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PART I
INFORMATION SENT TO SECURITY HOLDERS
Item 1. Home Jurisdiction Documents

» Notice of Meeting

+ Explanatory Statement

Item 2. Informational Legends

The required legend is included in prominent portions of the Explanatory Statement.

PART 11
INFORMATION NOT REQUIRED TO BE SENT TO SECURITY HOLDERS

Not Applicable.

PART III
CONSENT TO SERVICE OF PROCESS

A written irrevocable consent and power of attorney on Form F-X has been filed by IAG Finance
(New Zealand) Limited concurrently with the filing of this Form CB.

Any change in the name or address of the agent for service of process of IAG Finance (New Zealand)
Limited shall be promptly communicated to the Securities and Exchange Commission by an amendment to
the Form F-X.

PART IV
After due inquiry and to the best of my knowledge and belief, I certify that the information set forth in this
statement is true, complete and correct.
IAG FINANCE (NEW ZEALAND)
Date: October 26, 2009 /s/ Glenn Revell

Name: Glenn Revell
Title: Company Secretary
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[Signature page for Form CB]
PARTIV
After due inquiry and to the best of my knowledge and belief, 1 certify that the information set forth in this

statement is true, complete and correct.

JIAG FINANCE (NEW ZEALAND)
LIMITED

Date: October 26, 2009

Name: Glenn Revell
Title: Compan y Secretary




FOR THE PROPOSED AMENDMENT OF THE TERMS
OF RESET EXCHANGEABLE SECURITIES (RES)

ISSUED BY IAG FINANCE (NEW ZEALAND) LIMITED IN JANUARY 2005

IAG Finance (New Zealand) Limited (ABN 97 111 268 243),
through its New Zealand branch a wholly-owned subsidiary of
Insurance Australia Group Limited (ABN 60 090 739 923)

RES are unsecured notes for the purposes of section 283BH of the Corporations Act.
If the Amendments are approved, the Amended RES will also be unsecured notes
for the purposes of section 283BH of the Corporations Act.

CIAG



KEY DATES

Announcement of the proposed Amendments 23 October 2009

Notice of Meeting and this Explanatory Statement sent 4 November 2009
to RES Holders

Record date (to determine RES Holders who are eligible 2 December 2009
to vote)
Last date to lodge proxy vote or notify of appointment 4.00pm,
of attorney or corporate representative 7 December 2009
RES Holder Meeting Date 4.00pm,

9 December 2009
Amendment Date (if approved) 15 December 2009
First Reset Date under the Amended RES Terms (if approved) 16 December 2019

DATES MAY CHANGE

These dates are indicative only and may change. The Issuer may elect to postpone the RES Holder
Meeting Date or to withdraw the Amendments at any time before the RES Holder Meeting Date. Any
variations to these dates may be subject to ASX approval.

QUOTATION OF RES
The Existing RES are currently quoted on ASX under the code “JANG”. The Amendments will not affect
the quotation of the Amended RES on ASX.

PROXY VOTES AND APPOINTING AN ATTORNEY OR CORPORATE REPRESENTATIVE

Proxy votes and any authority appointing an attorney or corporate representative will only be accepted
prior to 4.00pm on 7 December 2009. There is a Proxy Form accompanying this Notice of Meeting. You
can also obtain a copy of this Notice of Meeting on the IAG website at www.iag.com.au/res or arrange
for a copy of this document and a Proxy Form to be sent to you by calling the RES Information Line on
1300 666 635 if calling from within Australia, +61 3 9415 4210 from outside Australia, Monday to
Friday (8.30am-5.30pm).

DEFINED WORDS AND EXPRESSIONS

Some words and expressions used in this Notice of Meeting have defined meanings. The Glossary in
Appendix A of the Explanatory Statement defines these words and expressions. Some defined terms
have different meanings in respect of the Existing RES, Existing Preference Shares, Amended RES and
Amended Preference Shares, see the Glossary in Appendix A. A reference to time in this Notice

of Meeting is to Sydney time, unless otherwise stated. A reference to $, A$, AUD, dollars and cents

is to Australian currency, unless otherwise stated.

2 IAG NOTICE OF MEETING



NOTICE OF MEETING

Notice is given that a meeting of Reset Exchangeable Securities
(RES) holders (RES Holders) will be held:

Date:  Wednesday, 9 December 2009
Time: 4.00pm
Venue: Hilton Sydney, 488 George Street, Sydney NSW 2000

The RES Holder Meeting is convened to consider and vote on the
proposed Amendments, which are described in the accompanying
Explanatory Statement and are marked in the Amended Terms
proposed in Appendices B and C to the Explanatory Statement.

It is intended that the following Special Resolution be proposed
at the RES Holder Meeting.

ITEM OF BUSINESS
Resolution - Amendment of the Trust Deed
To consider and, if thought fit, to pass as a Special Resolution:

“That the trust deed executed by IAG Finance (New Zealand)
Limited, Insurance Australia Group Limited, IAG Portfolio Limited
and Trust Company Fiduciary Services Limited (formerly known

as Permanent Trustee Company Limited) on 20 November 2004
(as amended) (Trust Deed) be amended and restated on and from
15 December 2009 in the manner described in the Explanatory
Statement accompanying this Notice of Meeting, including:

(a) the amendment of the terms of the existing RES issued under
that Trust Deed which are set out in Schedule 1 to the Trust
Deed by the deletion of the words marked as struck out and
the addition of the words marked in underline as set out in
Appendix B of the Explanatory Statement; and

(b) the amendment of the terms of the existing Preference
Shares which are set out in Schedule 2 to the Trust Deed
by the deletion of the words marked as struck out and the
addition of the words marked in underline as set out in
Appendix C of the Explanatory Statement,

and that the Trustee be directed to make amendments to the
Trust Deed and to execute such documents as may be necessary
or desirable to give effect to this Resolution.”

Recommendation
The Directors recommend that you vote in favour of this resolution.

ABOUT VOTING

RES Holders eligible to vote

As determined by the Board of Directors and in accordance with the
Trust Deed in respect of the Existing RES, only RES Holders who are
recorded on the Register seven calendar days prior to the RES
Holder Meeting will be eligible to vote at the meeting.

Proxles

A RES Holder who is entitled to attend and cast a vote at the RES
Holder Meeting (an eligible RES Holder) has a right to appoint a
proxy to attend and vote instead of the RES Holder and may specify
the proportion and number of votes which the proxy is appointed to
exercise. The proxy need not be a RES Holder.

If the eligible RES Holder submits a Proxy Form but does not
nominate a proxy, it will be taken to be a default nomination of the
Chairman of the RES Holder Meeting as proxy.

If an eligible RES Holder appoints the Chairman of the RES Holder
Meeting or another Director as proxy and does not direct the
Chairman of the RES Holder Meeting or other Director how to vote
on the item of business, the Chairman of the RES Holder Meeting
or other Director will vote in favour of the proposed resolution set
out in the Notice of Meeting.

A proxy's authority to speak and vote at the RES Holder Meeting

is suspended while the RES Holder appointing that proxy is present
at the RES Holder Meeting, unless that RES Holder has elected not
to suspend the proxy’s appointment.

To be valid, all Proxy Forms must be received by the Registry,
Computershare Investor Services Pty Limited, at Level 2,

60 Carrington Street, Sydney, NSW 2000, prior to 4.00pm,
7 December 2009 (Proxy Deadline).

Proxy forms may be submitted in either of the following ways:

1 by post in the pre-addressed envelope provided. Please
allow sufficient time so that it reaches Computershare
Investor Services Pty Limited by the Proxy Deadline;

2 by facsimile to Computershare Investor Services Pty Limited
on +61 3 9473 2555. Any Proxy Form sent by facsimile must
be received by the Proxy Deadline; or

3 by hand delivery to Computershare Investor Services Pty
Limited, at Level 2, 60 Carrington Street, Sydney, NSW
2000 by the Proxy Deadline.

You can obtain a copy of your Proxy Form by calling the RES
Information Line on 1300 666 635 if calling from within Australia,
+61 3 9415 4210 from outside Australia, Monday to Friday
(8.30am-5.30pm).

Corporate representatives

A corporate eligible RES Holder wishing to appoint a person to
act as its representative at the RES Holder Meeting may do so
by providing that person with:

1 a letter or certificate authorising him or her to act as the
company’s representative, executed in accordance with
the company’s constitution; or

2 a copy of the resolution appointing the representative,
certified by a secretary or director of the corporate
RES Holder.

Power of attorney

If an eligible RES Holder has appointed an attorney to attend and
vote at the RES Holder Meeting, or if a Proxy Form is signed by an
attorney, the power of attorney (or a certified copy of the power of
attorney) must be received by the Registry, Computershare Investor
Services Pty Limited by the Proxy Deadline, unless this document
has been previously lodged with the Registry for notation.

Powers of attorney may be submitted by post or by hand delivery
to Computershare Investor Services Pty Limited, Level 2,
60 Carrington Street, Sydney NSW 2000 by the Proxy Dealine.

Additlonal information

This Notice of Meeting and the proposed resolution should be

read in conjunction with the Explanatory Statement (including
Appendices to the Explanatory Statement, key dates and how to
vote instructions), which accompany this Notice of Meeting. If

you would like any further information regarding the RES Holder
Meeting, please contact the RES Information Line on 1300 666 635
if calling from within Australia, +61 3 9415 4210 from outside
Australia, Monday to Friday (8.30am-5.30pm), or visit the IAG
website at www.iag.com.au/res.

Dated: 23 October 2009

By order of the board of Directors

'Qw

Glenn Revell
Company Secretary



HOW DO YOU VOTE ON THE PROPOSED AMENDMENTS?

READ Read this Notice of Meeting and the Explanatory Statement in full, paying particular attention to:

. the answers to key questions in Section 1 of the Explanatory Statement;

. the comparison of Amended RES Terms and the Amended Preference Share Terms on pages 4 to 7 of the Explanatory
Statement (the Amended RES Terms are set out in full in Appendix B and the Amended Preference Share Terms are set out in
full in Appendix C); and

. the investment risks in Section 4 of the Explanatory Statement.

CONSIDER Consider all risks and other information about the proposed Amendments in light of your particular investment objectives and your
AND CONSULT circumstances.

You should consult your accountant, stockbroker, lawyer or other professional adviser if you are uncertain about how you should
vote on the proposed Amendments.

EFFECT OF You will be subject to the outcome of the vote regardless of whether or not you have voted. If the resolution is passed, you will be

NOT VOTING bound by the Amendments even if you voted against them or if you did nothing. If the resolution is not passed, the Amendments will
not take effect, even if you voted in favour of them. If you choose to do nothing, there is a risk that the outcome of the vote may not
accord with your view on the proposed Amendments.

ATTENDANCE  In person.
OPTIONS An eligible RES Holder may attend in person the RES Holder meeting on 9 December 2009 to be held at Hilton Sydney, 488 George
Street, Sydney NSW 2000, commencing at 4.00pm.

Proxy

An eligible RES Holder has a right to appoint one proxy to attend and vote instead of the RES Holder. The proxy need not be a RES
Holder and may be a corporation (and any corporation so appointed may then nominate an individual to exercise its powers at the
RES Holder Meeting). A RES Holder may specify the proportion or number of votes which the proxy is appointed to exercise. If the RES
Holder submits a Proxy Form but does not nominate a proxy, it will be taken to be a default nomination of the Chairman of the

RES Holder Meeting as proxy.

If a RES Holder appoints the Chairman of the RES Holder Meeting or another Director as proxy and does not direct the Chairman of
the RES Holder Meeting or other Director how to vote on the proposed Amendments, the Chairman of the RES Holder Meeting or
other Director will vote in favour of the proposed Amendments set out in the Explanatory Statement.

A proxy's authority to speak and vote at the RES Holder Meeting is suspended while the RES Holder appointing that proxy is present
at the RES Holder Meeting, unless that RES Holder has elected not to suspend the proxy’s appointment.

Corporate representatives
A corporate eligible RES Holder wishing to appoint a person to act as its representative at the RES Holder Meeting may do so by
providing that person with:

. a letter or certificate authorising him or her to act as the company’s representative, executed in accordance with the company’s
constitution; or

. a copy of the resolution appointing the representative, certified by a secretary or director of the corporate eligible RES Holder.

Power of attorney

If a RES Holder has appointed an attorney to attend and vote at the RES Holder Meeting, or if the Proxy Form is signed by an attorney,
the power of attorney (or a certified copy of the power of attorney) must be received by the Registry, Computershare Investor Services
Pty Limited by the Proxy Deadline, unless this document has been previously lodged with the Registry for notation.

POWERS OF ATTORNEY MAY BE SUBMITTED BY POST OR BY HAND DELIVERY TO COMPUTERSHARE INVESTOR SERVICES PTY
LIMITED, LEVEL 2, 60 CARRINGTON STREET, SYDNEY NSW 2000 BY THE PROXY DEADLINE.

ELIGIBILITY If at 7.00pm on 2 December 2009 you are a registered holder of any Existing RES, then you are eligible to vote on the proposed
TO VOTE Amendments.

MAIL, FAX OR If you wish to appoint a proxy to vote at the RES Holder Meeting on your behalf, you will need to mail, fax or hand deliver your

DELIVER signed and completed Proxy Form to the Registry, Computershare Investor Services Pty Limited:
by mail: by hand delivery:
Reply Paid 2175 Level 2, 60 Carrington Street
Melbourne VIC 8060 Sydney NSW 2000

by fax: to +61 3 9473 2555
Your completed Proxy Form must be received by the Registry prior to 4.00pm, 7 December 2009.

To answer any questions on how to vote, visit www.lag.com.au/res or call the RES Information Line on 1300 666 635
If calling from within Australia, +61 3 9415 4210 from outside Australla, Monday to Friday (8.30am-5.30pm).
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)} I AG IAG Finance (New Zealand) Limited B

Proxy Form

Insurance Australia Group

Mark this box with an ‘X' if you have made any changes to your address details

Please mark x to indicate your directions

SU=ENP Indicate Who will Cast your Vote select one option only XX

At the Meeting of holders of Reset Exchangeable Securities (RES Holders) issued by IAG Finance (New Zealand)
Limited (RES Holder Meeting) to be held at the Hilton Sydney, 488 George St, Sydney NSW 2000 on Wednesday,
9 December 2009 at 4:00pm and at any adjournment of that meeting, being a RES Holder, l/we direct the following:

Appoint a Proxy to Vote on Your Behalf: I/We hereby appoint

ﬁ PLEASE NOTE: Leave this box blank if you have
the Chairman selected the Chairman of the Meeting. Do not insert
of the Meeting your own name(s).

or failing the individual or body corporate named, or if no individual or body corporate is named, the Chairman of the RES
Holder Meeting, as my/our proxy to act generally at the RES Holder Meeting on my/our behalf and to vote in accordance with the
following directions (or if no directions have been given, as the proxy sees fit).

. ;‘ ~ PLEASE NOTE: If you mark the Abstain box, you are directing your proxy not to vote on your behalf on a
STEP 2 Item Of BUSIHGSS Q\ poll and your votes will not be counted in computing the required majority.
To be valid for the RES Holder Meeting, your proxy form must be received by 4pm on & »
Monday, 7 December 2009. « v&\ v‘é

Resolution - Amendment of the Trust Deed

To consider and, if thought fit, to pass as a Special Resolution:

“That the trust deed executed by IAG Finance (New Zealand) Limited, Insurance Australia Group Limited, IAG Portfolio

Limited and Trust Company Fiduciary Services Limited (formerly known as Permanent Trustee Company Limited)

on 20 November 2004 (as amended) (Trust Deed) be amended and restated on and from 15 December 2009 in the

manner described in the Explanatory Statement accompanying this Notice of Meeting, including:

(a) the amendment of the terms of the existing RES issued under that Trust Deed which are set out in Schedule
1 to the Trust Deed by the deletion of the words marked as struck out and the addition of the words marked in
underline as set out in Appendix B of the Explanatory Statement; and

(b) the amendment of the terms of the existing Preference Shares which are set out in Schedule 2 to the Trust
Deed by the deletion of the words marked as struck out and the addition of the words marked in underline as set
out in Appendix C of the Explanatory Statement,

and that the Trustee be directed to make amendments to the Trust Deed and to execute such documents as may be

necessary or desirable to give effect to this Resolution.”

The Chairman of the RES Holder Meeting intends to vote undirected proxies ‘for’ this resolution.

SIGN Signature of RES Holder(s) This section must be completed.

Individual or RES Holder 1 RES Holder 2 RES Holder 3
Sole Director and Sole Company Secretary Director Director/Company Secretary
Contact
Contact Daytime / /
Name Telephone Date

H AN 101323A oo (Computershare =+



How to lodge a Proxy on the Item of Business
All your RES will be voted in accordance with your directions.

Appointment of Proxy

Appointing a proxy: You are entitled to appoint a proxy to attend the RES Holder Meeting and vote 100% of your securities on your
behalf. Direct your proxy how to vote by marking one of the boxes opposite the item of business. If you do not mark a box your proxy
may vote as they choose. If you mark more than one box your vote will be invalid, unless you wish to split your vote as outlined below.

Voting 100% of your holding: Direct your proxy how to vote by marking one of the boxes opposite the item of business. If you do not
mark a box your proxy may vote as they choose. If you mark more than one box on an item your vote will be invalid.

Voting a portion of your holding: Indicate a portion of your voting rights by inserting the percentage or number of securities you wish
to vote in the For, Against or Abstain box or boxes. The sum of the votes cast must not exceed your voting entitiement or 100%.

A proxy need not be a RES Holder.

Signing Instructions
Individual: Where the holding is in one name, the RES Holder must sign.

Joint Holding: Where the holding is in more than one name, the joint RES Holder first named on the Register (or if the first named
RES Holder does not vote the next named RES Holder, or if that person does not vote the next RES Holder and so forth) may exercise
the voting rights of the jointly held RES.

Power of Attorney: If you have not already lodged the Power of Attorney with the registry, please attach a certified photocopy of the
Power of Attorney to this form when you return it.

Companies: Where the RES are owned by a company that has a Sole Director who is also the Sole Company Secretary, this form
must be signed by that person. if the company (pursuant to section 204A of the Corporations Act 2001) does not have a Company
Secretary, a Sole Director can also sign alone. Otherwise this form must be signed by a Director jointly with either another Director or a
Company Secretary. Please sign in the appropriate place to indicate the office held.

Attending the RES Holder Meeting

You, or your proxy should bring this form to the RES Holder Meeting to assist registration. If a representative of a corporate RES Holder
or proxy is to attend the meeting you will need to provide the appropriate “Certificate of Appointment of Corporate Representative” prior
to admission. A form of the certificate may be obtained from Computershare or online at www.computershare.com.

If having duly appointed a proxy, you attend the RES Holder Meeting in person, your proxy’s authority to speak and vote at the
RES Holder Meeting is suspended while you are present at the RES Holder Meeting, unless you have elected not to suspend the
proxy’s appointment.

Comments & Questions: If you have any comments or questions for the company, please write them on a separate sheet of paper
and return with this form.

Lodgement of a Proxy Form

This Proxy Form (and any Power of Attorney under which it is signed) must be received at an address given below no later than
48 hours before the RES Holder Meeting, as shown on the front of this form. Any Proxy Form received after the close off will not be
valid for the scheduled meeting.

Documents may be lodged using the pre addressed envelope or:

IN PERSON Registry - Computershare Investor Services Pty Limited, Level 2, 60 Carrington Street, Sydney
NSW 2000 Australia

BY MAIL Registry - Computershare Investor Services Pty Limited, Reply Paid 2175 Melbourne VIC 8060 Australia
BY FAX +61 3 9473 2555
INTERMEDIARY ONLINE USERS ONLY www.intermediaryonline.com

If you require further information on how to complete the Proxy Form, please call Computershare Investor Services Pty Limited on
1300 666 635 or +61 (0) 3 9415 4210 if calling from outside Australia.

101323 - V12



EXPLANATORY STATEMENT

FOR THE PROPOSED AMENDMENT OF
THE TERMS OF RESET EXCHANGEABLE SECURITIES (RES)

ISSUED BY IAG FINANCE (NEW ZEALAND) LIMITED IN JANUARY 2005

IAG Finance (New Zealand) Limited (ABN 97 111 268 243),
through its New Zealand branch a wholly-owned subsidiary of
Insurance Australia Group Limited (ABN 60 090 739 923)

RES are unsecured notes for the purposes of section 283BH of the Corporations Act.
If the Amendments are approved, the Amended RES will also be unsecured notes
for the purposes of section 283BH of the Corporations Act.

CIAG

Insurance Australia Group



IMPORTANT NOTICES

IMPORTANT INFORMATION

This document is important and requires your
immediate attention. It is important that you
read the Notice of Meeting and this
Explanatory Statement in their entirety before
making any decision to vote on the proposed
Amendments. In particular, it is important
that you consider the risk factors that could
affect the financial performance of the

Group and the potential risks associated with
holding the Amended RES - see Section 4
for investment risks you should consider.

NO OFFER OR INVITATION

This Explanatory Statement and the Notice
of Meeting do not constitute any offer to
issue or sell securities, nor do they represent
an invitation to apply for securities, to any
person in any jurisdiction that is capable of
individual acceptance by any person. For an
explanation of the effect of the proposed
Amendments, see Sections 2 and 3.

DEFINED WORDS AND EXPRESSIONS
Some words and expressions used in this
Explanatory Statement have defined
meanings. The Glossary in Appendix A
defines these words and expressions.

Some defined terms have different meanings
in respect of the Existing RES, Existing
Preference Shares, Amended RES and
Amended Preference Shares, see the
Glossary in Appendix A. A reference to time
in this Explanatory Statement is to Sydney
time, unless otherwise stated. A reference
to $, A$, AUD, dollars and cents is to
Australian currency, unless otherwise stated.

DISCLAIMERS

This Explanatory Statement is issued by

the Issuer. No representation or warranty,
express or implied, is made as to the
fairness, accuracy, completeness or
correctness of any information, opinions and
conclusions contained in this Explanatory
Statement. Except as required by law, and
only to the extent so required, neither the
Issuer, IAG, any other member of the Group,
nor any of their respective directors, officers,
employees, intermediaries or advisers
accepts any liability for any loss arising from
the use of this Explanatory Statement or its
contents or otherwise arising in connection
with it, including, without limitation, any
liability arising from fault or negligence on
their part. Without limiting the foregoing,

the Issuer and 1AG, and their respective
directors, officers and employees take no
responsibility for Sections 5 (Taxation letter)
or 6 (Independent Expert's Report) of this
Explanatory Statement. No person is
authorised to provide any information or to
make any representations in connection with
the proposed Amendments, which is not
contained in this Explanatory Statement.
Any information or representations not
contained in this Explanatory Statement
may not be relied upon as having been
authorised by the Issuer or IAG in connection
with the proposed Amendments.

Except as required by law, and only to the
extent so required, none of the Issuer, I1AG,
any other member of the Group, or any other
person warrants the future performance of
the Issuer, IAG or the Group, or any return on
any investment made in connection with the
Existing RES, the Amended RES, Ordinary
Shares, nor (if issued) the Existing
Preference Shares or Amended Preference
Shares. The pro forma financial information
provided in this Explanatory Statement is not
a forecast of operating results of the Issuer,
IAG or the Group to be expected in future
periods. Except as may be required by law or
the ASX Listing Rules, neither the Issuer,
IAG, their respective directors nor any other
person accepts any responsibility to update
or revise any of the information in this
Explanatory Statement, including any
forward looking information.

A copy of this Explanatory Statement has
been lodged with ASX. Neither ASX nor any
of its officers takes any responsibility for the
contents of this Explanatory Statement.

NO INVESTMENT ADVICE

This Explanatory Statement and the Notice of
Meeting do not provide investment advice —
you should seek your own professional
investment advice. The proposed
Amendments do not take into account your
particular investment objectives, financial
situation and particular needs (including
financial and taxation issues) as an investor.
You should carefully consider the information
in this Explanatory Statement, including the
risk factors in Section 4, in light of your
particular investment objectives, financial
situation and particular needs (including
financial and taxation issues) and seek
professional advice from your accountant,
stockbroker, lawyer or other professional
adviser before deciding on how to vote on the
proposed Amendments. Notwithstanding a
recommendation provided in this Explanatory
Statement, you should make your own voting
decision based on your own enquiries.

NO OFFER DOCUMENT

This Explanatory Statement is not a
prospectus or other offering document

under Australian law or the laws of any other
jurisdiction, nor does it form part of any
contract for acquisition of securities of the
Issuer or 1AG. This Explanatory Statement
does not purport to contain all the information
that a prospective investor may require in
evaluating a possible investment in any
securities nor does it contain all the
information which would be required in a
prospectus prepared in accordance with

the requirements of the Corporations Act.

It should be read in conjunction with the
other periodic and continuous disclosure
announcements to ASX of the Issuer and IAG.

FOREIGN JURISDICTIONS

The distribution of this Explanatory
Statement and the Notice of Meeting
(including an electronic copy) in jurisdictions
outside Australia may be restricted by law. If
you come into possession of this Explanatory
Statement and/or the Notice of Meeting in
jurisdictions outside Australia, then you
should seek advice on, and observe, any
such restrictions. if you fail to comply with
such restrictions, that failure may constitute
a violation of applicable securities laws.

This Explanatory Statement and the Notice
of Meeting are subject to Australian meeting
disclosure requirements. Any financial
information provided in this Explanatory
Statement is presented in abbreviated form.
Australian financial reporting and disclosure
requirements may differ from requirements
under other jurisdictions. No action has been
taken to register or qualify the Existing RES
or the proposed Amendments in any
jurisdiction. In particular, neither the Existing
RES nor the Amended RES have been, or will
be, registered under the U.S. Securities Act
of 1933 (as amended) (Securities Act) or
the securities laws of any state or other
jurisdiction of the United States, and
accordingly such securities may not be
offered, issued, sold, resold or transferred in
the United States unless an exemption from
registration under the Securities Act and
such other securities laws is available. See
“Important Notice to U.S. Securityholders”
in Section 7.8.

TRUSTEE

The Trustee has had no involvement in the
preparation of any part of this Explanatory
Statement, other than particular references
to the Trustee and the Trust Deed. The
Trustee expressly disclaims and takes no
responsibility for any other part of this
Explanatory Statement. It makes no
statement in this Explanatory Statement
and has not authorised or caused the issue
of it. The Trustee does not guarantee the
payment of any Interest Payment or Dividend.

RECOURSE TO IAG

If the proposed Amendments are approved
and implemented, 1AG will not guarantee
payments in respect of Amended RES and
will have no obligations in respect of
Amended RES other than its obligation to
issue Amended Preference Shares upon
an Exchange and to comply with certain
distribution restrictions which apply upon
non-payment of Interest Payments.

The Amended RES will otherwise be
obligations of the Issuer.

DATE
This Explanatory Statement is issued by the
Issuer and is dated 23 October 2009.
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CHAIRMAN’S LETTER

23 October 2009
DEAR RES HOLDER

On behalf of the Directors of IAG Finance (New Zealand) Limited (Issuer), | am pleased to invite you to consider and vote on a proposal to
amend the terms of your Reset Exchangeable Securities (RES).

As the existing reset date for the RES of 15 March 2010 approaches, IAG and the Issuer have considered their respective options
regarding the RES. Under the existing terms, IAG has a right to exchange the RES into Preference Shares at any time, at the existing
margin of 1.20% over the Bank Bill Rate.

As an alternative, the Issuer is proposing a package of amendments to the existing terms of the RES and underlying Preference Shares in a
way which balances the interests of RES holders, the Issuer and the Group.

Under the proposal, while many existing RES terms would be retained, key amendments would result in the following:
. The amended RES would offer holders an increased margin of 4.00% over the Bank Bill Rate, up from the current 1.20% margin;

. The amended RES would be brought onto the Group’s balance sheet and qualify as regulatory capital rather than contingent capital.
This strengthens the Group’s capital position and supports its credit rating. IAG believes this is prudent given the ongoing
uncertainty in financial markets; and

. The amended RES would cease to be secured by the existing investment portfolio. The funds currently invested in the portfolio would
be made available to the Group to invest in accordance with its investment mandates. This would provide the Group with flexibility
around future funding requirements.

The Issuer will not redeem or convert the RES on the existing reset date on 15 March 2010.

Rather, if the proposed Amendments are not approved, 1AG will exercise its right to exchange the RES into Preference Shares by

15 March 2010. Under the existing Preference Share terms, holders would have a lower margin of 1.20% over the Bank Bill Rate, and no
redemption or conversion right. In contrast, under the terms of the amended RES, holders would have a higher margin of 4.00% and the
ability to request conversion at the new reset date in December 2019.

The Directors consider that, on balance, It Is in the best interests of RES holders to approve the proposed Amendments, as they would
be better off holding the amended RES rather than holding the existing Preference Shares.

The Directors’ view Is supported by an Independent Expert who has concluded that having regard to the advantages, disadvantages
and other considerations of the proposed Amendments, as well as the implications if the Amendments are not approved, the proposal
is in the best Interests of RES holders.

Standard & Poor’s (S&P) has indicated the amended RES will retain the current “A-" S&P credit rating.

You have the opportunity to vote on this proposal at a meeting of RES holders on 9 December 2009. The Directors encourage you to
participate in the vote, and recommend you read the full details on the proposal and how to participate in this booklet and the
accompanying Notice of Meeting.

For more information, please visit www.iag.com.au or contact the RES Information Line on 1300 666 635, if calling from within Australia,
+61 3 9415 4210 from outside Australia, Monday to Friday (8.30am-5.30pm). If you are unsure about what action you should take,
I encourage you to consult an accountant, stockbroker, lawyer or other professional adviser.

The Directors recommend that you vote in favour of the proposed Amendments.

Yours faithfully

&lmwle‘hm

James Strong
Chairman



IPARING EXISTING RES
AND EXISTING PREFERENCE SHAI

PREFERENCE SHARES

You are invited to consider and vote on a proposal to amend the Existing RES Terms and Existing Preference Share Terms. The tables
below compare the key features of the Existing RES with the Amended RES and the key features of the Existing Preference Shares with
the Amended Preference Shares. These comparisons are not intended to be exhaustive and you should review the Amended RES Terms,
showing all changes compared to the Existing RES Terms, which are set out in full in Appendix B and the Amended Preference Share
Terms, showing all changes compared to the Existing Preference Share Terms, which are set out in full in Appendix C.

COMPARING EXISTING RES WITH AMENDED RES

Dark blue shading represents amended tenms
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Legal form

lssuer

fssue Credit Rating
ASX guotation

Regulatory capital
characterisation

Term

Ranking

Face Value

Interest Payments

interest Rate

Franking gross up
RES Margin

Source of Interest
Payments

Interest Payment Tests

 purposes of section 283BH of the

_ The Issuer’s obligations are secured over
_ the Portfolio for the benefit of RES Holders

Abysee
 Quoted on ASX under the code “IANG"

/’:Exi,sjgiﬁg RES do not qualify as regulatory
- capital

 Perpetual

. ’:Unsﬁi)ordmated and on a winding-up of the
Issuer, Existing RES will be Redesmed
;j automatically for the Redempt

/f _ subject to the Interest Payment Tests
o descnbed below

Three-month Bank Bill Rate + RES Margin x
{1 Tax Rate)

- Curremiy 1.20% per annurm

_ The Portfolio. The Portfolio is managed by 1AG
- Asset Management Limited and RES Holders
| h‘av’e a security interest over the Portfolio

: Sufﬁc:ent D;strnb

5 mg,RES are unsecured notes for the

Corporations Act.

A

Continue to be quoted on ASX o

ion Amotint

cumulative, ﬂoatmg,
ased on threemonth Bank Bill Rate. and
wbject to the amended Interest Payment Tests
described below : :

based on three-mon g

 Three-month Bank Bm Rate & RES Ma{gm x
(4 = Tax Rate) -

Yes

S&P has indicated the Amended RES will retain the current “A-" S&P credit rating

1AG EXPLANATORY STATEMENT



Distribution restrictions
on other 1AG securities
for non-payment

Yes, if Interest Payments are not made
because of IAG Profits Test

Reset provisions On any Rese’t Date the Issuer can reset:
£ the next Reset Date:

+  the RES Margin for each succeeding
Interest Perlod until the next Reset
Date; and {

the RES Conversion Discount
Initial Reset Date

Exchange

RES Holder request A RES Holder can request Redemption for

some ot all of its Existing RES:
* onany Reset Date; or
s atanytime, if a Trgger Event ocours

issuer response to RES

Redemption, Conversion or Resale at the
Holder request ; :

_ Issuer's discretion

Issuer Redemption,
Conversion or Resale

¢ gl or some Existin atahy time,
if a Tax Event or a Regulatoty Event has
ocourred; '

s all or some Existing RES at any time,
it an Acquisition Event has occurred; or

s all ,(but not some only) Existing RES
atany time, if there are less than
“one million Existing RES on [ssue

Number of Ordinary
Shares on Converslon
calculated as

Redemption Amount $100, subject to the Distributable Portfolio

Proceeds Amount



COMPARING EXISTING PREFERENCE SHARES WITH THE AMENDED PREFERENCE SHARES

Existing RES and Amended RES will be Exchanged into Existing Preference Shares or Amended Preference Shares (as applicable) in certain
circumstances. The following table compares the key features of the Existing Preference Shares and Amended Preference Shares.

Dark blue shading represents amended terms

1

8

Legal form
Issuer
Issue Credit Rating
ASX quotation

Regulatory capital
characterisation

Ranking

Dividends

Dividend Rate

Franking gross up

Preference Share Margin

Source of Dividends

Dividend Payment Tests

Distribution restrictions
on other IAG securities
for non-payment

Reset provisions

S&P has indicated that they will rate the Existing Preference Shares and the Amended Preference Shares “A-"

1AG EXPLANATORY STATEMENT

 Preference share
'/’,;"iﬁéﬁfahcé Australia Group Limited
‘A by S&P!

. ‘fiié’cgnﬁnﬁue to be quoted im ASX

_ to Ordmary 8hareho!de

~ Franked, quarterly, non-cumulative, floating,
- based on three-month Bank Bill Rate and

_ subject to the Dividend Payment Tests

- descnbed below

{,Tﬁiée:m{;nth Bank Bill Rate + Preference
__ Share Margin x(1 - Tax Rate)

. tnitlaﬂy, the RES Margin at the ttrm of
~ Exchange. See the st (

s JAG having profits available to pay the

e IAG being able to pay the Dividend

s the Distributable Pmﬂts Test bfamg

Preference share

Insurance Atcstralia',é{{ﬁﬂé/ﬁﬁ?itgé

A7 by SEp!

Continue fo be QUoted,é}i AS}( / :, e

it ;ssued Amended Preferenr:e Shares wu%!

preference shareholde

Franked, quarterly, nop-cumulative, floating,
based on three-month Bank Bill Rate and
subject to the amended Div end Paymeni
Tests described be!ow ,

Three-month Bank Bill Ra*ee + Preference Share
Margin x (1 - Tax Rate} e

- iYesf : , , o Yes

ns bel

}AG’: 7

Each Dividend
s the JAG Direct

, nge
to be payable;

' Dividend:

without the Group breaching APRA's
ceamta adequacy guidelines;

~ passed and
e - APRA not otherwise objectmg
1o the Dividend being paid
Yes L / . Yo matena! change is pmpaseé :

if issued



initial Reset Date
Step-up provisions

Step-up Date

Preference Shareholder
request

1AG response to
Preference Sharcholder
request

1AG Redemption,
Conversion or Resale

Number of Ordinary
Shares on Conversion
calculated as

Preference Share Issue
Price

Preference Share
redemption amount

Voting rights

One time step-up of 1.00% at the Step-Up Date 'N'd”" '

Dividend Payment Date, 10 years after the
Preferenice Share Issue Date ,

A Preference Shareholder has no right to
request either Redemption or Conversion

IAG may Redeem or Convert:

* all or some Existing Preference Shares
at arly time, if a Tax Event or &
Regulatory Event has ocourred;

s all (but not some only) Existing
Preference Shares at any time, if there
are less than one million Existing
Preference Shates on Issue;

¢+ nolater than 35 Business Days after

IAG has announced that an Acquisition

including, tep-up Date, in re
of all or some Existing Preference
- Shares : -

Preference Share issue Price

VWAP x (1 = conversion diséwnt of 2.50%)

As per ASX Listing Rule 6,3 As per ASX Lisﬁngﬂme 63



This Section answers some key questions you may have about the
proposed Amendments:

1.1 Rationale for, and general implications of, the Amendments 9
1.2 Description of the Amendments i1
1.3 Interest Payments and Dividends 12
1.4  The Portfolio 16
1.5  Ranking 16
1.6 Reset 17
1.7 Exchange 18
1.8 Your rights to request Redemption or Conversion 19
1.9 The lssuer’s and IAG’s right to initiate Redemption, Conversion or Resale 20
1.40 Conversion 21
1.41 Redemption 22
1.12 Resale 22
1.43 Amendment process 22
1.14 Meeting details 23
1.15 Additional questions 24
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THE ANSWERS TO THESE KEY QUESTIONS ARE INTENDED AS A GUIDE ONLY. YOU SHOULD READ THE AMENDED RES TERMS SET
OUT IN ARPPENDIX B AND THE AMENDED PREFERENCE SHARE TERMS SET QUT IN APPENDIX €.

You should read this entire Explanatory Statement to understand the impact the proposed Amendments will have on your holding in
the Existing RES or Existing Preference Shares (if issued). If, after reading this Explanatory Statement, you are still unsure whether,

or how, to vote on the proposed Amendments, you should consult your accountant, stockbroker, lawyer or other professional adviser.

4.4 Why Is the Issuer
proposing the
Amendments?

1.4.2 What are the
implications for you if the
proposed Amendments are
approved?

1.1.3 What are the
implications for you if the
proposed Amendments are
not approved?

~ Zealand busmesses Addxttonai y, the proposed Amanc!mems wm

Preference Share Terms by 15 March 2010, The Issuer will nc‘c R‘ de

7 fyou are a RES Holder when Exchange Doculs, vou will receiv

rights 1o req

Innavative Tier 1’ Capita ‘for reg;:tatoty purposes and provi‘de eQut

made available to the Group to be invested

terl\;\'l,\‘invested, and will rem
5 and conditions which sub

Shares are Issued upon an Excl hange, they wm be governed by the Amerxded Pfeference Share Terms.
It the proposed Amendments are ‘approved by the Specxai R(*}S()fﬂtfﬁﬁ) ’ehey are bmdmg onall RES
Holders. : -

The rate payable on the Amendad RES and the Amended Preferan
Rate plus a RES Mardin until the first Reset Date of 4.00% per smn m {s !

il

ranking credits).

If the proposed Amendments aie approved, the Amended RES w

Ino longer be secured by, or subject
1o, the Portfolio, which secures the Existing RES, -

A summary comparisc'n of the proposed Amendments is set out from pag /,41;{7 yage 7. The Amended
RES Terms, showing all changes compared to the Existing RES Terms, are set out in full in Appendix B
and the Amended Preference Shate Terms, shawmg all changes compare ito tha Ex;stmg Preference
Share Terms tinfullin A dix C i o -

: ar disadvamageous to you, depeﬂcﬂng OnyoL
nsmer the risk factors

needs (im,iuding f«nanctai and taxa‘uon 5&3ues) and seck pmfessuona! advice fmm ycaur accountam

- stockbroker, awyer or other professmna! adviser before demdmg on whether, or hnw 1o vote

an the proposed Amendments.

fthe proposed Amendments are not approved, then |AG wm examisa ‘ts nght under the Exisling
RES Terms to Exchange the Existing RES into Existing Preference Shares gayemeti bythe Existing
: za Existi ng

RES on 15 March 2010 under. the Existing RES Terms

isting Essfégggnce Share for
each Exmmg RES you hoid The Existing Preference Sharas are expec continue trading on
ASK. , ; o o

The Preferenca Share Margm on the Ex:stmg Preference Sharas w;ﬂ
as the RES Margin that app ies under the Extsttng RES) In c:antrast
RES will be 4,00%

er annum (the same

afgin on the Amended
ES will also give you certain |
he Reset Date, whnch are not available under the




1 ANSWERS TO KEY QUESTIONS

1.4 What are the
regulatory capital and
credit rating implications
for the lssuer and

1AG If the proposed
Amendments are
approved?

4.4.5 What are the
regulatory capital-and
credit rating implications
for the Issuer and

1AG if the proposed
Amendments are not
approved?

4.4.8 Do RES Holders
need to pay anything
further for their Existing
RES to be governed by the
Amended RES Terms?

1.4.7 Will the Amended
RES be a new security, or
the same security as the
Existing RES?

4.4.8 What is the
Independent Expert’s
conclusion?

10 1AG EXPLANATORY STATEMENT

o pérs@ﬂai csrcumstances In pamcuiar zt
- aﬁect the tmanenal psrﬁ)rmanee of the Gmup and the potent‘al naks a‘s'accxated

: /(Aceordingiy, the Group will beneft from the &pproval of the proposed Amendmen

- Bventhough the Amended RES will qualify as nnovat ive Tier 1 Capztai, not .;aﬁ gf,t -
__count towards the Group's Innovative Tier 1 Capital on the Amendment Date due to
. on the Group's Innovative Tier 1 Capnat capacity. The surplus portion of the Ament
 coul tawards the Group's Upper Tler 2 Captal nd will be treated as mnav,a :
f th ,re Is additional capacity.

The Directors consider that, on balance, it is in the best interests of RES Holders to approve the

- proposed Amendments, If the proposed Amendments are not approved 1AG will exercise its right
,under the Exnstmg RES Terms to Exchange the Exnstmg RES nt(:s Existing Preferenee 3 ares by

mpcrtant that yau consi de’zr ihe nsk frasi;

~iThe Amended RES will strengthen the Gmup s redulatory gapitai posstmn w;th its mrmmum t:ap;tat

requirement (MCR) multip!e increasing from 1.79 at 30 June 200810 2.03 on a ﬁmf ma basis.

me ’ﬁe'd RES will

he current limit
ES will initially
Capital when

o ’1f the proposed Amendments are not approved, then 1AG will exercise jts ngm under the Exastmg RES
Terms to Exchange the Existing RES into Existing Preference Shares by 15 March 201(2 S

- The Existing Preference Shares will qualify as tnnevatwa Tier 1 Capital for regy atery p ,rposes
~and S&P will classify

ybﬂd capital having mtermedaate equity

‘ } position will strengthen
| pro forma basis. ‘

ut any firther at:tion on RES Hmdes’s part RES Holdem do not nead te‘p, anytmng fufther

f/f“fhe Amendment pmcess dces not involve the canceiiat;cm of the Exsstmg RES or the;; suaace of the
Amended RES in rep acament : o :

- The security will remain ou’tstan ng it a ‘ur'
Exssttng RES Ter

be amenﬂed under the amehd?nght geWers nthe

e advantages,
as well as the implications n‘
ments are in the best interests of RES Holders,

The Indep
disadvantages and
the Amendments are

ot ap

/ You should read the Independent Expert 5 mport in futh wmch isin Section B of tms Ex;a!anatory
- Statemem




1.1.9 What do the
Directors recommend RES
Holders do?

1.2.1 What are the
proposed Amendments?

The Diracturs cans*der that
pmpﬁsed Amendments.

on ba!aﬁce, n isiin the best mterests of RES Ho}ders to approve m»

ifthe prrapbsed Amendments are not approved IAG will exerc:se its
to Exchange the Existing RES into Existing Preference Shares by 1!
- consider that the RES Holders will be better off holding the Amended
~ Existing Preference Shares, The Directors’ view is supported b
who has concluded that, in its vpinion, havi ing ‘regard to the adv ;
censzdemtmns of the pmposcad Amendments, as well as the ampmza
approved, the proposed Amendments are in the best mterest

r{ihéExisting RES Terms
010. The Directors
¢ than holding the
ndependent Expert
advantages and other

& Amendments are not

The propesed Amendm Lge\the Ex:stmg RES Terms and the Existing Preference Share

.

s expressing the Amended RES to bca suberdmated rather than unsubardma‘(ed Qbhgattons
~ ofthe lssuer; e

agcurs; and

Y gwmg HES Holders a right 10 request Conversion of the ,Amgnge i S upona Reset Date
ot following an Acquisition Event. The Issugr may Redeerm (subject kE’RA's pr;orwrittan
appmva } or Convart or Rcase 1l the Am&nded RES in response to th/ equest

' rlate, are also proposed for the Existing

sting RES Terms and Existing Preference Share Term
to align the terms ctice for iInnovative Tnar :.L Camtaf jnstrumentb m‘ tms kind,

including:

s introducing a more deve!oped Reaale feature to a!mw the lssuez o ar;ange for the sale of your
~ Amended RESto o third party as an alternative in situations Issuer may or must
Redeem or Convert the Amended RES (a correspandmg feamre has beea mtmriua&d into the
Amended Praference Shme Terms): o

wo Al owmg any 1AG Ent;ty to purchase sorme or all Amc«mdefx RES on the epen m;afket whxch can
then be cancelled at resold at the option of the [ssuer; .

= adding to the lssuer! 5 amj IAG's rehts 1o initiate Redemption,
these rights upon a Potenti al Acquisition Evem ocouring a
occurring. A Potential Acauisition Event will occur at an earlier point in any acquisition process.
The definition of Regu atory Event is to be amended having regard o haw th ’,Amended RES will
be treated by the Gmup as regulatory capital, See Section 1.9.1;

chnverszan or Resate, by giving
isition Event

% making chang&& 1o certain exceptxons ta the hsuer s Qbhga‘uon ta gmss up for certain iaxec;

he Is,suevr and IAG as to the dates on
ich notices may be givel

i1



1 ANSWERS TO KEY QUESTI

1.2.2 What is innovative
Tier 4 Capital?

12

4.3.1 How will the
proposed Amendments

affect Interest Payments

and Dividends?

1.3.2 What will be the
RES Margin on the
Amended RES after the
Amendments?

IAG EXPLANATORY STATEMENT

_ tothe Distributable Portfolio Income Amount,

the Reset Date, the RES M

e in the Amended Preference Share Terms, remoaving the obligations of the IAG Directors to

take reasonable endeavours to procure a take over offer for Prefererice Sharehuid&ra
(se6 clause 4.8 of the Existing Preference Share Terms) because Preference S hpldgrs
~will now have a right to request Conversion followi ing an Acquisition Even S

jn addjtmn the Issuer is proposing changes to the Exsstmg F‘reference Share’ferms 50 that they
- ’caf spond substantsa iy with the Amended RES Termns. . o

group that includes
a gemrat insurer-(and ne suer is @ member of the gmup of

o companies constituting a Level 2 msurance gmup in whuch IAG is the authorssed nﬂn»uperatmg

o he]dmg company. , .

