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15 December 2003

Ms Pam Ross

Manager, Company Announcements Office
Australian Stock Exchange Limited

Level 4, Exchange Centre

20 Bridge Street ;
SYDNEY NSW 2000 T

Australia
{arong

Dear Ms Ross

INSURANCE AUSTRALIA GROUP LIMITED (1AG’)
RPS 1 (IAGPA) CLASS MEETING

The atfached notice of a class meeting and the related proxy form are being
mailed o hoiders of IAG’s first issue of reset preference shares — quoted as
IAGPA — today.

As noted therein, the class meeting will be held at 388 George Street on
Monday, 2 February 2004.

Yours sincerely

G ¢ sl

Anne O'Driscoll
Group Company Secretary &
Head of Investor Relations

Attachment: 5 pages
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Notice of 2004 Class Meeting of holders of Reset Preference Shares

issued on 4 June 2002 (RPS1} and Explanatory Notes
Insurance Australia Group Limited ABN 680 096 738 823

IAG

Australia
Group

Holders of RPS1 are advised that a Class Meeting (Meeting) of holders of RPST
in Insurance Australia Group Limited (the Company) will be held on:

Monday 2 February 2004 at 10.00 am at Level 11, 388 George Strest, Sydney.
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insurance Australia Group Limited ABN 80 090 738 923

BUSINESS

Changes to RPS1 Terms of Issue
1. To consider and, if thought fit, pass the following resolution as a special resolution:

“That the Terms of Issue of the class of reset preference shares issued by the Company
on 4 June 2002 be amended as set out in the table included in the Explanatory Notes

to the Notice of Meeting.”

NOTES

{a} Proxies

A shareholder who is entitled to attend and
cast a vote at the Meetfing has a right fo
appoirt a proxy fo attend and vote instead
of the shareholder. The proxy need not be a
shareholder. Shareholders are entiffed fo
appoint up to two persons (whether
shareholders or not) as proxies, to attend
the Meeting and vote. If vou wish {o appoint
two proxies, please oblain a second proxy
form by telephoning 1300 360 688, Both
farms should be completed and signed,
indicating the nominated number or
parcertage of your voling rights on each
form {fogether being no more than 100% of
your total shareholding). Please returm both
proxy forms together. If you appoint fwo
proxies and do not specify the number or
percertage of voting rights each proxy may
axercise, each proxy may exercise half the
voting rights. Any revocation of a proxy
must be in writing and recelved prior to this
Mesting. Sharehaldars appoiniing a proxy
to vote on their behalf are encowaged fo
direct the proxy fo vote “For”, "Against” or
"Abstain” on the motion, rather than
providing an open proxy.

Signing Instructions

* [f the shareholder is an individual the
proxy form must be signed by the
shareholder (for joint shareholders either
can sign) or by hissher/their joint
authorised attorney(s).

* [f ihe shareholder is a corporation, the
proxy form should be signed:

- Under the common seal of the company
by two directors, or a director and a
secretary; or

- by iwo directors, or a director and a
secrefary; or

- in the case of a proprietary comparny
that has a sole director who is also the
sole company secretary, by that
director; or

— in the case of a proprietary Company
that has a sole director and no
secretary, by that director; or

- under the hand of a duly avtharised
officer or attorney.

+ [f the proxy form is signed under Power
of Attorney, the aftorney states that nc
notice or revocation of the power has
been received. If the Power of Attornay
or ather authority (if any) has not been
previously noted by the Share Registrar
it must be sent with the proxy form in
the same manner and by the same
deadiing as set out bafow under
“L odgement Details”. A certified copy of
the Power of Altorney js acceptable.

* [f you require further information on how
fo complete the praxy form, telephone
ASX Perpetual Registrars Limited on
1300 360 688

Lodgement Delails

1o be valid for the purposes of voting at the
Masting, all proxy forms must be received
by the Company’s Share Registrar, ASX
Perpetual Registrars Limited, at Level 8,
580 George Street, Sydney, NSW, 2000,
before 10.00 am on Saturday 37 January
2004 {Proxy Deadline).

F

Froxy forms may be submitted in any one
of the following ways:

fit By post in the reply paid envelope
provided, Please allow sufficient time so
that it reachas ASX Perpetual Registrars
Limited by the FProxy Deadline;

fii) By facsimile to ASX Perpetual Registrars
Limited on (02) 8280 7648, Any proxy
form sent by facsimile must be received
by the Froxy Deadiine; or

fifit By hand delivery to ASX Perpetual
Fegistrars Limited, Level 8, 580 George
Strest, Sydney NSV 2000.

