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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
PURSUANT TO SECTION 13 OR 15(d)
OF THE SECURITIES EXCHANGE ACT OF 1934

May 15, 2014
Date of Report
(Date of earliest event reported)

Ay i

Genworth 3 ¢

GENWORTH FINANCIAL, INC.

(Exact name of registrant as specified in its chaefr)

Delaware 001-32195 80-087330¢
(State or other jurisdiction (Commission (I.LR.S. Employer
of incorporation) File Number) Identification No.)
6620 West Broad Street, Richmond, V/ 23230
(Address of principal executive offices (Zip Code)

(804) 281-6000
(Registrant’s telephone number, including area code

N/A
(Former name or former address, if changed since & report)

Check the appropriate box below if the Form 8-{lis intended to simultaneously satisfy the {jlimbligation of the registrant under any of
the following provisions (see General Instructior2 Aelow):
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O
O
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Written communications pursuant to Rule 425 underSecurities Act (17 CFR 230.4z2
Soliciting material pursuant to Rule -12 under the Exchange Act (17 CFR 240-12)
Pre-commencement communications pursuant to Rul-2(b) under the Exchange Act (17 CFR 240-2(b))

Pre-commencement communications pursuant to Rul-4(c) under the Exchange Act (17 CFR 240-4(c))




Item 1.01 Entry into a Material Definitive Agreement.

As previously announced, on May 15, 2014, the Imgjdiompany for Genworth Financial, Inc.’s (“GenwoRinancial”) Australian
mortgage insurance business, Genworth Mortgagednsa Australia Limited (“Genworth Australia”), ped the initial public offering (the
“Offer”) of its ordinary shares. On that date, Gemthi Financial, Genworth Holdings, Inc. and thenjdead managers of the Offer agreed that
220,000,000 of Genworth Australia’s ordinary shavesild be issued (subject to customary closing ) at an initial public offering
price of AUD$2.65 per ordinary share, and 20,000,60those ordinary shares were designated as-@li@ration shares” that may be
reacquired by Genworth Financial entities as alre$unarket stabilization activities prior to Juh8, 2014. We cannot predict whether any
over-allocation shares will be reacquired by thev@@rth Financial entities. The Offer was condugtedsuant to the terms of the Offer
Management Agreement entered into among Genworsitrélia, Genworth Financial, Genworth Financial kjage Insurance Pty Limited,
Genworth Financial Mortgage Indemnity Limited, ahd joint lead managers named therein. The Offiseri on May 21, 2014. Following
completion of the Offering, Genworth Financial bficially owns approximately 66% of the ordinary sésof Genworth Australia. If all of
the over-allocation shares are reacquired, Genvanncial will beneficially own approximately 6986 the ordinary shares of Genworth
Australia.

The net proceeds of the Offer will be used by GetiwAustralia to repay certain intercompany fundamgangements with subsidiaries
of Genworth Financial and those funds will therdistributed to Genworth. The gross proceeds ofifier (before payment of fees and
expenses) are approximately $535 million, basedrbassumed exchange rate of 0.92 for the Austrdbilar, and assuming no ordinary
shares that have been designated as “over-allocsttiares” are reacquired by Genworth Financiatiestas a result of market stabilization
activities. If all 20,000,000 ordinary shares thave been designated as “over-allocation sharesteacquired by Genworth Financial entities
as a result of market stabilization activities, giness proceeds of the Offer (before payment of fael expenses) are projected to be
approximately $485 million, based on the same faateted above. Fees and expenses in connectibrihgitOffer are currently estimated at
approximately $30 million, using the same assumeth@nge rate.

Concurrently with the completion of the Offer, Geatlh Australia, Genworth Financial and certain $dibsies of Genworth Financial
entered into a shareholder agreement (the “Shatehsligreement”). The principal provisions of thea8#holder Agreement are discussed
below.

Director designations and appoi ntments

Genworth Financial and its subsidiaries (other tBanworth Australia and its subsidiaries) (togettiez “Genworth Financial Group”)
will be entitled to designate a specified numbedioéctors to the board of directors of Genworttsthalia (the “Board”), rounded to the
nearest whole number, determined by the benefigialership in aggregate of members of the Genwartari€ial Group in the ordinary
shares of Genworth Australia, as set forth in #ieet below.

If the number of directors the Genworth Financiab@@ is entitled to designate decreases becausesnfuction in the beneficial
ownership in aggregate of members of the Genwartarieial Group in the ordinary shares of Genwortistfalia, the number of directors
that the Genworth Financial Group is entitled tsigeate will not subsequently increase even ifodeeficial ownership in aggregate of
members of the Genworth Financial Group in theradi shares of Genworth Australia subsequentlyedsea greater designation threshold
(unless such subsequent increase occurs withimg® after the date on which the beneficial owngrghaggregate of members of the
Genworth Financial Group in the ordinary share&efhworth Australia decreased below the relevaestiwld).

Number of
Beneficial Ownership Designation Threshol Directors
Greater than or equal to 5C 5/9
Less than 50% but not less than 4 4/9
Less than 40% but not less than 3 3/9
Less than 30% but not less than 2 2/9
Less than 20% but not less than 1 1/9

Less than 109 None



The Board must, subject to approval of the desigigehe relevant committee of the Board actingaaably, appoint those designees
as directors.

If the members of the Genworth Financial Group fieraly hold 33% or more of the ordinary sharesG¥nworth Australia, Genworth
Financial will be entitled to designate one memberach committee of the Board. However, once #neficial ownership in aggregate of
members of the Genworth Financial Group in ther@ani shares of Genworth Australia decreases tanbiilat threshold, the Genworth
Financial Group will no longer be entitled to dewsite a member to any of the committees of the Bhankgss the beneficial ownership in
aggregate of members of the Genworth Financial @nouhe ordinary shares of Genworth Australia @ases to above that threshold within
90 days after the date on which the beneficial aahip in aggregate of Genworth Financial in therady shares of Genworth Australia
decreased below the threshold).

Rights and obligations at various levels of beneficial ownership in aggregate of members of the Genworth Financial Group

If members of the Genworth Financial Group maintgnacified levels of beneficial ownership in aggtegn the ordinary shares of
Genworth Australia, Genworth Financial will have tfights and Genworth Australia will have the oatigns as set forth in the table below.

However, in respect of the rights and obligatiogtsferth in the table below under the heading “S$gleapproval rights of Genworth
Financial”, once the beneficial ownership in aggtegf members of the Genworth Financial Groughédrdinary shares of Genworth
Australia decreases below the relevant threshaitl taat Genworth Financial is no longer entitleg¢otain rights and Genworth Australia is
no longer required to undertake certain obligati@subsequent increase in the beneficial owneistaggregate of members of the Genw
Financial Group in the ordinary shares of Genwatistralia will not result in the recommencementtaise rights and obligations (unless
such subsequent increase occurs within 90 daysthéialate on which the beneficial ownership inraggte of members of the Genworth
Financial Group in the ordinary shares of Genwatistralia decreased below the relevant threshold).

Relevant Interes Rights and obligations

Special approval rights of Genworth Financial

At least 50% of the Genworth Australia is required to seek the prioittem consent of Genworth Financial to take anthef
Ordinary Shares following actions, whether directly or indirectlgrough a subsidiary, except if and to the exteat #ittion is
required by applicable lav

* Adopt any proposal for a winding up of Genworth &aka or any of its subsidiaries or commence any
proceeding relating to insolvency or relief of daist

* Buy back any of its ordinary shares or reduce organize its capital or the capital of any of ibsidiaries
* Make any reductions in the dividend policy of GemtlvAAustralia;

* Approve the annual business plan of Genworth Alisted its subsidiaries on a consolidated basid aay
material amendments to or material departure ftpmtiich business plan will be provided for approva
reasonably in advance and consistent with the drmggiating cycle for Genworth Financi

* Enter into any agreement to complete an assetand&ss acquisition, or sell any assets, for conaiim
equal to or greater than AUD$25 million, other tleany agreement relating to acquisition or disposal
investment assets made in the ordinary coursesinbsss by Genworth Australia or any of its subsids
which is consistent with the investment policy ajyad by the Boarc



Appoint or remove the chief executive officer of@@rth Australia;

Issue ordinary shares or other equity securitieseourities convertible into or exercisable or exgjeable fc
ordinary shares of Genworth Australia (other tharspant to a rights issue, other pro rata offepuwsuant t
incentive plans approved by the Board); .

Issue new debt, or incur or enter into new borrgnwinindebtedness or guarantees in respect of any
borrowings or indebtednes

Relevant Interes Rights and obligations

Information sharing and compliance

At least 50% of the Genworth Financial expects that it will be requitedonsolidate Genworth Australia’s financial lesfor so
Ordinary Shares long as it beneficially owns a majority of the ordiy shares of Genworth Australia and subsequémtigcount
for its investment in Genworth Australia while ivos a significant number of ordinary shai

Accordingly, Genworth Australia has agreed

Delivery of monthly financial and risk informati@nd access to management of Genworth Australia to
discuss such informatio

Access to the books and records and personnelmi/@&¢h Australia so that Genworth Financial may
conduct audits of Genworth Austré s financial statement

Provision of quarterly management representatitiarieby the chief executive officer and chief final
officer of Genworth Australia attesting to the a@aty and completeness of certain financial statésnen
financial and accounting recorc

Maintenance of internal controls over financialogmng;
Provision of copies of correspondence with, andmspgsubmitted by, Genworth Austrés accountants

Consult with Genworth Financial auditors in respgfathanges to U.S. generally accepted accounting
principles or Australian generally accepted accimgnprinciples and methodologie

Provide Genworth Financial with any presentationdiscussion materials to be used in meetings arth
financial analyst, investor or shareholder reashniabadvance of the date of the meeti

Offer to Brookfield Life Assurance Company Limitdte opportunity to participate in Genworth Austaai
external reinsurance program on the same termsamditions (including as to pricing) as other emgdr
reinsurers, for an amount of not less than AUD$1l0an; and

Except as required by applicable law, continueaimply with all written global policies and practicéas
amended, replaced or supplemented from time to) tiha¢ apply to Genworth Australia and otherwise
established practices and core systems communit@atddnworth Australia as at the date of the agezgm
that apply to Genworth Australia. Where the Boaiating in good faith, considers that any variatitmthe
application of such policies, procedures and cgstesns are necessary having regard to Genwortlralliass
business and specific requirements, a senior reptative of each of Genworth Financial and Genworth
Australia will consider any amendments that maydugiired.



Less than 50% but 20%

or more of the Ordinary Genworth Australia has agreed to provide to GentwBmancial certain information and to take certaitions,
Shares including:

Providing annual and quarterly financial data aticeoprescribed information to Genworth Financial,
together with a certificate by the chief executificer and chief financial officer of Genworth Awualia
certifying the accuracy and completeness of sufdrrimation;

Providing Genworth Australia’s annual report andwal and half-yearly financial statements at |éastday
before (and to the extent reasonably practicabliesst the third day before) it files those docutwerith the
Australian Securities Exchang

Providing certain financial, risk and other infortioa in respect of each fiscal quarter or fiscaryavith an
opportunity to meet with management of Genworthtfalis to discuss the informatio

Providing all information that members of the Gentlvd-inancial Group reasonably require for publiogds;
Coordinating the date of its annual financial stegats with those of Genworth Financi

Coordinating the provision of any comfort lettersldegal opinions which are reasonably required to
Genworth Financial and providing such other asscgtaas may be reasonably required by Genworth Eiial
in connection with any public or private offerinfsecurities by Genworth Financii

Releasing financial results at the same time aisnorediately after, the release of financial resbly
Genworth Financial

Consulting and coordinating with Genworth Financialappropriate timing of meetings to be held vaitly
financial analyst, investor or shareholc

Providing specified risk, capital and investmerd aompliance information (except where prohibiteshf
doing so by applicable law); ai

Providing access to personnel and working pa|

At least 20% of the Genworth Australia will consult with Genworth Fir@al regarding the choice of audit firm to be prego to be
Ordinary Share appointed as auditor by Genworth Austr's shareholder:

At least 10% of the Genworth Australia must deliver to Genworth Finahtax information reasonably required by Genwdiithencial
Ordinary Shares (in to prepare and file its tax returns.

respect of any taxation
period)

Support and assistance for further sell-down or holding restructuring

Genworth Financial may at any time, subject totémns of the voluntary escrow arrangements entetedoy Genworth Financial and
Genworth Australia, sell some or all of the holdofgnembers of the Genworth Financial Group in GemlwAustralia or restructure the
manner in which that interest in Genworth Austridiaeld.

If Genworth Financial does so, Genworth Australiastrprovide all co-operation and assistance reddpnaquired by Genworth
Financial to facilitate a sell-down or a holdingtreicturing, including providing certain informatiand granting access to its premises and
records reasonably required for that transactiod,the support of Genworth Australia’s senior eximes in marketing any sell-down.
Genworth Financial will be responsible for and nuesy all reasonable third party costs and expeasssciated with such a sell-down or, if
conducted directly and solely for its benefit, ddiveg restructuring



Genworth Australia must give any member of the GatlwFinancial Group and any of their respectivedrs, officers and advisers:

* Access to the premises, books and records nGeh Australia and its subsidiaries, during asgulatory inquiry or litigation
proceedings in relation to the Offer, any slan or holding restructuring, provided that itéasonably required in relation to tl
event; anc

» Access to, and copies of, all materials andud@ents used in connection with the due diligenwestigations conducted in
connection with the Offer or any s-down.

However, Genworth Australia may defer any cooperatind assistance requested by Genworth Finamutélding providing any
information), for a period of not longer than 3¢/dgaif the Board acting in good faith determineatthot deferring would materially adversely
affect a proposed material acquisition or mergeramital markets transaction or any discussionartigg such a transaction. This right may
only be exercised once in any 12 month period.

Termination

The Shareholder Agreement terminates on the fat dn which the beneficial ownership in aggregatmembers of the Genworth
Financial Group in the ordinary shares of Genwétistralia is less than 10%.

Non-competition

Until the first date on which the beneficial owrt@sin aggregate of members of the Genworth Firar@roup in the ordinary shares of
Genworth Australia is less than 50% (“Restrictedd®), Genworth Australia must not directly or inectly engage in any line of business
(other than the mortgage insurance business inrdlisand New Zealand) in a jurisdiction where Gerttv Financial or its affiliates, as of t
date of the master agreement governing the cooabfthmework for the reduction by Genworth Finahof its beneficial ownership of
Genworth Australia, is licensed to conduct or henhdinterest of greater than 20% in a joint ventheg is licensed to conduct (or in each case
has one or more local employees dedicated to), lfueh of business. On this basis, the jurisdicisrom which Genworth Australia is
restrained during the Restricted Period are AudB#gium, Bermuda, Brazil, Canada, China, ColomBizech Republic, Denmark, Estonia,
Finland, France, Germany, Greece, Guernsey, Hunlyadia, Ireland, Italy, Latvia, Lithuania, Luxemimg, Mexico, Netherlands, Norway,
Peru, Poland, Portugal, Slovakia, South Korea, iG@iveden, Switzerland, Turkey, the UK and the &thibtates.

During the Restricted Period, Genworth Financiabtmot engage in any mortgage insurance businessgsialia or New Zealand
currently carried on by Genworth Australia or itBliates (other than as a result of its holding@enworth Australia). This restriction does
apply after the Restricted Period.

Either Genworth Financial or Genworth Australia naayuire a business that would compete with a lessitine of the other if;
« That competitive business comprises less than 1fa¥edotal assets and revenues of the busindss &equired; an
» The nor-acquiring party is given a right of first refustd,acquire that competitive busine
If the nonacquiring party does not exercise its right oftfiefusal, then the acquiring party may completeabquisition provided that

complies with certain obligations to keep the cotitipe business separate, including by divestiregdbmpetitive business within two years
and by separating management and information.

If a party is acquired during the Restricted Peribtemains subject to the non-competition reitics. However, the purchaser of a
party will not be required to comply with such regtons.



Non-solicitation

During the Restricted Period, subject to limite@deptions, neither Genworth Financial and its &fféds nor Genworth Australia and its
affiliates may solicit or employ a senior employeefficer of the other or a former senior emploge®fficer of the other.

Item 2.01 Completion of Acquisition or Dispositionof Assets.

The information required by this item is includedtem 1.01 and incorporated herein by reference.
Item 9.01. Financial Statements and Exhibits.

(b) Pro Forma Financial Information.
The unaudited pro forma condensed consolidatechbalsheet of Genworth Financial, Inc. as of Marth2®14 and notes thereto and the
unaudited pro forma condensed consolidated statismémcome of Genworth Financial, Inc. for theeta months ended March 31, 2014 and
for the year ended December 31, 2013 and notestthare filed as Exhibit 99.1 hereto and incorpadty reference herein.

(d) Exhibits.

The following are filed as exhibits to this report:

Number Description
2.1* Offer Management Agreement among Genworth Mortdagerance Australia Limited, Genworth Financiak.|[rGenworth

Financial Mortgage Insurance Pty Limited, Genwdrithancial Mortgage Indemnity Limited and the jdie&d managers
named thereir

99.1 Unaudited Pro Forma Condensed Consolidated Ba&heet of Genworth Financial, Inc. as of March 3M,£and notes
thereto and Unaudited Pro Forma Condensed Consadidgiatements of Income of Genworth Financial, focthe three
months ended March 31, 2014 and for the year eBéeegmber 31, 2013 and notes ther

* Schedules to the agreement have been omittediaotr$o Item 601(b)(2) of Regulation S-K. Genwdfthancial hereby undertakes to
furnish supplementally copies of any of the omittetiedules upon request by the S



SIGNATURES

Pursuant to the requirements of the Securities &xgl Act of 1934, the registrant has duly caussdéport to be signed on its behalf
by the undersigned hereunto duly authorized.

GENWORTH FINANCIAL, INC.

Date: May 21, 2014 By: /s/ Martin P. Klein
Name Martin P. Klein
Title: Executive Vice President and
Chief Financial Office




EXHIBIT INDEX

Number Description

2.1* Offer Management Agreement among Genworth Mortdagerance Australia Limited, Genworth Financiak.|[rGenworth
Financial Mortgage Insurance Pty Limited, Genwdrithancial Mortgage Indemnity Limited and the joie&d managers
named thereir

99.1 Unaudited Pro Forma Condensed Consolidated Ba&heet of Genworth Financial, Inc. as of March 31,£and notes
thereto and Unaudited Pro Forma Condensed Consadidgtatements of Income of Genworth Financial, focthe three
months ended March 31, 2014 and for the year eBdeember 31, 2013 and notes ther

* Schedules to the agreement have been omittediaoir$o Item 601(b)(2) of Regulation S-K. Genwdfthancial hereby undertakes to
furnish supplementally copies of any of the omitietiedules upon request by the S



Exhibit 2.1

GILBERT
— 708N ]

Offer Management Agreement

Genworth Mortgage Insurance Australia Limited (AC54 890 730)
Genworth Financial, Inc.

Genworth Financial Mortgage Insurance Pty LimitA€{ 106 974 305)
Genworth Financial Mortgage Indemnity Limited (A@R1 825 725)

[ ]
[ ]
[ ]
[ ]

23 April 2014
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Date:

Parties
1 Genworth Mortgage Insurance Australia Limited (ACN 154 890 7300f Level 26, 101 Miller Street,
North Sydney NSW 2060Company)
2 Genworth Financial, Inc. of 6620 West Broad Street, Richmond VA 23230, UWhitates of America
( Shareholder)
3 Genworth Financial Mortgage Insurance Pty Limited ACN 106 974 305pf Level 26, 101 Miller Street,
North Sydney NSW 206
4 Genworth Financial Mortgage Indemnity Limited (ACN 001 825 7250f Level 26, 101 Miller Street,
North Sydney NSW 2060 (together with Genworth FagiahMortgage Insurance Pty Limited, t
Guarantors and each Guarantor )
5 [
6 [
7 [
8 [ 1 ( theJoint Lead Managersand each Joint Lead Manager)
Background
A The Company proposes to undertake the Offer Bgriofy the Offer Shares in the manner describetien
Offer Documents. The total amount raised will depen the Offer Price
B The Offer will consist of the Broker Firm Offer ghPriority Offer and the Institutional Offe
The Company also proposes to apply, or has appbetiSX to be admitted to the official list of AS&nd fol
guotation of all of its Ordinary Shares, includihg Offer Shares
D Other than the Rule 701 Placement, which shalldnelgcted solely by the Shareholder and the Comgha
Joint Lead Managers have agreed to arrange andgaan@ Offer and provide settlement support for the
Institutional Offer subject to the terms and coiodis of this agreemer
The parties agree
1 Defined terms and interpretation
1.1 Definitions in the Dictionary

A term or expression starting with a capital letter

(a) which is defined in the Dictionary in Schedule Jdfibnary), has the meaning given to it in the Rioary;

Gilbert + Tobin



(b) which is defined in the Corporations Act, taihot defined in the Dictionary, has the meaningito it in
the Corporations Act; ar

(c) which is defined in the GST Law, but is notidedl in the Dictionary or the Corporations Act, hiaes
meaning given to it in the GST La

1.2 Interpretation

The interpretation clause in Schedulelli¢tionary ) sets out rules of interpretation for this agreeine
2 Appointment of Joint Lead Managers

2.1 Appointment
The Company appoints the Joint Lead Managers @xelnsive basis to arrange and manage, and actodksumners for
the Offer (other than the Rule 701 Placement),tarpiovide settlement support for the Institutio@dder on the terms
and conditions of this agreement.

2.2 Acceptance of appointmen
The Joint Lead Managers accept the appointmerdttasgjoint lead managers and bookrunners for tfer ©On the basis
set out in clause 2.1 and agree, subject to claas®l clause 12:
€) to arrange and manage the Offer (other thaRthe 701 Placement), including using their reabma

endeavours to procure applications to subscribardrpurchase the Institutional Shares under the
Institutional Offer and manage the Bookbuild;

(b) to provide settlement support for the Institutio®dder in accordance with clause 7
in accordance with the terms and conditions of éigieement.

2.3 Co-lead managers, co-managers and Brokers toglOffer
The Shareholder may at any time with the agreeinfetiie Joint Lead Managers, and in consultatioi wie Company,
appoint co-lead managers, co-managers and Brakéhe tOffer (other than the Rule 701 Placement) @y costs of
such appointment shall be the responsibility oflbiat Lead Managers).

2.4 Subscription for Offer Shares
The Joint Lead Managers and their respective Afg§ may bid and subscribe for Offer Shares utde©ffer (other
than the Rule 701 Placement).

25 Joint Lead Managers undertakings

The Joint Lead Managers must:

@) ( FOFA No Action Position) comply with the FOFA No Action Positio
(b) (confirmation letters)
0] despatch confirmation letters (in a form agreéth the Shareholder and the Company) to those

successful bidders under the Bookbuild as soorasonably practicable following determination
of the Institutional Price in accordance with cleauss2;
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2.6

2.7

(i) be responsible for the despatch of the cordition letters to any Brokers to which it alloca@fer
Shares under the Broker Firm Off

(iii) include a term in the confirmation letter despatcteeeach Broker to the effect th

(A) any fee payable per Offer Share by the Brokeart External Third Party (aSub
Broker ") when expressed as a percentage of the Retail Wiia@ot exceed 1.5%; an

(B) each Sub Broker with which the Broker entets iin arrangement or understanding in
respect of fees in relation to the Offer must bé\aatralian financial services licensee
or a representative of an Australian financial Eew licensee

No underwriting

Nothing in this agreement constitutes an agreemgtite Joint Lead Managers to underwrite the Qiffeany part of it ¢
a guarantee that the Offer will be successful.

Discretion to withdraw the Offer

The parties agree and acknowledge that the Shalehwlay instruct the Company to withdraw the Oéfied the Offer
Documents and terminate this agreement, providattktie Shareholder may not instruct the Companyittadraw the
Offer, and the Company must not withdraw the Ofédter the Institutional Price has been determi@d.the avoidance
of doubt, the Shareholder may decline to deterrfirdnstitutional Price and instead instruct thenpany to exercise i
right of withdrawal at the time when the Instituté Price would otherwise have been determindukifShareholder, in
its absolute discretion is not satisfied with thedl at which the Institutional Price may be segiardless of whether that
level is below, within or above the price rangeastin the Prospectus.

3 Conditions

3.1

Conditional obligations of the agreement
The obligations of the Joint Lead Managers undisragreement are conditional on:

€) (Due Diligence) the Joint Lead Managers receiving before lodgdrokthe Prospectus with ASIC on the
Lodgement Date, or such other time as the Joind M@&nagers agree in writing in their absolute @iton, a
copy of the final and signed Due Diligence Reporitemplated by the Due Diligence Planning Memoran
(excluding the verification materials, which wikk Imade available for inspection at the Companyfisex),
which must also be addressed to, and expresseaafty the benefit of, each of the Due Diligence Quttee
members (including the Joint Lead Managers) and tBpresentatives, and signed by each membeieof th
Due Diligence Committee, and accompanied

@ a legal opinion letter from Ashurst, as Australiegal adviser to the Compar
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(b)

()

(d)

(e)

(f)

(9)

(i) a formal sign-off from KPMG Transaction Sereias accounting and financial adviser to the
Company in relation to historical and forecast ficial and accounting matters; a

(iii) the Actuarial Sign-Off Letter, 31 DecemberIActuarial Valuation Report and 31 December
2013 Actuarial Valuation Report, each from FinitgrSulting Pty Ltd

(iv) all other opinions, sign-offs and reports atly provided to the Due Diligence Committee which
are expressed to be for the benefit of the mendfetse Due Diligence Committee and their
representative:

as contemplated in the Due Diligence Planning Memdum and each in a form and substance acceptable t
the Joint Lead Managers (acting reasonably);

(lodgement of Prospectug the Company

0] lodging a copy of the Prospectus with ASIC ifoam and substance acceptable to the Joint Lead
Managers on the Lodgement Date (acting reasonahly)providing a copy of the lodged
Prospectus to the Joint Lead Managers as sooraasgable after lodgement; a

(i) lodging a copy of the Prospectus and all otthecuments required to be filed with the New Zedlan
Companies Office under the NZ Securities Laws akdhg all other steps required to obtain the
benefit of the NZ Mutual Recognition Regulationstba Lodgement Datt

( ASX Waivers and ASIC Maodifications) the Company obtaining
0] the ASIC Modifications; an
(i) the ASX Waivers

(in form and substance reasonably acceptable tdaim Lead Managers) which are necessary to erlable
Offer to proceed in accordance with the Timetathle,Prospectus and the terms and conditions of this
agreement;

(other regulatory ) the Company receiving all regulatory approvaddief and modifications (in a form and
substance reasonably acceptable to the Joint Leahdkrs) from APRA and FIRB to enable the Offer to
proceed (including, without limitation, the restiuie of the Group) in accordance with the Timetathle
Offer Documents and the terms and conditions af digreement before lodgement of the Prospectus with
ASIC on the Lodgement Dat

(Stabilisation Manager Agreementi) by no later than the Lodgement Date, [ ], Brookfield Life
Assurance Company Limited and Genworth Financi@rivational Holdings, Inc. having entered into the
Stabilisation Manager Agreement and such documeirtiawving been rescinded, terminated or amended
(other than with the consent of the Joint Lead Mgns, such consent not to be unreasonably wittdreld
delayed);

(' no action letter) ASIC granting a “no action” letter facilitatinpe proposed aftermarket stabilisation
arrangements

(ASX Stabilisation Agreement) the ASX granting or indicating in writing thatitill be likely to grant,
aftermarket stabilisation arrangements to the $sakion Manager, in either case, in accordanch thié
requirements of the no action let
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received from ASIC in connection with the propos#@rmarket stabilisation arrangements, and these
arrangements not being withdrawn, terminated, nelex or amended by ASX in any material resg

(h) (Restriction Agreement) ShareholderCo entering into the Restriction Agreet by the Business Day prior
to the Settlement Date, and the Restriction Agregmet being terminated, rescinded or materialigrald or
amended prior to the Allotment Date (without thesent of the Joint Lead Managers, such conserbri
unreasonably withheld or delaye

@ ( applications) the Company confirming that it became capablacskpting applications in accordance with
section 727(3) prior to 5.00pm on the Priority @f@#pening Date
@) (U.S. Offer Documents) the Company having provided the U.S. Offering Meamdum and the Rule 701

Placement Memorandum, each in a form and substatisfactory to the Joint Lead Managers (acting
reasonably), prior to the Institutional Offer OpsgiDate; anc

(k) (Master Agreement) the Master Agreement having been executed ortad@s applicable by all relevant
parties in a form and substance acceptable toding Llead Managers (acting reasonably) by, or loa, t
Lodgement Date

3.2 Conditional obligations to provide settlement suppd

The obligations of the Joint Lead Managers to pfe\dettlement support for the Offer are conditiaral

€) (other conditions) the satisfaction, or waiver by the Joint Lead kigers under clause 3.5, of each of the
conditions precedent in clause

(b) (' bookbuild ) Successful Completion of the Bookbui

(c) (‘accountant’s comfort letters) the Joint Lead Managers receiving from KPN
() a comfort letter on the Allocation Date andethts of that date, in respect of the financial

information contained in the U.S. Offering Memorand in the form of Schedule 3, containing
statements and information of the type ordinarilglided in accountants’ SAS 72 “comfort letters,”
provided that the “cut-off” date referred to therenay be a date not more than 2 Business Days
prior to the Allocation Date; ar

(i) a bring-down comfort letter on the Settlement Date anddlateof that date, in the form agreed
the Joint Lead Managers, to the effect that itfrea$ the statements made in the letter furnished
pursuant to sub-paragraph (i) above, providedttieatcut-off” date referred to therein may be a
date not more than 2 Business Days prior to thééeeGeent Date

(d) (Closing Certificate ) the Joint Lead Managers receiving duly executiedi@g Certificates from the
Company and the Shareholder dated as at the Setitddate by 8.00am on the Settlement D

(e) (other opinions) the Joint Lead Managers receiving by 8.00am erStsttlement Date or such other time as
the Joint Lead Managers and the Company agreeipogifrom

@ Ashurst, as Australian legal adviser to the Companthe form of Schedule !
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(i) General Counsel to the Company, in the form of Salee6;

(iii) Sidley Austin, special U.S. counsel for thairt Lead Managers, substantially in the form adree
with the Joint Lead Managers, includir
(A) a“10k-5" disclosure statemer
(B) an opinion to the effect that the Company i§ aad immediately after giving effect to

the offer and sale of the Offer Shares and theiegtin of the net proceeds therefror
the manner contemplated by the Offer Documentsnweiilbe, required to register as an
“investment compar” under the U.S. Investment Company Act of 1¢

© an opinion to the effect that no registration af @©ffer Shares is required under the (
Securities Act; an

(D) an opinion regarding U.S. tax disclosure in the.l@8ering Memorandunr

(iv) Weil, Gotshal & Manges, LLP, U.S. Counsel e tShareholder, substantially in the form of
Schedule 7, an

(v) General Counsel of Shareholder, in the form of Sale8A.
(vi) Richards, Layton & Finger, PA, Delaware Coursehe Shareholder, substantially in the form of
Schedule 8B
() (regulatory ) none of the regulatory approvals, relief and rfiodiions referred to in clause 3.1(c) or

(d) being withdrawn, or modified (without the consef the Joint Lead Managers, such consent nbéto
unreasonably withheld or delayed), prior to Settaty

(9) (Material Contracts ) each of the Material Contracts having been wakidecuted by the Settlement Date,
and each Material Contract not being terminatestineled or materially altered or amended priohto t
Allotment Date (without the consent of the JoinetéManagers, such consent not to be unreasonably
withheld or delayed); an

(h) ( quotation )

(@ the Company applying to ASX for quotation of allitsf ordinary shares, including the Offer Sha
as contemplated in clause 4.7(b); i

(i) ASX indicating in writing that it will grant prmission for the quotation of all of the Company’s
ordinary shares, including the Offer Shares, (ttlpaly to customary pre-quotation listing
conditions or other conditions reasonably acceptadbthe Company and the Joint Lead Managers)
on or before 5.00pm on the Listing Approval D:

3.3 Reasonable endeavour

Each of the Company and the Shareholder must egerédasonable endeavours to ensure that the camsljfrecedent i
clauses 3.1 and 3.2 are satisfied.
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3.4

3.5

Conditions not satisfied

Without limiting clause 12, if any of the condit®precedent in clauses 3.1 or 3.2 are not satisfiechived by the time
specified in that condition (or such later timeagseed by the Joint Lead Managers in their absalugeunfettered
discretion), any Joint Lead Manager (in its absoand unfettered discretion) may Terminate itsgattions under this
agreement at any time by written notice to the ofloint Lead Managers, the Company and the Shatehol

Benefit

The conditions precedent in clauses 3.1 and 3.foatbe benefit of the Joint Lead Managers onlgt aray only be
waived by the Joint Lead Managers in their absaddigeretion.

