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Secﬂorz 1

¥ Wit i the BuneBack O8ar?
The Buy -Back Offer is the offer by AMP Group Finance Services Limited, a wholly owned subsidiary of
AMP and the issuer of the Income Securities, to buy back all of your Income Securities, on the terms set

out in this bookiet and the Acceptance Form.

The Buy-Back Offer relates to alf Income Securities on issue. The offer is not subject to AMP GFS receiving
a minimum number of acceptances or any other conditions. Income Securities holders may only accept
for all of the Income Securities they hold.

The Buy-Back Offer allows holders of Income Securities the opportunity to dispose of the Income Securities
at a price higher than the prices traded on ASX since listing up to the day before the announcement of the
Buy-Back Offer (for trading price information see section 1.9). You should consult your stackbroker for
information on the current trading price.

40 What s the Bo-Back O Brice
The Buy-Back Offer Price is $98.00 pius accrued interest for each Income Security heid. The amount of
accrued interest per income Security will depend on whether the holder wishes 1o take advantage of

Early Settlement {by accepting no later than 5.00pm Sydney time, 29 March 2004,

58.8955

S8.60 1.2930 99.2930

H ARAP GFS receives acceptances for all the ncome Securities on issue, the total amount paid to buy back
the Income Securities would be approximately $1.2 hillion. This amount includes the $139,391,000 face
value of ncome Securities bought back by AMP GFS at $98.00 plus accrued interest on 25 February
2004. See sechon 4.4,

% GES underiaiing the Buy-Hadk Ofer?
T%ze Buy-Back Offer forms part of the AMP Group's broader strategy to repay debt and rebalance its
capital mix. For further details see section 4.1.

L4 What are the sBernatives for noome Secunitey holders?
The alternatives available to each Income Securities hoider are to accept the Buy-Back Offer for all of
your holding, sell some or all of your holding on ASX or continue to hold alt of your investment in
fncome Securities. See section 1.8 on selling your Income Securities on ASX.

i you keep your Income Securities you will continue to receive interest payments in accordance with the
fncome Securities Terms, The next guarterly Interest Payment Date is 10 May 2004,

AMP GFS has agreed with the Trustee and athers to amend the Trust Deed (including the Income
Securities Terms) to make interest payments on the Income Securities cumulative and compounding with
effect from 1 fuly 2004, resulting in interest payments on the income Securities remaining tax deductible
from that date. See section 4.3,

AMP GFS has a right 1o redeemn the income Securities for their face value of $100 plus accrued interest
for each Income Security at any time on or after the Interest Payment Date falling in February 20065,
AMP GFS s not under any obligation to exercise this right.
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The Buy-Back Offer relates to all 1r1come Securities on issue. Registered holders of the Income Securities
are entitled to accept the Buy-Back Offer by completing the Acceptance Form so that it is received before
the end of the Buy-Back Gffer Perind or instructing their Controlling Participant. For further details see

sections 1,11, 5.2 and 5.3

suapbsie vy
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The number of frcome Securities bought back will equal the nurmber of valid acceptances recetved in
respect of the Buy-Back Offer. AMP GFS has funds available 1o acguire all of the Income Securities if

acceptances are received for them.

1F Moy fong will the Buy Bk 28 be open?

The Buy-Back OHer will open on Wednesday 17 March 2004 and close at 5.00pm Sydney time on
Monday 19 April 2004, Acceptances must be received by AMP Securities Registry or processed by your
Controlling Participant prior to the closing time. AMP GFS may extend this period but does not expect to
do so. If the Buy-Back Offer Period is extended, the new closing date will be announced to ASX at least

five business days prior to the closing date of the Buy-Back Offer and published in a national newspaper.

See section 1.2 in relation to Early Settlement for those holders of Income Securities who accept the
Buy-Back Offer early.
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1.8 Moy does the Buay-Back Oy con

You may be able to selt your Income Securities for a higher price on ASX_

suthing sy fogons

However, you would usually pay brokerage if you were to sell your income Securities on ASX.
You do not have to pay brokerage if you accept the Buy-Back Offer.

The market price of Income Securities on ASX may be, or may move, higher than the Buy-Back Offer
Price during the Buy-Back Offer Period. 1t may also vary significantly in the future. Neither AMP nor AMP
GFS is making any recommendation or giving any advice on the value of the income Securities or
whether (or how) you should sell your income Securities,

Before you decide what to do with your Income Securities, we strongly recommend you seek
your own legal, financial or other professional advice.

WA B e o whean b Tesertivn S e o o £ iy i
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The highest and lowest price and volume of income Securities traded since fanuary 2003 for each month
up to and including 9 March 2004 is set out below.

