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HOMEBUSH FINANCIAL SERVICES LIMITED
ACN 097 923 807

NOTICE OF ANNUAL GENERAL MEETING

The Tenth Annual General Meeting of shareholders of Homebush Financial Services Limited will be held at 
Homebush Boys High School, Bridge Road, Homebush on Monday 28th November at 7.00pm.

AGENDA

ITEM  ORDINARY BUSINESS & CHAIRMAN’S ADDRESS
  Chairman’s Report presented by Mrs Marlene Doran OAM, for the year ended 30th June 2011.

ITEM  ADOPTION OF ACCOUNTS
To receive and consider the Financial Statements and Reports to the shareholders comprising:-
 Statement of financial performance and financial position of the Company as at 30th June 2011
 Directors declaration and report by auditors for the financial year ended 30th June 2011
 Directors report for the financial year ended 30th June 2011

ITEM ELECTION OF DIRECTORS
 see page 

ITEM GENERAL BUSINESS 
To consider any other business of matters that may lawfully be brought forward by the members of the Company.

ITEM APPOINTMENT OF AUDITOR
To consider reappointment of Company Auditor, AFS & Associates Pty. Ltd.

By order of the Board

Vivian Hudson
Secretary   Dated 31 October, 2011

Chairman’s letter

2011

In September 2011, the Board of Homebush Financial Services Limited, which owns and operates the Homebush 
Community Bank® Branch received an indicative proposal from Bendigo and Adelaide Bank Limited (BEN) 
which if pursued was expected to result in a material change to the current shareholder composition of Homebush 
Financial Services Limited (HFSL).  The proposal followed discussions between BEN and the Board of HFSL 
over several months.  

BEN is proposing to acquire a 49% interest in HFSL at a price of $1.24 per share.  If approved the issue would 
raise $782,302 to extinguish the debt that HFSL is carrying and place the company in a position to better achieve 
its goals and capitalise on future opportunities, now that profitability has been achieved.  Should the proposal be 
approved BEN’s voting rights will be equal to those of all other shareholders as the Constitution of the Company 
provides for only one vote per shareholder irrespective of the number of shares held.  It is important to note that 
the proposal does not involve the sale of any shares by current shareholders, rather the issue of new shares.

The HFSL Board believes there are significant benefits to the proposal for all stakeholders, including shareholders, 
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employees, customers and the greater Homebush community.  Professional advice was sought from accountants 
AFS & Associates Pty Ltd (AFS), to value HFSL shares.  Bendigo Bank’s offer for $1.24 a share is a significant 
premium to the current market value per share as assessed by AFS, at $0.93-$1.04. 

Your Board commends the proposal to you for the following reasons:

♦ The proposal is expected to enhance HFSL’s capacity to grow its business;  

♦ A professional independent Valuer, AFS, found that Bendigo Bank’s offer for $1.24 a share was a 
significant premium to the current market value of HFSL shares.

♦ There will be no operational changes to the branch as a result of the proposal; and 

♦ All Homebush Community Bank® customers will continue to experience the personalised, industry-
leading customer satisfaction that is synonymous with Bendigo Bank.

While we are heartened by the support the Homebush Community Bank® has received to date from the 
Homebush community your Board sees significant untapped opportunity for your Community Bank® branch.  
There remains a great deal more the Homebush Community Bank® can do to make a strong contribution to the 
vibrancy and prosperity of the Homebush community.  

The growth experienced by your Community Bank® has been challenged on several occasions since its inception 
for a host of reasons which has placed pressure on the financial position of your company.  Your Community 
Bank® has significant scope for future growth.  The proposal is seen as a crucial step to unlock this potential 
growth at Homebush through shoring up the financial position of the Company.  Your Board expects the proposal 
will ensure the Homebush Community Bank® can provide employment opportunities for local people, keep 
local capital in the community, provide an investment option for its members and supply a very worthwhile 
source of funding for community projects.  It is expected that the proposed share issue will allow the distribution 
of dividends to shareholders to commence in the short to medium term.

Please read this Notice of Meeting and Explanatory Memorandum carefully as they contain important information 
in relation to the merger and will assist you in making an informed decision on how to vote at the Meeting of 
shareholders.  

It is important that you cast your vote, either by attending the Meeting of shareholders or by completing and 
returning the relevant proxy form(s) accompanying this Notice of Meeting.

We would like to take this opportunity to thank you for your support as shareholders and customers of your 
Community Bank® branch over many years.  We recognise this support is a privilege not a right.  We look 
forward to your ongoing support.  

In closing, your Board is confident the proposal can build on the strong foundations of your Community Bank® 
branch and we commend the opportunity to shareholders.  We are looking forward to doing more to make a real 
difference in the greater Homebush community.

If you have any questions about the proposal or this notice, please contact HFSL Chairman, Marlene Doran, 02 
9764 1037. 

