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Notice is given that the Annuat General Meeting of Bendigo Bank Limited (ABN 11 068 049 178}
will be held at the Capital Theatre, 50 View Street, Bendigo on Monday, 25 October 2064 at 11.00am.

ORDINARY BUSINESS

1. Accounts and Reports

To receive and consider the Company’s financial report,
directors’ report and report by auditor for the year ended
30 lune 2004.

2. Re-slection of Mr RA Guy OAM as a Director

To consider, and if thought fit, pass the following resolution

as an ordinary resolution:
"Mr RA Guy OAM, Chairman of the Board, who retires from
office under Rule 87 of the Company's Constitution, be
re-glected as a director of the Company.”

3. Re-election of Mr DJ Erskine as & Director

To consider, and if thought fit, pass the following resolution

as an ordinary resoiution:
"Nr DJ Erskine, who retires from office under Rule 87 of
the Company's Constitution, be re-elected as a direcior
of the Company.”

4. Re-siection of Mr KE Roache as a Director
To consider, and if thought fit, pass the following resolution as
an ordinary resolution:
"Mr KE Roache, who retires from office under Rule 67 of
the Comypany's Constitution, be re-elected as a direcior
of the Company.”

Special Business

5. Empicoyee Share Qwnership Pian - amendment of maximum
percentage of shares that can be issued under the Plan
To consider, and if thought fit, pass the following as an ordinary
resotution:
"That the amendment to the maximum percentage of shares
that can be issued under the Bendigo Employee Share
Ownership Plan from 7.5 per cent to the limit under the
Australian Securities & lhvestments Cammission’s Class
Order {CO 03/184) "Empioyse Share Schemes” {as
amended or substituted from tire to fime), as described
in the explanatory notes, be approved.”

6. Employee Share Ownership Plan - approvat of issues
To consider, and if thought fit, pass the following as an ordinary
resotution:
"That the Company approve for all purposes, including
fisting rule 7.2 exception B, the issue of securities under the
Bendige Empioyee Share Ownership Plan, the terms of which
are summarised in the explanatory notes.”

Note: A voting exclusion statement applies to this resolution -
see explanatory notes.

7. Empicoyee Share Gwnership Plan - issue of shares to
Managing Director
To consider, and if thought fit, pass the following as an ordinary
resolution:
"That the Company approve for all purposes, including
listing rule 16.14, the issue of 360,000 fully paid ordinary
shares to the Managing Director under the Bendigo
Empioyes Share Ownership Plan, on the terms set out
in the explanatory notes.”

Note: A voting exclusion statement applies Io this resofution -
see explanafory notes.

VOTING INFORMATION

Attending the Mesting
All shareholders may attend the Annual General Meeling.

in the case of joint shareholders, all hoiders may attend the
meeting. i only one holder attends the meeting, that sharehoider
may vote at the meeting in respect of the relevant shares
{including by proxy} as if that holder were solely enfitled to them.
i more than one joint holder is present {including by prowy), the
jpint hoider whose name appears first in the register in respect of
the relevarnt shares is entitted to vote in respect of them.

A corporate shareholder may appoint ne of More persons

1o act as its representative under section 2500 of the Corporations
Act 2001, but only one representative may exercise the corporate
sharehoider's powers at any one time. The Company requires
wiitten evidence of a representative’s appointment to be lodged
with or presented to the Company before the meeting.

Not attending the Meeting

Shareholders entitled o vote at the meeting, but unable to attend
are encouraged to appoint a proxy to vole on their behalf, using
the attached Proxy Form. A proxy need not be a member of the
Company.

A shareholder who is entitled to cast two of 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 attorey under which it is signed}
must be received by the Company by no |ater than 11.00am on
23 October 2004 and may be returmned by post using the enciosed
reply paid envelope, sent © the Company's Share Hegistry at

Level 2, Fountain Court, Bendigo, Victoria, 3550 of sent by
facsimile to {03) 5433 9471,

For more information on appointing a proxy see the section entitled
“Information for shareholders appointing a proxy™ on the reverse
side of the Proxy Form.