Mote:
1. Represents the trading in March up to and including 9 March 2004

The tast sale price of Income Securities on 20 February 2004, the last trading day before AMP and ANMP GFS
announced the Buy-Back Offer, was $94.10.

The last sale price of Income Securities prior 1o the finalisation of this booklet was $98.35 on 9 March 2004,
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L Oy bave on ng of Invore Securities?

T%ze inpact of the Buy -Back Offer ar the trading of Income Securities wilt depend i part on the number
of Income Securities that are bought back. The greater the number of Income Securities baught back,
the rore likely that the volume of Income Securities fraded will be fower in the future. Lower trading
volumes may have the impact of reducing the market price for Income Securities on ASX. However, as
rrany factors affect listed securities, it is impossible to know with absolute certainty what impact the

Buy-Back Offer will have on trading in Income Securities.
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g : GuyeBack Offer?

Ensure your acceptance is received by AMP Securities Registry or processed by your Controfling
Participant by 5.00pm Sydney time on Monday 19 April 2004 (unless the Buy-Back Offer is extended).
For Early Settlement, ensure your acceptance is received by AMP Securities Registry or processed by your
Controlling Participant by 5.00pm Sydney time on Monday 29 March 2004, The Buy-Back Offer is for all
of your Income Securities only. Those income Securities must be registered in your name. You cannot
accept for part only of your holding of Income Securities. Special arrangements apply to persons who
hold Income Securities as trustees ar nominees, see section 5.2{b) and 5.3

s v tha

You mmust not sell or offer to sell your income Securities to others if you have submitted an Acceptance
Form or have instructed your Controlling Participant 1o accept the Buy-Back Offer,

How to accept the Buy-Back Offer will depend on whether you have an lssuer Sponsored Holding or a
CHESS Holding. This wilt be indicated on your Acceptance Form.

{a) Issuer Sponsored Holdings
Tor accept this Buy-Back Cffer you must:

+ complete and sign your Acceptance Form in accordance with the instructions on it; and

+ send or hand deliver vour compieted Acceptance Form together with all other documents required by
those instructions, so that it is received in accordance with the dates set out under Important Dates
on page | at

4
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You can use the enclosed reply paid envelope if you are posting in Australia. Please note that if you are
returning your Acceptance Form by post, vour acceptance will nat be processed by AMP GFS unless it
is actually received at either of the above addresses before the expiry of the Buy-Back Offer Period.

You should allow sufficient time for this 1o occur.




{b) CHESS Holdings

If you have a CHESS Holding, you wilf need to instruct your Controlling Participant {normally your broker
in sufficient time for vour Controlling Participant to process your acceptance before the expiry of the
Buy-Back Offer Period.

Your Contralling Participant may require you to forward your Acceptance Form to them to confirm your
instruction o accept the Buy-Back Offer,

You should not send your Acceptance Form to AP Securities Registry.

If you have a CHESS Heolding, you can expect to receive written confirmation from CHESS of the
acceptance made on your holding by your Controlling Participant.

Na. Once you have submmed an Acceptance Form or instructed your Controlling Participant to process
your acceptance (including where you have submitted an Acceptance Form or instrucied your Controlling
Participant in time for Early Settlement, you may not withdraw or amend your acceplance.

s Formgd

If you require any repEacement Acceptance Forms, please call the AMP Income Securities information Line
orn 1300 130 262 {(within Australia) or +61 3 9640 5258 {if calling from outside Australia).

143 How wan 1 o
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1A Hosw and when ik g % B
If you have an existing direct credit authority for the payment of interest on your 1ncome Securities
recorded on the income Securities register the proceeds of any Income Securities you sell in the Buy-Back
Offer will be credited to your nominated bank account. In all other cases you will be paid the proceeds
By chegue in Australian dollars.

AMP GFS expects to mail cheques or direct credit bank accounts as soon as reasonably practicable after
the close of the Buy-Back Gffer Period.

If your Acceptance Form is received before the Early Settlement Date, AMP GFS expects to mail chegues
or direct credit bank accounts for those acceptances as soon as reasonably practicable after that date.

Cheques and direct credit advices will be sent, at your risk, to the registered address for your hoiding as
shown on the Income Securities register by pre-paid ordinary mail or, if you have an overseas address, by
pre-paid airmail. Payment to bank accounts and the despatch of chegues o the address for your holding
will be deemed to be satisfaction by AMP GFS of its payment obligation in respect of your Income
Securities which are bought baclk.

