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For a non-renounceable pro-rata offer to Eligible Shareholders of approximately
62,031,329 New Shares at an issue price of $0.08 per New Share on the basis of two (2)
New Shares for every eleven (11) Shares held, together with one (1) free attaching New
Option for every New Share subscribed for, to raise approximately $4.96 million before
costs of the Offer. The Offer is not underwritten.

IMPORTANT NOTICE
THIS DOCUMENT IS IMPORTANT AND SHOULD BE READ IN ITS ENTIRETY BEFORE DECIDING WHETHER
TO APPLY FOR NEW SHARES. IF YOU DO NOT UNDERSTAND ITS CONTENTS, YOU SHOULD CONSULT
YOUR STOCKBROKER, ACCOUNTANT OR OTHER PROFESSIONAL ADVISER WITHOUT DELAY.
This Offer opens on 11 December 2014 and is scheduled to close at 5:00pm AEDT on 22 December 2014.

Valid acceptances and applications for Additional New Shares must be received before 5:00pm AEDT on 22
December 2014.

Please read the instructions in this document and on the accompanying Entitlement and Acceptance Form regarding
the acceptance of your Entitlement.

New Shares and New Options offered under this document should be considered as speculative.

NOT FOR DISTRIBUTION OR RELEASE IN THE UNITED STATES OR TO U.S. PERSONS



IMPORTANT INFORMATION
Authorisation
This Prospectus is dated 2 December 2014 and a copy of this Prospectus was lodged with ASIC on the same date.
ASIC, ASX and their respective officers take no responsibility for the contents of this Prospectus.

The Offer contained in this Prospectus is a non-renounceable pro rata offer of shares in Alliance Resources Limited
ACN 063 293 336 (Company) to Shareholders of the Company. No person is authorised to give information or to
make any representation in connection with the Offer or this Prospectus which is not contained in this Prospectus. Any
such information or representation not so contained may not be relied upon as having been authorised by the
Company.

This Prospectus does not constitute an offer in any place in which, or to any person to whom, it would not be lawful
to make such an offer.

Expiry date

No New Shares will be allotted or issued on the basis of this Prospectus later than 13 months after the date of this
Prospectus. New Shares allotted or issued pursuant to this Prospectus will be allotted or issued on the terms and
conditions set out in this Prospectus.

Exposure Period

The Corporations Act prohibits Alliance from processing applications in the seven (7) day period after the date of this
Prospectus. This period is known as the "Exposure Period". The Exposure Period may be extended by ASIC by up
to a further seven (7) days. The purpose of the Exposure Period is to enable this Prospectus to be examined by
market participations prior to the raising of funds.

Non-renounceable Entitlement

The Offer is non-renounceable which means that Shareholders will not be able to trade their Entitlements on ASX.
Any Entitlement not taken up, in whole or in part, will form the shortfall which may be placed as either Additional New
Shares or by the Company.

Transaction Specific Prospectus

This Prospectus is a transaction specific prospectus for an offer of continuously quoted securities and options to
acquire continuously quoted securities (as defined in the Corporations Act) and has been prepared in accordance
with section 713 of the Corporations Act. It does not contain the same level of disclosure as an initial public offering
prospectus. In making representations in this Prospectus regard has been had to the fact that the Company is a
disclosing entity for the purposes of the Corporations Act and certain matters may reasonably be expected to be
known to investors and professional advisers whom potential investors may consult.

Forward-looking statements

The forward looking statements in this Prospectus are based on the Company's current expectations about future
events. They are, however, subject to known and unknown risks, uncertainties and assumptions, many of which are
outside the control of the Company and its Directors that could cause actual results, performance or achievements to
differ materially from future results, performance or achievements expressed or implied by the forward looking
statements in this Prospectus. These risks include, but are not limited to, the risks outlined in section 7. Forward
looking statements include those containing such words as 'anticipate’, 'estimates’, 'should', ‘will', 'expects’, 'plans' or
similar expressions.

Overseas shareholders

No action has been taken to permit the offer of New Shares and New Options under this Prospectus in any
jurisdiction other than Australia and New Zealand. The distribution of this Prospectus in jurisdictions outside Australia
and New Zealand may be restricted by law and therefore persons in to whose possession this document comes
should seek advice on and observe any such restrictions. Any failure to comply with these restrictions may constitute



a violation of those laws. This Prospectus does not constitute an offer of New Shares and New Options in any
jurisdiction where, or to any person to whom, it would be unlawful to issue this Prospectus.

This Prospectus is not an offer of securities for sale into the United States or to, or for the account or benefit of, US
Persons. The securities referred to herein have not been and will not be registered under the US Securities Act of
1933, and may not be offered or sold in the United States or to, or for the account or benefit of, US Persons.

It is the responsibility of an Eligible Shareholder to ensure compliance with any laws of a country relevant to their
application. Return of a duly completed Application Form will be taken by the Company as a representation that
there has been no breach of such laws and that the Eligible Shareholder is an Eligible Shareholder.

Risk factors

Potential investors should consider that the investment in the Company is speculative and should consult their
professional advisers before deciding whether to apply for New Shares and New Options. A number of key risk
factors that investors should consider are outlined in section 7 of this Prospectus.

Availability
This Prospectus will be issued in paper form and also as an electronic prospectus.

This Prospectus is available in electronic format at www.allianceresources.com.au. The Offer constituted by this
Prospectus in electronic form is only available to eligible persons receiving this Prospectus in electronic form within
Australia. Persons having received this Prospectus in electronic form may, during the Offer period, obtain a paper copy
of this Prospectus (free of charge) by telephoning (03) 9697 9090. Applications for New Shares may only be made on
the personalised Application Form which accompanies or is attached to a copy of this Prospectus in its paper form. The
Corporations Act prohibits any person from passing on to another person an Application Form unless it is attached to or
accompanied by a hard copy of this Prospectus or by the complete and unaltered electronic version of this Prospectus.

Glossary, currency and time

Certain terms and abbreviations used in this Prospectus have defined meanings, which are explained in the
Glossary. All references to currency are to Australian dollars and all references to time are to Melbourne time,
unless otherwise indicated.

Decision to invest

This document is important and should be read in its entirety. If in doubt, you should consult your stockbroker,
accountant or other professional adviser before deciding whether to invest.
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2. Proposed Timetable

Announcement of Offer and lodgement of

Appendix 3B with ASX Tuesday, 2 December 2014

Prospectus lodged with ASIC and ASX Tuesday, 2 December 2014

Notice containing Appendix 3B details sent to

Shareholder Wednesday, 3 December 2014

New Shares quoted on 'ex' basis Thursday, 4 December 2014

Record Date for identifying Shareholders entitled

to participate in Offer (7:00 pm Melbourne time) Monday, 8 December 2014

Expiry of 7 day Exposure Period* Wednesday, 10 December 2014

Despatch of Prospectus to Shareholders Thursday, 11 December 2014

Closing Date of the Offer (5:00pm Melbourne Monday, 22 December 2014

time)
Deferred settlement trading commences Tuesday, 23 December 2014
Announcement of shortfall Monday, 29 December 2014

New Shares and New Options issued under the
Offer. Deferred settlement trading ends and Wednesday, 31 December 2014
despatch of holding statements

Expected commencement of trading of New

Shares on ASX on a normal basis Friday, 2 January 2015

* Pursuant to section 727(3) of the Corporations Act, a person is not permitted to accept an application for, or issue or
transfer, non-quoted securities offered under a disclosure document until the period of 7 days after lodgement of the
disclosure document has ended. ASIC may extend the period by notice in writing to the offeror. The period as extended
must end no more than 14 days after lodgement.

The above dates are indicative only and may change without notice subject to receipt of approval from ASX. The
Company reserves the right to extend the Closing Date of the Offer without notice. The commencement of trading of the
New Shares is subject to confirmation from ASX.



3. Chairman's Letter

Dear Shareholders

On behalf of the Board of Alliance Resources Limited (Alliance or Company), | have pleasure in inviting you

to participate in the Company’s pro-rata Entitlement Issue.

Your Company is offering to all Eligible Shareholders the right to subscribe for 2 New Shares for every 11

Shares held at 7.00pm AEDT on 8 December 2014 at an issue price of 8 cents per New Share with 1 free

attaching New Option (exercisable at 15 cents prior to 30 September 2015) for every New Share issued to

raise up to $4,962,507 (before the costs of the offer).