Regards,

Marlene Doran
Chairman
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Homebush Chairman’s Agenda 
Annual General Meeting

1.  Welcome
CHAIRMAN:  Good evening ladies and gentlemen.  It is my pleasure to welcome you to the Annual General 
Meeting of Homebush Financial Services Ltd. 

2. Chair
CHAIRMAN:  My name is Marlene Doran, the Chairman of the Company.  I would like to introduce to you those 
seated with me . . . Homebush Directors,  Homebush Staff, Bendigo Bank reps

This year’s AGM is a significant one for a number of reasons. 

First of all I am pleased to be able to report that our Company has recorded a financial year profit for the first 
time in its history. It has taken much longer than we had hoped to reach this milestone however it is still a 
significant occasion.

Secondly, we will be voting tonight on a proposal that has the potential to drastically change the fortunes of our 
company. This proposal has been detailed in the notice of meeting.

However before we get to that matter of business there are a number of other items that must be attended to.

3.  Quorum
CHAIRMAN:  I confirm that a quorum is present and now declare the Meeting open for busines

4. Notice of Meeting
CHAIRMAN:  The Notice of Meeting was made available to all members.  Can I take it that the Notice 
convening this Meeting be taken as read?    Thank you.

5. Minutes of previous Annual General Meeting
CHAIRMAN:  The minutes of the previous Annual General Meeting of members of Homebush Financial 
Services Ltd held on 29th November 2010, were approved by the Board and signed by the Chairman in 
accordance with the provisions of section 251A of the Corporations Act.

A copy of the minutes is available for inspection should any member wish to see the minutes.

6. Proxies
CHAIRMAN:  I ask the Company Secretary to report to you on the matter of proxies.

COMPANY SECRETARY:  I report that the number of valid Proxy Forms received at the Registered Office of 
the Company.

7. Annual Report
CHAIRMAN:  The first item of business is the consideration of the Company’s Financial Report for the year 
ended 30 June 2011 and Directors’ Report and the Auditor’s Report, which are now before the Meeting.

Chairman’s address

Bendigo Bank address

CHAIRMAN:  I now invite,Peter English, to address the Meeting.

Discussion

CHAIRMAN:  The subject of the Company’s annual Financial Report is now open for discussion.  If you wish 
to ask a question, would you please indicate this by raising your hand and wait until you are acknowledged?  
When asking your question, start your question by identifying yourself by name.
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• Are there any questions or comments on the annual Financial Report or the reports of the Directors and 
Auditor?

• Are there any questions or comments on the management of the Company?
• Are there any questions to be put to the Auditor relevant to any of the following?

o the conduct of the audit
o the preparation and content of the Auditor’s Report
o the accounting policies adopted by the Company in relations to the preparation of financial 

statements
o the independence of the Auditor in relation to the conduct of the audit

8. Election of Directors
CHAIRMAN:  The next item of business is the election of Directors.
Re-election of Directors appointed since last AGM

The first resolution concerns the election of Leanne Doran, a Director appointed by the Board since the last 
Annual General Meeting, who retires in accordance with the Company’s Constitution and being eligible, offers 
herself for election.

[Chairman may offer Leanne an opportunity to speak to the Meeting, recapping their qualifications, skills and 
experience set out in the Notice of Meeting].
I now ask for someone to move the motion that Leanne be elected as a Director of the Company.

Is there a seconder?
Is there any discussion?
If no discussion

Those in favour, please raise your hand …
Those against …
I declare the resolution carried.

Rajaratnam Ganeshratnam
The next resolution concerns the election of Rajaratnam Ganeshratnam, a Director appointed by the Board 
since the last Annual General Meeting, who retires in accordance with the Company’s Constitution and being 
eligible, offers himself for election.

[Chairman may offer Rajaratnam an opportunity to speak to the Meeting, recapping their qualifications, skills 
and experience set out in the Notice of Meeting].

I now ask for someone to move the motion that Rajaratnam Ganeshratnam
be elected as a Director of the Company.

Is there a seconder?
Is there any discussion?
If no discussion

Those in favour, please raise your hand …
Those against …
I declare the resolution carried.

Re-election of Directors retiring by rotation
The next resolution concerns the election of Peter English, a Director appointed by the Board since the last 
Annual General Meeting, retires in accordance with the Company’s Constitution and being eligible, offers 
himself for election.

[Chairman may offer Peter an opportunity to speak to the Meeting, recapping their qualifications, skills and 
experience set out in the Notice of Meeting].

I now ask for someone to move the motion that [name] be elected as a Director of the Company.

Is there a seconder?
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Is there any discussion?
If no discussion

Those in favour, please raise your hand …
Those against …
I declare the resolution carried.

The next resolution concerns the election of Chris Hasseldine, a Director appointed by the Board since the 
last Annual General Meeting, retires in accordance with the Company’s Constitution and being eligible, offers 
himself for election.

