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(the “U.S. Securities Act”) (“U.S. Person”)). Securities may not be offered or sold, directly or indirectly, in the United 
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Securities Act or an exemption from registration under the U.S. Securities Act and applicable U.S. state securities laws is 
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registration requirements of the U.S. Securities Act. Neither this announcement nor any of its accompanying documents 
may be distributed to, or relied upon by, a U.S. Person or a person acting for the account or benefit of a U.S. Person. 



 

Retail Entitlement Offer 
 

 

 

Gloucester Coal Ltd (Gloucester) 
ABN 66 008 881 712 

 
Details of a 3-for-5 non-renounceable pro-rata 
Entitlement Offer of Gloucester ordinary shares (“New 
Shares”) at an offer price of A$9.25 per New Share 

Retail Entitlement Offer closes at 5.00pm (AEST) on Friday, 27 
August 2010 

Eligible Retail Shareholders may accept the Retail Entitlement Offer 
even if they have accepted the Noble Offer 

 

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

This is an important document which is accompanied by a personalised Entitlement and Acceptance Form and both should be 
read in their entirety.  

Please call your stockbroker, accountant or other independent professional adviser or the Gloucester Entitlement Offer 
Information Line if you have any questions.

 



GLOUCESTER RETAIL ENTITLEMENT OFFER 

Important Information 

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

No cooling-off rights apply to the Retail Entitlement Offer – you cannot withdraw your application once it has been accepted. This Retail 
Entitlement Offer Booklet (“Booklet”) contains certain “forward looking statements”. Forward looking statements include those containing 
words such as: “anticipate”, “believe”, “expect”, “project”, “forecast”, “estimate”, “likely”, “intend”, “should”, “could”, “may”, “target”, “plan”, 
“consider”, “foresee”, “aim”, “will” and other similar expressions. Any forward looking statements, opinions and estimates provided in this 
Booklet are based on assumptions and contingencies which are subject to change without notice and involve known and unknown risks 
and uncertainties and other factors which are beyond the control of Gloucester. This includes any statements about market and industry 
trends, which are based on interpretations of current market conditions.  

An investment in Gloucester's securities is subject to investment risks and other known and unknown risks and factors, some of which 
are beyond the control of Gloucester, including the volume and price of coal sales, the impact of inflation on operating and development 
costs, any fluctuations in exchange rates, operational risks, risks associated with the exploration or developmental stage of projects, the 
imprecise nature of resource and reserve estimates, access to and costs of infrastructure and transport, taxation (including the Mineral 
Resource Rent Tax), regulatory issues and changes in law and accounting policies, the fluctuating industry and commodity cycles, any 
reliance on third parties and joint ventures in the development of projects, any imposition of significant obligations under environmental 
regulations, the impact of competitiveness of the business resulting from carbon trading and carbon tax imposed by Australian and 
foreign governments, any climate change impact (including regarding water allocations), any increased competition, any loss of key long 
term contracts, the adverse impact of wars, terrorism, political, economic or natural disasters, any inability to enforce legal rights, any 
native title claims, the ability to service existing debt and to refinance its debt to meet its expenditure needs and any future acquisitions, 
further exploration or new projects, loss of key personnel and delays in obtaining or inability to obtain any necessary government 
approvals or exploration licences, impact of changes in interest rates, effect of new technologies, changes to government fiscal, 
monetary and regulatory policies, reliance on third parties or risks associated with the acquisition of the Middlemount Assets.  

Forward looking statements may include projections, guidance on future production, reserves, resources, sales, earnings, dividends and 
other estimates. Forward looking statements are provided as a general guide only and should not be relied upon as an indication or 
guarantee of future performance. Actual results, performance or achievements may differ materially from those expressed or implied in 
such statements and any projections and assumptions on which those statements are based because events and actual circumstances 
frequently do not occur as forecast and these differences may be material. These statements may assume the success of Gloucester’s 
business strategies. The success of any of these strategies is subject to uncertainties and contingencies beyond Gloucester’s control, 
and no assurance can be given that any of the strategies will be effective or that the anticipated benefits from the strategies will be 
realised in the period for which the forward looking statement may have been prepared or otherwise. Readers are cautioned not to place 
undue reliance on forward looking statements and except as required by law or regulation, Gloucester assumes no obligation to update 
these forward looking statements. To the maximum extent permitted by law, Gloucester and its directors, officers, employees, agents, 
associates and advisers disclaim any obligations or undertaking to release any updates or revisions to the information to reflect any 
change in expectations or assumptions, do not make any representation or warranty, express or implied, as to the accuracy, reliability or 
completeness of such information, or likelihood of fulfilment of any forward looking statement or any event or results expressed or 
implied in any forward looking statement, and disclaim all responsibility and liability for these forward looking statements (including, 
without limitation, liability for negligence). 

This Booklet is not an offer or an invitation to acquire Gloucester securities or any other financial products and is not a prospectus, 
product disclosure statement or other offering document under Australian law or any other law. It is for information purposes only. This 
Booklet and anything contained in it or accompanying it does not constitute an offer to sell, or the solicitation of an offer to buy, any 
securities in the United States or to, or for the account or benefit of, any U.S. Person (as defined in Regulation S under the U.S. 
Securities Act of 1933 (the “U.S. Securities Act”)) (“U.S. Person”) or in any other jurisdiction in which such an offer would be illegal. The 
New Shares to be offered and sold in the equity raising have not been and will not be registered under the U.S. Securities Act or the 
securities laws of any state or other jurisdiction of the United States and may not be offered or sold in the United States or to, or for the 
account or benefit of, U.S. Persons unless the New Shares are registered under the U.S. Securities Act or in accordance with an 
available exemption from, or in a transaction not subject to, the registration requirements of the U.S. Securities Act and any other 
applicable securities laws. 

The Booklet or material accompanying it must not be distributed to, or relied upon by, a U.S. Person or a person acting for the account 
or benefit of a U.S. Person. 

This Booklet is not financial advice or a recommendation to acquire Gloucester securities and has been prepared without taking 
into account the objectives, financial situation or needs of individuals. Before making an investment decision, you should 
consider the appropriateness of the information having regard to your own objectives, financial situation and needs and seek 
such legal, financial and/or taxation advice as you deem necessary or appropriate to your jurisdiction.  
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GLOUCESTER RETAIL ENTITLEMENT OFFER 

Chairman's Letter 

12 August 2010 
 
Dear Shareholder 
 
Gloucester proposes to acquire Noble’s Middlemount assets 
 
As stated to in Noble Group’s Bidder’s Statement dated 1 June 2010 and Gloucester’s Target’s Statement dated 21 June 
2010, Noble Group (“Noble”), Gloucester’s largest shareholder, and the independent directors of Gloucester have been 
engaged in discussions with the purpose of exploring alternative options that could be made available to Gloucester 
shareholders in light of the existing offer from Noble to acquire the Gloucester shares it does not yet own for A$12.60 per 
share (“Noble Offer”) and that transaction would involve Gloucester acquiring certain of Noble’s Australian coal assets. 
 
On 4 August 2010, Gloucester announced that it had entered into an agreement with Noble to acquire, subject to 
shareholder approval, Noble’s interests in the Middlemount Joint Venture.  The Middlemount Joint Venture owns the 
Middlemount project, a near-term, open-cut metallurgical coal development project located in Queensland’s Bowen 
Basin. 
 
Under the agreement with Noble, Gloucester proposes to acquire the following assets from Noble for A$269.5 million:   
- a 27.52% interest in the Middlemount Joint Venture; 
- the right to acquire a further 2.48% interest in the Middlemount Joint Venture for a further A$8 million, which is 

payable following completion of a certain shipping milestone; and 
- an option to acquire a further 20% interest in the Middlemount Joint Venture from Macarthur Coal Limited for an 

exercise price of A$100 million. This option can be exercised at any time up to 18 months from the completion of 
the Coal Handling and Preparation Plant. 

 
In addition, Gloucester has agreed to acquire from Noble the right to receive a royalty of 4% of Free on Board Trimmed1 
sales from the Middlemount Joint Venture for A$168 million2. 
 
The above assets to be acquired by Gloucester comprise the “Middlemount Assets”. 
 
The total day one price payable of A$437.5 million to Noble for the acquisition of the Middlemount Assets (“Middlemount 
Acquisition”) will comprise A$337.5 million of cash and the issue of A$100 million worth of new Gloucester shares to 
Noble (“Gloucester Consideration”). The Middlemount Acquisition and the A$100 million share placement to Noble will be 
subject to shareholder approval (excluding Noble) at a Gloucester general meeting, which is expected to be held on 27 
September 2010 (“General Meeting”).  
 
If the Middlemount Acquisition is approved, Gloucester will become a major Australian, independent, diversified 
metallurgical coal producer and will be well placed to benefit from the expected long term strength in metallurgical coal 
markets. 
 
Further information on the Middlemount Acquisition can be found in the Investor Presentation dated 4 August 2010, 
which is included in this Booklet. 
 