The Rights Issue is not underwritten.

This is a:

(@) 23.8% discount to Alliance’s closing price of 10.5 cents on 1 December 2014; and

(b) 27.2% discount to Alliance’s share price of 10.994 cents calculated based on a 15 day volume
weighted average price (VWAP) ending 1 December 2014,

being the last business day before this Prospectus was lodged with the ASX.

Overview of the Company’s Activities

Four Mile Uranium Project (25%)

The Four Mile Uranium Project (Project) area is located 550 kilometres north of Adelaide in South Australia.
Alliance's 100% owned subsidiary, Alliance Craton Explorer Pty Ltd (ACE) is the registered holder of 25% of
ML6402 and EL5017. Quasar Resources Pty Ltd (Quasar) is the registered holder of 75% and acts as the
manager of the Project.

Total production (100%) since commencement on 14 April 2014 to 30 November 2014 is forecast to be
approximately 1,468,476 pounds (Ibs) of uranium ore concentrates (UOC) (ACE share 367,119 Ibs).

Alliance announced that the first shipment of product from the Four Mile Project occurred in September. The
product was shipped to Cameco Corporations' facility at Blind River, Ontario, Canada, where it will undergo
further processing. In early October 2014, Quasar advised ACE that 510,000 Ibs of UOC were shipped in
September 2014. ACE estimates the value of its share of this shipment of UOC at A$5.7 million™.

Quasar has advised ACE that no sales of UOC have occurred. On 27 October 2014 ACE directed Quasar to
sell its share of the product (127,500 Ibs) shipped to Canada. This direction was confirmed on two further
occasions but Quasar refused to comply with it and, as a result, on 12 November ACE terminated Quasar's
appointment as sales and marketing agent and issued proceedings in the Supreme Court of South Australia
seeking a declaration that the termination is valid and orders for delivery up of ACE's share of product from
Four Mile. ACE has sought an expedited hearing.

On 18 November 2014, Alliance suspended the process for the sale of its 25% interest in the Project until the
proceedings in the Supreme Court of South Australia have been finalised.

On 7 November 2014, Alliance announced that on 6 November 2014 Quasar, with ACE dissenting, approved
the Four Mile Program and Budget for the period 1 December 2014 to 31 December 2015 (2015 Program
and Budget).

The 2015 Program and Budget is summarised as follows:
. Production of 2.640 million Ibs of UOC.

. Cash expenditure (Dec 2014 to Dec 2015) of $107.75 million (ACE's share $26.937 million), including
capital development of $23.73 million.

! Assuming a uranium price of US$40.00/lb and 1 AUD = 0.9 USD



. Cash operating costs (Dec 2014 to Dec 2015, includes mining, processing, shipping, marketing and
royalties) of $31.83 per Ib UOC produced with development costs of $8.99 per Ib UOC produced
(includes capital development). Total costs (Dec 2014 to Dec 2015) are $40.81 per Ib UOC.

ACE was concerned at the lack of sales revenue in the current period or budgeted revenue in the 2015
Program and Budget and, for that and other reasons, elected to vote against the 2015 Program and Budget.

On 20 November 2014, Alliance announced that ACE had elected not to contribute to the 2015 Program and
Budget. This decision was forced upon ACE due to Quasar’s refusal to sell ACE's share of product from
Four Mile (thereby depriving ACE of funds that it would have used to defray a substantial part of those
contributions). The impacts of this decision are:

. ACE will have no outgoings associated with Four Mile relating to the period from 1 December 2014 to
31 December 2015 (but will be liable to pay contributions for costs from 1 January 2016 unless it
elects not to contribute to future programs and budgets); and

. ACE's interest in the Four Mile Mine Development Area will reduce from 25% to approximately 15% by
31 December 2015 (based on the forecast expenditure set out in the 2015 Program and Budget).

The election not to contribute to the 2015 Program and Budget does not preclude ACE participating in
programs and budgets beyond 31 December 2015, albeit at its reduced equity at that time and ACE will
maintain its 25% interest, and continue to be free carried for exploration, in the area outside the Four Mile
Mine Development Area.

ACE estimates its share of production from Four Mile as:

. from commencement of mining to 30 November 2014, 367,119° pounds (Ibs) with an estimated value
of $16.3 million®; and

° from 1 December 2014 to 31 December 2015, 502,422 Ibs with an estimated value of $22.3 miIIionS;
being a total of 869,541 Ibs with an estimated value of $38.6 million®.

Monardes Copper-Uranium Project (100% or right to earn 100%)

The Monardes Copper-Uranium Project (100% or right to earn 100%) area is located in the eastern margin
of the Monardes basin, located in Region Ill, 95 km east of Copiapo in northern Chile.

On 27 October 2014, Alliance announced an airborne magnetic and radiometric survey over the eastern limb
of the Monardes Basin identified two sub-parallel uranium-anomalous units with a combined strike length of
9 km within Alliance’s concessions.

Limited rock chip sampling of the eastern anomalous unit over a strike length of 1.8 km has reported copper
>10,000 ppm in 6 out of 8 samples with uranium >2000 ppm in 2 of the samples®.

The uranium results represent a previously unrecognised or underexplored exploration target requiring
systematic follow-up.

Purpose of the capital raising

The Company intends to use the funds raised under this Offer for:

) Four Mile Uranium Project November 2014 cash call (due in December) to maintain its participating
interest in the Project
. Costs awarded to Quasar and Heathgate in 2012 and 2013 in the Court proceedings commenced by

Alliance concerning access to books, records and agreements pertaining to the Four Mile Joint
Venture which are currently the subject of assessment by the Court

% Includes Alliance estimate of 198,000 lbs for October 2014 and budget estimate of 145,000 lbs for November 2014
(100% production)

} Assuming a uranium price of US$40.00/Ib and 1 AUD = 0.9 USD

* Refer to ASX announcement dated 27 October 2014 for further details of the exploration results and competent
person’s consent.



o Costs of the Offer
. General working capital, including legal fees in relation to matters currently before the Court

Further information regarding the use of funds is set out at Section 6.1.

Actions required to take up your Entitlement

The number of New Shares you are entitled to subscribe for is set out in your personalised Entitlement and
Acceptance Form that is enclosed in this Prospectus. If you take up your Entitlement in full, you can also
apply for additional New Shares.

If you decide to subscribe for New Shares or Additional New Shares, please ensure that your completed
Entitlement and Acceptance Form and your Application Monies are received by the closing date of 5.00 pm
AEDT on 22 December 2014.

You can provide your Entitlement and Acceptance Form and your Application Monies to our registry,
Computershare Investor Services Pty Limited, or you can pay your Application Monies via BPAY® pursuant
to the instructions set out in the accompanying Entitlement and Acceptance Form.

If you do not wish to take up any of your Entitlement, you do not have to take any action. Please refer to
Section 5.14 for further information.

Risks

You should be aware that an investment in Alliance, like an investment in any company involves certain risks
which can affect the value of your investment. Further information regarding the risks specific to the Offer are
contained in Section 7. The Directors recommend that you read Section 7 in full before applying for your
Entitlement in order to fully appreciate the risks associated with an investment in Alliance.

Further information

Further details of the Offer are set out in this Prospectus which you should read carefully.

If you have any questions or queries regarding the details contained in this document, please contact your
financial adviser or the Company Secretary, Mr Bob Tolliday on (03) 9697 9090.

The Directors appreciate our Shareholders' continued support of the Company and welcome your
participation in this Offer.

Yours sincerely

JelosdCantiy

John Dunlop
Chairman

® Registered to BPAY Pty Limited ABN 69 079 137 518



4, Investment Overview

This section provides a summary of information that is key to a decision to invest in the New Shares and the
attaching New Options. This is a summary only. Eligible Investors should read this entire Prospectus
carefully.

If you are unclear in relation to any aspect of the Offer, or if you are uncertain whether the New Shares and
the attaching New Options are a suitable investment for you, you should consult your financial or other
professional adviser.

