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Please returti your Proxy forms to:

F [ ASX Parpetual Registrars Limited
[O(?f: Ho!dmgs Limited Level 8, 560 George Sireet, Sydney, NSW, 2000
ABN 48 100 163 722 Locked Bag At4, Sydney South, NSW, 1235

i ; Telpphone: 1300 552 203
(U3) 9615 6784
APPOINTMENT OF PROXY Facsimile: (02) 9287 0309

H you would fike to attend and vote af the Annual General Meeling, please
bring this form with you. This will assist in registering your attendance.

—" LT

123 SAMPLE ST
SAMPLEVILLE ViC 3999 112345678801

I/We being a member(s) of IO0OF Holdings Limited and entitled to attend and vote hereby appoint

ASK Code: IFL
Email: registrars@ asxperpetual.com.ay
Website: www.asxparpetual com.au

the Chairman OR i you are NOT appointing the Chairman of the
of the Meeting Meeting as your proxy, please write the name of the
{mark box) person or body corporate (exciuding the registered
securityhoider} you are appointing a3 your proxy

or faiing the person/body ¢orporate named, or if ne person/body corperate is named, the Chairman of the Meating, as my/our proxy 1o act generally at
the meeting on my/our behalf and to vobe in accerdance with the following instructions {(or if no directions have been given, as the proxy sees it} at the

Annuat General Meeting of the Company o be held at 2:00pm on Tuesday, 15 Novernber 2005 and at any adiournment of thet meeting.

Where more than ong proxy i 10 be appoinied or where voting infentions cannot be adequately expressad using this form an additional form of proxy is
avaitable on request from the share registry. Proxies will only be valid and accepted by the Company i they are signed and received no fater than 48 hours

before the meeting. The Chairman of the Meeting iniends {0 vote undirected proxies in favour of alt fflems of business.

E To direct your proxy how to vote on any resolution please ingert in the appropriate box below,

For  Against Abstaiy’ For  Against Abstain®

Resolution 1 .
To consider the reports of the Directors and *No Resolution Required”™  2e To elect Mr James Pleiffer

the Auditor and the Snancial statements
Resolution 3

Resolution 2 - E[eclﬂon of Directors Adoption of Directer's Remuneration Report
23 Tore-alect Mr ian Blair {ran-binding resoluton

Resolution 4
2h To re-glect Ms Kate Spargo To increase the maximem aggregate

rmingration to s pon-executive directors

2¢ To re-glect Mr Anthony Hodges

2d Toslect Ms Jane Harvey

IMPORTANT: FOR ITEM 4 ABOVE
If the Chairman of the Meeting is to be your proxy and you have nof directed your proxy how to vote on ltem 4 above, please
place a mark In this box. By marking this box you acknowledge that the Chairman of the Meeting may exercisa your proxy aven

though he has an intevestin the outcoma of those llems and that voles cast by him, other than as proxyhoider, would be disregarded
because of that interest. if you do not mark this box, and you have not directed your proxy how 1o vote, the Chairman of the
Meeling will not cast your votes on Hem 4 and your votes will not be counted in computing the required majority if a poll is called
an thesa ttems. The Chairman of the Meeting infends fo vote undirected proxies in favour of Hem 4.

“ i you mark the Abstain box ior a particular tem, you are directing your proxy not to vote or yeur behalf on a show of hands o on a pok and your votes wili not be counted in
competing the required majority an a poll.

D] SIGNATURE OF SECURITYHOLDERS — THIS MUST BE COMPLETED
Securityholder 1 {Individual) Joint Securityholder 2 (individual) Joint Securityholder 3 {Individual)
Saole Director and Sole Company Secrefary  Director/Company Secretary {Delele one) Director

This form shauld be signed by the securityholdar. If a joint holding, either sectityholder may sign. If signad by the securityhalger's attomey, the power of atfornay must have
been previously noted by the reqistry or a certified copy attached to this form. If axecuted by a company, the form must be executed in accordance with the securityholdar's
constitution and the Corporafions Act 2001 {Cwith).

ASK Perpetuat Registrars Limited advises that Chapler 2C of the Corporations Act 2007 requires information abous you as a secwityholéer (including your name, address and
datalls of the securities you hoid} to be included in the public regisier of the entity in which you hold securities. information is coifeeted to administer your securityfolding and
i some or  of the inforenation Is not collecied then | might not be possible to administer your securityholding. Your personal information may be disclosed fo the entity in
which your hold securities. You can oblain access to your persenal information by contacting us at the address or telephone number stiown on this form. Gur privacy policy is

available on our websie faww.astperpettal. comau).
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100F Holdings 1.id