Equity raising to help fund the Middlemount Acquisition 
 
To help fund the Middlemount Acquisition, Gloucester announced an up to approximately A$455 million equity raising on 
4 August 2010 through an accelerated non-renounceable pro-rata entitlement offer (“Entitlement Offer”). The institutional 
component of the Entitlement Offer ("Institutional Entitlement Offer") is fully underwritten by RBS Equity Capital Markets 
(Australia) Limited and UBS AG, Australia Branch (the "Underwriters"). Gloucester has been advised by Noble 
(Gloucester's largest shareholder) that it will not participate in the Entitlement Offer. 
 
Gloucester announced on Thursday, 5 August 2010 that it had successfully raised approximately A$434 million from the 
Institutional Entitlement Offer. The net proceeds of the Entitlement Offer will be used to fund the Middlemount 
Acquisition3. 
 
This Booklet relates to the up to A$21 million, non-underwritten retail component of the Entitlement Offer (“Retail 
Entitlement Offer”).  
 
On behalf of the Board of Gloucester, I am pleased to offer you the opportunity to participate in the Retail Entitlement 
Offer and to remain a shareholder of the new Gloucester.  
 

                                                 
1 Excluding ocean freight and insurance (as for Free on Board), but including trimming of cargo after loading 
2 Or such other amount as Noble receives under the royalty deed 
3 Subject to shareholder approval 
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GLOUCESTER RETAIL ENTITLEMENT OFFER 

Details of your Entitlement 
 
As an Eligible Retail Shareholder (as defined in the Additional Information section of this Booklet), you are entitled to 
apply for 3 new Gloucester ordinary shares (“New Shares”) for every 5 existing Gloucester ordinary shares (“Shares”) 
held at 7.00pm (AEST) on Monday, 9 August 2010 (“Entitlement”) at the offer price of A$9.25 (“Offer Price”) per New 
Share. The Offer Price of A$9.25 per New Share under the Retail Entitlement Offer is the same as that paid by eligible 
institutional shareholders under the Institutional Entitlement Offer (“Eligible Institutional Shareholders”) and Noble for the 
value per New Share of the A$100 million New Shares to be issued to Noble as part of the consideration for the 
Middlemount Acquisition. 
 
Eligible Retail Shareholders may also apply for additional New Shares at the Offer Price in excess of their Entitlements 
(“Additional New Shares”). Additional New Shares will only be allocated to Eligible Retail Shareholders subject to 
availability and if and to the extent that Gloucester so determines, in Gloucester’s absolute discretion. Gloucester may 
apply any scale-back to applications for Additional New Shares in its absolute discretion. 
 
Entitlements are non-renounceable and will not be tradeable on the Australian Securities Exchange (“ASX”) or otherwise 
transferable. Eligible Retail Shareholders who do not take up their Entitlement in full will not receive any value in respect 
of those entitlements they do not take up. 
 
Interaction between the Noble Offer and the Gloucester equity raising and what happens if the Middlemount 
Acquisition does not proceed 

On 28 July 2010 Noble announced that it has extended the Noble Offer and any associated buy-out rights to Friday, 3 
September 2010 (“Noble Offer End Date”). Noble has informed Gloucester that all Gloucester shareholders who 
accepted the Noble Offer prior to the extension on 28 July 2010 have withdrawal rights. Shareholders who accept the 
Noble Offer after it was extended on 28 July 2010 are not entitled to withdraw their acceptances. 

This means that irrespective of whether you have already accepted the Noble Offer, if you are an Eligible Retail 
Shareholder you are entitled to apply for 3 New Shares for every 5 Shares held at 7.00pm (AEST) on the Record Date, 
which is Monday, 9 August 2010. 

In the current timetable, New Shares (and any Additional New Shares) under the Retail Entitlement Offer will be issued 
on Monday, 6 September 2010, which is after the Noble Offer End Date. Please note that if the Noble Offer is extended 
beyond the Noble Offer End Date, New Shares (and any Additional New Shares) to be issued under the Retail 
Entitlement Offer will not be eligible to be accepted into the Noble Offer. In such event, the New Shares (and any 
Additional New Shares) to be issued under the Retail Entitlement Offer will trade under a separate ASX code (GCLN) to 
those on issue as at 1 June 2010 (the Record Date of the Noble Offer) until the Noble Offer and any associated buy-out 
rights end. 

The Middlemount Acquisition is subject to various conditions, including receiving Gloucester shareholder approval 
(excluding Noble). If the Entitlement Offer occurs, but the Middlemount Acquisition does not proceed (due to failure of 
receiving shareholder approval or for any other reason), then Gloucester will use the monies raised under the Entitlement 
Offer to fund new opportunities and strategic initiatives in line with its strategy to become a major, independent, 
diversified metallurgical coal producer and fund its capital expenditure and working capital. In this instance, the A$100 
million worth of new Gloucester shares as part of the consideration payable to Noble under the Middlemount Acquisition 
will not be issued to Noble. 
 
Further information 
 
In this Booklet you will find the following: 
- Key dates for the Retail Entitlement Offer, Noble Offer and the General Meeting; 
- Instructions on “How to Apply” setting out how to accept all or part of your Entitlement and apply for Additional 

New Shares in the Retail Entitlement Offer if you choose to do so; 
- Investor Presentation dated 4 August 2010; 
- ASX Announcements relating to the Entitlement Offer; and 
- Additional information. 
 
Accompanying this Booklet is your personalised Entitlement and Acceptance Form which details your Entitlement and is 
to be completed in accordance with the instructions provided on the form and the instructions in this Booklet on “How to 
Apply”. 
 
There are two alternative ways you can pay your Application Monies: 
- Post to the Registry your completed Entitlement and Acceptance Form, along with your Application Monies by 

cheque, bank draft or money order. The Registry address is specified on the Entitlement and Acceptance Form; or 
- Pay your Application Monies via BPAY®1. If you pay by BPAY® you do not need to complete and post your 

Entitlement and Acceptance Form to the Registry. 
 
                                                 
1 ® Registered to BPAY Pty Ltd ABN 69 079 137 518 
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GLOUCESTER RETAIL ENTITLEMENT OFFER 

Payment of your Application Monies must be received by 5.00pm (AEST) on Friday, 27 August 2010. 
 
See Section 7 of the “How to Apply” section of this Booklet for further information about payment methods. 
 
Further information on the Entitlement Offer and Gloucester’s business is detailed in this Booklet. You should read the 
entirety of this Booklet carefully, in particular the “Key risks” section in the Investor Presentation, before deciding whether 
to participate in the Retail Entitlement Offer. 
 
If you would like further information regarding the Retail Entitlement Offer please call the Gloucester Entitlement Offer 
Information Line on 1300 091 105 (within Australia) or +61 3 9415 4681 (from outside Australia) between 8:30am and 
5.00pm (AEST) Monday to Friday during the Retail Entitlement Offer. For other questions, you should consult your 
stockbroker, accountant, taxation adviser, financial adviser or other professional adviser. You should be aware that 
Gloucester has not had regard to your individual circumstances or needs, including your personal taxation or financial 
position, in sending this Booklet and accompanying information to you and Gloucester is not licensed to provide financial 
product advice to you in relation to your Gloucester ordinary shares. If you have any doubt about whether you should 
invest in the Retail Entitlement Offer, you should seek professional advice before making any investment decision. 
Please note that no cooling-off period applies in relation to the Retail Entitlement Offer – you cannot withdraw your 
application once it has been accepted. 
 
On behalf of the independent directors of the Board and management team of Gloucester, I invite you to consider this 
investment opportunity and thank you for your ongoing support. 
 
 
 
Yours sincerely 

 
James MacKenzie 
Chairman 
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GLOUCESTER RETAIL ENTITLEMENT OFFER 

Key dates 

Event Date 

Record Date for the Entitlement Offer Monday, 9  August 2010 at 7.00pm (AEST) 
Mailing of personalised Entitlement and Acceptance Form and 
Retail Entitlement Offer Booklet to Eligible Retail Shareholders 

Completed by Thursday, 12 August 2010 
 

Retail Entitlement Offer opens Thursday, 12 August 2010 
Retail Entitlement Offer closes Friday, 27 August 2010 at 5.00pm (AEST) 
Noble Offer End Date Friday, 3 September 2010 
Settlement of the Retail Entitlement Offer Friday, 3 September 2010 
Issue of New Shares under the Retail Entitlement Offer Monday 6 September 2010 
Normal trading of New Shares Issued under the Retail 
Entitlement Offer expected to commence on ASX 

Tuesday, 7 September 2010 

Dispatch of holding statements and CHESS notices Friday, 10 September 2010 
Dates in relation to the General Meeting  
Dispatch of Notice of Meeting and Explanatory Memorandum 27 August 2010 
Record Date for the General Meeting 25 September 2010 
General Meeting date 27 September 2010 
Timetable is subject 
Dates and times in this Booklet are indicative only and subject to change. All references in this Booklet to AEST are to 
Australian Eastern Standard Time. 

