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Notice of Annual General Meeting

Dear Shareholder, 

On behalf of the Board, I am pleased to invite you to attend the Bank’s Annual General 

Meeting to be held on Monday 29 October 2007 at The Capital Theatre, 50 View Street, 

Bendigo. The meeting will commence at 11.00am. Registration desks will be open from 

10.15am.  A map to assist shareholders, including car-park arrangements, is provided.

The barcode at the top of the enclosed Proxy Form will be used to register ordinary 

shareholders attending the Annual General Meeting. Please bring the Proxy Form with 

you to the meeting to allow prompt registration of your attendance.  Bendigo Preference 

shareholders are also invited to attend the meeting, however they are not eligible to vote 

on the business to be considered.

Accompanying this letter is the Notice of Annual General Meeting that sets out the 

matters to be considered at the meeting. If you are unable to attend the meeting, 

I encourage you to complete and return the enclosed Proxy Form by 11.00am on 

27 October 2007.  For information on appointing a proxy see the section entitled 

“Information for shareholders appointing a proxy” on the reverse side of the Proxy Form. 

Full Annual Report and Shareholder Review

Enclosed with this Notice is a copy of the Bank’s Shareholder Annual Review (unless 

you notified us that you did not want to receive this document).  The full Annual Report 

is now available electronically from the Bank’s website.  Shareholders can access and 

download a copy, or extracts, of the full Annual Report by going to www.bendigobank.

com.au/about us/investor information. 

Questions from shareholders 

Shareholders are invited to ask questions about Company performance and 

management using the shareholder question form included with this Notice.  We will 

address questions of general interest to shareholders at the meeting and a summary 

of responses to commonly asked questions will be provided to shareholders in the 

November Shareholder Review. 

Shareholders may submit written questions to the Bank for the auditor regarding the 

content of the auditor’s report, or the conduct of the audit of the annual financial report, 

by no later than five business days before the meeting. The questions may also be 

submitted to the Bank using the accompanying shareholder question form – see the 

question form for further information. 

At the conclusion of the meeting, shareholders are invited to join directors and senior 

management for refreshments downstairs in the Banquet Room of The Capital Theatre.
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QEO

The closest parking (two-hour plus)  
to the venue is in View Street (outside the 
Queen Elizabeth Oval – QEO), in Barnard 
Street, or in the car park at the rear of 
the venue itself. Access to this car park 
is through the QEO gates in View Street, 
however experience tells us these bays 
are usually heavily occupied before the 
time of the meeting. The City of Greater 
Bendigo parking officers surveyed the 
area around the Capital Theatre on the 
Bank’s behalf on 5 September 2006 and 
there were more than 100 vacant bays 
within a five-minute walk of the theatre. 
Parking further afield is indicated on the 
map.

Proposed merger of Adelaide Bank and Bendigo Bank

The Annual General Meeting will be a further opportunity for shareholders to hear how the merger is progressing, what the 
merger proposal means for the Company and its future prospects, and to ask questions about the merger. We encourage 
you to participate in this discussion. 

AGM Webcast

The Bank will again webcast its Annual General Meeting. Shareholders can listen to the meeting and view the supporting 
presentation by logging on to www.bendigobank.com.au  from 11.00am on Monday 29 October 2007 (please note that 
this does not enable you to participate in the meeting, and if you wish to vote, you will need to appoint a proxy).  A test 
page will be on our website from Monday 22 October and we suggest that you log on before the meeting date to make 
sure your PC is configured to participate in the webcast. 

We look forward to meeting as many of you as possible at the Bank’s 2007 Annual General Meeting.

Yours sincerely,

Robert  Johanson 

Chairman
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Business

1. Accounts and Reports

To receive and consider the Company’s financial report, 
directors’ report and report by the auditor for the year 
ended 30 June 2007.

2. Remuneration Report

To consider, and if thought fit, pass the following resolution 
as an ordinary resolution:

“The Remuneration Report for the Company for the year 
ended 30 June 2007 be adopted.”

Note: The vote on this resolution is a non-binding advisory 
vote only.