Voting Rights

For the purpase of voting at the meeting, the directors have
determined that all shares of the Company that are quoted
securities at 10.00pm (AEST) on 23 October 2004 are taken
10 be held by the persons who held them at that time.

The entilement of members o vote at the meeting will be
determined by reference to that time.

Voting Exclusion Statement

in accordance with the listing rules, the Company will disregard any
voles cast in respect of itemn 6 and item 7 of special business by
the Managing Director of the Company or any associate of the
Managing Director of the Company. However, the Company need
not disregard a vole if it is cast by a person as proxy for a member
who is entitled to vote in accordance with the dirgctions on the
Proxy Form, or it is cast by the person chairing the meeting as
proxy for a person who is entited to vote, in accordance with a
direction on the Proxy Form to vote as the proxy decides {provided
that, in the latter case, the acknowledgement box on the Proxry
Form in relation to resoiutions 6 and 7 is marked).

By Order of the Board

David Oataway, Company Secretary
23 August 2004



EXFLANATORY NOTES

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

2. Re-election of Mr RA Guy OAM as a Director

hr Guy, aged 59, has been a director of the Company since
1982, was appointed Chairman in 1988 and stands for
re-election at this year's Annual General Meeting. Mr Guy is
a member of the audit committee and chairs the property
committes and governance commitiee. He is a graduate of
Melbourne and London universifies, the managing director of
Crystal Industries and a director of Elders Rural Bank Limited.

Further details of Mr Guy's qualifications, expetience and
information relevant 1o the re-election are provided in the
Directors’ Repart and Corporate Governance Section of the
2004 Concise Annual Report.

Recommendation: The other directors recammend that
shareholders vote in favour of Mr Guy's re-election.

3. Re-election of Mr DJ Erskine as a Director

Mr Erskine, aged 59, has been a director of the Company since
1989 and stands for re-election at this year's Annual General
Meeting. Mr Erskine is a member of the Company’s credit,
property and IT commitiees. Mr Erskine is a mechanicai
engineer by background and managing director of hoth
industrial Conveying (Aust) Lid and Bendigo Brick Lid.

Further details of Mr Erskine’s qgualifications, experience and
infarmation relevant 1o the re-election are provided in the
Directors’ Repart and Corporate Governance Section of the
2004 Concise Annual Report.

Recommendation: The other directors recommend that
sharehalders vote in favour of Mr Ersking'’s re-election.

4. Re-election of Mr KE Roache as a Director

hr Roache, aged 64, has been a director of the Company since
1982 and stands for re-election at this year's Annual General
Meeting. Mr Roache is chairman of the credit commitiee and a
member of the risk and governance commitiees. Mr Roache
was the former chairman of Capital Buiiding Society, which
merged with the then Bendigo Building Society in May 1992,
Mr Roache is also the senior partner of Geelong legal firm
Coulter Roache.

Further detaiis of Mr Roache's gualifications, experience and
infarmation relevant o the re-election are provided in the
Directors’ Repart and Corporate Governance Section of the
2004 Concise Annual Report.

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

5. Empioyee Share Qwnership Pian - amendment of maximum
percentage of shares that can be issued under Plan

The Company estabiished an Employee Share Ownership Plan
{the "Plan”) in 1995. The terms of the Plan currently inciude a
threshold for the maximum percentage of shares that can be
issued under the Plan. The terms provide that an offer of shares
under the Plan may only be made if the number of shares being
offered, when aggregated with share issues in the same class
during the previous five years under a Bendigo empioyee share
scheme (disregarding certain offers, such as offers to senior
managers}, does not exceed 7.5% of the total number of issued
shares in that class as at the time of offer.