Gloucester, in conjunction with the Underwriters, reserves the right, subject to the Corporations Act 2001 (Cth) 
(“Corporations Act”), ASX Listing Rules and other applicable laws to withdraw or vary the dates of the Entitlement Offer 
without prior notice. In particular, Gloucester reserves the right to extend the closing date of the Retail Entitlement Offer 
or accept late applications, either generally or in particular cases, without prior notice. Applicants are encouraged to 
submit their personalised Entitlement and Acceptance Forms as soon as possible after the Retail Entitlement Offer 
opens. No cooling-off rights apply to applications submitted under the Retail Entitlement Offer. The commencement of 
quotation of New Shares is subject to confirmation from ASX.  

Enquiries 
If you: 

• have questions on how to complete the Entitlement and Acceptance Form or how to take up your Entitlement; 
or 

• have lost your Entitlement and Acceptance Form and would like a replacement form; 

please call the Gloucester Entitlement Offer Information Line on 1300 091 105 (local call cost from within Australia) or 
+61 3 9415 4681 (from outside Australia) at any time from 8.30am to 5.00pm (AEST) Monday to Friday during the Retail 
Entitlement Offer period. We recommend you consult your stockbroker, accountant, financial adviser, taxation adviser or 
other independent professional adviser if you are in any doubt as to whether to participate in the Retail Entitlement Offer. 

Website 
www.gloucestercoal.com.au 

 

6 

http://www.lendlease.com.au/


 

 

 

 

 

 

 

How to Apply

 7



GLOUCESTER RETAIL ENTITLEMENT OFFER 
 

1. The Retail Entitlement Offer 
Eligible Retail Shareholders (as defined in the “Additional Information” section starting on page 60) are being offered the 
opportunity to apply for 3 New Shares for every 5 existing Gloucester ordinary shares (“Shares”) held at 7.00pm (AEST) 
on Monday, 9 August 2010 (“Entitlement”), at the offer price of A$9.25 per New Share (“Offer Price”). 
 
You should note that not all Gloucester shareholders will be eligible to participate in the offer of New Shares. Please read 
the “Additional Information” section starting on page 60. 
 
Eligible Retail Shareholders may also apply for New Shares in excess of their Entitlement (“Additional New Shares”). Any 
Additional New Shares will be limited to the extent that there are sufficient New Shares from Eligible Retail Shareholders 
who do not take up their full Entitlement.  
 
Additional New Shares will only be allocated to Eligible Retail Shareholders if and to the extent that Gloucester so 
determines, in its absolute discretion, having regard to circumstances as at the time of the close of the Retail Entitlement 
Offer. Gloucester may apply any scale-back to applications for Additional New Shares in any manner it decides and in its 
absolute discretion. 
 
New Shares and Additional New Shares issued pursuant to the Retail Entitlement Offer will be fully paid and rank equally 
with existing Gloucester Shares on issue, but will not be eligible to be accepted into the Noble Offer. 

2. Interaction between the Noble Offer and the Retail Entitlement Offer 
On 28 July 2010 Noble announced that it had extended the Noble Offer and any associated buy-out rights to Friday, 3 
September 2010 (“Noble Offer End Date”). Noble has informed Gloucester that all Gloucester shareholders who 
accepted the Noble Offer prior to the extension on 28 July 2010 have withdrawal rights. Shareholders who accept the 
Noble Offer after it was extended on 28 July 2010 are not entitled to withdraw their acceptances. This means that 
irrespective of whether you have already accepted the Noble Offer, if you are an Eligible Retail Shareholder you are 
entitled to apply for 3 New Shares for every 5 Shares held at 7.00pm (AEST) on the Record Date, which is Monday, 9 
August 2010. 

Noble has confirmed the following matters: 
(a) Osendo Pty Ltd, the bidder under the Noble Offer, will not rely on the Middlemount Acquisition, the 

Gloucester Consideration or the Entitlement Offer as triggering a defeating condition under the Noble 
Offer; 

(b) the Middlemount Acquisition, the Gloucester Consideration and the Entitlement Offer will not affect the 
price of A$12.60 for each Gloucester share offered under the Noble Offer; and 

(c) all Gloucester shareholders registered as such on the Record Date will be entitled to participate in the 
Entitlement Offer whether or not they have accepted the Noble Offer and whether or not their 
acceptances are entitled to be withdrawn. 

In the current timetable, New Shares (and any Additional New Shares) under the Retail Entitlement Offer will be issued 
on Monday, 6 September 2010, which is after the Noble Offer End Date. Please note that in the event the Noble Offer is 
extended beyond the Noble Offer End Date, New Shares (and any Additional New Shares) to be issued under the Retail 
Entitlement Offer will not be eligible to be accepted into the Noble Offer. In such event, the New Shares (and any 
Additional New Shares) to be issued under the Retail Entitlement Offer will trade under a separate ASX code (GCLN) to 
those on issue as at 1 June 2010 (the Record Date of the Noble Offer) until the Noble Offer and any associated buy-out 
rights end. 

3. Please carefully read the information in this Booklet and the personalised Entitlement 
and Acceptance Form 

The Retail Entitlement Offer is not being made under a product disclosure statement or prospectus. Rather, the Retail 
Entitlement Offer is being made pursuant to provisions of the Corporations Act which allow rights issues and related 
issues to be made without a product disclosure statement or prospectus. Certain confirmations will be provided to the 
market on the basis that all information that investors and their professional advisers would reasonably require to make 
an informed investment decision in relation the Entitlement Offer, when read with this Booklet and the accompanying 
information, is publicly available. The Booklet does not contain all of the information which may be required in a 
prospectus or product disclosure statement. As a result, it is important for Eligible Retail Shareholders to carefully read 
and understand the information on Gloucester and the Retail Entitlement Offer made publicly available, prior to accepting 
all or part of their Entitlement or applying for Additional New Shares. In particular, please read this Booklet in its entirety, 
and Gloucester’s interim and annual reports and other announcements made available at www.gloucestercoal.com.au or 
www.asx.com.au. 
 
Note: the Entitlement stated on your personalised Entitlement and Acceptance Form may be in excess of the actual 
Entitlement you may be permitted to take up where, for example, you are holding Shares on behalf of a U.S. Person (see 
definition of Eligible Retail Shareholder in the “Additional Information” section). 
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GLOUCESTER RETAIL ENTITLEMENT OFFER 
 

4. Please consider the Retail Entitlement Offer in light of your particular investment 
objectives and circumstances 

Please consult with your stockbroker, accountant, financial adviser, taxation adviser or other independent professional 
adviser if you have any queries or are uncertain about any aspects of the Retail Entitlement Offer. You should also refer 
to the “Key risks” section in the Investor Presentation released to ASX on Wednesday, 4 August 2010 which is included 
in this Booklet on pages 49 to 51. 
 
An investment in Gloucester shares is subject to investment and other known and unknown risks, some of which are 
beyond the control of Gloucester, including possible loss of income and principal invested.  Gloucester does not 
guarantee any particular rate of return or the performance of Gloucester, nor does it guarantee the repayment of capital 
from Gloucester or any particular tax treatment.  In considering an investment in Gloucester shares, investors should 
have regard to (amongst other things) the "Key risks" section in the Investor Presentation and the disclaimers outlined in 
this Booklet.  

5. Your Entitlement 
Your Entitlement is set out on the accompanying personalised Entitlement and Acceptance Form and has been 
calculated as 3 New Shares for every 5 Shares you held as at the Record Date of 7.00pm (AEST) on Monday, 9 August 
2010 rounded up to the nearest whole New Share. If you have more than one registered holding of Shares, you will be 
sent more than one personalised Entitlement and Acceptance Form and you will have separate Entitlements for each 
separate holding.  New Shares issued pursuant to the Entitlement Offer will be fully paid and rank equally with existing 
Shares, including in respect of entitlement to dividends.   
 
If you decide to take up all or part of your Entitlement, or apply for Additional New Shares, please refer to the 
personalised Entitlement and Acceptance Form and apply for New Shares (and Additional New Shares, if any) pursuant 
to the instructions set out on the personalised Entitlement and Acceptance Form. If you take no action you will not be 
allocated New Shares and your Entitlement will lapse. Eligible Retail Shareholders who do not take up their Entitlement 
in full will not receive any payment or value for that part of their Entitlement they do not take up. 
 
Gloucester will treat you as applying for as many New Shares as your payment will pay for in full up to your full 
Entitlement and, in respect of amounts received by Gloucester in excess of your Entitlement (“Excess Amount”), may 
treat your application as applying for as many Additional New Shares as your Excess Amount will pay for in full, subject 
to any scale-back it may determine to implement in its absolute discretion in respect of Additional New Shares. 

6. Acceptance of the Retail Entitlement Offer 
If you are an Eligible Retail Shareholder, you may do any one of the following:  

• take up all or part of your Entitlement; 

• take up all of your Entitlement and also apply for Additional New Shares in excess of your Entitlement; or 

• do nothing, in which case all of your Entitlement will lapse and you will not receive any payment or value for 
those Entitlements. 

If you decide to take up all or part of your Entitlement, or apply for Additional New Shares, please complete and return 
the personalised Entitlement and Acceptance Form with the requisite Application Monies using the reply paid self-
addressed envelope provided with this Booklet or pay your Application Monies via BPAY® by following the instructions 
set out on the personalised Entitlement and Acceptance Form. 
 
