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2 Preliminary
(a) Adelaide Bank is a public company registered in 

South Australia and is limited by shares. Adelaide 
Bank is admitted to the offi cial list of ASX and 
Adelaide Bank Ordinary Shares, Adelaide Bank 
Reset Preference Shares and Adelaide Bank Step 
Up Preference Shares are offi cially quoted on 
the stock market operated by ASX. 

(b) As at the date of the Scheme Book, 108,316,569 
Adelaide Bank Ordinary Shares were on issue.

(c) Bendigo Bank is a public company registered 
in Victoria and is limited by shares. Bendigo 
Bank is admitted to the offi cial list of ASX and 
Bendigo Bank Ordinary Shares and Bendigo Bank 
Preference Shares are offi cially quoted on the 
stock market operated by ASX.

(d) The directors of Adelaide Bank consider it in 
the best interests of Adelaide Bank Ordinary 
Shareholders for Adelaide Bank to merge with 
Bendigo Bank and that this should be achieved 
through the implementation of this Ordinary 
Share Scheme.

(e) Adelaide Bank and Bendigo Bank have agreed 
by entering into the Merger Implementation 
Agreement to implement the Ordinary 
Share Scheme.

(f) If the Ordinary Share Scheme becomes Effective 
and is implemented, each of the following 
will occur:

 (i)  all of the Ordinary Share Scheme Shares 
will be transferred to Bendigo Bank and 
Adelaide Bank will become a subsidiary of 
Bendigo Bank; and

 (ii)  in consideration of the transfer of the 
Ordinary Share Scheme Shares to Bendigo 
Bank, Bendigo Bank will provide the 
Ordinary Share Scheme Consideration to 
the Ordinary Share Scheme Shareholders 
in accordance with this Ordinary Share 
Scheme.

(g) Bendigo Bank has agreed by executing the Deed 
Poll to provide the Ordinary Share Scheme 
Consideration to Ordinary Share Scheme 
Shareholders in accordance with this Ordinary 
Share Scheme and take the other actions 
attributed to it under this Ordinary Share 
Scheme.

3 Conditions precedent

3.1 Conditions precedent

The Ordinary Share Scheme is conditional on the 
following conditions precedent: 

(a) all of the conditions precedent set out in 
clause 3.1 of the Merger Implementation 
Agreement having been satisfi ed or waived 
in accordance with the terms of the Merger 
Implementation Agreement; 

(b) the Ordinary Share Scheme being approved 
for the purposes of section 411(4)(b) of the 
Corporations Act; and

(c) such other conditions made or required by the 
Court under section 411(6) of the Corporations 
Act in relation to the Ordinary Share Scheme 
as are acceptable to Adelaide Bank and Bendigo 
Bank having been satisfi ed, 

and the Ordinary Share Scheme will be of no force or 
effect unless and until the conditions precedent in this 
clause 3.1 are satisfi ed.

3.2 Lapse of Ordinary Share Scheme

The Ordinary Share Scheme will lapse and be of no 
further force or effect if the Merger Implementation 
Agreement is terminated in accordance with its terms 
before 8.00am on the Second Court Date, or if the 
Effective Date does not occur on or before the End 
Date. If the Merger Implementation Agreement is 
terminated in accordance with its terms or if the 
Effective Date does not occur on or before the End 
Date, Adelaide Bank and Bendigo Bank are each 
released from:

(a) any further obligation to take steps to 
implement this Ordinary Share Scheme; and

(b) any liability with respect to this Ordinary Share 
Scheme.

3.3 Certifi cate

At or before the Court hearing on the Second Court 
Date, Adelaide Bank and Bendigo Bank will each provide 
the Court with a certifi cate, or such other evidence as 
the Court requests, confi rming whether or not all of 
the conditions precedent set out in clause 3.1 of the 
Merger Implementation Agreement have been satisfi ed 
or waived in accordance with the terms of the Merger 
Implementation Agreement.
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4  Implementation of the 
Ordinary Share Scheme

4.1  Lodgement of Ordinary Share 
Scheme orders

Adelaide Bank must lodge the orders of the Court 
approving the Ordinary Share Scheme with ASIC as 
soon as practicable and, in any event, by no later than 
5.00pm on the fi rst Business Day following the date on 
which the Court approves the Ordinary Share Scheme 
(or such other Business Day as Adelaide Bank and 
Bendigo Bank agree). The Ordinary Share Scheme will 
become effective on and from the date of lodgement of 
the orders.

4.2  Acquisition of Adelaide Bank by 
Bendigo Bank

On the Implementation Date: 

(a) all of the Ordinary Share Scheme Shares, 
together with all rights and entitlements 
attaching to those shares at the Implementation 
Date, will be transferred to Bendigo Bank 
without the need for any further act by any 
Ordinary Share Scheme Shareholder by 
Adelaide Bank effecting a valid transfer or 
transfers of the Ordinary Share Scheme Shares 
to Bendigo Bank under section 1074D of the 
Corporations Act or, if this procedure is not 
available for any reason, by:

 (i)  Adelaide Bank delivering to Bendigo Bank 
duly completed and executed share transfer 
form or forms (executed by Adelaide Bank 
as transferor acting as the attorney and 
agent of each Ordinary Share Scheme 
Shareholder under clause 7.6(b)) in respect 
of all of the Ordinary Share Scheme Shares 
in favour of Bendigo Bank as transferee 
(which may be a master transfer of all or 
part of the Ordinary Share Scheme Shares); 

 (ii)  Bendigo Bank duly executing such transfer 
form or forms as transferee and delivering 
it or them to Adelaide Bank for registration; 
and

 (iii)  Adelaide Bank promptly procuring that the 
name of Bendigo Bank is entered in the 
Adelaide Bank Register as the holder of all 
of the Ordinary Share Scheme Shares; and

(b) Bendigo Bank must provide the Ordinary Share 
Scheme Consideration to the Ordinary Share 
Scheme Shareholders in accordance with this 
Ordinary Share Scheme.

5  Ordinary Share Scheme 
Consideration

5.1  Calculation of Ordinary Share 
Scheme Consideration

Subject to clauses 5.2 and 5.4, in consideration for 
the transfer of their Ordinary Share Scheme Shares 
to Bendigo Bank, each Ordinary Share Scheme 
Shareholder shall be entitled to be issued with 1.075 
New Bendigo Bank Ordinary Shares per Ordinary Share 
Scheme Share held by them as shown in the Adelaide 
Bank Register on the Record Date.

5.2  Fractional entitlements and shareholding 
splitting or division

(a) If the number of Ordinary Share Scheme Shares 
held by an Ordinary Share Scheme Shareholder 
is such that the aggregate entitlement of that 
Ordinary Share Scheme Shareholder to New 
Bendigo Bank Ordinary Shares under this 
Ordinary Share Scheme is not a whole number, 
then that Ordinary Share Scheme Shareholder’s 
entitlement must be rounded up or down to 
the nearest whole number, with fractions of 0.5 
or more being rounded up and fractions of less 
than 0.5 being rounded down.

(b) If Bendigo Bank is of the reasonable opinion 
that two or more Ordinary Share Scheme 
Shareholders (each of whom holds a number 
of Ordinary Share Scheme Shares which results 
in rounding in accordance with clause 5.2(a)) 
have, before the Record Date, been party to 
shareholding splitting or division in an attempt 
to obtain unfair advantage by reference to such 
rounding, Bendigo Bank may give notice to those 
Ordinary Share Scheme Shareholders:

 (i)  setting out their names and Registered 
Addresses;

 (ii)  stating that opinion; and

 (iii)  attributing to one of them specifi cally 
identifi ed in the notice the Ordinary Share 
Scheme Shares held by all of them,
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 and, after such notice has been given, the 
Ordinary Share Scheme Shareholder specifi cally 
identifi ed in the notice as the deemed holder of 
all the specifi ed Ordinary Share Scheme Shares 
will, for the purposes of the other provisions of 
this Ordinary Share Scheme, be taken to hold 
all of those Ordinary Share Scheme Shares 
and each of the other Ordinary Share Scheme 
Shareholders whose names and Registered 
Addresses are set out in the notice will, for 
the purposes of the other provisions of this 
Ordinary Share Scheme, be taken to hold no 
Ordinary Share Scheme Shares. Bendigo Bank, 
by complying with the other provisions of this 
Ordinary Share Scheme relating to it in respect 
of the Ordinary Share Scheme Shareholder 
specifi cally identifi ed in the notice as the deemed 
holder of all the specifi ed Ordinary Share 
Scheme Shares, will be taken to have satisfi ed 
and discharged its obligations to the other 
Ordinary Share Scheme Shareholders named 
in the notice under the terms of this Ordinary 
Share Scheme.

5.3  Provision of Ordinary Share 
Scheme Consideration

The obligation of Bendigo Bank under this Ordinary 
Share Scheme to provide the Ordinary Share Scheme 
Consideration to Ordinary Share Scheme Shareholders 
will be satisfi ed by Bendigo Bank:

(a) in the case of Ordinary Share Scheme 
Shareholders who are not Ineligible Foreign 
Ordinary Shareholders:

 (i)  entering the name of each such Ordinary 
Share Scheme Shareholder in the Bendigo 
Bank Register on the Implementation 
Date in respect of the New Bendigo Bank 
Ordinary Shares to which that Ordinary 
Share Scheme Shareholder is entitled under 
this Ordinary Share Scheme; and

 (ii)  as soon as reasonably practicable following 
the Implementation Date, if their New 
Bendigo Bank Ordinary Shares are held on 
the issuer sponsored subregister of Bendigo 
Bank, sending or procuring the sending of a 
holding statement to the Registered Address 
of each such Ordinary Share Scheme 
Shareholder in respect of the New Bendigo 
Bank Ordinary Shares to which they are 
entitled under this Ordinary Share Scheme; 
and

(b) in the case of Ineligible Foreign Ordinary 
Shareholders, performing its obligations under 
clause 5.4.

5.4  Provision of Ordinary Share Scheme 
Consideration to the Nominee

(a) Bendigo Bank will be under no obligation to 
issue, and must not issue, any New Bendigo 
Bank Ordinary Shares under this Ordinary 
Share Scheme to any Ineligible Foreign Ordinary 
Shareholder and, instead, on the Implementation 
Date must issue to the Nominee the New 
Bendigo Bank Ordinary Shares which, but for 
this clause 5.4, would be required to be issued 
to Ineligible Foreign Ordinary Shareholders 
under the Ordinary Share Scheme.

(b) Bendigo Bank will cause the Nominee to 
offer for sale on the stock market operated 
by ASX within 15 Business Days after the 
Implementation Date all of the New Bendigo 
Bank Ordinary Shares issued to the Nominee 
under this Ordinary Share Scheme in such 
manner, and at such price and on such other 
terms (and at the risk of the Ineligible Foreign 
Ordinary Shareholder), as the Nominee shall 
determine in its absolute discretion.

(c) Bendigo Bank will pay, or cause the Nominee 
to pay, to each Ineligible Foreign Ordinary 
Shareholder such fraction of the proceeds of 
sale (after deduction of reasonable fees of the 
Nominee, brokerage, taxes and other reasonable 
costs of sale) as is equal to the number of New 
Bendigo Bank Ordinary Shares which would have 
been issued to the Ineligible Foreign Ordinary 
Shareholder under this Ordinary Share Scheme 
but for this clause 5.4 divided by the total 
number of New Bendigo Bank Ordinary Shares 
issued to the Nominee under this Ordinary 
Share Scheme promptly after the last sale of 
New Bendigo Bank Ordinary Shares by the 
Nominee. Payment is to be made by cheque 
in Australian currency drawn on an Australian 
bank and sent to the Registered Address of the 
Ineligible Foreign Ordinary Shareholder in full 
satisfaction of Bendigo Bank’s obligation to that 
Ineligible Foreign Ordinary Shareholder under 
the Ordinary Share Scheme.
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(d) Each Ineligible Foreign Ordinary Shareholder 
appoints Adelaide Bank as its agent to receive 
on its behalf any fi nancial services guide or 
other notices (including any updates of those 
documents) that the Nominee is required 
to provide to Ineligible Foreign Ordinary 
Shareholders under the Corporations Act.

None of Adelaide Bank, Bendigo Bank or the Nominee 
gives any assurance as to the price that will be achieved 
for the sale of the New Bendigo Bank Ordinary Shares 
by the Nominee.

5.5  Status of New Bendigo Bank 
Ordinary Shares

(a) Bendigo Bank undertakes that the New Bendigo 
Bank Ordinary Shares to be issued to Ordinary 
Share Scheme Shareholders and the Nominee 
under this Ordinary Share Scheme will:

 (i)  be duly and validly issued;

 (ii)  be fully paid; and

 (iii)  rank equally in all respects with all other 
Bendigo Bank Ordinary Shares.

(b) Bendigo Bank must use its best endeavours 
to procure that New Bendigo Bank 
Ordinary Shares will be quoted on the stock 
market conducted by ASX on an ordinary 
settlement basis as soon as possible after 
the Implementation Date.

5.6 Joint holders

In the case of joint holders of Ordinary Share Scheme 
Shares:

(a) the New Bendigo Bank Ordinary Shares to be 
issued under this Ordinary Share Scheme must 
be issued to and registered in the names of the 
joint holders;

(b) the holding statement referred to in 
clause 5.3(a)(ii) must be forwarded to the 
holder whose name appears fi rst in the Adelaide 
Bank Register on the Record Date; and

(c) any cheque required to be sent under clause 5.4 
must be made payable to the joint holders and 
forwarded to the holder whose name appears 
fi rst in the Adelaide Bank Register on the 
Record Date.

5.7 Binding instructions or notifi cations

Except for an Ordinary Share Scheme Shareholder’s 
tax fi le number, any binding instruction or notifi cation 
between an Ordinary Share Scheme Shareholder and 
Adelaide Bank relating to Ordinary Share Scheme 
Shares at the Record Date (including any instructions 
relating to payment of dividends or to communications 
from Adelaide Bank) will from the Record Date be 
deemed (except to the extent determined otherwise 
by Bendigo Bank in its sole discretion) to be a similarly 
binding instruction or notifi cation to, and accepted by, 
Bendigo Bank in respect of the New Bendigo Bank 
Ordinary Shares issued to the Ordinary Share Scheme 
Shareholder until that instruction or notifi cation is 
revoked or amended in writing addressed to Bendigo 
Bank at the place where the Bendigo Bank Register is 
kept. Any such instructions or notifi cations accepted by 
Bendigo Bank will apply to and in respect of the issue 
of New Bendigo Bank Ordinary Shares as part of the 
Ordinary Share Scheme Consideration only to the 
extent that they are not inconsistent with the other 
provisions of this Ordinary Share Scheme.

6  Dealings in Adelaide Bank 
Ordinary Shares

6.1  Dealings in Adelaide Bank 
Ordinary Shares by Ordinary Share 
Scheme Shareholders

(a) For the purpose of establishing who is an 
Ordinary Share Scheme Shareholder, dealings 
in Adelaide Bank Ordinary Shares will only be 
recognised if:

 (i)  in the case of dealings of the type to be 
effected using CHESS, the transferee is 
registered in the Adelaide Bank Register as 
the holder of the relevant Adelaide Bank 
Ordinary Shares by the Record Date; and

 (ii)  in all other cases, registrable transfers or 
transmission applications in respect of those 
dealings are received at the place where 
the Adelaide Bank Register is kept by the 
Record Date.

(b) Adelaide Bank must register transfers or 
transmission applications of the type referred 
to in clause 6.1(a)(ii) by the Record Date.
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(c) Adelaide Bank will not accept for registration 
or recognise for any purpose any transmission 
application or transfer in respect of Adelaide 
Bank Ordinary Shares received after the Record 
Date (except pursuant to clause 4.2).

6.2 Adelaide Bank Register

(a) For the purpose of determining entitlements to 
Ordinary Share Scheme Consideration, Adelaide 
Bank must, until the Ordinary Share Scheme 
Consideration has been provided in accordance 
with this Ordinary Share Scheme, maintain or 
procure the maintenance of the Adelaide Bank 
Register in accordance with the provisions of 
this clause 6 and the Adelaide Bank Register in 
this form will solely determine entitlements to 
Ordinary Share Scheme Consideration. 

(b) As from the Record Date, each entry current at 
that time in the Adelaide Bank Register in relation 
to the Ordinary Share Scheme Shares will cease 
to be of any effect other than as evidence of 
entitlement to the Ordinary Share Scheme 
Consideration in accordance with this Ordinary 
Share Scheme in respect of the Ordinary Share 
Scheme Shares relating to that entry.

6.3 Certifi cates and holding statements

All certifi cates and statements of holding for Ordinary 
Share Scheme Shares held by Ordinary Share Scheme 
Shareholders shall, following the Record Date, cease to 
have any effect as documents of title in respect of such 
Ordinary Share Scheme Shares.

6.4 Provision of information

As soon as practicable after the Record Date and 
in any event at least two Business Days before the 
Implementation Date, Adelaide Bank will ensure 
that details of the names, Registered Addresses and 
holdings of Ordinary Share Scheme Shares for each 
Ordinary Share Scheme Shareholder are made available 
to Bendigo Bank in such form as Bendigo Bank may 
reasonably require.

6.5  Quotation of Adelaide Bank 
Ordinary Shares

(a) It is expected that suspension of trading on ASX 
in Adelaide Bank Ordinary Shares will occur 
from the Close of Trading.

(b) At a time after the Implementation Date to be 
determined by Bendigo Bank, Adelaide Bank will 
apply for termination of the offi cial quotation of 
Adelaide Bank Ordinary Shares on ASX.

7 General provisions

7.1  Agreements by Ordinary Share 
Scheme Shareholders

Without the need for any further act:

(a) each Ordinary Share Scheme Shareholder 
agrees to:

 (i)  the transfer of its Ordinary Share Scheme 
Shares to Bendigo Bank in accordance with 
this Ordinary Share Scheme; and

 (ii)  any variation, cancellation and modifi cation 
of the rights attached to their Adelaide Bank 
Ordinary Shares constituted by or resulting 
from this Ordinary Share Scheme;

(b) each Ordinary Share Scheme Shareholder who 
is not an Ineligible Foreign Ordinary Shareholder 
agrees to become a member of Bendigo Bank 
in respect of the New Bendigo Bank Ordinary 
Shares issued to it under this Ordinary Share 
Scheme and to be bound by the constitution 
of Bendigo Bank; and

(c) each Ordinary Share Scheme Shareholder who 
is an Ineligible Foreign Ordinary Shareholder 
agrees and acknowledges that the payment to 
it of the amount referred to in clause 5.4(c) 
constitutes the satisfaction in full of all of its 
entitlements in and to the Ordinary Share 
Scheme Shareholder’s Ordinary Share 
Scheme Consideration.
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7.2  Warranties by Ordinary Share 
Scheme Shareholders

Each Ordinary Share Scheme Shareholder is deemed 
to have warranted to Bendigo Bank, and appointed and 
authorised Adelaide Bank as its attorney and agent to 
warrant to Bendigo Bank, that their Ordinary Share 
Scheme Shares will, at the date of transfer of them to 
Bendigo Bank, be fully paid and free from all mortgages, 
charges, liens, encumbrances and interests of third 
parties of any kind, including any restrictions on transfer, 
and that they have full power and capacity to sell and to 
transfer their Ordinary Share Scheme Shares to Bendigo 
Bank under the Ordinary Share Scheme. Adelaide Bank 
undertakes that it will provide such warranty to Bendigo 
Bank as agent and attorney of each Ordinary Share 
Scheme Shareholder.

7.3 Pending registration of transfers

From the Effective Date, pending the registration of 
Bendigo Bank in the Adelaide Bank Register as the 
holder of the Ordinary Share Scheme Shares, Bendigo 
Bank will be benefi cially entitled to the Ordinary Share 
Scheme Shares transferred to it under this Ordinary 
Share Scheme and each Ordinary Share Scheme 
Shareholder:

(a) is deemed to have irrevocably appointed 
Bendigo Bank as attorney and agent (and 
directed Bendigo Bank in each capacity) to 
appoint any offi cer or agent nominated by 
Bendigo Bank as its sole proxy and, where 
appropriate, its corporate representative, to 
attend shareholders’ meetings, exercise the 
votes attached to the Ordinary Share Scheme 
Shares registered in their name and sign any 
shareholders’ resolution (and each Ordinary 
Share Scheme Shareholder acknowledges and 
agrees that as a result of Bendigo Bank being 
so appointed they cannot themselves attend 
or vote at any meetings or sign any resolutions, 
whether in person or by proxy or corporate 
representative); and

(b) must take all other actions in the capacity of a 
registered holder of Ordinary Share Scheme 
Shares as Bendigo Bank reasonably directs.

7.4 Stamp duty

Bendigo Bank must pay all stamp duty (if any) payable 
in connection with the transfer of the Ordinary Share 
Scheme Shares under this Ordinary Share Scheme.

7.5 Effect of Ordinary Share Scheme

Each Ordinary Share Scheme Shareholder 
acknowledges that this Ordinary Share Scheme binds 
Adelaide Bank and all of the holders for the time being 
of Adelaide Bank Ordinary Shares (including those who 
do not attend the members’ meeting of Adelaide Bank 
to approve the Ordinary Share Scheme or vote at that 
meeting) and, to the extent permitted by law, overrides 
the constitution of Adelaide Bank.

7.6  Authority to Adelaide Bank and 
Bendigo Bank

(a) Each Ordinary Share Scheme Shareholder 
consents to Adelaide Bank and Bendigo Bank 
doing all acts and things as may be necessary or 
desirable to give full effect to the Ordinary Share 
Scheme and the transactions contemplated by it. 

(b) Each Ordinary Share Scheme Shareholder, 
without the need for any further act, irrevocably 
appoints Adelaide Bank and each of its directors 
and offi cers (jointly and severally) as its agent 
and attorney for the purpose of executing any 
document or doing any other act necessary or 
expedient to give effect to the terms of this 
Ordinary Share Scheme and the transactions 
contemplated by it including the provision of 
a proper instrument of transfer in respect of 
Ordinary Share Scheme Shares for the purposes 
of section 1071B of the Corporations Act (which 
may be a master transfer of all or part of the 
Ordinary Share Scheme Shares).
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7.7 Enforcement of Deed Poll

(a) Each Ordinary Share Scheme Shareholder, 
without the need for any further act, irrevocably 
appoints Adelaide Bank and each of its directors 
and offi cers (jointly and severally) as its agent 
and attorney for the purpose of enforcing the 
Deed Poll against Bendigo Bank.

