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AEN BG OO0 30 503
388 George Stroet
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17 May 2004

Manager, Company Announcements Office
Australian Stock Exchange Limited

Level 4, Exchange Centre

20 Bridge Street

SYDNEY NSW 2000
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Dear SirfMadam

INSURANCE AUSTRALIA GROUP LIMITED (IAG")
BUY-BACK BOOKLET

Attached for immediate release to the market is a copy of the buy-back booklat
that is being sent o all eligible shareholders from today, together with
personalised tender forms.

Eligible shareholders are those who were on the register on 12 May 2004 and
whose registered address is in Australia.

The buy-back opens on 24 May 2004 and is scheduiled fo close on 18 June 2004.
Full details are contained in the bookist.

IAG has also launched an interactive calculator on its websie o enable
shareholders to input various scenarios and calculate after tax proceeds from
participating in the buy-back compared with an on-market sale. This is accessible
from www.iag.com.au/buyback.

Yours sincerely

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

Attachment (66 pages)
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uy-back Booklet

INSURARNCE AUSTRALA GROURP LIMITED ABN 60 060 736 923

This is an important document, 1T you have any doubis as to what you
should do, please cordact vour professional achviser,

insurance
Aupstratia
Group

IMSURANMTE



Important dates for the Buy-back

Thursday, 6 May 2004 Ex-date”. Shares commence trading

on an ex Buy-back basis on this date

Wednesday, 12 May 2004 Record Date. Shares you held on
this day are seligible to be sold in the
Buy-back™. See Box A on your
Tender Form

Monday, 24 May 2004 Buy-back opens

Friday, 18 June 2004 Buy-back closes {("Closing Date”).
Tenders must be received by 5.00pm,
(Sydney time)

Monday, 21 June 2004 Buy-back Date. Announcement of
outcome of tender process including
the Buy-back Frice

Monday, 28 June 2004 Buy-back proceeds despatched to
successiul participants

"Bhaves acquired on ASK on or after this date will not confer an entitlement to participate in the Buy-back,
“Certain shares are excludac frorn the Buy-back. See section 1.6 for detais.

1AG may, in its absolute discretion, withdraw the Invitation or exiend the Tender Period by making an anncunicement
tor ABX to that effect. The Closing Date and all subsequent dates refeired 1o above and elsewhers in this bookiet
would change accordingly. 1AG also reserves the right, in its absolute discretion, to determineg the number of Shares
which it will buy back up to the Buy-back Limit. 1AG may buy back & lesser number of value of Shares and may
choose not 1o buy back any Shares under the Buy-back.

A nuraiar of defined words and exoressions are sead in this bookiel, These defined words and exprassions are capiialised.
See gection 7 for the reeaning of these words.

Advisars to IAG

Financial Ackdser Macciizra Equity Capits Markats Lirmited

Legal & Tax Advizer  Maliesons Stephen Jacues
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Chairman’s
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Section 8

Quick
reference
guide

Pg 40

if you have any questions in relation to the Buy-back,
please cali the IAG Buy-back information line: 1300 666 635
8.30am to 5.30pm Monday to Friday, (Sydney time}.
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Insurance Australia Group Limited (IAG”) is seeking 1o buy back
around $350 million of Shares through an off-market tender.
The Buy-back is an opportunity for you to offer to sell your
Shares by submitting a Tender.

It is your choice whether or not 1o paricipate in the Buy-back. Before making your choice you should read aifl of this bocklet.

It vou chocse NOT to participats in the Buy-back, you do not nesed 1o take any action, and the number of Shares you
hiold wili not change as a result of the Buy-back.

If you DO choose to participate in the Buy-back:

B vou can choose the price(s) in the tender range of $4.00 to $5.00 per Share at which vou are wiling to sell your
Shares {your Tender Price);

B vou can chogse o tender your Shares as a Final Price Tender. This means you are wiliing to sell yvour Shares at
the Buy-back Price, whatever IAG determines it to be within the tender range of 34.00 to $5.00 per Share;

B if the Buy-back Price is higher than yvour Tender Price, you will receive the higher Buy-back Price for each Share
bought back;

B if the Buy-back Price is less than your Tender Price, 1AG will not buy back vour Shares. Under no circumstances
wilt your Shares pe bought back at a price fower than your Tender Frice;

if yvour Shares are bought back, you will receive a fully fanked dividend as part of the Buy-back Price; and

B vou will not have to pay brokerage or appoint a stoeckbroker to sell vour Shares.

To participate in the Buy-back, you need to:
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Decide how many Shares you wish 1o sefl

The number of Shares you may sell is shown in Box A on your Tender Form which was sent to you with

this bookiet. If you hold 1,600 Shares or fess, you must tender ali of your Shares § you wish to participate
in the Buy-back. if vou held mere than 1,000 Shares you may tender any rumber of Shares, subject to a
minirsum of 1,000 Shares {n fotal) and a maximum of the number shown in Box A on your Tender Form.

Blen 2 Decide the pricels) at which you are prepared 1o sell your Shares and
indicate this on your fender Form

Blep 3 Submit your Tender

You must ensure that your completed and signed Tender Form is received by the IAG Share Registry o,

if you hold your Shares in CHESS, that your controling participant (normally your broker} processes your
Tender, by 5.00pm {Sydney time} on the Closing Bate. See sacticn 2 and your Tender Form for further
instructions on how to submit your Tender.




Chairman’s Letter

Insurarice
Australia
Growupy

Dear shareholder 30 April 2004

On 26 Fabruary 2004, Insurance Australia Group Limited {"AG") announced its infention to conduct a buy-back as part
of it capital management strategqy.

We chose to offer this cpportunity to sharehclders in view of the Group's strang capital postiion arising from improved
orofitability and the sale of non-core assets. A buy-back provides an efficient means to manage our capital in an active
way, and in a mannar that also benefits shareholders, white maintaining the Group's longer term growth and stability.

This booklet contains details of the Buy-back and invites you to offer to sell your Shares 1o 1AG. |AG intends to buy
back around 5350 milion of Shares, subject to a maximum of 100 milion Shares. Mowever, IAG may buy back less than
100 miflion Shares or none at all.

The Buy-back has been designed to ensure that ali shareholders who have Shares bought back receive the same price
for their Shares. This ouicome is achieved through the uss of a tender process.

Participation in the Buy-back is entirely voluntary. You can chogse o sell up to 100% of your Shares by submitting 2
Tender, or do nothing and retain yvour current shareholding.

I yau choose to participate, you may tender vour Shares at any of the specified prices within the tender range of $4.00
to $5.00 per Share, or submit a Final Price Tender and, by doing so, alect to receive the Buy-back Price as determined
by 1AG under the tender process. Once 1AG has received all the Tenders, it will select as the Buy-back Price the lowest
orice in the tender range that enables it o purchase the number of Shares it determines fo buy back.

The 1AG Board believes the Buy-back is beneficial for ali sharehciders:

B For shareholders who participate, the Buy-back provides an opportunity to sell Shares without appointing a
stockbrolker or paying the usual transaction costs such as brokerage. In addition, as the Buy-back Frice comprises
a capital component of $1.78 with the balance being a fully franked dividend, there may be tax advantages for
some shargholders relative to a sale of thelr Shares on ASX. Shareholders should noie however, that in ceriain
circumstances, the capital component of the Buy-back Price may, for tax purposes, be deemed to be an amouni
higher than $1.78. If this ocours, the fully franked dividend compenent and the payment received for any Shares
bought back will not change; and

B For shareholders who decide to retain their Shares, the Buy-back is fikely to be marginally dilutive in the first
vear and expected 10 increase IAG's earnings per share over time.

The Buy-hack wilk have different tax consequences for different shareholders, depending on their original purchase
orice and individual tax situation. Ses section 4 for general information on the tax implications of the Buy-back
for shareholders.

If vau choose to participate, you must submit a Tender. The Tender Period will close on Friday, 18 June 2004 at
5.00pm (Sydney timel.

Payment will be despatched to successiul participants on Monday, 28 June 2004,

| encourage you 1o read this booklet in its entirety before you decide whether to parlicipate in the Buy-back. If you have
any doubts about what to do, you shouid consult your stockbroker, accountant or other professional adviser. if after
reading this bookle! you have any guestions, please call the 1AG Buy-back information line on 1300 886 634,

Yours sincaraly

j (gl éﬁ“‘-‘nﬁﬁ

James Strong
Chaitrman
Insurance Australia Group Limited

!
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This section answers some of the questions that you may have
about the Buy-back. Further details are provided elsewhere in
the booklet. You should read this section, and the other
sections of the booklet, in their entirety.

o 38 o Fon o Bgp [ iy
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Under a buy-back a company buys its awn shares from its sharehciders. Any shares bought back are cancelled, with
the result thal the number of shares on issue is reduced by the number of shares bought back.

0 Wiy s 1A boplementing g buybaok?
The Buy-back is being underiaken as part of 1AG's capital management strategy designed to maintain a prudent and
efficient capital structura.

The Board believes thal implementing the Buy-back has benefits for all sharehclders:

B For shareholders who pariicipate, the Buy-back provides an opportunity 1o sel Shares without appointing a
stockbroker or paying the usual fransaction cosis such as brokerage.

In addifion, as the Buy-back Price comprises a capital component of $1.78 with the balance baing a fully franked
dividend, there may be tax advaniages for some shareholders relative 1o a sale of their Shares on ASX. Sharehclders
should note however, that in cerfain circumstances, the capital component of the Buy-back Price may, for 1ax
purposes, be deemed io be an amount higher than $1.78. If this occurs, the fully franked dividend component and
the payment recaived for any Shares bought back will not change. See saction 4 for details; and

B For sharehoiders who decide to retain their Shares, the Buy-back is likely to be marginally difitive in the first vear
and expected 10 increase 1AG's earnings per share over time.

.33 Mo very Bharos el 300 by baok?
IAG intends to buy back Shares to & value of arcund $350 million.

Fowever, 1AG can, in its absolute discretion, datermine the number of Shares which it will buy pack, up te a maximum
of 100 million Shares ("Buy-back Lmit™). 145G may choose 1o buy back a lesser number or value of Shares, or may
choose not to buy back any Shares.

If the total number of Shares tendered at or below the Buy-back Price and as Final Price Tenders exceeds the number
of Shares IAG determines to buy back, then IAG will scale back these Tenders. See section 2 for more details of the
way any scale back would aperate.

4 How s ihe Buy-Daok belng oonduoied?

IAG is conducting the Buy-back by way of a tender process. Under the tender process you may offer to sel your
Sharas to IAG by fendering Shares at a price, or pricas, in the tender range of $4.00 to $5.00 per Share.