4.1 Key terms of the Offer
Topic Summary Where to
find further
information
Who is the issuer Alliance Resources Limited ACN 063 293 336 (ASX Code: AGS).
of this
Prospectus?
What is being The Company is offering to issue New Shares and New Options Section 5.1
offered and at to Eligible Shareholders by a pro-rata non-renounceable rights
what price issue.
Under the Offer, Eligible Shareholders may subscribe for 2 New
Shares for every 11 Shares held on the Record Date, at a price
of 8 cents per New Share, with one free attaching New Option
(exercisable at 15 cents and expiring on 30 September 2015) for
every New Share issued.
How many New The maximum number of New Shares that will be issued under Section 6.4
Shares and New  the Offer (if the Offer is fully subscribed) is 62,031,329.
Options will be
issued? If the Offer is fully subscribed, 62,031,329 New Options will be
issued (which if all exercised will cause the issue of a further
62,031,329 Shares).
What is the If the Offer is fully subscribed, the Company will raise $4,962,507 Section 6.1
amount that will through the issue of New Shares (before taking into account the
be raised under costs of the Offer).
the Offer?
If all New Options are exercised, a further $9,304,699 will be
raised (before taking into account the costs of the Offer).
Who is eligible to The offer is made to Eligible Shareholders only. An Eligible Section 5.6
participate in the  Shareholder is a Shareholder with a registered address in
Offer? Australia or New Zealand on the Record Date.
If you are not an Eligible Shareholder, you are not able to
participate in the Offer.
What are the The Offer is non-renounceable so you can not trade your Section 5.14

alternatives for
Eligible
Shareholders

Entitlements.

As an Eligible Shareholder, you may:

o Take up all of your Entitlements;
° Apply for Additional New Shares;
o Take up part of your Entitlements, and allow the balance

6



What if | do not
wish to exercise
my Entitlements?

What is the
purpose of the
Offer?

What are the
risks of a further
investment in the
Company?

Is the Offer
underwritten?

What is the effect
on control of the
Company?

How will any
shortfall be
allocated?

of your Entitlements to lapse;

o Allow all of your Entitlements to lapse.

If you do not wish to exercise your Entitlements, you do not have
to do anything.

The funds raised by the Offer will be used for Cash-calls, Legal
Costs, working capital of the Company, and to pay the costs of
the Offer.

The Offer should be considered speculative. Before deciding to
subscribe under the Offer, you should consider the risk factors
set out in this Prospectus (in particular section 7), and all other
relevant material including the Company's public announcements
and reports.

The Offer is not underwritten.

The effect on the control of the Company will depend on the take-
up of Entitlements by Eligible Shareholders. If no Eligible
Shareholders other than Abbotsleigh subscribed for their
Entitlements, the voting power of entities associated with lan
Gandel (including Abbotsleigh) could increase to 29.08% (from a
current level of 25.76%).

Any Entitlements not taken up will form a shortfall, for which
Eligible Shareholders who take up their full Entittlement may apply
for Additional New Shares.

After allocation of any Additional New Shares to Eligible
Shareholders, any remaining Additional New Shares may be
placed by the Company as part of the Shortfall.

Section 5.14

Section 6.1

Section 7

Section 5.3

Section 6.6

Sections 5.8,
5.9 and 5.10




Details of the Offer
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5.2

5.3

54
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5.6

The Offer

This Prospectus contains a non-renounceable pro rata offer to Eligible Shareholders of
approximately 62,031,329 New Shares on the basis of two (2) New Share for every eleven (11)
Shares held as at the Record Date at an issue price of $0.08. Each Shareholder will also be entitled
to receive one (1) attaching New Option for every New Share subscribed for, each exercisable into
one Share at an exercise price of 15 cents per Share and expiring on 30 September 2015, for no
additional cash consideration.

The New Shares will rank equally in all respects with all other Shares on issue at the date of this
Prospectus. Please refer to section 8.5 for further information regarding the rights and liabilities
attaching to the New Shares. All Shares issued on exercise of the New Options will be fully paid and
will rank equally with all other Shares on issue. The full terms and conditions of the New Options are
set out in section 8.6 of this Prospectus.

No minimum subscription

There is no minimum subscription for the Offer.

Underwriting

The Offer is not underwritten.

Purpose of the Offer

The funds raised by the Offer will be used for the following purposes:

@ Four Mile Uranium Project November 2014 cash call (due in December) to maintain its
participating interest in the Project

(b) Costs awarded to Quasar and Heathgate in 2012 and 2013 in the Court proceedings
commenced by Alliance concerning access to books, records and agreements pertaining to
the Four Mile Joint Venture which are currently the subject of assessment by the Court

(©) Costs of the Offer

(d) General working capital, including legal fees in relation to matters currently before the Court

Effect of the Offer

The effect of the Offer on the Company will be to:

@ increase the funds available to be applied towards the activities described in section 5.4; and

(b) alter the capital structure of Company as described in section 6.4.

Entitlement to Offer

Eligible Shareholders who are on the Company's Share Register on 7.00pm (Melbourne time) on the
Record Date are eligible to participate in the Offer.

Fractional entittlements will be rounded up to the nearest whole number of New Shares and New
Options. For this purpose, holdings in the same name will not be aggregated for calculation of
Entitlements. If the Company considers that holdings have been split to take advantage of rounding,
the Company reserves the right to aggregate holdings held by associated Shareholders for the
purpose of calculating Entitlements, to the extent permitted by the ASX Listing Rules.

An Application Form setting out your Entitlement to New Shares and New Options accompanies this
Prospectus.



5.7

5.8

5.9

5.10

511

Acceptances

The Offer may be accepted in whole or in part prior to 5.00pm (Melbourne time) on 22 December
2014 subject to the right of the Company to extend the Offer period.

Instructions for accepting your Entitlement are set out in section 5.14 and on the Application Form
which accompanies this Prospectus.

No Rights trading

The Offer is not renounceable. This means the Entitlements or rights of Eligible Shareholders to
subscribe for New Shares and attaching New Options under the Offer cannot be transferred or on-
sold to another person. Eligible Shareholders who choose not to take up their Entitlement will receive
no benefit and their shareholding in the Company will be diluted as a result.

Applying for Additional New Shares

Any Entitlements not taken up, in whole or in part, may become available as Additional New Shares.
Eligible Shareholders who take up their full Entitlement may, in addition to their Entitlement, apply for
such Additional New Shares (and the attaching New Options to those Additional New Shares),
regardless of the size of their present holding, by completing the appropriate field in the
accompanying Application Form in accordance with the instructions set out on that form. An equal
number of New Options will be issued to relevant applicants at the time of issue of Additional New
Shares (if any) to those applicants.

It is possible that there will be few or no Additional New Shares available for issue, depending on the
level of take up of Entitlements by Eligible Shareholders. There is also no guarantee that in the event
Additional New Shares are available for issue, they will be allocated to all or any of the Eligible
Shareholders who have applied for them.

Applicants for Additional New Shares will be bound to accept a lesser number of Additional New
Shares allocated to them than applied for, if so allocated. If a lesser number of Additional New
Shares is allocated to them than applied for, excess application money will be refunded without
interest. The Company reserves the right to scale back any applications for Additional New Shares in
its absolute discretion.

Shortfall

A shortfall will arise if applications received for New Shares under the Entitlement Issue (including
after the issue of Additional New Shares) are less than the number of New Shares offered under this
Offer (Shortfall).

The Directors reserve the right, subject to the requirements of the Listing Rules and the Corporations
Act, to place the Shortfall within 3 months after the Closing Date to either existing or new
Shareholders at their discretion. New Shares issued under the Shortfall will be issued at a price not
less than $0.08 (being the issue price for New Shares under the Entitlements Issue). Shareholders
will not receive any payment or value for the Entitlements not taken up under the Entitlement Issue
that are subsequently issued as Additional New Shares or under the Shortfall.

Allotment and Application Money

New Shares and attaching New Options will be issued only after all Application Money has been
received and the ASX has granted permission for the New Shares to be quoted. It is expected that
New Shares and New Options will be issued on 31 December 2014 and normal trading of the New
Shares on the ASX is expected to commence on 2 January 2015.

All Application Money received before New Shares and New Options are issued will be held in a
special purpose account. After Application Money is refunded (if required) and New Shares and New
Options are issued to Eligible Shareholders, the balance of funds in the account plus accrued
interest will be received by the Company.



5.12

5.13

5.14

Quotation

Application will be made within seven days of the date of issue of this Prospectus for the New
Shares to be granted Official Quotation by ASX. If the New Shares are not granted Official Quotation
within three months of the Prospectus Date (or any longer period permitted by law), all application
monies in respect of the New Shares will be refunded without interest in accordance with the
Corporations Act.