ABN 409 100103 722

Level 29, 303 Colling Strest
Meibourna VIC 3000

13 Qctober 2605

Dear Shareholder,
On behalf of the Board of Directors, | have pleasure in inviting vou 1o attend the 2005 Annual
General Meeting of IO0OF Holdings Lid to be held at 2.00pm on Tuesday 15 November 2005 at the
Meibourne Concert Hall, 100 St Kilda Rd, Melbourne.
If you are unable to attend the meeting, | would encourage you 1o vote using the enclosed Proxy
Form. The enciosed explanatory notes include the Board’s recommendation in relation {o each
resoiution and how | intend, as Chairman of the meeting, to vote any open proxies.
The timetable for the meeting is as {ollows;
1.80pm Registration with feg & coffee
2:00pm Official opening of the meeting
The Chairman’s report - Mr Ray Schoer
The Chief Executive Officer’s report - Mr Ron Dewhurst
Agenda #ems as per the enclosed notice of meeting
3:30pm At the close, you are invited to join the Management and Staff for
aftsrnoon tea
On behalf of the Board, | thank you for your continued support as a shareholder of IOOF Holdings
Lid.

Yours sincerely

Ray Schoer
Chairman
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HOOF Holdings Lid

ABN 49100 1
Level 20, 303

Melhourne VIC 3000

03782
Coliing Street

{O0F HOLDINGS LTD
NOTICE OF ANNUAL GENERAL MEETING

Notice is heraby given that the 2005 Annual General Meeting of IO0F Holdings Lid ABN 48 100 103 722 {"the Company”)
will be held at 2.00pm on Tuesday 15 November 2005, at the Melbourne Concert Hall, 100 St Kilda Hd, Melbourne,
Victoria. Registration opens at 1.00pm. The following business will be conducted:
1. Financial Statements and Heporis
To consider the reports of the Directors and the Auditor and the financial statements for the year ended 30 June
2005 for the Company and is controlied entities.
2. Election of Directors
To consider, and if thought §it fo pass, the following resokitions as ordinary resolutions:
{a) To re-glect Mr lan Blair to the Board. {See explanatory note}.
(b} To re-glect Ms Kate Spargo to the Board. (See explanatory note).
{cy To re-elect Mr Anthony Hodges to the Board. (See explanatory note).
{d} To elect Ms Jane Harvey {o the Board. (See explanatory note).
(&) To elect Mr James Pleilfer (o the Board. {See explanatory note).
3.  Non-binding Advisory Vote on Remuneration Report
To adopt the Remuneration Report for the financial year ended 30 June 2005. {See explanatory note).
4. Directors” Remuneraiion
To consider, and if thought fit {o pass, the following resclution as an ordinary resolution:
“For the purposes of Rule 48 of the Constitution of the Company, the maximum aggregate remuneration o be
provided 1o all non-executive directors of the Company In any financial year by the Company and its controlled
entities be increased from $650,000 to $850,000." {Ses explanatory noie).
By Order of the Board of Directors
/‘%/ 7
Ron Dewhurst
Chief Executive Officer
13 October 2005
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1COF Holdings Lid

ABN 49 100 103 722

Level 28, 303 Colling Street
Melbourne VIC 3000

NOTES

1.

Minutes

A copy of the minutes from the 2004 Annual General Meeting are available for inspection by shareholders at the
Company's Registered Office and will also be available for inspection at the registration desk at the Melbourng
Concert Hall on Tuesday 15 November 2008.

Financial Statements and Reports

Copies of the documents referred to in Agenda ltem 1 of this notice are available for inspection by sharehoiders at
the Company’s Registered Office and will also be avaitable for inspection at the registration desk at the Melbourmne
Concert Hak on Tuesday 15 November 2005.

Voling

For the purposes of this Annual General Meeting, shareholders as at 2.00pm {Melbourne fime) on Sunday 13
November 2005 will be eligible to vote.

Voling Exclusions

The Company will disragard any votes cast on resolution 4 by any Director of the Company or any of their
associates, unless the vote is cast by a person entitied 1o vote in accordance with the directions on the proxy form or
unless the vote is cast by & person chairing the meeting as proxy for a person who is entitled to vote in accordance
with & direction on the proxy form o vote ag the proxy decides,

Proxies

8hareholders who are unable to attend the meeting may appoint a proxy to attend and vote on their behalf by
completing and returning the enclosed proxy form. Proxy forms must be received at the Company's Share Registry,
ASX Perpetual by no later than 2.00pm {Melboume time} on Sunday 13 November 2005, The proxy need not be a
shareholder of the Company. Shareholders enfitled 1o cast two or more votes may appoint two proxies and may
specify the proportion or number of votes each proxy is appointed to exercise.

