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NOTICE OF ANNUAL GENERAL

MEETING

ORDINARY BUGINESS

For the convaniance of shareholders, the
Ordinary business of the meating will be
addressad after Special business is considersd,

SPECIAL BUSINESS

Approve Dividend Reinvestment Plan
1. To consider and, if thought i, pass the
foiowing rasolution as an ordinary rasolution:

“That the terms of the Insurancs Australia
Giroup Limited Dividend Rainvestmant
Flar, a copy of which has been initialied
oy the Giroup Company Sacretary for the
puposes of dentification and tabisd at
the meating, and which is describad in
the Explanatory Notes, be aporoved for
all purposas, including the purposes of
ASK Listing Rulas 7.4 and 7.2.7

Refresh capacity to issue shares, following
issues through underwritten Dividend
Heinvestment Plan
2. Toconsider and, i thought fit,
pass e {ofiowing resolution as
an ordinary resoluticn:
“That the oliowing issues Dy the Company
in accordanca with the Fulas of the
Compary’s Dividend Rainveshmant Plan
ne approved o all purposes, nckuding
the purpose of ASK Listing Rule 7.4

fa) the issie on @ Aol 2003 of 16,230,756
ordnary sheres at 52.79 for each
share, under the undenwriting
arrangaments for the Sompany's
Dividend Reinvestrent Pl and

t

the issue on 14 April 2003 of
10,368,388 ardinary shares at

32,79 for each ghare, 1o sharehoiders
participating in tha Company's
Dividend Reinvastmert Plan,”

Refresh capacity to issues shares,
foliowing issue of reset preference shares
3. To consider and, & ihought 4,
pass the foowing resolution as
an ordinary resolution:
“That the issue by the Company on
20 June 2003 of 2,000,000 resat
prefarence shares (RPS2 at 5100
for aach BRS2 be approved for all
purposes, nckuding the purpose of
ASY Listing Ruke 7.4.7

Approve grant of Performance Award

Righis to CEQ

4. To consider and, # hought fit, pass the
fodowing rasoiution as an ordinary rasoidion:

“That the grant 10 the Chief Exacutive
Cificer {CEQ) of the Compainy, Mr Michaet
Hawlear, of up to 1,800,000 Padformance
Award Rights under the Sompany's
Parformance Award Rights Plan, as part
of his remuneration for services as CEOC,

na approved for sl purposes, including for

e purposa of ASX Listing Rule 1G.14.7

Changes to Constitution to

update for regulatory changes

5. To consider and, # thought it pass the
foliowing resciution as g special resciution:
“Thiat the present form of the Constitution
of the Compary be repsaled and
raplacecd with a new o of Constiution,
& copy of which has bean initialled by
e Group Company Secretary for the
purposes of idarti#ication and tabiad
at the meating and is desoribad in the
Explaraiory Notas.”

Changes to Constitution to adopt

riew prefererice share termis

8. o consider and, i thought #, pass the
foliowing resoiution as a spacial resolution:

“Subject 1o Resoiution 5 being passed,
that ihe Constitution of the Company be
amended by insaring a new Schedule
1 to the Consiitution 0 the form of
Annaxure A to the Dxplanatory Notes,”

ORDINARY BUGSINESS

Etection of Directors

Wy Nell Hamilten and Mr James Strong ratire
by rotation and, in accerdance with the
Company's Constitution:

.o WA Nail Hamigzon, beirg elgible,
offers himsell for re-alection,

8. Wr James Strong, being aligble,
cffers himsalf for re-election,

Receipt of financial statements
and reports

To receive and discuss the Comypany's
financial slatements and reports for the
vear ended 30 June 2003,



Shareholders are advisad that the 2008 Annual General Meeting of Insurance Austraiia Group Limited
{the Company) will be held on Wednesday 12 November 2003 at 10.00 am at the Wesley
Conference Centre, 220 Mitt Street, Sydney,

NOTES

{a) Resolutions 7 and 8.
The order in which the candidaies
appear in the Notice of Meeting has
pean indapendeantly determirad by
pallot conductad by KPMG, Information
aboit the candidates is contained i
the Explanatory Notas.
o pa succassiully elecied or
ra-edactedt as a Director, a candidate must
racaiva more votas “For” than “Against™,

{b) Voting exclusion statement
i the Cormpary wilt disrsgard any voles cast
on Resalution 2, by
(A1 & person wha paricipatsd in the jssue
of ordinary shares pursuant {o the
Cormpany's Dividend Reinvesiment
Fian, or, the undenwriting arrangements
for the Cormpany’s Dividend
Rafmvastment Plan (ncluding the
uricensiters, Deutsohe Bank AG and
UBS Advisory and Capital Markets
Australia Limited); and
(B an associate of that parson.
il the Cormpary wilt disrsgard any voles cast
o Resalution 3 by
Ay a person who parficioated In the jssue
of P52 and
(B an associate of that parson.
iy The Company will disregard any voles
vast on Rasolution 4 by:

Ay the CEQ: and
{B) an associate of the CEC.

Hawsaver, the Company neasd not disregard
& vote i

iy s cast by a parson as proxy for & person
who 18 entitfed to vole, In accordance with
the directions on the proxy form; or

i) #is cast by the parson chafring the
roeating as proxy for & person who is
aenfitfed 1o vola, i accordances with 2
direction on the proxy form o vole as
the proxy decides.

{c) Proxies

A shareholder who is entitled to attend and

cast a vofe at the meeting has a right to

appoint & proxy to aftend and vole instead

of the sharsholder, The proxy need not be &
shareholde: A shareholder who s entitfed o
cast 2 or more votes may appoint 2 proxies and
may specify e proportion and nurmber of voles
which each proxy s appointad fo exarcise.

Sharsholders appainting & proxy to vote on
thair behalf are encouraged to ulilize their
capacity 1o direct the proxy fo vole “For,
"Against” or “Abstain® on sach mation, rather
than praviding open proxies.

To be valid, afl prosy forms must be received
by the Cormpany's Share Registran, ASX
Ferpetual Registrars Limitad, af Level 8, 580
George Streei, Sydney NSW 2000, before
10.00 arm on Monday 10 Movember 2003
Proxy Deadtine;.

Froxy forms may be subrnitted in efther of the
following ways!

it by postin the reply paid envelope
provided, Please allow sufficient Hime so
that it reachas ASX Parpetusl Registrars
Lirrted by the Proxy Daadiine;

il by facsimile o ASX Perpetual Registrars
Lirnfted on £2) 8280 7846, Any proxy
forrn sent by facsimile must be racelved
by the Proxy Deadling: or

fiill by hand delvery fo ASX Perpetuat
Registrars Limited, Level 8,
580 Gieorge Straet, Sydnay MSW 2000,

{d} Corporate representatives

Any corporate shareholder wishing lo
appoint & person fo act as s representative
at the maating rmay do so by providing that
DErson with,

it & letter or certificate authorising him or har
as the company's representativs, axeculad
i accordancs with the company’s
consitution; or

il & copy of the resolution appointing Hhe
representative, certiied by a secratary or
director of the corporate shareholder,

{2} Sharehulders eligible to vote

As determined by the Board of Directors,
only persons who hold ordingry shares in
the Corppany as 2t the Proxy Deadiine will
be afigible to vole at the mesting.

