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Important Note:

This is an important document.

If you have any doubts as to what vou should do, please consult your stockbroker,

accountant or other professional adviser.

If you have any questions in relation to the Dividend Reinvestment Plan after

reading this booklet, please contact the Share Registry in Sydney:

ASX Perpetual Registrars Limited
Lacked Bag Al4,

Sydney Sonth NSW 1233

Tel: (62} 8280 7158

Fax {02} 9261 8489

¢ Email registrars@asxperpetual.com.an

Digted: January 2004
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A simple and convenient way of automatically reinvesting dividends in
additional QBE shares at a discount to the market price. Currently the Directors
have determined the discount should be 2.5%.

Shares allocated under the DRP rank equally with existing ordinary shares.

You do not have to appolnt a stockbroker or pay fees, brokerage, poods and
services tax or other transaction costs for shares allocated under the DRP.

Participation is voluntary. You can choose to reinvest all, part or none of your
dividend in the DRP.

To participate in the DRP, vou must specify a minimum namber of shares in
your registered holding of shares at each dividend record date. Currently
Dvrectors have specified 100 shares as the minimum number.

You can choose to have less than vour full shareholding participating in the
DRP, provided you specify the minimum number of shares per registered
holding for participation. If you choose partial participation, you will either
receive a dividend chegue or direct credit for the portion of your shares not
participating in the DRP.

You can join, withdraw or vary your participation in the DRP at any time,
However, if you are making or changing your decision close to the
announcement of QBE's annual or half-vearly results, make sure you have
returned your completed and signed DRP election form to the Share Registry
before Spm on the record date for that dividend. ¥ your form is not received in
time, it will not be processed unti! after the dividend has been paid. Your
instruction will then only apply to the next and subsequent dividends.

DRP statements are sent to shareholders shortly after the payment date of each
dividend. Details of the dividend calculation and your participation are
provided. You should retain this statement for tax purposes.

Dated: January 2004
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Participation in the DRP is entirely volunfary. You can choose to participate by
completing the enclosed DRP election form and returning it in the enclosed reply
paid envelope. Additional forms can be downloaded from www.gbe.com or vou can

contact onr Share Registry 1o request a DRP election form.

QBE ordinary shareholders whe:

hold a minimum of 100 shares per registered holding at each dividend record
date; and

have a registered address in Australia or New Zealand

are eligible to participate in the DRP.

Shareholders in other jurisdictions may also be eligible. Please see the QBE DRP

Rules in this booklet for further information about eligibility.

The issue price Is based on a weighted average market price of shares calculated
during a set pricing period. The pricing period for DRP shares will be determined by
the Directors for each dividend payment date; however, it will be at least five trading

days on the Aunstralian Stock Exchange. The issue price will be rounded either up or

down to the nearest half cent.

You can choose to have less than vour full shareholding participating in the DRP,
provided yvou specify a minimum of 100 shares per registered holding for
participation (partial participation). If you choose partial participation, you will

either receive a dividend cheque or direct credit or DEP statement for the portion of

your shares not participating in the DRP.

To participate in the DRP, you must specify a minimuam of 100 shares per registered
holding at each dividend record date. QBE has the discretion to introduce a

maximum participation level and vary the minimum participation level.
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The number of DRP shares you receive will be calculated by multiplying the number
of participating shares you hold at the dividend record date by the relevant dividend,
deducting any withholding tax {(if applicable} and then dividing this amount by the
issue price. The calculation will be rounded either up or down to the nearest whole

number of shares.

AH participants in the DRP will be senf a statement shortly after the dividend
payment date. This statement will include:

the number of participating shares vou held in your registered holding at the
dividend record date;

the dividend payment caleulation {(including withholding tax deductions, i
applicable);

the issue price of the DRP shares; and

the number of DRP shares {ssued to your registered holding.

If you are a partial participant, vou will also receive either your cheque or direct

credit payment advice in the same envelope.

If you choose to participate fully in the DRP, all shares held by you in the relevant
registered holding at each dividend record date will be treated as participating in the
DRP {participating shares), including any previously acquired DRP shares or other

shares.

If you choose partial participation, only the number of shares you have specified in

the relevant registered holding {at least 100} will be participating shares.

For legal and practical reasons, shareholders with registered addresses in the USA or

Canada cannot participate in the DRP.

You will need to complete a separate DRP election form for each of your
shareholdings. For example, you may have issuer sponsored holdings and CHESS
heldings. You will only be entitled to participate in the DRP through those
shareholdings that contain at least 100 shares at the dividend record date. For

example, if vou have 75 shares in one shareholding and 50 shares in another
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shareholding, vou will not be able to participate in the DRP. To make it easier to

manage vour shareholdings, vou may want to combine your shareholdings. Please

contact the Share Registry for more information.

If you decide to combine your holdings for instance, by converting your issuer
sponsored holding to your CHESS helding (or vice versa), your participation in the
DRP may be affected by the conversion of your heldings. You should contact the

Share Registry to ensure the appropriate DRP election continues to be applied.

QBE mav vary the Rules or suspend or terminate the DRP at any time. If this occurs,
QBE will make a public announcement and information will be available at

www.gbe.com.

You can change your participation or withdraw from the DRP by either:

downloading a DRP election form from www.gbe.com; or
contacting the Share Registry to request a DRP election form,

and then completing it and sending it to the Share Registry.

Your DRP election form must be received before Spm on the next dividend record

date to be active for the next dividend.

Shares acquired through the DRP can be sold at any time after allocation by QBE
and quotation on the Australian Stock Exchange. If you sell all of your shares
between a dividend ex date and dividend payment date, vour dividend payment in
respect of participating shares will still be reinvested in the DRP. However, if you sell
all of your shares before the dividend ex date, vou will nof receive shares under the

DRP or any other payment on the dividend payment date.

QBE cannot advise on the taxation implications of participating in the DRP. ¥ you
have any questions regarding taxation implications, please consult vour stockbroker,
accountant or other professional adviser. However, QBE understands for Australian
residents that dividends reinvested into QBE shares are usually treated as cash

dividends for Australian tax purposes.

Dated: January 2004
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See Definitions at the end for meanings of specific words and expressions used in

these Rules.

1.1

1.2

1.3

1.4
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Participation in the DRP is limifed to the eligible holdings of eligible
shareholders. Subject to Rule 1.5, an eligible holding is a registered holding
in QBE's Share Register as at the relevant dividend record date that

contains at least the minimum holding.

Subject to Rules 1.5 and 1.8, an eligible sharcholder is :

a} aperson who at the relevant dividend record date was recorded in
QBE’s Share Register as having an address in either Australia or New
Zealand; or

b} any other registered holder of shares at the relevant dividend record
date if QBE 15 satisfied that the offer and issue or transfer of shares
under the DRP is lawful and practicable in the jurisdiction in which

they reside.

Participation in the DRE:
a} is optional and voluntary;
b is not transferable; and

¢} may be varied or terminated at any time as set out in Part 10,

Fo apply to participate in the DRP | eligible shareholders must complete,
sign and lodge with the Share Registry a DRP election form for each of
their eligible holdings in accordance with these Rules and the instructions
on the DRP election form. Howeven:

a} QBE may accept written applications for participation in the DRP
which are not in the form of a DRP election form if QBE decides that
the instructions are clear. Such written instruction, if acceptable to
QBE, will be deemed to be a DRP election form for the purpose of
these Rules; and

b} QBE may allow DRP election forms to be lodged electronically, either
through QRBE’s web site or that of an authorised third party. The
availability of any such facility will be referred to on QBE’s website and
announced to the ASX. Any DRP election forms so lodged must

comply with the applicable terms and conditions of the facility.




