestionably strong’and to improve the
overall flexibility and operation of the framework. Draft prudential standards will be
finalised by the end of 2021, which willbe followed by a 12-month implementation
period, priorto the updated requirements taking effecton 1 January 2023. The impacts
ofimplementing the revised ADI capital framework remain uncertain.

Superannuation Prudential Standards

APRA remains focused onthe resilience of the superannuation sector as well as the
delivery ofimproved outcomes for members, supporting the Federal Government’s Your
Future, Your Super reforms, oversight of APRA Prudential Standard SPS 515
implementation (Strategic Planning and Member Outcomes) as well as progressing a
range ofenhancements recommended by APRA’s post-implementation review ofthe
original superannuation prudential framework. The time and total costsof implementing
the superannuation sector reforms remainsuncertain.

New Zealand Prudential Standards Review

The New Zealand business will be affected by the RBNZ'’s review of the Insurance
(Prudential Supervision) Act 2010 (NZ) and solvency standards. Currently, insurersare
required to hold aminimum solvency margin specified by the RBNZ for a particular
company. The RBNZ intendsto consider the case for requiring insurers to maintain
solvency buffers.

Customer remediation and complaints

Contingentliabilities in connection with customer remediation and complaints may exist
in respectofactual or potential claims, compensation payments and/or remediation
payments (including interest) identified as part of existing programs of work oras part of
future programs responding to regulatory or internal reviews.

AFCA has the power to award compensation up to certain thresholds on complaints
raised by customers.

An assessmentofthelikely costto the Suncorp Group ofreviews and customer
complaints hasbeen made on acase-by-case basis but cannot always be reliably
estimated or provisioned.
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The New Zealand businessis currently managing a Customer Remediation Program,
with a number of remediation projects involved. The FMA s actively investigating a Vero
remediation in respect of the misapplication of multi-policy discounts, the outcome of
which remainsuncertain.

Foreign regulations

The Suncorp Group’s businesses may be affected by changes to the regulatory
framework in other jurisdictions, including the cost of complying with regulation that has
extra-territorial application such as the Bribery Act 2010 (UK), FATCA,

Dodd-Frank Wall Street Reform and Consumer Protection Act 2010 (U.S.) and

other reforms.

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

Relevant provisions of the Insurance Act, powers of a statutory manager and
APRA secrecy rules

In certain circumstances APRA may appointa statutory manager (an Insurance Act
statutory manager) to take controlof the business of an authorised NOHC ofageneral
insurer, such as Suncorp. Referto Section 5.1.26 for therisks associated with APRA
appointing such a statutory manager to Suncorp.

Financial crime obligations

The Suncorp Group is subjectin its operations to laws and regulations relating to corrupt
and illegal paymentsand money laundering obligations, as well as laws, sanctions and
economictrade restrictionsrelating to doing businesswith certainindividuals, groups
and countries. The diversity of its operations, employees, clients and customers, as well
as thevendorsand otherthird parties thatit deals with, increases the riskthata member
ofthe Suncorp Group may be found in violation of such rules orregulations. Any such
violation could subjectthe Suncorp Group to significant penalties, revocation,
suspension, restriction or variation of conditions of operating licences, adverse
reputational consequences, litigation by third parties (including potentially class actions)
or limitations on its ability to do business. The Suncorp Group’s ability to comply with
these laws is dependentonits ability to improve detection and reporting capabilitiesand
reduce variation in control processes and oversight accountability.

Additional risks impacting the Suncorp Group

Beyond theregulatoryrisks outlined above, the Suncorp Group additionallyis dealing
with the following matters:

— The Suncorp Group is subjectto ASIC’s Close and Continuous Monitoring
Program, which includes providing documents and datato ASIC and interviews
with staff members. Thefocus of thereview relates to internal dispute resolution
and breach and incident management processes. ASIC issued its reportto the
Suncorp Group on 30June 2021. The Suncorp Group has a number of actions
underway and planned to improve its practices, incorporating ASIC’s feedback.
These matters remain ongoing and there remains arisk of further action by ASIC.

— Suncorp has completed an analysis as partofthe reviewinto pay and leave
entitlements in Australia. Remediation payments to any currentand former
employees identified by the review will commence from July 2021 and are
expected to take several months. Suncorp reported a $46m provisionin the
Group’s financial results for the year ended 30 June 2021 in relation to the project
and remediation payments. Suncorp self-reported the review to the Fair Work
Ombudsman (FWO)in May 2020 and is cooperating with the FWQO'’s investigation.
These matters remain ongoing and thereis arisk of further action by the FWO.

— In July 2021, APRA launched areview requiring anumber of general insurers to
review the soundness oftheir risk managementframeworks, particularly in the
contextofbusiness interruption insurance and cyber risk. The outcome of this
review remains uncertain.

— Thereisongoingregulatory review of SPSL’s risk governance and culture being
undertaken by APRA, the outcomes ofwhich is uncertain and which may include
enforcementaction, fines, penalties and/or remedial activity. Refer to Section
5.2.18 for therisks specific to divestments and to Section 5.2.2 above for the
specific matters relating to SPSL that have been referred to regulators.
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— The FMAis currently investigating Vero Insurance New Zealand Limited for
alleged breaches under the Financial Markets Conduct Actin respectof its failure
to apply multi-policy discounts to insurance policies. This may resultin
enforcementaction and carries with itthe potential for penalties, and/or
enforceable undertakings.

— AAl has been subjectto an industry-wide review of bushfire claims following the
largeinsurance events in 2020, entailing provision of extensive data. A future
public release is expected from ASIC with any outcomes uncertain.

— Active monitoring and supervisionfrom ASIC has occurred on business
interruptioninsurance, similarly consisting ofthe supply of a substantial amount of
data. AAl has performed an internal review considering impacts fromboth
business interruption test cases, with adjustments to product managementand
claims management occurring, and developments continuing to be monitored.
There is the potential for further engagementwith ASIC.

— Suncorp anticipates afuture industry-wide review being conducted by ASIC on
unfair contracts terms in insurance, consistent with whattranspiredin the banking
sectorduring 2016 — 2018 (SML participated, with no adverse outcomes). The
outcomes ofthis review remain uncertain.

— The Australian governmenthas announced the establishmentofa $10 billion
reinsurance poolfornorthern Australiafrom 1 July 2022, backed by a government
guarantee. Scheme design and details are yet to be determined. Theimpactof
this developmentremains uncertain.

— Proposed Earthquake Commission Act 1993 (NZ) (EQC Act) changes and the
potential forthe NZ EQC to be lifted from the currentlevel of $150,000. The
proposalis currently under consideration by the NZ Treasury with the timeline to
introduce abill to amend the Earthquake Commission Act 1993 (NZ) expected to
be introducedinto New Zealand parliamentin late 2021, however the details are
notyet known and potential impacts uncertain.

— In July 2020, SML notified AUSTRAC that it had notreported alimited type of
incoming cross-border transactions received through a card scheme platform
which, followinginternal review, should have been reported as International Funds
Transfer Instructions. SML originally suspended thereceiptofthese payments
through the card scheme platform. Following investigationsand remediation being
completed by SML in 2021, payments were accepted again. AUSTRAC have been
keptinformed ofthe matter, including corrective measures implemented.

— Changesto credit provisioning may be required as a result ofthe implementation
of thenew APRA Prudential Standard APS 220 Credit Risk Management. This
includes areview of provisions across ADIs, including their intentionsupon
implementation ofthe revised standard. The outcomes ofthis review remain
uncertain but could lead to increased balance sheet credit provisioning
requirements.

— Suncorpis currently, and has previously been, subjectto other specific regulator
activities (including reviews, information requests, investigations, and assistance
with inquiries) across its banking, insurance, and superannuation businesses. This
is due to thecompany’s diverse offering offinancial services products and breadth
of operations. Itis expected that Suncorp will beinvolvedin avariety of
supervisory activities of regulators in future.

5.2.3 Marketrisk

Suncorp is exposed to marketriskas aconsequence of bothits investments and trading
activities infinancial markets and through the asset and liability management of its
balance sheet. Suncorpis exposedto losses arising from adverse movements inlevels
and volatility of market factors, including interest rates (including potential fornegative
interestrates), foreign exchange rates, equity prices and credit spreads. These risks can
also adversely affect counterparties and markets in which Suncorp deals and may result
in contagion or systemic risk to financial systems and networks.

Suncorp, throughits investment portfolios, is exposed to riskand volatility in the
markets, securities and other assets in whichitinvests. Thoserisks include, but are not
limited to:

— asset/liability risk, theriskthatthe value of an investment portfolio will decrease
relative to the value of the liabilities as aresult of fluctuation in investment factors
including share prices, interest rates, credit spreads, counterparty default, exchange
rates or commodity prices;
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— liquidityrisk, including that assets cannot be sold without a significantimpairmentin
value; and

— inflationrisks,i.e.therisk thatinflation levels and consequently, claims are higher
than expected.

Such risks can be heightened during periods of high volatility, market disruption and
periodsof sustained low interestrates and could adversely affect Suncorp’s businesses,
financial performance, capital resources and financial condition. The COVID-19
pandemic has, and may continue to, severelyimpact global, regional and national
economiesand markets. The expected duration and magnitude ofthe COVID-19
pandemic and its potentialimpacts on the economy and markets are unclear.

If Suncorp was to suffer substantial losses due to any market volatility, it could adversely
affect Suncorp’s businesses, financial performance, liquidity, capital resources, financial
condition and prospects.

5.2.4 Global market and economic volatility

Thefinancial performance of Suncorp is significantly affected by changes ininvestment
markets and economic conditions both globally andin Australiaand New Zealand,
where Suncorp conductsits banking and insurance business.

Thefinancial servicesindustry and capital markets have been, and may continue to be,
adversely affected by market volatility and uncertainty as to the outlook forglobal
economicconditions. The COVID-19 pandemicin particular has, and may continue to,
contribute to market volatility and economic uncertainty. Any such marketand economic
disruptions could have an adverse effect on financial institutions, such as Suncormp,
because consumer and business confidence may decrease, unemployment may rise
and demand for the products and services Suncorp provides may decline. Thiscould
adversely affect Suncorp’s businesses, financial performance, liquidity, capital
resources, financial condition and prospects.

5.2.5 Declinein asset markets

Suncorp’s performance s influenced by asset markets in Australia, New Zealand and
other jurisdictions, including equity, property and otherinvestment asset markets.

Declining asset prices could impact customers and counterparties and the val ue of
security held againstloansand derivatives, which may impact Suncorp’s ability to
recover amounts owingto itif customersor counterparties were to default.

In particular, the residential, commercial and rural property lending sectors are important
to Suncorp’s banking operations. The social and economicimpactsofthe spread ofthe
COVID-19 pandemic and the measures in place to control ithave the potentialto drive a
material decline in property prices due to, among other things, increased unemployment
in Australiaand New Zealand. Declining property pricesin Australia, or other markets
where Suncorp’s customers do business, could decrease the amountofnew lending
Suncorp’s banking operations are able to write and/or increase the losses that
Suncorp’s operations may experience from existing loans and investments. Thiscould
adversely affect Suncorp’s balance sheet and ability to offer continued product suite.

5.2.6 Funding and liquidity risk

Financial institutions (including Suncorp) are currently subjectto global creditand capital
market conditions, which experienced extreme volatility, disruption and decreased
liquidity following the global financial crisis.

If market conditions deteriorate due to economic, financial, political orotherreasons (for
example,ifa changein customer behaviourdriven by low, zero or negative interest rates
leads to an outflow of deposits), Suncorp’s funding costs may be adversely affected and
its liquidity and its funding of lending activities may be constrained. Thereis no assurance
that Suncorp will be able to obtain adequate funding at acceptable prices or atall.

If Suncorp’s currentsources of funding prove to be insufficient, it may be forced to seek
alternative funding. The availability of such alternative funding, and the terms on which it
may be available, will depend on avariety of factors, including prevailing market
conditions, the availability of credit, Suncorp’s credit ratings and credit market capacity.
Even if available, the cost of these alternatives may be more expensive oron
unfavourable terms, which could adversely affect Suncorp’s businesses, financial
performance, liquidity, capital resources, financial condition and prospects.
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5.2.7 Strategic risks

There are risks associated with the competitive positioning of the businessand
Suncorp’s ability to respondin atimely manner to changesin its competitive landscape
and protectthe value ofits brands.

Competitive environment

Thefinancialservicesindustry is highly competitive and, as aresult, Suncorp faces
intense competition in all aspects of its business. Suncorp’s Banking & Wealth business?
competes with retail and commercial banks and its insurance businesses compete with
otherinsurance firms. Thisincludes specialist competitors, such as aggregators and
comparison websites, which may not be subject to the same capital and regulatory
requirements and, therefore, may be able to operate at lower cost.

If Suncorp is unable to compete effectively inits various businesses and markets, its
market share may decline. Increased competition may divertbusinessto Suncorp’s
competitors or create pressure to lower margins.

Suncorp is dependent onits ability to offer productsand services that match evolving
technologicaladvancements, customer preferences, habits and sentiment, including
changing dynamicsin the use of vehicles. If Suncorp isnotsuccessful in developing or
introducing new products and services orresponding or adapting to changes in
technologicaladvancements, customer preferences, habitsand sentiment, Suncorp may
lose customers to its competitors. This could adversely affect Suncorp 'sbusinesses,
financial performance, liquidity, capital resources, financial condition and prospects.

Thelevel of competition continues to increase as the trend toward consolidationin the
global financial services industryis creating competitors with abroader range of
productsand services, increased access to capital, greater efficiency and enhanced
pricing power. Thereis alsoincreased competition from non-traditional financial service
companies, such as technology companies offering financial services products. These
non-traditional financial service companies can disrupt traditional business models by
offering more data driven and comprehensive needs-based offerings. As aresult,
Suncorp could lose marketshare or be forced to reduce pricesin orderto compete
effectively, particularly if both traditional and non-traditional industry participants engage
in aggressive growth strategies or severe price discounting.

Dependence on the Australian and New Zealand economies

As Suncorp currently conducts its banking and insurance business in Australiaand New
Zealand, its performance is influenced by the level and cyclical nature of business
activity in Australiaand New Zealand. This inturn, is impacted by both domestic and
international economic and political events, includingthe COVID-19 pandemic.

Economicgrowthin Australiaand New Zealand is experiencing heightened uncertainty,
duein large partto measures to address the COVID-19 pandemic. Thereis arisk thata
sudden, large contraction in economies willlead to corporate bankruptcies, arisein
unemploymentand an increase in household financial stress.

Governmentshave introduced fiscal stimulus packages to attemptto minimise the
negative impactsofthe currentdownturn. The near-term effectiveness of these stimulus
packages in minimising the economic impact of the currentdownturn, and their long -
term impacton the economiesin which they have been introduced, is uncertainand itis
possible thatlonger-term risks may be created by these fiscal stimulus packages or their
phase-out.

A weakening in the Australian and/or New Zealand economies, and/or in the economic
and the flow on economic impacts from othercountries, may have an adverse effecton
Suncorp’s financial condition and on the results of its operations. Thisincludes reduced
demand for products and servicesbut also lower investment returnsand increased
costs, which could adversely affect Suncorp’s businesses, financial performance,
liquidity, capital resources, financial condition and prospects.

Theelectoral cycles in Australiaand New Zealand may lead to new regulatory, taxation
or other legislative proposals. If enacted, these may impactthe underlying performance
of Suncorp or an investmentin the Capital Notes 4 themselves.

1 Suncorp announced entry into a sale agreement for the Wealth business on 28 April 2021 (see Section 3.2 for more information).
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Execution of strategic initiatives

Suncorp is managing the delivery of anumber of strategic initiatives, however thereis a
risk thatimplementation of these initiatives across Suncorp may notrealise some or all
ofthe anticipated benefits. Failure to successfully deliver these programs could
adversely affect Suncorp’s businesses, financial performance, liquidity, capital
resources, financial condition and prospects.

5.2.8 Changein creditratings

Creditratingsare opinions on Suncorp’s creditworthiness. Suncorp’s credit ratings affect
the costand availability of its funding from capital markets and otherfunding sources
and they may be importantto customers or counterpartieswhen evaluating its products
and services. Therefore, maintaining high quality credit ratings isimportant.

The creditratings assigned to Suncorp and its subsidiaries by rating agencies are based
on an evaluation of anumber of factors, including financial strength, supportfrom
members of Suncorp and structural considerations regarding the Australian financial
system. A creditrating downgrade could be driven by the occurrence of one or more of
the other events identified as risks inthis Section 5 or by other events, including
changesto the methodologies used by the rating agencies to determine ratings.

If Suncorp, orany member ofthe Suncorp Group, fails to maintain its current credit
ratings, this could adversely affect Suncorp’s cost of fundsandrelated margins,
competitive position and its access to capital and funding markets. This could adversely
affect Suncorp’s businesses, financial performance, liquidity, capital resources, financial
condition and prospects. The extentand nature of theseimpactsdepend on various
factors, including the extentof any ratings change, whethertheratings of Suncorp, or
any member of the Suncorp Group, differ among agencies (splitratings) and whether
any ratings changesimpact Suncorp’s peersor the banking and insurance sectors.

5.2.9 Reputational risk

Suncorp’s ability to attract and retain customers and investorsand its prospectscould
be adversely affected if Suncorp’s reputation is damaged.

There are various potential sources of reputational damage including potential conflicts
ofinterest, failing to comply with legal and regulatory requirements (including without
limitation, money laundering laws, trade sanctions legislation or privacy laws), ethical
issues, litigation (including class action proceedings), failing to comply with information
security policies, improper salesand trading practices, or personneland supplier
policies, improper conduct of companies in which it holds strategic investments,
technologyfailures, security breaches and risk managementfailures. Suncorp’s
reputation could be adversely affected by the actions ofthe financial services and allied
industries ingeneral or fromthe actions of its customers and counterparties.

Failure to appropriately addressissuesthatcould, or do, give rise to reputational
damage could give rise to additional legalrisks, subject Suncorp to regulatory
enforcementactions, fines and penaltiesand could lead to loss of business, which could
adversely affect Suncorp’s businesses, financial performance, liquidity, capital
resources, financial condition and prospects.

5.2.10 Creditrisk

Creditrisk arises primarily from Suncorp’s lending, reinsurance and investment
activities. Therisk arisesfromthe likelihood that some customersand counterparties will
be unable to honour their obligationsto Suncorp, including the repaymentofloans and
interest.

Creditrisk also arises from certain derivative contracts Suncorp entersinto and, fromits
dealings with and holdings of debt securities issued by other banks, financial institutions,
companies, governments and government bodies, the financial conditions of which may
be impacted, to varying degrees, by economic conditionsin global financial markets.

Measures introduced to control the spread ofthe COVID-19 pandemic in Australiaand
New Zealand have had, and will continue to have, a substantial negative impacton
economicactivity introducing additional creditrisk inarange of customer segments in
the near-term. The duration and magnitude ofthis downturnis highly uncertain.
Additional credit provisions have been raised forthose productsand sectorsmore
exposed to theserisksdue to the change in market conditions.

SUNCORP CAPITAL NOTES 4 PROSPECTUS



SUNCORP CAPITALNOTES 4 PROSPECTUS

Suncorp’s banking operations hold collective and individually assessed provisionsfor its
creditexposures. If economic conditions were to materially deteriorate, some customers
and/or counterparties could experience higherlevels of financial stress and Suncorp
may experience asignificantincrease in defaults and write-offs and be required to
increase its provisioning.

Deteriorationin economic conditions, inadequate provisioning or a significant breakdown
in creditdisciplines could diminish available capitaland could adversely affect Suncorp’s
businesses, financial performance, liquidity, capital resources, financial condition and
prospects.

5.2.11 Insurancerisk

There are risks associated with Suncorp’s insurance businesses, including exposure to
therisk offinancial lossand the inability to meet liabilities due to inadequate insurance
productdesign, pricing, underwriting, concentration risk, reserving, claims management
and/or reinsurance management.

Theseinsurance risks include potential impacts arising from business interruption
insurance, including in connection with an industry test case concerning the
interpretation and application of certain businessinterruption clausesin relation to
COVID-19 pandemic related losses. The business interruption test case will examine
insuring clauses relating to Infectious Disease and Prevention of Access clauses. The
potential claims impact of these matters is uncertain and has been consideredin the
recognition of additional claims provisionsand risk margins inthe generalinsurance
outstanding claims liabilities as setoutin note 9 ofthe consolidated financial statements
forthefinancialyear ended 30 June 2021 (includedin the Annual Report 2020-21).
Thereis no guarantee thatthis provisioning will be sufficientto meet any potential future
claims. Suncorp continues to monitor legal developments in relation to business
interruption. Otherindustry participants have discrete litigation on foot considering
various aspectsoftheir businessinterruption wordings response to COVID-19, which
may be of broader industry application. Accordingly, there may be further judicial
determinationswhich may be of broader industry application and which impact future
exposure for the Suncorp Group. The potentialimpact of these matters is uncertain.

As aresultofthe COVID-19 pandemic, Suncorp could experience increased claims
activity in avariety ofindustriesfrom many of Suncorp’s policyholders at the same time.
Suncorp may face increased costs associated with claims underits policies, an
increased number of customers experiencing difficulty paying premiumsor policies not
being able to lapse for specific periods of time or situations. Acontinuation or escalation
ofthe COVID-19 pandemic could materially affectrisk profiles of customersand the
ability ofthe Suncorp Group to write new business.

Suncorp may be adversely impacted by any judgments, AFCArulings, policies,
practices, laws, or regulationsintroduced which require or compelinsurersto defer
insurance premiums, and/or pay claims in relation to COVID-19 losses which would not
otherwise be payable under therelevantpolicyterms orin the normal course of
business. Such judgments, AFCArulings, policies, practices, laws, orregulations could
apply retroactively and require insurers to make payments to policyholders who have
suffered loss in connection withthe COVID-19 pandemicwho were noteligible for
payments under the terms of their policy. This could adversely affect Suncorp’s balance
sheet’s existing provisionsand claim management activities. Refer to Section5.2.1 for
the risks associated with COVID-19.

Estimation and adequacy of claims provisions

Thereis arisk that Suncorp’s provisionsfor insurance liabilities may prove to be
inadequate to coverits ultimate liability underpolicies written by its insurance
subsidiaries. Withinthe Insurance (Australia) and Suncorp New Zealand functions,
insurance provisionsfor outstanding claims and unearned premiums are maintained to
cover the estimated ultimate liability for claims, including claims handling expenses.
Although Suncorp seeks to maintain provisions across its insurance businesses at a
high probability of adequacy, the estimation of claims provisions isinherently uncertain
so, thereremains achancethatthe ultimate cost of claims will be higher, perhaps
significantly. The estimates are based on actuarial and statistical methodologies made
on the basis of facts and circumstances known ata given time and estimates oftrends
into the future. Potential causes ofinadequate estimates include a greater than
estimated number of future claims reported, wage inflation greater than forecast,
increased costsas aresultofnew legal precedents, changesin exchange rates or
increased costofgoods and services forrepairs. Insufficient provisions forinsurance
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liabilities could adversely affect Suncorp’s businesses, financial performance, liquidity,
capital resources, financial condition and prospects.

To satisfy its reporting obligationsto APRA, Suncorp is required to teston a quarterly
basis the adequacy of unearned premium provisions net of acquisition coststo ensure
they are sufficientto cover the cost of future claims relating to them atan appropriate
probability of adequacy. If the unearned premium provisions are insufficient Suncorp
may be required to write-off deferred acquisition costs and/or strengthen its provisions.
This testis significantly impacted by the seasonality of natural hazard events, with
claims estimates typicallyincreasing in the lead up to the peak natural hazard season
(October through to March).

Certain product classes of life and general insurance offered by Suncorp may be subject
to the emergence of new types oflatent claims. An exampleis claimsarising from
historical asbestosexposure. The impactfrom latent claims can be substantialand can
adversely affect Suncorp’s businesses, financial performance, liquidity, capital
resources, financial condition and prospects.

As discussed above, the provisionsfor COVID-19 related businessinterruption claims
remain uncertain until testcases and other legal proceedings are resolved. Iflegal
developments cause the provisions forinsurance liabilities to be insufficient, this could
adversely affect Suncorp’s businesses, financial performance, liquidity, capital
resources, financial condition and prospects.

Catastrophes

Throughits insurance businesses, Suncorp deals with claims arising from catastrophic
events predominantlyin the Australiaand New Zealand regionsincluding, but not limited
to, cyclones, earthquakes, wind, hail, fires, floods, volcanic activity and bushfires, in
additionto man-made disasters. Itis not possible to predict the timing or severity of
catastrophes. There hasbeen an increased frequency of natural disasters globally in
recentyears and itis expected this trend will continue in the mediumto longterm. The
increase in frequency and severity of natural disasterscould lead to an increasein
claims from Suncorp’s customers, an increase in premiums, which couldresultina
decreasein businessand could substantially alter Suncorp’s risk profile and ability to
write business. Claims arising out of catastrophes can be substantial and could
adversely affect Suncorp’s businesses, financial performance, liquidity, capital
resources, financial condition and prospects. Suncorp manages its exposure to
catastrophes through the purchase of catastrophe reinsurance, whichis required to
meet regulatory requirements. Itis subjectto the same reinsurancerisksas outlined
below.

Climate change may impact the possibility and severity of these events occurring and
thereby have an impact on claims volumes and subsequently, the cost of claims.

Reinsurance

Suncorp enters into anumber of reinsurance arrangements. These arrangements allow
Suncorp to limititsriskfrom particularlines of business or from specific eventsand to
increase its capacity to write new policies. Under these arrangements, other insurers
and reinsurersassume aportion of Suncorp’sexposure to reported and unreported
losses, in exchange for apremium. The availability, amount and cost of reinsurance
capacity depends on prevailing market conditions, the credit ratings of reinsurance
counterparties and previousloss experience and this can vary significantly.

Fromtime to time, market conditions may limit, and in some cases prevent, Suncorp
from obtaining the types and amounts of reinsurance considered adequate for its
business needs. Accordingly, Suncorp may notbe able to obtain desired amounts of
reinsurance atprices acceptableto itoratall. In addition, even if Suncorpis able to
obtain such reinsurance, itmay notbe able to negotiate terms thatitdeems appropriate
or acceptable or to obtain such reinsurance from entities with satisfactory
creditworthiness.

There are risks associated with the determination of proper levels of reinsurance
protection, the costof such reinsurance and the financial security of reinsurers. While
modelling is used to assist with determining adequate coverage, there can be no
assurancethat Suncorp’s currentreinsurance coverage is adequate, thatit matches the
underlying risksassumed or thatincreases in reinsurance costs will be able to be fully
recovered throughincreased premiumrates.
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Suncorp is exposed to therisk thatits reinsurers may defaulton any obligation to pay
valid claims. In addition, Suncorp may take a considerable periodto collecton
reinsurance receivables, and reinsurers may dispute its claims, even if valid. Despite the
use ofreinsurance, Suncorpis primarily liable to policyholdersand so, a failure by a
reinsurer to make payment, for whatever reason, could adversely affect Suncorp’s
businesses, financial performance, liquidity, capital resources, financial condition and
prospects.

5.2.12 Operational risk

Operational risk is therisk of loss resulting from inadequate or failed internal processes
and systems, or errorsby people, or from external events. As afinancial services
organisation, Suncorpis exposedto avariety of operationalrisks such as workplace
safety, projectand change management, compliance, business continuity and crisis
management, key person dependencies, internal and external fraud and otherdishonest
activities, datarisk, information and systems resilience as well as reliance on partners,
suppliers, market practice violations, anti-money laundering / counter-terrorism financing
and outsourcing. While Suncorp hasadopted policies and proceduresto control
exposureto, and limitthe extent of, these risks, there are inherent limitationsin anyrisk
management control systemand control breakdowns can occur.

Market forces, heightened competition, changing industry practice, COVID-19 and
greater reliance on digital capability hasled to arapid and significantchange inthe way
Suncorp operates. This exposes Suncorp to additional operational risk, including
increased risk of fraud, technology related risks and employee health and safety related
risks. In addition, organisational change and structural shifts can resultin redistribution
ofresources and priorities that can present additional business challenges.

Additionally, Suncorp’s financial position may be adversely impacted if certain suppliers
(including its counterparties, suppliers of IT services, and other suppliers of goods and
services) are unable to successfullyimplement business continuity plans inthe current
environmentorifany such suppliers are unable to continue as going concernsas a
resultofthe economicimpactof COVID-19.

Suncorp relies, to asignificant degree, on information technology systemsto obtain and
maintain its data. Mostof Suncorp’s daily operations are computer based and its
information technology systems are essential to maintaining effective communication
with customers, protecting customer and businessdata and keeping pace with the
competitive environment.

Suncorp has disaster recovery and systems developmentroadmapsin place to mitigate
some oftheserisks. However, any failure in Suncorp’s information technology systems
could resultin business interruption, the loss of customers, damaged reputation and
weakening ofits competitive position.

Retain and recruit staff

Suncorp’s success is highlydependenton the quality of its employees. The rapidly
evolvingtechnology and regulatory landscape impacting the financial services and
insurance sector across the geographies inwhich Suncorp operates means thatthe
recruitmentand retention of skilled and capable employees is criticalto itbeing
successful in delivering onits strategy. Suncorp may be unable to attract or retain key
resources due to increased competition forresources, including through the structuring
and outcomes of remuneration arrangements. This may impact Suncorp’s ability to
deliver on its strategy, financial performance and customer outcomes. Changes in
regulationand law may also impact Suncorp’s ability to attractand retain q uality staff.

Additionally, overtime, Suncorp will make changes to its organisation design and key
personsto ensure thatits structure appropriately supportsits strategy. Thereis arisk
that such changeswilltake timeto fully embed and mature, or thatthe anticipated
benefits of such changes may notbe realised atall. This may resultin loss of staff,
reductionin staffengagementand operationalissues which could adversely impacton
performance orresultin risk issues that may take time to identify.

Group risk

Certain parts ofthe Suncorp Group are interdependentand the riskswhich are relevant
to one partofthe Suncorp Group may have undue impacton other parts ofthe Suncorp
Group. The Suncorp Group-wide risks may include initiatives or strategies with a
material impacton one or more divisions and shared use of centralised functions (e.g.
Information Technology, Human Resources, Finance, Customer Advocate and Risk).