4.1

4.2

4.3

Conduct - General

Compliance
The Company must:

€) conduct the Offer in accordance with the OBecuments, the Timetable, the Company’s constittiois
agreement, the Listing Rules, the Corporations thetNZ Securities Laws and any other applicablesja
and

(b) keep the Joint Lead Managers fully informed ah#oprogress of the Offe

Timetable

€) Other than in connection with the withdrawatted Offer by the Company, the Timetable may oy b

amended by the Shareholder with the prior writtemsent of the Joint Lead Managers and the Comj

(b) The Joint Lead Managers must perform theirgattions under this agreement in accordance with the
Timetable (unless such performance is hinderedheyatts or omissions of the Company, the Sharehotde
their respective representative

Support and acces:

€) The Company and the Shareholder must provigie filll support as reasonably required by the tlogad
Managers (including procuring all necessary assigtdrom any other Group Member) in the appointneént
any c«-lead managers, -managers or Brokers to the Off

(b) The Company must provide its full support (rdihg procuring all necessary assistance from éngro
Group Member) in the marketing of the Offer (otttean the Rule 701 Placement) as reasonably regoyred
the Joint Lead Managers includir

0] (' support and acces)) providing the full support of, access to, andsaasce from, their senior
executives for the promotion, advertising or marigbf the Offer (other than the Rule 701
Placement), including the attendance and participatf these senior executives or persons at
roadshow or other investor presentations and bgsf
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4.4

4.5

(i) ( provision of copies and drafts) providing advanced copies of drafts of the Oe@cuments to
the Joint Lead Managers for distribution to anyspextive co-lead managers, co-managers or
Brokers; anc

(iii) ( marked copies of Offer Documentg providing copies of the Offer Documents (as latiga the
Lodgement Date) showing all changes from the difthe relevant documents provided by the
Joint Lead Managers to any Bookbuild participaotser prospective investors, co-lead managers,
cc-managers or Brokers; al

(iv) ( copies of Offer Document?) providing electronic copies and the number ofifed copies of the
version of the Offer Documents as the Joint Leadddgrs reasonably require from time to ti

Prospectus

The Company must:

€) (preparation ) prepare the Prospectus for lodgement and any Qtfier Documents in a form and substa
approved by the Joint Lead Managers and the Shialesh@cting reasonably) and will obtain the prigitten
consent of the Joint Lead Managers (not to be sorezbly withheld or delayed) to the form and sulxsteof
and any amendments to, the Offer Documents;

(b) (lodgement)
0] lodge the Prospectus on the Lodgement Date A8HC (under section 718 of the Corporations
Act);
(i) lodge a copy of the Prospectus and all ott@uinents required to be filed with the New Zealand

Companies Office on the Lodgement Date;

(iii) make the Prospectus (and any Supplementasgpgrictus) available on the Compangffer website
as soon as practicable after its lodgement withCAProvided that the Prospectus or any
Supplementary Prospectus is located behind webgieens in a form agreed with the Joint Lead
Managers (acting reasonably) which are designeestnict access to such documents to persons
that are in the United States or other relevanggictions where such restricted access is required
by law.

Records

The Company must maintain or procure the maintemaf¢and permit the Joint Lead Managers to insptahy
reasonable time) accurate records of:

€) the number and copies of all applications recei
(b) all money bankec

(c) the processing of applications; a

(d) the despatch of transaction confirmation statem:

in respect of Offer Shares.
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4.6 Obligations in respect of applications and Compensary Benefit Plan Letters

(a) For applications under the Priority Offer, thempany must notify the Joint Lead Managers ofdlpgregate
number of applications received (and the aggregatteber of Offer Shares to which those applicatietete)
once settlement has occurred in respect of theigrioffer.

(b) For Compensatory Benefit Plan Letters receiveder the Rule 701 Placement, the Company mushl)
accept Compensatory Benefit Plan Letters from aimaa of 21 Shareholder Directors and Officers up to
maximum individual amount of US$120,000 and a tatgiregate amount of no more than US$5 million; and
(i) notify the Joint Lead Managers of the aggregatmber of Compensatory Benefit Plan Letters aedep
(and the aggregate number of Offer Shares to wthiobe Compensatory Benefit Plan Letters relatejron
prior to the Rule 701 Offer Closing Da

4.7 Quotation application

€) The Company must, within 7 days of the dattheflodgement of the Prospectus, apply to be aéditt the
official list of ASX and for the Offer Shares to geanted quotation on AS’

(b) The Company must use its best endeavours toefisat it is admitted to the official list of ASahd that
quotation is granted for all of its ordinary shaiiesluding the Offer Shares, on ASX on or befdre t
Quotation Date and in accordance with the Prospe

4.8 Company responsible

Notwithstanding that the Joint Lead Managers hasésted, and may continue to assist, the Compatheipreparation
of the Offer Documents and in connection with argnpotional activities in relation to the Offer, eyt to the extent
required by law, it shall be the final and absohaé®ponsibility of the Company to ensure, and tbem@any undertakes
ensure, that the Offer Documents and the Publ@rinétion (including the contents of any materialahthas been
approved by the Joint Lead Managers) comply imealpects with the relevant provisions of all apgiie laws.

4.9 CHESS approval

The Company must use its best endeavours to etimatrell of its ordinary shares, including the @f&hares, will be
“CHESS approved” (as defined in the Listing Rules)ater than the Quotation Date.

4.10 Despatch of holding statement

The Company must despatch requisite statementsuascertificated holdings in respect of each issDéfdr Share in
accordance with all applicable laws and the Timletab

5 Bookbuild and Conduct of the Offer

5.1 Timing of the Bookbuild

The Joint Lead Managers must, beginning at 10.0@aithe Bookbuild Opening Date and continuing uhtilOpm on th
Bookbuild Closing Date (or as otherwise agreed betwthe Company, the Shareholder and the Joint Meadgers,
acting reasonably) conduct the Bookbuild by usgmsonable endeavours to procure bids for the utistiial Shares
from Institutional Investors via the Bookbuild.
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5.2

5.3

5.4

Number of Offer Shares and Offer Price

(@)

(b)

()

Allocation

(@)

(b)

()

The number of Offer Shares will be determingdrgo the opening of the Bookbuild by mutual sgreent
between the Joint Lead Managers and the Sharehoidmynsultation with the Company. Prior to theing
of the Bookbuild, the Shareholder (after consultivith the Joint Lead Managers) will decide whettzer
implement the aftermarket stabilisation activitieferred to in the Stabilisation Manager Agreens, for
the avoidance of doubt, the number of Offer Shaii#isnclude the shares offered as part of any ever
allotment and market stabilisation arrangements. @drties acknowledge that the number of Offer &har
must be within the range set out in the Prospe

The Institutional Price will be determined falling the Bookbuild on the Bookbuild Closing Daterbutual
agreement between the Joint Lead Managers anchtrel®lder, in consultation with the Compa

Subject to clause 2.7, the parties acknowldédgethe Institutional Price may be set above, iwithr below
the price range set out in the Prospectus, providecever that the Retail Price will not exceedttieof the
price range set out in the Prospec

of Offer Shares

Following the close of the Bookbuild on the Bbuaild Closing Date, the Joint Lead Managers amd th
Shareholder must, in consultation with the Compaeyermine the allocation of the Offer Shares to
participants within the Priority Offer, InstitutiahOffer and Broker Firm Offer but noting that theint Lead
Managers have the right to allocate a lower nurob&ffer Shares than bid for by any Broker under th
Broker Firm Offer or Institutional Investor undéetinstitutional Offer (including no Offer Shardsad), if,
with respect to an Institutional Investor or Braokitve Joint Lead Managers are not prepared (acting
reasonably) to accept the credit risk of that iddinstitutional Investor or Broker for the amotid for.

The Joint Lead Managers must use their reasemageavours to assist the Company to ensuréhbat
spread of shareholders following Completion wilisfg the Listing Rule requirements for ASX listir

The parties confirm that the Brokers who pgvtted in the Broker Firm Offer, subject to any trantual
arrangement with the Joint Lead Managers, haveaaeabsolute discretion to determine the idewnfitand
allocations to, their private clients, providedttttese clients are Retail Investc

Successful Completion of the Bookbuilt

The Bookbuild will be taken to have reached “SustidsCompletion” if;

(@)

(b)

(price and allocation) following conclusion of the Bookbuild processe timstitutional Price has been
determined in accordance with clause 5.2 and theatlon matters referred to in clause 5.3 haveabee
determined under that clause; ¢

(take up) binding and bona fide offers have been receivetktuthe Institutional Offer for a number of
Shares under the Institutional Offer which are tdgaf acceptance and will, if accepted, resuthim
formation of agreements for tl
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5.5

5.6

allotment at the Institutional Price of a numbeSbfares which, when aggregated with the numbehafes
to be allotted under the Priority Offer and the IRmoFirm Offer, will equal or exceed the numbeQifer
Shares

Acceptance of Valid Applications

The Company must accept all Valid Applications afidiuly completed and executed Compensatory BeRé&in
Letters, as applicable, lodged for the Offer Shares

€) by applicants and Shareholder Directors and OSitemwhom the Offer was made; ¢
(b) by or on behalf of the Joint Lead Managers unceusz 7.1

However, the parties acknowledge and agree tharSftiares to which Valid Applications relate maysbaled back or
rejected as a result of the allocations of Offear8h made under clause 5.3.

The Company must comply with section 722 in respéepplication money received by the Company erRegistry
under the Offer.

Purchase and resale of Offer Shares in the U.S. @ff

Offer Shares offered and sold to persons reasorgbiigved to be QIBs as part of the U.S. Offer Wwélpurchased for
the purpose of Rule 144A on the Settlement Datednain of the Joint Lead Managers and/or one aembtheir
respective Affiliates and resold to the initial piasers thereof. The Company must register the Sffares sold to QIE
as part of the U.S. Offer in such names as the lead Managers request and deliver such Offeresharough the
facilities of CHESS into the accounts specifiedfoy Joint Lead Managers.

6 Allotment and settlement

6.1

Allotment

(a) Subject to clause 6.1(b) and clauses 5.2 @)die Company must take by 5.00pm on the SettleDate all
necessary and appropriate steps to allot all oOtfier Shares by 1.00am on the day immediately #iie
Settlement Date tc

0] persons to whom allocations have been made unagselb.4; an
(i) applicants under the Priority Offer, Broker Firmf€fand Rule 701 Placeme

for which Valid Applications and duly completed aexkcuted Compensatory Benefit Plan Letters (as
applicable) under the Priority Offer, the Rule Flacement, Broker Firm Offer and the Institutio®dder
have been received.

(b) Where a Joint Lead Manager lodges or causks todged an application for Offer Shares undarsdar.1
within the time period allowed in that clause, @@mpany must take by 5.00pm on the Settlement &lhte
necessary and appropriate steps to allot the Gfiares applied for to the person named in thaicgijgn by
1.00am on the day immediately after the Settlerdetié instead of the person to whom those Offere&har
were originally allocated under clause £
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6.2

6.3

Settlement
(a) Settlement of the allocation of the Offer Sharesintake place on the Settlement Date
0] in respect of the Priority Offer and Rule 70laé&ment, the Registry will manage settlement on
behalf of the Company; ar
(i) in respect of the Institutional Offer and tBeoker Firm Offer, the Joint Lead Managers or ohe o
their respective Affiliates will act as a brokerden the CHESS Rules and manage settlement on
behalf of the Company with respect to the Instioél Offer and the Broker Firm Offer on a DvP
basis in accordance with the CHESS RL
(b) The Company must take all necessary and apptefgteps in connection with settlement as dickbtethe

Joint Lead Managers (acting reasonably), includintpe case of the Company issuing Allocation less in
respect of the relevant Offer Shares to the Jagaid Managers or any of their respective Affilia

Transaction confirmation statements and refunds

The Company must despatch transaction confirmati@a®ments in respect of the Offer Shares and defbaques (if
any) in accordance with the Timetable, the CorponatAct and Listing Rules as soon as practicafiés the Settlement
Date.

7 Settlement support

7.1

7.2

Allocation and settlement

Subject to the satisfaction, or waiver by the Jordd Managers under clause 3.5, of each of thditbons precedent in
clause 3.2, where a person to whom Institutionar&hare allocated under the Institutional Offespant to clause 5.3
or a Broker to whom Offer Shares are allocated utiteBroker Firm Offer pursuant to clause 5.3 fadled to settle by
4.00pm on the Settlement Date, each Joint Lead eamaust lodge, or procure the lodgement of, itspRetive
Proportion of application monies (and applicatiahthe Joint Lead Managers require the relevarfiekCBhares to be
allotted to persons other than the original appliees referred to in clause 6.1(b)) for all of @ier Shares allocated to
that person, at or before 5.00pm on the SettleiDatd.

Assignment of contractual rights

(a) Subject to the Joint Lead Managers performing thifigations under clause 7.1, the Company muggasa
the relevant Joint Lead Manager all its contractigdits and recourses it may have against any tifgu
person allocated Offer Shares under the Institati@ffer pursuant to clause 5.3 (including the tigio
require payment of the Institutional Price for thstitutional Shares or, alternatively, to terme#tie contrac
to issue the relevant Institutional Shares to étevant investor and instead issue them to theaateJoint
Lead Manager or any person nominated by them)lam@toker Firm Offer pursuant to clause 5.3, which
contractual rights and recourse may arise by reastmat person’s failure to settle on the Settletiizate in
respect of the Offer Shares allocated to it unkledmstitutional Offer pursuant to clause :

(b) If the Company is unable to assign to the relevairit Lead Manager all of its contractual rightsl aacoursi
referred to in this clause 7.2, the Company un#legdhat it will assign these rights when it isdidgable to
do so.
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8 Due Diligence Investigations

8.1

8.2

Responsibilities of the Company

(a) Until Completion, the Company mu:
(@ continue to make all enquiries as are reasonabtE
(i) conduct due diligence in accordance with the DUgé@rice Planning Memorandul

to ensure that:

(iii) there are no omissions from the Prospectus of matequired by the Corporations Act, the List
Rules, the NZ Securities Laws and other applickbles and that the statements included in the
Prospectus are not, and do not become, misleadidgoeptive

(iv) the Due Diligence Committee is made awareca s practicable of any new circumstance that
has arisen since the Prospectus was lodged witl® A&it would have been required by the
Corporations Act to be included in the Prospedtitshiad arisen before the Prospectus was lodged

with ASIC; and
(V)
(A) the preliminary U.S. Offering Memorandum doex, ras of its date, and the final U.S.
Offering Memorandum will not, as of its da
(B) the Pricing Disclosure Package will not, as of Aipplicable Time;
© the final U.S. Offering Memorandum and the PwgcDisclosure Package will not, as of

(D)

the Settlement Date; ai

the preliminary Rule 701 Placement Memorandudnnat, as of its date, and (when
taken together with the information described gusk (b) of the definition of Pricing
Disclosure Package) will not, as of the Applicabime, and the final Rule 701
Placement Memorandum will not, as of the Settlenbate,

include any untrue statement of a material faciroit to state a material fact necessary in ordenage the
statements therein, in the light of the circumsésnender which they were made, not misleading.

(b) Until Completion, the Shareholder must contitmeonduct due diligence in accordance with ite s
described in the Due Diligence Planning Memoranc

Due Diligence Committee and Due Diligence Documen

The Company must:

(a) maintain and continue the operations of the Diligence Committee to assist in complying witlkeith
obligations under clause 8.1; a

(b) at any time provide the Joint Lead Manager$ fitl and free access to, and on request, cogitedue
Diligence Report and all materials and documenésl
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8.3

8.4

8.5

8.6

or created in connection with the Due Diligencedess, on receipt of reasonable notice from thet leiad
Managers, and the Company must maintain those ialatand document

Access to premises, books and recor:

Notwithstanding clause 8.2, the Company agreefdw ghe Joint Lead Managers and their respectifiears,
employees and advisers reasonable access to théspse books and records of the Group and reaseaabkss to the
Company’s officers, directors and employees ate@sonable times:

€) before Completion; c

(b) during or in preparation for any Enquiry in relatito the Offer or any of the Offer Documents, ipestive of
whether the Enquiry occurs before or after Compie’

to enable the Joint Lead Managers to obtain aryrimdition about any matters which the Joint Lead &dens or
Indemnified Parties reasonably require in relatmthe Offer or any of the Offer Documents or thigeement.

Assistance

The Company must provide any information, assigara facilities, or maintain records, which thetlhead
Managers reasonably require from time to time ierpurposes of clauses 8.2 and 8.3, for the peripgriods specified
in the relevant clause, during the life of any valg Enquiry, or 7 years from Completion, whicheiggthe later.

Privilege

If the provision of any access, information, assist and facilities contemplated by clauses 8&4avould in the
reasonable opinion of legal advisers to the Compeagy to a loss of legal professional privilege:

€) the Company must notify the Joint Lead Managéthat fact and use its best endeavours to ifjeatid then
employ a method for providing maximum access, imfation, assistance or facilities to the Joint Lead
Managers without the loss of legal professionalilgge;

(b) if the Company considers that any access, infoonatissistance or facilities cannot be providedceuthuse
8.4, it must obtain an opinion from a reputablei@ecounsel to confirm that the access, information
assistance or facilities could not be made withbetrisk of loss of legal professional privileg

(c) the Company may withhold any access, infornmatissistance or facilities in order to preventltss of any
legal professional privilege only if it has firstraplied with paragraphs (a) and (b); ¢

(d) the Joint Lead Managers must comply with aragomable steps identified by the Company undeigpapa
(a) to preserve any legal professional privile

Supplementary Prospectus and Supplementary U.S. Gff Documents

€) If the Company, the Shareholder or any of tietlead Managers reasonably forms the view ootres
aware of any matter that would require the Comparigdge a Supplementary Prospectus with ASIC or in
compliance with the NZ Securities Laws, the Compaling Shareholder or that Joint Lead Manager must
immediately notify the other parties of that matiad the Company must, as s¢
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as practicable and in any event within 2 BusinesgsDin compliance with the Corporations Act anel Xty
Securities Laws, lodge a Supplementary ProspedthsA&IC and the New Zealand Companies Office in a
form and substance approved in writing by the Jogstd Managers (such consent not to be unreasonably
withheld or delayed). The Company must immediatake all actions in respect of the Supplementary
Prospectus as may be reasonably required by thellad Manager:

(b) Prior to, or concurrently with, the lodgemehtadsupplementary Prospectus or if the Company, the
Shareholder or any of the Joint Lead Managers fdhmsiew or becomes aware of any matter that would
cause any of the preliminary or final U.S. Offerddments to contain any untrue statement of a nahfeit
or omit to state a material fact necessary in orol@nake the statements therein, in the light ef th
circumstances under which they were made, not adstg, the Company must amend or supplement the
preliminary or final U.S. Offer Documents (as apable), in form and substance approved in writipnghe
Joint Lead Managers if necessary so that such@ff8r Documents do not at the Applicable Time, ahd
any other time up to and including the SettlemeatieDwill not, include any untrue statement of agriat fac
or omit to state a material fact necessary in otolenake the statements therein, in the light ef th
circumstances in which they were made, not mistea

(c) Any Supplementary Prospectus must also be tidspdiby the Company to all recipients of the Offer
Documents of which the Company and the Joint Leadadders are aware, within 3 Business Days of its
lodgement

(d) Any notification or approval given in respetttois clause 8.6 is given without prejudice to thghts of the

Joint Lead Managers to Terminate under clausesr3l2.

8.7 Information provided

€) The Company and the Shareholder agree and atdaige that the Joint Lead Managers will use ahdoe
information provided by the Company and the Shddshand their Representatives (including finanaiadi
accounting information) in performing their obligats under this agreement without having indepetiglen
verified the information and that the Joint Leadndgers do not assume responsibility for the acguvac
completeness of the information or any other infation on which they may each rely in connectiorhvtfitis
agreement

(b) The Company and the Shareholder will inform3bmt Lead Managers promptly if they become awlaag
any information released by them or on their betmathe Joint Lead Managers is not or ceases toube
accurate, complete and not misleading or doesmo¢ases to comply with applicable lay

9 Representations and warranties
9.1 Representations and warranties by the Compan
The Company represents and warrants, and wherialplel undertakes, to each of the Joint Lead Masabat:

€) (power) it has the full capacity and power to enter iatml comply with all the terms and conditions o§thi
agreement
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(b)

(©)

(d)
(e)

(f)

(9)

(authorisations) all approvals and authorities that may be reguioepermit it to enter into this agreement
and to perform its obligations under this agreenmeaccordance with its terms and enable it anth edrer
Group Member to carry on their respective busirebs®e been obtained and remain valid and sulzsi

(validity of obligations ) this agreement is a valid and binding obligationit, enforceable against it in
accordance with the terms of this agreem

(status) it is a company limited by shares, validly exigtiunder the laws of its place of incorporati

(compliance) the Offer and the content and dissemination ef@ffer Documents complies with the
Corporations Act, NZ Securities Laws, the Listingl€s, regulations and, except in respect of matteset
forth in clause (pp) (in respect of which the Compenakes representations and warranties as sbt fort
therein), all other applicable laws (including th8IC Modifications and ASX Waivers

( Offer Documents and Public Information):

(i)

(ii)

(i)

(iv)

(v)

at the time of its publication and at all timesfore Completion there will be no omissions frany
Offer Document (other than the U.S. Offer Documpatsl any Public Information of material
required by the Corporations Act or NZ Securiti@svs;

at the time of its publication and at all timesdrefCompletion the Offer Documents (other thar
U.S. Offer Documents) and the Public Informatiotl wdt contain:

(A) any statements which are misleading or decegiivcluding, without limitation,
misleading statements within the meaning of secti®8(2) or false or misleading
statements within the meaning of section 104

(B) anything likely to deceive, mislead, or confugi¢gh regard to any particular that is
material to the offer of securities to which itates under section 38B of the NZ
Securities Act; o

© a statement that is untrue under section 58 oth&ecurities Act

the issue and distribution by, or on behdifthe Company and, distribution by the Joint Lead
Managers, of the Offer Documents (other than tie Qffer Documents) and the Public
Information did not, and will not, constitute comtlbby any person which is misleading or
deceptive, or likely to mislead or decer

any statement of opinion or belief containacany Offer Document (other than the U.S. Offer
Documents) or any Public Information was (at theetimade) and is truly and honestly held by that
person and the maker of the statement has reagogethinds for holding the opinion or the belief;
and

there were (at the time made) and are reasergablunds for the making of all statements conthine
in the Offer Documents (other than the U.S. Offecbments) and Public Informatic

(U.S. Offering Memorandum and Rule 701 Placemennblandum)

(i)

(A) the preliminary U.S. Offering Memorandum didtnas of its date, and the final U.S.
Offering Memorandum will not, as of its da
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(h)

(ii)

(i)

(B) the Pricing Disclosure Package will not, as of Applicable Time;

© the final U.S. Offering Memorandum and PricDigclosure Package will not, as of the
Settlement Date; ar

(D) the preliminary Rule 701 Placement Memorandudnnat, as of its date, and (when
taken together with the information described auske (b) of the definition of Pricing
Disclosure Package) will not, as of the Applicabime, and the final Rule 701
Placement Memorandum will not, as of the Settlenbste,

include any untrue statement of a material faciroit to state a material fact necessary in order to
make the statements therein, in the light of theuohstances under which they were made, not
misleading;

each Offeror Written Communication does nobflict and will not conflict with the information
contained in the U.S. Offer Documents, and eackroffWritten Communication, when taken
together with the Pricing Disclosure Package ab@fApplicable Time, will not include any untrue
statement of a material fact or omit to state amayemal fact necessary in order to make the
statements therein, in the light of the circumsésnender which they were made, not misleading;
and

all forecasts, expressions of opinion, beligtention or expectation expressed in the prelany
and final U.S. Offer Documents are made after ditecareful consideration in good faith and
based on reasonable assumptions, when taken agle;

(financial information )

(i)

the pro forma historical consolidated statersaftcomprehensive income for the years ended

31 December 2011, 2012 and 2013, the pro formariiat consolidated statements of financial
position as at 31 December 2011, 2012 and 2013thengro forma historical consolidated
statements of cash flows for the years ending 3debBwer 2011, 2012 and 2013 (together Rt
Forma Historical Financial Information ), included in the Offer Documents present fairlyall
material respects the financial position of the @ras of the dates shown, and the results of
operations and cash flows, as if the pro formastdjents (as set out in section 7.6.1 of the
Prospectus) had been in place as of such date?ithEorma Historical Financial Information has
been prepared in accordance with applicable laaladimg the recognition and measurement
principles of the Australian Accounting Standar@agtralian Accounting Standards are the san
International Financial Reporting Standards (“IFR&S issued by the International Accounting
Standards Board and other mandatory financial teggprequirements in Australia, and the basis of
preparation as set out in section 7.2.2 in thegmsis has and assumptions set out in the notes to
the Pro Forma Historical Financial Information grd forma adjustments have been applied on a
consistent basis throughout the periods involvér: dssumptions used in preparing the Pro Forma
Historical Financial Information included in thef&f Documents provide a reasonable basis for
presenting the effects directly attributable totitasactions or events described therein, théedtla
pro forma adjustments give appropriate effect as¢hassumptions, and the pro forma columns
therein reflect the proper application of thoseuatipents to the corresponding historical financial
information amounts
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0)

(i) the Directors’ pro forma forecast consolidastdtement of comprehensive income for the year
ending 31 December 2014 and the Directors’ stajitmecast profit before tax for the year ending
31 December 2014 (together therecast Financial Information) included in the Offer
Documents

(A) were made after due and careful inquiry using neaisie assumptions and in light of 1
requirements of ASIC Regulatory Guide 170; .