Lodgement of Proxies and Queries

Pleass return your Proxy form in the enclosed reply paid envelope or o the address specified below;
ASX Pempetual Registrars Limited

{evel B, 580 George Strest, Sydney, NSW, 2000

Locked Bag A14, Sydney South, NSW, 1235

Tetephone: 1300 552 203

Rast of the world telephone: +61 3 9615 9784
Facsimile: +61 2 9287 0309
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ICOF Hoidings g

AFTN GG 100 108 Y2

Leved 28, 303 Coliing Sweat
RMaethourms YID 3000

HIOF HOLDINGS LTD
HOTICE OF ANKNUAL GENERAL MEETING
EXPLANATORY NOTES

Hesolution I {a) — Re-gloction of Direcior
Bs fan Blair QAM, Non-Executive Diregtor
Mibdgt, FCA

fr Blair has been a Non-Executive Diractor of 1IGOF Holdings Lid since 2007, He was & Non-BExecutive Direstar of
HOOF Lid from 2000 to 2002 and ne was previously a Diractor of IOOF Australia Trostess Lid,

Hae is currently Chaslrman of the Audit and Risk Comanities and & member of the Remuneration and Nominaton
Cormmittes.

iy Blair is a Chartered Accountant and a Company Dirscior, having fiad o iong carear with accounting fon Deiolits
Tosiche Tahmatsu, Including five vears as 0EO of the firm.

He is also a Director of BAS Trustes Corporation (NSW State Supsrannuation Fund}, Maelbourns Businass Schog
L and Sisters of Charnity Health Service Lig.

Rr Blalr has baen active in iocal government and cormunity organisations and received an Order of Ausiralia
Medal in 1987 for his sanvices 1o the community,

Mr Blair is retiing by rotalion in accordence with he requirements of the Company's constitution. Belng eligibie,
he offers imseil for re-slection. The Board recommends voting in favour of this resciution and the Chairman of fhe
meeading will be voting any cpen orovies in favour of i

Resolution 2 (b) - Re-slection of Director
Mz Kate Spargo, Non-Exsculive Divector
LLB {Hons), BA, FAICD

Ms Sparge has been a Non-Executive Director of [BOF Holdings Lid sines 3002, She was a Mon-Execusive Director
of IOOF Lid from 1998 to 2002,

She is curtently a direcor of OutSoope Lid, a member of the Audd and Risk Commiltae and Chairman of the
Hernuneration and Momination Commities.

Ms Spargo has been a company direstor and adviser in strategy and governance {or over len yaars following a
caresr in logal practios in both the public and pdvate sectors. She was Chairman of HemaSiar Financa for seven
YEATS,

s Spargo is currently setvirg as a Dirsctor on the boards of Pacific Hydeo Lid, Fudton Hogan L9, Unisead P Lid
antt Australian Pork Lid as wall as Meibousne Veriures Py Lid

Sha s alse a member of the Melbourne International Arts Festival and NeuroSciencas Victoria Limited.

Ms Spargo is reflring by rotadion in accordance with the requirements of the Company's constiiation. Belng eligible,
she offers hersell for re-slection. The Board recommends voting in Bvour of Ihis reeciution and the Chairman of
the mseting will e voling any apen proxies in favour of it

Resolution 2 {g] - Re-election of Director
Mr Anthony (Tony) Hodges, Executive Director
Dip FP, FAICD [Bhp), FSIA

Mr Hodges was appointad as an Executive Direclor in September 2004 and is also surranily an exesutive director
of a numbier of Group subsidiaries,

Mis Fl-yaar career in the securities industry spans both merchiant banking and investment managament,

Ma has heldd senior positions with AMP Morgan Grenfell Accemtances and AMP Discount Caorporation before isining
the IOOF Group in 1985 and estebiishing the Investmant Division as Head of investments,

He has exisnsive superience in establishing and maenaging successil investment managemant ams, and s a
founding direciur of Perennial Investiment Parinars,

He hag besn involved with the Secunties Inslitule of Australia for some 18 years a5 a principsl lecturer and iz a
mambst of the Economivs Savings and Tax Committes of HFEA

Mr Hodges is retiring by rotation in aosordance with the requirernants of the Campany’s constitution. Being sligible,
he oifers himself for re-elaction. The Board recommends visting in favour of this reselution and the Chairman of the
mesting will be voting any open proxies in favowr of it



Reschifion £ {d) -~ Election of Dirsotor
Ba Jane Harvey
B Oom, MEA, FOA, f%fx LN

Grarmands voling m favour of this ¢ SHIe I 3?§f¢‘-

Huesohtion & {8}
Wy James Pleiffer
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IQOF Holdings Lid

AGN 48 100 103 722

Levet 29, 303 Colling Strest
Malboume VIC 3000

Questions from Shareholders

Please use this form to submit any questions conceming IQOF that you would like us to respond to at the
Annual General Meeting. Your questions should relate to matiers that are relevani to the business of the
meeting, as outlined in the accompanying Netice of Meeting and Explanatory Notes.

We will respond 1o as many of the more frequently asked quastions as possible at the AGM. Please note we
wilt not be able to reply individually.

Please retuim: this form to the Company's Share Registry, ASX Perpetual in the reply paid envelope provided.
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