(b} Corporate representatives

Any corporate shareholder wishing fo
appoint a person to act as its
represeniative at the Meefing may do
so by providing that person with:

fii A letter or certificate authorising him or
her as the company’s representative,
executed i accordance with the
company’'s constifution; or

fii} A capy of the resolution appointing the
reprasentative, certified by a secretary
or director of the corporate shareholder,

{c} Shareholders eligible to vote

As determined by the Board of Directors,
only parsons who hold BPST as at the
FProxy Deadiine will be eligible to vole

at the Meeting.

Cated at Sydney on 4 Becember 2003
By order of the Board of Directors.

Qe @ Drsocsld

Anne O'Driscoll
Group Company Secretary
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2004 Class Meeting {(Meeting) of holders of
Reset Preference Shares issued on 4 June 2002 (RPS1)

EXPLANATORY NOTES

lnsurance Australia Group Umited ABN 60 090 739 923

These notes explain the resolution set out in the
Notice of Mesting for the Company’s 2004 Meeting
of RPS1 holders and should be read in conjunction

with the Notice.

BUSINESS

Resolution 1: Changes 1o RPS1 Terms of Issue

Resolve, as a special resolution,
that the Terms of issue of the class
of reset preference shares issued
by the Company on 4 June 2002

be amended as set out in the table
included in the Explanatory Notes
to the Notice of Meeting.

Purpose of Resolution 1

Resolution 1 has been proposed so that
sharehoiders may consider and, if thouight
fit, approve amendments 1o the RPS1

Yerms of issue, in order o align these Terms
with the Terms of lssue of reset preference
sharas issued on 20 June 2003 (RPS2).

The Board’s intenticn is that the two
classes of reset preference shares would
be issued with similar rights and condiions
attached. Accordingly, the Terms of 1ssue
of BPS1 and RPS2 are substantially the

same. However, there are several terms
of BPS2 that, although worded simiarly to
the equivalent terms of RPS1, are more
appropriaie as they better account for the
situation in which there is more than one
class of preference shares on issue.

Yo ensure that RPS1 and RPS2 are treated
consistently where appropriate, approval is
now sought to amend the BPST Terms of
tssue so that these Terms will more closely
align with the provisions of the RPS2
Yerms of issue. Minor drafting changes

are also suggested to the RPST Terms

of issue for clarity.

An explanation of the proposed specific
and substantive changes o be made to
the Terms of issue of BPST is provided in
the table on pags 4.




2004 Class Meeting (Meeting) of holders of
Reset Preference Shares issued on 4 June 2002 (RPS1)

EXPLANATORY NOTES e

insurance Australia Group Limited ABN 80 090 739 923

Clause No Amendment Comments
2.2 {d lrsert “or unless APPA indicates that it has This amendment is proposed for strict consistency with the
no abjection” afier the words “clause 2.3". disctosure in the BPS1 prospectus and for drafiing consistency

with BPS2 Terms of lssue. This change is for drafting clarity
only, and does not alter the operation of the Terms of Issue.

2.9 b Delate “g” and insert “or share capital ranking This amendmeant is proposad so that the BPS1T terms do not
aqually with or in pricrity to RPS” after the unduby restrict other equally ranking securities, which were not
word "RPS”, conternplated at the time of issue of the RPS1.

3.7 & lnsert “dividend, distribution or” after the These amendments are mere drafting points and do not
words “Ordinary Shares no longer carry that”. change the effect of the texd. They are also consistent with

lnsert “, cum distribution” after the words APS2 Terms of issue.

"Husiness days on which those shares have
been guoted cum dividend”™,

2 Dalate definition of “Business Day™ and Insert This amendment is proposed to avoid practical problems
the words “Business Day means a business where ASX has declared a weekday not 10 be a business day
day as defined in the ASX Listing Rules." notwithstanding that banks are open in Sydney. The proposed

new daefintion is also used in RPS2 Terms of 1ssue,

g Amend definition of "DRP” by inserting This amendment is proposed to clarify this definition. it does
"in which Holders are sligible to participate,” not change the operation of the Terms of issue, nor does it
after the words "as may be amended from affact the terms of the Company’s existing dividend
time 1o time)”. relnvestment plan for ordinary sharehoiders.

2] Detate definition of “Group™ and regiace with This amendment is proposed to {ake account of changes in
"Group means the Company and #s the preferred language for accounting purposes, for describing
confrolled antities.” the Group.