(B) have been properly compiled on the basis desctheein;

(iii) the Forecast Financial Information set forth in @féer Documents presents such information fe
on the basis referred to therein and has been dednpin a basis consistent with that of the Pro
Forma Historical Financial Information of the Gromgluded in the Offer Document

(iv) the pro forma summary data set out in the Offecuments presents fairly on the basis refemed t
therein and has been compiled on a basis consigtimthat of the Pro Forma Historical Financial
Information included in the Offer Documents; &

(v) the audited financial statements included mthS. Offering Memorandum present fairly the
financial position of Genworth Financial Mortgagelirance Finance Pty Ltd as of the dates showr
and the results of operations and cash flows feptriods shown in accordance with the applicable
laws including the recognition, measurement andlalisire principles prescribed by A-IFRS and
other mandatory financial reporting requirementAustralia and the basis of preparation set out in
the notes to those statements, applied on a censlisasis throughout the periods involv

(‘events since last accounts da) no Group Member has sustained since the dateedatest audited
financial statements included in the Offer Docursearty material loss or interference with its buségom
fire, explosion, flood or other calamity, whethemot covered by insurance, or from any labor disgmu
court or governmental action, order or decree,rotise than as set forth or contemplated in the parosis
and the U.S. Offer Documents; and, since the resjgedates as of which information is given in the
Prospectus and the U.S. Offer Documents, theradialseen any change in the capital stock or lorg tebi
of any Group Member, or any material adverse chamgany development involving a prospective materi
adverse change, in or affecting the general affaiagement, financial position, stockholders'itgqor
results of operations of any Group Member, otheswlign as set forth or contemplated in the Proapexstd
the U.S. Offer Document

( conduct) it has not engaged in, and will not engage imdewt that is misleading or deceptive or which is
likely to mislead or deceive in connection with teeue and distribution of the Offer Documentshar Public
Information or the making of the Offe
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(k)

()

(m)

(n)

(0)

(p)

(a)

(disclosure) the information contained in the Offer Documefeiscluding the U.S. Offer Documents), the
information supplied to the Joint Lead Managersl(iding prior to the date of this agreement) bywbehal
of the Company in relation to the Due Diligencedass or otherwise provided in relation to the Offiethe
Group and the disclosures in the Due Diligence Repas:

0] (at the time of supply) and will be when providedts final form, true, complete and accurate;

(i) not (at the time of supply) and will not be @i provided in its final form, misleading or dedept
(including by omission)

(ongoing due diligence) the Company has conducted and will continue @uinpletion to conduct the Due
Diligence Process in accordance with the Due DiligeePlanning Memorandum, including to make all
reasonable enquiries to ensure that there are mssimms from the Offer Documents (other than thg.U.
Offer Documents) and that the statements includede Offer Documents (other than the U.S. Offer
Documents) are true and not misleading or decepiiamy respect, and do not become misleading or
deceptive in any respect and do not constitute ooy any person which is misleading or decep

(no insolvency) neither the Company nor any other Group Membarsslvent and there is no act which
occurred or any omission made which may resulhinat the Company or another Group Member becoming
Insolvent;

(Closing Certificates) the Closing Certificates it gives to the JoinatdéManagers will be true and correct
and not misleading or deceptive and contain no sioms as at the date the Closing Certificate ismgi

( Offer Shares) the Offer Shares will

0] be fully paid and duly and validly authoriseidaissued on the terms and conditions set outen th
Prospectus

(i) be free from all Encumbrances, other than ¢hpsovided for in the Company’s constitution and as
fully disclosed in the Offer Document

(iii) have no restriction on their transfer in tiianner contemplated by the Offer, the Offer Docushen
and this agreemer

(iv) conform to the description of the Offer Shares amm&d in the Offer Documents; a

(v) have the rights set out in the Comp’s constitution

(future matters ) each statement in any of the Offer DocumentsRartalic Information relating to the Offer
released on, or following the initial distributiof the Offer Documents, that relates to a futurdtena
(including prospective financial information), aedch expression of opinion, belief, expectatiotgrition or
policy in the Offer Documents, and Public Infornoatin relation to the Offer released on or followite
initial distribution of the Offer Documents, was deaon reasonable grounds and after due and careduiry
in good faith using assumptions believed by theagament and the directors of the Company to be
reasonable

(no breach) it is not in breach of, and has not since thgahdistribution of the Offer Documents been in
breach of, any provision @

0] the Corporations Act or NZ Securities Laws (asegihy any modification or exemptior
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(r)

(s)

(t)

(ii)

(i)

(iv)
(v)

(Vi)

except in respect of matters as set forthlause (pp) (in respect of which the Company makes
representations and warranties as set forth tHeaily other law to which the Company is subject
or any order of any Governmental Agency that iglisig on it;

the Listing Rules, including, to the knowleel@f the Company, on a prospective basis (except
where compliance has been waived, or as modifigd3X);

its constitution

any legally binding requirement of ASIC, APRASX or FMA (including any ASIC Modification
and ASX Waiver); ani

any other undertaking or instrument or autkation or court or administrative order bindingibn
(or any Group Member

(no contravention) neither the execution or performance of this agrent including carrying out by the
Company of the transactions (or any of them) thistagreement contemplates, does or will contray

(i)

(ii)

(i)

(iv)
(v)

(Vi)

the Corporations Act or the NZ Securities La

except in respect of matters as set forthlause (pp) (in respect of which the Company makes
representations and warranties as set forth tHeaily other law to which the Company is subject
or any order of any Governmental Agency that iglisig on it;

the Listing Rules, including, to the knowleel@f the Company, on a prospective basis (except
where compliance has been waived, or as modifigd3X);

its constitution

any legally binding requirement of ASIC (incind any policy or class order of ASIC and any
ASIC relief or modification obtained by it in corat®n with the Offer) or ASX; o

any other agreement, undertaking or instruneegrgguthorisation or court or administrative order
binding on it (or any Group Membe!

(litigation ) except as disclosed in the Prospectus and theQff& Documents, the Company and any
Subsidiary are not involved in, and none of theapgrties are subject to, any litigation, arbiwati
administrative or government proceeding or invedian relating to claims or amounts which, indivadly or
in the aggregate, would have a Material Adversedifiind, to the knowledge of the Company, no such
litigation, arbitration, administrative or governntal proceeding or investigation is pending or déeaed

( Material Contracts ) each Group Membe

(i)

has full power to enter into and comply witth @ntracts which are material to the businesef t
Group (including the Material Contracts) and thosetracts are binding and enforceable by the
relevant Group Member in accordance with their &I
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(u)

(v)

(W)

)

v)

(@)

(i) has not received notice of any cancellati@mprtination or failure to renew any of the contracts
referred to in paragraph (i) above, which wouldvidlually or in the aggregate have a Material
Adverse Effect; an

(iii) is not in breach in any material respect unaey of the contracts referred to in paragraphl§pjve
and nothing has occurred which is, or with givifighotice, lapse of time, satisfaction of some o
condition, or any combination of these, constit@esvent (whatever called) which causes or
enables termination or rescission of, any of ttas#racts

(Authorisations )

0] except as disclosed in the Prospectus and tBe @ffer Documents, the Company holds all
Authorisations necessary to the conduct of itsrimss; ant

(i) all of the Authorisations are in full force areffect and not liable to be revoked or not rereewe
unless otherwise disclosed in the Prospectus and 18. Offer Documents or unless the revocation
or non renewal could not reasonably be expecteestalt in a Material Adverse Effec

(business of the Compan) from the date of the initial distribution of tiaffer Documents until 180 days
following Completion, the Company and any Group Ndemhave and will carry on their business in the
ordinary course or as otherwise disclosed in tlsgtctus and the U.S. Offer Documents and havanibt
will not dispose or agree to dispose of the wholarty material part of their business or their grbp
without the prior written consent of the Joint Léddnagers (such consent not to be unreasonableldor
delayed);

(eligible for listing ) subject to successful completion of the Offee, @ompany is eligible under the Listing
Rules and other requirements of ASX to be listed\8iX and will not breach the Listing Rules in rédatto
the making of the Offel

( constitution ) the Company’s constitution complies with the ingtRules and the requirements of ASX for
the purpose of it being admitted to the officiat bf ASX;

(insurance):

0] it is a beneficiary of policies issued by inets of recognised financial responsibility against
relevant losses and risks and in amounts as adeptand customary in the businesses in which it
is engaged

(i) all policies of insurance insuring it or itsibinesses, assets, employees, officers and diseatelin
full force and effect in all material respec

(iii) it is in compliance with the terms of those polgia all material respects; a

(iv) there are no claims by it under any insurapakcy as to which any insurance company is denying

liability or defending under a reservation of rigletause which is required to be paid by it witljg
likely to, have a Material Adverse Effect which et been disclosed in the Prospectus and the
U.S. Offer Documents

(entitlement) except as set out in the Prospectus and theQff& Documents, no person holds or has any
right to subscribe for, or to receive or to be ebany shares, options to subscribe for shardwinapital of
the Company or any oth
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(aa)

(bb)

(cc)

(dd)

(ee)

securities convertible or exchangeable into eqguityhe Company and the Company has not issuedjreed
to issue, and will not issue, or agree to issueeshaptions or other securities to any per

(dividends and distributions) except as set out in the Prospectus and theQff&. Documents all
dividends and other distributions declared and pkeyan the Ordinary Shares may, under the cureems |
and regulations of the Commonwealth of Australephid in Australian currency that may be conveitéal
foreign currency that may be freely transferredafubhe Commonwealth of Australia, and all suchidiwnds
and other distributions paid in respect of Ordinghares and to holders thereof who are not resdsnt
Australia will not be subject to withholding or etttaxes (referable to the payment of the dividendther
distribution) under the laws and regulations of @@nmonwealth of Australia, or any political sulidign or
taxing authority thereof or therein and are otheenfree and clear of any other tax, duty, withhajdbr
deduction (referable to the payment of the dividendther distribution) in the Commonwealth of Anadit,
or any political subdivision or taxing authorityetieof or therein and without the necessity of alitgj any
government authorisation in the Commonwealth oftglis or any political subdivision or taxing autfg
thereof or therein, and any dividends forecashe®@ffer Documents to be declared and paid in gr®g@
ending 31 December 2014 will comply with APRA guides;

(independent accountants) to the knowledge of the Company, KPMG, who haedifted certain financial
statements of the Group included in the U.S. (ffecuments and have reviewed the financial inforamaii
the Prospectus, are independent certified pubtiowttants with respect to the Company as requineieu
APES 110, Code of Ethics for Professional Accoutstissued by the Accounting Professional and Ethica
Standards Boards and the Corporations

(anti-money laundering) the operations of the Group are and have beedumbed at all times in
compliance in all material respects with the aggdile financial record keeping and reporting requeats
imposed by law or regulation and in compliancelimeterial respects with the money launderingudést of
all jurisdictions in which the Group operates, thkes and regulations thereunder and any relatstholar
rules, regulations or guidelines, issued, admirest®er enforced by any Governmental Agency (cdllety,
theMoney Laundering Laws); and no action, suit or proceeding by or befarg @ourt or Government
Agency, authority or body or any arbitrator invelgithe Group with respect to the Money Launderiag/&
that could reasonably be expected to have a mesehiarse effect is pending or, to the knowledgthef
Company, threatene

(OFAC ) no Group Member and, to the knowledge of the Camgpno director, officer, agent, employee or
Affiliate of any Group Member that the Company aot# is currently subject to any sanctions admémesd

by the United States Government including withamitation the Office of Foreign Assets Control bétU.S
Department of Treasury@FAC ) or other relevant sanctions authorities; and@bmpany will not directly

or indirectly use the proceeds of the Offer, odlecontribute or otherwise make available such geds to
any subsidiary, joint venture partner or other persr entity, for the purpose of financing the tigs of any
person currently subject to any U.S. sanctions atiered by OFAC

(no bribery ) no Group Member and, to the knowledge of the Camypno director, officer, agent or
employee of any Group Member h

(@ used any corporate funds of any Group Member fgreatawful contribution, gift, entertainment
other unlawful expense relating to political adry
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(ff)

(99)

(hh)

(ii)

1)

(kk)

(I

(i) made any direct or indirect unlawful paymeatany foreign or domestic government official or
employee from corporate funds of any Group Membe

(iii) made any bribe, rebate, payoff, influence paynigokback or other unlawful paymet

in each case, in violation of any applicable lavAirstralia or any other applicable law, includibgf not
limited to the United States Foreign Corrupt PagiAct of 1977;

( brokers’ fees and commission) except as disclosed in the Prospectus and theQ#& Documents or
otherwise contemplated under this agreement, #rereo contracts, agreements or understandingebptw
the Company and any person that would give risevalid claim against the Company, the Sharehaldéne
Joint Lead Managers for a brokerage commissiodefis fee or other like payment in connection with
Offer; and

(foreign private issuer) the Company is, and after giving effect to thiehg and allocation of the Offer
Shares will be, a “foreign private issuer”, as defl in Rule 405 under the U.S. Securities Act, thed
Company is not subject to the reporting requiremenSection 13 or 15(d) of the U.S. Exchange .

(no substantial U.S. market interes) there is no “substantial U.S. market interes$’ dafined in Rule 902
()) under the U.S. Securities Act) in the Offer Bisaor any security of the same class or seritisea®ffer
Shares

( no directed selling efforts) with respect to those Offer Shares sold in reaon Regulation S, none of the
Company, any of its Affiliates that it controls remy person acting on behalf of any of them (othan the
Joint Lead Managers, any of their respective Affds or any person acting on behalf of any of thesrip
whom no representation or warranty is made) haagedyor will engage in any “directed selling efdifas
that term is defined in Rule 902(c) under the &&curities Act) in the United State

( Rule 144A eligibility ) when the Offer Shares are issued and deliveresupat to this agreement, the Offer
Shares will not be of the same class (within thamireg of Rule 144A(d)(3) under the U.S. Securifies) as
securities which are listed on a national securitechange registered under section 6 of the khdhge

Act or quoted in a U.S. automated inter-dealer gtimt system and the Offer Shares are eligibledsale
pursuant to Rule 144/

( no general solicitation or general advertising) none of the Company, any of its Affiliates thatantrols
or any person acting on behalf of any of them (othan the Joint Lead Managers, any of their resypeec
Affiliates or any person acting on behalf of anyttidm, as to whom no representation or warramyade)
has solicited offers for, or offered or sold, oflwolicit offers for or offer or sell, the Offerrfares in the
United States by means of any general solicitatiogeneral advertising within the meaning of RU (&)
under the U.S. Securities Act or in any manner lwving a public offering in the United States witthe
meaning of section 4(a)(2) of the U.S. Securities

( integration ) none of the Company, any of its Affiliates that@ntrols or any person acting on behalf of
of them (other than the Joint Lead Managers, anfiaif respective Affiliates or any person actimgbhzhalf
of any of them, as to whom no representation orawdy is made) has, directly or indirectly, sokcitany
offer to buy or offered to sell or sold, and theyl wot, directly or indirectly, solicit an
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(mm)

(nn)

(00)

(Pp)

(qa)

()

offer to buy or offer to sell or sell, in the Unit&tates any securities of the Company which isairld be
integrated with the sale of the Offer Shares inaamer that would require the Offer Shares to bestegd
under the U.S. Securities A

(PFIC ) the Company does not expect to be classified‘passive foreign investment company” within the
meaning of section 1297 of the United States lrtleRevenue Code of 1986, as amended, as of thefétsd
most recent taxable year, or for its current taxalelar;

(investment company) the Company is not registered and is not, andadiately after giving effect to the
offering of the Offer Shares and the applicatiothaf net proceeds therefrom will not be, requitecegister
as ar‘investment compar”, as such term is defined in the U.S. Investment Gompct of 1940

(Rule 144A(d)(4) information requirement) for so long as any Offer Shares are “restrictxlisties”
within the meaning of Rule 144(a)(3) under the W&&curities Act, the Company will at any time wliteis
not subject to section 13 or 15(d) of the Exchafsgieand is not exempt from reporting under the Exaie
Act pursuant to Rule 12g3-2(b) thereunder, forkibeefit of holders from time to time of such “résted
securities”, furnish, upon request and at the Camgseexpense, to holders in the United States é1Of
Shares and prospective purchasers of Offer Shatbe iUnited States designated by any holder, nmdédion
satisfying the requirements of Rule 144A(d)(4)fder the U.S. Securities A«

(no U.S. Securities Act registration requirec) subject to compliance by the Joint Lead Manaugétts their
obligations referred to under clauses 9.3(e) t¢h9,&nd the accuracy of the equivalent represienstnd
warranties of any co-lead manager or co-managgeimgreements appointing them as syndicate mepibers
is not necessary in connection with (i) the initéfer, sale and delivery of the Offer Shares sy @ompany,

(ii) the initial offer, resale and delivery of tiaffer Shares by the Joint Lead Managers in the Offer and

(iii) the initial offer, resale and delivery of su©ffer Shares by the Joint Lead Managers in cdiorewith

the Joint Lead Managers’ settlement support ohtigatunder this agreement, in each case in the enann
contemplated by this agreement and the U.S. Ofteuments, to register the Offer Shares under te U.
Securities Act, it being understood that the Conypaakes no representation or warranty about any
subsequent resale of the Offer Sha

(no stabilisation or manipulation) other than as set out in the Stabilisation Mandggeement, none of tl
Company nor any of its Affiliates that it contra@sany person acting on behalf of any of them (othan the
Joint Lead Managers, any of their respective Affds or any person acting on behalf of any of thesrip
whom it makes no representation or warranty) hiesntar will take, directly or indirectly, any aatio
designed to, or that might reasonably be expectechiise or result in the stabilisation or manitiofeof the
price of the Offer Shares in violation of any apgble law;

(internal controls ) the Group has internal controls, processes andtates to safeguard the integrity of the
Group'’s financial reporting in accordance with Bijral 4 of the Australian Securities Exchange's:&iples

of Good Corporate Governance and Best PracticerReemdations. The Company is not aware of any
material weaknesses in the Group’s internal cositpmocesses and structures. Since the date Gftést
audited financial statements included in the U.Beiocuments, there has been no change in thag@o
internal controls, processes and structures tratrtederially adversely affected, or is reasonakBly to
materially adversely affect, the Grc's internal controls
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(ss)

(tt)

(uu)

(W)

(ww)

(internal accounting controls) the Group maintains a system of internal accogntontrols sufficient to
provide reasonable assurance regarding the réjabflfinancial reporting and the preparation fancial
statements for external purposes in accordanceAvi#RS, including, but not limited to, internal@mnting
controls sufficient to provide reasonable assurdhat

0] transactions are executed in accordance with mamey's general or specific authorisatio

(i) transactions are recorded as necessary toippraparation of financial statements in confogymit
with generally accepted accounting principles anchaintain asset accountabili

(iii) access to assets is permitted only in accacdavith management's general or specific
authorisation

(iv) the recorded accountability for assets is cared with the existing assets at reasonable interva
and appropriate action is taken with respect todifigrences; ani

(v) regarding the prevention or timely detectioruafuthorized acquisition, use or disposition ef th
assets of the Group that could have a Material AstvEffect on the Gror's financial statemen

(no stamp and transfer taxeg no stamp or other issuance or transfer taxesitieslare payable by or on
behalf of the Joint Lead Managers to any Austratawvernmental Agency or any political subdivisian o
taxing authority thereof or therein in connectioithwhe execution, delivery and performance of this
agreement and the Offer, issuance (where applicahi®delivery by the Company of the Offer Shacelset
issued by the Company in accordance with the tefisis agreement to or for the account of the tlogad
Managers, or the sale and delivery outside the Comvealth of Australia by the Joint Lead Managerth®
initial purchasers thereof in the manner contenepldterein

(taxation ) each Group Member has filed all tax returns #natrequired to be filed or has requested
extensions thereof (except in any case in whicHatere so to file would not, individually or iftné
aggregate, result in a Material Adverse Effect) has paid all taxes required to be paid by it andather
assessment, fine or penalty levied against ify¢ceixtent that any of the foregoing is due and pley@xcept
for any such assessment, fine or penalty that wootdindividually or in the aggregate, result iMaterial
Adverse Effect

(regulatory capital ) each of the Company and its Subsidiaries thamn isntity regulated by APRA has, on
issue sufficient capital to comply with APRA’s ceint minimum capital requirements in view of the
operations of the Company and its Subsidia

(description of the Offer Shares) the statements set forth in Section 9.2 of tlespectus (and which forms
part of the U.S. Offer Documents) relating to tlesatiption of Offer Shares, insofar as they purpmrt
describe the provisions of the laws and documeatéding to the description of Offer Shares, faahd
accurately summarise those provisions of the lavdsdicuments referred to therein in all materiefpects
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(xx) (reserves of the Compan) the description of the Company’s claims provisiomethodology and reserving
methodology in the Prospectus and the U.S. Offaubwents; insofar as they purport to summarize the
provisions of the laws, documents and other mattisussed therein, are accurate, complete andafadr
since the date of the last audited financial stat@mincluded in the Prospectus and the U.S. Offer
Documents, as far as the Company is aware and easeget out in the Prospectus and the U.S. Offer
Documents, no loss experience has developed whacidwequire to make it appropriate for the Comptmy
alter or modify such methodolog

(yy) (insurance laws) each of the Company and its Subsidiaries whietrequired to be organized or licenses
an insurance company or reinsurance company ahgling an insurance holding company, in its jurisicin
of incorporation (each anlhsurance Subsidiary”) is duly registered, licensed or admitted asresuier or
an insurance holding company (as applicable) it @agsdiction where it is required to be so liced®r
admitted to conduct its business as presently arieduand is in compliance with and conducts itsrmss in
conformity with all applicable insurance laws aedulations of its respective jurisdiction of incoration,
except where the failure to be so registered, fiedror admitted would not have a Material Adver§edE
each of the Company and its Insurance Subsidieriescompliance with all applicable insurance wias anc
regulations of its respective jurisdiction of inporation and the insurance laws and regulatioruhadr
jurisdictions which are applicable to it, excepeich case where the failure to comply would ngef
individually or in the aggregate, a Material AdweEffect, and each of the Company and each Inseranc
Subsidiary has filed all reports, documents or oihf@rmation required to be filed under such stediand
regulations of all jurisdictions which are applitabo the Company and the Insurance Subsidiarietheacas
may be, except where the failure to comply oriteuld not have a Material Adverse Effe

(z2) (no change in insurance law) to the best of the knowledge of the Company, enge in any insurance
laws or regulations is pending which could reasbnbb expected to be adopted and if adopted, wioana,
individually, or in the aggregate with all such ngas, a Material Adverse Effect, except as seh fort
contemplated in the Prospectus and the U.S. Offeubents

(aaa) (reinsurance agreements and contracts in forceexcept as disclosed in the Prospectus and theQff&
Documents

(@ all reinsurance treaties, contracts, agreemamtisarrangements to which the Company or anysof it
Subsidiaries is a party and as to which any of theported recoverables, premiums due or other
amounts in its most recent statutory financialestants (other than the reinsurance treaty with
Arrow Re which may terminate on 29 October 2018)iarfull force and effect, except where the
failure of such treaties, contracts, agreementsaarmhgements to be in full force and effect would
not have a Material Adverse Effect, and none of@benpany or any of its Subsidiaries is in breach
of, or in default in the performance, observanctuiilment of, any material obligation, agreeme
covenant or condition contained therein, which binear default would, singly or in the aggregate,
have a Material Adverse Effect; a

(i) neither the Company nor any of its Subsidiaties received any notice from any other partyjo a
reinsurance treaty, contract, agreement or arraagethat such other party intends not to perform
such treaty, contract, agreement or arrangemeartymmaterial respect, and the Company and its
Subsidiaries have no knowledge that any of therc
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9.2

parties to such treaties, contracts, or arrangesneifitbe unable to perform its obligations under
such treaty, contract, agreement or arrangemeartyrmaterial respect, except to the ext

(A) the Company or its Subsidiaries have estabtisieserves in their financial statements
under such treaty, contract, agreement or arrange o
(B) such no-performance would not have a Material Adverse Efi
(iii) the Company and its Subsidiaries have suamstgance arrangements in place as they beliebe to

reasonably appropriate and such reinsurance amsargs are in full force and effect, other than as
set out in the Prospectus and the U.S. Offer Doaotsy

Nothing in clauses 9.1(e), 9.1(q) or 9.1(r) abm/&aken to extend the subject matter of any wayrantepresentation
given in those paragraphs to the payment or recéigiy fees or rebates as contemplated by, oritdescin, the FOFA
No Action Position.

Representations and warranties by the Shareholde

The Shareholder represents and warrants, and wappfieable undertakes, to the Joint Lead Manadpats t

€) (power) it has the full capacity and power to enter iatml comply with all the terms and conditions o§thi
agreement
(b) (authorisations) all approvals and authorities that may be requioepermit it to enter into this agreement

and to perform its obligations under this agreenmeaccordance with its terms have been obtainedd an
remain valid and subsistin

(c) (validity of obligations ) this agreement is a valid and binding obligationit, enforceable against it in
accordance with the terms of this agreem

(d) (status) it is duly incorporated, validly existing andgood standing under the laws of its place of
incorporation;

(e) (Shareholder Statementg there were (at the time made) and are reasogablmds for the making of all

Shareholder Statements and the Shareholder Stated®not and will not contail

() any statement which is misleading or decepfineluding, without limitation, misleading
statements within the meaning of section 728(Zalse or misleading statements within the
meaning of section 1041E

(i) anything likely to deceive, mislead, or confusith regard to any particular that is materiathte
offer of securities to which it relates under sect88B of the NZ Securities Act;
(iii) a statement that is untrue under section 58 oth&ecurities Act
() (U.S. Offer Documents) the Shareholder Statements in the Prospectuthard.S. Offer Documents,

insofar as they purport to summarize the provismfitbe laws, documents and other matters discussed
therein, accurately and fairly summarise such lalespments and other matters in all material resp
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(9) (no contravention) neither the execution or performance of this agrent by the Shareholder does or will

contravene

0] the Corporations Act, the NZ Securities Lawsaay other law to which the Company is subject or
any order of any Governmental Agency that is bigadn it;

(i) the Listing Rules, including, to the knowledgkthe Shareholder, on a prospective basis (except
where compliance has been waived, or as modifigd3X);

(iii) its Amended and Restated Certificate of Incorporatind Amended and Restated Byla

(iv) any legally binding requirement of ASIC or AS¥ithout limitation, any policy or class order of

ASIC and any ASIC relief or modification obtainegibin connection with the Offer (including,
any ASIC Modification or ASX Waiver)); ¢

(v) any other agreement, undertaking or instrunoermtuthorisation or court or administrative order
binding on it (or its Affiliates, other than the @pany and any Affiliates of the Company that it
controls);

(h) (anti-money laundering) the operations of the Shareholder are and hase benducted at all times in

compliance in all material respects with the aggdile financial record keeping and reporting requeats
imposed by law or regulation and in compliancelimeterial respects with the money launderingudest of
all jurisdictions in which the Shareholder operaths rules and regulations thereunder and anjecelar
similar rules, regulations or guidelines, issuetinaistered or enforced by any Governmental Agency
(collectively, theMoney Laundering Laws); and no action, suit or proceeding by or befarg eourt or
Government Agency, authority or body or any arldtranvolving the Shareholder with respect to therdy
Laundering Laws that could reasonably be expeatddtve a material adverse effect is pending dheo
knowledge of the Shareholder, threater

0] ( OFAC) neither the Shareholder nor, to the knowledgth@fShareholder, any director, officer, agent,
employee or Affiliate of the Shareholder (othentllhe Company and any Affiliates of the Company tha
Company controls) is currently subject to any sanstadministered by the United States Government
including without limitation OFAC or other relevasdnctions authoritie:

@) (' no bribery ) neither the Shareholder nor, to the knowledgihefShareholder, any director, officer, agent,
employee or Affiliate of the Shareholder (othenthiae Company and any Affiliates of the Company tha
Company controls) ha

(@ used any corporate funds for any unlawful citmttion, gift, entertainment or other unlawful
expense relating to political activit

(i) made any direct or indirect unlawful paymeatany foreign or domestic government official or
employee from corporate funds;

(iii) made any bribe, rebate, payoff, influence paynigaokback or other unlawful paymet
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(k)

()

(m)

(n)

(0)

in each case, in violation of any applicable lavAirstralia or any other applicable law, includibgi not
limited to the United States Foreign Corrupt PagiAct of 1977;

(no directed selling efforts) with respect to the Offer Shares sold in relianedRegulation S, neither the
Shareholder, nor any of its Affiliates (other thhe Company and any Affiliates of the Company that
Company controls), nor any person acting on bedfadfy of them (other than the Joint Lead Managgary,
of their respective Affiliates or any person actorgbehalf of any of them, as to whom no represiemar
warranty is made) has engaged or will engage irf'dingcted selling efforts” (as that term is defini@ Rule
902(c) under the U.S. Securities Act) in the Uniftdtes

( no general solicitation or general advertising) neither the Shareholder nor any of its Affiliafesher than
the Company and any Affiliates of the Company thatCompany controls) nor any person acting onlbeha
of any of them (other than the Joint Lead Managsrg,of their respective Affiliates or any persatirzg on
behalf of any of them, as to whom no representairomarranty is made) has offered or sold or wil€oor

sell the Offer Shares in the United States by me&asy general solicitation or general advertisivithin the
meaning of Rule 502(c) under the U.S. Securitiesohdn any manner involving a public offering imet
United States within the meaning of section 4(adfZhe U.S. Securities Ac

(no U.S. Securities Act registration requirec) subject to compliance by the Joint Lead Managéits their
obligations referred to under clauses 9.3(e) t¢h9,&nd the accuracy of the equivalent represienstnd
warranties of any co-lead manager or co-managgeimgreements appointing them as syndicate mepibers
is not necessary in connection with (i) the inibéfer, sale and delivery of the Offer Shares iy @ompany,

(ii) the initial offer, resale and delivery of tiaffer Shares by the Joint Lead Managers in the Offer and

(iii) the initial offer, resale and delivery of su©ffer Shares by the Joint Lead Managers in caiorewith

the Joint Lead Managers’ settlement support obbigatunder this agreement, in each case in the @nann
contemplated by this agreement and the U.S. Offdviemorandum, to register the Offer Shares under th
U.S. Securities Act, it being understood that thar8holder makes no representation or warrantytaou
subsequent resale of the Offer Sha

(integration ) neither the Shareholder nor any of its Affiliatesher than the Company and any Affiliates of
the Company that the Company controls) nor anygpeasting on behalf of any of them (other thanXbiat
Lead Managers, any of their respective Affiliatesoy person acting on behalf of any of them, ashiom

no representation or warranty is made) has, dyr@ctindirectly, solicited any offer to buy or oféal to sell o
sold, and they will not, directly or indirectly, lsmt any offer to buy or offer to sell or sell, the United State
any securities of the Company which is or wouldritegrated with the sale of the Offer Shares inaammer
that would require the Offer Shares to be registereder the U.S. Securities Act; a

(no stabilisation or manipulation) other than as set out in the Stabilisation Managgeement (and in
accordance with the relevant ASIC Modification @A Waiver (as applicable), neither the Sharehahaer
any of its Affiliates (other than the Company amg &ffiliates of the Company that the Company colsy
nor any person acting on behalf of any of themdpthan the Joint Lead Managers, any of their reispe
Affiliates or any person acting on behalf of anyttidm, as to whom it makes no representation oramgy)
has taken or will take, directly or indirectly, aagtion designed to, or that might reasonably eeted to,
cause or result in the stabilisation or maniputattbthe price of the Offer Shares in violationaofy
applicable law
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9.3 Representations and warranties by the Joint Lead Maagers

Each of the Joint Lead Managers severally represamt warrants to the Company that:

(@)
(b)

()

(d)

(€)

(f)

(9)

(h)

(status) it is a company limited by shares, validly exigtiunder the laws of its place of incorporati

(power) it has the full capacity and power to enter iatal comply with all of the terms and conditions of
this agreemen

(authorisations) all approvals and authorities that may be reguioepermit it to enter into this agreement
and to perform its obligations under this agreenmreaccordance with its terms have been obtained an
remain valid and subsistin

(validity of obligations ) this agreement is a valid and binding obligationit, enforceable against it in
accordance with the terms of this agreem

(accredited investor or not a U.S. Persojit is an accredited investor within the meanifigRale 501(a)(1),
(2),(3) or (7) oritis not a U.S. Persc

(U.S. selling restriction) it acknowledges and agrees that the Offer ShHares not been and will not be
registered under the U.S. Securities Act and méy lom offered or solc

0] within the United States ti

(A) persons it reasonably believes to be QIBsangactions exempt from the registration
requirements of the U.S. Securities Act pursuamute 144A under the U.S. Securities
Act and in accordance with applicable U.S. stataisges laws; o

(B) Eligible U.S. Fund Managers in reliance on Ratjan S under the U.S. Securities Act;
and
(i) outside the United States in “offshore trangats” (as defined in Rule 902(h) under Regulaton

under the U.S. Securities Ac

provided that Offer Shares may also be offeredsad by the Shareholder and the Company solely to
Shareholder Directors and Officers under the ROk Rlacement pursuant to Rule 701;

(no general solicitation or general advertising) it, its Affiliates and each person acting on Hebfany of
them has not solicited offers for or offered td selsold, and will not solicit offers for or offéo sell or sell,
the Offer Shares in the United States by any forgeneral solicitation or general advertising wittie
meaning of Rule 502(c) under the U.S. Securitiesohdn any manner involving a public offering imet
United States within the meaning of section 4(apfZhe U.S. Securities Ac

(no directed selling efforts) with respect to those Offer Shares sold in reliaon Regulation S, it, its
Affiliates and each person acting on behalf of ahthem has not engaged, and will not engage,yn an
“directed selling effor” as defined in Rule 902(c) under the U.S. SecurRiesn the United State:
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0] ( stabilisation ) other than as set out in the Stabilisation Managgeement (and in accordance with the
relevant ASIC Modification or ASX Waiver (as applde), neither it, its Affiliates nor any persortiag on
behalf of any of them, has taken or will take, dilgor indirectly, any action designed to, or thaght
reasonably be expected to, cause or result intédisation or manipulation of the price of anytbé
Company’s securities or the Offer Shares to fat#ithe sale or resale of the Offer Shares in tiowlaf any
applicable law; an

)] ( Broker-dealer requirements) all offers and sales of Offer Shares in the Whiates will be effected
through that Joint Lead Manar’'s US broke-dealer Affiliate.