85



86

5.2.13 Model risk

The Suncorp Group uses modelsto make material decisionsin relation to its business. If
the Suncorp Group does notidentify orcorrect fundamental errorsin its models, they
may produce invalid outputs forthe intended businessuse (model risk). Alack of
veracity in models, the complexity of models orerroneous assumptions with respectto
economicmodelling could resultin material financial impacts emanating fromerrors in
reserving, pricing, capital or reinsurance.

5.2.14 Accounting estimates and judgements

The preparation of consolidated financial statements requires management to make
judgements, estimates and assumptionsthat affectthe application of accounting policies
and the amounts reported in the financial statements. The estimates and associated
assumptions are based on historical experience and various other factors that are
believed to be reasonable under the circumstances. Estimates and underlying
assumptions are reviewed on an ongoing basis. Where revisions are made to
accounting estimates, any financialimpactis recognisedin the period in whichthe
estimate is revised.

Use of significant estimates, judgementsand assumptions are discussed in note 2.3 of
the consolidated financial statements for the financial year ended 30 June 2021
(included inthe Annual Report 2020-21), which includes considerations of the impact of
COVID-19 on the use of estimates and assumptions.

5.2.15 Structural subordination

Suncorp is aholding companywhichownsor holdsinterests inagroup of banking,
general insurance in Australiaand New Zealand and life insurance companies in

New Zealand. In the eventthata Suncorp subsidiaryis wound up, the claims of Suncorp
in respectofthe subsidiarywould be limited to the netassets (ifany) ofthat subsidiary
after all liabilities, including to policyholdersand deposit holders, have been discharged
or provided for.

In addition, Suncorp isreliantonthe continued receipt of dividends or other funding from
its subsidiaries to make payments onits securities. The ability of Suncorp’s subsidiaries
to pay dividends, or to otherwise make funds available to Suncorp, may in certain
circumstancesbe subjectto regulatory, contractual or legal restrictions.

5.2.16 Mergers, acquisitions and divestments

Suncorp regularlyreviewsits portfolio of business to optimise shareholder value and as
aresult Suncorp may engage in merger, acquisition or divestment activities that support
or accelerate Suncorp’s strategic plan. These activities may involve entering new
markets, exiting products and/or offering third party manufactured products orexpanding
Suncorp’s current product suite and may affect Suncorp’s risk profile through changes
to, or to therelative importance of, the geographies and/or product types to whichithas
exposures. While Suncorp recognisesthat benefits may arise from merger, acquisition
or divestment activities, significant risks also existin both the executionand
implementation of such activities.

Itis likely that Suncorp would raise additional debt or raise equity to finance any major
merger or acquisition and this would cause Suncorp to face the financialrisks and costs
associated with additional debt or equity.

Mergers, acquisitions ordivestments may require changes to operationsor personnel as
well as significantresourcesand attention from Suncorp’s management. Dependingon
thetype oftransaction, it could take a substantial period of time for Suncorp to realise
thefinancialbenefits of the transaction, ifany. During the period immediately following
this type of transaction, Suncorp’s operating results may be adversely affected.
Changes in ownership and management may resultin impairment of relationships with
employees, customers, suppliers and partners of the acquired business.

As atargetin any future merger, acquisition or divestment activity, the issues identified
above may also berelevant. For adiscussion of the consequences of an Acquisition
Eventunderthe Terms, see Section 5.1.10. Where the Suncorp Group decides to divest
a business or asset, this may involve aloss against book value, particularly of any
goodwill orotherintangibles.
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Suncorp’s failure to adequately manage the risks associated with any mergers,
acquisitionsor divestments could adversely affect Suncorp’s businesses, financial
performance, liquidity, capital resources, financial condition and prospects.

5.2.17 Litigation and regulatory proceedings

Suncorp, like all entities inthe banking, insurance or finance sectors, is exposed to the
risk of litigation and regulatoryreviews, actions or proceedings brought by or on behalf
of policyholders, deposit holders, reinsurers, government agencies orother potential
claimants or by Suncorpto resolve issueswith such parties. If Suncorp fails to meet
legal or regulatory expectations, Suncorp may be exposedto fines, publiccensure,
litigation (including class actions), settlements, restitution to customers, regulators or
other stakeholders, or enforced suspension of operations or loss of licence to operate all
or partofSuncorp’s business.

Suncorp has ongoing discussions with key regulators onindustry -wide matters and
matters specificto Suncorp.

Suncorp is currently undertaking anumber of programs of work to resolve priorissues
thathave the potential to impact customers. An assessment of Suncorp’slikely losshas
been considered on acase-by-case basis. To the extentthatthe potential impact can be
reliably estimated the amounthas been provisioned. Contingent liabilities may existin
respectofactual or potential claims, compensation payments or remediation payments
(including interest) identified as part of these existing programs ofwork or as part of
future programs responding to regulatory or internal reviews. The outcomes and total
costs associated with these reviews and possible exposuresremain uncertain.

As disclosed inan ASX announcementon 15 April 2021 a class action has been filed
against AAland a former Suncorp Group entity (Asteron Life and Superannuation
Limited) on behalf of personswho purchased add-oninsurance products sold with the
purchase or lease of motor vehicles at car dealerships between 1 May 2006 and 30
June 2018. Suncorp is defending this matter. Suncorp has made provisions forlegal,
investigation and otherdefence costs. Atthis stage ofthe proceedings itis currently not
possible to determine the ultimate financialimpact of this matter, ifany.

As disclosed to the ASXon 1 July 2019, a class action has been filed against SPSL,
being the trustee of the Suncorp Master Trust, and two former SPSL executive directors.
The outcome ofthis litigation is uncertain, and itis difficult to predict the ultimate impact
and timing of any potential consequences on Suncorp. Depending onthe outcome of
the litigation, Suncorp may be required to comply with broad court orders, including
compliance orders, enforcementordersor costsorders.

Litigation challenging business interruption policy indemnity decisions could, depending
on the outcomes, increase the risks to Suncorp’s insurance businesses—as outlined in
‘Insurancerisk’in Section 5.2.11. There can be no assurance that significant regulatory
actions or litigation (including class actions) willnot arise inthe future and thatthe
outcome of regulatory actions or legal proceedings fromtime to time will nothave an
adverse effecton Suncorp’s businesses, financial performance, liquidity, capital
resources, financial condition or prospects.

5.2.18 Risks specific to divestments

In addition to therisksdescribed in ‘Mergers, acquisitions and divestments’in Section
5.2.16, there are specific risksin relation to businesses that have been divested by
Suncorp.

As partofthe sale of Suncorp Life & Superannuation Limited (SLSL), the Suncorp
Group provided warrantiesand indemnitiesto SLSL and TAL Dai-ichi Life Australia Pty
Ltd (TAL). Theseincluded warranties, indemnities and remediation obligations inregard
to the provision of services and productsin accordance withterms and conditionsofthe
contractual arrangements. On 26 February 2021, TAL lodged areinsurance warranty
claimand aprojectteam has been setup to assess the claim. Whilst provisionshave
been made where the amounts can be reliably estimated, the outcomes and costsof
these potential warranties and indemnities claims remain uncertain.

As partofthe sale of Capital S.M.A.R.T. Repairs Australia Pty Ltd (Capital S.M.A.R.T)
and ACM Parts Pty Ltd (ACM Parts), the Suncorp Group provided warranties in the
respective Share Sale and Purchase Agreements entered into with AMA Group Limited
(AMA). AMA has notified Suncorp of potential claims underthe warranty regime and a
projectteam has been setup to assess the claim. Whilst provisionsin relation to the
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sale have been made where the amounts can be reliably estimated, the outcomes and
costs ofthese warranty claims remain uncertain.

As partofthe sale of Resilium Pty Ltd (Resilium), the Suncorp Group provided certain
tax warranties in the Sale and Purchase Agreement entered into with the Resilium
managementteam. Any outflows relating to the warrantiesremain uncertain.

As announced on 28 April 2021, the Suncorp Group has entered into an agreement for
the sale of its Australian Wealth business, SPSL, to LGIAsuper. As partofthe sale of
SPSL which is subjectto regulatory approval, the Suncorp Group provided certain
remediation obligations, warrantiesand indemnitiesin favourof LGIAsuper. The
outcome and costsassociated with any warranty or indemnity claims relating to the
transaction remain uncertain.

As announcedon 2 July 2021, the Suncorp Group has entered into an agreementfor
the sale of its 50% jointventure interestin RACT Insurance Pty Limited to its joint
venture partner,the RACT. The Suncorp Group has given certain warranties and
indemnities infavour of RACT in connection with the sale ofits 50% joint venture
interestin RACT Insurance Pty Limited. Abreach ofthese warranties or aclaimunder
an indemnity may resultin the Suncorp Group being liable to RACT. The outcome and
costs associated with any warranty claims relating to the transaction remain uncertain.

5.2.19 Cyberrisk

Suncorp handles a considerable amount of personal and confidential information about
its customers and its operations. Suncorp has asignificant online presence and
business operations are reliant upon key systems, which are supported by a
combination ofin-house expertise and outsourced partners. Failure to adequately collect
and secure personal datain line with localand international privacy laws can expose
Suncorp to material reputational damage, fines and penalties.

Suncorp’s information technology systems are subject to information security risks.
Cyber-attacks have the potential to cause financial system instability and could resultin
serious disruption to provision of financial services, or compromise data confidenti ality
and privacy. There has been aglobal increase in cybercrime during the COVID-19
pandemic, including cybercrime targeting the Suncorp Group and its customers, to
make financial gains by exploiting vulnerable individuals and businesses, or by targeting
financialinstitutions directly.

The continuing evolution of cyber security threats and their increasing sophistication
requires constantvigilance and continuousimprovement of security capabilities.
Suncorp implements measures to protect the security, confidentiality, integrity and
availability of its systems, software and networks, including maintaining confidentiality of
information thatresides onthose systems.

Suncorp’s cyber security strategy isbased on understanding the threats Suncorp faces,
constantly assessing and upgrading security capability viaa dedicated Security Program
of Work. Suncorp engages external guidance and participatesin independentreviews to
align Suncorp’s cyber security investments with evolving trends. Suncorp’s cyber
protection leverages specialist partnersin the event ofasignificant cyber incident, to
complement Suncorp with incident response and forensic capabilities.

Whilst Suncorp has focused on uplifting cyber protection and incident response, an
industrywide attack on financial services may challenge the effectivenessof our
preparation and response.

Suncorp conductsregular reviewsto ensure new threats are identified and evolving
risks are mitigated, with targeted reviews to enhance the understanding of cyber risk.
While strong controlsare in place and further enhancements are underway, a
successful cyber security attack may occur, which, in the worst-case scenario, could
significantly disrupt business operationsand/orresultin lossofdata, lossof customers,
reputation damage and regulatory action. This could adversely affect Suncorp’s
businesses, financial performance, liquidity, capital resources, financial condition and
prospects.
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5.2.20 Environmental risk and climate change

Suncorp andits customers operate businessesand hold assetsin adiverse range of
geographical locations. Any significant environmental change, climate change-related
impacts or external event (including fire, storm, drought, flood, earthquake or pandemic)
in any ofthese locations hasthe potentialto disrupt Suncorp and its customers'
business activities, damage property and otherwise affectthe value of assets held inthe
affected locations. Environmental changes, climate change-related impacts or external
events may also impact Suncorp’s ability to recoveramounts owing to it, orincrease the
size and frequency of claimsmade on itand could have an adverse impact on economic
activity, consumer andinvestor confidence, orthe levels of volatility in financial markets .
This could adversely affect Suncorp’s businesses, financial performance, liquidity,
capital resources, financial condition and prospects.

Suncorp may also be affected by the risk associated with the transition to alow-carbon
economy and may resultin reputational and operational risk as well as changes in
demand to Suncorp’s financial products and services. Suncorp may be exposed to legal
risk as a result of any inability to transition to alow-carbon economy.

Suncorp has included its Suncorp Climate-Related Financial Disclosures (TCFD) within
the Annual Report2020-21.

See also ‘Catastrophes’ under Section 5.2.11.

5.2.21 Customer remediation risk

Operational risk, technology risk, conductriskor compliance risk events have required,
and could inthe future require, Suncorp to undertake customer remediation activity.
Suncorp reliesonalarge number of policies, processes, procedures, systems and
peopleto conductits business. Breakdowns ordeficiencies in one of these areas
(arising from one or more operational risk, technology risk, conduct riskor compliance
risk events) haveresulted, and could inthe future resultin, adverse outcomes for
customers which Suncorpis required to remediate. In response to both regulatory and
internal reviews, the Suncorp Groupis currently undertaking a number of programs of
work in both Australiaand New Zealand to resolve prior issues thatin some cases have
impacted customers.

These events and programs could require Suncorpto incursignificant remediation costs
(which may include compensation payments to customers and the costs associated with
correcting the underlyingissue) and may resultin reputationaldamage.

There are significant challenges andrisks involved in customer remediation activities.
Suncorp’s ability to investigate an adverse customer outcome that may require
remediationcould beimpedediftheissueis alegacy matter spanning beyond
Suncorp’s record retention period, or if Suncomp’s record keeping is otherwise
inadequate. Dependingonthe nature ofthe issue, it may be difficultto quantifyand
scopetheremediation activity.

5.2.22 Failure of risk management strategies

Suncorp has implemented risk management strategies and intemal controlsinvolving
processesand procedures intended to identify, monitorand mitigate the risks to which it
is subject, including market risk (including interest rate and foreign exchange risk),
strategic risk, financial risk, insurance risk, creditand counterparty riskand operational
risk.

However, there areinherentlimitations with any risk management framework as there
may exist, or developinthe future, risks that Suncorp has not anticipated or identified or
controlsthat may notoperate effectively.

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

This Section provides information about the
Offer, including how to apply. The key dates in
relation to the Offer are outlined on page 7 of
this Prospectus.




6.1 The Offer

6.2 Structure of the Offer

6.3 Obtaining a
Prospectus and
Application Form

6.4 Applying for Capital
Notes 4
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The Offer is forthe issue of Capital Notes 4 with an Issue Price of $100 per Capital
Note 4 to raise approximately $375 million with the ability to raise more or less.

Suncorp has allocated $375 million in firm commitments to Syndicate Brokers and
Institutional Investors following the close of the Bookbuild. The final size of the Offer
will depend on the volume of Applications received and accepted under the
Securityholder Offer. Suncorp reserves therightto scale back Applications or
increasethefinal size of the Offer ifthere is excess demand.

All Capital Notes 4 issued will be allotted under and subjectto the disclosurein
this Prospectus.

The Offer comprises:

— an Institutional Offer madeto certain Institutional Investors;

— aBroker Firm Offer made to Australian residentretail and high networth clients of
Syndicate Brokers; and

— a Securityholder Offer made to Eligible Securityholders.

During the Exposure Period, an electronic version of the Original Prospectus (without
an Application Form) was made available to eligible investors at
www.suncorpgroup.com.au/sunpi. Application Forms have notbeen made available
until after the Exposure Period.

During the Offer Period an electronic version of this Prospectus with an Application
Formis available at www.suncorpgroup.com.au/sunpi and may be available through
your Syndicate Broker.

Eligible Securityholders also have access to download an electronic version ofthis
Prospectus and a personalised Application Form at
WWwWw.suncorpgroup.com.au/sunpi.

The following conditions apply ifthis Prospectus is accessed electronically:

— youmust download the entire Prospectus;

— your Applicationwill only be considered whereyou have applied pursuantto an
Application Formthatwas attached to, or accompanied by, acopy ofthe
Prospectus; and

— the Prospectus is available electronically to youonly ifyou are accessing and
downloading or printing the electroniccopyofthe Prospectus in Australia.

The Corporations Act prohibits any person from passingthe Application Formon to
another person unlessitis attached to, oraccompanied by, a printed copy ofthis
Prospectus or the complete and unaltered electronic version ofthis Prospectus.

Applications will only be considered where Applicants have applied pursuantto an
Application Formthatwas attached to, or accompanied by, acopy ofthis Prospectus
and have provided an Application Payment.

6.4.1 Minimum application

Applications mustbe for a minimum of 50 Capital Notes 4 ($5,000) and, after that, in
multiples of 10 Capital Notes 4 ($1,000).

6.4.2 Applying under the Institutional Offer

The Institutional Offer has been made available to Institutional Investors who were
invited by the Joint Lead Managers to bid for Capital Notes 4 in the Bookbuild
conducted on 31 August 2021.

Application and settlement procedures for Institutional Investors have been advised by
the JointLead Managers.

6.4.3 Applying under the Broker Firm Offer

The Broker Firm Offer is available to Australian residentretail or high networth clients
of Syndicate Brokers invited to participate through the Broker Firm Offer.

If you are applyingunder the Broker Firm Offer, you should contactyour Syndicate
Broker for information abouthow and when to lodge your Application and
accompanying Application Payment.
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6.5 Completing and
lodging your
Application

Generally, youwill lodge your Application with your Syndicate Broker. Applications
under the Broker Firm Offer (whetherlodgedthrough a Syndicate Broker or as
otherwise directed) must be received by your Syndicate Broker in sufficienttime for
your Syndicate Broker to process your Applicationon your behalf by the Closing Date.

No cooling-offrights apply to an Application for Capital Notes 4. You cannotwithdraw
your Applicationonceithas been lodged, exceptas permitted under the
Corporations Act.

6.4.4 Applying under the Securityholder Offer
The Securityholder Offer is available to Eligible Securityholders.

To be an Eligible Securityholder, you must:

— be aregistered holder of Ordinary Shares, Capital Notes 1, Capital Notes 2 or
Capital Notes 3 at 7:00pm (Sydney time) on 24 August 2021;

— be shown on theapplicableregister as having an address in Australia; and

— notbe inthe United States or acting forthe accountor benefit ofa personin the
United States.

If you wish to apply for Capital Notes 4, we encourageyouto apply as soon as possible
after the Opening Date, as the Offer may close early, without notice.

If you are an Eligible Securityholder, youmay apply for Capital Notes 4 under the
Securityholder Offer by applying online at www.suncorpgroup.com.au/sunpi,
providing your Securityholder Reference Number (SRN), Holder Identification Number
(HIN), Employee ID or Unique Application Number, and following the instructions in
relation to your Application Payment. When applyingonline, you will be required to pay
for Capital Notes 4 using BPAY®! (youwill notbe required to submit a personalised
Application Formifapplying online).

Your BPAY® payment must be received by the Registry by the Closing Date and time.
The Closing Date for the Securityholder Offer is expected to be 5:00pm (Sydney time)
on 20 September 2021.

No cooling-offrights apply to an Application for Capital Notes 4. You cannotwithdraw
your Applicationonceithas been lodged, exceptas permitted under the
Corporations Act.

6.5.1 Submitting Application Forms
Application under the Broker Firm Offer via a Syndicate Broker

If you are applyingunder the Broker Firm Offer viaa Syndicate Broker, youshould
contactthe Syndicate Broker who has offered you an allocation for information about
howand when to lodge your Application. Generally, youwill lodge your Application
with your Syndicate Broker.

Application under the Securityholder Offer

If you are a Securityholder Applicant you should follow the instructions setoutin your
Application Formand make a BPAY® payment. Please note, Suncorp and the
Registry will notacceptpaymentby cheque for this Offer.

6.5.2 How to pay

BPAY®

If you are a Securityholder Applicant, you must complete your Application by making a
BPAY® payment.

Using the BPAY® details provided, youneed to:

— accessyour participating BPAY® financial institution either throughtelephone
banking orinternet banking;
— select BPAY® and followthe prompts;

— enter the biller code supplied;

1 ® Registered to BPAY Pty Ltd ABN 69 079 137 518
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— enter the unique Customer Reference Number (CRN) supplied for each
Application;

— enter the total amount to be paid which corresponds to the number of Capital
Notes 4 youwish to apply for under each Application (i.e.aminimum of $5,000
(50 Capital Notes 4) and incremental multiples of $1,000 (10 Capital Notes 4) after
that). Note that your financial institution may apply limits onyour use of BPAY®.
You should enquire aboutthe limits that apply in your own personal situation;

— selecttheaccountyouwish your paymentto be made from;

— scheduleyour paymentforthe same day that you complete your online
Application, since Applicationswithout paymentcannotbe accepted; and

— record your BPAY® receiptnumber and date paid. Retain these details for
your records.

BPAY® payments must be made froman Australian dollar accountofan Australian
financial institution. Youwill need to check with your financial institutionin relation to
their BPAY® closing times and your daily transaction limit to ensure thatyour
Application Payment can be made with BPAY® and will be received priorto the
Closing Date and time. If you do not make an Application Payment by the Closing
Date and time, your Applicationwill be incomplete and will notbe accepted by
Suncorp.

6.5.3 Brokerage, commission and stamp duty

No brokerage, commission or stamp duty is payable on your Application. You may
have to pay brokerage, but will nothaveto pay any stamp duty, if yousell your Capital
Notes 4 on ASX after Capital Notes 4 have been quoted on ASX.

6.5.4 Application Payments held on trust

All Application Payments received before Capital Notes 4 are issued will be held by
Suncorp on trustin an accountestablished solely for the purposes of depositing
Application Payments received. After Capital Notes 4 are issued to successful
Applicants, the Application Payments held on trustin respect ofthose Applicants will
be payableto Suncorp.

6.5.5 Refunds

Applicants who are notissued any Capital Notes 4, or are allotted fewer Capital Notes
4 than the number applied and paid for as a result of a scale back, will have all or
some (as applicable) oftheir Application Payments refunded (withoutinterest) as soon
as practicable after the Issue Date.

In the event that the Offer does notproceed for any reason, all Applicants will have
their Application Payments refunded (withoutinterest) as soon as practicable. Refund
amounts, if any, will be paid in Australian dollars.

If you wish to advise or change your banking instructions with Suncorp's share
registry, youmay do so by going to www.linkmarketservices.com.au and following
the instructions.

6.6.1 Bookbuild

The Bookbuild is aprocess that has been conducted by the Joint Lead Managers
before the Opening Date to determine the Margin and firmallocationsof Capital Notes
4 to Bookbuild participants (being Syndicate Brokers and certain Institutional Investors),
by agreement with Suncorp. In this process, the Bookbuild participants were invited to
lodge bids foranumber of Capital Notes 4. On the basis of those bids, the Arranger,
JointLead Managers and Suncorp, by mutual agreement, determined the Margin and
the firm allocations to Syndicate Brokers and to certain Institutional Investors. The
Margin will notchange for the term of Capital Notes 4.

The Bookbuild has been conducted inthe manner contemplated in this Prospectus and,
otherwise, on theterms and conditions agreed to by Suncorp, the Arranger and the
JointLead Managers in the Offer Management Agreement.

Suncorp reserves therightto change the size ofthe Offer following the close ofthe
Bookbuild.
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6.6.2 Whatis the Allocation Policy?

Institutional — Allocations to Institutional Investors have been agreed by the

Offer Arranger, JointLead Managers and Suncorp following
completion ofthe Bookbuild.

Broker Firm — Allocations to Syndicate Brokers have been agreed by the

Offer Arranger, JointLead Managers and Suncorp following

Securityholder
Offer

completion ofthe Bookbuild.

Allocations to Broker Firm Applicants by a Syndicate Broker
are at the discretion ofthat Syndicate Broker.

Suncorp takes no responsibility for any allocation, scale back
orrejection thatis decided by a Syndicate Broker.

Allocations for the Securityholder Offer will be determined by
Suncorp in consultation with the Arranger and Joint Lead
Managers after the Closing Date.

Suncorp (atits discretionand in consultation with the Arranger
and JointLead Managers) reserves the rightto scale back
Applications from Securityholder Applicants. Any scale back
will be announced on ASXon the Issue Date — expected to
be 23 September 2021.

Suncorp (atits discretionand in consultation with the Arranger

and JointLead Managers) and the Joint Lead Managers

reserve therightto:

— allocateto any Securityholder Applicantall Capital Notes 4
forwhich they have applied;

— reject any Application by a Securityholder Applicant; or

— allocateto any Securityholder Applicantalesser number of
Capital Notes 4 than that applied for, including less than
the minimum Application of Capital Notes 4, ornone at all.

No assuranceis given thatany Securityholder Applicant will

receive an allocation.

6.6.3 How will the final Allocation Policy be announced?

Institutional — Allocations to Institutional Investors have been advised to
Offer thoseinvestors following completion of the Bookbuild.
Broker Firm — Allocations to Syndicate Brokers have been advised to those
Offer brokers following completion of the Bookbuild.

Securityholder
Offer

Applicants under the Broker Firm Offer will be able to confirm
their firm allocation through the Syndicate Broker fromwhom
they received their allocation.

However, ifyou sell Capital Notes 4 before receiving aHolding
Statement, youdo so at your own risk, even if you confirmed
your firm allocation through a Syndicate Broker.

Applicants in the Securityholder Offer will be able to telephone
the Suncorp Capital Notes 4 Offer Information Line on 1300
882 012 (within Australia) or +61 2 8767 1219 (outside
Australia) Monday to Friday 8:00am to 7:30pm (Sydney time)
to confirmtheir allocation.

However, ifyou sell Capital Notes 4 before receiving aHolding
Statement, youdo so at your own risk, even if you obtained
details ofyour holding by telephoning the Suncorp Capital
Notes 4 Offer Information Line.
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6.7.1 Restrictions on distribution

No action has been taken to register or qualify this Prospectus, Capital Notes 4, the
Offer or otherwise to permita public offering of Capital Notes 4 in any jurisdiction
outside Australia.

The distribution ofthis Prospectus (including an electronic copy) outside Australia may
be restricted by law. If youcome into possession ofthis Prospectus outside Australia,
then youshould seek advice on, and observe, any such restrictions. Any failure to
comply with such restrictions may violate securities laws. This Prospectus and the
Offer do notconstitute an offer or invitation in any jurisdictionin which, or to any
person to whom, itwould notbe lawful to make such an offer orinvitation.

This Prospectus (including an electronic copy) may notbe distributed or released, in
wholeorin part, in the United States. Neither Capital Notes 4 nor the Ordinary Shares
have been, orwill be, registered under the U.S. Securities Act or the securities laws of
any state ofthe United States and they may notbe offered or sold in the United
States. Capital Notes 4 are being offered and sold in the Offer solely outside the
United States pursuantto Regulation S underthe U.S. Securities Act.

Any offer, sale or Resale of Capital Notes 4 in the United States by a dealer may
violatethe registration requirements ofthe U.S. Securities Act.

Subject to Suncorp's approval, Capital Notes 4 may be offered in certain permitted
jurisdictions outside Australiaunder the Institutional Offer where such offeris made,
and accepted, in accordance with the laws of such jurisdictions.

Each person submitting an Application will be deemed to have acknowledged that
they are aware ofthe restrictionsreferred to in this Section 6.7.1 and to have
represented and warranted thatthey are able to apply for and acquire Capital Notes 4
in compliance with those restrictions.

6.7.2 Application to ASX for quotation of Capital Notes 4

Suncorp has applied to ASX for Capital Notes 4 to be quoted on ASX. If ASX does not
grantpermission for Capital Notes 4 to be quoted within three months after the date of
the Original Prospectus, Capital Notes 4 will notbe issued and all Application
Payments will be refunded (withoutinterest) to Applicants as soon as practicable.

6.7.3 CHESS and issuer sponsored holdings

Suncorp has applied for Capital Notes 4 to participatein CHESS. No certificates will
be issued for Capital Notes 4. Suncorp expects that Holding Statements for issuer
sponsored holders and confirmations for CHESS holders are expected to be
despatched to successful Applicantsby 27 September 2021.

6.7.4 Trading and selling on market

It is expected that Capital Notes 4 will begin trading on ASX on a normal settlement
basis on 24 September 2021 underthe ASX code 'SUNPI'. Deferred settlement will
notoccur.

You are responsible for confirming your holding beforetradingin Capital Notes 4. If
youare a successful Applicantand sell your Capital Notes 4 before receiving your
Holding Statement, youdo so at your own risk.

You may telephonethe Suncorp Capital Notes 4 Offer Information Line on

1300 882 012 (within Australia) or +61 2 8767 1219 (outside Australia) Monday to
Friday 8:00am to 7:30pm (Sydney time), or your Syndicate Broker, after the
Issue Date to enquire about your allocation.

6.7.5 Provision of bank account details for Distributions

Suncorp’s currentpolicy is that Holders with aregistered address in Australia will be
paid Distributions by direct creditinto nominated Australian financial institution
accounts (excluding credit card accounts).
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6.7.6 Provision of TFN or ABN

If you are an Applicantwho has notalready quoted your Tax File Number (TFN) or
Australian Business Number (ABN) to Suncorp and areissued any Capital Notes 4,
then youmay be contacted in relation to quoting your TFN, ABN or both.

The collection and quotation of TFNs and ABNSs is authorised and their use and
disclosureis strictly regulated by tax laws and the Privacy Act. Itis notan offenceto
notquoteyour TFN or ABN however,notdoing so may resultin tax being withheld
from Distributions. Please refer to 'Pay as you go withholdingtax'in Section 7 for
additional information.

Successful Applicants whodo nothave an address in Australiaregistered with the
Registry, orwho directthe paymentof any Distributions to an address outside
Australia, may have an amountdeducted fromany Distributions paid for Australian
withholding tax, to the extent that the Distribution is notfully franked or declared to be
conduitforeignincome.

Suncorp may be required to request information from successful Applicants to comply
with its obligationsunder FATCA or CRS. See Sections 5.1.27 and 5.1.28 for
more information.

6.7.7 Discretion regarding the Offer

Suncorp reserves therightnotto proceed with, and may withdraw, the Offer at any
time before the issue of Capital Notes 4 to successful Applicants.

If the Offer, or any partofit, does notproceed, all relevant Application Payments will
be refunded (withoutinterest) as soon as practicable.

Suncorp and the JointLead Managers reserve therightto close the Offer (or any part
of it) early, extend the offer (or any part ofit), acceptlate Applications or bids either
generally orin particular cases, rejectany Applicationor bid, or allocate to any
Applicantor bidder fewer Capital Notes 4 than applied or bid for. This is at Suncorp’s
discretionand Suncorpis under no obligationto exercisethatdiscretionin any
particular way.