Cated at Sydray on 15 September 2003
By order of the Board of Diractors.

1 e N
Q.R_X.Q,_ O
—\__pl'/
Anna C'Driscoll
Group Company Secretary



2003 AGM EXPLANATORY NOTES

These notes explan the resciutions set cut in the Notice of Meeting for the Companys 2003 AGM
and shouid be read in coniunction with the Notice.

SPECIAL BUSINESS

Resolution 1: Approve Dividend
Reinvestment Plan

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

“That the terms of the Insurance
Australia Group Limited Dividend
Reinvestment Plan, a copy of which
has been initialled by the Group
Company Secretary for the purposes
of identification and tabied at the
meeting, and which is dascribed in the
Explanatory Notes, be approved for
alt purposes, including the purposes
of ASX Listing Rules 7.1 and 7.2."

Purpose of resofution

This rasclution has bean proposed so that
sharahcidars may consider and, it thought fi,
forrrally approve the Inswance Aushralia
Group Limited Dividend Beinvastment Flan
{DRP for all purposes, including the purposes
of ASX Listing Rules 7.1 and 7.2,

ASK Listing Rule 7.1 prohibits the issue by

a fsted company of more than 15% of its
erty securities in ary 12 month period withow
the approval of shersholders [15% Bmit).

ASK Ligting Rule 7.2 allows issues under &
dlividerd reinvestment ol to be exempt from
tha 15% limit where the plan's tanms are
approved by sharsholders,

Shareholder approval of tha DRP for the
purposas of ASK Listing Bules 7.1 and 7.2
is sought so that any securitias issusd undsr
the DRE, in future, will ba exermpt from the
15% it for the Comparny.

ASK Listing Rule 10,11 prohibits a lisiad
cormparyy from efther issuing or agreaing o
issue crdingry securitias 1o a related party
pwihich, as dafined by section 228 of the
Corporations Act 2007 (Cthy (Corporations
Actl, inciudes a diractorn, a diracior’s spouse
or a cornpany controlled by & directorn),
without sharehclder approval. Sharsholder
approval of the DR would also have the
effect that related parties who are gligible
shareholders under the DRP are able to
participats in the DRP withowt further
shargholder approval, as cordempiaied

bry ASK Listing Rule 1012,

Surmnmary of the DRP

Or 6 January 2003, the Company
irtroducead the ORP The DRIP provides eligible
sharenolders with the opportunity 1o rainvest
thair dividends in the Company's ordinary
sharas, It is operatad n accordance with the
Ruias of the DRP. A copy of tha DRP Rules
can ba oblained by contac
Ragistrars Limited on 1300 360 688 or s
available cr the Company's wabsite at
WL G COmML AW agmi 2003,

Set out belfow is a summary of the key tarms
of the DREF Hules:

= Purpose: The purpose of the DRP s
o provide aligible shereholders of the
Compary with an opportunity fo rainvest
their dividends in tha Company's ordinary
shares, Subject to the discretion of the
Compary, any shareholder who holds
at fmast 200 fully paid ordirary shares
of the Cormpany. and whose ragistered
address is in Australia, is afiginle 1o
participaie in tha DRE

#  Flexible participation righis: Bigibie
sharenolders may apply to participate n
the DRP i respoct of all o part of thair
holdings and, subisct to the tarms of the
DRF may vary the level of participation
or withdraw from the DRP at any time.

g ASK Perpetus

How to parficipate: To apply to participate
in the DRRE efgibie shareholders maust

either cormplate the DRP Election Forrm

and return it fo the Company's share
ragistry or provide ciear and sufficient
wiitten nstructions to the Company’s sheva
ragistry that the efigiie sharehaider wishes
toy participaie in the DRFE

When participation commences:
Participation in the DRF by an aiigible
sharshoider will commance from the
first data following receint of the gligibie
shareholoers DR Election Form on
wiich shareholdings gre delenmined

far the purpose of payment of dividends
for those shares.

Catculating the number of shares:
Sharshcidars will be entitled, on aach
dividand payment, to be aliccated the
nearast whole number of ordinary shares
frounding dowry which the cash dividand
on their participating ordnary shares
would acguire at the price of tha DRPF
shares, less the Australian withholding
tax deductile by the Cormpany in respact
of that dividard {if any} and any olber
s the Company is entitied 1o retain

or deduct pursuant 10 the DRP Ruias,
DRE shares may be newly issued shares,
or may be purchased in the markat,

Any cash balance s camvied forward:

if thare is a residual amount of cash eft in
a holders DRP account after shares have
maan allocated under tha DRF, this amount
will wsually be carrded forward until the next
clividderd is cectarad and will He addec

toy that dividend., That residua) ameunt

will shways be less than the price, for ihe
eravious dividand, for one DRP shara,

Arvy residugl amourt carded fonward

will ot acerue interest, I soma cases

fag, whers & sharencidar sells all of their
crdinary shares in the Compeany), that



¢ How the price for the DRP shares
ig calcuiated: The orice for aach DRP
share for a particular dividend is an
average market price less any discount
detarrvined by the Compary, rounded
dowrt 1o the nearast cent. All shares
affocated under tha DRP wif rank egually
in at respacts with existing fully paid
ordinary sharas of the Compary.

¢ Slatements and quotation on ASX
After sach alfocation of shares, all aligible
sharehcidars participating in the DRP
will Faceive & staternent with details of
the alccation. The Compary will make
application promyplly after each alfocation
of nawly issued DRP shares for guotation
of those shares on the ASX,

s Adrministration of DRP: Tha ORP

will e administered by the Directors or
their delegatas in accordance with the
DR Rules. Tha Diectors may, in thair
administration of the DRE, vary, suspand,
racommence of terminate the DRE
Eligible sharaboidars participating in

the DRIP are bound by the Rules of the
DRF as rodified from time 1o time.

Recommendation

The Directors recommend that sharehcidars
wole in favour of aporoving tha terms of the
Divictand Rainvestraant Mlan,

Resolutions 2-3: Refresh capacity
{o issue shares

Resolution 2: Refresh capacity
to issue shares, following issues through
underwritten Dividend Reinvestment Pian

To consider and, if Hought it, pass the

following resofution as an ordinary resolution:

“That the foflowing issues by the
Company in accordance with the
Rules of the Company’s Dividend
Reinvestment Plan be approved for
alf purposes, including the purpose
of ASX Listing Rule 7.4:

{a} the issue on 8 Aprit 2003 of
16,238,756 ordinary shares at
§2.79 for each share, undsr
the underwrifing arrangements
for the Company’s Dividend
Reinvestment Plan; and

{b} the issue on 14 Aprif 2003
of 10,366,388 ordinary shares
at $2.79 for each share, to
shareholders participaling
in the Company’s Dividend
Reinvestment Plan.”