You will receive a personaiised Acceptame Form for each separate hokjmg of Income Securities

{for exampie, if you hold some Income Securities in your name and some Income Securities jointly you
will receive two Acceptance Forms). You may accept the Buy-Back Offer for your separate holdings
provided that you complete the relevant Acceptance Form and foliow the instructions on each
Acceptance Form or for CHESS Holdings, instruct vour Controlling Participant to accept in respect of
your separate holdings. See section 5 for further details,

108 Wikat 1 1 hodd moy ncoane See soimdy welth another parson?
If vau hold your Income Securities jointly Wi{h another person (for example, your spouse) you must
compiete and return the Acceptance Form in accordance with the instructions for joint holdings on the

Acceptance Form. See section 5 for further details,

AMP income Securties
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Sec‘twn ‘i cont; nued

F.97 Iy sesbcions lorated by the Unbiedd Siates

fncome Secunt;es hoiders focated in the United States should be aware that the Buy-Back Offer is being
conducted in accordance with the applicable laws and practice in Australia. The disclosure requirernents
in relation to a buy-back offer in Australia differ from those applying in the United States.

AMP and AMP GFS are Australian corporations. Most of theilr directors and executive officers reside
outside the United States. Most of their assets are located outside the United States. As a result, it may
be difficuit for US investors to effect service of process in the United States or to enforce against AMP,
AMP GFS ar its directors or executive officers in foreign courts a judgment predicated upon the civil
tiahility provisions of the federal securities laws of the United States.

This Buy-Back Offer booklet has not been submitted to or reviewed by the US Securities and Exchange
Commission or any US state securities regulator. None of these authorities has passed upon the merits of
the Buy-Back Offer nor the accuracy or adeguacy of the Buy-Back Offer booklet. Any representation to
the contrary is a criminal offence.

fncome Securities holders in the United States should consult their tax adviser to ascertain the specific
taxation implications of the Buy-Back Offer in relation to thelr own affairs.

158 Corporatinns At and A5K 3 i G net sy

The buy-back provisions in ihe Cerporat;ons Act aﬂd the ASX Lfstmg Ruies de not apply to the buy-back
of the Income Securities and the Buy-Back Offer is therefore not being conducted pursuant to those
provisions. However, AMP GFS has had regard to those provisions in formulating the terms of the

Buy-Back Offer.

$.9% €

e 3f fraee et bk
ANIP GFS intends to cancel all Income Securities bought back following the end of the Buy-Back
Offer Period.

i

LA Crvarseas holdery

The Buy-Back Offer is not made to Income Securities halders who are a citizen or a resident of a
jurisdiction outside Australia and its external territories, New Zealand, the United States of America,
the United Kingdorm, the Hong Kong Spedial Mdministrative Region or Singapore. AMP GFS may, in
its soke discretion, extend the Buy-Back Offer to a holder who is a citizen or resident outside those
jurisdictions if that holder provides AMP GFS, prior to expiry of the Buy-Back Offer Period, with a
representation satisfactory to AP GFS that the making and acceptance of the Buy-Back Offer does
not breach any securities laws of the relevant jurisdiction and complies with any other conditions
which AMP GFS may require,
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The following discussion on the Australian taxation implications of the Buy-Back Offer is recessarily
general in nature. It should not be relied upon as tax advice in relation to the spedfic drcumstances
of any particular taxpayer. Taxpayers should consult their tax adviser to ascertain the specific taxation
implications of the Buy-Back Offer pertaining to their own affairs.

s Posiers

The following comments apply to holders of Income Securities that are Australian resident taxpayers and
beneficially own Income Securities,

R R TN S P
.5 Ausirabay vesid

Urider the terms of the Buy-Back Offer, any accrued interest will be paid as a component of the

Buy-Back Offer Price. Holders who are treated as deriving their interest income on a cash received basis
{for instance, most individuals), will not be required (o treat the interest component of the Buy-Back Offer
Price as a separate amount for {ax purposes. The total amount received from the Buy-Back Offer will be
treated as the consideration received for calculating any gain or loss on disposal of the Income Securities.

For these taxpayers the difference between the total Buy-Back Offer Price received and the taxpayer’s
total cost of the Income Securities will either give rise to:

¢ 3 tax deduction if the total Buy-Back Offer Price (indusive of any accrued interest) is less than the tax
vost of the Income Securities; or

* & taxable gain ¥ the total Buy-Back Offer Price exceeds the tax cost of the ncome Securities.

Na amount will be assessable or deductible if the total Buy-Back Offer Price received equals the total tax
cost of the Income Securities held by the particular holder.