1.3 QBE may determine that a shareholder is not an eligible shareholder or
that a holding is not an eligible holding within the provisions of these
Rules. Such a determination will be final and binding. 1n making this
determination, QBE may consider, among other things, whether a
shareholder obtained any necessary approvals to enable that shareholder to

participate in the DRP in the jurisdiction in which that shareholder vesides.

1.6 1f an eligible shareholder has more than one eligible holding of shares and
wishes to participate in the DRP with respect to one or more such holding,
a DRP election form must be lodged with respect fo each separate
shareholding. For the purpose of determining whether a shareholder has
an eligible holding:

a} the holders of a juint or several holding will be considered as one
holder and if they are entitled to DRP shares because of that helding,
the DRP shares will not be paid to them separately; and

b} the number of shares in different holdings will not be aggregated.

1.7 1f shares are jointly or severally held by two or more eligible shareholders,
all joint or several holders of such shares must sign a single DRP election
form for it to be valid. If one or more of the joint or several holders of the
shares is not an eligible shareholder, none of the joint or several holders
can apply to participate in the DRP with respect to the shares jointly or

severally held.

1.8  QBE may refuse to accept a DRP election form and may suspend or
withdraw shares from participation in the DRP if it considers that the
participation of those shares might lead to:

a} foreign persons or associates of foreign persons acquiring a significant
inferest or an aggregate significant interest in QBE for the purposes of
the foreign takeovers legislation; or

b} an unacceptable shareholding for the purposes of the Financial Sector
{Sharcholdings) Act 1998,

2.1 An eligible shareholder with an eligible holding who wishes to participate
in the DRP must elect on the DRP election form the degree to which the

shareholder wishes to participate in the DRP with respect to that holding,
2.2 The degree of participation that an eligible shareholder may elect is either:

a} Full Participation - for all of the participant’s shares in the eligible

kolding from time to time - see Rule 2.4 and Part 3; o1
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b} Partial Participation - for a specific number of shares in the eligible

holding nominated by the participant — see Rules 2.5, 2.6 and Part 3.

2.3 Signed and otherwise complete DRP election forms received by QBE
under which the degree of participation in the DRP of an eligible holding
of an eligible shareholder is unclear will without further notice to the
relevant eligible shareholder be deemed to be an election of full

participation.

This includes:

a} electing partial participetion without specifying the number of
participating shares;

b} signing the DRP election form but not electing full participation or
partial participation; or

¢} electing both full participation and partial participation.
This Rule does not mit Parts 4 and 5.

2.4 Subject to Rule 3.2, if a participant has elected full participation for a
holding of shares, all of that shareholding from time to time will be
participating shares. This means that all shares acquired by that participant
that are added to that holding {including any DRP shares issued to the
participant) will be designated participating shares, subject to:

a) the SCH Business Rules;

b} any subsequent disposals of shares;

¢} any changes to that participant’s DRP election; and

d] any maximuom Hmit on participating shares that mav be set by QBE

from tine to time.

B
¥}

If a participant has elected partial participation for a holding of shares, the
number of participating shares will remain at that specified by the
participant on its DRP election form and will not increase, irrespective of
whether the participant subsequently acquires additional shares {including

any DRP shares issued to the participant}.

2.6 If a participant who has elected partial participation holds in their
shareholding, at any dividend record date, fewer shares than the number of
participating shares , then the participant will receive a cash dividend in

respect of that shareholding.
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2.7 1f a shareholder has elected participation in the DRP for a number that is
less than the minimum helding or holds at any dividend record date less

than the minimum holding, the participant will receive a cash dividend in

respect of that shareholding.

3.1 QBE’s Directors may from time to time determine the minimom number
of shares required for a shareholding to be an eligible holding. QBE may
vary this minimum number by noting such variation on QBE’s website
and by notice to the ASX.

3.2 QBE may, whether in respect of a particular dividend or as a continuing
term of participation in the DRP, set a maximum number of participating

shares per eligible shareholder.

3.3 To the extent that a DRP election form specifies a number of participating
shares in excess of a Hmit set under Rule 3.2 {including by Full
Participation where the number of participating shares would exceed that
Hmit), for so long as that limit applies:

a} that limit will be deemed to be the number of participating shares for
the purposes of Part 6 and Rule 8.1; and

b} any shares specified in a DRP election form as participating shares in
excess of that limit {including by electing full participation where the
number of participating shares would exceed that limit) will be
deemed to be non-participating shares, and any dividend payable in

respect of those shares will be a cash dividend.

3.4 Where alimit is set under Rule 3.2, QBE may waive the limit on the
number of participating shares at any time for any eligible shareholder
who holds shares as a frustee or nominee for a number of beneficial
owners {who are also eligible sharcholders), provided that:

such trustee or nominee will not at any time participate in the DRP on
behalf of any single beneficial owner in excess of the limit set under
Rule 3.2; and

Rule 3.3 will apply as if each such beneficial owner is the vegistered
sharehaolder.
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4.1 Subject to Rule 4.3, an eligible shareholder’s participation in the DRP for
an eligible holding will commence from the first dividend record date
following receipt by QBE’s Share Registry of the eligible sharcholder’s DRP
election form for that eligible holding and will continue for so long as the

[3RP election form is effective under Rule 4.2.

4.2 Subject to Rules 1.1, 1.2 and 4.3, a DRP election form submitted in
accordance with Rule 1.4 is effective:
a} from the date the DRP election form is received by the Share Registry;
b} inrespect of a dividend, only if it is received at the Share Registry's
office by 3pm on the relevant record date;
¢} until:
i} the participant varies or terminates ifs participation in the DRP
pursuant to these Rules;
) suspension of the DRP for two or more consecutive dividend
pavment dates;
i) termination of the DRP;
iv) the participant ceases to be an eligible shareholder; or

v} the sharcholding ceases to be an eligible holding.

The form will become effective again at such time as the shareholder
recommences to be an eligible sharcholder, the shareholding recommences
t0 be an eligible holding or upon and from recommencement of the DRP,
following a suspension of less than two consecutive dividend payment

dates.

43 QBE may
a} accept or refuse a DRP election form which is not properly completed
or signed;
b) correct any error in, or omission from, a DRP election form, prior to

acceptance under Rule 4.3(a).

4.4  OBE will record, with respect to each participant:
a) the name and address of the participant {being the name and address
in QBE’s register of members, from time to time}; and
b} the number of participating shares held by the participant from time
£0 time,

and QBE’'s records will be conclusive evidence.
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5.1

6.1

6.2

6.3
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By applying to participate in the DRP in accordance with Rule 1.4, an

applicant:

a} warrants fo QBE that the shareholding is an eligible holding {see Rule
L1} and it is an eligible shareholder (see Rule 1.2);

b} aunthorises QBE {and is Directors, employees or agents) to correct any
error in, or omission from, its DRP election form;

¢) acknowledges that QBE may at any time irrevocably determine that
the applicant’s DRP election form is valid, in accordance with these
Rules, even if the DRP election form is incomplete, contains errors or
is otherwise defective;

d} acknowledges that QBE may refuse any DRP election formy

e} consents to the establishment of a DRP account on its behalf;

£} agrees to the appointment of a trustee nominated by QBE as the
participant’s agent to purchase shares on market, where QBE decides
to allocate DRP shares to participants by transferring existing shares in
accordance with Rules 7.1 and 7.2;

g} acknowledges that neither QBE nor the Share Registry has provided
the applicant with investment, taxation or other advice and that
neither has any obligation to provide this advice, concerning
participation in the DRP;and

h} unconditionally agrees to the Rules and agrees not to do any act which
would be contrary to the intention of the DRP,

in each case, at all times until termination of the DRP or of the applicant’s

participation in the DRP.