(b) Adelaide Bank undertakes in favour of each 
Ordinary Share Scheme Shareholder that it will 
enforce the Deed Poll against Bendigo Bank on 
behalf of and as agent and attorney for each 
Ordinary Share Scheme Shareholder.

7.8 Further assurance

Adelaide Bank will execute all documents and do all 
acts and things as may be necessary or desirable to 
give full effect to the Ordinary Share Scheme and the 
transactions contemplated by it.

7.9  Amendments to the Ordinary 
Share Scheme

If the Court proposes to approve the Ordinary Share 
Scheme subject to any alterations or conditions, 
Adelaide Bank may consent on behalf of all persons 
concerned, by its counsel, to those alterations or 
conditions to which Bendigo Bank has consented 
in writing.

7.10 Defi nition of ‘sending’

For the purpose of clause 5, the word ‘send’ (or any 
variant thereof) means:

(a) sending by ordinary pre-paid post or courier to 
the Registered Address of the Ordinary Share 
Scheme Shareholder; or

(b) delivering to the address by any other means at 
no cost to the recipient.

7.11 Notices

If a notice, transfer, transmission application, direction or 
other communication referred to in this Ordinary Share 
Scheme is sent by post to Adelaide Bank, it will not be 
taken to be received in the ordinary course of post or 
on a date and time other than the date and time (if any) 
on which it is actually received at the registered offi ce 
of Adelaide Bank.

7.12 Governing law

(a) This Ordinary Share Scheme is governed by the 
laws of South Australia.

(b) Each of Adelaide Bank, Bendigo Bank and the 
holders of Adelaide Bank Ordinary Shares 
irrevocably and unconditionally submits, in 
connection with this Ordinary Share Scheme, 
to the non-exclusive jurisdiction of the Court 
and any courts which have jurisdiction to hear 
appeals from the Court. 
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BETWEEN

1 ADELAIDE BANK LIMITED 
ACN 061 461 550 (Adelaide Bank); and

2 The holders of Adelaide Bank Step Up 
Preference Shares as at the Record Date.

1 Defi nitions and interpretation

1.1 Defi nitions

In this scheme:

Adelaide Bank Ordinary Share means a fully paid 
ordinary share in the share capital of Adelaide Bank.

Adelaide Bank Register means the register of 
members of Adelaide Bank.

Adelaide Bank Reset Preference Share means a 
fully paid reset preference share in the share capital of 
Adelaide Bank.

Adelaide Bank Step Up Preference Share means 
a fully paid step up preference share in the share capital 
of Adelaide Bank.

ASIC means the Australian Securities and Investments 
Commission.

ASX means ASX Limited ACN 008 624 691 or, as the 
context requires, the fi nancial market known as the 
Australian Securities Exchange operated by it.

Bendigo Bank means Bendigo Bank Limited 
ACN 068 049 178.

Bendigo Bank Ordinary Share means a fully paid 
ordinary share in the share capital of Bendigo Bank.

Bendigo Bank Preference Share means a fully paid 
preference share in the share capital of Bendigo Bank 
issued pursuant to a prospectus dated 16 March 2005.

Bendigo Bank Register means the register of 
members of Bendigo Bank.

Business Day means a day that is not a Saturday, 
Sunday, bank holiday or public holiday in South Australia.

CHESS means the clearing house electronic sub-
register system of share transfers operated by ASX 
Settlement and Transfer Corporation Pty Limited 
ACN 008 504 532.

Close of Trading means close of trading on ASX 
on the Effective Date.

Corporations Act means the Corporations Act 2001 
(Cth).

Court means the Federal Court of Australia or 
such other court of competent jurisdiction under the 
Corporations Act agreed to in writing by Adelaide Bank 
and Bendigo Bank.

Deed Poll means the deed poll dated 3 October 2007 
executed by Bendigo Bank in favour of the Step Up 
Preference Share Scheme Shareholders and others. 

Effective means, in relation to a scheme of 
arrangement, the coming into effect, pursuant to 
section 411(10) of the Corporations Act, of the orders 
of the Court made under section 411(4)(b) in relation 
to that scheme.

Effective Date means, in relation to a scheme of 
arrangement, the date on which that scheme becomes 
Effective.

End Date means 29 February 2008, or such later 
date as Bendigo Bank and Adelaide Bank may agree 
in writing.

Governmental Agency has the same meaning as in 
the Merger Implementation Agreement.

Implementation Date means the third Business Day 
following the Record Date.

Ineligible Foreign Step Up Preference 
Shareholder means a Step Up Preference Share 
Scheme Shareholder whose Registered Address, as 
shown in the Adelaide Bank Register as at the Record 
Date, is a place outside Australia and Australia’s external 
territories and New Zealand, unless Bendigo Bank has 
decided, in accordance with the Merger Implementation 
Agreement, not to treat such person as an Ineligible 
Foreign Step Up Preference Shareholder for the 
purpose of this Step Up Preference Share Scheme.

Listing Rules means the offi cial listing rules of ASX.

Merger Implementation Agreement means the 
merger implementation agreement dated 9 August 
2007 between Adelaide Bank and Bendigo Bank. 

New Bendigo Bank Step Up Preference Share 
means a step up preference share in the share capital 
of Bendigo Bank to be issued under this Step Up 
Preference Share Scheme, the terms of which are set 
out in Appendix 6 of the Scheme Book.

Appendix l 3
Terms of Step Up Preference Share Scheme
Pursuant to section 411 of the Corporations Act 2001 (Cth)
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Nominee means a nominee chosen by Bendigo Bank 
to undertake the functions set out in clause 5.3.

Ordinary Share Scheme means the scheme of 
arrangement between Adelaide Bank and the holders 
of Adelaide Bank Ordinary Shares, as set out in 
Appendix 2 of the Scheme Book.

Record Date means 7.00pm (Sydney time) on the 
fi fth Business Day after the Effective Date, or such other 
date as Adelaide Bank and Bendigo Bank may agree in 
writing.

Registered Address means, in relation to a Step Up 
Preference Share Scheme Shareholder, their address as 
shown in the Adelaide Bank Register as at the Record 
Date.

Scheme Book means the information despatched to 
holders of Adelaide Bank Step Up Preference Shares 
and approved by the Court, including an explanatory 
statement of Adelaide Bank in respect of this Step Up 
Preference Share Scheme and related matters issued 
pursuant to section 412 of the Corporations Act which 
has been registered with ASIC.

Second Court Date means the fi rst day on which the 
application made to the Court for an order pursuant 
to section 411(4)(b) of the Corporations Act approving 
this Step Up Preference Share Scheme is heard or, if the 
application is adjourned for any reason, the fi rst day on 
which the adjourned application is heard.

Step Up Preference Share Scheme means this 
scheme of arrangement, subject to any alterations or 
conditions made or required by the Court pursuant to 
section 411(6) of the Corporations Act.

Step Up Preference Share Scheme 
Consideration means one New Bendigo Bank Step 
Up Preference Share to be issued under this Step Up 
Preference Share Scheme for each Step Up Preference 
Share Scheme Share.

Step Up Preference Share Scheme Share means 
each Adelaide Bank Step Up Preference Share on issue 
as at the Record Date.

Step Up Preference Share Scheme 
Shareholder means a person who is registered in the 
Adelaide Bank Register as the holder of Adelaide Bank 
Step Up Preference Shares at the Record Date (other 
than Bendigo Bank).

1.2 Interpretation 

In this scheme, unless a contrary intention appears:

(a) words or expressions importing the singular 
include the plural and vice versa;

(b) words or expressions importing a gender include 
the other gender;

(c) words or expressions denoting individuals include 
corporations, fi rms, unincorporated bodies, 
government authorities and instrumentalities;

(d) where a word or expression is defi ned or 
given meaning, another grammatical form has a 
corresponding meaning;

(e) any heading, index, table of contents or marginal 
note is for convenience only and does not affect 
the interpretation of this Step Up Preference 
Share Scheme;

(f) a reference to a clause, paragraph or sub-
paragraph is a reference to a clause, paragraph 
or sub-paragraph of this Step Up Preference 
Share Scheme;

(g) a reference to this Step Up Preference Share 
Scheme or another document includes that 
document as amended, varied, novated, 
supplemented or replaced from time to time;

(h) a reference to a person includes a reference 
to the person’s executors, administrators, 
successors, substitutes (including persons taking 
by novation) and assigns;

(i) a reference to legislation or a provision of 
legislation includes:

 (i)  all regulations, orders or instruments issued 
under the legislation or provision; and

 (ii)  any modifi cation, consolidation, amendment, 
re-enactment, replacement or codifi cation 
of such legislation or provision;

(j) a reference to ‘dollars’ or ‘$’ is a reference 
to Australian dollars;

(k) references to include and including are to be 
construed without limitation;

(l) words or expressions defi ned in the 
Corporations Act have the same meaning 
when used in this document; and

(m) a reference to time is to South Australian time.
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2 Preliminary
(a) Adelaide Bank is a public company registered in 

South Australia and is limited by shares. Adelaide 
Bank is admitted to the offi cial list of ASX and 
Adelaide Bank Ordinary Shares, Adelaide Bank 
Step Up Preference Shares and Adelaide Bank 
Reset Preference Shares are offi cially quoted on 
the stock market operated by ASX. 

(b) As at the date of the Scheme Book, 1,000,000 
Adelaide Bank Step Up Preference Shares were 
on issue.

(c) Bendigo Bank is a public company registered in 
Victoria and is limited by shares. Bendigo Bank 
is admitted to the offi cial list of ASX and the 
Bendigo Bank Ordinary Shares and Bendigo Bank 
Preference Shares are offi cially quoted on the 
stock market operated by ASX.

(d) Adelaide Bank and Bendigo Bank have agreed 
by entering into the Merger Implementation 
Agreement to implement this Step Up 
Preference Share Scheme.

(e) If the Step Up Preference Share Scheme 
becomes Effective and is implemented, each 
of the following will occur:

 (i)  all of the Step Up Preference Share Scheme 
Shares will be transferred to Bendigo Bank; 
and

 (ii)  in consideration of the transfer of the Step 
Up Preference Share Scheme Shares to 
Bendigo Bank, Bendigo Bank will provide 
the Step Up Preference Share Scheme 
Consideration to the Step Up Preference 
Share Scheme Shareholders in accordance 
with this Step Up Preference Share Scheme.

(f) Bendigo Bank has agreed by executing the Deed 
Poll to provide the Step Up Preference Share 
Scheme Consideration to Step Up Preference 
Share Scheme Shareholders in accordance with 
this Step Up Preference Share Scheme and take 
the other actions attributed to it under this Step 
Up Preference Share Scheme.

3 Conditions precedent

3.1 Conditions precedent

The Step Up Preference Share Scheme is conditional 
on the following conditions precedent: 

(a) holders of Adelaide Bank Step Up Preference 
Shares approving the Step Up Preference Share 
Scheme in accordance with section 411(4)(a) of 
the Corporations Act;

(b) all approvals, consents, modifi cations or waivers 
of a Governmental Agency which are reasonably 
necessary to implement the Step Up Preference 
Share Scheme being obtained;

(c) ASX providing approval for the offi cial quotation 
of the New Bendigo Bank Step Up Preference 
Shares, subject to any conditions which ASX may 
reasonably require, including implementation of 
the Step Up Preference Share Scheme;

(d) the Court approving the Step Up Preference 
Share Scheme, with or without modifi cation, 
pursuant to section 411(4)(b) of the 
Corporations Act; 

(e) the Court approving the Ordinary Share 
Scheme, with or without modifi cation, pursuant 
to section 411(4)(b) of the Corporations Act; 
and

(f) such other conditions made or required by the 
Court under section 411(6) of the Corporations 
Act in relation to the Step Up Preference Share 
Scheme as are acceptable to Adelaide Bank and 
Bendigo Bank have been satisfi ed, 

and the Step Up Preference Share Scheme Share will 
be of no force or effect unless and until the conditions 
precedent in this clause 3.1 are satisfi ed.
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3.2  Lapse of Step Up Preference 
Share Scheme

The Step Up Preference Share Scheme will lapse and be 
of no further force or effect if:

(a) any of the conditions in clause 3.1 is not satisfi ed 
by the End Date; or

(b) the Merger Implementation Agreement is 
terminated in accordance with its terms.

If this Step Up Preference Share Scheme lapses, 
Adelaide Bank and Bendigo Bank are each released 
from:

(c) any further obligation to take steps to implement 
this Step Up Preference Share Scheme; and

(d) any liability with respect to this Step Up 
Preference Share Scheme.

3.3 Certifi cate

At or before the Court hearing on the Second Court 
Date, Adelaide Bank and Bendigo Bank will each provide 
the Court with a certifi cate, or such other evidence as 
the Court requests, confi rming whether or not all of 
the conditions precedent set out in clause 3.1 have been 
satisfi ed or waived.

4  Implementation of the Step Up 
Preference Share Scheme

4.1  Lodgement of Step Up Preference Share 
Scheme orders

If the conditions in clause 3.1 are satisfi ed, Adelaide 
Bank must lodge the orders of the Court approving 
the Step Up Preference Share Scheme with ASIC as 
soon as practicable and, in any event, by no later than 
5.00pm on the fi rst Business Day following the date 
on which the Court approves the Step Up Preference 
Share Scheme (or such other Business Day as Adelaide 
Bank and Bendigo Bank agree). The Step Up Preference 
Share Scheme will become effective on and from the 
date of lodgement of the orders.

4.2  Acquisition of Adelaide Bank Step Up 
Preference Shares by Bendigo Bank

On the Implementation Date: 

(a) all of the Step Up Preference Share Scheme 
Shares, together with all rights and entitlements 
attaching to those shares at the Implementation 
Date, will be transferred to Bendigo Bank 
without the need for any further act by any 
Step Up Preference Share Scheme Shareholder 
by Adelaide Bank effecting a valid transfer or 
transfers of the Step Up Preference Share 
Scheme Shares to Bendigo Bank under 
section 1074D of the Corporations Act or, if this 
procedure is not available for any reason, by:

 (i)  Adelaide Bank delivering to Bendigo Bank 
duly completed and executed share transfer 
form or forms (executed by Adelaide Bank 
as transferor acting as the attorney and 
agent of each Step Up Preference Share 
Scheme Shareholder under clause 7.6(b)) 
in respect of all of the Step Up Preference 
Share Scheme Shares in favour of Bendigo 
Bank as transferee (which may be a master 
transfer of all or part of the Step Up 
Preference Share Scheme Shares); 

 (ii)  Bendigo Bank duly executing such transfer 
form or forms as transferee and delivering 
it or them to Adelaide Bank for registration; 
and

 (iii)  Adelaide Bank promptly procuring that the 
name of Bendigo Bank is entered in the 
Adelaide Bank Register as the holder of all 
of the Step Up Preference Share Scheme 
Shares; and

(b) Bendigo Bank must provide the Step Up 
Preference Share Scheme Consideration to the 
Step Up Preference Share Scheme Shareholders 
in accordance with this Step Up Preference 
Share Scheme.
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5  Step Up Preference Share 
Scheme Consideration

5.1  Step Up Preference Share Scheme 
Consideration

Subject to clause 5.3, in consideration for the transfer 
of their Step Up Preference Share Scheme Shares to 
Bendigo Bank, each Step Up Preference Share Scheme 
Shareholder shall be entitled to be issued with one 
New Bendigo Bank Step Up Preference Share for 
each Step Up Preference Share Scheme Share held by 
them as shown in the Adelaide Bank Register on the 
Record Date.

5.2  Provision of Step Up Preference Share 
Scheme Consideration

The obligation of Bendigo Bank under this Step Up 
Preference Share Scheme to provide the Step Up 
Preference Share Scheme Consideration to Step Up 
Preference Share Scheme Shareholders will be satisfi ed 
by Bendigo Bank:

(a) in the case of Step Up Preference Share Scheme 
Shareholders who are not Ineligible Foreign Step 
Up Preference Shareholders:

 (i)  entering the name of each such Step Up 
Preference Share Scheme Shareholder 
in the Bendigo Bank Register on the 
Implementation Date in respect of the New 
Bendigo Bank Step Up Preference Shares 
to which that Step Up Preference Share 
Scheme Shareholder is entitled under this 
Step Up Preference Share Scheme; and

 (ii)  as soon as reasonably practicable following 
the Implementation Date, if their New 
Bendigo Bank Step Up Preference Shares 
are held on the issuer sponsored subregister 
of Bendigo Bank, sending or procuring 
the sending of a holding statement to the 
Registered Address of each such Step Up 
Preference Share Scheme Shareholder in 
respect of the New Bendigo Bank Step 
Up Preference Shares to which they are 
entitled under this Step Up Preference Share 
Scheme; and

(b) in the case of Ineligible Foreign Step Up 
Preference Shareholders, performing its 
obligations under clause 5.3.

5.3  Provision of Step Up Preference Share 
Scheme Consideration to the Nominee

(a) Bendigo Bank will be under no obligation to 
issue, and must not issue, any New Bendigo 
Bank Step Up Preference Shares under this Step 
Up Preference Share Scheme to any Ineligible 
Foreign Step Up Preference Shareholder and, 
instead, on the Implementation Date must issue 
to the Nominee the New Bendigo Bank Step Up 
Preference Shares which, but for this clause 5.3, 
would be required to be issued to Ineligible 
Foreign Step Up Preference Shareholders under 
the Step Up Preference Share Scheme.

(b) Bendigo Bank will cause the Nominee to 
offer for sale on the stock market operated 
by ASX within 15 Business Days after the 
Implementation Date all of the New Bendigo 
Bank Step Up Preference Shares issued to the 
Nominee under this Step Up Preference Share 
Scheme in such manner, and at such price and on 
such other terms (and at the risk of the Ineligible 
Foreign Step Up Preference Shareholder), as 
the Nominee shall determine in its absolute 
discretion.

(c) Bendigo Bank will pay, or cause the Nominee 
to pay, to each Ineligible Foreign Step Up 
Preference Shareholder such fraction of the 
proceeds of sale (after deduction of reasonable 
fees of the Nominee, brokerage, taxes and 
other reasonable costs of sale) as is equal to 
the number of New Bendigo Bank Step Up 
Preference Shares which would have been issued 
to the Ineligible Foreign Step Up Preference 
Shareholder under this Step Up Preference 
Share Scheme but for this clause 5.3 divided by 
the total number of New Bendigo Bank Step 
Up Preference Shares issued to the Nominee 
under this Step Up Preference Share Scheme 
promptly after the last sale of New Bendigo Step 
Up Preference Shares by the Nominee. Payment 
is to be made by cheque in Australian currency 
drawn on an Australian bank and sent to the 
Registered Address of the Ineligible Foreign Step 
Up Preference Shareholder in full satisfaction 
of Bendigo Bank’s obligation to that Ineligible 
Foreign Step Up Preference Shareholder under 
the Step Up Preference Share Scheme.
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(d) Each Ineligible Foreign Step Up Preference 
Shareholder appoints Adelaide Bank as its 
agent to receive on its behalf any fi nancial 
services guide or other notices (including any 
updates of those documents) that the Nominee 
is required to provide to Ineligible Foreign 
Step Up Preference Shareholders under the 
Corporations Act.

None of Adelaide Bank, Bendigo Bank or the Nominee 
gives any assurance as to the price that will be achieved 
for the sale of the New Bendigo Bank Step Up 
Preference Shares by the Nominee.

5.4  Status of New Bendigo Bank Step Up 
Preference Shares

(a) Bendigo Bank undertakes that New Bendigo 
Bank Step Up Preference Shares to be issued to 
Step Up Preference Share Scheme Shareholders 
and the Nominee under this Step Up Preference 
Share Scheme will:

 (i)  be duly and validly issued; and

 (ii)  be fully paid.

(b) Bendigo Bank must use its best endeavours 
to procure that New Bendigo Bank Step Up 
Preference Shares will be quoted on the stock 
market conducted by ASX on an ordinary 
settlement basis as soon as possible after the 
Implementation Date.

5.5 Joint holders

In the case of joint holders of Step Up Preference Share 
Scheme Shares:

(a) the New Bendigo Bank Step Up Preference 
Shares to be issued under this Step Up 
Preference Share Scheme must be issued to 
and registered in the names of the joint holders;

(b) the holding statement referred to in 
clause 5.2(a)(ii) must be forwarded to the 
holder whose name appears fi rst in the Adelaide 
Bank Register on the Record Date; and

(c) any cheque required to be sent under clause 5.3 
must be made payable to the joint holders and 
forwarded to the holder whose name appears 
fi rst in the Adelaide Bank Register on the 
Record Date.

5.6 Binding instructions or notifi cations

Except for a Step Up Preference Share Scheme 
Shareholder’s tax fi le number, any binding instruction 
or notifi cation between a Step Up Preference Share 
Scheme Shareholder and Adelaide Bank relating to Step 
Up Preference Share Scheme Shares at the Record 
Date (including any instructions relating to payment of 
dividends or to communications from Adelaide Bank) 
will from the Record Date be deemed (except to the 
extent determined otherwise by Bendigo Bank in its 
sole discretion) to be a similarly binding instruction 
or notifi cation to, and accepted by, Bendigo Bank in 
respect of the New Bendigo Bank Step Up Preference 
Shares issued to the Step Up Preference Share Scheme 
Shareholder until that instruction or notifi cation is 
revoked or amended in writing addressed to Bendigo 
Bank at the place where the Bendigo Bank Register is 
kept. Any such instructions or notifi cations accepted by 
Bendigo Bank will apply to and in respect of the issue of 
New Bendigo Bank Step Up Preference Shares as part 
of the Step Up Preference Share Scheme Consideration 
only to the extent that they are not inconsistent 
with the other provisions of this Step Up Preference 
Share Scheme.

6  Dealings in Adelaide Bank Step Up 
Preference Shares

6.1  Dealings in Adelaide Bank Step 
Up Preference Shares by Step Up 
Preference Share Scheme Shareholders

(a) For the purpose of establishing who is a Step Up 
Preference Share Scheme Shareholder, dealings 
in Adelaide Bank Step Up Preference Shares will 
only be recognised if:

 (i)  in the case of dealings of the type to be 
effected using CHESS, the transferee is 
registered in the Adelaide Bank Register as 
the holder of the relevant Adelaide Bank 
Step Up Preference Shares by the Record 
Date; and

 (ii)  in all other cases, registrable transfers or 
transmission applications in respect of those 
dealings are received at the place where 
the Adelaide Bank Register is kept by the 
Record Date.