After the Closing Gate, 1AG will review the number of Shares tendered at each price and will choose the lowest price in
the tender range that allows it to purchase the number of Shares it determines to buy pack. That price will be the Buy-
back Price (see section 1.8). if you tender your Shares at a price above the Buy-back Frice, that Tender will be rejected
and those Shares will nat be bought back. If you tender your Shares af or below the Buy-back Price, or as a Final Price
Tander, that Tender will be successful and those Shares will be bought back, subject to any scale back.
In a tender process:
B You have the Sexibility to tailor your participation fo suit your own individual circumstances;
B “ou are able 1o choose:

g whether to tender your Shares in the Buy-back;

g how many Shares to tender, unless you hald 1,000 Shares or less, in which case you must tender all of your
Shares if you wish ta participate. It you hold more than 1,000 Shares yvou must tender a minimum of 1,000
Shares (in 1oialy but you can tender less than your full entitfernent;

# your Tender Price from within the tender range. If you have more than 1,000 Shares, you may also tender
differant parcels of Shares at different Tender Prices: and
# to tender your Shares as a Final Price Tender. This means you are willing to sall yvour Shares at the Buy-back
Price whatever |AG determines it o be;
B If the Buy-back Frice is higher than your Tender Price, you will receive the higher Buy-back Price. Under no
circumstances will you receive less than your Tender Price for each Share bought back; and

B “ou do nat have to appoint a stockbroker or pay brokerage to sefl your Shares in the Buy-back.

1A What orioe will | eaoelve Tor oy Bl

£ g

The Buy-back Price will be determined after the close of the Tender Pericd and announced on Monday, 21 June 2004,

The Buy-back Price is the price that |AG will pay for 2ach Share bought Dack and will be the lowest price in the tender
range of $4.00 to $5.00 per Share that will aliow it 1o purchase the number of Shares it determines to buy back, Yau wil
oe paid the Buy-back Price for each of your Shares that are bought back, even if vour Tender Price is below the Buy-
back Price.

The Buy-back Price will not be greater than the Maximum Buy-back Price. See section 4 for an explanation of the
Maximum Buy-pack Price.

o

The number of Shares you are entitled to tender is shown in Box A on your Tender Form, You are entitled to tender
Shares which ware registered in your name on the Reccrd Date and which, in accordance with the ASTC Setflament
Rules, conter an entitlernent to participate in the Buy-back. Shares acquired on ASX an or after 5§ May 2004 do not
confer an entitiement to participate in the Buy-back.

Sharehoiders with a registered address cutside Australia are not sliginle to participate and will not be sent a Buy-back
booklet or a Tender Form.

Participants in i8G's Allocation Share Plan, Bonus Equity Share Plan, Performance Award Rights Plan or non-executive
directors share plan are not eligible to participate in the Buy-back in respact of those Shares. The Trustes of the plans
will not participate in the Buy-back in respect of the Shares held by it.



No. If you do not want to tender your Shares in the Buy-back, do nothing. If you do nothing, the number of Shares you
hiold wili nat change as a result of the Buy-back, although your proportional shareholding in 1AG will increase slightly.

i Hhorer gt b

ki
See section 2 for details of how 1o submit a Tender, Detailed instructions are also set cut on your Tender Form.

If you have any guestions about your Tender Form, please contact the IAG Buy-back information line on
1300 666 635. Otherwise, please contact your professional adviser.

L8 Mow long B e Buy-back ooen?

The Buy-back is open for submission of Tenders from 9.00am {Sydney time) on Monday, 24 May 2004 uniil 5.000m
(Sydney time) on Friday, 18 June 2004, 1AG may, in its absolute discretion, withdraw or extend the Tender Period by
making an anncuncement o ASX io that effect.

148 Mow msny She s VRTID
The number of Shares you may tender in the Buy-back is shown in Box A on your Tendar Form enclosed with this booklet,

If vou hoid 1,000 Shares or less, and you wish to sell Shares in the Buy-back, you must submit a Tender for all of your
Shares at cne Tender Price.

It vou hold more than 1,000 Shares, you may tender any number of Shares, subject 1o a minimum of 1,000 Shares
fin 1otal) and a maximum of the number of Shares shown in Box A on vaur Tender Form. You may also tender different
parcels of Shares at different Tender Prices. Mowever, you may not lender the same Shares at different Tender Prices.

.47 Wit are the wioes of which § oan bndey iy Bhs
You may tender Shares at the specified prices in the tender range of $4.00 to $5.00 per Share or as a Final Price
Tender. The spacified orices for the Buy-back are detailed on your Tender Form. If vou hold mare than 1,000 Shares,
you may tender different parcels of Shares at different Tender Prices. See section 2 for further information.

148 Whaet dn g Pl Prioe Tenderd

A Final Price Tender is a Tender that means you are willing to sell your Shares at the Buy-back Price, whatever
IAG determines i 1o be under the tender process, The Buy-back Price will not be less than $4.00 or mora
than $5.00 par Share,

Final Price Tenders are designed to make it easier for sharehciders ta successiully paricipate in the Buy-back. Final
Price Tenders will cnly be scaled back if the Buy-back Price is set at the bottomn of the tender range, and the total of the
Shares tendered at the lowest price in the tender range and as Final Price Tenders, is more than the number of Shares
|AG determines to buy back. See section 3 for further infarmation on how any scale back would operate.

If vou wish to increase the likelihood that yvour Shares will be bought back, you may wish to consider submitting a Final
Price Tender.
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The 145G share price on ASX at market cloas on Thursday, 29 April 2004 was $4.71.

The highest and fowest |AG share price, and the volume weighted average 1AG share price, on ASX during each of the
oraceding four months ware as folicws:

Month Low High Volume weighted average price
$ § §

January 2004 418 & .44 & 25

February 2004 4.13 472 4,38

March 2004 4.45 451 460

April 2004~ 4.60 492 4&.7h

o the poriocd (G 28 Agprd 2004

Fowever, the above are only recent |AG share prices. A graph indicaling the daily closing 1AG share price aver the period
since listing on & August 2000 to 28 April 2004 is set out below, |AG shares traded ex-cividend on 11 March 2004,
A fully franked dividend ot 8.0c per ordinary share was paid on 19 Aprit 2004,

The past performance of the 1AG share price should not be taken as an indicator of its future performance.
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The 1AG share price on ASX may be, or may move, higher or lower than the Buy-back Frice during the Tender Pericd. it
may alsc vary significantly in the future. You may be abie to sell your Shares on ASX for a price which is higher than the
Buy-back Price, although different tax consequences may result.

By making the Invitation and in setting the tender range, 1AG is not making any recommendation or giving
any advice on the value of your Shares, or whether (or how! you should sell your Shares.
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The process for determining successful Tenders will depend on where the Buy-back Price is set in the tender range.

If IAG sets the Buy-back Price at $4.00 {bottom of tender range), and if you submit a Tender:

that Tender will be accepted, but subject to a scale back i required)

that Tender will be accepied, but subject 1o a scale back i required)

that Tender will be rejected in full and your Shares will not be bought back

If 1AG sets the Buy-back Price above $4.00, and if you submit a Tender:

that Tender will be accepted in full

that Tender will be accepted in full

that Tender will be accepied, bul subject to a scale back {f required)

that Tender will be rejected in full and your Shares will not e bought back

See section 3 for details of how [AG will determine successiul tenders and how any scale back would operate.

145 WA sl the Sheres §iander De Dougdyd

If vou tender Sharaes at or below the Buy-hack Price or as a Final Price Tender, these Shares will be bought back
subject to any scale back. 1f vou tender Shares above the Buy-back Price, none of those Shares will be bought back.

The success of sach Tender will depend on the Tender Price, the size and price of Tenders lodged by other sharehoiders
and the total number of Shares |AG determines to buy back,

See section 32 for detalls of how [AG will determine successful tenders and how any scale back wauld operate.

2
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If vou submit a Final Price Tender, you will increase the likelihood that your Shares will be bought back. This is because
you are offering to sell yvour Shares at the Buy-back Price, whatever 1AG determines it te be under the tender process.
The Buy-back Price will not be less than $4.00 or mare than $5.00 per Share.

L W g Piosd Prine

Final Price Tenders will only be scaled back if the Buy-back Price iz set at the batiom of the tender range and the total
number of Shares iendered at the lowest price in the tender range and as Final Price Tenders is more than the number
of Shares IAG determines o buy back. See section 2 for details of the way any scale back would cperale.

147
IAG will despatch payment for the Shares bought back on Monday, 28 June 2004,

eraive g rmeand for Shares ifgziﬂ{a B ank?

IAG will send you a cheque for the proceeds in Australian doliars, uniess you have a direct credit authority recorded on
your holding on the |AG share register as at 5.00pm {Sydney time) on the Closing Daie. in this case, all proceesds dus to
you under the Buy-back will be credited to vour nominated account on Monday, 28 June 2004,

If vou wish to set up a direct credit authority for all payments on your Shares, you can contact the 1AG Buy-back
information fine on 1300 666 635 10 obiain a direct credit slection form.

Cheques and direct credit confirmations will be sent to your registered address as at the Closing Date.
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1O What are the tax implications of the Buy-baok?

The Buy-pack Price will be made up of two components, each of which will have different tax implications for you:
B A capital compeonent of $1.78; and

B A fully franked dividend ecual 1o the Buy-back Price less $1.78,

In certain circumstances, the capital component of the Buy-back Price may, for tax purposes, be deemed to be an
amount higher than $1.78. If this occurs, the tully franked dividend component will not change, and the payment
received for any Shares bought pack will not change.

The tax implications of selling Shares in the Buy-back will nat be the same for all sharehciders and will depend on your
individual circumstances. In addition, the tax implications of participation in the Buy-back differ from those which apply
it you selt your Shares on ASX,

See section 4 for general information on the tax implications of participation in the Buy-kack.

You should consider seeking professional tax advice belfore making your dedision.

o8 Wy weoulcd | tender wy Sheres retber e sell them on ASKY

For some sharehciders, the after tax proceeds of participating in the Buy-back may exceed the after tax procesds from
a sale of these Shares on ASX. The Buy-back will have different tax consequences for different shareholders, depending
on their criginal purchase price(s), acquisition date(s) and individual tax circumsiances.

See seclion 1.18 and saction 4 for general information on the iax implications of participation in the Buy-back.

It vau sefl your Shares through the Buy-back you will not have to pay brokerage.

GOEHE e §oundBBusbianans sher ssmennened renng Toaneloe”d
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Yes, it is possinle to withdraw or amend your Tender prior 1o the close of the Tender Period. See section 2 for
instructions on how to withdraw or amend your Tender and details of when such changes will take effect.

T £ e B e ol s i B e
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after submiiting o Tavler?

Once you have tendered Shares in the Buy-back, you must not seli or affer 1o sell thase Shares before the Buy-back
Date unless you withdraw ar amend your Tender. In addition, you must not convert the Shares you Tender from an
lssuer Sponsored Holding 1o a CHESS Holding or vice versa or move them between CHESS Holdings (for instance,
it yvou change your HIN (holder identification numiber) ar your contrciling participant {normally your broker)),

Unless you withdraw or amend your Tender, you will not be able 1o successfilly deal with Shares that you have
tenderad until completion of the Buy-back.

