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INVESTMENT STATEMENT

Offer of shares and options

offer of up to 200 million shares at 50 cents
each to raise up to $100 million

offer of up to 200 million options



IMPORTANT INFORMATION

{The information in this section is required under the Securities Act 1978}

Investment decisions are very important. They often have long-term
consequences. Read all documents carefully. Ask questions. Seek advice before
committing yourseif,

Choosing an investment
When deciding whether to invest, consider carefully the answers to the following
questions that can be found on the pages noted below:

Page
What sort of investment is this? 14
Who is invofved in providing it for me? 16
How much do I pay? 20
What are the charges? 21
What returns wilf I get? 22
What are my risks? 27
Can the investment be altered? 29
How do I cash in my investment? 30
Who do I contact with enguiries about my investment? 30

Is there anyone to whom I can complain if I have problems with the investment? 31

What other information can I obtain about this investment? 31

In addition to the information in this document, important information can be
found in the current Australian prospectus for the investment. You are entitled to
a copy of that prospectus on reguest.

Choosing an investment adviser

You have the right to request from any investment adviser a written disclosure
statement stating his or her experience and quaiifications to give advice. That
document will tell you -
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2 Whether the adviser gives advice only about particular types of investments;
and

@ Whether the advice is limited to the investments offered by 1 or more
particular financial organisations; and

2 Whether the adviser wili receive a commission or other benefit from advising
vou,

You are strongly encouraged to request that statement. An investment adviser
commits an offence if he or she does not provide you with a written disclosure
statement within 5 working days of your request. You must make the request at
the time the advice is given or within 1 month of receiving the advice.

In addition ~

2 If an investment adviser has any conviction for dishonesty or has been
adjudged bankrupt, he or she must tell you this in writing; and

@ If an investment adviser receives any money or assets on vour behalf, he or
she must tell you in writing the methods employed for this purpose.

Tell the adviser what the purpose of your investment is. This is important
because different investments are suitable for different purposes.
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i Chairman's Letter

28 November 2003
Dear investor

As you may be aware, the Board of AMCIL has been considering the future
direction of the Company following the adiournment of special business at the
Annual General Meeting held on 17 September 2003 relating to the winding up of
the Company.

The proposal the Board is recommending to shareholders involves a
reorganisation of AMCIL's existing capital, a recapitalisation through a public offer
of shares and options and a broadening of AMCIL's investment mandate.
Implementation of the proposal requires shareholder approval at a General
Meeting to be held on Friday, 19 December 2003,

If the proposal is approved, the Company will remain an ASX listed investment
company. The Company will maintain its thematic focus, but will broaden its
investment mandate from investing in the media and telecommunications sectors.
The proposat involves concentrating on investment opportunities that arise from
the more general thematic/cyclical rotations in the market, corporate activity and
stock specific activity. Over the medium to long term, these cycles regularly
produce emerging investment themes or associated periods when there are
opportunities to buy into undervalued stocks. Conversely, there are periods when
it is possible to realise positions that are perceived to be temporarily overvalued.

As well as the media and telecommaunications sectors, more recent examples
include:

the impact of changes in interest rates on the share prices of property
trusts and the infrastructure sector;

« investment in banks — valuations become more attractive as market
interest moves away from banks and into perceived growth sectors such

as resources;

» cyclical interest in the resources and mining stocks which may allow for
scme profit realisation;

* investment in distressed securities; and

participation in Initial Public Offerings and placements.

At present, other ASX listed investment companies, such as Australian Foundation
Investment Company Limited and Dierriwarrh Investments Limited, have
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investment obijectives focusing on growing dividends, and medium to long term
capital appreciation. These companies are not always in a position to actively
pursue the type of opportunities outlined above, as these opportunities sit outside
the investment criteria established for these companies.

it is therefore proposed to reposition AMCIL as an ASX listed investment company
with a different risk/return profile than is evident in the more traditional ASX
listed investment companies. The investment horizon is likely to be a medium
term one, with performance unlikely to be aligned with any particular market
index. However, the overall objective is to create wealth for shareholders over
the medium to long term.

Directors will assess the capacity of the Company to pay dividends in light of profit
performance.

The Offer under this Investment Statement is for 80 million Shares at an issue
price of 50 cents each and 80 million Gptions, with over-subscriptions of up to an
additional 120 million Shares and 120 million Options, to raise between

$40 million and $100 million. The Offer is conditional on:

(a) a minimum subscription of 80 million Shares; and

(b} Shareholder approval of the above proposal at the General Meeting of the
Company.

The Offer opens at 9.00am [AEST)} on 3 December 2003 and closes at 5.00pm
(AEST) on 22 December 2003. I invite you to read this Investment Statement

and look forward to your participation in this Offer.

Yours sincerely

Terry Campbell
Chairman
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2 Important notice
This Investment Statement is prepared as at 3 December 2003 for the
purposes of the Securities Act 1978 and the Securities Regulations 1983,

This Investment Statement is an important document and should be read
in its entirety. If you have any queries about any part of this Investment
Statement or the Offer you should consuit vour accountant, stockbroker,
financial planner, solicitor or other professional or investment adviser.

A prospectus dated 28 November 2003 for the Offer has been prepared and
lodged with ASIC under Australian law, and copies are available to all
investors {see page 31). Note that the Prospectus is not a prospectus
registered in New Zealand under New Zealand law.

Before applying for Shares and Options, investors should consider whether
the Shares and Options are a suitable investment for them in light of their
own investment objectives and financial circumstances, and having regard
to the merits and risks involved. Various risks may affect the future
operating and financial performance of AMCIL and the value of an
investment in AMCIL {see page 27).

In a similar vein, all investors should satisfy themselves of any possibie tax
consequences of acquiring and/or dealing with Shares and Options, by
consulting their own professional tax advisers,

No person is authorised to give any information or to make any
representation in connection with the Offer which is not contained in this
Investrment Statement {or the Prospectus). Any information or
reprasentation not contained in this Investment Statement (or the
Prospectus) may not be relied upon as having been authorised by AMCIL in
connection with the Offer,

This Investment Statement is to be made available and used only for the
purpose of the offer of Shares and Options in New Zealand. It is not to be
made available to any person cutside New Zealand in circumstances in
which the Offer or distribution of this Investment Statement would be
unlawful {in particular, this Investment Statement may not be made
available in the USA).