Purpose of resolution
This resolution has been proposad so that

shareholders meay considar and, if thought fit,

formally approve for all puposes, including

the purposs of ABX Listing Rule 7.4, tha A
2003 msues of shares by the Cormpany under

the DRP {DRP issus!l.

ASK Listing Rk 7.4 provides that an issue
of sheres made without approval urder ASX
Listing Rude 7.1 i treated as having baan
madie with approval for the purpose of ABX
Ligting Rude 7.1 whera:

fal the issue did not breach ASX Listing
e 7.1 and

fy the shareholders subseguenily approva it

Tre DR [ssie bas alreacdy taken piace, within

the 15% mit prescribed by ASX Listing Bule

7.1, Sharahcidar approval of the DRP (ssua &,

accordingly, sought in accordance with ASX
Listing Hude 7.4, The eftfect of shareholder
approval 15 describad foliowing Figurs 1 on
page 6.

Capacity to issue further shares -

the 18% limit

The mpact of sharsholder approval of the
CRP [ssua on the Company's capacity to
issle shares, i future, within the 18% limit
is zet out in Figurs 1 on pags 6,

Betails of the DRP issue

Cn & April 2003, the Directors issued
18,235,758 ardinary shares at 5278 for each
share under the underwriting arrangements for
the DRP. A total amcunt of $45,308,919.24
was raised from this pari of the DRP ([ssus.

On 14 April 2003, the Directors issued o
participating shareholders of the DRI a total
of 10,366,388 ardinary shares at 32.79 for
aach share, A total amount of 828,922 222 52
was raised from ithis part of the DRP (ssus.

The funds raisad by the DR [asue wera
utilisad to retire part of a short-tern debt
facility used by the Company to fund
IMsurance Australia Group's acouisition of
ther GG and NZI businesses in Ausiralia
and New Zealand, which was completed
on 2 January 2003,

Details of the alivtiees
The allotteas of shares under the
DRP [ssua wera:

participanis in the DRF - digibie
sharaholdars who subrmitted an alection
forme elacting to participate in the DREF on
or before the record date for the dividerid
paict i Aol 2003; angd

allotiees under the inderwriting
arrangemants - the undsarwriters and
institutional nvestars who ware norminated
by the undenwriters of the DRF lssue,
Dewdsche Bank AG and UBS Advisory
arwd Capital Markats Austratia Limitad,

Recommiendation
Thie Directors recommend that shareholders
vote i favour of approving the DRP issue,



Resolution 3: Refresh capacity to
issue shares, following issue of reset
preference shares

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

“That the issue by the Company
on 20 June 2003 of 2,000,000
reset preference shares (RP52) at
&100 for each BPS2 be approved for
alt purposes, including the purpose
of ASX Listing Rule 7.4.7

Purpose of resofution

This rasolution has bean proposed so that
sharaholders may consider and, if thought i,
formally approve for ail purposes, inciuding the
purposa of ASX Listing Fule 7.4, the racert
issue by the Corrpary of 2,000,000 RPS2

at ar issue price of $100 for esch RPS2
RPS2 issue).

The RS2 lssue has aready taken place,
within the 18% lirmit prescribed by ASX Listing
Ruie 7.1, Tha RS2 |ssue ocourred afier a
public offaring of APS2 under a prospectus
dated 20 May 2003 and the BPSZ are guotad
or ASX under the code IAGPE. The effact of
sharsholder approval is described foliowng
Figura 1 on page 6.

Capacity to issue further shares —

the 15% fimit

The BPS2 are convertibie into ordinary shares
i the Cormpany i the droumstances axplained
Brelowe. The formuta for caloudating the 15%

i Lnder ASX Listing Fue 7.1 inciudes, and
takes Hio accouwnt, secwriies convertible or
exchangsable irto ordinary shares,

The impact of shareholder approval of the
RS2 issue on the Compary's capacity to
issue shiares, in future, within the 159 fimit
is set out in Fgure 1 on page 5.

Terms of RPS2
The RPS2 are prefarence shares that,

= antitle the holder te receive
non-cumudative dividends;

®»  have a dividend raze of £51% per
annum fixed unti! the first Beset Date
{18 June 2C08), with dividends payable
semiannually, The dvidend rate and
frequency of paymaenrt famoergst other
things) may be variad by the Sompany
on a Heset Data,

»  rankoin priority fo adinary shares for tha
payrrant of dividends and for & return of
capital in the event of & winding-up;

®  rank equaly amongst hemsabves and
RS (the raset preference shares issued
ny the Company i June 2002 on the tenms
st out N Appendix A of the Sompany's
prospactus dated 8 May 2002, and guoted
ory ASK urder the code JAGRA)L

= have no matlty date but can be
faxotianged’ ina number of circumstances
{sea below);
= have parficular terms that may ba varied
at the discretion of the Compary a
any Heset Date {the first of which s
1 Jure 2008%; and
= o not cary a right to vate at
genersl meatings, axcept in the
foliowing circumstances:
s O a DEoposal
o reduce the share capital of
the Company;

that affects righis attached to
the RPS2Z;

to wind ap the Company; or

for tha dispesal of the whol of the
property, business and undertaking
of the Compary;

* On arasciution 1o approva the tarms of
4 Duy-back agreement;

v durng a period in which a dividend or
part of a dividend on the RFS2 s in
arrears; or

= during the winding up of the Company.

A hoidar of BRPSE may request the axchange
of some or ai RPSE on a Reset Date, or sarer
irsrespact of all BFRSZ following the ceclerence
of & frigger event (ag insciency avant, certain
iakaovers), On axchanges, the Compary my
choose 10

¢ convert the RPS2 inle ordinary shares; or

¢ arrange a thidd party 1o acguire tha
RS2 from the holder for thelr face value
{B100 par RPSE), or
¢ radesm, Duy-back or cancel the RPS2 for
they face value subject to prior approval
by the Ausiralian Prodential Reguistion
Authority (APRAL
The Company rmiay exchangs sorme or all
RS2 on a Reset Data, or esslier in respect of
all of the RPSZ fofowing the occurrerce of &
iax avert or regulatory evert, certain fakaovers
or schemes of arangemeant. Cn excharge in
ihase croumstances, the Company may:

e convert the RS2 inte ordinery shares; or

¢ radesm, buy-back of cancel the RPS2 for
they faca value subject to prior approval
oy APEA,



The formula for conversion of RPSZ into
ordinary sharas is based on a voluma
weightad average price of ordinary shares
iracted on ASX, discounted by 2.5%, during
a raferanca period prior o conversion.