9.4 True and correct

Each party further represents and warrants thdt ebthe representations and warranties given loythis clause 9 is
true and correct in every respect as at the dat@ofgreement and will be so at all times be&oreé on Completion.

9.5 Not affected by investigations

The representations, warranties and undertakinderuthis agreement are not affected or extinguistyeahny
investigation made by, or on behalf of, the Joiead Managers into the affairs of the ShareholdéneGroup or by any
other event or matter unless:

€) the Joint Lead Managers have given a specific evritvaiver or relief
(b) the Company or the Shareholder have discldse@vent or matter relevant to the representativaganties
or undertakings in the Prospectus
(c) the event or matter relevant to the represiamsitwarranties or undertakings occurs, or failedcur, after
the date of this agreement at the express wridguast or with the express written approval oflthiat Lead
Managers
9.6 Independent construction

Each of the paragraphs and sub-paragraphs set olatuises 9.1, 9.2 and 9.3 will be construed indépetly and no
paragraph or sub-paragraph will be limited by irglions arising from any other paragraph or sulagraph.

9.7 Reliance

Each party acknowledges that the other partiesriering into this agreement in reliance on theasgntations and
warranties given to them in this clause 9.

9.8 Knowledge
€) References in this agreement to the knowledge aremwess of the Company or the Shareholder shédikes
to be a reference t
0] the actual knowledge or awareness of that partyitardtirectors anc
(A) in the case of the Company, its senior managered
(B) in the case of the Shareholder, its senior managediectly involved in the Offer; an
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(i) the knowledge or awareness that party or agmg@n in clause 9.8(a)(i) would have after due and
careful inquiry in relation to the matter that asenable person would have made in the
circumstances in order to give that representatiomarranty.

(b) References in this agreement to the knowledge aremwess of the Joint Lead Managers shall be liniteke
knowledge or awareness of those persons direatbhiad in the Offer (subject to information managerm
arrangements as described in section 4.11 of tkeeiigence Planning Memorandun

10 Undertakings
10.1 Undertakings by the Company
The Company must:
€) ( notice of breach) promptly after becoming aware, notify the Joiead Managers o
0] any breach of any obligation, representatioarranty or undertaking given by it under this
agreement
(i) the occurrence of a Termination Event
(iii) the nor-satisfaction of any of the conditions in clauses@.3.2;
(b) ( breach) not, before Completion, commit, be involved ina@quiesce in any activity which breack
0] the Corporations Act, the NZ Securities Lawsaay other law to which the Company is subject or
any order of any Governmental Agency that is bigdin it;
(i) the Listing Rules (except where compliance has beswed, or as modified by ASX
(iii) its constitution

(iv) any legally binding requirement of ASIC, ASXPRA or the FMA (including any ASIC
Modification or ASX Waiver); o

(v) any other agreement, undertaking or instrunoefmuthorisation or court or administrative order
binding on it;

(c) (moratorium ) not, without the prior written consent of thentdiead Managers (such consent not to be
unreasonably withheld or delayed), at any timerdfte date of this agreement and up to 180 dags aft
Completion:

0] allot, or agree to allot, ¢
(i) indicate in any way that it may or will allot, ogr@e to allot

any shares or other securities that are convertibé&xchangeable into equity, or that representitie to
receive equity, of the Company or any Group Membeegnter into any swap or other arrangement that
transfers to another, in whole or in part, anyhaf économic consequences of ownership of secuoititet

type
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(d)
(e)

(f)

(9)

(h)

(i)

however settled, other than pursuant to the Offfiss,agreement, or an employee share or option plaon-
underwritten dividend reinvestment or a bonus spée described in the Prospectus or a proposed
transaction fully and fairly disclosed in the Presfus;

(withdrawal ) not withdraw the Offer after the Institutionali¢& is determined pursuant to clause 5.2

(posting on website) as soon as practicable after the Prospectusyofapplementary Prospectus is lodged
with ASIC, ensure that an electronic copy of that¢wment is available on the Company’s Offer welsite
that of an Affiliate of the Company, provided sutospectus or Supplementary Prospectus is locateidd
website screens (in a form agreed with the JoiadlManagers (acting reasonably)) restricting actmesach
documents to persons that are not in the UniteSta any other relevant jurisdictions where swstricted
access is required by la

('business) from the date of this agreement until 90 daysraftompletion, carry on its business, and procure
that each Group Member carries on its businedseimtdinary course and not dispose (or permit dhgro
Group Member to dispose) of any material partof{dtr their) business or property except in thénangy

course or as disclosed in the Prospec

(consent to amendment) promptly notify and obtain the prior written cems of the Joint Lead Managers
(such consent not to be unreasonably withheld)éddrm and substance of, and any amendmentseto, th
Prospectus or the U.S. Offer Documel

( no changes) not, from the date of this agreement until bef@®edays following Completior

0] alter the capital structure of the Compa
(i) amend the Compa’s constitution; o
(iii) dispose of the Compa’s business or property in whole or substantial, |

except with the prior written consent of the Jdietd Managers (such consent not to be unreasonably
withheld or delayed);

( notifications ) give notice to the Joint Lead Managers no ldtantl Business Day, after becoming awal
any of the following:

0] ASIC issuing an order (including an interim ordender section 73¢

(i) ASIC holding a hearing under section 739

(iii) an application being made by ASIC for an ardeder Part 9.5 in relation to the Offer, the
Prospectus or any Supplementary Prospe

(iv) ASIC commencing any investigation or hearinglar Part 3 of the ASIC Act in relation to the
Offer, the Prospectus or any Supplementary Prosgk

(v) the New Zealand Companies Office or FMA corgaot gives any notice to, the Company in
respect of a matter that has or is likely to hawesderially adverse effect on the outcome of the
Offer;

Gilbert + Tobin

page | 3



(vi) any person who has previously consented tartblesion of its name in the Prospectus or
Supplementary Prospectus withdrawing that consghg( than, in a case of a Joint Lead Manager
withdrawing its consent, notice to that Joint L&éahager); ol

(vii) any other Governmental Agency taking an attsmilar or analogous to those described in clause
10.1(b)(i-(v).
0) ( ADR program ) not sponsor the creation of any unrestricted diggiy receipt facility established or

maintained by a depositary bank in respect of the@any's ordinary shares until 40 days after Complet

() ( prescribed occurrences) until Completion, ensure that none of the eveetsout in sections 652C(1) or
(2) of the Corporations Act occurs in relationlie tGroup, except as disclosed to the Joint Leadaiglens in
writing prior to the date of this agreeme

()] ( correspondence with ASIC, APRA, ASX, NZCO or FMA) provide the Joint Lead Managers with copies
of all correspondence from ASIC, APRA, ASX, New laeal Companies Office or FMA (or any of their
respective advisers) to it (or any of its advis@ms)onnection with the Prospectus, and give thet Jeead
Managers a reasonable opportunity to comment orcamgspondence from the Company or the Shareholde
(or any of their advisers) to ASIC, APRA, ASX, N&galand Companies Office or FMA (or any of their
respective advisers) in connection with the Progmeitom the date of this agreement until Compiet

(m) (NZ lodgements) lodge with New Zealand Companies Office an Opiatice Form MRS 01, together with
the Prospectus, a copy of any exemption or deaaratlevant to the Offer (either generally or sfieally)
granted by ASIC, a copy of its Constitution andpycof the requisite warning statement, and othegwi
comply with all other requirements to allow the &ffo be made in New Zealand under the NZ Mutual
Recognition Regulation:

(n) ( Restriction Agreement) subject to

0] in respect of the Restriction Agreement, thmtlbead Managers receiving ASIC relief as
contemplated by section F of ASIC Regulatory Guden terms satisfactory to the Joint Lead
Managers); an

(i) the Joint Lead Managers having notified ther@any that it wishes to enliven the undertaking in
this paragraph 10.1(n

the Company must obtain the prior written conséihe Joint Lead Managers before amending or wgivin
any requirements of the Restriction Agreement andtrstrictly enforce the Restriction Agreement in
accordance with its terms and any written direciofithe Joint Lead Managers;

(0) (Blue Sky compliance) qualify the Offer Shares for offer and sale untther securities or Blue Sky laws of
such jurisdictions as the Joint Lead Managers shalonably request and continue such qualificaiiion
effect so long as required for the offering anaglesf the Offer Shares; provided that the Compsrall not
be required to (i) qualify as a foreign corporatarother entity or as a dealer in securities in such
jurisdiction where it would not otherwise be reguirto so qualify; (ii) file any general consens@vice ol
process in any such jurisdiction or (&libject itself to taxation in any such jurisdictibit is not otherwise s
subject.

(P) To avoid doubt, nothing in clause 10.1(b) abovaken to extend the subject matter of any undertpgiven
in that paragraph to the payment or receipt offapg or rebates as contemplated by, or describdkan
FoFA No Action Position
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10.2

10.3

Undertakings by the Company and the Shareholde

(@)

(b)
()

Each of the Company and the Shareholder repiseaad agrees that, without the prior conserti@bint
Lead Managers, it has not made and will not makewaiiten communication that constitutes an oftesell
or the solicitation of an offer to buy the Offera®és in the United States (each such communichtighe
Company, the Shareholder or their agents and repiesves (other than a communication referreato i
clauses (i), (ii) and (iii) below) aOfferor Written Communication ) other than

@ the U.S. Offering Memorandur
(i) the Rule 701 Placement Memorandum;
(iii) the Pricing Disclosure Packag

Any Offeror Written Communication as at the datehi$ agreement is listed in Schedule

Each of the Joint Lead Managers represents angsgrat, unless it obtains the prior consent ofxbmpan'
and the Shareholder, it has not made and will relterany written communication that constitutes fer do
sell or solicitation of an offer to buy the Offeh&@es in the United States by means other thabl the
Offering Memorandum or the Pricing Disclosure Paek

Consultation on publicity

(@)

(b)

The Company and the Shareholder will consuth wie Joint Lead Managers with respect to pulelieases
and announcements concerning the Offer and anypuldic releases and announcement must comply with
clauses 9.1(ii) and 9.1(kk), clauses 9.2(k) andl)Pand clauses 9.3(g) and 9.3(

No announcements made by the Company or the SHdeehio connection with the Offer may be m:
without the prior approval of the Joint Lead Managguch approval not to be unreasonably withheld o
delayed) unless such release or announcementliseddy law, the Listing Rules or the requiremenftthe
U.S. Securities and Exchange Commission and prdwiaz in any case where such a release or
announcement is required by law, the Listing Rolethe requirements of the U.S. Securities and &xgh
Commission

0] the Company and the Shareholder must use thagonable endeavours to provide the Joint Lead
Managers with prompt notice of any such requirenagat consult with the Joint Lead Managers to
the extent practicable in the circumstances paanéking any such release or announcement and
consider in good faith any comments of the Joirad_Managers regarding the form and content of
the disclosure; an

(i) the Company and the Shareholder must ensure thatliase or announcement, as the case m
will comply with all applicable laws and with thepresentations in clauses 9.1(ii) and 9.1(kk),
clauses 9.2(k) and 9.2(l) and clauses 9.3(g) &3P
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10.4 Distribution of Rule 701 Placement Memorandum to Sareholder Directors and Officers

Each of the Company and the Shareholder repreandtagrees that it will provide each of the ShaddrdDirectors an
Officers with a copy of the Rule 701 Placement Mesmdum, on or prior to the date on which a Comptng&8enefit
Plan Letter is provided to each of the Sharehdierctors and Officers.

10.5 Conduct of the Rule 701 Placement

€) Each of the Company and the Shareholder repieaad agrees that it will only offer and sell&@fShares in
the Rule 701 Placement to Shareholder DirectorsgCdfiders and the Company will only issue Offer Bsa
to Shareholder Directors and Officers that havévdetd duly completed and executed Compensatorgfie
Plan Letters

(b) Each of the Company and the Shareholder repteaad acknowledges that neither the Joint Leadagers
nor any of their affiliates accepts any responisybdr liability in relation to the offer and saté Offer Shares
to Shareholder Directors and Officers in connectidth the Rule 701 Placemel

10.6 Initiatives

From the date of this agreement and until Comptetioe Company and the Shareholder must keep thelL.ad
Managers promptly and fully informed of all strategy developments and discussions relevant to ffex @nd ensure
that no material initiative relevant to the Offenindertaken without prior consent of the Jointd_B&nagers and in
accordance with this agreement.

10.7 Acknowledgment

Each party to this agreement acknowledges thatridertaking in clause 10.1(n) does not give thetletad Managers
any power to dispose of, or control the disposattef shares the subject of the Restriction Agreenasnd a breach of
clause 10.1(n) will only give rise to a right tondlages and not specific performance or an injunction

11 Fees and Cost
111 Joint Lead Manager fees

€) On the Settlement Date and subject to the leiatl Managers satisfying their obligations undeuse 7.1,
the Company must pay the Joint Lead Managers in Respective Proportions out of the Offer Proceeds
selling and management fee equal
@ 2.75% of the Offer Proceeds; le
(i) the amount paid under clause 1:
in immediately available funds.

(b) Subiject to the Joint Lead Managers satisfyirgirtobligations under clause 7.1, the Company nmaiys

absolute discretion, pay the Joint Lead Managetisdéit Respective Proportions an incentive feemfa
0.5% of the Offer Proceeds in immediately availdhleds. If the Company determines to pay an ingenti
fee, the Company will pay such fee as soon as neddppracticable, and in any case within 5 dafter a
request for payment is made by the Joint Lead Meirss
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11.2

11.3

114

Global cc-ordinator fee

On the Settlement Date, the Company must pay to [ ] a global co-ordinator fee of @20,000 out of the Offer
Proceeds and in immediately available funds.

Co-lead managers, c-managers and Broker fee:

(@)

(b)

(©)

Rebates

(@)

The Joint Lead Managers must pay any broker fizes due to any co-managers, co-lead managers and
Brokers appointed by them under this agreement.dthgr fees or expenses will be borne by the Compan
and will not be borne by the Joint Lead Managehe duantum of any such fees or expenses are tgrbeca
between the Company and the Joint Lead Managesstprbeing incurrec

Each co-lead manager will receive a fee of 1d%e amount which is equal to the number of Ofkares
which are allocated to the -lead manager multiplied by the Retail Pri

The co-lead managers will also receive 10%hef‘tnstitutional Selling Fee”, where the Instituial Selling
Fee is calculated as follow

A-B-C

Where:

A = 2.75% of an amount equal to the Offer Proceeds;
B = the global co-ordinator fee referred to in slad 1.2
C = any broker firm fees

(the “Co-lead Manager Fee”). The Co-lead Managerwid be split evenly amongst the co-lead managers

Each Joint Lead Manager agrees that it wilf sabate any part of any fee payable to it to ekBrar
External Third Party, and the Company authoriseséhate of those fees, in the following circumstes:

0] the rebate is paid to the Broker or External Tiedty on behalf of the Compar

(i) the Broker or External Third Party is auth@tisto pay on behalf of the Company the rebate amoun
or a lesser amount per applicable Offer Sharendoheer External Third Party (i.e., to a Sub Broker)
and the Broker or External Third Party authorises$ub Broker to pay on behalf of the Company
the rebate amount or a lesser amount per appli¢fiiée Share, to another External Third Party
who makes a corresponding authorisation (and sc

(iii) the rebate is paid to any such Broker or Exéd Third Party in respect of Offer Shares thateve
allocated to the Broker or External Third Party &location to another person (provided that the
rebate may still be paid to a Broker or ExternardParty to the extent they are unable to allocate
all or part of those Offer Shares to other perscas)

(iv) the amount of the rebate does not exceed hb#te amount which is equal to the number of Offer
Shares which are allocated to the Broker or Extérhad Party multiplied by the Retail Price,
except in respect of -lead managers who are entitled to additional feesetiout in clause 11.
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115

(b)

Without limiting clause 11.4(a), the Companyt liable for the payment of any rebates to anykBr or
External Third Party. The Joint Lead Managers iatde for all rebates payable by the Joint Lead &dgans t
any Broker or External Third Party, which will baig on the Company’s behalf out of the fees paiihémn
by the Company

Other Costs

The Company must pay, or reimburse the Joint Leaddders for, the reasonable Costs of and incidemthak Offer,
including but not limited to:

(@)

(b)

()

(d)

all reasonable Costs (including legal feesdisdursements, Bookbuild expenses and travel and
accommodation expenses) in respect of this agretamerany aspect of the Offer (including any aspect
arising after Completion

reasonable fees of any public relations advisedspaimters, any listing, quotation or registratfees, and an
reasonable expenses incurred in connection witlydlaéfication of the Offer Shares for issue oresahder
the laws of the relevant jurisdictions outside Aalth as agreed between the Company and the Jeat L
Managers in which the Offer Shares are offeredieidor sold

any stamp duty, transfer taxes, withholdingetagr similar taxes payable in respect of thisemgent, the
Offer and any other costs in respect of the Offel the allocation and issue of the Offer Sharedyding
any DvP or other settlement arrangements);

all reasonable Costs (including executive todharged on an hourly basis) in connection witmaespect of
any review of the Offer Documents undertaken by ABRIC, APRA or any other regulatory body except
where the review relates to the fraud or wilful ceisduct of an Indemnified Party or a wilful or réeds
breach by a Joint Lead Manager of its AF

as soon as reasonably practicable, and in anywgttse 5 days, after a request for payment or reirmbment is made t
the Joint Lead Managers or on Termination, and drethe costs or expenses were or are incurredebefafter the
date of this agreement or before or after Compiefiwovided that:

(e)

(f)

(9)

the Company has received an original invoiceeoeipt (or other evidence acceptable to the Comecting
reasonably)

where any single item of Cost is greater th&18,000 (excluding GST and excluding external |égas and
disbursements), the Joint Lead Managers have dutdie prior written consent of the Company befbet
Cost is incurred; an

such total Costs (excluding external legal feed disbursements) do not exceed A$530,000 (exgju@ST)
and total external Australian legal expenses deroted A$265,000 (excluding disbursements and @8¢
total external U.S. legal expenses do not exceetb@S5000 (excluding disbursements, GST and any ate
already invoiced prior to the date of this agreethesithout the Compar’s prior written consen
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11.6

11.7

11.8

For the avoidance of doubt, this clause shall invag affect the Compang’obligations set forth in clause 12, 13 or 1
this agreement.

Termination or withdrawal

The obligations of the Company under clause 1Jk4iaaffected by Termination or the Offer being @ithwn in relatiol
to any Costs incurred prior to the dates on whidsé respective events occurred.

Ser-off

The Joint Lead Managers may set-off amounts payaider this clause 11.1(a) against any paymengatidins still
owed by the Joint Lead Managers or their respedffiiates to the Company in relation to the Offd@io the extent the
obligations of the Company under clause 11 arduligtsatisfied by such set-off, the Company witltrbe relieved of its
obligations under clause 11. The Joint Lead Marsagerst, as soon as practicable and in any evésastttwo Business
Days prior to set-off, give written notice to ther@pany of any amounts proposed to be set off bytaerwriter
pursuant to this clause 11.7, providing supporéwglence.

Interest

Any amounts due and payable under this agreemeanypyarty for more than 30 days after the datb@invoice,
incurs interest at a rate per annum equal to tlseiiRe Bank of Australia’s overnight cash rate g% calculated in
arrears on a daily basis on the unpaid amount frendue date until the date payment is receivddlin

12 Termination by the Joint Lead Managers

121

Termination Events

Subject to clause 12.2, if any of the following etgehas occurred or occurs at any time from the dfthis agreement
until on or before the Allotment Date or at anyesttime as specified below, any Joint Lead Managgy Terminate

(without cost or liability to them) by notice in iting to the Company and the Shareholder specifgingast one of the
relevant events below:

(a) (disclosures) a statement in any of the Offer Documents isemromes misleading or deceptive or is likel
mislead or deceive, or a matter required to beughed is omitted from an Offer Document (includingthout
limitation, having regard to the provisions of P&ilit.2 of the Corporations Act and the NZ Securitia®/s)
or is likely to deceive, mislead or confuse witgaed to any particular that is material to the oéfesecuritie:
to which it relates under section 38B of the NZB#ies Act or a statement that is untrue undetise&8 of
the NZ Securities Act)

(b) (disclosures in the U.S. Offer Document) in the Joint Lead Manager’s reasonable opinienUtss. Offer
Documents include

() an untrue statement of a material fact or onatstate a material fact necessary in order toentlaé
statements therein, in the light of the circumstsnender which they were made, not misleadin

(i) any forecast, expression of opinion, intentmmexpectation which is not, in all material resge
fair and honest and based on reasonable assumptibas taken as a whol
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()

(d)

(€)
(f)

(9)

(h)

(i)

0)

(Supplementary Prospectus) the Company issues or, in the reasonable opimiidine Joint Lead Managers,
is required to issue, a Supplementary Prospectasriply with section 719 or to amend or supplemient,
any material respect, the U.S. Offer Docume

(market fall ) at any time the S&P/ASX 200 Index falls to a lett is 85% or less of the level as at the
close of trading on the day immediately prior te ttate of this Agreement and is at or below thatllat the
close of trading

@ for 2 consecutive Business Days during any timerafte date of this agreement;
(i) on the Business Day immediately prior to eitherSle¢tlement Date or the Allotment Da
( ratings downgrade) Standard & Poc's or Mood's downgrade the Compé’s investment grade ratin

( fraud by the Company) the Company or any of its directors or officaas those terms are defined in the
Corporations Act) engage, or have engaged sincdateeof this agreement, in any fraudulent conduct
activity whether or not in connection with the Off

*( fraud by the Shareholder) the Shareholder or any of its directors or offic@as those terms are defines
the Corporations Act) engage, or have engaged #irecdate of this agreement, in any fraudulent aohdr
activity whether or not in connection with the Off

(listing and quotation ) approval is refused or not granted, or appravgranted subject to conditions other
than customary conditions, t

0] the Compan’s admission to the official list of ASX on or beéathe Listing Approval Date; ¢

(i) the quotation of all of the Comparsybrdinary shares, including the Offer Shares, 8XAr for the
Company’s ordinary shares, including the Offer 8bato be traded through CHESS on or before
the Quotation Date

or if granted, the approval is subsequently witlharaqualified (other than by customary conditioos)
withheld;

( mutual recognition ) the Company fails to comply with the requiremenftthe NZ Mutual Recognition
Regulations to enable the Offer to be made in Neal@hd on the basis of the Prospectus, under those
regulations

( notifications ) any of the following notifications are made irspect of the Offer

0] ASIC issues an order (including an interim ordemjier section 73¢
(i) ASIC holds a hearing under section 739
(iii) an application is made by ASIC for an orderder Part 9.5 in relation to the Offer or an Offer

Document and such application becomes public poi:
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(k)

()

(m)

(n)

(0)

(p)

(a)

withdrawn within 2 Business Days after it is madevbere it is made less than 2 Business Day
before the Settlement Date it has not been withdiayvthe Settlement Dat

(iv) ASIC commences any investigation or hearindemPart 3 of the ASIC Act in relation to the Offer
or an Offer Document and such investigation or inganecomes public or is not withdrawn within
2 Business Days after it is commenced or wheedbmmenced less than 2 Business Days before
the Settlement Date it has not been withdrawn leetfoe Settlement Dat

(v) any person (other than the Joint Lead Manageng) has previously consented to the inclusion of
its name in any Offer Document withdraws that cois

(vi) any person (other than the Joint Lead Mangggiv®s a notice under section 730 in relationrto a
Offer Document; 0

(vii) FMA issues an order under section 38B of the Newalatel Securities Act 197

( certificate not provided ) the Company or the Shareholder does not providmsing Certificate as and
when required by this agreeme

(withdrawal ) the Company withdraws an Offer Document or thieQdr indicates that it does not intend to
proceed with the Offer or any part of the Off

(insolvency eventg any Group Member becomes Insolvent, or thera iach or omission which is likely to
result in a Group Member becoming Insolvent, othan Genworth Financial New Holdings Pty Limitedlan
Genworth Financial Mortgage Insurance Finance hhgisliPty Limited

(Timetable ) an event specified in the Timetable up to antlliog the Settlement Date is delayed by more
than 1 Business Day (other than any delay agreedela the Company and the Joint Lead Manag

(unable to issue Offer Share) the Company is prevented from allotting and isguhe Offer Shares within
the time required by the Timetable, the Offer Doeuls, the Listing Rules, by applicable laws, areoaf a
court of competent jurisdiction or a Governmentattfority;

(change to Company) the Compa

0] alters the issued capital of the Company
(i) disposes or attempts to dispose of a substhpdrt of the business or property of the Groagédh
as a whole)

without the prior written consent of the Joint Lédédnagers;

(force majeure) there is an event or occurrence, including aatust, order, rule, regulation, directive or
request (including one compliance with which i@atordance with the general practice of persomghtum
the directive or request is addressed) of any Gowental Agency which makes it illegal for the Jdietad
Managers to satisfy an obligation under this doaumar to market, promote or settle the Of
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(r)

(s)

(t)

(u)

v)

(w)

)

v)

(vacancy or change in office) a change in any of the following positions oconrs person occupying one
of the following positions vacates his or her offi

(@ chief executive officer
(i) chief financial officer; ol
(iii) * member of the board of directors of the Compsz

( prosecution) any of the following occui

0] a director or proposed director named in thesBectus of the Company is charged with an
indictable offence

(i) any Governmental Agency commences any puldtma against the Company or any of its
directors in their capacity as a director of therpany, or announces that it intends to take action;
or

(iii) any director or proposed director named ia Brospectus of the Company is disqualified from

managing a corporation under Part 2L

*( disclosures in the Due Diligence Report and any o#h information ) the Due Diligence Report or
verification material, the Shareholder Statemen@ny other information supplied by or on behalftod
Company or the Shareholder to the Joint Lead Masageelation to the Group or the Offer is (otikely
to), or becomes (or becomes likely to be), mislegdir deceptive, including by way of omissit

*( adverse changg any adverse change occurs in the assets, liabjlfinancial position or performance,
profits, losses or prospects of the Company andtioeip (insofar as the position in relation to atitg in the
Group affects the overall position of the Compamgluding any adverse change in the assets, itiabil
financial position or performance, profits, losseprospects of the Company or the Group from those
respectively disclosed in any Offer Docume

*( change of law) there is introduced, or there is a public anneament of a proposal to introduce before
Completion, into the Parliament of Australia, Neeafand, the United States, Canada, the United imgd
Japan, Hong Kong or any Member State of the Europsdon or any State or Territory of Australia amne
law, or APRA adopts or announces a proposal totaalopw policy (other than a law or policy whictsha
been announced before the date of this agreen

*( breach of laws) there is a contravention by the Company or ahgoGroup Member of the Corporations
Act, the Competition and Consumer Act 2010 (Cth3J@ Act, the Companies Act and the Securities Act
1978 of New Zealand (any regulations under thot® ,@tie Commerce Act 1986 of New Zealand, the Fair
Trading Act 1986 of New Zealand, its constitutionany of the Listing Rules prior to Completic

*( compliance with law) any of the Offer Documents or any aspect of tffer@oes not comply with the
Corporations Act and the NZ Securities Act (andedjulations under those acts), the Listing Rutesny
other applicable law or regulatic

*( representations and warranties) a representation, warranty, undertaking or ohiligacontained in this
agreement on the part of the Company or the Shiatehis breached, becomes not true or correct wotis
performed:;

Gilbert + Tobin

page | 4



12.2

(@)

(aa)

(bb)

(cc)

(dd)

*( breach) The Company or the Shareholder defaults on 1arerof its obligations under this agreem

*(constitution ) the Company varies any term of its constitutigthaut the prior written consent of the Joint
Lead Managers

*( hostilities ) hostilities not presently existing commence (Wleetwar has been declared or not) or an
escalation in existing hostilities occurs (whetivar has been declared or not) involving any onmore of
Australia, New Zealand, the United States, Candalaan, the United Kingdom, the People’s Republic of
China, Singapore or any member state of the Europ@don, or a major terrorist act is perpetratechop of
those countries or any diplomatic, military, comai&lror political establishment of any of those cwigs;

*( certificate incorrect ) a statement in any Closing Certificate is fatsesleading, inaccurate, untrue or
incorrect;

*( disruption in financial markets ) any of the following occurs

() a general moratorium on commercial bankingwaibgis in Australia, New Zealand, Canada, the
People’s Republic of China, Japan, Singapore, Hamg, the United Kingdom, the United States
or a member state of the European Union is declaydtie relevant central banking authority in
those countries, or there is a disruption in conmaébanking or security settlement or clearance
services in any of those countrii

(i) any adverse affect on the financial market#irstralia, New Zealand, Japan, Canada, the Pepple’
Republic of China, Singapore, Hong Kong, the UnKéagdom, the United States or a member
state of the European Union, or in foreign exchamages or any development involving a
prospective change in political, financial or ecornioconditions in any of those countries;

(iii) trading in all securities quoted or listed &$X, the New Zealand Exchange, New York Stock
Exchange, London Stock Exchange, Hong Kong Stoadhé&xge or the Tokyo Stock Exchange is
suspended or limited in a material respect foryl(da a substantial part of 1 day) on which that
exchange is open for tradir

To avoid doubt, nothing in clause 12.1(w) or claligel (x) above is taken to extend the event tg#yment or receipt
any fees or rebates as contemplated by, or deddrnbée FoFA No Action Position.

