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The Manager 16 May 2015
Company Announcements

Australfan Stock Exchange Limited

20 Bridge Street

SYDNEY NSW 2000

Dear Sir/Madam

Notice of change of interest of substantial holder

In accordance with section 6718(1)(b) of the Corporations Act 2001 (Cth), we attach &
Form 604 Notice of Change of Interests of Substantial Holder by Brookfield Life
Assurance Company Limited and Genworth Financlal International Holdings, Inc. (as
partners), and thelr related bodles corporate in relation to the divestment of a relevant
interest in the ordinary shares of Ganworth Mortgage Insurance Australta Limitad ACN
154 880 730

Yours sincepgl

Fhilippa Stone
Partner
Herbert Smith Frashlils

+G1 2 8225 5303
+51 416 225 676
philippa.stene@@hsf.com

Herbert Smith Freahills LLP and Ity sutsidiarios and Harbart Smith Freshllls, an Auatrallen Perinership ABN 88 773 882 B48,
are saparate member firms of the international lepal practiea known as Harbert Smith Freehllls.
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Form 604

Corperatlons Act 2001t
Sactlon 6718

Notice of change of interests of substantial holder

Ia Company Neme/Scheme

ACN/ARSN

Genworth Mortgage Insurance Australla Limitecd

154 8B0 730

1, Dotalie of gubgtantial holdar (1)

Mame

AGNIARSN (if spplicable)

Brookflald Lifs Assurance Gompany Limited and @anworth Financial intarmational Holdinge, Inc. (ss partners), and thalr

ralated bodiss corporale (see Annexure A)

NIA

Thare wase a change in the interests of the

substantial holder on

The previous notlea was glven to the compeny en

The previous notles was dated

2, Previous and presant votlng powar

The total number of votes attachad to all tha voting sheree in the sompany er vetlng ntarasts In tha szhame that tha substantlal holder or an assasiate (2} had &

1910312013
20/056/2014
201052014

ralevant interast (3) in when [ast raquised, and whan now requirsd, to give 8 aubstential holding notlos to the compeny or scheme, are g3 follows:

Class of segurities (4)

Previous neflce

Preaant notlos

Peraon's voles

Votlng power (5)

Person's votes

Voting powar {5)

Fully pald ordinary sharas

430,000,000

88.2%

337,704,000

52.0%

3. Ghanges In relavant interests

Fartlculars of aach change in, ar change In the nature of, a relavant Interast of the subsiantial holder or an assoclate In voting securilies of the cempany or
gchema, glnce the substantial holder wae lest required to glve a substantlal holding nefizs to the company or cheme ars as follows:

Data of
change

Paraon whoza
ralavant
interest
changad

Nature of
shanga (&}

Consldaratian
fgiven In ralation
ta ehampgs (7)

Class and
number of
sacyritiae

affacted

Parson's volas
pffacted

15/08/2016

Broakfleld Life
AsBLrANCS
Company Limited

Completion of ssle
of fully paid ordingry
shares In
acoordancs with the
Sale Agreement

dated 11 May 2018,
a aapy of which s
etteched &g
Annexure

A$3.08 for each fully peid
ordinary ahare

92,300,000 fully pald
ardlnary sbaras

92,800,000

16/086/2015

Canwarth Flnanatal
Irtermatianal
Heldings, Ing.

Completion of sale
of fully pald erdinary
shares [n
accordanca with the
Sale Agreement
datad 11 May 20186,
@ copy of which [a
attached as
Annexurs B

ABD, 08 jor each fully pald
ordinary share

92,300,000 fully pald
ardinary shares

92,300,000

1HOS/2NE

Ganworth Flnaneial,
Ing.