It vou sell any Shares afier you submit a Tender, and at the Buy-back Date you do not hoid at ieast the number of
Shares you have iendered, 1AG may, in its absciute discretion, reject your Tender or treat your Tender as it you had
tenderad the number of Shares held by you at the Closing Dale (provided you also hold ne less than that number of
Shares at Recard Date}. See sections 5.8 and 5.10 for further details,
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No. Your rights o participate in the Buy-back are personal and are not transferable,






12

s

Py

Pink
Tender Form

You have an Issuer Sponsored
Holding of 1,000 Shares or less

)
Stop 1

),

Decide if you want 1o sel all
your Shares in the Buy-back

if yous wish o participate in the Buy-back, you must
tender ali of your Shares.

Your Tender Form sets out in Box A the number of
Shares you held as at the Record Date.

Srep 2 Decide your Tender Price

indicate the price at which you are willing to sell vour
Shares {the Tender Price) on your Tender Farm.

You must tender alf vour Shares either at one of the
spacified prices in the tender range of $4.00 fo $56.00
per Share ar as a Final Price Tender. You cannct spiit
your holding and tender different parcels of your Shares
at different Tender Prices.

Btep 3 Submit your Tender

Complete and sign your Tender Form and return & in the
enciosed reply paid envelope to the 1AG Share Registry at:

If sending by mail

insurance Australia Group Limited
Heply Faid 1663

Melbourna WViGC 8060

OR

If hand delivering

Computarshnare invesior Servicas Py Limited
Level 3

60 Carringtan Strest

Sydnay NSW 20C0

You should ensure that your comgpleted and signed
fender Form is raceived by the 1AG Share Registry by
5.00pm {Sydney time) on the Closing Date. You should
allow sufficient ime for mail coliection and delivery when
vou are returning your Tender Form,

Orange
Tender Form

You hava a CHESS Holding
of 1,000 Shares or less

e e of
el e B 5
SRR Y

Decide if you want to selt all
your Shares in the Buy-back

if you wish to participaie in the Buy-back, you must
tender all ot your Shares.

Your Tender Form sets oul in Box A the number of
Shares you held as at the Record Date.

St 2 Decide your Tender Price
indicate the price at which you are willing to sell your
Shares (the Tender Price} on your Tender Farm.

You miust tender all your Shares either at one of the
spaciied prices in the tender range of $4.00 1o $5.00 par
Share or as a Final Price Tender. You cannot spiit your
hoiding and tender different parcels of your Shares at
different Tender Prices.

Hon . Fd
B oy
SRUEREE 2

Submit your Tender

Contact your controling pardicipant (normally your broker)
and advise them that you wish to tender all your Shares
and your Tender Price. The name of the cantrolling
participant who manages your CHESS Holding as at the
Becord Date is printed on your Tender Form.

You must contact your centrofiing particicant in sufficient
time to enable them 1o process your Tender by 5.00pm
(Sydney time) on the Closing Date.

Oz not send the Orange Tender Form 1o the 1AG Share
Hegistry, as it cannot process your Tender Your
controling participant may require your Tender Form.

You may receive written confirmation from CHESS of the
Tender made on your hoiding by your controliing
participant. Irespective of its wording, this confirmation is
not an accentance by 1AG of any Tender.




Yelliow
Tender Form

You have an |ssuer
Sponsored Haolding of
more than 1,000 Shares

Gtan 1 Decide how many Shares you
wish 1o sell

You may tender some or all of your Shares, subject to a
rrinimun of 1,000 Shares dn totall and a maximurm of
the number shown in Box A on your Tender Form,

Step ¥ Decide your Tender Price(s)
Indicate the price, or prices, at which you are wiling to sell
these Shares (the Tender Price(s)) on vour Tender Form.

You may tender Shares at one of the specified prices in
the tender range of $4.00 to $5.00 per Share or as a
Final Price Tender. You may aiso tender diferent parcels
of Shares ai diferent Tender Prices. Mowever, you must
not tender the same Shares at different Tender Prices,

For example, it a shargholder held 4,500 Shares at the
Record Date and wishes to sel all their Shares they could
tender 2,000 Shares at $5.00, 1,800 at $4.50 and 700 as
a Final Price Tender. The total number of Shares that the
shareholder tenders must not be greater than 4,500,

Fach parcel of Shares tendered at a different Tender
Price is a separate Tender.
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Bron 3 Submit your Tender(s)

Compiete and sign yvour Tender Form and return it in the
enclosed reply paid envelope fo the |IAG Share Begistry at:

i

¥ sending by mait

nsurance Austratia Group Limited
Heply Paid 1663

Metbourne VIC 8060

OR

If hand delivering

Computershare Investor Saervices Pty Limited
Level 3

60 Carrington Strest

Sydnay NSW 2000

You should ensure that vour completed and signed
Tender f-orm is received by the IAG Share Registry by
£.00pm (Sydney time} on the Closing Date. You should
aliow sutficient time for mail collection and delivery when
you are returning your Tender Fonm,

Grey
Tender Form

You have a CHESS Holding
of more than 1,000 Shares

Ster 1 Decide how many Shares you
wish 10 sell

You may tender some or all of your Shares, subject to a2
minimum ¢f 1,000 Shares {in total) and a maximum of the
number shown in Box A on your Tender Form,

Step 2 Decide your Tender Price(s)

Indicate the price, or prices, at which you are willing
to sell these Shares (the Tender Price{s)) on your
Tender Form.

You may tender Shares at one of the specified prices in
the tender range of $4.0C to $5.00 per Share or as a
FFinal Frice Tender. You may alsc tender different parcels
of Shares ai different Tender Prices. However, you must
not tender the same Shares at different Tender Prices.

For exampie, if 2 shareholder held 4,500 Shares at the
Fecord Date and wishes to ssli all thelr Shares, they could
tender 2,000 Shares at $5.00, 1,800 at $4.50 and 700 as
a Final Price Tender. The 1otal number of Shares that the
sharehclder tenders must not be greater than £,500.

is a separate Tender,

Bter % Submit your Tender(s)

Contact your controling participant (normally your brakear}
and advise tham how many of your Shares you wish to
sali and your Tender Price(s). The name of the contralling
participant who manages yvour CHESS MHalding as at the
Record Date is printed on your Tender Fonm,

You must contact your controling participant in sufficient
time fc enabie them to process your Tender!s) by 5.00pm
{Sydnay time) on the Closing Date.

Do not send the Grey Tender Form ta the 1AG Share
Registry, as it cannot process your Tender(s). Your
controlling participant may require your Tender Form.

You may receive wiitten confirmation from CHESS of the
Tender(s) made on your holding by your contrailing
participant. irrespective of its wording, this confirmation is
not an acceptance by 1AG of any Tender.
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2% Pariieinardy foondroliing poroipandd
It vou are a Participant {as defined in the ASTC Seftlenent Fules), you may only process Tenders in accordance with the
ASTC Settlement Rules. Tender Farms must be processed by 5.00pm (Sydney time) on the Closing Cate.
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PR ittt # o rpoedved more Hhen aos Tander Foom?

If you have more than one heiding of Shares, you will receive a Tender Form for each separaie halding of Shares. 1t you

wish to sell Shares in the Buy-back, you must follow the relevant instructions in section 2.1 for each Tender Form which
relates 10 each separate holding of Shares that you wani to sell. Each holding will be treated as a separate shareholding.
See section 6.2 for further details,

b Mhoswr ohe boetihulreey o armersd o Terder

Onee you have submitted a Tender, you may only withdraw or amend your Tander by following the procedures set out Delow.

2.4.1 {ssuer Sponsored Holdings - Pink or Yellow Tender Forms

Amendment Form you can either phane the IAG Buy-back information line on 1300 886 535, or download it from AG's
website ai wwwiiag.com.awbuyback

Withdrawal of Tenders

If vou wish to withdraw all of vour Tenders, you must tick the “Withdrawal” box an the Withdrawal/Amendment
Form, sign the form and send it to the IAG Share Begistry at the address provided in section 2.1 so that it is
received by 5.00pm {Sydney time) on the Closing Dafe. You may not withdraw your Tender after this time.

Amendment of Tenders

If vou wish to change the terms of all or some of your Tenders or you wish to withdraw some {but net all) of your
Tenders, you must tck the "Amendment” box on the Withdrawal/Amendment Form, complete the details of all of
your Tenders on that form in accordance with the instructions shown on L sign it and send it to the IAG Share
Hegistry as specified in section 2.1 so that i is received by 5.00pm {Sydnay time) on the Closing Date.

It vou amend your Tender(s) by submitting a Withdrawal/Amendment Form, you will be taken 1o have withdrawn ali of
your Tenders and replaced them with the Tenders detailed on that form. On the Withdrawal/Amendmeant Form you will
need o complete the details of all of the Tenders you wish 10 submit as if you had not previously submitted them.

Withdrawals/amendments made in accordance with these procedures will take effect once they have been processed
by the 1AG Share Regisiry. You can coniact the IAG Buy-back information fine on 1300 868 835 to find out if your
withdrawal/amendment has been successfully processed.

You should not sell any of the Shares in respect of which you have submitted a Tender unfil yvou have confirmed that your
withdrawal/amendment has been successfully processed. 1f you sall any Shares after vou submit a Tender, and at the
Buy-back Date vou do not hold at least the number of Shares vou have tendered, |1AG may, in its absalute discretion, reject
your Tender{s) ar treat your Tender(s) as # you had fendered the number of Shares held by vou at the Closing Daie {provided
you also held no less than that number of Shares at the Becord Date). See sections 8.8 and 6.10 for further details.

2.4.2 CHESS Holdings - Orange or Grey Tender Forms
It you have a CHESS Holding, you will need {o instruct your controlling participant in sufficient ime for them o process yvour
withdrawal/amendment by 5.00pm {Sydney time) on the Closing Date.

£a not send a Withdrawal/Amendment Form to the 1AG Share Begistry, as it cannot process this form. Your controlling
participant may require the Withdrawal/Amendment Form,

The effect of your controlling participant withdrawing or amending one or mare of your Tanders will be 1o withdraw those
Tanders, and in the case of an amendment, 1o replace the pravicus Tenders with new Tenders,

A withdrawal or amendment made Dy a controlling participant will iake effect in accordance with CHESS procedures.

It vau are a CHESS Holder, you may receive written confirmation from CHESS of the withdrawais/amendments made on your
holding by your controling particioant. irespective of s wording, this confirmation is not an acceptance by IAG of any Tender
withdrawals/amendments,
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Shares tendered at a price above the Buy-back Price will not be
bought back. Shares tendered at or below the Buy-back Price, or as a
Fnal Price Tender, will be bought back subject to any scale back.
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Whernwila : ook be impsmenied
A scale back will apply if the total number of Shares tendered at or
below the Buy-back Price and as Final Price Tenders is more than the
total number of Shares IAG determines to buy back.