Reasonablenes

If an event referred to in clause 12.1 marked wittasterisk (*) occurs, a Joint Lead Manager mayleominate unless
it has reasonable grounds to believe that the event

(@)

(b)

has or is likely to have a materially adverse eftet

(@ the success, settlement or marketing of theQdf on the ability of the Joint Lead Manager to
market or promote or settle the Offer or on thelijiiprice at which the Offer Shares will trade on
ASX; or

(i) the willingness of investors to subscribe for tHféeOShares; o

will, or is likely to, give rise to a liabilitpf the Joint Lead Manager under, or a contravertipthe Joint
Lead Manager or the Joint Lead Manager being iragbim a contravention of, any applicable [i
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12.3

12.4

125

12.6

Independent construction

Each of the Termination Events must be construddgandently and no Termination Event is to be éohiby
implications arising from any other Termination Bt.e

Notification

The Company and the Shareholder must notify that l@iad Managers in writing immediately after beaograware th:
an event under clause 12.1 has occurred.

Contents of notice

A notice given under this clause 12 must specié/Tharmination Event or Termination Events in relatio which the
notice is given.

Joint Lead Manager¢ rights and powers to Terminate

(@)

(b)

()

(d)

In the event that a Joint Lead Manager termemas obligations under this agreement pursuaciaiese 3.4
or clause 12.1, that Joint Lead Manager will be edrately relieved of its obligations under thisegment
and the Company and the Shareholder will be imntelgiselieved of any obligation to pay to that idiead
Manager any fees referred to in clause 11.1 are@pect of | ] only) 11.2 whiak at the date of
termination are not yet accrued, but the termimagibits obligations under this agreement will fiotit or
prevent the exercise of any other rights or rensedigich any of the parties may otherwise have utidsr
agreement

Any rights or entitlements of the Shareholdlee, Company or a Terminating Lead Manager (as ddfin
below) accrued up to the date of termination algwige termination

The exercise by a Joint Lead Manager of itsiteation rights under this agreement pursuantaasg 3.4 or
clause 12.1 does not automatically terminate thigations of any other Joint Lead Manac

If a Joint Lead Manager gives notice to theeothoint Lead Managers and the Company of its fitero
terminate its obligations under this agreementyamsto clause 3.4 or clause 12.1 (such Joint Meathger
being theTerminating Lead Manager) each of the remaining Joint Lead Managers (whe mt given
such notice) (each beingRemaining Lead Manager) may elect by notice in writing to the Terminating

Lead Manager, the Shareholder and the Companyn2tidusiness Days of the Terminating Lead Manager

terminating its obligations pursuant to claused@.4lause 12.1 of this agreement

(@ assume all the obligations of the Terminatirepd Manager under this agreement (in their new
Respective Proportions if there is more than onad&eing Lead Manager, with the Terminating
Lead Manager’s Respective Proportion being allatatpially between those Remaining Lead
Manager who elected to assume the Terminating Meathge’s obligations); o

(i) jointly with each of the other Remaining Lead Magiay(if there is more than one Remaining L
Manager), nominate a proposed replacement leadgeaifiar the Terminating Lead Manager
acceptable to the Sharehol
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(e)

(f)

(9)

(h)

@)

and the Company (acting reasonably) (@eplacement Lead Manage), to assume the
obligations of the Terminating Lead Manager unties agreement (in their new Respective
Proportions, as agreed between the ReplacementNlaadger and the Remaining Lead Manager
(s)) subject to an accession deed to this agreebeémy signed, sealed and delivered by the
Replacement Lead Manager, the Shareholder anddhmp&ny (execution of such deed not to be
unreasonably withheld or delaye

For the avoidance of doubt, termination by ariieating Lead Manager does not require (or inae¢he
obligation of) any Remaining Lead Manager to prevéettlement support for any Offer Shares in exoéss
its Respective Proportion, unless the RemainingllManager elects to do so pursuant to clause 126

If none of the Remaining Lead Managers makelaotion to assume all the rights and obligaticithe
Terminating Lead Manager (in their new RespectirapBrtions if there is more than one Remaining Lead
Manager) or jointly (if there is more than one Rérity Lead Manager) nominate a Replacement Lead
Manager (with provision of an executed accessi@udsg the proposed Replacement Lead Manager, the
Shareholder and the Company) in accordance wishcthuse within the period referred to in this skuthen
the Remaining Lead Managers are deemed to havansged their remaining obligations under this
agreement on the expiry of that peri

If a Remaining Lead Manager gives notice uraignse 12.6(d)(i) that it will assume the obligatmf the
Terminating Lead Manager under this agreement, ti@nRemaining Lead Manager, in addition to the
Respective Proportion of fees to which it is eatltlnder clause 11.1, will also be entitled tortHevant part
of the Respective Proportion of fees that wouldehlagen payable to the Terminating Lead Managerrunde
clause 11.1 if they had not terminated this agregrfgeich fees not to include any Respective Prapodf
fees already owed to, or accrued by, or otherwisiéled to be received by the Terminating Lead Mgaran
connection with this agreement or any Respectiopéttion of fees due to any other Replacement Lead
Manager under clauses 12.6(d)(i) or 12.6(

If the Remaining Lead Managers jointly giveinetunder clause 12.6(d)(ii) nominating a Replacgrhead
Manager under this agreement and an appropriagssion deed is executed by the Replacement Lead
Manager, the Shareholder and the Company, theReptacement Lead Manager will be entitled to the
relevant part of the Respective Proportion of thas would have been payable to the TerminatinglLea
Manager under clause 11.1 if they had not termihtites agreement (such fees not to include any &ttise
Proportion of fees already owed to, or accruedobwtherwise entitled to be received by the Teritniga

Lead Manager or any Respective Proportion of feestd any other Remaining Lead Manager under clause
12.6(g) in connection with this agreemel

Any provision of this agreement which refershe consent of the Joint Lead Managers must fatigw
termination by the Terminating Lead Manager, berimteted as referring solely to any Remaining Lead
Managers if any Remaining Lead Managers give natider clause 12.6(d)(i), or to any Remaining Lead
Managers and any Replacement Lead Manager if thealRéng Lead Managers jointly give notice under
clause 12.6(d)(ii). Notwithstanding clause 19.19(2 Remaining Lead Managers must only give notice
under clause 12.6(d)(ii) jointly (by agreement bextw all Remaining Lead Managel

Without limiting this clause 12.6, nothing cairied in clause 12 will prejudice or nullify anyairh for
damages or other right which any Joint Lead Managany
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other Indemnified Party may have against the Companor arising out of any breach of undertaking,
warranty or representation or failure to observpaform an obligation under this agreem:

12.7 Automatic termination

This agreement will automatically terminate if Cdatfwn has not occurred on or before 30 June 20d4ych other da
as the parties agree in writingleQid Date). In the event that this agreement terminateserkEind Date, the parties shall
be released and discharged from their respectiligations under or pursuant to this agreement, igiel/that:

(@) any rights or entittements of the parties accryetbuhe date of termination; a
(b) clauses 11.5, 13, 14, 15, 17, 18 and
(c) survive termination
13 Company indemnity
13.1 Indemnity

Subject to clauses 13.2 and 13.15, and to the mamigxtent permitted by law, the Company agreesdemnify and
hold harmless the Indemnified Parties from andragaill Losses directly or indirectly suffered ocurred by the
Indemnified Parties in connection with the Offeddror the appointment of the Joint Lead Managarsymant to this
agreement including, without limitation, Lossesuirred directly or indirectly as a result of:

(a) ( making the Offer ) the distribution of the Offer Documents, and thaking of the Offer
(b) (allotment) the subscription for or allotment and issue &f @ffer Shares
(c) (Offer Documents and Public Informatiol
() the Offer Documents (but excluding the Shareho&tatements contained in the Offer Documel
including, without limitation:
(A) any misleading or deceptive statement in the d¥fl@cuments; o
(B) any omission from the Offer Documents of materéquired by the Corporations Act,
the NZ Securities Laws or any other applicable law
(i) the Public Information (but excluding the Shholder Statements contained in the Offer
Documents)
(d) (breach) a breach by the Company of its obligations undisragreement or any other binding obligatior

respect of any Offer Document, or the Offer, inahgdany of the representations and warranties by th
Company contained in this agreement not beingangecorrect

(e) (generally) any claims that an Indemnified Party has anyilitghunder the Corporations Act (including
sections 728, 729, 730, 1041H and 10411), the NZuftes Laws and any other applicable law in iefato
the Offer; or
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13.2

13.3

() ( regulatory ) any review, enquiry or investigation undertakgrAsIC, APRA, ASX, the New Zealand
Companies Office, FMA, the Australian Taxation ©ffilexcept to the extent that any review, enquiry o
investigation relates to the income earned by at lJaiad Manager under this agreement), any state or
territory regulatory office or any other regulatayGovernmental Agency in relation to the Offetttoe Offe
Documents, whether commenced or threatened, anthattgr incidental to it, including preparation,for
defence of, or settlement, judgment or determinati@de in respect of

Each of the paragraphs of this clause 13.1 wiltdrestrued independently and no paragraph willbédd by
implications arising from any other paragraph.

The indemnity provided by the Company to each Inuéed Party in accordance with this clause 13.1 ndat be
affected in any way by the actions taken, or alieigehave been taken, or advice given, or allegdaktgiven by another
Indemnified Party.

Limited Company indemnity

The indemnity in clause 13.1 does not extend td,iamot to be taken to be an indemnity against,larsses of an
Indemnified Party if and to the extent that thossdes are finally and conclusively judicially detered by a court of
competent jurisdiction to:

(a) result from:
0] the gross negligence, fraud, recklessness, baddaivilful misconduct of that Indemnified Par
(i) any criminal penalty which that Indemnified iais required to pay for any contravention bgfit

the Corporations Act or any other applicable lan

(b) represent any amount in respect of which tdenmity would be illegal, void or unenforceable endny
applicable law

in each case other than to the extent caused, éddorccontributed to by any Group Member or itpeesive Related
Bodies Corporate or Affiliates, or caused by areindified Party’s reliance on information contaire@n Offer
Document or Public Information or other informatiorovided by or on behalf of any Group Member siréspective
Related Bodies Corporate.

Any sums paid by the Company to an IndemnifiedyPamtler clause 13.1 in respect of which it is sghsatly finally
judicially determined by a court of competent jditdion that clause 13.2 has application will bienteursed by that
Indemnified Party to the Company, as the case reajntfull.

Release
The Company agrees that:

€) no Claim may be made by the Company, or anggoeacting on behalf of, or in right of, the Conpan
against an Indemnified Party and the Company untiondlly and irrevocably releases and dischargehe
Indemnified Party from any Claim that may be magehe Company, or any person acting on behalfroify o
right of, the Company, to recover from that Indefeni Party (or a Joint Lead Manager or the other
Indemnified Parties) any Losses suffered or inaulng the Company arising directly or indirectly @ther
arising out of or in connection with any breacltcoftract or duty, or negligence of an Indemnifiedt) as ¢
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13.4

135

result of the participation of that Indemnified ®an preparing the Offer Documents or in relattorthe
Offer, except to the extent those Losses are firmill conclusively judicially determined by a cooirt
competent jurisdiction to result from any grossligggce, fraud, recklessness, bad faith or wilfiseonduct
of that Indemnified Party

(b) the Indemnified Parties are not liable in any ainstance for any indirect or consequential lossamnage

(c) in any event, no proceedings may be taken againy director, partner, officer, employee, repnestive,
contractor, agent or adviser of a Joint Lead Managés Affiliates arising out of or in connectiavith the
Offer Documents or the Offer; ai

(d) the Indemnified Parties are not liable to thert that any Loss (or the matters the subjeeingfcarve-out
contemplated by this clause 13.3 and clause 18.@jised or contributed to by the Company, the
Shareholders or any other Group Member or thepeaetive Representative

Preservation of rights

Subject to clause 13.2, the rights of an IndemaiRarty under this agreement will not in any waybejudiced or
affected by:

€) any involvement by that party in the preparatid the Offer Documents, Public Information (indilng
roadshow materials, presentations, advertisemerasrmuncements in relation to the Offer), the Due
Diligence Process or Due Diligence Committee oepttue diligence materials including the Due Difige

Report;
(b) any consent to be named in any Offer Docum
(c) any knowledge (actual or constructive) of aajyufe by the Company or the Shareholder to perform
observe any obligations under this agreen
(d) termination of this agreement or Termination byagsociated Joint Lead Manager pursuant to cla2ide
(e) any knowledge (actual or constructive) of aogp nompliance by the Group with any applicable law

concerning the Offer or any of the Offer Docume

) any inaccuracy in or breach or default of aegresentation, warranty or undertaking made or éeemhave
been made by the Company or the Shareholder unideadgreement; ¢

(9) any other fact, matter or thing which mighteatliise constitute a waiver of or in any way pregaedor affect
any right of an Indemnified Part

Notice of potential action

If an Indemnified Party proposes to make a Claimrespect of which it would be entitled to be indéfied under clause
13.1, then that Indemnified Party must notify thar@@any giving full details so far as is practicaiéhin 20 Business
Days of becoming aware of the circumstances givisgyto the right to make such Claim (and to thieetxthat its
associated Joint Lead Manager is aware, that leed Manager must take reasonable steps to caaiskdemnified
Party to do so). Failure on the part of an IndefadiParty to notify the Company in accordance \hik clause 13.5
does not affect the right
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13.6

of that Indemnified Party to be indemnified undestclause 13 except that such right will be reduocethe extent that
the amount the subject of the indemnity has in@@as a result of the failure to so notify.

Conduct of Claims

€) (assumption of Claims) Subject to paragraph (f), the Company is, suligetite rights of any insurer,
entitled to defend any Claim notified to it undéause 13.5, and in so doing, institute any legaither
proceedings (together,Proceedings’) in the name of the Indemnified Party under tbkesnanagement and
control and at the sole cost of the Company pralitiat:

0] the Company consults with both the Indemnifitaitty and the associated Joint Lead Manager
regarding the appointment of legal coun

(i) the Company diligently defends the Claim ardhbothe Indemnified Party and the associated Joint
Lead Manager are kept fully informed throughout Plneceedings

(iii) neither the Indemnified Party nor the asst@ibJoint Lead Manager has any liability for angteo
or expenses associated with the Claim or the Pditgs

(iv) the Company has a reasonable regard to priesgtive associated Joint Lead Manager's reputation
in conducting the defence of the Clai

(v) the Indemnified Party and its associated Jo#sd Manager have the right to information,
consultation and, subject to clause 13.6(d), inddpet legal representation concerning or with
respect to the Proceediny

(vi) no admission of liability or compromise or g@nt to judgment whatsoever in connection with the
Proceedings may take place without the prior writtensent of the Indemnified Party and its
associated Joint Lead Manager unless the admissiocompromise

(A) includes an unconditional release of the Inddied Parties from all liability arising out
of the proceeding and Claim; a

(B) does not include a statement as to or an admis$ifawlt, culpability or failure to act k
or on behalf of the Indemnified Parties; ¢

(vii) the associated Joint Lead Manager or othdeimnified Party have the right at any time to re-
assume the defence of any claim or action assuméabCompany

(b) (separate indemnity) Without in any way limiting clause 13.1, if th@@pany initiates, defends or takes
any proceedings as described in paragraph (a)yst mdemnify the Indemnified Parties who are jparto, o
the subject of, the proceedings, in respect df@dlses incurred by those Indemnified Parties iatiah to the
claim the subject of the proceedings or to any lresslting from those proceeding

(c) (obligations of Indemnified Parties) Each Indemnified Party, subject only to clausgé$(e) and 13.6(f), is
required, and their associated Joint Lead Managst take reasonable steps to cause the Indemmifigtees
to:

(@ promptly take any reasonable action as the Gompequests to avoid, dispute, resist, appeal,
compromise or defend the Proceedir
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(d)

(e)

(ii)

(i)

(iv)

not settle any Claim without the prior writteensent of the Company (this consent not to be
unreasonably withheld or delaye

subject to legal professional privilege, prptly give all reasonable assistance and co-oper&bio
the Company in the conduct of the Proceedingsudhiaf providing the Company with any
documents in their possession and signing all deciisy authorities and directions which the
Company may reasonably require; ¢

subject to the rights of any insurer, do amyghreasonably necessary or desirable to ensur¢htha
Company is subrogated to and enjoys the benefiteofights of the Indemnified Parties in relation
to the Proceedings and to render any assistano@ybe reasonably requested by the Company fol
that purpose

(Indemnified Party - separate representatior) The Indemnified Party will be entitled at its eien
(without prejudice to its right of indemnity undgause 13.1) to be separately represented ingal&ti any
Proceedings if

(i)
(ii)

(i)

(iv)

the Company has not chosen legal counsel satisfactdthe Indemnified Party (acting reasonab

a conflict for legal counsel chosen by the Compametween the interests of the Company ani
interests of the Indemnified Party arises or caulde;

there may be legal defences available toltttemnified Party that are different from or adufiil
to those available to the Company or another IndigsanParty represented by that legal counse

the Indemnified Party reasonably believes it isessary to do so in order to protect the Indemn
Party' s reputation or standin

in which case the cost of such representationbeilborne by the Company. An Indemnified Party may
otherwise elect to be separately represented atiraeynot related to paragraphs (i) to (iv) abameyhich
case the cost of such representation will be bbynihat Indemnified Party.

(Indemnified Party - assumption and settlemen) If an Indemnified Party (without prejudice to itght of
indemnity under clause 13.1) assumes -assumes the defence or conduct of any Procee(

()

(ii)

it will have sole management and control of Breceedings, and absolute discretion with respect
the progress, negotiation or settlement of any &dings but in doing so will consult with and take
account of the views of the Company so far asasarably possible; ar

the indemnities given by the Company undeuska13.1 will continue to apply in respect of the
Indemnified Party in relation to the claim the sdtjof the Proceedings or to any Loss resulting
from those Proceedings other than for legal fedseaipenses from the date on which the
Indemnified Party assumes o-assumes the defence or conduct of the Procee(
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13.7

13.8

13.9

13.10

() ( conditions to Indemnified Part’ obligations)

0] The Indemnified Parties are under no obligatimder this clause 13.6 unless, at the time attwhic
the Company requests any of the Indemnified Patdi¢gke any action, the Company irrevocably
and unconditionally agrees in a form and substaaceptable to that Indemnified Party, acting
reasonably, to indemnify that Indemnified Partyiagiall Losses incurred by or awarded against
that Indemnified Party in taking the action reqdiras and when they fall due, including legal costs
and disbursements of their lawyers on a full indigyripasis and the cost of any involvement of any
officers of their associated Joint Lead Manageroamal commercial rate

(i) The Indemnified Parties are under no obligatimder this clause 13.6, and the Company will have
no right under this clause 13.6 to defend or insitegal or other proceedings in the name of the
Indemnified Parties if to do so would, in the rezedale opinion of the associated Joint Lead
Manager, lead to a material risk of damage to iagjmrt or standing of the Joint Lead Manager or
Indemnified Parties

Contractual contribution

If for any reason the indemnities contained in tiéise 13 are unavailable or insufficient to fuigemnify any
Indemnified Party against any Loss against whiehltidemnified Party is stated to be indemnifiedarrttiis clause 13
( Relevant Loss) (other than as a result of the operation of ddl&.2(a) or clause 13.6(e)(ii), as applicablentthe
Company agrees to contribute to the Relevant Lmsstordance with this clause 13.7 to clause 1&4dl| cases to the
maximum extent permitted by law.

Proportional contribution

The respective proportional contribution of the Qamy, on the one hand, and the Indemnified Padiethe other, in

relation to the Relevant Loss will be as agreetheyCompany and the Indemnified Parties. Failingagent within a

reasonable time, the contributions will be deterdiby a court of competent jurisdiction. The matterbe considered
deciding the contributions are:

€) the participation in, instigation of or othavolvement of the Company on the one hand, anththemnified
Parties on the other hand, in the act complaingdraf

(b) the Indemnified Parties’ and the Company’stredaintent, knowledge, access to information apdastunity
to correct any untrue statement or omission anefitsrreceived

No excess contributior

The Company agrees with the Indemnified Partiesahdndemnified Party will not be required to admite under
clause 13.8 to the extent that the aggregate anudamy Relevant Loss exceeds the aggregate comomiasd fees paid
or payable to that Indemnified Party (as if ittsassociated Joint Lead Manager) or otherwiskd@ssociated Joint
Lead Manager by the Company under clause 11.

Reimbursement by the Company

If an Indemnified Party pays an amount in relatoma Relevant Loss where it is entitled to contitrufrom the
Company under this clause 13, the Company agrga®ioptly reimburse the Indemnified Party for thatount.
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13.11

13.12

13.13

13.14

Reimbursement by Indemnified Party

If the Company pays an amount in relation to a RaeleLoss where it is entitled to contribution frone Indemnified
Parties under this clause 13, the Indemnified €artiust promptly reimburse, or their associatedt Jaiad Manager
must procure that the Indemnified Parties prommignburse, the Company for that amount.

Benefits of indemnity

Each Indemnified Party, whether or not a partyhie agreement, will be entitled to the benefitto$ tclause13, and this
clause 13 is entered into, and may be enforcetiatrindemnified Party’s behalf by, its associateidtl_.ead Manager.

Limitation of liability of third parties

(a) The Company will promptly notify the Joint Lelthnagers of any limitation on the extent to whiicé
Company may claim against a third party in conmectiith the Offer (a ‘Relevant Limitation ). The
Company shall be deemed to have notified the l@atl Managers of any limitation set out in any
engagement letter with any third party advisehw ©ffer entered into and disclosed to the JoimidLe
Managers prior to the date of this agreem

(b) Where Loss is suffered by the Company for whiehJoint Lead Managers would otherwise be joiatly
jointly and severally liable with a third party ttee Company, the extent to which the Loss may beverable
by the Company from a Joint Lead Manager will, withlimiting clause 13.¢

0] be limited in proportion to that Joint Lead Mager's contribution to the overall fault for thedsp
as agreed between the parties or, in the abseragredément within a reasonable time, as finally
determined by a court of competent jurisdictiond

(i) be no more than it would have been had aneRait Limitation not been agreed to by the
Company.
(c) Where Loss is suffered by a Joint Lead Managising from a liability which would be a joint @int and
several liability of that Joint Lead Manager witlthard party, but for
0] a Relevant Limitation; ¢
(i) a limitation on the extent to which that Jolrgad Manager may claim against a third party which

binds that Joint Lead Manag

the indemnity of the Company under this clause @3caver any amount which that Joint Lead Manaiger
unable to recover from the third party becausénefRelevant Limitation or other limitation.

(d) The Company acknowledges that the degree to whilddint Lead Managers may rely on the work ofiral
party (if any) will be unaffected by any Relevanmtitation.

Responsibility

The Company acknowledges that the Company andeatdint Lead Managers is responsible for the famoh content
of the Offer Documents and all advertising, pubjicannouncements, statements and reports maeéaiion to the
Offer issued, in a form
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that is consistent with the disclosure in the OBecuments, in accordance with the publicity guitks or otherwise
approved by the Company, with the knowledge orrgramsent of the Company, the Shareholder or tespective
directors, officers or employees.

13.15 US Offer indemnity

Clauses 13.1 to 13.14 do not apply in respectetils. Offer, the Rule 701 Placement or the U.$er@ocuments to
the extent those documents relate to the U.S. ©ffére Rule 701 Placement. In respect of the Offr and the Rule
701 Placement, the Company and the Shareholdeindédimnify the Joint Lead Managers; and in the odigbe U.S.
Offer, the Joint Lead Managers will indemnify ther@any and the Shareholder; in each case on tims tand
conditions set out in clause 14.

13.16 Conditional Obligations
Each of the Company and the Shareholder acknowlgdgeagree that:

€) the indemnities given by the Company undersdaul3 and 14 take priority over any indemnityadh
harmless between the Company and the Shareholgeoaded under this clause 13.:

(b) in the event that a claim is made by the Stadan under clause 5.2 of the Master Agreementlogravise in
connection with the Offer, and one or more InderediParties claims or has claimed under the indgnmi
clause 13 or 14, then the obligation of the Comparpay the Shareholder under its claim is condéiamn
the following conditions being satisfie

0] the claim by the Indemnified Parties must be finadisolved; ani
(i) all amounts owed to the Indemnified Parties unbisragreement must be paid in fi
before payment of that amount to the Shareholder;

(c) if the Company has insufficient assets to 8atisth a claim by the Shareholder and any claisnthe
Indemnified Parties, the claim by the Shareholdaninditional on the Indemnified Parties being &iel in
full and in priority to that claim by the Sharehetdand

(d) to the extent of any inconsistency betweendgi®ement and the Master Agreement, this agreeshaiit
take priority to the extent of any inconsisten

14 U.S. Offer indemnity
14.1 Company indemnity

The Company will indemnify and hold harmless thtlbead Managers against any Losses (or actionssipect
thereof) joint or several, to which the Joint Léddnagers, may become subject, under the U.S. Siesutict or
otherwise, insofar as such Losses (or actionsspaet thereof) arise out of, or are based uponpatrye statement or
alleged untrue statement of a material fact coethin any preliminary or final U.S. Offer Documentsany amendment
or supplement thereto, or any Offeror Written Comination, other than the Shareholder Statementstwd in any of
those documents, in each case, to the extenttbse documents relate to the U.S. Offer or the ROlePlacement, or
arise out of or are based upon the omission ogedle
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14.2

14.3

14.4

omission to state therein a material fact necedsamyder to make the statements therein, in e lbf the circumstanc
under which they were made, not misleading, antreiinburse the Joint Lead Managers for any legattlber expenses
reasonably incurred by the Joint Lead Managersimection with investigating or defending any saction or claim a
such expenses are incurred; provided, howeverthla€ompany shall not be liable in any such cadbd extent such
Losses arise out of, or are based upon, any ustatement or alleged untrue statement or omissiafieged omission
made in any preliminary or final U.S. Offer Docurhenany amendment or supplement thereto, or afgr@fWritten
Communication in reliance upon and in conformityhnany information furnished in writing to the Coamy by the
Joint Lead Managers expressly for use thereirgiitdounderstood and agreed that the only suchnirdtion consists of
the information contained in Schedule 9.

Shareholder indemnity

The Shareholder will indemnify and hold harmless dbint Lead Managers against any Losses (or acditiorespect
thereof) joint or several, to which the Joint Léddnagers may become subject, under the U.S. Siesuitt or
otherwise, insofar as such Losses (or actionsspaet thereof) arise out of, or are based uponpatrye statement or
alleged untrue statement of a material fact inShareholder Statements contained in any prelimiaafinal U.S. Offer
Documents or any amendment or supplement theretmyoOfferor Written Communication, in each casehe extent
that those documents relate to the U.S. OfferheiRule 701 Placement, or arise out of or are baged the omission «
alleged omission to state therein a material facessary in order to make the Shareholder Staterretite U.S. Offer
Documents, in the light of the circumstances undgch they were made, not misleading, and will teimse the Joint
Lead Managers for any legal or other expenses neadpincurred by the Joint Lead Managers in cotioeavith
investigating or defending any such action or claBrsuch expenses are incurred.

