NOTICE OF EXTRAORDINARY GENERAL MEETING
Tuesday 24 April 2007

An Exiraordinary General Meeting of Suncorp-Metway Lid (*Company”) will be held at 2.30 pm on Tuesday, 24 Aprit 2007 in Meeting Rooms 3 and 4 at the
Brisbane Convention & Exhibition Cenire, corner of Merivale and Glenely Sireets, South Brsbane.

Special Business
i Amendment of the Constitution
To consider and, if thoughi T, fo pass the following resolution as a special resolution:
“That the Company's Constitulion be amended by
{a) replacing clause 14.1{a) with the following:
“ta)  The number of directors of the Company shall not exceed 13 nor be less than 7.7

{b) replacing clause 14.2 with the following:
“fa)  Atleast the prescribed number of directors, 1 of whom must be the Managing Director, must be ordinarily resident in Queensland.

{b) Inclause 14.2{(a), the preseribed number of directors means the number that is:
{i) uniil the Effective Date, a majority of directors; or
{ity  onand afler the Effective Date, the greatest of the following:
Ay 8

{8y 40% of the lofal number of direciors;
{Cy  if 40% of the lofal number of direciors is not a whole number, the next highest whole number.”; and
¢y inserting in clause 1.2 in the appropriate alphabetical order the following:
g pprop P g

““Effective Date” means the dale on which amendments o the Faciliiation Act which reguire this Constitulion 1o contain a clause
substantially in ferms of clauses 14.2{a} and 14.2{b){i} become binding on the Company.

“Facilitation Act” means the Sfale Financial Institutions ard Metway Merger Facilfation Act 1998 (Qld) {as amended).™

2 Election of Directors
To consider and, if thoughi i, fo pass the following resolutions as separatie ordinary resolutions:
{a) “That Mr Leo Tuit be elected as a director of the Company.”
{0 “That Mr Ewoud Kulk be elecied as a director of the Company.”
{c} “That Mr Geoffrey Rickelis be elected as a director of the Company.”
fd) “That:

{iy  subjectio, and conditional upon, the passing of the special resolution set oud In ifem 1; and
{H}  with effect on the Effective Dale as defined in the Constitution {as amended by thal special resoiution),
Msa PaudaDwyer be elected as a director of the Company.”
3 Directors’ Remuneration

To consider and, if thoughi i, fo pass the following resolution as an ordinary resolution:

“That, for the purposes of clause 14.8{a} of the Company's Constifution and Listing Rule 16.17, the maximum amount payable as remuneration o
directors of the Company and its subsidiaries as directorg’ fees in any financial year be increased by $1,000,000 from $2,500,000 per annum o
$3,500,600 per annum inclusive of all statulory superannuation guarantee conitibutions made by the Company and it subsidiaries on behalf of
directors.”

By Order of the Board

C A Chuter
Corporate Secretary
23 March 2007

VYoting Exclusion Statement: Any vole cast on the resolution for Hem 3 by any direcior or proposed director of the Company, or any associate of those
persons, will be disregarded unless it is cast by:

. A person as proxy for a person who is entifled 10 vole in accordance with any direction on a proxy form; or
. The person chairing the meeting as proxy for a person who is entitfed o vote in accordance with a direction on the proxy form fo vole as the proxy
decides

Entittement to Altend and Vote

For the purpose of the meeting, persons who are registered holders of ordinary shares as at 7.00pm Sydney time on Friday 20 Aprit 2007 will be voling
members.

Voting by Proxy
Sharehotders are entitied fo appoint a proxy 1o vole on their behalf at the meeling and can do so by:

{a) completing the Proxy Form aftached 1o this Notice of Meeting and refurning i either;
. io the Company's Share Registry at Link Market Services, Level 12, 300 Queen Strest, Brisbane {business hours only); or
. in the reply paid envelope provided; or
. by fax 1o Link Market Services on (02} 8287 0309; or

{b) by lodging the Proxy Vole online at www linkmarketsetvices.com.au

To be valid, proxies musi be received by the Company's Share Registry no later than 2.30 pm Brisbane time on Sunday, 22 Aprit 2007 {48 hours before the
commencement of the meeting).