Small Holding means 500
Shares or less. If, by ensuring
no shareholder is left with a
Small Holding as a result of
the scale back, IAG would
exceed the number of Shares
that it determines to buy
back, then IAG may determine
that a Small Holding is less
than 500 Shares.
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IAG will announce detalls of any scale back on Monday, 21 June 2604,

Set out pelow are some exampies of how the scale back would operate. These
exampies are ilusirative only and should not be refied upon as an indication of the
Buy-back Price or the extent of any scale back required.

As an ilustration, assume seven sharehoiders tender Shares inio the Buy-back as
shown in the table below. Tiwo alternate scenarios are examined. Scenario 1 assumes
tha Buy-back Price is set at the bottom of the tender range, fe. $4.00, and Scenario 2
assumes the Buy-back Price is set at $4.60. Both scenatios assume a 20% scale back
(i.e. BO% of Shares are bought back) and that a Small Holding is 500 Shares.

Total Bhares Tender
holding tentlerad Price
of Shares
oy 500 500 Firial Price
10,000 4,000 Firial Price
1,500 1.500 Firial Price
2,000 1.000 Firial Price
1,000 F.50
7 1,000 1,000 2460
2,800 1,500 24 A0
1,000 24 BG
fundtdar 7 5,500 1,000 24,00
2,000 24 A0
3,000 25.00
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.3 Clonersl
The following comments:
B are a general guide to the Australian taxation implicaticns of selling your Shares in the Buy-back;

B may not apply to you if vou buy and sell Shares in the crdinary course of a business you carry on {for exampie,
it you are a share rader); and

B ore based on the law as enacted at the date of this bookdet,

As the tax canseguences of selling your Shares in the Buy-back will depend upon your particular circumstances you
should seek your own tax advice in relation to the tax consequences of seling your Shares in the Buy-back.

2.8 Praft bmxaBon dedermingtion VOB

The ATO has recently released draft taxaton determination TD2004/01. A draft taxation determination represents the
oraliminary, though considered, views of the ATO. it is not a ruling and cannct be relied on by laxpayers. TD2004/01
outlines a formula for determining the "market vaiue” of a share sold in an off-market buy-back for the purposes of the
Australian income 1ax legislation. The ATO indicates that the market value ai the time of the Buy-back should be
determined as the volume weighted average closing price (WWACK) of the company's shares on ASK over the last five
trading days before the first announcement of the Buy-pack adjusted for any change in the SAP/ASK 200 index from
the commencement of rading on the first anncuncement date to the close of trading on the day the Buy-back closes
{expected to be 18 June 2004).

In circumnstances where the market value as determined under TD2004/01 is greater than the Buy-back Price as
determined by IAG, the excess will be added to the capital component of the Buy-back Frice for tax purposes.
Mowever, the payment you receive for Shares bought back will not change. Further detalls are contained on the
following pages.

In circumstances where the purchase price in a buy-back is greaier than the market value as determined

under TD2004/01, the excess will be treated as an unfranked dividend for tax purposas. Howesver, in this Buy-back,
the Buy-back Frice will not be greater than the Maximum Buy-back Frice. The method for determining the Maximum
Buy-back Price is based on the formula provided by the ATO in TD2004/01 for calculating the market value of a share
sold in an off-market buy-nack. 1AG has received confirmation from the ATG that an appropriate method for determining
the market value and therefore the Maximum Buy-back Price is:

B $4.51 x closing level of S&RP/ASX 200 index on the Closing Date
3331.6

where 3331.6 was the opening level of the S&FP/ASX 200 index on
26 February 2004; or

B such other number as determined in accordance with discussions
batween the ATO and 1AG.

The ATO may agree fo vary the methed of determining the Maximum Buy-back Price in circumsiances where the
calculation set out above is no longer appropriate or o refect particular circumstances arising during the Tender Pericd
of matters particuiar to AG.



4.5

4.3.1 Tax implications of receiving a fully franked dividend

It vou are an Australian resident individual who sefls Shares in the Buy-back, you will be deemed to have received a fully
franked dividend equal 1o the difference between $1.78 and the Buy-back Price for each Share bought back. You will
generally be required fo include this dividend and the franking credit aftached to that dividend in your assessable income
tor the income year in which you recelve payment for any Shares you sell in the Buy-back. See section 4.7 for when you
may be required to include the dividend and the franking credit attached to the dividend in your assessable income.

Subject to the comments below regarding “qualified persons” {see section 4.8), you will generally also be entitled o a
tax oifset, egual fo the franking cradit, against the income tax payable by you. If the amount of the franking credit/tax
offset exceeds the income tax payable by you, you should receive a refund of the excess franking credits. To claim a
refund of excess franking credits, you will need tc lodge an income tax return for the income year in which you include
the franking credits in vour assessabie income, aven i your taxable income for that income year is below the threshold
for paying tax.

4.3.2 Tax implications of receiving a capital return

For capital gains tax purposes, participating sharehciders will be faken 10 have disposed of the Shares bought back by
I4G, Any capital gain is included in the calculation of your taxable income, if a capital loss is realised, it can be offset
against capital gains you redlise in the same income year or in later income years. Assuming the Buy-back Date is 21
June 2004, you will nead 10 include any capital gain you make on the disposal of vour Shares {or offse! any capital loss
you realise against capital gains you make} in calculating vour 2003/2004 taxable income.

Calculating a capital gain or foss

It vou sell your Shares in the Buy-back, yvou will be taken to have raceived $1.78 plus the amount §#f any) by which the
wMaxdmum Buy-back Price exceeds the Buy-back Price as capital proceeds for the disposal of each Share.

A capital gain or ioss is caloulated as the difference between those proceeds considered 10 have been received on the
disposal of the Shares and the cast base of the Shares {or reduced cost base if there is a capiial loss). A capital loss will
arise to the extenit that such proceeds for disposal of sach Share are less than the cost base {or reduced cost base} for
that Share. A capital gain will arise fo the extent that such proceeds for disposal of your Shares are graater than the cost
base for those Shares.

For the purpeses af calcudating any capital gain or capital loss on a disposal of Shares you acquired as a result of the
Demutualisation, you will be taken to have a cost base for each Share of $1.78.

It vou cid not acquire your Shares as 2 result of the Demutualisation {for example, Shares you bought on ASX), you will
generally have a cost base for each Share equal o the acquisiticn cost of the Share plus any incidental costs of
acquisition and disposal of the Share.,

Discount capital gains

It vour have held your Shares for at least 12 months as at the Buy-back Date, you will be eligible for the capital gains
tax discount on any capital gain you derive, The effect of the discount is that you only pay tax on half of any net capial
gain you make (afier deducling any capital iosses).



4.4 Austrslion complying superanmustion fund sb
4.4.1 Tax implications of receiving a fully franked dividend

It you are an Australian complying superannuation fund who sells Shares in the Buy-back, you wil be desmed to have
received a fully franked dividend equal 10 the difference betwsen $1.78 and the Buy-back Price for each Share which is
bought back. You will generally be required to include this dividend and the franking credit attached to that dividend in your
assessable income for the income year in which you recelve payment for any Shares bought back. See section 4.7 for when
yau may be required to include the dividend and the franking credit attached ic the dividend in vour assessable income.

Subject to the comments below regarding "qualified persens” {see section 4.8), you will generally be entitled to a iax
offset, equal 1o the franking credit, against the income tax payable by you. If the amount of the franking credit/tax offset
exceads the income tax payable by you, you may be entitled fo a refund of the excess franking cradits.

4.4.2 Tax implications of receiving a capital return

If vau are an Australian comgplying superannuation fund and hold your Shares on capital account, you will be deemed
to have disposed of those Shares bought back by IAG for capital gains tax purpcses. Assuming the Buy-back Date is
21 June 2004, you will need to include any capital gain you make on the disposal of your Shares (or offset any capital
loss you realise against capital gains you make) in calculating your 2003/2004 taxable income.

Calculating a capital gain or foss

If yau sell your Shares in the Buy-back, you will be taken to have received $1.78 pius the amourt (if any) by which the
Maxirnum Buy-back Price exceeds the Buy-back Price as capital procesds for the disposal of each Share.

A capital gain or toss is calculated as the difference between those proceeds considerad o have been recsived on the
disposal of the Shares and the cost base of the Shares (or reduced cost Dase if there is a capital loss). A capital ioss will
arise to the extent that such proceeds for disposal of each Share are less than the cost base (or reduced cost basea) for
thai Share. A capital gain will arise to the extent that such proceeds for disposal of your Shares are greater than the
cost base for those Shares,

For the purpeses of calculating any capital gain or capital loss on & disposal of Shares you acquired as a result of the
Demutualisation, you will be taken fo have a cost base for each Share of $1.78.

If you did not acguire your Shares as a result of the Demutualisation {for example, Shares you bought on ASX), you will
generally have a cost base for each Share equal to the acquisition cost of the Share plus any incidental costs of
acquisition and disposal of the Shara.,

Discount capital gains

If you have held your Shares for at least 12 months as at the Buy-back Date, you will be eligible for the capital gains tax
discount on any capital gain you derive. The effect of the discount is that yvou only pay tax on two-thirds of any net
capial gain you make (after deducting capital iosses).
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4.5

4.5.1 Tax implications of receiving a fully franked dividend
It vau are an Australian resident company {or an entity taxed as if it were a company) whe sells Shares in the Buy-back,

you will be deemed to have received a fully franked dividend equal to the difference between %1.78 and the Buy-back
Price for each Share bought back. You will generally be required to include this dividend and the franking credit
attached in your assessable inceme for the income year in which vou receive payment for any Shares bought back.
See section 4.7 for when you may be required to inciude the dividend and the franking credit attached 1o the dividend

in your assessable income.

Subject to the comments below regarding “qualified persons” {see section £.5), you will generally also be entitled to a
tax oifset equal to the franking credit in respect of the dividend. As the dividend will be fully franked, yvou will also be
required to credit your fanking account for the amount of the franking credit on the dividend.

4.5.2 Tax implications of receiving a capital return

The Buy-back alsc constitutes a disposal by you of the Shares for capital gains tax purposes. A capital gain o loss is
calculated as the difference between the proceeds received on the disposal of the Shares and the cost base of the
Shares (or reduced cost base if there is a capital loss). Assuming the Buy-back Dats is 21 June 2004, you will need to
inciude any capital gain you make on the disposal of yvour Shares {or offset any capital loss you realise against capital
gains you make) in calculating your 2003/2004 taxable income.

Calculating a capital gain or foss

The treatment of capiial losses incurred by a corperate shareholder parlicipating in an off-market buy-back has recently
changed following the removal af the intercorporate dividend rebate tor companies and the infroduction of tax offsets for
franking credits received by corporate, as well as individual, sharehociders,

It vour sell your Shares in the Buy-back, you will be taken to have recelved $1.78, plus the amount §f any} by which the
Maximum Buy-pack Price exceeds the Buy-back Price, as cagital proceeds for the disposal of each Share. Pravioushy,
if you wera a corporate shareholder that was entitled to the dividend rebate, and such capital proceeds would result in
you making a capital loss, the legislation operated such that you did not incur a capital loss.