440 Adelaide Bank Limited Scheme Book

Appendices Terms of Step Up 
Preference Share Scheme 

Appendix 3

(b) Adelaide Bank must register transfers or 
transmission applications of the type referred 
to in clause 6.1(a)(ii) by the Record Date.

(c) Adelaide Bank will not accept for registration 
or recognise for any purpose any transmission 
application or transfer in respect of Adelaide 
Bank Step Up Preference Shares received after 
the Record Date (except pursuant to clause 4.2).

6.2 Adelaide Bank Register

(a) For the purpose of determining entitlements 
to Step Up Preference Share Scheme 
Consideration, Adelaide Bank must, until 
the Step Up Preference Share Scheme 
Consideration has been provided in accordance 
with this Step Up Preference Share Scheme, 
maintain or procure the maintenance of the 
Adelaide Bank Register in accordance with the 
provisions of this clause 6 and the Adelaide 
Bank Register in this form will solely determine 
entitlements to Step Up Preference Share 
Scheme Consideration.

(b) As from the Record Date, each entry current 
at that time in the Adelaide Bank Register 
in relation to the Step Up Preference Share 
Scheme Shares will cease to be of any effect 
other than as evidence of entitlement to the Step 
Up Preference Share Scheme Consideration in 
accordance with this Step Up Preference Share 
Scheme in respect of the Step Up Preference 
Share Scheme Shares relating to that entry.

6.3 Certifi cates and holding statements

All certifi cates and statements of holding for Step Up 
Preference Share Scheme Shares held by Step Up 
Preference Share Scheme Shareholders shall, following 
the Record Date, cease to have any effect as documents 
of title in respect of such Step Up Preference Share 
Scheme Shares.

6.4 Provision of information

As soon as practicable after the Record Date and 
in any event at least two Business Days before the 
Implementation Date, Adelaide Bank will ensure that 
details of the names, Registered Addresses and holdings 
of Step Up Preference Share Scheme Shares for 
each Step Up Preference Share Scheme Shareholder 
are made available to Bendigo Bank in such form as 
Bendigo Bank may reasonably require.

6.5  Quotation of Adelaide Bank Step Up 
Preference Shares

(a) It is expected that suspension of trading on ASX 
in Adelaide Bank Step Up Preference Shares will 
occur from the Close of Trading.

(b) At a time after the Implementation Date to be 
determined by Bendigo Bank, Adelaide Bank will 
apply for termination of the offi cial quotation of 
Adelaide Bank Step Up Preference Shares on 
ASX.

7 General provisions

7.1  Agreements by Step Up Preference 
Share Scheme Shareholders

Without the need for any further act:

(a) each Step Up Preference Share Scheme 
Shareholder agrees to:

 (i)  the transfer of its Step Up Preference 
Share Scheme Shares to Bendigo Bank in 
accordance with this Step Up Preference 
Share Scheme; and

 (ii)  any variation, cancellation and modifi cation 
of the rights attached to their Adelaide Bank 
Step Up Preference Shares constituted by 
or resulting from this Step Up Preference 
Share Scheme;

(b) each Step Up Preference Share Scheme 
Shareholder who is not an Ineligible Foreign Step 
Up Preference Shareholder agrees to become 
a member of Bendigo Bank in respect of the 
New Bendigo Bank Step Up Preference Shares 
issued to it under this Step Up Preference Share 
Scheme and to be bound by the constitution of 
Bendigo Bank; and

(c) each Step Up Preference Share Scheme 
Shareholder who is an Ineligible Foreign 
Step Up Preference Shareholder agrees and 
acknowledges that the payment to it of the 
amount referred to in clause 5.3(c) constitutes 
the satisfaction in full of all of its entitlements in 
and to the Step Up Preference Share Scheme 
Consideration.
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7.2  Warranties by Step Up Preference 
Share Scheme Shareholders

Each Step Up Preference Share Scheme Shareholder 
is deemed to have warranted to Bendigo Bank, and 
appointed and authorised Adelaide Bank as its attorney 
and agent to warrant to Bendigo Bank, that their Step 
Up Preference Share Scheme Shares will, at the date 
of transfer of them to Bendigo Bank, be fully paid and 
free from all mortgages, charges, liens, encumbrances 
and interests of third parties of any kind, including 
any restrictions on transfer, and that they have full 
power and capacity to sell and to transfer their Step 
Up Preference Share Scheme Shares to Bendigo Bank 
under the Step Up Preference Share Scheme. Adelaide 
Bank undertakes that it will provide such warranty to 
Bendigo Bank as agent and attorney of each Step Up 
Preference Share Scheme Shareholder.

7.3 Pending registration of transfers

From the Effective Date, pending the registration of 
Bendigo Bank in the Adelaide Bank Register as the 
holder of the Step Up Preference Share Scheme Shares, 
Bendigo Bank will be benefi cially entitled to the Step Up 
Preference Share Scheme Shares transferred to it under 
this Step Up Preference Share Scheme and each Step 
Up Preference Share Scheme Shareholder:

(a) is deemed to have irrevocably appointed 
Bendigo Bank as attorney and agent (and 
directed Bendigo Bank in each capacity) to 
appoint any offi cer or agent nominated by 
Bendigo Bank as its sole proxy and, where 
appropriate, its corporate representative, to 
attend shareholders’ meetings, exercise the 
votes attached to the Step Up Preference Share 
Scheme Shares registered in their name and 
sign any shareholders’ resolution (and each 
Step Up Preference Share Scheme Shareholder 
acknowledges and agrees that as a result of 
Bendigo Bank being so appointed they cannot 
themselves attend or vote at any meetings or 
sign any resolutions, whether in person or by 
proxy or corporate representative); and

(b) must take all other actions in the capacity of a 
registered holder of Step Up Preference Share 
Scheme Shares as Bendigo Bank reasonably 
directs.

7.4 Stamp duty

Bendigo Bank must pay all stamp duty (if any) payable in 
connection with the transfer of the Step Up Preference 
Share Scheme Shares under this Step Up Preference 
Share Scheme.

7.5  Effect of Step Up Preference 
Share Scheme

Each Step Up Preference Share Scheme Shareholder 
acknowledges that this Step Up Preference Share 
Scheme binds Adelaide Bank and all of the holders for 
the time being of Adelaide Bank Step Up Preference 
Shares (including those who do not attend the 
members’ meeting of Adelaide Bank to approve 
the Step Up Preference Share Scheme or vote at 
that meeting) and, to the extent permitted by law, 
overrides the constitution of Adelaide Bank.

7.6  Authority to Adelaide Bank and 
Bendigo Bank

(a) Each Step Up Preference Share Scheme 
Shareholder consents to Adelaide Bank and 
Bendigo Bank doing all acts and things as may 
be necessary or desirable to give full effect to 
the Step Up Preference Share Scheme and the 
transactions contemplated by it. 

(b) Each Step Up Preference Share Scheme 
Shareholder, without the need for any further 
act, irrevocably appoints Adelaide Bank and each 
of its directors and offi cers (jointly and severally) 
as its agent and attorney for the purpose of 
executing any document or doing any other 
act necessary or expedient to give effect to the 
terms of this Step Up Preference Share Scheme 
and the transactions contemplated by it including 
the provision of a proper instrument of transfer 
in respect of Step Up Preference Share Scheme 
Shares for the purposes of section 1071B of 
the Corporations Act (which may be a master 
transfer of all or part of the Step Up Preference 
Share Scheme Shares).
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7.7 Enforcement of Deed Poll

(a) Each Step Up Preference Share Scheme 
Shareholder, without the need for any further 
act, irrevocably appoints Adelaide Bank and each 
of its directors and offi cers (jointly and severally) 
as its agent and attorney for the purpose of 
enforcing the Deed Poll against Bendigo Bank.

(b) Adelaide Bank undertakes in favour of each Step 
Up Preference Share Scheme Shareholder that it 
will enforce the Deed Poll against Bendigo Bank 
on behalf of and as agent and attorney for each 
Step Up Preference Share Scheme Shareholder.

7.8 Further assurance

Adelaide Bank will execute all documents and do all acts 
and things as may be necessary or desirable to give full 
effect to the Step Up Preference Share Scheme and the 
transactions contemplated by it.

7.9  Amendments to the Step Up Preference 
Share Scheme

If the Court proposes to approve the Step Up 
Preference Share Scheme subject to any alterations or 
conditions, Adelaide Bank may consent on behalf of all 
persons concerned, by its counsel, to those alterations 
or conditions to which Bendigo Bank has consented in 
writing.

7.10 Defi nition of ‘sending’

For the purpose of clause 5, the word ‘send’ (or any 
variant thereof) means:

(a) sending by ordinary pre-paid post or courier 
to the Registered Address of the Step Up 
Preference Share Scheme Shareholder; or

(b) delivering to the address by any other means 
at no cost to the recipient.

7.11 Notices

If a notice, transfer, transmission application, direction 
or other communication referred to in this Step Up 
Preference Share Scheme is sent by post to Adelaide 
Bank, it will not be taken to be received in the ordinary 
course of post or on a date and time other than the 
date and time (if any) on which it is actually received 
at the registered offi ce of Adelaide Bank.

7.12 Governing law

(a) This Step Up Preference Share Scheme is 
governed by the laws of South Australia.

(b) Each of Adelaide Bank, Bendigo Bank and the 
holders of Adelaide Bank Step Up Preference 
Shares irrevocably and unconditionally submits, 
in connection with this Step Up Preference 
Share Scheme, to the non-exclusive jurisdiction 
of the Court and any courts which have 
jurisdiction to hear appeals from the Court. 
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BETWEEN

1 ADELAIDE BANK LIMITED 
ACN 061 461 550 (Adelaide Bank); and

2 The holders of Adelaide Bank Reset Preference 
Shares as at the Record Date.

1 Defi nitions and interpretation

1.1 Defi nitions

In this scheme:

Adelaide Bank Ordinary Share means a fully paid 
ordinary share in the share capital of Adelaide Bank.

Adelaide Bank Register means the register of 
members of Adelaide Bank.

Adelaide Bank Reset Preference Share means 
a fully paid reset preference share in the share capital 
of Adelaide Bank.

Adelaide Bank Step Up Preference Share means 
a fully paid step up preference share in the share capital 
of Adelaide Bank.

ASIC means the Australian Securities and Investments 
Commission.

ASX means ASX Limited ACN 008 624 691 or, as 
the context requires, the fi nancial market known as 
the Australian Securities Exchange operated by it.

Bendigo Bank means Bendigo Bank Limited 
ACN 068 049 178.

Bendigo Bank Ordinary Share means a fully paid 
ordinary share in the share capital of Bendigo Bank.

Bendigo Bank Preference Share means a fully paid 
preference share in the share capital of Bendigo Bank 
issued pursuant to a prospectus dated 16 March 2005.

Bendigo Bank Register means the register of 
members of Bendigo Bank.

Business Day means a day that is not a Saturday, 
Sunday, bank holiday or public holiday in South Australia.

CHESS means the clearing house electronic sub-
register system of share transfers operated by ASX 
Settlement and Transfer Corporation Pty Limited 
ACN 008 504 532.

Close of Trading means close of trading on ASX 
on the Effective Date.

Corporations Act means the Corporations Act 2001 
(Cth).

Court means the Federal Court of Australia or 
such other court of competent jurisdiction under the 
Corporations Act agreed to in writing by Adelaide Bank 
and Bendigo Bank.

Deed Poll means the deed poll dated 3 October 
2007 executed by Bendigo Bank in favour of the Reset 
Preference Share Scheme Shareholders and others. 

Effective means, in relation to a scheme of 
arrangement, the coming into effect, pursuant to 
section 411(10) of the Corporations Act, of the orders 
of the Court made under section 411(4)(b) in relation 
to that scheme.

Effective Date means, in relation to a scheme of 
arrangement, the date on which that scheme becomes 
Effective.

End Date means 29 February 2008, or such later 
date as Bendigo Bank and Adelaide Bank may agree 
in writing.

Governmental Agency has the same meaning as 
in the Merger Implementation Agreement.

Implementation Date means the third Business Day 
following the Record Date.

Ineligible Foreign Reset Preference 
Shareholder means a Reset Preference Share 
Scheme Shareholder whose Registered Address, as 
shown in the Adelaide Bank Register as at the Record 
Date, is a place outside Australia and Australia’s external 
territories and New Zealand, unless Bendigo Bank has 
decided, in accordance with the Merger Implementation 
Agreement, not to treat such person as an Ineligible 
Foreign Reset Preference Shareholder for the purpose 
of this Reset Preference Share Scheme.

Listing Rules means the offi cial listing rules of ASX.

Merger Implementation Agreement means the 
merger implementation agreement dated 9 August 
2007 between Adelaide Bank and Bendigo Bank. 

New Bendigo Bank Reset Preference Share 
means a reset preference share in the share capital of 
Bendigo Bank to be issued under this Reset Preference 
Share Scheme, the terms of which are set out in 
Appendix 7 of the Scheme Book.

Appendix l 4 
Terms of Reset Preference Share Scheme
Pursuant to section 411 of the Corporations Act 2001 (Cth)
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Nominee means a nominee chosen by Bendigo Bank 
to undertake the functions set out in clause 5.3.

Ordinary Share Scheme means the scheme of 
arrangement between Adelaide Bank and the holders 
of Adelaide Bank Ordinary Shares, as set out in 
Appendix 2 of the Scheme Book.

Record Date means 7.00pm (Sydney time) on the 
fi fth Business Day after the Effective Date, or such other 
date as Adelaide Bank and Bendigo Bank may agree 
in writing.

Registered Address means, in relation to a Reset 
Preference Share Scheme Shareholder, their address 
as shown in the Adelaide Bank Register as at the 
Record Date.

Reset Preference Share Scheme means this 
scheme of arrangement, subject to any alterations or 
conditions made or required by the Court pursuant 
to section 411(6) of the Corporations Act.

Reset Preference Share Scheme Consideration 
means one New Bendigo Bank Reset Preference Share 
to be issued under this Reset Preference Share Scheme 
for each Reset Preference Share Scheme Share.

Reset Preference Share Scheme Share means 
each Adelaide Bank Reset Preference Share on issue as 
at the Record Date.

Reset Preference Share Scheme Shareholder 
means a person who is registered in the Adelaide 
Bank Register as the holder of Adelaide Bank Reset 
Preference Shares at the Record Date.

Scheme Book means the information despatched 
to holders of Adelaide Bank Reset Preference Shares 
and approved by the Court, including an explanatory 
statement of Adelaide Bank in respect of this Reset 
Preference Share Scheme and related matters issued 
pursuant to section 412 of the Corporations Act which 
has been registered with ASIC.

Second Court Date means the fi rst day on which the 
application made to the Court for an order pursuant 
to section 411(4)(b) of the Corporations Act approving 
this Reset Preference Share Scheme is heard or, if the 
application is adjourned for any reason, the fi rst day on 
which the adjourned application is heard.

1.2 Interpretation 

In this scheme, unless a contrary intention appears:

(a) words or expressions importing the singular 
include the plural and vice versa;

(b) words or expressions importing a gender include 
the other gender;

(c) words or expressions denoting individuals include 
corporations, fi rms, unincorporated bodies, 
government authorities and instrumentalities;

(d) where a word or expression is defi ned or 
given meaning, another grammatical form has 
a corresponding meaning;

(e) any heading, index, table of contents or marginal 
note is for convenience only and does not affect 
the interpretation of this Reset Preference Share 
Scheme;

(f) a reference to a clause, paragraph or sub-
paragraph is a reference to a clause, paragraph 
or sub-paragraph of this Reset Preference Share 
Scheme;

(g) a reference to this Reset Preference Share 
Scheme or another document includes that 
document as amended, varied, novated, 
supplemented or replaced from time to time;

(h) a reference to a person includes a reference 
to the person’s executors, administrators, 
successors, substitutes (including persons taking 
by novation) and assigns;

(i) a reference to legislation or a provision of 
legislation includes:

 (i)  all regulations, orders or instruments issued 
under the legislation or provision; and

 (ii)  any modifi cation, consolidation, amendment, 
re-enactment, replacement or codifi cation 
of such legislation or provision;

(j) a reference to ‘dollars’ or ‘$’ is a reference to 
Australian dollars;

(k) references to include and including are to be 
construed without limitation;

(l) words or expressions defi ned in the 
Corporations Act have the same meaning 
when used in this document; and

(m) a reference to time is to South Australian time.

Terms of Reset 
Preference Share Scheme

Appendix 4
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2 Preliminary
(a) Adelaide Bank is a public company registered in 

South Australia and is limited by shares. Adelaide 
Bank is admitted to the offi cial list of ASX and 
Adelaide Bank Ordinary Shares, Adelaide Bank 
Step Up Preference Shares and Adelaide Bank 
Reset Preference Shares are offi cially quoted on 
the stock market operated by the ASX. 

(b) As at the date of the Scheme Book, 1,000,000 
Adelaide Bank Reset Preference Shares were on 
issue.

(c) Bendigo Bank is a public company registered in 
Victoria and is limited by shares. Bendigo Bank 
is admitted to the offi cial list of ASX and the 
Bendigo Bank Ordinary Shares and Bendigo Bank 
Preference Shares are offi cially quoted on the 
stock market operated by ASX.

(d) Adelaide Bank and Bendigo Bank have agreed to 
implement this Reset Preference Share Scheme.

(e) If the Reset Preference Share Scheme becomes 
Effective and is implemented, each of the 
following will occur:

 (i)  all of the Reset Preference Share Scheme 
Shares will be transferred to Bendigo Bank; 
and

 (ii)  in consideration of the transfer of the Reset 
Preference Share Scheme Shares to Bendigo 
Bank, Bendigo Bank will provide the Reset 
Preference Share Scheme Consideration 
to the Reset Preference Share Scheme 
Shareholders in accordance with this Reset 
Preference Share Scheme.

(f) Bendigo Bank has agreed by executing the Deed 
Poll to provide the Reset Preference Share 
Scheme Consideration to Reset Preference 
Share Scheme Shareholders in accordance with 
this Reset Preference Share Scheme and take the 
other actions attributed to it under this Reset 
Preference Share Scheme.

3 Conditions precedent

3.1 Conditions precedent

The Reset Preference Share Scheme is conditional on 
the following conditions precedent: 

(a) holders of Adelaide Bank Reset Preference 
Shares approving the Reset Preference Share 
Scheme in accordance with section 411(4)(a) 
of the Corporations Act;

(b) all approvals, consents, modifi cations or waivers 
of a Governmental Agency which are reasonably 
necessary to implement the Reset Preference 
Share Scheme being obtained;

(c) ASX providing approval for the offi cial quotation 
of the New Bendigo Bank Reset Preference 
Shares, subject to any conditions which ASX may 
reasonably require, including implementation of 
the Reset Preference Share Scheme;

(d) the Court approving the Reset Preference Share 
Scheme, with or without modifi cation, pursuant 
to section 411(4)(b) of the Corporations Act; 

(e) the Court approving the Ordinary Share 
Scheme, with or without modifi cation, pursuant 
to section 411(4)(b) of the Corporations Act; 
and

(f) such other conditions made or required by the 
Court under section 411(6) of the Corporations 
Act in relation to the Reset Preference Share 
Scheme as are acceptable to Adelaide Bank and 
Bendigo Bank having been satisfi ed, 

and the Reset Preference Share Scheme Share will be 
of no force or effect unless and until the conditions 
precedent in this clause 3.1 are satisfi ed.
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3.2  Lapse of Reset Preference 
Share Scheme

The Reset Preference Share Scheme will lapse and be 
of no further force or effect if:

(a) any of the conditions in clause 3.1 is not satisfi ed 
by the End Date; or

(b) the Merger Implementation Agreement is 
terminated in accordance with its terms. 

If this Reset Preference Share Scheme lapses, Adelaide 
Bank and Bendigo Bank are each released from:

(c) any further obligation to take steps to implement 
this Reset Preference Share Scheme; and

(d) any liability with respect to this Reset Preference 
Share Scheme.

3.3 Certifi cate

At or before the Court hearing on the Second Court 
Date, Adelaide Bank and Bendigo Bank will each provide 
the Court with a certifi cate, or such other evidence 
as the Court requests, confi rming whether or not all 
of the conditions precedent set out in clause 3.1 have 
been satisfi ed or waived.

4  Implementation of the Reset 
Preference Share Scheme

4.1  Lodgement of Reset Preference Share 
Scheme orders

If the conditions in clause 3.1 are satisfi ed, Adelaide 
Bank must lodge the orders of the Court approving 
the Reset Preference Share Scheme with ASIC as 
soon as practicable and, in any event, by no later than 
5.00pm on the fi rst Business Day following the date on 
which the Court approves the Reset Preference Share 
Scheme (or such other Business Day as Adelaide Bank 
and Bendigo Bank agree). The Reset Preference Share 
Scheme will become effective on and from the date of 
lodgement of the orders.

4.2  Acquisition of Adelaide Bank Reset 
Preference Shares by Bendigo Bank

On the Implementation Date: 

(a) all of the Reset Preference Share Scheme 
Shares, together with all rights and entitlements 
attaching to those shares at the Implementation 
Date, will be transferred to Bendigo Bank 
without the need for any further act by any 
Reset Preference Share Scheme Shareholder 
by Adelaide Bank effecting a valid transfer or 
transfers of the Reset Preference Share Scheme 
Shares to Bendigo Bank under section 1074D of 
the Corporations Act or, if this procedure is not 
available for any reason, by:

 (i)  Adelaide Bank delivering to Bendigo Bank 
duly completed and executed share transfer 
form or forms (executed by Adelaide 
Bank as transferor acting as the attorney 
and agent of each Reset Preference Share 
Scheme Shareholder under clause 7.6(b)) in 
respect of all of the Reset Preference Share 
Scheme Shares in favour of Bendigo Bank as 
transferee (which may be a master transfer 
of all or part of the Reset Preference Share 
Scheme Shares); 

 (ii)  Bendigo Bank duly executing such transfer 
form or forms as transferee and delivering 
it or them to Adelaide Bank for registration; 
and

 (iii)  Adelaide Bank promptly procuring that the 
name of Bendigo Bank is entered in the 
Adelaide Bank Register as the holder of all of 
the Reset Preference Share Scheme Shares; 
and

(b) Bendigo Bank must provide the Reset Preference 
Share Scheme Consideration to the Reset 
Preference Share Scheme Shareholders 
in accordance with this Reset Preference 
Share Scheme.
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5  Reset Preference Share 
Scheme Consideration

5.1  Reset Preference Share Scheme 
Consideration

Subject to clause 5.3, in consideration for the transfer of 
their Reset Preference Share Scheme Shares to Bendigo 
Bank, each Reset Preference Share Scheme Shareholder 
shall be entitled to be issued with one New Bendigo 
Bank Reset Preference Share for each Reset Preference 
Share Scheme Share held by them as shown in the 
Adelaide Bank Register at the Record Date.