[Chairman may offer Chris an opportunity to speak to the Meeting, recapping their qualifications, skills and 
experience set out in the Notice of Meeting].

I now ask for someone to move the motion that [name] be elected as a Director of the Company.

Is there a seconder?
Is there any discussion?
If no discussion
Those in favour, please raise your hand …
Those against …
I declare the resolution carried.

The next resolution concerns the election of Vivian Hudson, a Director appointed by the Board since the last 
Annual General Meeting, retires in accordance with the Company’s Constitution and being eligible, offers 
himself for election.

[Chairman may offer Viv an opportunity to speak to the Meeting, recapping their qualifications, skills and experience set 
out in the Notice of Meeting].

I now ask for someone to move the motion that [name] be elected as a Director of the Company.

Is there a seconder?
Is there any discussion?
If no discussion

Those in favour, please raise your hand …
Those against …
I declare the resolution carried.

Thank you for your support of these motions. I am confident that these changes will place the Company in a 
much stronger position to achieve ongoing success.

I would also like to say that I will not be seeking re-election as Chairman of the Company at our next Board 
meeting. I believe that it is time for some one else to take the reigns and guide the company through the next 
chapter of its evolution. I will be continuing as a director and I look forward to working along side the new 
Chairman who will be selected by the directors of the Board at our next meeting. 

I would also like to acknowledge my Husband Graham who will be stepping down from the Board. Graham has 
served our company as treasurer for the past 10 years.

CONTINUING AGENDA

Item 1. Approval of an acquisition of a 49% interest in the ordinary shares of the Company by Bendigo and 
Adelaide Bank Limited

At the Meeting, the Company will ask all members to consider and, if thought fit, to pass the following 
resolution (Resolution 1) as an ordinary resolution:

“That, subject to the members of the Company resolving to amend clause 9(1) of the Company’s 
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constitution as proposed in Item 2 of the Notice of Meeting the Company be authorised to issue 
630,188 ordinary shares in the Company to Bendigo and Adelaide Bank Limited on the terms and 
conditions more particularly described in the Explanatory Memorandum accompanying this Notice of 
Annual General Meeting.””  

Item 2. Modification to the Company’s constitution

At the Meeting, the Company will ask all members to consider and, if thought fit, to pass the following 
resolution (Resolution 2) as a special resolution:

“That, subject to the members of the Company passing the resolution to approve the issue of 630,188 
ordinary shares in the Company to Bendigo and Adelaide Bank Limited as proposed in Item 1 of the 
Notice of Meeting, clause 9(1) of the Company’s constitution be amended by addition of the words 
underlined as follows:

9 (1) A person other than Bendigo and Adelaide Bank Limited must not have a Prohibited 
Shareholding Interest

Further information relevant to a member’s decision on how to vote on the above resolutions (including a 
description of the structure of the proposed acquisition and its effect on members and the Company) is set 
out in the Explanatory Memorandum which accompanies this Notice of the Meeting.

Voting Entitlement
The Board has determined that, for the purposes of the Meeting (including voting at the Meeting), Members are those 
persons who are the registered members in the Company at 5.00 pm EST Thursday 24th November 2011 (Members).

Voting by proxy
A Member who is entitled to attend and vote at the Meeting may appoint a proxy to attend and vote on behalf of that 
member.  A proxy need not be a Member.  A Member can appoint an individual or a body corporate as a proxy.  

If a body corporate is appointed as a proxy, it must ensure that it appoints a corporate representative as required by the 
Corporations Act 2001 (Cth) to exercise its powers as proxy at the Meeting.  The appointment may be a standing one.  
Unless otherwise specified in the appointment, the representative may exercise, on the body corporate’s behalf, all of 
the powers the body corporate could exercise at a meeting or in voting on a resolution.

A proxy appointment form accompanies this notice.  Proxy appointments (and the originals or certified copies of any 
powers of attorney under which they are signed) must be received by the Company no later than 5.00 pm EST on 
Thursday 24th November 2011.  

To be effective, proxy appointments (and the originals or certified copies of any powers of attorney under which they 
are signed) must be received at least 48 hours before the time specified for the scheduled Meeting.  Any proxy form 
received after that time will not be valid for the scheduled Meeting.  Proxy forms and other documents may be lodged 
by posting, delivery or facsimile to: 37 Howard Street, Strathfield, NSW 2135, facsimile: 02 9764 3020.  For more 
information regarding the appointment of proxies, refer to the proxy form.

Close of Meeting

CHAIRMAN:  That concludes the business of the Meeting.

Light refreshments will be available for members immediately after this Meeting has closed.

I now close this Meeting and thank you for your attendance. 