Australian Securities & Investments Commission {"ASIC™)

Ciass Order {0 03/184) bmployee Share Schemes provides
conditional refief from certain disclosure and licensing provisions
of the Corporations Act 2001 for offers under an employee
share scheme. The Class Order includes an exemption from
disclosure provisions for offers of shares under an employee
share plan provided that the number of shares under an offer,
when aggregated with the number of shares in the same class
issued during the previous five years under an employee share
ptan of the company (disregarding certain offers, including offers
0 senior managers), does not exceed 5% of the total number of
issued shares in that class as at the time of the offer.

The Board recently approved amendmenis to the terms of the
Plan as autharised under the Plan Deed. A summay of the

changes made o the Plan terms is set out in the explanatory
notes 1o Resolution 6 below. The changes included amending
the Plan thresheold from the 7.5% limit described above to the
limit under the ASIC employee share plan relief, curently 5%.

The ASX Carporate Governance Council, in its Principles of Good
Comporate Governance and Best Practice Recommendations,
recornmends that the payment of equity-based executive
refmuneration be made in accordance with threshalds set in
plans approved by shareholders. The Plan is open to participation
by executives. Accordingly, the Board is seeking shareholder
ratification of the decision o change the 7.5% threshoid to the
limit under the ASIC employee chare plan relief, currently 5%.

Recommendation: The directors recommend that sharehoiders
vote in favour of the resolution.

6. Empioyee Share Gwnership Plan - approval of issues
The Company is seeking shareholder approval for future share
issiies 1o be made under the Plan.

Listing rule 7.1 imposes a cap on the number of shares that

a company rnay issue within a2 12-month peried without
shareholder approval. The cap is 15% of a company's total
issued shares at the beginning of the 12-month period. Listing
rule 7.2 contains & number of exceptions 1o listing rule 7.1
allowing specified issues of shares to be excluded from these
calcuiations, including issues approved by sharehoiders under
an empioyee share plan {exception 8(b)}. The excaption applies
far three years from the date of approval. The iast approval for
issues under the Plan was given at the Annuat General Meeting
iny October 2001, Accordingly, approval is now sought for the
issue of shares under the Plan that will apply for the next

ihree years.

A summary of the key terms of the Plan is provided below for
shareholder information. Shareholders wishing to consider the
precise operation of the Plan should obtain an unabridged copy
of the rules free of charge from the Company's Share Registry.

Plan terms and conditions

The Plan provides eligible employees, including the Managing
Birector and executives, with an additional ingcentive to improve
the Company’s profitability, and hence sharehoider retums.
Eiigible employee is defined under the Plan as being a full-time
or permanent part-time empioyee of the Company or any
associated comypany {such as a subsidiary), or any other person
who is determined by the Board to be eligible to participate in
the Plan.



“Ihe primary benefit offered under ihe Plan is an interest-free

. to acquire further shares under a rights issue). A participant will

. if the participant’s employment wmma’scs due © fraud

_dzshomsiy or, other seﬂous misconduct.

“Offers under the Pian may be mate at any, fth *{he Boarci

“has disgretion 10 determine the employees who are efigible o E

" receive offers as well as the amount of the loan offcrcd and
. the number of shares (‘Plan Shams) ofﬁarcd ' '

" If shares are offcrcd the acquasmon pnco must be cqaai 0 the :

. market value of the shares prevailing, ot the discretion of the. -
- Board, at either the tme of the offer or at the iime of the -

- -acquisttion of the shares. An offer.can only be made under the _
-.. Bian if the totat number of shares which coutd be acquired upon
" acceptance of each outstanding offer fogether with the total ™ .
“number of shares acquired within the pravious five years under - - _and cianfy the Eanguago used in ﬂ".‘c Plan ruies e

-.._"':-.'_Ehe Plan or any other employee share plan {disregarding corain |

-other listed ordinary shares except the Plan Shares will not be
- eligible to pariicipate in any ptan fo;' thc issue Of shafes in § @u
-of dividendls, - B T . o

jUnni the ann pm\nded 1o acqutro the Pian Shams i repazd a-

~..paid o the empioyee to SattSfY any mcamc Tax iiabtil’ly on the
dividends.