Basis on which aliotiees were determined
The alicttess of the RPS2 ware appicants
uncter the pubdic offering of RS2 made in
May 2003, The Company datenmined the
allccation: of tha RPS2 together with the Joint
Lead Maragars to tha BRPSZ offer, Dautsche
Bank AG and UBS Advisory and Capital
Markets Australia Limitad,

Use of funds raised

Tha issur of the RPS2 formed part of the
Compary's ongoing capital maragemeani
programime. The funds raised by he issue wers
used by the Company te refinance a portion

of the Group's axisting senior dabt obligations,

Recommendation

The Directors recormmend that sharehcidars
vole in favour of aporovirg the issue of
2,000,000 RS2 at an issue price of $100
for sach RPS2,

Figure 1: Impact of Besolutions 2-3 on capacity under ASX Listing Ruie 7.1 to issue
furthier shares within the 15% limit*

Before Resolutions 2-3 are passed Total capacity

Existing capacity Approximately 368,260,000 shares

Increase in
existing capacity

if Hesolutions 2-3 are passed Yotal capacity

{curmutative)

Hesolution 2
fapproval of tha ORP lssue}

Approxirmately
30,800,000 shares

Approximataly
56,880,000 shares

Hesolution 3
fapproval of the RES2 ssue)

Approxirmately
87,700,000 shares

Approximatety
134,560,000 shares

By 20 November 2003 Increase in

existing capacity

Yotal capacity
{cumuiative)

mcermeants of shares conductad in
Ootebear and Novernber 2002 will cease
o absorl part of Compary’s capacity
bry 20 Novemipar 2003, and ag a rasult
the Comparny’s capacity will increasa,
whathar o not Besolutions 2.3
ara passed.

Approxirmately
117,850,000 shares

Approximately
252,410,000 sharas,
assuriing ne other
shiares are issued
and Resolutions 2.3
are passed,

Motes to Figure 1:

1 Linless otherwise staled, 2l caloulations are as ol 15 Beptembar 2003, being the date on which these
Exanatory Moles were inglized for panting.

2 A calcuiations of Cagasity have boean rounded b e nogrest 2000 shares,
Resolutions 2-3: Effect of

sharehoider approval

The approvals proposed in Resciutions 2-3,
Lncdler ASX Listing Rule 7.4, are effectively
retrospactive approvals or ratifications’

o redrash the Company's capacity 10

issue further equity sscurities pursuant

to ASX Listing Rk 7.1,

shiarehoider vale, The issues of shares
dascribed in Resolitions 2-3 wolld be
treated, for the purpess of ASX Listing

Rule 7.7, a8 having baan made with pricr
sharehoider approval. They would then cease
toy use up part of tha 15% i and would
enabia that proportion of tha 15% mit to be
used for & future issue of equity secwities,

[f shareholders approve Resolutions 2-3

jor any of therr), the Comparny will than
haver the faxiility to issue more shares in
the futaras if an coportunity arises which: the
Board belleves is 0 the best nterests of the
Company, and which it expacts will creata

If Resolutions 2-3 are riot passed

The Company was rol reqguired, undar ASK
Listing Rue 7.1, 1o seek shareholder approwva
ericr to the issups of shares dascribed in
Resolutions 2-3,



[ sharahciders do not appreve Resoiutions
2.3, towill not nvalidate those issues of shares.,
Howewver, those issuess of shares absorbed part
of the 15% ki and so reduce the Compary’s
apility o issue furiher sauity securities in the
12 mmonth pariod subseguent to each issue,
Lrtess shareholder approval is obtained for
those issues or the issue falls within another
exception in the ASX Listing Rules.

Tha Company may issue further sharas
within the limit of the existing capacity,
as indicazed above, without seaking prior
sharaholdar approval,

I addition, ary other issues of shares or rights
following the date of preparation of thesa
Expianatory Notes will absorts part of existing
capacity, urdess shareholder aporoval is
obtainad for thosa issues or the issue fads within
another axception in the ASX Listing Ruies,

Hesotution 4: Approve grant of
Performance Award Hights to CEQ

To consider and, if thought fit, pass the
followig resolution as an ordinary resolution:

“That the grant to the Chief Executive
Officer {CEQ) of the Company,
Mir Michael Hawter, of up to 1,500,000
Performance Award Rights under the
Company’s Performance Award Rights
Plan, as part of his remuneration for
services as CEQ, be approved for all
purposes, including for the purpose
of ASX Listing Rule 10.14.”

Purpose of resolution

Tha Company has n place a number of
empioyas neentive schames designed 1o
modivate and provide ncentivas 10 empioyass
and execulives, and 1o enable the Compary
to aftract and retain empioyess and executives
of a high calibre,

This resoiution has been proposed so that
sharanolders may consider and i thought fit,
approve for alf purpeses, including tha
pLrpose of ASK Listing Fule 10,14, the
possible grart of rights under the Performanca
Award Rights Plan as part of the CED's
remuneration package,

Ary Parformanrcs Award Rights will ba grantad
o the CEOD by ro later than 3 yvears afier the
AGM, cver issued ordinary shares in existence
al iha time of the grant of tha rights,

Similar fo granis to CEO made in
previous years

Shareholders passed a resolution in simitar
terms &t the 2001 AGM, ard again &t the
2002 AGM. This resolution is similar 1o the
resolution passed at the 2002 AGM in tha
the Company propesas o provide the CEO
with Performance Award Rights {over issued
shares), rather than rights over unissued
sharas, This s to prevent any diution of other
shareholdars’ inferasts a8 & consedusns

of tha exercise of the rights,

Heasonable remuneration

[t is guite standard for the remuneration of
sanior executivas, including chief executives,
1o comprise a combination of base pay and
incentives, with the paymant of incentives
depandent on meeting perionmance hurdies.
[mdependant expert advice has Deen sought
on the proposed performance arrangamant
for the CEO, having regard to comparable
perionmancea incentivas for othar mgjor
Australian sted comparins. As a rasult of
such expert advice, the Directors (the CEG
rot participating) consider that the proposad
grant of rights and shares for which approves
is sought is reasonabie having regard to the
Company's ciroumstances, iha responsibilities
invoheed in the office of CEO, and the
importarce of succassiul management

and growth of the Cormpary’s business,

Thie Directors {the CEO not participating)
consider that, sinca ls appointment,

iha CEOC has digplayed genuine adershio
argd high performance standzzds, and the
grant of rfighis for which sharshoiders’
approval is now baing sought is a suitable
ircartive 1o retain the CED's services and
arcourage the delivary of further added
varle for ail sharshoiders,

Rights proposed

The rigitts proposed 30 be granted, and for
which shareholder approval & now sough,
are Performance Award Rights over issued
ordinary shiares in the Company umnder the
Ferformance Award Rights Plan, The same
Ferformance Awards Bights Plan is utilized
for oiher empioyess and exacutives,

The purposs of the Plan is {e enable the
Company to provide to axecutives {ncluding
iher CEC of the Company] a long-tanm
ircartive in the form of rights over shares.,
Thie Company seeks to align the fterests

of tha CEQ with the intarests of shareholders,
with e objective of improving the et to
shiareholders on thair investmeant.

A summary of the key terms for the provision
of rights and shares inder the Plan & set
out beliow.