No action has been taken to register or qualify the Shares and Options or
the Offer or otherwise permit a public offering of the Shares and Options in

any jurisdiction other than Australia and New Zealand.

Certain words and phrases used in this Investment Statement have defined
meanings set out in the Glossary on page 34.
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All financial amounts shown in this Investment Statement are expressed in
Austratian dollars and cents unless otherwise stated.
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3.2

3.3

3.4

Details of the Offer
The Offer

The Offer consists of a minimum of 80 million Shares at an issue price of 50
cents each together with 80 million Options. For each Share issued,
Applicants will be issued 1 Option.

The Directors reserve the right to accept over-subscriptions for up o an
additional 120 million Shares at an issue price of 50 cents each together
with 120 million Options.

The Shares offered under this Investment Statement will be fully paid and
will rank equally in all respects with existing shares.

The Qptions will be exercisable at 50 cents each on or before
28 February 2007. Further details relating to the terms and conditions of

the Options are set out on page 15,

The Offer will be subject to Shareholder approvatl as set out in section 3.8
and a minimum subscription of 80 million Shares, as set out in section 3.7,

Summary of Principal Dates*

Record date to determine priority for Eligible Friday,
Shareholders 28 Novermnber 20063
Offer opens and Investment Statement sent to Weadnesday,
Shareholders 3 December 2003
Offer closes Monday,

22 December 2083

Last day to dispatch transaction confirmation Thursday,
statements 15 January 2004

* These dates are indicative only. AMCIL reserves the right to change the dates, or
accept late Applications either generally or in particular cases, without prior notice.

Who can apply in the Offer?

The Offer is open to persons and corporations who are resident in Australia
or New Zealand.

How many Shares and Options can I apply for?

There is no maximum amount that may be applied for under the Offer,
subject to the Allocation Policy set out in section 3.6. Applications must be
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3.5

3.6

for a minimum of 2000 Shares and 2000 Cptions {ie. a minimum
subscription price of $1006). Applications may be made for additional
Shares and Options in multiples of 200 Shares and 200 Gptions (ie. in
rmuitiptes of $100}.

Priority Offer to Eligible Shareholders

Eligible Shareholders are Shareholders appearing on the Company register
of members at 7.00pm (AEST) on 28 November 2603 and whose registered
addresses are in Australia or New Zealand.

Eligible Shareholders applying in the Gffer will have mailed to them a
personalised Application Form with this Investment Statement. If they
apply correctly on that form, Eligible Shareholders will receive a guaranteed
minimum allocation of 10,000 Shares and 16,000 Options {subject to
applying for at least that many Shares and Gptions) and a general
preference in allocation over other Applicants for any Shares and Options
applied for above 14,0600 Shares and 10,000 Options.

New Zealand resident Shareholders who did not receive a copy of this
Investment Statement or who do not apply on the personalised Application
Form are not entitled to receive any guaranteed minimum atlocation or a
general preference in allocation over other Applicants.

Allocation Policy

AMCIL has absolute discretion regarding allocation of Shares and Options to
Applicants In the Offer and may reject any Application, or allocate fewer
Shares than applied for, in its absolute discretion, subject to the Priority
Offer to Eligible Shareholders.

The Company will ensure that each Eligible Shareholder will be aliocated
their Application in full up to 10,800 Shares and 10,000 Options, with the
opportunity for an additional allocation depending on overall demand in the
Offer. The Company will allocate Shares and Gptions to all Eligible
Shareholders in priority to anyone else, and will issue them in a fair and
eguitable manner.

The Company will limit the number of securities it issues to an Eligible
Shareholder to the higher of 5% of all the securities being offered and the
number the holder would be entitled to under a pro rata issue of all those
securities.
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3.7 Minimum Subscription and Over-Subscriptions

The Offer is conditional on a minimum subscription of 80 million Shares,
The Offer will not be underwritten,

If the minimum subscription is not met, none of the Shares and Options
offered under this Investment Statement will be issued. If no issue is
made, alt Application Money will be refunded to the Applicant without
interest.

The Directors reserve the right to accept over-subscriptions for up to an
additional 120 miliion Shares and 120 million Qptions. The maximum
number of Shares that may be issued under this Offer is therefore

200 million and the maximum number of Options is 200 million.

3.8 Sharehoider Approval

The Offer is conditional on Shareholders approving 3 resolutions at the

Generat Meeting of the Company to be held on 18 December 2003, These
resolutions relate to:

. consolidation of the existing share capital of the Company;

. the issue of Shares and Options under the Prospectus and this
Investment Statement; and

. increasing the scale of the Company's activities by broadening its
investment mandate.

The effect of the first and third of these resolutions is described in more
detail on pages 17-19.

If the 3 resolutions are not passed by Shareholders, none of the Shares and
Options offered under the Prospectus and this Investment Statement will he
issued. If no issue is made, all Application Money will be refunded to the
Applicant without interest.

3.9 ASX Listing

AMCIL will make application to the ASX within 7 days after the date of this
Investment Statement for the Shares and Options to be guoted on the ASX.
If permission is given for official quotation of the Shares, the Shares will
trade under AMCIL's existing ordinary share ASX code of AMH and will rank
agually in all respects with existing ordinary shares. If permission is given
for official quotation of the Options, the Options will trade under the new
ASX code of AMHO.
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3.10

3.11

3.12

i1

Listing of AMCIL, and quotation of Shares and Options, on New Zealand
Exchange Limited’'s NZSX is not sought.

If the ASX does not grant permission for official quotation of the Shares and
Options within 3 months after the date of this Investment Statement, none
of the Shares and Options offered under the Prospectus and this
Investment Statement will be issued, unless ASIC grants AMCIL an
axemption permitting the issue.

If no issue is made, all Application Money will be refunded without interest.

Can the Offer be Withdrawn?

AMCIL reserves the right to withdraw the Offer at any time. AMCIL will
withdraw the Offer if the minimum subscription is not reached (see
saction 3.7) or if Shareholder approval is not given (see section 3.8},
AMCIL also reserves the right to close the Offer or any part of it early, or
extend the Offer or any part of it, or accept late Applications, reject any
Application, or aliocate any Applicant fewer Shares and Options than
applied for.