Completion of sele
of fully pald ordinary
sharas in
accordance with the
Zale Agreamant
dptad 11 May 2015,
B copy of which [s
aftachnd as

A%3.08 for ageh fully pald
ardlmary shars

2,300,000 fully paid
ordinary sharas

92,300,000
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15/08/2015

Each antity listed In
ATNERUE A

Completion of 2ala
of fulty paid ordinary
ahares in
acoordance with tha
Sale Agrammant
deted 11 May 2015,
& copy of which [a
altachad as

Annexure B

A53.08 for each fully pald
ardinary shara

92,200,000 fulty pald
ardinary sharas

82,300,000

4. Prasent relevant Interests

Particulars of mach ralsvant interast of the substantlal holdar In vating sacuritles after the change ere as follows:

Moldar of Reglsterad Parson entltled Nature of Clasa and
relavant holder of to ba registered ralsvant number of Parson's vatas
Interast sacurifies a3 holdar (8) inferaat (8) EacUritiag
Brockfield Lifa Brookfletd Life
Asauranca IAssirar
Brockfiald Life  [Company Limitad  [Company Limited
Assurance  fand Genworth  [and Genwarth | caretered holdar by vitus of |57 00 ggq py
Company Finencial Firanclal EE"" on , (1) of the pald srdlnary stires #87,700,000
Limited Intarnatlonal tnternational orporations At 2001 (Clh)
Helginga, ing, (@8  |Haidings, Ine. (a8
partnare) neItnars)
Brackflald Life Brookfield Life
5 h ABHIENGE ASEUTARCE
AW Compeny Limited  [Company Elrmitad .
Finanalal and Geaworth  |and Genwiorih E:g;“f;ﬂgah;’“?tﬁy virtus of a7 760,000 fully
Internetional  |Financlal Finanslal o 0 H ( ))6.2! 20%1 py  |PEID ordinary sharas 331,700,000
HofdIngs, Ine,  (International Internatianal erperationa (Ctk)
Holdings, Ine. (a8 |Heldings, Inc. (s
partnars) pEriners)
Broakfigld Life Brogkflald Life
Aggwanee ARE| Mo
Company Limlted  [Company Limlted
Qenvorh - and Gamvortn land Genvart E:;ﬂ;f‘”a‘égtgfgﬁ under S3TTO0.000 MY |uan 70 000
nancial, Ine,  [Finangial Finanalal pald ordlnary sharag [~
Internatlonal thternational Gomarations At 2001 (Cth)
Holdings, tne. (s |Haldings, InG. {8
partnara) DArtners)
Brookiiald Life Braokflald Lifs
Asgurance ABSUrBNEE
Compeny Limited  [Company Limited
pooh Sy land Genverth  [and Gerwerth E:;:"t’l;:"ﬁté';‘g)’;; oer 337,700,000 ully |ya2 200 000
R Flnanclal Financlal Comorations At 2001 (Cti) pald ordinary sharas [©7" 0T
Iinternational Intarnational P
Holdings, Ino. (a8 [Holdings, Ine. (s
parirarn) partners}
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6. Changas in pagociation
The parkans wha heve become essoclates (2) of, ceased to b assaciates of, or hava changed the neture of thalr assaclatiam {9) with, the aubstantial heider In
ralation to voting interasts in the company or schame are as follows:

Nama and  ACN/ARSN  (f
appllcable)

S2e Annexure A

Matura of agsociation

6. Addrezaes
Tha addregses of parsons narmed in this form sra ae follows;

Name Addrage
Elﬁ;f;g“"’ Lifa Assurance CGompeny |/ o west Brosd Street, Rishmond, VA, 23230, Unitad States
Eg&mﬂ:l e, Financial  International |, geon wwest Rrosd Street, Richmand, VA, 23230, United Slatea
Ganwarth Financigl, Inc, BE20 Wast Broad Strast, Richmond, VA, 23230, Unltad Statas
Each antity in Annexure A See Annexurs A
]
Signature
Auihoriged
print name  Richard J. Oalhafen, Jr cepacly representativa
slgn hare W 4 ! & f date M s
[
DIREETIONS
) If thare are & number of substantia! holders with elmllar or ralated retevant interests (eg. a corparation and jis related corperations, or tha managar angd

)
3
“
{9

(6}

("

®

(9)

trustee of Bn equity 1rust), tha names could ba included in an annaxure to the form, |f the ralevent Interests of & group of parsons ara aagantially gimllgr,
thay may be rafarrad to througheut the form es & apealfiaally namad group If the mambarship of aach graup, with tha parmes and addreases of mambars
I eigarly set éut in paragraph & of the farm.