Subject to Rule 6.2 and Part 10, each dividend which is payable to a
participant in respect of participating shares will be applied by QBE on the

participant’s behalf to either purchase or subscribe for DRP shares.

Any portion of a participant’s dividend payment on participating shares
which QBE is entitled or required to withhold for any reason from the
dividend payable to that participant will not be applied to acquire or

subscribe for DRP shares.

A DRP account for each participating shareholding will be established and
maintained by QBE. Subject to Part 10, for each dividend, QBE will, with

respect to each participating shareholding:




a} determine the dividend payment with respect to the participating
shares;

b} determine any amount to be withheld under Rale 6.2;

¢} credit the amount in paragraph {a) and debit any amount in
paragraph (b] to the DRP account of the participating shareholding.
Such payment into that account constitutes payment of the dividend
on those participating shares;

d} determine the number of DRP shares which can be acquired under the
DRP by dividing the amount in the DRP account for the participating
shareholding by the issue price and rounding either up or down to the
nearest whole number of shares; and

e} on behalf of and in the name of the participant, either purchase or
subscribe for the number of DRP shares determined under paragraph
(d} and debit the aggregate issue price for those DRP shares against the

balance in the DRP account for the participating shareholding.

6.4  The issue price per share for a particular dividend is the weighted average
market price over five trading days on ASX, less such discount, if any, as
the Directors may determine, rounded either up or down to the nearest

half cent.

6.3 The issue price and any discount determined by the Directors in respect of
this DRP for a particular dividend payment date may differ from the issue
price and any discount defermined by the Directors in respect of any other

particular dividend payment date.

6.6 The discount for DRP shares allocated on a particular dividend payment
date:
a} may be nil; and
b} may be varied by announcement on QBE’s website and to the ASX at

any time, but any such variation will not apply to dividends already

announced.

7.1 ln the operation of the DRP for any dividend payment date, QBE may, in
its discretion, either issue new shares or cause existing shares to be
purchased in the market for transfer to participants, or a combination of

both options, to satisfy QBE's obligations under these Rules.
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7.2 1£QBE determines to cause the transfer of shares to participants, the shares
may be acquired in the market in such manner as QBE considers

appropriate.

7.3 All newly issued DRP shares will, from the date of allocation, rank egually
in all respects with existing shares and will participate in all dividends

subsequently declared.

7.4 DRP shares will be registered on the share register on which the participant
already holds shares or if the participant holds shares on more than one

share register, on the share register which QBE determines.

|
"3}

QBE will make application promptly after each allocation of newly issued

DRP shares for quotation of those shares on ASX.

8.1 Assoon as practicable after each allocation of DRP shares, QBE will send
te each participant to whom DRP shares have been allocated a statement
for each eligible holding setting out:

a} the number of the participating shares in the sharcholding at the
relevant dividend record date;

b} the dividend payment in respect of the participating shares in the
shareholding;

¢} #applicable, the amount of withholding tax or other amount under
Rule 6.3({b) which has been deducted from the dividend payment on
the participating shares in the shareholding;

d} the number of DRP shares allocated to that shareholding and the date
of allocation of thase DRP shares;

e) the issue price of each DRP share allocated to the shareholding;

£} the franked amount (if anvy) of the dividend payment and the franking
credit (if any} attaching to the dividend;

g} subject to any share transactions In the participant may have engaged
after the dividend record date, the total number of participating shares
(including the DRP shares) in the shareholding after the allocation of
DRP shares;

h) the total number of shares in the shareholding after the allocation of
DRP shares; and

i} any other matters required by law to be included in a statement

confirming a transaction.
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9.1 Subject to Parts 3 and 10 and Rule 4.3, 2 participant may in respect of an
eligible holding:
a} vary its participation from full participation to partial participation or
from partial participation to full participation;
b} maintain its partial participation but increase or decrease the number
of its participating shares; or
¢} fterminate its participation in the DRP,
by submitting a DRP election form in accordance with Rule 1.4 specifving
the variation or termination respectively. Participants can obtain a DRP
election form for this purpose by downloading it from www.gbe.com or by

contacting the Share Registry.

9.2 A participant is taken to have terminated its participation in the DRP for
an eligible holding:

a} on receipt by the Share Registry of a DRP election form in accordance
with Rale 9.1 in respect of that shareholding;

b) on the first dividend record date following registration of a transfer of
all of the participant’s participating shares in that shareholding;

¢} on termination of the DRP by QBE pursuant to these Rules;

d} on receipt by QBE of notice of the death, bankruptey or liguidation of
the participant, except where the participant was a joint holder in
respect of that shareholding and any remaining holder or joint holders
are eligible shareholders;

e] on the participant ceasing to be an eligible shareholder; or

£} the shareholding ceasing to be an eligible holding.

9.3 When a participant disposes of part of its holding of shares, and does not
notify QBE otherwise, the shares disposed of will, to the extent possible:
a} first, reduce the number of any non-participating shares in that
shareholding {if any); and
b} secondly, reduce the number of any participating shares in that

shareholding {if anv).
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11

1.2

1.3

1.4

1.5

146

1.7
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The DRP may be:

a} varied {including by variation of the Rules) ;

b) suspended;
¢y recommenced; ot
d) terminated,

by QBE at any time.

A variation, suspension, recommencement or termination of the DRP will
take effect:

a2} on such date as the Directors determine; and

b} in the case of a suspension, until such time as the Directors resolve

either to recommence or terminate the DRP.

Any variation, suspension, recommencement or termination of the DRP
will not give rise to any liability on the part of, or right of action against,

QBE nor its Directors, emplovees, or agents.

If the DRP or the Rules are varied, a participant continues to participate
under the DRP and Raules in thelr varied form unless the participant
terminates its participation in the DRP by submitting a DRP election form

in accordance with Rules 1.4 and 9.1.

If the DRP is suspended, participants’ elections in the DRP will cease to be
effective and all shares will be deemed to be non-participating shares for

the purpose of any dividend declared while the DRP is suspended.

If the DRP is recommenced following a suspension the participant’s
previously suspended DRP election form will be reinstated and be valid
and effective in accordance with these Rules for the purposes of the
recommenced DRP, unless determined otherwise by QBE and notified to

participants in accordance with Rule 10.7.

QBE will give notice of any:

a} termination of the DRP to participants at least one month before the
effective date of the termination;

b} variation of the DRP {other than simply an exercise of a discretion,
anthority or power under these Rules) to eligible shareholders at least

one month before the effective date of the variation; and




¢} suspension or recommencement of the DRP to participants as soon as
reasonably practicable before or after the effective date of the

SHSPEHSiO}’l ar recommencement.

Suck notice may be provided in any manner {including, without
limitation, by public announcement, advertisements in any newspapers
circulating generally in Australia, notice on QBE’s website, announcement
te the ASX or mailed written notices) which QBE considers appropriate to
bring the termination, varigtion, suspension or recommencement o the
notice of the participants or eligible shareholders, as the case may be,

having regard to the nature of the event for which notice is being given.

1.8 The accidental omission to give notice of termination, variation,
suspension or recommencenent to any participant or the non-receipt of
any notice by any participant will not invalidate the termination, variation,

suspension or recontmencement of the DRP or any allocation of shares

under the DRP.