A copy of the proposed tarms and the
trust deed for the Mlan can be obtainsd
on requast by calling Computarshare Plan
Marragers orr 1800 822 844 or are
available on the Company's website at
wWwwiag. cor. awagm2003.

Number of rights

The CEO will ba invited o acoue up toa
rmaximum of 1,500,000 Performances Award
Rights over issued shares in the Company
over the 3 year period, in 3 tranchas.

Thiz is the maximur rurmber of rights that the
CEO will ba invited 1o acouire withoul further



shareholder approval, The first tranche would
ba grartad after the 2003 AGM, and the
second and third tranches on or about the
second and ihird anniversary of the 2003
AGM, depandent on Company performance,
Subject fo the avarall maximum, the CEO
would not be irvited 1o acouire more than
BOC.000 rights in any vear during this period
and ro mora thary 400,000 rights in 2003,
As the grant of rights within these limits will
depend antiraly on performance in sach of
e years, the total maximum of up to
1,500,000 rights i intended 1o give adeguate

scope to raward good performance. Howaver,

ihe Board wouid only oropose to grant the
rgximuen nurmber of rights whare it is
satighied that the CEO is performing wall,

ach Parformance Award Right is an option
urider the Parformance Award Rights Pian
over issued shares hald by the Trustes for the
Flan. The maximarm number of sharas that
may be provided to the COEO by tha Thustes
on axercisa of the Parformance Award Righls
granted ir a particular yesar, is the number
of ardinary shares that equals the numbar
of fghts granted to the CEOD for that yeaar,
The axact number of rights that the CEO
wilt e abie to axercisa will dapend on
e Company's performance over the
Parformance Period lexplained Deiowg for
ihose rights, relative to the performance
of the companias cormprising a Comparator
Group of comparins (explained baioes.

The rights may also become exercisable
if ceriain specified averts ocour, This is
discussed in more detail balow,

The rfights ara granted at rno cost o the CED.
The CEO must pay & nominal axarcise price
io exercise tha rights, The total axercise price
payable on the exercise of any rights on a
particular day will be §1.00 fraspective of
iha ramber of rights exercised on that day)

Preconditions for the exercise of rights
The frarformances Award Rights will becoma
axercisable depanding on the Company’s
performance, basad on the Tolal Sharsholder
Aaturn of the Compary from the Base Date
raiative t0 a spacified Performance Hurdie in
the Performance Pariod. The Base Date is the
2ng trading day aftar ithe day on which the
Company anncunced ity finarcial resuits for
the 12 month pariod anded on the 30 Juns
that immediaiely precedes the date the rights
are granied. For the Parformance Aweard
Rights 1o be grarted to the CEC in 2003,

the Base Date is 25 August 2003,

The fighis may become exarcisable on a
progressive basis aver the Performance
FPariod. Al of the rights may alse be
axercisabie if certain specified evenis ocowr
netora the and of the Performance Pericd,
sipch as a takeover bid for the Company.

Each of the italicisad concepts usad above is
axplainad balow,

Performance Hurdle

The Perforrmnance Hurdie is basad on the
parforrmarce of the Company comparad with
e other listed companias comprising the
Comparator Grodp:, from the Base Date to the
Test Date (expiained belkw, Tha Comperator
Cirodp comprises Hhosa comparies in e
SEFASX 100 Inckex from tirme to tims, with
such inciusions and exclusions as the Board
may detenming fom time to fime. The numper
of rights that bacome exercisabie depends on
e Company's rarking, relative 1o each of those
other cormpanies in the Comparator Group,
hawving regard 10 the Total Shareholder Raturn
of each of them in the Parformance Period,

Total Shareholder Return

Total Sharaboider Baturn seeks o measurs the
raturn & sharehokder wouid obtain from holding
sharas in the cormpany concerned in a defined

period, taking into aceount, among othar things,
changes in market vakie of e shares and
dividends on the shares, The Tota! Snarencider
Return is caloutated from the Base Date to

tha Test Date (expiained balow) based on he
market vaiue of the shares of the Company

anct the other companies in the Comparator
Group 2 each of those datas. The maret
vaile of a share {or the purposes of

s detarmining the base price for Total
Shareholder Return, is cajcuiated using
the waightad avarage price at which
sharas are raded in the week praceding
and nciuding the Base Date; and

s subwaguant monitoring of the Toisd
Sharetolder Return, is basad uper the
vaiie of & share in the Cormpany and
i each of the other companias in tha
Comparater Group in thea 30 day period
precading and inciuding the relevart day.

The Company's ranking against the other
companies in the Comparator Group wilt be
moritored on the last frading day of aach
calendar quartar in the Parformance Pariod
and &t steh other timas in the Parformance
Pariod as the Board may nominaie (sach a
Test Date), with the Company’s performance
givar: a parcentie ranking having regard 1o 4s
parformance compared with the parfermance
of each of the comparies in the Somparator
Group ({the highast ranking company baing
ranked at the 100 percentiia),

The rights may becoma exercizable on

& prograssive basis, depending on the
Company’s ranking on the Test Dates during
the Performance Period. If the Cormpary’s
ranking doss not reach the 50th percantile
orra st Date during the Performance Pariod,
the rights do not becoma exarcisable. Hai
of the righis become axercisabia whan the
Company’s ranking on a Tast Date reaches
the 50th percantile. All the rights become



exarcisable i the Company's ranking on

a Tast Data reaches the 75t percantile,

Tha percertage of rights which becomes
exercisable increasas proportionataly if the
Company ranks betwean tha 50th percentile
and the 78th percentie on a Tast Data.

Performance Period

Ther FPerformance Feriod will be the period
between the third and fitth annivarsary of the
Basa Date, However, if tha CED ceases o ba
an empioyae N circumstances in which his
rights do net lapse, the Performancs Feriod
will ba shorter, generally being the period
Beginring on the third anniversary and ending
or: the ter of the fourth anniversary of the
Basa Date or 12 months afier the CEO
ceasas 1o be an employee.

Exercise period

Rights which have become exercisable may
e axarcised by the CEO in the period up to
e and of 10 years fom the date the sdghis
are granted {Commencement Dale).
Howaver, f the CGED ceasas to be an
empioyaa and the rights do not lapse,
rights which have become exercisabia may
e exarcised by the CEO balors the ater of
80 days after the date on which the CEO
ceased 1o ba an employee or 96 days afier
the date on which the Performance Period
ends (g in any case not bayond 10 yesrs
from the Commencerment Data),

Lapse of rights

[t thes CEC ceasas 1o be an empioyes at
any time pricr to the Perfonmance Award
Hights becorming exarcisalia, the rights will
mose unless he ceasas 1o ba an employese
for any of the following reasons - death,
permanent disablement, retiremant,
redurdiancy, of with the consent of the Board.
Rights wili also pse if the CEO ceases to
e ar emploves al ary tima for serious
riisconduct invoiving dishenesty, or i they
do not pacome exercisable befors the and
of tha Performance Pariod.