:/ j’:m:mva’uve Tier 1 Capital is @ form of Tier 4 (;ap tcx! recogmqec} by APRA for the purpﬂses Qf these :
~ prudential standards. ! : ,

: ’//’/Txer 1 Capatai cemprmes the highest guality of eamp(}nems of capital and has ’che fnﬂf}wmg
: essentxat characteristics: :

?’pmwdes a permaﬂent and unrestricted commatment of funds;
“is freely available to absorb losses:

. /does not impose any unavoidable servicing charge against earnings; and
e ranks behind the c!arms of pcz licyholders and creditors in the evem of a wmdmg—up

; ‘/T:er 1 Capital is comprised of Fundamental Tier 1 Cap:tal {such as paxd up ordinary shaﬂes) and
~ Residual Tier 1 Capital. Residual Tier 1 Capital is divided into Non-Innovative Residual Tier 1 Capital
. (camprxsmg per etual, non

Shares that meet APRA’s requirements) and

: . v as Upper | sapital, |
- Holders’ nght 10 payment in r:aspect of Ameﬁded RE:S

/ortféizo will not be a feature of the Amendezd RE:; each mterest Payment wm no longer be sﬁb}ect

the nme of Exchange Upen

as they will initially bea
Uer, as described below.



1.3.3 How will the first
Interest Payment on
the Amended RES

be calculated?

1.3.4 How will
the Interest Payment
Tests change?

1.3.5 How will
the Dividend Payment
Tests change?

1.3.6 What are the
APRA Conditions?

if the proposed Amendments are approved, the new RES Margin will take effect from and including
the Amendment Date. All Interest Payments after the Amendment Date will be paid according
to the Amended RES Terms.

The Interest Payment on 15 December 2009 will be the amount announced by the Issuer
on 15 September 2009 under the Existing RES Terms.

Currently, each Interest Payment on the Existing RES is subject to:
. the Distributable Portfolio Income Amount; and
o either (or both) of the following being satisfied:

- there being distributable profits in IAG in an amount equal to or greater than the
aggregate Interest Payment due on all Existing RES,; or

- IAG has paid a dividend on any class of its capital in the period of 12 months before
the relevant Interest Payment Date.

To allow the Amended RES to qualify as Innovative Tier 1 Capital, these tests will change so that
each Interest Payment on the Amended RES will be subject to:

. the Directors not having passed a resolution (which they may pass in their absolute
discretion) not to pay the Interest Payment on the relevant Interest Payment Date; and

. no APRA Condition existing in respect of the relevant Interest Payment Date
(see Section 1.3.6 for further details on the APRA Conditions).

These tests will also apply to any Optional Interest Payment that the Issuer may pay to lift the
distribution restrictions.

Under the Existing Preference Share Terms, each Dividend on the Existing Preference Shares is
subject to:

. the IAG Directors determining a Dividend to be payable;
. 1AG having profits available to pay the Dividend;

. IAG being able to pay the Dividend without 1AG and its controlled entities (on a consolidated
basis) breaching APRA’s current capital adequacy guidelines;

. the Distributable Profits Test being satisfied; and
. APRA not otherwise objecting to the payment of the Dividend.

To meet APRA’s current requirements for Innovative Tier 1 Capital instruments as APRA applies
them to the Group, these tests will change so that each Dividend on the Amended Preference Share
will be subject to:

. the IAG Directors determining a Dividend to be payable; and
. no APRA Conditions existing in respect of the relevant Dividend Payment Date.

These tests will also apply to any Optional Dividend that 1AG may pay to lift the distribution
restrictions.

For both the Amended RES and the Amended Preference Shares, the APRA Conditions are:
. unless APRA otherwise approves in writing:

- making the interest Payment/Dividend (as applicable) on the payment date would
result in the MCR of the Group on a Level 2 basis not complying with APRA’s then
current capital adequacy standards as they are applied to the Group on a Level 2
basis at the time; or

- the Interest Payment/Dividend (as applicable) on the payment date would exceed
Distributable Profits as at the Record Date for the Interest Payment/ Dividend
(as applicable);

. paying the Interest Payment/Dividend (as applicable) would result in IAG (or the Issuer, foran
Interest Payment only) becoming insolvent or becoming likely to become insolvent for the
purposes of the Corporations Act; or

. APRA objecting to the Interest Payment/ Dividend (as applicable) being paid.
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1.3.7 What happens if
the Issuer does not pay
an Interest Payment?

1.3.8 What are the
distribution restrictlons?

IAG EXPLANATORY STATEMENT

Under the Existing RES Terms, if the Issuer fails to pay an Interest Payment in full for any reason
(except because of the Interest Payment Tests) within 20 Business Days of the relevant Interest
Payment Date, then a Trigger Event occurs and RES Holders have the right to request Redemption of
some or ali of their Existing RES. There are also remedies under the Trust Deed, such as the
enforcement of the security over the Portfolio, for the non-payment of amounts owing in respect of
the Existing RES.

If the Interest Payment is not paid in full due to the Interest Payment Tests not being met (other than
due to the Distributable Portfolio Income Amount), then the distribution restrictions apply. However,
if the Portfolio has an insufficient Distributable Portfolio Income Amount, the Issuer has no
obligation to pay the full Interest Payment and distribution restrictions will not apply.

Under the Amended RES Terms, if the Issuer does not pay an Interest Payment either because the
Interest Payment Tests were failed or otherwise, then the Issuer has no liability to pay the unpaid
amount of the Interest Payment, RES Holders have no claim in respect of such non-payment, such
non-payment does hot constitute an event of default and RES Holders have no right to initiate a
winding-up of, an administration in respect of, or the appointment of a receiver or a receiver and
manager to, the Issuer for such non-payment. However, if the Interest Payment is not paid for any
reason, then the distribution restrictions apply. The proposed Amendments do not substantially
amend these distribution restrictions.

In addition, under the Amended RES Terms, IAG must Exchange the Amended RES for Amended
Preference Shares if an Interest Payment is not paid in full within 40 Business Days of the
scheduled Interest Payment Date for any reason other than due to an APRA Condition existing
on the relevant Interest Payment Date.

Under both the Amended RES Terms and Amended Preference Share Terms the distribution
restrictions are substantially the same. In each case if an Interest Payment or Dividend is not paid,
IAG must not, without approval of a Special Resolution:

. declare or pay a dividend or make any distribution on any capital over which Amended
Preference Shares would, if issued, rank in priority for participation in profits; or

. redeem, reduce, cancel or acquire for any consideration any capital of IAG other than capital
ranking equally with or in priority to Amended Preference Shares if Amended Preference
Shares were issued,

unless:

. four consecutive Interest Payments/Dividends (as applicable) stated to be payable on
the Amended RES/Amended Preference Shares (as applicable) after the Interest Payment
Date/Dividend Payment Date (as applicable) of the Interest Payment/Dividend (as applicable)
that has not been paid have been paid in full; or

. with the prior written approval of APRA, an Optional Interest Payment/Optional Dividend
(as applicable) has been paid to all RES Holders/Preference Shareholders (as applicable)
equal to the aggregate unpaid amount of any unpaid Interest Payments/Dividends
(as applicable) which were scheduled to be paid in the 12 months prior to the date of
payment of the Optional Interest Payment/Optional Dividend (as applicable); or

. all Amended RES/Amended Preference Shares (as applicable) have been Redeemed
or Converted.

If a distribution restriction applies under the Amended RES Terms and the Amended RES are Exchanged
for Amended Preference Shares, the distribution restriction continues to apply under the Amended
Preference Share Terms until lifted in accordance with the Amended Preference Share Terms.

This distribution restriction is not substantially different to that which currently applies under
both the Existing RES Terms and Existing Preference Share Terms.



1.3.9 How could the RES
Margin on the Amended
RES or the Preference
Share Margin on the
Amended Preference
Shares be reset?

1.3.10 Will Interest
Payments and Dividends
be grossed-up for
franking credits?

The RES Margin on the Amended RES after the Reset Date will be determined by the Issuer,
provided that it does not exceed the lesser of:

. the RES Margin that applies on the previous Reset Date plus 2.00% per annum;
. 6.00% per annum; and
. 4.00% x (FR — FRG)/(FP — FPG)

where:

FR is the Fair Market Yield for “A” rated seven year AUD corporate securities on the
Business Day immediately prior to the day on which the Reset Notice is despatched;

FP is the Fair Market Yield for “A” rated seven year AUD corporate securities on the
Amendment Date;

FRG is the Fair Market Yield for Australian Government seven year AUD securities on the
Business Day immediately prior to the day on which the Reset Notice is despatched;
and

FPG is the Fair Market Yield for Australian Government seven year AUD securities on the
Amendment Date.

Fair Market Yleld means:

. the yield applicable to a security of the relevant class of issuer, rating (if applicable) and tenor
(the “relevant security”) as displayed on Bloomberg page FMC (or any successor page); or

. if that yield is not available at that time, the yield in respect of the relevant security
determined by the Issuer in its absolute discretion as the arithmetic mean of the yields
quoted to it for the relevant security on or about 10.00am Sydney time by three leading
dealers in the relevant security as selected by the Issuer.

However, the RES Margin may not be reset where IAG’s Credit Rating on the date the Reset Notice is
despatched is less than IAG’s Credit Rating on the Amendment Date.

If Amended Preference Shares are issued, the Preference Share Margin may be reset by IAG under
corresponding provisions in the Amended Preference Share Terms.

As with the Existing RES, the Amended RES will contain a gross-up provision if an interest Payment
is not franked to 100% at the time it is paid. Equivalent provisions are also contained in the Existing
Preference Share Terms and Amended Preference Share Terms.

In addition, the Amended RES Terms will also include a new provision which may be relevant to
amendments to the Tax Act in relation to franking credits that have been made since the Existing
RES were issued. See Section 4.1.14 and section 4 of the Taxation Letter set out in Section 5.

Under this new provision, if the Commissioner of Taxation (Commissioner) has determined under
section 177EA(5)(b) of the Tax Act that any imputation benefit of an Interest Payment (or an
Optional Interest Payment) is to be denied to the recipient of the payment and that denial is on
account of an act or circumstance which relates to the Issuer or IAG and which is not the result of
any action by RES Holders either 1AG or, if the Issuer so elects to, the Issuer, will use reasonable
endeavours to ensure that RES Holders are not impacted by the determination of the Commissioner.

A payment, if any, made pursuant to this provision, will be subject to APRA’s prior written approval
and conditions corresponding to the terms and conditions applicable to Interest Payments under the
Amended RES Terms.
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4.3.41 Are any changes
proposed to the
withholding tax gross up
provislons?

1.4.3 What will happen
{0 the Portfolio if the
proposed Amendments
are approved?

1.4.2 What will the
Group do with the funds
from the Portfolio?

1.4.3 Will the Amended
RES still be secured?

4.4.4 Will the interest
Payments on the
Amended RES still

be sourced from

the Portfolio?

- Under the Existing RES Terms, the Issuer is required to deduct from any payment to a ﬁES Holder

~ the amount of any withholding or other tax, duty or levy required by law to be deducted in respect of
__such payment. If this oceurs, the Issuer is required under the Existing RES Terms m gross up this

- amount 50 that the RES Holder recelves the same armount in raspect of that paymemt as rf no SUCh
. ,/ﬁeductmn had beer\ made, sub;ect 1o certain excfspttsﬂs -

i’ '/ Ju /:s/dtction other than the mers ho ding of mat RES or rece pt ef 3 payment
' ,;madmcatxon will mean for example, that the Issuer will no fonger gross up fol :
- from payments to a RES Holder because of @ New Zealand withholding required

~ RES Holder havmg a connection with New Zealand or a pahtlcai subdwismn of N
jfffsectxon 4.1.13 and Section 7.7,

: /Klf the proposed Amendments are approved, the Amended RES will no !ongetj be secured by, or

xibility to potanttaﬂy ohange the tax
mcreased costs for gross-

ake sucha change

o suisu&ct to, the Portfolio, which secures the Existing RES: The Issuer will ente /mm an agreement 1o

1f the proposed Amendments are not approved, 1AG will Exchange the Exastmg RES fm' Emsimg

//f;wnii m:vt be secured by, or sub;ect o, the Portfolio.

terminate the management of the Portfolio and on the Amendmient Date, the Tristee will release the
- security that it holds in favour of RES Holders over the Portfolio. This will ait{:: the Groﬁp tmmed;ate
- useof the funds currently invested in the Portfollo. 2 :

,Pfeference Shares under the Existing RES Terms by 15 Match 2010, The E:estmg Preferenae Shares

/: //The funds currently invested in the Pottiolio will be made aval abip to the Gmup to Exe mvasted
_ In accordance with the Group 8 mvestment mandates

d Any P 1
~ Existing Preference Sharas under the Existing RES ?erms by 15 March 2010, Clarms
the Existing Preference Shares are unsnecuread and subcard nated m all Gredtmrs

§jin a similar mann
d obligations of the Issuer.
G will Exchange the Existi § RES for '

. Na “the Interest Paymem:s on the Amended RES wol 1 be sourced solely from the isatzﬁr and wﬁi net

: | be s::urced from the Portfoho OF any assets wh ch eurrently comprise the Partfaua

1.5.4 Where will the
Amended RES rank?

i6 IAG EXPLANATORY STATEMENT

. The Existing RES ara current Y secured hm

ited recwme debt obhga’uons of the Issuer and are not
(subject to applicable grace
e&mect for the Redemption

subordmated
periods) i
Amol

‘respect of the lssuer

will const itute a he'security over the Portfolio.



If the Amendments are aapro\/ed the Awended RES will be unsecured and subordmated obligations
of the lssuer, ;

ifa Uqwdation Event oceurs to the ssuer, an Exchange Ev&m wm x;;m‘*u automatmaily and Ri:S
Holders will receive an Amended Prefafense Share for each Amende RES. :

RES Holders will have no rght o partl upate inany surpius; pmﬂts or capital thha issuer, either
during the term of the Amended RES or upon the wi ndmg up of the lssue

Ifa Lquxdatxon Event auouls o 1AG, this will also cause an Exchange Event to e ur/ atematscaily
and RES Hnlders will recetve an Amended Preference Share for ¢ : ¢ . :

rig RES for
in respect of
1S and will have the

Ht}wever, ifme, proposed Amrsndments are,nc«t appmved, 1AG w),
Existing Preference Shares under the Existing RES Terms by 15 M
the Existing Preferenice Shares are Unsecured and subordinated t
same ranking as the Amended Preference Shares. ' '

1.5.2 Where will the : ,u y dmong themselves and wath RP&1 in all res
Amended Preference

Shares rank?

hares for the paymen’:t

uance of prior ranking preference shares
are he Amended RES Terms and the Amended

Preference Sham Terms, IAG would be able to issue prior ranking pref nce shares without the
approval of Preference Shareholders. However, practivally IAG is ¢ nt{y ﬁrevented from doing so
under the RPSA terms thhout the appm\za of holders of RPSTL :

: The quuzdatmn Sum due on awi inding up of 1AG under the Amended F’fefemnee Share Terms
will be $100 plus any Dividend determined to be paid but unpam ,

1.5.3 Is the Issuer or IAG No, under the Amended RES Terms and Amiended Preference S r\=3X Terms, 1 ffher ’che Issuer

restricted in relation to nor 1AG is restricted in their ability to issue other secuiities, meludmg ather ecunt;es ihat rank

other securities they in priority to the Amended RES and Amended Preference Shares.
may issue? -

1.6.1 How do the reset

provisions work for the ¢
Amended RES and the : u r'exciudmg the next Reset Dat
g::igggd Preference The new. gin ; o o

: Terms/Amended Preference Qh.are Terms (as applicable), wh;ch are outlmed m Sectton 1. 3 9, un!ess

APRA appmves cherWtse

The first Reset Date will be 16 December 2019. Subsequent Reset Dates musft be 10 years fmm the
immediately precedmg Reset Date, unless APRA cxp;)mves otherwnqes/

In response to a proposed reset, you can request Cohyersion of sor ,,cr a{i Qf yaur Amended Rt:S or
Amended Preference Shares on a Heset Date. You can exercise your ﬁghttf} request Conversion by
sending the Issuer a RES Holder Conversion Natice under the A S Terms or by sending 1AG
a Preference Shareholder Gonversion Notice underthe Amended Pref sme.Share Tems '

In response to your request for ( Jonversmn the Issuer or I8G (as a;a cabie) may :
discretion, to Redeem (subject (o APRA's  prior written approva!) ol 1t or Resell the Amended RES
or the Amended Prefermce Share‘; (as app licable) fm which you requested Eorxvers;on :

APRA has advised the ISsuer and IAG that as of the Amendment Date whﬂe the Amended R&S {or the

Amended Preference Shares, :f Issued) remain Tler 1 Capital or Tier 2 Capit: <the Group, its policy is
not to approve any in {or the Preference Share Margi applicable) other than
in aceor
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4.7.4 How will 1AG's : /},jUnder the Exxstmg RES Terms IAG has the v ght 10 Exchange some of a)t Existing RES into Existing
Exchange rights change? Preference Shares at any time, subject to certain testrictions. If the proposed Amen&neﬁts are

G ,appmved all Amended RES will be Exchanged for Amended Freferenae Sha}’es
mandatomy, ifan Exchange Evem ocmrs or
it any time at the optcon of m(i

- /Uﬂhke the Existing RES Termis, this means that Exchange into Amended Frﬁf
- uutsmle the control of 1AG, =

4.7.2 What are a he Exchange Events are:
Exchange Events? o a Liguidation Fvent Qccurs in relation to the 1ssuer or iAG o
Qays»»of the scheduled lnterest
1 existing on the releva

an Interest

sﬁmess Days Qf the

Reahsation De , i
_ » IAG fails to comply with the distribution restrictions (refer to Section 1.3, 8), .

; ' - anlssuer Change of Control f:vent ooolrs; or
s unless APRA otherwnse spemfxes in writing:

o /: 7(’1) APRA determines, in writing, that the Group's capital base s less than its MER

:/(2) APRA issues a written direction for the Group o mcrease its captta!

~(3) APRArevokes the authovisation of any general snsurer within the Gmup pufsuant to
~ section 15(1) of the Insurance Ast 1973 (Cwith) orany non-operating holding cempany :
within the Group pursuant to section 21(1) of the Insurance Act 1973 (Cwithjor
pmceedings have been commenced for the wmdmg up of such a gsnﬁfa!/ms/urér Qf” >

redeptoyed wtthm the Group on terms approved by APRA s0 that the Am ‘ded RES
continue to constitute Ter 1. Capital or Upper Tier 2 Capital for the Gseu/ o
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4.7.3 What happens On Exchange, the Amended RES will be transferred by you to IAG in consideration for 1AG issulng

on Exchange? the Amended Preference Shares. Exchange is automatic and irrevocable and the Amended RES
Terms contain provisions to facilitate Exchange being effected w;thnutf T acton the partof a
RES Holder, Fo!lowmg Exchange, instead of receiving Interest Payments ontl Y

will receive Dividends from 1AG on the Amended Preference Shares, autz;e&t‘tﬂﬁle Amended

Preference Share Terms. The Amended Prefererice Shares have sahstanttaﬂ’ ame terms as the
Amended RES so that your rights to a distribution and your rights aﬁﬁ ebli |
Redemmson Conversion or Resale of the Amanded Preferenc
cerrespcmdmg rsgh’ts and obligations | in relation to the Amend RE

Unlike. the txtcat ng Proference Shares, the issue pice of the Ame ’t:iﬁ}ﬁ referenc
subject to the Redemption Amount on the Existing RES (which g
upon the Portfolio) natead the lssue Price will be the abhgnt on \
{AG and this will be automatically satisfied upon an Exchange oce taticins'ccnceming :
Dividends, Conversion and the Liquidation Sum will then be based on $100 per Amended
Preference Share rather than the Preference Share Issue Price. Accordmg?y compared to the :
Exxstmg Preference Shares, the value of the Amended Preference Share is not subject m the value

0, depending
nded RES to

1.7.4 What happens If HAG
1AG falls to Issue the claim against
Amended Preference limited to:

Shares?

tpor an Exchange then you wm have no
led Exchange and any claim in respect of Amended RES wm be

e an nrder for specmc performance that | AG issue the Amended Preféren{:e Sharcs accerdmgg to
- the Amended RES Terms; or - -

L such monetary claim on [AG which you wautd have had if the Ameﬂcfed i—’*fefﬁrenoe Shares
had been issued ih accordance with the Amended RES Terms, Such claim on 1AG ranks
subordinate to claims of all IAG Senior Creditors as provided in the Trust Deed.

1.8.4 How will your Under the Ex1z>tmg RES Terms, you have the ri rgm to request Redem of your E;xisting RES on any
rights to request Reset Date or if a Trigger Event (see definition below) ggeurs. : : ,
S:g:g:g?ﬁ::::eg: To allow the Amended RES to quanfy as Innovative Tier 1 Capital, this right il Chénge 0 that you
RES change? tiest Redernption of your Amended RES on any Reset Date or if a

st Conversion of your Amend
Event You will no longe' 1

Issuer may decsde, at |ts discretion, to Redeem

(subject to APRA's op val) or Convert or Resell the Amendeu RES for which you
requested Conversmn This is ke the Issuer’s discretion to Redeem. Cenvert or Resell the Existing
RES in response to a RES Holder's request for Redemptxon under the

e

. an Interest Payment is not paid in full for any reason (except/
Payment Testsiwithin 20 Business Days of the relevant Interest P
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1.8.2 Can you Under the Existing meerenoe Share Terms you de net have any r;ght to request Redemptxon or
request Redemption or ' Con\fersmn af your Existing Preference Shares. :
Conversion under the o
Amended Preference
Shares?

Uﬁder the Amended Preference Shafe Terms you wil have a newright to reque

4.8.3 How can you
exercise your right to
request Conversion? :
E w&th an lssuer Nmzce ora Preference Share Exchange Notice, as apphcable, det,
;Redemptson Conversmn or Resale wﬂ app\y :

1.8.4 Are there any
limitations on your right
1o request Conversion?

i an Exchange Event occurs (othar than a quwdatmn Event in respect of iAG)'or’
thien to Exchange Amended RE? for Amended Preference Shams after a RES ﬂqt ]

:fi Undar the Amended Preferenae S hare Termv;,, a Preference Share Fxchange Nat;ﬁe | E
pursuam 1o its rights 1o initiate & Redemmlor\ Conversion or Resale (see Section 1. 9. } wﬁf preyait
- Qvera Preference Shareholder Conversion Notice regarcﬂess of which is gnveﬂ st . o :

1.9.4 What are the
lssuer's rights to i
initiate a Redemption, o i
Conversion or Resale b egulatory Event has oceurred;
;';‘;e,; the Amended o allor some Exss‘cmg RES at eltxon Evenit has oocurred; or :

;: v gl (but not some only) Existing RES atany t:me, if them are i&ss than one mrmﬁn Extﬁtmg

: RES on issue.
j the Issuer may also Resell the Amended RES;
‘}t will aisa have mese fiehls upon a Potentsal Acqwsxt an &vent as w
o are amended excoeds the Group's limi t on Innovatxve Tier 1 Capital - see €
= The lssuer s rght to Redeem Amended RES xs sub;em tcz the pnor written approvai af( PR .
1AG EXPLANATORY STATEMENT



1.9.2 What are 1AG’s
rights to initiate
Redemption, Conversion
or Resale under the
Amended Preference
Shares?

Under the éﬁas‘cmg Preference
Preference Shares:

+ allorsome Exnstmg Prefzﬁrence %hams atany tlme, |f a Tax Event,
: has gceurred; i :

Share Tamhs, 1AG may Redesem or Conﬁerﬁﬁe Existing

at any time, xf a Tax Event ora Reguiamry Even

,y' time, if there are |

' ,nf’a Potential Acquisition

”!:vent oran Acqu‘sxtlon Event has ac&urred or
o gt !eas’t 35 Business Days (bu{ not more than three months) befofe any Reset Date which

~oceurs while the Amended Preference Shares are on lssue :
The changes frade to Pmenital Acquisition Event and Reguiatory Event Qarrasmnd to the changea

made in the Amended RES Tetms, /
¢ 'thg gjin : ﬁéﬁgﬂﬁp}é@y&i of APRA.

IAG's right to Redeetn Amended Prefemnce Shares is subject 1

1..00.1 Wil Conversion
under the Amended RES
or Amended Preference
Shares be different to
the existing Conversion
mechanics?

No, although the Redemptzon Amount under the Amended RES Terms X d/ at $100 and the
numerator in the equatmn m dctermme the Conversmn Number under the Amended Pfefereme

The Redem;mcn Amoum: will be fixed at $100,
Under the Amended Preferences Shares, the Conversion Number (1//

/’hg?ﬁg{mﬁer;)mrwnéry Shares
you r&cewe upon a Conversion) w:H be ca!culated as: o

VWAP X (1 conversion dtscount Gf 2 59%) -
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44124 Will Redemption lthcugh the Redemmxon Amiount under the Amenﬂed RES Terms and the

under the Amended RES miption of the Amended Prefererice Shares will be fixed at $100. rather
or Amended Preference auld he less than $100 accercimg to the proceeds from the reairsation naf’/
Shares be different to - :

the existing Redemption
mechanics?

1.42.1 What is Resale?

. ’f(Nemmated Purchaser) for. an amount equal to $100. You wm retain the right tc, ntel
?ayment or Dividend (as applxcable) due on the date that the Resale occurs on.

1.12.2 What happens
if 4 Resale fails?

"Where a RES He!der/?reference Shareholder has requested Conversion, the !sauer or iAG (as
/apphcat; e} must (subject to any right 1AG has to E:xchaﬂge Amended RES lmo Amﬁﬂd’ Prefarence

1.43.1 How are the : The pmposed Amendmems; wilt only « fmme into effect. f‘the resalution set outin the Notcce :}f
proposed Amendments = iMeetmg is appmved by Special Resolution passed at the RES Hoider Mee‘ung e
being effected? i

/The Special Résmution will pass fat least 75% of votess cast at the RES Hal der Meetmg afe m i
: 'favaur of the resolution. o

1.43.2 How many

votes are needed for the
proposed Amendments
to be approved?
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41.13.3 When will the
proposed Amendments
take effect?

1.1.3.4 Will the Amended
RES continue to be
guoted on ASX?

1.43.5 What are the
proposed amendments
to the Trust Deed?

1.44. 4 When is
the meeting?

1.14.2 Where is
the meeting?

1.44.3 Who can vole?

1.14.4 Can | vole before
the meeting?

1.14.5 Can 1 vote
at the meeting?

1.14.6 Do | have
to vote?

1.14.7 Will | be bountd
by the proposed
Amendments if they
are approved even if
fdonotvoteor!

vote against them?

L is proposed that the Trust Deed be amended as ner,essary té‘ i:/ ;

If approved the propo, <]

ndments Milmtake effect on the Amendment Date, which is scheduled
1 be 15 December 2009, . :

Yes, the Amended RES will continue To be quoted on ASX.

: h&be;éénsistem with
the proposed Amendments. Because the Portfolio is being term ey change to the Trust
Deed will be the deletion of the security over the Portfolio which the Trustee currently holds on trust

for RES Holders. For more informatioh on the amendments to the T rust Déed see Section 7.2,

"muer,Meeting,

The RES Hol der Maeti ing will bc«z heid on 9 December 2009 ccmmenmn t4 OOpmi
wsth reg:stratxon starting at 3.30pm. e

The RES Holder Meeting will be held at Hilton Sydney, 488 George Street, Sydney NSW 2000,

Tohe elig b!e tovote on the proposed Amendmentsa, you must bfa reg stefed hc}der QT‘ E)qstmg
RES at 7. OOpm on 2 December 2009, - -

No, either you, your attarney, your corporate representative, or yc:ur pmxy must attend the meeting
in order to yote. See the Notice of Meeting for further details. 7

an vote in pm’son atthe RES Holder Meetmg, or you
Holder a corporat

: pmpos@d Amendments kaf shou}d cc}nsult your accauntant smckb ker, taWyer ar ather

professional advis&r

Yes, if the proposed Amendmems are passed by a Speuai Reso m;z, /o \ :59 l:zi::i;;éd by
the Amendments and your Amended RES will be doverned by led RES Tefms and the

- Amended Preference Shargs will be govemed by the Amendedé’fefere e haré Terms (sf ‘ssue,d)?

even if you did not vote cr voted agamst the Amendments
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1.45.4 What are the
risks of holding the
Amended RES?

4.15.2 What are the

taxation consequences
of holding the Amended
RES? .
; *Sact:on s
_ The Issuer ha
4.45.3 How can | find

out more Information
about the proposed
Amendments?

;Moﬁday to Bri day (8 30am~5 30pm>
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The Issuer is a wholly-owned subsidiary of IAG. The Existing RES
commenced trading on ASX on 12 January 2008,

2.1 ABOUT THE ISSUER

The Issuer is a wholly-owned subsidiary of IAG. The Issuer has
responsibility for raising finance for the New Zealand operations
of the Group and for management of their ongoing treasury
requirements. The New Zealand branch of the Issuer employs a
branch manager to manage the performance of these functions.

The Issuer has undertaken to consult with APRA prior to any
change to its business operations.

The Issuer utilises and is subject to IAG's corporate governance
framework, including risk, compliance and capital management
policies, procedures and controls, The key corporate governance
practices followed by the Issuer are the same as those of the
Group. The corporate governance framework and practices of
the Group are disclosed in IAG’s 2009 annual report, which is
separately available on IAG’s website at www.iag.com.au.

2.4.1 Board of divectors of the lssuer

The board of the Issuer consists of four Directors, who have been
selected with regard to their diverse and extensive experience in the
finance industry. The Directors of the Issuer are: Mr James Strong,
Mr Michael Wilkins, Mr Hugh Fletcher and Mr Nicholas Hawkins.

James Strong AO - Chairman and Independent Non-executive
Director, age 65

Insurance industry experience

James Strong was appointed as a director of |AG Finance (New
Zealand) Limited in November 2004. James was also appointed
as Chairman of 1AG in August 2001, He is a merber of the IAG
Nomination, Remuneration & Sustainability Committee. James is
also Chairman of Insurance Manufacturers of Australia Pty Limited,
a general insurance underwriting joint venture with RACV Ltd.

Other business experience

James is also Chairman of Woolworths Limited, the Australia
Council for the Arts and Kathmandu Holdings Limited. He is a
director of Qantas Airways Lirnited and the Australian Grand
Prix Corporation.

James was formerly the chief executive and managing director of
Qantas Alrways Limited from 1993 to 2001, chairman of Rip Curl
Group Pty Limited, group chief executive of DB Group Limited in
New Zealand, national managing partner and later chairman of law
firm Corrs Chambers Westgarth, chief executive of Trans Australian
Airlines (later Australian Airlines) and executive director of the
Australian Mining industry Council.

He has been admitted as a barrister and/or solicitor in various state
jurisdictions in Australia. In 2006 James was made an Officer of the
Order of Australia.

Directorships of other listed companies held in past three years
. Woolworths Limited since 10 March 2000;

° Insurance Australia Group Limited since 2 August 2004; and
. Qantas Airways Limited since 1 July 2008.

Michael Wilkins BQom, MBA, DLI, FCA - Managing Director and
Chief Executive Officer, age 53

Insurance industry experience

Michael Wilkins was appointed as a director of 1AG Finance

(New Zeatand) Limited in May 2008. Michael was also appointed
as Managing Director and Chief Executive Officer in May 2008
after holding the position of chief operating officer and director
of IAG since Novernber 2007,

Michael has more than 25 years experience in the insurance and
financial services sector. He is a director of the Insurance Council
of Australia.

Michael was formerly the managing director of Promina Group
Limited (from August 1999 to March 2007), managing director
of Tyndall Australia Limited (from 1994 to 1999) and director
of the Investment and Financial Services Association.

Other business experience
He is currently anon-executive director of Maple-Brown Abbott
Limited and & former non-executive director of Alinta Limited.

In 2004, Michael was voted as Outstanding Chartered Accountant
in Business and in 2005 as ANZIF Insurance Personality of the Year.
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2 EFFECT OF THE PROPOSED AMENDMENTS ON

THE ISSUER

Directorships of other listed companies held in past three years
. Promina Group Limited from 1 August 1999 to 20 March

2007,
. Alinta Limited from 18 July 2005 to 31 August 2007; and
. Insurance Australia Group Limited from 26 November 2007.

Hugh Fletcher BSc/BCom, MCom (Hons), MBA - Independent
Non-executive Director, age 61

Insurance Industry experience

Hugh Fletcher was appointed as a director of IAG Finance

(New Zealand) Limited on 31 August 2008. Hugh was also
appointed as a director of IAG in September 2007 and as a director
of the IAG New Zealand Limited board in July 2003. He is a member
of the IAG Audit, Risk Management & Compliance Committee.

Hugh was formerly chairman (and independent director since
December 1998) of New Zealand Insurance Limited and CGNU
Australia.

Other business experience

Hugh is also a non-executive director of the Reserve Bank of
New Zealand, Fletcher Building Limited, Rubicon Limited and
Vector Limited and Councillor of The University of Auckland.

Hugh was formerly chief executive officer of Fletcher Challenge
Limited — a New Zealand headquartered corporation with assets

in the global building, energy, forestry and paper industries. Hugh
retired from an executive position in December 1997 after 28 years
as an executive, 11 of which he served as chief executive.

Directorships of other listed companies held in past three years
. Fletcher Building Limited since 31 January 2001; and

. Insurance Australia Group Limited since 1 September 2007.

Nicholas Hawkins BCom, FCA - Executive Director and Chief
Financlal Officer, age 41

Insurance industry experience

Nicholas Hawkins was appointed as a director of IAG Finance
(New Zealand) Limited on 31 August 2008 and as Chief Financial
Officer of IAG in July 2008. Since joining IAG in 2001 he has held
senior positions in the Group, most recently as chief executive
officer of IAG New Zealand Limited.

He has also had several senior roles in IAG including head of asset
management and group strategy and prior to that, as general
manager, group finance.

Other business experience

Before joining IAG, Nicholas was a partner with the international
accounting firm KPMG, where he specialised in working with
financial services clients.

Directorships of other listed companies held In past three years
J None.
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2.2 PRO FORMA FINANCIAL INFORMATION

The following tables set out the pro forma financial information

of the Issuer as at 30 June 2009 under two scenarios. The first
scenario assumes that the Amendments are approved (Amended
RES case) and the second scenario assumes that the Amendments
are not approved and the Existing RES are Exchanged into Existing
Preference Shares (ExIsting Preference Shares case).

2.2.1 Issuer’s pro forma balance sheet as at 30 June 2009

- Amended RES case

If the Amendments are approved, the Amended RES continue
to be recognised on the Issuer’s balance sheet together with
the associated “loans to a related body corporate” under a new
loan agreement.

20 June Pro fonma
5000 2009 adwpstinents Fro fonna
Assets
Cash and shortterm money
held 297 -3 297
Loans to a related body
corporate 551,014 - 551,014
Other assets 9 - 9
Total assets 551,320 - 551,320
Liabilitles
Reset exchangeable
securities 548,907 1,0932 550,000
Interest payable on reset
exchangeable securities 759 - 759
Other liabilities 249 - 249
Total liabllities 549,915 1,093 551,008
Net assets 1,405 (1,093) 312
Equity
Share capital -1 - -1
Retained eamings 1,405 (1,093)22 312
Total equity 1,405 (1,093) 312
Notes:

1 The share capital is $1.00 and rounded to zero.

2 Remaining capitalised transaction costs of $1,093,000 relating to the issue
of the Existing RES are fully amortised through the income statement.

3 Transaction costs of $5 miillion in relation to the proposed Amendments
will be expensed in the income statement. The transaction costs of $5 million
will be reimbursed by the New Zealand operations resulting in a net nil impact
on cash and the income statement.



2.2.2 Issuer’s pro forma balance sheet as at 30 June 2009
- Existing Preference Shares case
If the Amendments are not approved and the Existing RES are
exchanged, the Issuer’s “loans to a related body corporate” will be
extinguished and the Existing RES will be Exchanged into Existing

Preference Shares.

30 Jupe  Pro forna
$ 003 2009 adjustimenty Pro forma
Assets
Cash and short-term money
held 297 2552 5562
Loans to a related body
corporate 551,014 (551,014)2 -
Other assets 9 - 9
Total assets 551,320 (550,759) 561
Liablilitles
Reset exchangeable
securities 548,907 (548,907)? -
Interest payable on reset
exchangeable securities 759 (759)2 -
Other liabilities 249 - 249
Total liabllitles 549,915 (549,666) 249
Net assets 1,405 (1,093) 312
Equity
Share capital -1 - -1
Retained eamings 1,405 (1,093)34 312
Total equity 1,405 (1,093) 312
Notes:

1 The share capital is $1.00 and rounded to zero.

2 Upon Exchange, it is expected that loans to a related body plus accrued
interest receivable and interest payabie on Existing RES will be repaid. The
Existing RES will be exchanged into Existing Preference Shares. The net
impact of these transactions will result in net cash receipt of $255,000.

3 Remaining capitalised transaction costs of $1,093,000 relating to the issue
of the Existing RES are fully amortised through the income statement.

4 No transaction costs will be incurred by the Issuer in this case.
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3.0 ABOUT 1AG

IAG has a portfolio of general insurance businesses, with leading
and established brands across its home matkets of Australia and
New Zealand, a specialist underwriter in the United Kingdom and
@ growing presence in Asia.

IAG is headquartered in Australia and employs approximately
12,600 people worldwide on a full time equivalent basis. As at
30 June 2009, {AG's market capitalisation was $7.3 billion with
total Group assets of $19.3 billion and insured property valued
at more than $1,225 billion.

For the year ended 30 June 2009, the Group grew gross written
premium (GWP) by 0.63% to $7,842 million and net profit after
tax (NPAT) increased to $247 million from a loss of $226 million
in the 2008 financial year. Refer to IAG’s website for more
information at www.iag.com.au.

3.1.4 Business strategy

The Group's strategy is to manage a portfolio of high-performing,
customer-focused, diverse operations that provide general
insurance in a manner that delivers superior experiences for
stakeholders and creates value for shareholders.

The Group's financial targets are to deliver through the cycle:
N top guartile total shareholder return; and

® return on equity (ROE) greater than 1.5 times the weighted
average cost of capital.

The Group's strategic priorities are to:

“ continue to improve the performance of the Australian and
New Zealand businesses;

. pursue selective general insurance growth opportunities; and

] drive operational performance and accountabifity.
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3.4.2 Business profile
GWP split by product (FY09)
The Group offers a range of insurance products:
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Source: 1AG FY09 Investor Report
GWP split by region (FY09)

The Group
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's activities are conducted in four main regions:
Australia, New Zealand, the United Kingdom and Asia.
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Source: IAG FYO9 Investor Report



GWP split by channel (FY09)
It also offers insurance products through three distinct channels:
direct, affinity and broker/agent.

B 47% Direct
B 41% Broker/agent
B 12% Affinity

Source: IAG FYO9 Investor Report

Australia

IAG’s businesses offer a range of insurance products both direct to
customers, through a network of branches, agencies, call centres
and online, and through intermediary channels, such as brokers,
authorised representatives, business partners (including financial
institutions) and motor dealers.

Australia Direct

Direct insurance products, which include personal insurance as
well as business insurance packages targeted at sole operators
and smaller businesses, are sold under the NRMA insurance brand
in NSW, the ACT, Queensland and Tasmania. SGIO is the primary
brand in Westem Australia, and SGIC in South Australia. In Victoria,
the Group distributes home, motor and other insurance products
through its joint venture with RACV.

Australia Intermediated

CGU, IAG’s Australian intermediated insurance business, is one

of Australia’s leading commercial insurers, one of the largest
providers of workers' compensation services and the foremost
insurer to the country’s regional and rural communities. CGU offers
a comprehensive range of commercial, rural and personal insurance
products for individuals, families, farms and businesses. CGU
distributes its products through a network of over 75 branches,
1,000 insurance brokers and authorised representatives, and

more than 100 business partners including financial institutions.

The Buzz

The Buzz was launched in May 2009 as a standalone Australian
online insurance business initially focusing on car insurance. RACV
has a 30% interest in The Buzz.

New Zealand

The New Zealand business is the leading insurance provider in
New Zealand in the direct channel and a leading insurer in the
broker/agent channel. The Group provides insurance products
directly to customers under its State brand and indirectly, through
insurance brokers and agents, under its NZ! brand. The personal
lines and simplified commercial products are also distributed
through agents and under third party brands by corporate partners,
which include large financial institutions.

United Kingdom

In the United Kingdom, IAG has a specialist motor underwriting
operation, Equity Red Star. Commencing operations in 1946,
Equity Red Star has grown to become the largest motor syndicate
at Lloyd's, providing insurance to business and personal lines
customers. It was acquired by IAG in 2007. The United Kingdom
business also includes the Equity Broking affinity business and
specialist commercial broker Barnett & Barnett.

Asia

The Group has interests in four businesses in Asia - controlling
economic interests in NZI and Safety Insurance in Thailand;

a 49% share of AmG, a general insurance joint venture in
Malaysia; and 100% ownership of the Beijing Continental
Automobile Association, a roadside assistance and insurance
agent operation in China. In November 2008, the Group

agreed to form a general insurance joint venture with State Bank
of India, which is expected to commence trading in 2010.

3.2 FINANCIAL OVERVIEW

The following tables set out the pro forma financial information

of the Group as at 30 June 2009 under two scenarios. The first
scenario assumes that the Amendments are approved (Amended
RES case) and the second scenario assumes that the Amendments
are not approved and the Existing RES are Exchanged into Existing
Preference Shares (Existing Preference Shares case).

3.2.1 Balance sheet

3.2.1.1 Group's pro forma balance sheet as at 30 June 2009

- Amended RES case

if the Amendments are approved, the Amended RES and the
proceeds associated with the liquidated investment portfolio will

be recognised on the Group’s balance sheet. The existing Exchange
right currently recognised on the balance sheet will have no value
to IAG and is required to be written off through the income
statement (reversing all the fair value movements of the Exchange
right previously recognised in the income statement).

=i ey
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11,108

Investments 10,563 545

Trade and other receivables 887 (96)? 791
Goodwill and other intangibles 2,278 - 2,278
Other assets 5,687 - 5,587
Total assets 19,315 449 19,764
Claims outstanding and

unearned premium 11,888 - 11,888
Interest bearing liabilities 1,053 550° 1,603
Other liabilities 1,538 1) 1,537
Total liabllities 14,479 549 15,028
Net assets 4,836 (100) 4,736
Equity attributable to

shareholders 4671 (100)*# 4,571
Minority interests 165 - 165
Total equity 4,836 (100) 4,736
Notes:

1 The proceeds associated with the liquidated investment portfolio of
$550 million (which is equal to the face value of the Amended RES),
net of transaction costs of $5 million, are recognised on the balance sheet.
This investment portfolio Is no longer a security in favour of the
Amended RES.

2 The fair value of the Exchange right in the Existing RES ($96 million) is
recognised on the Group's balance sheet as at 30 June 2009 under trade
and other receivables. The Exchange right will be extinguished if the
Amendments are approved and thus the fair value of the Exchange right
recognised since the Existing RES were issued will be written off through
the income statement. Following an increase in the Existing RES price in
the three months since 30 June 2009, the fair value of the Exchange right
has reduced significantly.

3 Represents the face value of the Amended RES.

4 Transaction costs of $5 million in refation to the proposed Amendments,
net of the income tax impact of $1 million, will be recognised through the
income statement.

29



3 EFFECT OF THE PROPOSED AMENDMENTS

ON THE GROUP

3.2.1.2 Group’s pro forma balance sheet as at 30 June 2009

- Existing Preference Shares case

If the Amendments are not approved and the Existing RES are
Exchanged the Group will recognise Existing Preference Shares
of $454 million and the proceeds associated with the liquidated
investment portfolio on the Group’s balance sheet. The fair value
of the Exchange right is accounted for as a reduction in the
consideration received from the issue of the Existing

Preference Shares.

30 June Pro fonma
S miillion 2009 adjustments Pro forma
Investments 10,563 550t 11,113
Trade and other receivables 887 (96)2 791
Goodwill and other intangibles 2,278 - 2,278
Other assets 5,587 - 5,587
Total assets 19,315 454 19,769
Claims outstanding and
unearned premium 11,888 - 11,888
Interest bearing liabilities 1,053 - 1,053
Other liabilities 1,538 - 1,538
Total liabllities 14,479 - 14,479
Net assets 4,836 454 5,290
Equity attributable to
shareholders 4671 45423 5,125
Minority interests 165 - 165
Total equity 4,836 454 5,290
Notes:

1 Represents the proceeds of the liquidated investment portfolio of
$550 million.

2 The fair value of the Exchange right in the Existing RES ($96 million) is
recognised on the Group’s balance sheet as at 30 June 2009 under trade
and other receivables. Upon Exchange, the fair value of the Exchange right is
accounted for as a reduction in the consideration received from the issue of
the Existing Preference Shares. Following an Increase in the Existing RES
price in the three months since 30 June 2009, the fair value of the Exchange
right has reduced significantly.

3 Fair value of the Existing Preference Shares Exchanged are classified as
equity net of the fair value of the Exchange right.

4 No material transaction costs would be incurred for exercising the
Exchange right by IAG.

3.2.2 Pro forma capital adequacy

The following table sets out the Group’s pro forma capital adequacy

position based on the Group’s audited balance sheet as at 30 June
2009 - adjusted as if the proposed Amendments are approved.

In the event that the proposed Amendments are approved, it is
assumed that the Amended RES will be eligible to constitute Tier 1
Capital up to the regulatory limit for Innovative Tier 1 Capital of 15%
of Net Tier 1 Capital, with the remainder constituting Upper Tier 2
Capital. The reduction in MCR represents the reversal of the

investment risk charge on the fair value of the Exchange right (which

is required to be written off) offset by the investment risk charge
on the liquidated investment portfolio recognised on the Group’s
balance sheet. On this basis, the Amended RES will increase the
Group’s MCR multiple by approximately 0.24. This assumes no
material change in the Group’s capital adequacy position prior
to the proposed Amendments.
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Group's pro forma capital adequacy position as at 30 June 2009
30 lune Pro forma
2009 adiustments

4 oniflion Pro furvia

Tier 1 Capital 2,983 (3t 2,980
Tier 2 Capital 590 4532 1,043
Regulatory capital base 3,573 450 4,023
MCR 1,997 (16) 1,981
MCR muitiple (x) 1.79 0.24 2.03
Notes:

1 Includes $97 million of Amended RES eligible for inclusion within the Group's
Innovative Tier 1 Capital, net of the write-off of $96 million which represents
the fair value of the Exchange right previously recognised in the income
statement and the transaction costs ($5 million) net of tax ($1 million) which
are expensed through the income statement.

2 Remainder of Amended RES ($453 million) is included as Upper Tier 2 Capital.

In the event that the proposed Amendments are not approved and
the Existing RES are Exchanged into Existing Preference Shares, the
pro forma MCR multiple of 2.03 shown above remains unchanged.
However, the regulatory capital base split between Tier 1 and Tier 2
Capital will be as follows: Tier 1 Capital $3,097 million; and Tier 2
Capital $930 million.