The person appointed as proxy does not need 1o be a member of the Company and a shareholder can appeini an individual or a body corporale as a proxy.
i a body corporate is appointed as a proxy, a Cerfificale of Appoiniment of a Corporale Represenialive must also be lodged.

if a shareholder who has appointed a Proxy altends the meeting, the proxy appointment is suspended in accordance with the provisions of the Corporations
Act.

An Explanalory Memorandum accompanies and forms part of this Notice of Meeting. Shareholders should read that document in full,

if you are attending this meeting — please bring this notice with you




Please retum your Proxy form to:

Suncorp-Metway Ltd Lnk Ma:izet Serv)i?es Limited
ABN 66 0831 722 bevel 12, 300 Queen Street, Brishane, QLD 4000
PO Box AT1S, Sydney Sowth NSW 1234 Australia

Telephone: 1300 832 012

PROXY FORM Facsimile: (02 9287 0309
ASX Coder SUN

Websiter www linkmarketservices com.au

¥ou can alse lodge your vote on-line at
Wiy finkinatketsendces.com.au

Appointment of Proxy
IA4e, being 2 member/s of Suncorp-Metway Ltd and entitled to attend and vote hereby appoint the foltowing person as Proxy:
the Chairman if you are NOT appointing the Chairman of the
ofthe Meating  OR raeeting as your proxy, please write the name
fmark boy) of the person you wash Lo appoint as proxy
{shareholders cannot appoint ttm'-Jnfzs.r-ﬁ\fass).I

or failing the person named or if no person is named, the Chairman of the Meeting fo vole for me in accordance with the following directions {or if no
directions are given, as the proxy sees fit} at the Extraordinary General Meeting of the Company to be held at 2.30pm on Tuesday 24 April 2007 in Meating
Rooms 3 and 4 at the Brisbane Convention & Exhibition Cenire, comer of Merivale and Gleneig Streets, South Brisbane or at any adjournment of that meeting.
The Chairman intends to vote undirected proxies in favour of the resolutions.

Veting Directions: To direcgaur proxy how to vote on any resolution please insert | ){ | in the appropriate box below. If you do not mark a box,
your proxy may vote as hefshe thinks fit.

SPECIAL BUSINESS For  Againsl  Abstain” For  Against  Abstain’
1. Special Resolution to amend the fc) Mr G Rickeits

Company Constiution
2. Eiection of Directors {d) Ms > Dueyer

{8y Mr L Tutt

(b} Mr E Kulk 3. Diractors’ Remuneration

IMPORTANT: FOR ITEM 3 ABOVE

If the Chairman of the Meeling is your nomanated proxy, or is appointed as proxy by defauit and vou have not directed your proxy how to vole on
lters 3 ahave, please place a mark in this box. By marking this box, you acknowledge that the Chairman of the Meeting may exercise your proxy
gven though he has an interest in the outcome of that Item and that voles ¢ast by him for that ftem, other than as proxyhoider, would be disregarded
because of that interest. If you do not mark this box, and you have not directed your ﬁmxy how to vote, the Chairman of the Meeting will not cast
your votes on Hem 3 and your votes will not be counted in calculating the required majority if a poll is called on this fem.
‘The Chairman of the Meeting intends te vote undirected proxies in favowr of ltem 3.

* if you mark the Abstain box for a particuiar item, vou are directing your proxy not ko vole on your behalf on a show of hiands or on a polf and your voles wilk not be coumted.

Appointment of Second Proxy: A shareholder who is enfitied Lo cast two or more voles may appoint up to two persons {whether shareholders or nol) to
attend the meeting and vote. i you appoint a second proxy, state below the proportion or number of your voling rights given to the proxy appeinted on this form
{an additional proxy form wilt be supplied on request). If you don't specify a proportion o number each proxy can exercise half of your veting rights.

% of number

Lodgement of Proxy: Only those proxies Iod%ed with the Company's share regisiry, Link Market Sesvices, no tater than 2.30pm on Sunday 22 April 2007
{being 48 hours before the Commencement of the meeting) will be considered valid. Instructions on how to lodge a proxy are provided in the Notice of Meeting
on the reverse side of this form.