Refunds and Dealing with Application Monies

If any Application is rejected in whole or in part, or if the Offer is withdrawn
for any reason, the relevant Application Money will be refunded to the
Applicant without interest.

All Application Money will be held on trust for Applicants until the Shares
and Options are issued or, if the Shares and Options are not issued, until
the Application Money is refunded to the Applicants.

Interest earned on the Application Money will be for the benefit of AMCIL
and will be retained by AMCIL even if the issue of Shares and Options does
not take place.

Issue of Shares and Dispatch of Transaction Confirmation
Statements

No issue of Shares and Options will be made pursuant to this Investment
Statement until the proceeds of the Offer have been received and the ASX
has granted permission for official quotation of the Shares and Gptions on
the ASX.

It is expected that the Shares and Options will be issued by Thursday,
15 January 2004,
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Transaction confirmation statements for Shares and Options are expected
to be dispatched on Thursday, 15 January 2004.

3.13 Brokerage and Handling Fees

The Company has appointed Goldman Sachs IBWere as broker to the issue.

No brokerage or commission is payabie by Applicants on acquisition of
Shares and Options under the Gffer.

A handling fee of 1.5% of the amount subscribed {and accepted by the
Company) ptus GST (Australian) wilt be paid by AMCIL to participating
organisations of the ASX {including G5JBW) and members of the Australian
Financial Planning Association in respect of successful Applications which
are lodged by them and bear their stamp.

3.14 How o apply

An Application for Shares and Options by a New Zealand resident investor
can only be made by completing and lodging the Application Form
accompanying this Investrment Statement {Application Forms may only be
distributed attached to this Investment Statement). It must be completed
in accordance with the instructions appearing on that form. The
personalised Application Form accompanying the Investment Statement to
be sent to Shareholders will he yellow. In all other cases, the Application
Form accompanying the Investment Statement will be grey.

Application Form({s)} must be accompanied by a cheque or bank
draft drawn on an Australian branch of an Australian bank in
Australian currency of 50 cents per Share. Chegues and bank drafts
must be made payable to "AMCIL Limited - Share Issue Account'., Cheques
must be crossed 'Not Negotiable'. If your cheque is dishonoured your
Application will be disregarded. Cash will not be accepted and receipts for
payment will not be issued.

By submitting payment and the Application Form, an Applicant will be
deemed to have made an irrevocable offer to subscribe for the number of
Shares and Options for which payment is made. The Applicant agrees that,
in consideration of AMCIL accepting and processing the Application, once an
Application has been lodged it cannot be withdrawn except if the Applicant
has a withdrawal right under the Corporations Act or AMCIL consents.

Where AMCIL accepts an Applicant’s Application Form {in full or in part), a

binding contract will be created and governed by the laws applicable in
Victoria, Australia. The Offer is also governed by laws applicabie in Victoria.
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3.15

3.16

Each Applicant submits to the non-exclusive jurisdiction of the courts of
Victoria.

When fo apply

Completed Application Forms, together with the full amount payable, may
be lodged at any time after 9.00am {AEST) on Wednesday,

3 December 2003, Forms must be received by ASX Perpetual Registrars
Limited, Melbourne, by 5.00pm {AEST} Monday, 22 December 2003.

Investors are encouraged to submit their applications as early as possible.

Investors' guestions

If yvou have any questions on how to complete the Application Form you
should contact the Company's share registry, ASX Perpetual Registrars
Limited.

ASX Perpeiual Registrars Limited
GPO Box 2785

Meibourne, Victoria 3001

Australia

Telephone: 1300 554 474 (local call cost within Australia)
61 3 9615 9947 {outside Australia)

Facsimile: 61 3 9615 9900.

If vou have any questions concerning this Investment Statement, either

13

before or after investing, please contact AMCIL or your professional adviser.

AMCIL Limited

GPO Box 21145
Meibourne, Victoria 3001
Australia

Telephone: 61 3 9650 9911
Facsimile: 61 3 9650 9100.

3.17 Financial Information

Financial information concerning AMCIL is contained in the Prospectus.
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Important Questions

What sort of investment is this?

Investors are invited to apply for ordinary shares, and options o acquire
ordinary shares, in the Company.

Shares

The Shares will rank eqgually in all respects with the Company's then issued
ordinary shares.

The following Is & broad summary of rights which attach to ordinary shares
in the Company. It is not intended to be an exhaustive or definitive
summary of the rights and obligations of Shareholders under the
Constitution or the {Australian} Corporations Act.

Voting rights

Subiect to any rights or restrictions on voting from time to time affecting
any class of shares and subject to any contrary provisions of the
Constitution, at a meeting of Shareholders, each Shareholder entitled to
vote may vote in person or by proxy or by a person appointed under a
power of attorney or, being a corporation, by a duly authorised
representative, and has 1 vote on a show of hands and 1 vote per share on
a poll.

Dividends

The Board may from time to time declare a dividend to be paid to
Shareholders. Each ordinary share entitles the holder to participate equally
with other ordinary shares in any dividend declared. The Company's ability
to pay dividends will depend on a number of factors, including those set out
on page 22.

Transfer

Subject to the Constitution, the Corporations Act, the Listing Rules, the SCH
Business Rules and other laws, shares are freely transferable. Subject to
the Listing Rules and the Corporations Act, the Directors may refuse to
register a transfer or apply & holding lock to prevent a transfer of shares
only in limited circumstances (for example, where AMCIL has a lien on
those shares).