3.3 CREDIT RATINGS

Posases LS P

Lrehi

LTI
Amended RES* - -
1AG? - “A+” “AA-"
(Stable (Stable
outlook) outlook)

1 S&P has indicated that the Amended RES will retain the current Issue
Credit Rating.

2 S&P has affirmed IAG's Issuer Credit Rating of “A+" (Stable outlook) and
IAG's Credit Rating of “AA-" (Stable outlook) on 26 June 2009,

Rating definitions used by S&P are as follows:

. an Issue Credit Rating is a forward-looking opinion about
the creditworthiness of an obligor with respect to a specific
financial obligation, a specific class of financial obligations,
or a specific financial program;

. an Issuer Credit Rating is a current opinion of an obligor’s
overall financial capacity (its creditworthiness) to pay its
financial obligations. This opinion focuses on the obligor's
capacity and willingness to meet its financial commitments
as they come due. It does not apply to any specific financial
obligation, as it does not take into account the nature of
and provisions of the obligation, its standing in bankruptcy
or liquidation, statutory preferences, or the legality and
enforceability of the obligation. In addition, it does not take
into account the creditworthiness of the guarantors, insurers,
or other forms of credit enhancement on the obligation;

o IAG's Credit Rating is a forward-looking opinion about the
financial security characteristics of an insurance organisation
with respect to its ability to pay under its insurance policies
and contracts in accordance with their terms; and



a Rating Outlook assesses the potential direction of a
long-term counterparty credit rating over the intermediate
term (typically six months to two years). In determining a
Rating Outlook, consideration is given to any changes in the
economic and/or fundamental business conditions. A Rating
Outlook is not necessarily a precursor of a rating change or
future creditwatch action.

According to S&P:

an Issue Credit Rating of “A” describes an obligor to be
somewhat more susceptible to the adverse effects of
changes in circumstances and economic conditions than
obligations in higher-rated categories. However, the obligor's
capacity to meet its financial commitment on the obligation
is still strong;

an Issuer Credit Rating of “A” describes an obligor that has
strong capacity to meet its financial commitments but is
somewhat more susceptible to the adverse effects of
changes in circumstances and economic conditions than
obligors in higher-rated categories;

an IAG’s Credit Rating of “AA” describes an insurer that has
very strong financial security characteristics;

the ratings from “AA” to “CCC” may be modified by the
addition of a plus (+) or minus (-) sign to show relative
standing within the major rating categories; and

a Rating Outlook “Stable” means that a rating is not likely
to change in the near term.

Ratings are statements of opinion, not statements of fact or
recommendations to buy, hold or sell securities (Including the
Amended RES and the Amended Preference Shares).

Ratings are subject to revision or withdrawal at any time.
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This Section describes the risks:

1. of holding the Amended RES and the Amended Preference
Shares (if issued) if the proposed Amendments are
approved;

2. of holding the Existing RES and the Existing Preference
Shares (if issued) on their existing terms, if the proposed
Amendinents are not approved;

3. that are common to holding the securities regardless
of whether the Amendments are approved; and

4. associated with the Group and the general insurance
industry.

Before deciding whether, or how, to vote, you should consider
whether the Amended RES and the Amended Preference
Shares (if issued) is a suitable investment for you. There are
tisks associated with holding the Amended RES as well as
continuing to hold the Existing RES and the Existing Preference
Shares (if issued) on their existing terms, many of which are
outside the control of the Issuer or IAG. These risks include
those in this Section and other matters referred to in this
Explanatory Statement.

4.1 RISKS SPECIFIC TO HOLDING THE AMIENDED RES AND
THE AMENDED PREFERENCE SHARES IF THE PROPOSED
AMENDMENTS ARE APPROVED

Set out below are certain risks associated with holding the
Amended RES and the Amended Preference Shares. You should
also consider the other risks in this Section as they relate to the
Ordinary Shares into which the Amended RES or the Amended
Preference Shares may be Converted and risks associated with
the Group and the general insurance industry.

4.1.1 Loss of rights associated with the Existing RES

If the proposed Amendments are approved, then your rights will

be governed by the Amended RES Terms from the Amendment Date
and Amended Preference Share Terms (if the Amended Preference
Shares are issued). This means you will lose your right to request
Redemption of your Existing RES on 15 March 2010, which is the
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initial Reset Date under the Existing RES Terms, and the benefit
of the security over the Portfolio. However, if the proposed
Amendments are not approved, IAG will Exchange the Existing RES
for Existing Preference Shares under the Existing RES Terms by
15 March 2010. Under the Existing Preference Share Terms, you
have no right to request Redemption or Conversion and no benefit
of any security. See Section 4.2 for the risks specific to holding
the Existing RES and the Existing Preference Shares.

4.1.2 No remedies for non-payment and no events of default
Under the Existing RES Terms, if an Interest Payment is not paid
other than due to the Interest Paymient Tests not being met, then a
Trigger Event occurs and you are entitled to request Redemption in
respect of some or all of your Existing RES. There are also certain
events of default under the Trust Deed (including non-payment of
an amount owing under the Existing RES) which allow the Trustee
to enforce the security over the Portfolio.

In contrast, under the Amended RES Terms, if the Issuer does not
pay an Interest Payment either because the Interest Payment Tests
are failed or because of any applicable faw, then the Issuer has no
liability to pay the unpaid amount of the Interest Payment and you
have no claim in respect of such non-payment. Such non-payment
does not constitute an event of default and you have no right to
initiate a winding-up of, an administration in respect of, or the
appointment of a recelver or a receiver and manager to, the Issuer
for such non-payment. However, if an Interest Payment is not paid,
then distribution restrictions apply so that JAG is restricted from
paying dividends or distributions on capital or returning capital on
Ordinary Shares without the approval of RES Holders subject to
certain exceptions. See Sections 1.3.7 and 1.3.8.

The Directors may pass a resolution at any time resolving not to
pay any Interest Payment.

However, under the Amended RES Terms, IAG must Exchange
your Amended RES for Amended Preference Shares if an Interest
Payment is not paid in full within 40 Business Days of the
scheduled Interest Payment Date for any reason other than due to
an APRA Condition existing on the relevant Interest Payment Date.



Like the Existing Preference Share Terms, the Amended Preference
Share Terms do not have any remedies for non-payment of a
Dividend. However, like the Amended RES, if a Dividend is not paid,
restrictions on IAG paying dividends or distributions on capital or
returning capital on Ordinary Shares, without the approval of
Preference Shareholders, apply. These restrictions under the
Amended Preference Share Terms will also apply where the
Amended RES have been Exchanged for Amended Preference
Shares due to the non-payment of Interest Payments.

However, if the proposed Amendments are not approved, IAG will
Exchange the Existing RES for Existing Preference Shares under
the existing RES Terms by 15 March 2010. If this occurs, you

will also lose the remedies for non-payment of Interest Payments
available to you under the Existing RES Terms.

4.1.3 Ability to make Interest Payments and/or pay Dividends
Interest Payments will only be paid on the Amended RES if the
Interest Payment Tests are satisfied — see Section 1.3.4. Dividends
will only be paid on the Amended Preference Shares if the Dividend
Payment Tests for Amended Preference Shares are satisfied; see
Section 1.3.5. In order to meet APRA’s Tier 1 Capital criteria as
APRA applies those criteria to the Group, the Interest Payment Tests
and the Dividend Payment Tests are more restrictive than the
Interest Payment Tests on the Existing RES.

There is a risk that one or more of the Interest Payment Tests or
the Dividend Payment Tests may not be satisfied and therefore

the Interest Payment or Dividend will not be paid. The Issuer or IAG
(as applicable) is required to satisfy certain APRA requirements

in order to make Interest Payments or pay Dividends. These
requirements do not apply to Interest Payments on the Existing
RES, however, Dividend Payment Tests (which include certain APRA
requirements) would apply to Existing Preference Shares as set out
in the Existing Preference Share Terms.

Interest Payments and Dividends are non-cumulative, and therefore
any Interest Payment which is not paid or Dividend which is not
declared is not required to be made up in subsequent periods.

Like other insurance and financial services groups, due to the
Group’s volatility of earnings, there can be no guarantee that in
certain years IAG will have sufficient profits to satisfy APRA's
requirements.

See Section 4.4 for an outline of the major risks affecting the
level of financial performance of the Group.

4.1.4 Conversion upon your request may not occur

As a RES Holder or Preference Shareholder, you may request
Conversion of some or alt of your Amended RES or Amended
Preference Shares into Ordinary Shares on a Reset Date or following
the occurrence of an Acquisition Event. Upon receiving the
Conversion request, the Issuer or IAG (as the case may be) must
choose to Redeem (subject to prior written approval from APRA),
Convert or Resell the Amended RES or the Amended Preference
Shares which are the subject of the request. As a result, you may
not receive Ordinary Shares as intended under the Conversion
request, although you may receive an approximately equivalent
amount in cash. This may be disadvantageous to you in light of
market conditions or individual circumstances at the time of
Conversion, Redemption or Resale.

Unlike the Existing RES where the initial Reset Date is five years
after the issue date and any subsequent Reset Dates can be set
at the Issuer’s discretion, under the Amended RES the initial Reset
Date is 10 years after the Amendment Date and any subsequent
Reset Dates must be 10 years from the immediately preceding
Reset Date, unless APRA otherwise approves — see Section 1.6.1
for further details.

However, if the proposed Amendments are not approved, IAG will
Exchange the Existing RES for Existing Preference Shares under the
Existing RES Terms by 15 March 2010. The Existing Preference
Shares do not have any reset mechanisms, which means that
Preference Shareholders will have to wait for IAG to initiate
Conversion or Redemption of their Existing Preference Shares.

See Section 4.2 for the risks specific to holding the Existing RES
and the Existing Preference Shares.

4.1.5 Early Exchange

Under the Amended RES Terms, |IAG may Exchange the Amended
RES at any time and must Exchange the Amended RES if an
Exchange Event occurs. An Exchange Event includes a Liquidation
Event in relation to the Issuer or IAG, an Issuer Change of Control
Event, failure to make an Interest Payment in certain circumstances,
failure to Redeem or Convert and in certain circumstances required
by APRA. As a result, if Exchange occurs, it will occur at a time
outside of your control.

4.1.6 Issuer/IAG Redemption, Conversion or Resale rights

Under the Amended RES Terms and the Amended Preference Share
Terms, the Issuer or IAG (as applicable) has certain rights to initiate
a Redemption, Conversion or Resale. See Section 1.9 for further
details on these rights.

Because of these rights, your investment in the Amended RES

or the Amended Preference Shares is subject to the occurrence

of events outside of your control, including actions by APRA with
respect to the regulatory classification of the Amended RES or

the Amended Preference Shares, the taxation classification or
treatment of the Amended RES or the Amended Preference Shares,
the occurrence of a Potential Acquisition Event or an Acquisition
Event or the discretion the Issuer or IAG (as applicable) where there
are less than one million Amended RES on issue at any time or less
than one million Amended Preference Shares on issue or within a
specified number of days prior to a Reset Date.

In these circumstances, you will have no control over when or if

the Issuer or IAG will initiate a Redemption, Conversion or Resale.
If the Issuer or IAG does initiate one of these events, you could
receive cash in place of your Amended RES or Amended Preference
Shares at a time when it is difficult to reinvest that amount to
receive a return which is comparable to that which you were
receiving on the Amended RES or the Amended Preference

Shares. You could receive Ordinary Shares at a time in which

it is disadvantageous to hold Ordinary Shares.

4.1.7 Regulatory classification

APRA has confirmed that the Amended RES and the Amended
Preference Shares (if issued) will qualify as Innovative Tier 1
Capital. Not all Amended RES will count towards the Group’s
Innovative Tier 1 Capital on the Amendment Date due to the current
limit on the Group’s Innovative Tier 1 Capital. The surplus portion of
Amended RES will initially count towards the Group's Upper Tier 2
Capital — see Section 1.1.4. However, if IAG determines that the
Group is not or will not be entitled to treat the Amended RES as
Innovative Tier 1 Capital or, in the case of the surplus portion,
Upper Tier 2 Capital, the Issuer or IAG (as applicable) may decide
that a Regulatory Event has occurred and may elect to Redeem
(subject to prior written approval from APRA), Convert or Resell all
or some of the Amended RES or the Amended Preference Shares.
This may be at a time when it is difficult to reinvest that amount

to receive a return which is comparable to that which you were
receiving on the Amended RES or the Amended Preference

Shares or you could receive Ordinary Shares at a time which

is disadvantageous to hold Ordinary Shares.
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4 INVESTMENT RISKS

4.1.8 Ranking of the Amended RES and the Amended

Preference Shares

Unlike the Existing RES which are unsubordinated obligations of the
Issuer and have the benefit of the security over the Portfolio, the
Amended RES will be subordinated and unsecured debt obligations
of the Issuer. IAG does not guarantee or provide other credit support
for the Amended RES.

However, if the proposed Amendments are not approved, IAG will
Exchange the Existing RES for Existing Preference Shares under the
Existing RES Terms by 15 March 2010. The Existing Preference
Shares do not have the benefit of the security over the Portfolio.

If a Liquidation Event occurs in relation to the Issuer or IAG, this will
cause an Exchange Event to occur automatically and the RES Holder
will receive an Amended Preference Share for each Amended RES.

On a winding-up of IAG, Preference Shareholders will rank behind
policyholders and creditors of IAG (and equally with holders of RPS1
in all respects), but in priority to Ordinary Shareholders to the extent
of the Liquidation Sum. In the event of a shortfall of funds on a
winding-up, there is a risk that Preference Shareholders will not
receive the full amount, or any, of the Liquidation Sum.

Unlike the Existing Preference Share Terms, under the Amended
Preference Share Terms, IAG may issue preference shares which
rank in priority to the Amended Preference Shares without the
consent of Preference Shareholders.

4.1.9 The RES Margin and the Preference Share Margin may be
reset below the RES Margin applicable on the Amendment Date
On each Reset Date, the Issuer or IAG can change certain Amended
RES Terms or Amended Preference Share Terms including the RES
Margin or the Preference Share Margin (as applicable). This could
mean that the rate of return on your investment is not as favourable
as the rate of return available on comparable instruments at the
same time.

However, under the Amended RES or Amended Preference Shares,
you can request Conversion for some or ali of your Amended RES or
Amended Preference Shares on a Reset Date if you are unsatisfied
with the new RES Margin or the Preference Share Margin.

4.1.10 Resale may not complete

If the Issuer or JAG chooses to Resell either the Amended RES or
Amended Preference Shares (as applicable), the Issuer or IAG will
appoint one or more Nominated Purchasers to acquire all or some of
the Amended RES or Amended Preference Shares for cash equal to
the Resale Price based on the terms and conditions agreed between
the Issuer or IAG and the Nominated Purchaser. It will be the
Nominated Purchaser’s obligation to pay the consideration to you.
The obligation of a Nominated Purchaser to pay the aggregate
Resale Price to you may be subject to conditions. Although the
Issuer or IAG will reasonably endeavour to minimise these
conditions, the Issuer or iAG can give no assurance as to the details
of any such conditions. The Issuer and IAG will have no obligation to
pay this amount if it is not paid by the Nominated Purchaser
{whether because a condition is not satisfied or otherwise).
Accordingly, there is a risk that despite the Issuer or IAG appointing
the Nominated Purchaser, they may not deliver cash equal to the
Resale Price. The Issuer or JAG may only appoint a Nominated
Purchaser if that Nominated Purchaser has a long-term counterparty
credit rating from S&P of not less than the Issue Credit Rating
assigned to the Amended RES or the Amended Preference Shares
at that time.

If a Nominated Purchaser does not pay cash equal to the Resale
Price, or the Resale otherwise does not complete, the relevant
Amended RES or Amended Preference Shares will not be
Redeemed, Converted or Resold on that date and you will continue
to hold them until they are otherwise Redeemed, Converted or
Resold in accordance with their terms. See Section 1.12.2.
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If the Issuer or IAG (as applicable) initiated the Resale then they
may choose to Redeem, Convert or Resell all (but not some only) of
the Amended RES or Amended Preference Shares referable to the
defaulting Nominated Purchaser at a later date. The new timing and
option chosen by the Issuer or IAG may be disadvantageous to you
in light of market conditions or individual circumstances at the time
of Conversion, Redemption or Resale.

4.1.11 Taxation consequences of the Amendments

A summary of the potential Australian taxation consequences for
RES Holders and Preference Shareholders is in the Taxation Letter
in Section 5. This Taxation Letter is in general terms and is not
intended to provide specific advice in relation to the circumstances
of any particular investor. Accordingly, you should seek independent
advice in relation to your own individual taxation position.

4.1.12 Future issues of securities

IAG or one of its controlled entities may issue other securities,
including other notes or preference shares which rank equally with,
behind or ahead of any of the Amended RES and the Amended
Preference Shares, without the approval of RES Holders or Preference
Shareholders. In addition, IAG may also issue other securities that
rank equally, behind or ahead of any of the Amended RES and the
Amended Preference Shares for interest, dividends or repayment of
capital in a winding-up of IAG. Such issues could impact the ability of
IAG or other members of the Group to make interest payments or pay
dividends on any of the existing or amended securities or the
sufficiency of funds on a winding-up. The issue of such securities
could negatively affect the price that any of the Amended RES and
the Amended Preference Shares could trade on ASX.

4.1.13 Withholding tax changes

Under the Amended RES Terms, the Issuer will no longer gross up for
any deductions made from payments to a RES Holder because of a
New Zealand withholding required by reason of that RES Holder
having a connection with New Zealand or a political subdivision of
New Zealand. See Section 1.3.11.

RES Holders who are liable to such withholding will need to advise the
Issuer of the information described in Section 7.7 to avoid deductions
being made at the highest withholding tax rate applicable to such
RES Holder.

4.1.14 ATO view on franking credits and certaln convertible notes
Since the Existing RES were issued, the anti-avoidance provisions of
the Tax Act relating to franking credits have been amended. Following
that amendment, the Commissioner of Taxation (Commissioner) has
recently issued a public ruling, TR 2009/3 which calls into question
the availability of franking credits to holders of certain convertible
notes. It is also possible that the amendments may be the subject of
litigation with the Commissioner by issuers of instruments which have
certain features in common with the Existing RES and Amended RES.
Whilst it is considered that the issues raised by the amendments
have no application to the Amended RES ff litigation eventuates and
the Commissioner’s views are upheld then the franking credits
attaching to the Amended RES may be affected and a Tax Event
entitling the Issuer to Redeem (subject to APRA’s prior written
approval) or Convert or Resell Amended RES may occur.

4.2 RISKS OF HOLDING THE EXISTING RES AND THE EXISTING
PREFERENCE SHARES IF THE PROPOSED AMENDMENTS ARE
NOT APPROVED

Set out below are certain risks associated with holding the
Existing RES and the Existing Preference Shares if the proposed
Amendments are not approved. You should also consider the
other risks in this Section as they relate to the Ordinary Shares
into which the Existing RES or the Existing Preference Shares may
be Converted and risks associated with the Group and the general
insurance industry.



4.2.1 Exchange Into ExIisting Preference Shares

Under the Existing RES Terms, IAG may elect to Exchange all or
some Existing RES into Existing Preference Shares at any time.

If the proposed Amendments are not approved, then IAG will
exercise its right under the Existing RES Terms to Exchange

Existing RES into the Existing Preference Shares by 15 March 2010.
These Existing Preference Shares will bear Dividends, subject to
their terms, based on the Bank Bill Rate plus the RES Margin of
1.20% per annum. A one-time step-up of the RES Margin to

2.20% applies 10 years after their issuance.

4.2.2 Conversion or Redemption of the Existing Preference Shares
Under the Existing Preference Share Terms, the Existing

Preference Shares are perpetual securities and have no maturity
date. If the Existing RES are Exchanged for Existing Preference
Shares, Preference Shareholders cannot request Conversion or
Redemption. This means that Preference Shareholders will have

to wait for IAG to initiate Conversion or Redemption of their Existing
Preference Shares.

4.2.3 Investment losses from the Portfolio

The Existing RES are exposed to any losses on the Portfolio.

If a loss occurs on the Portfolio, for example, because an obligor of
a Portfolio security defaults in its obligations, then:

. Net Portfolio Income per Existing RES may be less than
an Interest Payment on an Interest Payment Date; or

. Net Portfolio Proceeds per Existing RES may be less than
the Issue Price on Redemption, Conversion or Exchange.

4.2.4 Effect on Interest Payments

If on account of a loss on the Portfolio, the Distributable Portfolio
income Amount is less than a scheduled Interest Payment on an
Interest Payment Date, you may not receive the scheduled Interest
Payment in full.

4.2.5 Effect on capltal investment

if there is a default or loss on a Portfolio Security, the Redemption
Amount to be received by RES Holders on Redemption, Conversion
or Exchange will be reduced to the extent the loss of defauit
reduces the proceeds of realisation of the Portfolio. For these
reasons, a loss or default on a Portfolio Security can result in a
reduction in the capital value of your investment in the Existing RES
if there is a Redemption, Conversion or Exchange.

Existing RES price and volume
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4.2.6 Ability to make Interest Payments and/or pay Dividends
Interest Payments on the Existing RES will only be paid if the
Interest Payment Tests are satisfied. These Interest Payment Tests
are less restrictive than the Interest Payment Tests on the Amended
RES and Dividend Payment Tests on the Amended Preference
Shares. However, interest Payments on the Existing RES are subject
to the Distributable Portfolio Income Amount as described above.

Dividends on the Existing Preference Shares will only be payable if
the Dividend Payment Tests are satisfied. These Dividend Payment
Tests are similar to the Interest Payment Tests on the Amended RES
and Dividend Payment Tests on the Amended Preference Shares.

There is a risk that one or more of the Interest Payment Tests on
the Existing RES or the Dividend Payment Tests on the Existing
Preference Shares may not be satisfied and therefore the Interest
Payment or Dividend will not be paid.

Interest Payments and Dividends are non-cumulative and therefore
any Interest Payment which is not paid or Dividend which is not
declared is not required to be made up in subsequent periods. Like
other insurance and financial services groups, due to the Group’s
volatility of earnings, there can be no guarantee that in certain years
IAG will have sufficient profits to satisfy the requirements.

See Section 4.4 for an outline of the major risks affecting the level
of financial performance of the Group.

4.3 RISKS THAT ARE COMMON TO HOLDING THE SECURITIES
REGARDLESS OF WHETHER THE AMENDMENTS ARE APPROVED
Set out below are the risks associated with Existing RES, Existing
Preference Shares, Amended RES or Amended Preference Shares.
RES Holders are currently exposed to these risks.

4.3.1 Market price and liquidity of all of the existing and
amended securities

The Issuer and IAG are not able to predict the market price or
liquidity of any of the Existing RES, Existing Preference Shares,
Amended RES or Amended Preference Shares. The ASX market for
any of these securities may be less liquid than the ASX market for
Ordinary Shares.

It is possible that these securities could trade on ASX at a price
below the original issue price (being $100 for the Existing RES).
Their market value also may be affected by the market price of
Ordinary Shares. RES Holders or Preference Shareholders who wish
to sell any of these securities may be unable to do so at all if
insufficient liquidity exists in the market for the security.
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Note: Historical performance is not necessarily indicative of future performance. Volume indicates number of Existing RES traded.
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4 INVESTMENT RISKS

4.3.2 Interest Rate and Dividend Rate

All Interest Rates and Divided Rates are calculated by reference to the Bank Bill Rate each quarter, which is influenced by a number
of factors and varies over time. These rates will fluctuate (both increasing and decreasing) with movements in the three-month Bank Bill
Rate as depicted in the chart below covering movements over a 20 year period.

Three-month Bank Bill Rate (% per annum)
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Note: Historical performance is not necessarily indicative of future performance.

4.3.3 Interest Payments or Dividends may not be fully franked
|AG expects Interest Payments and Dividends on all of the Existing
RES, Existing Preference Shares, Amended RES or Amended
Preference Shares to be fully franked. However, there is no
guarantee that IAG will have sufficient franking credits in the future
to fully frank Interest Payments or Dividends.

If an Interest Payment or Dividend is unfranked or partially franked,
it will be increased to compensate for the unfranked component.

The value and availability of franking credits to a RES Holder or a
Preference Shareholder will differ depending on the RES Holder’s or
Preference Shareholder’s particular tax circumstances. RES Holders
or Preference Shareholders should be aware that the potential value
of any franking credits does not accrue at the same time as the
receipt of any cash Interest Payment or Dividend. RES Holders or
Preference Shareholders should also be aware that the ability to
use the franking credits, either as an offset to a tax liability or by
claiming a refund after the end of the year of income, will depend

on the individual tax position of each RES Holder or Preference
Shareholder. RES Holders or Preference Shareholders should also
refer to the Taxation Letter in Section 5 and seek professional
advice in relation to their tax position.

4.3.4 Financial position and performance of 1AG

The value of your investment in any of the Existing RES, Existing
Preference Shares, Amended RES or Amended Preference Shares
will depend on the financial position and operating performance
of IAG.

IAG may Convert any of the Existing RES, Existing Preference
Shares, Amended RES or Amended Preference Shares into Ordinary
Shares in certain circumstances. Therefore, if IAG's financial
condition declines, or if market participants anticipate that IAG’s
financial condition may decline, your investment could decline in
value, even if IAG has not yet exercised its option to Convert.
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Accordingly, when you evaluate whether, or how, to vote on the
proposed Amendments, you should carefully evaluate the risks
associated with an investment in the Group as set out in
Section 4.4.

4.3.5 Financlal market conditions

The market price of any of the Existing RES, Existing Preference
Shares, Amended RES or Amended Preference Shares will fluctuate
due to various factors, including interest rates, general movements
in the Australian and international equity markets, investor
sentiment, perceived credit spreads, the number of buyers and
sellers at that time, worldwide or regional economic conditions and
factors which may affect the general insurance industry. The market
price of any of the Existing RES, Existing Preference Shares,
Amended RES or Amended Preference Shares may be more
sensitive than Ordinary Shares to changes in interest rates.

4.3.6 Fluctuation in Ordinary Share price

On Conversion, you will receive approximately $102.56 (including
the 2.50% conversion discount) worth of Ordinary Shares for each
Existing RES, Existing Preference Share, Amended RES or Amended
Preference Share (as applicable). The number of Ordinary Shares
that would be issued is based on the VWAP of Ordinary Shares
during the 20 Business Days before the date on which Conversion
occurs. The market price of Ordinary Shares will fluctuate due to
various factors, including investor perceptions, domestic and
worldwide economic conditions and IAG'’s financial performance
and position - see Section 4.4. As a result, the value of Ordinary
Shares received upon Conversion may be greater than or less than
approximately $102.56 for Existing RES, Existing Preference Share,
Amended RES or Amended Preference Share.
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Note: Historical performance is not necessarily indicative of future performance.

4.3.7 Early Redemption or Conversion

The Issuer or IAG may Redeem (subject to prior written approval of
APRA) or Convert the Existing RES, Amended RES, Existing
Preference Shares and Amended Preference Shares (as applicable)
according to their terms, including in response to changes in tax
laws, changes in the treatment by APRA, on the occurrence of
certain takeovers or schemes of arrangement or if there are less
than one million of the relevant security on issue. The Issuer or IAG
may also Resell the Amended RES or Amended Preference Shares
(as applicable) in these circumstances. This could occur at a time
prior to a Reset Date and before you wish to dispose of your
investment. This may have negative consequences depending on
your individual circumstances.

Depending on when you acquired any of the existing or Amended
RES or Preference Shares, the value of what you receive on a
Redemption, Conversion or Resale, could be higher or lower
than the originat price you paid on ASX.

4.3.8 Credit ratings

As a resuit of changes in the Group's operating performance or
capital structure, there is a risk that credit ratings of the Group

or any of the existing or amended RES or Preference Shares could
change adversely in the future. This could affect the market price
and liquidity of any of the existing or amended RES or Preference
Shares and the Ordinary Shares.

In addition, although IAG’s Credit Rating is “AA-" from S&P, the
existing and amended RES or Preference Shares are not guaranteed
by those entities or by IAG itself. Despite this, any downgrading of
the credit ratings of one or more of those entities could affect the
sentiment of market participants, thereby causing the market price
of any of the existing or amended RES or Preference Shares to fail.

4.3.9 Taxatlon policy may change

A general description of the Australian taxation consequences of
the Amendments, including a holder’s ability to claim franking
credits, is set out in the Taxation Letter from Mallesons Stephen
Jaques in Section 5. This discussion is in general terms and is not
intended to provide specific advice in relation to the circumstances
of any particular investor. Accordingly, investors should seek
independent advice in relation to their individual tax position.

If there is a change of law, policy or practice that adversely affects
the tax position of the Issuer or IAG (as applicable), or a holder’s
ability to claim franking credits, a Tax Event may occur. This would
give the Issuer or IAG (as applicable) the right to elect to Redeem
{subject to prior written approval by APRA), Convert or Resell the
Amended RES or Amended Preference Shares (as applicable).
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4.3.10 Amendment, substitution and other powers

Like the Existing RES, the terms of the Amended RES and the
Trust Deed contain provisions for calling meetings of RES Holders
to consider matters affecting their interests generally. These
provisions permit defined majorities of RES Holders to agree to
amendments to the Amended RES Terms which are binding on all
RES Holders including RES Holders who do not attend and vote at
the relevant meeting and RES Holders who voted in a manner
contrary to the majority.

The Amended RES Terms also provide that the issuer and the
Trustee may, without the consent of RES Holders, agree to any
amendment of the Amended RES or the substitution of another
company as issuer under any Amended RES in place of the Issuer,
in the circumstances described in clauses 11.1 and 13.1 of the
Amended RES Terms.

Similarly, if Amended RES are Exchanged for Amended Preference
Shares, under the terms of the Amended Preference Shares defined
majorities of Preference Shareholders may agree to amendments
to the Amended Preference Share Terms which are binding on all
Preference Shareholders including holders who did not attend and
vote at the relevant meeting and holders who voted in a manner
contrary to the majority.

The Amended Preference Share Terms also provide that IAG may,
without the consent of Preference Shareholders, amend the
Amended Preference Share Terms in circumstances described

in clause 9.1 of the Amended Preference Share Terms.

Amended Preference Shares are also subject to the powers
of IAG to vary or buy back or retum capital on or acquire those
Amended Preference Shares under applicable law, including
the Corporations Act.

4.4 RISKS ASSOCIATED WITH THE GROUP AND THE GENERAL
INSURANCE INDUSTRY

Set out below are risks associated with the Group and the general
insurance industry generally. These are relevant to an investment in
the existing or amended RES or Preference Shares and in Ordinary
Shares as the value of your investment will depend on the financial
performance and position of the Group, regardless of when or if the
Amended RES are Exchanged into Amended Preference Shares or
the Issuer or IAG exercises its right to Convert into Ordinary Shares.

Most of these risks are risks that RES Holders are currently
exposed to but they have been updated for current market
conditions.
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4 INVESTMENT RISKS

4.4.1 Global market and economic environment

The financial performance of the Group is significantly affected

by changes in investment markets and economic conditions both
globally and in Australia, New Zealand, the United Kingdom and
Asia, being the primary jurisdictions in which the Group conducts
business. These changes may influence the performance of those
businesses, the value of investments supporting Shareholders’
Funds and investments held on behalf of customers. Such changes
may also influence the availability of credit and the debt funding
needs of the Group and its businesses, the level of capital specific
to the Group and its regulated entities, the operating margins of the
Group and its businesses and the demand for the Group’s financial
products and services.

Markets are subject to periods of volatility which can have the effect
of reducing activity in a range of industry sectors. This can then
adversely impact the financial performance and position of the
Group. Market volatility may also impact the ability to continue to
fund the Group’s various businesses in a similar manner, at similar
costs and from similar sources.

Since the second half of 2007, global markets, particularly markets
in the United States and Europe, have experienced difficult and
volatile conditions. These challenging market conditions have
resulted in significantly reduced availability of funds, increased
volatility, a significant widening of credit spreads, the unavailability
of funds in certain markets or for certain industry sectors or specific
companies, forced sales of assets and a lack of price transparency
in many markets. These conditions have affected the global
economy contributing to slower or negative economic growth,
increasing unemployment, increasing credit defaults and a
generally worsening economic climate.

The financial performance and position of the Group have been
and continue to be affected by the changes in general economic
conditions in the markets in which it operates. It is also possible
that new risks might emerge as a result of markets experiencing
extreme stress or existing risks may manifest themselves in ways
that are not currently foreseeable.

4.4.2 Investment performance

Investment performance can significantly affect the Group’s
financial performance and position. The Group’s investment
portfolio consists of assets, which support:

. Shareholders’ Funds; and

. outstanding claims and Unearned Premium liabilities
(together also referred to as Technical Reserves).

In early financial year 2009, the Group undertook a review of its
investment strategy, which resulted in the following key changes:

. reduced risk and enhanced flexibility and efficiency in the
investment portfolios;

. more cost effective active return management; and

. consideration of the new APRA risk capital charges
and asset co-mingling rules.

This resulted in the Group reducing the exposure of its Shareholders’
Funds to equities. Accordingly, the majority of Shareholders’ Funds
are invested in fixed interest and cash assets, with just over 20% in
Australian and intemational equities as at 30 June 2009. Technical
Reserves are fully invested in fixed interest and cash investments.
The level and volatility of investment income derived from equity
securities are much greater than the level of volatility experienced
with fixed interest and cash investments. The assets backing the
Technical Reserves are subject to fluctuations in interest rates.
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However, the impact of interest rate movements on the market value
of the Group’s fixed interest portfolio is largely offset by the
corresponding change in the discount rate applied to the Group’s
outstanding claims reserves. The duration of the assets backing the
Group’s Technical Reserves is broadly matched to the duration of the
underlying claims liabilities.

4.4.3 Forelgn exchange exposure

Foreign exchange risk is the risk of the Group sustaining loss
through adverse movements in exchange rates. Such losses can
impact the Group's financial position and performance and the level
of capital supporting the Group’s businesses. From an operational
perspective, the Group faces exposure to foreign exchange risks
through direct foreign income and expenses, the settlement of
foreign currency denominated assets and liabilities and the
translation of the net investment and earnings of non-Australian
subsidiaries. Foreign exchange losses can also impact the Group’s
investment portfolio, which in turn can affect the Group’s
reputation, asset values, financial performance and position.

4.4.4 Market position

The Group's business is concentrated in Australia, New Zealand and
the United Kingdom, which respectively accounted for 74%, 12%
and 12% of reported GWP for the year ended 30 June 2009.

This means the Group’s performance is largely dependent on the
insurance sector performance in these countries. A description

of the Group’s business operations is provided in Section 3.

Currently, the structure of personal insurance business in Australia
and New Zealand is such that the vast bulk of the business is
written by a small number of industry participants. The focus of
these participants on generating a reasonable return on capital,
their well known brands and the benefits of scale in operating costs
and data management, together with APRA requirements in
Australia designed to ensure prudential levels of capital, reduce
the risk of irrational competition. However, should this occur, the
Group's leading market shares would make it an obvious target

for aggressive competitive action.

Commercial insurance is heavily influenced by the international
insurance cycle. The degree of influence is strongest for large
corporate business where international capital flows easily in and
out of the local market, generally through large brokers. The speed
and extent of the cycle decrease with the size of the business being
insured. At the current stage of the cycle in Australia, insurers
continue to compete aggressively for market share. However, the
market is experiencing a slow hardening of rates although this is far
from uniform across the market segments.

In New Zealand, which until recently had been in recession for more
than a year, poor sentiment and rising unemployment are expected
to exert pressure on growth throughout the 2010 financial year and
potentially lead to an increase in claims. However, while the market
remains competitive in selected areas, most participants are
seeking rate increases to counter the reduced profitability which
has been felt across the industry.

The United Kingdom'’s operating environment remains challenging.
Whilst the insurance sector has not suffered significant effects from
the recession, there are particular concerns around the small
business sector and broker credit. While dynamics in the private
motor segment continue to be driven by the online aggregators,
placing considerable pressure on profitability, the speciality motor
classes, where IAG concentrates its operations, continue to trade
profitably with signs across all classes of business that rates are
rising at levels in excess of claims inflation.



4.4.5 Competition

The Group’s position as the second largest general insurer in
Australia and New Zealand is an important factor in it being able
to achieve strong and scaleable insurance margins. Further
industry consolidation could result in other competitors improving
their scale, increasing pressure on the Group’s ability to maintain
its insurance margins.

There is significant competition within the general insurance
industry in Australia, New Zealand and the United Kingdom. There
is pressure on insurance premium rates arising from legislative
developments, or general competitive factors such as new entrants
or more aggressive strategies by existing participants to grow
market share. These pressures could adversely affect the Group’s
Underwriting Resuits, market share and financial performance

and position.

4.4.6 Estimation of clalms provisions

The Group maintains provisions for unpaid claims and related
expenses, which reflect estimates of future claims, inflation trends
and other factors. Aithough the Group seeks to maintain claims
provisions at a minimum level of 90% Probability of Sufficiency, the
establishment of appropriate provisions is an inherently uncertain
process, especially for Long-tail classes of business. There can

be no assurance that the Group's current claims provisions will

be sufficient.

4.4.7 Reinsurance

The Group enters into a significant number of Reinsurance treaties
to limit its risk exposure to any one claim, class of business or
occurrence of specific events. There can be no assurance that

the Group's current Reinsurance coverage is adequate, that
Reinsurance coverage will be available at adequate rates and levels
in the future, or that reinsurers will pay valid claims.

There are risks associated with the determination of proper levels
of outwards Reinsurance protection, the cost of such Reinsurance
and the financial security of reinsurers. There can be no assurance
that the Group’s current Reinsurance coverage is adequate, that

it matches the underlying risks assumed or that increases in
Reinsurance costs will be recovered through premium rates.

The Group is also exposed to the risk that its reinsurers default

on their obligation to pay valid claims. In addition, the Group may
take a considerable period to collect on Reinsurance receivables,
and reinsurers may dispute its claims, even if valid. Despite
Reinsurance, the Group is primarily liable to policyholders, and so a
failure by a reinsurer to make payment, for whatever reason, could
adversely affect the Group’s financial performance and position.

4.4.8 Catastrophes

General insurers are subject to the risk of large-scale claims
arising out of catastrophes, which may have a significant impact
on their earnings and financial condition. Catastrophes may include
cyclones, earthquakes, wind, hail, floods, fire, volcanic eruptions
and explosions, which are inherently unpredictable with regard to
incidence and severity. While the Group has historically managed
its exposure to catastrophes through, among other things,

the purchase of Reinsurance, there can be no assurance that
Reinsurance coverage will continue to be available at acceptable
rates and levels or that existing coverage will prove adequate.

4.4.9 Changes in government policy, regulation or legislation

The general insurance industry is subject to extensive legislation,
regulation and supervision by federal and state regulatory
organisations, including APRA. Insurance-specific regulation and
supervision are primarily directed to the benefit of policyholders
and not RES Holders or Preference Shareholders. Future legislation
and regulatory change may affect the general insurance and
financial services industry and may adversely affect the Group's
financial performance and position.

4.4.10 Operational exposure

Whilst the Group has management and operational risk practices,
its profitability will continue to be subject to a variety of strategic
and business decisions (including acquisitions/divestments) and
operational risks such as: Fraud and other dishonest activities;
Management practices; Workplace Safety; Project And Change
Management; Compliance; Business Continuity and Crisis
Management; Information & Systems Integrity, and; Outsourcing.

4.4.11 Loss of personnel

The Group has a large base of qualified and experienced
management personnel. The Group’s future success will depend on
its continued ability to attract and retain highly-skilled and qualified
personnel. There can be no assurance that key personnetl will
continue to be employed by, or contracted to, the Group or that the
Group will be able to attract and retain qualified personnel in the
future. Failure to retain or attract key personnel could have a
material adverse impact on the Group’s business, reputation,
financial performance and position.

4.4.12 Mergers and acquisitions

The Group regularly examines a range of corporate opportunities,
including mergers and acquisitions. Any of these opportunities
which are pursued could, for a variety of reasons, have a material
impact on the financial performance and position of the Group.

Any acquisitions may require assimilation of new operations and
new personnel and may cause dissipation of the Group’s
management resources. Changes in ownership and management
may result in impairment of relationships with employees and
customers of the acquired businesses. Depending on the type of
transaction, it could take a substantial period of time for the Group
to realise the financial benefits of the transaction, if any. During the
period immediately following this type of transaction, the Group’s
operating results may be adversely affected.

As a potential target in any future merger or acquisition activity,
the issues identified above may also be relevant.

The Group’s failure to adequately manage the risks associated
with any mergers or acquisitions could have a material adverse
effect on its financial performance or position.

4.4.13 Litigation

The Group is from time to time involved in legal proceedings relating
to policies underwritten by entities in the Group or arising from its
operations generally. While there are no material legal proceedings
that are current or known to be threatened against the Group, there
can be no assurance that the outcome of legal proceedings from
time to time will not have a material effect on the Group’s business,
financial performance or position.

The summary of risks In this Section is not exhaustive and
you should read this Explanatory Statement in its entirety
and consult your accountant, stockbroker, lawyer or other
professional adviser before deciding whether, or how, to vote
on the proposed Amendments.
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MALLESONS STEPHEN JAQUES

The Directors The Directors

IAG Finance (New Zealand) Limited Insurance Australia Group Limited
New Zealand Branch 388 George Street

NZI Centre Sydney NSW 2000

Level 1, 1 Fanshawe Street Australia

Auckland

New Zealand

23 October 2009

Dear Directors

Taxation Letter
Amendment to Terms of Reset Exchangeable Securities

We have been instructed by the Issuer and 1AG to prepare this Taxation Letter for inclusion in the Explanatory Statement dated
23 Qctober 2009 for the proposed amendment of the terms of the Existing RES.

4. SCOPE OF ADVICE
This Taxation Letter is based on the documents referred to in this Explanatory Statement and provides a summary of the Australian
income tax and GST consequences 10 a RES Holder arising from the proposal to amend the terms of the Existing RES.

This Taxation Letter deals with the position of persons who hold Amended RES, Amended Preference Shares or Ordinary Shares on
capital account for tax purposes. This Taxation Letter does not deal with the position of persons who hold Amended RES, Amended
Preference Shares or Ordinary Shares for resale at a profit, or as trading stock as part of a securities trading business.

The information contained in this Taxation Letter is of a general nature only and does not constitute taxation advice to any particular
investor. It does not attempt to address all of the taxation consequences that may be relevant to investors. Investors should seek
independent taxation advice for their own particular circumstances,

Lol A0 Bowrke Place 800 Bowrke Street Melbiourne WIC 3000 Australia T+61 3 9643 4000
Dol 10T Mtelbourne SBN 22 087 4249 954 el GRS LT F+B1 3 9643 5999
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All legislative references in this Taxation Letter are to provisions of the Income Tax Assessment Act 1936 (Cwith) and to the provisions of
the Income Tax Assessment Act 1997 (Cwilth) (each, the “Act”). The capitalised words and expressions in this letter have the same
meaning as in this Explanatory Statement unless indicated otherwise.

This Taxation Letter is based on the Australian income tax and GST laws applicable as at the date of this Taxation Letter.

2 AMENDMENTS TO EXISTING RES
No gain or loss should arise to a RES Holder for Australian income tax purposes as a result of the Amendments to the Existing RES.

For the purposes of the capital gains tax (CGT) rules, to the extent that a CGT event may happen to a RES Holder, the RES Holder would not
receive, and would not be deemed to receive, any capital proceeds in respect of that CGT event. Accordingly, no capital gain or capital loss
would arise to the RES Holder as a result of the Amendments. Confirmation of this conclusion has been sought, and is expected to be
obtained, from the Commissioner of Taxation (“Commissioner”) in a Class Ruling to be issued after the date of this letter.

There will be no adjustment to the cost base of the Amended RES in the hands of a RES Holder as a result of the Amendments to the
Existing RES.

Further, no assessable amount will arise to a RES Holder under section 26BB of the Act, nor will any deductible loss arise under section
70B (being the provisions relating to traditional securities) as a result of the Amendments. Confirmation of this conclusion has been
sought, and is expected to be obtained, from the Commissioner in a Class Ruling to be issued after the date of this letter.

Except as described in section 4 below, the Australian income tax treatment of the acquisition, holding and sale of Amended RES by a RES
Holder remains as set out in the Taxation Letter contained in the Prospectus dated 29 November 2004.

3 AMENDMENTS TO EXISTING PREFERENCE SHARE TERMS
No gain or loss should arise to a RES Holder for Australian income tax purposes as a result of the Amendments to the Existing Preference
Share Terms, whether under the CGT rules or other provisions of the Act.

Except as described in section 4 below, the Australian income tax treatment of the acquisition, holding and sale of Amended Preference
Shares by a person whose Amended RES are Exchanged into Amended Preference Shares remains as set out in the Taxation Letter
contained in the Prospectus dated 29 November 2004.

4 DEVELOPMENTS IN AUSTRALIAN INCOME TAX LAW
The issues discussed in this section 4 relate to changes in Australian tax law or the interpretation of such laws that have arisen since the
Existing RES were issued. These issues do not arise as a result of the proposed Amendments.

Pay-As-You-Go withholding tax: change in tax rate
The rate at which tax will be deducted from Interest Payments or Dividends where the Issuer or IAG has not being notified of the RES
Holder’s TFN, ABN or relevant exemption has changed from 48.50% to 46.50%.

Australian Taxation Office (ATO) views on traditional securities

The ATO has recently released two public rulings, Taxation Determinations TD 2008/21 and TD 2009/14, which consider the issue of what
is a “security” for the purposes of the traditional security provisions. Although the instruments and transactions described in these
Taxation Determinations differ to the Existing RES or Amended RES in material respects, the Commissioner there indicates that where
payments under an instrument are contingent, the instrument would not have sufficient debt-like obligations to be a “security.”

If that view is correct and the Existing RES or Amended RES are not traditional securities, then if the Existing RES or Amended RES are
sold, Redeemed for cash or Exchanged for Preference Shares, no assessable gain would arise under section 26BB and no deductible loss
would arise under section 70B. Instead, any gain or loss would be subject to the CGT rules.

A RES Holder should seek independent advice on the treatment of their RES in their particular circumstances, including in relation to a
disposal, Redemption or Exchange of their RES.

ATO views on franking credits and certain convertible notes

Since the Existing RES were issued, the anti-avoidance provisions of the Act relating to franking credits have been amended. Following that
amendment, the Commissioner has recently issued a public ruling, TR 2009/3, which calls into question the availability of franking credits
to holders of certain convertible notes. It is also possible that the amendments may be the subject of litigation with the Commissioner by
issuers of instruments which have certain features in common with the Existing RES and Amended RES. Whilst we consider that the issues
raised by the amendments have no application to the Amended RES, if litigation eventuates and the Commissioner’s views are upheld then
the franking credits attaching to the Amended RES may be affected and a Tax Event entitling the Issuer to Redeem (subject to APRA’s prior
written approval) or Convert or Resell Amended RES may occur.