SIGNATURE OF SECURITYHOLDERS — THIS MUST BE COMPLETED
Securityholder 1 (individual} Joint Securityholder 2 {Individual) Joint Securityholder 3 {Individual)
Sole Director and Sole Company Secrefary Director/Company Secretary (delete one) Director

This form should be signed by the securityholder. If a joint holding, either securityholder may sign. i signed by the seciityholder's altomey, the power of attomey must have
been previously noted try the registry or a certified copy attached to this form. f executed by a company, the form must be executed i accordance with the securityholder's
constitution and the Corparations Act 2001 {Cwdih).

Link Market Services Limited advises that Chapter 2C of the Corporaions Act 2001 requires information about you as a securityholder fincluding your name, address and
details of the securities you hold} to be included in the public register of the entity in which you hold securities. information is collected to administer your securityholding and if
some or afl of the information is not collected then it might not be possible to administer your securityholding. Your persenal information may be disclesed to the entity in which
you hold securities. You can obtain access to your personal information by contacting us at the address ot telephone number shown on this form. Our privacy policy is
available on our website {www. linkmarketservices.com.ad). SUN PRX742
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SUNCORP
s

Fhis Explanatory Memorandurm accompanies the Notice
of Extraordinary Generat Meeting for Suncorp-Metway Ltd
{Suncorp} to be held at 2.30pm on Tuesday, 24 April 2007,

information relevant to the business to be considered at the
Extraordinary General Meeting is provided in this Explanatory
Memorandum and shareholders should read this document in full.

Agenda ltem 1:
Amendment of the Constitution

n 21 Garober 2006, Suncorp and Promina Group Limited {Promina) enterad
into the Mergar Implementation Agreemant under which they agreed 1o merge
their businesses by way of a scheme of arrangement.

The merger was implemented on 20 March 2007

In accordance with the merger arrangaments, Suncarp agreed to invite three
directors of Promina — Leo Tot, Ewoud Xulk and Geoffrey Ricketts — to join
the Surcorp Board upon implementation of the scheme of armangement {the
Promina directors}. Messrs Tuit, Kuik and Ricketis were appointed 1o the
suncorp Board an 20 March 2007

Also in accordance with the merger arrangements, Suncorp has agresd 10 appoint
Promina direczor Paula Dwyer 1o the Suncorp Board, subject to the amendment
of rertain Queansiand fagislation. The Company's Constitution must also be
amended as cutlined below,

The addition of the Promina directors to the Suncorp Board will reflec the
sigrificantly expanded scope of both Suacarp’s activities and its sharehalder hase
faliowing the merger, and has the fulf suppart of the existing Suncorp Board.

Maximum number of directors

Clause 14.1(a) of the Constitution currantly provides that the nismber
of direcrors of the Company shall not excead 11 nor be less than seven,

The Company currently has 1% directars, and if Ms Bwyer is appointed,
there wauld be 12 directors,

Accardingly, it is proposed to amend classe $4.1(a) of the Company's
Constirution t increase the maximum aumber of directors from 1110 13
Wehite there are nc curment plans to increase the number of diregars 10 13, this
proposed change will provide the Board with some flexibility during periods of
transition, as changes to Board membership coour from fime to time.

Residency requirements for directors
ause 14.2 of the Constitution currently provides that:

"& majarity of Directors, induding the managing director must be ordinarily
resident in Queensland.”

Section 64{1)(b} of the State Ainancial institutions and Metway Merger
Facilitation Act 1996 (0ld) {Facifitation Act), currently requires the
Company’s Canstifition to contain this provision.

The addition of #s Duyer to the Suncorp Board would mean that there wouid
Aot be a majority of Suncorp directars crdinasily resident in Queensland.
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The GQueensland Goverament has indicated that it intends to propose

the faltowing amendments to the Facilitation Ad whick, if passed by the
Quesnsland parliament, will enable the appointmesnt of Ms Dwyer as 3 diractor
of the Company:

hecordingly, it is proposed that dause 14.2 of the Canstitution be amended

s¢ that, subject to the passing of the amendments fo the Faciltation Act and

to thase armendments applying to the Company, at least the number of directors
set out below, one of whom must be the managing director, most be ordinasily
resident in Queensiand.