Indemnification of the Company and the ShareHder

The Joint Lead Managers will indemnify and holdrhiess the Company and the Shareholder against @ssek to
which the Company and the Shareholder may becobjectuunder the U.S. Securities Act or otherwisofar as such
Losses (or actions in respect thereof) arise quiradire based upon, any untrue statement or dllegegue statement ol
material fact contained in any preliminary U.S. &iifig Memorandum or final U.S. Offering Memorandanthe Priciny
Disclosure Package, or any amendment or supplethergto, or any Offeror Written Communication, ach case, to
the extent those documents relate to the U.S. Qffaarise out of or are based upon the omissiaileged omission to
state therein a material fact necessary to makst#tements therein in the light of the circumsésnender which they
were made, not misleading, in each case to thexgxiat only to the extent, that such untrue statenor alleged untrue
statement or omission or alleged omission was riradry preliminary U.S. Offering Memorandum or fihS.
Offering Memorandum or the Pricing Disclosure P@ekaor any amendment or supplement thereto, oOdfgyor
Written Communication in reliance upon and in confity with information furnished to the Companwimiting by the
Joint Lead Managers expressly for use thereirgiiidpunderstood and agreed that the only suchnivdtion consists of
the information contained in Schedule 12; and wilnburse the Company for any legal or other expemnsasonably
incurred by the Company in connection with inveddiigg or defending any such action or claim as sxglenses are
incurred.

Notice and procedures

Promptly after receipt by an indemnified party undauses 14.1, 14.2 or 14.3 above of notice ottiramencement of
any action, such indemnified party shall, if aigian
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145

respect thereof is to be made against the indemgifyarty under such clause, notify the indemniyjrarty in writing o
the commencement thereof; but the omission sotifyrthe indemnifying party shall not relieve ioim any liability
which it may have to any indemnified party otheemisan under such section. In case any such asttimihbe brought
against any indemnified party and it shall notlg indemnifying party of the commencement thertiaf,indemnifying
party shall be entitled to participate therein andhe extent that it shall wish, jointly with anther indemnifying party
similarly notified, to assume the defence theradthh counsel satisfactory to such indemnified pgwito shall not,
except with the consent of the indemnified parg/cbunsel to the indemnifying party), and, aftetiagofrom the
indemnifying party to such indemnified party of @ction so to assume the defence thereof, theindying party sha
not be liable to such indemnified party under ssiehclause for any legal expenses of other coumsaiyoother attorney
expenses, in each case subsequently incurred hyirsdemnified party, in connection with the defetizereof other tha
reasonable costs of investigation. No indemnifypagty shall, without the written consent of theanthified party, effes
the settlement or compromise of, or consent teetttey of any judgment with respect to, any pendinthreatened actic
or claim in respect of which indemnification or ¢dbution may be sought hereunder (whether or netindemnified
party is an actual or potential party to such actoclaim) unless such settlement, compromisedagrent (i) includes
an unconditional release of the indemnified partyrf all liability arising out of such action or olaand (ii) does not
include a statement as to, or an admission oft,faulpability or a failure to act, by or on behaffany indemnified part

Contribution

If the indemnification provided for in this clau$é is unavailable to or insufficient to hold harsdean indemnified par
under clause 14.1, 14.2 or 14.3 above in respemtypli osses (or actions in respect thereof) redetweherein, then each
indemnifying party shall contribute to the amouaidoor payable or suffered or incurred by such indiéied party as a
result of such Losses (or actions in respect tigmeauch proportion as is appropriate to refkbet relative benefits
received by the Company and the Shareholder oartaédnand and the Joint Lead Managers on the athrarthe
offering of the Offer Shares. If, however, the a#ltion provided by the immediately preceding setgdn not permitted
by applicable law, or if the indemnified party &dlto give the notice required under clause 14o¥@fthen each
indemnifying party shall contribute to such amopaid or payable or suffered or incurred by suctemdified party in
such proportion as is appropriate to reflect ndy snch relative benefits but also the relativdtfatithe Company and
the Shareholder on the one hand and the Joint Meadgers on the other in connection with the statgmor omissions
which resulted in such Losses (or actions in resieceof), as well as any other relevant equitablesiderations. The
relative benefits received by the Company and tieaé&holder on the one hand and the Joint Lead Maisa the other
shall be deemed to be in the same proportion a®thknet proceeds from the offering (before déidigcexpenses)
received by the Company bear to the total feeswveddy each Joint Lead Manager, in each casetdsriein the Offer
Documents. The relative fault shall be determingddference to, among other things, whether theuerdr alleged
untrue statement of a material fact or the omissioalleged omission to state a material fact esl& information
supplied by the Company or the Shareholder on ieehand or the Joint Lead Managers on the othettenparties’
relative intent, knowledge, access to informatiod apportunity to correct or prevent such stateroemmission. The
Company, the Shareholder and the Joint Lead Masaggee that it would not be just and equitab&iftribution
pursuant to this clause 14.5 were determined byateoallocation or by any other method of allomativhich does not
take account of the equitable considerations refeto above in this clause 14.5. The amount pajzhgable by an
indemnified party as a result of the Losses (doastin respect thereof) referred to above in ¢hasise 14.5 shall be
deemed to include any legal or other expensesmaagoincurred by such indemnified party in conig@ctivith
investigating
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14.6

or defending any such action or claim. Notwithstagdhe provisions of this clause 14.5, the Joiead Managers shall
not be required to contribute any amount in exoésgse amount by which the fees received by thetletad Managers
under this agreement with respect to the Offer &haold in the U.S. Offer exceed the amount ofdamgages which
such Joint Lead Manager has otherwise been requirgdy by reason of such untrue or alleged urdtaement or
omission or alleged omission. The Joint Lead Margigbligations under this clause 14.5 to contrbate several in
proportion to the fees received by each Joint Lidadager and not joint.

Extension of Liability

The obligations of the Company and the Sharehaldder this clause 14 shall be in addition to aalility which the
Company and the Shareholder may otherwise havslalbextend, upon the same terms and conditioremny Affiliate
of a Joint Lead Manager and each person, if ang, eamtrols a Joint Lead Manager within the meawifhgection 15 of
the U.S. Securities Act or section 20 of the U.&Hange Act (including any officer and directomgdahe obligations of
the Joint Lead Managers under this clause 14 bbah addition to any liability which the Joint leeManagers may
otherwise have and shall extend, upon the samestench conditions, to each officer and directohef Company and tt
Shareholder and to each person, if any, who canth@ Company or the Shareholder within the meaoirsgction 15 o
the U.S. Securities Act or section 20 of the U.&cHange Act.

15 Shareholder indemnity

151

15.2

Indemnity

Subject to clauses 15.2 and 15.3, and to the mamieient permitted by law, the Shareholder agreasdemnify and
hold harmless the Indemnified Parties from andragaill Losses directly or indirectly suffered oncurred by the
Indemnified Parties in connection with:

€) (Shareholder Statements) the Shareholder Statements containing any misigam deceptive statement;
and

(b) (breach) a breach by the Shareholder of its obligationdenrthis agreement or any other binding obligat
on it in respect of any Offer Document, or the @ffecluding any of the representations and warearty
the Shareholder contained in this agreement nogtteie and correc

Each of the paragraphs of this clause 15.1 wiltdmestrued independently and no paragraph willinédid by
implications arising from any other paragraph.

The indemnity provided by the Shareholder to eackeinnified Party in accordance with this clausd ¥éll not be
affected in any way by the actions taken, or alieigehave been taken, or advice given, or allegdskbtgiven by another
Indemnified Party.

Limited Shareholder indemnity

The indemnity in clause 15.1 does not extend td,iamot to be taken to be an indemnity against,lansses of an
Indemnified Party if and to the extent that thossdes are finally and conclusively judicially detered by a court of
competent jurisdiction to:

€) result from:
@ the gross negligence, fraud, recklessness, baddaivilful misconduct of that Indemnified Par
(i) any criminal penalty or fine which that Indeifiad Party is required to pay for any contraventio

by it of the Corporations Act or any other appliealaw; or

(b) represent any amount in respect of which tdermnity would be illegal, void or unenforceable endny
applicable law
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15.3

15.4

in each case other than to the extent caused, éddorccontributed to by any Group Member or itpeesive Related
Bodies Corporate or Affiliates, or caused by areindified Party’s reliance on information contaire@n Offer
Document or Public Information or other informatiorovided by or on behalf of any Group Member sréspective
Related Bodies Corporate.

Any sums paid by the Shareholder to an Indemnifiacty under clause 15.1 in respect of which itulssgquently finall
judicially determined by a court of competent jditdion that clause 15.2 has application will bienteursed by that
Indemnified Party to the Shareholder, as the casebm, in full.

Release
The Shareholder agrees that:

(a) no Claim may be made by the Shareholder, opangon acting on behalf of, or in right of, thea&holder,
against an Indemnified Party and the Shareholdeonagitionally and irrevocably releases and discésirg
each Indemnified Party from any Claim that may la@eby the Shareholder, or any person acting oalbeh
of, or in right of, the Shareholder, to recovemfrthat Indemnified Party (or a Joint Lead Managehe
other Indemnified Parties) any Losses sufferedhourired by the Shareholder arising directly orriedily
(whether arising out of or in connection with amgdich of contract or duty, or negligence of an indigied
Party) as a result of the participation of thatdmhified Party in preparing the Offer Documentéarelation
to the Offer, except to the extent those Losses$imaly and conclusively judicially determined hycourt of
competent jurisdiction to result from any grossliggmce, fraud, recklessness, bad faith or wilfiseonduct
of that Indemnified Party

(b) the Indemnified Parties are not liable in any amstance for any indirect or consequential lossaonaiye

(c) in any event, no proceedings may be taken agaity director, partner, officer, employee, repngstive,
contractor, agent or adviser of a Joint Lead Managés Affiliates arising out of or in connectiavith the
Offer Documents or the Offer; al

(d) the Indemnified Parties are not liable to theert that any Loss (or the matters the subjeeingfcarve-out
contemplated by this clause 15.3 and clause 15 @jiised or contributed to by the Company, the
Shareholders or any other Group Member or thepeaetive Representative

Preservation of rights

Subject to clause 15.2, the rights of an IndemdiRarty under this agreement will not in any wayhejudiced or
affected by:

€) any involvement by that party in the preparatié the Offer Documents, Public Information (indilng
roadshow materials, presentations, advertisemerasrmuncements in relation to the Offer), the Due
Diligence Process or Due Diligence Committee oeptlue diligence materials including the Due Ditige
Report;
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155

15.6

(b) any consent to be named in any Offer Docum

(c) any knowledge (actual or constructive) of aayufe by the Shareholder to perform or observe any
obligations under this agreeme

(d) termination of this agreement or Termination byagsociated Joint Lead Manager pursuant to cla2ide

(e) any knowledge (actual or constructive) of aogp nompliance by the Shareholder with any appledl

concerning the Offer or any of the Offer Docume

® any inaccuracy in or breach or default of aegresentation, warranty or undertaking made or éeemhave
been made by the Shareholder under this agreenre

(9) any other fact, matter or thing which mighteatliise constitute a waiver of or in any way pregador affect
any right of an Indemnified Part

Notice of potential action

If an Indemnified Party proposes to make a Claimespect of which it would be entitled to be indéfired under clause
15.1, then that Indemnified Party must notify thef@holder giving full details so far as is praaiie within 20 Busine:
Days of becoming aware of the circumstances givisgyto the right to make such Claim (and to thieetxthat its
associated Joint Lead Manager is aware, that lead Manager must take reasonable steps to caatskdemnified
Party to do so). Failure on the part of an IndefadiParty to notify the Shareholder in accordanith this clause 15.5
does not affect the right of that Indemnified Paatype indemnified under this clause 15 exceptghah right will be
reduced to the extent that the amount the subfabeandemnity has increased as a result of theréato so notify.

Conduct of Claims

€) (assumption of Claims) Subject to paragraph (f), the Shareholder isjestitbo the rights of any insurer,
entitled to defend any Claim notified to it und&use 15.5, and in so doing, institute any legaltber
proceedings (together,Proceedings’) in the name of the Indemnified Party under tbkesnanagement and
control and at the sole cost of the Shareholderigeal that:

(@ the Shareholder consults with both the Indemdifarty and the associated Joint Lead Manager
regarding the appointment of legal coun

(i) the Shareholder diligently defends the Claint doth the Indemnified Party and the associated
Joint Lead Manager are kept fully informed througfhthe Proceeding:

(iii) neither the Indemnified Party nor the asstwibJoint Lead Manager has any liability for angteo
or expenses associated with the Claim or the Pditgg
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(b)

()

(d)

(iv) the Shareholder has a reasonable regard sepri@g the associated Joint Lead Manager's
reputation in conducting the defence of the Cl¢

(v) the Indemnified Party and its associated Jo##d Manager have the right to information,
consultation and, subject to clause 15.6(d), inddpet legal representation concerning or with
respect to the Proceediny

(vi) no admission of liability or compromise or g@nt to judgment whatsoever in connection with the
Proceedings may take place without the prior writtensent of the Indemnified Party and its
associated Joint Lead Manager unless the admissiocompromise

(A) includes an unconditional release of the Inddied Parties from all liability arising out
of the proceeding and Claim; a

(B) does not include a statement as to or an admiss$ifawlt, culpability or failure to act k
or on behalf of the Indemnified Parties; ¢

(vii) the associated Joint Lead Manager or othdeimnified Party have the right at any time to re-
assume the defence of any claim or action assuméueiShareholde

(separate indemnity) Without in any way limiting clause 15.1, if th@&eholder initiates, defends or takes
any proceedings as described in paragraph (a)yst mdemnify the Indemnified Parties who are jparto, o
the subject of, the proceedings, in respect df@dkses incurred by those Indemnified Parties iatiah to the
claim the subject of the proceedings or to any lresslting from those proceeding

(obligations of Indemnified Parties) Each Indemnified Party, subject only to clause$(e) and 15.6(f), is
required, and their associated Joint Lead Managst take reasonable steps to cause the Indemmiigtees
to:

(@ promptly take any reasonable action as the &twder requests to avoid, dispute, resist, appeal,
compromise or defend the Proceedir

(i) not settle any Claim without the prior writteensent of the Shareholder (this consent not to be
unreasonably withheld or delaye

(iii) subject to legal professional privilege, prptly give all reasonable assistance and co-oper#&bio
the Shareholder in the conduct of the Proceedingkiding providing the Shareholder with any
documents in their possession and signing all decusy authorities and directions which the
Shareholder may reasonably require;

(iv) subject to the rights of any insurer, do anmythreasonably necessary or desirable to ensuré¢htha
Shareholder is subrogated to and enjoys the besfdfie rights of the Indemnified Parties in
relation to the Proceedings and to render anytassis as may be reasonably requested by the
Shareholder for that purpos

(Indemnified Party - separate representatior) The Indemnified Party will be entitled at its eien
(without prejudice to its right of indemnity undgause 15.1) to be separately represented ingal&ti any
Proceedings if

0] the Shareholder has not chosen legal counsisfaztory to the Indemnified Party (acting
reasonably)
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15.7

(e)

(f)

(ii)

(i)

(iv)

a conflict for legal counsel chosen by the &lder or between the interests of the Shareholde
and the interests of the Indemnified Party arigesoald arise

there may be legal defences available toltttemnified Party that are different from or adufiil
to those available to the Shareholder or anotharmified Party represented by that legal counsel;
or

the Indemnified Party reasonably believes it isessary to do so in order to protect the Indemn
Party' s reputation or standin

in which case the cost of such representationbeilborne by the Shareholder. An Indemnified Paidy m
otherwise elect to be separately represented atiraeynot related to paragraphs (i) to (iv) abameyhich
case the cost of such representation will be bbyriat Indemnified Party.

(Indemnified Party - assumption and settlemen) If an Indemnified Party (without prejudice to itght of
indemnity under clause 15.1) assumes -assumes the defence or conduct of any Procee(

(i)

(ii)

it will have sole management and control of Breceedings, and absolute discretion with respect
the progress, negotiation or settlement of any &dings but in doing so will consult with and take
account of the views of the Shareholder so fas asasonably possible; a

the indemnities given by the Shareholder undlause 15.1 will continue to apply in respecthaf t
Indemnified Party in relation to the claim the sdtjof the Proceedings or to any Loss resulting
from those Proceedings other than for legal feeseaipenses from the date on which the
Indemnified Party assumes o-assumes the defence or conduct of the Procee(

( conditions to Indemnified Partie¢ obligations)

()

(ii)

The Indemnified Parties are under no obligatimaer this clause 15.6 unless, at the time attlwhic
the Shareholder requests any of the Indemnifietig®ao take any action, the Shareholder
irrevocably and unconditionally agrees in a fornd anbstance acceptable to that Indemnified
Party, acting reasonably, to indemnify that IndefadiParty against all Losses incurred by or
awarded against that Indemnified Party in takiregahtion required, as and when they fall due,
including legal costs and disbursements of theiykxs on a full indemnity basis and the cost of
any involvement of any officers of their associaleiht Lead Manager at normal commercial re

The Indemnified Parties are under no obligatimder this clause 15.6, and the Shareholder will
have no right under this clause 15.6 to defendsfitute legal or other proceedings in the name of
the Indemnified Parties if to do so would, in teagonable opinion of the associated Joint Lead
Manager, lead to a material risk of damage to @rt or standing of the Joint Lead Manager or
Indemnified Parties

Contractual contribution

If for any reason the indemnities contained in tiéise 15 are unavailable or insufficient to fuigemnify any
Indemnified Party against any Loss against whiehltidemnified Party is stated to be indemnifiedarrtis clause 15

( Relevant Shareholder Losg (other than as a result of the operation of @als2(a) or clause 15.6(e)(ii), as
applicable), then the Shareholder agrees to cantérito the Relevant Shareholder Loss in accordaitbethis clause
15.7 to clause 15.11, in all cases to the maximxtené permitted by law.
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15.8

15.9

15.10

15.11

15.12

15.13

Proportional contribution

The respective proportional contribution of the i®halder, on the one hand, and the Indemnifieddzan the other, i
relation to the Relevant Shareholder Loss will bagreed by the Shareholder and the IndemnifietieBaFailing
agreement within a reasonable time, the contribstisill be determined by a court of competent fliagBon. The
matters to be considered in deciding the contriimstiare:

€) the participation in, instigation of or othawolvement of the Shareholder on the one handttand
Indemnified Parties on the other hand, in the aoimained of; ani

(b) the Indemnified Parties’ and the Shareholdesfative intent, knowledge, access to informatiod a
opportunity to correct any untrue statement or siaisand benefits receive

No excess contributior

The Shareholder agrees with the Indemnified Patttigsan Indemnified Party will not be requirecctmtribute under
clause 15.8 to the extent that the aggregate anudwamty Relevant Shareholder Loss exceeds the gaggreommission
and fees paid or payable to that Indemnified P@gyif it is its associated Joint Lead Managemtberwise to the
associated Joint Lead Manager by the Shareholdkaratause 11.

Reimbursement by the Shareholde

If an Indemnified Party pays an amount in relatoma Relevant Shareholder Loss where it is entttbecbntribution
from the Shareholder under this clause 15, theeBlodder agrees to promptly reimburse the Indenthifiarty for that
amount.

Reimbursement by Indemnified Party

If the Shareholder pays an amount in relation Rebkevant Shareholder Loss where it is entitledotatribution from the
Indemnified Parties under this clause 15, the Ind&ed Parties must promptly reimburse, or thesasated Joint Lead
Manager must procure that the Indemnified Partiemptly reimburse, the Shareholder for that amount.

Benefits of indemnity

Each Indemnified Party, whether or not a partyhte agreement, will be entitled to the benefithi$ tclause 15, and this
clause 15 is entered into, and may be enforcetdatrindemnified Party’s behalf by, its associatedtl]_ead Manager.

Limitation of liability of third parties

€) The Shareholder will promptly notify the Joirgad Managers of any limitation on the extent tacltihe
Shareholder may claim against a third party in eation with the Offer (a Relevant Shareholder
Limitation ”). The Shareholder shall be deemed to have notifieddint Lead Managers of any limitation
out in any engagement letter with any third padyiser to the Offer entered into and disclosed&Jdoint
Lead Managers prior to the date of this agreen

(b) Where Loss is suffered by the Shareholder foicivthe Joint Lead Managers would otherwise betlpor
jointly and severally liable with a third party ttee Shareholder, the extent to which the Loss nee
recoverable by the Shareholder from a Joint Leadddar will, without limiting clause 15.!

0] be limited in proportion to that Joint Lead Mager's contribution to the overall fault for thedsp
as agreed between the parties or, in the abseragre@ément within a reasonable time, as finally
determined by a court of competent jurisdictiond

(i) be no more than it would have been had anyeReit Shareholder Limitation not been agreed to by
the Shareholde
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(c) Where Loss is suffered by a Joint Lead Managising from a liability which would be a joint @int and
several liability of that Joint Lead Manager witlthard party, but for

(@ a Relevant Shareholder Limitation;

(i) a limitation on the extent to which that Jolrgad Manager may claim against a third party which
binds that Joint Lead Manag

the indemnity of the Shareholder under this claiswiill cover any amount which that Joint Lead Mgeais
unable to recover from the third party becausénefRelevant Shareholder Limitation or other liniitat

(d) The Shareholder acknowledges that the degreitth the Joint Lead Managers may rely on the vadr&
third party (if any) will be unaffected by any Redmt Shareholder Limitatiol

15.14 US Offer indemnity

Clauses 15.1 to 15.13 do not apply in respectetils. Offer, the Rule 701 Placement or the U.$er@ocuments to
the extent those documents relate to the U.S. ©ffére Rule 701 Placement. In respect of the Offer and the Rule
701 Placement, the Company and the Shareholdeindédmnify the Joint Lead Managers; and in respétte U.S.
Offer the Joint Lead Managers will indemnify thengmany and the Shareholder; in each case on the tmchconditior
set out in clause 14.

16 Guarantee
16.1 Guarantee

The Guarantors jointly and severally, unconditibnahd irrevocably guarantee to the Joint Lead Mansi(and in
respect of the indemnity in clause 13, the othdeimnified Parties and, in respect of the U.S. Cdfet the Rule 701
Placement indemnity in clause 14, the persondliste€lause 14.6) the due and punctual performandeobservance |
the Company of its obligations under this agreernrentiding any obligations to pay money.

16.2 Term
The guarantee referred to in clause 16.1 commesrcése date of this agreement and continues ingiearlier of:
(a) Completion; ot
(b) subject to clause 16.5, this agreement being Textedh
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16.3

16.4

16.5

16.6

16.7

Indemnity

As a separate undertaking, the Guarantors joimitiyseeverally, unconditionally and irrevocably indefy the Joint Leac
Managers (and each other Indemnified Party in ispfethe indemnity in clause 13 and, in respedhefU.S. Offer and
the Rule 701 Placement indemnity in clause 14p#reons listed in clause 14.6) against all Losesig from and
incurred in connection with, a breach of this agreet by the Guarantors and including a breachebtffligations to pa
money. It is not necessary for the Joint Lead Maratp incur expenses or make payment before engpticat right of
indemnity.

Waiver

Each Guarantor waives any right it has of firstuiegg a Joint Lead Manager to commence proceedingmforce any
other right against the Company or any other pebsdare claiming under this guarante8yarantee).

Continuing security

€) The Guarantee is a continuing security and is rsathéirged by any one payme
(b) The Guarantee sha
() in the event of Completion, apply only in respef claims the relevant liability for which arose

prior to Completion; an

(i) in the event that Completion does not occamain on foot until all money payable to the Joint
Lead Manager in connection with this agreementid.|

Liabilities of Guarantors not affected

The liabilities of each Guarantor under the Guarards an indemnifier or principal debtor and tghats of the Joint Le:
Managers under the Guarantee are not affectedyifiag which might otherwise affect them at laniequity.

Consent required
The Guarantors may not without the written conséithe Joint Lead Managers:

€) raise a set-off or counterclaim available thesi of them or the Company against the Joint IMadagers in
reduction of their liability under the Guarant

(b) claim to be entitled by way of contributiondamnity, subrogation, marshalling or otherwiseh henefit of
any security or guarantee held by the Joint Leadddars in connection with this agreement

(c) prove in competition with the Joint Lead Maniagié a liquidator, provisional liquidator, receivefficial
manager or trustee in bankruptcy is appointedspeet of the Company, or the Company is otherwisible
to pay its debts when they fall dt

until both:
(d) Completion; anc
(e) all money payable to the Joint Lead Manager in ectian with this agreement is pa
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16.8

Joint Lead Manager¢ rights

If a claim is upheld, conceded or compromised (idizlg under laws relating to liquidation, insolvgror protection of
creditors), that a payment or transfer to the Jogad Managers in connection with this agreemewbiid or voidable,
the Joint Lead Managers are entitled immediatelggménst each Guarantor to the rights to whichoitil have been
entitled under the Guarantee but only to the exteattthe payment or transfer is reduced by thiencla

16.9 Reimbursement
The Guarantors agree to pay or reimburse the Uesd Managers on demand for:
(a) its reasonable Costs in making, enforcing asidglanything in connection with the Guaranteetidaig, but
not limited to, legal costs and expenses on adrfdémnity basis; an
(b) all stamp duties, fees, taxes and charges wdrielpayable in connection with the Guaranteepayanent,
receipt or other transaction contemplated b
16.10 Moneys paid
Money paid to the Joint Lead Managers by the Guaramust be applied first against payment of Costier clause
16.9, then against other obligations under the &uee.
16.11 Principal and independent obligations
This clause 15.14 is a principal obligation andasto be treated as ancillary or collateral to ather right or obligation
and extends to cover this agreement as amendeelgd yanpplemented, renewed or replaced.
17 Goods and services tax (GST1
171 GST exclusive amountt
All amounts quoted in clause 11 are exclusive oTGS
17.2 Gross up for GST
If any supply made by a party under this agreensesiibject to GST, the Supplier may recover fromRecipient an
amount calculated under clause 17.3 in additiccmtppayment or other consideration for the supply.
17.3 GST amount

The additional amount:
€) equal to the Price for the supply multiplied by grevailing GST rate; an

(b) is payable, subject to the Supplier complyinthwlause 17.5, at the same time as the Recigapfjuired to
pay or provide the consideration for the supplwtich the additional amount relatt
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17.4 Input Tax Credit
If any party is required to reimburse the Payeeafor Costs, the amount of the Costs is reducetidaiount of any
Input Tax Credit to which the Payee is entitled.
175 Tax Invoice
Before claiming an additional amount under claua8,1the Supplier must provide a Tax Invoice toR®eeipient in
respect of the relevant supply.
17.6 GST Groups
If a party is, or becomes a member of, a GST Greefprences in this clause 17 to GST payable artlfipx Credits,
includes GST which the Representative Member of28& Group must pay in respect of supplies madidyparty
and Input Tax Credits to which the Representatieriider of the GST Group is entitled.
17.7 Variation of GST payable
If, for any reason, the GST payable in relatioa ®upply made under this agreement varies froradidéional amount
paid by the Recipient under clause 17.3, the Seppli
€) will provide a corresponding refund or credit or will be entitled to receive the amount oftthariation
from, the Recipient; an
(b) must provide the Recipient with an adjustmenteror revised Tax Invoice (as the case may bdateo than
14 days after becoming aware of the variat
18 Notices
18.1 Form - all communications
Unless expressly stated otherwise in this agreema#imtotices, certificates, consents, approvalvers and other
communications in connection with this agreemenstbe:
(a) in writing;
(b) signed by the sender (if an individual) or a dioedr officer of the sender (if a compan
(c) marked for the attention of the person ideatdifin the clause 18.6 or, if the recipient hasfieatiotherwise,
then marked for attention in the way last notifiadd
(d) if given on behalf of more than one party, signgdlbthe parties giving notict
18.2 Delivery

Communications must be:

€) left at the address set out or referred to in ddil&6;

(b) sent by prepaid ordinary post (airmail if approf@)do the address set out or referred to in cla&sg;
(c) sent by fax to the fax number set out or referceith tlause 18.6; ¢

(d) given in any other way permitted by la
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18.3

18.4

18.5

18.6

However, if the intended recipient has notifiecharmged address or fax number, then communicatioss bbe to that
address or fax number.

When effective

Communications take effect from the time they aeeived or taken to be received under clause Y¥hitliever happel
first) unless a later time is specified.

When taken to be receivec
Communications are taken to be received:
(a) if sent by post, 3 days after posting (or 7 daysrgiosting if sent from one country to another)

(b) if sent by fax, at the time shown in the transnoissieport as the time that the whole fax was ¢

Receipt outside business hours

Despite clauses 18.3 and 18.4, if communicatioesexeived or taken to be received under claugkedfer 5.00pm in
the place of receipt or on a non-Business Day, #ieytaken to be received at 9.00am on the nexhBss Day and take
effect from that time unless a later time is spedif

Contact details for notices

A person’s address and fax number are those sétetaw, or as otherwise notified in accordance wittuses 18.1 and
18.2:

Company or the Guarantors

Name: General Counst

Address Level 26, 101 Miller St, North Sydney, NSW 2060,stalia
Fax: +61 2 8916 724

Shareholder

Name: Leon Roday

Address 6620 West Broad Street, Richmond VA 23230, Unitedes of Americi
Fax: +1 804 662 241.