Under the law as currenily enacted, the capital gain or loss would be calculated as the difference between the proceeds
raceived on the disposal of each Share ($1.78 plus the amounts {if any} by which the Maximum Buy-back Price exceeds
the Buy-back Price) and the cost base {or reduced cost base) of the Shara (referred to below).

You should ke aware that it is possible that the law could be amended fo return to a position whers thera is an
adjustment tc the capital proceeds taken to be received by a company under an oft-market buy-back where the buy-
back price includes a franked dividend component. If you are a corporate shareholder seliing vour Shares in the Buy-
back, you should seek your own tax advice in relation to the staius of the law in this regard.

For the purpeses af calcudating any capital gain or capital loss on a disposal of Shares you acquired as a result of the
Demutualisation, you will be taken to have a cost base for each Share of $1.78.

It vour didd not acouire your Shares as a result of the Demutualisation for example, Shares you bought on ASX) you will
genarally have a cost base for each Share equal to the acquisition cost of the Share plus any incidental costs of
accuisition and disposal of the Share.

48

It vou are not an Australian resident, you will be deemed to have received a fully franked dividend equal 1o the difference
between $1.78 and the Buy-back Price for each Share bought back, but you will not be required to include the amount of
the dividend in your Australian assessable incomea. The dividend wilt not be subject to Australian dividend withhalding tas.



Although the Buy-back of Shares by 1AG will constitule a disposal of vour Shares Dy you, you will not make any capital
gain or capital loss for Australian taxation purposes unless you, together with vour associates, have held at least 10%
of the valug of the issued Shares of 1AG at any time during the five years up to the Buy-back Date.
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It vou account for income on a cash receipts basis, irrespective of the Buy-back Date, vou will generally need fo includs
the dividend component of the Buy-back Price and the franking credit attached in your assessable income in the income
year in which you receive payment for any Shares you seli in the Buy-back. For example, if you receive payment

on 28 June 2004, you will need to include the dividend in calculating yvour 2003/2004 taxable income.

If vau account for income an an earnings o accruals (rather than a cash receints) basis, you will nesd o include the
dividend and, any franking credit altached to the dividends in your assessable income for the income year in which the
Buy-back Date occurs. For example, if the Buy-back Date is 21 June 2004, you will need to include the dividend {and, if
relevant, the franking credit attached to the dividend) in calculating your 2003/2004 taxable income, even  you receive
payment for your Shares after 30 June 2004, You should seek your own tax advice if you are uncertain as fo what
income year you should include dividends (and franking credits) in your assessable income.
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The Australian 1ax fegislation contains rules that require a sharehcider to be a "qualified person” in respect of a dividend
paid on shares before the sharehclder is entitied to the benetit of the tax rebates which flow from receiving franked
dividends. You will be a “gualified parson” in respect of your Shares it vou have heid your Shares al risk for af least 458
days {excluding the days of acquisition and disposal) (the "45 day rule”) within a period beginning on the dale those
Shares were acguired and ending 45 days afier the Shares became ex-dividend.

Broadly, in caiculating the period in which you have held your Shares at risk, disposals of Shares will be accounted for
on a "Lasi-in Frst-out” basis, so that you will be desmed to have disposed of your most recently acquired Shares for
the purposes of applying the 45 day rule.

If vou purchase Shares in 1AG on or before 6 May 2004, you will be a “qualiied parson” in respect of the dividend you
will be deemed 1o have raceived if you sell your Shares in the Buy-back. This assumes that:

B the Buy-back Date is 21 June 2004:

B vou have not entered into any other positicns regarding your Shares (for example, sefing a call option regarding your
Shares); and

B vou are not under an chbligation to make a related pavment in respect of the dividend vou will receive.

You will also be a "qualified person” it you have previcusty made an election with the Commissioner of Taxation to have
a franking rebate ceiling appiied o you.

On this basis, sharehciders who acquired their Shares on or before 8 May 2004 will be "qualifed persons’. i you are
uncertain as o how the "gualified parson” rules might apply to your circumstances, wa recommend that you seek your
own tax advice.
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Under the GST legisiation, GST will not be payable on the transfer of Shares in the Buy-back. The transfer of Shares will
censtitute a “financial supply” which is an input-taxed supply for the purposes of the GET legisiation.



4.10.1 Sale of your Shares through the Buy-back

Sel out in the tables on the following pages are examples of the after tax value you may derive per Share if you sell your
Shares in the Buy-back, assurming alternative cost bases of Shares of $1.78 and $3.00. 1t is important to understand
that the tables are exampies only and are based on a number of assumptions (as indicated).

Table 1 assumes the Buy-back Price is $2.50 and Table 2 assumes the Buy-back Price is $4.00,

In both examples the faximum Buy-back FPrice is assumed ta be $4.60. The Maximum Buy-back Price wili depend on
the S&P/ASK 200 index at the Closing Date. See section 4.2 for an explanation of the Maximum Buy-back Price.

Table 1 bxample tax calculations of participating in the Buy-back — Ausiralian resident individual shareholders and
complying superannuation funds (based on an flustrative Buy-back Price of $4 .50k

Your incoms Your income Compilying
$6,001 — $52,001 superanfuation
Tax payable 521,600 262,500 fund
18.5% 43.5% 15%
marginal tax marginal tax tax rate
rate rate
Ab A%
Assimed cost base .78 300 178 3.00
incomae tax consequences
272 2¥e 22
7 117 147
3.89 385 389
072 058 058
Capital gains tax consequences
Capital component of the
Buy-back Prica .78 178 1.78 1.78
Asich adjustment for excess
of Maxirmurn Buy-back Price aie oA 040 010
Lanss assUMEed COSt base .78 300 178 3.00
MNemingd capdal gaindloss)
ot disposal 01s 112 010 {1.12)
Discount capital gainsioss) 0.05 40.56) 007 {075

Tax impact of capital loss/
[gain]

Hframe e T

See Notas for Tables 1 & 2 on next page.



Table 2 Example tax calculations of participating in the Buy-back — Australian resident individual sharehciders and
complying superannuation funds (based on an lustrative Buy-back Price of $4.00)

Your income Your income Complying
$6,001 ~ $52,001 superannuation
Tax payable 521,600 $62,500 fund
18.5% 43.5% 15%
marginal tax marginal tax tax rate
rate rate
A% AG
Assumed cost base 178 300 1.98  3.00
income tax consequences
Azzumed fully frankect
cividend 272 222 22 222
D gross up for
franking crediis 085 D9s 055 0585
Assessabie Income 317 37 37 37
053 059 0.48 048
BER BES g2t g
Capital gains tax consequences
Cagital component
of the Buy-back Prica HNE I N 178  1.78
Azkd adjustment for excess
of Maximum Buy-back Price CEC CED 080 DED
b assUMed COSt base 178 300 178 3.00
MNoming capital gaindloss)
oft disposat G0 1082 060  {D.62)
Discound capital gaindioss) G330 031} 040 {D.471)
Tax impact of capial ioss/
{gain) 08 BO08 {0.08)  0.08
Afbny {5 1B 178

Notes for Tables 1 & 2

The analysis assumes thatl:

1 The marginal tax rate inchidas the Medicars Levy at & rate of 1.5%, The lisbifity of an individual to pay the Medicars Lewy
dependsa on the ndividual's own cirocurnslances.,

2 Moo are fully entitled 1o franking credit benefits/refunds.

3 The Maximurn Buy-back Price is $4.80. The Maximum Buy-back Price wili depend on the S&P/ASK 200 index at the
Ciosing Dats.

4 Capial losses will be offsel against capital gains.

& You will be able to fully ulilise capilal losses o offset capital gains.

& The discount capital gain method appliss such thal inchviduals pay tax on haif of their gain and complying superanrvalion

funds pay tax on twe thirds of their gain,
7 Mumbers pressnted are rounced 10 the nearest cent.




4.10.2 Sale of your Shares on ASX

Set out in the table below are examples of the after tax value you would derive per Share if you sold your Shares on the
stock markat for $4.71, assurning aliermnative cost bases in Shares of $1.78 and $3.00. It is important to understand
that the tables are exampies only and are based on a number of assumptions (as indicated).

The example does not include the cost of any brokerage you may have to pay it you sell yvour Shares aon ASX

Table 3 Example tax calculations of selling your Shares on ASX — Australian resident individual shareholders and
complying superannuation funds:

Your incoms Your income Compilying
$6,001 $52,000 -~ superannuation
Tax payable 521,600 ] 62,500 fund
18.5% 43.5% 15%
marginal tax marginal tax tax rate
rate rate
AS A%
Aszsiimed cost bass 1.78 300 1.78  3.00
Capital gains tax consequences
Capilai proceads a7t 47 4,71 4,71
Lanss assUMEed COSt base .78 300 1.78  3.00
Merninzd capital gaindloss)
o disposal 283 1.7 293 1.71
Discount capital gain/ioss) 1.47 .86 195 114
Tax impact of capital loss/
{gain) 0,271 {0.18) {0.25) 17

Notes for Table 3

The analysis assumes that:

1 The margnal tax rale inciudes the Medicare Levy al a rate of 1.5%. The lisbility of an individual to pay the Medicars Lewy
depends on tha indivickal's own iicurnsiances.

2 The discount capital gain method appliss such that inciddusis pay tax on half of their gain and complying superanssation
funds pay tax on two thircs of their gain,

3 MNumbers preserted are rounded 10 the nearest cent.
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% Mrabarnend of Sreecks position

The table below sets out the statement of financial position of the Group as at 371 December 2003, together with a
oro-forma statement of financial position. This has been prepared to dlusirate the impact of the Buy-back assuming
78 millicn Shares had been bought Dack as at 31 December 2003 and also bringing to account the effect of the sale
of the ClearView business in January 2004,

Insurance Australia Group Limited Combined effect

Consolidated statement Pro-forma
of financial position ¥
Actual
31/12/2003 31/12/2003
A A
Cagh and investrasnts 11,068 9,922
Other assats 4,255 4,275
lntangitles 1,521 1521
Total assets 16,884 15,722
Claims owstanding and arearmed pramism 5,845 3,540
Borrowings and othar lizbiites 3,064 2.1
Total Habilities 12,807 11,651
Net assets 4,217 4,671
Share capial 3,434 3,206
Accumsdaled fosses)ratained profitsgﬁ [228) £401)
Resel praference shares 539 535
Olsicke equity nterest a2 837
Total equity 4277 4,071
Moles

% The Group's consolidated statement of financial position has been extracted from the financial statements for the half year endad
31 Daceminer 2003, which wers raviswead by [AG's auditor,
#2 The adjustraents relating o the Buy-back are based on the following assumptions:
i 1AG buyes back $350 milion of Sharea
i Tre Buy-back Price is assumed 1o be 3450 per Share, coraprising a capital component of $1.78 per Share and fully franked
dividend componant of $2.72 par Shars. The number of Shares bought back is 78 millior,
i A Buy-back of $280 milion for $4.5C per Share would resuit I a reduction i sharehelders equily of $350 miicn and a
recuction in sharas on issue fom 1,684 million {as at 298 Febraary 2004) 1o 1,608 milion foliowing the Buy-back.
v The costs of the Buy-hack of 8384 milion includes $4 milion for estimated transaction expensas.
v The amount by which the Buy-back Price exceeds the amount adivated 1o share capital ($1.78 per Sharel wil be adivsted 10
retained profits. For example, 1 ihe Buy-back Price is 84 50, retained profits will be reciiced by an amount of $2,.72 per Share,
% The precize financial impact of the Buy-back will not be known wntil the Buy-back Prica, the 1otal number of Shares o be ought
ack and the chddend componernt of tha Buy-back Price are determinedt.
¢ Tha financial pesition alt 31 Decermber 2003 has baen acjuated for the sale of the ClearView business in January 2004 for $219
millior, These adjustments exciude the potentiah earn-cut of U 1o $50 milion over the nexd fve and & half vears, wivich is based
on certain pedformancs targels being mat by the ClearVisw business,
AL 3T Decernber 2003 IAG {the parent entity! had retained profite of $423 milion,

&

B o vl the Buy-back be fungdeg?