Performance Award Rights and
Performance Share Rights granted
since fast AGM
As at the date of this AGM, 300,000
Ferformance Award Rights have Deen granted
o the CEO, as approved by sharehoiders
at the 2002 AGM. Ne Directors, other than
the CEO, are sligibie to participats in the
Ferformance Award Righs Plan or have
received Performance Award Rights, If any
Oirector cther than the CEO becomes antitied
to particisate in the Parformance Award Bights
lan gfier e 2003 AGM. that Dirscior will niot
participeta in the Plan until sharehoider spprovat
is eibtained under ASX Usting Rule 1014,
Dietaiis of any righis ssuad to the CEO under
the Parformance Award Rights Plan in any of
the 3 years for which sharehoider approval
will hawe been obtaired under ASX Listing
Rule 10,14 {if Rasoiution £ is passad will be
pbslished n the Annual Raport of the
Carnpary for that year

Recommendation

lr order 1o retain a CEC of an appropriate
caibre ard te align the interests of the CEO
with the interests of shareholders, with the
obective of improving tha ratuen o shevenolders
o their irvastraant, the Diractors (othar than
ikhe CECH recommend that shareholders vote
ir favvour of the resoition.

Resolution 5: Changes to Constitution to
update for regulatory changes

To consider and, if thought #it, pass the
foliowing resolulion as a special resolulion,

“That the present form of the
Constitution of the Company be
repealed and replaced with a new
form of Constitution, a copy of which
has been initialfed by the Group
Company Secretfary for the purposes
of identification and tabled at the
meeting and is described in the
Explanatory Notes.”

Thiz is & spacil rasolution proposing
armandments to tha Company's Constitution.
The amendments accommodates recent
legistative and ASX Listing Fule changes and
faciltate the use of slechronic communications,
tha transfar of shares listed on foreign stock
axchanges and the issue of preference shares,
Ary explanation of the speciiic and substantive
changes made to the Constitution is provided
irs the foliowng table,



Artictes refarring to.
corductad in, the period prior to the fisting date
hewve bean deleted,

r governing ransactions

These Artdclas are no longer necessary ghven that
the Compary s listad.

Articias govarming the usa of elecirenic
cormraurications have baan inserted.

The amendmaents facilitate slectronic ransmissions
and the use of forms of elecironic signasiure whers
panmittad by e or approved by the Directors,

Ariicias regarding paymenis in foraign curancy
hawe Daan amendead,

The amendmants clarify the circumstancas in which
the Compary may maks payments to a member

in foreign currency, ircluding in connection with
prefarence shares and facilitate ssues of sacwities
in foreign jurisdictions,

Articie nsartad to confimn the application of the
ASK Listing Rules,

The amendmants confirm the interaction of the ASX Listing
Rules with the Constitidion, from time to time.

Articie permitling the Company to issue prefarence
sharas has bean inseried (see alse Resolution 6).

The amendments are intendad to give the Directors

gragter flexibiity 1o issue differant forms of preference shares.
They are simiar o amendments adopted by a number of
istad companies.

The arnendments, in conunction with the amendrments
mroposed in Resolution 8, will allow the Directors to issue
prefarence shares with prefarred or special rights without
raguirng specific amendrrants to the Constitution prior
tey issLe.

The amendmants are not intendad to altar tha terms
of the Compary’s issued preference shares,

[
[
o

Ariicies regardirg liens moved and amendad,

Newv Article 3.3 (formerly Article 3.2 is armended so that

the liens refarred 1o i both Articles 3.1 and 3.2 axtand fo

all dividends declarad on the shares. Conseguerntial changas
are macls o Article 3.5,

Ariicie nserted regarding Company's right
to racover paymants,

New Article 3,13 clarifies the Cormpary’s fdght to
raimbursament for payments that the Company is
ranuired o make inrespect of a member, 0 a
governmeant or iaxing authority,




Articles inserted to permit the Company 1o use
the alectronic share registration and transtaer
systarns of foregn stock axchanges,

wihere apelicable,

The amandments will facilitate the iransfer of
shares if listad on foreign stock exchanges.

Articles amended regarding transrnigsion of
sharas on mental ncapacily.

These amendmerts axtend the Articles ragarding
wransmission of shares in the avent of a mamber's
mental incapacity, consistent with the approach in the
Corporations Act.

10.6

Article inseried 1o permit a notice of masting to
speciy an elecirenic address for the purposas
of raceint of proxy appoirtments,

This Article is inserted o consistency with the requirements
for a notice of meeting in secticn 250BA of tha
Corporalions Act, and to jaciliate the use of

alectroric proxy appoinimenrts where parmittad by ke,

Articles amended 1o delete refarence o
saction 201C (3} of the Corporations Act.

Saction 201C {3 of the Corporations Act has been repealed.

Article amendad to clanify powars 1o vole and
participate n meatings.

This Article is amendad to ensure that it s consistent with
iha provisions of the Corporations Act regarding directors
voling at and participating in maatings ir relation 1o matiers

where they have a material personal interest,

17.4 Article inserted fo clardy that the provisions of any | The amendmeris deal with any potential inconsistency
Agraarnant with & person referred to in Articias 17.2 1 between the terms of the deeds of access or other
and 1 7.3 will prevail 1o the extent that the tenns of | agreements artered info from time to time, and the rights
the Agreement are less faveurable to the pearson of access o corporate racords under the Constitution.
than the tarms under Articles 17.2 and 7.3

22.% Articts arrendad to delese the words wholly-owned', § The amandments exiend the indemnity in the Constitution to

iha specified officers of all subsidiaries of the Corrpary.
222 Article amendead 1o take account of e deletion The amandments add a reference to executive officers of

of old Articis 22.3.

shae Companty and its subsidiaries, 10 taks
ancolunt of the defetion of old Article 22,3,

22.3 [Oid)

Dalpted.

This Article is unnecassary given Article 22.2,

22,3 (Nevw)

Article inseried o carity that the pravisions of any
agrsarmeant with & person refarrad 1o in Articies

221 and 22.2 will prevall to the axtent that the
tarms of the agreement are less Tavourabis 1o the
marson than the tenms under Arficlss 22,7 and 22.2,

The amendments deal with any potential inconsistency
batwasn tha terms of the deeds of indemnity or other
agreements ertered into from tima to time by the Company,
and the ndemnities and othar rights under the Constitution,




Artic

nsartan to pres
urrmarkaetabie parcels of shares on certain conditions.