The New Options will not be quoted, nor will any application be made for quotation of the New
Options. Application will be made for quotation of all Shares issued upon exercise of the New
Options.

CHESS

The New Shares will participate from the date of commencement of quotation in the CHESS
subregister. They must be held in uncertificated form on the CHESS subregister or on the issuer-
sponsored subregister.

Arrangements can be made at any subsequent time to convert your holdings from the issuer-
sponsored to the CHESS subregister or vice versa by contacting your sponsoring participant.

Choices of Eligible Shareholders
As an Eligible Shareholder, you may:
. take up some or all of your Entitlements: or

. take up all of your Entitlement and apply for Additional New Shares and the attaching New
Option to those Additional New Shares; or

. do nothing and allow your Entitlement to lapse.

(a) Take up your Entitlement and, if applicable, apply for Additional New Shares and
attaching New Options

Should you wish to accept all or part of your Entitlement, and if applicable apply for
Additional New Shares and the attaching New Options, then applications for securities under
this Prospectus must be made on the Application Form which accompanies this Prospectus
or by completing an electronic funds transfer (BPay) for the applicable Application Money, in
accordance with the instructions referred to in this Prospectus and on the Application Form.
Please read the instructions carefully.

If paying by cheque, please complete the Application Form by filling in the details in the
spaces provided and attach a cheque for the Application Monies indicated on the Application
Form.

Completed Application Forms must be accompanied by a cheque in Australian dollars,
crossed “Not Negotiable” and made payable to “Alliance Resources Limited” and lodged and
received at any time after the issue of this Prospectus and on or before the Closing Date at
the Company's Share Registry at:

By post:

Computershare Investor Services Pty Limited
GPO Box 505
Melbourne VIC 3001

If you wish to pay via electronic funds transfer you must follow the personalised instructions
in your Application Form. Make sure that you use the specific customer reference number
(CRN) on your personalised Application Form. You do not need to return a completed
Application Form but are taken to have made the declaration in the Application Form.

If you have more than one shareholding of Shares and consequently receive more than one
Application Form, when taking up your Entitlement in respect of one of those Shareholdings
10



5.15

5.16

517

5.18

only use the CRN specific to that Shareholding as set out in the applicable Application Form.
Do not use the same CRN for more than one of your Shareholdings. This can result in your
Application Monies being applied to your Entitlement in respect of only one of your
Shareholdings (with the result that any application in respect of your remaining
Shareholdings will not be valid).

You should be aware that your own financial institution may implement earlier cut-off times
with regard to electronic payment, and you should therefore take this into consideration
when making payment. It is your responsibility to ensure that funds paid by way of electronic
funds transfer are received by the Closing Date.

The Company shall not be responsible for any postal or delivery delays or delay in the
receipt of payment of the Application Money.

(b) Do nothing in respect of the Offer

If you do nothing, your Entitlement will lapse. Although you will continue to own the same
number of Shares in Alliance, your shareholding in Alliance will be diluted.

Allotment and issue of New Shares and New Options

The allotment of New Shares and New Options to applicants will occur as soon as practicable after
the Offer has closed. Thereafter, statements of shareholdings will be despatched. It is the
responsibility of applicants to determine their allocation prior to trading in the Shares. Applicants
trading New Shares before they receive their statements of shareholding will do so at their own risk.
The Company may reject an application where payment of the application monies is not received or
a cheque is not honoured.

Subiject to the requirements of the Corporations Act and the ASX Listing Rules, the Directors reserve
the right, at their discretion, to accept Application Forms received after the Closing Date and/or to
place Shares up to the maximum number referred to in this Prospectus after the Closing Date.

Overseas Shareholders

The Prospectus does not constitute an offer in any place in which, or to any person to whom, it would
not be lawful to make such an offer other than for Shareholders in Australia and New Zealand.
Where the Prospectus has been dispatched to Shareholders domiciled outside Australia and New
Zealand, and the country's securities code or legislation prohibits or restricts in any way the making
of the offers contemplated by the Prospectus, the Prospectus is provided for information purposes
only. The company reserves the right to reject any application or acceptance which it believes
comes from a person who did not receive the offer in Australia or New Zealand.

Taxation implications

The Directors do not consider it appropriate to give Shareholders advice regarding the taxation
consequences of subscribing for New Shares and New Options under this Prospectus.

The Company, its advisers and its officers do not accept any responsibility or liability for any such
taxation consequences to Shareholders. As a result, Shareholders should consult their professional
tax adviser in connection with subscribing for New Shares and New Options under this Prospectus.

Enquiries

Any questions concerning the Offer should be directed to Bob Tolliday on (03) 9697 9090.
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Purpose and effect of the Offer

6.1

6.2

6.3

Purpose of Offer
The purpose of the Offer is to raise approximately $4.96 million before costs of the Offer.

The funds raised from the Offer are planned to be used in accordance with the table* set out below.

Application Amount ($)
Four Mile Uranium Project Cash Call Nov 2014 (due Dec $1,789,959
2014)

Costs awarded to Quasar and Heathgate in 2012 and 2013 in $648,782

the Court proceedings commenced by Alliance concerning
access to books, records and agreements pertaining to the
Four Mile Joint Venture which are currently the subject of
assessment by the Court

Costs of the Offer $105,000

General working capital, including legal fees in relation to $2,418,766
matters currently before the Court

Total proceeds from Offer $4,962,507

* The table assumes that the Entitlements are taken up in full.

**Expenses of the Offer include the legal fees, administrative expenses, ASX fees, ASIC fees and Share
Registry fees. Refer to section 8.13 for further details of the estimated expenses of the Offer.

Abbotsleigh has also indicated that it may, subject to the Company's short term funding
requirements, advance loan funds to the Company on terms to be agreed.

In the event that circumstances change or other opportunities arise, the Directors reserve the right to
vary the proposed use of funds to maximise benefits to Shareholders.

Effect of Offer

The principal effect of the Offer, assuming all Entitlements are accepted and all the New Shares are
issued will be to:

@ increase the cash reserves by approximately $4.96 million (before cash expenses of the
Offer) immediately after completion of the Offer;

(b) increase the number of Shares on issue from 341,172,309 to approximately 403,203,638
Shares immediately after completion of the Offer; and

(©) increase the number of Options on issue from 1,000,000 to approximately 63,031,329
Options immediately after completion of the Offer.

Pro Forma Statement of Financial Position

Set out below is the historical consolidated audited balance sheet of the Company as at 30 June
2014, and the pro forma historical consolidated balance Sheet of the Company as at 30 June 2014
(unaudited) assuming all Entitlements are accepted and includes estimated expenses of the Offer.

The significant accounting policies upon which the historical consolidated audited balance sheet and
the pro forma historical consolidated balance sheet are contained in the 2014 Annual Financial
Report.

12

Doc ID 222577703/v1



The historical and pro-forma financial information is presented in an abbreviated form and does not
include all of the disclosures required by Australian Accounting Standards applicable to annual

financial statements.

Historical Pro - Forma
Consolidated | Consolidated
Balance Sheet | Balance Sheet
30 June 2014 $ |30 June 2014 $
ASSETS
Current assets
Cash and cash equivalents 16,672,697 21,530,204
Trade and other receivables 68,516 68,516
Other 124,096 124,096
Non-current assets classified as held for sale 12,822,778 12,822,778
Total current assets 29,688,087 34,545,594
Non-current assets
Other receivables 865,750 865,750
Available-for-sale financial assets 1,415,634 1,415,634
Property, plant and equipment 7,633 7,633
Exploration and evaluation 2,030,733 2,030,733
Total non-current assets 4,319,750 4,319,750
Total assets 34,007,837 38,865,344
LIABILITIES
Current liabilities
Trade and other payables 7,328,435 7,328,435
Employee benefits 70,482 70,482
Provisions 50,000 50,000
Other financial liabilities 1,473,183 1,473,183
Liabilities directly associated with assets classified as held 815,750 815,750
for sale
Total current liabilities 9,737,850 9,737,850
Non-current liabilities
Employee benefits 85,450 85,450
Total non-current liabilities 85,450 85,450
Total liabilities 9,823,300 9,823,300
Net assets 24,184,537 29,042,044
EQUITY
Contributed equity 98,918,022 103,775,529
Reserves 363,809 363,809
(Accumulated losses) / retained profits (75,097,294) (75,097,294)
Total equity 24,184,537 29,042,044
Notes
1. Column 1 represents the historical consolidated audited balance sheet of the Company as at 30 June
2014.