Gloucester will treat you as applying for as many New Shares as your payment will pay for in full, subject to any scale-
back it may determine to implement in its absolute discretion in respect of Additional New Shares.  Amounts received by 
Gloucester in excess of your Entitlement ("Excess Amount") may be treated as an application to apply for as many 
Additional New Shares as your Excess Amount will pay for in full. 
 
No New Shares or Additional New Shares will be issued to you in respect of an application if payment of the Application 
Monies is not received by Gloucester by no later than 5.00pm (AEST) on Friday, 27 August 2010. 
 
If you take up and pay for all or part of your Entitlement before the close of the Retail Entitlement Offer, you will be 
allotted your New Shares on Monday, 6 September 2010. If you apply for Additional New Shares then, subject to 
Gloucester’s absolute discretion to scale-back your application for Additional New Shares (in whole or part), you will be 
issued these on Monday, 6 September 2010. Gloucester’s decision on the number of Additional New Shares to be 
allocated to you will be final. 
 
Your application for Additional New Shares may not be successful (wholly or partially). Any surplus Application Monies 
received for more than your final allocation of Additional New Shares will be refunded. You are not entitled to any interest 
that accrues on any Application Monies received or returned (wholly or partially). 
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Gloucester reserves the right (in its absolute discretion) to reduce the number of New Shares allocated to Eligible Retail 
Shareholders, or persons claiming to be Eligible Retail Shareholders, if their claims prove to be overstated or otherwise 
incorrect or if they fail to provide information to substantiate their claims. 
 
If you take no action you will not be allocated New Shares and your Entitlement will lapse. Your Entitlement to participate 
in the Retail Entitlement Offer is non-renounceable and cannot be traded on ASX or any other exchange, nor can it be 
privately transferred. Shareholders who do not take up their Entitlements in full will not receive any payment or value for 
those Entitlements they do not take up. 

7. Payment methods 

7.1 BPAY® 
For payment by BPAY®, please follow the instructions on the personalised Entitlement and Acceptance Form (which 
includes the Biller Code and your unique Customer Reference Number (“CRN”)). You can only make a payment via 
BPAY® if you are the holder of an account with an Australian financial institution that supports BPAY® transactions. 
Please note that should you choose to pay by BPAY®: 

• you do not need to submit the personalised Entitlement and Acceptance Form but are taken to have made 
the declarations on that personalised Entitlement and Acceptance Form; and 

• if you do not pay for your full Entitlement, you are deemed to have taken up your Entitlement in respect of 
such whole number of New Shares (and Additional New Shares, if any) as is covered in full by your 
Application Monies. 

 
When completing your BPAY® payment, please be sure to use the specific Biller Code and unique CRN provided on 
your personalised Entitlement and Acceptance Form. If you receive more than one personalised Entitlement and 
Acceptance Form, please only use the CRN specific to the Entitlement on that form. If you inadvertently use the same 
CRN for more than one of your Entitlements, you will be deemed to have applied only for New Shares (and Additional 
New Shares, if any) on the Entitlement to which that CRN applies. 
 
Should you choose to pay by BPAY® it is your responsibility to ensure that your BPAY® payment is received by 
the Registry by no later than 5.00pm (AEST) on Friday, 27 August 2010 (subject to variation). You should be aware 
that your financial institution may implement earlier cut-off times with regard to electronic payment and you should 
therefore take this into consideration when making payment. Gloucester takes no responsibility for any failure to receive 
Application Monies or payment by BPAY® before the Retail Entitlement Offer closes arising as a result of, among other 
things, delays in postage or processing of payments by financial institutions. 
 
Any Application Monies received for more than your final allocation of New Shares and Additional New Shares (only 
where the amount is A$1.00 or greater) will be refunded on or around Friday, 10 September 2010.  No interest will be 
paid to Applicants on Application Monies received or refunded. 

7.2 Payment by cheque, bank draft or money order 
For payment by cheque, bank draft or money order, you should complete your personalised Entitlement and Acceptance 
Form in accordance with the instructions on the form and return it accompanied by a cheque, bank draft or money order 
in Australian currency for the amount of the Application Monies, payable to “Gloucester Entitlement Offer” and crossed 
“Not Negotiable”.  
 
Your cheque, bank draft or money order must be: 

• for an amount equal to A$9.25 multiplied by the number of New Shares (and Additional New Shares, if any) 
that you are applying for; and 

• in Australian currency drawn on an Australian branch of a financial institution. 

The completed Entitlement and Acceptance Form, together with Application Monies, should be mailed using the reply 
paid envelope provided with this Booklet or otherwise mailed to the Registry at the following address: 
 
Gloucester Entitlement Offer 
c/o Computershare Investor Services Pty Limited 
GPO Box 253 
Sydney NSW 2001 
Australia 
 
You should ensure that sufficient funds are held in the relevant account(s) to cover the Application Monies. If the amount 
of your cheque for Application Monies is insufficient to pay for the number of New Shares (and Additional New Shares, if 
any) you have applied for in your personalised Entitlement and Acceptance Form, you will be taken to have applied for 
such lower number of whole New Shares (and Additional New Shares, if any) as your cleared Application Monies will pay 
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for and to have specified that number of New Shares (and Additional New Shares, if any) on your personalised 
Entitlement and Acceptance Form. Alternatively, your Application will not be accepted. 
 
Any Application Monies received for more than your final allocation of New Shares and Additional New Shares (only 
where the amount is A$1.00 or greater) will be refunded on or around Friday, 10 September 2010.  No interest will be 
paid to Applicants on Application Monies received or refunded. 
 
Should you choose to pay by cheque, bank draft or money order it is your responsibility to ensure that your 
payment is received by the Registry by no later than 5.00pm (AEST) on Friday, 27 August 2010 (subject to 
variation). Cash payments will not be accepted. Receipts for payment will not be issued. 

8. Warranties made on acceptance of the Retail Entitlement Offer 
The method of acceptance of the Retail Entitlement Offer will depend on your method of payment being: 
 

• by BPAY®; or 

• by cheque, bank draft or money order. 

 
By completing and returning your personalised Entitlement and Acceptance Form or making a payment by BPAY®, you 
will be deemed to have acknowledged, represented and warranted that you, and each person on whose account you are 
acting, are an Eligible Retail Shareholder (as defined in the “Additional Information” section) or otherwise eligible to 
participate.  
 
By completing and returning your personalised Entitlement and Acceptance Form or making a payment by BPAY®, you 
will also be deemed to have acknowledged, represented and warranted on your own behalf and on behalf of each person 
on whose account you are acting that: 

(a) you and each person on whose account you are acting are not in the United States or a U.S. Person, or acting for 
the account or benefit of a U.S. Person, and are not otherwise a person to whom it would be illegal to make an 
offer of or issue of New Shares (and Additional New Shares) under the Retail Entitlement Offer and under any 
applicable laws and regulations; 

(b) the Entitlements and the New Shares (and Additional New Shares) have not been, and will not be, registered 
under the U.S. Securities Act or the securities laws of any state or other jurisdiction in the United States, or in any 
other jurisdiction outside Australia or New Zealand and, accordingly, the New Shares (and Additional New 
Shares, if any) may not be offered, sold or otherwise transferred except in accordance with an available 
exemption from, or in a transaction not subject to, the registration requirements of the U.S. Securities Act and any 
other applicable securities laws; and 

(c) you and each person on whose account you are acting have not and will not send any materials relating to the 
Entitlement Offer to any person in the United States, or that is, or is acting for the account or benefit, of a U.S. 
Person. 

9. Refunds 
Any Application Monies received for more than your final allocation of New Shares and Additional New Shares will be 
refunded on or around Friday, 10 September 2010 (except for where the amount is less than A$1.00, in which case it will 
be donated to a charity chosen by Gloucester). No interest will be paid to applicants on any Application Monies received 
or refunded. 

10. Withdrawals 
You cannot, in most circumstances, withdraw your application once it has been accepted. Cooling-off rights do not apply 
to an investment in New Shares (and Additional New Shares, if any). 

11. Confirmation of your application and managing your holding 
You may access information on your holding, including your Record Date balance and the issue of New Shares (and 
Additional New Shares, if any) from this Entitlement Offer, and manage the standing instructions the Registry records on 
your holding on the Investor Centre website www.investorcentre.com. To access the Investor Centre you will need your 
SRN or HIN and you will need to pass the security challenge on the site. 
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This Booklet (including the ASX announcements and investor presentation in relation to the Entitlement Offer reproduced 
in it) and accompanying personalised Entitlement and Acceptance Form have been prepared by Gloucester. The 
information in this Booklet is dated Thursday, 12 August 2010. 

No party other than Gloucester has authorised or caused the issue of the information in this Booklet, or takes any 
responsibility for, or makes, any statements, representations or undertakings in this Booklet. 

This Information is important and requires your immediate attention.You should read the information in this Booklet 
carefully and in its entirety before deciding whether to invest in New Shares. In particular, you should consider the risk 
factors outlined in “Key risks” section of the Investor Presentation released to ASX on Wednesday, 4 August 2010, any of 
which could affect the operating and financial performance of Gloucester or the value of an investment in Gloucester. 