The number of directors will be the number that is the greatest of the fallowing:
s fle
s A0% of the fotal number of directors;

s if 40% of the totaf nuraber of directors is rot a whole numbe,
the next highest whole number.

Tha notice of meeting indludes a proposed resolution that Ms Dwyer be
elected as a director of the Company conditional upon the sesclution to
amend the Constitution being passed and the amendment to the Facilitation
Aet becaming binding on the Company (see resolution 2{d)).

The Board recommends that shareholders vote in favour of the spedal
resolution to amend the Company's Constitution.

Agenda Item 2: Election of Directors

Tha notice of meeting contains resolutions for the elecion of Mr Leo Tutt,
r Bwoud Kulk, Mr Geoffray Ricketts and Ms Paula Dwyer, sach of wharm
were formesly directars of Promina Group Limited,

As outlined ahove, the Suncosp Board appainted Messrs Tustt, Kislk and Ricketts
as direcrors of the Company effective 20 March 2007 Ms Dwyer cannat be
appainted as a directar of the Company until the Constitution and the Faclitation
At are amended as described abave.

Clause 14.6(b) of the Constitution provides that directors who are appointed
by the Board hald office andy until the next fallowing annual general mesting.

Instzad of waiting until the annual general meating, it has been agreed that
Messrs Tutt, Kulk and Ricketts will submit themselves for elecrion at this meeting.
Thay have each provided notice 10 the Company of their candidature for election
at this meeting under dlause 14,11 of the Constitution,

Similarly, rather than be appointed by the Board {assuming resolution 1 s
passed; and then submit herself far election at the annual general meeting,

it has been agreed that Ms Dywer wiil submit hersel for election at this mesting.
Tha resolution for election of Ms Dwyer is subject to, and conditional upon,

the passing of resalution 1 and that resclution becoming unconditional,

If the rominated directors are elected at this meeting, they will not be reguired
by clause 14 6{b) of the Constitution to seek elaction a1 the Company's annual
general meeting later this year,

The Board recommends that sharehalders vote in favour of the election
of all nominated directoss.

| Extraordinary General Meeting 2007
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Details of the candidates are as follows:

Agenda Item 3: Directors’ Remuneration — to increase the maximum aggregate remuneration

available to non-executive directors

The current directors fee poot {maximusm available to be paid as feas in any
one year} of $2,500,000 was last reviewsad i October 2004 when thera were
six nan-executive directors on the Suncorp Board.

A ruraber of factars should be considered in refation to the fee poot Emit:

*  The number of non-executive directors on the Suncorp Board is
expacted 10 increase from six 10 10 at the conclusion of the Extraordinary
General Mesting.

& The complexity of the Company's businesses fincosporating those
af Promina) will significantly increase as a result of the merger,

s There are Group companies with non-executive direciars wha are nat aisa
directors of Suncarg-Metway Limited. Faes paid to those directors are also
included in the directors fee pool imit,

Althaugh the current directors fee paol limit wousld not be exceeded in the current

financial year the Board considers that an increase is warranted at this time 50
that it is appropriate for the size and complexity of the Company going forward.
The aggregate amount actually paid to non-executive direciars as board fees in
any particular finandal year will be disclosed in the remuneration repart which
farms part of the anrual repost and which is considerad by shareholders at the
annual general meeting.

Extraordinary General Meeting 20067
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Therafore, the Board recommends the directors fea poot be increased from
$2,500,000 per annum to 53,500,000 per annum.

Biractors, propased ditediars and their assaciates may not vote on this resalution.

Shareholders should note:

The amount spproved as the maximum aggregate reruneration
does not necessafily represent the amaunt which witl actoally
Be paid 10 non-executive ditectars in each financial year,

Clause 14.8(a) of the Company's Constitution provides that the
aggragate remineration paid to the non-executive diredors of the
Campany for services may not exceed the amount fixed by shareholders
in general meeting.

ASX Listing Rule 10.17 provides that the Company must not increass
the total armount of directors” fees payable by the Company and
its subsidiaries without the approval of its ardinary sharehaoldess,

The maximum aggregate armaunt does not include amounts paid
to an executive direciar as past of their salary package.
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