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BONUS SHARE SCHEME

TERMS AND CONDITIONS

The foliowing are the Terms and Conditions applicabie fo Bendigo Bank Limited’s
Bonus Share Scheme (the Scheme).

Participation in Scheme

1.1

1.2

1.3
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1.5

The Directors shall admut fo participation in the Scheme an appiicant who by
application in writing m a form prescribed or approved by the Directors requests
that:~

a. such number of Bendige Bank Limited (Bendige Bank) fully paid ordinary
shares (shares) as 1s specified in the application be participating shares in the
Scheme (Participating Shares);

b. such Participating Shares not be entitled to participate m any dividend declared
by Bendigo Bank; and

¢. the applicant be 1ssued such number of shares as may be determimed m
accordance with Rule 2.1,

(each such applicant bemg a participating sharcholder).

All sharehoiders are eligibie to participate i the Scheme excepi:-

a. a shareholder who is subject to the laws of a country or place other than
Australia who may not be eligible fo participate m the Scheme because of legal
requirements that apply in that country or place; or

b. as otherwise provided m these Terms and Conditions.

A participating shareholder may by notice i writing i a form prescribed or
approved by the Directors:-

a. withdraw from the Scheme: or
b. increase or reduce the number of shares held by that participating shareholder
which are Participating Shares.

Where an application specifies the number of shares to be Participating Shares:-

a. the apphcation shall be deemed to apply to all the shares of which the apphicant
subsequently becomes the holder under the Scheme; and

b. the apphicant may m the apphcation direct that all or any other shares of which
the applicant subsequently becomes the holder shall be Participating Shares.

Where an application does not specify the number of shares to be Participating
Shares, the application shall be deemed to apply to all of the shares then heid by the
appiicant and alf of the shares of which the applicant subsequently becomes the
holder whether or not acquired under the Scheme.




1.6 A Participating Share shall cease to be a Participating Share:~

a. upon registration of a transfer or transmission of that share;

b. upon recempt by Bendigo Bank of a notice i a form prescribed or approved by
the Directors stating that the holder thereof desires that the Participating Share
should cease fo be a Participating Share; or

¢. if the holder of that Participating Share becomes an Insoivent under
Administration within the meaning of the Corporation Act.

1.7 A share which has ceased fo be a Participating Share may agai become a
Participating Share on the acceptance by Bendigo Bank of an application by the
same or subseguent holder of that share.

1.8 An application or notfice given to Bendigo Bank under this Scheme must be m such
form (if any) as the Directors prescribe or approve from time to time and must :

a. where the Participating Shares are held by jomnt shareholders, be signed by all
hoiders; and

b. to be effective in respect of a dividend, be received by Bendigo Bank by the
Record Date for that dividend.

1.9 The issue of shares under this Scheme is subject to Bendigo Bank's Constitution.
Operation of Scheme

2.1 Whenever Bendigo Bank declares a dividend on is shares, each person whois a
participating sharchoider at the time of the Record Date for that dividend shall be
entitled fo have issued to him as fully paid the number of ordmary shares in
Bendigo Bank that is defermined by the application of the following formuia:~

AxB
C

where:

“A” 15 the number of shares that are Participating Shares;

“B” 1s the amount of that dividend in cents per share; and

“C” 1s the value of each share to be issued under the Scheme for each dividend,
which will be the volume weighted average price of Bendigo Bank fully paid
ordimary shares soid in the ordinary course of trading on the Australian Stock
Exchange durimg the ten trading days after the Record Date for that dividend,
rounded to the nearest cent.

2.2 The determimation of value under Rule 2.1 by the Directors or their delegate will be
bmding on all participating shareholders.

2.3 Where the application of the formuia m Raule 2.1 resulfs in a fractional entitlement,
the fractional entiflement shali be rounded up to the next whole number.




Issue of Shares

3.1

3.2
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Wherever a share 1s to be 1ssued fo a participating shareholder under the Scheme,
the Directors shall issue the share to the participating shareholder on, or as soon as
practicable after, the relevant Dividend Payment Date.

All shares 1ssued under the Scheme will rank equally, in all respects, with all other
Bendigo Bank fully paid ordinary shares then on issue and will be eligible to
participate in all dividends subsequently declared by Bendigo Bank, subject to Rule
4.2. After the issue of any shares under this Scheme, Bendigo Bank will apply
promptly for the shares so 1ssued to be admitted to quotation by Austraiian Stock
Exchange Limited.

Whenever Bendigo Bank issues shares to a participating shareholder under the
Scheme, Bendigo Bank shalf send fo that participating shareholder as soon as
practicabie notice of the issue of such shares.

No brokerage, commuission, or other transaction costs will be payable by
participating shareholders on shares 1ssued under the Scheme and no stamp or other
duties will under present law be payable by participating shareholders in respect of
the issue of shares under the Scheme.

Level of Participation

4.1

4.2

A participating shareholder may elect one of the two levels of participation in the
Scheme.

a. Full Participation
A shareholder may participate in the Scheme in respect of all shares registered
the name of the sharchoider as at each Record Date for a dividend, other than
shares in respect of which a full dividend is not then payable.

b. Partial Participation
A shareholder may nommate a specific number of Participatmg Shares less than
the total holding of that shareholder, other than shares in respect of which a full
dividend is not then payable.

All shares issued fo the holder under the Scheme will be added to the number of
shares nommated as participating in the Scheme. Where, through sale or transfer,
the number of shares held by a participating shareholder becomes less than the
aumber nominated as participating m the Scheme, that hoider will be deemed to
have elected full participation until the number of shares held by that holder
(imcluding those issued under the Scheme) again exceeds the number of shares
nominated as Participating Shares.




Modification and Termination of the Scheme

5.1

5.2

53

The Directors may modify or terminate the Scheme and these Terms and Conditions
from time to time. The Directors may reselve any difficulties which arise in any
way they think appropriate and may aiso adopt any such admmistrative procedures
they may think appropriate.

In case of such mod:fication, Bendigo Bank wii advise members m writing and
existing participating shareholders will continue to participate under the modified
Scheme unless Bendigo Bank is notified to the contrary by notice of variation on the
form issued by Bendigoe Bank.

The Directors shall have the right not to proceed with an issue of shares under the
Scheme in respect of any particular dividend if 1t 1s considered advisable not to do
so and 1n such a case the Participating Shares will be deemed to participate m
dividends declared by Bendigo Bank and a dividend will be paid by cheque or
electronic funds transfer to the participating sharehoider.

General

6.

Bendigo Bank:-

a. does not assume liability for any faxes or other imposts assessed against or
mposed upon a participant; and

b. does not warrant that a participant will gam any taxation advantage by

participation in the Scheme.

As individual circumstances and laws vary considerably, specific taxation advice

should be obtained by participating shareholders.

The Scheme was approved by a resolution at the Annual General Meeting of
Bendigo Building Society (Bendigo Bank) on 24 October 1988 and came into
effect on 1 July 1989,

The terms of the Scheme are governed by and shall be construed in accordance with
the laws of the State of Victoria and each participating shareholder submuts to the
exclusive jurisdiction of the Courts of that State.

The Scheme will not apply 1n any case where, 1n accordance with the Terms and
Conditions, the Constitution of Bendigo Bank or otherwise by law, the Directors are
enfitled to retain all or part of a dividend that, but for the participating shareholder's
election to participate m the Scheme m respect of Participating Shares, would be
payable 1n respect of Participating Shares, or where Bendigo Bank is entitled to a
charge over Participating Shares or over any dividend that, but for participation in
the Scheme, would be payable mn respect thereof.