Sae the definition of "assoolats” In sactian 8 of the Corporations Act 2001,

Sea the definitlon of “ralevant interset” In sections 808 and 8T1B(7) of the Corporationa Act 2004,
The vating sharas of a gompany constitule one clase unless dividad Into separata clasags,

The parsan's vetes divided by the tetal votes In the body corperate or scheme multiplied by 100,

Include detalls of:

(&) any relevant agrasmant or sthar clreumstancas because of which the changa In ralavant Intecsst cecurred, 1 subsectlon 8T1B(4) applles, a copy
of any doctment satting aut the lerma of any relevant agrasment, and a atatsment by the persen giving full and accurate details of any cemract,
seheme or arrangement, must acaompany this farm, togather with a written statemant cartifying this contract, scheme or arengemant; and

(b} any qualificetion of the powar of a parsan to exertlse, conirol the exercise of, or Influsnca tha axercisa of, the voting powsars or disposal of the
gacuritias to which the relavent interest relates (Indicating alaarly tha parteular securitics to which the qualiiication appllas).

Bae the definition of "relevant agraamart’ In sectlon 8 of the Gorperations Act 2004,

Datails of the conslderation must include any and all hanafits, money end other, that eny person fram whom a ralavart Interes! was acquired has, or may,
bacarne mrtitlad to recsive in relation fo thet scqulsltion. Detsllz muet ba ineluded evan if tha benaflt I canditlonal on tha happanlng or not of a
centingancy. Detalls must be Included on any bansfit pald an bebalf of he substantisl halder or lta asssclats in relation to the sequisitions, even If they
gre not pald diractty to the parsen fram whem the retevant Inlerest wes acqulred,

If thi subatantial bolder is unable to determine the Identity of the parson (ag. If the relavart interest ariees because of an opllon) writa “unknown™,

Give detells, If appropriate, of the present assoclation and any ehange in thel association since the |zst substanifal holding notice.
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ANNEXURE A - RELATED BODIES CORPORATE

Thiz is Annexure A of seven (7} pages relerred to In Form 804 (Notles of changs of Intarasts of subatantlal haldend

Nama: Richard J, Qalhafen, Jr
Title: Authorlzed Reprazentative

- WM h.

Entlty nama

Addrass

Amarican Agrleulturist Services, Ing.

oi- 8820 W Hroad St
Richmond VA, 23230 United Steates

Astlgned Sattismant, Inc.

c/- 8820 W Broad &t
Rlahmond VA, 23230 Unitad States

Brockfield Life Insurance Campany

of- 9920 W Broad S
Rlehmaond VA, 23230 Unlted Siates

Brogkfiald Life and Annulty Insuranca Company Limitad

ol 8820 W Broad &t
Richmend VA, 23230 Unitad Statas

Capltal Brokarags Gorporation

ci- 6620 W Broad St
Richmond VA, 23230 Unlted Statas

CFl Administratars Limltad

of- 8820 W Broad Bt
Rlchmend VA, 23230 Unad Satas

GF| Panglons Trustees Limitad

ol 6620 W Broad St
Rlahrmond VA, 23230 Unlted States

Consolidated Insurance Group Limitad

g~ Q920 YV Broad 3t
Rlohmand VA, 28230 Unitad Statas

Europaan Graup Flaancing Company Limited

of- 8620 W Broad St
Rizhmond VA, 23230 United States

F.4@ Ireland Limited

/- 8620 W Broad St
Rlchmond VA, 23230 Unltad States

Financlal Azsuranca Cormpany Limltad

c/- 8520 W Broad 2t
Rlehmond VA, 23230 United S{atas

Financial Agsurance Company Limited = Ezcritério da Repragsntacdo No
Brasll Ltda.