18.9 Notice of 2 variation of the DRP will be given to participants as soon as
practicable after the effective dafe of the variation if the Directors are
satisfied that the variation is made to correct a manifest error, or an error
of a minor nature, is of a formal or technical nature only or does not

prejudice the interests of participants.

1610 QBE will announce the pricing period and any discount applicable to the
DRP for any dividends payable on a particular dividend payment date at or

around the same time if announces the dividend.

11.1 This DRP will be administered by the Directors who are authorised under

these Rules, and have the discretion to:

a} determine any procedures for administration of the DRP that are
consistent with the Rules;

b} resolve conclusively all questions of fact or interpretation in
connection with the DRP;

¢} resolve in such manner as they think expedient any difficulties,
anomalies or disputes which may arise in connection with, or by
reason of, the operation of the DRP, whether generally or in relation
t0 any participant or any Shares;

d} enter info any underwriting arrangements regarding the DRP that they

deem appropriate;
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e} exercise discretions or powers {including any power to make a choice,
decision, defermination or resolution) of QBE under these Rales;

£} delegate to any one or more persons, for such period and on such
conditions as they may defermine, the exercise of any of their
discretions, authorities or powers arising under the DRP including ,
without limitation, the power to delegate such discretions, authorities
OF POWETS; OF

g3 waive strict compliance with any of the provisions of these Rules.

11.2 Anvy discretion, authority or power (including anv power to make a choice,
decision, determination or resolution) exercisable by QBE or the Directors
under these Rules or by a delegate under Rule 11.1(fh

a} is final and binding on the participants and any other relevant persons;
b} is exercisable in the absolute discretion of QBE, the Directors or the
delegate, as the case may be;y and

¢} may be exercised at any time and from time to time.

Nao fees, brokerage, goods and services tax or other transaction costs will be
charged by QBE in respect of the allocation of DRP shares pursuant to these

Rudes unless required by law.

Neither QBE nor its Directors, employees or agents:
a} take any responsibility or assume any liability for, or as a consequence
of, the tax liabilities of any person in connection with the DRP; or
b} represent or warrant that any person will gain any taxation advantage
or will not incur a taxation liability or disadvantage as a result of

participation in the DRP.

These Rules are governed by the laws of New South Wales, Australia.

The DRP will not apply o cases where in accordance with QBE’s constitution or
otherwise by law, the Directors are entitled to retain all or part of a dividend
payment in respect of a participant and over which Shares or dividend QBE

holds, or is entitled to hold, a charge or Hen.
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L these Rules, unless the contrary intention appears:

a)

b}

cl

Dated:

a reference to a Rule or Part is a reference to a Rule or Part in these
Rules;

a reference to this DRP or these Rules includes any variation or
replacement of them;

a reference to a statute or the Listing Rules includes any
consolidations, amendments, re-enactnients or replacements of any of
them;

the singular includes the plural and vice versa;

the word person includes a firm, a body corporate, an unincorporated
assaciation or an authority;

a reference to a person includes a reference to the person’s executors,
administrators, successors, substitutes {including but not limited to,
persons taking by novation) and assigns; and

headings are inserted for convenience and do not affect the

interpretation of these Rules.

January 2004

It these Rules, the following words and expressions have the meanings indicated

unless the contrary intention appears.

Allocation The issue of new Shares to Parlicipants under the DRP or transfer of
Shares purchased in the market for the purposes of the DRP to
Participants under the DRP, as the case may be. "Allocaled” has a
corresponding meaning.

ASX Australian Stock Exchange Limited.

Average Market The average of the daily volume weighted average sale price per

Price Share of Shares sold on the ASX during the Pricing Period excluding in

the Directors’ discretion Shares which are sold otherwise than in the
ordinary course of irading on the ASX {including any transaction
definad in the ASX Business Rules as “special’, crossings prior to the
commencement of normal frading, crossings during the closing phase
and the after hours adjust phase and any overseas trades or irades
pursuant 1o the exercise of options over Shares, any overnight
crossings and any other sales which the Directors consider may not be
fairly reflective of natural supply and demand).

Business Day

GBE Dividend Reinvestment Flan (DRP)} Booklet — January 2004

A day other than a Saturday, Sunday or public holiday in New South
Wales.




Corporations Act

Corporations Act 2001 {Cth), including any waivers of, modifications o,
or other form of refief from, provisions of the Corporations Act,
applicable to the DRP from time fo time.

Birectors

The direciors of QBE acting either as a board or a commitiee of the
board.

Biscount

The discount, if any, expressed as a percentage, to the Average
Market Price, delermined by the Directors 1o e applied in calculation
of the lssue Price in respect of the DRP for dividends payable on a
particular dividend payment date.

Dividend

Any dividend per share announced and payable by QBE.

Dividend Payment

in relation to each shareholding of a shareholder, the dividend
multiplied by the number of shares held by that shareholder in the
sharsholding, less any withholding tax deductible by QBE or any other
amounis QRE is endited or required to deduct from the dividend.

Dividend Payment  The date on which a dividend is payable, as announced by QBE.

bate

Dividend Record The date and time, as determined by the Diractors and announced to

bate ASX, at which a person holds or is taken to hold shares for the purpose
of determining the entitlement of shareholders lo dividends.

DRP QBE's Dividend Reinvestment Plan to which these Rules apply as
varied from ime o time.

BRP Election The form relating o the DRP used to apply for, vary or terminate

Eorm participation in the DRP.

DRP Shares Shares which a pariicipant acquires under the DRP in fieu of receiving
a dividend payment by cheque or direct credit, sither by way of
alfotment of newly issued shares or transfer of shares purchased on a
participant’'s behalf in the market.

Eligikle Holding See Rule 1.2,

Eligible Ses Rule 1.2,

Shareholder

Ex Dividend The date from which seliers rather than purchasers become entitled to

the dividend payment.

Full Participation

A degree of participation in the DRP under which all of a parficipant's
shares in a shareholding from time to time, including shares
subsegquently acquired by the participant in a shareholding, under the
DRP cr ciherwise, will be desigaaled participating shares.

QBE QBE Insurance Group Limited ABN 28 308 485 014

tssue Price in respect of the DRP for a particular dividend, the Average Market
Price, tess any Biscount, rounded down o the nearest whole cent.

Listing Rules The Listing Rules of ASX {including the SCH Business Rules},
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including any waivers or modifications of the Listing Rules applicable to
the DRP from time o time.




Minimurn Holding

100 shares or such other number of shares as may be delermined by
the Directors from time to time.

Non-Participating
Shares

Shares in a shareholding which a participant has not nominated for
participation in the DRP or which have ceased 1o be participating
shares.

Partial A degree of participation in the BRP where a participant specifies the

Parlicipation number of its shares i a shareholding that will be designated as
participating shares.

Participating Subject to Part 4, shares in a shareholding which a participant has

Shares validly nominated for participation in the DRP.

Pricing Period in respect of 3 particutar dividend payment date, such period as the
Directors may determine, being a period of not less than 5 trading days
commencing on such date as the Directors may determine. The period
determined by the Directors in respect of dividends payable on a
particular dividend payment date may differ from the period determined
by the Directors in respect of dividends payable on any other particular
dividend paymeni date.

Rules These rules of the DRP as varied from time o ime.

SCH Business The business rufes of the securities clearing house of ASX, as

Rules enforced from time o ime.

Shareholder A person registered at a relevant dividend record date as a holder of
shares.

Shareholding A holding of Shares registered in the QBE share register.

Shares Fedly paid ordinary shares in QBE and any other shares issued by QBE
that the Directors decide are eligible for participation in the DRP.