Taxation of Financial Arrangements (TOFA) rules

The Tax Laws Amendment (Taxation of Financial Arrangements) Act 2009 was recently enacted and introduces into the Australian income
tax legislation, new provisions (Division 230) representing a code for the taxation of amounts arising in relation to financial and other
specified arrangements. The new Division 230 defines a “financial arrangement” as a way which includes the Existing RES and Amended
RES and sets out six methods {four of which are elective, subject to certain safeguards) for bringing to account gains or losses on financial
arrangements. These methods determine the tax-timing treatment of arrangements covered by the rules. The new rules also tax gains and
losses from financial arrangements as being on revenue account (and not as capital gains or losses).
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The new rules apply to financial arrangements acquired on or after 1 July 2010 unless a taxpayer makes an election for those rules to
apply to the income year commencing on or after 1 July 2009. Further, under transitional rules, a taxpayer may elect for the new rules to
apply 1o all financial arrangements they hold at the start of the first applicable income year. Therefore, as the Existing RES and Amended
RES were entered into prior to the commencement date for Division 230, the new rules would not necessarily apply to a RES Holder who
acquired their Existing RES or Amended RES before 1 July 2010, uniess the RES Holder elects for them to do so.

Further, not all taxpayers are intended to be subject to the new rules. In particular, entities with an annual turnover below specified
thresholds, and individuals, may be outside the Division 230 rules unless they elect for the rules to apply to them. A RES Holder should
seek independent advice on how the new rules could apply to their RES in their particular circumstances.

5 GST
RES Holders will not be liable for GST in respect of Amendments to the terms of the Existing RES.

Yours faithfully

Mallesons Stephen Jaques
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KPMG Corporate Finance (Aust) Pty Ltd ABN: 43 007 363 215

Australian Financial Services Licence No. 246901 Telephone: +61 2 9335 7000

10 Shelley Street Facsimile: +61 2 9335 8021

Sydney NSW 2000 DX: 1056 Sydney
www.kpmg.com.au

P O Box H67

Australia Square 1213

Australia

The Directors

IAG Finance (New Zealand) Limited
New Zealand Branch

Level 1, NZI Centre

1 Fanshawe Street

Auckland, New Zealand

22 October 2009

Dear Sirs

Independent expert report and Financial services guide

1 Introduction

IAG Finance (New Zealand) Limited, through its New Zealand branch (IAG Finance (NZ)), a wholly
owned subsidiary of Insurance Australia Group Limited (IAG), has announced a proposal to amend the
terms of the existing Reset Exchangeable Securities (RES). These amendments alter the terms of the RES
and primarily result in the Amended RES paying a higher rate of retum to RES Holders than under the
existing RES with Australian Prudential Regulation Authority (APRA) confirming that the Amended
RES will qualify as Innovative Tier 1 Capital on a Level 2 basis. IAG Finance (NZ) has also proposed
other changes to the existing terms of the RES and the Preference Shares to align these terms with current
market practices for similar Tier 1 Capital instruments (the Proposal). If the Proposal is not approved,
IAG will exercise its rights under the existing RES terms to exchange the RES into Preference Shares by
15 March 2010.

The Directors of IAG Finance (NZ) have requested KPMG Corporate Finance (Aust) Pty Ltd (KPMG) to
provide an Independent Expert Report (IER) in relation to the Proposal, stating whether the Proposal is or
is not in the best interests of the RES Holders.

The RES Holders will be invited to vote on the Proposal at an extraordinary meeting of RES Holders on 9
December 2009. In order to approve the Proposal, 75 percent or more of the votes cast at the RES Holder
meeting (including proxies) must be in favour of the Proposal.

We note that our report will form part of the Explanatory Statement to accompany the Notice of Meeting
to be sent to RES Holders. The Proposal is detailed more fully in the Notice of Meeting and Explanatory
Statement (Explanatory Statement).

KPMG, an Australian partnership and a member firm of the KPMG
network of indepandent membaer firma affilisted with KPMG
International, a Swiss cooperative.
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Summary of Opinion
Opinion
In our opinion, having regard to the advantages, disadvantages and other considerations of the Proposal,

as well as the implications if the Proposal is not approved, the Proposal is in the best interests of RES
Holders.

In assessing the Proposal, we have given consideration to the fact that if the Proposal is not approved,
IAG will exercise its right under the terms of the RES to exchange the RES into Preference Shares by 15
March 2010. This would result in RES Holders getting locked into perpetual Preference Shares with no
reset date and with no rights to request either redemption or conversion of their shareholding, whilst still
initially receiving the same fixed interest margin as the RES of 1.2 percent, with a one time margin step
up to 2.2 percent at the step up date, being ten years after the Preference Shares issue date.

By approving the Proposal, RES Holders would receive a higher rate of return through an increase in the
interest margin from 1.2 percent to 4.0 percent under the Amended RES implying a more appropriate
market risk premium for this type of investment under the current market environment. As such, it is
more likely that the Amended RES will trade closer to par than existing RES or existing Preference
Shares (if issued), providing RES Holders the opportunity to exit their investment on market at more
favourable terms. Furthermore, by approving the Proposal, the Amended RES Holders would retain the
right to request exit from some or all of their holdings at any reset date and have an additional right to
request conversion following the occurrence of an acquisition event.

Whilst there are disadvantages when comparing the Amended RES to the RES with regards to a change in
the investment horizon (the initial Reset Date being deferred from 2010 under the RES to 2019 under the
Amended RES), and a change in the investment risk profile (no longer secured by, or subject to, a
portfolio of short dated, AAAf rated securities), similar disadvantages would eventuate if the Proposal is
not approved and IAG exercises its right to exchange the RES into Preference Shares.

Therefore, on balance, we consider the advantages of the Proposal to outweigh the disadvantages and as
such, the Proposal to be in the best interests of RES Holders.

We have set out below and throughout this report, the principal matters we have considered in forming
our opinion.

Advantages
Higher rate of return

Over the last two years, global debt and equity markets have experienced significant challenges, resulting
in a material increase in the cost of capital, a general decline in the risk appetite of investors such as
acceptable gearing levels and a reduction in both liquidity and access to capital across most markets. In
particular, credit spreads have widened significantly since issuance of the RES. Recently, credit spreads
have started to recover slightly as illustrated in Section 5.1 (Figure 4) of this report.

Under the terms of the RES, the interest payment is based on the three-month Bank Bill Rate plus a fixed
interest margin of 1.2 percent. As a result of the significant widening in credit spreads, the interest margin
of 1.2 percent fixed on issuance of the RES in 2005 no longer reflects an appropriate market risk premium
for this type of investment under the current market environment.
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Though IAG could amend the current RES margin on the next reset date being 15 March 2010, IAG
outlined in the Explanatory Statement that it will exercise its right under the terms of the RES to
exchange the RES into Preference Shares by 15 March 2010, if the Proposal is not approved. This would
result in RES Holders getting locked into perpetual Preference Shares with no reset date and with no
rights to request either redemption or conversion of their shareholding, whilst still initially receiving the
same fixed interest margin as the RES of 1.2 percent, with a one time margin step up to 2.2 percent at the
step up date, being ten years after the Preference Shares issue date.

If the Proposal is approved, RES Holders will receive Amended RES with an initial interest margin of 4.0
percent (including franking credits) which is significantly higher than the current RES interest margin of
1.2 percent. Amended Preference Shares would also benefit from this increased interest margin as they
would initially bear dividends at the Amended RES margin which applies at the time of exchange. It is
noted, that the Amended RES margin may be reset within the terms outlined in the Explanatory Statement
on any reset date, with the first reset date being 16 December 2019.

Given that IAG will exchange the RES into Preference Shares if the Proposal is not approved and that
IAG is not under any legal obligation to increase the interest margin as part of the proposed amendments,
any increase in the interest margin from current levels would prima facie be favourable to RES Holders as
they would receive a higher rate of return on their investment.

Even though an assessment as to the fairness of the proposed interest margin of the Amended RES is not
required for assessing whether the Proposal is in the best interests of the RES Holders, we have conducted
a comparables analysis to assist RES Holders in considering whether the proposed rate of return on the
Amended RES would more appropriately reflect current market conditions which in turn may assist the
Amended RES to trade closer to par than the existing RES.

Based on our analysis of listed comparable financial instruments issued by financial institutions as set out
in Appendix 4, it is evident that the proposed rate of return on the Amended RES provides a more
appropriate market risk premium for this type of investment under the current market environment.
Factors which need to be considered in forming this view include:

o The proposed rate of return on the Amended RES may be benchmarked on the basis of grossed-up
running yields (defined as the latest annualised coupon payment including franking credits relative to
the corresponding current market price) observed for listed comparable financial instruments

®  An appropriate market risk premium will largely be driven by the credit rating of the financial
instrument and the underlying issuer. In particular, there are three securities issued by Suncorp-
Metway Limited and one recently issued by AMP Group Finance Services Limited of a similar credit
rating to that of the Amended RES. Based on market data at 19 October 2009, these securities are
trading on a grossed-up running yield of 5.8 percent to 7.3 percent

® Based on the proposed initial interest margin of 4.0 percent for the Amended RES and a three-month
Bank Bill Rate of 3.9 percent at 19 October 2009, the equivalent grossed-up running yield on the face
value of the Amended RES would be 7.9 percent, which is at the upper end of the range observed for
comparable financial instruments with similar rating
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IAG currently has on issue listed Reset Preference Shares (RPS) which are trading at or around par
and paying a fixed, frankable, semi-annual coupon of 5.63 percent, equivalent to a grossed-up
running yield of 7.8 percent. The underlying credit characteristics and risks of the RPS and the
Amended RES are considered to be broadly comparable (apart from RPS having a much shorter
maturity) and therefore may be used as an indicator for pricing Amended RES

Commonwealth Bank of Australia (CBA) recently issued $2.0 billion of Perpetual Exchangeable
Resaleable Listed Securities (PERLS V) as part of its Non-innovative Residual Tier 1 Capital. CBA
is currently rated AA by S&P and the PERLS V received an A+ rating from S&P. The interest
margin on the PERLS V is 3.4 percent over the three-month Bank Bill Rate, with distributions to be
discretionary, frankable and non-cumulative. The initial conversion date is expected to be
approximately five years from the issue date of 14 October 2009

None of the listed comparable financial instruments match exactly the unique credit characteristics
and risks of the Amended RES. Therefore, consideration should be given to the following when
benchmarking the proposed rate of return on the Amended RES against the grossed-up running yields
observed for comparable financial instruments:

- An appropriate market risk premium will largely be driven by the credit rating of the financial
instrument and the underlying issuer, with lower rated financial instruments requiring higher
interest margins

- New issues (such as the announced PERLS V issue by CBA) generally imply a pricing premium
whilst the Proposal is not considered a typical new issue as it is only addressed to existing RES
Holders

- Amended RES having a longer duration to the next reset date than most comparable financial
instruments

- Amended RES are floating rate securities and therefore are subject to greater interest rate risk
than fixed rate securities

- A pricing premium is expected for general insurance issuers relative to bank issuers
- A pricing premium is expected to be required for placing issues of larger volume

- The comparability of the terms and risks associated with each financial instrument, in particular
the redemption and conversion rights assigned to the issuer and holders of the securities

Global debt and equity markets have been highly volatile over the past two years and market
conditions may change rapidly which in turn may affect the appropriateness of market risk premiums
currently observed for comparable financial instruments. In particular, credit spreads are declining
since mid 2009 indicating first signs of a recovery in global debt markets and base interest rates (such
as BBSW) are considered to be at historical lows and are more likely to increase if the recent
recovery of global economies turns out to be sustainable.
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Trading performance likely to improve

As illustrated in Section 5.1 (Figure 3) of this report, the trading performance of RES has been ata
significant discount to face value since early 2008, reflecting the global financial crisis in debt and equity
markets and the subsequent widening of credit spreads observed on comparably rated financial
instruments. The recent increase in the trading price of RES from its lows in March 2009 reflects the
general decline in credit spreads since mid 2009 and is indicative of the first signs of a recovery in global
debt markets. The impending reset date at 15 March 2010 also provides RES Holders the opportunity to
request redemption for some or all of their RES. It is noted, that the increased volatility in the trading
price of RES was based on relatively low trading volumes, indicating that trading in RES has been
relatively illiquid.

Among other factors, the trading performance of RES is largely driven by the underlying coupon yield
(including franking credits) relative to coupon yields offered by comparable financial instruments. Under
the terms of the RES, the coupon payment is based on the three-month Bank Bill Rate plus a fixed
interest margin of 1.2 percent. As a result of the significant widening in credit spreads, the interest margin
of 1.2 percent fixed on issuance of the RES in 2005 no longer reflects an appropriate market risk premium
for this type of investment under the current market environment (as discussed above).

Based on our analysis of listed comparable financial instruments issued by financial institutions as set out
in Appendix 4, we have included the below figure which shows the latest coupon yield (including
franking credits) on these instruments, the credit rating and the current trading price of these instruments
compared to face value in order to illustrate the correlation between trading performance and coupon

yields.
Figure 1: Listed comparable financial instruments issued by financial institutions
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In relation to the figure above, it is noted:

e Financial instruments with comparably higher coupon yields are more likely to trade closer to or
above par, e.g. Westpac Banking Corporation issued convertible preference shares in June 2006, July
2008 and April 2009 with interest margins of 1.0 percent, 2.4 percent and 3.8 percent respectively,
whereas only the most recent issue is currently trading above par

®  Most of the financial instruments currently trading close to or above par have been issued over the
past two years at comparably higher interest margins, reflecting the general widening in credit
spreads as a result of the global financial crisis

®  Most of the financial instruments that have been issued before the general widening in credit spreads
are currently trading at a significant discount to face value unless their interest margin has been reset
since issuance to more appropriately reflect current market conditions

e Provided that financial instruments have a similar coupon yield, the higher rated financial instrument
is expected to trade closer to par

®  Provided that financial instruments trade at a similar discount/premium to face value, the higher rated
financial instrument is expected to generate a lower coupon yield

e Based on the proposed initial interest margin of 4.0 percent for the Amended RES and a three-month
Bank Bill Rate of 3.9 percent at 19 October 2009, the equivalent coupon yield of the Amended RES
would be 7.9 percent, and it would be more likely that the Amended RES will trade closer to par than
existing RES or existing Preference Shares (if issued). It is noted that the RPS issued by IAG at a
coupon yield of 8.0 percent are currently trading around par

e Other factors, apart from the coupon yield and credit rating, that may influence the trading price
include the duration of the financial instrument, the underlying base interest rate risk, and the terms
and risks associated with each financial instrument, in particular the redemption and conversion rights
assigned to the issuer and holders of the securities

By approving the Proposal, RES Holders would receive a higher rate of return on the Amended RES
implying a more appropriate market risk premium for this type of investment under the current market
environment (as discussed above). As such, it is more likely that the Amended RES will trade closer to
par than existing RES or Preference Shares (if issued) and, over time, there is the prospect of the
Amended RES may be trading at or above par as credit spreads and interest rates may improve favourably
for RES Holders. Furthermore, the proposed amendments may result in the Amended RES being viewed
as a more attractive investment than existing RES or existing Preference Shares (if issued), which may
improve trading liquidity in Amended RES and in turn would provide the RES Holders the opportunity to
exit their investment on market at reasonable terms without having to wait until the next reset date in
order to exercise their redemption/conversion rights.

RES Holders retain right to request conversion

If the Proposal is not approved, IAG will exercise its rights under the terms of the RES to exchange the
RES into Preference Shares by 15 March 2010. This will result in RES Holders receiving a perpetual
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Preference Share with no reset date and with no rights to request either redemption or conversion of their
shareholding. By approving the Proposal, Amended RES Holders and Amended Preference Shareholders
(if issued) would retain the right to request exit from some or all of their holdings at any reset date and
have an additional right to request conversion following the occurrence of an acquisition event. The first
reset date on the Amended RES is expected to be 16 December 2019.

Disadvantages

Change in investment horizon

RES are perpetual reset exchangeable securities that were issued in 2005 by IAG Finance (NZ). A key
term of the existing RES provided RES Holders with the opportunity to request redemption of their RES
at the first reset date being 15 March 2010. If the Proposal is approved, RES Holders will be governed by
the Amended RES terms. Under the Amended RES terms, the first reset date will be deferred to 16
December 2019, upon which Amended RES Holders will have the opportunity to request conversion of
their Amended RES.

RES Holders who wish to exit from their investment may prefer the option of redeeming their RES at the
reset date of 15 March 2010 instead of approving the Amended RES. Under this scenario, the redemption
would occur at face value (subject to sufficient Portfolio proceeds available upon realisation). In
particular, this option may appear attractive as RES Holders could currently realise their investment in
RES through trading on ASX only at a significant discount to face value. As such, approval of the
Proposal may disadvantage existing RES Holders who were seeking to exit their investment in RES at 15
March 2010.

However, if the Proposal is not approved, IAG will exercise its right under the terms of the RES to
exchange the RES into Preference Shares and RES Holders would not be able to request redemption on
15 March 2010 nor achieve face value. As a result, RES Holders would receive a perpetual Preference
Share with no reset date, no right to request either redemption or conversion and with terms that are not
aligned to current market conditions. As such, the Preference Shares would likely trade below face value
and RES Holders may only exit their investment on ASX at a discount to face value.

By approving the Proposal, it is expected that the increased interest margin under the Amended RES
would account for the change in investment horizon and may assist the Amended RES to trade at a level
closer to face value than the existing RES, which may provide RES Holders with a more attractive option
to exit their investment on ASX.

Change in investment risk profile

Under the terms of the existing RES, IAG Finance (NZ)’s obligations are secured over a Portfolio for the
benefit of RES Holders. The Portfolio solely consists of high quality, short-dated fixed interest securities
rated AAAS by S&P with interest payments to RES Holders being largely dependent upon there being
sufficient distributable income from the Portfolio. In the event that IAG Finance (NZ) is wound up, RES
would be automatically redeemed at face value, subject to there being sufficient Portfolio proceeds
available upon realisation.

If the Proposal is approved, Amended RES Holders will not be secured by, or subject to, the Portfolio and
would receive interest payments sourced from the issuer (instead of the Portfolio) which would be subject
to both the discretion of the IAG Directors and no APRA conditions existing in respect of the relevant
interest payment date. Upon the winding up of the issuer, Amended RES would be exchanged
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automatically into Amended Preference Shares and the issuer’s obligations would not be secured by
recourse to any assets and will be subordinated to all creditors.

As aresult, RES Holders may prefer the risk profile of the RES to that of the Amended RES. However, if
the Proposal is not approved, IAG will exercise its right under the terms of the RES to exchange the RES
into Preference Shares. The Preference Shares would expose RES Holders to a broadly similar risk profile
to that of the Amended RES.

Other considerations
No adverse tax implications

IAG Finance (NZ) has engaged Mallesons Stephen Jaques to provide a general outline of the Australian
taxation consequences for holding the Amended RES and the Amended Preference Shares. IAG Finance
(NZ) has also applied to the ATO for a class ruling in relation to the Proposal. The class ruling covers
Australian income tax and CGT consequences arising from approval of the Proposal and holding and/or
sale of the Amended RES and the Amended Preference Shares. According to the taxation letter outlined
in the Explanatory Statement, the Proposal will have no adverse tax implications for RES Holders.

1AG’s regulatory capital position would strengthen

Should the Proposal be approved, the Amended RES will qualify as Tier 1 Capital on a Level 2 basis and
strengthen the minimum capital requirements (MCR) multiple of the level 2 group from 1.79 as at 30
June 2009 to 2.03 on a pro-forma basis as detailed in the Explanatory Statement. If the Proposal is not
approved, IAG will exercise its right to exchange the RES into Preference Shares. It is expected that, if
issued, the Preference Shares will qualify as Tier 1 Capital on a Level 2 basis, which would result in a
similar MCR improvement as if the Proposal is approved.

Even though the Amended RES will qualify as Innovative Tier 1 Capital, not all of the Amended RES
will count towards the group's Innovative Tier 1 Capital on the amendment date due to the current limit
on the group's Innovative Tier 1 Capital capacity. The surplus portion of the Amended RES will initially
count towards the group's upper Tier 2 Capital and will be treated as Innovative Tier 1 Capital when there
is additional capacity. The outcome will be similar if the proposal is not approved and the Preference
Shares are issued.

ASX listing

Should the Proposal be approved, the Amended RES will continue to be listed on ASX under the code

IANG. If the Proposal is not approved, IAG will exercise its right to exchange the RES into Preference
Shares. The Preference Shares will also continue to be listed on ASX. Either alternative will retain the

options and flexibility available to RES Holders through listing on ASX.

S&P rating

The RES are currently rated A- by S&P. If the Proposal is approved, it is expected that the Amended RES
will remain at a credit rating of A- by S&P and therefore there should be no adverse impact on its trading
performance and liquidity. If the Proposal is not approved, IAG will exercise its right to exchange the
RES into Preference Shares. It is expected that, if issued, the Preference Shares will also receive a rating
of A- by S&P.
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1AG retain rights of exchange

Should the Proposal be approved, IAG will retain the right to exchange the Amended RES into Amended
Preference Shares at any time. This right is consistent with the current exchange terms available to IAG
under the RES.

Implications if the Proposal is not approved

As stated previously, if the Proposal is not approved, IAG will exercise its right under the existing RES
terms to exchange the RES into Preference Shares governed by the existing Preference Share terms by 15
March 2010. This would result in:

e RES Holders not being able to exercise their right under the existing RES terms to request
redemption at the reset date at 15 March 2010

e RES Holders receiving one Preference Share for each RES held at exchange. The Preference Shares
are expected to continue trading on ASX. Unlike the Amended Preference Shares, the issue price of
the Preference Shares would be subject to the redemption amount on the existing RES which may be
less than $100, subject to the proceeds from the Portfolio upon realisation.

® RES Holders receiving a Preference Share with a fixed interest margin of 1.2 percent. This interest
margin is significantly below that observed for IAG’s already listed Reset Preference Shares (RPS)
and other comparable financial instruments issued by financial institutions as set out in Appendix 4

e RES Holders receiving a perpetual Preference Share with no reset date, with the only opportunity for
an increase in the interest margin being a one time margin step up to 2.2 percent at the step up date,
being ten years after the Preference Shares issue date

e RES Holders retaining no rights to request either redemption or conversion of the Preference Shares

e RES Holders only being able to exit an investment in Preference Shares on market through the ASX.
As the fixed interest margin is significantly below that observed for comparable financial
instruments, the Preference Shares are likely to trade at a discount to face value with a further
implication also being that trading in Preference Shares may be rather illiquid

e RES Holders receiving a Preference Share that is not secured by, or subject to, the Portfolio. On the
winding up of IAG, Preference Shareholders would rank behind policy holders and creditors of IAG,
equally with existing preference shares and in priority to ordinary shareholders. Further, an exchange
into Preference Shares exposes RES Holders to both the specific business risks of the IAG group and
the general risks associated with the general insurance industry. This risk profile is broadly similar to
that under the terms of the Amended RES.

2.2 General advice

In forming our opinion, we have considered the interests of RES Holders as a whole. This advice
therefore does not consider the financial situation, objectives or needs of individual RES Holders. It is not
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practical or possible for us to assess the implications of the Proposal on individual RES Holders as their
financial circumstances are not known to us.

The decision of the RES Holders as to whether or not to approve the Proposal is a matter for individuals
based on, amongst other things, their risk profile, liquidity preference, investment strategy and tax
position. Individual RES Holders should therefore consider the appropriateness of our opinion to their
specific circumstances before acting on it.

The Explanatory Statement contains taxation advice with regard to the Proposal. We refer RES Holders to
this advice. We note that we do not seek to advise individual RES Holders on the taxation effects of the
Proposal on their own specific circumstances.

As an individual’s decision to vote for or against the Proposal may be influenced by their particular
circumstances, we recommend that individual RES Holders including residents of foreign jurisdictions
seek their own independent professional advice.

Other matters

Our opinion is based solely on information available as at the date of this report as set out in Appendix 2.
We note that we have not undertaken to update our report for events or circumstances arising after the
date of this report other than those of a material nature which would impact upon our opinion. We refer
readers to the limitations and reliance on information section as set out in section 4.3 of our report.

This report has been prepared solely for the purpose of assisting the RES Holders in considering the
Proposal. We do not assume any responsibility or liability to any other party as a result of reliance on this
report for any other purpose.

All currency amounts in this report are denominated in Australian dollars ($) unless otherwise stated. All
expenses estimated in this report include any non-recoverable goods and services tax, unless otherwise
stated.

Neither the whole nor any part of this report or its attachments or any reference thereto may be included
in or attached to any document, other than the Explanatory Statement to be sent to the RES Holders,
without the prior written consent of KPMG as to the form and context in which it appears. KPMG
consents to the inclusion of this report in the form and context in which it appears in the Explanatory
Statement.

The above opinion should be considered in conjunction with and not independently of the information set
out in the remainder of this report, including the appendices.

Yours faithfully

Sy B 0@ P
Ian Jedlin Diana D'Ambra
Executive Director Executive Director
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Financial services guide
Dated 22 October 2009

KPMG Corporate Finance (Aust) Pty Ltd ABN 43 007 363 215 (KPMG or we or us or our as
appropriate) has been engaged to issue general financial product advice in the form of a report to be
provided to you.

Financial Services Guide

In the above circumstances we are required to issue to you, as a retail client, a Financial Services Guide
(FSG). This FSG is designed to help retail clients make a decision as to their use of the general financial
product advice and to ensure that we comply with our obligations as financial services licensees.

This FSG includes information about:

®  Who we are and how we can be contacted

e The services we are authorised to provide under our Australian Financial Services Licence,
Licence No: 246901

e Remuneration that we and/or our staff and any associates receive in connection with the general
financial product advice

®  Any relevant associations or relationships we have

e Our complaints handling procedures and how you may access them.

Financial services we are licensed to provide

We hold an Australian Financial Services Licence, which authorises us to provide financial product
advice in relation to:
e Interests in managed investments schemes (excluding investor directed portfolio services)

e Securities (such as shares and debentures).

We provide financial product advice by virtue of an engagement to issue a report in connection with a
financial product of another person. Our report will include a description of the circumstances of our
engagement and identify the person who has engaged us. You will not have engaged us directly but will
be provided with a copy of the report as a retail client because of your connection to the matters in respect
of which we have been engaged to report.

Any report we provide is provided on our own behalf as a financial services licensee authorised to
provide the financial product advice contained in the report.

General Financial Product Advice

In our report we provide general financial product advice, not personal financial product advice, because
it has been prepared without taking into account your personal objectives, financial situation or needs.

You should consider the appropriateness of this general advice having regard to your own objectives,
financial situation and needs before you act on the advice. Where the advice relates to the acquisition or
possible acquisition of a financial product, you should also obtain a product disclosure statement relating
to the product and consider that statement before making any decision about whether to acquire the
product.

12
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Benefits that we may receive

We charge fees for providing reports. These fees will be agreed with, and paid by, the person who
engages us to provide the report. Fees will be agreed on either a fixed fee or time cost basis.

KPMG is entitled to receive a fee of $50,000, excluding GST, for the preparation of this report.
Except for the fees referred to above, neither KPMG, nor any of its executive directors, directors,

employees or related entities, receive any pecuniary benefit or other benefit, directly or indirectly, for or
in connection with the provision of the report.

Remuneration or other benefits received by our employees

All our employees receive a salary. Our employees are eligible for bonuses based on overall productivity
but not directly in connection with any engagement for the provision of a report.

Referrals

We do not pay commissions or provide any other benefits to any person for referring customers to us in
connection with the reports that we are licensed to provide.

Associations and relationships

Through a variety of corporate and trust structures KPMG is controlled by and operates as part of
KPMG’s Australian professional advisory and accounting practice (the KPMG Partnership). Our
executive directors may be partners in the KPMG Partnership.

From time to time KPMG, the KPMG Partnership and/or KPMG entities related to the KPMG
Partnership may provide professional services, including audit, tax and financial advisory services, to
financial product issuers in the ordinary course of its business.

KPMG and the KPMG Partnership provide audit and other advisory services to IAG and its affiliated
entities. KPMG’s remuneration for the provision of these services is disclosed in IAG’s Annual Report.
KPMG’s preparation of this report is not inconsistent with ASIC’s guidance on independence of experts
set out in Regulatory Guide 112. The services provided by KPMG under this IER are also allowable
under IAG’s “Framework for dealing with appointed auditor’s firm for other services” as the outcome of
this IER will not impact the integrity of the financial statements audited by the KPMG Partnership.

In addition to the preparation of this report KPMG has also provided IAG with due diligence services in
relation to the Proposal. From time-to-time, KPMG and the KPMG Partnership may also undertake a
variety of professional assignments for IAG or its affiliated entities.

As the auditor of IAG, all employees of KPMG and the KPMG Partnership are required to meet stringent
independence requirements established under regulatory guidance. Employees are restricted from holding
investments in IAG securities and its affiliated entities and this includes individuals involved in the
preparation of this report. Neither KPMG or the KPMG Partnership will receive any other benefits,
whether directly or indirectly, for or in connection with the making of this report.

13
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Complaints resolution

Internal complaints resolution process

As the holder of an Australian Financial Services Licence, we are required to have a system for handling
complaints from persons to whom we provide financial product advice. All complaints must be in writing,
addressed to The Complaints Officer, KPMG, PO Box H67, Australia Square, Sydney NSW 1213.

When we receive a written complaint we will record the complaint, acknowledge receipt of the complaint

within 15 days and investigate the issues raised. As soon as practical, and not more than 45 days after
receiving the written complaint, we will advise the complainant in writing of our determination.

Referral to External Dispute Resolution Proposal

A complainant not satisfied with the outcome of the above process, or our determination, has the right to
refer the matter to the Financial Ombudsman Service Limited (FOS). FOS is an independent company
that has been established to provide free advice and assistance to consumers to help in resolving
complaints relating to the financial services industry.

Further details about FOS are available at the FOS website www.fos.org.au or by contacting them directly
at: Financial Ombudsman Service Limited, GPO Box 3, Melbourne Victoria 3001 or Toll free:
1300 78 08 08 or by Facsimile: (03) 9613 6399

Contact details
You may contact us using the contact details set out at the top of the letterhead on page 1 of this report.
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Overview of the Proposal

RES are perpetual reset exchangeable securities on issue by IAG Finance (NZ), a wholly owned
subsidiary of IAG. IAG Finance (NZ) issued 5,500,000 RES in 2005 at a face value of $100 and raised
$550 million in off-balance sheet capital. This capital was secured for the benefit of the RES Holders over
a portfolio of short dated securities rated AAAf by Standard & Poor’s (S&P) (the Portfolio).

IAG Finance (NZ) is proposing amendments to the existing terms of the RES. Key amendments proposed
on the RES include a higher rate of return for RES Holders through an increase in the interest margin over
the three-month Bank Bill Rate from 1.2 percent to 4.0 percent, and the establishment of an amended
reset date in 2019 that will provide RES Holders with the ability to convert the Amended RES into
ordinary shares or to receive $100 cash, at LAG’s discretion. Further, should the Proposal be approved,
the Amended RES will qualify as Innovative Tier 1 Capital on a Level 2 basis that would result in a
strengthening of IAG’s regulatory capital position and increase its minimum capital requirements (MCR)
multiple from 1.79 at 30 June 2009 to 2.03 on a pro-forma basis as detailed in the Explanatory Statement.
The Amended RES are also expected to retain the existing Standard & Poor’s credit rating of A- and will
continue to trade as IANG on ASX. IAG Finance (NZ) is also proposing other changes to the existing
terms of the RES and the Preference Shares to align the terms with current market practices for similar
Tier 1 Capital instruments.

The proposed amendments will only come into effect if 75 percent or more of the votes cast at the RES
Holder meeting (including proxies) are in favour of the Proposal. If the Proposal is approved, IAG
Finance (NZ) and IAG propose to enter into a deed with the trustee of the Portfolio that will have the
effect of amending and restating the RES Trust Deed, the terms of the RES and the Preference Shares as
at the amendment date. As such, RES Holders will continue to hold RES but they will be governed by the
Amended RES terms. If the Proposal is approved, IAG Finance (NZ) will terminate the management of
the Portfolio on the amendment date and the trustee will release the RES Holders security over the
Portfolio. The Portfolio proceeds will then be immediately available for IAG’s use.

If the Proposal is not approved, then IAG will exercise its right under the terms of the RES to exchange
the RES into Preference Shares. These Preference Shares are governed by the terms of the RES and RES
Holders will receive one Preference Share for each RES, with the Preference Shares expected to continue
trading on ASX under the code IANG.

Further details of the Proposal are provided in the Explanatory Statement.

Scope of the report
Purpose

There is no statutory requirement for the preparation of this [ER. However, the directors of IAG Finance
(NZ) and IAG have requested KPMG to prepare this report on the basis of an assessment as to whether
the Proposal is in the best interests of the RES Holders.

Regulatory Guide (RG) 111 “Content of expert reports”, as issued by the Australian Securities and
Investments Commission (ASIC) provides guidance on the content of an expert report and how an expert
can help security holders make informed decisions about transactions.
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RG 111 specifically provides a recommended approach for control transactions, demergers and
demutualisations, approval of a sale of securities under item 7 of s611 of the Corporations Act and
compulsory acquisitions and buy-outs. It does not however provide a recommended approach for
proposals of this nature. In our opinion the Proposal is most similar to that of a demerger and
demutualisation as it does not involve:

e A change in the underlying economic interests of security holders
e A change of control

e Selective treatment of different security holders.

RG 111.33 states that in the absence of these factors, the issue of ‘value’ may be of secondary importance
and the expert should provide an opinion as to whether the advantages of the transaction outweigh the
disadvantages. RG 111.34 states that if the demerger or demutualisation involves a scheme of
arrangement and the expert concludes that the advantages of the transaction outweigh the disadvantages,
the expert should say that the scheme is in the best interests of the members.

As such, where the advantages of the Proposal are considered to outweigh the disadvantages, the Proposal
will be in the best interests of the RES Holders.

Basis of assessment

We have considered the following factors in determining whether the Proposal is in the best interests of
RES Holders:

e The proposed changes to the terms and conditions of the RES
e The implications for RES Holders if the Proposal is approved
e The trading price and liquidity of the RES

e Yields on hybrid securities with similar characteristics

e The taxation implications of any amendment of terms

e Other advantages and disadvantages

o Implications if the Proposal is not approved.

Limitations and reliance on information

In preparing this report and arriving at our opinion, we have considered the information detailed in
Appendix 2 of this report. Nothing in this report should be taken to imply that KPMG has verified any
information supplied to us, or has in any way carried out an audit of the books of account or other records
of either IAG, IAG Finance (NZ) or the Portfolio for the purposes of this report.
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We note that an important part of the information base used in forming our opinion is comprised of the
opinions and judgements of management. We have held discussions with IAG’s management in relation
to the RES, the intention to exchange existing RES into Preference Shares, the terms of the Preference
Shares, the terms of the Amended RES and the specific risks and opportunities that arise under the
options outlined. This type of information has been evaluated through analysis, enquiry and review to the
extent practical. However, such information is often not capable of external verification or validation.
However it is our view that all material information that we have relied upon in forming our opinion is
reasonable for that purpose.

We have no reason to believe that any material facts have been withheld from us but do not warrant that
our inquiries have revealed all of the matters which an audit or extensive examination might disclose. The
statements and opinions included in this report are given in good faith, and in the belief that such
statements and opinions are not false or misleading.

The opinion of KPMG is based on prevailing market, economic and other conditions at the date of this
report. Conditions can change over relatively short periods of time. Any subsequent changes in these
conditions could impact upon our opinion. We note that we have not undertaken to update our report for
events or circumstances arising after the date of this report other than those of a material nature which
would impact upon our opinion.

17
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Profile of RES

RES are perpetual reset exchangeable securities on issue by IAG Finance (NZ), a wholly owned
subsidiary of IAG. IAG Finance (NZ) issued 5,500,000 RES in 2005 at a face value of $100 and raised
$550 million in off-balance sheet capital. This capital was secured for the benefit of the RES Holders over
a Portfolio of short dated securities rated AAAf by Standard & Poor’s. Although the RES did not qualify
as Tier 1 Capital, the terms of the RES provided IAG with certainty of having access to Tier 1 Capital due
to IAG being able to exercise its rights to exchange the RES into Preference Shares at any time,
particularly in market conditions that are less favourable or less certain than current market conditions.
Such circumstances could include a severe fall in equity markets or major catastrophes that are beyond
the limits of IAG’s reinsurance arrangements'. Upon issue of the RES to RES Holders, they commenced
trading on ASX on 12 January 2005.

Historical performance
Interest payments

RES Holders receive a franked, quarterly, non cumulative, floating rate of interest that is based on the
three-month Bank Bill Rate plus a fixed interest margin of 1.2 percent in accordance with the terms of the
RES. The historical yield on three-month Bank Bill Rate and the interest yield on the face value of a RES
since issue in 2005 are shown in the below figure:

_Figure 2: Three-month Bank Bill Rate and RES interest yield
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The above figure shows the significant decline in three-month Bank Bill Rate in late 2008 as a result of
the expansionary monetary policy adopted by the Reserve Bank of Australia that increased the money

! Repl P dated 29 November 2004
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flow within the Australian banking system. This was in response to the global financial crisis in debt and
equity markets and recessionary developments in key global economies.

The above figure illustrates that interest payments on RES are primarily driven by movements in the
three-month Bank Bill Rate. Under the terms of the RES, the RES interest payment is calculated on the
first business day of each quarterly interest period, resulting in a 3 month lag between the interest
assessment and the interest payment. As such, significant movements in the three-month Bank Bill Rate
will be reflected in the RES interest yield with the same delay.

Trading performance

The figure below details the trading performance of RES since listing on 12 January 2005, based on the
daily volume weighted average price (VWAP) and the volume of trading in RES:

Figure 3: RES — daily VWAP and trading volume
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The above figure illustrates that the daily VWAP of RES was relatively stable around face value over the
period to 31 December 2007. Since that date, the daily VWARP of RES has been highly volatile, reflecting
the global financial crisis in debt and equity markets and the subsequent widening of credit spreads
observed on comparably rated financial instruments. The recent increase in the trading price of RES from
its lows in March 2009 reflects the general decline in credit spreads since mid 2009 indicating first signs
of a recovery in global debt markets and the impending reset date at 15 March 2010 providing RES
Holders the opportunity to request redemption for some or all of their RES. It is noted, that the increased
volatility in the trading price of RES was based on relatively low trading volumes, indicating that trading
in RES has been relatively illiquid.
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To illustrate the correlation between the trading performance of RES and general movements in credit
spreads in the market, we have included the below figure which shows by way of example the trend in
credit spreads of corporate bonds over the swap rate since issuance of RES in 2005.

Figure 4: Credit spreads of corporate bonds over the swap rate

40
35 Credit rating
30

i BBB

8 25 |

E !

£ 201

.% »

S 15 n \HIM

,i., “'& ““l, N
1.0 ‘,” i \*" w I
i )
05 1 R Dty ‘N‘WW-&JA’"M"M "
h - 0’ ‘*“. e UW ' o AAA

AL e Ao
0.0 4 s WL . . . . .

el Y] ~ ~ fes] K D @D

¢ £ & 8 ' 3 ¥ &8 & 8

Source: Bloomberg
Note: Credit spreads represent trading in 3 year corporate bonds with a credit rating between AAA and BBB over the swap rate with a similar

duration

The above figure shows that credit spreads in general increased significantly since the end of 2007. This
general widening of credit spreads was not reflected in the interest margin applicable to the RES as the
interest margin is fixed at 1.2 percent according to the terms of the RES. As a result, RES is likely to
trade at a discount to face value as long as comparably rated financial instruments trade at significantly
larger credit spreads. Accordingly, the recent recovery in the RES trading price is to some extent
explainable by the recent general decline in credit spreads.
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Liquidity analysis
An analysis of the volume of trading in RES including the VWAP for various periods to 19 October 2009,
is set out in the table below.

Table 1: RES VWAP and liquidity analysis

Price Price Cumulative Percent of
Periad thicely (low ) MW AP yolume e

capital

1 week $92.20 $88.00 $90.40 80,340 1.5%

1 month $92.20 $83.50 $88.83 140,032 2.5%

3 months $92.20 $74.20 $84.18 347,651 6.3%

6 months $92.20 $60.00 $77.65 621,657 11.3%

12 months $92.20 $51.00 $74.45 888,834 16.2%
Source: IRESS

In relation to the table above, it is noted:

e The one week VWAP to 19 October 2009 was $90.40, with a traded high of $92.20 and a low of
$88.00

e The three month VWAP to 19 October 2009 was $84.18, with a traded high of $92.20 and a low of
$74.20

¢ The 12 month VWAP to 19 October 2009 was $74.45, with a traded high of $92.20 and a low of
$51.00

We note that trading in RES over the period outlined above has been relatively illiquid, with a general
decline in trading volume since listing in 2005. Factors that may have influenced the trading volume in
RES include:

e RES trading at a discount to face value

e Comparable hybrid securities may have more attractive terms, including interest margins

e Composition of the RES Holder base

® The impending reset date at 15 March 2010 and the rights held by RES Holders at this date to redeem
RES at face value (subject to the Portfolio proceeds upon realisation)

Key terms
Summarised below are the key terms of the RES:

e RES are perpetual reset exchangeable securities trading as IANG on ASX
e Issued at a face value of $100 with a credit rating of A- by S&P

e RES are not recognised as regulatory capital by APRA (unless exchanged into Preference Shares)
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IAG Finance (NZ)’s obligations are secured over a Portfolio for the benefit of RES Holders. The
Portfolio solely consists of high quality, short-dated fixed interest securities rated AAAf by S&P

In the event that IAG Finance (NZ) is wound up, RES will be automatically redeemed at face value,
subject to sufficient Portfolio proceeds available upon realisation

Interest payments are franked, quarterly, non cumulative and floating, being based on three-month
Bank Bill Rate plus an interest margin of 1.2 percent

Interest payments are subject to there being sufficient distributable income from the Portfolio. Further
interest payment tests and distribution restrictions are detailed in the Explanatory Statement

RES do not participate in any upside potential inherent in the Portfolio regarding interest payments
and proceeds upon realisation

The RES provide the following key rights:

- RES Holders have the right to request redemption for some or all of their RES at any reset date
or at any time if a trigger event (such as a default, tax, regulatory or acquisition event) occurs.
The first reset date on the RES is 15 March 2010. Further explanation of RES Holder rights are
detailed in the Explanatory Statement

- IAG has the right to exchange RES into Preference Shares at any time. Further, the issuer may
decide at its discretion to resell, redeem or convert the RES based upon a RES Holders
redemption request. Further explanation of the issuer’s rights are detailed in the Explanatory
Statement

The full terms of the RES are detailed in the Explanatory Statement and the Prospectus.

Intention to exchange into Preference Shares

IAG Finance (NZ) has proposed amendments to the terms of the RES to create Amended RES which
would be recognised as regulatory capital by APRA as detailed in the Explanatory Statement. If the
Proposal is not approved, IAG will exercise its rights under the existing RES terms to exchange the RES
into Preference Shares by 15 March 2010. This exchange is consistent with the objectives of the RES
detailed in the Prospectus that “RES will provide the Group with the flexibility and certainty to access
regulatory Tier 1 Capital”. The Preference Shares are fully paid preference shares in the capital of IAG.

Summarised below are key terms that change from the RES to the Preference Shares:

Preference Shares will be issued by IAG instead of IAG Finance (NZ) and will not be secured by, or
subject to, the Portfolio. They will be ranked behind all creditors and policyholders, equally with
existing preference shareholders of IAG and in priority to ordinary shareholders

If issued, the Preference Shares will qualify as Innovative Tier 1 Capital on a Level 2 basis
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e Preference Shareholders will receive dividend payments sourced from IAG (instead of the Portfolio),
which will be subject to both the discretion of the IAG Directors and no APRA conditions existing in
respect of the relevant dividend payment date. Further explanation of these dividend payment tests
are detailed in the Explanatory Statement

e The Preference Shares provide the following key rights:
- Preference Shareholders have no right to request either redemption or conversion

- IAG, as the issuer, has the right to redeem the Preference Shares for cash or convert them into
ordinary shares after the tenth anniversary of the Preference Shares or if a trigger event (such as a
tax, regulatory or acquisition event) occurs. Further explanation of the issuer’s rights are detailed
in the Explanatory Statement

Summarised below are key terms that are similar between the RES and the Preference Shares:

® The Preference Shares credit rating is expected to remain A- by S&P and will continue to be quoted
on ASX under the code IANG

s Dividend payments are franked, quarterly, non cumulative and floating, being based on three-month
Bank Bill Rate plus an interest margin of 1.2 percent equivalent to the RES terms. However, the
interest margin on Preference Shares will step up once to 2.2 percent at the step up date, being ten
years after the Preference Shares issue date

The full terms of the Preference Shares are detailed in the Explanatory Statement and the Prospectus.

54 Key investment risks
Risks specific to RES Holders
Summarised below are key potential risks specific to the holding of the RES:
e A security held within the Portfolio might default on interest payments or fail to repay principal when
due. The RES Holder may bear the loss in such circumstances as a default or realised loss could
reduce the value of the Portfolio per RES to less than $100. Further, this could result in a reduction in

interest income earned on the Portfolio, resulting in a reduction in available distributable income to
RES Holders

® A loss or decline in the value of the Portfolio may result in the RES trading below face value of $100
® As RES are issued by IAG Finance (NZ) rather than IAG, the rights of RES Holders rank separately
to the rights of holders of securities issued by IAG and IAG does not guarantee or provide other

credit support for RES

o Under the existing RES terms, IAG has the right to exchange the RES into Preference Shares at any
time, which would change the investment profile of RES holders as summarised below.
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Risks specific to Preference Shareholders

Should the proposed amendments to the RES not be approved by RES Holders, IAG will exercise its
rights under the existing RES terms to exchange the RES into Preference Shares. Summarised below are
key potential risks specific to the holding of the Preference Shares:

e Under the current RES structure, IAG Finance (NZ)’s obligations are secured over the Portfolio for
the benefit of RES Holders. If the RES were exchanged by IAG for Preference Shares, the Preference
Shares would not be secured by the Portfolio. On the winding up of IAG, Preference Shareholders
would rank behind policy holders and creditors of IAG, equally with existing preference shares and in
priority to ordinary shareholders

o The value of an investment in Preference Shares will be influenced by the financial position and
operating performance of IAG and not subject to the performance of the Portfolio. In the event of a
shortfall of funds on a winding up, there is a risk that Preference Shareholders will not receive a full
return of the issue price or any dividend declared but unpaid at that time

Risks common to both RES Holders and Preference Shareholders

Summarised below are key potential risks common to the holding of both RES and Preference Shares:

e Fluctuations in interest rates may result in either the interest payments on the RES, or the dividend
payments on the Preference Shares being less attractive when compared to the rates of return
available on comparable securities issued by either IAG or other entities

® The trading price of either the RES or Preference Shares may be influenced by various factors
including interest rates, movements in Australian and international equity and debt markets and
economic conditions within regional and global economies

® Despite the RES and Preference Shares being listed on ASX, trading may be limited or only possible
at significant discounts to the original issue price of $100 if insufficient liquidity exists in the market

e The credit rating of either the RES or Preference Shares may be at risk as a result of changes in the
operating performance or capital structure of the IAG group, which may affect the trading price and
liquidity of RES and Preference Shares

e Exposure to both the specific business risks of the IAG group and the general risks associated with
the general insurance industry which are outlined in detail in the Explanatory Statement and

Prospectus

Further risks associated with the holding of both RES and Preference Shares are detailed in the
Explanatory Statement and the Prospectus.
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6 Amended RES

Under the Proposal, IAG Finance (NZ) intends to amend the terms of the RES which would primarily
result in the Amended RES paying a higher rate of return to RES Holders than under the existing RES
and the Amended RES qualifying as Innovative Tier 1 Capital on a Level 2 basis. This would result in a
strengthening of IAG’s regulatory capital position with its minimum capital requirement multiple
increasing from 1.79 at 30 June 2009 to 2.03 on a pro forma basis as detailed in the Explanatory
Statement. APRA requires IAG, as a general insurer, to maintain minimum levels of regulatory capital
and the Amended RES are considered an acceptable form of capital for capital adequacy purposes. The
classification of the Amended RES on a Level 2 basis primarily means the issuer, IAG Finance (NZ), isa
member of a group of companies including a general insurer where the capital is held within the group
and not the general insurer itself.