DATED THIS 28 November 2011
BY ORDER OF THE BOARD
Vivian Hudson
Company Secretary
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Explanatory Memorandum

This Explanatory Memorandum should be read in conjunction with the accompanying notice of annual general 
meeting of Homebush Financial Services Limited (Company).  The purpose of this Explanatory Memorandum 
is to provide Shareholders with all information known to the company which is material to a decision on how to 
vote on the resolution in the accompanying Notice of General meeting.

Resolutions 1 and 2 – Approval of modification of the Company’s constitution and the issue of shares to 
BEN

This Explanatory Memorandum is intended to provide Shareholders with sufficient information to assess the 
merits of the resolutions contained in the accompanying Notice of Annual General Meeting of the Company. 

A valuation report prepared by Chartered Accountants AFS & Associates Pty Ltd comments on whether the 
proposals set out in Resolutions 1 is reasonable to those Shareholders not associated with BEN. 

The Directors recommend that Shareholders read this Explanatory Memorandum and the Valuer’s report in full 
before making any decision in relation to Resolutions 1 and 2.

Certain abbreviations and other defined terms are used throughout this Explanatory Memorandum.  Defined terms 
are generally capitalised.  Details of the definitions and abbreviations are set out in the glossary to the Explanatory 
Memorandum. 

1 Background

Homebush Community Bank® opened on 29 April 2002.  Since opening Homebush’s business has not 
grown as expected as a result of numerous operational challenges including site location and security 
issues.  

Delays to HFSL achieving profitability and the resultant impact on financial performance has led to the 
Homebush branch as at June 2011 retaining losses of $1.1 million1, having expended all shareholder equity 
($591,521), and amassing $782,302 of debt provided by BEN.  As a result the net equity of the company was 
negative as at 30 June 2011 at ($207,874).  While the balance sheet position is challenged, importantly the 
business is now generating operating profits and experiencing healthy footings growth.

The HFSL Board believes the prospects for the business are attractive however these are dampened by the 
Company’s debt burden which severely impacts profits and correspondingly the Company’s ability to 
generate shareholder and community support through payment of dividends to shareholders and grants and 
sponsorships to deserving community focused organisations.

The proposal follows discussions between BEN and your Board over several months to explore options to 
address the level of debt that HFSL is carrying and to place the company in a sustainable position to better 
achieve its goals and capitalise on future opportunities now that profitability has been achieved.

The funds raised from the share issue would allow Homebush to remove its debt burden and in so doing restore 
its balance sheet and allow for the payment of dividends and community grants and sponsorships.

The Constitution of the Company sets out the rules and procedures according to which the Company is 
governed and includes a provision (clause 9) which prevents any person having an interest in 10% or more of 
the Company.  This provision requires amendments to allow BEN to acquire a 49% interest in the Company.  

This provision was purposefully included in the Constitution in an effort to encourage broad ownership within 
the community of Homebush of the Company.  Your Board remains committed to encouraging broad ownership 
of the Company and post the issue of new shares to BEN the Company will continue to be owned broadly across 
the community of Homebush.   
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2 Overview of the proposed transaction and Share Subscription Agreement

The proposal involves the issue of 630,188 new ordinary HFSL shares to BEN for consideration of 
$782,302.  The shares are to be issued immediately upon receipt of the consideration and no later than one 
month following the General Meeting, or such date as the Company and BEN agree.  The effect of the 
transaction on the Company’s capital structure is summarised in the table below.

HFSL Shareholder Composition
Pre Share Issue Post Share Issue

# shares % # shares %
Community shareholders 655,910 100 655,910 51
Bendigo and Adelaide Bank Limited - - 630,188 49
Total 650,910 100 1,286,098 100

 Note. The above table is based on the issued Shares of the Company at the date of this Notice.

It has been agreed with BEN that the funds received by the Company will be used to extinguish HFSL’s 
debt facilities provided by BEN.

The HFSL Board currently includes a representative of BEN.  As part of the proposal an additional 
representative of BEN will be invited to join the HFSL Board.  

Your Board has also agreed to a refreshment of the HFSL Board and BEN’s input into the future 
composition of the HFSL Board.

BEN strongly believes that the Community Bank® model is best served by ownership residing broadly 
across the communities in which they operate, as this maximises the extent to which a Community 
Bank® feeds into a community’s prosperity.  BEN aspires to have full ownership of HFSL returned to the 
community of Homebush.  

BEN is committed to actively working with the Company to maximise the commercial success of the 
Homebush Community Bank® Branch.