You should consult your stockbroker, accountant, solicitor or other independent professional adviser to evaluate whether 
or not to participate in the Retail Entitlement Offer. Gloucester has applied to ASX for the grant of official quotation of the 
New Shares and Additional New Shares. It is expected that normal trading on ASX will commence in relation to New 
Shares and Additional New Shares issued under the Retail Entitlement Offer on Tuesday, 7 September 2010. Gloucester 
will have no responsibility and disclaims all liability (to the maximum extent permitted by law, including for negligence) to 
persons who trade New Shares and Additional New Shares before the New Shares and Additional New Shares are listed 
on the official list of ASX or before they receive their confirmation of issue, whether on the basis of confirmation of the 
allocation provided by Gloucester, the share Registry or the Underwriters. ASX accepts no responsibility for any 
statement in this Booklet. 

1. Eligible Retail Shareholders 
The information in this Booklet contains an offer of New Shares to Eligible Retail Shareholders in Australia and New 
Zealand and has been prepared in accordance with section 708AA of the Corporations Act as modified by Australian 
Securities & Investments Commission (“ASIC”) Class Order 08/35. 

“Eligible Retail Shareholders” are those holders of Shares who: 

- are registered as a holder of Shares as at 7.00pm (AEST) on Monday, 9 August 2010 (the “Record Date”); 

- have a registered address on the share register in Australia or New Zealand; 

- are not in the United States and are not “U.S. Persons” (as defined under Regulation S under the United States 
Securities Act of 1933 (the “U.S. Securities Act”) (“U.S. Persons”)) or acting for the account or benefit of a U.S. 
Person;  

- are not an institutional shareholder (whether or not eligible to participate under the Institutional Entitlement 
Offer); and 

- are eligible under all applicable securities laws to receive an offer under the Retail Entitlement Offer. 

Retail Shareholders who do not satisfy these criteria are “Ineligible Retail Shareholders”. 

The Retail Entitlement Offer is not being extended to any shareholders outside Australia or New Zealand. By returning a 
completed Entitlement and Acceptance Form or making a payment by BPAY®, you will be taken to have represented 
and warranted that you satisfy each of the criteria listed above. Eligible Retail Shareholders who are nominees, trustees 
or custodians are therefore advised to seek independent professional advice as to how to proceed. 

Persons acting as nominees for other persons must not take up any Entitlements on behalf of, or send any documents 
related to the Retail Entitlement Offer to, any person in the United States or any person that is, or is acting for the 
account or benefit of, a U.S. Person. 

2. Additional New Shares 

Gloucester reserves the right to allot any Additional New Shares if and to the extent that Gloucester so determines, in its 
absolute discretion, having regard to circumstances as at the time of the close of the Retail Entitlement Offer. Any New 
Shares in excess of Entitlements will be limited to the extent that there are sufficient New Shares from Eligible Retail 
Shareholders who do not take up their full Entitlements. Gloucester may apply any scale-back to applications in any 
manner it decides and in its absolute discretion. Therefore, your application for Additional New Shares may not be 
successful (wholly or partially). The decision of Gloucester on the number of Additional New Shares to be allocated to 
you will be final. 

3. No cooling-off rights 
Cooling-off rights do not apply to an investment in New Shares or Additional New Shares. You cannot withdraw your 
application once it has been accepted 
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4. Rounding of Entitlements 
Where fractions arise in the calculation of Entitlements, they will be rounded up to the next whole number of New Shares. 

5. No Entitlements trading 
Entitlements are non-renounceable and cannot be traded on ASX or any other financial market, nor can they be privately 
transferred. 

6. Not investment advice or financial product advice 
The Entitlement Offer to which the information in this Booklet relates complies with the requirements of section 708AA of 
the Corporations Act as modified by ASIC Class Order 08/35. The information in this Booklet is not a prospectus, product 
disclosure statement, disclosure document or other offering document under the Corporations Act (or any other law) and 
has not been lodged with ASIC. It is also not financial product advice and has been prepared without taking into account 
your investment objectives, financial circumstances or particular needs. Gloucester is not licensed to provide financial 
product advice in respect of the New Shares or Additional New Shares.   

The information in this Booklet does not purport to contain all the information that you may require to evaluate a possible 
application for New Shares or Additional New Shares, nor does it contain all the information which would be required in a 
prospectus or product disclosure statement prepared in accordance with the requirements of the Corporations Act. It 
should be read in conjunction with Gloucester’s other periodic statements and continuous disclosure announcements 
lodged with ASX, which are available at www.asx.com.au. The information in this Booklet does not take into account the 
investment objectives, financial situation or needs of you or any particular investor. Before deciding whether to apply for 
New Shares or Additional New Shares, you should consider whether they are a suitable investment for you in light of 
your own investment objectives and financial objectives and having regard to the merits or risks involved.  You should 
conduct your own independent review, investigation and analysis of ordinary shares of Gloucester, the subject of the 
Entitlement Offer. If, after reading this Booklet, you have any questions about the Retail Entitlement Offer, you should 
contact your stockbroker, accountant, solicitor or other independent professional adviser.  You should obtain any 
professional advice you require to evaluate the merits and risks of an investment in Gloucester before making any 
investment decision based on your investment objectives.  

7. Foreign jurisdictions 
The information in this Booklet does not constitute an offer in any jurisdiction in which, or to any person to whom, it would 
not be lawful to make such an offer, and no action has been taken to register ordinary shares of Gloucester or otherwise 
permit a public offering of the New Shares in any jurisdiction outside of Australia and New Zealand. Return of the 
personalised Entitlement and Acceptance Form or your BPAY® payment will be taken by Gloucester to constitute a 
representation by you that there has been no breach of any such laws. Gloucester is not required to determine whether 
or not any registered holder is acting as a nominee or the identity or residence of any beneficial owners of Shares. 
Where any holder is acting as a nominee for a foreign person, that holder, in dealing with its beneficiary, will need to 
assess whether indirect participation by the beneficiary in the Retail Entitlement Offer is compatible with applicable 
foreign laws. Eligible Retail Shareholders who are nominees, trustees or custodians are therefore advised to seek 
independent advice as to how to proceed. 

This document does not constitute an offer to sell, or the solicitation of an offer to buy, any securities in the United States 
or to, or for the account or benefit of, any U.S. Person. New Shares may not be offered or sold in the United States or to, 
or for the account or benefit of, U.S. Persons unless the New Shares have been registered under the U.S. Securities Act 
or an exemption from registration under the U.S. Securities Act is available. The New Shares to be offered and sold in 
the Entitlement Offer have not been and will not be registered under the U.S. Securities Act, or under the securities laws 
of any state or other jurisdiction of the United States and, accordingly, the New Shares are only being offered and sold to 
persons that are not U.S. Persons or acting for the account or benefit of U.S. Persons, in “offshore transactions” within 
the meaning of Regulation S under the U.S. Securities Act and in compliance therewith. Any U.S. Person or any person 
that is or is acting for the account or benefit of a U.S. Person with a holding through a nominee may not participate in the 
Retail Entitlement Offer and the nominee must not take up any Entitlement or send any materials into the United States 
or to any person it knows to be a U.S. Person. The distribution of this document outside Australia and New Zealand may 
be restricted by law. In particular, this document or any copy of it must not be taken into or distributed or released in the 
United States or distributed or released to any U.S. Person or to any person acting for the account or benefit of a U.S. 
Person. Persons who come into possession of this document should seek advice on and observe any such restrictions. 
Any failure to comply with such restrictions may constitute a violation of applicable securities laws.  
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The New Securities are not being offered or sold to the public within New Zealand other than to existing shareholders 
with registered addresses in New Zealand to whom the offer of New Shares is being made in reliance on the Securities 
Act (Overseas Companies) Exemption Notice 2002 (New Zealand). 

This Booklet has not been registered, filed with or approved by any New Zealand regulatory authority under the 
Securities Act 1978 (New Zealand). This document is not an investment statement or prospectus under New Zealand law 
and is not required to, and may not, contain all the information that an investment statement or prospectus under New 
Zealand law is required to contain. 

8. Governing law 
The information in this Booklet, the Entitlement Offer and the contracts formed on acceptance of the personalised 
Entitlement and Acceptance Forms are governed by the law applicable in New South Wales, Australia. Each shareholder 
who applies for New Shares and Additional New Shares submits to the jurisdiction of the courts of New South Wales, 
Australia. 

9. Taxation 

Taxation implications vary depending upon the particular circumstances of individual Eligible Retail Shareholders. The 
summary below does not apply to Eligible Retail Shareholders who acquired their Shares through an employee share 
plan, or who hold their Shares as trading stock or otherwise as revenue assets. The summary below also does not apply 
to Eligible Retail Shareholders who hold their Shares as an asset of a business or enterprise. 

The summary below sets out the Australian tax implications for Eligible Retail Shareholders who are residents of 
Australia for Australian income tax purposes. The summary below is based on the Australian tax law in effect as at the 
date of this Booklet, but for the reasons stated above does not take account of any individual circumstances of any 
particular Eligible Retail Shareholder. 