-*{he employeo may, but is not obisgeci to, repay ali or part of the

" outstanding loan before it is due for repayment. i not repaid at

the employee's iermination of employment, either the employvee -
- "or the Company may require that the Plan Shares be pransferred
-0 BBS Nominees Pty Lid (“BBS Nominees"} and the purchase

“price be used to discharge the foan. The employee shallbe - - -

iable to repay the loan if it remains outstancimg aftcr 8 penod of
'_ 9{} days following termination of cmpioymcnt o

~ If an employee’s loan has not been repaid in full at the Ume a “The shares wilf be offered at their market value as detefmmod

" under the pian Further dctatis of tho aﬁer terms @e set os_xt L
- . "to dispose of the Plan Shares by accepting the takeover offeror - -
. i, provided that acceptance of the offcr or. bad wouici enabie ;-__:

. takeover offer or bid is made in respect of ordinary shares in e -
. Company, there is 2 provision which could alfow the employee

-+ the loan o be repafd in full.

. Subject to any egai requarements (mcludmg Etstmg mios}, the
- Board may amend the terms of the Plan, but not in any way -
- that would have the net effect of prejudicing any pre- exrstmg
'-_'-ﬂghts and entatiements of par‘ftctpaﬁtﬁ bcfore the variation. -

. _ -.._'_Recent Amendmnis to Piaﬂ Terms
. loan to acquire shares in the Company without the risk of loss "
- {except to the extent that a participant voluntarily repays part or
.- all of.the loan before it is due, or the participant exercises rights * -
'; a) Removai of the provisions which 8uﬂ'1onsed participation in.
" be denied the protection against the risk of loss under me Ptan .

- Undler the terms of the Plan Deed, the Board has rocentiy
"'appm\red thc foitowmg changes to the terms of the Ptan N

_the Plan by non-executive directors. Non-executive dzmctors o
" have not participated in share issues under the Pian and it ts .

) .ot | mteﬂdcd fhat they will do so.

_Extensmn 01‘ the ciass of persons 10 whom offefs may he

... made. This would enabie, for exampie, offers to. be madg to..
=N cmpioyees of Communzty Eank‘ compames s

Y A change in the threshold of the maximum pememago of S
" shares that can be issued under the Plan from 7.5% to the ..
. imit under the ASIC employee share plan refief, cumaﬁﬂy L
. B%. Thisis cxplamed above inthe expianatory notes to T

ﬁ_' Resoiutmﬂ 5

] Msscottanoous amndments o the PEan mcludmg ta updaw

. offers, including offers to senior managers) does not exceed the .~
it under the ASIC employee share plan relief, currently 5% of - -AE Cftsciosed i thg 2004 Concsse Annuai Report therc wero

the issue d shares | in the Company s atte ttme of th e offer .. approximately 2,100 *ull ime equivalent” empioyees in the.

. Group at year-end. The Company has made the following issues
}‘he rights attaching o Plan Shams will be the same as appiy to

of shares o employees under the Plan since the Plan was |

-prewousiy appmvcd at the 2001 Anﬂuai Gencrai Meoﬂng

e "14}uno 2002
25 August 2003
) . 14 November 2003
" paticipating employee will not be permitted to sell, mortgage or -
otherwise deal with any Plan Shares unless permitted upon '_a__ L
'..'mk@mn._f{h@ loan provided will be interest-free unless an -~ -
- employse breaches the restriction on transferabifity. Dividends
will be used to.repay the liability except that a portion may be.
: '7 Emp[ayee Share Ownership Plan - issue af shares ta
T 'Managing Diregtor -
~Under the Plan, the Company s authonsod o offer 5hares s,
_ - employees, including the Company's Managing Director. The -
. fisting rules require shareholder approval for the issue of shares
fo, or the acquzsrtton of shares by, a dzmcwr of acompany. e