of- 6820 W Broad St
Richmand VA, 23230 Unlted States

Flnansial Insurance Company Limited

of- 8820 W Broad 5t
Rlchmond V&, 23230 Unftad States

Firanclel Insurance Company Limited - Escritéria de Representagiio No Brasll
Lida.

o/ 6620 W Broad St
Richmeond VA, 23230 United Stales

Paga 1
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Addresa

g/24

Financlal Insurance Group Services Limited

c/- BB20 W Broad St
Richmond VA, 28230 Unltad States

Financial Inaurance Guarnsey PCG Limitad

of= 6820 W Broad St
Rlehmond VA, 23230 United States

Ganweorh Avstrallan Ganeral Perinerahip

e/- 86320 W Broad St
Richmond VA, 23230 United Stetes

Ganworth Annulty Service Corporatian

c/- 8620 W Broad 5t
Richmond VA, 28233 Unlitad Statas

Egnwonh Brazi| « Sarvicos €8 Apolo 8 Aflvidade Saguradera & Ressagumdors
teda

/- 8620 W Broed St
Rlchmend VA, 23230 Unlted States

Genworth Canada Holdinge | Limijad

of- 8820 W Broad St
Richmond VA, 23230 Unltad States

Ganwarth Caneda Holdings If Limltad

cl 8820 W Broad St
Richmand VA, 23230 United States

Ganwarth Ganter for Finenciel Leerning, LLG

c/- 6820 W Broad St
Riehimend VA, 23230 United Steles

Ganwarth Gonsulting Services (Baljing) Limbed

€/- 3820 W Broad St
Rlshmand VA, 23230 United States

Ganworth Eurapman Group Financing Holdings Company

/- 8620 W Broad 5t
Richmand VA, 23230 Unlted States

Ganwarih Finencial Agency, Inc.

o/ 8820 W Broad St
Richmand VA, 23230 United States

Genworth Finanslal Asfa Limisd

&/ 8820 W Bragd St
Richmond VA, 23230 Unlted States

Ganwarth Finencial Asaet Warehouse, LLG

ol G820 W Broad St
Rlehmand VA, 23230 Lnited States

Ganworth Finaneial Asaurgnce Corporation

ol- 8820 W Broad 5t
Richmend VA, 28230 Unlted Statas

Genwarth Finanolal Austraila Holdings, LLG

ch Level 26, 101 Miller Straat
Morth Sydney NEW 2080

Ganwarih Financial Gommercial Mortgege YWarehouse LLC

of- BB20 W Broad 5t
Rishrand VA, 23230 Untted Steles

Paga 2
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Addreas

Ganwarth Finangial Evropean Group Holdings Limited

of- 8820 W Broad St
Rishmond VA, 23230 Unltad Statas

Genworth Financlal Group Retirement, fnc.