3 Details of the pro forma financial position of HFSL post the share issue 
A pro-forma Statement of Financial Position of the Company post the proposed issue of new shares is 
set out below:
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3 Details of the pro forma financial position of HFSL post the share issue  

A pro-forma Statement of Financial Position of the Company post the proposed issue 
of new shares is set out below: 

HOMEBUSH FINANCIAL SERVICES LIMITED
Statement of Financial Position as at 30 June

$'000 2010 2011 2011
Actual Actual Pro Forma

Current Assets
Receivables 56              54              54              

56              54              54              
Non-Current Assets
Property, plant and equipment 272            260            260            
Deferred tax assets -             322            322            
Intangible assets (net) 15              5                5                

288            588            588            

Total Assets 344            641            641            

Current Liabilities
Payables 38              23              23              
Loans and borrowings 205            192            -             
Provisions 34              33              33              

278            249            56              
Non-Current Liabilities
Loans and borrowings 590            590            -             
Provisions 10              10              10              

600            600            10              

Total Liabilities 878            849            67              

Net Assets (533)           (208)           574            

Equity
Issued capital 592            592            1,374         
Retained profits / (accumulated losses) (1,125)        (799)           (799)           
Total Equity (533)           (208)           574            
  
 
The pro-forma Statement of Financial Position of the Company shows that the 
Company’s equity position will improve from negative $207,874 to positive $574,428 
as a result of the proposal. 
 
Included in HFSL’s assets is a large projected deferred tax asset of $322,150 which 
represents future income tax benefits arising from historical tax losses.  In the financial 
year ending 30 June 2011 a future tax benefit equal to $322,150 was brought to 



9

The pro-forma Statement of Financial Position of the Company shows that the Company’s equity 
position will improve from negative $207,874 to positive $574,428 as a result of the proposal.

Included in HFSL’s assets is a large projected deferred tax asset of $322,150 which represents future 
income tax benefits arising from historical tax losses.  In the financial year ending 30 June 2011 a future 
tax benefit equal to $322,150 was brought to account, increasing the Company’s profit after tax and net 
assets by $322,150.   Liabilities include a $783,302 overdraft facility provided by Bendigo which will 
be extinguished as part of the proposal.  The costs associated with implementing the proposal are not 
included.

4 Information about BEN

Bendigo and Adelaide Bank Limited (BEN) was formed in November 2007 as a result of the merger between 
Bendigo Bank and Adelaide Bank.  A publicly listed company, the group is owned by more than 82,000 
shareholders.

Under the Bendigo and Adelaide Bank umbrella, the various parts of its business operate under four distinct 
brands. 

Its retail arm, Bendigo Bank, provides banking and wealth management services to individual and small to 
medium businesses.

Bendigo Bank is represented in all states and territories with almost 900 outlets, including more than 190 
company-owned branches, 275 locally-owned Community Bank  branches, 90 agencies and 1900 ATMs. 

Bendigo Bank continues its tradition of adding value for customers through quality personal service and a 
philosophy of giving back to those communities in which we operate. 

Through Adelaide Bank, the group operates a substantial wholesale banking business, providing mortgages 
to a large number of Australians via a network of brokers and mortgage managers.  In addition, Adelaide 
Portfolio Lending funds aged care and third party credit providers. 

In the wealth management area, the Bank is represented by Sandhurst Trustees, its trustee company and funds 
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manager; margin lender Leveraged Equities; Oxford Funding, Bendigo Financial Planning and debenture 
company, Victorian Securities. 

The Bank also participates in a range of joint ventures, including Community Sector Banking (with a 
consortium of 20 partners from the not-for-profit sector). 

Bendigo and Adelaide Bank had assets under management of $55 billion as at 30 June 2011 and market 
capitalisation of around $[3.3] billion as at [date].

5 Proposed modification to the Company’s constitution

The Constitution includes a provision (clause 9) which prevents any person having an interest in 10% or 
more of the Company.  

Clause 9(1) states: “A person must not have a Prohibited Shareholding Interest.”

Clause 9(2) defines a Prohibited Shareholding Interest: “A person has a Prohibited Shareholding 
Interest if the person’s voting power in the Company is 10% or more.”

The Constitution, clause 45(b), provides each shareholder only one vote (i.e. number of votes not equal to 
the number of shares held) and thus the proposed issue of new shares to BEN will not confer voting rights of 
49%.  However, the meaning of  voting power  in clause 9(10) of the Constitution has the effect that BEN is 
deemed to be able to vote the voting shares in which BEN has a legal or beneficial interest, thus triggering the 
prohibition under clause 9(1). 

Hence clause 9(1) requires amendments to allow BEN to effect the proposal.

This provision was purposefully included in the Constitution in an effort to encourage broad ownership 
within the community of Homebush of the Company.  Your Board remains committed to encouraging 
broad ownership of the Company and post the issue of new shares to BEN the Company will continue to 
be owned broadly across the community of Homebush. 

The proposed amendment to be made to the Company’s constitution is the addition of the words 
underlined in clause 9(10 as follows:  

9 (1) A person other than Bendigo and Adelaide Bank Limited must not have a Prohibited Shareholding Interest

 
No other amendments are proposed to the Constitution.