Investors should note thatno cooling-off rights (whether by law or otherwise) apply to
an Application for Capital Notes 4. This means that, in mostcircumstances, Applicants
may notwithdraw their Applicationsonce submitted.

6.8.1 Securityholder Applicants

You can telephonethe Suncorp Capital Notes 4 Offer Information Line on 1300 882
012 (within Australia) or +61 2 8767 1219 (outside Australia) Monday to Friday
8:00am to 7:30pm (Sydney time) if you:

— have questionsonhowto apply for Capital Notes 4;

— requireassistanceto complete your Application;

— requireadditional copies ofthe Prospectus and Application Forms; or

— have any other questions about the Offer.

If you are unclearin relation to any matter relating to the Offer, or are uncertain
whether Capital Notes 4 are a suitable investmentforyou, youshould consult

your stockbroker, solicitor, accountant or otherindependentand qualified
professional adviser.

6.8.2 Broker Firm Applicants

If you have questions aboutthe Offer or your Broker Firm Application, contactyour
Syndicate Broker.
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7. Australian
taxation summary

This section contains a summary of the
Australian tax consequences for potential
Holders, and is based on Australian tax law and
administrative practice as at the date of this
Prospectus. This summary is necessarily general
in nature and is not intended to be definitive
tax advice to potential Holders. Accordingly,
each potential Holder should seek their own
tax advice, which is specific to their particular
circumstances, as to the tax consequences of
investing in, holding and disposing of Capital
Notes 4.
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7 September 2021

To  The Directors
Suncorp Group Limited
Level 28
Brisbane Square
266 George Street
BRISBANE QLD 4000

Dear Directors
Australian tax consequences of investing in Suncorp Group Limited Capital Notes 4

We have been instructed by Suncorp Group Limited (“Suncorp”) to prepare this summary of the Australian
tax consequences of investing in the Suncorp Capital Notes 4 (“Notes”), to be included in the Prospectus
dated 7 September 2021. We refer to holders of the Notes as “Holders”.

This letter is not intended to constitute legal or taxation advice for Holders or prospective Holders and is of a
general nature only. Holders and prospective Holders should obtain independent, professional legal and
taxation advice relevant to their particular circumstances.

This letter does not constitute financial advice. King & Wood Mallesons does not make any comments
promoting or recommending participation in the issue of Notes. Holders and prospective Holders should
seek independent, professional financial advice before making any investment decision concerning the
Notes.

1 Scope

This letter summarises the Australian income tax, capital gains tax ("CGT"), stamp duty and goods and
services tax ("GST") consequences arising to both Australian resident and non-Australian resident
Holders who hold the Notes on capital account.

This letter does not make any comments regarding the potential taxation consequences for Holders
who hold their Notes on revenue account.

This letter also does not make any comments regarding the potential taxation consequences for
Holders who are non-Australian residents who hold the Notes through a permanent establishment in
Australia.
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2 Anticipated Class Ruling

Suncorp has applied for a class ruling to be issued by the Commissioner of Taxation
(“Commissioner”) pursuant to section 358-5 of Schedule 1 of the Taxation Administration Act 1953
(Cth), in respect of the Australian taxation consequences arising for a specified class of holders of the
Notes (the “Class Ruling”).

Once the Class Ruling has been issued, it will be publicly available on the Australian Taxation Office
(“ATO") website at www. ato.gov.au.

The Class Ruling should apply to holders of the Notes who are Australian residents during the period
in which they hold the Notes, who do not hold those Notes as “revenue assets” or “trading stock”, and
who are not subject to the taxation of financial arrangements (“TOFA”) rules in Division 230 of the
Income Tax Assessment Act 1997 (Cth) (“1997 Act’).

The Class Ruling should confirm the taxation consequences outlined below for Australian resident
holders of the Notes. The Class Ruling will only specify the taxation consequences arising from
Australian tax law as at the date of the Class Ruling.

The Class Ruling does not apply to non-Australian residents who hold the Notes. However, we set out
some of the anticipated taxation consequences for such Holders below.

3 Tax consequences for applicable Holders - included in Class Ruling
3.1 Capital Notes are equity
The Notes should be characterised as non-share equity interests in Suncorp.

This is on the basis that, while the Notes are not shares in the share capital of Suncorp, they should
satisfy the equity test in Division 974 of the 1997 Act because they can be converted into ordinary
shares in Sunceorp. The terms of the Notes do not satisfy the test for a debt interest under Division
974 and therefore are not characterised as debt interests under the tiebreaker rule.

The Notes should not be characterised as “traditional securities” or “qualifying securities”. As such,
the CGT rules should govern the taxation consequences for Australian-resident holders of the Notes
who hold them on capital account, rather than the specific rules for traditional securities or qualifying
securities.

Whilst this is a matter which is not addressed in the Class Ruling, this is a matter which is intended to
be covered in a Private Ruling issued to Suncorp by the Commissioner in relation to the issue of
Capital Notes 4.

3.2 Distributions and gross-up for franking credits

Distributions on the Notes will be included in the assessable income of the Holders as non-share
dividends.

It is expected that the Distributions on the Notes will be franked. Those franking credits should be
assessable to the Holders, who should then be entitled to a tax offset equal to the franking credits
(provided the Holder is a “qualified person” as discussed below)

Holders who are not corporate tax entities and trustees, and who are entitled to a franking credit tax
offset, should be subject to the refundable tax offset rules. Those rules should allow those Holders to
be refunded any tax offset which is in excess of their income tax liability.

52816314_1 2
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3.3

3.4

3.5

3.6

It is not anticipated that the Commissioner will seek to deny the Holders any imputation benefits using
the various anti-avoidance provisions in the tax legislation.

CGT cost base and acquisition date

The first element of the cost base and reduced cost base of the Notes should be $100, being the
money paid in respect of acquiring each Note (its Issue Price). A Holder will not pay, and will not be
required to pay, any further amounts or give any other property to acquire a Note. However, the cost
base and reduced cost base of the Notes may include other amounts expended by a Holder with
respect to those Notes, for example certain non-deductible incidental costs such as fees paid to
professional advisors.

The Notes should be regarded as having been acquired when the contract was entered into to acquire
the Notes. This should be the same as the date the Notes are issued.

Conversion of Capital Notes 4

If the Notes are Converted into ordinary shares in Suncorp, CGT event C2 will happen and any gain or
loss that would otherwise arise from that Conversion will be disregarded.

The value of the ordinary shares acquired by Holders on Conversion should not be included in the
assessable income of the Holders as a dividend. This is because they are not issued to the Holders
as shareholders of Suncorp, but by virtue of their rights as Holders of the Notes. They will also not be
included in the assessable income of the Holders as a non-share dividend, since the Issue Price of the
Notes will be debited to Suncorp’s non-share capital account.

CGT cost base and acquisition following Conversion

Following conversion, the first element of the cost base and reduced cost base of the ordinary shares
acquired as a result of Conversion will be the cost base and reduced cost base of the Notes at the
time of Conversion. If the number of ordinary shares issued to a Holder is more or less than the
number of Notes previously held by that Holder, the cost base or reduced cost base of their Notes
(including any other amounts expended by a Holder and included in that cost base or reduced cost
base) will be spread across all of the ordinary shares issued to the Holder. This is because no amount
is paid to convert the Notes to ordinary shares, and no amounts are included in the assessable income
of the Holder in relation to the capital gain arising (and being disregarded) on the Notes on
Conversion.

The Holders will be taken to have acquired the ordinary shares when Conversion happens, as
opposed to when they acquired the Notes. As such, Holders who can benefit from the 50% CGT
discount will need to hold the ordinary shares for 12 months or more following Conversion in order to
benefit from the discount.

Utilising the franking credit — who is a “qualified person”?

A Holder is only required to include the franking credit in their assessable income and is only entitled
to a tax offset with respect to that franking credit, if they are a “qualified person®. Holders who are
individuals are considered to be qualified persons if their aggregate tax offsets from all franked
distributions they have received in an inceme year is $5,000 or less. (This rule does not apply in
respect of any “related payments” which may be made in respect of a distribution on the Notes as
discussed below).

As the Notes are treated as preference shares for these purposes, to be a “gqualified person” a Holder
is required to have held the Notes for a continuous period of at least 90 days during the relevant
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qualification period, not including the days of acquisition and disposal and not including any days on
which the Holder has “materially diminished’ risks of loss or opportunities for gain in respect of the
Notes (being where the Holder’s “net position” on a particular day has less than 30% of the risks and
opportunities).

The relevant qualification period begins on the day after the day on which the Holder acquired the
Notes and ends on the 90t day after the day on which the Notes become “ex dividend”.

A different qualification period applies if there are ‘related payments’. These payments generally ocour
when a Holder makes a payment which has the effect of passing the benefit of a distribution on the
MNotes to another person. In that case the Holder must not have materially diminished their risks of
loss or opportunities for gain during the period beginning 20 days before and ending 90 days after the
day in which the Notes become “ex dividend”.

4 Tax consequences for Holders — not included in Class Ruling
4.1 Sale of Capital Notes 4

If a Holder sells their Notes, they will make a capital gain if the proceeds of sale exceed the cost base
of those Notes. This capital gain will be included in their assessable income. Conversely, they will
make a capital loss if the proceeds of sale are less than the cost base of those Notes. This capital
loss will be applied against any other capital gains made by the Holder, and any remaining capital loss
after that application will carried over into subsequent income years.

If the Holder has held the Notes for 12 months or more and is an Australian resident, they may benefit
from the CGT discount. If the Holder is an individual or trust, that discount is 50% of the gain. Fora
superannuation entity, the discount percentage is 33%%. Holders which are companies are not
eligible for the CGT discount.

If the Holder sells their Notes before 12 months have elapsed after they acquired them, the Holder is
not eligible for the CGT discount.

4.2 Redemption or Resale of Capital Notes 4

Suncorp may elect to redeem the Notes in certain circumstances. That redemption requires Suncorp
to pay the Redemption Price (equal to the Issue Price ($100)) to the Holder, upon which all other rights
and restrictions imposed by the Notes no longer have effect.

The payment of the Redemption Price should not be treated as a dividend paid by Suncorp to the
Holders, to the extent they are paid out of capital and not out of profits.

Suncorp may also elect to resell the Notes in certain circumstances. This would require the Holder to
transfer their Notes to a purchaser nominated by Suncorp for the Resale Price (equal to the Issue
Price ($100)).

Both Redempticn and Resale would constitute a CGT event, and as such a Holder would make either
a capital gain or capital loss depending on whether the Redemption Price or Resale Price are greater
than the cost base, or less than the reduced cost base of the Notes. As described above, certain
Australian resident holders may be entitled to the CGT discount on any capital gain.

4.3 Pay-as-you-go withholding tax

Australian resident Holders may notify Suncorp of their tax file number, Australian Business Number or
a relevant exemption from withholding tax.
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4.5

4.6

4.7

If Suncorp does not receive any of the above, Suncorp will withhold tax at the highest marginal rate
(including the Medicare Levy) from the unfranked part (if any) of the Distributions. At present, the
highest marginal tax rate is 45%, with an additional 2% levied in respect of the Medicare Levy. Those
amounts will be remitted to the Commissioner, with Australian resident Holders able to seek a tax
credit or rebate in respect of that withheld tax in their tax returns.

GST
Holders should not be subject to GST on their investment in the Notes, or on any sale of the Notes.
Stamp duty

Holders should not be liable to stamp duty on their investment in the Notes, or on any sale, other
transfer or Conversion of the Notes.

Taxation of Financial Arrangements

The TOFA rules in Division 230 of the 1997 Act should not apply to most Holders. While the Notes
would constitute “financial arrangements” for the purposes of those rules, the rules do not apply to
individuals, or to other types of Holders that have not exceeded certain asset or turnover thresholds,
unless they have elected to be treated otherwise.

If a Holder considers that the TOFA rules may apply to them, they should seek independent tax advice
regarding their specific circumstances.

Non-Australian resident Holders

Non-Australian resident Holders should not be subject to dividend withholding tax in respect of fully-
franked distributions paid by Suncorp. However, non-Australian resident Holders cannot access any
further credits or refunds in relation to the franking credits attached to those dividends.

To the extent a distribution is unfranked, a portion of the distribution will be withheld by Suncorp in
respect of dividend withholding tax. That dividend withholding tax is generally 30%, however it may be
reduced depending on any double taxation agreement in force between Australia and the country of
residence of the non-Australian resident Holder. The Holder may be entitled to credits in their local
jurisdiction for the dividend withholding tax paid on the Notes.

Any capital gain or loss arising from the disposal of the Notes by a non-Australian resident Holder will
generally be disregarded.

Yours faithfully

k@fﬁ A~ e AT T ——

King & Wood Mallesons
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Interests and benefits

8.1.1 Directors

The Directors as at the date ofthis Prospectus had the following relevantinterests in
issued securities of Suncorp:

Directors Number of Ordinary Number of options/rights
Shares over Ordinary Shares

Ms Christine McLoughlin 48,550 Nil

AM

Mr Steve Johnston 208,914 502,316

Ms SylviaFalzon 24,057 Nil

Mr Elmer Funke Kupper 47,500 Nil

Mr lan Hammond 41,212 Nil

Ms Sally Herman 40,000 Nil

Mr Simon Machell 60,000 Nil

Dr Douglas F McTaggart 42,146 Nil

Mr Lindsay Tanner 18,668 Nil

Ms Christine McLoughlin AM also holds 700 SUNPH (Capital Notes 3).

Mr Steve Johnston as an executive director holds 111,953 Deferred Incentive Share
Rights (SUNAB), and 390,363 Long Term Incentive Performance Rights (SUNAC).

Otherthan as set out in this Prospectus, no Director or proposed Director holds, atthe
time of lodgementofthis Prospectus with ASIC, or has held in the two years before
lodgementofthis Prospectus with ASIC, an interest in:

— the formation or promotion of Suncorp;
— the Offer; or

— anyproperty acquired or proposed to be acquired by Suncorp in connection with
the formation or promotion of Suncorp or the Offer.

Otherthan as set out in this Prospectus, no amount (whetherin cash, Ordinary
Shares or otherwise) has been paid or agreed to be paid, nor has any benefit been
given or agreed to be given, to any Director or proposed Director:

— toinduceaperson to become, or qualify as, a Director; or

— forservices provided by a Director or proposed Directorin connection with the
formation or promotion of Suncorp or the Offer.

Directors' fees

The Constitution contains provisions about the remuneration ofthe non-executive
Directors. As remuneration for their services, Directors are paid an amount of
remuneration determined by the Board, subject to a maximum annual aggregate
amount determined by Shareholders in ageneral meeting. The maximum annual
aggregate amount, previouslyapproved by Shareholdersin an Extraordinary General
Meeting on 24 April 2007, has been set at $3.5 million. Each Director (other than the
Chairman) may be paid additional remuneration for performance of additional Board
Committee services and all Directors are entitled to reimbursement of reasonable out-
of-pocketexpenses. The remuneration ofthe Suncorp Group CEO and Managing
Director is fixed by the Board. The remuneration may consistofsalary, bonuses or
any other elements but must notbe a commissionon or percentage of profits or
operating revenue.

Participation in the Offer

The Directors (and certain related persons) may collectivelyacquire up to 0.2% of
Capital Notes 4 offered under the Offer, without Shareholder approval (subjectto
certain conditions)—see Section 8.10.
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8.1.2 Professionals

Barrenjoey Capital Partners has acted as the Arranger for the Offer, and each of ANZ
Securities, Commonwealth Bank of Australia, Morgans, National Australia Bank, UBS
and Westpac Institutional Bank have acted as the Joint Lead Managers to the Offer,
in respectofwhich they will receive fees from Suncorp. The estimated aggregate fees
payable by Suncorp to the Arranger and JointLead Managers are approximately $5
million (exclusive of GST), making certain assumptionsas to the allocations of Capital
Notes 4 between the Broker Firm Offer, Institutional Offer and Securityholder Offer.
The aggregate fees include an arranger fee payableto Barrenjoey Capital Partners
and other fees payable to the Joint Lead Managers, determined either on the basis of
their Capital Note 4 allocation or split proportionately between each of the Joint

Lead Managers.

The JointLead Managers on behalfof Suncorp areresponsible for payingall selling
fees and other commissions payable to the Syndicate Brokers.

King & Wood Mallesons has acted as Suncorp's Australian legal and Australian tax
adviserin relation to the Offer. In respect of this work, King & Wood Mallesons will be
paid approximately $440,000 (excluding disbursements and GST) for work performed
by it until the date of the Original Prospectus. Additional amounts may be paid to King
& Wood Mallesons in accordance with its time-based charges.

KPMG Transaction Services (adivision of KPMG Financial Advisory Services
(Australia) Pty Ltd) has acted as Suncorp's accounting adviser and provided due
diligence services on certain financial disclosures in relationto the Offer. In respect of
this work, KPMG Transaction Services will be paid approximately $120,000 (excluding
disbursements and GST) for work performed by itup until the date of the Original
Prospectus. Additional amounts may be paid to KPMG Transaction Services in
accordance with its time-based charges.

Except as set outin this Prospectus, no:

— person named in this Prospectus as performing afunction in aprofessional,
advisory or other capacity in connection with the preparation or distribution of
this Prospectus;

— Arranger;or
— JointLead Manager,

holds, atthetime oflodgementofthis Prospectus with ASIC, or has held in the two
years before lodgementofthis Prospectus with ASIC, an interestin:

— the formation or promotion of Suncorp;
— the Offer; or

— anyproperty acquired or proposed to be acquired by Suncorp in connection with
the formation or promotion of Suncorp or the Offer, nor has anyone paid or agreed
to pay orgiven or agreed to give any benefit to such persons in connection with
the formation or promotion of Suncorp or the Offer.

The Arranger, the Joint Lead Managers and their respective affiliates are involved in a
widerange of financial services and businesses includingsome or all of securities
trading and brokerage activities and providingcommercial and investment banking,
investmentmanagement, corporate finance, creditand derivative, trading, and
research products and services, outofwhich conflicting interests or duties may arise.
In the ordinary course ofthese activities, the Arranger, the Joint Lead Managers and
their respective affiliates may at any time hold longor shortpositions, and may trade
or otherwise effect transactions, for their own accountor the accounts of customers, in
debt, equity or hybrid securities or senior loans or financial products of any member of
the Suncorp Group or any third party involved in the Offer, and may finance the
acquisition ofthose securities and/or financial products and take or enforce security
overthose securities and/or financial products. The Arranger, the Joint Lead
Managers and their respective affiliates may receive fees for, or profits and other
financial benefits from, those activities.
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About the Trustee

The Trustee, Certane CT Pty Ltd, and its directors, employees, officers, affiliates,
agents, advisers, intermediaries and related bodies corporate (each a
related person):

— have notauthorised or caused the issue or distribution of this Prospectus, were
notinvolvedin preparing this Prospectus and do not make any statement or
purportto make any statement in this Prospectus or any statement on which a
statement in this Prospectus is based;

— donotassume any responsibility for, or make representations as to the accuracy
or completeness ofany information contained, in this Prospectus;

— to the maximum extent permitted by law, expressly disclaimall liability in respect
of, make no representation or any statementregarding and take no responsibility
forany partof this Prospectus, or any statements in or omissionsfromthis
Prospectus, otherthan in the case ofthe Trustee, only references to its name and
the statement(s) and/orreport(s) (ifany) specified below and included inthis
Prospectus with its written consent;

— inthe case ofthe Trustee only, has given and has not, before thelodgement of
this Prospectus with ASIC, withdrawn its written consentto be named in this
Prospectus in the form and contentin whichitis named;

— have solelyrelied on Suncorp for the accuracy ofthe contents ofthis Prospectus;

— donotmake any representation or warranty as to the performance of Capital
Notes 4, the paymentof Distributions or Exchange of Capital Notes 4 or the value
of any Ordinary Shares issued on Conversion (or their proceedsofsale); and

— arenot, subject to the Trustee's obligationsunder the Corporations Act,
responsible for monitoring Suncorp's business.

8.2 Expenses of the Offer The total expenses ofthe Offer will be paid outof the proceeds ofthe Offer. Assuming
the Offer raises $375 million, then the netproceeds ofthe Offer are expected to be
$368 million and the total expenses ofthe Offer (including fees payable to the
Arranger, the JointLead Managers, legal, accounting, tax, marketing, administrative
fees, as well as printing, advertising and other expenses related to this Prospectus
and the Offer) are expected to be approximately $7 million. All ofthese expenses
have been, orwill be, borne by Suncorp.

8.3 Reporting and Suncorp is admitted to the official listof ASX and is a disclosing entity for the
disclosure obligations purposes ofthe Corporations Act. As a disclosing entity, itis subjectto regular
reporting and disclosure obligations under the Corporations Actand ASX Listing
Rules. Broadly, these obligations require Suncorp to prepare both annually and half-
yearly financial statements, to reporton its operations during the relevantaccounting
period and to obtain an auditor review reportfromits auditor.

Copies ofthese and other documents lodged with ASIC may be obtained from, or
inspected at, an ASIC office.

Suncorp must ensurethat ASX is continuously notified ofinformation about specific
events and matters as they arise for the purposes of ASX making theinformation
available to the Australian securities market.

Suncorp has an obligationunder the ASX Listing Rules (subjectto certain exceptions)
to notify ASX immediately when it becomes aware ofany information concerning
Suncorp which areasonable person would expectto have a material effect on the
price or value of its quoted securities.
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8.6 Rights and liabilities
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attaching to
Ordinary Shares

Suncorp will provide acopy ofany ofthe following documents free of chargeto any
person upon their request during the Offer Period:

— theannualfinancial reportfor the year ended 30 June 2021 lodged with ASIC by
Suncorp;

— anycontinuous disclosure notices given by Suncorp in the period after the
lodgementoftheannual financial reportof Suncorp for the year ended
30 June 2021 and before lodgementofthis Prospectus with ASIC; and

— the Constitution.

The annual financial reportfor the year ended 30 June 2021 and copies of continuous
disclosure notices lodged with ASX are available at www.asx.com.au or at
WWww.suncorpgroup.com.au.

The Constitutionis available atwww.suncorpgroup.com.au.

All written requests for copies ofthe above documents should be addressed to the
Registry at the address setout in the Corporate directory atthe end of this
Prospectus.

The rights and liabilities attaching to Capital Notes 4 are contained in the Terms,
which are set out in Appendix A. Additional rights and liabilities attaching to Capital
Notes 4 may arise under the Corporations Act, the ASX Listing Rules, the Constitution
and other laws.

Holders will receive Ordinary Shares on Conversion. Therights and liabilities
attaching to the Ordinary Shares are set outin the Constitution and are also regulated
by the CorporationsAct, the ASX Listing Rules and the general law.

This Section 8.6 briefly summarises the key rights attaching to Ordinary Shares. It is
notintended to be an exhaustive summary of therights and obligations of holders of
Ordinary Shares. Investors who wishto inspectthe Constitution may do so atthe
registered office of Suncorp duringnomal office hours or may obtain a copy as
provided under Section 8.4.

The key rights attaching to Ordinary Shares are as follows:

— therightto receive notice of, attend and vote at general meetings of Suncorp
(eitherin person or by proxy, attorney or representative) on the basis ofone vote
on ashowofhands oronevote perfully paid Ordinary Share (or a fraction ofa
votein proportionto the capital paid up on that Ordinary Share) on apoll;

— therightto receive dividendsdeclared fromtimeto time, as determined by the
Board, in their judgement, as the financial position of Suncorp justifies, in
proportion to the capital paid up on the Ordinary Shares held by each Shareholder
(subject to the rights of holders of securities carrying preferred rights and in
accordance with the Constitution and the Corporations Act). Suncorp may be
restricted from paying dividends on Ordinary Shares by prudential standards of
APRA or, potentially, in particular circumstances by the terms of certain ofits
regulatory capital instruments;

— therightto receiveinformationrequired to be distributed under the Corporations
Act and the ASX Listing Rules; and

— therightto participatein asurplus ofassets on a winding-up of Suncorpin
proportion to the capital paid up on the Ordinary Shares at the commencement of
the winding-up (subjectto therights of holdersofsecurities carrying preferred
rights on winding-up including Capital Notes 1, Capital Notes 2, Capital Notes 3
and Capital Notes 4).
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8.7 Summary of Suncorp has entered into a Trust Deed dated on or about the date of the Original
Trust Deed Prospectus with the Trustee. A copy ofthe Trust Deed can be obtained from
www.suncorpgroup.com.au/sunpi. Thefollowingis asummary only ofthe principal
provisions ofthe Trust Deed.

8.7.1 Appointment of Trustee

The Trustee has been appointed underthe Trust Deed and holds on trustforthe
Holders and itselfupon the terms of the Trust Deed:

— therightto enforce Suncorp’s obligation to pay amounts payable under Capital
Notes 4;

— therightto enforceany other duties or obligations that Suncorp has under the
Terms, to the Holders under the Trust Deed orunder Chapter 2L ofthe
Corporations Act; and

— the amountof $10 and any other property held by the Trustee on the trust
established underthe TrustDeed (including, without limitation, and to the extent
such property is held on trust, the benefit of any covenants, undertakings,
representations, warranties, rights, powers, benefits or remedies in favour ofthe
Trustee under the Trust Deed).

8.7.2 Undertakings

Suncorp has undertaken to the Trustee (as trustee forthe relevantHolder) to, among
otherthings:

— subject to any obligation of Suncorpto Convertor Write-Off the Capital Notes 4,
pay the amounts due and payable in respectofthat Capital Note 4 underand in
accordance with the Trust Deed;

— comply with its obligations under the Terms; and

— comply with its obligations under Chapter 2L and section 318 of the
Corporations Act.

8.7.3 Saleof Ordinary Shares

The TrustDeed contains aprovision that, where a Non-Viability Trigger Eventoccurs
and the Terms provide fortheissue of Ordinary Shares to the Trustee, the Trustee
must take delivery ofthe Ordinary Shares on trustfor the relevantHolders and, as
required by the Terms, sell (or appointone or more entities as Sales Agent to sell on
its behalf) the Ordinary Shares oftherelevantHolders and pay the proceeds net of
sale costs to them.

8.7.4 Enforcement

The Trustee isnotobliged to take any action contemplated by the Terms or the Trust
Deed, unless each of the following conditions are met:

— itisdirected asto the manner in which itshould exercise apower pursuantto an
Ordinary Resolution (unless the Trust Deed or the Terms require a Special
Resolution or adifferentthreshold ofapproval in the particular circumstances);

— itsliability is limited in accordance with the Trust Deed;

— itisindemnified, to its reasonable satisfaction, against certain actions or costs; and
— the action is permitted under the Trust Deed orthe Terms and by law.

No Holder is entitled to proceed directlyagainst Suncorpto enforce any rightor

remedy under orin respectofany Note unless the Trustee, having become bound so
to proceed, fails to do so within 14 days and the failure is continuing.

8.7.5 Liability

Except to the extent arising as aresult ofthe Trustee’s fraud, negligence or wilful
default, the Trustee is notliableto Suncorp orany other person in any capacity other
than as trustee ofthe Trust and the Trustee’s liability is further limited to the assets of
the Trust available to indemnify the Trustee for the liability.
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8.7.6 Fees and expenses

Suncorp will pay the Trustee fees as agreed between Suncorp and the Trustee.
Suncorp will also pay, on demand, the Trustee’s costs, losses and other liabilities
incurred in the course ofiit acting as Trustee ofthe Trust (exceptwhere incurred as a
result ofthe Trustee’s default), as well as costs incurred in connection with enforcing
or preserving rightsunder the Trust Deed.

8.7.7 Retirement and removal

The Trustee may retire at any time by giving notice to Suncorp atleast 60 days before
the date it wants to retire or any shorter period, whichis agreed. Suncorp may remove
the Trustee at any time by giving noticeto the Trustee of at least 60 days (or such
other period as Suncorp and the Trustee may agree or required by the Corporations
Act) in certain circumstances, including:

— the Trustee isin breach ofits material obligations under the Trust Deed and has
notrectified the breach within 10 Business Days ofreceiving notice from Suncorp
requesting the breach be remedied;

— the Trustee has acted fraudulently, has been grossly negligentor is in wilful default
orisin breach ofsection 283DA ofthe Corporations Actand, where such defaultis
capable ofremedy, the Trustee has notremedied the breach within 7 Business
Days after receiving notice from Suncorp ofits occurrence;

— the Trustee ceases or has ceased or has expressed an intentionto cease to carry
on business;

— the Trustee ceases to be a person which can actas Trustee under the
Corporations Act;

— the Trustee is placed in liquidation oris wound-up or dissolved or areceiver,
liquidator, administrator or similar personis appointed to the Trustee; or

— Suncorp is authorised or requested to do so by a meeting of Holders.

The removal or retirement ofthe Trustee does nottake effect until the appointmentof
a new trustee is effective. Suncorp has the power to appointanew trustee.

8.7.8 Meetings

A meeting of Holders has the power to, by Ordinary Resolution, give directionsto the
Trustee as to the performance ofits duties under the Trust Deed and the Terms and,
by Special Resolution, release the Trustee from liability, approve any acttaken by the
Trustee or approve any amendmentto the Trust Deed or the Terms required to be
authorised by a Special Resolution.

Each Holderis entitled to onevote on a showofhands, unless apollis demanded by
the chairperson, the Trustee or Suncorp or by, or on behalf of, one or more Holders
holding (in aggregate) Capital Notes 4 representing at least 5% of the aggregate Face
Value ofthe Capital Notes 4 outstanding when the meeting begins. On ashow of
hands, every Holder who is presenthas onevote and on apoll, every Holder of
Capital Notes 4 who is presenthas onevote for every Note with respectto which itis
the registered holder.