2. Column 2 represents the pro forma historical consolidated balance sheet of the Company as at 30 June
2014, assuming that the Offer goes ahead. The following events will occur resulting in total capital raised
of approximately $4.96 million:

(a) An Offer to raise approximately $4.96 million whereby Eligible Shareholders will be able to subscribe
for 2 New Shares for every 11 Shares at an issue price of 8 cents per New Share.
(b) Costs of capital include legal fees of approximately $30,000
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6.4

6.5

6.6

Effect on capital structure

The effect of the Offer on the capital structure of the Company, assuming all Entitlements are
accepted and all the Placement Shares are issued is set out below:

Number of Shares* Number of Options
Shares and Options on issue as at the date of 341,172,309 1,000,000**
this Prospectus
Shares and Options offered pursuant to the 62,031,329 62,031,329
Offer
Total Shares and Options on issue after 403,203,638 63,031,329
completion of the Offer

* This does not take into consideration any shares that may be issued to ITOCHU under the deferred
share rights deed. Further information is set out in Section 8.4.

** 1,000,000 options held by the Company's managing director, Mr Stephen Johnston.
Potential effect on control of Company

Eligible Shareholders who take up their Entitlements in full will not have their interest in the Company
materially diluted by the Offer. The potential effect of the Offer on the control of the Company is as
follows:

. if all Eligible Shareholders take up all of their Entittements, then the Offer will have no
significant effect on the control of the Company.

o if some Eligible Shareholders do not take up all of their Entitlements, then the interests of
those Eligible Shareholders will be diluted.

Abbotsleigh and associates

As at the date of this Prospectus, Abbotsleigh (the largest shareholder in the Company) is
associated with lan Gandel. Abbotsleigh is a private investment company which has a number of
investments in the resources sector and is the largest shareholder of the Company with a voting
power of approximately 25.76%.

Abbotsleigh has indicated that it may take up its full Entittements under the Offer which, should it
elect to do so, will raise $1,278,184. If no Eligible Shareholders other than Abbotsleigh take up their
Entitlements or any Additional New Shares (which the Company believes is highly unlikely), then this
could result in the aggregate interest and voting power of Abbotsleigh in the Company increasing to
29.08%.
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6.7

Abbotsleigh Total Percentage take-up of Entitlements by Eligible Shareholders
other than Abbotsleigh

100% 75% 50% 25% 0%
Current Shares held 87,875,150 87,875,150 87,875,150 87,875,150 87,875,150
Entitlement taken up 15,977,300 15,977,300 15,977,300 15,977,300 15,977,300
by Abbotsleigh
Number of Shares
held by Abbotsleigh | 143 855 450 | 103,852,450 | 103,852,450 | 103,852,450 | 103,852,450
immediately following
the Offer
Sharestakenup by | 45 054 009 | 34,540,522 | 23,027,015 | 11,513,507 0
other Eligible
Shareholders
T0t3| Share_s on 403,203,638 | 391,690,131 | 380,176,624 | 368,663,116 357,149,609
issue following the
Offer
Percentage of . . . . o
Shares held by 25.76% 26.51% 27.32% 28.17% 29.08%
Abbotsleigh following
the Offer

The above table assumes:

(a) Abbotsleigh takes-up its entire Entitlement of 15,977,300 New Shares;
(b) All Shareholders are Eligible Shareholders; and

(c) Eligible Shareholders do not apply for any Additional New Shares.

Intentions of Abbotsleigh and Associates

Each of lan Gandel and Abbotsleigh and their associates may by the Offer increase their relevant
interest in Shares and have greater than 20% relevant interest. They have informed the Company
that on the facts and circumstance presently known to them that following the completion of the
Offer, they have no present intention:

. to endeavour to change the business of the Company;

. to make changes to the Board;

. to inject further capital into the Company;

. of endeavouring to make any changes regarding the future employment of the present

employees of the Company; and
. to significantly change the financial or dividend policies of the Company.

These intentions are based on information known to lan Gandel, Abbotsleigh and their associates at
the date of this Prospectus regarding the Company, its business and the business environment. Any
final decisions regarding these matters will only be made by them in light of information and
circumstances at the relevant time. Accordingly, the statements set out above are statements of
current intention only, which may change as new information becomes available to them or as
circumstances change.
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Abbotsleigh has also indicated that it may, subject to the Company's short term funding
requirements, advance loan funds to the Company on terms to be agreed.
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Risks

To appreciate the risk factors associated with an investment in the Company, this Prospectus should
be read in its entirety. The risk factors outlined in this section and elsewhere in this Prospectus
should be carefully considered by applicants when evaluating an investment in the Company.

Any of the risk factors set out in this section or any other risk factors identified in this Prospectus may
materially affect the financial performance of the Company and the market price of the Shares. To
that extent, the Shares carry no guarantee with respect to the payment of dividends, return on capital
or return of capital.

Investors should note that risks are associated with any investment in the stock market. Returns
from investments in the Company will depend on the conditions of the market as well as the
performance of the Company. There are a number of risk factors, both relating to the general
business environment and specific to the Company, which may adversely impact on the operating
performance, financial position and prospects of the Company.

Applicants should consider that an investment in the Company is speculative and should consult
their professional advisers before deciding whether to apply for Shares.

The following is not intended to be an exhaustive list of the risk factors to which the Company is
exposed.

(@) Industry downturn

The Company’s financial performance is sensitive to the level of demand within the mining
industry. The level of activity in the industry can be cyclical and sensitive to a number of
factors beyond the control of the Company. In addition, the Company may not be able to
predict the timing, extent or duration of the activity cycles in the industry.

(b) Exploration risk

There can be no guarantee that planned exploration programs will lead to positive
exploration results and the discovery of a commercial deposit or further, a commercial
mining operation. By its nature the business of mineral exploration, which the Company will
be undertaking, contains risks. The Company's exploration activities may not result in the
discovery of any sufficient level of mineralisation which is commercially viable or
recoverable.

For its part, exploration is a speculative endeavour and can be hindered by the unpredictable
nature of mineral deposits, particularly with respect to predicated extrapolations to depth
from known mineralisation, poor drilling techniques, incorrect grade estimates, unforeseen
and adverse ground conditions, flooding, inclement weather, poor equipment availability,
force majeure circumstances and cost overruns from unforeseen events. Resource
estimates themselves are necessarily imprecise and depend on interpretations that can
prove to be inaccurate. Any future successful mining operation will depend on exploration
success, mineral resource calculations, appropriate economic circumstances, ore reserve
calculations, successful statutory planning approvals, mine design and the construction of
efficient processing facilities, competent operation and management and efficient financial
management.

The future exploration activities of the Company may be affected by a range of factors
including geological conditions, limitations on activities due to seasonal weather patterns,
unanticipated operational and technical difficulties, industrial and environmental accidents,
changing government regulations and many other factors beyond the control of the
Company.

The success of the Company will also depend upon the Company having access to sufficient
development capital, being able to maintain title to its exploration licences, and obtaining all
required approvals for its activities. In the event that exploration programs prove to be
unsuccessful this could lead to a decrease in the value of the tenements, a reduction in the
cash reserves of the Company and possible loss of tenements.
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Environment risks

The Company's operations are subject to laws and regulations regarding environmental
matters, including the discharge of any hazardous wastes or materials. These laws and
regulations set various standards regulating certain aspects of health and environmental
quality and provide for penalties and other liabilities for the violation of such standards and
establish, in certain circumstances, obligations to remediate current and former facilities and
locations where operations are or were conducted. Significant liability could be imposed on
the Company or any of its subsidiaries for damages, clean-up costs, or penalties in the event
of certain discharges into the environment, or non-compliance with environmental laws or
regulations. The Company proposes to minimise these risks by conducting its activities in an
environmentally responsible manner, in accordance with applicable laws and regulations and
accepted industrial practices.