Winding up
If AMCIL is wound up, the liguidator may divide among all or any
Shareholders, in specie or in kind, any part of AM{IL's assets. The division

New_Zealand_Investment_Statement - FINAL.doc



15

may be carried out as the liquidator thinks fit, subject to the right of any
Shareholder prejudiced by the division to dissent,

Options

The terms and conditions of the Options are as follows:

»

each Option entitles the holder, when exercised, to 1 ordinary share in
the Company;

. the CGptions are exercisable at any time on or before
28 February 2007;

. the exercise price of each Option is 50 cents;

. an Option is exercised by the holder lodging at the Company's share
registry a notice of exercise in a form approved by the Company,
together with a chegue for the exercise price;

. subject to the next paragraph, the allotment of shares as a result of
Options being exercised will be dealt with by the Board within 7 days
of receipt of an exercise notice;

. if the Company announces a dividend, the allotment of shares as a
resuit of an exercise notice which is received between the date of that
announcement and the record date for that dividend will take place as
soon as practicable after the relevant record date;

. application will be made for the Options to be quoted on the ASX;

. subject to the Corporations Act, the Constitution, the Listing Rules and
other laws, the Options are fully transferable and will be traded
separately from the issued shares;

. all shares issued upon exercise of the Options will rank egually in all
respects with the Company's then issued ordinary shares, but will not
be listed until the ASX has granted guotation;

. there are no participating rights or entitlements inherent in the
Options and holders will not be entitled to participate in new issues of
shares to Shareholders {including bonus issues and other pre rata
issues) during the currency of the Opticns. Howaever, the Company
will ensure that, for the purpose of determining entitlements to any
such issue, the holders of Options will be notified of the proposed
issue at least 7 business days before the record date of the proposed
issue. This will give holders the opportunity to exercise the Options
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prior to the date for determining entitlements to participate in any
such issue; and

. in the event of any reorganisation of the issued capital of the
Company prior to the expiry date of the Options, the rights of the
holders of Options will be changed to the extent necessary to comply
with the Listing Rules applying to a reorganisation of capital at the
time of the recrganisation.

Who is involved in providing it for
me?

The issuer of the Shares and Options is AMCIL Limited {ABN 57 (073 890
735). Its address is:

Level 20

101 Collins Street
Melbourne
Victoria 3000
Australia.

The Company can be contacted:

/o Chapman Tripp
1-13 Gray Street
Wellington.

History

AMCIL is an investmeant company listed on the ASX that commenced in
1996 to undertake a thematic investment in the media and
telecommunications sectors, particularly in Australia and New Zealand.

At the Company's Annual General Meeting on 23 October 2002, approval
was given by Shareholders to the Board’s recommendation to progressively
sell the Company’s investments and return the capital to Shareholders.
Until recently, the Board has pursued this path and the majority of capital
has been returned to Shareholders.

At the Company's AGM held on 17 September 2003, resolutions concerning
the winding up of the Company were adjourned to atlow Directors to
consider proposals for the Company’s future received from a number of
interested parties.
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Following consideration of these proposals, the Board has developed a
specific proposal which is outlined on page 18 and which will be put to
Shareholders at a General Meeting of the Company on 19 December 2003.

Corporate Objectives

AMCIL, under this proposal, will aim to generate returns for its
Shareholders through a combination of an increase in the value of the
portfolio of assets over the medium to long term and, where possible, a
dividend income.

In this regard, AMCIL's objectives are to:
. provide Shareholders with attractive total return, comprising both

income and capital growth, which exceeds the return of the
Australian All Ordinaries Accumulation Index over the medium to long

term;
. operate within risk parameters acceptable to Directors; and
. preserve and grow the capital of the Company.

Investment Strategy and Approach

The investment approach will be to take advantage of opportunities that
arise from thematic/cyclical rotations in the market, corporate activity and
stock specific situations across a number of sectors within the Australian
and New Zealand markets. Over the medium to long term, these cycles
regularty produce emerging investment themes or associated pericds when
there are opportunities to buy into undervalued stocks. Conversely, there
are periods when it is possible to realise positions that are perceived to be
temporarily overvalued.

As well as the media and telecommunications sectors, more recent
examples inciude:

. the impact of changes in interest rates on the share prices of
property trusts and the infrastructure sector;

. investment in banks ~ valuations hecome more attractive as market
interest moves away from banks and into perceived growth sectors

Such as resources;

. cyclical interest in the resources and mining stocks which may allow
for some profit realisation;

. investment in distressed securities; and
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. participation in Initial Public Offerings and placements.

Performance is unlikely to be aligned with any particular market index,
aithough it is expected that general movements in the Australian and New
Zealand share markets will impact on the portfolio. AMCIL is also likely to
have a different risk/reward profile than the more traditionat ASX listed
investment companias which tend to focus on the mid to large cap
Australian companies.

AMUIL would tock to establish access to lines of credit to aliow the
Company to gear its balance sheet when appropriate investment returns
are gvailable. The Board's current intention is that the level of gearing
wouid be not more than 25% of the total portfolic vatue. In addition, the
Company may also use options written against some of its investments to
generate additional income.

Subject to the amount of capital raised under the Offer and the
identification of attractive opportunities that fit within the investment
criteria of the Company, the likely number of securities in the portfolic over
time is expected to be between 20 to 40 securities, which will aliow for
appropriate diversification of portfolio risk.

Portfolio Management

The portfolio will be overseen by an investment committee which would
normally meet fortnightly. The investment committee approves all
investment decisicns, reviews performance of investments, sets investment
policies and deals with other portfolio refated activities such as voting
instructions and lodgment of proxies.

Proposal to be put to Shareholders
The proposatl to be put to Shareholders at the General Meeting of the
Company on 19 December 2003 involves:

{8} consolidating the existing share capital of the Company on the basis
of 1 share for every 16 shares currently held;

{b) issuing shares and options in the Company {as set out in this
Investment Statement); and

{c) Increasing the scale of the Company's activities by broadening its
investment mandate.

Each of items {a) to (¢) are ordinary resolutions and are conditional on the
other two being passed by Shareholders. Therefore, if the 3 resolutions are
not passed by Shareholders, none of the Shares or Options offered under
this Investment Statement will be issued.
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Shareholders will also vote on the election of Mr Bruce Teele to the Board of
Directors and to authorise the Directors and Mr Teele to participate in the
Offer. It is expected that, if elected, Mr Teele will act as Chairman of the
Company.

Consolidation of Shares

The Company currently has on issue 85,505,406 fuily paid ordinary shares.
Subject to Shareholder approval at the General Meeting on

19 December 2003, the existing share capital will be consolidated on the
basis of 1 share for every 16 shares currently held. The result will be that
each Shareholder will hold in number one sixteenth of the shares heid prior
to the consolidation.