8.7.9 No monitoring obligations

The Trustee is notresponsible for monitoring compliance by Suncorp with its
obligations under the Trust Deed or any other activities of Suncorp, exceptas required
by law. In this regard, the Trustee is subject to certain statutory duties imposed on it
under Chapter 2L ofthe CorporationsAct, including to:

— exercisereasonablediligence to ascertain whether:
— the property of Suncorp thatis, or should be, available will be sufficientto
repay the amounts lent by Holders in respectof Capital Notes 4; and
— Suncorp has breached the Terms, the Trust Deed or the provisionsof
Chapter 2L ofthe Corporations Act; and
— unlessthe Trustee is satisfied the breach will not materially prejudice the
Holders'interests, it must do everything in its power to ensure Suncorp remedies
such a breach.
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8.8 Summary of the Offer
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Management
Agreement

8.7.10 Receipt of moneys

All moneys thatare received by the Trustee under the Trust Deed will be applied first
in paymentof any amounts owing to the Trustee in connection with the Trust Deed,
and secondlyin ortowards paymentofall amounts due but unpaid in respectof
Capital Notes 4 to therelevantHolders. The balance (ifany) of the money remaining
after those payments will be returned to Suncorp.

8.8.1 Overview

Suncorp, the Arranger and the Joint Lead Managers signed the Offer Management
Agreement on 30 August 2021. Under the Offer Management Agreement, Suncorp
appointed ANZ Securities, Commonwealth Bank of Australia, Morgans, National
Australia Bank, UBS and Westpac Institutional Bank as Joint Lead Managers ofthe
Offer. The following is asummary ofthe principal provisions of the Offer Management
Agreement.

Under the Offer Management Agreement, the Joint Lead Managers have agreed to
manage the Offer, including the Bookbuild and related allocation process for the Offer
and to provide settlementsupportfor the settlementobligations of successful
Applicants under the Bookbuild.

8.8.2 Fees

The estimated aggregate fees payable by Suncorp to the Arranger and Joint Lead
Managers under the Offer Management Agreement are set out in Section 8.1.2. The
actual amount payable will notbe known until the allocation of Capital Notes 4 under
the Offer. In addition, Suncorp must reimburse the Arranger and each JointLead
Manager for reasonable costs, charges and expenses, including reasonable legal
costs, incurred by the Arranger and the Joint Lead Managers in relation to the Offer.

8.8.3 Representations, warranties and undertakings

Suncorp gives various representations, warranties and undertakings to the Arranger
and JointLead Managers, including thatthe documents issued or published by oron
behalf of Suncorp in respectofthe Offer comply with all applicable laws, includingthe
Corporations Actand the ASX Listing Rules.

With the exception ofthe Capital Notes 4 issue and certain other corporate actions
(including an issue of Ordinary Shares under adividendreinvestment plan), Suncorp
has agreed that it will not (and will ensure thatits related bodies corporate do not),
withoutthe Arranger and JointLead Managers’ prior written consent, offer orissue
any securities with Additional Tier 1 Capital status before the expirationof 90 days
after the Issue Date (other than any such securities which are issued by a related
body corporate to Suncorp or another related body corporate) or any securities with
Tier 2 Capital status predominantly offered to Australian retail investorsatany time
before the expiration of 45 days after the Issue Date.

8.8.4 Indemnity

Suncorp agrees to indemnify the Arranger and JointLead Managers, their affiliates
and the officers, directors, employees, agents, advisersand representatives ofthe
Arranger and JointLead Managers and their affiliates againstall claims, demands,
losses, costs, expenses, liabilities, damages or actions incurred by themin connection
with the Offer (subject to limited exclusions).
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8.8.5 Termination events

The Arranger and each JointLead Manager may terminate, at any time, its obligations
under the Offer Management Agreement on the occurrence ofa number of customary
termination events, including (amongothers):

— ASIC issues a stop order or similar proceedings in relation to the Offer;

— ASX refuses to quote Capital Notes 4 on ASX;

— thetrading of Ordinary Shares is suspendedor Ordinary Shares cease to be quoted
on ASX;

— anyperson withdraws their consentto be named in the Prospectus;

— Suncorp withdraws the Prospectus or the Offer;

— asupplementary Prospectusislodged, orin the reasonable opinion ofthe Arranger
orthe JointLead Managers should belodged, with ASIC under section 719 of the
Corporations Act;

— Suncorp’s creditrating is downgraded, withdrawn or placed on creditwatch
negative;

— aspecified declinein the S&P ASX 200;

— unauthorised alterations to Suncorp’s share capital or Constitution; and

— amaterial adverse change or effect, orany developmentthatis likely to have a
material adverse change or effect, in or affecting the general affairs, business,
operations, prospects, management, financial position, earningsposition,
Shareholders’equity orresults of operations ofthe Suncorp Group.

Certain of these events, and other events, will only giverise to arightto terminate if the
Arranger or Joint Lead Manager havereasonable and bonafide grounds to believe that
the eventhas had oris likely to have a material adverse effect on the success or
settlement of the Offer or thereis a reasonable possibility thatthe Arranger or Joint
Lead Manager will contravene, beinvolvedin acontraventionoforincur aliability
under the Corporations Act, or any other applicable law, as a result ofthe event. If this
occurs,the JointLead Manager who terminates will no longer be a Joint Lead Manager
and will notbe obliged to provide settlement supportfor the Bookbuild.

Under the Offer Management Agreement, ifone JointLead Manager terminates, the
other JointLead Managers may give notice in writing to Suncorp stating whether they
assume the obligations ofthe terminating JointLead Manager. In addition, ifany Joint
Lead Manager terminates its obligations under the Offer Management Agreement, then
that JointLead Manager and certain of their affiliates will have no obligations to
subscribe for any Capital Notes 4 as Bookbuild investors.

If all JointLead Managers terminate, none ofthem, their affiliates or any Bookbuild
investors will have any obligation to subscribe for Capital Notes 4.

Except as set outbelow, each ofthe parties referred to in the following table:

— hasgiven and has not, before the lodgement ofthis Prospectus with ASIC,
withdrawn its written consentto be named in this Prospectus in the formand
contextin which itis named;

— hasnotmade any statement in this Prospectus or any statement on which a
statement made in this Prospectus is based; and

— doesnotcauseor authorisetheissue of the Prospectus and, to the maximum
extent permitted by law, expressly disclaims and takes no responsibility for any
statements in or omissionsfromthis Prospectus.

King & Wood Mallesons has given and has not, before the lodgement ofthis
Prospectus with ASIC, withdrawn its written consentto the inclusion of statements by
it, consisting ofthe Australian taxation summary in Section 7 in the form and context
in which itappearsin Section 7.
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Role Consenting parties

Arranger Barrenjoey Capital Partners

JointLead Managers ANZ Securities
Commonwealth Bank of Australia
Morgans
National Australia Bank
UBS
Westpac Institutional Bank

Co-Managers Crestone Wealth Management
JBWere
Auditor KPMG
Australian legal adviser King & Wood Mallesons
Australian tax adviser King & Wood Mallesons
Registry Link Market Services Limited
Trustee Certane CT Pty Ltd
Accounting adviser KPMG Transaction Services
8.10 ASX confirmation Capital Notes 4 are classified as 'equity securities' for the purposes ofthe ASX Listing

Rules and ASX has confirmed that:

— ASKX Listing Rules 3.20.2 and 3.20.5 will notapply to any Conversion ofthe Capital
Notes 4 following the occurrence of a Non-Viability Trigger Event;

— the Terms are appropriate and equitable for the purposes of ASX Listing Rule 6.1;

— theterms of the APRA constraints onthe paymentof Distributions donotamount
to aremoval of arightto a distribution for the purposes of ASX Listing Rule 6.10;

— Conversion, Redemption, Resale or write-off of Capital Notes 4, as providedin the
Terms, is appropriate and equitable for the purposes of ASX Listing Rule 6.12;

— ASX does notconsider Capital Notes 4 to be options or preference securities for
the purposes ofthe Listing Rules;

— thereisno further requirementfor member approval, or further absorption of
placementcapacity under Listing Rule 7.1, at thetime that Capital Notes 4 are
Converted in accordance with ASX Listing Rules 7.2 (exception 9) and 10.12
(exception 7);

— ASX Listing Rule 10.11 has been waived to permit Directors (and their associates)
to participate in the Offer, without Shareholder approval, on the condition that
(amongstotherthings) the Directors (and their associates) are collectively
restricted to being issued no more than 0.2% of the total number of Capital Notes
4 issued under the Offer;

— the ASX trading code for Capital Notes 4 will be “SUNPI”; and
— thetimetable for the Offer is acceptable.

112 SUNCORP CAPITAL NOTES 4 PROSPECTUS
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Each person submitting an Application Formand Application Paymentwill be deemed
to have:

acknowledged havingread and understoodthe Terms and having had an
opportunity to consider the suitability of an investmentin Capital Notes 4 with the
Applicant’s professional advisers;

agreed to be bound by the Terms and the terms and conditions ofthe Offer and,
on Conversion of Capital Notes 4, agrees to become a member of Suncorp and to
be bound by the terms of Suncorp's Constitution;

acknowledged having personally received an electroniccopy ofthe Prospectus
(and any supplementary or replacementdocument) accompanying the Application
Formand having read themall in full;

declared thatall details and statements in their Application Formare complete
and accurate;

consented to the use and disclosure of their personal information as described in
Section 8.12 and understood and agreed thatthe use and disclosure oftheir
personalinformation applies to any personal information collected by Suncorp and
any entity in the Suncorp Group in the course ofthe Applicant’s relationship with
Suncorp and any entity in the Suncorp Group;

declared thatthe Applicant, ifa natural person, is over 18 years of age;

acknowledged thatonce Suncorpreceives an Application, itmay notbe
withdrawn, exceptas is permitted by law;

acknowledged that, in some circumstances, Suncorp may notpay Distributions or
any other amount payable on Capital Notes 4;

applied forthe number of Capital Notes 4 at the Australian dollar amount specified
in the Application Form submitted or represented by the Application Payment;

agreed to being allocated the number of Capital Notes 4 applied for (or alower
number allocated in a way described in this Prospectus)or no Capital Notes 4
at all;

authorised Suncorp and the Joint Lead Managers, and their respective officers or
agents, to do anything onthe Applicant's behalf necessary for Capital Notes 4 to
be allocated to the Applicant,includingto acton instructionsreceived by the
Registry upon using the contact details in the Application Form;

acknowledged thattheinformation containedin this Prospectus (or any
supplementary or replacementdocument) is notinvestmentadviceor a
recommendation that Capital Notes 4 are suitable for the Applicant, given the
Applicant's investment objectives, financial situation or particular needs;

declared thatthe Applicantis an Australian residentor otherwise aperson to
whomthe Offer can be made, and Capital Notes 4 issued, in accordance with
Section 6.7.1;

acknowledged that Capital Notes 4 have notbeen, and will notbe, registered
under the U.S. Securities Act or pursuantto the securities laws of any other
jurisdiction outside Australia;

represented and warranted thatthe Applicantis notin the United States and is not
a U.S. Person (as defined in Regulation Softhe U.S. Securities Act) (and not
acting fortheaccountor benefit ofa U.S. Person) and the Applicantwill not offer,
sell orresell Capital Notes 4 in the United States to, or for the account or benefit
of, any U.S. Person;

represented and warranted thatthe laws of any other place, including the
restrictions setoutin Section 6.7.1 of this Prospectus, do not prohibitthe Applicant
from being given the Prospectus (or any supplementary or replacement
Prospectus) or making an Application or being issued with Capital Notes 4; and

acknowledged that Capital Notes 4 are notprotected accounts or depositliabilities
of Suncorp forthe purposes ofthe Banking Act or protected policies for the
purposes ofthe Insurance Act. Investments can be subject to investmentrisk,
including possible delays inrepaymentand loss ofincome and principal invested.
Suncorp does notin any way guarantee or stand behind the capital value or
performance of Capital Notes 4.
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8.12 Privacy

8.13 Statement of Directors
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The Registry has been engaged to maintain the Register on behalf of Suncorp.
Protecting your privacy and your personal information is important to the Registry.

The Registry will collectyour personal information to process your registration for
Capital Notes 4, manage and administer your securityholding, provide facilities and
services thatyou may request and carry outappropriate administration, as required
by law.

The Corporations Actrequires the collection of certain information and for that to
be included in the Register. The Register is public and able to be inspected by
any person.

If you do notprovide your personal information, then itmay notbe possible to setup
or administer your securityholding.

The Registry may disclose your personal information to agents, contractorsand
service providers, including printers, mailing houses, call centres and general advisors
who enable itto provideits services to Suncorp.

Under the Privacy Act, an Applicantmay request access to their personal information
held on behalf of Suncorp. To requestaccess or correctyour personalinformation,
please contactthe Registry viathe Suncorp Capital Notes 4 Offer Information Lineon
1300 882 012 (within Australia) or +61 2 8767 1219 (outside Australia) Monday to
Friday 8:00am to 7:30pm (Sydney time). The Registry's privacy policy contains more
information onhow you can access or correctyour personal information as well as
howto complain aboutthe handling of your personal information. You can read the
Registry's privacy policy at www.linkmarketservices.com.au.

You can read the Suncorp Group's securityholder privacy statement at
https://www.suncorpgroup.com.au/securityholder-privacy-statement and the
Suncorp Group's Privacy Policyat www.suncorpgroup.com.au.

This Prospectus is authorised by each Director who consents, and who has not
withdrawn their consent, to its lodgementwith ASIC and its issue.
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1 CapitalNotes 4

1.1 Capital Notes 4

Suncorp Capital Notes 4 (the Capital Notes)
are perpetual, convertible, subordinated debt
obligations in the form of unsecured notes
issued by Suncorp, constituted by, and owing
under, the Trust Deed. They are issued, and
may be Redeemed, Converted or Resold,
according to these Capital Notes Terms.

1.2 Form

The Capital Notes are in registered formand
are issued by entry in the Register.

1.3 Issue Price

The Issue Price of each Capital Note is
A$100 and is payable in full on the Issue
Date.

1.4 CHESS

The Capital Notes will be entered into and
dealt with in CHESS. Forso long as the
Capital Notes remain in CHESS, the rights of
a person holding an interest in the Capital
Notes are subject to the ASX Settlement
Operating Rules but this shall not affect any
term which would cause the Capital Notes to
cease to be eligible forinclusion as Eligible
Additional Tier 1 Capital.

2 Status and ranking

2.1 Status and ranking

The Capital Notes constitute direct and

unsecured subordinated obligations of

Suncorp, ranking for payment of the

Redemption Price in a winding-up of

Suncorp:

(@) in priority to Ordinary Shares;

(b) equally among themselves and with all
Equal Ranking Instruments; and

(c) behind claims of Senior Ranking
Creditors.

2.2 No guarantee, not policies
under Insurance Act
The Capital Notes are not:

(a) policy liabilities of Suncorp orany
Related Entity of Suncorp forthe
purposes of the Insurance Act;

(b) protected policies for the purposes of the
Financial Claims Scheme established
under Part VC of the Insurance Act; or

(c) guaranteed orinsured by any
government, government agency or
compensation scheme of Australia or
any otherjurisdiction or by any other

party.
2.3 Unsecured notes

The Capital Notes are unsecured notes for
the purposes of section 283BH of the
Corporations Act.
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3 Distributions

3.1 Distributions

Subject to these Capital Notes Terms,
Suncorp will pay interest on each Capital
Note in arrears on the relevant Distribution
Payment Date (a Distribution) calculated
according to the following formula:

Distribution Rate x

Distribution = A$100x N

365

where:

Distribution Rate (expressed asa
percentage perannum)is calculated
according to the following formula:

Distribution Rate = (Bank Bill Rate +
Margin) x (1 =T)

where:

Bank Bill Rate means:

(a) subjectto paragraph (b)below:

(i) fora Distribution Period, the rate
(expressed as a percentage per
annum)designated “BBSW’in
respect of prime bank eligible
securities having a tenor of 3
months, which ASX (orits successor
as administrator of that rate)
publishes through information
vendors at approximately 10:30am
Sydney time (or such othertime at
which such rate is accustomed to be
so published) on the first Business
Day of the Distribution Period; and

(i) if Suncorp determines that such rate
asis described in paragraph (i)
above:

(A) is not published by midday (or
such othertime that Suncorp
considers appropriate on that
day); or

(B) is published, butis affected by
an obvious error,

such otherrate (expressed as a
percentage perannum)that Suncorp
determines having regard to
comparable indices then available;
and

(b) if Suncorp determinesthat a Rate
Disruption Event has occurred, then,
subject to APRA’s prior written approval,
Suncorp:

(i) shalluse as the Bank Bill Rate such
Replacement Rate as it may
determine;

(i) shallmake such adjustmentsto
these Capital Notes Terms as it
determines are reasonably
necessary to calculate Distributions
in accordance with such
Replacement Rate; and

(iii) in making the determinations under
paragraphs (i) and (ii) above:
(A) shallactin good faith and in a
commercially reasonable
manner;

(B) may consult with such sources of
market practice as it considers
appropriate; and

(C) may otherwise make such
determination in its discretion.

Holders should note that APRA’s
approval may not be given for any
Replacement Rate it considers to have
the effectof increasing the rate of
Distributions contrary to applicable
prudential standards.

Margin (expressed as a percentage per
annum) means the margin determined under
the Bookbuild;

Rate Disruption Event meansthat, in
Suncorp’s opinion, the rate describedin
paragraph (a) of the definition of “Bank Bill
Rate™:

(@) hasbeen discontinuedorotherwise
ceased to be calculated oradministered;
or

(b) is no longergenerally acceptedin the
Australian market as a reference rate
appropriate to floating rate debt
securities of a tenorand interest period
comparable to that of Capital Notes;

Replacement Rate means a rate (expressed
as a percentage perannum) otherthanthe
rate described in paragraph (a) of the
definition of “Bank Bill Rate” that is generally
accepted in the Australian market as the
successorto the Bank Bill Rate, or if Suncoip
is not able, after making reasonable efforts,
to ascertain such rate, orthere is no such
rate:

(@) areference rate thatis, in Suncorp’s
opinion, appropriate to floating rate debt
securities of a tenorand interest period
most comparable to that of Capital
Notes; or

(b) such otherrate as Suncorp determines
having regard to available comparable
indices;

T (expressed as a decimal) means the

Australian corporate tax rate applicable to

the franking account of Suncorp at the

relevant Distribution Payment Date; and

N means in respect of:
(@) the first Distribution Payment Date, the
number of days from (and including) the

Issue Date until (but notincluding) the
first Distribution Payment Date; and

(b) each subsequent Distribution Payment
Date, the number of days from (and
including) the preceding Distribution
Payment Date until (but not including)
the relevant Distribution Payment Date.

3.2 Franking adjustments

If a Distribution is not franked to 100% under
Part 3-6 of the Tax Act (and any provisions
that revise or replace that Part), the
Distribution will be calculated according to
the following formula:

D

Distribution =
1-[Tx@Q-F)
where:

D means the Distribution calculated under
clause 3.1;

T has the meaning given in clause 3.1; and
F means the applicable Franking Rate.
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3.3 Payment of a Distribution
Each Distribution is subject to:
(@) Suncorp’s absolute discretion;and

(b) no Payment Condition existing in respect
of the relevant Distribution Payment
Date.

3.4 Distributions are non-
cumulative
Distributions are non-cumulative. If allorany
part of a Distribution is not paid because of
clause 3.3 orbecause of any otherreason:
(@) Suncorp has no liability to pay the unpaid
amount of the Distribution;

(b) Holders have no claim or entitlementin
respect of such non-payment; and

(c) such non-payment does notconstitute an
event of default.

No interest accrues on any unpaid
Distributions and Holders have no claim or
entitlement in respect of interest on any
unpaid Distributions.

3.5 Distribution Payment Dates

Subject to this clause 3, Distributions will be
payable in arrears in respect of a Capital
Note on the following dates (each a
Distribution Payment Date):

(a) each 17 March, 17 June, 17 September
and 17 Decembercommencing on 17
December 2021 until (but not including)
the date on which the Capital Note is
Converted or Redeemed in accordance
with these Capital Notes Terms; and

(b) each date on which an Exchange of that
Capital Note occurs, otherthan a
Conversion on a Trigger Event Date, in
each case in accordance with these
Capital Notes Terms.

If a Distribution Payment Date is a day which
is not a Business Day, then the Distribution
Payment Date becomes the next day which
is a Business Day, except where the
Distribution Payment Date is 17 December
2028, where the Distribution Payment Date
becomes the preceding day which is a
Business Day.

3.6 Record Dates

A Distribution is only payable on a
Distribution Payment Date to those persons
registered as Holders on the Record Date for
that Distribution.

3.7 Restrictionsin the case of
non-payment
If for any reason a Distribution has not been
paid in full on a Distribution Payment Date
(the Relevant Distribution Payment Date),
Suncorp must not, without the approval of a
Special Resolution, untiland including the
next Distribution Payment Date:

(a) declare, determine to pay orpay an
Ordinary Share Dividend; or

(b) undertake any Buy-Back or Capital
Reduction,

unless the Distribution is paid in full within 3

Business Days of the Relevant Distribution

Payment Date.

SUNCORP CAPITALNOTES 4 PROSPECTUS

3.8 Exclusions from
restrictions in case of non-
payment

The restrictions in clause 3.7 do not apply to:

(a) aredemption, buy-back orreduction of
capital in connection with any
employment contract, benefit plan or
other similar arrangement; or

b

~

the payment of an Ordinary Share
Dividend or completion of a Buy-Back or
Capital Reduction which Suncorp had
become legally obliged to pay or
complete at the time that the Distribution
was not paid.

Nothing in these Capital Notes Terms
prohibits Suncorp ora Controlled Entity from
purchasing Suncorp Shares (or an interest
therein) in connection with transactions for
the account of customers of Suncorp or
customers of entities that Suncorp Controls
or, with the prior written approval of APRA, in
connection with the distribution ortrading of
Suncorp Sharesin the ordinary course of
business. Thisincludes (forthe avoidance of
doubt and without affecting the foregoing)
any acquisition resulting fromacting as
trustee foranother person where neither
Suncorp nor any entity it Controls has a
beneficial interest in the trust (otherthan a
beneficial interest that arises from a security
given forthe purposes of a transaction
entered into in the ordinary course of
business).

4 Mandatory
Conversion

4.1 Mandatory Conversion

Subjectto clauses 5, 6 and 7, on the
Mandatory Conversion Date Suncorp must
Convert all (but not some) Capital Notes on
issue at that date into Ordinary Sharesin
accordance with clause 8 and this clause 4.

4.2 Mandatory Conversion
Date

The Mandatory Conversion Date will be the
first to occur of the following dates (each a
Relevant Date) on which the Mandatory
Conversion Conditions are satisfied:

(@) 17 December2030 (the Scheduled
Mandatory Conversion Date); and

(b) a Distribution Payment Date afterthe
Scheduled Mandatory Conversion Date
(a Subsequent Mandatory Conversion
Date).

4.3 Mandatory Conversion
Conditions

The Mandatory Conversion Conditions for

each Relevant Date are:

(a) the VWAP on the First Test Date is
greaterthan the First Test Date
Percentage of the Issue Date VWAP (the
First Mandatory Conversion
Condition);

(b) the VWAP during the period of 20
Business Days on which trading in
Ordinary Shares took place immediately
preceding (but notincluding) the
Relevant Date (the Second Test Period)
is greaterthan the Conversion Test Date
Percentage of the Issue Date VWAP (the
Second Mandatory Conversion
Condition); and

(c) no Delisting Event applies in respect of
the Relevant Date (the Third Mandatory
Conversion Condition and together
with the First Mandatory Conversion
Condition and the Second Mandatory
Conversion Condition, the Mandatory
Conversion Conditions).

In these Capital Notes Terms:

101.01% x
Relevant
Fraction

(expressed asa
percentage)

Conversion Test
Date Percentage

110% x
Relevant
Fraction
(expressed asa
percentage)

First Test Date
Percentage

4.4 Non-Conversion Notices
If:

(@) the First Mandatory Conversion
Condition is not satisfied in relation to a
Relevant Date, Suncorp will give notice
to the Trustee and Holders between the
25th and the 21st Business Day before
the Relevant Date; or

(b) the Second Mandatory Conversion
Condition orthe Third Mandatory
Conversion Condition is not satisfied in
relation to a Relevant Date, Suncorp will
give notice to the Trustee and Holders on
or as soon as practicable afterthe
Relevant Date,

(each such notice a Non-Conversion

Notice) that Mandatory Conversion will not

(or, asthe case may be, did not) occuron

the Relevant Date.

5 Non-Viability
Conversion

5.1 Non-Viability Trigger Event
A Non-Viability Trigger Event means APRA
has provided a written determination to
Suncorp that:

(@) the conversion to Ordinary Shares or
write off of Relevant Securities in
accordance with theirterms or by
operation of law is necessary because
without the conversion to Ordinary
Shares orwrite off, APRA considers that
Suncorp would become non-viable; or

(b) without a public sectorinjection of capital
into, orequivalent support with respect
to, Suncorp, APRA considers that
Suncorp would become non-viable,

(such determination a Non-Viability

Determination).
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5.2 Conversion on Trigger
Event Date
If a Non-Viability Trigger Event occurs:

(a) onthe Trigger Event Date, subject only
to clause 5.5, such number of Capital
Notes will immediately Convertasis
required by the Non-Viability
Determination, provided that:

(i) where such Non-Viability
Determination is made on the
grounds that, without a public sector
injection of capital orequivalent
support, Suncorp would become
non-viable, all Capital Notes must be
Converted; and

(i) where clause 5.2(a)(i) does not apply
and such Non-Viability Determination
does notrequire all Relevant
Securities to be converted or written-
off, such number of Capital Notes
shall Convert as is sufficient
(determined by Suncorp in
accordance with clause 5.2(b)) to
satisfy APRA that Suncorp is viable
without further conversion or write-
off;

(b) in determining the number of Capital
Notes which must be Converted in
accordance with this clause, Suncorp
will:

(i) Convert Capital Notes; and

(i) convertinto Ordinary Shares or
write-off other Relevant Securities,

in each case on an approximately pro-
rata basis or in a mannerthatis
otherwise, in the opinion of Suncorp, fair
and reasonable (subject to such
adjustment as Suncorp may determine to
take into account the effecton
marketable parcels and the need to
round to whole numbers the number of
Ordinary Shares and any Capital Notes
or other Relevant Securities remaining
onissue)and, forthe purposes of this
clause 5.2(b), where the specified
currency of the outstanding principal
amount of any Relevant Securities is not
Australian dollars, Suncorp may, forthe
purposes of determining the outstanding
principal amount thatis to be converted
or written-off, convert the outstanding
principal amountinto Australian dollars at
such rate of exchange determinedin
accordance with the terms of such
Relevant Securities or, if those terms do
not specify a basis for determining such
rate of exchange, at such rate of
exchange as Suncorp in goodfaith
considersreasonable;

(c) onthe Trigger Event Date Suncorp must
determine the Holders whose Capital
Notes will be Converted at the time on
that date that the Conversionis to take
effect and in making that determination
may make any decisions with respect to
the identity of the Holders at that time
and date as may be necessary or
desirable to ensure Conversion occurs
immediately in an orderly manner,
including disregarding any transfers of
Capital Notes that have not been settled
or registered at that time;

(d) Suncorp must give written notice of that
event (a Trigger Event Notice) as soon
as practicable to the Trustee and
Holders, which notice must specify:
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(i) the Trigger Event Date;

(i) the number of Capital Notes
Converted; and

(i) the relevant number of other
Relevant Securities converted or
written-off; and

from the Trigger Event Date, subject to
clause 5.5 and clause 12.1, Suncorp, the
Trustee and the Registrar shall treat the
Holder of any Capital Note which is
required to be Converted as the holder of
the relevant number of Ordinary Shares
and will take all such steps, including
updating any register, required to record
the Conversion.

(e
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5.3 Immediacy of Conversion

(@) A Non-Viability Determination takes
effect, and Suncorp must performthe
obligations in respect of the
determination, immediately on the day it
is received by Suncorp, whether or not
such day is a Business Day.

(b) None of the following events shall
prevent, impede ordelay the immediate
Conversion of Capital Notes as required
by clause 5.2:

(i) anyfailure or delay in the conversion
or write-off of other Relevant
Securities;

(i) anyfailure or delay in giving a
Trigger Event Notice;

(i) any failure or delay in quotation of
Ordinary Shares to be issued on
Conversion;

(iv) any decision as to the identity of
Holders whose Capital Notes are to
be Converted; and

(v) anyrequirementto select oradjust
the number of Capital Notes to be
Converted orany right to make
determinations in accordance with
clause 5.2(b) or5.2(c).

5.4 Priority of Conversion

obligations

(a) Conversion on account of the occurrence
of a Non-Viability Trigger Eventis not
subject to the matters described in
clause 4.3 as Mandatory Conversion
Conditions.

(b) A Conversion required on account of a
Non-Viability Trigger Event takes place
on the date, and in the manner, required
by clause 5.2, notwithstanding anything
in clauses4,6o0r7.

5.5 Write-Off

Where Capital Notes are required to be
Converted, if Conversion has notbeen
effected within 5 Business Days afterthe
relevant Trigger Event Date for any reason
(including an Inability Event), Conversion of
those Capital Notes on account of the Non-
Viability Trigger Event will not occurand
those Capital Notes shall be Written-Off with
effect on and fromthe Trigger Event Date in
accordance with this clause 5.5 and the
provisions of clauses 5.2(b), 5.2(c) and
5.2(d) shallapply in respect of that Write -Off
and those Capital Notes as if each reference
in those clauses to “Conversion” or “Convert”
were a reference to “Write-Off”.

In this clause 5.5, Written-Off means that, in
respect of a Capital Note and a Trigger Event
Date:

(a) the Capital Note will not be Converted on
that date and willnot be Converted,
Redeemed or Resold underthese
Capital Notes Terms on any subsequent
date; and

(b) the relevant Holders’ rights (including to
payment of Distributions and
Redemption Price) in relation to such
Capital Note are immediately and
irrevocably terminated and written off,

and Write-Off has a corresponding meaning.

6 Optional Exchange by
Suncorp

6.1 Optional Exchange by
Suncorp
(@) Suncorp may with APRA’s prior written
approval by notice to the Trustee and

Holders (an Exchange Notice) elect to
Exchange:

() all orsome Capital Noteson an
Exchange Date following the
occurrence of a Tax Eventora
Regulatory Event;

(i) all (but not some only) Capital Notes
on an Exchange Date following the
occurrence of a Potential Acquisition
Event; or

(iii) all orsome Capital Notes on an
Optional Exchange Date.