8hare Registry ASX Perpetuat Registrars Limited or any other share registry that
maintains the share register of GBE.

Trading Day A full day on which the Shares are quoted, and not suspended from

guotation or made subject fo a trading halt, on ASX, provided that a
day or: which ASX is closed or on which frading on ASX is suspended
is not a Trading Day.
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A tember of the UBE Insurance Groug



Important Note:

This is an important document.

If you have any doubts as to what vou should do, please consult your stockbroker,

accountant or other professional adviser.

If you have any questions in relation to the Dividend EFlection Plan after reading this

booklet, please confact the Share Registry in Sydney:

ASX Perpetual Registrars Limited
Lacked Bag Al4,

Sydney Sonth NSW 1233

| Tel: (02) 8280 7158

| Fax (02) 9261 8489

i Email: registrars@®asxperpetual.com.an

Digted: January 2004
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A simple and convenient way of antomatically receiving additional QBE shares
at a discount to the market price. Currently Directors have determined the
discount should be 2.5%.

Shares allocated under the DEP rank equally with existing ordinary shares.

You do not have to appolnt a stockbroker or pay fees, brokerage, goods and
services tax or other transaction costs for shares allocated under the DEP.

Participation is voluntary. You can choose to elect all, part or none of your
dividend in the DEP.

To participate in the DEP, you must specify a minimuam number of shares in
your registered holding of shares at each dividend record date. Currently
Drectors have specified 100 shares as the minimum number.

You can choose to have less than your full shareholding participating in the
DEP, provided you specify the minimum number of shares per registered
holding for participation. If you choose partial participation, you will receive a
dividend cheque or direct credit or DRP statement for the portion of your
shares not participating in the DEP.

You can join, withdraw or vary your participation in the DEP at any time.
However, if you are making or changing vour decision close to the
announcement of QBE's annual or half-yearly results, make sure you have
returned your completed and signed DEP election form to the Share Registry
before 5pm on the day prior to the dividend anncuncement. If vour form is not
received in time, it will not be processed uniil after the dividend has been paid.
Your instruction will then only apply to the next and subsequent dividends.

DEP staternents are sent to shareholders shortly after the pavment date of each
dividend. Details of the calculation and your participation are provided. You
should retain this statement for tax purposes.

Dated: January 2004
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Participation in the DEP is entirely voluntary. You can choose to participate by
completing the enclosed DEP election form and retarning it in the enclosed reply
paid envelope prior to the announcement date for that dividend Additional forms
can be downloaded from www.qbe.com or you can contact our Share Registry to

request a DEP election form.

QBE ordinary shareholders whe:

hold a minimum of 100 shares per registered holding at each dividend record
date; and

have a registered address in Australia or New Zealand

are eligible to participate in the DEP,

Shareholders in other jurisdictions may also be eligible. Please see the QBE DEP

Rules in this booklet for further information about eligibility.

The issue price Is based on a weighted average market price of shares calculated
during a set pricing period. The pricing period for DEP shares will be determined by
the Directors for each payment date; however, it will be at least five frading davs on

the Australian Stock Exchange. The issue price will be rounded either up or down to

the nearest half cent.

You can choose to have less than vour full shareholding participating in the DEP,
provided yvou specify & minimum of 100 shares per registered holding for
participation (partial participation). If vou choose partial participation, you will

recelve a dividend cheque or direct credit or DRP statement for the portion of your

shares not participating in the DEP.

To participate in the DEP, vou must specify a minimum of 100 shares per registered
helding prior to the dividend announcement date. QBE has the discretion to

infroduce a maximum participation level and vary the minimum participation level.
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The number of DEP shares vou receive will be calculated by multiplying the number
of participating shares you hold at the dividend record date by the relevant dividend,
deducting any withholding tax {(if applicable} and then dividing this amount by the
issue price. The calculation will be rounded either up or down to the nearest whole

number of shares.

Al participants in the DEP will be sent a statement shortly after the dividend
payment date. This statement will include:

the number of participating shares vou held in your registered holding at the
dividend record date;

the dividend foregone calculation {including withholding tax deductions, if
applicable); and

the number of DEP shares issued to vour registered holding.

If you are a partial participant, vou will also receive your cheque or direct credit

payment advice or DRP statement in the same envelope.

If you choose to participate fully in the DEP, all shares held by you in the relevant
registered holding at each dividend record date will be treated as participating in the
DEP (participating shares), including any previously acquired DEP shares or other

shares.

If you choose partial participation, only the number of shares you have specified in
the relevant registered holding {at least 100} will be participating shares. Any change

to DEP partial participation share numbers must be completed prior to any dividend

announcentent date

For legal and practical reasons, shareholders with registered addresses in the USA or

Canada cannot participate in the DEP.

You will need to complete a separate DEP election form for each of vour
shareholdings. For example, you may have issuer sponsored holdings and CHESS
heldings. You will only be entitled to participate in the DEP through those
shareholdings that contain at least 100 shares at the dividend record date. For

example, if vou have 75 shares in one shareholding and 50 shares in another
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shareholding, vou will not be able to participate in the DEP. To make it easier to

manage vour shareholdings, vou may want to combine your shareholdings. Please

contact the Share Registry for more information.

If you decide to combine your holdings for instance, by converting vour issuer
sponsored holding to your CHESS helding (or vice versa), your participation in the
DEP may be affected by the conversion of your holdings. You should contact the

Share Registry to ensure the appropriate DEP election continues to be appled.

QBE mav vary the Rules or suspend or terminate the DEP af any time. If this occurs,

QBE will make a public announcement and information will be available at

www.gbe.com.

You can change your participation or withdraw from the DEP by either

downloading a DEP election form from www.gbe.com; or
contacting the Share Registry to request a DEP election form,

and then completing it and sending it to the Share Registry.

Your DEP election form must be received before Spm on the next dividend

announcement date to be active for the next dividend.

Shares acquired through the DEP can be sold at any time after allocation by QRE
and guotation on the Australian Stock Exchange. If you sell all of your shares
between a dividend ex date and dividend payment date, vour dividend pavment in
respect of participating shares will still be used to acquire shares through the DEP.
However, if you sell alf of your shares before the dividend ex date, you will not

recelve shares under the DEP or any other payment on the dividend payment date.

QBE cannot advise on the taxation implications of participating in the DEP. If you
have any questions regarding taxation implications, please consult your stockbroker,
accountant or other professional adviser. The DEP provides for shareholders to elect
not to receive a dividend in respect of all or some of their QBE shares but to recelve
instead additional fully paid shares ssued as bonus shares to the equivalent value of
the dividend forgone. QBE understands for Australian residents that shares issued

under the DEP should not be dividends for the purpose of the Australian dividend
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imputation system and therefore such shares should not, in general, be subject to
Australian income tax or dividend withholding fax. Such shares will also not be
treated as “franked dividends” to which “franking credits” attach for the purpose of

the dividend Imputation system.

Dated: January 2004
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See Definitions at the end for meanings of specific words and expressions used in
these Rules.

1.1

1.2

1.3

1.4
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Participation in the DEP is limited to the eligible holdings of eligible
shareholders. Subiect to Rule 1.5, an eligible holding is a registered
holding in QBE’s Share Reglster as at the relevant dividend record date

that contains at least the minimum helding.

Subject to Rules 1.5 and 1.8, an eligible shareholder is:

&} aperson who at the relevant dividend record date was recorded in
QBE’s Share Register as having an address in either Australia or New
Zealand; or

b} any other registered holder of shares at the relevant dividend record
date if QBE 15 satisfied that the offer and issue or transfer of shares
under the DEP is lawful and practicable in the jurisdiction in which

they reside.