Pre consolidation Post consolidation
Issued shares 95,505,406 5,969,088
(approximately}*

* This number will vary due to the rounding up of fractional entitlements.

The restructure will not involve the payment of or distribution of any
amounts to Shareholders and will not affect the Company’s paid up capital.

Share fractions
Fractions of shares resuiting from the consolidation will be rounded up to
the next highest number. These shares will be treated as fully paid up.

Effect of Consolidation

It is expected that, by reducing the number of shares on issue, the
consolidation will result in an increase in the share price. A number of
factors, including economic and market conditions, will determine the actual
post consolidation share price.

Timetable for Consolidation
Event Date

General Meeting of Shareholders Friday, 19 December 2003

First day of trading in consolidated shares Monday, 22 December 2003
(on deferred settleament basis)

Last day for sending transaction Wednesday, 7 January 2004
confirmation statements to Shareholders

Normal trading in consolidated shares on a Thursday, 8 January 2004
T+3 basis
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Financiaf Information

Financial information concerning AMCIL is contained in the Prospectus.

How much do I pay?

Applicants are required to pay 50 cents for each Share applied for. No
amount is payable for the issue of Options.

Shares and Options

An Application by a New Zealand resident investor can only be made by
comptleting and lodging the Application Form accompanying this Iinvestment
Statement.

An Application Form must be accompanied by a cheque or bank draft drawn
on an Australian branch of an Australian bank in Australian currency of 50
cents per Share. Cheques and bank drafts must be made payable to
*AMCIL Limited — Share Issue Account’, and cheques must be crossed *Not
Negotiable’.

Completed Application Forms (with the full amount payable) must be
received by ASX Perpetual Registrars Limited, GPC Box 2785, Melbourmne,
Victoria 3001, Australia, during the periocd commencing at 8.00am (AEST)
on Wednesday, 3 December 2003 and ending at 5.00pm {AEST) on
Monday, 22 December 2003.

Options exercise
The exercise price of each Option to be paid by the holder is 50 cents.
Options are exercisable at any time on or before 28 February 2067.

An Option is exercised by the holder lodging at AMCIL's share registry,
presently ASX Perpetual Registrars Limited, GPO Box 2785, Melhourne,
Victoria 3001, Australia, a notice of exercise in a form approved by the
Company together with the required payment.

Options will lapse if not exercised on or before 28 February 2007.
in the event of any reorganisation of the issued capital of the Company
prior to the expiry date of the Options, the rights of the holders of Options

will be changed to the extent necessary to comply with the Listing Rules
appiying to a reorganisation of capital at the time of the reorganisation.
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What are the charges?

Applicants are not required to pay any charges to the Company concerning
the Offer, other than the issue price of Shares.

AMUIL will pay participating organisations of the ASX (including GSIBW)
and membaers of the Austratian Financial Planning Association a handling fee
of 1.5% of the amount subscribed {and accepted by the Company) plus
GST in respect of successful Applications bearing the broker's or financial
planner’'s stamp.

Goldman Sachs IBWere has agreed to act as broker to the issue of Shares
and Options. AMCIL will pay GSIBW a management fee of $30,000. AMCIL
will reimburse GSIBW on request for reasonable out-of-pocket expenses
incurred by GSIBW in connection with the Offer, including travel, legal,
incidental travel expenses, communications and printing costs incurred by
GSIBW.

It is proposed that Goldman Sachs IBWere Capital Markets Limited will
provide investment management services with respect to managing the
Company’s portfolio of cash and short term investments on market terms
and conditions.

The Company has made in the past, and is likely to make in the future,
considerable use of the stockbroking services of GSIBW.

Australian Foundation Investment Company Limited provides administration
services to AMCIL for a fee which is determined according to the cost to
Australian Foundation Investment Company Limited of providing the
relevant services.

ASX Perpetual Registrars Limited provides share registry services to AMCIL,
charging set rates for individual services.,

The level of expense incurred in administering the Company is referred to
as the management expense ratio and is calculated on the average value of
the portfolio, including cash. This was approximately 0.7% per annum of
the portfolio’s average market value for the year to 30 June 2003,

Based on previous experience, the Company expects administration costs
to be in the order of $800,000 per annum. Following the Offer, the
Company’s management expense ratio is expected to be on an annualised
basis in the range of 0.8% (based on the maximum subscription under the
Offer) to 2.0% (based on the minimum subscription under the Offer),
depending on the amount of capital raised.
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The level of expenses is affected by issues such as continued research input
from the Company’s brokers, continuation of the agreed level of support
from GSIBW in dealing functions and information technology and the
maintenance of the current small staff complement, even though this
places some operational dependencies on key personnel. Any significant
increase in the regulatory burden could also affect costs.

AMCIL has no performance based fees and does not intend to introduce
such a fee.

What returns will I get?

Shareholders will receive any dividends (less all relevant withholdings but
with all refevant entitlements) paid on shares until the shares are sold or no
longer exist.

Shareholders will also receive the sale proceeds (if any) of any shares
which they sell.

The holders of Options will receive the sale proceeds (if any} of any Options
which they sell. Similarly, they may make a gain on the exercise of Options
if the market value of shares exceeads the exercise price of Options.

AMCIL is the person legaily liable to pay any dividend returns to
Shareholders.

Directors will assess the capacity of AMCIL to pay dividends in light of profit
performance and a number of other factors. These other factors include:

. the dividend policies of the companies in which AMCIL invests,
including the level of imputation attached to these dividends;

. other sources of income, if any, such as interest, option premiums
and trading profits from the trading account;

. the level! of borrowings, if any, that the Company has and the
consequent interest charge;

. the amount of tax paid by the Company; and

. the accounting treatment of write-downs, if any, on the investment
portfolic. Under Australian Accounting Standards, if, as a result of
market falis, AMCIL were required to write off against the investment
portfolio more than the balance in the Asset Revaluation Reserve at
the time, the additional write-down would need to be included in
profit from ordinary activities. Similarly, if assets were sold from the
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portfolio at a loss and the loss was greater than the current halance
in the Asset Realisation Reserve at the time, this would also need to
be included in profit from ordinary activities. In both cases, this
couid affect AMCIL's reported profit, and therefore the level of
dividends.