The Buy-nack will be funded from {AGs cash and investment assets. The amount IAG expects 1o pay out under the
Buy-back is around $350 million. Mowever, IAG reserves the right, in its absolute discretion, to determine the number
of Shares it will buy back, which may be more or less than 350 milion, subject always to the Buy-back Limit.

B st of the Buy-Baok on ey B
The precise effect of the Buy-back on sarnings per share and return on equity cannot be determined at present because
the Buy-back Price and the number af Shares to be bought back will not be known until after the completion of the
Buy-back. On a pro-forma basis, had the Buy-back been completed on 30 June 2003, it would have been marginally
dilutive to earnings per share and marginally pasitive to return on equity for the half vear ended 31 December 2003,

The proposed Buy-back is likely to be marginally diutive in the first year and expected fo increase 1AGS sarnings per
share ovar time,



Ag at 31 Decemnber 2003, the Group had the capacity to fully frank approximately $1,150 milion of dividends, The
amount of franking cradits that 1AG will utiise under the Buy-back will not be known until the Buy-back Price and the
total size of the Buy-back is determined. In connaction with the Buy-back, 1AG has agreed with the Australia Taxation
Office to accept an additional $0.085 debit 10 #is franking account per Share bought back, 14G expects to continue to
be in a position to fully frandc any dividends for the foreseeable future.

B4 Whet ellect will the Bur-book have on BB0s eued sheves¥

IAG currently has 1,684 milicn ordinary shares on issue. Assuming a total of $3580 million of Shares are bought back,
the table below sets out the number of Shares and the perceniage of total issued shares which wouid be bought fack
at different Buy-back Prices. All Shares that IAG buys back will be cancelled.

Assumed Nuamber of Shares Total
Buy-back Prices bought back issued shares
$ %
4.00 87,500,000 5.2
4.80 T8 4.6
5,00 75,060,000 4.7
.5 Erafmiinyy v

On 26 February 2004, |AG released its interim results for the half-vear ended 31 December 2003 which were reviewad by
|AG's auditor. The consclidated financial results are summarised below. These resufis and related information were lodged
with ASX on 26 February 2004 and are available on www.iag.com.auhyCd

Insurance Australia Group Limited Six months ended
Consolidated financial results 31/12/2003
AS$m
Gross wiritten pramium 3,142
Gross samed Dremium 3,116
Heinsurance expense {204}
MNet premium revenus 2,912
Met claims expense (1,909}
Underwriting expense {726}
Underwriting profit 277
investment income on technical reserves 57
insurance profit A
investment income on sharehciders’ funds 204
Armortisation (B4}
interest (29}
Other 149
Hrofit before income tax 484
income tax expensea {136}
Profit after income ax 348
Outside equity interasts 4G}
Profit atiributabie to all shareholders 302
Dividends paid on reset preference shares {14}
Profit attributable to ordinary shareholders 288
Insurance margin before tax 11.8%
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BE Lapiist ranagement

|AG actively manages its capital on thige parameters:

B An estimated risk of ruin of no more than 1 in 7580 yaears;

B A AN category rating for its core wholly owned operating entities; and

B Fconomic capital, currently set a1 a benchmark of 1.6 times () the Group's risk-weighted MCH {minfmurm capital
requirement) set by applying APRA principles 1o all its operations.

These parameters are supportaed by

B Consarvative claims resenving (minimum probability of sufficiency of 90%);

B Exiensive reinsurance programme imaximury loss per event currently at less than 2% of combined ratio); and

B Strategic asset alocation programme fo actively reduce investment volatility risks,

Az at 31 December 2003, the Group’s MGR multiple was 1.90x. which was 0.3x or approximately $480 million, in
excess of the benchmark mudtiple of 1.60x. The Buy-back is intended to wilise some of this surplus as the Board
believes that |AG is unlikely to require this capital in the short term.

The precise effect of the Buy-back on the MCR multiple cannot be determined at present because the Buy-back Price
and the number of Shares to be bought back will not be known until after the completion of the Buy-back. Based on
the pro-forma statement of financial position (as at 31 Decamber 2003) set cul in section 8.1, the Buy-back would
reduce the Group MCH multiple to aporoxinmaiely 1.70x.

The Board believes that after the Buy-back IAG will remain strongly capitalised. Following 14G'Ss announcement to

underiake the Buy-back, Standard & Poor's Batings Services has affirmed the Group's core wholly owned operating
entities’ vary strong insurer financial strength and counterparty credit ratings of 'A% with a stable outlook,






& g R TN U
8% Hire of e Buy-baoak

ASIC has granted 1AG an exemption under subsaction 25674} of the Comporations Act to parmit |AG to conduct the
Buy-back as an equal access scheme. See section 5,18 for further details of the exemption granted by ASIC,

Under the Corporationa Act, 1AG may, without shareholder approval, buy back any number of Shares under an egual
access scheme, provided that the number of voting shares bought back in the Buy-back and in any other Buy-back
cenductad in the previous 12 months, does not exceed 10% of the smallest number, at any ime during the 12 months
preceding the Buy-back, of votes attaching to 1AG's voling shares. Althcugh this fimit would permit it to buy back
around 168 millicn Shares, 1AG intends to buy back around $350 milfian of Shares but will not buy back more than
100 million Shares under this Buy-back, and retains the absolute discration 1o buy back any lessar number of Shares
of none at all.

2] ETRTRRIG PR JOF- ST, 5.3 S Flhearan switnen B eaiolinn o sl B8 Teo e o
L snsraebdcars wilh reee than one hoddling of Bhares

You will receive a Tender Form for each separale registered holding of Shares {for example, if vou hold some Shares in
your name and some Shares jointly with your spouse, you will receive two Tender Forms). You may tender Shares in the
Buy-back Fom any or all of your separate registered haldings provided that you complete the Tender Form and follow
the instructions on each Tender Form for each holding you wish to fender.

MNote that, if any of the separate registered holdings is for 1,000 Shares or less, in order (o participate in the Buy-back in
respect of that holding you must tender all of the Shares in that holding.

Any scale back that applies to Shares tendered from more than one of your registered heldings of Shares will be applied
to each of those registered holdings as if they were held by different persons,

B3 Josint shavehodoers

It vou hold your Shares jointly with ancther perscn ffor example, your spouse) you must complete and return the Tender
Form in accordance with the instructions for joint holdings on the Tender Form.

Y s DI S S ST SO0 ST I s S g o
B4 Shares bl by rustoss angd norninges

Trustees and nominees who hoid Shares should inform the beneficial owners of the Shares about the Buy-back and
then aggregate all Tenders received from beneficial owners. 1t is the respensibility of the trusiee or nominee fo complele
an aggregated Tender Form on behalf of all beneficial cwners.

In the case of lssuer Sponscred Holdings, to ensure that the neneficial hoiders” instructions are actioned, the frustee or
nomines must ensure that an aggregated Tender Form is received by the 1AG Share Registyy by 5.00pm {(Sydney time)
on the Closing Date. For CHESS Holdings, the trustes or nominee will need to aggregate all Tenders received from
beneficial cwners and provide instructions to its contrciling participant in time for the Tender to be processed by 5.00pm
{Sydney time) on the Closing Date.

Any scale back that applies to Shares tendered by trustees or nominess will be performed on a registered shareholder basis.
2.5 Warghy lsnding swvangamends
It vou hold Shares under margin lending arrangements or if they are held as secuwrity for a loan or as ACH collateral, you

should ensure that your participation in the Buy-back is permitted by those margin lending arrangementis, that loan
documentation or by ACH.

Note that by subrritting a Tender you warrant to 1AG that when you tender your Shares for sale in the Buy-back, and on
the Buy-back Date, the Shares are free from any mortgage, charge, ien ar other encumbrance (whether legal or equitable)
and from any third party rights. See seclion 6.7 for further details.

& s VRTINS WL O S FUS, B et g e e higite ] it e dE et e st e s
8.8 Shersholters whw reneive o govermmend persion oF sliowanig

The effect vour participation in the Buy-back will have on your government pensions or allowances (or those of your
dependants) wili depend upen the value of the Shares bought back and on the level of your other incomea and assets. |t
is possible that your pension or allowance payments will not be atfected at all because the social security income and
assets tests allow you to have income and assets up to certain amounts withcut any reduction in payment. 1 will
depend upon your particular circumstances. |f you ars in any doubt as to the action you should take, you should cbtain
advice specific to your circumstances.