Changes in commodity price

The Company's possible future revenues will likely be derived mainly from the sale of
resources or commodities and products derived from tenements. Consequently, the
Company's potential future earnings could be closely related to the price of these
commodities. Mineral prices fluctuate and are affected by numerous industry factors
including demand for forward selling producers, production cost levels in major producing
regions and macroeconomic factors, eg, inflation, interest rates and currency exchange
rates. If the market price of derivatives sold by the Company were to fall below the costs of
production and remain at such a level for any sustained period, the Company would
experience losses and could have to limit or suspend some or all of its proposed mining
activities. In such circumstances, the Company would also have to assess the economic
impact of any sustained lower commodity prices on recoverability.

Unforeseen expenditure risk

There is a risk that there may be an unforseen increase in costs for the items of the use of
funds as set out in this offer document. Any increase in the actual costs may impact the
Company's ability to fully undertake the work that it proposes to undertake as set out in this
offer document.

Insurance

The Company’s insurance may not be of a nature or level to provide adequate insurance
cover. The occurrence of an event that is not covered or fully covered by insurance could
have a material adverse effect on the business, financial condition and results of the
Company.

Insurance against all risks associated with mining activities is not always available and
where available the costs can be prohibitive.

Economic

The financial performance and value of the Company may be influenced by various
economic factors such as commodity prices, inflation, interest rates, domestic and
international economic growth, taxation policies, legislative change, political stability, stock
market conditions in Australia and elsewhere, changes in investor sentiment towards
particular market sectors, exchange rate fluctuations and acts of terrorism.

Market

The market price of the Company’s securities can fall as well as rise and may be subject to
varied and unpredictable influences on the market for equities and in particular, mining and
mining services stocks, which may be unrelated to the operating performances of such
companies. Applicants should be aware that there are risks associated with any securities
investment. Neither the Company nor the Directors warrant the future performance of the
Company or any return on an investment in the Company.
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Future capital requirements

While the Directors believe that the Company will have sufficient funds to fund its activities in
the short term, the Company is operating in a dynamic and complex industry. There can be
no assurance that the Company will not seek to exploit business opportunities of a kind
which will require it to raise additional funding from equity or debt sources. There can be no
assurance that the Company will be able to raise such funding on favourable terms or at all.

Any additional equity raising may dilute the interest of Shareholders and any debt financing
may involve financial covenants which limit the Company’s operations. If the Company is
unable to obtain such additional funding, the Company may be required to reduce the scope
of any expansion, which could adversely affect its financial performance.

Reliance on key personnel and employees

The Company’s prospects depend in part on the ability of its executive officers, senior
management and key consultants to operate effectively. Investors must be willing to rely to a
significant extent on management’s discretion and judgement, as well as the expertise and
competence of outside contractors.

To manage its operations and future growth, the Company needs to retain its existing key
personnel and may need to attract and retain additional highly qualified management,
corporate and operational personnel. The loss of key personnel, or the failure to recruit high
calibre additional personnel, could have a materially adverse effect on the Company.

Liquidity and realisation

There can be no guarantee that an active market in the Shares will develop or that the price
of the Shares will increase. There may be a relatively limited number of buyers, or a
relatively large number of sellers, on ASX at any given time. This may increase the volatility
of the market price of the Shares. It may also affect the prevailing market price at which
Shareholders are able to sell their Shares. This may result in Shareholders receiving a
market price for their Shares that is less than the price paid for their Shares.

Changes in government policies and legislation

Any material adverse changes in government policies or legislation of Australia or any other
country where the Company may acquire economic interests may affect the viability and
profitability of the Company.

Litigation Risk

The Company has lodged proceedings in the Supreme Court of South Australia in relation to
Quasar failing to sell the Company's share of the uranium concentrate. Currently, the
Company will receive no revenue from the sale of its minerals which would have otherwise
have been used to meet cash calls under the 2015 Program and Budget for the Four Mile
Uranium Project. There is no guarantee that these proceedings will be successful, and that
the Company will receive revenue from the sale of its minerals in the near future.

The above list of risk factors is not an exhaustive list of the risks relevant to Alliance. These risks
(and others not specifically referred to above) may materially affect the financial performance of
Alliance and the value of its Shares.
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Additional information

8.1

8.2

Continuous disclosure obligations

The Company is a disclosing entity for the purposes of the Corporations Act and is therefore subject
to regular reporting and disclosure obligations under the Corporations Act and the ASX Listing Rules.
Those obligations require the Company to continuously notify ASX of information about specific
events and matters as they arise for the purpose of ASX making the information available to the
securities exchange conducted by ASX. The Company has an obligation under the ASX Listing
Rules (subject to certain limited exceptions) to notify ASX immediately of any information concerning
the Company of which it becomes aware that a reasonable person would expect to have a material
effect on the price or value of its Shares.

Having taken such precautions and having made such enquiries as it considers reasonable, the
Company believes that it has complied with the general and specific requirements of the
Corporations Act and ASX, as applicable from time to time, throughout the 12 months before the
date of this Prospectus.

Copies of documents lodged with the ASIC in relation to the Company may be obtained from, or
inspected at, an office of the ASIC.

Any person may request, and the Company will provide free of charge, a copy of each of the
following documents during the application period of this Prospectus:

(a) the financial statements of the Company for the financial year ended 30 June 2014 (2014
Annual Financial Report), being the most recent annual financial report of the Company
lodged with ASIC before the lodgement of this Prospectus with ASIC; and

(b) any continuous disclosure notices given by the Company since the lodgement of the 2014
Annual Financial Report and before lodgement of this Prospectus. Continuous disclosure
notices given by the Company since the lodgement of the 2014 Annual Financial Report to
the Prospectus Date are listed in section 8.2.

ASX announcements
The following announcements (continuous disclosure notices) have been made by the Company to

ASX since 30 September 2014 (i.e. date of lodgement with ASIC of the Company's annual financial
report for the financial year ended 30 June 2014).

No. | Date Subject

1. 06/10/2014 | Four Mile - First Shipment of Product

2. 23/10/2104 | Four Mile Mine Q1 2014 Production & Operating Costs

3. 24/10/2014 | Notice of Annual General Meeting/Proxy Form

4, 27/10/2014 | Chilean Copper-Uranium Results

5. 31/10/2014 | 1st Quarter Activity and Cashflow Report - 30 Sept 2014

6. 07/11/2014 | Four Mile — 2015 Program and Budget

7. 12/11/2014 | Four Mile - Termination Of Sales And Marketing Agency

8. 18/11/2014 | Suspension Of Four Mile Sale Process

9. 20/11/2014 | Four Mile - ACE Not Contributing To 2015 Program And Budget
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8.3

8.4

8.5

No. | Date Subject

10. | 25/11/2014 | Four Mile - Update to Announcement dated 20 November 2014

11. | 26/11/2014 | MDs Company Presentation AGM 2014

12. | 26/11/2014 | Clarification to MDs Company Presentation AGM 2014

13. | 26/11/2014 | Results of AGM 2014

14. | 28/11/2014 | Change in Substantial Holding for ORS

Any person may request, and the Company will provide free of charge, a copy of any of the above
announcements during the application period of this Prospectus.

The Company may make further announcements to ASX from time to time. Copies of
announcements are released by ASX on its website, www.asx.com.au, (ASX Code: AGS). Copies of
announcements can also be obtained from the Company upon request.

Legal proceedings

The Directors are not aware of any litigation of a material nature pending or threatened, which may
significantly affect the Company other than that as disclosed in Section 7(m).

Strategic Alliance with ITOCHU Corporation

During early 2012, Alliance announced that it had agreed to form a strategic alliance with ITOCHU
Corporation. As part of the alliance, ITOCHU Corporation, through its wholly owned subsidiary
NURA 3 Pty Ltd (ITOCHU), will have the right to subscribe for 59,735,223 shares in Alliance or
14.9% of the issued share capital in ACE and, subject to exercising its rights, an option to acquire a
further 25.1% in ACE (Transaction). Shareholders approved the Transaction at a general meeting
held 15 August 2012. A summary of the material terms of the Transaction were included in the
Explanatory Memorandum to shareholders which accompanied the notice of general meeting
dispatched on 17 July 2012.

Pursuant to the Transaction, the conversion of the share rights will occur 40 business days after
ITOCHU provides Alliance with a notice of conversion. The notice may only be provided to Alliance
during the 6 months after the Four Mile Uranium Project Litigation is "finally determined".