Participation in the DEP:
a} is optional and voluntary;
b} is not transferable; and

¢} may be varied or terminated at any time as set out in Part 10,

To apply to participate in the DEP, eligible shareholders must complete,
sign and lodge with the Share Registry a DEP election form for each of
their eligible holdings in accordance with these Rules and the instructions
on the DEP election form. However:

a} QBE may accept writfen applications for participation in the DEP
which are not in the form of a DEP election form if QBE decides that
the instructions are clear. Such written instruction, if acceptable to
QBE, will be deemed to be a DEP election form for the purpose of

these Rules; and

b) QBE may allow DEP election forms to be lodged electronically, either
through QBE’s web site or that of an authorised third party. The
availability of any such facility will be referred to on QBE’s website and
announced 1o the ASX. Any DEP election forms so lodged must

comply with the applicable terms and conditions of the facility.




1.3 QBE may determine that a shareholder is not an eligible shareholder or
that a holding is not an eligible holding within the provisions of these
Rules. Such a determination will be final and binding. In making this
determination, QBE may consider, among other things, whether a
shareholder obtained any necessary approvals to enable that shareholder
to participate in the DEP in the jurisdiction in which that shareholder

resides.

1.6 If an eligible shareholder has more than one eligible holding of shares and
wishes to participate in the DEP with respect to one or more such
holding, a DEP election form must be lodged with respect to each separate
shareholding. For the purpose of determining whether a shareholder has
an eligible holding:

a} the holders of a joint or several holding will be considered as one
holder and if they are entitled to DEP shares because of that holding,
the DEP shares will not be paid to them separately; and

b} the number of shares in different holdings will not be aggregated.

1.7 If shares are jointly or severally held by two or more eligible shareholders,
all joint or several holders of such shares must sign a single DEP election
form for it to be valid. If one or more of the joint or several holders of the
shares is not an eligible shareholder, none of the joint or several holders
can apply to participate in the DEP with respect to the shares jointly or

severally held.

1.8 QBE may refuse to accept a DEP election form and may suspend or
withdraw shares from participation in the DEP if it considers that the
participation of those shares might lead to
a} foreign persons or associates of foreign persons acquiring a significant
inferest or an aggregate significant interest in QBE for the purposes of
the foreign takeovers legislation; or

b) an unacceptable shareholding for the purposes of the Financial Sector
(Shareholdings) Act 1998,

2.1 An eligible shareholder with an eligible holding who wishes to participate
in the DEP must elect on the DEP election form the degree to which the

shareholder wishes to participate in the DEP with respect to that holding.

2.2 The degree of participation that an eligible shareholder may elect is either:
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a} Full Participation - for all of the participant’s shares in the eligible
holding from time to time - see Rule 2.4 and Part 3; 01
b} Partial Participation - for a specific number of shares in the eligible

holding nominated by the participant — see Rules 2.5, 2.6 and Part 3.

2.3 Signed and otherwise complete DEP election forms received by QBE under
which the degree of participation in the DEP of an eligible holding of an
eligible sharcholder is unclear will without further notice to the relevant

eligible shareholder be deemied to be an election of full participation.

This includes:

a} electing partial participation without specifying the number of
participating shares;

b} signing the DEP election form but not electing full participation or
partial participation; or

¢} electing both full participation and partial participation.
‘This Rule does not Hmit Parts 4 and 5.

2.4 Subject to Rule 3.2, if a participant has elected full participation fora
holding of shares, all of that shareholding from time to time will be
participating shares. This means that all shares acquired by that participant
that are added to that holding {including any DEP shares issued to the
participant) will be designated participating shares, subject to:

2} the SCH Business Rules;

b} any subsequent disposals of shares;

¢} any changes to that participant’s DEP election; and

¢] any maximuom Hmit on participating shares that mav be set by QBE

from tinme to time.

B
¥}

If a participant has elected partial participation for a holding of shares, the
number of participating shares will remain at that specified by the
participant on its DEP election form and will not increase, irrespective of
whether the participant subsequently acquires additional shares {including

any DEP shares issued to the participant].

2.6 lfa participant who has elected partial participation holds in their
shareholding, at any dividend record date, fewer shares than the number of
participating shares , then the participant will receive a cash dividend in

respect of that shareholding.
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2.7 1fa shareholder has elected participation in the DEP for a number that is
less than the minimum helding or holds at any dividend record date less

than the minimum holding, the participant will receive a cash dividend in

respect of that shareholding.

3.1 QBE’s Directors may from time to time determine the minimom number
of shares required for a shareholding to be an eligible holding. QBE may
vary this minimum number by noting such variation on QBE’s website
and by notice to the ASX.

3.2 QBE may, whether in respect of a particular dividend or as a continuing
term of participation in the DEP, set a maximum number of participating

shares per eligible shareholder.

3.3 To the extent that a DEP election form specifies a number of participating
shares in excess of a Hmit set under Rule 3.2 {including by Full
Participation where the number of participating shares would exceed that
Hmit), for so long as that limit applies:

a} that limit will be deemed to be the number of participating shares for
the purposes of Part 6 and Rule 8.1; and

b} any shares specified in a DEP election form as participating shares in
excess of that limit {including by electing full participation where the
number of participating shares would exceed that limit) will be
deemed to be non-participating shares, and any dividend payable in

respect of those shares will be a cash dividend.

3.4 Where alimit is set under Rule 3.2, QBE may waive the limit on the
number of participating shares at any time for any eligible shareholder
who holds shares as a trustee or nominee for a number of beneficial
owners {who are also eligible sharcholders), provided that:

such trustee or nominee will not at any time participate in the DEP on
behalf of any single beneficial owner in excess of the imif set under
Rule 3.2; and

Rule 3.3 will apply as if each such beneficial owner is the registered
shareholder.

4.1 Subject to Rule 4.3, an eligible sharcholder’s participation in the DEP for
an eligible holding will commence from the first dividend announcement

date following receipt by QBE’s Share Registry of the eligible shareholder’s
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DEP election form for that eligible holding and will continue for so long as

the DEP election form s effective under Rule 4.2.

4.2 Subject to Rules 1.1, 1.2 and 4.3, a DEP election form submitted in
accordance with Rule 1.4 is effective:
a} from the date the DEP election form is received by the Share Registry;
b} inrespect of a dividend, only if it is received at the Share Registry's
office by 3pm on the relevant dividend announcement date;
¢} until:
i} the participant varies or terminates {ts participation in the DEP
pursuant to these Rules;
i) suspension of the DEP for two or more consecutive dividend
payment dates;
it} termination of the DEP;
iv) the participant ceases to be an eligible shareholder; or

v} the shareholding ceases to be an eligible holding.

The form will become effective again at such time as the sharcholder
recommences to be an eligible shareholder, the shareholding
recommences 1o be an eligible holding or upen and from
recommencement of the DEP, following a suspension of less than twe

consecutive dividend payment dates.

43 QBE may
a} accept or refuse a DEP election form which is nof properly completed
or signed;
b} correct any error in, or emission from, a DEP election form, prior to

acceptance under Rule 4.3(a).

4.4  OBE will record, with respect to each participant:
a} the name and address of the participant {being the name and address
in QBE’s register of members, from time to time}; and
b} the number of participating shares held by the participant from time
£0 time,

and QBE’s records will be conclusive evidence.