If you would like informaticn about the effect of participating in the Buy-back on your pension or allowance, you should
centact Centralink or the Depariment of Velerans' Affairs directhy,



& Tender canstitutes an offer 1o sall the tendered Shares to IAG on the terms and conditions set out in the Buy-back
Documents. A Tender does not, of itself, constitule a hinding cantract tor the sale of the tendered Shares and cannot
pe enforced against IAG. 1AG retains the absolute discretion to accept or reject any Tender, and may choose to relect all
Tenders. If IAG accepts your Tender, a binding Buy-back Contract is formed between you and 1AG on the Buy-back
Date, and you must selt 1o 1AG the number of Shares that 1AG determines to buy back from you {which will not exceed
the number of Shares you tendered) on the terms and conditions set out in the Buy-back Documents.,

By supmitting a Tender, you:

B agree to the terms and conditions set out in the Buy-back Documernts;

B offer to sell to IAG on the Buy-back Date the number of Shares offered for sale on your Tender Farm {adiusted in
accordance with the terms and conditions set out in the Buy-back Documents) at your Tender Price(s);

B agree that IAG'S announcement 1o ASX on the Buy-hack Date is effective notice or communication of 1AG's
acceptance of those of your Tenders which are:

# submitted at or below the Buy-back Price or as a Final Price Tender (adjusted in accordance with the terms and
conditions set out in the Buy-back Documents);

g submilted in accordance with the Buy-back Documents (or freated by IAG as being so submitted); and
a not rejected by 1AG.
You aiso agree that IAG'S announcement to ASX is effective notice or communication of 1AG's refection of any of

your Tenders above the Buy-back Price. You waive any requirement to receive notice or communication from 1AG of
its acceptance or rejection of any Tender submitted by you;

B warrant 1o 1AG that at any time yous tender your Shares for sale in the Buy-back, and on the Buy-back Date, the
Shares which you have tendered ara
& registered in your name;
g fully paid upo;
& free from any mortgage, charge, lien or other encumbrance {whether legal or equitabie) and from any third party
fignts; and
& otherwise able to be sold Feely info the Buy-back:

B warrant 1o 1AG that there is ne legal reason why you cannot participate in the Buy-back or receive the proceeds of
sale of your Shares;

B agree that IAG may, in it absolute discretion and at any time, defermine that any Tender i receives is a valid Tender,
even though one or more of the requirements for making a Tender have not been complied with. Whare the
sharehoider has satisfied the requirements for making a Tender in respect af only some of their Shares, IRG may, in
its absciute discretion, regard the Tender 1o have been made in respect of those Shares, but not the remainder;

B authorise IAG land its officers, agents or contraciors) to correct any error in or omission from your Tender Form or
your Withdrawal/Amendment Form and 1o complete the Tender Form by inserting any missing details;

B authorise IAG land its officers, agents or condraciors), to ransfer the Shares you have tendered to any register
maintained by IAG which IAG in its absolute discreticn considers desirable;

B acknowledge that neither IAG nor any other party involved in the Buy-back has provided you with financial product
advice, or has any obligation to provide this advice, concerning your decision to participate in the Buy-back;
B asuthorise IAG to make payment:

g by direct credit to your nominated account # you have a direct credit acwthority recorded on the 1AG share register
on the Closing Date; or

# by cheque to be mailed to your address shown on the 1AG share register on the Closing Date if vou do not have
a direct credit authority recorded on the IAG share register on the Closing Date,

and, in sach case, you will be taken to have accepted the risk associated with such payment:

B acknowledge that despateh of payment as described above satisfies 1AGS obligations to make a payment to you for
the Shares bought back;

B undertake not to sell or offer to selt Shares to any other person i, as a result, you will at any time after you submit
your Tender until the Buy-back Date hold fewar Shares than the number of Shares you have tendered;

)
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B agree that damages iz not an adeguate remedy for breach of these covenanis, undertakings, agreements and
warranties;

B undertake that, if vou breach any of these covenants, undertakings, agreements or warranties you will indernify IAG
for all its costs arising from the breach; and

B agree that any obligation of IAG to buy back Shares tendered by you is conditional on your compliance with the
covenants, undertakings, agreements and warranties set out on the previcus page.

You will be taken to have submitied a Tender when the 1AG Share Registry receives your signed and completed 1ssuer

Spensored Holding Tender Form o, if you have a CHESS Haolding, your Tender is processed by your controlling

participant through CHESS,

25 ALY dobds o sonend o redael Yanders aod Tendey Fonmy

Af any time, IAG may:

B accept or reject any or all Tenders or Tender Forms; and

B accept or reject a Tender not made strictly on the terms and conditions set out in the Buy-back Documents, or
Tender Form not submitted in accordance with the procedurss set out in the Buy-back Documents.,

|45 may do each of these things in relation 10 alf ar some of the Tenders or the Tender Forms it receives, in its absolule
discretion.

s

En sty ou %,
i 4 ¥ 19 8

&

IAG may, in its absolute discretion, vary or terminate the Buy-back at any time on or before the Buy-back Date by
making an anncuncement to that effect to ASX,

|AG may also extend the fimetable for the Buy-pack in the same manner.

8.4 AIYy viughd to walve requirernends and sovrect arrars

IAG may, in its absolute discretion and at any time, deem any Tender it receives to be a valid Tender, disregard any
Tender it belisves should be disregarded and may waive any or all of the requirements for making, amending or
withdrawing a Tender. It may do each of these things in relation o some, all or any number of Tenders it recelves.

It vou tender a number of Shares in excess of the tolal number of Shares that you are entitled o sell, you will be desmed
to have offered only the total number of Shares you are entitled to sell, and if you have nominated more than one price:

6.10.1 first, the excess Shares will be desmed o be exciuded from your Tender at the highest price you selectad:

6.10.2 i, atter applving 6.10.1 above, there are still remaining excess Shares, it will be deemed that those excass
Shares are excluded from your Tender at the next highest price you selected; and

6.10.3 i atter applving 6.10.2 above, there are still remaining excess Shares, then 5.10.2 will be reappiied 0 those
excess Shares until there are no longer any remaining excess Shares,

It your sell Shares during the Tender Feriod such that vou do not at the Buy-back Date hold at least the number of

Shares you successiully tendered, 1AG may in its absciute discration, eithar:

g reject your Tender in its entirety; or
& treat your Tender as it vou had offered only the number of Shares you held at 5.00pm (Sydney fime) on the
Ciosing Dale, provided that you also held no less than that number of Shares at the Becord Date, in which case,

if you tendered Shares at more than ane Tender Price you will be freated as set out in sections 6.10.7, 6.10.2
and §.10.3 above.

strictions an e ooyt of B dsck prooaads

IAG will pay sharehclders the Buy-back Price for sach of their Shares that are bought back, unless it is prohibited from
doing so by the operation of law.

B5.99 Psmong RS

Shares that have been tendered into the Buy-back but are nct bought back will be released o shareholders’ haldings
as saon as processing of the Buy-back has been compieled after the Closing Date.

Ernboven share plan of

e
553

It vou are a participant in IAG's Allocation Share Plan, Bonus Eguity Share Plan, Performance Award Rights Plan of non-
executive directors share plan, you are not eligible to participale in the Buy-back in respect of those Shares. Shares in
these plans are currenily held by the Trustee and the plans restrict dealings in those Shares. Any Shares which are heid



in these plans are not included on your Tender Form, The Trustee of the plans will not participate in the Buy-back in
respect of the Shares held by it. Only those Shares that vou are free 1o trade will be included on your Tender Form,
2.0 Blavop duly

Stamp duty will not be payable on the cancelation of your Shares following acceptance of your Tender(s).
B8 Udreolors’ eniifemends

Directors are entitied to participate in the Buy-back, but the 1AG Board has determined ihat the directors of IAG and ceriain
designated employees of IAG should nat participate in the Buy-back. As at 30 April 2004, the directors of 1AG held or had
a relevant interest in the following |AG shares and cptions (Performance Share Bighis) over unissued |AG shares:

Shares Options
Birect Indirect

James Strong 12,083 139,122 -
John Astbury 10,083 38,252 -
Geolfrey Cousing 150,000 18,252 -
Dominicue Fishear 4,790 H8,078 -
Neil Hamitton 4,817 60,460 -
Michael HMawker 183,971 - 1,000,000
Anne Keating 702 18,252 -
Bowan Boas 102,557 40,058 -

B R4 AASEES el BUEY epdiad
UM ABHS ard ABY roliad

6.16.1 conduct the Buy-back simiarty fo the conduct of an equal access buy-back in accordance with Division 2 of
Fart 2.1 of the Corporations Act

£.168.2 use the scale back mechanism describad in section 3.3,

6.16.3 invite shareholders to offer ta sell Shares in accordance with the terms and conditions set out in the Buy-back
Daocuments rather than IAG offering to buy back such Shares:

£.16.4 invite sharehclders with 1,000 Shares or less to offer to sall Shares cnily if they submit cne Tender for all of their
Shares at either a specified price in the tender range or as a Final Price Tender; and

£.16.58 not make an invitation to shareholders who either hold Shares under one of IAGs employee share plans or
under 1AG's non-executive directars share plan, or have a registered address cutside Ausiralia.

ASX has granted IAG the following:

B a waiver from Listing Rule 7.40 to permit IAG to despatch the Buy-back Documents fo shareholders no fater
than seven business days after the Becord Date; and

B a waiver from Listing Rule 3.8A to permit 1AG o lodge an Appendix 3F on the second business day after the
Closing Date.

8.47  Privaoy

IAG is carrying aut the Buy-back in accordance with the Corporations Act. This involves the collection of parscnal
information on Tender Forms to enable |IAG and its agents to process your Tender, if vou do not provide this information,
IAG and its agents may be hindered in, or prevented from, processing your Tender.

The personal information collected by AG and its agents will anly be disciosed to Computershare Investor Services Pty
Limited in its capacity as share registrar of 1AG, fo a print and mail service provider, to 1AG's advisers in refation o the
Buy-back and to financial institutions in raspect of payments to you in connection with the Buy-back or as required ar
autharised by law.

If vau wish to access the individual information collected by AG and its agents in refation to your shareholding, please
wtite to 1AG, care of Computershare Investor Services Pty Limited at the malling address set out in section 2.1.

PR S NONPRE L OO VO SO Y
598 Appliceibds law

This invitation, vour Tender, and the Buy-back generally, are governad by the laws of New Scuth Wales,

[0
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DEFINITION

7 iinifons
In the Buy-back Documents unless the context
oinarwise reguires:

ACH means the Australian Clearing House Py Lid
ABIC means the Australian Securifies & Investments
Comnission

ABTC means ASX Settlament & Transfer Corporation
Pty Ltd

ASTC Settlement Rules means the setflament rules of
the securities clearing house of ASX from time to time
ASX means Australian Stock Exchangs Limiled

ATO means the Australian Taxation Office

Board or IAG Board means the Board of direciors

of 1AG

Buy-back means the buy back of shares by way of
tender sef out in the Buy-back Documents

Buy-back Contract means the contract formed on the
Buy-back Date between you and 1AG i 1AG accepis
your fender

Buy-back Date means the date 1AG announces 1o ASX
the Buy-back Price, the total number of Shares fo be
bought back and the detals of any scale back
Buy-back Documents means this booklel, your
Tender Form and any Withdrawal/Amendment Fam

Buy-back Limit means the iimit on the number of Shares
to be bought back by 1AG, equal to 190 milion Shares
Buy-back Price means the price at which |AG will buy
back Shares from Tenders it accepts in the Buy-back
CGT means capital gains tax

CHESS means the Clearing Houss Electronic
Subregistar System

CHESS Holder means a hoider of Shares on the
CHESS subregister of I8G

CHESS Holding means a holding of Shares on the
CHESS subregister of 1AG

Closing Date means 5.00pm (Sydney tme) on Friday,
18 June 2004 for all shareholders, unless 1AG
anncunces a different date

AND INTERPRETATION

Corporations Act means the Corporations Act 2001
{Commonweaalth}

Demutualisation means the conversion of NRMA
insurance Limited from a company limited by guaranise
to a company limited by shares and the issue of shares
in 1AG fo former members of NBMA Insurance Limited
on 24 July 2000