5.2  Provision of Reset Preference Share 
Scheme Consideration

The obligation of Bendigo Bank under this Reset 
Preference Share Scheme to provide the Reset 
Preference Share Scheme Consideration to Reset 
Preference Share Scheme Shareholders will be satisfi ed 
by Bendigo Bank:

(a) in the case of Reset Preference Share Scheme 
Shareholders who are not Ineligible Foreign 
Reset Preference Shareholders:

 (i)  entering the name of each such Reset 
Preference Share Scheme Shareholder 
in the Bendigo Bank Register on the 
Implementation Date in respect of the New 
Bendigo Bank Reset Preference Shares to 
which that Reset Preference Share Scheme 
Shareholder is entitled under this Reset 
Preference Share Scheme; and

 (ii)  as soon as reasonably practicable following 
the Implementation Date, if their New 
Bendigo Bank Reset Preference Shares are 
held on the issuer sponsored subregister 
of Bendigo Bank, sending or procuring 
the sending of holding statements to the 
Registered Address of each such Reset 
Preference Share Scheme Shareholder in 
respect of the New Bendigo Bank Reset 
Preference Shares to which they are entitled 
under this Reset Preference Share Scheme; 
and

(b) in the case of Ineligible Foreign Reset Preference 
Shareholders, performing its obligations under 
clause 5.3.

5.3  Provision of Reset Preference Share 
Scheme Consideration to the Nominee

(a) Bendigo Bank will be under no obligation to 
issue, and must not issue, any New Bendigo 
Bank Reset Preference Shares under this Reset 
Preference Share Scheme to any Ineligible 
Foreign Reset Preference Shareholder and, 
instead, on the Implementation Date must issue 
to the Nominee the New Bendigo Bank Reset 
Preference Shares which, but for this clause 5.3, 
would be required to be issued to Ineligible 
Foreign Reset Preference Shareholders under 
the Reset Preference Share Scheme.

(b) Bendigo Bank will cause the Nominee to offer 
for sale on the stock market operated by ASX 
within 15 Business Days after the Implementation 
Date all of the New Bendigo Bank Reset 
Preference Shares issued to the Nominee under 
this Reset Preference Share Scheme in such 
manner, and at such price and on such other 
terms (and at the risk of the Ineligible Foreign 
Reset Preference Shareholder), as the Nominee 
shall determine in its absolute discretion.

(c) Bendigo Bank will pay, or cause the Nominee to 
pay, to each Ineligible Foreign Reset Preference 
Shareholder such fraction of the proceeds of 
sale (after deduction of reasonable fees of the 
Nominee, brokerage, taxes and other reasonable 
costs of sale) as is equal to the number of 
New Bendigo Bank Reset Preference Shares 
which would have been issued to the Ineligible 
Foreign Reset Preference Shareholder under 
this Reset Preference Share Scheme but for this 
clause 5.3 divided by the total number of New 
Bendigo Bank Reset Preference Shares issued 
to the Nominee under this Reset Preference 
Share Scheme promptly after the last sale of 
New Bendigo Reset Preference Shares by the 
Nominee. Payment is to be made by cheque 
in Australian currency drawn on an Australian 
bank and sent to the Registered Address of the 
Ineligible Foreign Reset Preference Shareholder 
in full satisfaction of Bendigo Bank’s obligation 
to that Ineligible Foreign Reset Preference 
Shareholder under the Reset Preference Share 
Scheme.
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(d) Each Ineligible Foreign Reset Preference 
Shareholder appoints Adelaide Bank as its agent 
to receive on its behalf any fi nancial services 
guide or other notices (including any updates of 
those documents) that the Nominee is required 
to provide to Ineligible Foreign Reset Preference 
Shareholders under the Corporations Act.

None of Adelaide Bank, Bendigo Bank or the Nominee 
gives any assurance as to the price that will be achieved 
for the sale of the New Bendigo Bank Reset Preference 
Shares by the Nominee.

5.4  Status of Bendigo Bank Reset 
Preference Shares

(a) Bendigo Bank undertakes that New Bendigo 
Bank Reset Preference Shares to be issued to 
Reset Preference Share Scheme Shareholders 
and the Nominee under this Reset Preference 
Share Scheme will:

 (i) be duly and validly issued; and

 (ii) be fully paid.

(b) Bendigo Bank must use its best endeavours 
to procure that New Bendigo Bank Reset 
Preference Shares will be quoted on the stock 
market conducted by ASX on an ordinary 
settlement basis as soon as possible after the 
Implementation Date.

5.5 Joint holders

In the case of joint holders of Reset Preference Share 
Scheme Shares:

(a) the New Bendigo Bank Reset Preference Shares 
to be issued under this Reset Preference Share 
Scheme must be issued to and registered in the 
names of the joint holders;

(b) the holding statement referred to in 
clause 5.2(a)(ii) must be forwarded to the holder 
whose name appears fi rst in the Adelaide Bank 
Register on the Record Date; and

(c) any cheque required to be sent under clause 5.3 
must be made payable to the joint holders and 
forwarded to the holder whose name appears 
fi rst in the Adelaide Bank Register on the 
Record Date.

5.6 Binding instructions or notifi cations

Except for a Reset Preference Share Scheme 
Shareholder’s tax fi le number, any binding instruction 
or notifi cation between a Reset Preference Share 
Scheme Shareholder and Adelaide Bank relating to 
Reset Preference Share Scheme Shares at the Record 
Date (including any instructions relating to payment of 
dividends or to communications from Adelaide Bank) 
will from the Record Date be deemed (except to the 
extent determined otherwise by Bendigo Bank in its 
sole discretion) to be a similarly binding instruction 
or notifi cation to, and accepted by, Bendigo Bank in 
respect of the New Bendigo Bank Reset Preference 
Shares issued to the Reset Preference Share Scheme 
Shareholder until that instruction or notifi cation is 
revoked or amended in writing addressed to Bendigo 
Bank at the place where the Bendigo Bank Register is 
kept. Any such instructions or notifi cations accepted by 
Bendigo Bank will apply to and in respect of the issue of 
New Bendigo Bank Reset Preference Shares as part of 
the Reset Preference Share Scheme Consideration only 
to the extent that they are not inconsistent with the 
other provisions of this Reset Preference Share Scheme.

6  Dealings in Adelaide Bank Reset 
Preference Shares

6.1  Dealings in Adelaide Bank Reset 
Preference Shares by Reset Preference 
Share Scheme Shareholders

(a) For the purpose of establishing who is a Reset 
Preference Share Scheme Shareholder, dealings 
in Adelaide Bank Reset Preference Shares will 
only be recognised if:

 (i)  in the case of dealings of the type to be 
effected using CHESS, the transferee is 
registered in the Adelaide Bank Register as 
the holder of the relevant Adelaide Bank 
Reset Preference Shares by the Record 
Date; and

 (ii)  in all other cases, registrable transfers or 
transmission applications in respect of those 
dealings are received at the place where the 
Adelaide Bank Register is kept by the Record 
Date.

(b) Adelaide Bank must register transfers or 
transmission applications of the type referred to 
in clause 6.1(a)(ii) by the Record Date.
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(c) Adelaide Bank will not accept for registration 
or recognise for any purpose any transmission 
application or transfer in respect of Adelaide 
Bank Reset Preference Shares received after the 
Record Date (except pursuant to clause 4.2).

6.2 Adelaide Bank Register

(a) For the purpose of determining entitlements to 
Reset Preference Share Scheme Consideration, 
Adelaide Bank must, until the Reset Preference 
Share Scheme Consideration has been provided 
in accordance with this Reset Preference Share 
Scheme, maintain or procure the maintenance 
of the Adelaide Bank Register in accordance with 
the provisions of this clause 6 and the Adelaide 
Bank Register in this form will solely determine 
entitlements to Reset Preference Share Scheme 
Consideration.

(b) As from the Record Date, each entry current 
at that time in the Adelaide Bank Register in 
relation to the Reset Preference Share Scheme 
Shares will cease to be of any effect other 
than as evidence of entitlement to the Reset 
Preference Share Scheme Consideration in 
accordance with this Reset Preference Share 
Scheme in respect of the Reset Preference Share 
Scheme Shares relating to that entry.

6.3 Certifi cates and holding statements

All certifi cates and statements of holding for Reset 
Preference Share Scheme Shares held by Reset 
Preference Share Scheme Shareholders shall, following 
the Record Date, cease to have any effect as documents 
of title in respect of such Reset Preference Share 
Scheme Shares.

6.4 Provision of information

As soon as practicable after the Record Date and 
in any event at least two Business Days before the 
Implementation Date, Adelaide Bank will ensure that 
details of the names, Registered Addresses and holdings 
of Reset Preference Share Scheme Shares for each 
Reset Preference Share Scheme Shareholder are made 
available to Bendigo Bank in such form as Bendigo Bank 
may reasonably require.

6.5  Quotation of Adelaide Bank Reset 
Preference Shares

(a) It is expected that suspension of trading on ASX 
in Adelaide Bank Reset Preference Shares will 
occur from the Close of Trading.

(b) At a time after the Implementation Date to be 
determined by Bendigo Bank, Adelaide Bank will 
apply for termination of the offi cial quotation of 
Adelaide Bank Reset Preference Shares on ASX.

7 General provisions

7.1  Agreements by Reset Preference Share 
Scheme Shareholders

Without the need for any further act:

(a) each Reset Preference Share Scheme 
Shareholder agrees to:

 (i)  the transfer of its Reset Preference 
Share Scheme Shares to Bendigo Bank in 
accordance with this Reset Preference Share 
Scheme; and

 (ii)  any variation, cancellation and modifi cation 
of the rights attached to their Adelaide Bank 
Reset Preference Shares constituted by or 
resulting from this Reset Preference Share 
Scheme;

(b) each Reset Preference Share Scheme 
Shareholder who is not an Ineligible Foreign 
Reset Preference Shareholder agrees to become 
a member of Bendigo Bank in respect of the 
New Bendigo Bank Reset Preference Shares 
issued to it under this Reset Preference Share 
Scheme and to be bound by the constitution of 
Bendigo Bank; and

(c) each Reset Preference Share Scheme 
Shareholder who is an Ineligible Foreign 
Reset Preference Shareholder agrees and 
acknowledges that the payment to it of the 
amount referred to in clause 5.3(c) constitutes 
the satisfaction in full of all of its entitlements 
in and to the Reset Preference Share Scheme 
Consideration.
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7.2  Warranties by Reset Preference Share 
Scheme Shareholders

Each Reset Preference Share Scheme Shareholder 
is deemed to have warranted to Bendigo Bank, and 
appointed and authorised Adelaide Bank as its attorney 
and agent to warrant to Bendigo Bank, that their Reset 
Preference Share Scheme Shares will, at the date of 
transfer of them to Bendigo Bank, be fully paid and 
free from all mortgages, charges, liens, encumbrances 
and interests of third parties of any kind, including 
any restrictions on transfer, and that they have full 
power and capacity to sell and to transfer their Reset 
Preference Share Scheme Shares to Bendigo Bank 
under the Reset Preference Share Scheme. Adelaide 
Bank undertakes that it will provide such warranty 
to Bendigo Bank as agent and attorney of each Reset 
Preference Share Scheme Shareholder.

7.3 Pending registration of transfers

From the Effective Date, pending the registration of 
Bendigo Bank in the Adelaide Bank Register as the 
holder of the Reset Preference Share Scheme Shares, 
Bendigo Bank will be benefi cially entitled to the Reset 
Preference Share Scheme Shares transferred to it under 
this Reset Preference Share Scheme and each Reset 
Preference Share Scheme Shareholder:

(a) is deemed to have irrevocably appointed 
Bendigo Bank as attorney and agent (and 
directed Bendigo Bank in each capacity) to 
appoint any offi cer or agent nominated by 
Bendigo Bank as its sole proxy and, where 
appropriate, its corporate representative, to 
attend shareholders’ meetings, exercise the 
votes attached to the Reset Preference Share 
Scheme Shares registered in their name and 
sign any shareholders’ resolution (and each 
Reset Preference Share Scheme Shareholder 
acknowledges and agrees that as a result of 
Bendigo Bank being so appointed they cannot 
themselves attend or vote at any meetings or 
sign any resolutions, whether in person or by 
proxy or corporate representative); and

(b) must take all other actions in the capacity of 
a registered holder of Reset Preference Share 
Scheme Shares as Bendigo Bank reasonably 
directs.

7.4 Stamp duty

Bendigo Bank must pay all stamp duty (if any) payable 
in connection with the transfer of the Reset Preference 
Share Scheme Shares under this Reset Preference 
Share Scheme.

7.5  Effect of Reset Preference 
Share Scheme

Each Reset Preference Share Scheme Shareholder 
acknowledges that this Reset Preference Share Scheme 
binds Adelaide Bank and all of the holders for the 
time being of Adelaide Bank Reset Preference Shares 
(including those who do not attend the members’ 
meeting of Adelaide Bank to approve the Reset 
Preference Share Scheme or vote at that meeting) 
and, to the extent permitted by law, overrides the 
constitution of Adelaide Bank.

7.6  Authority to Adelaide Bank and 
Bendigo Bank

(a) Each Reset Preference Share Scheme 
Shareholder consents to Adelaide Bank and 
Bendigo Bank doing all acts and things as may 
be necessary or desirable to give full effect to 
the Reset Preference Share Scheme and the 
transactions contemplated by it. 

(b) Each Reset Preference Share Scheme 
Shareholder, without the need for any further 
act, irrevocably appoints Adelaide Bank and each 
of its directors and offi cers (jointly and severally) 
as its agent and attorney for the purpose of 
executing any document or doing any other 
act necessary or expedient to give effect to the 
terms of this Reset Preference Share Scheme 
and the transactions contemplated by it including 
the provision of a proper instrument of transfer 
in respect of Reset Preference Share Scheme 
Shares for the purposes of section 1071B of 
the Corporations Act (which may be a master 
transfer of all or part of the Reset Preference 
Share Scheme Shares).
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7.7 Enforcement of Deed Poll

(a) Each Reset Preference Share Scheme 
Shareholder, without the need for any further 
act, irrevocably appoints Adelaide Bank and each 
of its directors and offi cers (jointly and severally) 
as its agent and attorney for the purpose of 
enforcing the Deed Poll against Bendigo Bank.

(b) Adelaide Bank undertakes in favour of each 
Reset Preference Share Scheme Shareholder 
that it will enforce the Deed Poll against Bendigo 
Bank on behalf of and as agent and attorney 
for each Reset Preference Share Scheme 
Shareholder.

7.8 Further assurance

Adelaide Bank will execute all documents and do all acts 
and things as may be necessary or desirable to give full 
effect to the Reset Preference Share Scheme and the 
transactions contemplated by it.

7.9  Amendments to the Reset Preference 
Share Scheme

If the Court proposes to approve the Reset Preference 
Share Scheme subject to any alterations or conditions, 
Adelaide Bank may consent on behalf of all persons 
concerned, by its counsel, to those alterations or 
conditions to which Bendigo Bank has consented 
in writing.

7.10 Defi nition of ‘sending’

For the purpose of clause 5, the word ‘send’ (or any 
variant thereof) means:

(a) sending by ordinary pre-paid post or courier to 
the Registered Address of the Reset Preference 
Share Scheme Shareholder; or

(b) delivering to the address by any other means 
at no cost to the recipient.

7.11 Notices

If a notice, transfer, transmission application, direction 
or other communication referred to in this Reset 
Preference Share Scheme is sent by post to Adelaide 
Bank, it will not be taken to be received in the ordinary 
course of post or on a date and time other than the 
date and time (if any) on which it is actually received 
at the registered offi ce of Adelaide Bank.

7.12 Governing law

(a) This Reset Preference Share Scheme is governed 
by the laws of South Australia.

(b) Each of Adelaide Bank, Bendigo Bank and the 
holders of Adelaide Bank Reset Preference 
Shares irrevocably and unconditionally submits, 
in connection with this Reset Preference Share 
Scheme, to the non-exclusive jurisdiction of the 
Court and any courts which have jurisdiction to 
hear appeals from the Court. 
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BY   BENDIGO BANK LIMITED 
ACN 068 049 178 
of The Bendigo Centre, Bendigo, Victoria

In favour of:  Each Ordinary Share Scheme 
Shareholder, Step Up Preference 
Share Scheme Shareholder and 
Reset Preference Share Scheme 
Shareholder

RECITALS
A Adelaide Bank has agreed to propose the 

Schemes.

B Bendigo Bank is entering into this Deed Poll to 
covenant in favour of the Scheme Shareholders 
to perform the steps attributed to it under 
the Schemes.

OPERATIVE PART

1 Defi nitions and interpretation

1.1 Defi nitions

In this deed poll:

(a) Ordinary Share Scheme means the scheme 
of arrangement between Adelaide Bank and the 
holders of Adelaide Bank Ordinary Shares set 
out in Appendix 2 of the Scheme Book;

(b) Reset Preference Share Scheme means 
the scheme of arrangement between Adelaide 
Bank and the holders of Adelaide Bank Reset 
Preference Shares set out in Appendix 4 of the 
Scheme Book;

(c) Schemes means the Ordinary Share Scheme, 
Step Up Preference Share Scheme and Reset 
Preference Share Scheme;

(d) Scheme Book means the information 
despatched to holders of Adelaide Bank 
Ordinary Shares, Adelaide Bank Reset 
Preference Shares and Adelaide Bank Step Up 
Preference Shares and approved by the Court 
including explanatory statements prepared by 
Adelaide Bank in relation to the Schemes issued 
pursuant to section 412 of the Corporations Act 
which have been registered by ASIC;

(e) Scheme Shareholders means the Ordinary 
Share Scheme Shareholders, Step Up Preference 
Scheme Shareholders and the Reset Preference 
Share Scheme Shareholders;

(f) Step Up Preference Share Scheme means 
the scheme of arrangement between Adelaide 
Bank and the holders of Adelaide Bank Step Up 
Preference Shares set out in Appendix 3 of the 
Scheme Book; and

(g) terms defi ned in the Schemes have the same 
meaning when used in this deed poll unless 
separately defi ned in this deed poll.

Appendix l 5
Deed Poll
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1.2 Interpretation

In this deed poll, unless a contrary intention appears:

(a) words or expressions importing the singular 
include the plural and vice versa;

(b) words or expressions importing a gender include 
the other gender;

(c) words or expressions denoting individuals include 
corporations, fi rms, unincorporated bodies, 
government authorities and instrumentalities;

(d) where a word or expression is defi ned or 
given meaning, another grammatical form has 
a corresponding meaning;

(e) any heading is for convenience only and does 
not affect the interpretation of this deed poll;

(f) a reference to this deed poll or another 
document includes the document as amended, 
varied, novated, supplemented or replaced from 
time to time;

(g) a reference to a person includes a reference 
to the person’s executors, administrators, 
successors, substitutes (including persons taking 
by novation) and assigns;

(h) a reference to legislation or a provision of 
legislation includes:

 (i)  all regulations, orders or instruments issued 
under the legislation or provision; and

 (ii)  any modifi cation, consolidation, amendment, 
re-enactment, replacement or codifi cation 
of such legislation or provision;

(i) any recitals, schedule or annexure form part of 
this deed poll and have effect as if set out in full 
in the body of this deed poll;

(j) a reference to ‘dollars’ or ‘$’ is a reference 
to Australian dollars; 

(k) words or expressions defi ned in the 
Corporations Act have the same meaning 
when used in this deed poll; and

(l) references to include and including are to be 
construed without limitation.

2 Nature of Deed Poll
Bendigo Bank acknowledges and agrees that:

(a) this deed poll may be relied on and enforced by 
any Scheme Shareholder in accordance with its 
terms even though the Scheme Shareholders 
are not party to it; and

(b) under the Schemes, each Scheme Shareholder 
appoints Adelaide Bank as its agent and attorney 
to enforce this deed poll against Bendigo Bank.

3 Termination

3.1 Termination

The obligations of Bendigo Bank under this deed poll 
will automatically terminate and the terms of this deed 
poll will be of no further force or effect if the Merger 
Implementation Agreement is terminated in accordance 
with its terms.

3.2 Consequences of termination

If this deed poll is terminated under clause 3.1, then in 
addition and without prejudice to any other available 
rights, powers or remedies:

(a) Bendigo Bank is released from its obligations 
to further perform this deed poll except those 
obligations contained in clause 10.1; and

(b) each Scheme Shareholder retains the rights they 
have against Bendigo Bank in respect of any 
breach of this deed poll by Bendigo Bank which 
occurred before this deed poll is terminated.

4  Obligations to Ordinary Share 
Scheme Shareholders

4.1 Condition precedent

Bendigo Bank’s obligations under this clause 4 are 
subject to the Ordinary Share Scheme becoming 
Effective.

Deed PollAppendix 5
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4.2  Obligation to provide Ordinary Share 
Scheme Consideration and other matters

Bendigo Bank undertakes to:

(a) provide the Ordinary Share Scheme 
Consideration to each Ordinary Share Scheme 
Shareholder (other than Ineligible Foreign 
Ordinary Shareholders); and

(b) undertake all other actions attributed to it under 
the Ordinary Share Scheme,

subject to and in accordance with the Ordinary Share 
Scheme.

4.3  Status of New Bendigo Bank 
Ordinary Shares

Bendigo Bank undertakes that the New Bendigo Bank 
Ordinary Shares which are issued to each Ordinary 
Share Scheme Shareholder in accordance with the 
Ordinary Share Scheme will:

(a) be duly and validly issued;

(b) be fully paid; and

(c) rank equally in all respects with all other Bendigo 
Bank Ordinary Shares.

5  Obligations to Step Up Preference 
Scheme Shareholders

5.1 Condition precedent

Bendigo Bank’s obligations under this clause 5 are 
subject to the Step Up Preference Share Scheme 
becoming Effective.

