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cor por atefile.com.au
Adelaide Bank Limited and Bendigo Bank Limited annced plans to merge in
early August 2007. How have plans for the mergegm@ssed since then?

MD Jamie McPhee

There has been a period of intense activity, inolgidiue diligence and preparing
scheme and court documents, since the initial mexgeouncement on 9 August,
2007. Most of this activity will culminate in a cduappearance this Friday
(October 5, 2007) in the Federal Court in Adelaidbere we will seek court
approval for the Scheme Meetings to be convened.

Subject to the approval of the Court, we will thHenable to proceed with printing
the Scheme Book, which will contain the relevaribimation and voting papers
for shareholders relating to the proposed merger.

Our plan is to post the Scheme Book and relevactimentation to shareholders
by the middle of next week, and for the Scheme Mgst(one for each of the
three classes of Adelaide Bank shares) to be Imelidelaide on November 12,
2007.



cor por atefile.com.au
Has your recently completed due diligence procéssed your perceptions of the
benefits of the merger to shareholders and/or theyen rationale?

MD Jamie McPhee

Our perception of the merger and the advantagssl ibring for our shareholders
has not changed in the weeks since it was firsbanced. The proposed merger
will bring together specialist skills in wholesalad retail banking that have been
separately developed.

We are aiming to create a business with complememqeoducts and business
streams; Adelaide Bank’s wholesale mortgages, malgnding and portfolio
funding businesses, and Bendigo Bank's communityuded retail banking
business.

We believe the merger will allow us to deliver thebusinesses more cost
effectively to customers and partners. In additive,believe a merged Group will
be a stronger organisation with a more diverseflexdle funding mix.

cor por atefile.com.au

Adelaide Bank and Bendigo Bank have different bessnmodels. You are a
specialist wholesale bank and Bendigo Bank is defocused retail bank. What
progress have you made towards implementing thegeneof these two
businesses?

MD Jamie McPhee

Throughout this process we have maintained higleegptions of a smooth merger
and integration process, and this has certainly loee experience in the planning
process so far.

There are two main reasons for our confidence.fifsieis due to the fact that our

core businesses have very little overlap, and itiésns that our customer and
partner facing divisions will experience little oo change as a result of the
merger. Consequently, there is very little chantdisaffecting or upsetting our

customers and staff in those particular businesses.

The second is that our business cultures and piploss are very similar. Both
Banks come from building society backgrounds, aaelpursued unique business
models in the Australian financial services sethat have customer and partner
service as key platforms for success.

The specifics of the merger implementation are dpprogressively planned for. A
working group headed by Bendigo Bank Managing RimedRob Hunt, has been
established to plan for the implementation proc&sh is being supported by
Bendigo Bank’s Chief Operating Officer, Mike Hirsind me, as the Group
Managing Director of Adelaide Bank.

As a group we have adopted a strict principle slueing the merged Bank retains
the optimum mix of skills, resources, talent angatality through this process,
and we are confident of being able to achieve this.



cor por atefile.com.au

When announcing the merger you identified cost iyiee estimated at $60 to $65
million pre-tax and the potential for revenue sgies. Can you update us on the
magnitude and timing of the realisation of cost esxknue synergies?

MD Jamie McPhee
We have been working through the specific synergreslicted and believe the
original estimate of $60 to $65 million is both listic and achievabfe

We believe 80 per cent of these synergies willdadised by the second full year
of operation for the merged Group. The synergies expected to be realised
principally from the consolidation of technologyafiborms and common head
office and back office functions. These include:

a. Technology: Reduced spending on desktops, IT agijics,
communications, software licenses and data praogss IT systems and
processes are rationalised and migrated onto conphatiorms.

b. Corporate: Consolidation of shared services angharate services and
procurement synergies from greater purchasing pdiséng, funding and
regulatory costs (annual ASX listing, share regjshoard, audit fees and
APRA related costs) and operating expenses (camsylt office
accommodation, office supplies, media and printing)

c. Personnel: Staff cost savings through the remdvduplicated functions.

We also anticipate that the merger will potentiadignerate revenue synergies
through opportunities to leverage Adelaide Bankid Bendigo Bank’s existing
products to the combined customer base of the Me@®up, including more
than 1.3 million retail customers and the custob@ee of our wholesale partners.

cor por atefile.com.au

You have recently received confirmation that the GXC will not oppose the
merger. What regulatory hurdles remain? What lagenext steps in the Scheme
of Arrangement processes and when do you anticiplze merger will be
effective?

MD Jamie McPhee

Our next significant milestone is a court hearwdjch is scheduled to be held in
the Federal Court in Adelaide this Friday, OctobeMWe will seek to have the

relevant documentation approved by the Court odayriso we can then proceed
to print and post the Scheme book to all AdelaidelBshareholders next week.

We are still reliant on the Treasurer's approval tlee merger, as well as the
relevant Court approvals before we put the mergea wote of Adelaide Bank
shareholders. The shareholder vote is planned dwehber 12 at the Convention

! Excluding one-off merger and integration costse Téalisation and timing of synergies is subjedhtegration and
other risks.



Centre at Adelaide, South Australia. Specific detaf the Scheme meeting will
be contained in the Scheme Book which will be seiatl shareholders.

If our shareholders support the merger on NoverhBethere will be a final Court
hearing to approve the Scheme. It is assumed lleatmerger is expected to take
effect sometime in late November or early Decen2067.

cor por atefile.com.au
With shareholders likely to receive a Scheme Baookh® merger proposal within
days, can you provide an update on Adelaide Batikding conditions for the
September quarter?

MD Jamie M cPhee
Issues relating to global credit markets have hdaext effect on all banks in the
September quarter.

While the volatility in global credit markets hascieased the average cost of
funding across the group, we have actively manalgesk trading conditions and
consequently see no reason to revise our previausngs guidance for the 2008
financial year. Adelaide Bank will continue to mtwmiand manage the effects of
volatility in the global credit markets.

Credit quality throughout the Bank's portfolios tomed to improve in the
September quarter. Our levels of 90-day in arrearshe mortgage portfolio
continued to fall in July and August, and is nove flowest it has been since
December 2005.

Despite the volatility in the equity markets thége/e been no credit losses across
the margin lending portfolio. All margin calls abkeing met, and the loan to
valuation ratio of the entire portfolio remains low

As mentioned previously, the Bank continues to mad@na liquidity position well
in excess of its statutory requirements.

cor por atefile.com.au
Thank you Jamie.

For  more information about  Adelaide Bank, please ewvi
www.adelaidebank.com.au

For previous Open Briefings with Adelaide Bank Lied or to receive future
Open Briefings by e-mail, please viewvw.corporatefile.com.au
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