In accordance with Australian Taxation Office practice, the same treatment will apply for hoiders
that include their interest income in their tax return on a due and receivabile basis {for instance most
nor-financial institutions).

Hoiders that are "financial institutions” are {reated as deriving their interest income on an accruals basis,
Such holders would identify accrued interest and are taxed on that income.

In accordance with current Australian Taxation Office practice, as an amount equal to the interest
component is separately taxabie, an adjustment to the Buy-Back Offer Price received can appropriastely be
made by these hoiders to exclude the interest component of the price when calculating whether a gain
or loss arises in relation to acceptance of the Buy-Back Offer. A tax deduction will be available for any
resubting foss if the Buy-Back Offer Price {as adjusted} is less than the tax cast of the Income Securities to
the holder. Conversely, if the adjusted Buy-Back Offer Price exceeds the holder's tax cost the excess will
be reguired 1o be included in assessable income of the taxpayer.

.3 Horeresidery hoddery
The following comments apply in relation to holders of the Income Securities that are not residents for

Australian taxation purposes and are not carrying on a business or an enterprise in Australia through a
permanent establishment.

For these halders, the specific taxation implications will differ depending upon:
« whether a gain or loss arises on the buy-back of the Income Securities;

¢ the country of residence of the relevant holder and in particular whether a double tax agreement
exists between that country and Australia; and

* the geographical "source” of any gain or loss arising in respect of the buy-back of the
income Securities.

In genaral terms, if a gain is made by the non-resident holder on the buy-back of Income Securities,
no Australian income {ax Bability should arise for a non-resident holder if:

« the holder is a resident of a country with which Australia has concluded a double tax agreement
and the gain arising on the buy-back of the Income Securities is derived in carrying on business or
an enterprise in that other cauntry; or

« the gain arising on the buy-back of the Income Securities does not have an Australian source.
Ordinarily, if the relevant non-resident holder acquired the income Securities whilst a non-resident,
held the Income Securities offshore and participated in the buy-back of the income Securities from
offshore, the source of any gain would likely be outside Australia. However, source is a guestion of
fact dependent upon the particular circumstances of the taxpayer and each holder should seek their
own advice.

AMP income Securties
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The tabie beiow sets out the AMP Group's consolidated capital position as at 31 December 2003 with
unaudited pro-forma adjustments for:

¢ the redemption of the Reset Preferred Securities for $1,150 miflion plus accrued distributions; and
+ the buy-back of Income Securities with a total face value of §1,240 million.

The actual amount paid 1o buy back the Income Securities under the Buy-Back Offer could be anywhere
between $nil and $1,690 million depending on the level of acceptances. Income Securities with a face
vajue of $139 million have already been bought back from two investars as described in section 4.4,

crvst b Bhven ABAE Al pre b edm s
sent of the AP Sroup’s regulato

MNates:

1. Imtangibles relating 1o goodwill and the excess of market value over net assets are unaffected by the adjustments cotlined below.

2. Pro-forma adiustments:

i) APS redeemed in lanuary 2004 for $1,150 miflien plus acorued distributions.

{ity Assumed buy-back of 1,240 million face value of Income Securities at $98 per secusity {plus scorued interest). Funded from existing internal cash
resources. The impact of any profit on the Buy-Back GiHfer, profit or loss on the dosure of swaps and accrued interest included in the Buy-Back GHer Price
are not shown as they are considered immaterial for the purposes of the capital anatysis above.

Limitad 1o 25% of total eguity stirbutable to shareholders to ordinary shareholders. The RPS was the only AMP security that qualified as hybrid tier 1.

Limited 1o 100% of tier 1. Aithough no AMP securities qualify as upper tier 2, ary RPS in excess of the bybrid tier $ Emit weere aflowabile ss upper tier 2.

Lirmited to 50% of tier § but only o the axtent upper tier 2 limit has not been wtitised. The Income Securities and subordinated dedt issues both oualify as

et tier 2.