5.2  Obligation to provide Step Up 
Preference Share Scheme Consideration 
and other matters

Bendigo Bank undertakes to:

(a) provide the Step Up Preference Share Scheme 
Consideration to each Step Up Preference 
Share Scheme Shareholder (other than Ineligible 
Foreign Step Up Preference Shareholders); and

(b) undertake all other actions attributed to it under 
the Step Up Preference Share Scheme,

subject to and in accordance with the Step Up 
Preference Share Scheme.

5.3  Status of New Bendigo Bank Step Up 
Preference Shares

Bendigo Bank undertakes that the New Bendigo Bank 
Step Up Preference Shares which are issued to each 
Step Up Preference Share Scheme Shareholder in 
accordance with the Step Up Preference Share Scheme 
will be duly and validly issued and fully paid.

6  Obligations to Reset Preference 
Share Scheme Shareholders

6.1 Condition precedent

Bendigo Bank’s obligations under this clause 6 are 
subject to the Reset Preference Share Scheme 
becoming Effective.

6.2  Obligation to provide Reset 
Preference Share Scheme Consideration 
and other matters

Bendigo Bank undertakes to:

(a) provide the Reset Preference Share Scheme 
Consideration to each Reset Preference Share 
Scheme Shareholder (other than Ineligible 
Foreign Reset Preference Shareholders); and

(b) undertake all other actions attributed to it under 
the Reset Preference Share Scheme, 

subject to and in accordance with the Reset Preference 
Share Scheme.

6.3  Status of New Bendigo Bank Reset 
Preference Shares

Bendigo Bank undertakes that the New Bendigo Bank 
Reset Preference Shares which are issued to each Reset 
Preference Share Scheme Shareholder in accordance 
with the Reset Preference Share Scheme will be duly 
and validly issued and fully paid.
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7 Warranties
Bendigo Bank represents and warrants that:

(a) it is a corporation validly existing under the laws 
of Australia;

(b) it has the corporate power to enter into and 
perform its obligations under this deed poll and 
to carry out the transactions contemplated by 
this deed poll;

(c) it has taken all necessary corporate action to 
authorise its entry into this deed poll and has 
taken or will take all necessary corporate action 
to authorise the performance of this deed poll 
and to carry out the transactions contemplated 
by this deed poll; and

(d) this deed poll has been duly and validly executed 
and is valid and binding upon it and enforceable 
in accordance with its terms.

8 Continuing obligations
This deed poll is irrevocable and remains in full force 
and effect until the earlier of:

(a) Bendigo Bank having fully performed its 
obligations under this deed poll; or 

(b) the termination of this deed poll under clause 3.

9 Further assurances
Bendigo Bank will do all things and execute all deeds, 
instruments, transfers or other documents and do all 
acts or things as may be necessary or desirable to give 
full effect to the provisions of this deed poll and the 
transactions contemplated by it.

10 General

10.1 Stamp duty

Bendigo Bank must:

(a) pay all stamp duty (if any) and related fi nes and 
penalties in respect of this deed poll and any 
instrument made under this deed poll; and

(b) indemnify each Scheme Shareholder against any 
liability arising from any failure to comply with 
clause 10.1(a).

10.2 Notices

(a) Any notice or other communication to Bendigo 
Bank in connection with this deed poll must be 
in legible writing in English, signed by the person 
making the communication or its agent and 
must be given to Bendigo Bank either by hand 
delivery, pre-paid post or facsimile, in each case 
addressed in the manner relevantly described 
below:

 Address: The Bendigo Centre, Bendigo, 
VIC 3550 

 Attention: David Oataway, Company Secretary 

 Facsimile: +613 5485 7624

(b) Any notice or other communication given in 
accordance with clause 10.2(a) shall, in the 
absence of proof of earlier receipt, be deemed 
to have been duly given as follows:

 (i)  if delivered by hand, on delivery;

 (ii)  if sent by pre-paid mail, on the third 
Business Day after posting; and

 (iii)  if sent by facsimile, when despatched.

(c) Any notice given after 5.00pm in the place 
to which it is addressed shall be deemed not 
to have been given until the start of the next 
business day in such place.

10.3 Cumulative rights

The rights, powers and remedies of Bendigo Bank and 
the Scheme Shareholders under this deed poll are 
cumulative with and do not exclude the rights, powers 
or remedies provided by law independently of this 
deed poll.

10.4 Waiver and variation

(a) If a Scheme Shareholder does not exercise a 
right arising from a breach of this deed poll at 
any given time, it may, unless it has waived that 
right in writing, exercise the right at a later point 
in time.

(b) A provision of this deed poll may not be varied 
unless the variation is agreed to by Adelaide 
Bank in writing in which event Bendigo Bank 
will enter into a further deed poll in favour of 
the Scheme Shareholders giving effect to such 
amendment.
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10.5 Governing law and jurisdiction

(a) The laws of South Australia govern this 
document.

(b) Bendigo Bank irrevocably submits, in connection 
with this deed poll and the Schemes, to the non-
exclusive jurisdiction of the Court and any courts 
which have jurisdiction to hear appeals from the 
Court.

10.6 Assignment

The rights of a Scheme Shareholder under this deed 
poll are personal. They cannot be assigned, charged or 
otherwise dealt with, and no person shall attempt or 
purport to do so, without the prior written consent of 
Bendigo Bank.

EXECUTED as a Deed Poll

EXECUTED by BENDIGO BANK LIMITED in accordance with section 127 of the Corporations Act by:

 

Director  Director/Secretary

Name    Name
(BLOCK LETTERS) (BLOCK LETTERS)
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1 Description
This document sets out the terms and conditions of 
BBL’s $100 non-cumulative, redeemable and convertible 
perpetual step up preference shares (SPS).

2 Issuer
Bendigo Bank Limited (ABN 11 068 049 178) (BBL).

3 Face Value
Each SPS will be issued as fully paid at a face value 
of $100 per SPS (Face Value).

4 Maturity
None, the SPS are perpetual.

5 Dividends

5.1 Calculation

The SPS will pay a dividend in arrears on each Dividend 
Payment Date (each a Dividend). The Dividend is 
calculated as: 

Dividend = Dividend Rate x Face Value x D
   365

where:

D  is the Dividend Period;

Dividend is the rate, expressed as a percentage 
Rate   per annum, calculated as:

  (Market Rate + Margin) x (1 – T),

  where:

  Market Rate  has the meaning given in 
clause 6;

  Margin  has the meaning given in 
clause 7; and

  T  has the meaning given in 
clause 5.2.

5.2 Adjusted Dividend

If any Dividend is not franked to 100% under part 3-6 of 
the Tax Act, the Dividend will be adjusted in accordance 
with the following formula:

Dividend = D
   1 – [T x (1 – ƒ)]

where:

D is the Dividend calculated under clause 5.1;

T  is the Australian corporate tax rate applicable 
to the franking account of BBL from which the 
Dividend will be franked, expressed as a decimal; 
and

ƒ  is the franking percentage within the meaning 
of part 3-6 of the Tax Act of the Dividend, 
expressed as a decimal.

5.3 Non-cumulative

Dividends are non-cumulative. If and to the extent 
that all or any part of a Dividend is not paid under the 
provisions of these Terms of Issue, BBL will have no 
liability to pay, and the Holders will have no right to 
be paid, any amount in respect of that Dividend.

6 Market Rate
For the fi rst Dividend Payment Date, the Market 
Rate will be the Bank Bill Rate at or around 10.15am 
(Sydney time) on the last dividend payment date 
in respect of the Adelaide SPS prior to the date 
of allotment.

For each Dividend Payment Date after the fi rst 
Dividend Payment Date, the Market Rate will be the 
Bank Bill Rate at or around 10.15am (Sydney time) on 
the immediately prior Dividend Payment Date, or if that 
date is not a Business Day, on the next Business Day 
following that date.

7 Margin
The Margin, expressed as a percentage per annum will:

(a) for the period up to the Step Up Date, be 1.75% 
(Initial Margin); and

(b) for the period after the Step Up Date, be the 
Initial Margin plus 1.00%.

Appendix l 6
Terms of New Bendigo Bank Step Up 
Preference Shares



458 Adelaide Bank Limited Scheme Book

Appendices Terms of New 
Bendigo Bank Step Up 
Preference Shares

Appendix 6

8 Deductions
BBL may deduct from any Dividend payable to a 
Holder the amount of any withholding or other tax, 
duty or levy required by law to be deducted in respect 
of such amount. If any such deduction has been made 
and the amount of the deduction accounted for by 
BBL to the relevant revenue authority and the balance 
of the amount payable has been paid to the Holder 
concerned, then the full amount payable to such Holder 
will be taken to have been duly paid and satisfi ed by 
BBL. BBL must pay the full amount required to be 
deducted to the relevant revenue authority within the 
time allowed for such payment without incurring penalty 
under the applicable law and must, if required by any 
Holder, deliver to that Holder the relevant receipt 
issued by the revenue authority without delay after 
it is received by BBL.

9  Dividend Payment Date and 
restrictions payment

9.1 Payment

Dividends will be payable on the SPS quarterly 
in arrears, with the fi rst such Dividend payment 
being 10 January 2008 and thereafter on each 
10 April, 10 July, 10 October and 10 January 
(each a Dividend Payment Date).

9.2 Restrictions

A Dividend is only payable if:

(a) the directors, at their discretion, declare that 
the Dividend is payable;

(b) unless otherwise approved by APRA, the 
amount of payments on Tier 1 Securities does 
not exceed the Distributable Profi ts on the 
relevant Dividend Payment Date;

(c) BBL complies with APRA’s then prevailing 
prudential standards and guidelines relating 
to the payment of Dividends; and

(d) APRA has not issued any objection to the 
Dividend.

9.3 Record Date

A Dividend is only payable to those persons registered 
as Holders on the Record Date.

10 Dividend restrictions
If BBL fails to pay a Dividend in full within 20 Business 
Days after the relevant Dividend Payment Date, BBL 
may not, without approval of a special resolution passed 
at a separate meeting of Holders:

(a) declare or pay a dividend or make any 
distribution on any share capital of BBL over 
which the SPS rank in priority for participation 
in profi ts; or

(b) declare or pay any dividend or make any 
distribution on the SPS or on any share capital 
of BBL which ranks by legal or stated terms 
equal with the SPS for participation in profi ts 
(other than proportionate payment); or

(c) redeem, reduce, cancel or acquire for any 
consideration any share capital of BBL 
(other than the SPS or share capital ranking 
equally with or in priority to the SPS);

unless:

(d) BBL has complied with clause 11.1; or

(e) all SPS have been Exchanged

11 Optional Dividend

11.1 Optional Dividend

The restrictions in clause 10 will no longer apply if:

(a) four consecutive Dividends payable on the SPS 
after the Dividend that BBL failed to pay have 
been paid in full (or an equivalent amount of 
Dividends if the frequency of payment is other 
than quarterly); or

(b) an optional dividend (Optional Dividend 
Payment) has been paid to the Holders equal 
to the unpaid amount of the four immediately 
preceding Dividends prior to the date of 
payment of the Optional Dividend Payment 
(or equivalent Dividends if the frequency of 
payment is other than quarterly) and an optional 
dividend has been paid to the holders of share 
capital of BBL which ranks equally with the 
SPS (if any) equal to the unpaid amount (if any) 
of the four immediately preceding dividends 
prior to the date of payment of the Optional 
Dividend Payment (or equivalent dividends if the 
frequency of payment is other than quarterly).
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11.2 Restrictions

Payment of an Optional Dividend Payment is subject 
to APRA’s prior approval and the restrictions set out 
in clause 9.2.

11.3 Record Date

An Optional Dividend Payment is only payable to those 
persons registered as Holders on the Record Date.

12 Ranking

12.1 Subordinated

The SPS are subordinated to all depositors and 
creditors of BBL without any rights of set off. The SPS 
do not represent a deposit liability of BBL and are 
not subject to the depositor protection provisions 
of Australian banking legislation.

12.2 Dividends

Until conversion, the SPS rank ahead of Ordinary 
Shares and equal with the BPS and the RPS for payment 
of Dividends.

12.3 Liquidation preference

In a winding up or liquidation of BBL, the SPS rank 
subordinate to all creditors (including depositors), 
senior to holders of Ordinary Shares and at least equal 
with other preference shares (including the BPS and 
the RPS) for return of the Face Value and the amount 
of any Dividend due but unpaid, and otherwise do not 
participate in a winding up. All preference shares then 
on issue rank equally amongst themselves.

13 Set Off
No contractual right of set off exists between the SPS 
and any claims by BBL on the Holders.

14 Other issues

14.1 Right to participate

Holders do not have a right to participate in issues of 
securities to, or capital reconstructions affecting, holders 
of Ordinary Shares.

14.2 Other issues

BBL reserves the right to issue further SPS or other 
preference shares which rank equally with existing 
SPS, whether in respect of dividends, return of capital 
on a winding up or otherwise. Such an issue does 
not constitute a variation or abrogation of the rights 
attached to the then existing SPS.

15 Voting
Holders will not be entitled to vote at any general 
meeting of BBL except that they may vote:

(a) if at the time of the meeting, a Dividend has 
been declared but has not been paid in full 
by the relevant Dividend Payment Date;

(b) on a proposal:

 (i)  to reduce BBL’s share capital;

 (ii)  that affects rights attached to the SPS;

 (iii)  to wind up BBL; or

 (iv)  for the disposal of the whole of BBL’s 
property, business and undertaking;

(c) on a resolution to approve the terms of a 
buy back agreement;

(d) during the winding up of BBL; and

(e) in any other circumstances in which the Listing 
Rules require holders of preference shares to 
be entitled to vote,

in which case Holders will have the same rights as 
to manner of attendance and to voting as a holder 
of Ordinary Shares with one vote per SPS

16 Exchange by BBL

16.1 Exchange by BBL

Subject to clause 16.2, BBL has the right to Exchange 
some or all of the SPS on the Step Up Date or any 
subsequent Dividend Payment Date by delivering to a 
Holder an Exchange Notice within the Notice Period 
specifying which of the following actions it intends to 
undertake (singularly or in combination):

(a) Exchange the Holder’s SPS for cash 
consideration (subject to APRA approval) equal 
to the Exchange Consideration; or

(b) Exchange the Holder’s SPS for the Exchange 
Number of Ordinary Shares.

16.2 Exchange of some but not all SPS

(a) Any Exchange by BBL of some but not all of 
the SPS is subject to there being a minimum 
of 250,000 SPS remaining on issue following 
the Exchange.
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(b) If BBL Exchanges some but not all of the SPS 
under clause 16.1, BBL must endeavour to treat 
Holders on an approximately proportionate 
basis. BBL may discriminate to take account 
of logistical considerations such as marketable 
parcels, if necessary

17 Exchange Notice

17.1 Irrevocable

An Exchange Notice given by BBL under clause 16.1 
or clause 18 is irrevocable.

17.2 Content

If BBL serves an Exchange Notice on Holders, BBL must 
include in that notice which, or which combination, of 
the Exchange options it intends to do in respect of the 
SPS which are the subject of the notice and otherwise 
may include such information as BBL considers 
necessary to effect the Exchange in an orderly manner.

18 BBL Exchange – Special Events

18.1 Exchange (Special Event) by BBL

(a) On the occurrence of a Tax Event or a 
Regulatory Event, BBL has the right to Exchange 
all (but not some) of the SPS on any subsequent 
Dividend Payment Date.

(b) On the occurrence of an Acquisition Event, 
BBL has the right to Exchange all (but not 
some) of the SPS on a date to be specifi ed 
by BBL (which date must not be less than 
20 Business Days, and not more than three 
months, after the date of delivery of the relevant 
Exchange Notice).

18.2 Exchange of all SPS

If BBL elects to Exchange all of the SPS, BBL in its 
absolute discretion must determine and notify Holders 
by delivering to Holders an Exchange Notice within 
the Notice Period which of the following actions it will 
undertake (singularly or in combination):

(a) Exchange the Holder’s SPS for cash 
consideration (subject to APRA approval) 
equal to the Exchange Consideration; or

(b) Exchange the Holder’s SPS for the Exchange 
Number of Ordinary Shares.

19 Holder obligations
If required by BBL, where BBL has exercised its right 
to Exchange the Holder’s SPS for cash consideration 
(subject to APRA approval) equal to the Exchange 
Consideration under these Terms of Issue, the 
Holder must:

(a) vote in favour (subject to compliance with the 
law and to the extent the Holder is entitled to 
do so) or otherwise abstain from any required 
resolution;

(b) provide all documentation and execute any 
authorisation or power necessary; and

(c) take all other action necessary or desirable,

to effect the Exchange of those SPS.

20 Volume Weighted Average Price

20.1 Calculation

The VWAP is 97.5% of the average of the daily volume 
weighted average sale price of Ordinary Shares over 
the 20 Trading Day period (the Reference Period) 
of those shares prior to the relevant date for Exchange.

20.2 Fractions

Where the total number of Ordinary Shares to be 
allotted to a Holder in respect of the total number 
of SPS being Exchanged at that time includes a fraction, 
that fraction will be disregarded except where the 
total number is less than one, in which event the total 
number will be deemed to equal one.

20.3 Adjustment

For the purposes of calculating VWAP, if during the 
Reference Period (or any part of the Reference Period) 
the Ordinary Shares have been quoted on ASX:

(a) cum dividend or cum entitlement, and the 
Ordinary Shares to be issued to Holders will 
not carry that dividend or entitlement, then the 
VWAP on the days the Ordinary Shares have 
been quoted cum dividend or cum entitlement 
will be reduced by an amount equal to:

 (i)  the cash amount of the dividend (not 
including any amount for attached franking); 
or

 (ii)  the cash amount or the value of the other 
entitlement.
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(b) ex dividend or ex entitlement, and the Ordinary 
Shares to be issued to Holders will be entitled 
to receive the relevant dividend or entitlement, 
then the VWAP on the days the Ordinary 
Shares have been quoted ex dividend or ex 
entitlement will be increased by an amount 
equal to:

 (i)  the cash amount of the dividend (not 
including any amount for attached franking); 
or

 (ii)  the cash amount or the value of the other 
entitlement.

Appropriate adjustments will be made by the Directors 
for any capital reconstruction during this period.

21 Notice and meetings
Holders of SPS will be entitled to:

(a) receive notice of and attend (but not vote, 
except in accordance with clause 15) at any 
general meeting of BBL;

(b) receive all reports and audited accounts of 
BBL which are sent by BBL to holders of 
Ordinary Shares.

Failure by BBL to give a Holder any notice, report or 
other document to which that Holder is entitled under 
this paragraph will not affect the validity of any meeting 
(or any proceedings at any meeting), transaction or 
document which relates to the document which was 
not received by the Holder.

22 Quotation
BBL must use all reasonable endeavours and furnish 
all documents, information and undertakings as may 
be reasonably necessary in order to procure, at its 
own expense, quotation of the SPS on ASX and of all 
Ordinary Shares issued on any Exchange of the SPS 
into Ordinary Shares on each of the stock exchanges 
on which the other Ordinary Shares of BBL are quoted 
on the date of Exchange.

23  Amendments to the Terms 
of Issue

Subject to complying with all applicable laws and with 
APRA’s prior approval, BBL may without the authority, 
assent or approval of Holders amend or add to these 
Terms of Issue if such amendment or addition is, in the 
opinion of BBL:

(a) of a formal, minor or technical nature;

(b) made to correct a manifest error;

(c) made to comply with any law, ASX Listing Rules 
or the listing or quotation requirements of any 
stock exchange on which BBL proposes from 
time to time to seek quotation of its securities;

(d) convenient for the purpose of obtaining or 
maintaining the quotation of the SPS; or

(e) not likely (taken as a whole and in conjunction 
with all other modifi cations, if any, to be made 
contemporaneously with that modifi cation) to 
be materially prejudicial to the interests of the 
Holders of the SPS.

24 Interpretation

24.1 Defi nitions

In these Terms of Issue, the following expressions have 
the following meanings:

Acquisition Event occurs when:

(a) a takeover bid is made to acquire all or some 
Ordinary Shares, the offers under the bid are, 
or become, unconditional and either:

 (i)  the bidder has a relevant interest in more 
than 50% of the Ordinary Shares on issue; 
or

 (ii)  the directors issue a statement 
recommending acceptance of the offers 
under the bid; or

(b) the directors issue a statement recommending 
a scheme of arrangement which, when 
implemented, will result in a person having 
a relevant interest in more than 50% of the 
Ordinary Shares on issue.
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Adelaide Bank means Adelaide Bank Limited 
(ABN 54 061 461 550).

Adelaide RPS means the non-cumulative, perpetual 
reset preference shares issued by Adelaide Bank 
pursuant to the prospectus dated 25 October 2002.

Adelaide SPS means the non-cumulative, redeemable 
and convertible preference shares issued by Adelaide 
Bank pursuant to a prospectus dated 26 August 2004.

Adelaide SPS Scheme means the scheme of 
arrangement between Adelaide Bank and holders 
of Adelaide SPS.

APRA means the Australian Prudential Regulatory 
Authority (ABN 79 635 582 658) or any authority 
succeeding to its powers and functions.

ASX means ASX Limited (ABN 98 008 624 691).

ASX Listing Rules means the listing rules of ASX 
from time to time with any modifi cation or waivers in 
their application to BBL which ASX may grant.

BBL means Bendigo Bank Limited 
(ABN 11 068 049 178).

Bank Bill Rate means the rate, expressed as a 
percentage per annum, calculated as the average mid 
rate for bills of a term of 90 days which average rate is 
displayed on the Reuters page designated BBSW (or any 
page which replaces that page), or if there is a manifest 
error in the calculation of that average rate or that 
average rate is not displayed on the relevant date, the 
nearest possible equivalent rate specifi ed in good faith 
by BBL.

BPS means the perpetual, non-cumulative, redeemable 
and convertible preference shares issued by BBL 
pursuant to a prospectus dated 16 March 2005.

Business Day has the meaning given in the listing rules 
of ASX.

Directors means some or all of the directors of BBL.

Distributable Profi ts means the profi ts after tax of 
the Group (on a consolidated basis) for the immediately 
preceding Reporting Year, less the aggregate amount 
of dividends paid or liable to be paid by any member 
of the Group (other than intra Group payments) on 
Tier 1 Securities in the 12 month period up to and 
including the payment date for the Dividend.

