Dear Shareholder,

Annual General Meeting

On behalf of the Board of Alliance Finance Corporation Limited {Company), it gives me pleasure to invite you to our
Annual General Meeting (AGM) of Shareholders to be held at 9:00am on Thursday, 28 October 2004 at 8th Floor,
A3 The Esplanade, Perth, Western Australia.

The business of the AGM will be to receive the Annual Report of the Company for the year ended 30 lune 2004
which includes the Birectors’ Report, the Financial Report and the Report of the Auditor. Shareholders will also be
asked to vote on a resolution concerming:

+ the re-election of Mr Peter Leonhardt as a Director of the Company
Please find enclosed the following documents in relation to the AGM.
{a} Notice of AGI;

{b} Proxy Form for AGM together with instructions; and

{c} Appointment of Corporate Representative for AGM.

if you are not able to attend the AGM in person, you are urged 1o complete and lodge the enclosed Proxy Form or
Appointment of Corporate Representative (i a company).

Your Directors hope that you will be able to attend the AGM.

Yours sincerely

- r

Martin Kane
Managing Director
Date: 21 September, 2004
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NOTICE IS HEREBY GIVEN that the Annual General Meeting of members of Alliance Finance
Corporation Limited ABN 72 052 507 507 (Company} will be held on the

8th Floor, 40 The Esplanade, Perth, Western Australia,
on Thursday, 28 October 2004 at 9:00am

for the purpose of transacting the following business.

The Explanatory Statement and the Proxy Form
accompanying this Notice are incorporated in and
comprise part of this Notice.

Business

Annual Report for year ended
30 June 2004

To receive the Annual Report of the Cornpany for
the period ended 30 june 2004 which includes the
Financial Report of the Company, the Directors’
Repart and the Report of the Auditor. During the
consideration of this itern Sharehoiders are invited to
ask guestions or make comments or

» the Finandal Report of the Company for the
nericd ended 30 June 2004;

» the Directors’ Report in relation to that pericd;
and

» the Report of the Auditor on the Financial
Report.

« ALLIANCE
FINANECE

COARAPORATIOMN LIMITED

“Together me AVON

Re-election of Peter Lecnhardt as Director

To consider and if thought fit to pass, with or without
amendment, the following as an ordinary resolution:

"THAT Mr. Peter Leonhardt wha will retire as a
Director by rotation in accordance with Article 58 of
the Company's Constitution, and who is eligible for
re-election as a Director in accordance with Article
58 of the Comparny's Constitution and who offers
himself for re-election, be re-elected as a Director.”

it is a requirernent under Articdle 58 of the Company's
Constitution that one-third of the Directors must
setire frorn office. The Directors to retire are those
who have been longest in office. However, if any of
the Directors are appointed on the same day those
to retire must, unless otherwise agreed amongst

the Directors, be determined by ballot. It has been
agreed amongst the Directors that Peter Lecnhardt
will retire and he offers hirmself for re-election.

Other Business

in cornpliance with Section 2505(1} of the
Carporations Act the mernbers are invited to

ask guestions about or make comrments on the
managernent of the Cornpany and any other business
which may fawiully be brought before the meeting.

BY ORDER OF THE BOARD

lan Magee

Company Secretary
Perth, Western Australia
Date: 21 September 2004




This EXPEANATORY STATEMENT accompanies and forms part of the Notice of Meeting convening the Annual
General Meeting (AGA4 of Shareholders of Alliance Finance Corporation Limited ABN 72 052 507 507 {Company) to
he held on 8th Floor, 40 The Esplanade, Perth, Western Australia on Thursday, 28 Cctober 2004 at 9:00am.

This Explanatory Staternent is 1o provide the Company's Shareholders with explanatory notes and memorandum.
This Explanatory Statement shoald be read in conjunction with the accompanying Notice.

Definitions

Annual General Meeting means the annual
general meeting notified to the Corpany
Sharehoiders by the Notice.

Business Day has the meaning ascribed to it in the
Listing Rules.

Company means Alliance Finance Corporation
Limited (ABN 72 052 507 507).

Company Shareholders means the shareholders of
the Company.

Corporations Act means Corporations Act 2001
{Cth}.

Birector means a Director of the Company.

Listing Rules means the Listing Rudes from tire to
time of the ASX.

Notice means the notice of annual general meeting
mcorporating this Explanatory Statement.

2 | Voting and required majority

{a} In accordance with the Corporations Act for the
resofutions to be effective;

{3

{if)

{iii}

the resolutions must be passed at a meeting
of which not tess than 28 days written notice
specifying the intenticn to propose the
resolutions has been given {satisfied by this
Notice); and

in the case of ordinary resolutions must be
passed by more than 50% of all the votes
cast by Sharehoiders present and entitled to
vote on the resolutions {whether in person or
by proxy, attorney or representative); and

in the case of special resolutions must be
passed by not iess than 75% of all the votes
cast by Sharehoiders present and entitled to
vote on the resolutions {whether in person or
by proxy, attorney or representative).