Eligible Retail Shareholders should seek specific advice applicable to their own particular circumstances from their own 
financial or tax advisers. 

9.1 Income tax 

Issue of Entitlements 

Subject to the qualifications noted above, the issue of the Entitlements will not itself result in any amount being included 
in the assessable income of an Eligible Retail Shareholder. The issue of the Entitlements would satisfy the requirements 
under section 59-40 of the Income Tax Assessment Act 1997 (Cth) and would be treated as non-assessable non-exempt 
income. 

Exercise of Entitlements 

Eligible Retail Shareholders who exercise their Entitlements and apply for New Shares and, in Gloucester’s absolute 
discretion, Additional New Shares, will acquire those Shares with a cost base for capital gains tax (“CGT”) purposes 
equal to the Offer Price payable by them for those Shares plus any non-deductible incidental costs they incur in acquiring 
them. Eligible Retail Shareholders will not make any capital gain or loss, or assessable income, from exercising the 
Entitlements or subscribing for the New Shares or Additional New Shares. 

New Shares 
Eligible Retail Shareholders who exercise their Entitlements will acquire New Shares and, in Gloucester’s absolute 
discretion, Additional New Shares (as applicable). Any future dividends or other distributions made in respect of those 
New Shares and Additional New Shares will be subject to the same taxation treatment as dividends or other distributions 
made on Shares held in the same circumstances. 
 
Generally, an Eligible Retail Shareholder would need to hold their New Shares and Additional Shares 'at risk' for at least 
45 days, excluding the day of acquisition and the day of disposal, to be eligible for any franking credit benefits attaching 
to any dividends paid on those shares.  This rule does not apply if the Eligible Retail Shareholder is an individual where 
their total franking credit entitlement for the year of income in which the dividend is paid is below $5,000. 
 
On any future disposal of New Shares and Additional New Shares, Eligible Retail Shareholders may make a capital gain 
or capital loss, depending on whether the capital proceeds from that disposal are more than the cost base or less than 
the reduced cost base of those shares. The cost base of those shares is described above. 
 
New Shares will be treated for the purposes of the CGT discount as having been acquired when the Eligible Retail 
Shareholder exercises the Entitlement to apply for them. Additional New Shares will be treated for the purposes of the 
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CGT discount as having been acquired when Gloucester issues or allots those Additional New Shares. Eligible Retail 
Shareholders (other than companies or entities taxed as companies) may be able to benefit from the CGT discount in 
respect of a disposal of those shares, if those shares have been held for at least 12 months before the disposal occurs. 

9.2 Goods and Services Tax and Stamp Duty 
No Australian Goods and Services Tax (“GST”) is payable in respect of the issue or exercise of the Entitlements or the 
acquisition of those New Shares and Additional New Shares nor will there be any GST liability arising from the receipt of 
dividends in respect of those New Shares and Additional New Shares. Eligible Retail Shareholders may be charged GST 
on third party brokerage or advisor costs in respect of the issue or exercise of the Entitlements or the acquisition of those 
New Shares and Additional New Shares, depending on their individual circumstances. 

No Australian stamp duty is payable in respect of the issue or exercise of the Entitlements or the acquisition of the New 
Shares and Additional New Shares on the basis that such acquisitions do not result in any Shareholder in Gloucester 
holding (on an associate inclusive basis) 90% or more of the total issued Shares.  There will be no Australian stamp duty 
arising from the receipt of dividends in respect of the New Shares and Additional New Shares.  

10. Underwriting 
On 4 August 2010 Gloucester has entered into an underwriting agreement with the Underwriters who have agreed to 
underwrite the Institutional Entitlement Offer on the terms and conditions set out in the underwriting agreement 
(“Underwriting Agreement”). The obligations of the Underwriters are subject to the satisfaction of certain conditions 
precedent documented in the Underwriting Agreement. Furthermore, in accordance with the Underwriting Agreement, as 
is customary with these types of underwriting arrangements: 

• Gloucester has (subject to certain limitations) agreed to indemnify the Underwriter and its officers, 
employees, advisers and related bodies corporate against losses in connection with the Entitlement Offer 

• Gloucester and the Underwriters have given certain representations, warranties and undertakings in 
connection with (among other things) the conduct of the Entitlement Offer 

• The Underwriters may each terminate the Underwriting Agreement and be released from their respective 
obligations if any of a range of events were to occur, including but not limited to the following: 

– a new circumstance arises which is a matter materially adverse to investors and which would have 
been required by the Corporations Act to be disclosed in the Launch Materials (as that term is defined 
in the Underwriting Agreement) or otherwise disclosed to the ASX prior to the Entitlement Offer had it 
arisen before the Launch Materials were given to ASX; 

– ASIC takes certain actions in relation to the Entitlement Offer, the Offer Materials or Gloucester; 

– there is an application to the Takeovers Panel for an order, declaration or remedy in connection with 
the Entitlement Offer or any agreement entered into in respect of the Entitlement Offer and any such 
application becomes public and is not withdrawn within 5 Business Days (as that term defined in the 
Underwriting Agreement) after it is made; 

– Gloucester or a Material Subsidiary (as that term is defined in the Underwriting Agreement) becomes 
Insolvent (as defined in the Underwriting Agreement); or 

– certain other events relating to the Entitlement Offer or to Gloucester occur. 

• The Underwriters will be remunerated by Gloucester for providing these underwriting services at market 
rates and be reimbursed for certain expenses.  

The Underwriters have not authorised or caused the issue of, and takes no responsibility for, this Booklet, and to the 
maximum extent permitted by law, disclaims all liability in connection with the Entitlement Offer and this Booklet. 

11. Financial data 
All dollar values in this Booklet are in Australian dollars ($ or A$) unless otherwise stated. 

The pro forma historical financial information included in this Booklet does not purport to be in compliance with Article 11 
of Regulation S-X of the rules and regulations of the U.S. Securities and Exchange Commission. 
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12. Information availability 
Eligible Retail Shareholders in Australia and New Zealand can obtain a copy of this information during the period of the 
Retail Entitlement Offer by calling the Gloucester Entitlement Offer Information Line on 1300 091 105 (within Australia) or 
+61 3 9415 4681 (from outside Australia) between 8.30am to 5.30pm (AEST) Monday to Friday during the Retail 
Entitlement Offer period.  A replacement Entitlement and Acceptance Form can be requested by calling the Gloucester 
Entitlement Offer Information Line. 

Neither this Booklet nor the accompanying Entitlement and Acceptance Form may be distributed or relied upon by, 
persons in the United States that are, or are acting on behalf of or for the account or benefit of, a U.S. Person, or 
otherwise distributed in the United States. 

13. Forward‑looking statements and future performance 

Neither Gloucester, its officers, employees, agents, associates and advisers, nor any other person warrants or 
guarantees the future performance of the New Shares, Additional New Shares or any return on any investment made 
pursuant to the information in this Booklet. Forward looking statements, opinions and estimates provided in the 
information in this Booklet are based on assumptions and contingencies which are subject to change without notice, as 
are statements about market and industry trends, which are based on interpretations of current market conditions. Any 
forward looking statements including projections, guidance on future production, reserves, resources, sales, earnings, 
dividends, and other estimates are provided as a general guide only and should not be relied upon as an indication or 
guarantee of future performance. They are subject to known and unknown risks, uncertainties and assumptions, many of 
which are outside the control of Gloucester and the Board of Gloucester, including the risks described in the 
accompanying Investor Presentation, which could cause actual results, performance or achievements to differ materially 
from future results, performance or achievements expressed or implied by any forward looking statements in this 
Booklet. 

14. Past performance 
Past performance information given in this Booklet is provided for illustrative purposes only and should not be relied upon 
as (and is not) an indication of future performance. The historical information in this Booklet is, or is based upon, 
information that has been released to the market. For further information, please see past announcements released to 
ASX. 

15. Nominees 
The Retail Entitlement Offer is being made to all shareholders on the register of Gloucester at 7.00pm (AEST) on 
Monday, 9 August 2010 with an address in Australia or New Zealand, who are not an institutional shareholder (whether 
or not eligible to participate under the Institutional Entitlement Offer) and who are not in the United States and are neither 
a "U.S. Person" (as defined under Regulation S under the United States Securities Act of 1933 (the "U.S. Securities Act" 
("U.S. Person) or acting for the account or benefit of a U.S. Person.  Gloucester is not required to determine whether or 
not any registered holder is acting as a nominee or the identity or residence of any beneficial owners of Shares. Where 
any holder is acting as a nominee for a foreign person, that holder, in dealing with its beneficiary, will need to assess 
whether indirect participation by the beneficiary in the Retail Entitlement Offer is compatible with applicable foreign laws.  
Any U.S. Person or any person that is or is acting for the account or benefit of a U.S. Person with a holding through a 
nominee may not participate in the Retail Entitlement Offer and the nominee must not take up any Entitlement or send 
any materials into the United States or to any person it knows to be a U.S. Person.  Gloucester is not able to advise on 
foreign laws. 