@ for

a divastrnent pf

anakle the Cormpany ton

powers of divastrnent in the ASK Listing Rules,

Divestraant of unmarketable parcals of shares will reduce
shara ragistry fees and other adminishrative costs,

A unmarkaiable parcel is dafined in the ASX Listing Rules,
Tha currert definition applies to all holdings with a value

of $500 or less,

Other
ard updatas,

Consequential changes, mnor changes

Ciher consesuent@al armendmants, o mnor amandments
to updaie definitions, remove supersaded refarences to
pre-listing activitias, remove gender-speciiic Bnguage,
nciude broadey references 1o the Corporations Act and
clarify the wording of existing articles,

Refarences to tha Corporations Law have Daen repiaced
with refarences 1o tha 'Corporations Act', and & definition
of 'Corporazions Act’ has been included in Article 101,

tey accommodaie the enactment of the Corporations Act
o 15 July 2001,

A copy of the amended fonm of drait
Coenstiution wilt be avalabis, fee of
charge, on the Compary’s welbisite at
WA COoM.awagm2003, or by calling
ASK Parpeiugl Registrars Uimited on
1300 360 888,

Recommendation

The Directors recommend that sharsholders
voie in favour of adopting the proposad
nenw Constitution,

“Subject to Resclulion 5 being passed,
that the Constitution of the Company
be amended by inserting a new
Schedule 1 to the Constifution in
the form of Annexure A to the

Resolution &: Changes to Constitution to
adopt new preference share terms

To considar and, if thought i, pass the
following resolution as & special resclution;

Explanatory Notes.”

The new Schedule 1 1o the Constitution wil,
iogathar with the proposad amendments

io Article 2.2 frefarred to i the Explanatcery
Notes to Rescition 5, give tha Diactors
iha flexibility to ssue prefarence shares with
ary combination of the rights spacified in
Schadude 1, to the extent determined by
ihe Directors under the terms of issue of
ik praferance shares and permittad by the
Corporations Act and the ASX Listing Rules,



Thea rights speciiad in Scheduls 1 include tha
rights, as determined by the Diectors at the
time of issua

® o recaive a cumulative or
nor-cumudiative dividend;

® 1o be repaid, upor a winding up of the
Cormpary, sy amount paid on tha
prefarence share, ary dividend accrued
put unpaid on tha preference share,
or any other amount out of tha surpius
assels and profits of the Compary; and

o participata in @ benus issue oF
capitalisation of profits,

in pricrity to shares in any other class
of shares or class of preference sharas.,

The Dirpctors may also determing the
following at the tima of issue of the
praferance sharas:

»  that they are radeemable or convertible
inte ardinary shares in particuiar
circumstances; and

= the rights to voie on resciutions
of the Cormpany.

Hecommendation

The Diectors recorrrmend that shareholdaers
vete in favolr of amending the Constitution
by inserting a new Schedule 1.

ORDINARY BUSINESS

Flection of Directors

The ASX Listing Bules requie the Compary
to hold an election: of Directors i1 aach year.
The Constitiution of the Company requires cne
third of the Directors to retire from office at
each AGM,

Notes — Resolutions 7 and 8

The order in which the candidates appear in
e Notice of Maating has been ndepandently
determined by balict conductad by KPMGL
[riformation about the candidates s contained
ir the Explanaiory Notas,

To ke successiully alected or re-alected as a
Oiractor, a candidate must receive more votes
“For® than “Against”,

Resoiution T: Re-election of a Director
retiring by rotation, Mr Neil Hamiiton
[ accordance with the ASX Listing Rules,
and under Article 12 of the Company’s
Constitution, My Nel Hamilteon retires

and offers himsalf for re-alection,

hr Ned Hamitton was appoirted as a Directoy
of tha Company in June 2000 and as &
Diractor of nsurance Australia Lenited
iformery NRMA iInsurance Umited] in 1589,

M Hamitton is tha Chalman of lress Market
Technciogy Limidad, Western Australia Land
Avthority iLandeorp and integrated Group
Limited. He is aiso Deputy Chainman of
Wastarm Power Corporation. My Hamiiton

is @ marnbar of the Company's Risk
Marsgament & Compiiance Committas,

Recommendation

The other Directors racommend that
shareholders vote in favour of

My Hamiton's re-slaction.

Resolution 8 Re-clection of a Director
retiring by rotation, Mr James Strong
I accordance with the ASX Lsting Rules,
and under Article 12 of tha Company's
Censtitution, Mr James Strong retives

aryd offars himself for ra-alection,

My Jagmes Streng was apponted Chaiman

of tha Company on 2 August 2001, He is

alsn Chagrran of Insurance Manufacturers

of Ausiraliz Pty Limited, Wochworths Limited,
Rip Curl Group: Py Limited, tha Syadney Thealre
Company and the Australian Business Arls
Fourdation. Ha s & Director of the Australian
Girare Prix Comporation and Opara Australia,

My Sirong was Chief Executive and Managing
Diractor of Qantas Alnways Limitad from

1893 to 2001, Previous positions he has held
inclucte Group Chief Executive of DB Group
Lirad in New Zealard, Nazicnal Managing
Parinar and later Chairman of law firrm Corrs
Charrbers Westgarih, Chief Executive of Trans
Austraiian Arlines (ater Austratian Arines)

ard Exscutive Director of the Ausiralian
Miring Industry Counci. My Sirong has been
admitted as & barristar and solicitor. My Strong
is Chairman of the Charmans Commities

of tha Company.

Recommendation

Thie other Directors recomemena that
shareholders vote in favour of

My Strong'’s re-election,



ANNEXURE A
SCHEDULE 1 — PREFERENCE SHARES

Bividend rights and priority of paymient

1.1

=]

it

each preferance share confers on the helder a right to recaive a dividend {'Dividend”) a2 the rate or in the amount and on the conditions
decited by the Diractors undar tha tarms of issua unless, and to the exient that, the Diectors decids undar the terms of issug thal there is
ry right to recaive a Dividand.

Wilithout limiting the conditions which, under the terms of issus, the Directors may impose upen the right {if ary) 1o recaive a Dividend, the
Dirsctors may under the terms of issue, impose conditions upon the sight to recaive a Dhvidend which may be changed or reset &t cartain
fimes or upon cartain evants and in the manner and 1o the axtant the Diactors decide under tha terms of issue.

The Dividend {if ary):

is non-cumdatie unisss, and to the extent that, the Directors decide othensdse under the tarms of issue; and

witl rard for payrnant:

B priority to ordinary shares urdess, nd 1o the axtent tha, the Directors decide otherwise under the terms of issue,

o mopriority 1o shares in any other class of shares or class of preference shares axprassad under the terms of issue 1o rank behind for tha
paymeant of dividends;

E ecualy with sharas in any other class of shares or ciass of praference shares exprassed under the terms of issue o rank agually for the
payment of dividends; and

i) behind shares in any other class of shares or class of preference shiares axpressed under the tarms of issug to rank in prionty for the
paymant of dividangds,

[f, and to the exient that, the Diractors decida under tha terms of issus, each prefarence share may, in addition 1o the righas (if any) to receva

a Dividend, participate squally with tha ordinary shares in the distribution of profits avallabie for dividends.

