Reckon Limited

ACN 003 348 730

Notice of Annual General Meeting

Notice s hersby given that the Annual General
Meeting of FReckon Limited ("the Company") will be
held at the registered office of the Company at
35 Saunders Street, Fyrmont N&W 2009 on Tussday
25 May 2004 at 10.00 am.

General Business

1 Consideration of Reports and Statements

To receive and consider the Directors' Report for the
financial year ended 31 Decamber 2003, the Annual
Financial Report for that year, the Direciors’
Declaration and the Independent Audit Report.

2 HResolution 1 - Re-election of John Thame as
a Director

To consider and, if thought ft, pass the following
resolution as an ordinary resolution:

“That John Thame be re-elacted as a director of the
Company.”

Special Business

3 Resolution 2 - Return of Capital

To consider and, if thought fit, pass the following
special resolution:

“That the following return to sharehoiders of the
Company’s share capital be approved, namely the
return to the registered holders of fully paid ordinary
shares in the Company as at the completion of
registration of transfers in accordance with the SCH
Business Rules on 1 June 2004 of paid up capital 1o
the extent of $0.03 (three cents) for each fully paid
ordinary share held."

By Order of the Board.

“%(ﬂ}%

Geoff Tomlinson
Chairman, Reckon Limited
15 March 2004

Proxies

A member entitled to vote at the mesting has the right
to appoint a proxy o attend and vote instead of the
member. A proxy need not be a member. A member
who is entitled to cast 2 or more voles may appoint
2 proxies and may specify the proportion or number
of votes each proxy is appointed to exerciss. If a
member appoinis 2 proxies and does not specify the
proportion or number which each proxy is to exercise,
then, in accordance with Section 249X{3) of the
Corporations Law, each proxy may exercise half of
the voies for which the proxies are appointed.

A form for appointment of proxy is enciosed. To be
effective, the document appointing the proxy (and the
original, or a certified copy, of the power of attorney or
othar instrument under which the document
appointing the proxy is signed or executed) must be
received by the Company at least 48 hours before the
meeting. The documents should be delivered to the
Company at Reckon Limited {AGM), Locked Bag 15,
PO Broadway, N8W, 2007,

No facility exists for receiving proxies by e-mail.

Please refer to other notes appearing on the enclosed
Form of Proxy.

Corporate Representative

A representative of a company atiending the meeting
must present at the meeting satisfactory evidence of
his or her appoiniment to attend on the company’s
behalf, uniess previously lodged with the Company.

Entitlement to Vote

in accordance with the Corporations Law and the
reguiations made thereunder, the Board has
determined that in relation to the Annual General
Meeting of the Company convened by this Notice of
Meeting, shares will be taken to be held by the
persons who are the registered holders at 5.00 pm
(Sydney time) on Friday 21 May 2004, Accordingly,
share transfers registered after that time will be
disregarded in determining entitlements to attend and
vote at the meeting.



Explanatory Notes

Ordinary Business

1. Annaal Financial Reports

Tha Corporations Law requires the Beports of the Directors and of the
Auditors and the Annual Financial Repert, including the Financial Statements,
1o e laid before the Annual General Meeting.

Meithar the Corporations Law nor the Company's Constitution requires z vols
of sharsholders at the Annual General Mesting on such Reports of
Staternents. However, sharsholders will be given ample opporiunity to raise
guestions on the repors and staternents at the rmeeting.

2. Hesolution 1 ~ Re-glection of John Thame as a director

Pursuant o Clauss 8.1 of the Compary’s Constitution, John Thame retires
by rotation as director of the Company. Being eligible, John Thame offers
hirmsalf for re-slaction.

Special Business

3. Hesolution 2 ~ Return of Capitat

fry 2003 the Cornpany paid a retum of capitat 1o sharsholders by way of
paying each sharsholder $0.01 (ons cent). The board stated last year that i
did not infend that  return of capital be implemented as a regular ocourrence.
However, in fight of the Company’s cunent financial position, the board
resoived on 4 March 2004 1o recommend 1o sharsholders a further return of
capital in the amount of $0.03 hree cents) per share,

The decision o make a further return of capita is based apon the company'’s
stong cash position.

The board views & return of capited as an efficient way of returning value to
sharehoiciers when the capital of 2 company is in excess of its commerciat
needs and the sharehoicders can share in that sampius.

Each sharsholder will be paid a sum of money in proportion to their
sharshoickng in the total share capital of the Company.

The return of capital for each share will not result in the cancellation of any
shares.