L
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3% Mow will the Boy-Ha it ?
The Buy-Back Offer will be funded from extstmg cash reserves. AMP has no intention 1o raise additiona
capital to fund the Buy-Back Offer

5% wepect of the Buw-Back Ofer on ey Hnenciel indlostors

The Buy-Back Offer will reduce the AP Group s hybried securities to levels more consistent with the ratings
agencies’ and APRAs guidelines. it will reduce the AMP Group's total debt fevels, improve gearing and
simultanecusly reduce interest costs, thereby improving operating profits and interest coverage.

skl

B Wihat s ¢ mooh i AP {?5%5}3{\; % {f%f‘ﬁ’{g/i # relation 1o i

AbAP receives credit ratings from both Standard & Poor's and Moody's,

A5 at 9 March 2004, Standard & Poor's had an issue credit rating of BBB ~ (meaning “exhibits adequate
protection parameters”) on the Income Securities and a counterparty credit rating of BBB+ {meaning
“has adequate capacity to meet its financial obligations”} on AMP Group Holdings Lirmited, the guarantor
for the Income Securities. Standard & Poors currently has the AMP Group's ratings on “Negative
Outlock” . There was no change in these ratings following the announcement by AMP of its interition to
make the Buy-Back Offer

Moody's does not assign a rating to the Income Securities. However, as at 9 March 2004, Moody's had a
senior debt rating of Baal {meaning "subject to moderate credit risk”) on both AMP GFS and AMP
Group Holdings Limited. Following the announcement by AMP of its intention to make the Buy-Back
Offer, Moody's changed the outlook on these ratings to “Stable” from “Negative”.

Ratings are subject to revision or withdrawal at any time,

AMP income Securties
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% uralerieling e Buw-Beds 0%y
The AM? Group currently has debt of $3.2 billion. AMP indicated in its explanatary memorandum for its
demerger that it intended to pay down $600 million of existing debt securities to achieve the demerger
explanatory mermorandum pro-forma debt fevel of $2.6 bilion with the nature and alfocation of this
restructure to be determined. With its improved balance sheet, the AMP Group is now in a position to
pay down over $1.2 billion of external debt, and reduce its debt 1o around $2 billion.

The AMP Group has determined that the first step to achieve this reduction is to buy back as many of its
fncome Securities as possibie.

AMP has made this decision in view of interest rate changes which have increased the cost of the Income
Securities to the AMP Group relative to other debt instruments, and because it has too much debt in the
farm of hybrid securities, mast of which are Income Securities.

4.2 % :sw/&”fﬁ”’f” ¥ Edo not s
T%ze Freome Securities which are not bought back under the Buy -Back Offer will remain on issue
as a perpetual security and AMP GFS will contirue to pay interest in accordance with the income
Securities Terms.

Under the income Securities Terms, AMP GFS may redeern some or all of the Income Securities at any
time on or after the Interest Payment Date faliing in February 2005 for $100 plus accrued interest for
each Income Security. This redemption may only be made out of the proceeds of an issue of ordinary
shares, perpetual preferred shares or perpetual subordinated debt or securities which receive no lesser
degree of equity treatment than the income Securities from any international ratings agency.

AMP GFS s not under any obligation to exercise this right of redemption.

A% Arnerady

yig B0 the Invorss & Tarrng on 1 oy
New rules dealing with deductibility of interest an debt secuniles were introduced in 2001, Although
interest paid on the Income Securities would not be tax deductible under these rules, special fransitional
rules apply so that the interest payments will remain tax deductible untit 30 june 2004. AMP GFS has
agreed with the Trustee and others to amend the Trust Deed (ncluding the Income Securities Terms) {o
make interest payments on the Income Securities cumulative and compounding with effect from 1 July
2004, resulting in them remaining tax deductible from that date. Copies of the amending deed and a
consolidated amended version of the terms and conditions which will apply from 1 July 2004 wilt be
refeased to ASX and made available on AMP's website once they are finalised.

4.4 What iy the cuyrent stefus of the souwrt precsedings I respeet of the oo Saourities?

On 1 hay 2003, AMP announced a proposal for a demerger of the AMP Group’s businesses along
geographic fines. On 12 December 2003, the Federal Court of Australia made orders approving the scheme
of arrangement that gave effect to the demerger. The demerger took effect from 23 December 2003.

On 19 December 2003, two holders of Income Securities filed a statement of claim in the Supreme
Court of Mew South Wales against AMP GFS, AMP Group Holdings Limited and the Trustee seeking a
declaration to the effect that the demerger would cause an event of default under the Income Securities
Terms, with the result that the outstanding principal amount of the Income Securities could be dedared
due and payable. In particular, the statement of claim alleged that the demerger would cause AP
Group Holdings Limited to cease or threater 1o cease to carry on alt or a substantial part of its business
or operations, In connection with this, the Trustee had initiated proceedings seeking judicial advice as to
whether it was justified in continuing to act as if there had not been an event of default.

fn its demerger explanatory memorandum AMP had disclosed the opinion of AMP that the fncome
Securities Terms do not preclude the implementation of the demerger nor did AMP consider that an
event of default had occurred or would occur under those terms as a result of the announcement or
implementation of the demerger.