The proposed amendments to the RES were also intended to align the terms with current market practices
for similar Tier 1 Capital instruments.

6.1 Key terms

Summarised below are key terms that change on the Amended RES:

® Interest payments are franked, quarterly, non cumulative and floating, being based on three-month
Bank Bill Rate plus an increased interest margin of 4.0 percent (compared to 1.2 percent under the
existing RES). At any reset date, IAG also has the right to reassess the interest margin on the
Amended RES. The first reset date on the Amended RES is expected to be 16 December 2019.
Further explanation on how IAG can revise the interest margin is available within the Explanatory
Statement

* Amended RES Holders will receive interest payments sourced from the issuer (instead of the
Portfolio) which will be subject to both the discretion of the IAG Directors and no APRA conditions
existing in respect of the relevant interest payment date. Further explanation of these interest payment
tests are detailed in the Explanatory Statement

¢ Amended RES will qualify as Tier 1 Capital on a Level 2 basis

¢ Amended RES will be issued by IAG Finance (NZ) and will not be secured by, or subject to, the
Portfolio. Upon the winding up of the issuer, Amended RES will be exchanged automatically into
Amended Preference Shares and the issuer’s obligations will not be secured by recourse to any assets
and will be subordinated to all creditors. Unlike the RES, there are no events of default under the
Amended RES trust deed

e The Amended RES provide the following key rights:
- Amended RES Holders have the right to request conversion for some or all of their Amended
RES at any reset date or following the occurrence of an acquisition event. The first reset date on
the Amended RES is expected to be 16 December 2019. The conferring of these rights to RES

Holders also allows the Amended RES to qualify as Innovative Tier 1 Capital. Further
explanation of Amended RES Holder rights are detailed in the Explanatory Staternent
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- IAG has the right to exchange Amended RES into Amended Preference Shares at any time.
Further, the issuer may decide at its discretion, to resell, redeem or convert the Amended RES
based upon an Amended RES Holders conversion request. The main difference to the RES terms
will be that the resale mechanics are being expanded and made more detailed and that the issuer’s
right arises not only on an acquisition event occurring but upon a potential acquisition event
occurring. Further explanation of the issuer’s rights are detailed in the Explanatory Statement

Summarised below are key terms that will not change on the Amended RES:

Amended RES are perpetual reset exchangeable securities with an unchanged face value of $100 (not
subject to the Portfolio proceeds upon realisation)

The Amended RES credit rating is expected to remain A- by S&P and will continue to be quoted on
ASX under the code IANG

The taxation implications of holding Amended RES. IAG Finance (NZ) has engaged Mallesons
Stephen Jaques to provide a general outline of the Australian taxation consequences for holding the
Amended RES and the Amended Preference Shares. IAG Finance (NZ) has also applied to the ATO
for a class ruling in relation to the Proposal. The class ruling covers Australian income tax and GST
consequences arising from approval of the Proposal and holding and/or sale of the Amended RES and
the Amended Preference Shares. According to the taxation letter outlined in the Explanatory
Statement, the Proposal will have no adverse tax implications for RES Holders

The full terms of the Amended RES are detailed in the Explanatory Statement.

Amended Preference Shares

Under the Amended RES terms, IAG retains the right to exchange the Amended RES into Amended
Preference Shares at any time. The Amended Preference Shares are fully paid preference shares in the
capital of IAG.

Summarised below are key terms that change on the Amended Preference Shares:

Dividend payments are franked, quarterly, non cumulative and floating, being based on three-month
Bank Bill Rate plus an increased interest margin of 4.0 percent (compared to 1.2 percent under the
current Preference Shares) and subject to the amended dividend payment tests detailed in the
Explanatory Statement

Whilst the terms of the existing Preference Shares do not allow for any reset provisions apart from a
one time step up in the interest margin to 2.2 percent ten years after the Preference Share issue date,
IAG under the Amended Preference Share terms has the right to reset the interest margin at any reset
date, with the first reset date being 10 years after the issue date of the Amended Preference Shares

The issue price and the amount due on redemption of the Amended Preference Shares will be fixed at

$100, rather than being linked to the Portfolio proceeds upon realisation as per the terms of the
existing Preference Shares
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® The Amended Preference Shares provide the following key rights:

- Existing Preference Shareholders have no right to request either redemption or conversion whilst
Amended Preference Shareholders have the right to request conversion for some or all of their
Amended Preference Shares on any reset date or following the occurrence of an acquisition
event. Further explanation of the Amended Preference Shareholders rights are detailed in the
Explanatory Statement

- IAG, as the issuer, may decide at its discretion to redeem, convert or resell the Amended
Preference Shares upon on Amended Preference Shareholders conversion request. The main
difference to the existing Preference Share terms will be that the resale mechanics are being
expanded and made more detailed and that the issuer’s right arises not only on an acquisition
event occurring but upon a potential acquisition event occurring. Further explanation of the
issuer’s rights are detailed in the Explanatory Statement

Summarised below are key terms that will not change on the Amended Preference Shares:

¢ The Amended Preference Shares credit rating is expected to remain A- by S&P and will continue to
be quoted on ASX under the code IANG

*  Amended Preference Shares will be issued by IAG and will not be secured by, or subject to, the
Portfolio. They will be ranked behind all creditors and policyholders, equally with existing preference
shareholders of IAG and in priority to ordinary shareholders

e It is expected that, if issued, the Amended Preference Shares will qualify as Innovative Tier 1 Capital
on a Level 2 basis

The full terms of the Amended Preference Shares are detailed in the Explanatory Statement.

6.3 Key investment risks
Summarised below are key potential risks specific to the holding of the Amended RES:

e Under the current RES structure, IAG Finance (NZ)’s obligations are secured over the Portfolio for
the benefit of RES Holders. If the terms of the RES were amended, the Amended RES would not be
secured by the Portfolio. On the winding up of IAG, Amended RES would be automatically
exchanged into Amended Preference Shares that would rank behind policy holders and creditors,
equally with existing preference shares and in priority to ordinary shareholders. IAG does not
guarantee or provide other credit support for the Amended RES

e Under the Amended RES, holders would lose all rights associated with the existing RES including
the right to request redemption of the RES at the 15 March 2010 reset date

® IAG retains the right under the terms of the Amended RES to exchange the Amended RES into
Amended Preference Shares at any time
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Under the terms of the Amended RES and Amended Preference Shares, the issuer has the right upon
a conversion request by the Holder to resell the Amended RES and Amended Preference Shares to a
Nominated Purchaser, being a third party with a long term counterparty S&P rating of not less than
the rating assigned to the Amended RES or the Amended Preference Shares at that time. If the
Nominated Purchaser does not pay cash equal to the resale price, or the resale otherwise does not
complete, the Amended RES or the Amended Preference Shares will not be redeemed, converted or
resold on that date. Where a RES Holder or Preference Shareholder has requested conversion, the
issuer or IAG must elect to redeem, convert or resell those Amended RES or Amended Preference
Shares at a date that is no later than 45 business days from when the resale was originally scheduled
to occur. This new timing and option chosen by IAG may be disadvantageous in respect of market
conditions or individual RES Holders circumstances at the time of the conversion, redemption or
resale. We note that the outcome of this process is not materially different from that under the
existing RES, whereby the RES must be redeemed if IAG Finance (NZ) elects to resell upon a RES
Holder redemption request, and the RES are not resold.

Key risks specific to the Amended Preference Shareholders and the key risks common to both the
Amended RES and the Amended Preference Shareholders are broadly the same as under the terms of the
existing RES and Preference Shares as outlined in section 5.4 of this report and further detailed in the
Explanatory Statement.

Conclusion

In Section 2 of the report we have had regard to the likely advantages and disadvantages that will emerge
for RES Holders as a result of the Proposal, as well as the implications if the Proposal is not approved. In
our opinion, the advantages of the Proposal outweigh the disadvantages and thus we consider the
Proposal to be in the best interests of RES Holders.
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Appendix 1 — KPMG Disclosures
Qualifications

The individuals responsible for preparing this report on behalf of KPMG are Mr Ian Jedlin and Mrs Diana
D’Ambra. Each has a significant number of years experience in the provision of corporate financial
advice, including specific advice on valuations, mergers and acquisitions, as well as the preparation of
expert reports.

Disclaimers

It is not intended that this report should be used or relied upon for any purpose other than KPMG’s
opinion as to whether the Proposal is in the best interests of the RES Holders. KPMG expressly disclaims
any liability to any Investor who relies or purports to rely on the report for any other purpose and to any
other party who relies or purports to rely on the report for any purpose whatsoever.

Other than this report and the separate accounting advice, neither KPMG nor the KPMG Partnership has
been involved in the preparation of the Explanatory Statement or any other document prepared in respect
of the Proposal. Accordingly, we take no responsibility for the content of the Explanatory Statement as a
whole or other documents prepared in respect of the Proposal.

Independence

During the course of this engagement, KPMG provided draft copies of this report to management of the
IAG for comment as to factual accuracy, as opposed to opinions, which are the responsibility of KPMG
alone. Changes made to this report as a result of these reviews have not changed the opinion reached by
KPMG.

Consent

KPMG consents to the inclusion of this report in the form and context in which it is included with the
Explanatory Statement to be issued to RES Holders. Neither the whole nor any part of this report nor any
reference thereto may be included in any other document without the prior written consent of KPMG as to
the form and context in which it appears.

Indemnity

IAG has agreed to indemnify and hold harmless KPMG, the KPMG Partnership and/or KPMG entities
related to the KPMG Partnership against any and all losses, claims, costs, expenses, actions, demands,
damages, liabilities or any other proceedings, whatsoever incurred by KPMG, the KPMG Partnership
and/or KPMG entities related to the KPMG Partnership in respect of any claim by a third party arising
from or connected to any breach by you of your obligations.

IAG has also agreed that KPMG, the KPMG Partnership and/or KPMG entities related to the KPMG
Partnership shall not be liable for any losses, claims, expenses, actions, demands, damages, liabilities or
any other proceedings arising out of reliance on any information provided by you or any of your
representatives, which is false, misleading or incomplete. IAG has agreed to indemnify and hold harmless
KPMG, the KPMG Partnership and/or KPMG entities related to the KPMG Partnership from any such
liabilities we may have to you or any third party as a result of reliance by KPMG, the KPMG Partnership
and/or KPMG entities related to the KPMG Partnership on any information provided by you or any of
your representatives, which is false, misleading or incomplete.
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Appendix 2 — Sources of information

In preparing this report we have been provided with and considered the following sources of information:

Final Draft Notice of Meeting and Explanatory Statement, 21 October 2009

APRA confirmation regarding recognition of amended reset exchangeable securities (RES) as
Innovative Tier 1 Capital, 21 October 2009

Draft Application for Class Ruling, 27 July 2009
Reset Exchangeable Securities Replacement Prospectus, 29 November 2004 (www.iag.com.au/res)
UBS Board Advice, 7 August 2009

Major announcements

General

Bloomberg LLP

IRESS Market Technology

Standard & Poor’s Ratings Direct

Australian Financial Review Interest Rate Securities market table
ASX Company announcements

Various broker reports

Various comparable company financial reports

In addition, we have held discussions with the management of IAG in relation to the Proposal.
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Amended Preference Shares

Amended RES

APRA

ASX

BBSW

Explanatory Statement

Holders

IAG

TAG Finance (NZ)
IER

MCR

Nominated Purchaser

Portfolio

Preference Shares

Prospectus
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22 October 2009

Preference shares issued by IAG upon exchange of the
Amended RES

Amended Reset Exchangeable Securities
Australian Prudential Regulation Authority
Australian Securities Exchange

Bank Bill Rate

The Explanatory Statement issued by IAG Finance (New
Zealand) Limited dated 23 October 2009

Holders of an investment in either RES or Amended RES
Insurance Australia Group Limited

TAG Finance (New Zealand) Limited

Independent Expert Report prepared by KPMG
Minimum capital requirements

Being a third party with a long term counterparty S&P rating of
not less than the rating assigned to the Amended RES or the
Amended Preference Shares at that time.

A portfolio of high quality, short dated fixed interest securities
rated AAAf by S&P and secured by IAG Finance (New
Zealand) Limited’s obligations for the benefit of RES Holders

Preference shares issued by IAG upon exchange of the RES
(www.iag.com.au/res)

The RES replacement prospectus dated 29 November 2004
Reset Exchangeable Securities

Reset Preference Shares

Standard & Poor’s

Volume weighted average price
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Appendix 4 — Listed comparable financial instruments issued by financial institutions

Issuer (Group) I\G Finance NP Suncorp- Nuncorp- Suncorp-
(AYA Iinance Metwon Meman Vet
| Security type Reset Reset  Floating rate Perpetual Reset Convertible Perpetual Convertible
exchangeable preference step-up note floating rate preference preference floating rate preference
L shares notes shares shares notes shares
Ticker IANG IAGPA AQNHA SUNHB SUNPA SUNPB NABHA ANZPB
Credit rating A+/A- A+/A- A/ A- A /BBB+ A /BBB+ A /BBB+ AA/ A+ AA/ A+
' (Company/Hybrid)
I Amount issued $550m A$350m A$203m A$170m A$144m A$735m AS$2,000m A$1,080m
Issue / Last reset date Jan-05 Jun-07 Apr-09 Dec-98 Sep-06 Jun-08 Jun-99 Sep-08
Price ($) / security 91.00 102.50 112.00 69.70 99.60 97.77 86.10 101.00
Face value ($) / security 100.00 100.00 100.00 100.00 100.00 100.00 100.00 100.00
Margin (%) 1.200% Fixed rate 4.750% 0.750% Fixed rate 3.200% 1.250% 2.500%
Current base rate (%) 3.455% 3.280% 3.280% 3.443% 3.280% 3.455%
Coupon (%) 3.259% 5.630% 8.030% 4.030% 5.068% 4.650% 4.530% 4.169%
Franking Frankable Frankable Unfranked Unfranked Frankable Frankable Unfranked Frankable
Grossed-up coupon (%) 4.655% 8.035% 8.030% 4.030% 7.240% 6.643% 4.530% 5.955%
Distributions Quarterly  Semi-annual Quarterly Quarterly  Semi-annual Quarterly Quarterly Quarterly
Next coupon date 15-Dec-09 15-Dec-09 17-Nov-09 15-Nov-09 14-Mar-10 15-Dec-09 16-Nov-09 15-Dec-09
Conv/maturity/step-up 15-Mar-10 15-Jun-12 15-May-14 Perpetual 14-Sep-11 14-Jun-13 Perpetual 15-Jun-14
date
Grossed-up running 5.115% 7.839% 7.170% 5.782% 7.269% 6.795% 5.261% 5.896%
ield
Sayurce: ASX. A lian Fi ial Review Interest Rate Securities market table, B-Ioombcrg, S&P Ratings Direct

Note: Prices at 19 October 2009
Grossed up running yield calculated as the current Coupon, adjusted for franking credits where applicable and divided by the Price per $100 face value of Security
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Essuer (Groupy W e Westpag Westpae (BN By CBA Bank of Old Bank of Old
ey (SN 1y (SNPN T (PERLNQEL (PERESTY (PLRES V) PEPS) (Rel’S)
Security type Reset Convertible Convertible Perpetual Perpetual Perpetual Perpetual Reset
preference preference preference  exchangeable exchangeable exchangeable preference preference
shares shares shares shares shares
Ticker WCTPA WBCPA WBCPB PCAPA CBAPB CBAPA BOQPC BOQPA
Credit rating AA/ A+ AA A+ AA / A+ AA | A+ AA/ A+ AA/A+ BBB+/BBB- BBB+/BBB-
(Company/Hybrid)
Amount issued A$763m A$1,036m A$908m A$1,166m A$1,465m $2,000m $200m $47m
Issue / Last reset date Jun-06 Jul-08 Mar-09 Apr-06 Jul-07 Oct-09 Dec-07 Oct-05
Price (8) / security 92.90 100.02 106.50 182.90 193.90 206.00 90.00 101.50
Face value ($) / security 100.00 100.00 100.00 200.00 200.00 200.00 100.00 100.00
Margin (%) 1.000% 2.400% 3.800% 1.050% 1.050% 3.400% 2.000% Fixed rate
Current base rate (%) 3.353% 3.353% 3.353% 3.537% 3.203% 3.866% 4.180%
Coupon (%) 3.047% 4.027% 5.007% 3211% 2977% 5.086% 4.326% 5.124%
Franking Frankable Frankable Frankable Frankable Frankable Frankable Frankable Frankable
Grossed-up coupon (%) 4.353% 5.753% 7.153% 4.587% 4.253% 7.266% 6.180% 7.320%
Distributions Quarterly Quarterly Quarterly Quarterly Quarterly Quarterly  Semi-annual  Semi-annual
Next coupon date 31-Dec-09 31-Dec-09 31-Dec-09 06-Jan-10 02-Nov-09 31-Jan-10 15-Apr-10 15-Apr-10
Conv/maturity/step-up 30-Jun-16 26-Sep-13 30-Sep-14 06-Apr-16 31-Oct-12 31-Oct-14 17-Dec-12 15-Oct-10
date
Grossed-up running 4.686% 5.752% 6.717% 5.016% 4.387% 7.266% 6.867% 7.212%
ield
Sa{rce: ASK. A fian Fi ial Review Interest Rate Securities market table, B-Ioomberg, S&P Ratings Direct

Note: Prices at 19 October 2009

Grossed up running yield calculated as the current Coupon, adjusted for franking credits where applicable and divided by the Price per $100 face value of Security
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[ssuer (Goroupy) Bendico &

Bendieo X

Bendieo &

Bendico X

Vdelmde \delinde Adelaide Adelinde
Security type Perpetual  Perpetual step-  Perpetual step- Reset
floating rate up preference up preference preference
notes share share shares
Ticker BENHB BENPC BENPB BENPA
Credit rating BBB+/Unrated BBB+/Unrated BBB+/Unrated BBB+/Unrated
(Company/Hybrid)
Amount issned A$75m A$100m A$90m A$895m
Issue / Last reset date Jul-98 Oct-07 Jun-05 Nov-07
Price (8) / security 70.00 87.50 87.50 100.00
Face value ($) / security 100.00 100.00 100.00 100.00
Margin (%) 1.000% 1.750% 1.500% 1.600%
Current base rate (%) 3.280% 3.800% 3.455% 7.205%
Coupon (%) 4.280% 3.885% 3.469% 6.164%
Franking Unfranked Frankable Frankable Frankable
Grossed-up coupon (%) 4.280% 5.550% 4.955% 8.805%
Distributions Quarterly Quarterly Quarterly Semi-annual
Next coupon date 30-Nov-09 10-Jan-10 15-Dec-09 01-Nov-09
Conv/maturity/step-up Perpetual 10-Oct-14 15-Jun-15 01-Nov-12
date
Grossed-up running 6.114% 6.343% 5.663% 8.805%
yield
Source: ASX A lian Financial Review Interest Rate Securities market table, Bloomberg, S&P Ratings Direct

Note: Prices at 19 October 2009

Grossed up running yield calculated as the current Coupon, adjusted for franking crediis where applicable and divided by the Price

per 8100 face value of Security
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7.4 INFORMATION, DISCLOSURE AND AVAILABILITY

The Issuer and IAG are each subject to regular reporting and
disclosure obligations under the Corporations Act and ASX Listing
Rules. These include preparation of yearly and halfyearly financial
statements and a report on the operations of the Issuer and 1AG
respectively during the relevant period together with an audit or
review report by their auditor.

Under ASX Listing Rule 3.1, the Issuer and 1AG are under an
obligation (subject to certain exceptions) to immediately notify

ASX of any information concerning the Issuer and |AG respectively,
of which they are or become aware and which a reasonable person
would expect would have a material effect on the price or value of
seocurities of the Issuer and IAG respectively. You can obtain copies
of information released by the Issuer and IAG pursuant to their
reporting and disclosure requirements under the Corporations Act
and ASX Listing Rules on ASX’s website and also on 1AG’s website
at www.iag.com.au.

7.2 SUMMARY OF CHANGES TO THE TRUST DEED

The Trust Deed was executed on 20 November 2004 and amended
on 22 November 2004 and 29 November 2004. If the proposed
Amendments are approved, the Trust Deed will be amended and
restated to reflect the Amended RES Terms (Amended Trust Deed).
Accordingly, because the Portfolio will be removed from the
Amended RES Terms, all provisions concerning the security held

by the Trustee over the Portfolic and IAG Portfolio Limited (the
manager of the Portfolio) will be deleted.

The parties 1o Amended Trust Deed will be the lssuer, IAG and the
Trustee. 1AG Portfolio will not be a party to the Amended Trust Deed.
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7.2.4 Summary of deletions
The Amended Trust Deed will no longer contain the terms and
conditions on which:

¢ IAG Portfolio provides a guarantee in respect of the Issuer’s
payment obligations under the Existing RES Terms;

® each of the Issuer and 1AG Portfolio provides security for their
payment obligations in respect of the Existing RES (including
all provisions collateral to this); and

N events of default occur and on which certain representations
are made,

Because IAG Portfolio is not a party to the Amended Trust Deed, all
provisions relating to that entity will be removed from the Amended
Trust Deed.

7.2.2 Summary of remaining terms
The Amended Trust Deed will contain the terms and conditions
on which:

® the lssuer has issued the Amended RES;

® the Trustee agrees 1o act as trustee for the benefit of RES
Holders;

. amounts owing to RES Holders are settled by payment to
RES Holders or the Trustee; and

. RES Holders will have a subordinated claim against 1AG if
IAG falls to issue the Amended Preference Shares upon
an Exchange.



7 ADDITIONAL INFORMATION

7.2.3 Remalning terms

Rights and liabilities of the Trustee

The rights and liabilities of the Trustee will be set out in the
Amended Trust Deed.

The Amended Trust Deed also limits the responsibility and liability
of the Trustee under the Transaction Documents to the amounts
available to it as Trustee, except in circumstances where it has
acted negligently or fraudulently or where there has been a gross

or wiliful breach of its obligations under the Transaction Documents.

Removal and resignation of the Trustee

The Issuer may remove the Trustee by giving not less than 30 days’
notice in writing. Where the Trustee has failed to perform any
obligations under the Transaction Documents within 14 days from
delivery of notice requiring remedy, the Issuer may immediately
remove the Trustee by giving notice in writing.

The Trustee may retire as Trustee by giving the Issuer not less
than 30 days’ notice in writing. The Trustee must immediately
retire if an insolvency event has occurred in respect of it in its
personal capacity.

However, the Trustee’s appointment will not cease until an approved
replacement trustee has been appointed by the Issuer.

Where after 60 days’ notice of removal or retirement, the Issuer
has not appointed a replacement trustee, the Trustee may nominate
a replacement.

Fees and indemnities
IAG must pay to the Trustee such fees as agreed between them.

The Issuer and IAG each indemnifies the Trustee against liabilities,
costs and expenses incurred in exercising its powers as Trustee,
other than in relation to certain taxes on the Trustee’s remuneration
or in circumstances where the Trustee has acted negligently or
fraudulently or where there has been a gross or willful breach of

its obligations under the Transaction Documents.

No events of default

There are no events of default under the Amended Trust Deed.
This is required so that the Amended RES will qualify as
Innovative Tier 1 Capital.

The Trustee and RES Holders agree and acknowledge this and
that they have no right to accelerate the Amended RES, initiate an
administration or proceedings for the winding-up of the Issuer or
IAG or appoint a receiver or receiver and manager to the Issuer or
IAG for non-payment of any amount owing under the Amended
Trust Deed.

Application of moneys

The parties to the Amended Trust Deed agree that any amounts
received in respect of the amounts owing under the Amended Trust
Deed are to be applied promptly as follows:

. first, equally and rateably among themselves, in payment
of any liabilities, costs, charges and expenses incurred in
relation to Amended RES due and payable and unpaid to the
Trustee or a Service Provider under any relevant Transaction
Document;

. second, on an Interest Payment Date, equally and rateably
among themselves, in payment of any Interest Payment due
in respect of Amended RES to the RES Holders or the
Trustee;

. third, on a Realisation Date, equally and rateably among
themselves, in payment of any Redemption Amount due in
respect of Amended RES to the RES Holders or the Trustee
or, in the case of a Conversion, to IAG in payment of the
Ordinary Share Issue Price; and

. fourth, any remaining amount to, or as directed to, the Issuer.

Statutory obligations of the Issuer and the Trustee

The Trust Deed describes the statutory obligations of the Issuer
and the Trustee according to Chapter 2L of the Corporations Act
in relation to offers of debentures.

Failure to issue Amended Preference Shares

Under the Amended Trust Deed, if IAG fails to issue an Amended
Preference Share when required by an Exchange, then the

Trustee and the affected RES Holder agree that they have no claim
against the Issuer for that failed Exchange, that the failure does
not constitute a repudiation or other breach of the Amended

RES Terms or the Trust Deed by the Issuer or IAG entitling the

RES Holder to be relieved of its obligations in connection with the
Exchange and that any claim of the RES Holder in respect of RES
in that case will be limited to:

. an order for specific performance that IAG issue the Amended
Preference Shares according to the Amended RES Terms; or

. such monetary claim on IAG which the RES Holder would have
had if the Amended Preference Shares had been issued in
accordance with the Amended RES Terms.

This monetary claim ranks junior to the claims of all IAG Senior
Creditors in that:

. all claims of 1AG Senior Creditors must be paid in full before
the claims of the RES Holders are paid; and

. until the IAG Senior Creditors have been paid in full, the
RES Holders must not claim in the winding-up of IAG in
competition with the IAG Senior Creditors so as to diminish
any distribution, dividend or payment which, but for that
claim, the IAG Senior Creditors would have been entitled
to receive,

so that the RES Holder receives, in respect of the claim, the same
amount it would have received if the Amended Preference Shares
had been issued in accordance with the Amended RES Terms.

Power to amend Amended Trust Deed
The Issuer and the Trustee may jointly amend the Amended Trust
Deed at any time, by written agreement:

. if the Issuer and the Trustee believe the amendment is formal
or technical, made to cure ambiguity or errors, expedient to
enable Amended RES to be listed or retain listing on a stock
exchange and not considered by the Trustee to be materially
prejudicial to RES Holders’ interests as a whole, necessary
to comply with the provision of any statute or requirement
of a statutory authority, or to evidence the succession of
another person to the Issuer;

. if such amendment is authorised by a Special Resolution;

. in any case, where such amendment is considered by the
Trustee not to be materially prejudicial to the interests of RES
Holders as a whole; or

. in respect of any time period stated, required or permitted in
connection with any notice required for a Redemption,
Conversion, Resale or Exchange.
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7.2.4 Coples of documents
The Issuer will provide a copy of the following documents free
of charge to any RES Holder who requests a copy:

. the form of the Amended Trust Deed; and

. the Amended RES Terms and the Amended Preference Share
Terms not marked to show changes from the Existing RES
and Existing Preference Shares.

These documents may be obtained by request from the Issuer
at the addresses on the inside back cover of this Explanatory
Statement.

7.3 ASIC RELIEF

ASIC has granted the Issuer relief from the on-sale provisions
contained in section 707 of the Corporations Act. The relief
confirms that any Amended Preference Shares or Ordinary Shares
issued on Exchange or Conversion of the Amended RES, or any
Ordinary Shares issued on Conversion of the Amended Preference
Shares, may be subsequently on-sold without any further disclosure
to investors.

7.4 ASX RELIEF
ASX has confirmed that:

. following implementation of the Amendments, the terms of
the Amended RES and the Amended Preference Shares will
continue to be appropriate and equitable for the purposes
of Listing Rule 6.1;

. following implementation of the Amendments, the Amended
RES will not be considered “preference securities” for the
purposes of Listing Rules 6.3 to 6.7 (inclusive);

. neither of the amended reset mechanisms proposed to be
included in the terms of the Amended RES and the Amended
Preference Shares contravenes the requirements of Listing
Rule 6.10;

. the amendments to the circumstances in which the
divestment of Amended RES and the Amended Preference
Shares may occur are appropriate and equitable for the
purposes of Listing Rule 6.12;

. the waivers and confirmations granted by ASX to IAG and
the Issuer respectively on 25 November 2004 will continue
to remain in force and effect (as applicable) following
implementation of the Amendments; and

. following implementation of the Amendments, the Issuer will
continue to satisfy all of the conditions contained in Listing
Rule 1.1 (as applicable), and that no further application for
quotation of the Amended RES will be required.

7.5 ACKNOWLEDGEMENT AND PRIVACY STATEMENT

The Issuer, IAG and the Registry may already hold personal
information about any individual RES Holder collected as part of
your original acquisition of the Existing RES, or collected to register
your holding. If you submit a Proxy Form, additional information
provided on that form may be used in relation to the meeting of RES
Holders and in administering your Existing RES or Amended RES,
as applicable. For these purposes, your personal information may
be disclosed between the Issuer, IAG and the Registry, and to their
agents, contractors and third party service providers (including mail
houses and financial advisers) and to ASX and other regulatory
authorities. As required under the Corporations Act, certain details
of security holders (including name and address) are held on a
public register. If you do not provide the information requested

on your Proxy Form, the Proxy Form may not be able to be
processed correctly.
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Under the Privacy Act 1988 (Cwith), you may request access to
your personal information held by or on behalf of the Issuer.
You can request access to your personal information or obtain
further information about the Issuer’s management practices
by contacting the Registry or the Issuer. If the Registry’s record
of your personal information is incorrect or out of date, it is
important that you contact the Issuer or the Registry so that
your records can be corrected.

7.6 DIRECTORS’ INTERESTS
None of the Existing RES or other securities in the issuer are held
by the Directors or any directors of IAG.

7.7 NEW ZEALAND RESIDENT WITHHOLDING TAX

To avoid having New Zealand resident withholding tax (RWT)
deducted at the highest rate, RES Holders who are liable to such
withholding (i.e. New Zealand residents) will need to:

. provide the Issuer with a copy of a current RWT exemption
certificate; or

. supply the Issuer with their tax file number and make an
election as to the rate at which RWT is to be deducted.

For RES Holders that are companies for New Zealand tax purposes,
the rates of RWT for interest are 33% and 39%. For other RES
Holders, the current rates of RWT for interest are 19.5%, 33% and
39%. The Taxation (Consequential Rate Alignment and Remedial
Matters) Bill currently before the New Zealand Parliament contains
proposals to amend these rates with effect from 1 April 2010.

7.8 IMPORTANT NOTICE TO U.S. SECURITYHOLDERS

Neither the Existing RES nor the Amended RES have been, or will
be, registered under the U.S. Securities Act of 1933 (as amended)
(Securitles Act) or the securities laws of any state or other
jurisdiction of the United States, and accordingly such securities
may not be offered, issued, sold, resold or transferred in the United
States unless an exemption from registration under the Securities
Act and such other securities laws is available.

U.S. securityholders should note that the proposed transaction

to amend the Existing RES is being effected in accordance with the
laws of Australia. In addition, the Explanatory Statement and related
materials have been prepared in accordance with the disclosure
requirements of Australia, which are different from those of the
United States. The financial information included in this Explanatory
Statement has been prepared in accordance with Australian
accounting standards, which may not be comparable to the financial
statements of United States companies prepared in accordance
with generally accepted accounting principles in the United States
(or “U.S. GAAP”).

It may be difficult for you to enforce your rights and any claim you
may have arising under United States federal securities laws, since
the Issuer and IAG are located in Australia (and the Issuer is acting
through its branch in New Zealand) and some or all of their
respective officers and directors are residents of New Zealand

or Australia. You may not be able to sue the Issuer, IAG or their
respective officers or directors in New Zealand or Australia for
violations of the United States securities laws. It may be difficuit
to compel the Issuer, IAG and their respective affiliates to subject
themselves to a United States court’s judgment.

This Explanatory Statement has not been filed with or reviewed

by the U.S. Securities and Exchange Commission or any U.S.

state securities authority, and none of them has passed upon or
endorsed the merits of the transaction or the accuracy, adequacy
or completeness of this Explanatory Statement. Any representation
to the contrary is a criminal offence.



The following Is a glossary of terms used in this Explanatory Statement and the Notice of Meeting and includes terms commonly used
in the general insurance Industry. There is also a list of defined terms in clause 16.2 of the Amended RES Terms and clause 11.2 of the
Amended Preference Share Terms.

ABN

Acquisition Event

Amended Preference Share

Amended Preference Share

Terms

Amended RES

Amended RES Terms

Amendment Date

Amendments

APRA

~Australian Business Number

refers to certain takeovers and schemes of artangement as s'et'ouﬁn:
(ay  forthe Exfstmg RES, clauso 16 20f the Existing RES Terms; ;
‘of the Extsimg Prefaraﬁc& Share Terms

Share Terms i

the full terms of the Amended Preference Shares in Appendix C (mafkeﬂ to s ow addltmns 1o and
deletions from the Existing Preference Share Terms) -

- perpetual raset exchangeable secutities issued by the [ssuer ac:commg {:{h& Prosﬁesms and as
- amended pet the Amended RES Tenns, and as described in clause 1.1 of the Amenc
The Amended RES will be unsecured notes forthe plrposes ef sectxm 283BH of the Corporations Act

d RES Terms.

“the full terms of the Amended RES in Appendix B (marked 1o shaw a;idittoﬁs ta a d/deietmm from the
Existing RES Terms) :

15 December 2009

'ms and Existing Preference Sha :Terms (as set out
ined in this Explanatory Statemem :
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APRA Conditions

ASIC
ASX

ASX Listing Rules

Australian Accounting
Standards

Bank Bill Rate

Business Day
Ceded

cay

CHESS

Company Group Event

Conversion
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means:
(a) unless APRA otherwise approves in writing:

(i) paying the Interest Payment/Dividend (as applicable to either the Amended RES or
Amended Preference Shares) on the payment date would result in the MCR of the Group
on a Level 2 basis not complying with APRA’s then current capital adequacy standards as
they are applied to the Group on a Level 2 basis at the time; or

(i)  the Interest Payment/Dividend (as applicable to either the Amended RES or Amended
Preference Shares) on the payment date would exceed Distributable Profits as at the
Record Date for the payment;

(b)  making the Interest Payment,/Dividend (as applicable to either the Amended RES or Amended
Preference Shares) would result in I1AG (or the Issuer, in the case of Amended RES only)
becoming, or becoming likely to become, insolvent for the purposes of the Corporations Act; or

(¢)  APRA objecting to the Interest Payment/Dividend (as applicable to either the Amended RES or
Amended Preference Shares) being made on the payment date,

as setout in;

(a) for the Amended RES, clause 16.2 of the Amended RES Terms; or

(b) for the Amended Preference Shares, clause 11.2 of the Amended Preference Share Terms
The APRA Conditions also apply to any Optional Interest Payment or Optional Dividend

Australian Securities and Investments Commission
ASX Limited (ABN 98 008 624 691)

the listing rules of ASX with any modification or waivers in their application to the Issuer or IAG,
which ASX may grant

(a) the accounting standards as defined in section 9 of the Corporations Act;

(b) the requirements of the Corporations Act for the preparation and content of accounts; and

(c) generally accepted accounting principles and practices consistently applied in Australia,
including any domestically accepted international accounting standards, except principles and
practices that are inconsistent with those referred to in paragraph (a) or (b} of this definition

refers to the bank bill rate for an Interest Period or a period for payment of a Dividend, as set out in:

(a) for the Existing RES, clause 3.1 of the Existing RES Terms;

(b) for the Existing Preference Shares, clause 2.1 of the Existing Preference Shares Terms;

(¢) for the Amended RES, clause 3.1 of the Amended RES Terms; or

(d) for the Amended Preference Shares, clause 2.1 of the Amended Preference Share Terms

a business day as defined in the ASX Listing Rules

to transfer liability in connection with a risk, or portion of it, from the original insurer to the reinsurer
CGU Insurance Limited (ABN 27 004 478 371)

Clearing House Electronic Subregister System operated by an associate of ASX

means for any reason, that IAG (NZ) Holdings Limited (the holding company of the Group’s
New Zealand business), ceases to form part of the Group

refers to a conversion of RES or Preference Shares (as the case may be) into Ordinary Shares as set
outin:

(a) for the Existing RES, clause 4.1(b) of the Existing RES Terms;

(b) for the Existing Preference Shares, clause 3.1(b) of the Existing Preference Share Terms;

(c) for the Amended RES, clause 4.1(b) of the Amended RES Terms; or

(d) for the Amended Preference Shares, clause 3.1(b) of the Amended Preference Share Terms

Convert, Converted and Convertible have corresponding meanings



Conversion Number

Core Operating Companles

Corporations Act
CTP

Custodian
Directors

Distributable Portfollo
Income Amount

Distributable Portfolio
Proceeds Amount

Distributable Profits

Distributable Profits Test

Dividend

Dividend Payment Date

Dividend Payment Tests

Dividend Rate

Exchange

refers to the number of Ordinary Shares to be issued upon Conversion as set out in:

(a) for the Existing RES, clause 7.2 of the Existing RES Terms;

(b) for the Existing Preference Shares, clause 3.7(b) of the Existing Preference Share Terms;
(c) for the Amended RES, clause 7.2 of the Amended RES Terms; or

(d) for the Amended Preference Share, clause 3.10(b) of the Amended Preference Share Terms

means the IAG Entities identified by S&P as core operating companies from time to time for the
purpose of assigning IAG’s Credit Rating and which are anticipated to be, as at the Amendment Date:

Insurance Australia Limited, CGU Insurance Limited, IAG New Zealand Limited, Swann Insurance (Aust)

Pty Limited and 1AG Re Australia Limited

Corporations Act 2001 (Cwith)

compulsory third party insurance, which is liability cover that motorists are obliged to purchase
refers to the custodian of the Portfolio according to the Portfolio Management Agreement
some or all of the directors of the Issuer acting as a board

with respect to an Interest Period, the Net Portfolio Income for the Interest Period divided by the
number of Existing RES on issue at the end of the Interest Period

with respect to a Realisation Date, the Net Portfolio Proceeds divided by the number of Existing RES
being Redeemed, Converted or Exchanged.

refers to the after tax eamings of the Group as calculated in accordance with:

(@) for the Amended RES, clause 16.2 of the Amended RES Terms; or

(b) for the Amended Preference Shares, clause 11.2 of the Amended Preference Share Terms
the test set out in clause 2.3(d) of the Existing Preference Share Terms which relates to whether

there are sufficient distributable profits in connection with a Dividend being paid on the Existing
Preference Shares

refers to the dividend calculated and payable according to:
(a) for the Existing Preference Shares, clause 2.1 of the Existing Preference Share Terms; and
(b) for the Amended Preference Shares, clause 2.1 of the Amended Preference Share Terms

refers to the dates on which Dividends are payable as set out in:
(a) for the Existing Preference Shares, clause 2.5 of the Existing Preference Share Terms; or
(b) for the Amended Preference Shares, clause 2.5 of the Amended Preference Share Terms

refers to the conditions to the payment of Dividends as set out in:
(a) for the Existing Preference Shares, clause 2.3 of the Existing Preference Share Terms; or

{b) for the Amended Preference Shares, clause 2.3 of the Amended Preference Share Terms

refers o a rate which is a function of the Preference Share Margin, Bank Bill Rate and the Tax Rate
as set out in:

(@) for the Existing Preference Shares, clause 2.1 of the Existing Preference Share Terms; or

(b) for the Amended Preference Shares, clause 2.1 of the Amended Preference Share Terms

refers to exchange of Existing RES for Existing Preference Shares or Amended RES for Amended
Preference Shares as set out in:

(a) for the Existing RES, clause 4.1(c) of the Existing RES Terms; or
(b) for the Amended RES, clause 4.1(c) of the Amended RES Terms

Exchanged has the corresponding meaning
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Exchange Event

Existing Preference Share

Existing Preference
Share Terms

Existing RES

Exlsting RES Terms
Explanatory Statement

Falr Market Yield

Fundamental Tier 1 Capital

Gross Written Premium or
GWP

Group
GST
1AG

IAG’s Credit Rating

IAG Directors
JAG Entity
IAG Portfolio

IAG Profits Test

1AG Senlor Creditors

Independent Expert
Innovative Tier 1 Capltal
Insurance Profit
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refers to the exchange events as set out in clause 16.2 of the Amended RES Terms

a fully paid preference share in the capital of IAG issued in accordance with the Existing Preference
Share Terms

the full terms of the Existing Preference Shares as set out in the Prospectus

perpetual reset exchangeable securities issued by the Issuer according to the Prospectus and the
Existing RES Terms, and as described in clause 1.1 of the Existing RES Terms. The Existing RES are
unsecured notes for the purposes of section 283BH of the Corporations Act

the full terms of the Existing RES as set out in the Prospectus

this document dated 23 October 2009

the yield applicable to a security of the relevant class of issuer, rating (if applicable) and tenor
(the “relevant security”) as displayed on Bloomberg page FMC (or any successor page); or

if that yield is not available at that time, the yield in respect of the relevant security determined by

the Issuer/IAG (as applicable) in its absolute discretion as the arithmetic mean of the yields quoted to
it for the relevant security on or about 10.00am Sydney time by three leading dealers in the relevant
security as selected by the Issuer/IAG (as applicable)

fundamental tier 1 capital as defined by APRA

the total premiums relating to insurance policies underwritten by a direct insurer or reinsurer during a
specified period and measured from the date of attachment of risk and before payment of reinsurance
premiums. The attachment date is the date the insurer accepts risk from the insured

each IAG Entity which is treated by APRA as forming the Level 2 group of IAG

goods and services tax

Insurance Australia Group Limited (ABN 60 090 739 923)

means the insurance financial strength rating of the Group's Core Operating Companies, as published
by S&P, which is anticipated to be, as of the Amendment Date, “AA-"

some or all of the directors of IAG acting as a board
|IAG and each of its related bodies corporate
IAG Portfolio Limited (ABN 38 111 769 843)

Either (or both) of the following:

. there are distributable profits in IAG equal to or greater than the aggregate Interest Payment on
a relevant Interest Payment Date; or

. IAG has paid a dividend on any class of its capital in the period of 12 months prior to the
relevant Interest Payment Date

as detailed in clause 3.3(b) of the Existing RES terms

means all present and future creditors of IAG whose claims are:
(a) entitled to be admitted in the winding-up of IAG; and

(b) not expressed to rank equally with, or subordinate to, the claims of the RES Holders under the
Trust Deed

KPMG
innovative tier 1 capital as defined by APRA

underwriting result plus investment income on assets backing Technical Reserves



Interest Payment

Interest Payment Date

Interest Payment Tests

Interest Period

Interest Rate

Issue Credit Rating

Issue Price

Issuer

Issuer Change of Control
Event

issuer Credit Rating

Issuer Notice

Level 1
Level 2

Liquidation Event

Liquidation Sum

Long-tall

refers to an interest payment on the Existing RES or the Amended RES as set out in:
(@) for the Existing RES, clause 3.1 of the Existing RES Terms; or
(b) for the Amended RES, clause 3.1 of the Amended RES Terms

refers to the dates on which interest is payable as set out in:
(a) for the Existing RES, clause 3.7 of the Existing RES Terms, or
(b) for the Amended RES, clause 3.7 of the Amended RES Terms

refers to the conditions to the payment of interest as set out in:
(a) for the Existing RES, clause 3.3 of the Existing RES Terms; or
(b) for the Amended RES, clause 3.3 of the Amended RES Terms

refers to periods as set out in:
(a) for the Existing RES, clause 16.2 of the Existing RES Terms; or
(b) for the Amended RES, clause 16.2 of the Amended RES Terms

refers to a rate which is a function of the RES Margin, Bank Bill Rate and Tax Rate as set out in:
(a) for the Existing RES, clause 3.1 of the Existing RES Terms; or
(b) for the Amended RES, clause 3.1 of the Amended RES Terms

a current opinion of the creditworthiness of an obligor with respect to a specific financial obligation,
a specific class of financial obligations, or a specific financial program

$100
IAG Finance (New Zealand) Limited (ABN 97 111 268 243), acting through its New Zealand branch

has the meaning in clause 16.2 of the Amended RES Terms

a forward-looking opinion about an obligor’s overall financial capacity (its creditworthiness) to pay its
financial obligations. This opinion focuses on the obligor's capacity and willingness to meet its financial
commitments as they come due. It does not apply to any specific financial obligation, as it does not
take into account the nature of and provisions of the obligation, its standing in bankruptcy or liquidation,
statutory preferences, or the legality and enforceability of the obligation. In addition, it does not take
into account the creditworthiness of the guarantors, insurers, or other forms of credit enhancement

on the obligation

refers to an issuer notice as defined in:

(a) for the Existing RES, clause 16.2 of the Existing RES Terms; or

(b) for the Amended RES, clause 16.2 of the Amended RES Terms
level 1 as defined by APRA
means a level 2 insurance group as defined by APRA from time to time

refers to certain events as set out in:

(a) for the Existing RES, clause 16.2 of the Existing RES Terms; or

(b} for the Amended RES, clause 16.2 of the Amended RES Terms

refers to the amount of cash payable to Preference Shareholders if there is a return of capital on
a winding-up of IAG as set out in:

(a) for the Existing Preference Shares, clause 4.5 of the Existing Preference Share Terms; or
(b) for the Amended Preference Shares, clause 5.5 of the Amended Preference Share Terms
classes of insurance (such as CTP and workers’ compensation) with an average period generally

greater than 12 months between the time when earned premiums are collected and final settlement
of claims occurs
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Material Foreign Subsidiary

MCR

Net Claims Expense

Net Earned Premium

Net Portfolio Income

Net Portfolio Proceeds

Nominated Purchaser

Net Tier 1 Capital

Non-Innovative Residual
Tler 1 Capltal

Notice of Meeting

Optional Dividend

Optional Interest Payment

Ordinary Share

Ordinary Share Issue Price

Ordinary Shareholder

Portfolio

Portfolio Management
Agreement

Portfolio Manager

Portfolio Security

Potential Acquisition Event
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any member of the Group incorporated and operating as a general insurer outside of Australia whose
net premium revenue contributes 10% or more to the consolidated net premium revenue of the Group

minimum capital requirement applicable to the Group as defined by APRA

insurance claim losses incurred plus claims handling expenses net of recoveries from
reinsurance arrangements

net eamed premium is gross earned premium less reinsurance premiums paid

the net cash income received on or in respect of the Portfolio in an Interest Period determined by IAG
Portfolio according to the Portfolio Management Agreement and as defined in clause 16.2 of the
Existing RES Terms

the net cash proceeds received on realisation of the Portfolio (either in whole or in part depending on
the proportion of the Existing RES being Redeemed, Converted or Exchanged) less any amount

attributable to Net Portfolio Income for an Interest Period and any amounts owing to the Trustee or
Custodian or a receiver, as defined in clause 16.2 of the Existing RES Terms

means a third party as described in Section 1.12.1 and as set out in clause 16.2 of the Amended RES
Terms and clause 11.2 of the Amended Preference Share Terms

net tier 1 capital as defined by APRA

non-innovative residual tier 1 capital as defined by APRA

the notice of meeting accompanying this Explanatory Statement

refers to an optional dividend as set out in:
(a) for the Existing Preference Shares, clause 2.8(f) of the Existing Preference Share Terms; or