Ag at the date of this notice, the number of ordinary Uy paid shares ssued
in the Compary is 137,802,456,

if the return on capital is approved, the share capital account will be reduced
by the amount of the retun on cagpital, $£,134,074,

Iy the opinion of the Directors the financial position of the Compary wil
continue 1o be sound following the reiurn of capital,

The Corporations Law permits a company to reduce s share capital, in this
casg in the form of a return of capital, If the reduction:

1. is fair and reasonable to the sharsholders as a whols;

2. doss not materally prejucice the Company's abifty 1o pay its creditors; and
3. is approved by the sharehoiders,

As to Point 1:
The oniy class of shares issuad by the Cormpany are ordinary shares.

The Company proposes to pay 1o each shareholder a return of capital of
$0.03 (thres cents) per share,

The reduction of capital appies ecualy to each sharghelder in progoriion o
the numier of shares they hald.

The terms of the reduction are the same for each holder of shares.

As to Point 2:

i the date of this notice the cash in hand s $11,484,000,

The cash reserves of the company after payment of the returmn of capital will
be approxmatsly $7 350,000

The average monthly cash flow relating to operating activities for the fast 12
months is $475,000 positive, No material additional capital costs are
axpectad for the year going forward.

The Compary will not be borrowing any funds for the purpose of the return
on capitad, The retusn on capital will be funded from existing cash bafances.

Iy the circumstances the Board considers that thaere will be no metarial
praiudics to the Company's abilty to pay its creditors,

Asio Poird 3:

This resciution is put 1o the sharshoiders for approval by special sesolution at
the general meeting.

The Corporaticns Law only reguires that an equal capitsl recuction be
approved by an ordinary resolution, however, clauss 2.8 of the Company’s
Constitution reguires that the resolution be passed as a special resolution,

Furthear inforrnation:

The company's growth is infended to be generated from product
development and enhancemenis achieved through its reladionship with intuit
Ine anc arganic growih in the market. There js also growth expected in the
new revenue sireams acquired as a conssquence of the acquizition of the
APS entities as set out in the Annual Report.

The future capital requirements of the Company are not significant.

The board does not view the payment of a return of capital as & regular
aoeUrrence. Ary decigion regarding further capital retums will be reviewed
patiodically by the bhoard,

Taxation Considerations

The taxation smplications for sach sharsholder rmeeiving a return of capital wil
vary depending on a nurmber of factors, including hews the shares are held,
for example whether personally, through a compary, trust or superannuation
fund, the cost base that each member has n the shares and the
shareholders place of residance. | is recommendad that sach sharsholder
seek tax advice specific o thelr own circumeatances as to the proposed
capital retumn.

Datermination of Enfitlements

Entitlernents o participate in the capital reducton wilf be based on the
Company's share register as at compigtion of registration of tranafers in
accordance with the Securities Clearing House Business Hules on 2 June
2004 and any references to that dale in the notice of meesting and these
axplanatory notes should be read accordingly:

Directors” interests in the Capital Redustion

Birectors Shares beneficidly held

Grag Wilkinson 16,668,438

Phil Hayrmian 8,000,000

Geoff Tomiinson 400,000

Jobn Thame 20,000

Frec Tinker -
et Tinker & Director of Coperare Allznces & il Ino, USA Infir Vendungs fno., & wiholly ownsd
Sukssichizny of Wuit e, folds T5E08 747 sheves or T1.47% of fe sharas in Reckon Limited.

Other interests

Chief Operating Officer
Clive Rabie

Shares beneficially held
11,823,437

There iz no farther information known to the Company that is matarizd 1o the
decision on how to vote on tha resolution.

Event Date

Date of AGM 25 May 2004
Date of vote on speci resolution 25 May 2004
Lodge outeome of AGM with ASX 25 May 2004
Assuming shareholder approvad is
given, tracding on an "ex-return of
capital” bhasis stars

Record date

e dade on which the Torgany fises the
aince of shareh 1o i e sedurr:

26 May 2004
1 Juns 2004

of capitzd wdll be ped)

Return of cagital paid

Nt before 14 duly 2004

Timetable of events

Summary

The Directors congidar the returm of capitat s a distribution of capital sugkes
10 the needs of the Company &l this tims, Bt wil apply equally to & of the
ordinary sharsholders of the Company. The Dirsctors believe i wik not
magerially prejudice the Company’s ability to pay its creditors. The Directors
considar that the ssturn of capital is fair and reasonable to the Company's
sharsholders as g whole,

Gireg Wilkinson 18 March 2004

-

CEO and Director

*Inchuches 000,000 sharas Reid in esorow