6 Potential advantages and key benefits of passing resolution

Homebush’s current financial position is challenged.  In the absence of the share issue or an extensive 
uplift in the financial performance of the Homebush branch, it is unlikely in the short to medium term 
that Homebush will be in a position to support its community through donations and sponsorships in a 
meaningful way, nor compensate its shareholders with dividends.

The proposal if approved will place the company in a position to better achieve its goals and capitalise 
on future opportunities, now that profitability has been achieved.

The proposal will not result in any operational changes to the business, often a consequence of initiatives 
(such as mergers and takeovers) to restore a company s financial position.  

• There will be no operational changes to the branch as a result of the proposal; and 

• All Homebush Community Bank  customers will continue to experience the personalised, industry-
leading customer satisfaction that is synonymous with Bendigo Bank.
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The proposed share issue will result in the extinguishment of the debt that HFSL currently carries of 
$782,302.  The cost of servicing this debt ($54,233 for the Year ended 30 June 2011) comprised near 
10% of the Company’s revenue for the last financial year and represented a major impediment to the 
Company restoring its financial position.  In the absence of a dramatic boost to the Company’s future 
growth profile the need to service the debt will mean the capacity for the Company to reduce its debt 
is constrained and resultantly the likelihood of the Company restoring its equity position to positive 
(negative $207,874 at 30 June 2011) in the foreseeable future is low.  Your Company is prohibited from 
paying dividends whilst its equity position is negative and thus in the absence of the Company’s debt 
position being substantially reduced the likelihood of the Company paying dividends in the foreseeable 
future is considered low.

Should the proposal be approved it is the Board’s intention to commence the payment of dividends to 
shareholders at the earliest time appropriate, and for the Company to substantially increase donations, 
grants and sponsorships for community projects from current levels.

The proposal will also enhance the level of commitment and support provided by BEN, the key partner 
to the Company, as a result of its ownership and increased representation on the Board.  

7 Potential disadvantages or risks of passing resolution

The primary disadvantage of the proposal is that the financial interests of current shareholders in the 
company will be reduced (i.e. diluted) by the addition of new shares.  The voting interest and control of 
existing shareholders will not be diluted by the addition of new shares as the Constitution of the Company 
provides for only one vote per person irrespective of the number of shares held.  The Company is not 
expected to be in a position to commence payments of dividends to shareholders for the foreseeable future 
in the absence of a substantial reduction in its debt.  Thus while the proposal will result in the dilution 
of any distribution paid by the Company to shareholders, the proposal will permit such distributions to 
commence.  

BEN as a result of its ownership interest and associated increased Board representation may seek greater 
influence over the strategy of the Company.  While BEN as a shareholder will be directly impacted by 
the financial performance of the Company, its position as the key Partner to the Company, may conflict 
on occasion with the objectives of its wider business. 

Your Board believe the potential disadvantage and risks associated with the proposal are substantially 
outweighed by the expected benefits of the proposal.

8 Valuer opinion

The Board sought professional advice from accountants AFS & Associates Pty Ltd (AFS) on the current market 
value of the business in support of the proposed share issue.  AFS prepared a valuation report a copy of which 
is provided in Annexure A.    

AFS determined that current market value of HFSL shares was $0.93-1.04 per share as at 30 June 2011.  Bendigo 
Bank s offer for $1.24 a share represents a significant premium to AFS s current valuation of HFSL shares.

For the purposes of AFS s opinion, market value was defined as the price that would be negotiated in an open 
and unrestricted market between a knowledgeable, willing but not anxious seller acting at arm s length.

The valuation was undertaken independently and the compensation paid to AFS & Associates was not 
contingent on the conclusion, content or future use of the valuation report.  Neither an Independent Expert s 
Report nor a Valuer s Report was required to be prepared as under the proposal control of HFSL would not 
pass to BEN and  BEN s voting interest in HFSL would be equivalent to any other shareholder (i.e. one person 
one vote).  Notwithstanding the proposal was not subject to the requirements of Chapter 6 of the Corporations 
Act, the parties believe given the magnitude of the change proposed we should to the maximum extent practical 
meet those requirements.  
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9 Shareholder approval requirements

Chapter 6 of the Corporations Act

Chapter 6 of the Corporations Act imposes a number of restrictions on the acquisition of control over 
voting shares in particular types of companies, including the Company.  Some of the purposes of these 
restrictions are to ensure that such acquisitions take place in an efficient, competitive and informed 
market and that, as far as practicable, existing shareholders have a reasonable and equal opportunity to 
participate in the benefits of a proposal under which a person would acquire a substantial interest in the 
company. 

Given that voting rights in the Company are not determined by the number of shares held, due to the 
fact that each shareholder has only one vote on a resolution decided by a show of hands or by a poll, 
the prohibition under section 606 of the Corporations Act does not apply to the proposed issue of shares 
to BEN.

