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Appendix l 10
Notice of Reset Preference Share Scheme 
Meeting

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 
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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
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Postal address
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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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