3. Re-election of Mr R Johanson as a Director

To consider, and if thought fit, pass the following resolution 
as an ordinary resolution:

“Mr R Johanson, who retires from office under Rule 67 of 
the Company’s Constitution, be re-elected as a director of 
the Company.”

4. Re-election of Mr T O’Dwyer as a Director

To consider, and if thought fit, pass the following resolution 
as an ordinary resolution:

“Mr T O’Dwyer, who retires from office under Rule 67 of the 
Company’s Constitution, be re-elected as a director of the 
Company.”

5. Re-election of Mr N Axelby as a Director

To consider, and if thought fit, pass the following resolution 
as an ordinary resolution:

“Mr Axelby, who retires from office under Rule 67 of the 
Company’s Constitution, be re-elected as a director of the 
Company.”

6. Amendment to the Constitution

To consider, and if thought fit, pass the following resolution 
as a special resolution:

“That the Company’s Constitution be amended by replacing 
Rule 53 with the following:

The number of Directors (not including alternate Directors) 
must be the number, not being less than three nor more 
than twelve, which the Board may determine.  All Directors 
are to be natural persons.” 

 
By Order of the Board 
David Oataway 
Company Secretary 
27 August 2007                                    

Voting Information

Attending the Meeting

All shareholders may attend the Annual General Meeting. 
However, only ordinary shareholders are eligible to vote 
on the items of business to be considered at the meeting 
(refer below “Voting Rights”). 

In the case of joint shareholders, all holders may attend 
the meeting. If only one holder attends the meeting, that 
shareholder may vote at the meeting in respect of the 
relevant shares (including by proxy) as if that holder were 
solely entitled to them.  If more than one joint holder is 
present (including by proxy), the joint holder whose name 
appears first in the register in respect of the relevant 
shares is entitled to vote in respect of them.

A corporate shareholder may appoint one or more persons 
to act as its representative under section 250D of the 
Corporations Act 2001 (Cth) (the Corporations Act), 
but only one representative may exercise the corporate 
shareholder’s powers at any one time.  The Company 
requires written evidence of a representative’s appointment 
to be lodged with or presented to the Company before the 
meeting.

Not attending the Meeting

Shareholders entitled to vote at the meeting, but not 
attending, are encouraged to appoint a proxy to vote on 
their behalf, using the enclosed Proxy Form. The person 
appointed as the member’s proxy may be an individual or 
a body corporate.  A proxy need not be a member of the 
Company.  

A shareholder who is entitled to cast two or more votes at 
the meeting may appoint two proxies and specify on the 
Proxy Form the proportion or number of votes each proxy is 
appointed to exercise.  

A Proxy Form (and any power of attorney under which it 
is signed) must be received by the Company by no later 
than 11.00am on 27 October 2007 and may be returned 
by post using the enclosed reply paid envelope, or by 
facsimile to (03) 9473 2555.  

For more information on appointing a proxy, please refer 
to the section entitled “Information for shareholders 
appointing a proxy” on the reverse side of the Proxy Form.

Notice of Annual General Meeting 2007
Notice is given that the Annual General Meeting of Bendigo Bank Limited (ABN 11 068 049 178) will be held at  
The Capital Theatre, 50 View Street, Bendigo on Monday 29 October 2007 at 11.00 am.



Voting Rights

For the purpose of voting at the meeting, the directors have 
determined that all ordinary shares of the Company that 
are quoted securities at 10.00pm (AEST) on 27 October 
2007 are taken to be held by the persons who held them 
at that time. The entitlement of members to vote at the 
meeting will be determined by reference to that time. 

This Notice of Meeting is also being sent to holders of 
Bendigo Preference Shares.  Holders of these securities 
may attend the meeting but are not entitled to speak or 
vote on any of the resolutions proposed in this Notice of 
Meeting. 

Explanatory Notes

The resolutions should be read in conjunction with the 
attached Explanatory Notes.  The Explanatory Notes form 
part of this Notice.

This information has been included to assist you in making 
an informed decision about the resolutions to be proposed 
at the meeting.

1. Accounts and Reports

The Bank’s 2007 full Annual Report (which includes 
the Financial Report, the Directors’ Report and the 
Auditors’ Report) referred to in Item 1 will be presented 
to the meeting in accordance with the Corporations Act.  
Shareholders can access and download a copy, or extracts, 
of the full Annual Report by going to www.bendigobank.
com.au/about us/investor information. There is no 
requirement for shareholders to approve this report.