On 23 February 2004, AMP entered into a deed of settlerment and release with those holders of Income
Securities that had commenced the htigation. Those holders of lncome Securities have agreed to consent
to the dismissal of the proceedings. Further, AMP GFS agreed to purchase from those holders of Income
Securities an aggregate amount of $139,391 G00 face value of Income Securities at $98.00 plus accrued
interest to the date of settlement. This buy-back of income Securities was completed on 25 February
2004. The Trustee has announced it does not intend to pursue the proceedings for judicial advice and
those proceedings have been discontinued.



By acceptmg the Buy Back Offer you undertake to transfer to AMP GFS all of your Income Securities.

The terms of the Buy-Back Offer comprise this booklet and the Acceptance Form. The requirements
on the Acceptance Form must be observed in accepting this Buy-Back Offer in respect of your
Income Securities.

5.3 W may avcept the

During the Buy-Back Offer f—‘ened

{a) any person who is able to give good title to a parcel of your Income Securities may accept {if they
have not already accepted a Buy-Back Offer in the form of this Buy-Back Offer) as if a Buy-Back Gffer
on terms identical with this Buy-Back Offer has been made to thern; and

{b) any person who halds one or more parcels of Income Securities as trustee or nominee, of
otherwise on account of another persor, may accept as if a separate Buy-Back Offer had
heen made in relation to:

(i} each of those parcels; and
iy any parcel they hold in their awn right.

A person is taken to hold Income Securities if the person is, or is entitled to be registered as, the holder
of thase Income Securities.

5% Holding neoms Serurifies on trust oy 85 5 nomine
A person is 1aken 1o hold Income Securities on trust for, as nommee for, or on account of, another
person if they:

(&) are entitled to be registered as the holder of particular Income Securities; and

{b) hold their interest in the ncome Securities on trust for, as nominee for, or on account of, that
other person.

A acceptance of the Buy-Back Offer by a person who may accept the Buy-Back Offer as if a separate
Buy-Back Offer is taken to be made for a parcel of income Securities within a holding is ineffective unless:

{a) the person gives the income Securities holder a notice stating that the Income Securities consist of 3
separate parcel: and

{by the acceptance specifies the number of Income Securities in the parcel.

A person may, at the one time, accept for two or more parcels as if there had been a single Buy-Back
Offer for a separate parcel consisting of those parcels,

At costs and expenses of the preparation, despatch and circulation of the Buy-Back Offer will be paid by
ABAP GFS.

5% Dhowigy

When acceptmg thls Buy Back Offer, you must also forward for inspection:

{a) if the Acceptance Form is executed by an atiorney, and if not already noted by AMP Securities
Registry, a certified copy of the power of attarney and any other documents required by law; and

{by if the Acceptance Form is executed by the executor of a will or the administrator of the estate of a
deceased Income Securities holder, and if not already noted by AMP Securities Registry, a certified copy
of the relevant grant of probate or letters of administration and any other documents regquired by faw.

AMP income Securties
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Section § continued

3 pf L e b1
Hebditionat information on the ?.'X%/j{

25 Whers suosancs Comg

Acceptance of this Buy-Back Offer will not be complete untii the completed Acceptance Form has been
received, at one of the addresses set aut in section 1.11 and the requirements of the Buy-Back Gffer
have been met or in the case of CHESS Holdings, your acceptarice has been processed by your
Controlling Participant and the requirements of the Buy-Back OHer have been met, provided that:

(3} AMP GFS may in its sole discretion waive any or all of those requirements at any time; and

{b) where such requirements have been compiied with in respect of some but not all of vour income
Securities, AMP GFS may, in its sole discretion, deem your acceptance of this Buy-Back Offer
complete in respect of those Income Securities for which the requirements have been complied with
but net in respect of the remainder.

8.7 payemni of By o U er Price

AMP GFS will pay the Buy-Back Offer Price for valid acceptances as soon as reasonably practicable after
the end of the Buy-Back Offer Period. Where a valid acceptance is received before the Early Settlement
Date, AMP GFS will pay the Buy-Back Offer Price as soon as reasonabily practicable after the Early
Settlernent Date.

Where the Acceptance Form requires additional documents to be given with your acceptance {such as a
power of attorney), if the documents are given after the end of the Buy-Back Offer Period, AMP GFS will
pay the Buy-Back Offer Price as soon as reasonably practicable after the documents are given,

i you do not provide AMP GFS the required additional documents within one month after the end of
the Buy-Back Offer Period, AMP GFS may, in its sole discretion, rescind the contract resulting from your
acceptance of the Buy-Back Offer.