(b) for the Amended Preference Shares, clause 2.8(f) of the Amended Preference Share Terms

refers to an optional interest payment as set out in:
(a) for the Existing RES, clause 3.5 of the Existing RES Terms; or
(b) for the Amended RES, clause 3.5 of the Amended RES Terms

a fully paid ordinary share in the capital of IAG

refers to the amount which is calculated according to:
(a) for the Existing RES, clause 7.1 of the Existing RES Terms; or
(b) for the Amended RES, clause 7.1 of the Amended RES Terms

a holder of Ordinary Shares

refers to the aggregate assets held by the Custodian for IAG Portfolio and managed by the Portfolio
Manager according to the Portfolio Management Agreement

refers to the portfolio management agreement executed by the issuer, IAG, IAG Portfolio, the Portfolio
Manager, the Trustee and the Custodian after the date of the Trust Deed

means IAG Asset Management Limited (ABN 94 054 552 046) appointed as portfolio manager
according to the Portfolio Management Agreement

a security included in the Portfolio

refers to certain incomplete takeover bids and schemes of arrangement as set out in:
(@) for the Amended RES, clause 16.2 of the Amended RES Terms; or

(b) for the Amended Preference Shares, clause 11.2 of the Amended Preference Share Terms



Preference Share
Exchange Notice

Preference Share Issue Date

Preference Share
Issue Price

Preference Share Margin

Preference Shareholder

Preference Shareholder
Conversion Notice

Probabllity of Sufficiency

Prospectus
Proxy Form
RACV

Rating Outlook

Realisation Date

refers to a notice given to Preference Shareholders as set out in:
(a) for the Existing Preference Shares, clause 3.3 of the Existing Preference Share Terms; or
(b) for the Amended Preference Shares, clause 3.5 of the Amended Preference Share Terms

the date on which the Existing Preference Shares/Amended Preference Shares are issued to RES
Holders according to clause 8 of the Existing RES Terms/Amended RES Terms (as applicable)

the issue price of each Existing Preference Share or Amended Preference Share (as applicable) as set
out in:

(a) for the Existing Preference Shares, clause 1(b) of the Existing Preference Share Terms; or
(b) for the Amended Preference Shares, clause 1(b) of the Amended Preference Share Terms

the margin on the Existing Preference Shares or Amended Preference Shares (as applicable), as set
out in:

(a) for the Existing Preference Shares, clause 2.1 of the Existing Preference Share Terms; or
(b) Amended Preference Shares, clause 2.1 of the Amended Preference Share Terms (as may be
reset according to clause 4 of the Amended Preference Share Terms)

a holder of Existing Preference Shares or the Amended Preference Shares, as the context requires

refers to a notice given in accordance with clause 3.2 of the Amended Preference Share Terms

the estimated probability that the amounts set aside to settle claims will be equal to or in excess of
the amounts eventually paid in respect of those claims. This estimation is based on a combination of
prior experience and expectations, actuarial modelling and judgement. APRA's prudential standard GPS
210 requires general insurers to maintain a minimum probability of sufficiency of claims reserves of
75% for the purpose of assessing solvency under the Insurance Act 1973 (Cwith)

the prospectus under which the RES were issued, dated 29 November 2004, issued by the Issuer
the proxy form accompanying this Explanatory Statement and the Notice of Meeting
Royal Automobile Club of Victoria (RACV) Limited (ABN 44 004 060 833)

an outlook that assesses the potential direction of a long-term Issuer Credit Rating over the
intermediate term (typically six months to two years). In determining a Rating Outlook, consideration
is given to any changes in the economic and/or fundamental business conditions. It is not necessarily
a precursor of a rating change or future creditwatch action
. in respect of the Existing RES, the date on which the following can occur:

(a) a Redemption, as set out in clauses 4.2, 5.2 or 6.5 of the Existing RES Terms;

(b) a Conversion, as set out in clauses 5.2 or 6.5 of the Existing RES Terms; or

(c) an Exchange, the Preference Share Issue Date, as set out in clause 16.2 of the Existing
RES Terms

. in respect of the Amended RES, the date on which the foilowing can occur:
(a) aRedemption, as set out in clauses 5.2 or 6.4 of the Amended RES Terms;
(b) a Conversion, as set out in clause 5.2 or 6.4 of the Amended RES Terms;
(c) aResale, as set out in clause 4.17, 5.2, or 6.4 of the Amended RES Terms; or

(d) an Exchange, the Preference Share Issue Date, as set out in clause 16.2 of the Amended
RES Terms
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Record Date

Recoverles

Redeem

Redemption Amount

Reglster

Reglstry

Regulatory Event

Relnsurance

RES Conversion Discount
RES Holder

RES Holder Conversion
Notice

RES Holder Meeting

RES Holder Meeting Date
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o in relation to the Existing RES or Amended RES, refers to the date which is seven calendar days
before an Interest Payment Date or the date before the payment of an Optional Interest
payment, or such other date as may be determined by ASX as set out in:

(a) for the Existing RES, clause 16.2 of the Existing RES Terms; or
(b) for the Amended RES, clause 16.2 of the Amended RES Terms

. in relation to the Existing Preference Shares or Amended Preference Shares, refers to the date
which is seven calendar days before a Dividend Payment Date or the date before the payment of
an Optional Dividend payment, or such other date as may be determined by ASX as set out in:

(a) for the Existing Preference Shares, clause 9.2 of the Existing Preference Share Terms; or
(b) for the Amended Preference Shares, clause 11.2 of the Amended Preference Share Terms

the amount of claims recovered from reinsurers, third parties or salvage

refers to the process through which:

(a) the Existing RES are redeemed by the Issuer as set out in clause 4.1(a) of the Existing RES
Terms;

(b) the Existing Preference Shares are redeemed by IAG as set out in clause 3.1(a) of the Existing
Preference Share Terms;

(¢) the Amended RES are redeemed by the Issuer as set out in clause 4.1(a) of the Amended RES
Terms; or

(d) the Amended Preference Shares are redeemed by IAG as set out in clause 3.1(a) of the
Amended Preference Share Terms

Redemption and Redeemed have corresponding meanings

. in respect of Existing RES, the amount payable to Redeem the Existing RES which is subject to
the Distributable Portfolio Proceeds Amount; and

. in respect of Amended RES, $100

the official register of Ordinary Shares, RPS1 and the Existing Preference Shares or Amended

Preference Shares (if issued) maintained by IAG and the official register of the Existing RES or

Amended RES maintained by the Issuer and includes any subregister established and maintained
under CHESS

Computershare Investor Services Pty Limited (ABN 48 078 279 277) or any other registry that the
Issuer and/or IAG appoint(s) to maintain the Register

refers to certain events as set out in:

(a) for the Existing RES, clause 16.2 of the Existing RES Terms;

(b) for the Amended RES, clause 16.2 of the Amended RES Terms;

(c) for the Existing Preference Shares, clause 9.2 of the Existing Preference Share Terms; or
(d) for the Amended Preference Shares, clause 11.2 of the Amended Preference Share Terms

insurers pay premiums to other insurers (reinsurers) to spread their risk or cover major losses from
specific events such as large hailstorms. This is called reinsurance

in respect of the Existing RES, 2.50%, unless changed according to clause 9 of the Existing RES
Terms, as set out in clause 7.1 of the Existing RES Terms

a holder of Existing RES or the Amended RES, as the context requires

refers to a notice given in accordance with clause 6.3 of the Amended RES Terms

the meeting of RES Holders convened by the Directors for the purposes of the RES Holders voting on
the resolution set out in the Notice of Meeting

9 December 2009



RES Margin

Resale Price

Reset Date

Resldual Tler 1 Capltal
RPS1
Service Provider

Shareholders’ Funds

Special Resolution

Step-Up Date
Swann Insurance
S&P

Tax Act

Tax Event

Tax Rate

. in respect of the Existing RES, 1.20%, as determined according to clause 3.1 of the Existing
RES Terms

. in respect of the Amended RES, until the first Reset Date, 4.00% and after that as changed on
any Reset Date according to clause 9 of the Amended RES Terms, as set out in clause 3.1 of the
Amended RES Terms

refers to certain resale processes as set out in:

(a) for the Existing RES clause 6.7 of the Existing RES Terms;

(b) for the Amended RES clause 4.1(d) of the Amended RES Terms; or

(c) for the Amended Preference Shares clause 3.1(c) of the Amended Preference Share Terms
Resell and Resold have corresponding meanings

$100

o in respect of the Existing RES the first Reset Date is 15 March 2010 and after that each
subsequent Reset Date will occur on the fifth anniversary of the previous Reset Date unless
changed in accordance with clause 9 of the Existing RES Terms, as set out in clause 16.2 of the
Existing RES Terms

. in respect of the Amended RES, the first Reset Date is 16 December 2019 (or if that date is not
a Business Day, the next succeeding Business Day) and each subsequent Reset Date will occur
on the first Business Day that is 10 years after the previous Reset Date unless changed
according to clause 9 of the Amended RES Terms as set out in clause 16.2 of the Amended
RES Terms

residual tier 1 capital as defined by APRA
the $350,000,000 reset preference shares issued by IAG according to a prospectus dated 6 May 2002
the Registry in respect of the Amended RES

the investment portfolio of assets heid in excess of the amount backing Technical Reserves,
representing shareholders’ equity not used in day to day operations

a resolution passed at a separate meeting of RES Holders or Preference Shareholders by at least 75%
of the votes validly cast by RES Holders or Preference Shareholders (as applicable) in person or by
proxy and entitled to vote on the resolution

has the meaning in clause 9.2 of the Existing Preference Share Terms
Swann Insurance (Aust) Pty Ltd (ABN 80 000 886 680)
Standard & Poor’s (Australia) Pty Ltd (ABN 62 007 324 852)

means:

(@) the Income Tax Assessment Act 1936 (Cwith) or the Income Tax Assessment Act 1997 (Cwith)
as the case may be, and a reference to any section of the Income Tax Assessment Act 1936
(Cwith) includes a reference to that section as rewritten in the Income Tax Assessment Act 1997
(Cwith); and

(b) any other Act setting the rate of income tax payable and any regulation promulgated under it

refers to certain events as set out in:

(@) for the Existing RES, clause 16.2 of the Existing RES Terms;

(b) for the Existing Preference Shares, clause 9.2 of the Existing Preference Share Terms;

(¢) for the Amended RES, clause 16.2 of the Amended RES Terms; or

(d) for the Amended Preference Shares, clause 11.2 of the Amended Preference Share Terms

the Australian corporate tax rate applicable to IAG’s franking account at the relevant Interest Payment
Date or Dividend Payment Date. As at the date of this Explanatory Statement, 30% (expressed as a
decimal)
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Taxatlon Letter

Technical Reserves

Tier 1 Capital
Tier 2 Capital
Transactlon Documents
Trigger Event

Trust Deed

Trustee

Underwrliting

Underwrlting Expenses

Underwriting Result

Unearned Premium

Upper Tler 2 Capital

VWAP

Winding-Up Event
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the taxation letter from Mallesons Stephen Jaques dated 23 October 2009 in Section 5

the investments held to back provisions for outstanding claims (including incurred but not reported and
incurred but not enough reported) and Unearned Premium, net of Recoveries and premium debtors

tier 1 capital as defined by APRA

tier 2 capital as defined by APRA

the Trust Deed and any other document entered into in connection with it

refers to the occurrence of certain events as set out in clause 6.2 of the Existing RES Terms

the trust deed as amended and restated between the Issuer, IAG, IAG Portfolio and the Trustee as
summarised in Section 7.2

Trust Company Fiduciary Services Limited (formerly known as Permanent Trustee Company Limited)
(ABN 21 000 000 993)

the process of examining, accepting or rejecting insurance risk, and classifying those risks accepted,
in order to charge an appropriate premium for each accepted risk

those expenses incurred as a result of Underwriting activities, including risk assessment, commission
expenses and other acquisition expenses

Net Earned Premium less Net Claims Expense less Underwriting Expenses

premium applicabie to the unexpired portion of a policy’s earned premium liability. Premium that
has not been recognised in the income statement and is identified in the balance sheet as an
unearned premium liability. The unearned premium liability is to meet the costs, including the claims
handling costs, of future ciaims that will arise under current general insurance contracts and the
deferred acquisition costs that will be recognised as an expense in the income statement in future
reporting periods

upper tier 2 capital as defined by APRA

the average of the daily volume weighted average sale prices of Ordinary Shares sold on ASX during
the relevant period as defined in relation to Conversion in the Existing RES Terms, Amended RES
Terms, Existing Preference Share Terms and the Amended Preference Share Terms

refers to an order being made, or an effective resolution being passed, for the winding-up of a party
which is not revoked or set aside within 30 Business Days of such order being made or resolution
passed, as set out in clause 16.2 of the Existing RES Terms



The following copy of the Amended RES Tenns is marked to show changes from the Existing RES Terms.

Provisions which will be removed by the Amendments are shown with a line struck through the middle of the text. Provisions which will

be inserted by the Amendments are shown as underlined. All other text is unchanged by the Amendments.

- subordinated, unsecured” now show that under the Amended

For example, in clause 1.3 the words “RES are «

RES Terms, Amended RES are subordinated and unsecured.

94




B AMENDED RES TERMS

RES Terms (amended and restated)

The following are the amended and restated RES Terms which apply to all RES_from and including the Amendment Date.

1 Form, Issue Price, Face Value and ranking
11 Form
RES are perpetual reset exchangeable securities that are Redeemable for cash, Convertible into Ordlnary Shares and
Exchangeable into Preference Shares according to these RES Terms
RES are debt obligations_of the Issuer in registered uncertificated form constituted under, and issued according to, the
Trust Deed and take the form of entries in the Register. No certificate will be issued to a RES Holder unless the Issuer
determines that a certificate should be available or is required by any applicable law or regulation. IAG does not
ran h rmance of obligations in of R nd has no obligation in f R
expressly set out in these RES Terms.
1.2 Issue Price and Face Value
Each RES will-bewas issued at an Issue Price of $100_on the Issue Date and has a Face Value of $100.
1.3 Ranking
Subject to the Transactlon Documents RES are secured-limited-recoursesubordinated, unsecured debt obhgatlons of
the Issuer, ordin RES Terms, will rank for payment in a winding-up of the
equally and without pre&gngg among themselves.——;
(a) nior to th ims of holders of ordinary shares of the | r and all other claims ex rank junior
RES;
(b} pari passu with claims expressed to rank equally with RES; and
(€} junior to the claims of all Senior Creditors.
RES are unsecured notes for the purposes of section 283BH of the Corporations Act.
14 Amendment and nt of RES Terms
©S€ gen amended @ ale '-,1 2 tne ename ate. e
extent th: im: fREH nd righ oth rior mendment D: h i nd righ
will contin! vern h Prior RES Term: wh| lied ims and righ r than in of
n rity interest which the Tru: held for th: nefit of RES Holders under Prior RES Terms).
2 Issue and transfer
21 Effect of entries in Register
Each entry in the Register in respect of a RES constitutes:
(a) an unconditional and irrevocable undertaking by the Issuer to the RES Holder to make all payments of
principal and interest in respect of that RES according to these RES Terms; and
(b) an entitlement to the other benefits given to the RES Holder under these RES Terms in respect of that RES.
2.2 Register conclusive
An entry in the Register in relation to a RES constitutes conclusive evidence that the person so entered is the absolute
owner of that RES subject to correction for fraud or error. Except as required by law, the Issuer must treat the person
entered in the Register in respect of a RES as the absolute owner of that RES.
23 Transfer

A RES Holder may, subject to this clause 2, transfer any RES:
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24

25

2.6

27

(a) by a proper ASTC transfer according to the ASTC operating rules;
(b) by a proper transfer under any other computerised or electronic system recognised by the Corporations Act;

() under any other method of transfer which operates in relation to the trading of securities on any securities
exchange outside Australia on which RES are quoted and which is applicable to the Issuer; or

(d) by any proper or sufficient instrument of transfer of marketable securities under applicable law.

The Issuer must not charge any fee on the transfer of a RES.

Market obligations

The Issuer must comply with the ASX Listing Rules, the ASTC operating rules, the Corporations Act and any other
relevant obligations imposed on it in relation to the transfer of a RES.

Delivery of instrument

If an instrument is used to transfer RES according to clause 2.3, it must be delivered to the Registrar, together with
such evidence (if any) as the Registrar reasonably requires to prove the title of the transferor to, or right of the
transferor to transfer, the_relevant RES.

Refusal to register
The Issuer may only refuse to register a transfer of any RES if:

(a) such registration would contravene the ASX Listing Rules or the ASTC operating rules; or
(b) the Corporations Act or any other law or regulation binding on it forbids registration.

If the Issuer refuses to register a transfer, the Issuer must give the lodging party notice of the refusal and the reasons
for it within five Business Days after the date on which the transfer was delivered to the Registrar.

Transferor to remain RES Holder until registration

A transferor of a RES remains the RES Holder in respect of that RES until the transfer is registered and the name of
the transferee is entered in the Register.

Purchase of RES

@ Any IAG Entity may (subject to having obtained the prior written consent of APRA) at any time purchase some
or all of the RES on the open market, by private contract or otherwise and at any price.

[(s)] RE rch or for the account of any IAG Entity m held, cancelled or re-sold at th ion of th
Issuer.

Cancellation of RES

All RES which are purchased by or on behalf of any IAG Entity and surrendered for cancellation pursuant to clause 2.8
above will be immediately cancelled and accordingly, may not be reissued or resold.

31

Interest Payments

Interest Payments
Subject to these RES Terms, each RES entitles the RES Holder on a Record Date to receive on the relevant Interest
Payment Date an interest payment (Interest Payment) calculated according to the following formula:

Interest Rate x Face Value x N
365

Interest Payment =

where:

Interest Rate (expressed as a percentage per annum) is calculated according to the following formula:
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Interest Rate = (Bank Bill Rate + RES Margin) x (1-T)
where:
Bank Bill Rate (expressed as a percentage per annum) means, for an Interest Period, the average mid-rate

for bills of a term of 90 days which average rate is displayed on Reuters page BBSW (or any page which
replaces that page) on:

(a) in the case of the

mmgngng on the Amendment Date, the Amgng ment Date; nd '

(b) in the case of any other Interest Period, the first Business Day of that Interest Period,

or if there is a manifest error in the calculation of that average rate or that average rate is not displayed by
10.30 am (Sydney time) on that date, the rate specified in good faith by the Issuer at or around that time on
that date having regard, to the extent possible, to:

©) the rates otherwise bid and offered for bills of a term of 90 days or for funds of that tenor displayed on
Reuters page BBSW (or any page which replaces that page) at that time on that date; and

(d) if bid and offer rates for bills of a term of 90 days are not otherwise available, the rates otherwise bid
and offered for funds of that tenor at or around that time on that date;

RES Margin (expressed as a percentage per annum) means in respect of the period:

(a) to (but not including) the first Reset Date, the-margin-determined-und
the-Pricing-Supplement-(RESInitial- Margin}4.00% per annum; and
(b) betweenfrom (and including) the first and any succeeding Reset BatesDate to (but not including) the

Reset Date immediately after that Reset Date, the RES Margin determined according to clause 9;
and

T (expressed as a decimal) means the Australian corporate tax rate applicable to the franking account of IAG
at the relevant Interest Payment Date; and

N means in respect of:

(a) the first Interest Payment Date, the number of days from (and including) the issueAmendment Date until (but
not including) the first interest Payment Date; and

(b) each subsequent Interest Payment Date, the number of days from (and including) the preceding interest
Payment Date until (but not including) the relevant Interest Payment Date.

3.2 Franking adjustments
The following provisions apply in respect of franking adjustments:

(a) If any Interest Payment (including an Optional interest Payment) is not franked to 100% under Part 3-6 of the
Tax Act (or any provisions that revise or replace that Part), the Interest Payment will be calculated according
to the following formula:

P
Interest Payment = T-Tx(<F)]
where:
IP means the Interest Payment calculated under clause 3.1_or clause 3.5, if applicable (subject to clause 3.3);

T has the meaning given in clause 3.1; and
F means the applicable Franking Rate.

(b) If an Interest Payment (including an Optional Interest Payment) h n fully or partially franked under P:
3.6 of the Tax Act but:
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34

3.5

[0)

(i)

hen
Hol

the Commissioner of Taxation (Commissioner) has determined under section 177EA(5)(b) of the

Tax Act that any imputation benefit in respect of that Interest Payment (or Optional Interest Payment
is to be denied to RES Holders; and

hat denial is on nt of an I circumstance which rel he | r or IAG and which is n
the result of any action by RES Holders:
ither IAG or_ if the | r I he Issuer will r nable endeav ensure that RE

re not im h ination of th mmissioner provided that if, with APRA’s prior wri

approval, IAG or the Issuer decides to pay any amount to RES Holders, any such payment will be subject to
rms and conditions corr ndin: he terms an ition: licabl Interest Payments under th

RES Terms including terms corresponding to clauses 3.3, 3.4 and 10.9.

Ih

rmination h mmissioner and an ment under thi 3.2(b) will not mean that th:

relevant Interest Payment (or Optional Interest Payment) was not paid for the purposes of these RES Terms,

includin .6, orin rmining whether an Exchange Event h r r.

Conditions to Interest Payments

Each Interest Payment (including an Optional Interest Payment) is subject to:

(a) the Bistributable-Rertfolio-trcome-Amount-atDirectors not having passed a resolution (which they may pass in
their absolute discretion) not to pay the Interest Payment on the relevant Interest Payment Date; and

(b) either(or-beth)-of the-following-being-satisfied:no APRA Condition existing in respect of the relevant interest
Payment Date.

Interest Payments are non-cumulative

If all or any part of an Interest Payment is not paid on an Interest Payment Date because of clause 3-3;-3.3 or any

applicable law:

(a the Issuer has no liability to pay the unpaid amount of the Interest Payment-and,-. and

(b) notwithstanding the Issuer’s discretion to pay an Optional Interest Payment according to clause 3-5-the-RES

Heolderhas3.5;

(i) RES Holders have no claim in respect of such non-payment;

(i) such non-payment does not constitute an event of default as these RES Terms contain no events of
default; an

(i) RES Holders have no right to initi indin of, an administration in f. or th

appointment of a receiver or a receiver and manager to, the Issuer for such non-payment.

Optional Interest Payments

If all or any part of an Interest Payment is not paid on an Interest Payment Date-because-ofclause-3-3;, the Issuer

may, in its absolute discretion; but with the prior written approval of APRA and subject to clause 3.3, on a date which it
notifies to RES Holders, pay all or any part of the Interest Payment (Optional Interest Payment).

Notwithstanding the Issuer’s discretion to pay an Optional Interest Payment according to this clause 3:5-a-RES-Helder
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(a) RES Holders have no claim in respect of an Optional Interest Payment;

(b) the failul n Optional In Paymen n nsti n event of default as these RES Term
contain no events of default; and

[(5] RES Holders have no right to initiate a windin: f, an administration in r f. or th intment of
receiver or a receiver and manager to, the Issuer for such non-payment.

An Optional Interest Payment is only payable to those persons registered as RES Holders on the Record Date in
respect of the Optional Interest Payment.

3.6 Restrictions in the case of non-payment
If an Interest Payment has not been paid in full within 20 Business Days after the relevant Interest Payment Date
besause-of-clause-3-3(b}, IAG must not, without approval of a Special Resolution:
(a)  declare or pay a dividend or make any distribution on any capital over which Preference Shares would, if
issued, rank in priority for participation in profits; or
(b) redeem, reduce, cancel or acquire for any consideration any capital of IAG other than capital ranking equally
with or in priority to Preference Shares (if Preference Shares were issued),
unless:
(c) four consecutive Interest Payments stated to be payable on RES after the Interest Payment Date of the
Interest Payment that has not been paid have been paid in full; of
(d) with the prior written approval of APRA,_an Optional Interest Payment has been paid to all RES Holders equal
to the aggregate unpaid amount of any unpaid Interest Payments which were scheduled to be paid in the 12
months prior to the date of payment of the Optional Interest Payment; or
(e) all RES have been Redeemed, Converted or Exchanged.
3.7 Interest Payment Dates
Subject to this clause 3, Interest Payments (other than Optional Interest Payments) will be payable in arrears on the
following dates (each an Interest Payment Date):
(@) each 15 March, 15 June, 15 September and 15 December commencing on 15 March 20062010 until the
Realisation Date; and
(b) the Realisation Date.
If an Interest Payment Date is a day which is not a Business Day, then the Interest Payment Date will be the next day
which is a Business Day.
4 Redemption, Conversion-and, Exchange_and Resale general provisions
4.1 Meanings

(a) Redemption in respect of a RES means, the RES is redeemed by the Issuer for the Redemption Amount and
the Redemption Amount is paid in cash to the Trustee on trust for the RES Holder.

(b) Conversion in respect of a RES means, the RES is redeemed by the Issuer for the Redemption Amount, the
Redemption Amount is applied by the Trustee in payment of the Ordinary Share Issue Price, and Ordinary
Shares in a number calculated according to clause 7 are issued to the RES Holder by IAG.

(©) Exchange in respect of a RES means, the RES is redeeme d-by-the-lssuerfor-the-Redemption-Amount—h
} } i ransf he RES Holder to IAG in payment of the
Preference Share Issue Price-and, IAG issues the Preference Share is-issued-to-the-RES-HeolderbylAGt0
he RES Holder and IAG and, subject to clause the Is ill agree to deal with the RE h
decide.
(d) Resale in respect of a RES means, the RES is purchased by a Nominated Purchaser for the Resale Price.
IAG EXPLANATORY STATEMENT
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4.5

Winding-UpLiguidation Event for the Issuer-erAG-Rertfelie

Subject to these RES Terms, RES are perpetual securities but are automatically RedeemableExchangeable if a
iquidation Event occurs in respect of the Issuer er—lAG#eﬂ#ehe——Wherea—V\ﬁndmg—Up(;ggh event will be

Winding-UpLl
an Exchange Event, as defined in clause 16.2). Where a Liquidation Event occurs in respect of the Issuer-eHAG
Portfoliothe-lssuermust,_all RES remaining on issue as at that date will immediately, and despite anything in clause 5,

6, 7 or 8, Redeem-all-RES-remaining-on-issue-as-at-that-datebe Exchanged.

Redemption-er, Conversion_or Resale by Issuer
The Issuer may Redeem-or, Convert seme-or aliResell RES according to clause 5.

RES Holder RedemptionConversion

A RES Holder may request that the Issuer RedeemConvert some or all of their RES according to clause 6 and the
Issuer must, subject to IAG’s right or obligation to-require Exchange according to clause 8, Resell, Redeem or Convert
those RES according to clause 6-76.6.

A RES Holder has no right to request Resale or GenversienRedemption.

Exchange by IAG
IAG may and upon an Exchange seme-orEvent, must, Exchange all RES according to clause 8.

A RES Holder has no right to request Exchange.

4-7-Redemption Amount

If RES are to be Redeemed, on the Realisation Date, the Issuer must pay to the Trustee on trust for the RES Holder in
respect of each RES which is Redeemed, the Redemption Amount. Subjestie-clauses-4-8-and-4-9the-Redemption

97




B AMENDED RES TERMS

4.7 4.10-Effect of Redemption, Conversion or Exchange

Upon Redemption, Conversion or Exchange and payment of any Interest Payment due in respect of a RES on the
Realisation Date, all other rights conferred, or restrictions imposed, by that RES will no longer have effect.

4.8 4.11-RES Holder to become members
Each RES Holder irrevocably:

(a) agrees that any Redemption Amount due upon a Conversion-e~Exchange is to be applied in payment of the
Ordinary Share Issue Price-erRreforence-Share-lssue-Rrice-(as-the-case-may-be),

(b) upon a Conversion or Exchange, consents to becoming a member of IAG and agrees to be bound by the
constitution of IAG and, in the case of Exchange, the Preference Shares Terms; and

(©) agrees it is obliged to accept the Ordinary Shares or the Preference Share upon a Conversion or Exchange_as
provided in these RES Terms, notwithstanding anything which might otherwise affect Conversion or
Exchange, including:

(i) any change in the financial position of IAG since the Issue Date;

(i) any disruption to the market or potential market for the Ordinary Shares or Preference Shares or to
capital markets generally;

(i) any breach by any IAG Entity of any Transaction Document _(including the Prior RES Terms);

(iv) the quotation of Ordinary Shares or Preference Shares on ASX becemesbecoming impossible or
unlikely; or

v) the occurrence of a-Trigger-Event-an Acquisition Event, Potential Acquisition Event or Exchange
Event; an

d) ransfer RE IAG or its nominee in nt of the Preference Share Issue Pri

4.9 412 Fallure to Convert-or, Exchange_or Redeem

If on a Realisation Date, Ordinary Shares are not issued-o+, a Preference Share is not issued_or the Redemption
Amount is not paid (as the case may be for Conversion-er, Exchange_or Redemption) in respect of a RES (including
because a Winding-UpLiquidation Event has occurred in respect of IAG):

(@) in the case of a failed Conversion or Rgdemptlg that RES remalns on issue untit the RES Holder receives
the Ordinary Shares or the ce-Sha e6pec
slause4-12Ri Al

Days of the Realisation Date, an Exchange Event will occur; and

(b) in th f flledEx n he RES Holder in r f that RE: I hat th |I|h i
ail e Iss at faile ange, that the failure doe onstitute a repudiation er bre
hi RE Trm b | r or IAG entitli ider li f i li |n in connection
with the Exchan nd that an im of the RES H T in RES in th will be limi
i) an order for ifi rformance that IAG i Preferen har rdil h RE
Terms; or
(i} mon im on IAG whi RES Holder would h if the Preferen hare had been
i in rdance wi 8 of th RES Terms. im on IAG rank: rdin
i f all [A nior Credi rovi in the Ti

This clause 4.9 does not affect the obligation of IAG to issue the Ordinary Shares or the Preference Share.

I3
-
=]

4.13-Partial Redemption, Conversion or ExchangeResale

If some but not all RES are Redeemed, Converted or ExehangedResold, the Issuer must, subject to clause 4.16, in
each case, endeavour to treat all RES Holders on an approximately proportionate basis but may discriminate to take

account of the effect on marketable parcels and other logistical considerations.
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Appointment of Nominated Purchaser in connection with Resale

The Issuer must appoint one or more Nominated Purchasers for a Resale on such terms as may be agreed between
the Issuer and the relevant Nominated Purchaser. If the Issuer appoints more than one Nominated Purchaser, all or
any of RES held by a RES Holder which are being Resold may be purchased by any one or any combination of the

Nominated Purchasers, as determined by the issuer.

The obligation of a Nominated Purchaser to pay the aggregate Resale Price on the Realisation Date may be subject to
conditions.

The Issuer will reasonably endeavour, in light of the circumstances then existing, to minimise the conditionality of a
Nominated Purchaser's obligation to pay the agaregate Resale Price but gives no assurance as to the existence or
details of any such conditions.

The Issuer may additionally appoint one or more underwriters in connection with a Resale (subject to the requirements
of clause 4.12) and such underwriter may be substituted as a “Nominated Purchaser” for the purposes of these RES
Terms if and when required by the terms of their appointment.

Identity of Nominated Purchaser

The | r m ni in rson Nomin: Puri r if that person:

()] has undertaken to acquire the relevant number of RES from the RES Holder for the Resale Pri n th

Realisation Date on such terms and subject to such conditions as the Issuer reasonably determines for the
benefit of each RES Holder;

(b) has a long term counterparty credit rating from S&P of not less than the rating assigned to RES at that time;
and

{c) is not an IAG Entity (unl herwi roved in writing by APRA).

Irrevocable offer to sell RES

Each RES Holder is taken irrevocably to offer to sell each RES the subject of a Resale to the relevant Nominated
Purchaser on the Realisation Date for a cash amount equal to the Resale Price.

Resale Price
S f.‘ P ice

Effect of Resale
n Realisation Da ubij men he relevant Nomin. Puri r of th Resale Pri

the RES Holders for RES which the Nominated Purchaser is purchasing, all right, title and interest in such RES
(excluding the right to any Interest Payment payable on that date) will be transferred to that Nominated Purchaser and
he RES Holder who sold the RES will he RES Holder of that RES for the pur f any Inter

Payment which may be payable on that date.

RES Terms after Resale

If RES are Resold in accordance with these RES Terms, unless otherwise agreed between the Issuer and the
Nomin: Pur: r with the prior written roval of APRA, th RES Terms will ly in all r RES hel

by the Nominated Pur r on and from the Realisation Date (including that RES will Convert, Exchange or be
Redeemed in accordance with these RES Terms).

Notwithstanding any other provision of these RES Terms, after RES have been Resold, any provision of these RES

T it rel RES held by the Nomin: Pur r (in ing wi limitation any term relatin

C ion or Exch I n Nomi I r, the | r and 1A
wi he consent of any other RES Holder but with the prior written roval of APRA.
Eor th r f an h am n |

(@) any Nominated Purchaser whose RES are subject to such amendment (a Relevant Nominated Purchaser):

and
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4.18

{b) her RES Holders (including other Nominated Pur: rs whose RES are not subj mendmen
hall hough W I f ri wi limitation, where RES are hel
n other than the Relevant Nomi Pur r hen:
() amendments may be made to RES held by the Relevant Nominated Purchager; and
(i) RES hel he Relevant Nomin Pur r R med, Exchanged or
in each case without the consent of or consideration for the interests of any RES Holders other than the
Relevant Nominated Purchaser and without any corresponding amendment, Redemption, Exchange or
Conversion (as the case may be) to RES held by other RES Holders. Any RES so amended may not be sold
herwise transferr 0 n other th in Pur:
Holder: Vil f holding RES. are taken to have ¢onsen ivision of RES into separate cl
achievt nder thi 4.16.
E f fail Nominated Purchager
If a Nomin Pur r does no he Resale Price to the RES Holders on the Realisation i
Nominated Pur r) (whether It of ndition rchase n in isfi r otherwi
{a) he | r Noti it relate: RES referabl he Defaulting Nomin. Pur r will be void;
(b) those RES will not be transferred to the Defaulting Nomin Purchaser:;
{©) subject to paragraph (e), those RES will not Convert, be Redeemed or be Resold despite the RES Holder
Conversion Notice or the Issuer Notice which initiated the Resale;
{d) RES Holder will ¢ontin hold those RES until otherwise Redeemed, Converted, Exchanged or Resold
in rdance with th RES Terms; an
(e) the Issuer:

(i) subject to its rights in clauses 5 and 8 to otherwise Exchange, Redeem, Resell or Convert RES, must
n R written rvI f APRA) or Resell RES (in an'
mbination) where a RES Holder Conversion Noti n given in r f the RES referabl

Defaulting Nomin. Pur I or

(i) in any other case, may, without prejudice to any other rights of the Issuer under these terms to elect a
Conversion, Redemption or Resale but subject to clause 8, elect to Convert, Redeem (subject to the
prior written approval of APRA) or Resell (in any combination) all (but not some) RES referable to the

Iting Nomin Pur r
n later than 45 Busin D: h lisation Date on which Resale w: led
iving noti ifying a rve Realisation D: | 25 Business D ior to th
I led Realisation Date. If on heduled Realisation D: Nomin Purchaser does no h
Resale Pri mpl hi 4.17 (i ing where there i rior application of thi

his clause 4.17 shall ly.

Power of attorney and irrevocable direction
Each RES Holder irrev: ly:

(a

(b)

appoints IAG, the Issuer and each of their Authorised Officers and any Designated Agent (each an Appointed
P n vrII be th of RES Holder and the n fh RE H r with power in th:
nam half of RES Hol Il nd thin: in I L
nhlln n Ilnmm m 'nh inion of A inted P« n r
I = arfo o A o = L ire

authorises and girggj,g the Issuer, IAG and each gmgr Appginggg Person to make such entries in the Register
i A‘ RCessa esirable e 'p~ e Realisati ate s >
such date the gbgoluge eneficial holder of the RES is IAG
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Impediments to Exchange

If, for any reason, it becomes impossible or unlawful to effect a transfer of any RES on the Realisation Date, then on
and from the Realisation Date, despite any other provision of these RES Terms:

(a) all amounts payable in respect of those RES are payable to IAG;

(b) IAG olutel neficially entitied h mon
[(5)] IAG shall issue Preferen hare he RES Hol n the Realisation Date; an:
(d) the RES shall be taken to have been Exchanged accordingly.

5.1

5.2

Issuer Redemption-er, Conversion or Resale

Redemption-er, Conversion_or Resale by Issuer

Fhe
Prior to the occurrence of an Exchange Event, the Issuer may elect to Redeem ject to the prior written approval of

APRA) or Convert_or Resell:
(@) all or some RES on any Reset Date;
(b) all or some RES at any time, if a Tax Event or a Regulatory Event has occurred;

(© all or some RES at any time, if a Potential Acquisition Event or an Acquisition Event has occurred; or

) all (but not some only) RES at any time, if there are less than one million RES on issue.

Issuer Notice

To elect to Redeem-or, Convert_or Resell according to clause 5.1, the Issuer must give a notice (Issuer Notice)
according to this clause 5.2. The Issuer Notice must:

(a) in the case of a Redemption-er, Conversion_or Resale according to clause 5.1(a), be given no less than 35
Business Days (but no more than three months) before the Reset Date, and state the Reset Date as the
Realisation Date;

(b) in any-other-casethe case of a Redemption, Conversion or Resale according to clauses 5.1(b) or (d), state as

the Realisation Date, the last Business Day of the month following the month in which the Issuer Notice was
given unless the Issuer determines an earlier date having regard to the best interests of RES Holders
(collectively) and the relevant event (provided that, in the case of a Conversion, the Realisation Date must be
at least 20 Business Days after the date of the Issuer Notice);

(c) in the case of a Conversion according to clause 5.1(c). state as the Realisation Date the earlier of:
(i} a Business Day reasonably determined by the Issuer to allow holders of Ordinary Shares to

participate in the bid or scheme concerned or such other date as the Issuer may reasonably
rmine having r iming for implementation of the bid or scheme concern nd th
r f issuing th in: hares: and
(i) h which is 50 Business D rth n which the Potential Acquisition Even

Acquisition Event occurred (as applicable), or

in either case, such later date as APRA may require;

d) in th f a Redemption or R rding to cl N he Realisation D: whi
is no later than 50 Business Days after the date on which the Potential Acquisition Event or the Acquisition
Ewv licable);

(e) {e}f less than all RES are being Redeemed-or, Converted_or Resold, state the proportion of RES to be
Redeemed-er, Converted_or Resold for each RES Holder;_and
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[{i} {e)-state whether the Issuer will Redeem-or, Convert RES-or Redeem-some-RES-and-Convert-the-other
Il RES or mbination of Redemption, Conversion or Resale in ri f RES whi
the subject of the Issuer Notice.

53 Interaction of r nd RES Holder Conversion Noti

An Issuer Notice given under clause 5.2 prevails over any RES Holder Conversion Notice and any Issuer Notice given
in response to a RES Holder Conversion Notice in respect of the same RES to the extent of any inconsistency
regardless of which notice was given first.

54  Effect of Issuer Notices

Anl r Notice i j o clause 4.17 .3 an .5, irevocable and on iven constitute:
romi | r (in th f Redemption or Resale) and he | r and IAG (in th f Conversion
Redeem, Convert or Resell RES that i f Issuer Notice.

6 RES Holder RedemptionConversion

6.1 RES Holder RedemptienConversion
A RES Holder may request that the Issuer RedeemConvert some or all of its RES:

(a) on any Reset Date; or

(b)

6.2 6:3-TFriggerAcquisition Event Notice

If aFriggeran Acquisition Event occurs, the Issuer must notify RES Holders of the occurrence of that event by
publishingsending a notice of the
{FriggerAcquisition Event to RES Holders (Acquisition Event Notice) stating:

; icular Trigger Event

isition Even as soon as practicable after becoming aware

of the appllcablelnggeF mglgmo n Event. Any FriggerAcquisition Event Notice, once publishedgiven, is
irrevocable.

6.3 6:4-RES Holder RedemptionConversion Notice
To request RedemptionConversion, a RES Holder must give a notice (RES Holder RedemptionConversion Notice);
whish-ust:

(a) in the case of a RedemptiorConversion according to clause 6.1(a),-be-given at least 35 Business Days but no
more than 50 Business Days prior to the relevant Reset Date; and
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(b) in the case of a RedemptionConversion according to clause 6.1(b), be-given-no more than 2615 Business
Days after the date the FriggerAcquisition Event Notice is publishedgiven.

6.6-RES Holder Realisation Date
If a RES Holder gives a RES Holder RedemptionConversion Notice to the Issuer under clause 6-4,6.3, the Realisation

Date on which the Redemption-er, Conversion_or Resale is to occur is, if the RES Holder RedemptionConversion
Notice is given according to:

(a) clause 6-46.3(a), the Reset Date immediately following the giving of the RES Holder RedemptienConversion
Notice; and

(b) clause 6-4

nd the | flesundr .
[0 nvert, the earlier of:

(A) a Business Day reasonably determined by the Issuer that allows holders of Ordinary Shares
to participate in the bid or scheme concerned or such other date as the Issuer may
reasonably determine having regard to the timing for implementation_of the bid or scheme
concerned and the process of issuing the Ordinary Shares; and

(B) he date which is 50 Business D er th he Acquisition Event Notice is given; or

in either later APRA m: ire; or

(i) Redeem or Resell, a date which is no later than 50 Business Days after the date the Acquisition
Event Notice is given.

6:6-RES Holder RedemptionConversion Notices are irrevocable
ARES leder RedemptionConversion Notice is irrevocable once given. Once a RES Holder has given a RES Holder

version Notice, the RES Holder must not deal with, transfer or dispose of or otherwise encumber-the
RES the subject of the RES Holder Conversion Noti Xt in with the Redemption-Netice, Resale,
nversion or Exchan T I

6-+ssuer Notice as to Redemption-er, Conversion_or Resale

If the RES Holder gives a RES Holder RedemptionConversion Notice, the Issuer must, unless IAG has given an
Exchange Notice according to clause 8, no later than:

(@) where clause 6.1(a) applies, 25 Business Days before the Reset Date; and

(b) where clause 6.1(b) applies, 25 Business Days after the FriggerAcguisition Event Notice is publishedgiven,

give an Issuer Notice in relation to each RES the subject of the RES Holder RedemptionConversion Notice which must
state:
(©) that it will do one or more of the following (in any combination):

()

i) Redeem-the RES on the Realisation Date; or

(i) Convert the-RES on the Realisation Date; and
(d) state the Realisation Date according to clause 6-6:-and6.4.
{e)—statethe-expected-Redemption-Amount:

The Issuer may only specify that it will Redeem the RES under this clause if it has received the prior written approval
of APRA.
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If the Issuer fails to give an Issuer Notice according to this clause 6.76.6, it will be taken to have given a notice to
Redeem-the-RESConvert RES, with the Conversion to occur on the Realisation Date which-is:determined according to
clause 6.4.

7 Conversion actions

71 Converslon actions
On the Realisation Date in respect of any RES that are to be Converted:

(a) the Issuer must give a Realisation Date Notice which must state:

(i) the Ordinary Share Issue Price being, for each Ordinary Share, the amount which is calcutated
according to the formula:

Ordinary Share Issue Price = VWAP x (1 - RES Conversion Discount)

where:

VWARP (expressed as a dollar value) means VWAP during the VWAP Period; and

RES Conversion Discount {expressed-as-a-decimal}-means the-conversion-discount-being-0-026-o¢
as-changed-aceording-to-elause-80.025; and

(i) the number of Ordinary Shares to be issued for each RES on that date according to clause 7.2; and

(b) the relevant RES are Converted.

7.2 Conversion Number

Subject to this clause 7, where IAG must issue Ordinary Shares upon Conversion, the number of Ordinary Shares to
be issued for each RES being Converted (Conversion Number) is calculated according to the following formula:

Redemption Amount
VWAP x (1 - RES Conversion Discount)

Conversion Number =

where:
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7.3

74

7.5

VWAP and RES Conversion Discount each has the meaning given in clause 7.1.

Number of Ordinary Shares

if the total number of Ordinary Shares to be issued to a RES Holder on a Realisation Date in respect of their
aggregate holding of RES being Converted includes a fraction of an Ordinary Share, that fraction will be disregarded.

Adjustments to VWAP
For the purposes of calculating VWAP under clause 7.1:

(a) where, on some or all of the Business Days in the relevant VWAP Period, Ordinary Shares have been quoted
on ASX as cum dividend or cum any other distribution or entitlement and the issue of Ordinary Shares will
occur after that date and those Ordinary Shares no longer carry that dividend or other distribution or
entitiement, then the VWAP on the Business Days on which those Ordinary Shares have been quoted cum
dividend or cum any other distribution or entitlement shall be reduced by an amount (Cum Value) equal to:

(i) (in the case of a dividend or other distribution), the amount of that dividend or other distribution
including, if the dividend or other distribution is franked, the amount that would be included in the
assessable income of a recipient of the dividend or other distribution who is both a resident of
Australia and a natural person under the Tax Act;

(i) (in the case of any other entitiement which is traded on ASX on any of those Business Days), the
volume weighted average sale price of all such entitlements sold on ASX during the VWAP Period on
the Business Days on which those entitlements were traded; or

(iii) (in the case of an entitlement not traded on ASX during the VWAP Period), the value of the
entitlement as reasonably determined by the IAG Directors;

(b) where on some or all of the Business Days in the VWAP Period, Ordinary Shares have been quoted on ASX
as ex dividend or ex any other distribution or entitiement, and Ordinary Shares which are to be issued would
be entitled to receive the relevant dividend or other distribution or entitlement, the VWAP on the Business
Days on which those Ordinary Shares have been quoted ex dividend or ex any other distribution or
entittement shall be increased by the Cum Value; and

(©) where the Ordinary Shares are reconstructed, consolidated, divided or reclassified into a lesser or greater
number of securities during the VWAP Period, the VWAP shall be adjusted by the Directors as they consider

appropnate o ensure that the RES Holders are |n an economlc position in relaglgn to thglr RES that is as
il2 e cticable g ¢ e e e at gave rise

ar as [ n pri
the need for the ad|u§tmen and these RES Tenns will be construed aooordlngly

Any such adjustment will promptly be notified to RES Holders.

Ranking of Ordinary Shares
Each Ordinary Share issued on Conversion ranks equally with all other Ordinary Shares.