[ ]

Name: [ ]
Address [ ]
Fax: [ ]
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[ ]

Name: [ ]

Address [ ]
Fax: [ ]
[ ]

Name: | ]
Address [ ]
Fax: [ ]
[ ]

Name: [ ]
Address [ ]
Fax: [ ]

19 General
19.1

19.2

19.3

194

195

19.6

Discretion in exercising rights

A party may exercise a right or remedy or giveafuse its consent in any way it considers apprap(iacluding by
imposing conditions), unless this agreement exfyresates otherwise.

Partial exercising of rights

If a party does not exercise a right or remedyyfaH at a given time, the party may still exerdidater.

No liability for loss

A party is not liable for loss caused by the exs@r attempted exercise of, failure to exerciséetay in exercising a
right or remedy under this agreement.

Conflict of interest

The parties’ rights and remedies under this agreemay be exercised even if this involves a conéiicduty or a party
has a personal interest in their exercise.

Remedies cumulative

The rights and remedies provided in this agreeraenin addition to other rights and remedies givemaw
independently of this agreement.

Waiver

A provision of this agreement or a right createdamt, may not be waived except in writing, sigigdthe party or
parties to be bound.

Gilbert + Tobin

page | 6



19.7

19.8

19.9

19.10

19.11

19.12

19.13

19.14

19.15

Indemnities

Each indemnity in this agreement is a continuinkigaltion, independent from the other obligationstef Company, the
Shareholder or the Joint Lead Managers under greement and continues after this agreement endsadt necessary
for a party to incur expense or make payment befafercing a right of indemnity under this agreemen

Further assurances

Each party agrees, at its own expense, on the seqtithe other parties, to do everything reasonabtessary to give
effect to this agreement and the transactions oguitded by it, including, but not limited to, theegution of document

Time is of the essenc

Time is of the essence in this agreement.

Enforceability

For the purposes of this agreement, each Joint Meathger is taken to be acting as agent and trostéehalf of, and
for the benefit of, all of its associated IndemaifiParties, and all of those persons are to thenetaken to be parties to
this agreement.

Amendment

This agreement may only be amended by written ageeebetween the parties. Such amendment may mclud
amendment in a manner that adversely affects theecist of the Indemnified Parties without obtainihg consent of the
Indemnified Parties.

Severability

If the whole or any part of a provision of this agment is void, unenforceable or illegal in a gidtion it is severed for
that jurisdiction. The remainder of this agreenteas full force and effect and the validity or ewfeability of that
provision in any other jurisdiction is not affectdthis clause has no effect if the severance aflterdasic nature of this
agreement or is contrary to public policy.

Assignment

The rights and obligations of each party under digieement cannot be assigned without the pridtemrconsent of the
other parties which consent can be unreasonabhheii.

Counterparts

This agreement may consist of a number of copas) signed by 1 or more parties to the agreemiesa, the signed
copies are treated as making up the 1 documenthandhte on which the last counterpart is execwitde the date of
the agreement.

Entire agreement

(a) This agreement contains the entire agreemehegbarties with respect to its subject mattesets out the
only conduct relied on by the parties and supersatiearlier conduct by the parties with respedhe Offer

(b) The parties acknowledge and agree that theédmmtfality obligations in the Due Diligence Plangi
Memorandum prevail over any other confidentialibligations in this agreemet
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19.16 No fiduciary
The Company and the Shareholder acknowledge aree agat:

(@)

(b)

()

(d)

(e)

(f)

each Joint Lead Manager has been engaged sslaly independent contractor to provide the ses\det out
in this agreement. In providing these servicesh&aint Lead Manager is acting solely in a contrakt
relationship with the Company and the Shareholdearoarr’s length basis

each Joint Lead Manager may have interestdiffat from those of the Company and the SharedtolHach
Joint Lead Manager may take into account any faqiacluding those solely in its interest) it catesis
appropriate in performing duties or exercising tiglinder this agreemel

each Joint Lead Manager is not acting as ai#ty to the Company or the Shareholder or anyrgibesons
or, except to the extent separately appointedfesaacial adviser, acting as financial adviser @micection
with the Offer as described in the applicable eegagnt letter or advising the Company or the Shddehor
any other persons including as to any legal, firdntax, investment, accounting or regulatory @a&tn any
jurisdiction. The Company and the Shareholder rmassult their own advisers on those matters an
responsible for making their own independent ingesions and appraisals of the Offer. The Jointd_ea
Managers have no responsibility or liability to iempany or the Shareholder regarding these ma

any communication, whether written or oral,egivby the Joint Lead Managers to the Company or the
Shareholder, or any communications between the lead Managers and the Company or the Shareholder,
can only be used and relied on by the CompanyeoStitareholder and may not be used or relied omypy a
third party and may not be disclosed to any thadypor circulated or referred to publicly withabe prior
written approval of the Joint Lead Managers, exdegt the Company may disclose such communicatmns
Ashurst and KPMG in connection with the Offer piedl that they eacl

() have been informed of the confidential natufrswch communications and agreed to treat such
communications confidentially; ar

(i) been informed that such communications weeppred exclusively for the information of the
Company and accordingly that they may not rely wchscommunication:

the Joint Lead Managers are not required te gix, legal, regulatory, accountancy or other isgistor
technical advice in connection with the Off

the Joint Lead Managers are full service sdimzifirms and they, along with their respectivéilisftes, are
engaged in various activities, including securitrasling, research, investment banking, investment
management, commercial banking, principal investpferancing and brokerage activities and financial
planning and benefits counselling for both compsuaied individuals. In the ordinary course of these
activities, the Joint Lead Managers and their reispe Affiliates may at any time for their own acod and
for the account of their customers make or holdjlonshort positions and investments as well aselgt
trade or otherwise effect transactions in debtjtg@und other securities (or related derivativeusgies)
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(9)

(h)

(i)

and financial products (including bank loans arfteobbligations) of the Company, the Shareholddrthair
Affiliates as well as of other entities and persand their Affiliates which may or may not be invedl in or
affected by the transactions arising from or ratatio the Offer or otherwise have relationshipswlite
Company, the Shareholder and any of their Affisaa@d may owe duties to other persons which matficon
with the interests of the Company, the Sharehddelr/ or their Affiliates. The Company and the Shatde!
agree that these entities may trade such secuaitié$iold such positions and effect such transastidthout
regard to the Company’s or the Shareholder’s isterender this agreement (provided that thesdemntitust
not use any material non-public information obtdibg the Joint Lead Managers and their respective
Affiliates in connection with the Offer and the ajitment of the Joint Lead Managers as joint leathager:
and bookrunners under the terms of this agreemantdertaking such transaction

the Joint Lead Managers and their respectifdigtés may be providing, or may in the future yicte,
financial or other services to other parties wibhfticting interests to the Company or the Sharéén

the Joint Lead Managers shall not be underta tdudisclose to the Company or Shareholder ¢ake into
account for the Company’s or Shareholder’s benafiy, non-public information acquired in the coure
carrying on any business for, or in connection it provision of services to, a party other than t
Company or the Shareholder or which is otherwidgesi to any obligation of confidence to anotherspa
or information as to the Joint Lead Mana( or their respective Affiliate possible interest:

0] in May 2013, [ ], completed a prigaiffering of shares in Global Atlantic FinancialoBp
(an affiliate of [ ] that formerly coiitsited part of the “[ ] Reinsurance Gpb(
Global Atlantic ), but retains a direct or indirect minority equittake of approximately 20% in
Global Atlantic. In addition, [ ] andsitffiliates (“[ 1") has appointed an employee
from the Investment Management Division¥D ") to Global Atlantic’s board of directors, who
is entitled to 2 out of a total of 8 votes. IMD sefs asset manager for the entity. The firm’s aster
in the entity is managed by IMD, which is separdtech the firm's Corporate Advisory Division
by regulatory and operational barriers and, acogigli makes decisions regarding voting,
disposition and other actions in respect of itestinents without influence from the Corporate
Advisory Division. The firm has policies and prooees that restrict communication of confidential
information between personnel in IMD and the Cogp@Advisory Division. Global Atlantic

operates as an independent entity (acting in teeibirests of its shareholders). [ |
employees also own approximately 5% of the equit@lobal Atlantic, and [ ] currently
provides certain transition services to Global Afie, such as technology (for which [ may

receive up to an additional 1.4% equity in thetghtand will receive up to 10% of the entity’s
profits (the stake, representation, services ahdranterests referred to in this sub-paragraph; th
Global Atlantic Interests ”); and

(i) the Company and/ or its affiliates (includi@enworth Financial Mortgage Insurance Pty Ltd) has
executed a reinsurance treaty (Reinsurance Traosgetith Commonwealth Annuity & Life
Reinsurance Limited, a wholly owned subsidiary ¢dl§al Atlantic (Reinsurance Entity) to provide
$125 million of reinsurance cove
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(iii) each of the Company and Shareholder will daim (i) any fiduciary duty or relationship, or
(ii) any conflict of interest (whether actual, pati@l or perceived), or any similar claim, in
connection with [ ] role in connectioitivthe Offer (and the process leading up to thie
and [ ] and their employees having thab@l Atlantic Interests or an interest in the
Reinsurance Transaction and the Company and SHdezleach waive (now and forever), to the
fullest extent permitted by applicable law, anyirlga it may have against [ ] arising in
connection therewitt

(iv) the Company and Shareholder expressly conse

(A) [ ] arranging and managing the Off@erthe terms and conditions of this
agreement

(B) [ ] and their employees having the Gloktantic Interests; an

© [ ] having regard to and actingtsdéwn interests and objectives in relation to the
Global Atlantic Interests and the Reinsurance Taatisn;

(v) neither [ ] nor its employees arelenany obligation or duty as aresult of [ ] role in
connection with the Offer (or otherwise) to takeefrain from taking any action, or exercising any
right, they may be entitled to take or exercisesiation to the Global Atlantic Interes

(vi) [ ] shall not be under a duty teclbse to the Company, the Shareholder or anyedf th
respective affiliates or to take into account fog Company, the Shareholder or any of their
respective affiliates’ benefit, any non-public infeation acquired in connection with the Global
Atlantic Interests, or any other information acediin relation to the Global Atlantic Intere

)] any review by a Joint Lead Manager of the Comp#rgy Shareholder, the Offer, the terms of the Cieaire
and related matters will be performed solely fa bienefit of that Joint Lead Manager and not oraljetf
the Company, the Shareholder or any other persot

(k) the Joint Lead Managers will use and rely pritgan the information provided to them by or oeHalf of
the Company or the Shareholder and on informatilable from generally recognised public sourees i
relation to this Offer without having independenibrified the same, and the Joint Lead Managersotlo
assume responsibility for the accuracy or compktemof such information for which the Company wél
solely responsible; ar

)] the Joint Lead Managers may perform the sesvammtemplated by this agreement in conjunctioh tieir
respective Affiliates, and any Affiliates perforrgithese services are entitled to the benefits dfaaa subjec
to the terms of this agreeme

Without prejudice to any rights under an applicaigagement letter, the Company and the Sharehohlee to the ful
extent permitted by applicable law any claims thegy have against the Joint Lead Managers arisorg &n alleged
breach of fiduciary obligations in connection wiltle Offer and the process leading up to the Offer.
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19.17 Governing law

Subject to clause 19.18, this agreement and thedcdions contemplated by this agreement are gestdoy the law in
force in New South Wales. Each party submits tobre-exclusive jurisdiction of the courts of thédqe.

19.18 Submission to New York jurisdiction; Appointment for agent for service of process in New York; Judgmer
currency

€)) (Jurisdiction ) Each of the Company, the Shareholder and eacha@igoa hereby irrevocably submit to the
non-exclusive jurisdiction of the United Statesdial and state courts in The City of New York arauitty
of New York in any suit, action or proceeding argsbut of or relating to this agreement or thegearions
contemplated hereby insofar as this agreemenansdctions relate to the U.S. Offer and the Rule 70
Placement, including the preliminary or final UCHfer Documents. The parties each hereby waivhéo t
fullest extent permitted by Australian law, anyeatijon to any suit or proceeding in such courtstivaeon
the grounds of venue, residence or domicile othengrounds that such suit or proceeding has bermbt in
an inconvenient forun

(b) (Agent) Each of the Company, the Shareholder and eacha@taa hereby irrevocably appoint Corporation
Service Company as its authorised agent (the “Aighd Agent”) for a period of seven years upon whom
process may be served in any suit, action or pahagearising out of or based upon this agreemether
transactions contemplated herein that may be unstitin any state or US federal court in The CftiNew
York and County of New York, by any Joint Lead Mges any directors, officers and Affiliates of aigint
Lead Manager, or by any person who controls anytl@ad Manager, and expressly accepts the non-
exclusive jurisdiction of any such court in respafcany such suit, action or proceeding. Each efGompan
and each Guarantor hereby represent and warrdrththAuthorised Agent has accepted such appoirtanen
and has agreed to act as said agent for servigmoéss, and each of the Company and each Guaemgres
to take any and all action, including the filingaosfy and all documents that may be necessary tincensuc|
appointment in full force and effect as afores&iervice of process upon the Authorised Agent dall
deemed, in every respect, effective service ofggeaipon the Company and the Guarantors. Notwiitthistg
the foregoing, any action arising out of or baspdruthis agreement may be instituted by any JodatoL
Manager, the directors, officers and Affiliatesaofy Joint Lead Manager, or by any person who ctséay
Joint Lead Manager, in any court of competent glicison in Australia

(c) (Judgment currency) If for the purpose of obtaining judgment in angitéd States federal or state court it
is necessary to convert a sum due hereunder igtewamency other than U.S. dollars, the partiegtoeagree
to the fullest extent that they may effectivelystn that the rate of exchange used shall be teaatathich in
accordance with normal banking procedures that l&iad Manager could purchase U.S. dollars witthsuc
other currency in New York City on the business gesceding that on which final judgment is giveheT
obligations of the Company and the Shareholdeespect of any sum due from any of them to a JaéaidL
Manager arising out of any judgment in any Unit¢at&s federal or state court shall, notwithstanding
such judgment in the currency other than U.S. dallaot be discharged until the first businessfddgwing
receipt by that Joint Lead Manager of any sum agiiddo be so due in such other currency on whiet (a
only to the extent that) that Joint Lead Managey imaccordance with normal banking proceduresimse
U.S. dollars with such other currency. If the amaefU.S. dollars so purchased is less than the sum
originally due to that Joint Lead Manager hereundach of the Company and the Shareholder agrae as
separate obligation and notwithstanding any sudgruent, to indemnify that Joint Lead Manager adgains
such loss

(d) (Governing law) This clause 19.18, clause 13.15 and clause 14tshgoverned by and construed in
accordance with the laws of the State of New Yoithout regard to any conflict of laws principlesth
would indicate the applicability of the laws of aother jurisdiction
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19.19

19.20

Relationship of Joint Lead Managers

(@)

(b)

()

(d)

The obligations of the Joint Lead Managers utiiis agreement bind each Joint Lead Manager alyeand
not jointly.

Each Joint Lead Manager holds and may exeitsiseghts, powers and benefits under this agre¢émen
individually. Where consent or approval of the ddiead Managers is required under the agreemaatt, th
consent or approval must be obtained from eacheofvint Lead Managers (other than a Joint Leadalgkemn
who has terminated its obligations in accordandh wlause 3.4 or clause 1

Nothing contained or implied in this agreement titugs a Joint Lead Manager, the partner, age
representative of any other Joint Lead Manageafigrpurpose or creates any partnership, agencusir t
between any of them and no Joint Lead Manager tthgaty to bind the others in any way. No Joinate
Manager (or its associated Indemnified PartieBaide for the acts or omissions of or advice gibgrany
other Joint Lead Manager (or its associated IndéethParties)

In executing this agreement, each Joint Leadddar is executing this agreement in its indivichagacity
only.

Trial by jury

The Company, the Shareholder and the Joint Leacalyrhereby irrevocably waives, to the fullest eipermitted by
applicable law, any and all rights to trial by junyany legal proceeding arising out of or relatioghis agreement or the
transactions contemplated hereby.
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Schedule 1 Dictionary

1 Dictionary
In this agreement:

A-IFRS means Australian equivalents to International FimgrReporting Standards and other authoritatiampuncements of tt
Australian Accounting Standards Board.

Affiliates of any person means a Related Body Corporate qie¢hson or any other person that directly, or ictiy through 1 or
more intermediaries, Controls, or is Controlled dayis under common Control with, this person. #ar avoidance of doubt,
[ ] and its subsidiaries and affiliagtmll be deemed to be Affiliates of | foll the purposes of this agreement.

Allocation Interests has the meaning given to that term in the ASX Seiint Operating Rules.
Allotment Date means the date specified as such in the Timetablarged, if at all, pursuant to clause 4.2.

Application Form means the application form accompanying the Prdgpex any Supplementary Prospectus in relatiadheo
Offer.

Applicable Time means the time specified by the Joint Lead Managetbe Bookbuild Closing Date at which final, non-
revocable contracts of sale of Offer Shares irltt& Offer are made.

APRA means the Australian Prudential and Regulatory évitih
ASIC means the Australian Securities and Investmentsraission.
ASIC Act means théustralian Securities and Investments Commission Act 2001 (Cth).

ASIC Modifications means the confirmations, relief and / or modifioasi required to be obtained by the Company fromCAISI
enable it to conduct the Offer in compliance with Corporations Act and as described in the Pragpeloeing the “no-action”
letter in relation to market stabilisation and thedification of sections 609 and 671B of the Cogpions Act in relation to the
Restriction Agreement.

ASX means ASX Limited or the Australian Securities Exalpe, as appropriate.
ASX Settlementmeans ASX Settlement Pty Ltd.
ASX Settlement Operating Rulesmeans the Settlement Operating Rules made by ARle®ent.

ASX Waivers means the waivers, confirmations and / or appr@lired to be obtained by the Company from AS¥nable the
Company to conduct the Offer, and for the Compamgchieve a listing on ASX, in compliance with thsting Rules and as
described in the Prospectus (including approvatglation to conditional and deferred settlement).

Authorisation means, in relation to a person, a licence, peapjproval, authorisation, order, certificate, cost®s, consent or
other permission of or from a Governmental Agené&ycl is necessary for the person to own or leasasisets and properties o
engage in the conduct of its businesses.
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Bookbuild means the bookbuild process to be undertaken wrdance with clause 5 to determine Institutionakktor demand
for the Offer Shares and to determine the Instihal Price.

Bookbuild Closing Datemeans the date specified as such in the Timetablaréed, if at all, pursuant to clause 4.2.

Bookbuild Confirmation Letter means the documents (including a confirmation aeceye advice or CARD Form) to be sent to,
and to be signed by, each Institutional Investaficming its participation in the Institutional @fff, substantially in the form
agreed by the Company and the Joint Lead Managierstp the Institutional Offer Closing Date (anslmay be amended by the
Joint Lead Managers in consultation with the Conypan

Broker means a broker appointed by the Joint Lead Mangmgssiant to clause 2.3 to act as a participatingdy to the Offer ar
to participate in the Broker Firm Offer.

Broker Firm Closing Date means the date specified as such in the Timetablaréed, if at all, pursuant to clause 4.2.
Broker Firm and Priority Shares means the Offer Shares that are not Institutiohak&s.

Broker Firm Offer means the offer of a firm allocation of Offer Stmet the Retail Price to Brokers for allocatiortteir private
clients in Australia and New Zealand that are Rétaiestors; provided that offers and sales unkderBroker Firm Offer may not
be made in the United States.

Broker Firm Offer Opening Date means the date specified as such in the Timetablaréed, if at all, pursuant to clause 4.2.
Business Daymeans a day on which:

(8 ASX s open for trading in securities; a

(b)  banks are open for general banking business ine&y

CARD Form means a confirmation of allocation and registrafmm.

CHESSmeans the Clearing House Electronic Subregistete8ys

CHESS Rulesmeans the ASX Settlement Operating Rules and ihgions of the Corporations Act and Listing Rules
concerning the electronic share registration aawisfier system as and to the extent that they dpghe Company.

Claim means any allegation, debt, cause of action, judgnoeder, liability, claim, proceeding, suit orrdend of any nature
howsoever arising and whether present or futuxedfor unascertained, actual, contingent or thnestewhether at law, in equity,
under statute or otherwise.

Closing Certificate means a certificate to be given by each of the Gmy@and the Shareholder individually in the forrpegring
in Schedule 11 signed by 2 directors, or 1 direatat 1 company secretary of the Company and agtwbrepresentatives of the
Shareholder respectively and delivered to the Jaéatd Managers in accordance with this agreement.
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Companies Actmeans the Companies Act 1993 of New Zealand.

Compensatory Benefit Plan Lettermeans each compensatory benefit plan letter toxdeuéed and delivered by each of the
Shareholder Directors and Officers in connectiothwhe Rule 701 Placement, substantially in thenfagreed between the
Shareholder, the Company and the Joint Lead Masauy@r to the date of this agreement (and as reagubsequently amended
by mutual agreement of the Shareholder, the Compadythe Joint Lead Managers).

Completion will occur when all of the Offer Shares have bekwited and issued by the Company in accordande thig Offer.

Control (including the terms Controlled by and unde common Control with) means the possession, direct or indirect, of the
power to direct or cause the direction of the managnt and policies of a person, whether throughotheership of securities or
other interests, by contract or agency or othenaiskthe term person is deemed to include a pattiper

Controller has the meaning given in the Corporations Act.

Corporations Act means th&orporations Act 2001 (Cth) .

Costsmeans any costs, charges or expenses.

Due Diligence Committeaneans the due diligence committee formed by thef@amyin connection with the Offer.
Due Diligence Investigationgneans the activities referred to in clause 8.1.

Due Diligence Planning Memorandummeans the document (including its annexures) wtdaduments the Due Diligence
Process as adopted by the Due Diligence Committee.

Due Diligence Procesmeans the due diligence process and procedurddisiséal in relation to the Offer and the Offer
Documents and summarised in the Due Diligence Rigniviemorandum adopted by the Due Diligence Conemittnd, where
appropriate, includes the Due Diligence Planningrideandum and the relevant reports and findingdtiegurom that process.

Due Diligence Reportmeans the report of the Due Diligence Committea¢odirectors of the Company and each of the Due
Diligence Committee members (including the Joinad &anagers) and their representatives, includirgupporting documents
and other work papers to which the Joint Lead Margmgre given access for the purpose of the Dugdbite Investigations.

DvP means a delivery versus payment basis of settlemecordance with the ASX Settlement OperatingeRu

Eligible U.S. Fund Managermeans a dealer or other professional fiduciary misgal, incorporated or (if an individual) residen
the United States acting for a discretionary actousimilar account (other than an estate or }fuskd for the benefit or account
of persons that are not U.S. Persons for whichstdnd is exercising investment discretion, withexmeaning of Rule 902(k)(2)
(i) of Regulation S.

Gilbert + Tobin Schedule 1- Dictionary | page | 7



Encumbrancemeans any mortgage, lien, charge, pledge, assigrisgemay of security, security interest, title naien,
preferential right or trust arrangement, Claim, exwant, profit a prendre, easement or any otherisgeaurangement or any other
arrangement having the same effect.

Enquiry means any Claim or proceedings in relation to tiferQthe Offer Documents, the Company, the Shddsmr any of
their respective officers or directors, or any istigation, enquiry, order, action, suit, chargegstigation or other proceeding
(whether commenced or announced) by ASIC, APRA, ASX Companies Office, NZSX or Governmental Ageircyelation to
the Offer, the Offer Documents or the Group or ahthe Company’s officers or directors (in theipaaity as such), and includes
any circumstances where:

(8) ASIC issues an order (including an interim ordemler section 73¢
(b)  ASIC holds a hearing under section 739

(c) an application is made by ASIC for an orderam@art 9.5 in relation to the Offer, or the Offimcuments or ASIC
commences any investigation or hearing under Paftl3e ASIC Act in relation to the Offer or thef®&f Documents

(d) any person who has previously consented tinttiesion of its name in any of the Offer Documenithdraws that consent
(other than the Joint Lead Managers)

(e) any person gives a notice under section 730 inioel#o the Offer Document
Escrowed Persommeans ShareholderCo.

External Third Party means an Australian financial services licensee r@presentative of an Australian financial serwice
licensee.

FMA means the Financial Markets Authority, based inlivgion, New Zealand.

FoFA No Action Positionmeans ASIC’s no action position in relation to gpémg fees and conflicted remuneration, as setrout i
its Market Supervision Update — Issue 38.

Governmental Agencymeans any government or any governmental, semirgmental, administrative, fiscal or judicial body,
department, commission, authority, tribunal, agehcyeau, municipal, board, instrumentality or gniti any jurisdiction.

Group means the Company and its Subsidiaries as at Ctionple

Group Member means any member of the Group.

GST has the same meaning as in the GST Law.

GST Act means the A New Tax System (Goods and ServicesA&x)999 (Cth).

GST Group has the meaning it has in the GST Law.

GST Law has the meaning given to that term in the GST Act.

Indemnified Parties means the Joint Lead Managers and their respeRepeesentatives.

Input Tax Credit has the meaning it has in the GST Law.
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A person idnsolvent if:
(a) itis (or states that it is) an insolvent under adstration or insolvent (each as defined in thepgooations Act).

(b) itis in liquidation, in provisional liquidatig under administration or wound up or has had @ti©ter appointed to its
property;

(c) it is subject to any arrangement, assignmentatorium or composition, protected from creditonsler any statute or
dissolved (in each case, other than to carry eatanstruction or amalgamation while solvent omseapproved by the
Joint Lead Managers

(d) an application or order has been made, resolytassed, proposal put forward, or any other adtiken, in each case in
connection with that person, which is preparatorgrtcould result in any of (a), (b) or (c) abo

(e) itistaken (under section 459F(1)) to have fattedomply with a statutory demar

® it is the subject of an event described in isast 459C(2)(b) or 585 (or it makes a statememhfrehich the Joint Lead
Managers reasonably deduce it is so subj

(g) itis otherwise unable to pay its debts when ttadlydue; or

(h)  something having a substantially similar effecsub-paragraphs (a) to (g) above happens inextiom with that person
under the law of any jurisdictio

Institutional Investor means an investor to whom, in the absolute disoredf the Joint Lead Managers, Offer Shares are tabl
be offered under applicable laws without the needahy prospectus, registration or other formdlither than a registration or
formality which the Company is willing to comply th), including, in Australia (Professional Invest@nd Sophisticated
Investors), New Zealand (NZ Institutional Invesjaad the United States; provided that if suchrarestor is in the United States,
it is reasonably believed to be a QIB or it is digiBle U.S. Fund Manager.

Institutional Offer means the offer of Offer Shares to Institutionaldstors in Australia, New Zealand, Hong Kong, Spua,
the United States, Canada, the United Arab Emirdegsan, the European Economic Area (Austria, BelgDenmark, France,
Germany, Ireland, Italy, the Netherlands, Norwagyai8, Sweden and the United Kingdom) and Switzellas described in the
Offer Documents, and other jurisdictions as agteetd/een the Joint Lead Managers and the Company.

Institutional Price means the price per Institutional Share determinegtcordance with clause 5.2.

Institutional Shares means the Offer Shares allocated under the Inistitait Offer, following the Bookbuild process.
Institutional Offer Closing Date means the date specified as such in the Timetablaréed, if at all, pursuant to clause 4.2.
Institutional Offer Opening Date means the date specified as such in the Timetablarded, if at all, pursuant to clause 4.2.

Listing Approval Date means the date specified as such in the Timetablarged, if at all, pursuant to clause 4.2.
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Listing Rules means the Listing Rules of ASX, as may be waivechodified from time to time.
Lodgement Datemeans the date specified as such in the Timetablaréed, if at all, pursuant to clause 4.2.
Lossesmeans all Claims, demands, damages, losses, Gustimhilities.

Master Agreementmeans the Master Agreement between the Companthartthareholder dated on or about the Lodgement
Date.

Material Adverse Effect means a material adverse change or effect, or emgiabment involving a prospective material adverse
change or effect, in or affecting:

(@) the condition (financial or otherwise), genetihirs, business, management, sharehadsguity, or results of operations
the Group or otherwise (taken as a whc

(b)  the market price of the Offer Shares
(c) the success, marketing or settlement of the C
Material Contract means each of the contracts summarised in sectdnhg Prospectus.

New Zealand Companies Officeneans the New Zealand Registrar of Companies edtadlunder the New Zealand Companies
Act 1993 or any other person established by laveptace the Registrar, and includes a Deputy Regist an Assistant Registrar
of Companies appointed in accordance with the ComegaAct.

NZ Institutional Investors means, in New Zealand, persons who fall within ahgections 3(2)(a)(ii), 3(2)(a)(iia), 3(2)(a)(iiby
the NZ Securities Act and/or who are eligible pessas defined in section 5(2CC) of the NZ Securifiet.

NZ Mutual Recognition Regulationsmeans the New Zealand Securities (Mutual RecognifdSecurities Offerings — Australia)
Regulations 2008.

NZ Securities Actmeans the New Zealand Securities Act 1978.

NZ Securities Lawsmeans the Companies Act and the NZ Securities Regans and the NZ Securities Act, in each case as
modified by relief from the requirements of thosegRlations and that Act by the NZ Mutual RecogmitiRegulations.

NZ Securities Regulationameans the New Zealand Securities Regulations 1983.
NZSX means the New Zealand Stock Exchange.

Offer means:

(&) the Broker Firm Offer

(b)  the Priority Offer;

(c) the Rule 701 Placement; a

(d) the Institutional Offer
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in each case arising in connection with the inpiablic offering of Offer Shares by the Company emnthe Prospectus and/or the
U.S. Offer Documents (as applicable) at the OfféceP(and, for the avoidance of doubt, includes simgres offered as part of the
over-allotment and market stabilisation arrangesegfierred to in the Stabilisation Manager Agreetnen

Offer Documentsmeans the following documents issued or publishe@bon behalf of, and with the authorisationtbf
Company in respect of the Offer, and in a form aped by the Joint Lead Managers:

(@) the Prospectus, any Application Form and any Supgigary Prospectu
(b) the U.S. Offering Memorandur

(c)  the Pricing Disclosure Packag¢

(d) the Compensatory Benefit Plan Letter;

(e) the marketing, roadshow presentation and/or ABXouncement(s) used by or on behalf of the Coynfmaoonduct the
Offer.