Each preferonce share corfars on s holder

if, and to the extent that the Dividend is cumdlative, tha right in a wirdirg up or on redemption to payment of the amourt of any Dividend

accruad bt unpaid on the share at the commeancemant of the winding up or the date of redemption, whether esrned or determined or not;

if, and to the extent that the Dividend is ron-carmalstive, and #, and 1o the extant that, the Diractors dacida under the terms of ssue, the

righit ire & wirding un or on redemption to payment of the amount of any Dhvidend accrued but unpaid for the period commencing on the

dhvidend payment date which has than most recently ocowrrad and ending on the commencermant of the winding up or the date of

redamption, whather earmead or detarmined or not,

with the saime priorizy in relation 1o each other class of shares as the priovity that appdies inrelation to the paymant of the Dividend,



Entitlemert to payment of capitai sum in a winding up

1.8 Each praference share confars on s holder the right in a winding up ¢ on a redamation 10 payment of

al  any amourt paid on the share, or any amount fiked by the Directors under the terms of Bsue or capabie of detarmination pursuant 1o &
mechanism adoptad by the Diractors under the tarms of issue; and

& furihar amount ot of the sumpius assets and profits of tha Company on the condgions decidad by the Directors under the terms of issue

drdass, and to the extent that, the Directors decide under the terms of issue that there is no rght to any payment of a further amount out of
the surplus assats and profits of the Compary,

in privdty to ordinary shares and, unless the Diractors decide otherwise under the terms of issue, in priority to shares in any other class of
shares or class of preference shares axprassed to rank bahind on & winding up, equally with shares in ary other class of shares or class of
prefarence shares expressad 1o rank egually on a winding up, and behind sheares in any other class of shares or class of preference shares
axprassed o rank in priosty on a winding up.

1.7 Unless ciharwise decided by the Direciors under the terms of issue, a preference share does not confer on its holder any #ight to pariicipate
in the prefits or proparty of the Company axcept as set out in this Schedule 1.

Bonus issues and capitalisation of profits

1.8 If, and to the extent that the Directors decide under the tarms of issue, a preferance share may confar a right to a ponus issue or
capitalisation of profits = favour of holders of those shares onty,

Voting rights

1.8 A preferance shara does not entitle its holder o vote at any general mesting of the Company except o0 the quastions, proposals or
rasciltions of during periods of time of in creumstances identified by the Diactors in the tarms of issue, which, uniess the Directors decide
otherwise under the terms of issue, are as follows:

@ & proposal
i ioreduce the share capital of the Corrpany;
fit  ihat aflects rights atiached to the share;
g 1o wind up the Company, o

vt for the disposal of the whole of e properly, business and undertaldng of the Company;

iy aresolution o approve the terms of a buy-back agreement;
ich dring a pariod inwhich a Dhvidend or part of a Dividend on the share s in arrears;
oy churirg the winding up of the Company.,

1.10 Each holder of a prefarence shiare who has a right o vota on a resoiution is entiled 16 the number of votes specified in Article 1123 of
the Constitution,

Meetings

1.11 Each preference share confars on its holder the same rights as those cerferred by the Constilution: upon the holdars of ordinary shares in
relation to receiving notices {including nctices of general meetings), reports, balance shests and audited accounts and of attending and being
heard at all gereral meeatings of the Company,

Conversion to ordinary shares

1.12 A praferance sharg which, in accordance with 4s terms of ssue. may be convartad inte an ordinary shars will, at the time of conversion and
without amy further act, have the same rights as a fully paid ordinary share and rank equaily with ofhar fully paid ordinary shares on issue.
This s subjact 10 he terms of issue of the preference share determined by the Directors i relation to entitlernert to ordinary dividends paid
after conversion. In addition, the terms of ssue of the preferenca shara may provida for the issue of additional ordinary sharas on conversion
as determinad by the Directors,






£3.5EP. 26002 13148 ASK LISTIMGS SYD &1 2 92417620

.
ASX

AUSTRALIAN BT0CK EXCHANGE

23 September 2003

Ms Shannon Finch
Senior Associare
Malleson Stephen Jaques
Level 60

Coverner Phillip Tower
1 Farer Place

Sydney NSW 2000

By Facsimile: (02} 9296 3999

Dear Shannon

Insurance Australia Group Limited (the “Company”)

MD.Z22 F.2-3

Australian Stock Exchangs Limited
ABN 80 Q0B 824 631

Exshange Centre

Leval B, 20 Bridoe Street

Sydray NSW 2000

70 Box H222
AveTalia Squars
NSW 1215

Telephone 81 (02} 9227 DAgt
Facsimile 81 1{02) 5241 7820
internet hitpy/Aneny, 28X Com.2U
0X 10427 Srack Exchange Sydnay

We refer to the application by Mallesons Stephen Jaques on behalf of Insurance Australia

Group Limired (the *Company”} for a waiver from listing rule 14.11.

Angtraliun Srock Exchange Limited has considered the Company’s application and decided as

follows:

“1.  Based solely on the information provided, Australian Stock Exchange Limited ("ASX")
grants Insurance Australia Group Limired (the “Company™) a waiver from lsting rule
14.11 to the extent mecessary to permit the Company not io disregard votes on
Resolution 2 at the Annnal General Meeting to be held on 12 November 2003 to ratify
the issue of 16,239,756 shares under the underwriting arrangements for the Company’s
dividend reinvesimment plan and the issme of 10,366,388 shares to sharebolders

participating in the dividend reinvestment plan by:

L1 nominee holders and associates of nominee holders wheve such vores are cast by the
nominee holders on behalf of beneficial holders, or by associates of nominee holders who

did not participate in the relevant shore issues;

on condition that:

SA5YD-Code-e-Alaghiud 603,09, 23 b, doc
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1.2 the non participating beneficiaries vote either jor or against the resolution and
the nominee holders do not exercise g discretion in casting o vote on behalf of the
non participating beneficiaries;

1.3 each non-participating beneficiary provides written confirmation to its nomines
holder that the non participating beneficiary did not participate in the issues and
that it is not an agsociate of a person who participated in the issues fother than in
that person’s capacity as a nominge bolder); and

1.4 the Company releases the terms of the waiver to the mavket immediately upon fts
receipt or at the time of lodgement of the AGM notice of meeting whichever is

later.
2, ASX has considered listing rule 14.11 only and makes no statement as to the Company’s
compliance with other listing rules.”
BASIS FOR DECISION

Listing rule 14.11
Underlying Policy

1. Norice of meeting requirement - appraval of an issue of securivies for listing rule 7.4
purposes — voting exclusion sarement required to exclude votes of security holders
who participared in the issue — security helders who participate in issue may receive a
benefic over and above other security holders thar do not participare in the issye.

Present Applicaiion

2. Vering exclusion sratement precludes votes of nominee on resolution to rarify
placement from being counted if nominee holds securines on behalf of any underlying
seneficiary who participared in the placement - waiver permits vores of nominee on
behalf of underlying beneficiories who did nor parricinate in the placement to be
counted, provided beneficiary directs nominee to vote for or against the resolution.

It is expected that the waiver granted ro the Company will be on the public record on 10
Qctober 2003 or soon afrerwards.

It you have any querics in relation to the decision please let me know.

Yours singerely,

AR A Bk

Andrew Black
Senior Companies Advisor

Direer Line: (02) 9227 0899
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