The Chairman will allow a reasonable opportunity for 
members at the meeting to ask questions about or 
make comments on the management of the Bank.  
The Chairman will also allow a reasonable opportunity for 
members at the meeting to ask the auditor or the auditor’s 
representative questions relevant to the conduct of the 
audit, the preparation and content of the auditor’s report, 
the accounting policies adopted by the Bank in relation 
to the preparation of the financial statements and the 
independence of the auditor in relation to the conduct of 
the audit.

Written questions to the Bank’s auditor, about the content 
of the auditor’s report to be considered at the meeting and 
the conduct of the audit of the annual financial report to 
be considered at the meeting may be submitted up to five 
business days before the meeting to:

The Company Secretary 
Bendigo Bank Limited 
PO Box 480 
Bendigo Vic 3552

Facsimile:  (03) 5485 7645 
Email: share.register@bendigobank.com.au 

The questions will be passed on to the auditor.   
The auditor is required to prepare a document setting out 
the questions that are relevant to the above matters and 
give a copy of the question list to the Bank.  At or before 
the start of the meeting, copies of the question list will 
be made available to shareholders attending the Annual 
General Meeting.

In addition, a reasonable opportunity will be allowed at the 
meeting for the auditor or their representative to answer 
the questions that have been submitted.

2. Remuneration Report

The full Annual Report for the year ended 30 June 2007 
contains a Remuneration Report which sets out the 
remuneration policies for the Group and reports the 
remuneration arrangements that were in place for the 
directors and executives identified in the Remuneration 
Report  including  Key Management  Personnel (being 
the directors of the Bank and the executives who have 
the authority and responsibility for planning, directing and 
controlling the activities of the Group) and the five most 
highly remunerated executives of the Group for the 2007 
financial year.  

A copy of the report is set out in the full Annual Report 
and can also be found on the Bank’s website at 
www.bendigobank.com.au.

A reasonable opportunity will be provided for discussion 
of the Remuneration Report at the meeting before 
members are asked to vote on resolution 2, to adopt 
the Remuneration Report. The vote on this resolution is 
advisory only and does not serve to bind the Bank or its 
directors.  However, the Board will take the outcome of the 
vote into consideration when reviewing the remuneration 
practices and policies of the Bank.

3.  Re-election of Mr R Johanson as a Director

Mr Johanson has expertise in corporate strategy, capital 
and risk management. He has provided independent 
corporate advice in respect to capital market transactions 
to a wide range of public and private companies. 
Mr Johanson is a Director of Grant Samuel Group Pty 
Ltd (and subsidiaries). Mr Johanson is also a member of 
the Council of the University of Melbourne, a member of 
its Finance Committee and Chairman of the Investment 
Committee. He is a director of the Robert Salzer 
Foundation Ltd and a member of the Takeovers Panel.

Further details of Mr Johanson’s qualifications, experience 
and information relevant to his re-election are provided in 
the Directors’ Report and Corporate Governance Section of 
the 2007 full Annual Report.

Recommendation: The other directors recommend that 
shareholders vote in favour of Mr Johanson’s re-election.



4. Re-election of Mr T O’Dwyer as a Director

Mr O’Dwyer is the former chairman and managing partner 
of BDO Kendalls (Chartered Accountants). He was a 
partner in the firm for 28 years and headed its corporate 
finance division prior to being appointed its independent 
chairman. Mr O’Dwyer is chairman of Metal Storm Ltd, 
Roamfree Ltd and a director of Queensland Theatre 
Company Ltd. He has previously chaired MFS Limited and 
Brumby’s Bakeries Holdings Ltd and has served on boards 
of other public companies and government business 
enterprises. Mr O’Dwyer was a director of First Australian 
Building Society Ltd which was acquired by Bendigo Bank 
in 2000.

Further details of Mr O’Dwyer’s qualifications, experience 
and information relevant to his re-election are provided in 
the Directors’ Report and Corporate Governance Section of 
the 2007 full Annual Report.