BB Pawmers o offshors regidant

i at the time of acceptance of this Buy-Back Offer, you are resident in, or of, a place outside Australia,
you will not be entitfed to receive the Buy-Back Offer Price until all necessary authorities or clearances
of the Reserve Bank of Australia (whether under the Banking {Foreign Exchange) Regulations (Cth) or

otherwise), or of the Australian Taxation Office, have been obtained.

5% Vel suosptanies
You irrevacably authorise AMP GFS and its officers or agents to alter the Acceptance Form on your
behalf by:

(a) inserting correct detalls of your Income Securities;
{b) filling in any blanks remaining on the Acceptance Form; and
{0} rectifying any errors in, and omissions from, the Acceptance Form,

as may be necessary to make the Acceptance Form a valid acceptance of this Buy-Back Offer and to
enable registration of the buy-back of your Income Securities by AMP GFS.

i any of your Income Securities are in a CHESS Holding and you send an Acceptance Form in respect of
that holding to AMP Securities Registry, you irrevocably authorise AMP GFS to:

{a) instruct your Controlling Participant to initiate acceptance of this Buy-Back Offer in respect of all such
Income Securities in accordance with the SCH Business Rutes; and

{b) give any other instructions in relation to those Income Securities to your Controlling Participant on
your behalf under the sponsorship agreement between you and the Controlling Participant.

However, AMP GFS may choose, in its absolute discretion, whether to exercise its authority in this regard,
H ARAP GFS does not exercise this authority your Acceptance Form may (but will not necessarily) be
returned o you asking you to contact your Controlling Participant.

%
5 Bepresanistions

You represent and warrant 10 AMP GFS, as a condition of the contract resulting from your acceptance of
the Buy-Back Offer, that at the time of acceptance and at the time of settlernent of your acceptance of
the Buy-Back Offer:

{a) all of your Income Securities are free from all mortgages, charges, liens and other encumbrances of
any nature and any third party rights; and

{b) you have full power and capacity to seltb and {ransfer those Income Securities.




3R Appohvirment of growy

By accepting the Buy-Back Offer, you irrevocably appoint AMP GFS and each of its officers from time to
timne severally as your agent and attorney on your behalf to:

{a) attend and vote in respect of your Income Securities at all general meetings of Income Securities
holders; and

{by sign all documents {including an instrument appointing one of AMP GFS's directors as a proxy in
respect of any or all of your income Securities} and resolutions relating to your Income Securities, and
generally to exercise all powers and rights which you may have as an Income Securities hoider and
perform such actions as may be appropriate in order to vest good title in your Income Securities in
AMP GFS, and yvou agree that, in exercising such powers, any such direcior is entitled 1o act in AMP
GFS%s interests as the beneficial owner and intended registered holder of your income Securities,

5L Hornecommiving

Except in relation to Incorme Securities in a CHESS Holding, AMP GFS may at any time deem the receipt
of a signed Acceptance Form to be a valid acceptance of this Buy-Back Offer even though there is not
compliance with any one or more of the other reguirements for acceptance but, if AMP GFS does so,
AP GFS is not oblined to make the Buy-Back Offer Price avaiiable to you until all of the requirements
far acceptance have been met. ANP GFS may in its sole discretion reject any Acceplance Form which
does not comply with any one or more of the requirements for acceptance,

43 Wy ,'a,j
\{ou agree that if you breach the contract formed on your acceptance of the Buy-Back Offer you will
indemnify each member of the AMP Group for all their losses arising from the breach.

5 %3
BRE Y seat arid vartation of

AP GFS may withdraw unaccepted Buy Back Offers at any time.

AP GFS may vary this Buy-Back Offer at any time by announcing the terms of the variation to ASX and
placing an advertisemnent giving notice of the variation in one national newspaper.

595 Mharbey of noorne Seowvities o whith scceptengg &

Subject to the spedial arrangements for trustees and nominees {see sechons 52{b)and 5.3}, if you
accept the Buy-Back Offer you are deemed to have accepted for all the Income Securities you hold as
at the Early Settfernent Date or the close of the Buy-Back Offer Period (as applicable}, regardless of the
number of Income Securities stated on your Acceptance Form or otherwise.

558 Dhrestor
Directors of /\MP and /\MP GFS are entitled to participate in the Buy-Back Gffer and may do so,
according to their own particular dreamstances. As at 9 March 2004, the following directors of AMP
and AP GFS held or had a relevant interest in the foliowing Income Securities.

MNote
1. These relevant interests include interests arising through superarmuation funds, trusts and koint or other
ownership structures.