On 30 June 2014, Alliance announced that it had entered into a confidential settlement in relation to
the Four Mile Uranium Project Litigation and as a result, the matter has been finally determined.
Accordingly, ITOCHU has until 31 December 2014 to provide a notice of conversion to Alliance
should it wish to convert the share rights.

Rights attaching to the New Shares

The New Shares issued under this Prospectus will be fully paid ordinary shares in the Company and
will have the same voting and other rights as the existing Shares of the Company. The rights
attaching to Shares in the Company are set out in the Constitution, the ASX Listing Rules and the
Corporations Act. A copy of the Constitution has been lodged with ASIC. The Constitution contains
provisions common for public companies in Australia and is taken to be included in this Prospectus
by the operation of section 712 of the Corporations Act. Any person may request, and the Company
will provide free of charge, a copy of the Constitution during the application period of the Prospectus.

All New Shares issued under this Prospectus will rank equally in all respects with, and will have the
same terms as, the Company’s then issued Shares.

A summary of the more significant rights attaching to the Shares is set out below. This summary is

not exhaustive nor does it constitute a definitive statement of the rights and liabilities of
Shareholders.
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Voting Rights

Subject to any special rights (at present there are none), at any general meeting of the
Company, each Shareholder present in person or by proxy has one vote on a show of
hands, and on a poll has one vote for each Share held.

Dividends

Subject to any special rights (at present there are none), any dividends that may be declared
by the Company are payable on all Shares in proportion to the amount paid up.

Transfer of Shares

Subject to the Constitution, the Corporations Act, the ASX Listing Rules and other relevant
laws, the Shares are freely transferable.

Meetings and notice

Each Shareholder is entitled to receive notice of, and to attend and vote at, general meetings
of the Company and to receive all notices, accounts and other documents required to be
sent to Shareholders under the Constitution, the Corporations Act and any other laws.

winding up

If the Company is wound up, the liquidator may, with the sanction of a special resolution of
the Company:

. divide among the Shareholders the whole or any part of the Company’s property;
and
. decide how the division is to be carried out between the Shareholders.

Subject to any special rights (at present there are none), any surplus assets (following full
satisfaction of all creditors’ debts) on a winding up are to be distributed to Shareholders in
proportion to the number of Shares held by them irrespective of the amounts paid or credited
as paid.

Variation of rights
The rights attaching to the Shares may only be varied by the consent in writing of the holders

of three-quarters of the Shares, or with the sanction of a special resolution passed at a
general meeting.

Rights attaching to the New Options

The terms and conditions of each New Option are as follows:

(@)
(b)

(©)

(d)

(e)

(f)

Each New Option will be issued for no monetary consideration.

Subject to paragraph (p), each New Option gives the optionholder the right to subscribe for
one Share upon exercise of the New Option and payment of the Exercise Price.

Each New Option will expire at 5.00pm (Melbourne time) on 30 September 2015 (Expiry
Date). Any New Option not exercised before the Expiry Date will automatically lapse on the
Expiry Date.

Subject to any adjustment in accordance with these terms and conditions, the amount
payable upon the exercise of each New Option is 15 cents (Exercise Price).

The New Options held by each optionholder may be exercised in whole or in part, and if
exercised in part, multiples of 1,000 must be exercised on each occasion.

An optionholder may exercise their New Options by lodging with the Company, before the
Expiry Date:
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® a written notice of exercise of New Options specifying the number of New Options
being exercised (Exercise Notice); and

(ii) a cheque, electronic funds transfer or other means of payment acceptable to the
Company for the Exercise Price for the number of New Options being exercised.

An Exercise Notice is only effective on and from the later of the date of receipt of the
Exercise Notice and the date of receipt of payment of the full amount of the Exercise Price
for each New Option being exercised in cleared funds (Exercise Date).

Within 10 Business Days after the Exercise Date, the Company must

® allot the number of Shares required under these terms and conditions in respect of
the number of New Options specified in the Exercise Notice;

(ii) if the conditions in paragraphs 708A(5)(a) to (d) of the Corporations Act 2001 (Cth)
(Corporations Act) for the on-sale of the Shares issued pursuant to the exercise of
the New Options are satisfied as at the date on which such Shares are issued and
the Corporations Act does not otherwise prevent the Company from doing so, the
Company must give ASX a notice in respect of such Shares that complies with
paragraph 708A(6) of the Corporations Act (Cleansing Notice), and

(iii) if it is admitted to the official list of ASX at the time, apply for Official Quotation on
ASX of Shares issued pursuant to the exercise of the New Options.

If the Company is unable to give a Cleansing Notice in respect of any Shares issued
pursuant to the exercise of New Options, the optionholder must not make an offer for sale or
invite offers to purchase such Shares within 12 months after their issue date except by way
of an offer that does not need disclosure to investors under Part 6D.2 of the Corporations
Act.

Each New Option is not transferable.
If any of the following events occur:
0] the Company is subject to a takeover bid,;

(i) the Company proposes a scheme of arrangement with its members under Part 5.1 of
the Corporations Act; or

(iii) a person, or group of associated persons, becomes entitled to sufficient Shares to
give him or them the ability, in general meeting, to replace all or a majority of the
Board, where such ability was not already held by a person associated with such a
person or group of persons,

then the Board may:
(iv) determine that the Options may be exercised at any time from the date of such event
so as to permit the optionholder to participate in the change of control arising from

the event; or

(v) use its reasonable endeavours to procure that an offer is made to optionholder of the
Options on like terms to the terms proposed in such event.

All Shares allotted upon the exercise of Options will upon allotment rank equally in all
respects with other Shares then on issue.

The Company will not apply for Official Quotation of the Options on ASX.
If at any time the capital of the Company is reorganised (including, without limitation,
consolidation, sub-division, reduction or return) all rights of an optionholder are to be

changed in a manner consistent with the Corporations Act and the ASX Listing Rules at the
time of the reorganisation.
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(0) There are no participating rights or entitlements inherent in the Options and optionholders
will not be entitled to participate in new issues of capital offered to Shareholders during the
currency of the Options. However, the Company will ensure that for the purposes of
determining entitlements to any such issue, the record date will be at least 7 Business Days
after the issue is announced. This will give optionholders the opportunity to exercise such of
their Options which are exercisable in accordance with these terms and conditions prior to
the date for determining entitlements to participate in any such issue.

p) If the Company makes a pro-rata issue (except a bonus issue) to existing Shareholders
(other than an issue in lieu or in satisfaction of dividends or by way of dividend reinvestment)
and no Share has been issued in respect of an Option before the record date for determining
entitlements to the issue, the Exercise Price will be reduced in the manner permitted by the
ASX Listing Rules applying at the time of the pro-rata issue.

(@) If the Company makes a bonus issue to existing Shareholders (other than an issue in lieu or
in satisfaction of dividends or by way of dividend reinvestment) and no Share has been
issued in respect of an Option before the record date for determining entitlements to the
issue, then the number of Shares over which that Option is exercisable will be increased in
the manner permitted by the ASX Listing Rules applying at the time of the bonus issue.

Current Directors

The Directors of the Company at the date of this Prospectus are:

. Mr John Dunlop (Non Executive Chairman);
. Mr Stephen Johnston (Managing Director);
o Mr lan Gandel (Non Executive Director); and
o Mr Tony Lethlean (Non Executive Director).

Directors’ Interests

Except as disclosed in the Prospectus, no Director or proposed Director has, or has had within two
years before the lodgement of this Prospectus with ASIC, any interest in

(a) the formation or promotion of the Company; or

(b) any property acquired or proposed to be acquired by the Company in connection with its
formation or promotion or the Offer; or

(c) the Offer,

and no amounts have been paid or agreed to be paid to any Director or proposed Director and no
benefits have been given or agreed to be given to any Director or proposed Director, to induce the
Director or proposed Director to become, or to qualify as, a Director of the Company or otherwise for
services rendered by the Director in connection with the formation or promotion of the Company or
the Offer.