Whilst approval of shareholders is not required for the purposes of section 606 of the Corporations 
Act, the Directors have decided to ensure that all relevant information regarding the proposed issue 
of shares to BEN that would otherwise be required for a resolution under this provision is provided to 
Shareholders to assist them in considering how to vote on the proposed modification to the Company s 
constitution.

Why is approval being sought?

The Board and BEN believe given the magnitude of the change to the ownership and financial position 
of the Company proposed it is appropriate that shareholder approval be sought.

Further, a modification of the Company s Constitution is required for the Company to proceed with the 
proposal as the proposal would result in a person, BEN, having a legal or beneficial interest of 10% or 
more of the Company s share which is currently prohibited under the Company s Constitution.

Pursuant to section 136(2) of the Corporations Act, the Company may only modify or repeal its 
constitution, or a provision of its constitution, by special resolution of Shareholders. 

What majority of votes is required for Resolutions 1 and 2?

Resolution [1] requires an ordinary resolution, which will be passed if a simply a majority of those 
Shareholders present and voting (either in person or by proxy) at the meeting, and who are eligible to 
vote, vote in favour of Resolution [1].  This applies whether the vote is determined on a show of hands 
or on a poll (if one is called in accordance with the applicable legal requirements. 

Resolution [2] requires a special resolution, which will be passed if at least 75% of those Shareholders 
present and voting (either in person or by proxy) at the meeting, and who are eligible to vote, vote in 
favour of Resolution [2].  This applies whether the vote is determined on a show of hands or on a poll 
(if one is called in accordance with the applicable legal requirements.

Further Information required to be given to shareholders

In order to ensure that all matters are disclosed that are material and necessary for shareholders to make 
an informed decision on Resolutions [1 and 2], the Directors have followed the guidance provided by 
the Australian Securities and Investments Commission on the disclosure of information for resolutions 
put to shareholders under Chapter 6 of the Corporations Act.  In particular, the following information is 
provided to assist Shareholders in considering how to vote on Resolutions 1 and 2:

♦ The identity of the persons who will hold a relevant interest in the shares to be allotted: 

Bendigo and Adelaide Bank Limited (BEN)
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♦ The terms of the proposed allotment of shares (including the number and percentage of shares 
to be issued):

It is proposed that 630,188 shares would be allotted to BEN.  The shares are to be allotted on 
the same terms as those issued to current shareholders. 

♦ The identity, associations and qualifications of any proposed new directors of the Company

[#]

♦ BEN s future intentions as a shareholder in the Company

BEN is committed to working actively with the Company to maximise the commercial success 
of the Community Bank  branch operated by the Company.  BEN does not view itself as a longer 
term holder of HFSL shares and aspires to return full ownership of HFSL to the community of 
Homebush.    

♦ When the allotment of shares to BEN is to be completed

The shares are to be issued immediately upon receipt of the consideration and no later than one 
month following the General Meeting, or such date as the Company and BEN agree. 

♦ Explanation of the reasons for the proposed allotment of shares to BEN

The Board believes there are significant benefits to the proposal for all stakeholders, including 
shareholders, employees, customers and the greater Homebush community.  

The allotment of shares will raise $782,302 to extinguish the debt that HFSL is carrying and 
place the company in a position to better achieve its goals and capitalise on future opportunities, 
now that profitability has been achieved.  

For further information see Section 5.

♦ Interests and recommendations of Directors

See Section 10.

10 Board recommendation

The Company’s directors do not have any material personal interest in the outcome of the proposed 
resolutions other than as a result of their interest solely as members. 

Based on the information available to them at the date of this Explanatory Memorandum, the Board 
considers that the approval of the proposed resolutions are in the best interests of the Company and 
recommends that the shareholders vote in favour of this resolution.  The Board has approved the 
proposal to put the resolution to the shareholders and has also approved the information contained in this 
Explanatory Memorandum.

(Footnotes)
1 Excluding the value of deferred tax assets of $322,150
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CHAIRMAN’S  REPORT  2010---2011

As Chairman of the company, I must say that we have had many challenges, albeit, more 
‘highs’ than ‘lows’. Ten years ago I stated that Homebush Shopping Centre would only 
survive, if we had a bank. You the shareholders supported this statement and Homebush 
Community Bank was created. Whilst lack of ‘dividends’ has been apparent, with the input 
of and collaboration with Bendigo & Adelaide Bank Ltd., we ( all shareholders) now have the 
opportunity to reverse this situation. We seek your approval for the proposal as stated in the 
letter to shareholders, under my signature dated October 2011 and set out in the Notice of 
Meeting. This is the “way forward” as the proposal will eventually result in dividends sooner 
rather than later.

Your Board of Directors have been involved in the discussions with BABL and I know that 
they support the proposal and they feel relieved that such a result will vindicate you, the 
shareholder’s persistence and their belief in the Bank, YOUR BANK. 

I thank you for your attention, consideration and with your approval to the proposal, we will 
move forward to a bigger and better future.