¢/- BB2O W Broad 5t
Richmand VA, 2323C United Stetes

Genworth Finanzlal, Ine

6620 W Broad S8t
Rlchmend VA, 23230 Unltad Statas

Ganwerh Flnancial Indle Private Limlted

of- BE20 W Broad St
Richmend VA, 23230 Untted States

Ganwarth Finencial Investment Menagement, LLC

of= 8620 W Broad St
Riahmond VA, 23230 Uniled States

Genworth Financlal Mauritius Heldings Limlted

- B620 W Broad St
Rlchmend VA, 23230 Unlted Statas

Ganworth Flnanaial Mortgape Funding Corporation

ol- 8820 W Broad
Richrmond VA, 23230 United States

Ganwarth Finerslal Morigagae indemnity Limited

of- Laval 28, 101 Milar Strast
Morth Sydney NSW 2080

Geanwarth Financisl Mortgage Ineurence Company Cenada

o/ 8820 W Broad 5t
Richmond VA, 23220 United Siales

Genwarth Finanalal Maortgage insurance Flnance Holdings Pty Lid

/- Level 26, 101 Miller Street
Narth Sydnay NSW 2080

Ganworth Financiel Morigege Ingurence Flnanoe Pty Ltd

o Laval 28, 101 Mitlar Straet
North Sydney NSW 2080

Genwarth Financlal Mortgage nsuranca Hatdings Pty Ltd

c/- Level 28, 101 Milier Sireat
Nerth Sydney NSW 2080

Ganwerth Fimaneial Motgage Insuranses Limited

cf- 8820 W Broad 8t
Rlshmond VA, 23230 Unltad States

Genwarth Financlal Martgags meuranca Pty Limitad

o/~ Levad 26, 101 Miller Sirest
Narth Sydnmy NSW 2080

Genwarih Financiel Morigege Services Limited

of- 8620 W Broad St
Riskmand VA, 23230 Unitad States

Genworih Financlaf New Haldlings Pty Lid

al- Laval 28, 101 Miller Streat
Nerth S8ydnay NSW 2080

Peged
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Address

Ganwerth Fingnciel Partlcipacoes Lida,

o/=- 8820 W Broad St
Richmeng VA, 23230 Unitad States

Ganworth Finenclal Serviass Pty Limitad

cl- Lavel 28, 101 Mitler Strast
North Sydnay NMEW 2060

Gaenwenh Firanclal Sarvicas, Inc,

/- BE20 W Brogd St
Righmend VA, 23230 Unlled States

Genworth Financlal UK Flnanca Limbed

of- 8620 W Broad &t
Rlchmaond VA, 23230 Unlted Stalas

Ganworth Flnanctal UK Heldings Limited

C/= 6620 W Broad St
Rlekimand VA, 23230 United States

Genworth Financlal UK Penslen SPV Limliad

of- 8820 W Braad St
Richmong VA, 23230 Unfed Statas

Ganworth Finansal Hizmetier Anonim Sirkatl

/- 8820 WBroad St
Richmuand VA, 23230 Uniled States

Ganwarth Fingnesl Sigars Aracliik Hizmatlar Anonlin Sirketi

/- 820 W Broad &t
Richmend VA, 23230 Unlted Statas

Garworth Foundatlon

o/~ BB20 W Brosg S{
Rieshmond VA, 23230 United States

Genweorth General Services Asla Limitad

/- G620 W Eroad 3t
Richmand VA, 28230 Unitad States

Genwonh Heldings, Ine.

c/- 8820 W Broad 5t
Rlehmand VA, 23230 United States

Ganworth Home Equlty Insurance Gorporation

/- BB20 W Broad 81
Richmond VA, 23230 Unltad States

Ganworth Life and Annuity tnsurance Company

o/~ 8520 W Broad 5t
Rlchmond VA, 23230 United States

Genwarth Lifa insurance Company

o/~ 6820 W Broad 5t
Richmond VA, 23230 United Stietes

Genworth Life Ingurgnce Company of Naw Yark

of- 8620 W Broad 51
Righmand VA, 23230 United States

Ganwarth M| Canada [na.

o/- B&20 W Broad &t
Richmend VA, 23230 Unltad States

Page 4
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Addrass

Ganwarth Morgage Hoidings, ing.

w/- 6820 W Broad St
Rlehmond VA, 23230 Unhed Statas

Genworth Merigage Heldings, LLG

/- E820 W Broad &t
Rlehmond VA, 23230 Unlted Siates

Garwarth Merdgage (nsurance Australla Llmited

o/~ Levael 28, 101 Mlller Btreet
North Sydnaey NEW 2080

Ganworth Mortgege Inaurenca Corporation

cl- 6620 W Broad 8t
Richmend VA, 23230 Linitad States

Genworth Mortgags Induranss Corparation of Norib Caraling

&/- 8820 W Braad St
Righmend YA, 23230 United Slates

Ganwarth Morigage Reingurance Corporation

of- 8620 W Broad St
Righrmand VA, 23230 Unliad States

Genworth Morigage Sarvices, LLC

o/- 5620 W Broad St
Rlehmond VA, 23230 Unitad Statas

Genwarih Nerth Amarica Caporation

cf- BE20 W Broad 5t
Rlshmond VA, 23230 Unitad Statas

Ganwarth Oparagiones Colombie 8.A.8,

cf- 6820 W Broad 8t
Rlchmond VA, 23230 Unlied States

Ganworth Operaalonss 5. da R.L. da CV.