(b) An Exchange Notice under this clause 6:

() cannotbe given in the period of 20
Business Days preceding (and not
including) a Relevant Date where the
First Mandatory Conversion
Condition has been met in respect of
that Relevant Date; and

(i) once given isirrevocable (subjectto
clause 5).

6.2 Contents of Exchange
Notice
An Exchange Notice must specify:

(@) where clause 6.1(a)(i) or clause 6.1 (a)(ii)
applies, the details of the Tax Event,
Regulatory Event or Potential Acquisition
Event to which the Exchange Notice
relates;

(b) the date on which Exchange isto occur
(the Exchange Date), which:

() in the case of a Potential Acquisition
Event, is the Business Day prior to
the date reasonably determined by
Suncorp to be the last date on which
holders of Ordinary Shares can
participate in the bid orscheme
concerned or such other earlier date
as Suncorp may reasonably
determine having regard to the
timing for implementation of the bid
or scheme concerned or such later
date as APRA may require;

(i) in the case ofa Tax Eventora
Regulatory Event, is the last
Business Day of the month following
the month in which the Exchange
Notice was given by Suncorp unless
Suncorp determines an earlier
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Exchange Date having regard to the
bestinterests of Holders as a whole
and the relevant event; or

(i) in the case of clause 6.1(a)(iii), is an
Optional Exchange Date, which must
fall:

(A) no earlierthan:

(aa) 25 Business Days, where
the Exchange Method
elected is Conversion; or

(ab) 15 Business Days, where
the Exchange Methodis
Redemption or Resale; and

(B) in any case no laterthan 70
Business Days,

afterthe date on which the Exchange Notice

is given;

(c) the Exchange Methodin accordance wih
clause 6.3;

(d) if lessthan all Capital Notes are subject
to Exchange, the proportion of the
Capital Notes that are to be Exchanged;

(e) if the Exchange Notice providesthat any
Capital Notes are to be Resold, the
identity of the Nominated Purchaseror
Nominated Purchasers forthat Resale;
and

(f) whetherany Distribution will be paid in
respect of the Capital Notes to be
Exchanged on the Exchange Date.

6.3 Exchange Method

(@) If Suncorp electsto Exchange Capital
Notes in accordance with clause 6.1, it
must, subject to clauses 6.3(b), 6.4 and
6.5 and subject to APRA’s prior written
approval, elect which of the following (or
which combination of the following) it
intends to do in respect of Capital Notes
(the Exchange Method):

(i) Convert Capital Notes into Ordinary
Shares in accordance with clause 8;

(i) Redeem Capital Notesin
accordance with clause 9; or

(i) Resell Capital Notesin accordance
with clause 10.

Holders should not assume that
APRA’s approval will be given for any
Exchange of Capital Notes under
these Capital Notes Terms.

(b) Subjecttoclauses 6.4 and 6.5, in the
election underclause 6.3(a), Suncorp
may specify which of Conversion,
Redemption and Resale appliesto a
particular Capital Notes. Without
limitation to the foregoing:

(i) Suncorp may select any one or more
of Conversion, Redemption or
Resale to apply to the Capital Notes
held by a Holder; and

(i) Suncorp may select a different
combination of Conversion,
Redemption and Resale in respect of
Capital Notes held by different
Holders,

but otherwise Suncorp must endeavour

to treat Holders, in the case of an

Exchange of only some Capital Notes,

on an approximately proportionate basis

(although it may discriminate to take

account of the effect on marketable

parcels and other logistical
considerations).

SUNCORP CAPITALNOTES 4 PROSPECTUS

6.4 Restrictions on election by
Suncorp of Redemption or
Resale as Exchange
Method

Suncorp may only elect Redemption or
Resale as the Exchange Method in respect
of an Exchange underthis clause 6:

(@) onan Optional Exchange Date; and

(b) in the case of a Tax Event or Regulatory
Event,

and provided in all cases where Suncorp
elects Redemption that APRA is satisfied
that either:

(i) Capital Notesthe subject of the
Exchange are replaced concurrently
or beforehand with Tier 1 Capital of
the same or better quality and the
replacement of the Capital Notes is
done under conditions that are
sustainable for Suncorp’sincome
capacity; or

(i) APRA s satisfied that, having regard
to the capital position of the Group,
Suncorp does not have to replace
the Capital Notes the subject of the
Redemption.

6.5 Restrictions on election by
Suncorp of Conversion as
Exchange Method

Suncorp may not elect Conversion as the
Exchange Method in respect of an Exchange
underthis clause 6 if:

(a) onthe second Business Day before the
date on which an Exchange Notice is to
be sent by Suncorp (or, if trading in
Ordinary Shares did not occur on that
date, the last Business Day prior to that
date on which trading in Ordinary Shares
occurred) (the Non-Conversion Test
Date) the VWAP on that date is less than
or equalto the First Test Date
Percentage of the Issue Date VWAP (the
First Optional Conversion
Restriction); or

a Delisting Event applies in respect of
the Non-Conversion Test Date (the
Second Optional Conversion
Restriction and together with the First
Optional Conversion Restriction, the
Optional Conversion Restrictions).

o
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6.6 Conditions to Conversion
occurring once elected by
Suncorp

If Suncorp has given an Exchange Notice in
which it has elected Conversion as the
Exchange Method but, if the Exchange Date
were a Relevant Date forthe purposes of
clause 4, eitherthe Second Mandatory
Conversion Condition orthe Third Mandatory
Conversion Condition would not be satisfied
in respect of that date, then, notwithstanding
any other provision of these Capital Notes
Terms:

(a) the Exchange Date will be deferred until
the first Distribution Payment Date on
which the Mandatory Conversion
Conditions would be satisfied if that
Distribution Payment Date were a
Relevant Date for the purposes of
clause 4 (the Deferred Conversion
Date);

(b) Suncorp must Convert the Capital Notes
on the Deferred Conversion Date (unless
the Capital Notes are Exchanged earlier
in accordance with these Capital Notes
Terms); and

(c) untilthe Deferred Conversion Date, all
rights attaching to the Capital Notes will
continue as if the Exchange Notice had
notbeen given.

Suncorp will notify the Trustee and Holders

on or as soon as practicable afteran

Exchange Date in respect of which this

clause 6.6 applies that Conversion did not

occuron that Exchange Date (a Deferred

Conversion Notice).

6.7 Purchases

Subject to APRA’s prior written approval,
Suncorp orany Related Entity of Suncorp
may purchase in the open market or
otherwise Capital Notes at any time and at
any price. Any Capital Note purchased by or
on behalf of Suncorp shall be cancelled.

Holders should note that any approval is
at APRA'’s discretion and may not be
given.

7 Conversionon
Acquisition Event

7.1 Notice of Acquisition Event

Suncorp must notify the Trustee and Holders
of the occurrence of an Acquisition Event as
soon as practicable after becoming aware of
that event (an Acquisition Event Notice).

7.2 Conversion on occurrence
of Acquisition Event

If an Acquisition Event occurs, Suncorp must
Convertall (but not some only) Capital Notes
on the Acquisition Conversion Date by notice
to the Trustee and Holders (an Acquisition
Conversion Notice)in accordance with this
clause 7 and clause 8.

7.3 Contents of Acquisition
Conversion Notice

An Acquisition Conversion Notice must

specify:

(@) the details of the Acquisition Eventto
which the Acquisition Conversion Notice
relates;

(b) the date on which Conversion is to occur
(the Acquisition Conversion Date),
which must be:

() the Business Day priorto the date
reasonably determined by Suncorp
to be the last date on which holders
of Ordinary Shares can participate in
the bid or scheme concermned orsuch
other earlierdate as Suncorp may
reasonably determine havingregard
to the timing for implementation of
the bid or scheme concerned; or

(i) such laterdate as APRA may
require; and
(c) whetherany Distribution will be paid in
respect of the Capital Notes on the
Acquisition Conversion Date.
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7.4 Where Acquisition
Conversion Notice not
required

Notwithstanding any provision of clause 7.2

or clause 7.3, Suncorp is not required to give

an Acquisition Conversion Notice if either or
both of the Optional Conversion Restrictions
would apply if the Acquisition Conversion

Notice were an Exchange Notice under

clause 6 and in this case the provisions of

clause 7.5 will apply.

7.5 Deferred Conversion on
Acquisition Event

If clause 7.4 applies or Suncorp has given an
Acquisition Conversion Notice but, if the
Acquisition Conversion Date were a Relevant
Date forthe purposes of clause 4.2, either
the Second Mandatory Conversion Condition
or the Third Mandatory Conversion Condition
would not be satisfied in respect of that date,
then notwithstanding any other provision of
these Capital Notes Terms (but without
limitation to the operation of clause 5.4):

(a) the Acquisition Conversion Notice, if
given, is taken to be revoked and
Conversion will not occur on the
Acquisition Conversion Date specified in
the Acquisition Conversion Notice;

®
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Suncorp will notify the Trustee and
Holders as soon as practicable that
Conversion will not (or, as the case may
be, did not) occur (a Deferred
Acquisition Conversion Notice); and
(c) Suncorp must, unless clause 7.4 then
applies, give an Acquisition Conversion
Notice (or, asthe case may be, a new
Acquisition Conversion Notice) on or
before the 25th Business Day prior to the
immediately succeeding Distribution
Payment Date which is at least 25
Business Days after the date on which
the Deferred Acquisition Conversion
Notice was given.

The Acquisition Conversion Notice given in
accordance with paragraph (c) above must
otherwise comply with the requirements in
clause 7.3.

If this clause 7.5 applies but:

(i) clause 7.4 appliesin respect of the
Distribution Payment Date referred to
in paragraph (c) such that no
Acquisition Conversion Notice (or, as
the case may be, no new Acquisition
Conversion Notice) is given under
this clause 7.5; or

(i) an Acquisition Conversion Notice (or,
asthe case may be, a new
Acquisition Conversion Notice) is
given underthis clause 7.5 and, if
the Acquisition Conversion Date
specified in the Acquisition
Conversion Notice were a Relevant
Date forthe purposes of clause 4.2,
eitherthe Second Mandatory
Conversion Condition orthe Third
Mandatory Conversion Condition
would not be satisfied in respect of
that date,

then this clause 7.5 will be reapplied in
respect of each subsequent Distribution
Payment Date untila Conversion occurs.
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8 Conversion
mechanics

8.1 Conversion

If Suncorp elects to Convert Capital Notes or
must Convert Capital Notes in accordance
with these Capital Notes Terms, then,
subject to this clause 8, the following
provisions shall apply:

(@) Suncorp will allot and issue on the
Mandatory Conversion Date, the Trigger
Event Date, the Exchange Date orthe
Acquisition Conversion Date (as the case
may be) a number of Ordinary Shares in
respect of each Capital Note held by the
Holder equal to the Conversion Number,
where the Conversion Numberis a
number calculated according to the
following formula (subject always to the
Conversion Numberbeing no more than
the Maximum Conversion Number):

Conversion _ Issue Price
Number 99% x VWAP
where:

VWAP (expressed in dollars and cents)
means the VWAP during the VWAP Period;

Maximum Conversion Number means a
number calculated according to the following
formula:

Issue Price

Maximum (Issue Date
Conversion = VWAP X
Number Relevant
Fraction)

where Relevant Fraction means:

(i) in the case of a Mandatory
Conversion, 0.5;

(i) in the case of any other Conversion,
0.2;

(b) each Holder'srights (including to
payment of Redemption Price and
Distributions other than the Distribution, if
any, payable on a date (otherthana
Trigger Event Date) on which Conversion
is required to occur)in relation to each
Capital Note that is being Converted will
be immediately and irrevocably
terminated in full for an amount equalto
the Issue Price of that Capital Note and
Suncorp will apply that amount by way of
payment for subscription for the Ordinary
Sharesto be allotted and issued under
clause 8.1. Each Holderis taken to have
irrevocably directed that any amount
payable underthis clause 8.1 isto be
applied as provided forin this clause 8.1
and no Holder has any right to payment
in any otherway;

(c) if the totalnumber of Ordinary Shares to
be allotted and issued to a Holderin
respect of that Holder's aggregate
holding of Capital Notes upon
Conversion includes a fraction of an
Ordinary Share, that fraction of an
Ordinary Share will be disregarded; and

(d) therights attaching to Ordinary Shares
issued as a result of Conversion do not
take effect until5.00pm Sydney time on
the Mandatory Conversion Date, the
Exchange Date orthe Acquisition
Conversion Date (as the case may be)
or, in the case of a Conversion on the
Trigger Event Date, the time at which
such Conversion occurs on that date.

8.2 Adjustments to VWAP

For the purposes of calculating the VWAP in
these Capital Notes Terms:

(@) where, on some or allof the Business
Days in the relevant VWAP Period,
Ordinary Shares have been quoted on
ASX as cum dividend or cum any other
distribution or entitlement and Capital
Notes will Convertinto Ordinary Shares
afterthe date those Ordinary Shares no
longer carry that dividend or any other
distribution or entitlement, then the
VWAP on the Business Days on which
those Ordinary Shares have been quoted
cum dividend or cum any other
distribution or entitlement shall be
reduced by an amount (the Cum Value)
equalto:

(i) (in case ofadividend or other
distribution), the amount of that
dividend or other distribution
including, if the dividend or other
distribution is franked, the amount
referable to the franking credit that
would be included in the assessable
income of a recipient of the dividend
or otherdistribution who is both a
resident of Australia and a natural
person underthe Tax Act;

(i) (in the case of any entitlement thatis
not a dividend or other distribution for
which an adjustmentis made under
clause 8.2(a)(i) which is traded on
ASX on any of those Business
Days), the volume weighted average
sale price of all such entitlements
sold on ASX during the VWAP
Period on the Business Days on
which those entitlements were
traded; or

(iii) (in the case of any other entitlement
which is nottraded on ASX during
the VWAP Period), the value of the
entitlement as reasonably
determined by Suncorp; and

(b) where, on some or all of the Business
Days in the VWAP Period, Ordinary
Shares have been quoted on ASX as ex
dividend orex any otherdistribution or
entitlement, and Capital Notes will
Convert into Ordinary Shares which
would be entitled to receive the relevant
dividend or other distribution or
entitlement would be payable,the VWAP
on the Business Days on which those
Ordinary Shares have been quoted ex
dividend orex any otherdistribution or
entitlement shall be increased by the
Cum Value.
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8.3 Adjustments to VWAP for
divisions and similar
transactions

Where during the relevant VWAP Period

there is a change in the number of Ordinary

Sharesonissue as aresult of a

Reorganisation, in calculating the VWAP for

that VWAP Period the daily VWAP applicable

on each day in the relevant VWAP Period
which falls before the date on which trading
in Ordinary Shares is conducted on a post

Reorganisation basis shall be adjusted by
multiplying it by the following formula:

A

B

where:

A means the aggregate number of Ordinary
Shares immediately before the
Reorganisation; and

B means the aggregate number of Ordinary
Shares immediately afterthe Reorganisation.

8.4 Adjustments to Issue Date
VWAP

For the purposes of determining the Issue
Date VWAP, adjustments to VWAP will be
made in accordance with clauses 8.2 and 8.3
during the VWAP Period forthe Issue Date
VWAP. On and fromthe Issue Date,
adjustments to the Issue Date VWAP:

(a) may be made by Suncorp in accordance
with clauses 8.5 to 8.7 (inclusive); and
(b) if so made, will correspondingly:

(i) affectthe application of the
Mandatory Conversion Conditions
and the Optional Conversion
Restrictions; and

(i) cause an adjustmentto the
Maximum Conversion Number.

8.5 Adjustments to Issue Date
VWAP for bonus issues

(a) Subjectto clause 8.5(b)and 8.5(c), if at
any time afterthe Issue Date Suncorp
makes a pro rata bonus issue of
Ordinary Shares to holders of Ordinary
Shares generally, the Issue Date VWAP
will be adjusted in accordance with the
following formula:

RD
V = V, X
RD + RN

where:
V means the Issue Date VWAP applying
immediately after the application of this
formula;
V, meansthe Issue Date VWAP applying
immediately prior to the application of
this formula;

RD means the number of Ordinary
Shares on issue immediately priorto the
allotment of new Ordinary Shares
pursuantto the bonusissue; and

RN means the number of Ordinary
Shares issued pursuant to the bonus
issue.

SUNCORP CAPITALNOTES 4 PROSPECTUS

(b) Clause 8.5(a)does notapply to Ordinary
Shares issued as part of a bonus share
plan, employee or executive share plan,
executive option plan, share topup plan,
share purchase plan ora dividend
reinvestment plan.

(c) Forthe purposes of clause 8.5(a), an
issue will be regarded as a pro rata issue
notwithstanding that Suncorp does not
make offers to some or all holders of
Ordinary Shares with registered
addresses outside Australia, provided
that in so doing Suncorp isnotin
contravention of the ASX Listing Rules.

(d) No adjustmentsto the Issue Date VWAP
will be made underthis clause 8.5 for
any offer of Ordinary Shares not covered
by clause 8.5(a), including a rights issue
or other essentially pro rata issue.

(e) The factthat no adjustmentis made for
an issue of Ordinary Shares except as
covered by clause 8.5(a) shallnotin any
way restrict Suncorp fromissuing
Ordinary Shares at any time on such
terms as it seesfit nor be taken to
constitute a modification or variation of
rights or privileges of Holders or
otherwise requiring any consent or
concurrence of any Holder.

8.6 Adjustmentto Issue Date
VWAP for divisions and
similar transactions

(a) Ifatanytime afterthe Issue Date there is
a change in the number of Ordinary
Sharesonissue as a result of a
Reorganisation, Suncorp shall adjust the
Issue Date VWAP by multiplying the
Issue Date VWAP applicable on the
Business Day immediately before the
date of any such Reorganisation by the
following formula:

A

B

where:

A means the aggregate number of
Ordinary Shares immediately before the
Reorganisation; and

B meansthe aggregate number of
Ordinary Shares immediately afterthe
Reorganisation.

(b) Each Holderacknowledges that Suncomp
may consolidate, divide or reclassify
securities so that there is a lesseror
greater number of Ordinary Shares at
any time in its absolute discretion without
any such action constituting a
modification or variation of rights or
privileges of Holders or otherwise
requiring any consent or concurrence of
any Holder.

8.7 No adjustmentto Issue
Date VWAP in certain
circumstances

Despite the provisions of clauses 8.5 and
8.6, no adjustment shallbe made to the
Issue Date VWAP where such adjustment
(rounded if applicable) would be less than
one percent of the Issue Date VWAPthen in
effect.

8.8 Certain provisions relating
to adjustments

(@) Suncorp will notify the Trustee and
Holders (an Adjustment Notice) of any
adjustment to the Issue Date VWAP
under this clause 8 within 10 Business
Days of Suncorp determining the
adjustment.

(b) Anyadjustmentto the VWAP orlssue
Date VWAP in accordance with this
clause 8 will be effective and bindingon
Holders underthese Capital Notes
Terms and these Capital Notes Terms
will be construed accordingly.

8.9 Ordinary Shares

Each Ordinary Share issued upon
Conversion ranks pari passu with all other
fully paid Ordinary Shares.

8.10 Foreign Holders

Where Capital Notes held by a Foreign
Holder are to be Converted, unless Suncorp
is satisfied that the laws of the Foreign
Holder’s country of residence permit the
issue of Ordinary Shares to the Foreign
Holder (but as to which Suncorp is not bound
to enquire), eitherunconditionally or after
compliance with conditions which Suncorp in
its absolute discretion regards as acceptable
and not unduly onerous, the Ordinary Shares
which the Foreign Holderis obliged to accept
will, subjectto clause 5.5, be issued to the
Trustee orothernominee appointed by
Suncorp (which must not be a Related Entity
of Suncorp) who will sell those Ordinary
Shares and pay a cash amount equal to the
Proceeds to the Foreign Holder accordingly.

8.11 Conversion where the
Holder does not wish to
receive Ordinary Shares

If Suncorp has elected oris required to
Convert Capital Notes and the Holder has
notified Suncorp that it does not wish to
receive Ordinary Shares as a result of
Conversion, which notice may be given by
the Holder at any time on or afterthe Issue
Date and no less than 15 Business Days
prior to the date scheduled for Conversion
then, on the date for Conversion, the number
of Ordinary Shares which that Holderis
obliged to accept will be issued to the
Trustee orothernominee appointed by
Suncorp (which must not be a Related Entity
of Suncorp) who will sell that number of
Ordinary Shares and pay a cash amount
equalto the Proceeds to the relevantHolder.

8.12 FATCA withholding

Where a FATCA Withholding is required to
be made in respect of Ordinary Shares
issued on Conversion of Capital Notes, or
where Suncorp has reasonable grounds to
suspect that a FATCA Withholding would be
required to be made in respect Ordinary
Sharesissued on Conversion of Capital
Notes, the Ordinary Shares which the Holder
is obliged to accept willbe issued to the
Holder of the Capital Note only to the extent
(if at all) thatthe issue is net of FATCA
Withholding and Suncorp willissue the
balance of the Ordinary Shares (if any) to the
Trustee orothernominee appointed by
Suncorp (which must not be a Related Entity
of Suncorp) who will sell those Ordinary
Shares and pay a cash amount equal to the
Proceeds, net of any FATCA Withholding, to
the Holder.
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8.13 No duty on sale
For the purposes of clauses 8.10 and 8.11:

(@) theissue of Ordinary Shares to the
Trustee orother nominee satisfies the
obligation of Suncorp to issue Ordinary
Shares in connection with the
Conversion and on and from the issue of
those Ordinary Shares, the rights of a
Holderthe subject of, as applicable,
clause 8.10 or8.11 in respect of those
Ordinary Shares are limited to its rights
in respect of the Proceeds as provided
in, as applicable, clause 8.100r8.11;
and

(b) Neither Suncorp northe Trustee nor
othernominee appointed by Suncorp
owes any obligations or duties to the
Holders in relation to the price forwhich,
or other Capital Notes Terms on which,
Ordinary Shares are sold and neither
Suncorp northe Trustee orother
nominee appointed by Suncorphas any
liability for any loss suffered by a Holder
as a result of the sale of Ordinary
Shares.

8.14 Listing Ordinary Shares
issued on Conversion

Suncorp shalluse allreasonable endeavours
to list the Ordinary Sharesissued upon
Conversion of Capital Notes on ASX.

9 Redemption
mechanics

9.1 Redemption mechanics to
apply to Redemption
If, subject to APRA’s prior written approval
and compliance with the conditions in clause
6.4, Suncorp elects to Redeem Capital Notes
in accordance with these Capital Notes
Terms, the provisions of this clause 9 apply
to that Redemption.
Holders should not assume that APRA’s
approval will be given for any Redemption
of Capital Notes under these Capital
Notes Terms.

9.2 Redemption

(a) Capital Notes will be Redeemed by
payment on the Exchange Date of an
amount equal to the Issue Price (the
Redemption Price)to the Holder.

(b) Redemption may occureven if Suncorp,
in its absolute discretion, does not pay a

Distribution for the final (or any other)
Distribution Period.

9.3 Effect of Redemption on
Holders
On the Exchange Date the only right Holders
will have in respect of Capital Notes will be to
obtain the Redemption Price payable in
accordance with these Capital Notes Terms
and upon payment of the Redemption Price,
all otherrights conferred, or restrictions
imposed, by Capital Notes will no longer
have effect.

122

10 Resale mechanics

10.1 Resale mechanics

If, subject to APRA’s prior written approval,
Suncorp elects to Resell Capital Notes in
accordance with these Capital Notes Terms,
the provisions of this clause 10 apply to that
Resale.

10.2 Appointment of Nominated
Purchaser

Suncorp must appoint one or more
Nominated Purchasers forthe Resale on
such terms as may be agreed between
Suncorp and the Nominated Purchasers. If
Suncorp appoints more than one Nominated
Purchaserin respect of a Resale, all or any
of the Capital Notes held by a Holder which
are being Resold may be purchased by any
one orany combination of the Nominated
Purchasers, as determined by Suncorp for
the Resale Price.

The obligation of a Nominated Purchaser to
pay the Resale Price on the Exchange Date
may be subject to such conditions as
Suncorp may reasonably determine.

10.3 Identity of Nominated
Purchasers

Suncorp may not appoint a person as a
Nominated Purchaser unless that person:

(@) hasundertaken on such terms and
subject to such conditions as Suncorp
reasonably determines for the benefit of
each Holderto acquire each Capital Note
from each Holder forthe Resale Price on
the Exchange Date;

(b) hasalong term counterparty credit rating
from one of Standard & Poor’s, Moody’s
or Fitch of not less than investment
grade; and

(c) is nota Related Entity of Suncorp.

10.4 Irrevocable offer to sell

Capital Notes

Each Holderon the Exchange Date is taken
irrevocably to offer to sell Capital Notes the
subject of a Resale to the Nominated
Purchaser or Nominated Purchasers on the
Exchange Date forthe Resale Price.

10.5 Effect of Resale

On the Exchange Date subject to payment
by the Nominated Purchaser of the Resale
Price to the Holders, allright, title and
interest in such Capital Notes (excluding the
right to any Distribution payable on that date)
will be transferred to the Nominated
Purchaser free from Encumbrances.

10.6 Effect of failure by
Nominated Purchaser or
Nominated Purchasers to

pay
If a Nominated Purchaser does not pay the
Resale Price to the Holders on the Exchange
Date (a Defaulting Nominated Purchaser)
(whether as a result of a condition to
purchase not being satisfied or otherwise):
(a) the Exchange Notice as it relates to the

Defaulting Nominated Purchaser will be
void;

(b) Capital Notes will not be transferred to
the Defaulting Nominated Purchaser on
the Exchange Date; and

(c) Holderswill continue to hold the Capital
Notes referable to the Defaulting
Nominated Purchaser until they are
otherwise Redeemed, Converted or
Resold in accordance with these Capital
Notes Terms.

11 Generalrights

11.1 No set-off or offsetting
rights
A Holder:

(a) may not exercise any right of set-off
against Suncorp in respect of any claim
by Suncorp against that Holder; and

(b) will have no offsetting rights or claims on
Suncorp if Suncorp does not pay a
Distribution when scheduled under these
Capital Notes Terms.

Suncorp may not exercise any right of set-off
against a Holder in respect of any claim by
that Holder against Suncorp.

11.2 No security

Capital Notes are unsecured.

11.3 Power of attorney

(a) Each Holderappoints each of Suncorp,
its officers and any External
Administrator of Suncorp (each an
Attorney) severally to be the attorney of
the Holderwith powerin the name and
on behalf of the Holder to sign all
documents and transfers and doany
otherthing as may in the Attorney’s
opinion be necessary ordesirable to be
done in orderforthe Holderto observe
or perform the Holder’s obligations under
these Capital Notes Terms including, but
not limited to, effecting any Conversion,
Redemption or Resale, making any entry
in the Registerorthe register of any
Ordinary Shares or exercising any voting
powerin relation to any consent or
approval required for Conversion,
Redemption or Resale.

(b) The power of attorney given in this
clause 11.3is given for valuable
consideration and to secure the
performance by the Holder of the
Holder's obligations under these Capital
Notes Terms and is irrevocable.

11.4 Holder acknowledgments
Each Holderirrevocably:

(@) upon Conversion of Capital Notes in
accordance with clause 4 and clause 8,
consents to becoming a member of
Suncorp and agrees to be bound by the
Constitution, in each case in respect of
the Ordinary Sharesissued on
Conversion;

(b) acknowledges and agreesthatitis
obliged to accept Ordinary Shares upon
a Conversion notwithstanding anything
that might otherwise affect a Conversion
of Capital Notes including:
(i) anychange in the financial position
of Suncorp since the Issue Date;
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(i) anydisruption to the market or
potential market for the Ordinary
Shares orto capital markets
generally;

(i) any breach by Suncorp of any
obligation in connection with Capital
Notes; or

(iv) any dispute as to the occurrence of a
Non-Viability Trigger Event;

(c) acknowledgesand agrees that:
(i) where clause 5.2 applies:

(A) there are no otherconditionsto a
Non-Viability Conversion
occurring as and when provided
in clauses 5.1 to 5.4 (inclusive);

(B) Conversion must occur
immediately on the Trigger Event
Date and that Conversion or
Write-Off may result in disruption
or failures in trading ordealings
in Capital Notes;

@

-

it will not have any rights to vote
in respect of any Non-Viability
Conversion; and

the Ordinary Sharesissued on
Non-Viability Conversion may

notbe quoted at the time of
issue, or atall;

©

=

(i) the only conditions to a Mandatory
Conversion are the Mandatory
Conversion Conditions;

(i) the only conditions to a Conversion
on account of an Exchange under
clause 6 or a Conversion under
clause 7 are the conditions expressly
applicable to such Conversion as
provided in clauses 6 and 7 of these
Capital Notes Terms and no other
conditions or events will affect
Conversion; and

(iv) clauses 5.4 and 5.5 are fundamental
terms and where clause 5.5 applies,
no other conditions or events will
affect the operation of that clause
and it will not have any rights to vote
in respect of any Write-Off;

(d) agreesto provide to Suncorp any
information necessary to give effectto a
Conversion and, if applicable, to
surrender any certificate relating to
Capital Notes on the occurrence of the
Conversion;

(e) acknowledges and agrees that Suncorp
may fromtime to time, without the
consent of any Holder:

(i) issue any securities ranking equally
with the Capital Notes (on the same
terms or otherwise) or ranking in
priority orjunior to the Capital Notes;

(i) redeem, buy back, return capital on
or convert any securities otherthan
Capital Notes at any time except
where expressly prevented from
doing so underclause 3.7;

(iii) subjectto APRA’s prior written
consent, purchase orprocure the
purchase of Capital Notes from
Holders at any time and at any price.
Any Capital Note purchased by oron
behalf of Suncorp shall be cancelled;
and

(iv) incuror guarantee any indebtedness
upon such terms as it may think fit in
its sole discretion; and
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(f) acknowledges and agrees that:

(i) aHolder hasnorightto requesta
Conversion, Redemption or Resale
of any Capital Notes orto determine
the Exchange Method,;

(i) aHolder has no rightto apply for
Suncorp to be wound up, or placed
in administration, orto cause a
receiver, or a receiverand manager,
to be appointed in respect of
Suncorp merely on the grounds that
Suncorp does not oris or may
become unable to pay a Distribution
when scheduled in respect of Capital
Notes;

(i) these Capital Notes Terms contain
no events of default. Accordingly (but
without limitation) failure to pay in
full, for any reason, a Distribution on
a scheduled Distribution Payment
Date will not constitute an event of
default; and

(iv) it has no remedy on account of a
failure by Suncorp to issue Ordinary
Sharesto a Holder, the Trustee or
othernominee in accordance with
these Capital Notes Terms other
than (and subject always to clauses
5.4 and 5.5) to seek specific
performance of the obligation to
issue Ordinary Shares.