I thank the staff for their work ethics, performance and diligence in dealing with some testing 
circumstances throughout the year, but because of their standards they have achieved 
success and added to the ‘bottom line’ of the branch. Well Done !!

I must also thank Rick Webb, branch manager, who had resigned last month to return to 
his former habitat in country New South Wales. Myself and the Board of Directors, wish 
you every success and thank you for setting this branch on a successful platform, for future 
profits and ensuing dividends.
I believe the bottom line shows a small profit for the year, but this is significant, very 
significant.

I wish all and sundry, a very Merry Christmas and a safe, healthy and Happy New Year.

Marlene Doran  OAM, JP
Chairman  
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VOTING INFORMATION

Attending the Meeting

All shareholders may attend the Annual General Meeting.

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 the shareholder 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 person to act as its representative(s), but only one representative may 
exercise the corporate shareholder’s power at any one time.  The Company requires appropriate evidence of appointment.

Not Attending The Meeting

If unable to attend the meeting shareholders are encouraged to vote using the enclosed proxy form.  A shareholder who is 
entitled to attend and cast a vote at a meeting of the Company may appoint a person as proxy to attend and vote on their 
behalf.

Voting Rights

For the purposes of the Corporations Act, in order to establish the identity of members of the Company eligible to vote at the 
meeting, the Directors have determined that the shareholding of each shareholder for the purposes of ascertaining voting 
entitlements for the Annual General Meeting will be as it appears in the Share Register at 7.00pm (EST) on 27 November 
2011.

Corporations

Corporate members wishing to appoint a representative to attend the Annual General Meeting on behalf of the member 
should ensure that their representative can provide appropriate evidence of their appointment.

By Order of the Board
Vivian Hudson
Company Secretary
31 October 2011

Please read these notes prior to completion of the Proxy Form

1.       A member entitled to attend and vote at the meeting may appoint a proxy.

2.       The chairman of the meeting will act as your proxy if you do not appoint someone.

3.       A proxy need not be a member of the Company.

4.       The Proxy Form must be signed by the member or the member’s attorney.  Proxies given by corporations    
          must be signed in accordance with the corporation’s constituent documents, or as authorized by the 
          Corporations Act.

5.       Proxies will only be accepted by the Company if they are received:
          a.  by mail addressed to the Secretary
          b.  at the Company’s registered office at:
               37 Howard Street
               Strathfield NSW 2135
          c.  or facsimile number:  02 9764 3020

               no later than 7.00pm on 27 November 2011

6.       If this Proxy Form is executed under a power of attorney which has not been noted by the Company, 
          the power of attorney must accompany the Proxy Form.  If a member is a body corporate, this form must be   
          executed in accordance with its constitution or otherwise in accordance with the Corporations Act.

7.       In the case of joint members, any one holder may sign the Proxy form.
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PROXY FORM
ANNUAL GENERAL MEETING 28 NOVEMBER 2011

If attending the meeting please bring this proxy form with you to enable prompt registration.  If you want to appoint 
a proxy, use this form and return it by 7.00pm on Sunday 27 November 2011.

1.        Appointment of Proxy (Please Print)

I/We being a member of Homebush Financial Services Limited, hereby appoint  

(Proxy’s name): _____________________________________________________________________________

of:

(Proxy’s Address) ___________________________________________________________________________

or the Chairman of the Meeting
(Tick the box if you wish to appoint the chairman of the Meeting to act as your proxy.)

Failing such appointment or in the absence of that person in the capacity of my/our proxy, or if no person is named, 
the Chairman of the Meeting, as my/our proxy to vote for me/us and on my/our behalf at the Annual General Meeting 
of the Company to be held at Homebush Boys High School on 28 November at 7.00pm.

2.        Directions to Proxy

If you wish to direct your proxy how to vote, you should place a mark (X) in the appropriate box against each item, 
otherwise, the proxy may vote as he/she thinks fit or abstain from voting.  If you mark the abstain box you are directing 
your proxy not to vote on your behalf on that resolution on a show of hands or on a poll and your abstention will not 
be counted for the purpose of calculating the percentage of votes cast for, or against, a resolution.

Agenda                                                                               For              Against        Abstain

ITEM 2 Receipt of accounts and reports

ITEM 3 Election of Directors 

ITEM 5 Election of Auditors AFS & Associates Pty Ltd

3.       Your signature - (Note:  This form will be treated as invalid unless this section is completed)

Signature of Shareholder/s

__________________________________________________________________________________________
Signature                                                                                 Signature

Date         /       /                                                                      Date       /       /

Companies Only                                                                                           COMPANY SEAL (If applicable)

________________________________________
Director 1 / Sole Director and Sole Secretary

________________________________________
Director 2 / Secretary

Date      /      /

NB for notes on completion of this Proxy form see previous page.
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