Dividend has the meaning given in clause 5.

Dividend Payment Date has the meaning given 
in clause 9.1.

Dividend Period is:

(a) in relation to the Dividend payable on the 
fi rst Dividend Payment Date – the number 
of days from (and including) the last dividend 
payment in respect of the Adelaide SPS prior 
to implementation of the Adelaide SPS Scheme 
until (but not including) the fi rst Dividend 
Payment Date; and

(b) in relation to each subsequent Dividend – 
the number of days from (and including) the 
preceding Dividend Payment Date until (but not 
including) the relevant Dividend Payment Date.

Dividend Rate has the meaning given in clause 5.1.

Exchange has the meaning given in clause 16.

Exchange Consideration means the product of the 
Face Value and the number of SPS held by the Holder 
that are to be Exchanged.

Exchange Notice has the meaning given in clause 17.

Exchange Number is the number of Ordinary Shares 
to be Exchanged for a Holder’s SPS and is calculated by 
dividing the Exchange Consideration by the VWAP.

Face Value has the meaning given in clause 3.

Group means BBL and its controlled entities.

Holders means the persons whose names are for the 
time being registered in the register of SPS as a holder 
of SPS.

Initial Margin has the meaning given in clause 7(a).

Margin has the meaning given in clause 7.

Market Rate has the meaning given in clause 6.

Notice Period means not less than 20 Business Days 
(but not more than three months) prior to the Step 
Up Date or the relevant Dividend Payment Date (as 
applicable) and, in the case of an Acquisition Event, 
means the six month period after that Acquisition Event.

Optional Dividend Payment has the meaning given 
in clause 11.1(b).

Ordinary Share means an ordinary fully paid share in 
the capital of BBL.
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Qualifying Tier 1 Capital means an instrument 
that satisfi es APRA’s requirements for inclusion in the 
Tier 1 Capital of an Australian deposit-taking institution 
(irrespective of whether it is actually included in 
the calculation of the aggregate Tier 1 Capital of an 
Australian deposit-taking institution).

Record Date means:

(a) in relation to a Dividend, the date that is 
11 Business Days before the Dividend Payment 
Date for that Dividend; and

(b) in relation to an Optional Dividend Payment, 
the date prior to its payment that is determined 
by BBL, or such other date as may be required 
by ASX from time to time.

Reference Period has the meaning given in 
clause 20.1.

Regulatory Event means:

(a) the receipt by BBL of advice from reputable 
legal counsel that as a result of any amendment 
to, clarifi cation of, or change (including any 
announcement of a prospective change) in 
any law or regulation affecting securities laws 
in Australia, or any offi cial administrative 
pronouncement or action or judicial decision 
interpreting or applying such laws or regulations 
which amendment, clarifi cation or change is 
effective or pronouncement, action or decision 
if announced on or after the date of issue of the 
SPS additional requirements would be imposed 
on BBL which the Directors determine, at their 
sole discretion, to be unacceptable; or

(b) the determination by the Directors that there is 
a risk that the SPS will not be, or will no longer 
be, Qualifying Tier 1 Capital.

Reporting Year means each 12 month period ending 
30 June, or such other period as approved by APRA 
in circumstances where BBL has changed its reporting 
period for its fi nancial results.

RPS means the non-cumulative, perpetual reset 
preference shares issued by BBL to holders of Adelaide 
RPS pursuant to a scheme of arrangement between 
Adelaide Bank and holders of Adelaide RPS.

SPS has the meaning given in clause 1.

Step Up Date means 10 October 2014.

Tax Act means the Income Tax Assessment Act 1936 
(Cth) or the Income Tax Assessment Act 1997 (Cth), 
and any other Act setting the rate of income tax 
payable and any regulation promulgated thereunder.

Tax Event means the receipt by BBL of advice from a 
reputable legal counsel or other tax adviser in Australia 
that as a result of any amendment to, clarifi cation of, 
or change in Australian tax law (including laws, treaties, 
judicial decisions and administrative actions) that results 
in there being more than an insubstantial risk that:

(a) BBL would be exposed to a more than de 
minimus increase in the costs of servicing the 
obligations on the SPS (as a result of increased 
taxes, duties or other governmental charges 
or civil liabilities) that BBL deems to be 
unacceptable; or

(b) the SPS will not be treated as equity interests 
for taxation purposes or imputation benefi ts will 
be denied to Holders or franking debits will be 
posted to BBL’s franking account as a result of 
the SPS being on issue or the Ordinary Shares 
being on issue following any conversion of SPS 
into Ordinary Shares.

Terms of Issue means the terms of issue of the SPS 
as set out in this document.

Tier 1 Capital means the core capital of BBL as 
defi ned by APRA.

Tier 1 Securities means the SPS, the BPS, the 
Ordinary Shares and any other security issued by BBL 
which constitutes Tier 1 Capital.

Trading Day has the meaning given in the listing rules 
of ASX.

VWAP has the meaning given in clause 20.

24.2 Exchange

In these Terms of Issue:

(a) a reference to ‘Exchange the Holder’s SPS 
for cash consideration (subject to APRA 
approval) equal to the Exchange Consideration’ 
is a reference to the redemption, buy back or 
cancellation of the SPS as determined by the 
directors and approved by APRA;
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(b) a reference to ‘Exchange the Holder’s SPS for 
the Exchange Number of Ordinary Shares’ is 
a reference to the conversion of the Holder’s 
SPS into the Exchange Number of Ordinary 
Shares. If BBL elects to convert the SPS into 
Ordinary Shares then each SPS which is the 
subject of the Exchange Notice will convert 
on the date specifi ed in the Exchange Notice 
into one Ordinary Share and upon conversion, 
each Holder will be allotted such number of 
additional Ordinary Shares as is required so 
that the Holder receives the Exchange Number 
of Ordinary Shares. Exchange of the Holder’s 
SPS into Ordinary Shares in this manner does 
not constitute cancellation, redemption or 
termination of any SPS or an issue, allotment 
or creation of new shares (other than additional 
Ordinary Shares issued to make up the Exchange 
Number); and

(c) a reference to ‘Exchanged’ or ‘Exchange’ 
is a reference to the SPS being converted, 
redeemed, bought back or cancelled as 
determined by the directors.

24.3 Restriction on conversion

Notwithstanding any other provision of these Terms 
of Issue, if the conversion of SPS into Ordinary Shares 
for a particular Holder would result in that Holder 
breaching any provision of the constitution of BBL or 
any applicable law, the Directors have the discretion 
not to convert that Holder’s SPS into Ordinary Shares 
and instead to redeem, buy back or cancel that Holder’s 
SPS as contemplated by these Terms of Issue (whether 
or not the specifi c event would otherwise permit such 
action under these Terms of Issue). Before taking such 
action, the Directors will take reasonable steps to 
determine which is preferred by the particular Holder.

24.4 Interpretation

Unless the context otherwise requires or unless 
otherwise specifi ed:

(a) if there is any inconsistency between the 
provisions of these Terms of Issue and the 
constitution of BBL then, to the maximum 
extent permitted by law, the provisions of 
these Terms of Issue will prevail;

(b) the Directors may exercise all powers of BBL 
under these Terms of Issue as are not, by 
the Corporations Act 2001 (Cth) or by BBL’s 
constitution, required to be exercised by the 
company in general meeting;

(c) notices may be given by BBL to a Holder in the 
manner prescribed by BBL’s constitution for the 
giving of notices to members of BBL and the 
relevant provisions of BBL’s constitution apply 
with all necessary modifi cation to notices to 
Holders;

(d) a reference to a clause is a reference to a clause 
of these Terms of Issue;

(e) if a calculation is required under these Terms of 
Issue, unless the contrary intention is expressed, 
the calculation will be rounded to two decimal 
places. For the purposes of making payment 
to any person, any fraction of a cent will be 
disregarded;

(f) defi nitions and interpretation under BBL’s 
constitution will also apply to these Terms of 
Issue subject to clause 24.4(a);

(g) any provisions which refer to the requirements 
of APRA or any other prudential regulatory 
requirements will apply to BBL only if BBL is 
an entity or the holding company of an entity 
subject to regulation and supervision by APRA 
at the relevant time;

(h) a reference to, or to any part or provision of, a 
statute, ordinance, code or other law includes 
regulations and other instruments under it and 
consolidations, amendments, re-enactments or 
replacements of any of them;

(i) if an event under these 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; and

(j) the terms ‘takeover bid’, ‘relevant interest’ and 
‘arrangement’ when used in these Terms of Issue 
have the meaning given in the Corporations Act 
2001 (Cth).
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1 Description
This document sets out the terms and conditions of 
$100 perpetual reset preference shares, paying fi xed 
non-cumulative dividends with certain terms periodically 
reset to be issued by BBL. The fi rst reset will be on 
1 November 2012. Holders will have an option on each 
reset date to request that the RPS be Exchanged for 
Ordinary Shares of BBL of approximately equal value 
to the original Face Value of the preference shares 
(the RPS).

2 Issuer
Bendigo Bank Limited (ABN 11 068 049 178).

3 Face Value
Each RPS will be issued as fully paid at a face value 
of $100 per RPS (Face Value).

4 Maturity
None, the RPS are perpetual.

5 Dividends

5.1 Calculation

The RPS will pay a fi xed dividend on each Dividend 
Payment Date (each a Dividend). The Dividend is 
calculated as:

Dividend = Dividend Rate x Face Value x D
   365

where:

D is:

(a) in relation to the Dividend payable on the 
fi rst Dividend Payment Date – the number 
of days from (and including) the last dividend 
payment in respect of the Adelaide RPS prior 
to implementation of the Adelaide RPS Scheme 
until (but not including) the fi rst Dividend 
Payment Date; and

(b) in relation to each subsequent Dividend – 
the number of days from (and including) the 
preceding Dividend Payment Date until (but not 
including) the relevant Dividend Payment Date;

Dividend Rate is:

(a) for the period to the fi rst Reset Date, the 
amount calculated as (Market Rate + Margin) 
x (I – Ti); and

(b) for the periods between succeeding Reset Dates, 
as reset by BBL in accordance with clause 8;

Market Rate has the meaning given in clause 6;

Margin has the meaning given in clause 7; and

Ti has the meaning given in clause 5.2.

5.2 Gross up

If any Dividend is not franked to 100% under part 3-6 
of the Tax Act (or any provisions that revise or replace 
that part), the Dividend will be adjusted in accordance 
with the following formula:

Dividend = D
   1 – [Ti x (1 – ƒ)]

where:

D is the Dividend calculated under clause 5.1;

Ti is the Australian corporate tax rate applicable 
to the franking account of BBL from which the 
Dividend will be franked, expressed as a decimal; 
and

ƒ is the franking percentage (within the meaning of 
part 3-6 of the Tax Act or any part that replaces 
or revises that part) of the Dividend, expressed 
as a decimal.

5.3 Non-cumulative

Dividends are non-cumulative. If and to the extent that 
all or any part of a Dividend is not paid because of the 
provisions of these Terms of Issue, BBL will have no 
liability to pay, and the Holders will have no right to be 
paid, any amount in respect of that Dividend.

6 Market Rate
The initial Market Rate will be the rate, expressed 
as a percentage per annum, quoted as the 10.00am 
mid swap reference rate for the period between 
2 November 2007 and 31 October 2012 (being the 
fi ve year mid swap reference rate) from the Australian 
Financial Markets Association (AFMA) rate set page 
as displayed at or around 10.15am (Sydney time) 
on Reuters Monitor System page SWAPREF on 
1 November 2007. On Reset Dates, the Market Rate 
will be the rate as reset under clause 8.
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7 Margin
The Margin, expressed as a percentage per annum will:

(a) for the period to the fi rst Reset Date, be 1.60% 
(Initial Margin); and

(b) for periods between succeeding Reset Dates, be 
as reset by BBL in accordance with clause 8.

8 Reset feature

8.1 Right to ‘Reset’

BBL will have the ability to ‘Reset’ certain terms of the 
RPS on specifi c future dates (each a Reset Date). The 
fi rst Reset Date will be on 1 November 2012. BBL will 
offer new terms within the Notice Period in a Dividend 
Reset Notice, specifying:

(a) the timing of the next Reset Date (which must 
be a Dividend Payment Date);

(b) the Dividend Rate to apply to the period 
commencing on the Reset Date until the next 
Reset Date; and

(c) the frequency of Dividend Payment Dates 
(including appropriate adjustments to the 
calculations of Dividends and the next Dividend 
Payment Date).

8.2 APRA restrictions on variation of terms

The variation of terms on Reset Dates will be subject 
to the following restrictions (unless otherwise agreed 
by APRA):

(a) the next Reset Date must be fi ve years from the 
immediately preceding Reset Date;

(b) the Dividend Rate will be calculated as 
(Market Rate + Margin) x (I – Ti);

(c) the Market Rate will be the rate, expressed as a 
percentage per annum, quoted as the 10.00am 
mid swap reference rate for the period between 
the relevant Reset Dates from the AFMA 
rate set page displayed at or around 10.15am 
(Sydney time) on Reuters Monitor System page 
SWAPREF (or any page which replaces that 
page) on the relevant Reset Date;

(d) the Margin may be increased on any Reset Date 
provided that it does not exceed the lesser of:

 (i)  the Margin that applied on the previous 
Reset Date plus 100 basis points;

 (ii)  3.75%; and
    (FR – FRG)

(iii) the Initial Margin x
   (FI – FIG)

 where:

 FR  is the fair market value yield curve on 
Bloomberg Page FMCS for BBB rated fi ve 
year AUD securities (or any page which 
replaces that page) on the relevant Reset 
Notice Date;

 Fl  is the fair market value yield curve on 
Bloomberg Page FMCS for BBB rated fi ve 
year AUD securities (or any page which 
replaces that page) on the issue date of 
the RPS;

 FRG  is the fair market value yield curve on 
Bloomberg Page FMCS for Australian 
government fi ve year AUD securities (or 
any page which replaces that page) on the 
relevant Reset Notice Date; and

 FIG  is the fair market value yield curve on 
Bloomberg Page FMCS for Australian 
government fi ve year AUD securities 
(or any page which replaces that page) 
on the issue date of the RPS;

(e) the Margin may be decreased without limitation 
on any Reset Date; and

(f) BBL may not change the Margin on a Reset Date 
if the credit rating of BBL as determined by a 
majority of rating agencies (or if only one rating 
agency has rated BBL, that rating agency) (as 
agreed with APRA or any other similar credit 
test approved by APRA) has declined since the 
immediately preceding Reset Date.

As stated above, APRA may from time to time waive 
any or all of the restrictions in this clause 8, in which 
event BBL may vary the terms as contemplated under 
clause 8.1.
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9 Deductions
BBL may deduct from any Dividend payable to a 
Holder the amount of any withholding or other tax, 
duty or levy required by law to be deducted in respect 
of such amount. If any such deduction has been made 
and the amount of the deduction accounted for by 
BBL to the relevant revenue authority and the balance 
of the amount payable has been paid to the Holder 
concerned, then the full amount payable to such Holder 
will be taken to have been duly paid and satisfi ed by 
BBL. BBL must pay the full amount required to be 
deducted to the relevant revenue authority within the 
time allowed for such payment without incurring penalty 
under the applicable law and must, if required by any 
Holder, deliver to that Holder the relevant receipt 
issued by the revenue authority without delay after 
it is received by BBL.

10  Dividend Payment Date and 
restrictions

10.1 Payment

Dividends will be payable on the RPS in arrears on 
each Dividend Payment Date, with the fi rst Dividend 
Payment Date being on 1 May 2008 and thereafter 
on each 1 November and 1 May until the RPS are 
Exchanged or except to the extent varied under 
clause 8.

10.2 Restrictions

A Dividend is only payable if:

(a) the directors, at their discretion, determine 
that the dividend is payable;

(b) unless otherwise approved by APRA, the 
amount of payments on Tier 1 Securities does 
not exceed the Distributable Profi ts on the 
relevant Dividend Payment Date;

(c) BBL complies with APRA’s then prevailing 
prudential standards and guidelines; and

(d) APRA has not issued any objection to the 
Dividend payment or stated that if the proposed 
payment is made the RPS will cease to be 
treated as Tier 1 Capital.

10.3 Record Date

A Dividend is only payable to those persons registered 
as Holders on the date which is 11 Business Days 
before the Dividend Payment Date for that Dividend 
(Record Date).

11 Ordinary Dividend restrictions
If BBL fails to pay a Dividend in full within 20 Business 
Days after the relevant Dividend Payment Date, BBL 
may not, without approval of a special resolution passed 
at a separate meeting of Holders, make any payments, 
or return capital, on any Tier 1 Securities subordinated 
to the RPS until:

(a) BBL has complied with clause 12.1; or

(b) all RPS have been Exchanged.

12 Optional Dividend

12.1 Optional Dividend

The restrictions in clause 11 will no longer apply if:

(a) two consecutive Dividends stated to be payable 
on the RPS thereafter have been paid in full 
(or an equivalent amount of Dividends if the 
frequency of payment is other than semi annual); 
or

(b) an optional dividend (Optional Dividend 
Payment) has been paid to the Holders 
equal to the unpaid amount (if any) of the 
two immediately preceding Dividends prior 
to the date of payment of the Optional 
Dividend Payment (or equivalent Dividends if 
the frequency of payment is other than semi 
annual) and an optional dividend has been paid 
to the holders of share capital of BBL which 
ranks equally with the RPS (if any) equal to the 
unpaid amount (if any) of the two immediately 
preceding dividends prior to the date of payment 
of the Optional Dividend Payment (or equivalent 
dividends if the frequency of payment is other 
than semi-annual).

12.2 Restrictions

Payment of an Optional Dividend Payment is subject 
to the restrictions set out in clause 10.2.

12.3 Record Date

An Optional Dividend Payment is only payable to 
those persons registered as Holders on the date 
(Record Date) prior to its payment that is determined 
by BBL from time to time or such other date as may be 
required by ASX from time to time.
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13 Ranking

13.1 Subordinated

The RPS are subordinated to all depositors and 
creditors of BBL without any rights of set off. RPS 
do not represent a deposit liability of BBL.

13.2 Dividends

Until conversion, the RPS rank ahead of Ordinary 
Shares and equal with the SPS and BPS for payment of 
Dividends.

13.3 Liquidation preference

In a winding up or liquidation of BBL, the RPS rank 
subordinate to all creditors including depositors, senior 
to holders of Ordinary Shares and at least equal 
with other preference shares (including the SPS and 
BPS) for return of the Face Value and the amount of 
any Dividend due but unpaid, and otherwise do not 
participate in a winding up. All preference shares then 
on issue rank equally amongst themselves.

14 Set off
No contractual right of set off exists between the RPS 
and any claims by BBL on the Holders.

15 Other issues

15.1 Right to participate

Holders do not have a right to participate in issues of 
securities to, or capital reconstructions affecting, holders 
of Ordinary Shares.

15.2 Other issues

BBL reserves the right to issue further RPS or 
preference shares which rank equally with existing 
RPS, whether in respect of dividends, return of capital 
on a winding up or otherwise. Such an issue does 
not constitute a variation or abrogation of the rights 
attached to the then existing RPS.

16 Voting
Holders will not be entitled to vote at any general 
meeting of BBL except that they may vote:

(a) if at the time of the meeting, a Dividend has 
been declared but has not been paid in full 
by the relevant Dividend Payment Date;

(b) on a proposal:

 (i)  to reduce BBL’s share capital;

 (ii)  that affects rights attached to the RPS;

 (iii)  to wind up BBL; or

 (iv)  for the disposal of the whole of BBL’s 
property, business and undertaking;

(c) on a resolution to approve the terms of a 
buy back agreement;

(d) during the winding up of BBL; and

(e) in any other circumstances in which the Listing 
Rules require holders of preference shares to 
be entitled to vote,

in which case Holders will have the same rights as to 
manner of attendance and to voting as a holder of 
Ordinary Shares with one vote per RPS.

17 Exchange prior to a Reset Date

17.1 BBL Exchange
BBL has the right to Exchange some or all of the 
RPS on the Reset Date by delivering to a Holder an 
Exchange Notice within the Notice Period specifying 
which of the following actions to undertake (singularly 
or in combination):

(a) Exchange the Holder’s RPS for cash 
consideration (subject to APRA approval) equal 
to the Exchange Consideration; or

(b) Exchange the Holder’s RPS for the Exchange 
Number of Ordinary Shares.

17.2 Holder Exchange
Prior to a Reset Date, Holders may request an 
Exchange of some or all of their RPS within the Notice 
Period by delivering an Exchange Notice to BBL.
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18 Exchange Notice
An Exchange Notice is an irrevocable notice in a form 
acceptable to the directors given by either:

(a) a Holder to BBL requesting the Exchange of 
their RPS for Ordinary Shares;

(b) BBL to a Holder stating that BBL intends to 
Exchange some or all of the Holder’s RPS in 
the manner specifi ed in the notice.

Once a Holder has given an Exchange Notice, that 
Holder must not deal with, transfer, dispose of or 
otherwise encumber the RPS the subject of the 
Exchange Notice.

19 BBL Exchange options
On the receipt of an Exchange Notice from a Holder, 
BBL in its absolute discretion must determine and notify 
Holders within the Notice Period which of the following 
actions it will undertake (singularly or in combination):

(a) Exchange the Holder’s RPS for cash 
consideration (subject to APRA approval) equal 
to the Exchange Consideration; or

(b) Exchange the Holder’s RPS for the Exchange 
Number of Ordinary Shares; or

(c) arrange for the Holder’s RPS to be each acquired 
at the Face Value by a third party and that the 
proceeds are delivered to the Holder.

20 BBL Exchange – Special Events
On the occurrence of a Tax Event or a Regulatory 
Event, BBL has the right to Exchange some or all of the 
RPS on the next Dividend Payment Date. BBL in its 
absolute discretion must determine and notify Holders 
within the Notice Period which of the following actions 
it will undertake (singularly or in combination):

(a) Exchange the Holder’s RPS for cash 
consideration (subject to APRA approval) equal 
to the Exchange Consideration; or

(b) Exchange the Holder’s RPS for the Exchange 
Number of Ordinary Shares.