B :L 890,760 shares (2 $7.08 -
1,317,476 shores & $8. 94 .
- 400,000 shares " (1 $8.83 {a}

-, {8) Issuied o the Managing Dsmcwr fo; f,mmg appravai at the 2003
B ___Anmzal Garmral Mcc‘ung o s T o
__"Rewmmendanon Thc non@xecunvc cﬁrcctors mcommend that_ o
sharohaiders vote in favour of the r&soiunon -

. ”{he Company $ NonN- execuﬂve citrcctors racentiy appmvod the
~igsue of 300,000 shares under the Plan to Mr RG Hunt, -

“Managing Director of the Bendigoe Bank, subject to appromi by
-___"_sharchoiders al. the 2004 Annual General Meeting. -

Managzng Dlrectm"s peﬁurmance and remunerabon '
'-._'arrangemnts e

" The Board carcfuliy reviews each year the remunerataan
" arrangements of the Managing Director to make sure that -
;__ ';th@ arrangements are gigned with market relativities and -
- appropriately structured To provide the necessary shorts term -
- .and long-term incentives 1o generaw oontmued and 5ustamabie : :'_ Tl
growth in shareholder vaiue, = - -




i} The. gross annual salary is to include a base ‘cash”. e

* established by the Board a year earlior. The Board determines .
. the following year's performance criteria and gross arznuai satary

L '--As dsscrosed in the Corpomt@ Govemance scctaon of the 2004
. Concise Annual Report, the Company entered intoan ~. -~
: empioyment agreement (“contract”} with the Managing Director,

. M Rob Hunt, which commenced on 1 July 2001 and expires on_ -

.30 June 2007. The contract provides for a further discussion to. "
- take place with Mr Hunt in respect of his continued employment, -

.. before the commenccment of the iast year cf thc cument tcrm

E 3-_Under the corztfact Mr Hunt's remurzeratron is structured as a
. consolidated arrangement incorporating both short-term and -

- -long-term performance ingentives. The following are the .
elemfmts m‘ the Managmg Drmctors remurzeratrorz arraﬂgemcnts

- gomponent togcther wrth compaﬂy superamuation
contributions. - " :

2 As a shorf-term znceﬁnve, the Board seis and agrrms wr?h
- at-risk component of the gross annugl salary, 10 be pard to

the Managing Director on the achigvement of agmed
performance starzdards arrd fmanmai benchmarks

g recerve offars of sharcs tmder the Plaﬁ

'.The key objective of the Plan is to establish 8 fmarzczar interest -

" in the Company 1o aligh employee interests, including the -

" Managing Director's, with the strategic objectives, longer tr}rm

- performance ang forturres of tho Compaﬁy, and hcnc@, o
"'--shamholdcr retums. Ve L :

The performance of the Managmg Damctor is. rowewecﬁ hy thc

"-Board on an annupt basis affer the release of the results for the o
- financial vear. ‘The Managing Birector's performance is reviewed, - - "

d) Smco the fast approvai unr:ier irstmg ruie 10 14 at the 2003
T Annual Generat Meeting of the Company, the only securities - -

" against the quantitative and qualitative performance oriteria . .

' “for the Managrrzg D;fector‘ at the same trme

- In determining thc rernuneration ﬁrraﬂgemen s for thc Managmg

- Director, the Board has faken info account the increasing size -

.- and complexity of the Bendige Bank group, industry and markgt_ :

) -developments impacting on the operations of the group, the . _
. resulting increased responsibilities and worrdoad of Mr Hunt B
: .'.__and markct and mdustry relatr\ntaes o

it has sought 1o recognise the szgmfrcant contribution that
- Mr Hunt has made o the Bendigo Bank group, including -

- the perfomaﬂcc af the Bendrgo Barzk greup over the medrum

" Subject to shareholder approval, the Company intends to offer
. 300,000 shares t0.the Managing Director at the average of th
.. closing price of Bendigo Bank shares on ASX over.the fke -

As explained above {refer to the explanatoty notes for = © '
" Resolution 6, shares issued under the Plan are issued fully .
. -paid with 2 foan to be repaid by the application of dhidends.