11.5 No otherrights

Capital Notes conferno rights on a Holder:

(a) to participate in the profits or property of
Suncorp, except as setoutin these
Capital Notes Terms; or

(b) to subscribe for new securitiesin

Suncorp orto participate in any bonus
issues of shares in Suncorp’s capital.

12 Votingrights and
meetings

12.1 No voting rights

Prior to Conversion, Holders will not be
entitled to vote at orattend any general
meeting of Suncorp.

12.2 Meetings of the Holders

The Trust Deed contains provisions for
convening meetings of the Holders to
consider any matter affecting their interests
including certain amendments of these
Capital Notes Terms which require the
consent of the Holders. Suncorp:

(a) may convene a meeting at any time; and
(b) mustcall a meeting of Holders:

(i) onrequestin writing of the Holders
who togetherhold 10% or more of
the aggregate Issue Price of all
Capital Notes outstanding
(determined disregarding any Capital
Notes held beneficially by Suncorp or
any member of the Group); and

(i) in any othercase required by the
Corporations Act.

12.3 Resolutions binding

Any resolution passed at any meeting of the
Holders or by writing, in each case, in
accordance with the Meeting Provisions, is
binding on Holders, whetherornot they are
present at the meeting.

13 Takeovers and
schemes of
arrangement

If:

(a) atakeoverbidis made for Ordinary
Shares, acceptance of which is
recommended by the Directors; or

(b) the Directors recommend a scheme of
arrangement in respect of the Ordinary
Shares of Suncorp which will resultin a
person otherthan Suncorp having a
relevant interest in more than 50% of the
Ordinary Shares,

in each case which would resultin an

Acquisition Event then, if the Directors

considerthat:

(¢) Suncorp will not be permitted to elect to
Exchange the Capital Notes in
accordance with clause 6 orto Convert
the Capital Notes in accordance with
clause 7; or

(d) the Second Mandatory Conversion
Condition orthe Third Mandatory
Conversion Condition will not be satisfied
in respect of the Acquisition Conversion
Date in accordance with clause 7,

the Directors will use all reasonable

endeavours to procure that equivalent

takeover offers are made to Holders orthat
they are entitled to participate in the scheme
of arrangement or a similar transaction.

14 Title and transfer of
Notes

14.1 Title

Title to Capital Notes passes when details of
the transferare entered in the Register.

14.2 Effect of entries in Register

Each entry in the Registerin respect of a

Capital Note constitutes:

(a) aseparate and independent
acknowledgment to the relevant Holder
of the obligations of Suncorp to the
relevant Holder; and

(b) conclusive evidence thatthe person so
entered is the absolute owner of the
Capital Note subject to correction for
fraud orerror.

14.3 Non-recognition of
interests

(@) Exceptasrequired by law, Suncorp, the
Trustee and the Registrar must treat the
person whose name is entered in the
Registeras the Holder of a Capital Note
as the absolute owner of that Capital
Note. This clause 14.3 applies whether
or not payment has not beenmade as
scheduled in respect of a Capital Note
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and despite any notice of ownership,
trust or interestin the Capital Note.

(b) No notice of any trust, Encumbrance or
otherinterestin, or claim to any Capital
Note will be entered in the Register.

14.4 Joint Holders

Where two or more persons are entered in
the Register as the joint Holders of a Capital
Note then they are taken to hold the Capital
Note as joint tenants with rights of
survivorship, but the Registraris not bound
to register more than three persons as joint
Holders of any Capital Note.

14.5 Transfersin whole

Capital Notes may be transferred in whole
but notin part.

14.6 Transfer
(@) A Holder may transfera Capital Note:
(i) while the Capital Note is lodged in

CHESS, in accordance with the ASX
Settlement Operating Rules;
(i) atanyothertime:

(A) by a propertransferunderany
other computerised or electronic
systemrecognised by the
Corporations Act; or

(B) by any proper or sufficient
instrument of transfer of
marketable securities under
applicable law.

(b) The Registrar must register a transfer of
a Capital Note to or by a person who is
entitled to make orreceive the transfer
asa consequence of:

(i) death, bankruptcy, liquidation,
mental incapacity orwinding-up of a
Holder; or

(i) avesting orderby a court orother
body with power to make the order
on receiving the evidence that the
Registrar or Suncorp requires.

14.7 Market obligations

Suncorp must comply with all Applicable
Regulations and any otherrelevant
obligations imposed on it in relation to the
transfer of a Capital Note.

14.8 Suncorp may request
holding lock or refuse to
register transfer

If Notes are quoted on ASX, and if permitted

to do so by the ASX Listing Rules and the

Corporations Act, Suncorp may:

(@) requestthe operator of CHESS orthe
Registrar, as the case may be, to apply a
holding lock to prevent a transfer of
Capital Notes approved by and
registered on the operator’s electronic
sub-register or Notes registered on an
issuer-sponsored sub-register, as the
case may be; or

(b) refuse to register a transfer of Capital
Notes.
14.9 Suncorp mustrequest

holding lock or refuse to
register transfer

(@) Suncorp mustrequestthe operator of
CHESS or the Registrar, as the case
may be, to apply a holding lock to
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prevent a transfer of Capital Notes
approved by and registered on the
operator's electronic sub-register or
Notes registered on an issuer-sponsored
sub-register, as the case may be, if the
Corporations Act, the ASX Listing Rules
or the terms of a Restriction Agreement
require Suncorp to do so.

(b) Suncorp must refuse to registerany
transfer of Capital Notes if the
Corporations Act, the ASX Listing Rules
or the terms of a Restriction Agreement
require Suncorp to do so, and may only
refuse to register a transferif such
transferwould contravene oris forbidden
by Applicable Regulation orthese Capital
Notes Terms or itis otherwise permitted
to do so underthe Trust Deed.

(c) During a breach of the ASX Listing Rules
relating to Restricted Securities, ora
breach of a Restriction Agreement, the
Holder of the Restricted Securities is not
entitled to any interest (or other
distribution on), or voting rights in respect
of, the Restricted Securities.

14.10 Notice of holding locks and
refusal to register transfer

If, in the exercise of itsrights under clauses
14.8 and 14.9, Suncorp requests the
application of a holding lock to prevent a
transfer of Capital Notes orrefuses to
register a transfer of Capital Notes, it must,
within 5 Business Days afterthe date the
holding lock is requested or the refusal to
register a transfer, give written notice of the
request or refusal to the Holder, to the
transferee and the brokerlodgingthe
transfer, if any. Failure to give such notice
does not, however, invalidate the decision of
Suncorp.

14.11 Delivery of instrument

If an instrument is used to transfer Capital
Notes according to clause 14.6, it must be
delivered to the Registrar, togetherwith such
evidence (if any) as the Registrar reasonably
requires to prove the title of the transferorto,
or right of the transferor to transfer, the
Capital Notes.

14.12 Effect of transfer

Upon registration and entry of the transferee
in the Registerthe transferor ceasesto be
entitled to future benefits underthe Trust
Deed and these Capital Notes Termsin
respect of the transferred Capital Notes and
the transferee becomes so entitled.

14.13 Transfer of unidentified
Notes

Where the transferor executes a transfer of
less than all Capital Notes registered in its
name, and the specific Capital Notes to be
transferred are notidentified, the Registrar
may register the transferin respect of such of
the Capital Notes registered in the name of
the transferor as the Registrar thinks fit,
provided the aggregate of the Issue Price of
all the Capital Notes registered as having
been transferred equals the aggregate of the
Issue Price of all the Notes expressed to be
transferred in the transfer.

15 Payments and other
matters

15.1 Manner of payment

Monies payable by Suncorp to a Holderin
respect of a Capital Note will be paid in
dollarsin any manner Suncorp decides from
time to time, including by any method of
direct credit determined by Suncorp to an
Australian dollar bank account maintained by
the Holderin Australia (or in such other place
as Suncorp approves) with a financial
institution specified by the Holder to the
Registrar by the close of business:

(@) in the case of a paymentofa
Distribution, on the Record Date for that
payment; and

(b) in the case of the payment of the
Redemption Price, by the time
determined by Suncorp and notified to
ASX oras required by ASX.

15.2 Holders entitled to payment

Monies payable by Suncorp in respect of a
Capital Note shall be paid:

(@) in the case of a paymentof a
Distribution, to the Holder appearing in
the Register at the close of business on
the Record Date; and

(b) in the case of a payment of the
Redemption Price, to the Holder
appearing in the Registerat 10:00am
Sydney time on the Exchange Date,

in each case unless otherwise required by
the ASX Listing Rules.

15.3 Unsuccessful attempts to

pay
Subject to applicable law and the ASX Listing
Rules, where:

(a) aHolder has not notified the Registrar by
the time required in accordance with
clause 15.1 of an Australian dollar bank
account maintained by the Holderin
Australia (or in such otherplace as
Suncorp approves) with a financial
institution to which payments in respect
of a Capital Note may be made; or

(b) Suncorp attemptsto pay an amountto a
Holder by direct credit, electronic transfer
of funds orany other means and the
transferis unsuccessful forany reason,

the amountis to be held by or on behalf of
Suncorp forthe Holderwithout bearing
interest until the first to occur of the following:

(i) the Holderor anylegal personal
representative of the Holder notifies
Suncorp of a suitable Australian
dollarbank account maintainedin
Australia with a financial institution to
which the payment may be credited;

(i) claims may no longerbe made in
respect of that amount, in which case
those moneys or equivalent
securities shallbecome the property
of Suncorp; or

(i) Suncorp becomes entitled orobliged
to dealwith the amount according to
the legislation relating to unclaimed
moneys.
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Where this clause 15.3 applies the amount
payable in respect of a Capital Note shall be
treated as having been paidon the date
scheduled for payment.

15.4 Paymentto joint Holders

A paymentto any one of joint Holders will
discharge Suncorp’s liability in respect of the
payment.

15.5 Timelimit for claims

A claim against Suncorp for payment
according to these Capital Notes Terms is
void, to the fullest extent permitted by
applicable law, unless made within five years
of the date for payment.

15.6 Calculations and rounding
of payments

Unless otherwise specified in these Capital
Notes Terms:

(a) all percentages resultingfrom
calculations required underthese Capital
Notes Terms must be rounded, if
necessary, to the nearest ten-thousandth
of a percentage point;

(b) all calculations of amounts payable in
respect of a Capital Note will be rounded
to four decimal places; and

(c) forthe purposes of making paymentto a
Holderin respect of the Holder's
aggregate holding of Capital Notes, any
fraction of a cent will be disregarded.

15.7 Deductions

(@) Suncorp may deduct from any amount
payable in respect of Capital Notes the
amount of any withholding or othertax,
duty orlevy required by law or by any
administrative practice or procedure of
any authority to be deductedin respect
of such amount. If any such deduction
has been made and the amount of the
deduction accountedforby Suncorp to
the relevant revenue authority and the
balance of the amount payable has been
paid to the relevant Holder, then the full
amount payable to such Holder shallbe
deemed to have been duly paid and
satisfied by Suncorp.

(b) Suncorp shall pay the fullamount
required to be deducted to therelevant
revenue authority within the time allowed
for such payment withoutincurring any
penalty underthe applicable law and
shall, if required by any Holder, deliverto
that Holder the relevant receipt issued by
the revenue authority after it is received
by Suncorp.

15.8 FATCA

Without limiting clause 15.7, Suncorp may
withhold or make deductions from payments
or fromthe issue of Ordinary Sharesto a
Holderor (where clause 8.10 orclause 8.11
apply) to the Trustee orothernominee where
it is required to do so underorin connection
with FATCA, or where it has reasonable
grounds to suspect that the Holderora
beneficial owner of Capital Notes may be
subjectto FATCA, and may deal with such
payment, and any Ordinary Sharesin
accordance with FATCA. If any withholding
or deduction arises under orin connection
with FATCA, Suncorp will not be required to
pay any furtheramounts orissue any further
Ordinary Shares on account of such
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withholding or deduction or otherwise
reimburse or compensate, or make any
paymentto, a Holder (or, where applicable,
the Trustee orothernominee) or a beneficial
owner of Capital Notes for or in respect of
any such withholding or deduction. A dealing
with such payment and any Ordinary Shares
in accordance with FATCA satisfies
Suncorp’s obligations to that Holder to the
extent of the amount of that payment or issue
of Ordinary Shares.

16 Winding-up and
subordination

16.1 Winding-up

If an orderofa court of competent jurisdiction
is made (otherthan an order successfully
appealed or permanently stayed within 60
days), or an effective resolution is passed,
forthe winding-up of Suncorp in Australia
(but not elsewhere) (a Winding-up Event),
Suncorp is liable to Redeem each Capital
Note forits Redemption Price in accordance
with, and subject to, this clause 16.

16.2 Subordination

In a winding-up of Suncorp in Australia,
subjectto clause 5.5 and clause 17:

(a) the Trustee (and the Holder) shallbe
entitled to prove forthe Redemption
Price in respect of a Capital Note only
subject to, and contingent upon, the prior
paymentin full of the Senior Ranking
Creditors; and

(b) the Trustee’s (and the Holder’s) claim for
payment of the Redemption Price ranks
equally with, and shall be paid in
proportion to, the claims of Holders of
otherinstrumentsissued as Equal
Ranking Instruments,

so that each Holderreceives, forthe Capital
Note, an amount equal to the amount it
would have received if, in the winding-up of
Suncorp, ithad held an issued and fully paid
Preference Share.

16.3 Agreements of Holders and
Trustee as to subordination

Each Holder (and the Trustee, in its capacity

as trustee forthe Holders) irrevocably

agrees:

(a) thatclause 16.2 is a debt subordination
forthe purposes of section 563C of the
Corporations Act;

(b) thatitdoesnot have, and waives to the
maximum extent permitted by law, any
entitlement to interest under section
563B of the Corporations Act to the
extentthat a holder of a Preference
Share would not be entitled to such
interest;

(c) thatitshall nothave, and istaken to
have waived, to the fullest extent
permitted by law, any right to prove in a
winding-up or administration of Suncorp
as a creditorin respect of the Capital
Notes so as to diminish any distribution
of property or assets, dividend or
payment that any Senior Ranking
Creditorwould otherwise receive;

(d) notto exercise any voting rights or other
rights as a creditorin the winding-up or
administration of Suncorp in any
jurisdiction:

() untilafterall Senior Ranking
Creditors have been paid in full; and

(i) in amannerto defeatthe
subordination providedfor by clause
2 and clause 16.2;

(e) thatit must pay ordeliverto the liquidator
or administrator any amount or asset
received on account of its claimin the
winding-up or administration of Suncorp
in respect of the Capital Notes in excess
of its entitlement under clause 2 and
clause 16.2;

(f) thatit must pay in full allliabilities it owes
Suncorp before it may receive any
amount orasset on account of its claim
in the winding-up oradministration in
respect of a Capital Note;

(9) thatthe debt subordination effected by
clause 2 and clause 16.2 is not affected
by any act or omission of any person
which might otherwise affect it at law or
in equity; and

(h) thatithas no remedy for the recovery of
the Redemption Price otherthan to prove
in the winding-up in accordance with this
clause 16.

16.4 Shortfall on winding-up

If, upon a winding-up of Suncorp, there are
insufficient funds to pay in fullthe
Redemption Price and the amounts payable
in respect of any other Equal Ranking
Instruments, Holders and the holders of any
such other Equally Ranking Instruments will
share in any distribution of assets of Suncomp
in proportion to the amounts to which they
are entitled respectively.

16.5 No participation in surplus
assets

Capital Notes do not confer on their Holders
any furtherright to participate in the surplus
assets of Suncorp on a winding-up beyond

payment of the Redemption Price.

16.6 No consent of Senior
Ranking Creditors

Nothing in clause 2 or this clause shallbe

taken:

(@) torequire the consent of any Senior
Ranking Creditor to any amendment of
these Capital Notes Terms; or

(b) to create a charge or security interest
overany right of a Holder or the Trustee.

17 Enforcement

17.1 Enforcement by Trustee

Subjectto clause 17.2, only the Trustee may
enforce the provisions of the Trust Deed or
these Capital Notes Terms. The Trustee
shallnot be bound to take any action under
these Capital Notes Terms or the Trust Deed
to enforce the obligations of Suncorp in
respect of the Capital Notes orany other
proceedings or action pursuantto orin
connection with the Trust Deed or the Capital
Notes unless:
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(a) it shallhave been so directed by a
Special Resolution of Holders or so
requested in writing by the Holders
holding Capital Notes representing at
least 15% of the aggregate Issue Price of
all Capital Notes then outstanding; and

(b) it shallhave been indemnified in
accordance with clause 6.4 of the Trust
Deed.

17.2 Holder’s right to take action

No Holder shall be entitled to proceed
directly against Suncorp to enforce any right
or remedy under orin respect of any Capital
Note or the Trust Deed (including by way of
proving forthe Redemption Price in a
winding-up of Suncorp) unless the Trustee,
having become boundto proceed, fails to do
so within 14 days and the failure is
continuing, in which case any Holder may
itself institute proceedings against Suncorp
forthe relevant remedy to the same extent
(but not further or otherwise) that the Trustee
would have been entitled to do so.

18 Amendment of the
Trust Deed and these
Capital Notes Terms

18.1 Amendments without
consent

Subject to complying with all applicable laws
and subject to APRA’s prior written approval
where required in accordance with clause
18.3, Suncorp may, with the approval of the
Trustee (such approval not to be
unreasonably withheld or delayed), amend
the Trust Deed and these Capital Notes
Terms without the approval of Holders if
Suncorp is of the opinion that the
amendment:

@)

(i) is ofaformal, technical or minor
nature;

(i) is made to cure any ambiguity or
correct any manifest error;

(iii) is necessary orexpedient forthe
purposes of enabling Capital Notes
to be:

(A) listed, or to retain quotation,on
any securities exchange
(including, without limitation, in
connection with any changein
the principal securities exchange
on which Ordinary Shares are
listed);

lodged in a clearing systemor to
remain lodged in a clearing
system; or

offered for subscription or for
sale underthe laws forthe time
being in force in any place;

(b) is necessary to comply with:
(i) the provisions of any statute orthe

requirements of any statutory
authority; or

(i) the ASX Listing Rules orthe listing or
quotation requirements of any
securities exchange on which
Suncorp may propose to seek a
listing of Capital Notes;

(B
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(c) is made in accordance with Suncorp’s
adjustmentrights in clause 8;

(d) amends any date ortime period stated,
required or permitted in connection with
any Mandatory Conversion, Non-Viability
Conversion or Exchange in a manner
necessary or desirable to facilitate the
Mandatory Conversion, Non-Viability
Conversion or Exchange (including
without limitation where in connection
with a Redemption the proceeds of
Redemption are to be reinvested in a
new security to be issued by Suncorp or
a Related Entity);

(e) is made to:

(i) alterthe terms of any Capital Notes
to align themwith any Relevant
Securities issued after the date of
such Capital Notes; or

(i) alterthe definition of “Relevant
Securities”, “Equal Ranking
Instruments”, “Eligible Capital” or
“Eligible Additional Tier 1 Capital” on
account of the issue (afterthe Issue
Date) of capital instruments of
Suncorp orthe Group; or

(f) is notlikely (taken asawhole and in
conjunction with all otheramendments or
actions, if any, to be made at orabout
the time of that amendment) to be
materially prejudicial to the interests of
Holders as a whole.

18.2 Amendments with consent

Without limiting clause 18.1, Suncorp may,
with the approval of the Trustee (such
approval not to be unreasonably withheld or
delayed), and with APRA’s prior written
approval where required in accordance with
clause 18.3, amend the Trust Deed and
these Capital Notes Terms if the amendment
has been approved by a Special Resolution.

18.3 Requirement for APRA
approval
A requirementin this clause 18 for an
amendment to be made with APRA’s prior
written approval applies only where the
amendment may affect the eligibility of
Capital Notes as Eligible Additional Tier 1
Capital.

18.4 Meaning of amend and
amendment

In this clause 18, amend includes modify,
cancel, alteroradd to and amendment has
a corresponding meaning.

19 Notices

19.1 Notices to Holders

A notice or other communication is properly

given by Suncorp, the Trustee orthe

Registrarto a Holder if it is:

(a) in writing signed on behalf of Suncorp,
the Trustee orthe Registrar (as
applicable) (by original or printed
signature);

(b) addressed to the person to whomitisto
be given; and

(c) either:

(i) delivered personally;
(i) sentby pre-paid mail to that person's
address as shown in the Register; or

(i) sent by electronic message to the
electronic address (if any) nominated
by that person.

19.2 Delivery of certain notices

Notwithstanding clause 19.1, a Non-
Conversion Notice, a Deferred Conversion
Notice, a Deferred Acquisition Conversion
Notice, an Exchange Notice, an Acquisition
Event Notice, an Acquisition Conversion
Notice, an Adjustment Notice, a Trigger
Event Notice, a Suncorp Details Notice,
Trustee Details Notice or a Registrar Details
Notice may each be given to Holders by
Suncorp publishing the notice on its website
and announcingthe publication of the notice
to ASX.

19.3 When notices to Holders
take effect

Notices or other communications from

Suncorp, the Trustee orthe Registrarto

Holders take effect on the day the notice or

communication was delivered, sent or

published on Suncorp’s website (as
applicable underclauses 19.1and 19.2).

19.4 Non-receipt of notice by a
Holder

The non-receipt of a notice orother
communication by a Holder or an accidental
omission to give notice to a Holder will not
invalidate the giving of that notice eitherin
respect of that Holder or generally.

19.5 Notices to Suncorp

A notice or other communication given to
Suncorp, the Trustee orthe Registrarin
connection with Capital Notes must be:

(@) in legible writing or typing and in English;
(b) addressed as shown below:
(i) in the case of Suncorp:

Attention: Company Secretary
Address: Level 28
Brisbane Square
266 George Street
Brisbane QLD 4000
Australia
or Email:

investor.relations@suncorp.com.au

or to such otheraddress oremail address as
Suncorp notifies to Holders as its address or
email address (as the case may be) for
notices or other communications in respect
of these Capital Notes Terms from time to
time (a Suncorp Details Notice);

(i) in the case of the Trustee:
Attention: Relationship Manager

Address: Certane CT Pty Ltd
(ABN 12 106 424 088)
Suite 19.03, Level 19,
60 Castlereagh Street
Sydney NSW 2000,
Australia

ct.notes@certane.com

or to such otheraddress oremail address as
the Trustee notifies to Holders as its address
or email address (as the case may be) for
notices or other communications in respect
of these Capital Notes Terms from time to
time (a Trustee Details Notice); or

Email:
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(i) in the case of the Registrar:

Attention: Link Market Services

Limited

Address: PO Box A50
Sydney NSW 1235
Australia

or Email:

suncorp@linkmarketservices.com.au

or to such otheraddress oremail address as
the Registrar notifies to Holders as its
address oremail address (as the case may
be) for notices or other communications in
respect of these Capital Notes Terms from
time to time (a Registrar Details Notice);

(c) (exceptasregardsacommunication sent
by email) signed by the person making
the communication or by a person duly
authorised by that person; and

delivered or posted by prepaid post or
sent by email to the emailaddress in
each case in accordance with clause
19.5(b).

d

~

19.6 When notices to take effect

Notices or other communications from
Holdersto Suncorp, the Trustee orthe
Registrar take effect fromthe time they are
received ortaken to be received unless a
latertime is specified in them.

19.7 Deemed receipt of notices
A letter or email is taken to be received:

(@) in the case of a posted letter, on the sixth
day (or the tenth day, if posted to or from
a place outside Australia) after posting;
and

(b) in the case of an email, when the sender
receives an automated message
confirming delivery.

Despite paragraphs (a) and (b), if a letter or

email is received after 5:00pmin the place of

receipt oron a day which is not a Business

Day, it is taken to be received at 9:00amon

the next Business Day.

20 Quotation on ASX

Suncorp must use allreasonable endeavours
and furnish all such documents, information
and undertakings as may be reasonably
necessary in orderto procure, at its own
expense, quotation of Capital Notes on ASX.

21 Governinglaw and
jurisdiction

21.1 Governing law

These Capital Notes Terms are governed by
the laws in force in Queensland.

21.2 Jurisdiction

Suncorp and each Holder submits to the
non-exclusive jurisdiction of the courts of
Queensland forthe purposes of any legal
proceedings arising out of these Capital
Notes Terms.
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22 Interpretationand
definitions

22.1 Interpretation

(a) Unless otherwise specified, a reference
to aclause is areference to a clause of
these Capital Notes Terms.

(b) Ifa calculation is required underthese
Capital Notes Terms, unless the contrary
intention is expressed, the calculation wil
be rounded to four decimal places.

(c) The Capital Notes Terms “takeoverbid”,
“relevant interest” and “scheme of
arrangement” when used in Capital
Notes Terms have the meaning given in
the Corporations Act.

(d) Headings and boldings are for
convenience only and do notaffect the
interpretation of these Capital Notes
Terms.

The singularincludes the plural and vice
versa.

() Areference to a statute, ordinance, code
or otherlawincludes regulations and
otherinstruments underitand
consolidations, amendments, re-
enactments or replacements of any of
them.

(g) Otherthan:
@) in relation to a Non-Viability Trigger
Eventand a Conversion or Write-Off,

in each case on account of a Non-
Viability Trigger Event; and

(e

~—

(i) where a contrary intention is
expressed,

if an eventunderthese Capital Notes
Terms must occur on a stipulated day
which is not a Business Day, then the
stipulated day will be taken to be the next
Business Day.

Areference to dollars, AUD, A$, $ or
centsis areference to the lawful
currency of Australia.

(i) Anyreference to any requirements of
APRA or any other prudential regulatory
requirements in these Capital Notes
Terms will apply or be operative with
respect to Suncorp only if Suncorp is an
entity, orthe holding company of an
entity, oris a direct orindirect subsidiary
of a holding company, which is subject to
regulation and supervision by APRA at
the relevant time.

(h

g

() Anyrequirementfor APRA’s consentor
approvalin any provision of these Capital
Notes Terms will apply only if APRA
requires that such consent orapproval
be given atthe relevant time.

(k) Areference to anytermdefined by
APRA (including, without limitation,
“Additional Tier 1 Capital” and “Tier 1
Capital’) shall, if that term is replaced or
superseded in any of APRA’s applicable
prudential regulatory requirements or
standards, be taken to be a reference to
the replacement or equivalent term.

() Areference to aterm defined by the ASX
Listing Rules, the ASX Settlement
Operating Rules orthe ASX Operating
Rules shall, if thattermis replaced in
those rules, be taken to be a reference to
the replacement term.

(m) If the principal securities exchange on
which Ordinary Shares are listed
becomes otherthan ASX, unless the
context otherwise requires a reference to
ASX shallbe read as a reference to that
principal securities exchange and a
reference to the ASX Listing Rules, ASX
Settlement Operating Rules, ASX
Operating Rules orany term defined in
any such rules, shallbe read as a
reference to the correspondingrules of
that exchange or corresponding defined
Capital Notes Terms in such rules (as
the case may be).

(n) Solong asthe Capital Notes are quoted
on ASX and entered into CHESS, the
Capital Notes Terms are to be
interpreted in a manner consistent with
the ASX Listing Rules, ASX Settlement
Operating Rules and ASX Operating
Rules exceptto the extentthatan
interpretation consistent with those rules
may affect the eligibility of the Capital
Notes as Eligible Additional Tier 1
Capital.

(0) Calculations, elections and
determinations made by Suncorp under
these Capital Notes Terms are binding
on Holders in the absence of manifest
error.

(p) Where underthese Capital Notes Terms,
APRA approvalis required, forany act to
be done ornotdone, thatterm does not
imply that APRA approvalhas been
given as atthe Issue Date.

22.2 Definitions for Capital
Notes Terms

Acquisition Conversion Date has the
meaning given in clause 7.3.
Acquisition Conversion Notice hasthe
meaning given in clause 7.2.
Acquisition Event means:

(@) either:

(i) atakeoverbidis made to acquire all
or some Ordinary Shares and the
offeris, orbecomes, unconditional
and:

(A) the bidderhas a relevant interest

in more than 50% of the Ordinary
Sharesonissue; or

(B) the Directors issue a statement
that at least a majority of
Suncorp’s directors who are
eligible to do so recommend
acceptance of the offer (which
may be stated to be in the
absence of a higher offer); or

(i) acourtapprovesascheme of
arrangement which, when
implemented, will result in a person
otherthan Suncorp havinga relevant
interest in more than 50% of
Ordinary Shares; and

(b) all regulatory approvals necessary for the
acquisition to occur have been obtained.

Acquisition Event Notice has the meaning

giveninclause 7.1.

Additional Tier 1 Capital means Additional

Tier 1 capital as defined by APRA fromtime

to time.

Adjustment Notice has the meaning given

in clause 8.8.
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Applicable Regulation means such
provisions of the ASX Listing Rules, the ASX
Settlement Operating Rules, the ASX
Operating Rules, the Corporations Actand
any regulations orrules pursuant underor
pursuant to any such provisions as may be
applicable to the transfer of a Capital Note.

APRA means the Australian Prudential
Regulation Authority (ABN 79 635 582 658)
or any successorbody responsible for
prudential regulation of Suncorp orthe
Group.

ASX means ASX Limited (ABN 98 008 624
691) orthe securities market operated by it
or any of itsrelated bodies corporate, as the
context requires, orany successor.

ASX Listing Rules means the listing rules of
ASX as amended, varied or waived (whether
in respect of Suncorp orgenerally) fromtime
to time.