3.1 By applying to participate in the DEP in accordance with Rule 1.4, an

applicant:

a} warrants to QBE that the shareholding is an eligible holding {see Rule
L1} and it is an eligible shareholder (see Rule 1.2);
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b} aunthorises QBE {and its Directors, employees or agents) to correct any
error in, or omission from, its DEP election form;

¢} acknowledges that QBE may at any time irrevocably determine that
the applicant’s DEP election form is valid, in accordance with these
Rules, even if the DEP election form is incomplete, contains errors or
is otherwise defective;

d} acknowledges that QBE may refuse any DEP election formy

¢) consents to the establishment of a DEP account on its behalf;

£} acknowledges that neither QBE nor the Share Registry has provided
the applicant with investment, taxation or other advice and that
neither has any obligation to provide this advice, concerning
participation in the DEP; and

g} unconditionally agrees to the Rules and agrees not to do any act which
would be contrary to the intention of the DEP,

in each case, at all times until termination of the DEP or of the applicant’s

participation in the DEP.

6.1  Subject to Rule 6.2 and Part 10, a participant elects to not receive a
dividend in respect of all or some of their shares but to instead recelve
additional fully paid shares issued as bonus shares to the equivalent value

of the dividend foregone.

6.2 Any portion of a participant’s dividend payment on participating shares
which QBE is entitled or required to withhold for any reason will not be

available for DEP shares.

6.3 A DEP account for each participating shareholding will be established and
maintained by QBE. Subject to Part 10, for each dividend, QBE will, with
respect to each participating shareholding:

a} determine the dividend payment with respect to the participating
shares;

b} credit the amount in paragraph {a) to the DEP account of the
participating shareholding. Such payment into that account
constitutes pavment of the dividend on these participating shares;

¢) determine the number of DEP shares which can be acquired under the
DEP by dividing the amount in the DEP account for the participating
shareholding by the issue price and rounding either up or down to the
nearest whole number of shares; and

d} on behalf of and in the name of the participant, issue the number of

DEP shares determined under paragraph {c} and debit the aggregate
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issue price for those DEP shares against the balance in the DEP

account for the participating shareholding.

6.4  The issue price per share for a particular dividend is the weighted average
market price over five trading days on ASX, less such discount, if any, as
the Directors may determine, rounded either up or down to the nearest
half cent.

6.5 The issue price and any discount determined by the Directors in respect of
this DEP for a particular dividend payment date may differ from the issue
price and any discount defermined by the Directors in respect of any other

particular dividend payment date.

6.6 The discount for DEP shares allocated on & particular dividend payment
date:
a} may be nil; and
b} may be varied by announcement on QBE’s website and to the ASX at

any time, but any such variation will not apply to dividends already

announced.

7.1 All newly issued DEP shares will, from the date of allocation, rank equally
in all respects with existing shares and will participate in all dividends

subsequently declared.

7.2 DEP shares will be registered on the share register on which the participant
already holds shares or if the participant holds shares on more than one

share register, on the share register which QBE determines.

7.3 QBE will make application promptly after each allocation of newly issued

DEP shares for quotation of those shares on ASX.

8.1 Assoon as practicable after each allocation of DEP shares, QRE will send
te each participant to whom DEP shares have been allocated a statement
for each eligible holding setting out:

a} the number of the participating shares in the shareholding at the
relevant dividend record date;
b} the dividend foregone in respect of the participating shares in the

shareholding;
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¢} #applicable, the amount of withholding tax or other amount under
Rule 6.3({b) which has been deducted from the dividend payment on
the participating shares in the shareholding;

d} the number of DEP shares allocated to that shareholding and the date
of allocation of those DEP shares;

e) the issue price of each DEP share allocated to the shareholding;

£} subject to any share transactions in the participant may have engaged
after the dividend record date, the total number of participating shares
(including the DEP shares) in the shareholding after the allocation of
DEP shares;

g} the total nomber of shares in the shareholding after the allocation of
DEP shares; and

h} any other matters required by law to be included in a statement

confirming a transaction.

9.1 Subject to Parts 3 and 10 and Rule 4.3, 2 participant may in respect of an

eligible holding:

a} vary its participation from fall participation to partial participation or
from partial participation to full participation;

b} maintain its partial participation but increase or decrease the number
of its participating shares; or

¢} terminate its participation in the DEP,

by submitting a DEP election form in accordance with Rule 1.4 specifying

the variation or termination respectively. Participants can obtain a DEP

election form for this purpose by downloading it from www.gbe.com or

by contacting the Share Registry.

9.2 A participant is taken to have terminated its participation in the DEP for

an eligible holding:

a} on receipt by the Share Registry of a DEP election form in accordance
with Rule 9.1 in respect of that shareholding;

b} on the first dividend record date following registration of a transfer of
all of the participant’s participating shares in that shareholding;

¢} on termination of the DEP by QBE pursuant to these Ruleg

d) on receipt by QBE of notice of the death, bankruptey or liguidation of
the participant, except where the participant was a joint holder in
respect of that shareholding and any remaining holder or joint holders
are eligible shareholders;

e] on the participant ceasing to be an eligible shareholder; or

£} the shareholding ceasing to be an eligible holding.
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9.3 When a participant disposes of part of its holding of shares, and does not
notify QBE otherwise, the shares disposed of will, to the extent possible:
a} first, reduce the number of any non-participating shares in that
shareholding {if any); and
b) secondly, reduce the number of any participating shares in that

shareholding {if any).

16.1 The DEP may be:

a} varied {including by variation of the Rules) ;

b} suspended;

¢y rvecommenced; o1

d) terminated,

by QBE at any time.

18.2 A variation, suspension, recommencement or termination of the DEP will
take effect:
a2} on such date as the Directors determine; and
b} in the case of a suspension, until such time as the Directors resolve

either to recommence or terntinate the DEP.

1.3 Any variation, suspension, recommencement or termination of the DEP
will not give rise to any liability on the part of, or right of action against,

QBE nor its Directors, employees, or agents.

14 1f the DEP or the Rules are varied, a participant continues fo participate
under the DEP and Rules in their varied form unless the participant
terminates its participation in the DEP by submitting a DEP election form

in accordance with Rules 1.4 and 8.1,

1.3 1f the DEP is suspended, participanis’ elections in the DEP will cease to be
effective and all shares will be deemed to be non-participating shares for

the purpose of any dividend declared while the DEP is suspended.

1.6 1f the DEP is recommenced following a suspension the participant’s
previously suspended DEP election form will be reinstated and be valid

and effective in accordance with these Rules for the purposes of the
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recommenced DEP, unless determined otherwise by QBE and notified to

participants in accordance with Rule 10.7.

167 QBE will give notice of any:

a} termination of the DEP to participants at least one month before the
effective date of the termination;

b} wvariation of the DEP {other than simply an exercise of a discretion,
anthority or power under these Rules) to eligible shareholders at least
one month before the effective date of the variation; and

¢) suspension or recommencement of the DEP to participants as soon as
reasonably practicable before or after the effective date of the

SHSPEHSiO}’l ar recommencement.

Suck notice may be provided in any manner {including, without
limitation, by public announcement, advertisements in any newspapers
circulating generally in Australia, notice on QBE’s website, announcement
te the ASX or mailed written notices) which QBE considers appropriate to
bring the termination, varigtion, suspension or recommencement o the
notice of the participants or eligible shareholders, as the case may be,

having regard to the nature of the event for which notice is being given.

1.8 The accidental omission to give notice of termination, variation,
suspension or recommencement to any participant or the non-receipt of
any notice by any participant will not invalidate the termination, variation,
suspension or recommencement of the DEP or any allocation of shares
under the DEP.