Ex-Date means Thursday, § May 2004

Final Price Tender means a Tender in which the
sharehcider elecis to receive the Buy-back Price,
whatever IAG determines it to be within the tender
range of $4.00 to $5.00 per Share

Group means |AG and its subsidiaries

1AG means Insurance Australia Group Limited

(ABN 60 090 736 923

1AG Share Regisiry means the share regisiry of IAG
maintained by Computershare Invesior Services Py
Limited (ABN 48 078 279 277)

Invitation means |AG's invitation for sharehoiders to
offer 1o sell their Shares, as set cut in the Buy-back
Diocuments

issuer Sponsored Holder means a holder of Shares
on the issuer sponsored subregister of IAG

Issuer Sponsored Holding means a holding of Shares
on the issuer sponsored subregister of 1AG

Maximum Buy-back Price has the meaning given to
it in section 4

Participant means an Account Participant, a Specialist
Settiernent Participant, or a General Seftlerment
Participant as defined in the ASTC Settlernent Rules
Payment Date means Monday, 28 June 2004
Record Bate means Wednesday, 12 May 2004
Shares means fully paid ordinary shares in the capital
ot 1AG on issue as at Wednesday, 12 May 2004



Small Holding means 500 Shares or less. Howaver, if
by ensuring no shareholder is fefl with a Small Holding
as a result of the scale back provisions in section 3, 1AG
would excesd the number of Shares that it determines
to buy back, then AG may determine that a Small
Molding is less than BOQ shares

Tender means a shareholder's offer 1o sell Shares back

10 1AG at a Tender Price and on the tenms and conditions
sef out in the Buy-back Documents as amended in
accordance with the procedures set out in this

Buy-nack booklet

Tender Form means the form of offer by a shareholder
to sell Shares to AG, which is enclosed with this boclkdat,
and inciudes a fender Form amended in accordance with
the procedures set out in the Buy-back Documents

Tender Period means ihe period within which
shargholders may lodge, withdraw or amend a Tender
in accardance with the Buy-back Documeants

Tender Frice means one of the specified prices fom $4.00
o $5.00 per Share set out on the Tender Form or, whede a
Final Frice Tender is submitied, the Buy-back Price
Trustee means IAG Share Plan Nominee Pty Limited as
the trustee of The |AG Share and Performance Awards
Rights Flans Trust (incarporating the Bonus Eauity,
Aliocation Share, Equity Share, NED Share and
Performance Award Rights Flans)

Withdrawal/ Amendment Form means ihe form
entitted “Withdrawal/Amendment Form” which
is available as descriped in section 2.4

you or shareholder means a holder of Shares in 1AG

7

#14

in the Buy-nack Documents, unless the context
ctherwise requires:

the singular includes the piural, and vice versa;

wiords importing one gender include other genders;

other parts of speech and grammatical forms of a
word or phrase defined in this decument have a
corresponding meaning;

terms used in the Buy-back Documents and defined
in the Corporations Act have the meanings given to
tham i the Corporations Act;

a reference to currency is to Australian doliars; and

a reference to time is to (Sydney timea).

39
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Section 8

B be o

o oin

w

Whiad is a buy-back?

Wiy is [AG implemerting a buy-back?

Haowr miany Shares will 1AG buy hack?

Hawe is the Buy-Dack being concuctad?

Wiiad price will | receive Tor rmy Sharas?

Am | entitied 1o participate in the Buy-back?
Do § have 1o participate in the Buy-back?

Howe de [ subomit & Terder?

Hawe korg is the Buy-back open?

Hawe mary Shares can { tender?

What sra e prices at which § can tender

my Shares?

What is a Fingd frice Tender?

Haowe 1z the (AG share price parlormad?

Howe waill 185 datermine successiut Terders?
Wl all the Shares § tender be bought back?
Wil & Fingg Prica Tender ncrease the

likesfinood Bt my Shares will be bought back?
Whar and bow will | receive paymenrt for Sheves
bought back?

Vel aver the e implications of the Buy-back?
Wiy weolid | tender my Sharas rather than sell
e or ASX?

Can §withdraw or amend my Tender?

Can | frade rmy Shares atter subritting & Tender?
Can {ranster my rights to participate in

the Buy-back?

i
i
s
N

o

2.4 Howe o [ participate in the Buy-back?
2.2 Farticipants [controlling participant
2.3 Wihat if [ racaivad rmove than one Tender Form?
2.4 Haowe do [ withdraw or amend a Tendar?
5 ey 48
3 Hoe wif 18G datarmine successivd Tenders?
3.2 When will 2 scale back be mpemenied?
3.3 Haowe wi the scake back work?
3.4 Wit is a Srmal Holding?
3.5 Howe wii a1 scade back affect rmy Tender?
P 78

Ganpral

Diradt taxation determination TD2004/01
Alstragan rasicent indiviciug sharaholder
Avstraian compiing superannuation furc
shareholder

4.5 Australian rasident comorate sharahoider
4.6 Norrasident sharehokder
4.7 When is a dividend included in assesssbie ncome?
4.5 ranking credite/rabates ondy avaliable 1o
“gualified parsons”
4.9 Gicods and Services Tax fGSTY
410 Exampies
Boolion B etk o WA S BE
5.1 Staternent of financial position
5.2 How will the Buy-back be funded?
5.3 impact of the Buy-back on key financial indicators
5.4 What effact will the Buy-back have on 1AGs
wsued shares?
5.5 interim rosuits
5.6 Capital rmanagerment

oy ooy O O O
[0 & 3 I N - A

o

o
oo 4

Size of the Buy-hack

Stiereholders with more than one holding of Shares
Joint shareholders

Srares hekd by trustees and nominess

Wargin lending srargements

Sharehciders whe recaive & govarmmend pansion
of aHowaca

The effect of submitting & Tender

A0S righes 1o accept of rgject Tenders and

Tender Forms

G right to vary or termirate the Buy-hack

IAGs right 1o waive reguirements and coract enors
Rastrictions on the payment of Buy-back proceeds
Unsuccassful Tenders

Employes shara pian sharas

Starmp duty

Directors' amitements

ASIC and ASX refist

Privacy

Appiicable e

Defnitions
irterprstadion



If you have any questions on the Buy-back after reading
this booklet please call the IAG Buy-back information line
on 1300 666 635 or speak to your professional adviser.

COFERGRATE DEERCTORY

Registered Office

Insurance Australia Group Limited
Laval 21

388 Gearge Street

Sycdnay NSW 2000
WL IR COML a5l

Share Registry

Computershare Investor Services Pty Limited
Level 3

60 Carrington Street

Sydnay NSW 2000

Financial Adviser
Macquarie Fauity Gapital Markets Limited

Legal & Tax Adviser
Mallesons Stephen Jagues

Auditor
KPMG

Investigating Accountant
KPMG Transaction Services (Australial Py Limited



INSURANCE TRALA GROUP LiMITED
AN G 06 TED GBS

AT eR D004

Insurance
Australia
Group




Pink Tender Form
| Insuranice issuer Sponsored Holders

Group THIS DOCUMENT IS IMPORTANT. IF YOU DO NOT UNDERSTAND IT
PLEASE CONSULT YOUR PROFESSIONAL ADVISER.

If you do not wish to participate in the buy-back

do not return this form. See over for how to compilete this form.

AS YOU HOLD 1,000 SHARES OR LESS, YOU MUST TENDER ALL OF YOUR SHARES IF YOU WISH TO PARTICIPATE IN THE BUY-BACK.

~Shares you can tender.

Please provide your contact delails in case we need to speak to you about your Tender:

Contact name Contact daytime telephone Date

!

Sl kb .«e‘ o
e
188 +
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ed price in

i

ed prices, insert thal specif

the box next to Tender Frice.
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the spec

ice, place an

sh 1o tender all your
1 the box next 1o Final Price.

{

Shares at the Final #r

| Final Price
ifyou wi
X




Yellow Tender Form
| Insuranice issuer Sponsored Holders

Group THIS DOCUMERNT IS IMPORTANT. IF YOU DO NOT UNDERSYAND IT
PLEASE CONSULT YOUR PROFESSIONAL ADVIBER.

If you do not wish to participate in the buy-back do not return this
form. See over for how to complete this form.

twe tender the following Shares to IAG at the Tender Price(s) specified, on the conditions in the Buy-back Documerits:




Tender Price
reett the number of Shares Insert the number of Shares {if any) you wish to tender at the
if any) you wish to tender at specified price. You may offer to sell parcels of Shares at up to
ne Final Price. 11 different specified prices. Each parcel is a separate Tender,




| Orange Tender Form - CHESS Holders

e Avstrsiia THIS DOCUMENT IS IMPORTANT. IF YOU DO NOT UNDERSTAND
Group IT PLEASE CONSULT YOUR PROFESSIONAEL ADVISER.
You must give your tender instructions to your controlling
participant {(normally your broker). Do not returs this form to
the LAG Share Registiy.

Controlling CHESS participant at 12 May 2004,

AS YOU HOLD 1,000 SHARES OR LESS, YOU MUST TENDER ALL OF YOUR SHARES IF YOU WISH TO PARTICIPATE IN THE BUY-BACK.

~Shares you can tender-

lndicate with an X

- Insert one of the Tender Prices shown below, .'

Please provide your contact delails in case we need to speak to you about your Tender:

Contact name Contact daytime telephone Date

P «‘1’! o /}V




Final Price Tender Price

if you wish to tender all your if vou wish to tender all your Shares at one of
Shares at the Final Price, place an the specified prices, insert that specified price in
X in the box next to Final Price. the box next to Tender Price.




| Grey Tender Form ~ CHESS Holders

s Austilia THIS DOCUMENT IS IMPORTANT. IF YOU DO NOT UNDERSTAND
Group IT PLEASE CONSULY YOUR PROFESSIONAL ADVISER.
Your must give your tender instructions to your controfling participant
Inormaily your broker). Do not return this form to the JAG Share Registry.

Controlling CHESS participant at 12 May 2004.

twe tender the following Shares to IAG at the Tender Pricels) specified, on the conditions in the Buy-back Documents:

Insert the number of Shares (if any} you BRI
- wish to tender at the Fingal Price. -

| "":_-Tomi_ NUMBER OF SHARES TENDEHED g
..__'(mmamum 1,000 Shares) -~

~Add up the rows in Boxes B and C

- and write that number in Box D. . o
" The number of Shares in Box D must not
" be.more than the number in Box A.. =

" Please pmwde YOur cantaci detazts in case we
_""need e} speak 1o you abowt your Tendear: - :

e A

4CHB -+




Tender Price
reett the number of Shares Insert the number of Shares {if any) you wish to fender at the
if any) you wish to tender at specified price. You may offer to sell parcels of Shares al up to
he Fingl PPrice. 11 different specified prices. Each parcel is a separate Tender,
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