AMCIL will be able to pay dividends from current profits and from realised
gains made on the sale of investments which are included in the Asset
Realisation Reserve. However, until the current accumulated losses have
been recouped, AMCIL will not be abile to source dividends from retained
earnings.

Although AMCIL will aim to generate returns for Shareholders through a
combination of capital growth and dividend income, there can be no
assurance of either. Similarly, there can be no assurance that Options will
have any vatue. There are no definitive dates for the payment of returns
(including dividends).

Key factors which determine amounts {(if any) paid to, or the gain {or loss)
made by, a Shareholder or the holder of an Option include {as the case may

ba}:
. AMCIL's operaticnal and financial performance;
. more general operational and business risks;

. the Board’s policy and practice on the extent (if any) to which AMCIL
should distribute available funds to Sharehoiders, and any change to
this policy and practice;

. the point (if any) at which Gptions are exercised, and the number of
Options exercisad,

. the price received, less any applicable tax {if any), by a holder
concerning Shares and Options which they seli;

. economic and monetary conditions;

. interest, exchange and inflation rates {for example, a decline in the
exchange rate between Australian and New Zealand currencies
reducing the New Zealand dollar value of AMCIL dividends and/or

Shares);

. legal, reguiatory or political changes;
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. rmarket conditions, volatility and sentiment {consider the fluctuation
in equity markets over recent years, often resulting from causes
beyond the controf or the domain of listed entities (for example, acts
of terrorism, civil unrest and economic downturn}); and

. the level of Imputation credits availabie and received on dividends.

No amount of returns on Shares or Options, quantifiable as at the date of
this Investment Statement and enforceable by Applicants, has been
promised. In particular, none of AMCIL, its directors and any other person
guarantees any return {including dividends with or without imputation
credits) or that Applicants will receive a price for shares greater than the
issue price under this Offer (or will receive any payment for Options}.

New Zealand and Australian tax consequences for New Zealand tax
residents

Tax will affect Shareholders’ returns.

Below is a summary of certain New Zeaiand and Australian tax
consequences of the Offer for New Zealand tax residents. It is not intended
to be a comprehensive description of all New Zealand and Australian tax
considerations that may be relevant to a decision to acqguire, hold or seil {or
exercise) shares or options.

It is strongly recommended that all prospective investors obtain their own
professional tax advice relevant to their particular circumstances.

This summary is based on the tax laws of New Zealand and Australia in
effect on the date of this Investment Statement,

For the purposes of this summary, dividend includes any taxable bonus
issue, any amounts received by Shareholders in respect of a share
repurchase or cancellation by AMCIL, and certain other amounts, to the
extent that they are deemed to be dividends for the purposes of New
Zealand tax iaw.

Dividends: Australian tax

Dividends paid by AMCIL to New Zealand tax residents will not be subject to
Australian non-resident withholding tax (Australian NRWT} to the extent
that Australian franking credits are attached to the dividends.

However, to the extent that dividends do not have full Australian franking
credits attached, they will, prima facle, be subject to Australian NRWT at
the rate of 30% on the gross amount of the dividends {unless reduced by
the Australia/New Zealand Double Tax Agreement).
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Under the Australia/New Zealand Double Tax Agreement, the rate of
Australian NRWT on a dividend is generally reduced to 15% if the dividend
is derived by a New Zealand tax resident (and provided that the shares in
respect of which the dividend is pald are not effectively connected with a
permanent establishment in Austratia through which the New Zealand tax
resident carries on business in Australia, or a fixed hase in Australia
through which the New Zealand tax resident performs independent personal
services in Australia}. Dividends paid on shares that form part of a New
Zealand tax resident's permanent establishment in Australia will not be
subject to Australian NRWT, but rather, will be included in the New Zealand
tax resident's Australian assessable income and may be subject to
Australian income tax at the applicable prescribed rate.

Trans-Tasman imputation

Subject to meeting certain requirements, an Australian tax resident
company may elect to maintain a New Zealand imputation credit account.
The election would allow the Australian tax resident company fo receive
New Zeatand imputation credits {if any}, and attach those New Zealand
imputation credits {if any) to dividends paid to alli shareholders of that
company.

AMCIL has not elected to maintain a New Zealand imputation credit
account, and therefore is not able to attach New Zealand imputation credits
to dividends it pays to Shareholders.

Dividends: New Zealand tax

New Lealand tax resident companies

Dividends received by New Zealand tax resident companies from AMCIL
should be treated as exempt income for New Zealand income tax purposes.

However, these companies may be required to deduct a foreign dividend
withhglding payment {FODWP) from dividends received from AMCIL. In
broad terms, the amount of the FDWP liability should be 33% of the gross
dividend, less:

. any Australian NRWT imposed on the dividend {where the dividend is
not fully franked); and

. any underlying foreign tax cradit permitted under New Zealand tax
legislation (or where no underlying foreign tax credit is available, any
imputation credits attached to the dividend by AMCIL). In broad
terms, underlying foreign tax credits may potentially be available
where the New Zealand tax resident company holds more than a 10
per cent voting interest in AMCIL.
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Other New Zealand tax residents

In general, all other New Zealand tax residents will be required to treat the
gross amount of any dividend from AMCIL, and any New Zealand
imputation credits attached to that dividend, as gross income for New
Zezland income tax purposes.

However, those New Zealand tax residents should be entitled to a credit
against their New Zealand income tax fiability for any Australian NRWT
withheld from the dividend, and any New Zealand imputation credits
attached to the dividend. Any unutilised imputation credits can be
converted to losses and carried forward to a later income year,

Australian franking credits
New Zealand tax residents are not able to utilise Austraiian franking credits
against their New Zealand income tax liability.

Sale of shares or options: New Zealand tax

Any proceeds derived by a New Zealand tax resident from the sale or
disposal of any share or option {including any share obtained through the
exercise of an option) will be treated as gross income for New Zealand
income tax purposes if the share or option was held on “revenue account”
(for example, if that person is in the business of dealing in shares or
options, or the share or option was acquired for the purpose of sale or other
disposal) or sold as part of a profit-making scheme or undertaking.

The exercise of an option by a New Zealand tax resident is not a taxable
disposal, and should not trigger any New Zeaiand tax consequences.