(b} On a show of hands every Shareholder has one
vote, and on a poll, every Shareholder has one
vote for each fudly paid share.
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Notes

{a} The Company has determined that, for the
nurposes of this Annual General Meeting, ali
shares in the Company shall be taken to be held
by the person who held shares as registered
shareholders at 5:00am on Tuesday, 26 October
2004 {Effective Time).

(b} All holders of shares in the Company as at the
Effective Time are entitled to attend and vote at
this Annual General Meeting and rnay appoint
& proxy to attend this Annual General Meeting
and vote in that member’s stead.

e} A proxy need not be a member of the Company.

{d} The original proxy form sent with this Notice
should be used for this Annual General Meeting.

{e} Each Shareholder who is entitled to cast
2 of more votes at this Annual General
Meeting, may appoint 2 persons to act as
proxies and may specify the proportion of
number of votes that each proxy is entitled to
exercise. I a Shareholder does not specify the
nroportion or nurnber of that Shareholder’s
votes each proxy may exercise, then each proxy
will be entitied to exercise half of the votes.
An additional proxy form will be supplied by
the Company on request.

{fy In the case of an individual, a proxy must be
under the hand of the individaal or his or her
attorney duly authorised in writing and, in the
case of a corporation, a proxy must be executed
by the corparation under cormmon seal,
nursuant to section 127 of the Corporations
Act of under the hand of its duly authorised
officer or attorney.
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oy Any member may by power of attorney appoint

th

Pl

an attorney to act on his or her behalf and such
power of atlorney or certified copy thereof must
be received by the Company as specified in
paragraph (i),

Any corporation which is a2 member of the
Cornpany may appaint a representative to
attend and vote for that corporation at the
Annual General Meeting. Appointrments of
representatives by corporations rmust be received
by the Company as specified in paragraph (i)

or handed in at the AGM when registering as a
comparny representative.

(i in accordance with Articles 42 and 45 of the
Campany’s Constitution, proxies and powers
of attorneys granted by Shareholders must
be received by the Company by 3:00arm on
Tuesday 26 October 2004 at:

{ii The registered office of the Campany -
Level 1, 6-12 Gordon Strest, West Perth,
Western Australia, 6005; of

{i} By facsimile af the registered office
of the Compary ~ facsimile nurnber
(58} 54201211,




fo A5Sist you iy esercising your right 1o vate your shares 2t the forthcoming Anncal Ganerat

wecting of the Company to be held at 9:00 arm on Thursday, 28 Gotober 2004, you may
wish 10 appoint & parsan who s attending as your prosy.

TG APPOINT A PROXY, FGLLOW THE STEPS
BELOW

Mama of Shareholdar

insert here the name ang address of -
Shdfe 1oidor

Addrasy

APPOINTS Insert here the name and address of the -
Nama of Shareholder person you wish 10 ApRINE a5 oKy )
Address Shareholders cannot appoint themsehves .~

or faiting that person the Chairperson of the masting;
OR
THE CHAIRPERSON OF THE MEETING

to vote in accordance with the directions on this form, at the Annual General Meating of
the Company and at any adjourmiment therect, If the Chairpersen holds the proxy andif no
specitc voting direction on the Tofowing page of this form is giver:

* assuming that the Company Chairman chairs the reating, his intention i to exercise
tha proxy in favour of each Resolutian;

e itis acknowledged that the Chairpesson may exergise the proxy even if be or she has an
interest in the cutcome of the Resalution and votes cast by him or her other than as proxy
holder wit be disregarded bocause of that interest.

Mark the box opposite # you wish o
appaint only the Chalrpersan of the ~ ™
Meating 10 act a5 your progy. -

¥ you pan t5 attend the Meeting youe 0
Deciy's right to speak and vote for youlwill -~
be suspendad while you are present. 77

SIGNATURE OF SHAREHOLDER({S)
X

{*) individual shareholder

%3 Dirgcior

¥} Sole Director and Sole Secratary
X

%) DirpctonSecretary

IF A CORPORATION AFFIX COMMON SEAL
{OPTIONALY

Crates this day of 2004

{*) Deleta if not applicable

SHAREHOLDER MUST SIGN HERE AND o
DATE HERE e

This proxy mest be signed by the .
shareholder or by the shareholders .~

attornay, of if & coporation, sither under
tts common seal ar by its authorised
officers, or attorney who has oy recazwd
any notice of revocaton.