Recommendation: The other directors recommend that 
shareholders vote in favour of Mr O’Dwyer’s re-election.

5. Re-election of Mr N Axelby as a Director

A Queensland-based director, Mr Axelby has had 15 years 
combined years of experience as an employee and director 
in the finance industry before joining the board. He also 
has 22 years experience in senior management positions 
in the private sector. Mr Axelby is a director of Ipswich & 
West Morton United Friendly Society Dispensary Ltd and 
several private companies. Mr Axelby was a director of First 
Australian Building Society Limited which was acquired by 
Bendigo Bank in 2000.  

Further details of Mr Axelby’s qualifications, experience and 
information relevant to his re-election are provided in the 
Directors’ Report and Corporate Governance Section of the 
2007 full Annual Report.

Recommendation: The other directors recommend that 
shareholders vote in favour of Mr Axelby’s re-election.

6. Amendment to the Constitution

The Company’s Constitution was last amended by 
shareholders at the 1999 Annual General Meeting. 
The Company announced on 9 August 2007 its intention 
to merge with Adelaide Bank by way of a scheme of 
arrangement. The Merger Implementation Agreement 
(“MIA”)  provides that the Company is to procure that a 
resolution be proposed at the Annual General Meeting to 
amend the Company’s constitution to enable the Board to 
be reconstituted to comprise 12 directors.

The MIA provides that, if the resolution is passed, as soon 
as practicable after the implementation of the scheme 
of arrangement, the Company is to reconstitute the 
Company’s board so that it consists of six non-executive 
directors from the Company’s board (nominated by Bendigo 
Bank) and four non-executive directors from Adelaide 
Bank’s board (nominated by Adelaide Bank). The board will 
also include Mr Rob Hunt as Managing Director and Chief 
Executive Officer and Mr Jamie McPhee (current Group 
Managing Director of Adelaide Bank) as Executive Director. 

The MIA provides that if the resolution is not passed, the 
Board will instead be reconstituted to consist of five non-
executive directors from the Company’s board (nominated 
by Bendigo Bank) and three non-executive directors from 
Adelaide Bank’s board (nominated by Adelaide Bank), as 
well as the two executive directors.

Currently, Rule 53 of the Company’s Constitution limits 
to ten the maximum number of directors of the Company. 
Shareholder approval is being sought to increase the 
maximum number of Directors of the Company from 10 
to 12. The increase in the maximum number of directors 
will enable the board to be reconstituted in the manner 
contemplated above.

If the merger is not implemented, the Board does not 
propose to increase the number of Directors on the Board 
at this time.

Recommendation: The directors of the Company 
unanimously recommend that the resolution be approved.

 



Question from Shareholders

Please tick      if it is a question directed to the auditor

1.  		
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Shareholders are invited to ask questions 
of the Board about Company performance 
and management.  We will endeavour to 
address questions of general interest 
to shareholders at the Annual General 
Meeting.  A summary of responses to 
commonly asked questions will be provided 
to shareholders as part of the November 
shareholder review.

Shareholders are also invited to ask 
questions of the Auditor about the following 
matters.

>	 The content of the Auditor’s report to 
be considered at the AGM.

>	 The conduct of the audit of the annual 
financial report to be considered at the 
AGM.

The questions will be passed on to the 
Auditor.  The Auditor is required to prepare 
a document setting out the questions that 
are relevant to the above matters and give 
a copy of the question list to the Bank.

At or before the start of the AGM, copies of 
the question list will be made available to 
shareholders attending the AGM.   
In addition, a reasonable opportunity will be 
allowed at the AGM for the Auditor or their 
representative to answer the questions 
that have been submitted.

 
REMINDER

Change of Address Notification

If you have changed your address, please 

notify the Bank’s Share Registry, Level 4, 

The Bendigo Centre, Bendigo, Victoria 3550

Telephone: 1800 646 042

Facsimile: (03) 5485 7645

Email: share.register@bendigobank.com.au

Please complete and return this form in the envelope provided together with 
the Proxy Form (if applicable).  Alternatively, you may fax the form to the Bank’s 
Company Secretary on (03) 5485 7645.

Name 

Signature
Date	 / 	 /
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