Sale of shares or options: Australian tax

A New Zealand tax resident {together with any associates) holding less
than 10% of the shares or opticns issued by AMCIL will generaily not be
subject to Australian capital gains tax on gains realised on the sale of
shares or options. However, Australian capital gains tax may be payable on
rezlised gains if the shares or options are assets that form part of the New
Zezland tax resident's permanent establishment in Australia.

A New Zealand tax resident which acquires shares or options on revenue
account {without an Australian permanent establishment or fixed base for
the purpose of performing independeant personal services) generally will not
be subiect to Australian income tax on the sale of the shares or options by
virtue of relief available under the Australia/New Zealand Double Tax
Agreement.

Gifting shares or oplions

Gifts of shares or options made by a donor domiciied in New Zealand, or of
shares or options on a New Zealand branch register, may be subject to New
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Zealand gift duty. Gift duty applies at b% on the excess of gifts over
NZ$27,000 in any 12 month period and rises on a graduated scale to a
maximum rate of 25% of the excess of gifts over NZ$72,000.

No gift duty is imposed in Australia.

Stamp duty and GST

New Zealand does not levy stamp duty on the acquisition or transfer of
shares or options. No New Zealand goods and services tax is payable on
the acquisition or transfer of shares or options, or on the exercise of
opticns.

Australia does not generally levy stamp duty on the acquisition or transfer
of shares or options. No Australian goods and services tax is payable on
the acquisition or transfer of shares or options, or on the exercise of
opticns.

What are my risks?

No investment is risk-free. As with most investments, the core risks to
Applicants are that they might not:

. be able to recover their initial investment {the issue price of Shares);
and/or
. receive returns on their investment,

There are a number of factors, both specific to AMCIL and of a general
nature, which may affect returns and/or recovery of an Applicant’s
investment. Many of these are outside the control of AMCIL, but dependent
on the policies adopted and approaches taken by reguiatory authorities or
otherwise cannot be mitigated.

Importantly, before deciding to invest in AMCIL, prospective investors
should consider carefully the risks described below, as well as the other
information contained in this Investment Statement. They should consult
with their accountant, stockbroker, financial planner, solicitor or other
professicnal or investment adviser if they do not understand the risks
involved in an investment in Shares and Options.

General factors which may have a significant impact on the future
performance of AMCIL include:

. domaeastic and international economic conditions;

. reguiatory and Governmental policy changes;
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. the level! of interest rates;

. movements in foreign exchange rates;

. ASX and other markets performance and conditions;

. the impact of the global security situation and possible terrorist

disturbances,

. any changes which may occur to the taxation of company income and
capital gains;

. any changes to the systems of dividend imputation in Austraiia and
New Zealand; and

. the adoption in Australia from 1 January 2005 of International
Financial Reporting Standards.

Company-specific factors which may have a significant impact on the future
performance of AMCIL include:

. the success of the investment strategies of the Company;
. the performance of the specific companies in which AMCIL invests;
. the level of dividend payments made by the companies in which

AMCIL invests;

. the market prices of the securities in which AMCIL invests;

. the market liquidity of the securities in which AMUCIL invests;

. the size of the investment portfolio and the ability to diversify risk;

. the level of borrowing which the Company undertakes {also known as
gearing);

. the impact of the possible licensing requirement of the Company
under the Financial Services Licensing provisions of the Corporations
Act; and

. requirements of Australian tax law in relation to listed investment

companies. The Company currently complies with the conditions
under Australian tax law for it to be regarded as a listed investment
company. As such, it is able to pass on to certain Shareholders tax
benefits arising from capital gains made on investments held for
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more than 12 months. Its ability to continue to pass on such
benefits, should they arise in future, depends on it continuing to
satisfy the particular requirements of Austratian tax law.

The Company's ability to pay dividends will depend on a number of factors,
including those set out on page 22.

None of AMCIL, its directors, the existing Shareholders and any other
person guarantees the Shares and Options or any return on Shares and
Options whatsoever,

The Shares will be fully paid on issue, and Applicants will not be liable to
make any further payments in respect of Shares. The exercise price of an
Option is the only amount to be paid (at the election of the holder)
concerning an Option.

Similarly, Applicants will not be liabie to pay money to any person if AMCIL
becomes insolvent.

I AMCIL is put into liquidation or wound up, the claims on the assets of
AMCIL of:

. secured and unsecured creditors of AMCIL wilt rank ahead of the
claims of Applicants (as the holders of shares); and

. other Shareholders {including Applicants} will rank equally with the
claim of each Applicant (as the holder of shares}.

Can the investment be altered?

AMCIL reserves the right to amend this Investment Statement (subject to
compliance with all relevant regulatory reguirements). AMCIL also reserves
the right to withdraw the Offer, change the dates in the timetable set out
on page 3 of this Investment Statement, or accept late applications either
generally or in particular cases, without prior notice.

In the main, the Constitution, the Corporations Act and the Listing Rules
govern Shares. The rights, privileges and restrictions attaching to shares
can only be varied by a special resolution passed at a meeting of
Shareholders or with the written consent of Shareholders who hold at least
75% of the votes attaching to shares.

In the event of any reorganisation of the issued capitat of the Company
prior to the expiry date of the Options, the rights of the holders of Options
will be changed to the extent necessary to comply with the Listing Rules
appiying to a reorganisation of capital at the time of the reorganisation.
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How do I cash in my investment?

AMCIL will apply to the ASX within seven days after the date of this
Investment Statement for the Shares and Options o be guoted on the ASX.
Trades on the ASX may be subject to brokerage and other charges.

Subiect to the Constitution, the Corporations Act, the Listing Rules, the SCH
Business Rules and ali other relevant laws and regulations {for example,
company, takeover and securities laws}, shares and Options are freely
transferable. Subject to the Listing Rules and the Corporations Act, the
Directors may refuse to register a transfer or apply a holding lock to
prevent a transfer of shares or Options only in limited circumstances {for
example, where AM{IL has a lien on those shares).

Listing of AMCIL, and quotation of Shares and Options, on New Zealand
Exchange Limited's NZSX is not sought.

The Company considers that a market exists for its shares, and that a

market may develop for the Options. However, there is no guarantee that
an established market will exist for either the Shares or the Options.