.Bendlgo Bank

i the Managmg Darrerctor cRases 1o be employcd by me L
. Company turing the next, two vears, he will not be.entitied to
“retain alf 300,000 shares. if he ceases 1 be emploved by the .
-Company before the 2005 Annual General Meeting, he wilf only -

be entitied to retain 100,000 of the shares affotied and wil be

“requiredt to ransfer the remaining shares as directed by EBS
'_'-"-Nomrrzaes if he ceases 10 be employed by the Company -
_ betwoen the 2005 and 2006 Annual General Meetings, _he o
j_ . will oniy be entitled o retain 200,000 of the shares allotted .
- and wilt be required fo transfer the remaining shates as drrec‘red. o
-y BBS Nominees. The Managing Director hes agreed that, .. ..

- notwithsianding the terms of the Plan, he wili not be eﬁhﬂed .
1o any payment from the Company or BBS Nominges for the .
. ranster of any shares he is not entitled to. retam ather than *

' -.for repayment of the ioaﬁ on thosa shares L o

o Addmonal ;nfomranen L

. the Managing Director additional amounts representing an '_ .'.Th o foliowing information s pmvr d o d inr ei ation 1o th e approvai .'

_of the proposed issue of shares o the. Managrrzg D;rector n.
.accordance wrth izstmg ruie 10 5. :

gy f ¢ of .
"3} Asa Eong—tcrm rrzcentwc, the Managmg Director is oiigrbie o ___.a) @ name of the dirgotor of the Compaﬁy par’gczpatmg n

. the Plan and to whom it is proposed that the shares will be -
- issued is Mr RG Hunt, Managing Director. The terms of the -~ -

b). The maximum number of shares that may be 'acquimd by L
.. Mir Hunt under the proposed share issue is 300,000 shares.

) :.(_}} The price to he paid by Mr Hunt for shares acquired under - -

“the Plan is the average of the closing price of Bendigo Bank .

- "shares on ASX over the, fr\ro tracirrzg days up ] and znciudmg -

tho day of aEEo‘zmen’s

Cissued by the Company o persor:s rcferr@d © in that ruie are
-as, foliows : L o S

: :.Name
Number
.Pr;ce

e Robert G Hunt _{Managmg Dimctor)
100,000 shares
~$883 pershare -

_- -.e) The aniy person refered 0 in irstmg e 10 14 cnt:tied 0. :
C :partmrpate in the Pian rs Mr RG Hunt {Managrrzg Director). .

_ B} n a;ccordaﬁce_ with the terms of the Plan, Mr Hunt wil bo L
.- provided with an interest free loan, by the Company, or by = -1

. ; ; = T e inister e Plan, BBS Nominess, to §
-..positioning Bendigo Bank for future Srowth, and 1o provi 39 S - the company administering the Plan, BBS Nominees, to fund

T further incentive for the Managing Direcior to continue to improve

.. the purchase of the shares. Details of the terms of the ioan .
Laes set out i in thc exp!arzatory rzotes to Resoiution 8.

: Subjectto shaz’ehordor approval, itis. arztacapated that the

" shates will be issued to Mr Hunt shortly after the 2004 .

~Annual General Meeting, but in any evem before the crzd
- of the calendar year. .- -

. 'Recommendatron The non- executave drrectors recommcrzd that_ f

- : . ; 2 - shareholders vote in tavour, of the resolution. The Company's -

. frading days up 1o and including the day of alfotment. - = 7 " non-executive directors have determined that the total - .

-~ remyneration package for the Managing Director; including the -

" proposed share aliocation, is repsonable havirzg regard o the -
Company's circumstances arzd the du‘ﬁes arzd respansmirr’ges

" of the Managmg Director.

Plan do not provide for participation by non-executive directors.. L
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1300 3686 686 ocal call)

24-hour e-banidng
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Website:
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