1.9 Naotice of a variation of the DEP will be given to participants as soon as
practicable after the effective dafe of the variation if the Directors are
satisfied that the variation is made to correct a manifest error, or an error
of a minor nature, is of a formal or technical nature only or does not

prejudice the interests of participants.
1610 QBE will announce the pricing period and any discount applicable to the

DEP for any dividends payable on a particular dividend pavment date at or

around the same time it announces the dividend.
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11.1 This DEP will be administered by the Directors who are authorised under

these Rules, and have the discretion to:

a} determine any procedures for administration of the DEP that are
consistent with the Rules;

b} resolve conclusively all questions of fact or interpretation in
connection with the DEP;

¢} resolve in such manner as they think expedient any difficulties,
anomalies or disputes which may arise in connection with, or by
reason of, the operation of the DEP, whether generally or in relation to
any participant or any Shares;

d} enter into any underwriting arrangements regarding the DEP that they
deem appropriate;

e} exercise discretions or powers {including any power to make a choice,
decision, defermination or resolution) of QBE under these Rales;

£} delegate to any one or more persons, for such period and on such
conditions as they may defermine, the exercise of any of their
discretions, authorities or powers arising under the DEP including |
without limitation, the power to delegate such discretions, authorities
OF POWETS; OF

g} waive strict compliance with any of the provisions of these Rules.

11.2 Any discretion, autherity or power (including any power to make a choice,
decision, determination or resolution) exercisable by QBE or the Directors
under these Rules or by a delegate under Rule 11.1(fh

a} is final and binding on the participants and any other relevant persons;
b} is exercisable in the absolute discretion of QBE, the Directors or the
delegate, as the case may be; and

¢} may be exercised at any time and from time to time.

No fees, brokerage, goods and services tax, stamp duty or other transaction costs
will be charged by QBE in respect of the allocation of DEP shares pursuant to

these Rules unless required by law.

Neither QBE nor its Directors, employees or agents:
a} take any responsibility or assume any liability for, or as a consequence

of, the tax liabilities of any person in connection with the DEP; or
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b} represent or warrant that any person will gain any taxation advantage
or will not incur a taxation liability or disadvantage as a result of

participation in the DEP.

These Rules are governed by the laws of New South Wales, Australia.

The DEP will not apply to cases where in accordance with QBE’s constitution or
otherwise by law, the Directors are entitled to retain all or part of a dividend
paymient in respect of a participant and over which Shares or dividend QBE

holds, or is entitled to hold, a charge or len.

In these Rules, unless the contrary intention appears:

a) areference to a Rule or Part s a reference to a Rule or Part in these
Rules;

b} areference to this DEP or these Rules includes any variation or
replacement of themy

¢} areference to a statute or the Listing Rules includes any
consolidations, amendments, re-enactnients or replacements of any of
them;

d} the singular includes the plural and vice versa;

e] the word person includes a firm, a body corporate, an unincorporated
association or an authority;

f} areference to a person includes a reference to the person’s executors,
administrators, successors, substitutes {including but not limited to,
persons taking by novation) and assigns; and

¢ headings are inserted for convenience and do not affect the

interpretation of these Rules.

Dated: January 2004
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It these Rules, the following words and expressions have the meanings indicated

unless the contrary intention appears.

Allocation The issue of new Shares to Participants under the DEP. "Allocated”
has a corresponding meaning.

ASX Australian Stock Exchange Limited

Average Market The average of the daily volume weighted average sale price per

Price Share of Shares sold on the ASX during the Pricing Period excluding in

the Directors’ discretion Shares which are sold otherwise than in the
ordinary course of irading on the ASX {including any transaction
definad in the ASX Business Rules as “special’, crossings prior to the
commencement of normal trading, crossings during the closing phase
and the after hours adjust phase and any overseas trades or irades
pursuant 1o the exercise of options over Shares, any overnight
crossings and any other sales which the Directors consider may not be
fairly reflective of naturat supply and demand).

Business Day

A day other than a Saturday, Sunday or public holiday in New South
Wales.

Corporations Act

Corporations Act 2001 {Cth), including any waivers of, modifications o,
or other form of refief from, provisions of the Corporations Act,
applicable to the DEP from fime fo time.

Birectors

The direciors of QBE acting either as a board or a commitiee of the
board.

Biscount

The discount, if any, expressed as a percentage, fo the Average
Market Price, delermined by the Directors 1o be applied in calculation
of the lssue Price in respect of the DEP for shares to be issued e on &
particular dividend payment date.

Dividend

Any dividend per share announced and payable by QBE.

Dividend Payment

in relation to each shareholding of a shareholder, the dividend
multiplied by the number of shares held by that shareholder in the
sharsholding, less any withholding tax deductible by QBE or any other
amounts GBE is entitied or required to deduct from the dividend.

Bividend Payment  The dale on which a dividend is payable, as announced by QBE.

Date

Dividend Record The date and time, as determined by the Diractors and announced to

Date ASX, at which a person holds or is taken to hold shares for the purpose
of determining the entitlement of shareholders to dividends.

BEP QBE's Dividend Election Plan fo which these Rules apply as varied
from time {o fime.

DEP Election The form relating to the DEP used to apply for, vary or terminate

Form participation in the DEP.
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DEP Shares Shares which a participant acquires undar the DEP in fieu of receiving
a dividend payment by cheque or direct credi, either by way of
alfotment of newly issued shares or transfer of shares purchased on a
participant’'s behalf in the market.

Eligible Holding See Rule 1.2,

Eligible See Rule 1.2,

Shareholder

Ex Dividend The date from which seliers rather than purchasers become entitled to

the dividend payment.

Full Participation

A degree of participation in the DEP under which alf of a participant's
shares in a shareholding from time to time, including shares
subseguently acquired by the participant in a shareholding, under the
DEP or otherwise, will be designated parficipating shares.

QBE QBE tnsurance Group Limited ABN 28 008 485 014

tssue Price in respect of the DEP for a particular dividend, the Average Market
Price, tess any Biscount, rounded down o the nearest whole cent.

Listing Rules The Listing Rules of ASX {including the S3CH Business Rules),

including any waivers or modifications of the Listing Rules applicable to
the DEP from time to time.

Minimurn Holding

100 shares or such other number of shares as may be delermined by
the Directors from time to time.

Non-Participating
Shares

Shares in a shareholding which a participant has not nominated for
participation in the DEP or which have ceased o be participating
shares.

Partial A degree of participation in the DEP where & participant specifies the

Participation number of its shares i a shareholding that will be designated as
participating shares.

Participating Subject to Part 4, shares in a shareholding which a participant has

Shares validly nominated for participation in the DEP.

Pricing Period in respect of 3 particutar dividend payment date, such period as the
Directors may determine, being a period of not less than 5 trading days
commencing on such date as the Directors may determine. The period
determined by the Direclors in respect of dividends payable on a
particular dividend payment date may differ from the period determined
by the Directors in respect of dividends payable on any other particular
dividend paymeni date.

Rules These rules of the DEP as varied from time {o time.

8CH Business The business rules of the securities clearing house of ASX, as

Rules enfarced from time o ime,

Shareholder A person registered at a relevant dividend record date as a holder of
shares.

Shareholding A holding of Shares registered in the QBE shars register.
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Shares Fully paid ordinary shares in QBE and any other shares issued by QBE
that the Directors decide are eligible for participation in the DEP.

8hare Registry ASX Perpetual Registrars Limited or any other share registry that
maintains the share register of GBE.

Trading Day A full day on which the Shares are quoted, and not suspended from
quotation or made subject fo a trading halt, on ASX, provided thal a
day or: which ASX is closed or on which frading on ASX is suspended
is not a Trading Day.
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