Who do I contact with enquiries
about my investment?

Enquirtes may be directed to:
ASX Perpetual Registrars Limited
GPO Box 2785

Melbourne

Victoria 3001

Australia

Telephone: (061 3 9615 5947
Facsimile: 061 3 9615 8900.
ASX Perpetual Registrars Limited can be contacted;
/o Chapman Tripp

1-13 Gray Street

Wellington

Telephone: 04 498 5599

Facsimile: 04 472 7111,
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Is there anyone to whom I can
complain if I have problems with
the investment?

Complaints about this Offer and/or the Shares and Options can be made to:

AMCIL Limited
GPO Box 21145
Melbourne
Victoria 3001
Australia

Telephone: (061 3 9650 9911

Facsimile: §061 3 9650 S100,
AMUCIL Limited can be contacted:
/o Chapman Tripp

1-13 Gray Street

Wellington

Telephone: 04 498 5599

Facsimile: 04 472 7111,

Complaints are not able to be made to an ombudsman.

What other information can I
obtain about this investment?

Prospectus and financial statements
Information about AMCIL and the Shares and Options is contained in the
Prospectus and in AMCIL’s financial statements (as the case may be).

Copies of the Prospectus and AMCIL's most recent financial statements can
be obtained free of charge from AMCIL {Level 20, 101 Collins Street,
Melbourne, Victoria 3000, Austratia) or from its website
(www.amcil.com.au).

The Prospectus and other documents concerning AMCIL (including its
certificate of incorporation and the Constitution) are available for public
inspection at the Companies Office of the Ministry of Economic
Development. A charge may apply for inspection.
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Annual information

The Company is required to give all holders of shares and Options annual
reports, with annual audited financial statements. In addition, AMCIL is
required to make periodic announcements to the ASX,

On reqguest information

Applicants may recuest from AMCIL information described below (free of
charge and to be dispatched within five working days of receipt of the
request by AMCIL), by contacting AMCIL at the address noted above:

. further copies of this Investment Statement;
. a copy of AMCIL's most recent annual report;
. a copy of the Prospectus {which will be accompanied by copies of any

documents that, under the laws of Austratia, must accompany any
copy of the Prospectus sent to any person to whom the Offer is made
in Australia, and a copy of any document, or part of a document,
lodged with ASIC that is referred to in the Prospectus and is taken to
be included in the Prospectus under section 712 of the Corporations
Act).

Exemplion Notice

The Shares and Options are offered in New Zealand under this Investment
Statement in reliance on the Securities Act {Australian Issuers) Exemption
Notice 2002 {the Exemption Notice). As required by the Exemption Notice,
this Investment Statement includes these statements:

. the Shares and Options will be allotted in the manner specified in the
Prospectus and prescribed under Australian law;

. Applicants should satisfy themselves as to the tax implications of
investing in the Shares and Options;

. investing in the securities of an Australian issuer such as AMCIL may
carry with it a currency exchange risk;

. the financial reporting requirements applying in New Zealand and
those applying to AMCIL may be different and AMCIL's financial
statements may not be compatible in all respects with financial
statements prepared in accordance with New Zealand law;

. the Company is not subject in all respects to New Zealand law, and
the laws of Victoria, Australia, are applicable;
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. although copies of the Prospectus and other documents have been
received by the Registrar of Companies, the Prospectus has not been
ragistered in New Zealand under New Zealand law and may not
contain all the information that a New Zealand registered prospectus
is required to contain;

. it is not a condition of the Exemption Notice that AMCIL be listed on
New Zealand Exchange Limited’s NZSX, and New Zealand resident
investors may not have access to information concerning AMCIL in
the same way as investors have in reiation to an issuer listed on the
NZSX.

Agreement as to Jurisdiction
in respect of a dispute concerning the contract for Shares and Gptions,

AMUCIL:

. agrees to submit to the non-exclusive jurisdiction of the New Zeailand
courts;

. has instructed the New Zealand agent for service referred to below to

accept service on the Company's behalf;

. agrees that this statement is an agreement with each investor for the
purposes of section 389{1}e) of the Companies Act 1993,

Despite the statements referred to in the previous paragraph, the contract
for Shares and Options may not always be enforceable in New Zealand
courts,

Chapman Tripp Sheffield Young Representation Limited has been appointed

by AMCIL to accept service in New Zealand of any document on its behalf
(1-13 Grey Street, Wellington).

New_Zealand_Investment_Statement - FINAL.doc



34

Glossary

In this Investment Statement, the following definitions apply unless the
context requires otherwise,

% or dolfars means Australian dollars

AEST means Australian Eastern Summer Time

Allocation Policy means the Company's policy regarding allocation of
Shares and Options to Applicants as set out in section 3.6

AMCIL or the Company means AMCIL Limited (ABN 57 (73 980 735)

Applicant means a person who submits a valid Application

Appilication means an application to subscribe for Shares and Options
under this Investment Statement made on the Application Form

Application Form or Form means the application form referred to in, and
accompanied by a copy of, this Investment Staterment

Application Money means the amount accompanying an Application Form
submitted by an investor

ASIC means the Austratian Securities and Investments Commission

ASX means Austratian Stock Exchange Limited (ABN 98 008 624 691)

Board means the board of Directors

Constitution means the constitution of AMCIL

Corporations Act means the Corporations Act 2001 {{th of Australia)

Directors means the directors of AMCIL

Goldman Sachs JBWere or GSIBW means Goldman Sachs JBWere Pty
Ltd (ABN 21 006 787 8%7)

Listing Rules means the official listing rules of the ASX

Offer means the invitation to apply for Shares and Gptions under the
Prospectus and this Investment Statement

Options means the options offered under the Prospectus and this
Investment Statement pursuant to the Offer
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Prospectus means the Prospectus dated 28 November 2003 for the Offer
lodged with ASIC under Austratian law

SCH Business Rules means the SCH Business Rules issued by ASX
Settlement and Transfer Corporation Pty Ltd (ABN 49 008 504 532)

Shareholder means a registered holder of ordinary shares in AMCIL

Shares means the ordinary shares in the Company offered under the
Prospectus and this Investment Statement pursuant to the Offer.
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