8.1

Exchange

Exchange by IAG
Subject to clause-8-2+AG-may-requirethis clause 8, all (but not some only) RES will be Exchanged on the Preference

Share Issue Date:

(a mandatonly, if an Exchange Event occurs at any tlme ener—befere-é-gg-pm-(Sydney-ume)-en-&he-Exapy-Date

105



B AMENDED RES TERMS

(b)

40,000;-andat the gn:ig g IQ gg ggx time (Optional xchange). C

8.2 8:3-Exchange Notice

Anlf Mandatory Exchange must occur or IAG wishes Optional Exchange to occur, IAG must give a notice to RES

Holders (an Exchange Notice-must) which must, in the case of Mandatory Exchange, be given as soon as practicable
after the Issuer becomes aware of the Exchange Event and state:

(a) the Preference Share Issue Date, which must be:

[0)] wh here is an Exchange Event which is a Liquidation Event, th he ev rs (or the n
ing Business Day if the date is not a Business D

(i) where there is any other Exchange Event, the day 10 Business Days after the Exchange Event or any
earlier date if required in writing by APRA; or

il {a)-the-Preference-Sharelssue-Date-which-must-bewhere there is an Optional Exchange, no sooner

than 10 Business Days and no later than 90 Business Days after the date the Exchange Notice is
given;

(b) the number of Preference Shares to be issued, which will be one Preferen hare for
Exchanged;

(c) the Preference Share Initial Margin, which will be the RES Margin according to clause 3.1 at the date of the
Exchange Notice; and

()

M—aethedateef—the-é(ehange-Neuee- gr a Mandatog Exchange, the dgtalls of the Exchange Event, an
(e} any information required to be stated by clause 8.4.

E n: if it fail ive an Exchange Notice wil |nva D: Il me aware of th
Exchange Event (or one Business Day for an Exchange Event which is a Liguidation Event), it will be taken to have

iven the Ex e Notice on the following Business Day specifying the information required by this clause 8.2 and

where applicable, clause 8.4(a).

8.3 Interaction of RES Holder Conversion Notice and Optional Exchange

If a RES Holder RedemptionConversion Notice has been given according to clause 6-46.3 in respect of a RES, IAG

may not give an Exchange Notice may-net-be-giver-inrespest-of that RESrequiring Optional Exchange unless the
Exchange Notice is given no later than-where:

(a) {e)-clause-6-Ha)-applieswh he RES Holder requested Conversion on a R Date, 25 Business Days
before the Reset Date; and

{b) {H-clause-6-1{b)-applieswh he RE r has r nversion following the rrence of an
Acquisition Event, 25 Business Days before the Realisation Date.
84 Interaction of Issuer Notices, RES Holder Conversion Notices and Exchange
If an Exchange Noti

(a) is given ran | r Notice or RES Holder Conversion Notice has been given for that RE:!
for an Exchan vent (IAG Liquidation), the Exchange Notice mu ditionall :

[0)] that the Preference Share to be issued in respect of that RES will be Resold, Redeemed or
Converted on the Preference Shgrg Ex@ggge Dggg (as specified at IAG'’s dlscrenon) Qrowded thag if
an Issuer Notice has alre S H :

3 has alrea g her in re se
nrcl 5.2), the Ex: ice mi thrfr

106 1AG EXPLANATORY STATEMENT



Redeemed or Converted as specified in that Issuer Notice (or where clause 4.17 applies. as specified
in that clause); and

(i) the Preferen re Ex Date for Resale, Redemption or Conversion, which will be:
(A) he Realisation D in rdin: 4 ified in the | r Noti
which is given under clause 5.2 or where clause 4.17 applies, as specified in that clause (the
Sgheduled Date); or

(B) if IAG determines that it is impracticable to use Scheduled Date as the Preference Share

Exchange Date, such later date determined by IAG (being no later than 50 Business Days

after the Scheduled Date) that is the first date commercially practicable to affect the Resale,
Redemption or Conversion (as applicable); and

(b) is not given by IA ired so that IAG is taken to have given the Ex
.2, the Issuer will ken to hav: ified in the Ex: Notice that the Preferen hares will
nv n a Preferen hare Exchange D rmine in X il
8.5 Effect on notices where Exchange Event (IAG Liquidation)
If an Exchange Notice is given due to an Exchange Event (IAG Liquidation), the Exchange Notice prevails over any
Issuer Notice or RES Holder Conversion Notice.
8.6 xchange Notice irrev le
An Exchange Notice is irrev le once gi d constitu romi 1A E: n RES, provided th
n Exchange Noti irin ional Exchange is revoked if the | I gives an | r Noti i
2 he Preferen hare | D
8.7 8-4-Exchange actions

On the Preference Share Issue Date in respect of any RES the subject of the Exchange Notice:

(@) IAG must give a Realisation Date Notice which must state:

#)—— if, since the date of the Exchange Notice, the RES Margin-erthe-RES-Genversion-Discount has been
changed according to clause 9, the Preference Share Initial Margin-and-the-Rreference-Share
Gonversion-Disceunt as changed accordingly;

(b) IAG must complete a set of Preference Share Terms by including the-Rreference-Share-lssue-Price;
Preference Share Issue Date, Preference Share Initial Margin,-Preference-Share-Gonversion-Discount; and
the Bank Bill Rate for the first Dividend Period for the Preference Shares; and

(c) the-relevantRES are Exchanged.

9 Reset provisions
9.1 Reset of distribution provisions

Subject to elause-9-2;clauses 9.2 and 9.3, the Issuer may on a Reset Date change anyeither or allboth of:

(a) the next Reset Date;_ and

(b) the RES Margin for each-sueceedingall Interest Period-until-the-nextPeriods commencing on and after that
Reset Date:and

These new terms will apply from (and including) the relevant Reset Date until (but not including) the next Reset Date.
Any change made by the Issuer under this clause 9.1 must be notified according to clause 8-29.3 (Reset Notice).
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9.2 Limitations on
nles erwi roved by APRA in writing, any variation in the term ified in the R Notice will

subject to the following:
(a) the next Reset Date must be ten years from the immediately preceding Reset Date; and
(b) the RES Margin as specified in the Reset Notice must not exceed the least of:

[0} e RES Margin applied on the previ R lus 2.00% per annum;
(i) 6.00% per annum; and
il 4.00% x (FR — FRG)
(FP —FPG)
where:
FR is the Fair et Yield for ‘A’ r: n year AUD corporate rities on the Busin
Day immediately prior to the da which the R Notice is d :
FP is the Fair Market Yield for ‘A’ rated seven year AUD corporate securities on the Amendment
Date;
ER is the Fair Market Yield for Australian government seven r AUD riti n the Busin
Day immediately prior to the da which the Reset Notice is d Lan
FP is the Fair Market Yield for Australian government seven r AUD riti n th

Amendment Date; and

{© the RES Margin may not be reset where IAG’s Credit Rating on the day the Reset Notice is despatched is less
han IAG’s Credit Rating on the Amendment Date.

FOR INFORMATION ONLY: APRA has advised the Issuer that as of the Amendment Date, while the RES
remain Tier 1 Capital or Tier 2 Capital of the Group, its policy is not to approve any reset of the RES Margin or
Rese e other than in g dance with the a o prescribed limitations. The Issuer and IAG have no

esef Da e a
control over APRA's policies.

9.3 9-2-Notification

(a) For a change made under clause 9.1 to be effective, the Reset Notice must be sent to the RES Holder no later
than 50 Business Days before the relevant Reset Date.

(b) If the Issuer does not send a Reset Notice, the terms applying at the relevant Reset Date will continue. In this
case, the next Reset Date will be such that the period to the next Reset Date is fiveten years (in the case of
the first Reset Date) or the same_period as measured from_the immediately preceding Reset Date (in any
other case) until the relevant Reset Date.

10 Payments, subordination and other matters

10.1  Calculation of Interest Payments and Redemption Amounts

All calculations of payments_in respect of RES will be rounded to four decimal places. For the purposes of making any
payment in respect of a RES Holder’s aggregate holding of RES, any fraction of a cent will be disregarded.

10.2 Deductions and gross-up

The Issuer may deduct from any payment payable to a RES Holder the amount of any withholding or other tax, duty or
levy required by law to be deducted in respect of such payment (Tax).

If any deduction is required:

(@) the Issuer must pay the full amount required to be deducted to the relevant revenue authority within the time
allowed for such payment without incurring penalty under the applicable law and will, if required by the RES
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10.3

10.4

10.5

Holder, deliver to the RES Holder the relevant receipt issued by the revenue authority, if any, without delay
after it is received by the Issuer; and

(b) i .3, W he Tax is im he | f th mmonwealth of Al lia, New Z

r an hrn||n|nwh|h r Qr i r is resident or carri n in r an
iti i isdicti Relevant Withholding Jurisdiction) the Issuer must pay
an additional amount (Additional Amount) to the RES Holder so that the RES Holder receives the same
amount in respect of that payment as if no such deduction had been made from the payment except that no
Additional Amount is payable in relation to any payment in respect of a RES:

@ to, or to a third party on behalf of, a RES Holder who is liable to such Tax in respect of that RES by
reason of the RES Holder having some connection with the

Commonweaith-of-Australia-orany
political-subdivision-of-the-Commenwealth-of- AustraliaRelevant Withholding Jurisdiction other than the
mere holding of that RES or receipt of a payment on that RES;

(i) to, or to a third party on behalf of, a RES Holder who could lawfully avoid (but has not avoided) the
deduction or withholding by complying or procuring that any third party complies with any statutory
requirements or by making or procuring that any third party makes a declaration of non-residence or
similar cause for exemption to any revenue authority in the place where payment under that RES is
made;

iii) to, or to a third party on behalf of, a RES Holder who is liable to the Taxes in respect of that RES by
reason of the RES Holder being an associate of the Issuer within the meaning of section 128F(9) of
the Tax Act; or

(iv) to, or to a third party on behalf of, an Australian resident RES Holder, if that person has not supplied
an appropriate tax file number, an Australian Business Number or exemption details.

Where this clause 10.2(b) applies, for the purposes of considering whether an APRA Condition exists in
respect of the relevant Interest Payment Date, the Additional Amount is considered part of the Interest
Payment.

No set-off

FheNeither the RES Holder nor the Issuer has reany right to set off any amounts owing by it to the Issuerother against
any claims owing by the lssuerother to it.

Time limit for claims

A claim against the Issuer for payment according to these RES Terms is void, to the fullest extent permitted by
applicable law, unless made within five years of the due date for payment.

Manner of payment to RES Holders

An Interest Payment is payable by the Issuer to the RES Holder as provided in this clause 10.5. A Redemption

Amount is payable by the issuer to the Realisation-Account-Trustee on behalf of the RES Holders. The Trustee will

pay #em—that—aeseuntmg_s_e moneys as provnded in thls clause 10 5, subject to the Trust Deed ln»etther—ease Thg
sale P e may be he ] a ate

g_s_e_s moneys payable by the Issuer-eaE the Trustee ﬂgeﬂgmtg_uggmto a RES Holder may be paid in any
manner the Issuer-er, Trustee_or Designated Agent (as the case may be) decides, including:

(@ by any method of direct credit determined by the Issuer-er, Trustee_or Designated Agent (as the case may be)
to the RES Holder or RES Holders shown on the Register or to such person or place directed by them;

(b) by cheque sent through the post directed to the physical or postal address of the RES Holder as shown in the
Register or, in the case of joint RES Holders, to the physical or postal address notified to the Registrar for
receipt of such moneys (and in default of notification, to the physical or postal address shown in the Register
as the address of the joint RES Holder first named in that Register); or

(c) by cheque sent through the post directed to such other physical or postal address as the RES Holder or joint
RES Holders in writing direct.
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10.6  Unpresented cheques

Cheques issued by the Issuer that are not presented within six months of being issued or such lesser period as
determined by the Issuer may be cancelled. Where a cheque which is cancelled was drawn in favour of a RES
Holder, the moneys_are to be held by the Issuer for the RES Holder as a non-interest bearing deposit or paid by the
Issuer according to the legislation relating to unclaimed moneys.

10.7 Unsuccessful transfers
Subject to applicable law and the ASX Listing Rules, where the Issuer or Trustee:

(a) decides that an amount is to be paid to a RES Holder by a method of direct credit and the RES Holder has not
given a direction as to where amounts are to be paid by that method; or

(b) attempts to pay an amount to a RES Holder by direct credit, electronic transfer of funds or any other means
and the transfer is unsuccessful; or

©) has made reasonable efforts to locate a RES Holder but is unable to do so,

the amount is to be held by the payer for the RES Holder as a non-interest bearing deposit until the RES Holder or any
legal personal representative of the RES Holder claims the amount. If moneys or equivalent securities payable to the
RES Holder under the RES have not been claimed by the RES Holder or any legal personal representative of the RES
Holder for a period of 12 months after first becoming payable, those moneys or equivalent securities shall:

(d) be paid by the Trustee to the Issuer, if the Trustee has actual possession and control of such moneys or
equivalent securities; and

(e) become the property of the Issuer.

10.8 Payment to joint RES Holders
A payment to any one of joint RES Holders will discharge the Issuer’s liability in respect of the payment.

109 Subordination
Upon a Liquidation Event in respect of the Issuer, RES will be immediately Exchanged as described in clause 4.2 and

in accordance with clause 8.
Subject to the immediately preceding paragraph, the Redemption Amount and any other amount owing in respect of
S | ! > he cl Senior Creditors in that:

RE n a winding-up of the Issuer i i f all i
(a) Il claims of Senior Creditors mus id in full (including in re n { n
ion 563B of th rations A fore th i f the RES Hol id; and
b) il the Senior itors h n paid in full, the RES Holders must n im in the winding |
l rin ition with th i i 0 a imini istribution, dividend or

for that claim nior Credi would h n entitled to recei

10.10 No charge

Nothing in thi 10 shall be taken
{a) create a charge or security interest on or over any right of the RES Holder; or
{b) requir nt of an nior Creditor to any amendment of th RES Terms made in rdan ith
clause 11.
10.11 Acknowl ments an nts of RES H
Each RES Holder irrevocably acknowledges and agrees:
(a) that this clause 10 is a debt subordination for the purposes of section 563C of the Corporations Act:
) not to exercise any voting rights as a creditor in the winding up of the Issuer:
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(i) until after all Senior Creditors have been paid in full; or

(i} herwise i nner inconsistent with th ination

liver
f the | rin thE Hol e f its entitiement under thi 10;

d) that it must pay or satisfy in full all liabilities then due and payable to the Issuer, in accordance with their
relevant terms, before it may receive any amount or asset on account of its claim in the winding-up of the
Issuer in respect of a RES (but nothing in this clause shall be taken to imply that a liability is due and payable
in accordance with its terms, or has not been paid or satisfied in accordance with its terms if that would not be
the case in the absence of this clause 10.11(d));

{e) hat th rdination hi use 10 is n n ission of the Issuer or
- n - - - itatl N - he windi >

lssuer does not pay an Intergsg Pyment when scheduled under these RES Termg, and

[(+)] that these RES Terms contain no events of default. Accordingly (but without limitation) faiture to pay in full, for
any reason, an Interest Payment on the scheduled Interest Payment Date will not constitute an event of
default.

Nothing in thi e 10.11 alters or aff 42 r10.9 of th RES Terms.

11

Amendment of these RES Terms

Amendment without consent

Subject to complying with all applicable laws_and with APRA'’s prior written approval, the Issuer and the Trustee may,
by agreement in writing_and without the further consent of RES Holders, amend these RES Terms:

@) if the Issuer and Trustee are each of the opinion that the amendment is:
@) of a formal, minor or technical nature;
i) made to cure any ambiguity or correct any manifest error;

(i) expedient for the purpose of enabling RES to be listed for quotation or to retain listing on any stock
exchange or to be offered for, or subscription for, sale under the laws for the time being in force in any
place and it is otherwise not considered by the Issuer and the Trustee to be materially prejudicial to
the interests of RES Holders as a whole;

(iv) necessary to comply with the provisions of any statute or the requirements of any statutory authority;

(v) to evidence the succession of another person to the Issuer and the assumption by any such
successor of the undertakings and obligations of the Issuer under these RES Terms; or

(vi) done according to the Issuer’s right in clause 7.4(c); or

(b) generally in any case where such amendment is considered by the Issuer and the Trustee not to be materially
prejudicial to the interests of RES Holders as a whole_or

©

Redemption, Conversion, Resale or Exchange.

Amendment with consent

Without limiting clause 11.1, the Issuer and the Trustee may, with APRA’s prior written approval, amend these RES
Terms if the amendment has been approved by a Special Resolution.



B AMENDED RES TERMS

MeaningsNotification of Amendment to APRA

The | r will promptly notify APRA of any amendments m: in nce with thi use 11.

12

121

12.2

123

124

12.5

12.6

12.7

Notices

Form

Al notices, certificates, consents, approvals, waivers and other communications in connection with RES must be given
in writing, signed by or on behalf of the sender and marked for attention as set out or referred to in the Details or, if the
recipient has notified otherwise, then marked for attention in the way last notified.

Delivery

They must be:

(a) left at the address set out or referred to in the Details; or

(b) sent by prepaid post (airmail, if appropriate) to the address set out or referred to in the Details; or
(c) sent by fax to the fax number set out or referred to in the Details; or

(d) given in any other way permitted by law.

However, if the intended recipient has notified a changed postal address or changed fax number, then the
communication must be to that address or number.

When effective
They take effect from the time they are received unless a later time is specified in them.

Receipt - postal

If sent by post, they are taken to be received three days after posting (or seven days after posting if sent to or from a
place outside Australia).

Receipt - fax

If sent by fax, they are taken to be received at the time shown in the transmission report as the time that the whole fax
was sent.

Receipt - general

Despite clauses 12.4 and 12.5, if they are received after 5.00 pm in the place of receipt or on a day which is not a
Business Day, they are taken to be received at 9.00 am on the next Business Day.

Non-receipt of notice by a RES Holder

The non-receipt of a notice by a RES Holder or an accidental omission to give notice to a RES Holder will not
invalidate the giving of that notice either in respect of that RES Holder or generally.

13

13.1

Substitution of Issuer

Substitution of Issuer

FheWith the prior written approval of APRA, the Issuer may without the consent of RES Holders, substitute for itself
any other IAG Entity (which may be incorporated in any country) as the debtor in respect of RES (Substituted Issuer)
by giving notice to RES Holders and the Trustee, provided that:

(a) the Issuer and the Substituted Issuer have entered into all documents which are necessary to give effect to
the substitution and in which the Substituted Issuer has undertaken in favour of RES Holders to be bound by

112 1AG EXPLANATORY STATEMENT



13.2

13.3

134

these RES Terms and the Trust Deed, as the debtor in respect of-the RES in place of the Issuer (or of any
previous substitute under this clause 13) and each other Transaction Document to which the Issuer is party;

(b) the Substituted Issuer and the Issuer have obtained all necessary authorisations, regulatory and governmental
approvals and consents for such substitution and for the performance by the Substituted Issuer of its
obligations under the RES _Terms and the documents effecting the substitution and each Transaction
Document to which the Issuer is party;

(© if applicable, the Substituted Issuer has appointed a process agent as its agent to receive service of process
on its behalf in relation to any legal proceedings in connection with RES and each Transaction Document to
which the Issuer is party; and

(d) except where the Trustee is satisfied that the substitution is not materially prejudicial to the interests of RES
Holders as a whole, the Trustee has given its consent in writing to the substitution, which consent must not be
unreasonably withheld or delayed.

Substituted Issuer’s rights and obligations under documents

Upon any substitution according to clause 13.1, the Substituted Issuer succeeds to, and is substituted for, the Issuer
under the RES Terms with the same rights and obligations as if the Substituted Issuer had been named as the Issuer
in these RES Terms and the Trust Deed, and the Issuer is released from its obligations under-the RES, the RES
Terms and the Trust Deed.

Further substitutions

After a substitution under clause 13.1, the Substituted Issuer may, without the consent of RES Holders or the Trustee,
effect a further substitution (including to the Issuer or a previous Substituted Issuer). All the provisions specified in
clauses 13.1 and 13.2 will apply (with necessary changes) and references in the RES Terms and the Trust Deed to
the Issuer are taken, where the context so requires, to be or include references to any such further Substituted Issuer.

Notice to RES Holders

The Issuer must notify RES Holders of the particulars of any substitution according to this clause 13 in writing as soon
as practicable after the substitution.

14

14.1

14.2

Quotation and Foreign RES Holders

Quotation on ASX

The Issuer must use all reasonable endeavours and furnish all such documents, information and undertakings as may
be reasonably necessary in order to procure, at its own expense, quotation of RES on ASX.

Foreign RES Holders

Where RES held by a Foreign RES Holder are to be Converted or Exchanged, unless IAG is satisfied that the laws of
the Foreign RES Holder's country of residence (as shown in the Register) permit the issue of Ordinary Shares or
Preference Shares to the Foreign RES Holder (but as to which IAG is not bound to enquire), either unconditionally or
after compliance with conditions which IAG in its absolute discretion regards as acceptable and not unduly onerous,
the Ordinary Shares or Preference Shares which the Foreign RES Holder is obliged to accept will be issued to a
nominee who will sell those Ordinary Shares or Preference Shares and pay a cash amount equal to the net proceeds
received, after deducting any applicable brokerage, stamp duty and other taxes and charges, to that Foreign RES
Holder.

15

151

15.2

Governing law and jurisdiction

Governing law
These RES Terms are governed by the law in force in the State of New South Wales, Australia.

Jurisdiction

The Issuer and each RES Holder submits to the non-exclusive jurisdiction of the courts of the State of New South
Wales, Australia for the purpose of any legal proceedings arising out of these RES Terms or the Trust Deed.
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16 Interpretation and definitions

16.1  Interpretation

(C)

(b)

©
()
(e)

®

@
(h)

)

L]

()]

Unless otherwise specified, a reference to a clause or paragraph is a reference to a clause or paragraph of
these RES Terms.

If a calculation is required under these RES Terms, unless the contrary intention is expressed, the calculation
will be rounded to four decimal places.

Headings and boldings are for convenience only and do not affect the interpretation of these RES Terms.
The singular includes the plural and vice versa.

A reference to a statute, ordinance, code or other law includes regulations and other instruments under it and
consolidations, amendments, re-enactments or replacements of any of them.

If an event under these RES Terms must occur on a stipulated day which is not a Business Day, then the
stipulated day wilt be taken to be the next Business Day.

A reference to dollars, AUD, A$, $ or cents is a reference to the lawful currency of Australia.

Calculations, elections and determinations made by the Issuer under these RES Terms are binding on RES
Holders in the absence of manifest error.

The terms ‘ASTC operating rules’, ‘proper ASTC transfer’, ‘takeover bid’, ‘related body corporate’, ‘relevant
interest’, ‘'scheme of arrangement’ and ‘subsidiary’, when used in these RES Terms have the meaning given
in the Corporations Act.

A reference to a party to an agreement includes a reference to a replacement or substitute of the party
according to that agreement.

A reference to an agreement or deed includes a reference to that agreement or deed as amended or restated
from time to time.

Any reference to any requirements of APRA or any other prudential regulatory Quirements in these RES

Terms will apply or rative with | r and/or 1A li nl rfh } r 1A
- - he holdi " n - — — f
which i j regulation an: rvision by APRA relevant time.
Any requirement for APRA’s consent or approval in any provision of these RES Terms will apply only if APRA
requir n r roval iven at the Ivn im FRINF RMATIN NYHn
= dvised the | or that as at the ont Da e RE er1
alorT:r2 /alfh i licy is n waive an imn ri nsent or val.
The | ind IAG h. ntrol over APRA'’s licies.
Unl i ifi referen noti ing given either under th RES Terms includ
notice which i med or taken iven under RES Terms.

Where a RES Holder is required ive or deliver a noti he | rby a ain under th RE
Terms, the notice m iV he | T h

16.2  Definitions for RES Terms
The following expressions have the following meanings:

Acquisition Event means:

(@)

a takeover bid is made to acquire all or some of the Ordinary Shares and the offer is, or becomes,
unconditional and:
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(0] the bidder has a relevant interest in more than 50% of the Ordinary Shares on issue; or

(i) the IAG Directors issue a statement recemmendingthat at least a majority of its directors who are
eligible to do so recommend acceptance of the offer_(which may be stated to be in the absence ofa
higher offer); or
(b) a court approves a scheme of arrangement which, when implemented, will result in a person having a relevant

interest in more than 50% of the Ordinary Shares:,

amend includes modify, cancel, alter or add to and amendment has a corresponding meaning.
Amendment Date means 15 December 2009, the on which the amendment of RES is effective.

APRA means the Australian Prudential Regulation Authority (ABN 79 635 582 658) or any successor body
responsible for prudential regulation of IAG or the Group.

APRA Condition means, with respect to an Interest Payment on an Interest Payment Date or an Optional Interest
Payment:

(a) unless APRA otherwise approves in writing:

(i) making the In Paym r th ional Interest Payment on th men would result i
he Minimum ital Requirement of the Gr n 2 basi mplying with APRA’s then
rren ital u ndar h X li r n i he time; or
(i) he In P nt or th: ional In Payment on th m X
Distributable Profits as at the Record Date for the Interest Payment or the Optional Interest Payment:

(b) making the Interest Payment or the Optional Interest Payment would result in the issuer or IAG becoming, or
becoming likely to become, insolvent for the purposes of the Corporations Act; or

(9} APRA objecting to the Interest Payment or the Optional Interest Payment being made on the payment date.
ASTC means ASX Settlement and Transfer Corporation Pty Limited (ABN 49 008 504 532).
ASX means Australian-Stock-ExchangeASX Limited (ABN 98 008 624 691).

ASX Listing Rules means the listing rules of ASX with any modifications or waivers in their application to the Issuer or
IAG which ASX may grant.

ASX Market Rules means the market rules of ASX.

Authorised Officer means a person appointed by the party to act as an authorised officer for the purposes of these
RES Terms.

Bank Bill Rate has the meaning given in clause 3.1.

Collecti Data A« ans the Financial r {Collection of D: A 1
Company Group Event means, for any reason, that IAG (NZ) Holdings Limited ceases to form part of the Group.
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Conversion has the meaning given in clause 4.1(b) and Convert and Convertible have corresponding meanings

rovided that in .4, these words have the meaning th re given in the Preferen hare Terms.
for the purpose of assigning IAG's Credit Rating and which ar  the Amendment Date: Insurance Australi
Limi Insurance Limi 1A W nd Limi W I Al Pty Limil nd IAG Re
Australia Limi

Corporations Act means the Corporations Act 2001 (Cwith).

gent of IA i ignated for the
old an Australlan Fmanclal Servugg Licence whlch is relevang for thg purposes of RES

Details means the section of the Trust Deed headed “Details”.

Directors means some or all of the directors of the Issuer acting as a board.

Distributable Profits means the Group’s after-tax eamings determined in a manner consistent with the Group’s
rudential reporting to APRA under the Collection of Data Act (but determined before any interest, dividends or
dlnbln id or I m r of I its Tier 1 i|r rTir2 ital) for the | iX

Qayable by a member of the Grogg on |ts Tler 1 Cagltal or nger Tier 2 Camtal (lncludmg any Interest Payments but
not including a dividend or distribution paid or payable to a member of the Group by another member of the Group) in
the 12 month period up to and including the relevant Interest Payment Date.

Dividend Period has ning given in the Preferen hare Terms.

Exchange has the meaning given in clause 4.1(c) and Exchangeable and Exchanged have corresponding
meanings.

Exchange Event means one of the following events:

(a) a Liguidation Even rs in relation to the | ror IAG:

(b) n Interest Payment is n id in full within 40 Busin D. f led interest Payment D: ran
reason other than du n APRA Condition existing on the relevant Interest Payment D

(3] RES are not R m r Conv within 20 Busin D f the Realisation D

[(+)] IAG fails to comply with clause 3.6;

(e} n! r Change of Control Event occurs; or

)] nless APRA otherwise ifies in writing:

Requirement;
(i) APRA issues a written direction for the Group to increase its capital:
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i] APRA revokes the authorisation of any general insurer within the Group pursuant to section 15(1) of
the Insurance Act or the authorisation of any non-operating holding company of the Group pursuant to
section 21(1) of the Insurance Act or proceedings have been commenced for the winding-up of such
a general insurer or non-operating holding company (in each case, other than in connection with a

nsfer, amalgamation or ion of in il lvent on term Ix APRA);

(iv) ny event under licable fi |an ivalen ven is an Ex Event under
< Jati Material :

")) the retained earnings of the Group, on a consolidated basis, fall by more than $1 billion from the level

indi inth ne 2 nnual accoun 9. in ings of n ive $1.6 billion
would cause an Exchange Event); or
{vi) Company Group Even rs and the pr he RES are n I within the Gr n
terms approved by APRA so that the RES continue to constitute Tier 1 Capital or Upper Tier 2 Capital
for the Group.
Exchange Event (IAG Liquidation) means an Exchange Event whi urs b Liquidation E: in

relation to IAG.

Exchange Notice has the meaning given in clause 8-4-8.2.

Face Value has the meaning given in clause 1.2.

security”) as d|s Ia dat or about 10:00am S dne time on Bloomber age FMC or any successor page);
or

(b) if that yield is not available at that time, the yield in respect of the relevant security determined by the Issuer in
its absolute discretion as the arithmetic mean of the yields quoted to it for the relevant security on or about

10:00am Sydney time by three leadin lers in th n i | | r.
Foreign RES Holder means a RES Holder whose address in the Register is a place outside Australia.
Franking Rate (expressed as a decimal) means the franking percentage (within the meaning of Part 3-6 of the Tax

Act or any provisions that revise or replace that Part) applicable to the franking account of IAG at the relevant Interest
Payment Date.

Group means AG-and-its-controlled-entitieseach IAG Entity which is treated by APRA as forming the Level 2 group of
IAG.

IAG means Insurance Australia Group Limited (ABN 60 090 739 923).

IAG Directors means some or all of the directors of IAG acting as a board.

IAG Entity means IAG and each of its related bodies corporate.

1AG’s Credit Rating means the insurance financial strength rati

published by S&P. which as of the Amendment Date is AA-.

IAG Senior Creditor has the meaning given in the Trust Deed.

Innovative Tier 1 Capital has the meaning given by APRA from time to time.
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Insurance Act means the Insurance Act 1973 ith).
Interest Payment has the meaning given in clause 3.1.
Interest Payment Date has the meaning given in clause 3.7.
Interest Period means in respect of:

(a) the first Interest Period_after the Amendment Date, the period from (and including) the {ssueAmendment Date
untit (but not including) the first Interest Payment Date; and

(b) each subsequent Interest Period, the period from (and including) the preceding Interest Payment Date until
(but not including) the next Interest Payment Date.

Interest Rate has the meaning given in clause 3.1.

Issue Date means 11 January 2005, the date on which RES arewere issued.

Issue Price has the meaning given in clause 1.2.

Issuer means IAG Finance (New Zealand) Limited (ABN 97 111 268 243), acting through its New Zealand branch.

Issuer Change of Control Event means that the Issuer ceases to be a related body corporate of IAG.

Issuer Notice means a notice given by, or taken to be given by, the Issuer according to clause 5.2 or 6-74b)6.6.

Level 2 means a Level 2 insurance group as defined by APRA from time to time.

Liquidation Event means in respect of a party:

(a) the party ceases or suspends the conduct of all of its business;

(b) a proceeding is commenced by the party or a person that controls the party, for an order that the party be
dissolved, wound up or liquidated or for the appointment of a provisional liquidator, liquidator, receiver,
receiver and manager, administrator, controller or similar official in respect of the party or all or substantially ail
of its property;

(©) a proceeding for an order of a kind described in paragraph (b) (other than a proceeding which is frivolous or
vexatious) is commenced by any other person and is not dismissed within 30 Business Days of filing;

(d) a provisional liquidator, liquidator, receiver, receiver and manager, administrator, controller or similar official is
appointed in respect of the party or all or substantially all of its property and such appointment is not revoked
or set aside within 30 Business Days of such appointment; or

(e) the party executes a deed of company arrangement or entersproposes to enter into an arrangement or
compromise with its creditors_other than an arrangement or compromise not involving insolvency.

Mand Exchange has the meaning given in clau: 1

Material Foreign Subsidiary means any member of the Group incorporated and operating as a general insurer
outside of Australia whose net premium revenue contributes 10% or more to the consolidated net premium revenue of
the Group.

Moeting Provisions means the provisions which regulate the holding and conduct of meetings of the RES Holders
according to the Trust Deed.
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requirem ignated

i Purchaser means a n in rding to cl 4.11.

Optional Exchange has the meaning given in clause 8.1(b).

Optional Interest Payment has the meaning given in clause 3.5.
Ordinary Share means a fully paid ordinary share in the capital of IAG.

Ordinary Share Issue Price has the meaning given in clause 7.1.
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120

Potential Acquisition Event means:

n event within paragraph f th finition of Acquisition Even rs (without the ni hat all |
approvals necessary for the acquisition to occur have been obtained); or

{b) a court orders the holding of meetings to approve a scheme of arrangement under Part 5.1 of the
Corporations Act and the scheme would result in a person having a relevant interest in more than 50% of the
hare will N issu er th me is implemen

Preference Share means a fully paid preference share in the capital of IAG issued on Exchange according to the
Preference Share Terms.

Preference Share Gonve s determined
MMWWW@W_X@MMILW

Preference Share Initial Margin means the margin according to the-Rreference-Share-Fermsclause 8.2(c) as it may
be ch in rdance wi use 8.7

Preference Share Issue Date means the date the Preference Shares are issued according to clause 8-3-8.2,

Preference Share Issue Price has-the-meaning-given-in-clause-8-4a)(i)-is the obligation of the RES Holder to
transfer RE IAG or its nomin

Preference Share Terms means the terms of issue of the Preference Shares, incorporated as schedule 2 to the Trust
Deed.

Prior RES Terms means the terms of RES whi i rior to the Amendment D:

Realisation Date means:

(a) in the case of a Redemption, the date on which Redemption is to occur according to clause-4-2; 5.2 or 6-66.4;
(b) in the case of a Conversion, the date on which Conversion is to occur according to clause 5.2 or 6-56.4; and
(c) in the case of a Resale, the date on which Resale is to occur according to clause 4.17, 5.2 or 6.4; and

(d} in the case of an Exchange, the Preference Share Issue Date.

Realisation Date Notice means a notice given by the Issuer on a Realisation Date under clause 7.1 or 8-4-8.7.
Record Date means for payment of:

(a) an Interest Payment:

(i) the date which is +1-Busiress-Baysseven calendar days before the Interest Payment Date for that
Interest Payment; or

|IAG EXPLANATORY STATEMENT



(ii) in the case of the first Interest Payment Date_after the Amendment Date, if the ssueAmendment Date
is less than +-Businees-Daysseven calendar days before the first Interest Payment Date, the
issueAmendment Date; and

(b) an Optional Interest Payment, the date prior to the payment of the Optional Interest Payment that is
determined by the Issuer,

or such other date as may be required by ASX.

Redemption has the meaning given in clause 4.1(a) and Redeem and Redeemed have corresponding meanings
provided that in clause 8.4, these words have the meaning they are given in the Preference Share Terms.

Redemptlon Amount means th

gn gmggng ggug 191 e ggg ggg -

Register means the register of RES maintained by the Registrar.

Registrar means Computershare Investor Services Pty Limited (ABN 48 078 279 277) or any other registrar that
maintains the Register.

Regulatory Event means:

(a) the receipt by the Issuer or IAG of an opinion from a reputable legal counsel that, as a result of any
amendment to, clarification of, or change (including any announcement of a prospective change) in, any law
or regulation affecting securities laws of Australia or New Zealand or any official administrative
pronouncement or action or judicial decision interpreting or applying such laws or regulations which
amendment, clarification or change is effective, or pronouncement, action or decision is announced, on or
after the Issue Date, additional requirements would be imposed on the issuer or IAG which the Issuer or IAG
determines, at its absolute discretion, to be unacceptable;_or

(b) the determination by the IAG Directors that tAGthe Group is not or will not be entitled to treat_all RES or all
Preference Shares, when and if issued—as—Fert-GCapital:

(i) as Innovative Tier 1 Capital except where the reason the Group is not or will not be entitled to treat all
RES or all Preferen har Innovative Tier 1 ital i h has exceed limi
on Innovative Tier 1 Capital which was in effect on the Amendment Date; or

t all sy all g e Sha 3 er Tie
r Tier 2 'w' hAmn nt D

RES means the perpetual reset exchangableexchangeable securities as described in clause 1.1 and issued by the
Issuer according_and subject to these RES Terms.

RES Conversion Discount has the meaning given in clause 7.1.

RES Holder means the person whose name is registered in the Register as the holder of a RES.
RES Holder RedemptionConversion Notice has the meaning given in clause 6-4-6.3.

RES Initial Mari 4 . e iRl 3.4

RES Margin has the meaning given in clause 3.1.
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RES Terms means these terms of issue of RES.

Resale has the meaning given in clause 6-74.1(d) and Resell and Resold have corresponding meanings_provided
thatin clause 8.4 words have the meaning th i in the Pri n hare Terms.

Resale Price has the meanin n in 414,
Reset Date means, for the first Reset Date, 46-Mareh-204816 December 2019 (or if that date is not a Business Day.
fith-anniversary-ofthe

the next succeeding Business Day) and each subsequent Reset Date will occur on the
previousfirst Business Day ten years from the immediately preceding Reset Date unless changed according to clause
9.

Reset Notice has the meaning given in clause 9.1.

i mitted in the winding-up of | r; and

rank equally with, or subordin: h ims of the RES Hol nder th RES Terms.
&P mean: nd Poor's (Australia) Pty. Ltd. (ABN 7 324 852).

Special Resolution means a resolution passed at a meeting of RES Holders or by postal ballot (where allowed under
the Meeting Provisions of the Trust Deed) by a majority of not less than 75% of the votes cast on it.

Substituted Issuer has the meaning given in clause 13.
Tax Act means:

(a) the Income Tax Assessment Act 1936 (Cwith) or the Income Tax Assessment Act 1997 (Cwith) as the case
may be, and a reference to any section of the Income Tax Assessment Act 1936 (Cwith) includes a reference
to that section as rewritten in the income Tax Assessment Act 1997 (Cwith); and

(b) any other Act setting the rate of income tax payable and any regulation promulgated under it.

Tax Event means the receipt by the Issuer or IAG of an opinion from a reputable legal counsel or other tax adviser in
Australia or New Zealand or any other jurisdiction from which a payment is made on RES (each a Relevant
Jurisdiction), experienced in such matters, to the effect that, as a result of:

(a) any amendment to, clarification of, or change (including any announced prospective change) in, the laws or
treaties or any regulations of a Relevant Jurisdiction or any political subdivision or taxing authority of a
Relevant Jurisdiction affecting taxation;

(b) any judicial decision, official administrative pronouncement, published or private ruling, regulatory procedure,
notice or announcement (including any notice or announcement of intent to adopt such procedures or
regulations) (Administrative Action); or

(c) any amendment to, clarification of, or change in an Administrative Action that provides for a position that
differs from the current generally accepted position,

in each case, by any legislative body, court, governmental authority or regulatory body, irrespective of the manner in
which such amendment, clarification, change or Administrative Action is made known, which amendment, clarification,
change or Administrative Action is effective or such pronouncement or decision is announced on or after the Issue
Date, there is more than an insubstantial risk that IAG or the Issuer would be exposed to more than a de minimis
increase in its costs (having regard to any tax deductions available to any IAG Entity and the ability of IAG to frank
Interest Payments).

Tier 1 Capital means 0 oLp-(OR
eaeh—ease—aedeﬁaed—by—APRA as the meaning glven by APRA from tlme to time

Tier 2 Capital has the meaning given by APRA from time to time.
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Transaction Documents means:

@) the Trust Deed (incorporating as schedule 1 these RES Terms and as schedule 2 the Preference Share
Terms):{b)——the-Porfolio-Management-Agreement; and

(eb) any other document entered into in connection with ary-efthermit.
Ts E | ociveRin-cl 50

T E D | T £ _

Tei Event Notico has raciverin.ol 5.3

Trust Deed means the Trust Deed_initially executed by the Issuer, IAG, IAG Portfolio Limited and the Trustee on or
around 20 November 2004-2004 and amended and restated on or around the Amendment Date.

Trustee means Trust Company Fiduciary Services Limited (ABN 21 000 000 993) (formerly known as Permanent
Trustee Company Limited-(ABN-24-000-000-993) in its capacity as trustee for RES Holders according to the Trust
Deed.

r Tier 2 Capital has the meaning given by APRA fr: im ime.

VWAP means, subject to any adjustments under clause 7.4, the average of the daily volume weighted average sale
prices (rounded to the nearest full cent) of Ordinary Shares sold on ASX during the relevant period or on the relevant

days but does not include any transastionCrossing” transacted outside the “Open Session State” or any “Special
Crossing” transacted at any time, each as is deﬁped in the ASX Market Rules-as—special—crossings-prier-te-the

overnight-crossings; or any overséas trades or trades pursuant to the exercise of options over Ordinary Shares.

VWAP Period means the period of 20 Business Days on which trading in Ordinary Shares took place immediately
preceding the relevant Realisation Date.
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The following copy of the Amended Preference Share Terms is marked to show changes from the Existing Preference Share Terms.

Provisions which will be removed by the Amendments are shown with a line struck through the middie of the text. Provisions which will
be inserted by the Amendments are shown as underlined. All other text is unchanged by the Amendments.

For example, in clause 2.3(b) the words “ 4 po APRA Condition existing In respect of the
relevant Dividend Payment Date” show that under the Amended Preference Share Teyms, payments of Dividends in respect of Amended
Preference Shares are subject to there being no APRA Condition existing in respect of the relevant Dividend Payment Date.
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Preference Share Terms_(amended and restated)

1 Preference Shares

(@ Preference Shares are fully paid preference shares in the capital of Insurance Australia Group Limited (IAG).
They are issued, and may be Redeemed-6r, Converted_or Resold, according to these Preference Share
Terms.

(b) The issue price of each Preference Share{Preference-Sharelssue 5-GFH A s-th
Ferms}is the RES Holder's obligation to transfer the RES to IAG or its nominee when RES are Exchanged in
accordance with the RES Terms.

(©) The Preference Share Issue Date is [state date which is the Realisation Date as defined in the RES Terms].

2 Dividends
21 Dividends

Subject to these Preference Share Terms, each Preference Share entitles the Preference Shareholder on a Record
Date to receive on the relevant Dividend Payment Date a dividend (Dividend) calculated according to the following

formula:

— _Dividend Rate x Preferonce-Shareissue Price$100 x N
Dividend 365
where:

Dividend Rate (expressed as a percentage per annum) is calculated according to the following formula:

Dividend Rate = (Bank Bill Rate + Preference Share Margin) x (1 - T)
where:
Bank Bill Rate (expressed as a percentage per annum) means:

(a) for the first Dividend Period, [insert the percentage per annum which is applicable under the RES
Terms being:

(i) if the Preference Share Issue Date is 15 March, 15 June, 15 September or 15 December (or
the Business Day following that day if that day is not a Business Day), the Bank Bill Rate as
determined according to clause 2.1(b) on that date; or

(i) if the Preference Share Issue Date is any other date, the Bank Bill Rate applicable to RES
immediately prior to the issue of the Preference Shares]; and

(b) for any other Dividend Period, the average mid-rate for bills of a term of 90 days which average rate is
displayed on Reuters page BBSW (or any page which replaces that page) on the first Business Day
of the Dividend Period or if there is a manifest error in the calculation of that average rate or that
average rate is not displayed by 10.30 am (Sydney time) on that date, the rate specified in good faith
by IAG at or around that time on that date having regard, to the extent possible, to:

(i) the rates otherwise bid and offered for bills of a term of 90 days or for funds of that tenor
displayed on Reuters page BBSW (or any page which replaces that page) at that time on that
date; or

(i) if bid and offer rates for bills of a term of 90 days are not otherwise available, the rates

otherwise bid and offered for funds of that tenor at or around that time on that date;

Preference Share Margin (expressed as a percentage per annum) means in respect of the period:
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(a) to (but not including) the Step-Upfirst Reset Date after the Preference Share Issue Date, [insert RES

Margin immediately prior to the issue of the Preference Shares] (Preference Share Initial Margin);

and
(b) from (and including) the Step-Upfirst and any succeeding Reset Date to (but not including) the Reset
_ﬁﬂmgmﬂajm_e_sJ Date the Preference Share nitia-Margin plus—1-00%-per

rmine rdin 4; and

T (expressed as a decimal) means the Australian corporate tax rate applicable to the franking account of IAG
at the relevant Dividend Payment Date; and

N means in respect of:

(@) the first Dividend Payment Date, the number of days from (and including) the Preference Share Issue Date
until (but not including) the first Dividend Payment Date; and

(b) each subsequent Dividend Payment Date, the number of days from (and including) the preceding Dividend
Payment Date until (but not including) the relevant Dividend Payment Date.

Franking adjustments

If any Dividend is not franked to 100% under Part 3-6 of the Tax Act (or any provisions that revise or replace that Part),
the Dividend will be calculated according to the following formula:

D
1-[Tx(1-F)

Dividend =
where:

D means the Dividend calculated under clause 2.1;

T has the meaning given in clause 2.1; and

F means the applicable Franking Rate.

Payment of a Dividend

Each Dividend (including an Optional Dividend) is subject to:

(a) the IAG Directors, at their absolute discretion, determiningresolving to pay the Dividend to-be-payable;on the
relevant Dividend Payment Date; and

(b) 1AG-having-profits-available-fer-the-paymentng APRA Condition existing in respect of the relevant Dividend:
Payment Date.

The IAG Directors, at their absolute discretion, may determine an Optional Dividend to be payable on any date,

subject to this clause 2-3:2.3 and according to clause 2.8(f).
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2.6

2.7
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Dividends are non-cumulative

Dividends are non-cumulative— and accordingly, if all or any part of a Dividend (including an Optional Dividend) is
not paid because of clause 2-3-2.3:

(a) IAG has no liability to pay the unpaid amount of the Dividend-and.-_ and
b) notwithstanding the IAG Directors’ discretion to pay an Optional Dividend under clause 2-3-2.3;
(i) Preference Shareholders have no claim or entitiement in respect of_such non-payment;

(i) non-paymen n nstitute an event of defaul h Preferen hare Terms contain
no events of default; and

(i) Preference Shareholders have no right to initiate a winding up of, an administration in respect of, or
the appointment of a receiver or a receiver and manager to, IAG for such non-payment.

Dividend Payment Dates

Subject to this clause 2, Dividends (other than Optional Dividends) will be payable in arrears on the following dates
(each a Dividend Payment Date):

(a) each 15 March, 15 June, 15 September or 15 December occurring after the Preference Share Issue Date until
the Preference Share Exchange Date; and

(b) the Preference Share Exchange Date.

If a Dividend Payment Date is a day which is not a Business Day, then the Dividend Payment Date will be the next day
which is a Business Day.

Record Dates

A Dividend is only payable on a Dividend Payment Date to those persons registered as Preference Shareholders on
the Record Date for that Dividend.

An Optional Dividend is only payable on the date of payment determined by the IAG Directors to those persons
registered as Preference Shareholders on the Record Date for that Optional Dividend.