16. Optionholders 
Existing optionholders will not be entitled to participate in the Entitlement Offer unless they: 

• have become entitled to exercise their existing options under the terms of their issue and do so, so that they 
are registered as holders of Shares prior to 7.00pm (AEST) on the Record Date; and 

• participate in the Entitlement Offer as a result of being a holder of Existing Shares registered on the 
Register of Gloucester at 7.00pm (AEST) on the Record Date. 

17. Disclaimer of representations 
No person is authorised to give any information, or to make any representation, in connection with the Retail Entitlement 
Offer that is not contained in this Booklet. Any information or representation that is not in this Booklet may not be relied 
on as having been authorised by Gloucester, or its related bodies corporate, in connection with the Retail Entitlement 
Offer. Except as required by law, and only to the extent so required, none of Gloucester, or any other person, warrants or 
guarantees the future performance of Gloucester or any return on any investment made pursuant to this Booklet.  
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Corporate Directory 

Registered Office 
Gloucester Coal Ltd 
Level 15  
Citadel Towers (Tower B) 
799 Pacific Highway 
Chatswood NSW 2057 

Registry 
Computershare Investor Services Pty Limited 
GPO Box 253 
Sydney NSW 2001 
Tel (within Australia): 1300 855 080 
Tel (outside Australia): +61 3 9415 4000 

Website 
www.gloucestercoal.com.au 

Gloucester Entitlement Offer Information Line 
Australia: 1300 091 105 
International: +61 3 9415 4681 
Open 8:30am to 5:00pm (AEST) Monday to Friday during the Retail Entitlement Offer period 

Stock Exchange Listing 
Gloucester’s ordinary shares are listed on the Australian Securities Exchange (code “GCL”) 
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New Gloucester Coal Ltd (“Gloucester”) Shares at A$9.25 per New Share

A
IMPORTANT:
•	 	This	is	an	important	document	which	requires	your	immediate	attention.	If	you	are	

in	any	doubt	as	to	how	to	deal	with	this	Entitlement	and	Acceptance	Form	(“Form”),	
please	consult	your	professional	adviser.

•	 	Terms	used	in	this	Form	have	the	meanings	given	in	this	Form	and	the	Retail	
Entitlement	Offer	Booklet	(“Booklet”)	(collectively,	the	“Offer	Documents”)	dated		
12	August	2010	(unless	otherwise	stated).	You	should	read	the	Offer	Documents	
carefully	before	completing	this	Form.

•	 	This	Form	relates	to	the	non-renounceable	Retail	Entitlement	Offer	of	3	New	Shares	
for	every	5	existing	Gloucester	ordinary	shares	held	by	Eligible	Retail	Shareholders	
on	the	Record	Date	at	the	Offer	Price	of	A$9.25	per	New	Share.	You	may	apply	for	
Additional	New	Shares	in	excess	of	your	Entitlement.

•	 	You	can	pay	by	Bpay®.	If	you	choose	to	pay	by	Bpay®,	you	do	not	need	to	return	this	
Form.	Please	refer	overleaf	for	details.

•	 	Receipt	of	your	payment	by	5.00pm	(AEST)	on	27	August	2010	(together	with	this	

Subregister

Entitlement	Number

Existing	Gloucester	shares	entitled	
to	participate	at	Record	Date,	being	
7.00pm	(AEST)	on	9	August	2010
Entitlement	to	New	Shares	on	a
3	for	5	basis

Amount	payable	on	full	acceptance	of	
Entitlement	at	A$9.25	per	New	Share

Shareholder Entitlement details

Number of New Shares applied for (being not 
more than your Entitlement shown in A)B

E

Total number of New Shares and Additional New Shares 
applied for (add boxes B and C)D

Number of Additional New Shares applied for  
(in excess of your Entitlement shown in Box A)C

Applications can only be made in the name(s) printed on 
this form. See back of form for completion guidelines.

Payment Details – Please note that funds are unable to be directly debited from your bank account
BSB number

Cheque amount (total in box 
D multiplied by A$9.25)

A$

Account numberDrawer Cheque number

Form	if	you	are	paying	by	cheque(s),	bank	draft(s)	or	money	order(s))	will	constitute	acceptance	of	the	terms	of	the	Offer	Documents.
•	 	If	the	amount	you	pay	is	insufficient	to	pay	for	the	number	of	New	Shares	you	apply	for,	you	will	be	taken	to	have	applied	for	such	lower	number	of	New	

Shares	as	that	amount	will	pay	for,	or	your	Application	will	be	rejected.
•	 If	the	amount	you	pay	is	more	than	the	amount	payable	for	your	full	Entitlement,	you	will	be	taken	to	have	applied	for	Additional	New	Shares.
I/We	enclose	my/our	payment	for	the	amount	shown	below	being	payment	of	A$9.25	per	New	Share	and	per	Additional	New	Share	(if	any).

F
Make your cheque(s), bank draft(s) or money order(s) payable to Gloucester Entitlement Offer
Contact Details
Please	provide	your	contact	details	in	case	we	need	to	speak	to	you	about	this	Form
Name of contact person Contact person’s daytime telephone number

( )

Ent: Pay:

Please see overleaf for Payment Options

All correspondence to:
Computershare Investor Services Pty Limited

GPO Box 253 Sydney
NSW 2001 Australia

Enquiries (within Australia) 1300 091 105
(outside Australia) +61 3 9415 4681 

Paperclip
cheque(s)	

here.	
Do	not	
staple.

Use a black pen.
Print in CAPITAL letters 
inside the grey areas. A B C 1 2 3

   PLEASE DETACH HERE   

A For your security keep your SRN/HIN confidential.

Biller Code:
Ref No:

RETAIL	ENTITLEMENT	OFFER	CLOSES	ON	27	AUGUST	2010	AT	5.00PM	(AEST)

Entitlement and Acceptance Form for New Shares  
(including Additional New Shares)

GLOUCESTER COAL LTD
ABN 66 008 881 712

GLOUCESTER COAL LTD
ABN 66 008 881 712

123456789012

X,XXX,XXX.XX

XXX,XXX,XXX

XXX,XXX,XXX

Issuer

1234567890123456+1234567890-1234+12

X,XXX X,XXX

i 1234567890       I N D

Securityholder	Reference	Number	(SRN)

*I1234567890*

000001
000
SAM

MR JOHN SMITH 1
FLAT 123
123 SAMPLE STREET
THE SAMPLE HILL
SAMPLE ESTATE
SAMPLEVILLE VIC 3030

 1301011221012102012221332120133322113

         101618
 1234	5678	9012	3456	78

NOT FOR USE - S
AMPLE ONLY



Declaration
By	submitting	this	Form	along	with	your	application	monies	or	making	a	payment	by	Bpay®,	you:	
•	 agree	to	be	bound	by	the	terms	of	the	Offer	Documents	and	the	provisions	of	the	constitution		

of	Gloucester;
•	 agree	to	be	bound	by	the	terms	and	conditions	of	issue	of	the	New	Shares	and	Additional	New	Shares	

in	accordance	with	the	Offer	Documents;
•	 authorise	us	to	register	you	as	the	holder(s)	of	the	New	Shares	and	Additional	New	Shares	(if	any)	

allotted	to	you;
•	 declare	that	all	details	and	statements	in	this	Form	are	complete	and	accurate;
•	 declare	that	if	you	are	a	natural	person,	you	are	over	18	years	of	age	and	have	full	legal	capacity	and	

power	to	perform	all	your	rights	and	obligations	under	this	Form;
•	 acknowledge	that	once	Gloucester	receives	your	Form	or	payment	by	Bpay®,	you	may	not	withdraw	it;
•	 agree	to	apply	for,	and	be	issued	with,	the	number	of	New	Shares	and	Additional	New	Shares	(if	any)	

that	you	apply	for	at	the	Offer	Price	of	A$9.25;
•	 authorise	Gloucester	and	its	officers	or	agents	to	do	anything	on	your	behalf	necessary	for	the	New	

Shares	and	Additional	New	Shares	(if	any)	to	be	issued	to	you,	including	to	act	on	instructions	of	the	
Registry	upon	using	the	contact	details	set	out	in	this	Form;

•	 declare	that,	as	at	the	Record	Date,	you	are	the	current	registered	holder(s)	of	the	ordinary	shares	in	
your	name	and	are	an	Australian	or	New	Zealand	resident;

•	 acknowledge	that	the	information	contained	in	the	Offer	Documents	is	not	investment	or	financial	
product	advice	or	a	recommendation	that	New	Shares	are	suitable	for	you,	given	your	investment	
objectives,	financial	situation	or	particular	needs;

•	 acknowledge	that	a	cooling-off	regime	does	not	apply;
•	 represent	and	warrant	that	the	law	of	any	other	place	does	not	prohibit	you	from	being	given	the	Offer	

Documents	or	making	an	application	on	this	Form	or	by	payment	by	Bpay®;
•	 represent,	warrant	and	agree	(for	the	benefit	of	Gloucester,	the	underwriters	and	their	respective	

affiliates)	that	you	are	not	in	the	United	States	and	you	are	not	a	“U.S.	person”	(as	defined	in	
Regulation	S	under	the	U.S.	Securities	Act	of	1933	(the	“U.S.	Securities	Act”))	(“U.S.	Person”)	or	acting	
for	the	account	or	benefit	of	a	U.S.	Person;