21 Exchange – Control Event

21.1 Holder Exchange – Control Event

On the occurrence of a Control Event, Holders have 
the right to request Exchange of some or all of the 
Holder’s RPS by delivering an Exchange Notice within 
the Notice Period to BBL to Exchange some or all of 
their RPS 35 Business Days after the date of despatch 
of the notifi cation to Holders of the occurrence of a 
Control Event. Where a Holder requests an Exchange, 
BBL in its absolute discretion must determine and notify 
Holders promptly which of the following actions it will 
undertake (singularly or in combination):

(a) Exchange the Holder’s RPS for cash 
consideration (subject to APRA approval) equal 
to the Exchange Consideration; or

(b) Exchange the Holder’s RPS for the Exchange 
Number of Ordinary Shares.

21.2 BBL Exchange – Control Event

Following notifi cation to Holders of the occurrence 
of the Control Event, BBL has the right to Exchange 
some or all of the Holder’s RPS 35 Business Days after 
the date of despatch of a notice to Holders under 
this clause 21.2. BBL in its absolute discretion must 
determine and notify Holders within the Notice Period 
specifying which of the following actions it will undertake 
(singularly or in combination):

(a) Exchange the Holder’s RPS for cash 
consideration (subject to APRA approval) 
equal to the Exchange Consideration; or

(b) Exchange the Holder’s RPS for the Exchange 
Number of Ordinary Shares.

22 Notice Period
The Notice Period is:

(a) in respect of a Dividend Reset Notice given 
under clause 8.1 or an Exchange Notice given 
under clause 17.1 (BBL Exchange), at least 
50 Business Days prior to the Reset Date;

(b) in respect of an Exchange Notice given 
under clause 17.2 (Holder Exchange), at least 
35 Business Days prior to the Reset Date;

(c) in respect of BBL Exchange Options 
(clause 19), at least 20 Business Days prior to 
the Reset Date;
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(d) in respect of an BBL Exchange – Special Event 
(clause 20) at least 20 Business Days prior to the 
next Dividend Payment Date;

(e) in respect of a notice given under clause 21.1 
(Holder Exchange – Control Event), the 
20 Business Days following the despatch of the 
notifi cation to Holders of the Control Event; and

(f) in respect of a notice given under clause 21.2 
(BBL Exchange – Control Event), the 10 Business 
Days following the expiry of the period referred 
to in clause 22(e).

23 Volume Weighted Average Price

23.1 Calculation

The VWAP is:

(a) if the Exchange has been triggered by the issue 
of an Exchange Notice issued by a Holder under 
clause 17.2, the average of the daily volume 
weighted average sale price of Ordinary Shares 
over the 20 Trading Day period of those shares 
prior to the relevant date for Exchange; and

(b) in all other cases, 97.5% of the average of the 
daily volume weighted average sale price of 
Ordinary Shares over the 20 Trading Day 
period of those shares prior to the relevant 
date for Exchange.

23.2 Fractions

Where the total number of Ordinary Shares to be 
allotted to a Holder in respect of the total number of 
RPS being Exchanged at that time includes a fraction, 
that fraction will be disregarded except where the 
total number is less than one, in which event the total 
number will be deemed to equal one.

23.3 Adjustment

If the Ordinary Shares have been quoted cum dividend 
or cum entitlement during that period, and the 
Ordinary Shares to be issued to Holders will not carry 
that entitlement, then the VWAP on the days the 
Ordinary Shares have been quoted cum dividend or 
cum entitlement will be reduced by an amount equal to:

(a) the cash amount of the dividend (not including 
any amount for attached franking); or

(b) the cash amount or the value of the other 
entitlement.

Appropriate adjustments will be made by the directors 
for any capital reconstruction during this period.

24 Accrued Dividend Amount
The Accrued Dividend Amount is only payable, 
subject to APRA approval, where a Holder has elected 
to Exchange their RPS after the occurrence of a 
Control Event.

The Accrued Dividend Amount is the Dividend 
payable on the next Dividend Payment Date multiplied 
by the number of days from (but not including) the last 
Dividend Payment Date until the date on which the 
RPS will be Exchanged, divided by the number of days 
between the relevant Dividend Payment Dates.

25 Control Event

25.1 50% offer or scheme

Subject to clause 25.2, a Control Event occurs when:

(a) there is an unconditional takeover offer for more 
than 50% of the Ordinary Shares and:

 (i)  the offeror becomes entitled to more than 
50% of the voting power; and

 (ii)  the board of BBL recommends acceptance; 
or

(b) a scheme of arrangement is approved which 
when implemented the purchaser will have more 
than 50% of the voting power of the Ordinary 
Shares.

25.2  Concurrent offer or scheme 
involving RPS

The board of BBL may in its absolute discretion deem 
an event of the type set out in clause 24.1 not to be 
a Control Event where a concurrent or simultaneous 
unconditional takeover offer or scheme of arrangement 
is made or proposed that effectively includes all of the 
RPS on issue at the relevant time and under which 
Holders would receive consideration for their RPS at 
least equal to the Exchange Amount referred to in 
paragraph (d) of the defi nition of Exchange Amount.

26 Notice and meetings
Holders of RPS will be entitled to:

(a) receive notice of and attend (but not vote, 
except in accordance with clause 16) at any 
general meeting of BBL;

(b) receive all reports and audited accounts 
of BBL which are sent by BBL to holders 
of Ordinary Shares.
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Failure by BBL to give a Holder any notice, report or 
other document to which that Holder is entitled under 
this paragraph will not affect the validity of any meeting 
(or any proceedings at any meeting), transaction or 
document which relates to the document which was 
not received by the Holder.

27 Quotation
BBL must use all reasonable endeavours and furnish 
all documents, information and undertakings as may 
be reasonably necessary in order to procure, at its 
own expense, quotation of the RPS on ASX and of all 
Ordinary Shares issued on any Exchange of the RPS 
into Ordinary Shares on each of the stock exchanges 
on which the other Ordinary Shares of BBL are quoted 
on the date of Exchange.

28  Amendments to the Terms 
of Issue

Subject to complying with all applicable laws and with 
APRA’s prior approval, BBL may without the authority, 
assent or approval of Holders amend or add to these 
terms of issue if such amendment or addition is, in the 
opinion of BBL:

(a) of a formal, minor or technical nature;

(b) made to correct a manifest error; or

(c) not likely (taken as a whole and in conjunction 
with all other modifi cations, if any, to be made 
contemporaneously with that modifi cation) to 
be materially prejudicial to the interests of the 
Holders of the RPS.

29 Interpretation

29.1 Defi nitions

In these Terms of Issue, the following expressions 
have the following meanings:

Accrued Dividend Amount has the meaning given 
in clause 24.

Adelaide Bank means Adelaide Bank Limited 
(ABN 54 061 461 550).

Adelaide RPS means the non-cumulative, perpetual 
reset preference shares issued by Adelaide Bank 
pursuant to the prospectus dated 25 October 2002.

Adelaide RPS Scheme means the scheme of 
arrangement between Adelaide Bank and holders of 
Adelaide RPS.

Adelaide SPS means the non-cumulative, redeemable 
and convertible step up preference shares issued 
by Adelaide Bank pursuant to the prospectus dated 
26 August 2004.

AFMA has the meaning given in clause 6.

APRA means the Australian Prudential Regulatory 
Authority (ABN 79 635 582 658).

ASX means ASX Limited (ABN 98 008 624 691).

BBL means Bendigo Bank Limited 
(ABN 11 068 049 178).

BPS means the perpetual, non-cumulative, redeemable 
and convertible preference shares issued by BBL 
pursuant to the prospectus dated 16 March 2005.

Business Day has the meaning given in the listing rules 
of ASX.

Control Event has the meaning given in clause 25.

Distributable Profi ts means the operating profi ts 
after income tax of BBL for the immediately preceding 
year, less dividends, distributions or coupons already 
paid on any Tier 1 Securities during the current year.

Dividend has the meaning given in clause 5.

Dividend Payment Date has the meaning given in 
clause 10.1.

Dividend Rate has the meaning given in clause 5.1.

Dividend Reset Notice means a notice given by BBL 
under clause 8.1.

Exchange Amount means:

(a) in the case of Exchange under clause 17, 
the Face Value;

(b) in the case of Exchange under clause 19, 
the Face Value;

(c) in the case of Exchange under clause 20, 
the Face Value; or

(d) in the case of Exchange under clause 21, 
the Face Value plus the Accrued Dividend 
Amount.

Exchange Consideration means the product of the 
Exchange Amount and the number of RPS held by the 
Holder that are to be Exchanged.

Exchange Notice has the meaning given in clause 18.
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Exchange Number is the number of Ordinary Shares 
to be Exchanged for a Holder’s RPS and is calculated by 
dividing the Exchange Consideration by the VWAP.

Face Value has the meaning given in clause 3.

Holders means the persons whose names are for the 
time being registered in the register of RPS as a holder 
of RPS.

Initial Margin has the meaning given in clause 7(a).

Margin has the meaning given in clause 7.

Market Rate has the meaning given in clause 6.

Notice Period has the meaning given in clause 22.

Optional Dividend Payment has the meaning given 
in clause 12.1(b).

Ordinary Share means an ordinary fully paid share 
in the capital of BBL.

Record Date:

(a) in relation to a Dividend, has the meaning given 
in clause 10.3; and

(b) in relation to an Optional Dividend Payment, 
has the meaning given in clause 12.3.

Regulatory Event means:

(a) the receipt by BBL of advice from reputable legal 
counsel that as a result of any amendment to, 
clarifi cation of, or change in any law or regulation 
affecting securities laws in Australia, additional 
requirements would be imposed on BBL 
which the Board of BBL determines, at its sole 
discretion, to be unacceptable; or

(b) the determination by the board of BBL that 
there is a risk that BBL is not or will not be 
entitled to treat all RPS as Tier 1 Capital under 
APRA guidelines.

Reset Date has the meaning given in clause 8.1.

Reset Notice Date means the date on which a 
Dividend Reset Notice is despatched to Holders.

RPS has the meaning given in clause 1.

SPS means the non-cumulative, redeemable and 
convertible perpetual step up preference shares issued 
by BBL to holders of Adelaide SPS pursuant to a 
scheme of arrangement between Adelaide Bank and 
holders of Adelaide SPS.

Tax Act means the Income Tax Assessment Act 1936 
(Cth) and the Income Tax Assessment Act 1997 (Cth).

Tax Event means the receipt by BBL of advice from a 
reputable legal counsel or other tax adviser in Australia 
that as a result of any amendment to, clarifi cation of, 
or change in Australian tax law (including laws, treaties, 
judicial decisions and administrative actions) that results 
in there being more than an insubstantial risk of BBL 
being exposed to a more than de minimus increase in 
the costs of servicing the obligations on the RPS (as a 
result of increased taxes, duties or other governmental 
charges or duties) that BBL deems to be unacceptable 
except that advice that the RPS will be treated as 
debt for taxation or accounting purposes will not be 
a Tax Event.

Terms of Issue means the terms of issue of the RPS 
as set out in this document.

Tier 1 Capital means the core capital of BBL as 
defi ned by APRA.

Tier 1 Securities means the RPS, the Ordinary 
Shares and any other security issued by BBL which 
constitutes Tier 1 Capital.

Trading Day has the meaning given in the listing rules 
of ASX.

VWAP has the meaning given in clause 23.

29.2 Exchange

In these Terms of Issue:

(a) a reference to ‘Exchange the Holder’s RPS 
for cash consideration (subject to APRA 
approval) equal to the Exchange Consideration’ 
is a reference to the redemption, buy back or 
cancellation of the RPS as determined by the 
directors and approved by APRA;

(b) a reference to ‘Exchange the Holder’s RPS for 
the Exchange Number of Ordinary Shares’ is a 
reference to the conversion of the Holder’s RPS 
into the Exchange Number of Ordinary Shares. 
Exchange of the Holder’s RPS into Ordinary 
Shares in this manner does not constitute 
cancellation, redemption or termination of any 
RPS or an issue, allotment or creation of new 
shares (other than additional Ordinary Shares 
issued to make up the Exchange Number); and

(c) a reference to ‘Exchanged’ or ‘Exchange’ 
is a reference to the RPS being converted, 
redeemed, bought back or cancelled as 
determined by the directors.
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29.3 Restriction on conversion

Notwithstanding any other provision of these Terms 
of Issue, if the conversion of RPS into Ordinary Shares 
for a particular Holder would result in that Holder 
breaching any provision of the constitution of BBL or 
any applicable law, the board of BBL has the discretion 
not to convert that Holder’s RPS into Ordinary Shares 
and instead to redeem, buy back, cancel or procure 
the sale of that Holder’s RPS as contemplated by these 
Terms of Issue (whether or not the specifi c event would 
otherwise permit such action under these Terms of 
Issue). Before taking such action, the board of BBL will 
take reasonable steps to determine which is preferred 
by the particular Holder.

29.4 Interpretation

Unless the context otherwise requires or unless 
otherwise specifi ed:

(a) if there is any inconsistency between the 
provisions of these Terms of Issue and the 
constitution of BBL then, to the maximum 
extent permitted by law, the provisions of these 
Terms of Issue will prevail;

(b) the board of BBL may exercise all powers of 
BBL under these Terms of Issue as are not, by 
the Corporations Act or by BBL’s constitution, 
required to be exercised by the company in 
general meeting;

(c) notices may be given by BBL to a Holder in the 
manner prescribed by BBL’s constitution for the 
giving of notices to members of BBL and the 
relevant provisions of BBL’s constitution apply 
with all necessary modifi cation to notices to 
Holders;

(d) a reference to a clause is a reference to a clause 
of these Terms of Issue;

(e) if a calculation is required under these Terms of 
Issue, unless the contrary intention is expressed, 
the calculation will be rounded to two decimal 
places. For the purposes of making payment 
to any person, any fraction of a cent will be 
disregarded;

(f) defi nitions and interpretation under BBL’s 
constitution will also apply to these Terms of 
Issue subject to clause 29.4(a);

(g) any provisions which refer to the requirements 
of APRA or any other prudential regulatory 
requirements will apply to BBL only if BBL is 
an entity or the holding company of an entity 
subject to regulation and supervision by APRA 
at the relevant time;

(h) the terms ‘takeover bid’, ‘relevant interest’ 
and ‘scheme of arrangement’ when used in 
these terms have the meaning given in the 
Corporations Act;

(i) a reference to a statute, ordinance, code 
or other law includes regulations and other 
instruments under it and consolidations, 
amendments, re-enactments or replacements 
of any of them; and

(j) if an event under these 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.
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NOTICE OF SCHEME MEETING
ADELAIDE BANK LIMITED
ACN 061 461 550

NOTICE IS HEREBY GIVEN that, by an order 
of the Federal Court of Australia (Court) made on 
5 October 2007 pursuant to section 411(1) of the 
Corporations Act, the Court has directed that a 
meeting of Ordinary Shareholders in Adelaide Bank 
be held at the Adelaide Convention Centre on 
12 November 2007 at 9.30am.

Business of the meeting
To consider and, if thought fi t, to pass the following 
resolution in accordance with section 411(4)(a)(ii) of the 
Corporations Act:

‘THAT pursuant to and in accordance with section 411 
of the Corporations Act, the scheme of arrangement 
proposed to be entered into between Adelaide Bank 
and its Ordinary Shareholders, as more particularly set 
out in the Scheme Book of which this notice of meeting 
forms part, is approved (with or without modifi cation as 
approved by the Court).’

By order of the board of

ADELAIDE BANK LIMITED

Andrew Kamm
Company Secretary

5 October 2007

EXPLANATORY NOTES
These notes should be read in conjunction with 
this notice of meeting.

1 Defi ned Terms: Capitalised terms used in this 
notice of meeting (and not otherwise defi ned 
in it) have the meanings set out in the Glossary 
contained in the Scheme Book of which this 
notice of meeting forms part.

2 Purpose of Meeting: The purpose of the 
meeting is to consider and, if thought fi t, to 
approve a scheme of arrangement (with or 
without modifi cation) to be made between 
Adelaide Bank and its Ordinary Shareholders. 
A copy of the scheme of arrangement is set 
out in the Scheme Book of which this notice 
forms part.

3 Required Majority: The resolution to approve 
the Scheme must be approved by:

 (i)  a majority in number of Ordinary 
Shareholders present and voting on the 
resolution (whether in person or by proxy, 
attorney or corporate representative); and

 (ii)  at least 75 per cent of the total number of 
votes cast by Ordinary Shareholders on the 
resolution (whether in person or by proxy, 
attorney or corporate representative).

4 Court Approval: In accordance with section 
411(4)(b) of the Corporations Act, the Scheme 
is also conditional on approval by order of the 
Court. Ordinary Shareholders are entitled 
to appear at the Court hearing to approve 
the Ordinary Share Scheme. Details of the 
time and place of the Court hearing will be 
advertised, notifi ed on Adelaide Bank’s website 
at www.adelaidebank.com.au and announced 
to ASX. If the resolution set out in this notice of 
meeting is passed (with or without modifi cation) 
in accordance with the requisite majorities 
set out above and the conditions precedent 
to the Ordinary Share Scheme referred to in 
Section 6.2 of the Scheme Book are satisfi ed or, 
where applicable, waived, Adelaide Bank intends 
to apply to the Court for the necessary orders 
to give effect to the Scheme.

5 Voting by poll: Voting at the meeting will occur 
by poll only.

Appendix l 8
Notice of Ordinary Share Scheme Meeting
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6 Voting Entitlement : Only persons 
recorded in the Adelaide Bank Register as 
Ordinary Shareholders as at 12.00 midday on 
11 November 2007 will be entitled to vote at 
the Scheme Meeting.

7 How to Vote: Ordinary Shareholders can vote 
at the Scheme Meeting in one of the following 
ways:

 (i) by attending and voting in person;

 (ii)  by appointing a proxy to attend and vote 
on their behalf, using the blue proxy form 
accompanying the Scheme Book or a 
corresponding additional or replacement 
form obtained from Adelaide Bank Registry;

 (iii)  by appointing an attorney to attend and vote 
on their behalf; or

 (iv)  in the case of bodies corporate, by 
appointing an authorised corporate 
representative pursuant to section 250D 
of the Corporations Act to attend and vote 
on their behalf.

8 Voting in person: Ordinary Shareholders who 
plan to attend the Scheme Meeting are asked 
to bring with them their personalised proxy 
form enclosed with the Scheme Book and to 
arrive at the venue 30 minutes prior to the time 
designated for the Scheme Meeting, if possible, 
so that shareholdings may be checked against the 
Adelaide Bank Register and attendances noted.

9 Voting by attorney: Attorneys must 
provide to Adelaide Bank the original or a 
certifi ed copy of the power of attorney under 
which they have been authorised to attend 
and vote at the Scheme Meeting. The power 
of attorney appointing the attorney must be 
duly executed and must specify the name of 
each of the Ordinary Shareholder, the company 
(i.e. Adelaide Bank) and the attorney, and also 
specify the meetings at which the appointment 
may be used. The appointment may be a 
standing one. The original or a certifi ed copy 
of the power of attorney must be provided to 
Adelaide Bank in the same manner as proxy 
forms and must be received by the Adelaide 
Bank Registry or Adelaide Bank by 12.00 midday 
on 10 November 2007.

10 Voting by proxy: An Ordinary Shareholder 
entitled to attend and vote may appoint up to 
two proxies to attend and vote in their place. 
Where two proxies are appointed, each proxy 
may be appointed to represent a specifi ed 
percentage of the Ordinary Shareholder’s 
voting rights or number of Adelaide Bank 
Ordinary Shares. If percentages or numbers 
are not specifi ed, each proxy may exercise half 
the Ordinary Shareholder’s votes. Fractions of 
votes will be disregarded. A proxy need not be 
an Ordinary Shareholder. For the appointment 
of a proxy to be effective, the blue proxy 
form accompanying the Scheme Book or a 
corresponding additional or replacement form 
obtained from the Adelaide Bank Registry 
(together with any power of attorney or other 
authority under which the proxy form is signed 
or a certifi ed copy of that power of attorney or 
authority) must be completed and received by 
the Adelaide Bank Registry or Adelaide Bank by 
12.00 midday on 10 November 2007.

11 Corporate representative: To vote at 
the Scheme Meeting (other than by proxy or 
attorney), a body corporate that is an Ordinary 
Shareholder must appoint a person to act as its 
representative. The appointment must comply 
with the requirements of section 250D of the 
Corporations Act. The representative should 
bring to the Ordinary Share Scheme Meeting 
evidence of their appointment, including any 
authority under which it is signed.

A proxy form can be returned by posting it in the 
envelope provided (reply paid for use in Australia only) 
or by delivering, posting or faxing to:

Adelaide Registry

Computershare Investor Services Pty Limited 

By post:  GPO Box 242, Melbourne, VIC 3001

By hand: Level 5, 115 Grenfell Street, Adelaide, SA 5000

Fax:   (08) 8236 2305 
  (international +61 8 8236 2305)

Adelaide Bank Registered Offi ce

By post:  169 Pirie Street, Adelaide, SA 5000

By hand: 169 Pirie Street, Adelaide, SA 5000
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NOTICE OF SCHEME MEETING
ADELAIDE BANK LIMITED
ACN 061 461 550

NOTICE IS HEREBY GIVEN that, by an order 
of the Federal Court of Australia (Court) made 
on 5 October 2007 pursuant to section 411(1) of 
the Corporations Act, the Court has directed that 
a meeting of Step Up Preference Shareholders in 
Adelaide Bank be held at the Adelaide Convention 
Centre on 12 November 2007 at 10.45am.

Business of the meeting
To consider and, if thought fi t, to pass the following 
resolution in accordance with section 411(4)(a)(ii) of 
the Corporations Act:

‘THAT pursuant to and in accordance with section 411 
of the Corporations Act, the scheme of arrangement 
proposed to be entered into between Adelaide Bank 
and its Step Up Preference Shareholders, as more 
particularly set out in the Scheme Book of which this 
notice of meeting forms part, is approved (with or 
without modifi cation as approved by the Court).’

By order of the board of

ADELAIDE BANK LIMITED

Andrew Kamm
Company Secretary

5 October 2007

EXPLANATORY NOTES
These notes should be read in conjunction with 
this notice of meeting.

1 Defi ned Terms: Capitalised terms used in this 
notice of meeting (and not otherwise defi ned 
in it) have the meanings set out in the Glossary 
contained in the Scheme Book of which this 
notice of meeting forms part.

2 Purpose of Meeting: The purpose of the 
meeting is to consider and, if thought fi t, to 
approve a scheme of arrangement (with or 
without modifi cation) to be made between 
Adelaide Bank and its Step Up Preference 
Shareholders. A copy of the scheme of 
arrangement is set out in the Scheme Book 
of which this notice forms part.