Deductions

IAG may deduct from any Dividend payable the amount of any withholding or other tax, duty or levy required by law to
be deducted in respect of such amount. If any such deduction has been made and the amount of the deduction
accounted for by IAG to the relevant revenue authority and the balance of the Dividend payable has been paid to the
relevant Preference Shareholder, then the full amount payable to such Preference Shareholder shall be deemed to
have been duly paid and satisfied by IAG.

IAG shall pay the full amount required to be deducted to the relevant revenue authority within the time allowed for such
payment without incurring any penalty under the applicable law and shall, if required by any Preference Shareholder,
deliver to that Preference Shareholder the relevant receipt issued by the revenue authority without delay after it is
received by IAG.

Restrictions in the case of non-payment
If:

(a) for any reason a Dividend has not been paid in full within 20 Business Days after the relevant Dividend
Payment Date; or

(b) an Interest Payment scheduled to be paid on a RES that has been exchangedExchanged for a Preference
Share was not paid in full within 20 Business Days of the relevant Interest Payment Date-because-of clause

3:3{b)y-ofthe- RESTerms and remains unpaid,

1AG must not, without approval of a Special Resolution:
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(c) declare or pay a dividend or make any distribution on any capital over which Preference Shares rank in priority
for participation in profits; or

(d) redeem, reduce, cancel or acquire for any consideration any capital of IAG other than Preference Shares or
capital ranking equally with or in priority to Preference Shares,

unless:

(e) four consecutive Dividends stated to be payable on Preference Shares after the Dividend Payment Date of the
Dividend that has not been paid have been paid in full; or

(4] with the prior written approval of APRA-(f-apprevalis-thenrequired), an optional dividend (Optional
Dividend) has been paid to Preference Shareholders equal to the aggregate unpaid amount of any unpaid
Dividends and Interest Payments which were scheduled to be paid in the 12 months prior to the date of
payment of the Optional Dividend; or

Q) all Preference Shares have been Redeemed or Converted.

130

3 Redemption-er, Conversion_or Resale
31 Redemption-er, Conversion_or Resale
(a) Redemption means to redeem, buy back (other than by an on-market buy-back) or reduce capital in
connection with Preference Shares (or any combination of these) for an amount of cash equal to the
Preference-Sharedssue-Price$100 according to clause 3-63.9; and
(b) Conversion means to convert Preference Shares to a number of Ordinary Shares equivalentin-value-to-the
Preference-Sharedssue-Prise-according to clause 3-%3.10; and
© Resale means the Preference Shares are purchased by a Nominated Purchaser for the Resale Price
according to the Resale Mechanics.
3.2 Rodemptien-er-Conversion by Preference Shareholders
A Preference Shareholder may, by giving a notice in writing to IAG (a Preference Shareholder Conversion Notice),
est that 1A nvert some or all of its Preferen hares:
(a) gn gny Reset Dggg which occurs while the Preference Shares are g §§ g {or to which gaygg g g;gg,
he Prefi h Ider had alr iven Hol ion N n r
R D: Preference Shareholder Conversion N 'r
(b) following the occurrence of any Acquisition Event (a Preference Shareholder Conversion Notice
{Acquisition)).
Preference Shareholders have no right to seek or initiate Redemption or GonversionResale.
3.3 Redemption-orProference Sharehoider Conversion by tAGNotice
(a) A Preference Shareholder Conversion Notice (Reset) must be given at least 35 Business Days but no more
than 50 Business Days prior to the relevant Reset Date: and
(b) A Preference Shareholder Conversion Notice (Acquisition) must be given no more than 15 Business Days
after the date the Acquisition Event Notice is given.
34 Prefer: hare Exchange Noti Redemption, Conversion or Resal
If the Preference Shareholder gives a Preference Shareholder Conversion Notice, IAG must, no later than;
(a) here a Preferen harehol version Notice (Reset) is giv usiness D fore the Reset
Date; or
(b) where a Preference Shareholder Conversion Notice (Acquisition) is given, 25 Business Days after the
Acquisition Event Notice is given or taken to be given,
|IAG EXPLANATORY STATEMENT



ive a Preferen har Exchan Ni whi mplies with ¢l .6 in relation Pref hare th

fh Pr: har hol i nN i rovided that the Preferen e nge Noti
ni hat R n li |f IA h ived the prior written roval of APRA.
If IAG fail ive a Preferen hr Ex Noti rding to this clause 3.4, it will ken to have given
B hare Exchange N Prf hares, with th nversion r on Preferen
hare Exchange D rmined a rdln t .7.

Redemption, Conversion or Resale by IAG

IAG may require Redemption (subject to the prior written approval of APRA) or Conversion_gr Resale by giving a
notice to Preference Shareholders (Preference Share Exchange Notice):

(@

(b)

©

()

at any time and in respect of all or some Preference Shares, if a Regulatory Event or Tax Event occurs_(a

Proference Share Exchange Notice (Regulatory or Tax Event));

at any time and in respect of all (but not some only) Preference Shares, if the number of Preference Shares

on issue is less than one million_(a Preference Share Exchange Notice (Clean Up));

elauee—S—tO—gt_a_mee_L in respect of aII (but not some only) Preferenoe Shares, ifa Pg;gntlgl Amglgmg

Event or an Acquisiti nt occurs (wh r or not the Potential Acquisition Event or ition Even

occurred prior to the Preference Share Issue Date) (a Preference Share Exchange Notice (Acquisition)); or

at least 35 Business Days (but not more than three months) before any DmdendJ%yment-Date-frem-(and
eset Date which rs while the Prt , in respect of

including)-the-Step-Up-DateR
all or some Preference Shares_(a Preforence Share Exchange Notlce (Reset)).

3.4-Preference Share Exchange Notices

@
(b)

©

A Preference Share Exchange Notice given by IAG-urderslause-3-3 is irrevocable, subject to paragraph (g).

Lf—tAG—gwee—aA m nd s| in the Preference Share Exchange Notice urderelause-3-3tmust
hich of the followmg it intends to do in respect of each Preference Share which is the

subject of the Preference Share Exchange Notice:

(i) Redeem according to clause 3-63.9; o

(i) Convert according to clause 3-7-3.10; or

(i} Resell according to the Resale Mechanics.

A Preference Share Exchange Notice may specify that semea combination of Redemption, Conversion or
Resale will be used in respect of Preference Shares which are the subject of the Preference Share Exchange
Notice-wiltbe-Redeemed-and-that some-willbe-Converted.

{iy-state-the-dateA Preference Share Exchange Notice must state the Preference Share Exchange Date, which
wnII be the gg;g gg;g ngg in acoordang with clau §g § on whlch the Redemptaon—eF Conversmn Qr R§§a|

()}

{iiy-i-theWhere a Preference Share Exchange Notice provides that Preference Shares are to be Redeemed, it
must state whether the $100 per Preference Share issue-Rricepayable upon Redemption is payable by way of

redemption, buy-back or reduction of capital or any combination of these:-ard.
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@ ¢#)-Hlf less than all Preference Shares are being Redeemed-or, Converted; or Resold, the Preference Share
Exchange Notice must state the number of Preference Shares in each Preference Shareholder’s holding that
are to be Redeemed-e+, Converted_or Resold.

[(:)] A Preferen: hare Exchange Noti iven under .5 prevails over any Prefi holder

version Notice and any Preferen hare Ex ice given i n: Preferen
Shareholder Conversion Notice in respect of the same Preference Share to the extent of any inconsistency
regardless of which notice was given first.

3.7 Preference Share Exchange Date
The Preference Share Exchange Date will be:

(a where a Preference Shareholder Conversion Notice (Acquisition) or a P n Exchange Notice
Acquisition) h n given and the Preferen hare Exchange Noti ifies Conversion, the earli

(i) Business Day reasonably determined by IAG that allows holders of Ordinary Shares to patrticipate in

the bid or scheme concemed or such other date as IAG may reasonably determine having regard to
the timing for implementation of the bid or scheme concerned and the process of issuing the Ordinary

Shares; and

(i) h which is no later than:

(A) in th f a Preferen hareholder Conversion Notice (Acquisition Business D
r th n which the Acquisition Event Notice is given: an
(B) in th f a Preferen hare Exchange Notice (Acquisition usiness D r the
Potential Acquisition Event or Acquisition Event ogcurred (as applicable): or

in either case, such later date as APRA may require;

(b) where a Preference Shareholder Conversion Notice (Acquisition) or a Preference Share Exchange Notice
Acquisition) h iven and the Preference Share Exchange Noti ifies Redemption or Resale, th

which is no later than:

(i) inth f a Preferen hareholder Conversion Notice (Acquisition usiness D r th
date on which Acquisition Event Notice is given: an

(i) in the case a Preference Share Exchange Notice (Acquisition), 50 Business Days after the date on
which the Potential Acquisition Event or Acquisition Event occurred (as applicable);

{c) where a Preferen hare Exchange Notice (Requl r Tax Event) or a Preferen hare Exchan
Noti lean h n given, the last Buginess Day of the month following the month in which th
Preferen hare Exchange Notice was given by IAG unless |A min rier Preferen har
Exchan vin I h inter: f Preferen harehol llectively) and the relevan
vent (provided that, in th f nversion, the Pref r change Date m | 2
Business D r th f the Preferen Exchange Notice); and

(d) where a Preference Shareholder Conversion Notice (Reset) or a Preference Share Exchange Notice (Reset)
has been given, the Reset Date immediately following the date the Preference Share Exchange Notice was
given by IAG.

{b)If some but not all Preference Shares are Redeemed-or, Converted;_or Resold, subject to clause 3.21, IAG must_in
each case, endeavour to treat_ali Preference Shareholders on an approximately proportionate basis, but may
discriminate to take account of the effect on marketable parcels and other logistical considerations.
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3-:6-Redemption

Subject to APRA's prior written approval{if-approvatis-ther-required), if IAG elects to Redeem the following provisions
apply:

(a) IAG may Redeem the Preference Shares specified in the Preference Share Exchange Notice by payment of
the$100 per Preference Sharessue-Rrice to the Preference Shareholder on the relevant Preference Share
Exchange Date;

(b) upon payment of the$100 per Preference Sharessue-Rrice to the Preference Shareholder, all other rights
conferred, or restrictions imposed, by the Preference Shares held by that Preference Shareholder which are
Redeemed under these Preference Share Terms will no longer have effect;

(c) if the Redemption involves a buy-back of Preference Shares, each Preference Shareholder agrees to accept
the buy-back offer for their Preference Shares to which the Preference Share Exchange Notice relates and will
be deemed to have sold those Preference Shares to IAG on the Preference Share Exchange Date; and

d) if the Redemption involves a reduction of capital with respect to Preference Shares and under applicable law
Preference Shareholders are entitled to vote on a resolution to approve that reduction of capital, each
Preference Shareholder agrees to vote in favour of that resolution.

3-7Conversion
If IAG elects to Convert, the following provisions apply:

(a) each Preference Share that is being Converted will Convert into one Ordinary Share on the Preference Share
Exchange Date;

(b) each Preference Shareholder will be allotted, for no consideration, an additional number of Ordinary Shares
for each Preference Share that is being Converted on the Preference Share Exchange Date equal to one less
than the Conversion Number, where the Conversion Number is an amount calculated according to the
following formula:

Proference-Sharo-lesue-Price$100

VWAP x (1 - Preference Share Conversion Discount)

Conversion Number =

where:
VWAP (expressed as a dollar value) means the VWAP during the VWAP Period; and

Ffroferencg Sharo.Converslon Discount (expre

(©) if the total number of additional Ordinary Shares to be allotted to a Preference Shareholder in respect of their
aggregate holding of Preference Shares upon Conversion includes a fraction of an Ordinary Share, that
fraction of an Ordinary Share will be disregarded;

(d) a Preference Share, upon Conversion, confers all of the rights attaching to one Ordinary Share but these
rights do not take effect until 5:00pm (Sydney time) on the Preference Share Exchange Date. At that time:

(i) all other rights conferred or restrictions imposed on that Preference Share under these Preference
Share Terms will no longer have effect (except for rights relating to a Dividend which has been
determined to be payable but has not been paid on or before the Preference Share Exchange Date
which will continue); and

(i) the Ordinary Share resulting from a Conversion will rank equally with all other Ordinary Shares.

Conversion does not constitute a redemption, buy-back, cancellation or termination of a Preference Share or

an issue, allotment or creation of a new Ordinary Share (other than the additional Ordinary Shares allotted

under clause 3-#3.10(b)); and

(e) for the purposes of calculating VWAP under clause 3-#3.10(b):

(i) where, on some or all of the Business Days in the relevant VWAP Period, Ordinary Shares have been
quoted on ASX as cum dividend or cum any other distribution or entittement and Preference Shares
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will Convert into Ordinary Shares after the date those Ordinary Shares no longer carry that dividend
or any other distribution or entitlement, then the VWAP on the Business Days on which those
Ordinary Shares have been quoted cum dividend or cum any other distribution or entitiement shail be
reduced by an amount (Cum Value) equal to:

(A) (in case of a dividend or other distribution), the amount of that dividend or other distribution
including, if the dividend or other distribution is franked, the amount that would be included in
the assessable income of a recipient of the dividend or other distribution who is both a
resident of Australia and a natural person under the Tax Act;

(B) (in the case of any other entitlement which is traded on ASX on any of those Business Days),
the volume weighted average sale price of all such entitlements sold on ASX during the
VWAP Period on the Business Days on which those entitlements were traded; or

C) (in the case of any other entitlement not traded on ASX during the VWAP Period), the value
of the entitlement as reasonably determined by the IAG Directors; and

(ii) where, on some or all of the Business Days in the VWAP Period, Ordinary Shares have been quoted
on ASX as ex dividend or ex any other distribution or entitement, and Preference Shares will Convert
into Ordinary Shares which would be entitled to receive the relevant dividend or other distribution or
entitlement, the VWAP on the Business Days on which those Ordinary Shares have been quoted ex
dividend or ex any other distribution or entitlement shall be increased by the Cum Value; and

(iii) where the Ordinary Shares are reconstructed, consolidated, divided or reclassified into a lesser or
greater number of securities during the VWAP Period, the VWAP shall be adjusted by the IAG
Directors as they consider appropriate_to ensure that the Preference Shareholders are in an
economic position in relation to their Preference Shares that is as similar as reasonably practicable to

the economic position prior to the occurrence of the event that gave rise to the need for the
adjustment. Any adjustment made by the IAG Directors will constitute an alteration to these

Preference Share Terms and will be binding on all Preference Shareholders and these Preference
Share Terms will be construed accordingly. Any such adjustment will promptly be notified to all
Preference Shareholders.

b
B
=Y

3-8-Power of attorney

Each Preference Shareholder appoints each of IAG, its officers-and, any liquidator or administrator of IAG_and any
Designated Agent (each an Attorney) severally to be the attorey of the Preference Shareholder with power in the
name and on behalf of the Preference Shareholder to sign all documents and transfers_and to hold and apply monies
and do any other thing as may in the Attorney’s opinion be necessary or desirable to be done in order for the
Preference Shareholder to observe or perform the Preference Shareholder’s obligations under these Preference
Share Terms including, but not limited to, accepting any buy-back offer or exercising voting power in relation to any
consent or approval required for Redemption-er, Conversion_or Resale.

The power of attomey given in this clause 3-83.11 is given for valuable consideration and to secure the performance
by the Preference Shareholder of the Preference Shareholder's obligations under these Preference Share Terms and
is irrevocable.

[
-
N

3-8-On-market buy-backs

Subject to APRA’s prior written approval<{ifapprovalis-thenrequired), IAG may buy back Preference Shares at any
time and at any price by an on-market buy-back.

&
=Y
&

3-10-Notice of Acquisition Event
IAG must notify Preference Shareholders of the occurrence of an Acquisition Event by sending a notice of the

Acquisition Event to Preference Shareholders and by announcement to ASX as soon as practicable after becoming
aware of that event-_(a notice sent to Preference Shareholders concerning an Acquisition Event, an Acquisition
Event Notice).

An Acquisition Event Notice given under clause 6.2 of the RES Terms is taken to be an Acquisition Event Notice for
the purpose of this clause 3.13.
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P n hareholder Conversion Noti irrev: le

eference Share er ersi ice, the areholder must not de ith, transfe i :
otherwi n mbrPrfen har re th fh Prfrn hrhI nversion Notice, ex:
in an he Redemption, Resale or Conwve inr
E; Exchange Noti rl rN r RES Holder Conversion Notice

X i 4
RES (or taken to have n_given ranl r Noti r RES Holder Conversion Notice was given in r f
that RES:
(a) he Preferen r in_r E will verted, R

hPrfrn hr nge D in N whlhlswnr m

iven un 82f RES Terms: and

(b) where a RES Holder Conversion Notice was given in respect of RES, the Preference Shareholder must not
deal with, transfer or dispose or otherwise encumber the Preference Shares issued upon an Exchange of the
RES except in accordance with Redemption, Resale or Conversion procedures.

Appointment of Nominated Purchaser in connection with Resale

IAG must appoint one or more Nominated Purchasers for a Resale on such terms as may be agreed between IAG and
the relevant Nominated Purchaser. If IAG appoints more than one Nominated Purchaser, all or any of the Preference
Shares held by a Preference Shareholder which are being Resold may be purchased by any one or any combination
of the Nominated Purchasers, as determined by IAG.

Th ligation of a Nomin Pur er to he I e Resale Price on the Preferen hare Exchange Date

Vi

Nomin. Purchaser’ ligation ay the re Resale Price but gives n ran he existence or

details of any such conditions.

IAG m itionall int on rmoreun erwriters in connection with a Resal j h irements of
17) an rwriter ma b i “N min. Pur r” for th [ f

Preferen hare Terms if when re: he f their intment.

Identity of Nominated Purchaser

IAG m: nl in rson as a Nominated Pur r if th n:

(a) has un ken on such terms and subj uch condition 1A nabl rmines for the benefit of
each Preference Shareholder to acquire the relevant number of Preference Shares from the Preference
Shareholder for the Resale Pri he Preferen hare Exchange Date;

(b) h long term counter dit rating from S&P of not | han the rating assign: Pri n har
at that time; and

[(5] is not an IAG Entity (unless otherwise approved in writing by APRA).

Irreve r ell Preference Sh

Each Preferen hare Holder is taken irrev ly to offer to sell each Preferen hare the j f a Resal
he relevant Nominated Pur r on the Preferen har nge Date for moun | to the Resall
Price

Resale Pri

The Resale Price for e: Preferen hare is $1
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3.20 Effoct of Resale

n the Preferen: hare Exchange D j men he relevant Nomi Pur r of r

Resale Price to the Preference Shareholders for Preference Shares which the Nominated Purchaser is purchasing. all
right, title and interest in such Preference Shares (excluding the right to any Dividend payable on that date) will be
transferr hat Nomin. Puri he Preferen hareholder wh Id the Preferen: h will
freated as the Preference Shareholder of the Preference Shares for the purposes of any Dividend which may be
payable on that Preference Share Exchange Date.

24
N
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Preference Share Terms after Resale

If Preferen h Resold in rdance with th Preferen hare Terms, unl herwi r n
IAG and the Nominated Purchaser with the prior written roval of APRA  th Preferen: hare T ill ly in
all res| Preferen h held by the Nominated Pur r on and from the Preferen hare Exchange D
(including that Preference Shares will Convert or be Redeemed in accordance with these Preference Share Terms).

Notwithstanding any other isi e Preference Share Terms, after Preferen hares have been Resol

any provision of these Preference Share Terms as it relates to Preference Shares held by the Nominated Purchaser
(including without limitation any term relating to Conversion) may be amended by agreement between the Nominated
Purchaser and IAG without the consent of any other Preference Shareholder but with the prior written approval of
APRA.

For the purposes of any such amendment, Preference Shares held by:

(a) ny Nominated Pur r wh Preference Shares are subje such amendment (a2 Relevant Nominated
Purchaser); and

(b) other Preference Shareholders (including other Nominated Purchasers whose Preference Shares are not
subject to such amendment),

hall T hough s of securi hat, without limitation, where Preferen h
are held by a person other than the Relevant Nominated Purchaser, then:

(i mendments m m: Preferen h eld by the Relevant Nominated Purcl r; and

(i) Preference Shares held by the Relevant Nominated Purchaser can be Redeemed or Converted,

in each case without the consent of or consideration for the interests of any Preference Shareholders other than the
Relevant Nominated Purt r and with ny corresponding amendment, Re: i i he case
may be) to Preference Shares held by other Preference Shareholders. Any Preference Shares so amended may not

be sold or otherwise transferred to any person other than a Nominated Purchaser.

Preferen harehol Vi f holding Preferen hares, are taken to have consente any division of
Preferen h ini r ieved under this clause 3.21.

(2
N
N

Effect of failure by a Nominated Purchaser to pay

If a Nominated Purchaser does not pay the Resale Price to the Preference Shareholders on the Preference Share
Exchange Date (a Defaulting Nominated Purchaser) (whether as a result of a condition to purchase not being

satisfied or otherwise):

(a) the Preferen: hare Exchange Notice as it rel Preferen: har ferabl he Defaultin:
Nomin Pur r will be void;

(b) those Preference Shares will not be transferred to the Defaulting Nominated Purchaser;

© those Preference Shares will not Convert, be Redeemed or Resold despite the Preference Shareholder
Conversion Notice or the Preference Share Exchange Notice which initiated the Resale;

(d) the Preference Shareholder will continue to hold th Preferen hares until otherwise Redeem

n Exchan r Id i ordance with these Preference Share Terms;
{e) IAG:
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[0] must Convert, Redeem (subiject to the prior written approval of APRA) or Resell those Preference

hares (in an mbinati re a Preferen hareholder Conversion i n given in
respect of the Pr. n h referabl he Defaulting Nomin: Purchaser or wher: u:
.15 appli nd a RES Holder version Notice w: iven in r f RES whi Vi n
Exchan into Preferen h Lor
(i) in any other case may, without prejudice to any other rights of IAG under these terms to elect a
nversion, Redemption or Resal o Convert, R m j ior written roval of

APRA) or Resell (in any combination) all (but not some) Preference Shares referable to the Defaulting

Nomin Purchaser

n no later than 45 Busin D r the Preferen hare Exchange D: hich Resale wi
scheduled to occur by giving notice specifying a date to serve as a Preference Share Exchange Date, such
notice to be given at least 25 Business Days prior to the rescheduled Preference Share Exchange Date. If on
a rescheduled Preference Share Exchange Date, a Nominated Purchaser does not pay the Resale Price as
contemplated by this clause 3.22 (including where there is a prior application of this clause), this clause 3.22
shall reapply.

&
-

Reset provisions
Reset of distribution provisions

bj 42and 4.3, IAGm n a Reset D: han, ither or both of:
(@ the next Reset Date; and
[(2)] he Preference Share Margin for all Dividend Periods commencing on an r Reset Date.
These new terms will apply from (and including) the relevant Reset Date until (but not including) the next Reset Date.
An nge m IAG under this cla 4.1 m notifi ing to 4.3 (Rosot Notice).

Limitations on reset
ni rwise approved by APRA in writing, any variation in the term: ified in the Reset Notice will

(a) the next Reset Date must be ten years from the immediately preceding Reset Date; and

(b) he Preferen are Margin ified in Reset Noti
10} he Preferen r in that appli n the previ Reset Date (or RES Margin on that R
Date if the Preferen hares were not on i hat time) plus 2.00% per annum;

(i) 6.00% per annum; and

ii] 4.00% per annum X FR-FR

(EP — FPG)
__ where:
FR is the Fair Market Yield for ‘A’ rated seven year AUD corporate securities on the Business Day
immediately prior to the day on which the Reset Notice is despatched:
FP is the Fair Market Yield for ‘A’ rated seven year AUD corporate securities on the Amendment
ERG__is the Fair Market Yield for Australian government seven year AUD securities on the Business
immediately prior to th n which the R Notice i .an

FPG __is the Fair Market Yield for Australian government seven year AUD securities on the
Amendment Date; and

(© he Preferen har rgin may not be where IAG's Credit Rating on the day the R
despatched is | han IAG' it Rating on the Amendment Date.
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E RINF RMATI N NLY APRAh d IAG tha f th Am ndm N Dt whll Preference Sha

4.3 Notification

(a) Subject to clause 4.4, for a change made under clause 4.1 to be effective, the Reset Notice must be sent to
the Preference Shareholder no later than 50 Business Days before the relevant Reset Date.

(b) Subject to clause 4.4, if IAG does not send a Reset Notice, the terms applying at the relevant Reset Date will
continue. In this case, the next Reset Date will be such that the period to the next Reset Date is ten years (in
the case of the first Reset Date) or the same period as measured from the immediately preceding Reset Date
(in any other case) until the relevant Reset Date.

4.4  Carry-over of RES Reset Notice
faR ice h n given under the RES Term he relevant Ri Date had n I f

Preference Share Issue Date then the Reset Notice given under the RES Terms is deemed to be the Reset Notice for
the purposes of these Preference Share Terms and treated as if it was given under these Preference Share Terms on
the day it was given under the RES Terms.

I

4-Preference Shares general rights

o
-

44 Ranking
Preference Shares rank equally among themselves and with RPS1-and—R-PSZ in aII respects and are subordlnated to

IAG reserves the nght to
issue further Preference Shares or preference shares or perrmt the conversion of shares to preference shares, which
rank equally with-ef, behind_or in priority to existing Preference Shares, whether in respect of dividends, return of
capital on a winding-up or otherwise. Such an issue does not constitute a variation or cancellation of the rights
attached to the then existing Preference Shares.

5.2 4.2 Preferential dividend
Preference Shares rank in priority to Ordinary Shares for the payment of dividends.

5.3  43-Calculations of payments

All calculations of payments will be rounded to four decimal places. For the purposes of making any payment in
respect of a Preference Shareholder’s aggregate holding of Preference Shares, any fraction of a cent will be
disregarded.

54  4.4No set-off

Any-ameunt-due-te-aNeither the Preference Shareholder inrespect-ofPreference-Shares-may-net-be-set-offnor IAG
has any right to set off any amounts owing by it to the other against any claims owing by {AG-en-the-Rreferense
Sharehelderthe otherto it

5.5 4-5-Return of capital

If there is a return of capital on a winding-up of IAG, Preference Shareholders will be entitled to receive out of the
assets of IAG available for distribution to Preference Shareholders, in respect of each Preference Share held, an
amount of cash (Liquidation Sum) equal to the sum of:

(a) the amount of any Dividend (including any Optional Dividend) determined to be paid but unpaid; and

(b) the-Preference-Share-dssueRrice-$100,
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before any return of capital is made to Ordinary Shareholders or any other class of shares ranking behind Preference
Shares.

4.6-Shortfail on winding-up

If, upon a return of capital on a winding-up of IAG, there are insufficient funds to pay in full the Liquidation Sum and the

amounts payable in respect of any other shares in IAG ranking equally with Preference Shares on a winding-up of
IAG, Preference Shareholders and the holders of any such other shares will share in any distribution of assets of IAG
in proportion to the amounts to which they are entitled respectively.

4.7-No participation in surplus assets

Preference Shares do not confer on their Preference Shareholders any further right to participate in the surplus assets
of IAG on a winding-up beyond payment of the Liquidation Sum.

5.8  4.8-No otherrights
Preference Shares do not confer on Preference Shareholders any right to participate in profits or property of IAG
except as set out in these Preference Share Terms.
Preference Shares do not confer on Preference Shareholders any right to subscribe for new securities in IAG or to
participate in any bonus issues of shares in IAG’s capital.
6 8&-Voting rights
Preference Shareholders will not be entitled to vote at any general meeting of IAG except in the following
circumstances:
(a) on a proposal:
(i) to reduce the capital of IAG;
(i) that affects rights attached to Preference Shares;
(i) to wind up IAG; or
(iv) for the disposal of the whole of the property, business and undertaking of IAG;
(b) on a resolution to approve the terms of a buy-back agreement other than a resolution to approve a
Redemption;
(c) during a period in which a Dividend or part of a Dividend is in arrears; or
(d) during the winding-up of IAG.
Each Preference Shareholder who has a right to vote on a resolution is entitied to the number of votes specified in
Article 11.23 of IAG’s constitution (or any provision or provisions that revise or replace that Article).
7 6-Notice and reports

Each Preference Shareholder is entitled to receive notice of any general meeting of IAG and a copy of every circular
and like document sent out by IAG to Ordinary Shareholders and to attend and speak at general meetings of IAG.
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8 Quotation on ASX and Foreign Preference Shareholders

8.1 FQuotation on ASX
IAG must use all reasonable endeavours and furnish all such documents, information and undertakings as may be
reasonably necessary in order to procure, at its own expense, quotation of Preference Shares on ASX.

8.2 Eoreign Preference Shareholde
the IaW§ of ghe Forelgn Preferenoe Shareho|de|‘s countg ofresldence (as shown in the reglster of Preference Share

ndPrf harehold ennlhl f Ordin h hF lnPfrn h h!__

9 8-Amendment of these Preference Share Terms

91 8-1+-Amendment without consent
Subject to complying with all applicable laws and with APRA’s prior written approval-{if-approvatis-thenrequired}, IAG
may amend these Preference Share Terms:
(a) if IAG is of the opinion that the amendment is:

0] of a formal, minor or technical nature;

(i) made to cure any ambiguity or correct any manifest error;

(i) expedient for the purpose of enabling the Preference Shares to be listed for quotation or to retain
listing on any stock exchange or to be offered for, or subscription for, sale under the laws for the time
being in force in any place and it is otherwise not considered by IAG to be materially prejudicial to the
interests of Preference Shareholders as a whole; or

(iv) necessary to comply with the provisions of any statute or the requirements of any statutory authority;

(b) according to IAG’s right in clause 3:%3.10(e)(iii); or
{©) generally, in any case where such amendment is considered by IAG not to be materially prejudicial to the
interests of Preference Shareholders as a whole, or
(d) in respect of any time period stated, required or permitted in connection with any notice required for a
Redemption, Conversion or Resale.
9.2 82 Amendment with consent

Without limiting clause 8-4,9.1, IAG may, with APRA’s prior written approval-{if-approval-is-then+equired}, amend
these Preference Share Terms if the amendment has been approved by a Special Resolution.

9.3

Notification of Amendment to APRA

IAG will promptly notify APRA of any amendments made in accordance with this clause 9.
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Governing law and jurisdiction
Governing law

Th

Preferen hare Terms ar verned he law in force in the State of New South Wales, Australia.

Jurisdiction

IAG and each Preference Share Holder submits to the non-exclusive jurisdiction of the courts of the State of New
South Wales, Australia for the purpose of any legal proceedings arising out of these Preference Share Terms.

|d

-
b

—

9-Interpretation and definitions

9-4-Interpretation

(a) Unless the context otherwise requires, if there is any inconsistency between the provisions of these
Preference Share Terms and IAG’s constitution then, to the maximum extent permitted by law, the provisions
of these Preference Share Terms will prevail.

(b) Unless otherwise specified, the IAG Directors may exercise all powers of IAG under these Preference Share
Terms as are not, by the Corporations Act or by IAG’s constitution, required to be exercised by IAG in general
meeting.

(c) Notices may be given by IAG to a Preference Shareholder in the manner prescribed by IAG’s constitution for
the giving of notices to members of IAG and the relevant provisions of IAG’s constitution apply with all
necessary modification to notices to Preference Shareholders.

(d) Unless otherwise specified, a reference to a clause is a reference to a clause of these Preference Share
Terms.

(e) If a calculation is required under these Preference Share Terms, unless the contrary intention is expressed,
the calculation will be rounded to four decimal places.

U] Definitions and interpretation under IAG’s constitution will also apply to these Preference Share Terms unless

the contrary intention is expressed.

e B

<]

{y-The terms takeover bid, relevant interest, scheme of arrangement, buy-back, related body corporate and
on-market buy-back when used in these Preference Share Terms have the meaning given in the Corporations
Act.

{-Headings and boldings are for convenience only and do not affect the interpretation of these Preference
Share Terms.

&rThe singular includes the plural and vice versa.

{o-A reference to a statute, ordinance, code or other law includes regulations and other instruments under it
and consolidations, amendments, re-enactments or replacements of any of them.

4-If an event under these Preference Share Terms must occur on a stipulated day which is not a Business
Day, then the stipulated day will be taken to be the next Business Day.

{m)-A reference to dollars, AUD, A$, $ or cents is a reference to the lawful currency of Australia.

{n)-Calculations, elections and determinations made by IAG under these Preference Share Terms are binding
on Preference Shareholders in the absence of manifest error.

Any reference to any requirements of APRA or any other prudential requlatory requirements in these

eference Share Terms will app 0 IAG only if IAG is an entity
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{0) Any requirement for APRA’s consent or approval in any provision of these Preference Share Terms will appl

only if APRA regunres that sgch consent or agproval be gnven at the @Ievgng tnme FQR /NFORMATIO

con ) vIIAh no con I rA 's polici

(p} Unle: herwi ifi feren noti ing given either under the R ms or th
Preferen hare Terms includ: ny notice which i m r taken iven under the RES Terms or
these Preference Share Terms.

Q) Where IAG is requir ive or serve a noti ind nder th Pri n hare Terms, IAG i

required to despatch the notice by that date (including at IAG’s discretion, by posting or lodging notices with a
mail house) and delivery or receipt (or deemed delivery) is permitted to occur after that date.

) Where a Preference Shareholder is required to give or deliver a notice to IAG by a certain date under these

Preferen hare Terms, the notice m e received by IA

11.2 8-2Definitions for Preference Share Terms
Acquisition Event means:

(a) a takeover bid is made to acquire all or some Ordinary Shares and the offer is, or becomes, unconditional
and:
0] the bidder has a relevant interest in more than 50% of the Ordinary Shares on issue; or
(i) the IAG Directors issue a statement resemmendingth majority of its dir wh
ggl_bmumgpm_rn_g_gg acceptance of the offer (whlm may be stated to be in the absence g a
higher offer); o
(b) a court approves a scheme of arrangement which, when implemented, will result in a person other than IAG

having a relevant interest in more than 50% of the Ordinary Shares,

nd all regula rovals n for the isition r hav n ined.

amend includes modify, cancel, alter or add to and amendment has a corresponding meaning.

Amendment means 15 December 2 h which the amen nt of RES was effective.

APRA means the Australian Prudential Regulation Authority (ABN 79 635 582 658) or any successor body
responsible for prudential regulation of IAG or the Group.

APRA Condition means, with respect to a Dividend on a Dividend Payment Date or an Optional Dividend:
(a unless APRA otherwise approves in writing:

i ing the Dividend or Optional Dividend on th men would result in the Minimum
Capital Reguirement of the Gr n I 2 basis n mplying with APRA's th rren ital
n h li he Gri Level 2 basi he time; or

(i) the Dividend or the Optional Dividend on the payment date would exceed Distributable Profits as at
the Record Date for the Dividend or the Optional Dividend:;

(b) making the Dividend or the Optional Dividend would result in IAG becoming, or becoming likely to become,
insolvent for the purposes of the Corporations Act; or

APRA objecting to the Dividend or th ional Dividend being ma n th men

ASX means Australian-Stock-ExchangeASX Limited (ABN 98 008 624 691).

ASX Listing Rules means the listing rules of ASX with any modifications or waivers in their application to IAG, which
ASX may grant.
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ASX Market Rules means the market rules of ASX.

Bank Bill Rate has the meaning given in clause 2.1.

Business Day means a business day as defined in the ASX Listing Rules.

Collection of Data Act means the Financial r (Collection of Data) Act 2001 ith).

Conversion has the meaning given in clause 3.1(b) and Convert and Converted have corresponding meanings.

Conversion Number has the meaning given in clause 3-73.10(b).

Core Operating Companies means the IAG Entities identified by S&P as core operating companies from time to time

for f assigning IAG" dit Rating and whi Amendment Date: Insurance Australi
Limi Insurance Limited, IAG New Zeal Limi wann In nce (A Pty Limif nd IAG Re Australi
Limited.

Corporations Act means the Corporations Act 2001 (Cwith).

psignated Age : j ignate 0 e Preference

may h n A rallnFlnncll Li wh |rIvnfrh f the Preferen har

Distril le Profits means the Group® r-tax eamin rmined in a manner consistent with the Group’
dential r ing to APRA under th ion of Data A rmi ny intert ividen r
istributi i mem f th its Tier 1 ital Tier2 ital) fi !

ayable b mmbrofh up Tier 'Ir Tier 2 |I|nu|n I"IDIVI bun

includin ividend or di |n i r I member of the Gr nother mem! rfh roup} in th

12 month period up to and including the relevant Dividend Payment Date.

Dividend has the meaning given in clause 2.1.
Dividend Payment Date has the meaning given in clause 2.5 whether or not a Dividend is paid on that date.
Dividend Period means in respect of:

(a) the first Dividend Period, the period from (and including) the Preference Share Issue Date until (but not
including) the first Dividend Payment Date following the Preference Share Issue Date; and

(b) each subsequent Dividend Period, the period from (and including) the preceding Dividend Payment Date until
(but not including) the next Dividend Payment Date.

Dividend Rate has the meaning given in clause 2.1.
Exchange and Exchanged have the meaning given in the RES Terms.

Exchange Notice has the meaning given in the RES Terms.

Fair Market Yield means in respect of a security on any day:

a he yield applicable S ity of the relev. i} fi r, rating (if applicable) and tenor “relevant
security” ispl r about 10:00am Sydney time on Bloomber: EM r an: r page);
or

if that yield is not available at that time, the vield in respect of the relevant security determined by IAG in its

absolute dlscretlon as the anthmetlc mean of the yields quoted to it for the relevant secungg on or about
10: din fers in the relevan rity a I 1A

Foreign Preference Shareholder means a Preferen hareholder wh ress in IAG’s register i |
ide Australia.

Franking Rate (expressed as a decimal) means the franking percentage (within the meaning of Part 3-6 of the Tax
Act or any provisions that revise or replace that Part) applicable to the franking account of IAG at the relevant Dividend
Payment Date.
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Group means AG-and-its-controlled-entitieseach IAG Entity which is treated by APRA as forming the Level 2 group of
|AG.

IAG means Insurance Australia Group Limited (ABN 60 090 739 923).
IAG Directors means some or all of the directors of IAG_acting as a board.
IAG Entity means IAG and each of its related bodies corporate.

IAG’s Credit Rating means the insurance financial strength rating of the Group’s Core Operating Companies, as
published by S&P, which as of the Amendment Date is AA-.

Innovative Tier 1 ital has the meaning given by APRA from time to time.
Interest Payment has the meaning given in the RES Terms.

Interest Payment Date has the meaning given in the RES Terms.

| r Noti meaning given in the RES Terms.

Level 2 means a Level 2 in n fin APRA from tim: ime.

Liquidation Sum has the meaning given in clause 4-6-5.5.

Minimum Capital Requirement means that requirement as defined by APRA from time to time, or any successor
requiremen ignated by APRA.
Nominated Purchaser means n inte rding to clause 3.16.

Optional Dividend has the meaning given in clause 2.8(f).
Ordinary Share means a fully paid ordinary share in the capital of IAG.

Ordinary Shareholder means a person whose name is registered as the holder of an Ordinary Share.

Potential Acquisition Event means:

(a) an event within paragraph (a) of the definition of Acquisition Event occurs (without the need that all requlatory
approvals necessary for the acquisition to occur have been obtained); or

(b) a court orders the holding of meetings to approve a scheme of arrangement under Part 5.1 of the

rations Act and th me would result in n having a relevant interest in more than 50% of th
rdin: hares that will n i er the scheme is implemented.

Preference Share has the meaning given in clause 1(a).

Preference Share Conversion Discount has the meaning given in clause 3-73.10(b).
Preference Share Exchange Date has the meaning given in clause 3-4{d).3.7 or 3.22.
Preference Share Exchange Notice has the meaning given in clause 3-3:3.5.

Preference Share Exchange Notice {Acquisition) has the meaning given in clause 3.5(c).

Proferen: hare Exchange Notice {Clean has the meaning given in ¢l
Pr n hare Exchange Notice (Requl r Tax Event) has the meaning given in
Preferen: hare Exchange Notice (R s the meaning given in

Preference Share Initial Margin has the meaning given in clause 2.1.

Preference Share Issue Date has the meaning given in clause 1(c).

Prof Share Pei ; _
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Preference Share Margin has the meaning given in clause 2.1.

Preference Share Terms means these terms of issue of Preference Shares.

Preference Shareholder means a person whose name is registered as the holder of a Preference Share.
P h r Conversion Notice has the meaning given in clause 3.2.

P n hareholder Conversion Notice {Acquigition) h. meaning given in
Preference Shareholder Conversion Notice {Reset) has the meaning given in clause 3.2(a).

Record Date means for payment of:

(a) a Dividend, the date which is +1-Business-Daysgeven calendar days before the Dividend Payment Date for

that Dividend (or, in the case of the first Dividend Payment Date, if the Preference Share Issue Date is less
than H-Business-Baysgeven calendar days before the first Dividend Payment Date, the Preference Share
Issue Date); and

(b) an Optional Dividend, the date prior to the payment of the Optional Dividend that is determined by the IAG
Directors,

or such other date as may be required by ASX.
Redemption has the meaning given in clause 3.1(a) and Redeem and Redeemed have corresponding meanings.
Regulatory Event means:

(a) the receipt by IAG of an opinion from a reputable legal counsel that, as a result of any amendment to,
clarification of or change (including any announcement of a prospective change) in, any law or regulation
affecting securities laws of Australia or any official administrative pronouncement or action or judicial decision
interpreting or applying such laws or regulations which amendment, clarification or change is effective, or
pronouncement, action or decision is announced, on or after the Preference-Share-lssueAmendment Date,
additional requirements would be imposed on IAG which the IAG Directors determine at their absolute
discretion, to be unacceptable; or

(b) the determination by the IAG Directors that IAG is not or will not be entitled to treat all Preference Shares-as
Fier-1-Capitalk;

i s Innovative Tier 1 Capital except where reason the Group is not or will not b titled to tr Il

Preference Shares as Innovative Tier 1_Capital is because the Group has exceeded a limit on

Innovative Tier 1 ital which was in n the Amendment Date: or

1 | wh
was in n the Am nt D. here the ri n the Gr: i r will n ntitl
o treat all Pr n h r Tier 2 ital i hi h a limi

n r Tier 2 Capital which was in effect on the Amen nt D

RES means perpetual reset exchangeable securities that are redeemable for cash, convertible into Ordinary Shares
and exchangeable into Preference Shares and issued by IAG Finance (New Zealand) Limited (ABN 97 111 268 243)
according to the RES Terms.

ES Holder has the meaning given in the RES Terms.

RES Holder Conversion Notice has th ning given in the RES Terms.

RES Terms means the terms of issue of RES (as amended and restated on the Amendment Date) contained in
schedule 1 to the Trust Deed.

Resale has the meaning given in clause 3.1(c) and Resell and Resold have corresponding meanings.
Resale Mechanics means the mechanics for Resale described in clauses 3.16 through to 3.22 (inclusive).

R Price h meaning given in 19,
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Reset Date means, for the first Reset Date, 16 December 2019 (or if that date is not a Business Day, the next
succeeding Business Day) and each subsequent Reset Date will occur on the first Business Day ten years from the
immediately preceding Reset Date unless changed according to clause 4.

R« Notice h meaning given in se 4.1,

RPS1 means the reset preference shares issued by IAG according to the terms of issue set out in appendix A of the
prospectus dated 6 May 2002.

P mean ndard & Poor’s (Australia) Pty. Ltd. (ABN 62 Q07 324 852).

Special Resolution means a resolution passed at a meeting of Preference Shareholders by a majority of at least 75%
of the votes validly cast by Preference Shareholders in person or by proxy and entitled to vote on the resolution.

Tax Act means:

(a) the Income Tax Assessment Act 1936 (Cwith) or the Income Tax Assessment Act 1997 (Cwith) as the case
may be and a reference to any section of the Income Tax Assessment Act 1936 (Cwith) includes a reference
to that section as rewritten in the Income Tax Assessment Act 1997 (Cwith); and

(b) any other Act setting the rate of income tax payable and any regulation promulgated under it.

Tax Event means the receipt by IAG of an opinion from a reputable legal counsel or other tax adviser in Australia,
experienced in such matters to the effect that, as a result of:

(a) any amendment to, clarification of, or change (including any announced prospective change), in the laws or
treaties or any regulations of Australia or any political subdivision or taxing authority of Australia affecting
taxation;

(b) any judicial decision, official administrative pronouncement, published or private ruling, regulatory procedure,

notice or announcement (including any notice or announcement of intent to adopt such procedures or
regulations) (Administrative Action); or

(c) any amendment to, clarification of, or change in, an Administrative Action that provides for a position that
differs from the current generally accepted position,

in each case, by any legislative body, court, governmental authority or regulatory body, irespective of the manner in
which such amendment, clarification, change or Administrative Action is made known, which amendment, clarification,
change or Administrative Action is effective, or such pronouncement or decision is announced, on or after the
Preference Share Issue Date, there is more than an insubstantial risk that IAG would be exposed to more than a de
minimis increase in its costs (having regard to any tax deductions available to IAG and the ability of IAG to frank
Dividends) in relation to Preference Shares.
Tier 1 Capital mean apitalof lAG-{on-a-solo-basis-if relevant)}-orthe Group
5 as the meaning given by APRA from time to time.
Tier 42 Capital Ratio-meanshas the ratie-se-describedmeaning given by APRA from time to time.

Trust Deed means the trust deed_initially executed by IAG Finance (New Zealand) Limited (ABN 97 111 268 243 ),
IAG, IAG Portfolio Limited (ABN 38 111 769 843) and Trust Company Fiduciary Services Limited (ABN 21 000 000
993) (formerly known as Permanent Trustee Company Limited+(ABN-21-000-000-893) on or around 20 November

2004-2004 and amended and restated on or around the Amendment Date.
Upper Tier 2 Capital has the meaning given by APRA from time to time.

VWAP means, subject to any adjustments under clause 3-73.10(e), the average of the daily volume weighted average
sale prices (rounded to the nearest full cent) of Ordinary Shares sold on ASX during the relevant period or on the
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relevant days but does not include any transastion“Crossing” transacled outside the “Open Session State” or any
M;mgmg_at_a_um_e_a_c_a_s_s defined in the ASX Market Rule&as—speelal—eres&ng&pﬂem

phaee—evemrght—eressmgs— or any overseas trades or trades pursuant to the exercuse of optrons over Ordmary
Shares.

VWAP Period means the period of 20 Business Days on which trading in Ordinary Shares took place immediately
preceding the relevant Preference Share Exchange Date.
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CORPORATE DIRECTORY

IAG Finance (New Zealand) Limited
Level 26, 388 George Street
Sydney NSW 2000

IAG Finance (New Zealand) Limited
New Zealand branch

NZI Centre

Level 1, 1 Fanshawe Street
Auckland New Zealand

The Issuer is a wholly-owned subsidiary of
Insurance Australia Group Limited

Level 26, 388 George Street

Sydney NSW 2000

RES Information Line on 1300 666 635 if calling from
within Australla, +61 3 9415 4210 from outside Australia,
Monday to Friday (8.30am-5.30pm)