Remuneration

Directors are entitled to receive directors’ fees and other remuneration (which may include consulting
fees) from the Company in relation to services provided to the Company. Details of the remuneration
paid to Directors during the financial year ended 30 June 2014 are set out in the 2014 Annual
Financial Report. The table below sets out details of the remuneration received by, or payable to
current Directors, as fees and remuneration in the past two completed financial years.
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Director 2014 financial year 2013 financial year
John Dunlop $130,000 $122,739
Stephen Johnston $358,340 $357,520
lan Gandel $84,483 $56,592
Tony Lethlean $89,000 $83,200

As at the date of this Prospectus, the fees (inclusive of superannuation contributions) payable to or
for the benefit of the Directors is as follows:

Director Current annual remuneration
John Dunlop $133,480
Stephen Johnston $358,340
lan Gandel $86,633
Tony Lethlean $91,150

Securities and Other Interests

As at the date of this Prospectus, the direct and indirect interests of the Directors in Shares, together
with their respective Entitlement, are as follows:

Director Shares Options Entitlement
John Dunlop 6,715,938 - 1,221,080
Stephen Johnston 5,516,823 1,000,000 1,003,059
lan Gandel 87,875,150 - 15,977,300
Tony Lethlean 1,650,000 - 300,000

John Dunlop, lan Gandel and Tony Lethlean (being the non-executive Directors) and their
associated shareholding entities have indicated that they will take up all of their Entitlements under
the Offer, subject to a minimum of 50% acceptances by Eligible Shareholders (including the
applications from all Directors and their associated shareholding entities). Stephen Johnston
(managing director) and his associated shareholding entities have indicated that they will take up
part of their Entittements under the Offer, subject to a minimum of 50% acceptances by Eligible
Shareholders (including the applications from all Directors and their associated shareholding
entities). However, Directors will not subscribe for any Additional New Shares as such issue would
require shareholder approval under the Listing Rules.

Disclosure of interests and fees of advisers

Except as disclosed in this Prospectus, no person named in this Prospectus as performing a function
in a professional, advisory or other capacity in connection with the preparation or distribution of this
Prospectus holds or has held at any time within two years before lodgement of this Prospectus with
ASIC any interest in:

€) the formation or promotion of the Company;
(b) property acquired or proposed to be acquired by the Company in connection with its

formation or promotion or the Offer; or
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(©) the Offer,

and no amounts have been paid or agreed to be paid and no benefits have been given or agreed to
be given to any of those persons for services rendered by him or her in connection with the formation
or promotion of the Company or the Offer.

HWL Ebsworth has acted as the solicitors to the Company in relation to the Offer. The Company
estimates it will pay HWL Ebsworth approximately $30,000 (excluding GST and disbursements) for
these services.

Share trading history
The highest, lowest and last closing market sale prices of the Shares on ASX during the three

months immediately preceding the date of lodgement of this Prospectus with ASIC and the
respective dates of those sales are set out in the table below.

Price Date
Highest 25.5 cents 17 September 2014
Lowest 9 cents 20 November 2014
Last 10.5 cents 1 December 2014

Costs of the Offer

If the Offer is fully subscribed, the total expenses of the Offer are estimated to be $105,000
(excluding GST) and are expected to be applied towards the items set out in the table below:

ASIC fees $2,300
ASX fees $12,235
Legal fees $30,000
Share regqistry, printing and $60,435
other expenses

Total $105,000

Taxation

Recipients of the Offer should seek and obtain taxation advice before applying for New Shares so
that they may first satisfy themselves of any taxation implications associated with acquiring New
Shares under the Offer and of any subsequent sale of New Shares. Neither the Company nor any of
its officers accepts any liability or responsibility in respect of the taxation consequences of
subscribing for New Shares under the Offer or any other taxation consequences connected with an
investment in the Company.

Privacy

Personal information is collected on the Application Forms by the Company and its Share Registry
for maintaining registers of security holders, facilitating distribution payments and other corporate
actions and communications. As the investor is a Shareholder, the Company and the Share Registry
already hold personal information of the investor. If Shareholders apply for New Shares under the
Offer, the Company and the Share Registry may update that personal information or collect
additional personal information. Applications might not be processed efficiently, or at all, if the
information requested is not provided. Personal information about applicants may be disclosed to
external service providers such as print or mail service providers as required or permitted by law.
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An applicant who would like details of their personal information held by the Company or its Share
Registry, or who would like to correct information that is incorrect or out of date, should contact the
Share Registry's Privacy Officer at the address shown in the Corporate Directory on page 1. In
accordance with the Corporations Act, applicants may be sent material (including marketing material)
in addition to general corporate communications. Applicants may elect not to receive marketing
material by contacting the Share Registry's Privacy Officer. Applicants can also request access to, or
corrections of, personal information held by the Company by writing to the Company.

Consents
Each of the parties referred to in this section 8.16

(@) does not make, or purport to make, any statement in this Prospectus or on which a
statement made in the Prospectus is based other than as specified in the Prospectus; and

(b) to the maximum extent permitted by law, expressly disclaims and takes no responsibility for
any part of this Prospectus other than a reference to its name and a statement included in
this Prospectus with the consent of that party as specified in this section.

Each of the following has consented to being hamed in the Prospectus in the capacity noted below
and has not withdrawn their consent prior to the lodgement of this Prospectus with ASIC:

(a) HWL Ebsworth as solicitors to the Offer;

(b) Abbotsleigh as a Shareholder associated with lan Gandel; and

(©) Computershare Investor Services Pty Limited as the Share Registry.

There are persons referred to elsewhere in this Prospectus who are not experts and who have not
made statements included in this Prospectus, nor are there any statements made in this Prospectus

on the basis of any statements made by those persons. These persons did not consent to being
named in the Prospectus and did not authorise or cause the issue of the Prospectus.
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Directors’ Authorisation Statement

This Prospectus is issued by the Company and its issue has been authorised by a resolution of the
Directors.

In accordance with section 720 of the Corporations Act, each Director has consented to the
lodgement of this Prospectus with ASIC.

s f

Stephen Johnston
Managing Director
For and on behalf of Alliance Resources Limited
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Glossary

2014 Annual
Financial Report
Abbotsleigh
ACE

Additional New
Shares

Application

Application Form

Application Money
ASIC

ASX

ASX Listing Rules
Closing Date

Company or
Alliance

Constitution
Corporations Act
Director

Eligible Shareholder

Entitlement

Exercise Price
Group
ITOCHU

New Share
New Option

Non-qualifying
Foreign Shareholder

Offer

Doc ID 222577703/v1

the annual financial report and financial statements of the Company for the
financial period ended 30 June 2014 lodged with the ASX and ASIC on 30
September 2014

Abbotsleigh Proprietary Limited ACN 005 612 377

Alliance Craton Explorer Pty Ltd ACN 095 337 385

New Shares in addition to an Eligible Shareholder's Entitlement for which an
applicant makes an Application

an application for New Shares pursuant to the Application Form

the Entitlement and Acceptance Form attached to this Prospectus through which
with an application for New Shares can be made

the money received from Eligible Shareholders in respect of their Application
Australian Securities and Investments Commission

ASX Limited ABN 98 008 624 691

the official listing rules of ASX, as amended from time to time

5.00pm (Melbourne time) on 22 December 2014

Alliance Resources Limited ACN 063 293 336

Constitution of the Company
Corporations Act 2001 (Cth)
a director of the Company

a Shareholder as at the Record Date other than a Non-qualifying Foreign
Shareholder

the entitlement to two New Shares for every eleven Shares held at 7:00pm
(Melbourne time) on the Record Date, and a free attaching New Option for every
New Share issued

15 cents per New Option

the Company and its controlled entities

NURA 3 Pty Ltd ACN 155 449 862

one Share to be issued pursuant to the Offer under this Prospectus

one Option to be issued pursuant to the Offer under this Prospectus

a Shareholder whose registered address is not situated in Australia or New
Zealand

an invitation made in this Prospectus to subscribe for New Shares and New
Options
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Official Quotation
Option
Prospectus
Prospectus Date
Record Date
Share
Shareholder
Shareholding
Share Registry

Shortfall

Transaction

in relation to a Share, officially quoted on ASX

an option to be issued a Share

this document dated 2 December 2014

2 December 2014

7.00pm (Melbourne time) on 8 December 2014

one fully paid ordinary share in the capital of the Company

holder of Shares

in respect of a Shareholder, the Shares held by that Shareholder
Computershare Investor Services Pty Limited

will occur if the Company does not hold successful valid Applications for all the
New Shares and New Options offered by the Company under this Prospectus

by the Closing Date

has the meaning given to it in Section 8.4
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