•	 represent,	warrant	and	agree	that	the	New	Shares	and	Additional	New	Shares	have	not,	and	will	not	
be,	registered	under	the	U.S.	Securities	Act	or	the	securities	laws	of	any	state	or	other	jurisdictions	
in	the	United	States,	or	in	any	other	jurisdiction	outside	Australia	or	New	Zealand	and	accordingly,	
the	New	Shares	and	Additional	New	Shares	may	not	be	offered,	sold	or	otherwise	transferred	except	
in	accordance	with	an	available	exemption	from,	or	in	a	transaction	not	subject	to,	the	registration	
requirements	of	the	U.S.	Securities	Act	and	any	other	applicable	laws;

•	 agree	not	to	send	this	Form,	the	Offer	Documents	or	any	other	material	relating	to	the	Entitlement	Offer	
to	any	person	in	the	United	States	or	that	is	a	U.S.	Person	or	is	acting	for	the	account	or	benefit	of	a	
U.S.	Person;	and

•	 agree	that	if	in	the	future	you	decide	to	sell	or	otherwise	transfer	your	New	Shares	or	Additional	New	
Shares,	in	each	case	you	will	only	do	so	in	transactions	on	the	ASX	where	neither	you	nor	any	person	
acting	on	your	behalf	knows,	or	has	reason	to	know,	that	the	sale	has	been	pre-arranged	with,	or	that	
the	purchaser	is,	a	person	in	the	United	States	or	a	U.S.	Person.

Lodgement of Acceptance
For	all	payment	options,	payment	must	be	received	by	no	later	than	5.00pm	(AEST)	on	27	August	2010.	
It	is	the	responsibility	of	the	applicant	to	ensure	that	funds	submitted	through	Bpay®	are	received	by	this	
time.	If	you	are	paying	by	cheque(s),	bank	draft(s)	or	money	order(s)	a	reply	paid	envelope	is	enclosed	for	
Eligible	Retail	Shareholders	in	Australia.	Eligible	Retail	Shareholders	in	New	Zealand	will	need	to	affix	the	
appropriate	postage.	Return	the	bottom	section	of	this	Form	with	the	cheque(s),	bank	draft(s)	or	money	
order(s)	attached.
Neither	the	Registry	nor	Gloucester	accepts	any	responsibility	if	you	lodge	this	Form	at	any	other	address	
or	by	any	other	means.

This	Form	will	not	be	processed	if	received	via	facsimile	to	the	Registry.	Only	hardcopy	Forms	will	be	
accepted	and	processed.
CHESS holders must contact their Controlling Participant to notify a change of address.
The	New	Shares	have	not	been	and	will	not	be	registered	under	the	U.S.	Securities	Act	or	the	securities	
laws	of	any	state	of	the	United	States	and	may	not	be	offered	or	sold	in	the	United	States	or	to,	or	for	the	
account	or	benefit	of,	U.S.	Persons.

If you have any enquiries concerning this Form or your Entitlement, please contact the Gloucester Entitlement Offer Information Line on 1300 091 105 (within Australia) 
or +61 3 9415 4681 (outside Australia) between 8.30am and 5.00pm (AEST) Monday to Friday.

®	Registered	to	BPAY	Pty	Ltd	ABN	69	079	137	518

Shareholder Entitlement Details
Details	 of	 your	 total	 Entitlement	 based	 on	 your	 holding	 of	 Gloucester	 shares	 at	 7.00pm	
(AEST)	on	9	August	2010	are	shown	in	box	A	on	the	front	of	this	Form.

New Shares Applied For
You	can	apply	to	accept	either	all	or	part	of	your	Entitlement.	Enter	in	box	B	the	number	of	
New	Shares	you	wish	to	accept	from	your	Entitlement.

•	 To	apply	for	your	Entitlement	in	full,	write	in	box	B	the	number	of	New	Shares	shown	
in	box	A	as	your	Entitlement.

•	 To	apply	for	part	of	your	Entitlement	only,	write	in	box	B	the	number	of	New	Shares	
for	which	you	wish	to	apply.

You may apply for more New Shares than your Entitlement using box C.

Additional New Shares Applied For
You	 may	 apply	 for	 Additional	 New	 Shares	 in	 excess	 of	 your	 Entitlement.	 No	 Eligible		
Retail	Shareholder	is	assured	of	receiving	any	Additional	New	Shares	applied	for	in	excess	of	
their	Entitlement.	Allocations	are	subject	to	the	absolute	discretion	of	Gloucester.
To	apply	for	Additional	New	Shares,	write	in	box	C	the	number	of	Additional	New	Shares	for	
which	you	wish	to	apply.	
Please ensure you complete Section B and Section C (if you are applying for 
Additional New Shares).

Total Gloucester New Shares Applied For (including Additional 
New Shares)
To	calculate	the	total	number	of	New	Shares	and	Additional	New	Shares	applied	for,	add	box	
B	and	box	C	together	and	enter	this	amount	in	box	D
Please ensure you complete Section D on the bottom of the form. 

A

B

C

D

Payment Details
You	can	apply	for	New	Shares	and	Additional	New	Shares	utilising	the	payment	options	
detailed	 below.	 For	 all	 payment	 options,	 payment	 must	 be	 received	 by	 no	 later	 than	
5.00pm	(AEST)	on	27	August	2010.
(1) Payment by Bpay®

You	can	pay	by	Bpay®	using	 the	details	set	out	at	 the	bottom	 left	of	 this	page	(under	
“Payment	Options”).	 If	your	payment	 is	being	made	by	Bpay®	you	are	not	 required	 to	
return	this	Form,	and	you	will	be	deemed	to	have	applied	for	such	whole	number	of	New	
Shares	and	Additional	New	Shares	(if	any)	for	which	you	have	paid.
(2) Payment by cheque(s), bank draft(s) or money order(s)
If	 you	choose	 this	payment	method,	 your	 cheque(s),	bank	draft(s)	or	money	order(s)	
must	be	made	in	Australian	currency	and	drawn	on	an	Australian	branch	of	a	financial	
institution.	 Such	 payment	 must	 be	 made	 payable	 to	 “Gloucester	 Entitlement	 Offer”	
and	crossed	“Not	Negotiable”.	Payments	that	are	not	properly	drawn	may	be	rejected.	
Complete	 the	 details	 in	 the	 boxes	 provided	 in	 section	 E.	 To	 calculate	 the	 amount	
payable,	multiply	the	total	number	of	New	Shares	and	Additional	New	Shares	applied	
for	in	box	D	by	the	Offer	Price	of	A$9.25.	
Cheques	will	be	processed	on	the	day	of	receipt	and	as	such,	sufficient	cleared	funds	
must	be	held	in	your	account	as	cheques	returned	unpaid	may	not	be	re-presented	and	
may	result	in	your	Form	being	rejected.	Paperclip	(do	not	staple)	your	cheque(s),	bank	
draft(s)	 or	 money	 order(s)	 to	 this	 Form	 where	 indicated.	 Cash	 will	 not	 be	 accepted.	
Receipt	of	payment	will	not	be	forwarded.

Contact Details
Enter	the	name	of	a	contact	person	and	telephone	number.	These	details	will	only	be	
used	in	the	event	that	Computershare	Investor	Services	Pty	Limited	(“Registry”)	has	a	
query	regarding	this	Form.	

E

F

How to complete the Entitlement and Acceptance Form
Please	complete	all	relevant	sections	of	this	Form	using	BLOCK	LETTERS	in	black	ink.	Note	that	photocopies	will	not	be	accepted.	These	instructions	are	cross-referenced	to	each	section	of	this	Form.	This	
Form	should	only	be	used	by/for	the	Eligible	Retail	Shareholder(s)	whose	details	appear	on	the	front	of	this	Form.

Payment Options:

Biller Code:
Ref No:
Telephone	&	Internet	Banking	–	Bpay

Call	your	bank,	credit	union	or	building	society	
to	make	this	payment	from	your	cheque	or	
savings	account.	For	more	information	please	
refer	to	www.bpay.com.au.	You	must	check	the	
processing	cut	off	time	for Bpay®	transactions	
with	your	bank,	credit	union	or	building	society	
as	it	may	be	earlier	than	the	close	of	the	Retail	
Entitlement	Offer.	It	is	the	responsibility	of	the	
applicant	to	ensure	funds	submitted	through	
Bpay®	are	received	by	the	close	of	the	Retail	
Entitlement	Offer	being	5.00pm	(AEST)	on		
27	August	2010.

Gloucester Entitlement Offer
Computershare Investor
Services Pty Limited
GPO Box 253
Sydney, NSW 2001
AUSTRALIA
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 SAMPLE CUSTOMER
SAMPLE STREET
SAMPLE STREET
SAMPLE STREET
SAMPLE STREET
SAMPLETOWN TAS 7000

Entitlement	Number:	<xxxxxxxxxx>
*I1234567890*

         101618
 1234	5678	9012	3456	78

NOT FOR USE - S
AMPLE ONLY
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