9 Amend definition of "WVWAP" by inserting the This amendment is proposed 1o take account of the VIWAP
words “the closing phase and” after the words definition used for RPS2, which was amended to clarify the
"crossings durng” and inserting the words definition (rather than change it).

"or any overnight crossings” after the words
"of options over Ordinary Shares”.

A copy of the draft amended form of BPS1 Terms of Issue will be available, fres of charge, on the Company’s website at
wwwiag.com.aw/BPST, or by calling ASX Perpetual Registrars Uimited on 1300 360 688,

Recommendation

The Directors recommend that BPS1 holders vote in favour of adopting the proposed amendments to the RPST Terms of Issue.

4 GOOB475 12/03
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APPOINTMENT OF PROXY
if you propose to aftend and vole at the Ciass Meeling, please bring this
form with you. This will assist in registering your affendance.

insurance Australia Group Limited
ABN 60 080 739 823

All Share Registry communications fo:

Ci- ASX Perpetuat Registrars Limited

Level 8, 580 George Street, Sydney, NSV, 2000
Locked Bag A3050, Sydney South, NSWY, 1232
Telaphona: 1300 360 688

Facsimile: (02} 8280 7646

ASX Code: |AGPA

Email registrars@asxperpetual com.au
Website: www.lag.com.au

I#We being a holder of Reset Preference Shares of Insurance Australia Group Limited issued on 4 June 2002 {RPS1) and entitled to attend and vote

hereby appoint
the Chalrman OR  write here the name of the PEFSON
u of the Class {excluding the regisiered securiiyholder} you
Meeting are appointing i this person is someone
fmark box} other than the Chairman of the Class Meeting

or, fafling the person named, or if no person is named, the Chairman of the Class Meeting, as myfour proxy fo act generally on myfour behalf and fo vole in
accordance with the following instructions {or, f no directions have been given, as the proxy sees it at the Class Meeting of Holders of RPS1 {o be held
at 10.00am on Monday 2 February 2004 and at any adjournment of that Class Meeting. Yhere more than one proxy is io be appointed, or where voling
intentions cannot be adequately expressed using this fomm, an additional Proxy Form is available on request from the Share Registry  Prodies will only be
valid and accepted by the Company I they are signed and received no lafer than 48 hours before the Class Meeting.

Should you desire fo direct your proxy how to vote on the resolution piease insert in the appropriate box beiow.

For Against Abstain®

1. Changes fo RP31 Terms of Issue

* i you mark the Absiain box, you are directing your proxy net to vole on your behallf en a show of hands or en a poll and your votes will not be counted in compuiing the

required majorily on a polt.

E SIGNATURE OF SECURITYHOLDERS - THIS MUST BE COMPLETED
Securityholder 1 {Individual} Joint Securifyholder 2 (Individual) Joind Securityholder 3 {Individual)
Sofe Director and Sole Company Secrefary  DlrectorfCompany Secretary {Delete one) Director

This form should be signed by the securityholder. # a joint bolding, either securityholder may sign. If signed by the securiyholder's atforney, the power of aftorney must
have been previously neted by the registry or a ceriified copy attached o this form. By signing this form, the securityholder's attomey states that hey are nof aware of
any nofice of revecation of thelr power. i executed by a company, the fom must be execuied in accordance with the secutiiyholder's consitttion and the Cerporations

Act 2601 (Cwhhl.

LODGEMENT DETAILS

s For your vole io be counied, the duly completed proxy form must be received by the Company's Share Registrar, ASX Permpetual Registrars

Limited, by 10.00am on Saturday 31 January 2004, You can refurn the proxy form {and any Power of Attomey referred to above}:

+ in the reply paid envelope provided, or

s by facsimile o the Share Registrar, ASX Perpetual Registrars Limied, on {02) 8280 7648 or

s by hand delivery io ASX Perpetual Registrars Limied, Level! 8, 580 George Street, Sydney NSW 2000

s See the Notice of Class Meeting for more detalled instructions as fo completion and lodgement of this proxy form or lelephone 1300 3680 688

for assistance,

ASX Perpetual Regisirars Limited advises that Chapler 2C of the Corporalions Act 2001 requires informalion aboud you as a securityholder {including vour name, address
and detalls of the secwrities vou hold) o be included i the public register of the endity in which you hold secwsiies. This information must continue to be included in the
public register ¥ you cease to be a securdlyhelder. These statutory obligations are not allered by the Privacy Amendment (Private Sector] Act 2000, information is collected
0 adminisier your securty holding and F some of all of the information & net collected then it might not be possible to administer your securlly holding. Our privacy policy

is avaiable on our website [www.asxperpetual.com.ay).
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