Mr willcox intends to accept the Buy-Back Offer in respect of his holding.

The Buy- 8ack Offer is governad by the laws of New South Wales.

AMP income Securties
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1 4 AMP Income Securdies

fr this booklet and the Acceptance Form unless the context otherwise requires:

Acceptance Form
means the form of acceptance accompanying this Buy-Back Offer

AMpP
means AMP Limited (ABN 49 079 354 519}

AMP GFS
means AMP Group Finance Services Limnited {ABN 95 084 247 914}

AMP Group
means AP and its controlled entities

AMP Securities Registry
means Computershare Investor Services Pty Limnited {ABN 4R G78 279 277, Level 3, 60 Carrington Street,
Sydney NSW 2000

ASX
means Australian Stock Exchange Limited

ASX Listing Rules
means the listing rules of ASX

Buy-Back Offer
means the offers to holders of Income Securities 1o buy back Income Securities as set out in this booklet

Buy-Back Offer Period
means the period commencing on 17 March 2004 and ending at 5.00pm Sydney time on 19 April 2004,
or such later date to which the Buy-Back Offer has been extended

Buy-Back Offer Price
means $98.00 plus accrued interest for each Income Security as set out in section 1.2 of this booklet

CHESS
means the Clearing House Electronic Subregister Systemn

CHESS Holding
means a hoiding of Income Securities on the CHESS subregister of AMP GFS

Controlling Participant
means the broker or nor-broker participant who is designated as the Controlling Participant for securities
in @ CHESS Holding in accordance with the SCH Business Rules

Corporations Act
means the Corporations Act 2001 {Cth}

Early Settlement
means settlement of any acceptance of the Buy-Back Offer which is received by AMP Securities Registry
or processed by your Controlling Participant before the Early Settterment Date

Early Settlement Date
means 5.00pm Sydney time, Monday 29 March 2004

Global Income Security
has the meaning given in the income Security Trust Deed

Income Securities Terms
means the terms and conditions of the Income Securities as set out in the Income Security Trust Deed

Income Security

means a direct, unsecured and subordinated obligation of AMP GFS from time to time owing under the
Giobal Income Security and the Incame Security Trust Deed, having a principal amount and denomination
of $100 and no fixed maturity date




Income Security Trust Deed

means the AMP ncome Security Trust Deed between AMP GFS, AMP Group Holdings Limited,
Perpetual Trustee Company Limited and ANMP Finance Services Limited dated 7 October 1999 as
amended on 18 October 1999 and 16 Decernber 1999

Interest Payment Date
has the meaning given in the Income Securities Terms

Investor Report
means the report comprising the AMP Group's financial results for the year ended 31 Decemnber 2003,
calted Investar Report Full Year 2003 and released to ASX on 4 March 2004

Issuer Sponsored Holding
means a holding of Income Securities on the issuer sponsored subregister of AMP GFS

Moody’s
means Moodys Investars Service Pty Lirmnited

Reset Preferred Securities or RPS

means reset preferred securities, being units in the AMP Reset Preferred Securities Trust issued by

AbhAP Henderson Global Investors Limited (now knowr as ANP Capital nvestors Limited) {as responsible
entity of the AMP RPS Trust) pursuant 1o the replacement prospectus dated 26 September 2602

{as supplemented)

SCH
means ASX Settlernent and Transfer Corporation Pty Lid {(ABN 98 G08 624 691) as approved as the
Securities Clearing House under the Carporations Act

SCH Business Rules
means the SCH Business Rules issued by ASX Settlement and Transfer Corporation Pty Ltd as amended
and replaced from time to time

Standard & Poor's
means Standard & Poor's (Australia) Pty Limited

Trustee
means Perpetual Trustee Company Limited (ACN 000 001 007}

you or holder
means a holder of Income Securities

Interpretation
In this booklet and the Acceptance Form unless the context otherwise requires:

« headings are for convenience only and do not affect interpretation;

« the singular includes the pheral, and vice versa;

« words importing one gender include other genders;

« where a word or phrase is defined, other grammatical forms have a corresponding meaning;

« areference to a person includes a body corporate, an unincorporated body or other entity
and vice versa;

« areference to a person includes a reference to the persan's executors, administrators, surcessors,
substitutes {including, but not Bmited 1o, persons taking by novation} and assigns;

« areference to a right or obiigation of any two or more persons confers that tight, or imposes that
obligation {as the case may be) jointly and severally;

« areference to currency is {0 Australian dollars; and
s areference to time is {0 Sydney time.

The postal acceptance rule does not apply to the Buy-Back Offer,

AMP income Securties
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