ASX Operating Rules means the market
operating rules of ASX as amended, varied
or waived (whetherin respect of Suncorp or
generally) fromtime to time.

ASX Settlement Operating Rules means
the settlement operatingrules of ASX from
time to time with any applicable modifications
or waivers granted by ASX.

Attorney has the meaning given in clause
11.3.

Bank Bill Rate hasthe meaning given in
clause 3.1.

Bookbuild means the process conducted
prior to the opening of the Offer whereby
certain investors lodged bids for Capital
Notes and, on the basis of those bids,
Suncorp and the jointlead managers to the
Offerdetermined the Margin.

Business Day means:

(@) abusinessdayasdefined in the ASX
Listing Rules; and

(b) forthe purposes of determining any
Acquisition Conversion Date, Deferred
Conversion Date, Mandatory Conversion
Date, Exchange Date or Optional
Exchange Date, or any Distribution
Payment Date orthe calculation or
payment of a Distribution or of any other
sum, a day on which banks are open for
general business in Sydney, New South
Wales.

Buy-Back means a transaction involving the
acquisition by Suncorp of Ordinary Shares
pursuantto an offermade at Suncorp’s
discretion in any way permitted by the
provisions of Part 2J of the Corporations Act.

Capital Note means a perpetual, convertible,
subordinated and unsecured debt obligation
in the form of an unsecured note of Suncorp
constituted by, and owing under, the Trust
Deed.

Capital Notes 1 meansthe $375,000,000
perpetual, convertible, subordinated and
unsecured notesissued on orabout 5 May
2017 by Suncorp pursuantto a prospectus
dated 4 April 2017.

Capital Notes 2 meansthe $375,000,000
perpetual, convertible, subordinated and
unsecured notes issued on orabout 24
November2017 by Suncorp pursuantto a
prospectus dated 31 October 2017.
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Capital Notes 3 meansthe $389,000,000
perpetual, convertible, subordinated and
unsecured notes issued on orabout 17
December2019 by Suncorp pursuantto a
prospectus dated 19 November2019.

Capital Notes Terms means these Capital
Notes Terms of issue of Capital Notes.
Capital Reduction means a reduction in
capital initiated by Suncorp in its discretion in
respect of Ordinary Shares in any way
permitted by the provisions of Part 2J of the
Corporations Act.

CHESS means the Clearing House
Electronic Sub-register System operated by
ASX Settlement Pty Limited (ABN 49 008
504 532) orany systemthat replaces it
relevant to the Capital Notes.

Constitution means the constitution of
Suncorp as amended from time to time.

Control hasthe meaning given in the
Corporations Act.

Controlled Entity means, in respect of
Suncorp, an entity Suncorp Contrals.

Conversion means, in relation to a Capital
Note, the allotment and issue of Ordinary
Shares and the termination of the Holder's
rights in relation to that Capital Note, in each
case in accordance with clause 8, and
Convert, Converted and Converting have
corresponding meanings.

Conversion Number has the meaning given
in clause 8.1.

Conversion Test Date Percentage hasthe
meaning given in clause 4.3.

Corporations Act means the Corporations
Act 2001 (Cth).

Cum Value hasthe meaning given in clause
8.2.

Defaulting Nominated Purchaser hasthe
meaning given in clause 10.6.

Deferred Acquisition Conversion Notice
hasthe meaning givenin clause 7.5.
Deferred Conversion Date has the meaning
givenin clause 6.6.

Deferred Conversion Notice hasthe
meaning given in clause 6.6.

Delisting Event means, in respect of a date,
that:

(@) Suncorp hasceased to be listed or
Ordinary Shares have ceased to be
quoted on ASX on or before thatdate
(and where the cessation occurred
before that date, Suncorp orthe Ordinary
Shares continue notto be listed or
quoted (as applicable) on that date);

(b) trading of Ordinary Shares on ASXis
suspended fora period of consecutive
days which includes:

(i) atleastfive consecutive Business
Days priorto that date; and
(i) thatdate;or

(c) an Inability Event subsists.

Directors means some or all of the directors

of Suncorp acting as a board.

Distribution hasthe meaning givenin

clause 3.

Distribution Payment Date has the

meaning given in clause 3.5 whetherornota

Distribution is, oris able to be, paid on that

date.

Distribution Period means in respect of:

(@) the first Distribution Period, the period
from (and including) the Issue Date until
(but not including) the first Distribution
Payment Date afterthe Issue Date; and

(b) each subsequent Distribution Period, the
period from (and including) the preceding
Distribution Payment Date until (but not
including) the next Distribution Payment
Date.

Distribution Rate hasthe meaning givenin

clause 3.1.

Eligible Additional Tier 1 Capital means
“Eligible Additional Tier 1 Capital” as defined
in Suncorp’s authority to be a non-operating
holding company of a generalinsurer dated
22 September2017 (as it may be amended)
or any successorrequirement as designated
by APRA.

Eligible Capital means “Level 3 Eligible
Capital”as defined in Suncorp’s authority to
be a non-operating holding company of a
generalinsurerdated 22 September2017
(as it may be amended) orany successor
requirement as designated by APRA.

Encumbrance means any mortgage,
pledge, charge, lien, assignment by way of
security, hypothecation, security interest, title
retention, preferential right or trust
arrangement, any other security agreement
or security arrangement (including any
security interest underthe Personal Property
Securities Act 2009 (Cth)) and any other
arrangement of any kind having the same
effect as any of the foregoing otherthan liens
arising by operation of law.

Equal Ranking Instruments means, in

respect of the repayment or return of capital

in awinding-up:

(@) Capital Notes 1;

(b) Capital Notes 2;

(c) Capital Notes 3;

(d) each otherpreference share that
Suncorp may issue that ranks oris
expressed to rank equally with the
foregoing and the Capital Notes in
respect of the return of capitalin a
winding-up of Suncorp; and

(e) any securities or otherinstruments that
rank or are expressed to rank in respect
of repayment or return of capitalin a
winding-up equally with those preference
shares and the Capital Notes.

Exchange means:

(@) Conversion in accordance with and
subjectto clause 8;

(b) Redemption in accordance with and
subject to clause 9;

(c) Resale in accordance with and subject to
clause 10; or

(d) acombination of two or more of
Conversion, Redemption or Resale in
accordance with clause 6.3(b),

and Exchanged has a corresponding

meaning.

Exchange Date has the meaning given in

clause 6.2(b).

Exchange Method has the meaning given in

clause 6.3.

Exchange Notice has the meaning givenin

clause 6.1.

External Administrator means, in respect of
aperson:
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(a) aliquidator, a provisional liquidator, an
administrator or a statutory manager of
that person; or

(b) areceiver, or areceiver and manager, in
respect of all or substantially all of the
assets and undertakings of that person,

or in either case any similar official.
FATCA means:

(a) sections1471to 1474 ofthe U.S.
Internal Revenue Code of 1986 orany
associated regulations;

any treaty, law or regulation of any other
jurisdiction, orrelating to an
intergovernmental agreement between
the U.S. and any other jurisdiction, which
(in either case) facilitates the
implementation of any law or regulation
referred to in paragraph (a) above; or

(c) anyagreement pursuantto the
implementation of any treaty, law or
regulation referred to in paragraphs (a)
or (b) above with the U.S. Internal
Revenue Service, the U.S. government
or any governmental or taxation authority
in any other jurisdiction.

FATCA Withholding means any deduction
or withholding imposed orrequired pursuant
to FATCA.

First Mandatory Conversion Condition
has the meaning given in clause 4.3.

First Optional Conversion Restriction has
the meaning given in clause 6.5.

First Test Date means, with respectto a
Relevant Date, the 25th Business Day
immediately preceding (but notincluding)
that Relevant Date, provided that if no
trading in Ordinary Shares took place on that
date, the First Test Date shall be the first
Business Day before the 25th Business Day
immediately preceding (but notincluding) the
Relevant Date on which trading in Ordinary
Sharestook place.

First Test Date Percentage hasthe
meaning given in clause 4.3.

Fitch means Fitch Australia Pty Ltd (ABN 93
081 339 184) and its successors and
assigns.

Foreign Holder means a Holderwhose
addressin the Registeris a place outside
Australia orwho Suncorp otherwise believes
may not be a resident of Australia.

Franking Rate (expressed as a decimal)
means the franking percentage (within the
meaning of Part 3-6 of the Tax Act or any
provisions that revise or replace that Part)
applicable to the franking account of Suncomp
at the relevant Distribution Payment Date.

(b

~

Group means Suncorp and each of its
Subsidiaries.

Holder means a person whose name is
registered in the Register as the holderof a
Capital Note.

Inability Event means Suncorp is prevented
by applicable law or order of any court or
action of any government authority or
External Administrator (including regarding
the insolvency, winding up or other external
administration of Suncorp) orany other
reason from Converting the Capital Notes.

Insurance Act means the Insurance Act
1973 (Cth).

Issue Date means the date on which Capital
Notes are issued.
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Issue Date VWAP means the VWAP during
the period of 20 Business Days on which
trading in Ordinary Shares took place on
ASX immediately preceding (but not
including) the Issue Date, as adjusted in
accordance with clauses 8.4 t0 8.7
(inclusive).

Issue Price hasthe meaning givenin clause
1.3.

Mandatory Conversion means the
mandatory conversion of Capital Notes to
Ordinary Shares on the Mandatory
Conversion Date in accordance with clause
4.

Mandatory Conversion Conditions hasthe
meaning given in clause 4.3.

Mandatory Conversion Date hasthe
meaning given in clause 4.2.

Margin hasthe meaning given in clause 3.1.

Maximum Conversion Number has the
meaning given in clause 8.1.

Meeting Provisions means the provisions
for meetings of the Holders set outin
schedule 2 to the Trust Deed.

Moody’s means Moody'’s Investors Service
Pty Limited (ABN 61 003 399 657) and its
successors and assigns.

Nominated Purchasers means, subject to
clause 10.3, one or more third parties
selected by Suncorp in its absolute
discretion.

Non-Conversion Notice has the meaning
givenin clause 4.4.

Non-Conversion Test Date has the
meaning given in clause 6.5.

Non-Viability Conversion means the
Conversion of Capital Notes to Ordinary
Shares on the Trigger Event Date in
accordance with clause 5.2.

Non-Viability Determination has the
meaning given in clause 5.1.

Non-Viability Trigger Event has the
meaning given in clause 5.1.

Offer means the invitation underthe
Prospectus made by Suncorp for persons to
subscribe for Capital Notes.

Optional Conversion Restrictions hasthe
meaning given in clause 6.5.

Optional Exchange Date means 17 June
2028, 17 September 2028 or the Business
Day preceding 17 December2028.

Ordinary Share means a fully paid ordinary
share in the capital of Suncorp.

Ordinary Share Dividend means any
interim, final or special dividend payable in
accordance with the Corporations Act and
the Constitution of Suncorp in relation to
Ordinary Shares.

a Payment Condition will exist with respect
to the payment of a Distribution on the
Capital Notes on a Distribution Payment
Date if:

(@) unless APRA otherwise approvesin
writing, paying the Distribution on the
Distribution Payment Date would result in
Suncorp’s Eligible Capital not complying
with APRA’s then current prudential
capital requirements as they are applied
to the Group at the time;

(b) paying the Distribution on the Distribution
Payment Date would resultin Suncorp
becoming, orbeing likely to become,
insolvent forthe purposes of the
Corporations Act; or

(c) APRA objectsto the Distribution
payment on the Capital Notes on the
Distribution Payment Date.

Potential Acquisition Event means:

(@) an eventwithin paragraph (a) of the
definition of Acquisition Event occurs
(without the need that all regulatory
approvals necessary for the acquisition
to occur have been obtained); or

(b) acourtordersthe holding of meetings to
approve a scheme of arrangement under
Part5.1 of the Corporations Act and the
scheme would resultin a person having
arelevantinterestin more than 50% of
the Ordinary Shares that willbe on issue
afterthe scheme is implemented.

Preference Share means a notional
preference share in the capital of Suncorp
conferring a claim in the winding-up of
Suncorp equalto the Redemption Price and
ranking in respect of return of capital in the
winding-up ahead only of Ordinary Shares
and equally with Equal Ranking Instruments.

Proceeds meansthe net proceeds of a sale
of Ordinary Shares attributable to the Holder
actually received by the Trustee orother
nominee calculated after deductionof any
applicable brokerage, stamp duty and other
taxes and charges, including the Trustee or
othernominee’s reasonable out of pocket
costs, expenses and charges properly
incurred by it or on its behalf in connection
with such sale fromthe sale price of the
Ordinary Shares.

Prospectus meansthe prospectus forthe
Offerincluding these Capital Notes Terms.

Rate Disruption Event has the meaning
given in clause 3.1.

Record Date means, for a Distribution:

(@) the date which is 10 Business Days
before the Distribution Payment Date for
that Distribution (or, in the case of the
first Distribution Payment Date, if the
Issue Date is less than 10 Business
Days before the first Distribution
Payment Date, the Issue Date); or

(b) such otherdate as may be required by,
or determined by Suncorp and agreed
with ASX.

Redeem means, in relation to a Capital Note,
redeemthe Capital Note in accordance with
clause 9 and Redeemed and Redemption
have corresponding meanings.

Redemption Price hasthe meaning givenin
clause 9.2.

Register means a register of Capital Notes
maintained by oron behalf of Suncorp in
accordance with the Trust Deed and
including any subregister established and
maintained in CHESS under Applicable
Regulation.

Registrar means Link Market Services
Limited (ABN 54 083 214 537) orany other
person appointed by Suncorp to maintain the
Registerand perform any payment and other
duties as specified in that agreement.
Registrar Details Notice has the meaning
given in clause 19.5(b)(iii).
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Regulatory Event means:

(a) the receipt by the Directors of an opinion
from a reputable legal counselthat, asa
result of any amendment to, clarification
of or change (including any
announcement of a changethat has
been orwill be introduced) in any law or
regulation (including prudential
standards) or any official administrative
pronouncementor action or judicial
decision interpreting or applying such
laws orregulations or any statement of
APRA which amendment, clarification or
change is effective, or pronouncement,
action or decision is announced, on or
afterthe Issue Date (and which, on the
Issue Date, is not expected by Suncorp
to come into effect) (each, a Regulatory
Change), additional requirements (which
are more than de minimis) would be
imposed on Suncorp orthere would be a
more than de minimis negative impact on
Suncorp in relation to orin connection
with Capital Notes which the Directors
determine, in theirabsolute discretion, to
be unacceptable; or

(b) the determination by the Directors that,
as a result of a Regulatory Change,
Suncorp is not or will not be entitled to
treat some or all Capital Notes as Eligible
Additional Tier 1 Capital, except where
the reason Suncorp is not orwill not be
entitled to treat some or all Capital Notes
as Eligible Additional Tier 1 Capital is
because of a prudential limit or other
restriction which is in effect on the Issue
Date or which on the Issue Date is
expected by Suncorp may come into
effect.

Related Entity has the meaning given by
APRA from time to time.

Relevant Date has the meaning given in
clause 4.2.

Relevant Distribution Payment Date has
the meaning given in clause 3.7.

Relevant Fraction has the meaning given in
clause 8.1.

Relevant Security means a subordinated
instrument (otherthan an Ordinary Share)
issued by Suncorp oranother member of the
Group with no fixed maturity date which:

(a) in accordance with its terms or by
operation of law, is capable of being
converted into Ordinary Shares or
written-off upon the occurrence of a Non-
Viability Trigger Event where APRA
makes a determination as referred to in
clause 5.1; and

(b) constitutes Eligible Additional Tier 1
Capital of Suncorp orthe Group as at the
date of itsissue,

and includes, for so long as they are on

issue, Capital Notes 1, Capital Notes 2,

Capital Notes 3 and the Capital Notes.

Reorganisation means, in relation to
Suncorp, a division, consolidation or
reclassification of Suncorp’s share capital not
involving any cash payment or other
distribution (or consideration) to or by holders
of Ordinary Shares.

Replacement Rate has the meaning given in
clause 3.1.
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Resale means, in relation to a Capital Note,
subject to amendment in accordance with
clause 18.1(d), the taking effect of therights
specified in clause 10 in relation to that
Capital Notes, and Resold and Resell have
corresponding meanings.

Resale Price means, fora Capital Note, a
cash amount equalto its Issue Price.

Restricted Securities has the same
meaning as in the ASX Listing Rules and
extends to Notes which are subject to
voluntary restrictions by agreement between
Suncorp and one or more Holders.

Restriction Agreement means an
agreement which is required to be concluded
under Chapter9 of the ASX Listing Rules or
is voluntarily concluded between Suncorp
and one or more Holders.

Scheduled Mandatory Conversion Date
has the meaning given in clause 4.2.

Second Mandatory Conversion Condition
has the meaning given in clause 4.3.

Second Optional Conversion Restriction
hasthe meaning given in clause 6.5.

Second Test Period has the meaning given
in clause 4.3.

Senior Ranking Creditors means all
creditors of Suncorp (present and future),
including allinvestors in Suncorp’s senioror
subordinated debt whose claims are:

(@) entitled to be admitted in a winding-up of
Suncorp; and

(b) notin respectof Ordinary Shares or
Equal Ranking Instruments,

and includes, forso long as they are on
issue, the Suncorp Wholesale Subordinated
Notes and the Suncorp Wholesale
Subordinated Notes 2.

Special Resolution means a resolution
passed at a meeting of Holders by a majority
of at least 75% of the votes validly cast by
Holders in person or by proxy and entitled to
vote on the resolution.

Standard & Poor’s means S&P Global
Ratings Australia Pty Ltd (ABN 62 007 324
852)and its successors and assigns.
Subsequent Mandatory Conversion Date
has the meaning given in clause 4.2.

Subsidiary has the meaning given in the
Corporations Act.

Suncorp means Suncorp Group Limited
(ABN 66 145290 124).

Suncorp Details Notice has the meaning
given in clause 19.5(b)(i).

Suncorp Shares means Ordinary Shares or
any othershares in the capital of Suncorp.

Suncorp Wholesale Subordinated Notes
means the $600,000,000 subordinated notes
issued on orabout 5 September2018by
Suncorp.

Suncorp Wholesale Subordinated Notes 2
means the $250,000,000 subordinated notes
issued on orabout 1 September2020by
Suncorp.

Tax Act means:

(@) the Income Tax Assessment Act 1936
(Cth) or the Income Tax Assessment Act
1997 (Cth) as the case may be and a
reference to any section of the Income
Tax Assessment Act 1936 (Cth)includes
areference to that section as rewritten in
the Income Tax Assessment Act 1997
(Cth); and

(b) anyotherAct setting the rate of income
tax payable and any regulation
promulgated underit.

Tax Event means the receipt by the
Directors of an opinion from a reputable legal
counsel orothertax adviserin Australia,
experienced in such matters to the effect
that, as a result of:

(@) anyamendment to, clarification of, or
change (including any announcement of
a change that has been orwill be
introduced), in the laws or treaties or any
regulations of Australia or any political
subdivision or taxing authority of
Australia affecting taxation;

(b) anyjudicial decision, official
administrative pronouncement, published
or private ruling oradvice (including a
failure or refusal to provide a ruling or
advice), regulatory procedure, notice or
announcement (including any notice or
announcement of intent to adoptsuch
procedures or regulations) affecting
taxation (Administrative Action);

(c) anyamendment to, clarification of, or
change in an Administrative Action that
provides for a position that differs from
the current generally accepted position;
or

(d) achallenge asserted orthreatened in
writing in connection with the Capital
Notes relating to taxation,

in each case, by any legislative body, court,
governmental authority or regulatory body,
irrespective of the mannerin which such
amendment, clarification, change, challenge
or Administrative Action is made known,
which amendment, clarification, change,
challenge or Administrative Action is
effective, or which pronouncementor
decision isannounced, on or afterthe Issue
Date and which is not expected by Suncorp
on the Issue Date, there is more than an
insubstantial risk which the Directors
determine (having received all approvals
they considerin their absolute discretion to
be necessary (including from APRA)) at their
absolute discretion to be unacceptable that:

(i) Suncorp would not be entitled to
treat any Distribution as a frankable
distribution within the meaning of
Division 202 of the Tax Act (or would
only be able to do so subject to
requirements which the Directors
determine, in theirabsolute
discretion, to be unacceptable); or

(i) Suncorp would be exposed to more
than a de minimis increase in its
costs (including without limitation
through the imposition of any taxes,
duties, assessments or other
charges) in relation to Capital Notes.

Third Mandatory Conversion Condition
hasthe meaning given in clause 4.3.
Tier 1 Capital means Tier1 capitalas
defined by APRA fromtime to time.

Trigger Event Date means the date on
which APRA notifies Suncorp of a Non-
Viability Trigger Event as contemplatedin
clause 5.1.

Trigger Event Notice hasthe meaning
given in clause 5.2.

Trust Deed means the deed entitled
“Suncorp Capital Notes 4 Trust Deed” dated
on or about 30 August2021 between
Suncorp and the Trustee.
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Trustee means Certane CT Pty Ltd (ABN 12
106 424 088) and includes any successor.

Trustee Details Notice has the meaning
given in clause 19.5(b)(ii).

VWAP means, subject to any adjustments
underclause 8, the average of the daily
volume weighted average sale prices (such
average being rounded to the nearest full
cent) of Ordinary Shares sold on ASX during
the relevant period or on the relevant days
but does notinclude any “Crossing”
transacted outside the “Open Session State”
or any “Special Crossing” transacted at any
time, each as defined in the ASX Operating
Rules, or any overseas trades ortrades
pursuant to the exercise of options over
Ordinary Shares.

VWAP Period means:

(@) in the case of a Conversion resulting
from a Potential Acquisition Event oran
Acquisition Event, the lesser of:

(i) 20 Business Days on which trading
in Ordinary Shares takes place on
ASX;and

(i) the numberof Business Days on
which trading in Ordinary Shares
takes place that the Ordinary Shares
are quoted fortrading on ASX after
the occurrence of the Potential
Acquisition Event or Acquisition
Event (as the case may be),

in each case immediately preceding (but
notincluding) the Business Day before
the Exchange Date or Acquisition
Conversion Date in respect of that event
(as the case may be);

(b) in the case of a Conversion resulting
from a Non-Viability Trigger Event, the
period of five Business Days on which
trading in Ordinary Shares took place
immediately preceding (but notincluding)
the Trigger Event Date;

(c) in the case of any other Conversion, the
period of 20 Business Days on which
trading in Ordinary Shares took place on
ASX immediately preceding (but not
including) the date on which Conversion
is to occurin accordance with these
Capital Notes Terms; or

(d) otherwise, the period forwhich VWAP is
to be calculated in accordance with these
Capital Notes Terms.

Winding-up Event means the making of a
court order or passing of an effective
resolution for the winding-up of Suncorp as
described in clause 16.1.

Written-Off has the meaning given in clause
5.5 and Write-Off has a corresponding
meaning.
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B. Glossary

This Appendix provides a glossary of key

terms and abbreviations used throughout this
Prospectus and the attached, or accompanying,
Application Forms. There is also a list of further
defined terms in Clause 22.2 of the Terms
immediately prior to this Glossary.




Term Meaning

AA AAI Limited (ABN 48 005 297 807).

ABN Australian Business Number.

ACCC Australian Competition and Consumer Commission.
ACMA Australian Communications and Media Authority.

Acquisition Conversion
Date

Acquisition Conversion
Notice

Acquisition Event
Acquisition Event Notice
Additional Tier 1 Capital
ADI

AFCA

AFSL

ANZ Securities
Applicant

Application

Application Form

Application Payment

APRA

Arranger
ASIC

ASX

ASX Listing Rules

ATO
AUSTRAC

Australian Accounting
Standards

Has the meaning given in Clause 7.3 ofthe Terms.

Has the meaning given in Clause 7.2 ofthe Terms.

Has the meaning given in Clause 22.2 of the Terms.

Has the meaning given in Clause 7.1 ofthe Terms.

Additional Tier 1 capital as defined by APRA fromtime to time.

Australian authorised deposit-taking institution as defined in the Banking Act.
Australian Financial Complaints Authority.

Australian Financial Services Licence.

ANZ Securities Limited (ABN 16 004 997 111, AFSL 237531).

A person who submits an Application.

A valid application for aspecified number of Capital Notes 4 made pursuantto either:
— the applicable Application Form; or

— inrespectofthe Institutional Offer, a duly completed confirmation letter or by such other
procedure advised by the Joint Lead Managers.

Each ofthe application forms attached to, or accompanying, this Pro spectus uponwhichan
Application may be made, being:

— the electronic Application Form provided for online Applications under the Securityholder Offer;
and

— the orange Application Formin the back ofthis Prospectus to be used by Broker Firm
Applicants under the Broker Firm Offer.

The monies payable on each Application, calculated as the number of Capital Notes 4 applied for
multiplied by the Issue Price.

Australian Prudential Regulation Authority (ABN 79 635 582 658) or any successor body
responsible for the prudential regulation of Suncorp.

Barrenjoey Capital Partners.
Australian Securities and Investments Commission.

ASX Limited (ABN 98 008 624 691) or the securities market operated by it, or any ofits related
bodies corporate, as the contextrequires, or any successor.

The listingrules of ASX, as amended, varied or waived (whetherin respectof Suncorp or
generally) fromtime to time.

Australian Taxation Office.
The Australian Transaction Reports and Analysis Centre.

The accounting standards as developed and issued by the Australian Accounting Standards Board.
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Term

Meaning

Bank Bill Rate

Banking Act

Barrenjoey Capital
Partners

Board or Board of
Directors

Bookbuild

Broker Firm Applicant

Broker Firm Offer

Business Day

Buy-Back

Capital Notes 1 or CN1

Capital Notes 2 or CN2

Capital Notes 3 or CN3

Capital Notes 4

Capital Reduction
CGT

CHESS

Closing Date

Co-Managers

Commonwealth Bank of
Australia

Has the meaning described in Section 2.1.3.
Forthe full definition—see Clause 3.1 ofthe Terms.

Banking Act 1959 (Cth).

Barrenjoey Advisory Pty Limited (ABN 17 636 976 228).

The board of Directors of Suncorp.

The process described in Section 6.6.1 to determine the Margin.

An Australian residentretail or high networth clientofa Syndicate Broker invited to participate
through the Broker Firm Offer.

The offer of Capital Notes 4 under this Prospectus to retail and high networth clients, of Syndicate
Brokers, residentin Australiawho have received a firm allocation fromtheir Syndicate Broker.

Generally, a business day as defined in the ASX Listing Rules and, for certain purposes,aday on
which banks are open for general business in Sydney, New South Wales.

Forthe full definition —see Clause 22.2 of the Terms.

Has the meaning given in Clause 22.2 of the Terms.

The perpetual, convertible, subordinated and unsecured debt obligations in the form of unsecured
notes, which will mandatorily convertinto Ordinary Shares (subjectto certain conditions being
satisfied) and which wereissued by Suncorp on 5May 2017 under a prosp ectus dated 4 April 2017
(which replaced aprospectus dated 27 March 2017) and constituted by the trust deed between
Suncorp and Australian Executor Trustees Limited (ABN 84 007 869 794) dated 27 March 2017.

The perpetual, convertible, subordinated and unsecured debtobligations in the form of unsecured
notes, which will mandatorily convertinto Ordinary Shares (subjectto certain conditions being
satisfied) and which wereissued by Suncorp on 24 November 2017 under a prospectus dated 31
October 2017 (which replaced aprospectus dated 23 October 2017) and constituted by the trust
deed between Suncorp and Australian Executor Trustees Limited (ABN 84 007 869 794) dated 23
October 2017.

The perpetual, convertible, subordinated and unsecured debt obligations in the form of unsecured
notes, which will mandatorily convertinto Ordinary Shares (subjectto certain conditions being
satisfied) and which were issued by Suncorp on 17 December 2019 undera prospectus dated 19
November 2019 (which replaced aprospectus dated 11 November 2019) and constituted by the
trust deed between Suncorp and Sargon CT Pty Limited (ABN 12 106 424 088) dated 11
November 2019.

Perpetual, convertible, subordinated and unsecured debt obligations in the form of unsecured
notes, which will Mandatorily Convertinto Ordinary Shares (subjectto certain conditions being

satisfied) and which are to be issued by Suncorp on the Issue Date under this Prospectus and
constituted by the Trust Deed.

Has the meaning given in Clause 22.2 of the Terms.
Capital gains tax.

Clearing House Electronic Sub-register System operated by ASX Settlement Pty Limited (ABN 49
008 504 532) or any system thatreplaces it relevantto Capital Notes 4.

The lastdate by which Applications mustbe lodged for the Offer, expected to be:
— 5:00pm (Sydney time) on 20 September 2021 for the Securityholder Offer (unless varied); and
— 10:00am (Sydneytime) on 20 September 2021 forthe Broker Firm Offer (unless varied).

Crestone Wealth Management and JBWere.

Commonwealth Bank of Australia (ABN 48 123 123 124, AFSL 234945).
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Term Meaning

CET1 Capital or CET1 Common Equity Tier 1 Capital as defined by APRA from time to time.
Constitution The constitution of Suncorp, as amended fromtime to time.

Conversion The conversion of Capital Notes 4 into Ordinary Shares and the termination ofthe relevantHolders’
rightsin relation to that Capital Note 4 in accordance with Clause 8 of the Terms.

Convert, Convertingand Converted have corresponding meanings.
Fora full definition, see Clause 22.2 ofthe Terms.

Conversion Number Has the meaning given in Clause 8.1 ofthe Terms.

Conversion Test Date Has the meaning given in Clause 4.3 ofthe Terms.

Percentage

Corporations Act Corporations Act 2001 (Cth).

Crestone Wealth Crestone Wealth Management Limited (ABN 50 005 311 937).

Management

CRS Has the meaning given in Section 5.1.28.

DDOPIP Legislation Treasury Laws Amendment (Design and Distribution Obligations and Product Intervention Powers)
Act 2019 (Cth).

Deferred Conversion Has the meaning given in Clause 6.6 ofthe Terms.

Date

Delisting Event Has the meaning described in Section 2.2.4.

Forthe full definition —see Clause 22.2 of the Terms.