Offer Price means:

(8 inrespect of the Institutional Shares, the Instinal Price;

(b) in respect of the Broker Firm and Priority Shathe, Retail Price; an
(c) inrespect of the Rule 701 Placement, the RetaikF

Offer Proceedsmeans the aggregate of the number of Broker FimnPaiority Shares multiplied by the Retail Pricaldhe
number of Institutional Shares multiplied by thstltutional Price.

Offer Sharesmeans the Ordinary Shares to be offered under theg, @vhich will be between 195,000,000 and 260,000
Ordinary Shares and which will be determined pumst@clause 5.2(a).

Ordinary Shares means fully paid ordinary shares in the capitahefCompany.
Payeemeans a party who is reimbursed for Costs.

Price in relation to a supply means the amount of anyrgayt in connection with the supply and the GST+&sigke market value
of any non-monetary consideration.

Pricing Disclosure Packaganeans:

(@ the U.S. Offering Memorandum, as amended oplsupented immediately prior to the Applicable Tiras,of the
Applicable Time; ant

(b)  the final pricing information relating to thestitutional Shares, which information consistshaf Institutional Price, as
included in the relevant confirmation or acceptaadeice or CARD form or as conveyed to the iniiafchasers of the
Institutional Shares in writing

taken together as a whole, at or about the Apdicalme.
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Priority Offer means the offer of Offer Shares to eligible Rdtaiestors who qualify to participate in the Prigrdffer as
described in the Prospectus; provided that offedssales under the Priority Offer may not be madbé United States.

Priority Offer Closing Date means the date specified as such in the Timetablaréed, if at all, pursuant to clause 4.2.
Priority Offer Opening Date means the date specified as such in the Timetablaréed, if at all, pursuant to clause 4.2.
Proceedingshas the meaning given in clause 13.6(a).

Professional Investorshas the meaning given to that term in section 708¢1 the Corporations Act.

Prospectusmeans the prospectus to be lodged by the CompahyA8IC under section 718 of the Corporations Aatdlation to
the Offer (and, where the context requires, inciualey Supplementary Prospectus).

Public Information means all public and other media statements maderimn behalf and with the knowledge and conséttie®
Company, the Shareholder or any other Group Menmbelation to the business or affairs of the Compahe Group or the
Offer.

QIB means “qualified institutional buyer” as definedRale 144A under the U.S. Securities Act.
Quotation Date means the date specified as such in the Timetablarged, if at all, pursuant to clause 4.2.
Recipientmeans the recipient of a supply for the purposehefGST Law.

Registermeans the official register of Ordinary Shares angécurities (if issued) as the context requieash being maintained
by the Registry on the Company'’s behalf and inclgdiny subregister established and maintained uhdekSX Settlement
Operating Rules.

Registry means Link Market Services Limited or any otheiisty that the Company appoints to maintain theifteg
Regulation Smeans Regulation S under the U.S. Securities Act.

Related Body Corporatehas the same meaning as in section 50 of the Catipos Act.

Relevant Limitation has the meaning given in clause 13.13.

Relevant Losshas the meaning given in clause 13.7.

Representativemeans, in respect of a person, its Affiliates dreddfficers, directors, employees, partners, cotdra, agents,
advisers and representatives of the person andf/anr Affiliate of the person.

Representative Memberhas the meaning it has in the GST Law.
Respective Proportionmeans, subject to clause 12.6:
(@ for[ ], 25%
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(b) for[ ], 25%
(c) for[ ], 25%; an
(d) for] ], 25%

Restriction Agreementmeans the agreement to be entered into by Shassmdinder which the ShareholderCo agrees not to
dispose of certain Ordinary Shares it holds, ortéhms agreed with the Joint Lead Managers prithéadate of this agreement.

Retail Investor means a person who at the Broker Firm Offer Opebiate or the Priority Offer Opening Date (as apilie):
(&) has aregistered address in Australia or New Zda

(b) s notin the United States; a

(c) is not an Institutional Investor or a Broker (agtin their own capacity’

Retail Price means the final price per Offer Share in the Brdkemn Offer, the Priority Offer and the Rule 70la&¢ment, being
the lesser of:

(@  $2.90 per Offer Share; ai

(b) the Institutional Price

Rule 144Ameans Rule 144A under the U.S. Securities Act.
Rule 501means Rule 501 under the U.S. Securities Act.
Rule 701lmeans Rule 701 under the U.S. Securities Act.

Rule 701 Placemenmeans the placement by the Company and the ShdegholShareholder Directors and Officers undeeRul
701 (up to a maximum individual amount of US$120,80d a total aggregate amount of no more than WSH6N).

Rule 701 Placement Closing Datmeans the date specified as such in the Timetablarged, if at all, pursuant to clause 4.2.

Rule 701 Placement Memorandummeans the preliminary and final Rule 701 Placenvarmorandum which comprise a
prospectus “wrap”, including any amendments, supples, annexures or appendices thereto, and tpdutos, as the case may
be, used for the purposes of the Rule 701 Placerasmbay be amended or supplemented; providednhaerm “Rule 701
Placement Memorandunmieans, with respect to any time or date referrad this agreement, the most recent Rule 701 Plant
Memorandum as at that date or time.

Rule 701 Placement Opening Datmeans the date specified as such in the Timetablaréed, if at all, pursuant to clause 4.2.
Settlement Datemeans the date specified as such in the Timetablarded, if at all, pursuant to clause 4.2.

Shareholder Directors and Officersmeans a maximum number of 21 officers, directodsssnior managers of the Shareholder
and its majority-owned subsidiaries (other than
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the Company and its Subsidiaries), each of whone l&@en pre-identified by the Shareholder and threamy and notified to the
Joint Lead Managers prior to the Rule 701 Placer@geining Date and who satisfy the asset and indests under Rule 501(a)
(5) and (6), to whom offers and sales of Offer 8bdrave been made under the Rule 701 Placemeptahdf whom, on or prior
to the Rule 701 Placement Closing Date, has deld/éo the Company a duly completed and executedp€nsatory Benefit Plan
Letter.

Shareholder Statemenimeans any statement in the Offer Documents or uifiormation identified as Shareholder Statements
as listed in Schedule 9.

Shareholdercomeans Genworth Australian General Partnershipbksit@d under a partnership deed between Brookifidéd
Assurance Company Limited and Genworth Financi@rivational Holdings, Inc., as amended from timén.

Sophisticated Investorameans investors to whom an offer of securities shm¢sieed disclosure under Part 6D.2 pursuant to
section 708(8).

Stabilisation Managermeans [ ]

Stabilisation Manager Agreementmeans the stabilisation manager agreement between [ ], Brookfield Life Assurance
Company Limited and Genworth Financial Internatidtieldings, Inc. dated on or about the LodgementeDa

Subsidiary has the meaning given in the Corporations Act actlides:

€) in respect of a company, an entity whose poofloss is required by current accounting pradiicke included in the
consolidated annual statement of financial perforesof that company; ar

(b)  inrespect of a trust, a corporation or trastt twvould have been a Subsidiary if that trust veecerporation and including
any sub-trust which is directly or indirectly Caoited by the trust, whether by way of holding thejarity of voting
interests that allow a beneficial holder to influerthe affairs of the trust or otherwi:

Successful Completion of the Bookbuildhas the meaning given in clause 5.4.

Supplementary Prospectusneans any supplementary or replacement Prospemparpd or required to be prepared and lodged
by the Company with ASIC under section 719 of tleegOrations Act in connection with the Offer.

Supplier means the party making a supply for the purposéiseoGST Law.
Tax Invoice has the meaning it has in the GST Law.

Terminate means the termination by a Joint Lead Managerl dfidher obligations of that Joint Lead Managedenthis
agreement pursuant to clauses 3.4 or 12 with efifet the time that the termination is notifiedth® Company and the
Shareholder.

Termination Events means the events specified in clause 12.1.

Timetable means the Timetable set out in Schedule 2 as itbmasaried under clause 4.2.
United Stateshas the meaning in Rule 902(I) under the U.S. St@esiAct.

U.S. Exchange Acimeans the U.S. Securities Exchange Act of 1934.

Gilbert + Tobin Schedule 1- Dictionary | page | ¢



U.S. Offer means the offer of Offer Shares under the Institati Offer to (i) persons in the United States thatJoint Lead
Managers reasonably believe to be QIBs in transast@xempt from registration under the U.S. Sdesridct pursuant to Rule
144A thereunder; and (i) Eligible U.S. Fund Managén reliance on Regulation S.

U.S. Offer Documentameans the U.S. Offering Memorandum and the Pribiisglosure Package used to conduct the U.S. Offer
and the Rule 701 Placement Memorandum used to cotitRiRule 701 Placement.

U.S. Offering Memorandum means the preliminary and final U.S. Offering Mearatum, which comprise a prospectus “wrap”,
including any amendments, supplements, annexuragpandices thereto, and the Prospectus, as ther@asbe, used for the
purposes of the U.S. Offer, as may be amendedppiemented; provided that the term “U.S. Offeringrivorandum’means, witt
respect to any time or date referred to in thigagrent, the most recent U.S. Offering Memoranduat #sat time or date.

U.S. Persorhas the meaning given to that term in Rule 902¢den the U.S. Securities Act.
U.S. Securities Actmeans the U.S. Securities Act of 1933.
Valid Application means:

€) (Priority Offer ) if it was made pursuant to the Priority Offelduly completed Application Form lodged with the
Company or the Registry in respect of the rele@ifer Shares from a Retail Investor eligible totfggpate in the Priority
Offer submitted in accordance with the requiremeffithe Priority Offer on or before 5.00pm on thiéoRty Offer Closing
Date with payment of the application monies in & in cleared funds in accordance with the tevhtke Priority Offer;

(b)  (Institutional Offer ) if it was made pursuant to the Institutional @ffe duly completed CARD Form or confirmation or
acceptance advice as part of the Bookbuild Contiond_etter in respect of the relevant Offer Shdrem an Institutional
Investor submitted in accordance with the requimgimef the Joint Lead Managers on or before 5.00prthe Institutional
Offer Closing Date or a later time as the partigiea, which confirmed that the Institutional Inwesdr its nominee will pa
the Institutional Price for the relevant Offer Sdmin cleared funds via DvP on or before the Satlg Date; an

(c) (Broker Firm Offer ) if it was made pursuant to the Broker Firm Offeduly completed CARD Form or confirmation or
acceptance advice as part of the Broker Firm Canafiion Letter in respect of relevant Offer Sharelévdred to a Joint
Lead Manager by a Broker in accordance with theirements of that Joint Lead Manager and the Comparor before
5.00pm on the Broker Firm Closing Date or a lait@etas the parties agree, which included detatessary to permit DvP
to occur through CHESS in respect of those Offear&hon or before the Settlement D

2 Interpretation
In this agreement the following rules of interptita apply unless the contrary intention appears:

(@ headings are for convenience only and do not affexinterpretation of this agreeme
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(b)
(c)
(d)

(e)

(f)

(9)
(h)

(i)

@)

the singular includes the plural and vice ve
words that are gender neutral or gender specificie each gende

where a word or phrase is given a particulaamay, other parts of speech and grammatical farfimisat word or phrase
have corresponding meanin

the words ‘such as’, ‘including’, ‘particulatlgnd similar expressions are not used as, noinéeaded to be, interpreted as
words of limitation;

a reference tc

0] a person includes a natural person, partnerghiit venture, government agency, associatiorpaation or other
body corporate

(i) a thing (including, but not limited to, a choseaittion or other right) includes a part of that thi

(iii) a party includes its successors and permitted ras:

(iv) a document includes all amendments or supplemerttsit documen

(v) a clause, term, party, schedule or attachmentégeaence to a clause or term of, or party, scleedubttachment 1
this agreemen

(vi) this agreement includes all schedules and attadisneit;

(vii)  alaw includes a constitutional provisiorgaty, decree, convention, statute, regulation partte, by-law,
judgment, rule of common law or equity and is &refce to that law as amended, consolidated cgeg

(viii)  an agreement other than this agreement ohetuan undertaking, or legally enforceable arraregeror
understanding, whether or not in writing; ¢

(ix) a monetary amount is in Australian dolle
an agreement on the part of two or more persorgshiilem severally but not jointl

when the day on which something must be donetis Business Day, that thing must be done offofleving Business
Day;

in determining the time of day, where relevanthis agreement, the relevant time of day
0] for the purposes of giving or receiving noticeg time of day where a party receiving a noticetated; ol

(i) for any other purpose under this agreemert tifme of day in the place where the party requiogperform an
obligation is located

no rule of construction applies to the disadege of a party because that party was resporfsibtbe preparation of this
agreement or any part of it; a

Gilbert + Tobin
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(k)  for the purposes of this agreement, the efdéetny matter on the success of the Offer is detexthby assessing the likely
effect of that matter on a decision of an investanvest in the Offer Shares as if that decismmvest were made after the
occurrence of that matter and not by consideriegiimber and extent of applications received beaf@eccurrence of
that matter
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Schedule 2 Timetable
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Schedule ¢ KPMG SAS 72 comfort letter
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Schedule 4 [Not used]
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Schedule £ Ashurst opinion
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Schedule € GC to the Company, Opinion
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Schedule 7 Weil Opinion
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Schedule 8A  GC of the Shareholder, Opinion
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Schedule 8E  Richards, Layton & Finger, PA Opinion
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Schedule ¢ Shareholder Statements
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Schedule 1C  Offeror Written Communication
Roadshow presentation, dated 23 April 2014
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Schedule 11  Closing Certificate
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Schedule 1z  Joint Lead Manager Information
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Execution page
Executed as an agreement.

Executed byGenworth Mortgage Insurance Australia Limited
in accordance with section 127 of f@ierporations Act 2001 (Cth)

by:

/s/ Richard Grellman

Signature of directc

Richard Grellman

Name of director (print

Executed byGenworth Financial, Inc. by its authorised
representative in the presence

/s/ Richard J. Oelhafen, Jr.

Signature of witnes

Richard J. Oelhafen, Jr.

Name of witness (prini

/s/ Ellen Comerford
Signature of directoiseeretar)

Ellen Comerford
Name of director/secretary (prir

/s/ Kevn D. Schneider
Signature of authorised signatc

Kevin D. Schneider
Name of authorised signatory (pril

Executed byGenworth Financial Mortgage Insurance Pty
Limited in accordance with section 127 of terporations Act
2001 (Cth) by:

/s/ Richard Grellman

Signature of directc

Richard Grellman

Name of director (print

/s/ Ellen Comerford
Signature of directoiseeretar)

Ellen Comerford
Name of director/secretary (prir

Gilbert + Tobin
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Executed byGenworth Financial Mortgage Indemnity Limited
in accordance with section 127 of f@ierporations Act 2001 (Cth)

by:

/s/ Richard Grellman

Signature of directc

Richard Grellman

Name of director (print

/s/ Ellen Comerford

Signature of director/secreta

Ellen Comerford

Name of directorseeretary(print)

Gilbert + Tobin

Execution | pac



Signed fol[ ]by its attorneys

/sl [ ]

By executing this agreement the attorney stateshiaattorney
has received no notice of revocation of the poviatiorney

[ ]

Name of attorney (print

/sl [ ]
By executing this agreement the attorney statdshiaattorney
has received no notice of revocation of the poviatitorney

[ ]

Name of attorney (print

Signed fol[ ]by its attorneys

Isl [ ]

By executing this agreement the attorney stateghiaattorney
has received no notice of revocation of the poviettorney

[ ]

Name of attorney (print

/sl [ ]
By executing this agreement the attorney stateshiaattorney
has received no notice of revocation of the poviattorney

[ ]

Name of attorney (print

Signed foI ]by its attorneys

/sl [ ]

By executing this agreement the attorney stateshiaattorney
has received no notice of revocation of the poviatiorney

[ ]

Name of attorney (print

/sl [ ]
By executing this agreement the attorney stateshiaattorney
has received no notice of revocation of the poviatiorney

[ ]

Name of attorney (print
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Signed fol[ ]by its authorised signatorie

/sl [ ] /sl [ ]

Signature of authorised signatc Signature of authorised signatc

[ ] [ ]

Name of authorised signatory (pril Name of authorised signatory (pril
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Exhibit 99.1

Genworth Financial, Inc.
Unaudited Pro Forma Condensed Consolidated Financi&tatements

The following unaudited pro forma condensed considdid financial statements and related notes asepted to show the effects of the in
public offering (the “Offering”) of ordinary share$ Genworth Mortgage Insurance Australia Limité@é€nworth Australia”), an indirect
subsidiary of Genworth Financial, Inc. (the “Compaar “Genworth Financial”), on the Company'’s higtal condensed consolidated
financial statements. The Offering was completed/iay 21, 2014.

The pro forma condensed consolidated balance ghbased on the assumption that the Offering waspteted on March 31, 2014. The pro
forma condensed consolidated statements of incomtéé three months ended March 31, 2014 and éoydlar ended December 31, 2013 are
based on the assumption that the Offering was ocstegblon January 1, 2013.

The unaudited pro forma condensed consolidateddiahstatements as of and for the periods predatdenot purport to present what the
Company’s results of operations or financial positactually would have been had the Offering beenpieted on the dates noted above, or
to project the Company’s results of operationsafoy future periods. The pro forma adjustments aseth upon available information and
certain assumptions that the Company believesearsonable under the circumstances. Actual amoontd differ materially from these
estimates. The pro forma results should be readnjunction with the consolidated financial statatseand notes thereto in the Company’s
Annual Report on Form 10-K for the year ended Ddzam31, 2013 and Quarterly Report on FormQ@@r the three months ended March
2014.

After the initial public offering, the assets amabilities of Genworth Australia will continue tebully consolidated by Genworth Financial as
the majority shareholder and there will be a congmdiin equity for the noncontrolling inter’s share of Genworth Australi



GENWORTH FINANCIAL, INC.

UNAUDITED PRO FORMA CONDENSED CONSOLIDATED BALANCE SHEET

As of March 31, 2014

(Amounts in millions, except per share amounts)

Assets
Investments
Fixed maturity securities availa-for-sale, at fair valu
Equity securities availak-for-sale, at fair valu
Commercial mortgage loal
Restricted commercial mortgage loans related targemation entities
Policy loans
Other invested asse
Restricted other invested assets related to seaiiiin entities, at fair valu
Total investment
Cash and cash equivalel
Accrued investment incorr
Deferred acquisition cos
Intangible assetl
Goodwill
Reinsurance recoverat
Other asset
Separate account ass
Total asset

Liabilities and stockholde’ equity
Liabilities:
Future policy benefit
Policyholder account balanc
Liability for policy and contract claim
Unearned premiun
Other liabilities ($50 other liabilities related $ecuritization entities
Borrowings related to securitization entities (®&9air value)
Non-recourse funding obligatior
Long-term borrowings
Deferred tax liability
Separate account liabiliti¢
Total liabilities

Commitments and contingenci

Stockholder equity:
Class A common stock, $0.001 par value; 1.5 bilsbares authorized,;
585 million shares issued and 496 million shardstanding
Additional paic-in capital
Accumulated other comprehensive income (Ic
Net unrealized investment gains (loss
Net unrealized investment gains (losses) on séesiriibt other-than-
temporarily impairec
Net unrealized investment gains (losses) on othem-temporarily
impaired securitie
Net unrealized investment gains (loss
Derivatives qualifying as hedg
Foreign currency translation and other adjustm
Total accumulated other comprehensive income (
Retained earning
Treasury stock, at cost (88 million shar
Total Genworth Financial, In's stockholder’ equity
Noncontrolling interest

Total stockholder equity
Total liabilities and stockholde’ equity

Adjustments
Historical (a)

$6024 $ @ —
34¢ —
5,89+ —
227 —
1,43¢ —
1,87¢ —
39¢ —
70,42 —
4,36( 511 (b)
752 —
5,177 —
327 —
86€ —
17,23¢ —
691 —
9,93: —
$109,76f $ 511

$3407¢ $ @ —
25,88: —
7,15¢ —
4,07¢ —
3,771 —
23¢ —
2,03( —
5,15( —
714 ) (c)
9,93¢ —
93,03: )

12,12 (139 (d)

1,60€ (19) (e)

18 —
1,624 (19) (e)
1,53¢ —

321 (32) ()
3,48¢ (51)
2,607 —

(2,700 —
15,51¢ (184)
1,21¢ 70C (9)
16,73¢ 51€
$109,76 $ 511

See Notes to Unaudited Pro Forma Condensed CoasaditFinancial Statemer

Pro Forma

$ 60,24«
34¢
5,89¢
227
1,43¢
1,87¢
39¢
70,42¢
4,871
752
5,173
327

86¢€
17,23¢
691
9,93¢
$110,27¢

$ 34,07¢
25,88
7,15¢
4,07¢
3,771
23¢
2,03(
5,15(
70¢
9,93¢
93,02¢

1
11,99:

1,58i

18
1,60¢
1,53¢

28¢
3,43:
2,607
(2,700
15,33
1,91¢
17,25(
$110,27¢






GENWORTH FINANCIAL, INC.

UNAUDITED PRO FORMA CONDENSED CONSOLIDATED STATEMEN T OF INCOME

Revenues

Premiums

Net investment incom

Net investment gains (losse

For the Three Months Ended March 31, 2014
(Amounts in millions, except per share amounts)

Insurance and investment product fees and ¢

Total revenue
Benefits and expense

Benefits and other changes in policy resel

Interest credite:

Acquisition and operating expenses, net of defe
Amortization of deferred acquisition costs and mgfbles

Interest expens

Total benefits and expens

Income before income tax
Provision for income taxe
Net income

Less: net income attributable to noncontrollingiests

Net income available to Genworth Financial, ’'s common stockholde

Net income available to Genworth Financial, 's common stockholders per common

share:
Basic

Diluted

Weightec-average common shares outstand

Basic
Diluted

Adjustments
Historical (a)

$ 1,307 $ -
80F —
(17) —

227 —
2,32: —

1,19¢ —
182 —
37¢ —
134 —
127 —
2,01¢ —
30€ —
87 4 (h)
21¢ (4)
35 21 (i)
$ 184 $ (25)

$  0.37 $  (0.09
$ 0.37 $  (0.09
495. 495.¢
502.7 502.7

See Notes to Unaudited Pro Forma Condensed CoasalidFinancial Statements
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Pro Forma

$ 1,307
80E

(17)

227
2,32

1,19¢
18¢
37¢
134
127
2,01¢
30¢€
91
21¢
56

$  15¢

$ 0.32
$ 0.32

495.¢
502.7



GENWORTH FINANCIAL, INC.

UNAUDITED PRO FORMA CONDENSED CONSOLIDATED STATEMEN T OF INCOME

For the Year Ended December 31, 2013
(Amounts in millions, except per share amounts)

Adjustments

Historical (a)

Revenues
Premiums $ 5,14¢ $ —
Net investment incom 3,271 —
Net investment gains (losse (37 —
Insurance and investment product fees and ¢ 1,021 —

Total revenue 9,40: —
Benefits and expense
Benefits and other changes in policy resel 4,89¢ —
Interest credite: 73¢ —
Acquisition and operating expenses, net of defe 1,65¢ —
Amortization of deferred acquisition costs and mgfbles 56¢ —
Interest expens 492 —

Total benefits and expens 8,35: —
Income from continuing operations before incomes 1,05( —
Provision for income taxe 324 51 (j)
Income from continuing operatiol 72€ (51)
Loss from discontinued operations, net of te (12 —
Net income 714 (51)
Less: net income attributable to noncontrollingiests 154 72 (k)
Net income available to Genworth Financial,'s common stockholde $ 56C $ (12%)
Income from continuing operations available to Gerttv Financial, Inc.’s common

stockholders per common sha

Basic $ 1.1¢€ $ (0.2

Diluted $ 1.1f $ (0.25)
Net income available to Genworth Financial, 's common stockholders per common

share:

Basic $ 1.1¢ $ (029

Diluted $ 1.12 $ (029
Weightec-average common shares outstand

Basic 493.¢ 493.¢

Diluted 498.7 498.7

See Notes to Unaudited Pro Forma Condensed CoataditFinancial Statements
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Pro Forma

$

5,14¢

3,271
(37)

1,021

9,40:

4,89¢
73€
1,65¢
56¢
492

8,35:

1,05(

37E

67¢

(12)

$

& || &

$

66<
22¢€

437

0.91

0.9C

0.8¢

0.8¢

493.¢

498.;



Genworth Financial, Inc.
Notes to Unaudited Pro Forma
Condensed Consolidated Financial Statements

(a) Adjustments reflect the impact from the Offgriof 220,000,000 ordinary shares (the “SharesBbypworth Australia, an indirect
subsidiary of the Company, which was completed ay 11, 2014. Following completion of the Offeritige Company beneficially owns
approximately 66% of the ordinary shares of Genlwéstralia.

Genworth Australia has designated 20,000,000 oStieres as “over-allocation shares” that may begudeed by Genworth Financial entities
as a result of market stabilization activities (t@eer-Allocation Shares”). If all of the Over-Albation Shares are reacquired, the Company
will beneficially own approximately 69% of the ondiry shares of Genworth Australia. The unauditediprma condensed consolidated
financial statements do not reflect the acquisitbany of the Over-Allocation Shares.

The net proceeds of the Offering will be used by@@rth Australia to repay certain intercompany fimgdarrangements with subsidiaries of
Genworth Financial and those funds will then béritisted to Genworth. Based on an assumed exchatgeat March 31, 2014 of 0.9271 for
the Australian dollar, the gross proceeds of thiei®fg (before payment of estimated fees and exg®rere presented herein as approxim
$540 million, assuming no Ovédlocation Shares are reacquired by Genworth Firzmntities as a result of market stabilizatiotiaiies. If
all 20,000,000 Over-Allocation Shares are reacquling Genworth Financial entities as a result ofkeastabilization activities, the gross
proceeds of the Offering (before payment of feebexpenses) are projected to be approximately $4Bion, based on the same factors
noted above. Fees and expenses in connectionhetbftering are currently estimated at approxinya®30 million, using the same assumed
exchange rate noted above.

(b) Adjustment reflects the net proceeds expedsdmktreceived by Genworth. If all of the Over-Alidion Shares are reacquired, net proceeds
from the Offering would decrease by approximatet9 #illion for a net adjustment of $462 million.oeeeds are net of fees and expenses
directly related to the Offering, including commdsss and other items.

(c) Adjustment reflects a change in deferred tdgethe approximately 34% noncontrolling interes@enworth Australia as our share of
future income will be lower, resulting in lower lization of net operating losses, net of foreigndeedit carryfowards. If all of the Over-
Allocation Shares are reacquired, the noncontmliiierest in Genworth Australia would be approxieha31% and the adjustment would
also be $(5) million.

(d) Adjustment reflects the difference betweenrteeproceeds expected to be received by Genwalijiistanents to deferred taxes and
accumulated other comprehensive income (loss)fandpproximately 34% noncontrolling interest in Gerth Australia. If all of the Over-
Allocation Shares are reacquired, the noncontmliiierest in Genworth Australia would be approxieha31% and the adjustment would be
$(123) million.

(e) Adjustment reflects the approximately 34% nantaalling interest in Genworth Australia’s net ualiged investment gains (losses). If all
of the Over-Allocation Shares are reacquired, threcontrolling interest in Genworth Australia woldd approximately 31% and the
adjustment would be $(17) million.

(f) Adjustment reflects the approximately 34% namicolling interest in Genworth Australia’s foreigarrency translation and other
adjustments. If all of the Over-Allocation Shares eeacquired, the noncontrolling interest in Gerilwvéustralia would be approximately
31% and the adjustment would be $(29) million.

(9) Adjustment reflects the approximately 34% nartoalling interest in Genworth Australia. If all tie Over-Allocation Shares are
reacquired, the noncontrolling interest in Genwéktistralia would be approximately 31% and the adpent would be $636 million.

(h) Adjustment reflects an increase in the providar income taxes from higher income taxes thatldidnave resulted from the post-Offering
ownership structure. For the full year ending Delsen81, 2014, we expect the tax rate in Australibg between approximately 20% and
approximately 25%, which could be higher than th&2zZax rate reflected in our 2013 reported resiiltss anticipated tax rate is based upon
currently available information and numerous asdionp. The actual rate could differ materially frdinis estimate for a variety of reasons,
including if any of our assumptions turn out toiteorrect. If all of the Over-Allocation Shares aeacquired, the noncontrolling interest in
Genworth Australia would be approximately 31% amal adjustment would also be $4 million.

(i) Adjustment reflects the approximately 34% namtcolling interest in Genworth Australia’s net imae for the three months ended
March 31, 2014. If all of the Over-Allocation Shar@re reacquired, the noncontrolling interest im@ath Australia would be approximately
31% and the adjustment would be $18 million.

(j) Adjustment reflects an increase in the providior income taxes from higher income taxes thatld/dave resulted from the post-Offering
ownership structure. For the full year ending Delsen81, 2014, we expect the tax rate in Australibg between approximately 20% and
approximately 25%, which could be higher than th&2zZax rate reflected in our 2013 reported resiiltss anticipated tax rate is based upon
currently available information and numerous asdionp. The actual rate could differ materially frdinis estimate for a variety of reasons,
including if any of our assumptions turn out toibeorrect. If all of the Over-Allocation Shares aeacquired, the noncontrolling interest in
Genworth Australia would be approximately 31% amal adjustment would be $52 million.
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(k) Adjustment reflects the approximately 34% namtealling interest in Genworth Australia’s net imae for the year ended December 31,
2013. If all of the Over-Allocation Shares are mpaiced, the noncontrolling interest in Genworth &kaba would be approximately 31% and
the adjustment would be $65 million.