1 this prowy is signed by aparsonwhois - ..
not the registered shareholder, then the
relevant authority must either have been -
exhibited prevmusiy wiith the, Company oL

FOR YOUR WVOTE 7O BE
+ COUNTED, THIS FORM
BALST BE RECENED N
EATER Tdan THE TIME
SHOW ON THE
REVERSE SIDE

YOUR VOTE IS
IMPORTANT

COMPLETE THE REVERSE SIDE IF YOU WISH -
TOSPECIFCALLY DIRECT YOUR PROXY HOW -
TOVOTE ON EACH RESOLUTION, "

YO DO ROT WISH 0 S0 DIRECT
YOUR PROXY HOW TO WOTE, MARK THIS
BOXAND BY S0 DOMNG DIRECT YOUR PROXY
TOWOTE AS YOUR PROXY THINKS FIT.. BY -
WMARKING THES BOX YOU ACKNOWLEDGE -
THAT THE CHAIRMAN MAY, EXERCISE YOLR
PROXY EVEM IF ME HAS AN INTEREST B .
THE QUTCOME OF THE RESGLUTION AND
VOTES CAST BY HIN OTHER THAN AS PROXY
HOLDER WILL BE DISREGARDED BECALISE OF
TWAT INTEREST




Birecting your Proxy how to vote

+ oPHONAL

+ Re-slacton of Peter Leonhard: as Dirsctor ] ] ] 1 YOU WISH TO DIRECT YOUR PROXY .
O TG VOTE ON ANY ITEN, PLACE A~
MARK, 1M THE ARPROPRIATE BOX

Resolutions For Against  Abstain

A Shareholder who is entitled to cast 2 or more votes may appoint 2 persons {OPTIDNAL L
twhether Sharsholiders or not) 1o attend the Meeting and vote. If you appoint a e
second proxy, state here the proportion of nuraber of vines givan to the proxy AE?QINTNI_ENT OF & SEC

appointed on this form:

Ay additional proxy Torm will be supplied on reguast

Proxy Notes:

1. & mermber antitled to attend and cast 2 of more votes at the maeting i entitled to appaint 2 proxies. If & marnber does not spedfy the proportion
or number of votes pach Droxy May exercise, each proxy may exercise half of the votes.

2. A prowy nead 5ot be a member of the Company.

3. Unless & member spedfically directs the proxy how to vote on each Resolution, the proxy may vote as he or she thinks fit or abstain from voting.
If the Chairperson s appointed and if no speclic direction as to how to vole one each Resolution & giver, and assuring that the Company
Chairman chairs the meeting, his intention is 10 axarcise the proxy in favowr of each Resolution. It is acknowledged that the Chairperson may
exarcise the prowy evess i he or she bas an interest in the owtcome of the Resclution and woles cast by hirn or her othar than as geosy hobder wifl be
disregarded Decause of that intessst.

4. In the case of an individial, & prosy most be under the Band of the individual or Bis or her attormey duly aothosised in writing and, in the case of a
corporation, a proxvy most be under the cormmon seal of that corporation, pursuant 1o Secton 127 of the Corporations Act or under the hand of is
duly authosised offices's or attormey.

5. To b valid, the form appointing the proxy and the powar of attamey granted by members or other authority (iT any) st be lodged at the
ragistarad Sffice of the Campany a5 set out below.

Your completed praxy must be received by £:00am on Tuasday 26 October 2004
Deadling for receipt of

it The registered office of the Company -~ Level 1, &-12 Gorden Street, West Perth, Westarn Australia, 5005 or
Proxy forms

b} By facsirniie at the registered office of the Company - fax number (08) 9420 1211

v« ALLIANGCE
FINANECE

COARAPORATIOMN LIMITED

“Together me AYVOHN




Pursuant to Section 250D of the Corporations Law

{ACHN/ARBN }

fingert name of ShareholderSody Corporate & AUNIAREN)

Hereby Authorises

finsert name of Appointes)

{*31. To act as the Company’s representative at alf meetings of;
Alliance Finance Corporation Limited ABN 72 052 507 507

{*¥2. To act as the Corpany’s Representative at the Annual General Meeting to be held
at 5:00am Thursday 28 Cctober 2004 and any adjournment thereof,

Dated this day of 2004

Executed by the Shareholder in accordance with its Constitation in the presence of;

{*} Director

{*} Sole Director & Sole Secretary

Director/Secretary Affix Common Seal here foptionad)

{*) Dedate i not applicable

This authority must ba sent to the registered office of the Company, Level 1, 612 Gordon Street, West Perth, Westarn Ausiralia, 8005 or sent by facsimile
fo the Company facsimile number (G8) 9420 1211, by B:00am on Tuesday 26 October 2004 as set cut in the Notice of Meeting which this appointment
accompanias o Nandad in at the Meeting when registening as a company representabive. in avy case, the authony will be retained by the Cormpang:
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