Directors Some, orall, of the directors of Suncorp acting as a board or the individualswho are the directors
of Suncorp (as the contextrequires).

Distribution Has the meaning given in Clause 3 ofthe Terms.

Distribution Payment In respectofa Capital Note4, 17 December 2021 and, after that, each 17 March, 17 June, 17

Date September and 17 December until the date that the Capital Note 4 is Redeemed or Converted.
Forthe full definition —see Clause 3.5 ofthe Terms.

Distribution Period A period from (and including) the Issue Date until (but notincluding) the first Distribution Payment
Date orfrom (and including) a subsequent Distribution Payment Date until (but notincluding) the
nextDistribution Payment Date.

Forthe full definition —see Clause 22.2 of the Terms.
Distribution Rate The distributionrate on Capital Notes 4 calculated using the formuladescribed in Section 2.1.2.

Forthe full definition —see Clause 3.1 ofthe Terms.

Distribution Restriction  The restrictionis discussed in Section 2.1.8.
Forthe full definition —see Clauses 3.7 and 3.8 of the Terms.

Eligible Additional Tier1 'Eligible Additional Tier 1 Capital' as defined in Suncorp’s authority to be a NOHC of a general
Capital insurer dated 22 September 2017 (as it may be amended) or any successor requirement, as
designated by APRA.

Eligible Capital ‘Level 3 Eligible Capital'as defined in Suncorp’s authority to bea NOHC of a general insurer dated
22 September 2017 (as itmay be amended) or any successor requirement, as designated by
APRA.

Eligible Securityholder A Securityholderwhois:
— aregistered holder of Ordinary Shares, Capital Notes 1, Capital Notes 2 or Capital Notes 3 at
7:00pm (Sydney time) on 24 August 2021;
— shownontheapplicableregister as having an address in Australia; and
— notintheUnited States or acting forthe accountor benefit ofa person in the United States.
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Term Meaning

Employee ID Suncorp employee identification number.
Equal Ranking Means, in respect ofthe repaymentor return of capital in a Winding-up:
Instruments — Capital Notes 1;

— Capital Notes 2;
— Capital Notes 3;

— each other preference share that Suncorp may issue that ranks oris expressed to rank equally
with the foregoing and Capital Notes 4 in respect ofthe return ofcapital in a Winding -up of
Suncorp;and

— any securities or otherinstruments thatrank or are expressed to rank, in respectof repayment
orreturn of capital in a Winding-up, equally with those preference shares and Capital Notes 4.

Exchange Means:
— Conversionin accordance with and subjectto Clause 8 of the Terms;
— Redemption in accordance with and subjectto Clause 9 ofthe Terms;
— Resale in accordance with and subjectto Clause 10 of the Terms; or

— acombination oftwo or more of Conversion, Redemption or Resale in accordance with Clause
6.3(b) ofthe Terms,

and Exchanged has acorresponding meaning.

Exchange Date The date on which Exchangeisto occur.
Forthe full definition—see Clause 6.2(b) of the Terms.

Exchange Method The means by which Exchangeis effected.
Forthe full definition—see Clause 6.3 ofthe Terms.

Exchange Notice A noticeissued by Suncorp to the Trustee and Holders under Clause 6.1 ofthe Terms.
Expiry Date The date which is 13 months after 30 August 2021.
Exposure Period The seven day period after the date the Original Prospectus was lodged with ASIC, during which

the Corporations Act prohibits the processing of Applications.

External Administrator ~ Has the meaning given in Clause 22.2 of the Terms.

FATCA (a) sections 1471 to 1474 of the U.S. Internal Revenue Code of 1986 or any associated
regulations;

(b) anytreaty, law orregulation ofany other jurisdiction, or relating to an intergovernmental
agreement between the U.S. and any other jurisdiction, which (in either case) facilitates the
implementation ofany law or regulation referred to in paragraph (a) above; or

(c) anyagreement pursuantto theimplementation of any treaty, law or regulation referred to in

paragraphs (a) or (b) above with the U.S. Internal Revenue Service, the U.S. governmentor
any governmental or taxation authorityin any other jurisdiction.

FATCA Withholding Any deductionor withholdingimposed or required pursuantto FATCA.

Financial Claims The scheme established under Division 2AA of Part 1l ofthe Banking Act.

Scheme

FSL The expenselevied on premiums for insurance policies with afirerisk component, whichis

recoverable from insurance companies by the applicable State Government. Fire service levies
were established to cover corresponding fire brigade charges.

FirstMandatory Has the meaning described in Section 2.2.4.
ConversionCondition ko the full definition—see Clause 4.3 ofthe Terms.

First Test Date Has the meaning described in Section 2.3.4.
Percentage Forthe full definition—see Clause 4.3 ofthe Terms.
FMA The Financial Markets Authority of New Zealand.
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Term

Meaning

Foreign Holder

Franking Rate

FWO

Gross Written Premium

orGWP
Group entities

GST

HIN

Holder

Holding Statement

ICAAP

Inability Event

Institutional Investor

Institutional Offer

Insurance Act

Issue Date

Issue Date VWAP

Issue Price

JBWere

JointLead Managers

Life Insurance Act

Mandatory Conversion

Mandatory Conversion

Conditions

Has the meaning given in Section 2.7.9.
For a full definition—see Clause 22.2 ofthe Terms.

Has the meaning given in Clause 22.2 of the Terms.
The Fair Work Ombudsman of Australia.

The total premium on insurance underwritten by an insurer during a specified period, before
deduction ofreinsurance premium.

Suncorp Group Limited and service company subsidiaries.

Has the meaning given by section 195-1 ofthe A New Tax System (Goods and Services Tax) Act
1999 (Cth).

Holder Identification Number for Ordinary Shares or Capital Notes 4 (when issued) held on the
CHESS sub-register.

A person whose nameis registered in the Register as the holder ofa Capital Note 4.

A statement issued to Holders by the Registry, which sets out details of Capital Notes 4 issued to
them under the Offer.

The Suncorp Group’s Internal Capital Adequacy Assessment Process.

Suncorp is prevented by applicable law or order ofany courtor action of any governmentauthority
or External Administrator (including regarding the insolvency, winding -up or other external
administration of Suncorp)or by any other reason from Converting Capital Notes 4.

Inability Eventis discussed in Sections 2.4.9and 5.1.9.

An investorto whom offers orinvitations inrespectof Capital Notes 4 can be made withoutthe
need for a lodged prospectus (or other formality, other than aformality which Suncorpis willing to
comply with), including, in Australia, to a person who is awholesale clientas defined in section
761G ofthe Corporations Actand to whom offers orinvitations can be made withoutthe need fora
lodged prospectus under section 708 ofthe Corporations Act, and who has been invited by the
JointLead Managers to bid for Capital Notes 4 in the Bookbuild, provided that such investoris n ot
in the United States or acting forthe accountor benefitof a person in the United States.

The invitationby the Joint Lead Managers to Institutional Investorsto bid for Capital Notes 4 in the
Bookbuild.

Insurance Act 1973 (Cth).

The date on which Capital Notes 4 are issued, which is expected to be
23 September 2021.

The volume weighted average price (VWAP) during the period of 20 Business Days on which
trading in Ordinary Shares took place on ASX immediately preceding (butnotincluding) the Issue
Date, as adjusted in accordance with Clauses 8.4 to 8.7 (inclusive) ofthe Terms.

The issue price for each Capital Note 4 under this Prospectus, being $100 per Capital Note 4.
JBWere Limited (ABN 68 137 978 360, AFSL 341162).

ANZ Securities, Commonwealth Bank of Australia, Morgans, National Australia Bank, UBS and
Westpac Institutional Bank.

Life Insurance Act 1995 (Cth).

The mandatory conversion of Capital Notes 4 to Ordinary Shares on the Mandatory Conversion
Date in accordance with Clause 4 ofthe Terms.

Has the meaning given in Section 2.2.4.
Forthe full definition —see Clause 4.3 ofthe Terms.
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Term

Meaning

Mandatory Conversion
Date

Margin

Maximum Conversion
Number

Morgans

National Australia Bank
NOHC

Nominated Purchaser

Non-Viability
Conversion

Non-Viability Trigger
Event

NPAT
OAIC

Offer

Offer Management
Agreement

Offer Period
Opening Date

Optional Conversion
Restrictions

Optional Exchange Date

Ordinary Resolution

Ordinary Share

Ordinary Share
Dividend

Original Prospectus

Payment Condition

PCA

The earlierof 17 December 2030 and the next Distribution Payment Date after that date on which
the Mandatory Conversion Conditionsare satisfied.

Forthe full definition —see Clause 4.2 ofthe Terms.

2.90% perannum as determined under the Bookbuild.
Forthe full definition—see Clause 3.1 ofthe Terms.

The maximum number of Ordinary Shares a Holder can receive upon Conversion.
For the full definition—see Clause 8.1 ofthe Terms.

Morgans Financial Limited (ABN 49 010 669 726, AFSL 235410).
National Australia Bank Limited (ABN 12 004 044 937, AFSL 230686).
Non-Operating Holding Company.

Has the meaning given in Clause 22.2 of the Terms.

The Conversion of Capital Notes 4to Ordinary Shares on the Trigger Event Date as per Section
2.4.

Non-Viability Trigger Eventis discussedin Section 2.4and 5.1.9.
Forthe full definition—see Clause 5.1 ofthe Terms.

Net profit after tax.
The Office of the Australian Information Commissioner.

The offer by Suncorp of Capital Notes 4 under this Prospectus to raise $375 million with the ability
to raise more or less and incorporates the Securityholder Offer, Institutional Offer and Broker Firm
Offer.

The offer management agreement entered into between Suncorp, the Arranger and the Joint Lead
Managers, as described in Section 8.8.

The period fromthe Opening Date to the Closing Date.

The day the Offer opens, being 7 September 2021 for the Securityholder Offer and the Broker Firm
Offer, unless varied.

The ‘Restrictions on choosing to Convert’ described in Section 2.3.4.
Forthe full definition —see Clause 6.5 ofthe Terms.

17 June 2028, 17 September 2028 or the Business Day preceding 17 December 2028.

Broadly, a resolution passed ata meeting of Holders by more than 50% ofthe personsvotingona
showofhands (unless apollis duly demanded, in which case by a majority consisting of more than
50% ofthe votes cast), or a written resolution passed by Holders representing more than 50% of
the principal amount of Capital Notes 4 outstanding.

A fully paid ordinary sharein the capital of Suncorp.

Any interim, final or special dividend payable in accordance with the Corporations Actand the
Constitution of Suncorpin relationto Ordinary Shares.

The prospectus dated 30 August 2021 and lodged with ASIC on that date, which this Prospectus
replaces.

Has the meaning described in Section 2.1.7.
Forthe full definition —see Clause 22.2 of the Terms.

Prescribed capital amountas defined by APRA from time to time.
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Term

Meaning

Potential Acquisition
Event

Privacy Act
Prospectus

Rate Disruption Event

RBA
RBNZ

Redeem

Redemption Price
Register
Registrar or Registry

Regulated Entity

Regulatory Event

Relevant Distribution
Payment Date

Relevant Fraction

Relevant Security

Replacement Rate

Resale

Resale Price

Scheduled Mandatory
Conversion Date

Has the meaning described in Section 2.3.3.
Forthe full definition —see Clause 22.2 of the Terms.

Privacy Act 1988 (Cth).
Thisdocumentand any supplementary or replacement prospectus in relation to this document.

Has the meaning described in Section 2.1.3.
Forthe full definition—see Clause 3.1 ofthe Terms.

Reserve Bank of Australia.
Reserve Bank of New Zealand.

In relation to a Capital Note 4, redeem the Capital Note 4 in accordance with Clause 9 of the
Terms. Redeemed and Redemption have corresponding meanings.

Has the meaning given in Clause 9.2 ofthe Terms.
Has the meaning given in Clause 22.2 of the Terms.
Has the meaning given to Registrar in Clause 22.2 ofthe Terms.

An authorised general insurer under the Insurance Act, an authorised deposit-taking institution
under the Banking Actor other prudentially regulated entity.

Broadly, occurs when:

— Suncorp receives legal advicethat, as a result ofa change oflaw or regulation on or after the
Issue Date (notexpected by Suncorp on the Issue Date), additional requirements (which are
more than insignificant) would beimposed on Suncorpin relation to Capital Notes 4, which the
Directors determinein their discretionto be unacceptable; or

— the Directors determinethat, as a result of such change, Suncorp is notor will notbe entitled to
treat someor all Capital Notes 4 as Eligible Additional Tier 1 Capital, exceptwhere thisis
because ofa prudential limitor other restriction on thattreatmentwhich is in effect on the Issue
Date orwhich on thelssue Date is expected by Suncorp may comeinto effect.

Forthe full definition—see Clause 22.2 ofthe Terms.

A Distribution Payment Date if, for any reason, a Distribution has notbeen paid in full on thatdate.

Relevant Fraction is discussed in Section 2.2.5.
Forthe full definition—see Clause 8.1 ofthe Terms.

A subordinated instrument (other than an Ordinary Share) issued by Suncorp, or another member
of the Suncorp Group, with no fixed maturity date, which:

— inaccordance with its terms or by operation oflaw, is capable of being converted into Ordinary
Shares or written-off following a Non-Viability Trigger Event; and

— constitutes Eligible Additional Tier 1 Capital of Suncorp orthe Suncorp Group as at the date of
its issue,

and includes, forso longas they are on issue, Capital Notes 1, Capital Notes 2, Capital Notes 3
and Capital Notes 4.

Has the meaning described in Section 2.1.3.
Forthe full definition —see Clause 3.1 ofthe Terms.

Resale isdiscussed in Section 2.3.7.
Forthe full definition —see Clause 22.2 of the Terms.
Resold and Resell have corresponding meanings.

For a Capital Note 4, a cash amount equal to its Issue Price.

17 December 2030.
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Term

Meaning

Second Mandatory
Conversion

Condition

Securityholder

Securityholder Applicant
Securityholder Offer

Senior Ranking
Creditors

Shareholder

SML

Special Resolution

SRN

Suncorp

Suncorp Group
Suncorp Wholesale
Subordinated Notes

Suncorp Wholesale
Subordinated Notes 2

Syndicate Broker

Tax Event

Tax Rate

Terms or Capital Notes
4 Terms

TFN

Third Mandatory
Conversion Condition

Tier 1 Capital

The Second Mandatory Conversion Condition is discussedin Section 2.2.4.
Forthe full definition —see Clause 4.3 ofthe Terms.

A holder ofan Ordinary Share, Capital Note 1, Capital Note 2 or Capital Note 3, as the context
requires.

An Eligible Securityholder who applies for Capital Notes 4 under the Securityholder Offer.
The offerto Eligible Securityholders to apply for Capital Notes 4 under this Prospectus.

All creditors of Suncorp (presentand future), includingall investors in Suncorp’s senior or
subordinated debtwhose claims are:

— entitled to be admitted in awinding-up of Suncorp; and
— notinrespectofOrdinary Shares or Equal Ranking Instruments,

and includes, for so long as they are on issue, the Suncorp Wholesale Subordinated Notes and the
Suncorp Wholesale Subordinated Notes 2.

A holderofany sharein the capital of Suncorp, including any preference share or Ordinary Share
from time to time.

Suncorp-Metway Limited (ABN 66 010 831 722).

A resolution passed ata meeting of Holders by a majority of at least 75% ofthe votes validly cast
by Holders in personor by proxy and entitled to vote on theresolution.

Securityholder Reference Number for Ordinary Shares or Capital Notes 4 (when issued) held on
the issuer sponsored sub-register.

Suncorp Group Limited (ABN 66 145 290 124).

The statutory consolidated group comprising Suncorp andits subsidiaries. The Suncorp Group and
its activities are described in Section 3.

The $600,000,000 subordinated notes issued by Suncorp on or about5 September 2018.

The $250,000,000 subordinated notes issued by Suncorp on or about 1 September 2020.

Any ofthe JointLead Managers, Co-Managers and brokers invited by the Joint Lead Managers to
participate in the Broker Firm Offer.

Broadly, occurs when the Directors receive advice that, as a result ofa changein Australian tax
law (including any announcementofachangethathas been or will be introduced) on or after the
Issue Date (and which Suncorpdid notexpecton thelssue Date), there is a more than
insubstantial risk that a Distribution would not be frankable or that Suncorp would be exposed to a
notinsignificantincreasein its costs in relation to Capital Notes 4 being on issue.

Forthe full definition—see Clause 22.2 ofthe Terms.

The Australian corporate tax rate applicable to the franking account of Suncorp as at the relevant
Distribution Payment Date. As at the date of this Prospectus, the Tax Rate is 30% (but that rate
may change).

Terms and conditions of Capital Notes 4 as set out in Appendix A, as amended fromtime to time.

Tax File Number.

The Third Mandatory Conversion Conditionis discussed in Section 2.2.4.
Forthe full definition—see Clause 4.3 ofthe Terms.

Tier 1 capital as defined by APRA from time to time.
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Term

Meaning

Tier 2 Capital
Total Capital

Trigger Event Date

Trust

Trust Deed

Trustee

U.S. Securities Act
UBS

Unique Application

Number

VWAP

VWAP Period

Westpac or Westpac
Institutional Bank

Winding-up

Winding-up Event

Written-Off or Write-Off

Tier 2 capital as defined by APRA from time to time.
Total capital as defined by APRA from time to time.

The date on which APRA notifies Suncorp of a Non-Viability Trigger Event, as contemplated in
Clause 5.1 ofthe Terms.

The trust constituted by the Trust Deed.

The deed entitled Suncorp Capital Notes 4 Trust Deed dated on or about the date of the Original
Prospectus between Suncorp and the Trustee.

Certane CT Pty Ltd (ABN 12 106 424 088) and includes any successor.
Securities Act of 1933 (U.S.).
UBS AG, Australia Branch (ABN 47 088 129 613, AFSL 231087).

Unique number providedto each Eligible Securityholder viathe Suncorp Capital Notes 4
Securityholder Offer postcard or viaemail. This number may be used by Applicants in their
Application for Capital Notes 4.

Volume weighted average price (VWAP). This has the meaning described in Section 2.2.1.
Forthe full definition—see Clause 22.2 ofthe Terms.

Broadly, means:

— inthe case ofa Conversionresulting from a Potential Acquisition Eventor an Acquisition Event,
the period of 20 Business Days (or a lesser number of Business Days in certain circumstances)
on which tradingin Ordinary Shares takes place on ASX immediately preceding (butnot
including) the Business Day before the Exchange Date or Acquisition Conversion Datein
respectof thatevent;

— inthe case ofa Conversionresulting fromaNon-Viability Trigger Event, the period offive
Business Days on which trading in Ordinary Shares took place immediately preceding (butnot
including) the Trigger Event Date; or

— inthe case ofany other Conversion, the period of 20 Business Days on which tradingin
Ordinary Shares took place on ASX immediately preceding (butnotincluding) the date on
which Conversionis to occurin accordance with the Terms.

Forthe full definition—see Clause 22.2 ofthe Terms.

Westpac Institutional Branch, adivision of Westpac Banking Corporation (ABN 33 007 457 141,
AFSL 233714).

Broadly, involves the winding-up ofacompany’s affairs by way of realising its assets, paying off its
creditors and distributing surplus assets (ifany) to its members and can occur in several ways
under the Corporations Act, includingin circumstances of insolvency.

Has the meaning given in Clause 22.2 of the Terms.

Has the meaning described in Section 2.4.9.
Forthe full definition—see Clause 22.2 ofthe Terms.
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Suncorp Group Limited Broker Code Adviser Code
SUNCORP ABN 66 145 290 124

Capital Notes 4 - Broker Firm Offer Application Form

This is an Application Form for Capital Notes 4 in Suncorp Group Limited under the Broker Firm Offer on the terms set out in the accompanying prospectus
dated 7 September 2021 {and any replacement or supplementary prospectus) (Prospectus). This Application Form should be read in conjunction with the
Prospectus. Capitalised words and certain terms used in this Application Form have the meanings given to them in the Prospectus. You may apply for a
minimum of 50 (A$5,000) Capital Notes 4 and multiples of 10 {A$1,000) Capital Notes 4 thereafter. This Application Form and Application Payment must be
received by your Syndicate Broker by the deadline set out intheir offer to you. This Application Form is important. If you are in doubt as to how to deal
with this Application Form, please contact your accountant, lawyer, stockbroker or other professional adviser. The Prospectus contains
information relevant to a decision to invest in Capital Notes 4 and you should read the entire Prospectus carefully before applying for Capital
Notes 4. To meet the requirements of the Corporations Act, this Application Form must not be distributed unless included in, or accompanied
by, the Prospectus and any supplementary document at the same time and by the same means.

Suncorp and the Joint Lead Managers may agree to extend the Offer Period, to clese the Offer early without notice or to withdraw the Offer at any time
hefore Capital Notes 4 are issued. By applying under the Broker Firm Offer, you make the acknowledgements, declarations, representations and warranties
set out in section 8.11 of the prospectus.

Capital Notes 4 applied for Price per Capital Note 4 Application Monies
ot  A$100.00 B as
{minimum 50 (A%5,000) Capital Notes 4,

thereafter in multiples of 10 (A%1,000) Capital Motes 4)

PLEASE COMPLETE YOUR DETAILS BELOW (refer overleaf for correct forms of registrable names)
Applicant #1
Surname/Company Name

Title First Name Middle Name

Joint Applicant #2
Surname

Title First Name Middle Name

Designated account e.g. <Super Fund=> (or Joint Applicant #3)

TFN/ABN/Exemption Code
First Applicant Joint Applicant #2 Joint Applicant #3

TFN/ABN type — if NOT an individual, please mark the appropriate box Company Partnership Trust Super Fund

PLEASE COMPLETE ADDRESS DETAILS
PO Box/RMB/Locked Bag/Care of (¢/-)/Property name/Building name (if applicable)

Unit Number/Level Street Number Street Name
Suburb/City or Town State Postcode

Email address (only for purpose of electronic communication of shareholder information)

CHESS HIN (if youwant to add this holding to a specific CHESS Rolder, write the number hers)

X

If you have a Broker Sponsored account and would like your securities to be allocated to this account, it is important that you enter your HIN at
this step. Failure fo do so will resulf in your securities being allocated fo a new Issuer Sponsored account. You will not be able to change this
until after the stock exchange listing takes place and you will need to reguest yvour broker to do this for you. Please note: that if you supply a
CHESS HIN but the name and address details on your Application Form do not correspond exactly with the registration details held at CHES S,
your Application will be deemed to be made without the CHESS HIN and any Capital Notes 4 issued as a result of the Offer will be held on
Suncorp’s issuer sponsored sub-register.

Telephone Number where you can be contacted during Business Hours Contact Name (PRINT)

SUNPI BRO001



Your Guide to the Application Form

Please complete all relevant white sections of the Application Form in BLOCK LETTERS, using black or blue ink. These instructions are cross-referenced
to each section of the form.

The Capital Notes 4 to which this Application Form relates are Suncerp Group Limited (“Suncorp”) Capital Notes 4. Further details about the Capital Notes
4 are contained in the Prospectus issued by Suncorp. The Prospectus will expire 13 months after the date ofthe Prospectus.

The Australian Securities and Investments Commission requires that a person who provides access to an electronic Application Form must provide access,
by the same means and at the same time, to the relevant Prospectus. This Application Form is included in the Prospectus and must not be distributed unless
accompanied by the Prospectus.

By returning this Application Form and the Application Payment, liwe make the acknowledgements, declarations, representations and warranties
set out in section 8.11 of the prospectus.

The Prospectus contains important information about investing in the Capital Notes 4. You should read the entire Prospectus before applying for Capital
Notes 4.

A

Insert the number of Capital Notes 4 you wish to apply for. The Application
must be for a minimum of 50 (A%5,000) Capital Notes 4 and thereafter
in multiples of 10 (A%$1,000) Capital Netes 4. You may be issued all of
the Capital Notes 4 applied for or a lesser number.

Insert the relevant amount of Application Payment. To calculate your
Application Payment, multiply the number of Capital Notes 4 applied for
by the Issue Price (A$100). Amounts should be in Australian dollars.

Write the full name you wish to appear on the register of Capital Notes
4. This must be either your own name or the name of a legal entity. Up
to three joint Applicants may register. You should refer to the table below
for the correct registrable fitle.

Enter your Tax File Number (TFN) or exemption category. Business
enterprises may alternatively quote their Australian Business Number
(ABN). Where applicable, please enter the TFN or ABN for each joint
Applicant. Collection of TFN({s) and ABN(s) is authorised by taxation
laws. Quotation of TFN(s) and ABN(s) is not compulsory and will not
affect your Application. However, if these are not provided, Suncorp
Group Limited will be required to deduct tax atthe highest marginal rate
of tax {including the Medicare Levy) from payments.

LODGEMENT INSTRUCTIONS
You must return your Application Form so it is received by your Syndicate Broker by the deadline set out in their offer to you.

c

Note that ONLY legal entities are allowed to hold Capital Notes 4. Applications must be in the name(s) of natural persons or companies. Atleast one full given
name and the surname is required for each natural person. The name of the beneficiary or any other non-registrable name may be included by way of an

ORRECT FORMS OF REGISTRABLE NAMES

E Please enter your postal and email address for all correspondence. All

communications to you from Suncorp and the Registry will be sent to the
person(s) and addresses as shown. Forjoint Applicants, only one address
and one email address can be entered.

If you are already a CHESS participant or sponsored by a CHESS
participant, write your Holder Identification Number (HIN) here. If the
name or address recorded on CHESS for this HIN is different to the
details given onthis form, your Capital Notes 4 will be issued to Suncerp
Group Limited’s issuer sponsored subregister.

Please enter your telephone number(s), area code and contact name in
case we need to contact you in relation to your Application.

account designation if completed exactly as described in the examples of correct forms below.

Type of Investor

Correct Form of Registration

Incorrect Form of Registration

Individual

Use given names in full, not initials Mrs Katherine Clare Edwards K C Edwards

Company

Use Company’s full title, not abbreviations Liz Biz Pty Ltd Liz Biz P/L or Liz Biz Co.
Joint Holdings Mr Peter Paul Tranche & Peter Paul &

Use full and complete names Ms Mary Orlando Tranche Mary Tranche

Trusts
Use the trustee(s) personal name(s)

Mrs Alessandra Herbert Smith
<Alessandra Smith A/C>

Alessandra Smith
Family Trust

Deceased Estates
Use the executor(s) personal name(s)

Ms Sophia Garnet Post &
Mr Alexander Traverse Post
<Est Harold Post A/C>

Estate of late Harold Post
or
Harold Post Deceased

Minor (a person under the age of 18 years)
Use the name of a responsible adult with an appropriate designation

Mrs Sally Hamilton
<Henry Hamilton>

Master Henry Hamilton

Partnerships Mr Frederick Samuel Smith & Fred Smith & Son
Use the partners’ personal names Mr Samuel Lawrence Smith
<Fred Smith & Son A/C>
Long Names Mr Hugh Adrian John Smith-Jones Mr Hugh A J Smith Jones
Clubs{Unincorporated Bodies/Business Names Mr Alistair Edward Lilley Vintage Wine Club
Use office bearer(s) personal name(s) <Vintage Wine Club A/C>
Superannuation Funds XYZ Pty Ltd XYZ Pty Ltd
Use the name of the trustee of the fund <Super Fund A/C> Superannuation Fund

Further information about the Offer is available by contacting the Capital Notes 4 Offer Information Line on 1300 882 012 (within Australia) or

Put the nameds) of any joint Applicant(s) and/or account description using < > as indicated above in designated spaces at section C on the Application Form.

+61 2 8767 1219 (outside Australia) Monday to Friday - 8.00am to 7.30pm (Sydney time).




Corporate directory
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Issuer

Suncorp

Level 28, Brisbane Square
266 George Street
Brisbane QLD 4000

Australian legal adviser

King & Wood Mallesons

Level 33, Waterfront Place
1 Eagle Street
Brisbane QLD 4000

Australian tax adviser

King & Wood Mallesons

Level 27, Collins Arch
447 Collins Street
Melbourne VIC 3000

Auditor

KPMG

Level 16, Riparian Plaza
71 Eagle Street
Brisbane QLD 4000

Accounting adviser

KPMG Transaction Services
(adivision of KPMG Financial
Advisory Services (Australia)

Pty Ltd)

Level 38, Tower Three, International
Towers Sydney

300 Barangaroo Avenue

Sydney NSW 2000

Trustee

Certane CT Pty Ltd

Suite 19.03, Level 19
60 Castlereagh Street
Sydney NSW 2000

Registry

Link Market Services Limited

Level 21, 10 Eagle Street
Brisbane QLD 4000

How to contact us

Arranger

Barrenjoey Capital Partners

Level 41, Liberty Place
161 Castlereagh St
Sydney NSW 2000

Joint Lead Managers

ANZ Securities

Level 9, ANZ Centre Melbourne
833 Collins Street
Docklands VIC 3008

Commonwealth Bank of Australia

Level 21, 201 Sussex St
Sydney NSW 2000

Morgans

Level 29, 123 Eagle Street
Brisbane QLD 4000

National Australia Bank

Level 6, 2 Carrington Street
Sydney NSW 2000

UBS AG, Australia Branch

Level 16, Chifley Tower
2 Chifley Square
Sydney NSW 2000

Westpac Institutional Bank

Level 2, Westpac Place
275 Kent Street
Sydney NSW 2000

Co-Managers

Crestone Wealth Management

Level 32, Chifley Tower
2 Chifley Square
Sydney NSW 2000

JBWere

Level 16, 101 Collins Street
Melbourne VIC 3000

Suncorp Capital Notes 4 Offer Information Line on 1300 882 012 (within Australia)

or +61 2 8767 1219 (outside Australia)

Monday to Friday 8:00am to 7:30pm (Sydney time)

Website: www.suncorpgroup.com.au/sunpi
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http://www.suncorpgroup.com.au/sunpi

To see more, go online
suncorpgroup.com.au/sunpi

Enquiries

Suncorp Capital Notes 4

Offer Information Line

on 1300 882 012 (within Australia)

or +612 8767 1219 (outside Australia)
Monday to Friday 8:00am to 7:30pm
(Sydney time)

SUNCORP