3 Required Majority: The resolution to approve 
the Step Up Preference Share Scheme must be 
approved by:

 (i)  a majority in number of Step Up Preference 
Shareholders present and voting on the 
resolution (whether in person or by proxy, 
attorney or corporate representative); and

 (ii)  at least 75 per cent of the total number 
of votes cast by Step Up Preference 
Shareholders on the resolution (whether in 
person or by proxy, attorney or corporate 
representative).

4 Court Approval: In accordance with section 
411(4)(b) of the Corporations Act, the Step Up 
Preference Share Scheme is also conditional 
on approval by order of the Court. Step Up 
Preference Shareholders are entitled to appear 
at the Court hearing to approve the Step 
Up Preference Share Scheme. Details of the 
time and place of the Court hearing will be 
advertised, notifi ed on Adelaide Bank’s website 
at www.adelaidebank.com.au and announced 
to ASX. If the resolution set out in this notice of 
meeting is passed (with or without modifi cation) 
in accordance with the requisite majorities set 
out above and the conditions precedent to 
the Scheme referred to in Section 11.2 of the 
Scheme Book are satisfi ed or, where applicable, 
waived, Adelaide Bank intends to apply to the 
Court for the necessary orders to give effect to 
the Step Up Preference Share Scheme.

5 Voting by poll: Voting at the meeting will occur 
by poll only.

Appendix l 9
Notice of Step Up Preference Share Scheme 
Meeting
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6 Voting Entitlement : Only persons recorded 
in the Adelaide Bank Register as Step Up 
Preference Shareholders as at 12.00 midday on 
11 November 2007 will be entitled to vote at 
the Scheme Meeting.

7 How to Vote: Step Up Preference 
Shareholders can vote at the Step Up Preference 
Share Scheme Meeting in one of the following 
ways:

 (i)  by attending and voting in person;

 (ii)  by appointing a proxy to attend and vote 
on their behalf, using the green proxy 
form accompanying the Scheme Book or 
a corresponding additional or replacement 
form obtained from Adelaide Bank Registry;

 (iii)  by appointing an attorney to attend and vote 
on their behalf; or

 (iv)  in the case of bodies corporate, by 
appointing an authorised corporate 
representative pursuant to section 250D 
of the Corporations Act to attend and vote 
on their behalf.

8 Voting in person: Step Up Preference 
Shareholders who plan to attend the Step Up 
Preference Share Scheme Meeting are asked 
to bring with them their personalised proxy 
form enclosed with the Scheme Book and to 
arrive at the venue 30 minutes prior to the 
time designated for the Step Up Preference 
Share Scheme Meeting, if possible, so that 
shareholdings may be checked against the 
Adelaide Bank Register and attendances noted.

9 Voting by attorney: Attorneys must provide 
to Adelaide Bank the original or a certifi ed copy 
of the power of attorney under which they have 
been authorised to attend and vote at the Step 
Up Preference Share Scheme Meeting. The 
power of attorney appointing the attorney must 
be duly executed and must specify the name of 
each of the Step Up Preference Shareholder, the 
company (i.e. Adelaide Bank) and the attorney, 
and also specify the meetings at which the 
appointment may be used. The appointment 
may be a standing one. The original or a certifi ed 
copy of the power of attorney must be provided 
to Adelaide Bank in the same manner as proxy 
forms and must be received by the Adelaide 
Bank Registry or Adelaide Bank by 12.00 midday 
on 10 November 2007.

10 Voting by proxy: A Step Up Preference 
Shareholder entitled to attend and vote may 
appoint up to two proxies to attend and vote in 
their place. Where two proxies are appointed, 
each proxy may be appointed to represent a 
specifi ed percentage of the Step Up Preference 
Shareholder’s voting rights or number of 
Adelaide Bank Step Up Preference Shares. If 
percentages or numbers are not specifi ed, each 
proxy may exercise half the Step Up Preference 
Shareholder’s votes. Fractions of votes will be 
disregarded. A proxy need not be a Step Up 
Preference Shareholder. For the appointment 
of a proxy to be effective, the green proxy 
form accompanying the Scheme Book or a 
corresponding additional or replacement form 
obtained from the Adelaide Bank Registry 
(together with any power of attorney or other 
authority under which the proxy form is signed 
or a certifi ed copy of that power of attorney or 
authority) must be completed and received by 
the Adelaide Bank Registry or Adelaide Bank by 
12.00 midday on 10 November 2007.

11 Corporate representative: To vote 
at the Step Up Preference Share Scheme 
Meeting (other than by proxy or attorney), a 
body corporate that is a Step Up Preference 
Shareholder must appoint a person to act as its 
representative. The appointment must comply 
with the requirements of section 250D of the 
Corporations Act. The representative should 
bring to the Step Up Preference Share Scheme 
Meeting evidence of their appointment, including 
any authority under which it is signed.

A proxy form can be returned by posting it in the 
envelope provided (reply paid for use in Australia only) 
or by delivering, posting or faxing to:

Adelaide Registry

Computershare Investor Services Pty Limited 

By post:  GPO Box 242, Melbourne, VIC 3001

By hand: Level 5, 115 Grenfell Street, Adelaide, SA 5000

Fax:   (08) 8236 2305 
  (international +61 8 8236 2305)

Adelaide Bank Registered Offi ce

By post:  169 Pirie Street, Adelaide, SA 5000

By hand: 169 Pirie Street, Adelaide, SA 5000
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NOTICE OF SCHEME MEETING
ADELAIDE BANK LIMITED
ACN 061 461 550

NOTICE IS HEREBY GIVEN that, by an order 
of the Federal Court of Australia (Court) made on 
5 October 2007 pursuant to section 411(1) of the 
Corporations Act, the Court has directed that a 
meeting of Reset Preference Shareholders in Adelaide 
Bank be held at the Adelaide Convention Centre on 
12 November 2007 at 11.30am.

Business of the meeting
To consider and, if thought fi t, to pass the following 
resolution in accordance with section 411(4)(a)(ii) of the 
Corporations Act:

‘THAT pursuant to and in accordance with section 411 
of the Corporations Act, the scheme of arrangement 
proposed to be entered into between Adelaide 
Bank and its Reset Preference Shareholders, as more 
particularly set out in the Scheme Book of which this 
notice of meeting forms part, is approved (with or 
without modifi cation as approved by the Court).’

By order of the board of

ADELAIDE BANK LIMITED

Andrew Kamm
Company Secretary

5 October 2007

EXPLANATORY NOTES
These notes should be read in conjunction with 
this notice of meeting.

1 Defi ned Terms: Capitalised terms used in this 
notice of meeting (and not otherwise defi ned 
in it) have the meanings set out in the Glossary 
contained in the Scheme Book of which this 
notice of meeting forms part.

2 Purpose of Meeting: The purpose of the 
meeting is to consider and, if thought fi t, to 
approve a scheme of arrangement (with or 
without modifi cation) to be made between 
Adelaide Bank and its Reset Preference 
Shareholders. A copy of the scheme of 
arrangement is set out in the Scheme Book 
of which this notice forms part.

3 Required Majority: The resolution to approve 
the Reset Preference Share Scheme must be 
approved by:

 (i)  a majority in number of Reset Preference 
Shareholders present and voting on the 
resolution (whether in person or by proxy, 
attorney or corporate representative); and

 (ii)  at least 75 per cent of the total number of 
votes cast by Reset Preference Shareholders 
on the resolution (whether in person 
or by proxy, attorney or corporate 
representative).

4 Court Approval: In accordance with section 
411(4)(b) of the Corporations Act, the Reset 
Preference Share Scheme is also conditional 
on approval by order of the Court. Reset 
Preference Shareholders are entitled to appear 
at the Court hearing to approve the Reset 
Preference Share Scheme. Details of the 
time and place of the Court hearing will be 
advertised, notifi ed on Adelaide Bank’s website 
at www.adelaidebank.com.au and announced 
to ASX. If the resolution set out in this notice of 
meeting is passed (with or without modifi cation) 
in accordance with the requisite majorities set 
out above and the conditions precedent to 
the Scheme referred to in Section 16.2 of the 
Scheme Book are satisfi ed or, where applicable, 
waived, Adelaide Bank intends to apply to the 
Court for the necessary orders to give effect to 
the Reset Preference Share Scheme.

5 Voting by poll: Voting at the meeting will occur 
by poll only.
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6 Voting Entitlement : Only persons recorded 
in the Adelaide Bank Register as Reset 
Preference Shareholders as at 12.00 midday on 
11 November 2007 will be entitled to vote at 
the Scheme Meeting.

7 How to Vote: Reset Preference Shareholders 
can vote at the Reset Preference Share Scheme 
Meeting in one of the following ways:

 (i)  by attending and voting in person;

 (ii)  by appointing a proxy to attend and vote 
on their behalf, using the yellow proxy 
form accompanying the Scheme Book or 
a corresponding additional or replacement 
form obtained from Adelaide Bank Registry;

 (iii)  by appointing an attorney to attend and vote 
on their behalf; or

 (iv)  in the case of bodies corporate, by 
appointing an authorised corporate 
representative pursuant to section 250D 
of the Corporations Act to attend and vote 
on their behalf.

8 Voting in person: Reset Preference 
Shareholders who plan to attend the Reset 
Preference Share Scheme Meeting are asked 
to bring with them their personalised proxy 
form enclosed with the Scheme Book and 
to arrive at the venue 30 minutes prior to 
the time designated for the Reset Preference 
Share Scheme Meeting, if possible, so that 
shareholdings may be checked against the 
Adelaide Bank Register and attendances noted.

9 Voting by attorney: Attorneys must provide 
to Adelaide Bank the original or a certifi ed copy 
of the power of attorney under which they 
have been authorised to attend and vote at the 
Reset Preference Share Scheme Meeting. The 
power of attorney appointing the attorney must 
be duly executed and must specify the name of 
each of the Reset Preference Shareholder, the 
company (i.e. Adelaide Bank) and the attorney, 
and also specify the meetings at which the 
appointment may be used. The appointment 
may be a standing one. The original or a certifi ed 
copy of the power of attorney must be provided 
to Adelaide Bank in the same manner as proxy 
forms and must be received by the Adelaide 
Bank Registry or Adelaide Bank by 12.00 midday 
on 10 November 2007.

10 Voting by proxy: A Reset Preference 
Shareholder entitled to attend and vote may 
appoint up to two proxies to attend and 
vote in their place. Where two proxies are 
appointed, each proxy may be appointed to 
represent a specifi ed percentage of the Reset 
Preference Shareholder’s voting rights or number 
of Adelaide Bank Reset Preference Shares. If 
percentages or numbers are not specifi ed, each 
proxy may exercise half the Reset Preference 
Shareholder’s votes. Fractions of votes will 
be disregarded. A proxy need not be a Reset 
Preference Shareholder. For the appointment 
of a proxy to be effective, the yellow proxy 
form accompanying the Scheme Book or a 
corresponding additional or replacement form 
obtained from the Adelaide Bank Registry 
(together with any power of attorney or other 
authority under which the proxy form is signed 
or a certifi ed copy of that power of attorney or 
authority) must be completed and received by 
the Adelaide Bank Registry or Adelaide Bank by 
12.00 midday on 10 November 2007.

11 Corporate representative: To vote 
at the Reset Preference Share Scheme 
Meeting (other than by proxy or attorney), 
a body corporate that is a Reset Preference 
Shareholder must appoint a person to act as its 
representative. The appointment must comply 
with the requirements of section 250D of the 
Corporations Act. The representative should 
bring to the Reset Preference Share Scheme 
Meeting evidence of their appointment, including 
any authority under which it is signed.

A proxy form can be returned by posting it in the 
envelope provided (reply paid for use in Australia only) 
or by delivering, posting or faxing to:

Adelaide Registry

Computershare Investor Services Pty Limited 

By post:  GPO Box 242, Melbourne, VIC 3001

By hand: Level 5, 115 Grenfell Street, Adelaide, SA 5000

Fax:   (08) 8236 2305 
  (international +61 8 8236 2305)

Adelaide Bank

By post:  169 Pirie Street, Adelaide, SA 5000

By hand: 169 Pirie Street, Adelaide, SA 5000 



480 Adelaide Bank Limited Scheme Book

This page has been left blank intentionally.



Important notices and disclaimers
What is this document?
This Scheme Book is intended to provide 
information relevant to the decision of:

• Ordinary Shareholders regarding how 
to vote on the Ordinary Share Scheme 
pursuant to which it is proposed that 
Bendigo Bank will acquire all of the 
Adelaide Bank Ordinary Shares;

• Step Up Preference Shareholders 
regarding how to vote on the Step Up 
Preference Share Scheme pursuant to 
which it is proposed that Bendigo Bank will 
acquire all of the Adelaide Bank Step Up 
Preference Shares; and

• Reset Preference Shareholders regarding 
how to vote on the Reset Preference 
Share Scheme pursuant to which it is 
proposed that Bendigo Bank will acquire 
all of the Adelaide Bank Reset Preference 
Shares.

Important document
This Scheme Book is an important document 
and should be read carefully in its entirety. 
If you are in any doubt as to the course you 
should follow, you should seek independent 
professional advice.

Date
This Scheme Book is dated 5 October 2007.

Explanatory statement
This Scheme Book is an explanatory 
statement which has been prepared pursuant 
to section 412(1) of the Corporations Act to 
explain the effect of the Schemes and provide 
information which is material to the making 
of a decision by Ordinary Shareholders, 
Step Up Preference Shareholders and Reset 
Preference Shareholders about how to vote 
in respect of the Schemes.

Role of ASIC, ASX and the Court
A copy of this Scheme Book has 
been examined by ASIC pursuant to 
section 411(2)(b) of the Corporations Act 
and registered by ASIC under section 
412(6) of the Corporations Act. ASIC has 
been requested to provide a statement in 
accordance with section 411(17)(b) of the 
Corporations Act that ASIC has no objection 
to the Schemes. If ASIC provides that 
statement, it will be produced to the Court at 
the Second Court Hearing. Neither ASIC nor 
any of its offi cers takes any responsibility for 
the contents of this Scheme Book.

A copy of this Scheme Book has been lodged 
with ASX. Neither ASX nor any of its offi cers 
takes any responsibility for the contents of 
this Scheme Book.

The Court is not responsible for the contents 
of this Scheme Book and, in ordering that the 
Scheme Meetings be convened, the Court 
does not in any way indicate that the Court 
has approved or will approve or otherwise 
endorses the Schemes.

Responsibility for information 
in this Scheme Book
The Adelaide Bank Information has been 
prepared by Adelaide Bank and is the 
responsibility of Adelaide Bank. Bendigo Bank 
and its directors, offi cers, employees and 
advisers do not assume any responsibility for 
the accuracy or completeness of the Adelaide 
Bank Information.

The Bendigo Bank Information has been 
prepared by Bendigo Bank and is the 
responsibility of Bendigo Bank. Adelaide Bank 
and its directors, offi cers, employees and 
advisers do not assume any responsibility for 

the accuracy or completeness of the Bendigo 
Bank Information.

The Merged Group Information has been 
prepared jointly by Adelaide Bank and 
Bendigo Bank. Adelaide Bank and Bendigo 
Bank are jointly responsible for the Merged 
Group Information.

KPMG has prepared the Independent 
Expert’s Reports and is responsible for 
those reports. None of Adelaide Bank, 
Bendigo Bank and their respective directors, 
offi cers, employees and advisers assumes 
any responsibility for the accuracy or 
completeness of the information in the 
Independent Expert’s Reports except, in the 
case of Adelaide Bank and Bendigo Bank, 
in relation to information given by them 
respectively to the Independent Expert.

Ernst & Young has prepared the Investigating 
Accountant’s Report and is responsible 
for that report. None of Adelaide Bank, 
Bendigo Bank and their respective directors, 
offi cers, employees and advisers assumes 
any responsibility for the accuracy or 
completeness of the information in the 
Investigating Accountant’s Report except, 
in the case of Adelaide Bank and Bendigo 
Bank, in relation to information given by them 
respectively to Ernst & Young.

Investment decisions
This Scheme Book does not take into account 
your individual investment objectives, fi nancial 
situation, taxation position or particular 
needs. The information in this Scheme Book 
should not be relied on as the sole basis for 
any decision in relation to your Adelaide 
Bank Ordinary Shares, Adelaide Bank Step 
Up Preference Shares or Adelaide Bank 
Reset Preference Shares. You should seek 
independent professional advice before 
making any investment decision in relation 
to your Adelaide Bank Ordinary Shares, 
Adelaide Bank Step Up Preference Shares, 
Adelaide Bank Reset Preference Shares or 
how to vote at the Scheme Meetings.

Forward looking statements
This Scheme Book contains forward looking 
statements which are not based solely on 
historical facts but are based on current 
expectations about future events and results. 
These forward looking statements are subject 
to inherent risks and uncertainties. Such risks 
and uncertainties include factors and risks 
specifi c to the industry in which Adelaide 
Bank and Bendigo Bank operate as well 
as general economic conditions, prevailing 
exchange rates and interest rates, conditions 
in the fi nancial markets, government policies 
and regulation, competitive pressures 
and changes in technology. Actual events 
or results may differ materially from the 
expectations expressed or implied in such 
forward looking statements.

None of Adelaide Bank, Bendigo Bank and 
their respective directors, offi cers, employees 
and advisers makes any representation or 
warranty (express or implied) as to the 
accuracy or likelihood of fulfi lment of any 
forward looking statement, or any events 
or results expressed or implied in any 
forward looking statement, except to the 
extent required by law. Accordingly, you are 
cautioned about relying on forward looking 
statements contained in this Scheme Book.

Foreign shareholders
Any Shareholder whose address in the 
Adelaide Bank Register at the Scheme Record 
Date is outside of Australia and its external 
territories and New Zealand is an Ineligible 
Foreign Shareholder for the purposes of the 

Schemes, unless Bendigo Bank is satisfi ed, 
acting reasonably, that it is lawful and not 
unduly onerous for the Shareholder to be 
issued Scheme Consideration and participate 
in the relevant Scheme.

In respect of an Ineligible Foreign Shareholder, 
on the Implementation Date Bendigo Bank 
must issue to a Nominee (appointed by 
Bendigo Bank and approved by Adelaide 
Bank) the Scheme Consideration to which 
that Ineligible Foreign Shareholder would 
otherwise be entitled.

The Nominee will offer to sell the shares 
issued to it within 15 Business Days of the 
Implementation Date and Bendigo Bank will 
account to the Ineligible Foreign Shareholders 
for the net proceeds of the sale. This process 
is described in more detail in Sections 6.6 
(for Ordinary Shareholders), 11.5 (for Step 
Up Preference Shareholders) and 16.5 (for 
Reset Preference Shareholders).

This Scheme Book is subject to Australian 
disclosure requirements and accounting 
standards which may differ from those 
applicable in other jurisdictions.

This Scheme Book and the Schemes do not 
in any way constitute an offer of securities, or 
an offer to acquire securities, in any place in 
which, or to any person to whom, it would 
not be lawful to make such an offer.

Foreign shareholders who are subject to 
taxation outside Australia should consult 
their tax adviser as to the applicable tax 
consequences of the Schemes.

Privacy
Adelaide Bank and Bendigo Bank may collect 
personal information about you in connection 
with the Schemes. The personal information 
may include the names, contact details and 
details of shareholdings of Shareholders 
together with the names and contact details 
of individuals appointed by Shareholders 
to act as proxies, attorneys or corporate 
representatives to vote at the Scheme 
Meetings.

Such information will be collected for the 
purpose of the Scheme Meetings and 
implementing the Schemes. The information 
may be disclosed to Adelaide Bank, Adelaide 
Bank’s advisers and service providers, 
Bendigo Bank and Bendigo Bank’s advisers 
and service providers to the extent necessary 
in connection with the Scheme Meetings and 
implementing the Schemes.

You may have certain rights to access 
personal information which is collected about 
you. You should contact the Adelaide Bank 
Registry in the fi rst instance, should you wish 
to exercise these rights.

Shareholders who appoint a named person 
as their proxy, attorney or corporate 
representative to vote at the Scheme 
Meetings should inform that individual of 
the matters outlined above.

Defi nitions
Capitalised terms used in this Scheme Book 
are defi ned in the Glossary in Section 29.

Questions
If you have any questions in relation to 
the Schemes or this Scheme Book, please 
call the Shareholder Information Line on 
1800 211 826 (free call from within Australia) 
or +612 8986 9354 (from outside Australia).

A copy of this Scheme Book can be 
found on Adelaide Bank’s website at:
www.adelaidebank.com.au.

Company
Adelaide Bank Limited ACN 061 461 550

Registered offi ce
169 Pirie Street
Adelaide SA 5000

Company Secretary
Mr Andrew Kamm

Adelaide Bank Registry
Hand delivery address
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Melbourne VIC 3001

Legal adviser
Johnson Winter & Slattery

Level 10
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Financial adviser 
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This document is important and requires 
your immediate attention. You should 
read the sections applicable to you in 
their entirety. If you are in any doubt as 
to how to deal with it, please consult with 
your fi nancial, legal, taxation or other 
professional adviser.

Scheme 
Book
for schemes of 
arrangement between

Adelaide Bank Limited
ACN 061 461 550

and its Ordinary Shareholders, 
Step Up Preference Shareholders 
and Reset Preference Shareholders

in relation to a recommended 
merger with

Bendigo Bank Limited 
ACN 068 049 178

The Adelaide Bank Directors unanimously 
recommend that, in the absence of a 
superior proposal, Ordinary Shareholders 
vote in favour of the Ordinary Share 
Scheme, Step Up Preference Shareholders 
vote in favour of the Step Up Preference 
Share Scheme and Reset Preference 
Shareholders vote in favour of  the Reset 
Preference Share Scheme.

The Independent Expert has concluded 
that the Ordinary Share Scheme is in the 
best interests of Ordinary Shareholders, 
the Step Up Preference Share Scheme is 
in the best interests of Step Up Preference 
Shareholders and the Reset Preference 
Share Scheme is in the best interests 
of Reset Preference Shareholders.

If you have any questions about the 
Ordinary Share Scheme, the Step Up 
Preference Share Scheme, the Reset 
Preference Share Scheme or this 
document, please call the Shareholder 
Information Line on 1800 211 826 
(free call from within Australia) or 
+612 8986 9354 (from outside Australia).

Financial advisers

Legal advisers
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