/- 8820 W Broad 5t
Righmand VA, 23230 United Stetes

Genworih Residential Mortgage Assurance Corporatlon

c/- BBZ0 W Broeg St
Rlehrmend VA, 23230 Unltad Statas

Ganworth Resldantial Mongaga Insurance Carporation of North Caralina

ol 8820 W Broad St
Righmond VA, 23230 Unitad States

Ganworth Saguros Danos, S.A. da G V.

o/ 620 W Broad St
Richmond VA, 23230 Uritad States

Genworth Seguros de Cradlio a 1a Vivienda, 3.A da GV,

of- 5820 W Broad St
Richmond V4, 33230 United States

CGanworth Seguras Vids, 8.A de CV.

/- 3820 W Broad St
Rlshmand VA, 23230 Unlted States

Ganworth Sarvicios, S.da R.L da C.V.

/- 8520 W Broad 5t
Rishmond VA, 23230 United Statas

Paia 5
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Addrass

10724

Ganworh Special Furpose Five, LLC

of/- 8620 W Broad St
Rizhmand VA, 23230 United Siates

Ganwarth Spectal Purpose One, LLS

a/- 8820 W Broad 5t
Richmond VA, 23230 United States

Genworth Speclal Purpoge Threa, LLC

/- G620 W Broad 5t
Richmond VA, 23230 United States

Ganworth Spacial Purpose Twe, L1C

of- 8820 W Broad St
Riehmand VA, 23230 United States

GFCM LLC

ol BE20 W Bread St
Rlchmend VA, 23230 Unltad Statas

GLIC Resl Estale Heldings, LLC

o G620 W Broad St
Rlakmand VA, 23230 United Stetes

GLICNY Raal Estats Holdings, LLC

/- 8820 W Broad S
Riohmand VA, 23230 Unitad Statas

GNW 5F Corp.

/- 8620 W Braad St
Rlchmond VA, 28230 Unlied States

GNWLAAG Real Extate Halding, LLG

©f- BE20 W Brogg 8t
Richmond VA, 23230 Unltad Statas

HGE| Annuity Service Corporatlon

/- 8820 W Broad &
Riehmard VA, 29230 Unitad States

Jamastown Life Insuranca Company

ol- 8820 W Broad St
Righmond VA, 23230 United States

Mayfiower Agsignment Corparatian

/- 8820 W Brozd Bt
Richmand VA, 23230 United Stutes

MG Heldings F Gompany

&/« BB20 W Broad 5t
Richmond VA, 22230 Unitad Statas

MIC Insurance Company Canada

cl- 5620 W Broad St
Rishrmand VA, 23230 United States

Natlanal Eldarcars Refarral Syatema, LL.C

¢/ BE20 W Hroad St
Richmand VA, 33230 United States

Newen Propartise, Inc.

ol- 8620 W Broad St
Richmond VA, 23230 Linlted Statas

Pate B
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Addrass

11724

Rivar Lake ingurance Company

of- 6620 W Broad St
Righmend VA, 23230 United 3tates

Rivar Laks |nsurange Gompany |i

of- 8620 W Broad St
Righmend VA, 23230 United States

River Leke Ingurance Campany IV Limtad

/- 8520 W Broad St
Righmend VA, 23230 United Stales

Rlver Leke insurance Company VI

o/ 6820 W Broad S8t
Richmend VA, 23230 United Stales

River Lake Insurance Company Vi

o/ 8820 W Broad &t
Richmend VA, 23220 Unltad States

Rivar Lake Insurance company YN

o/ BB20 W Broad St
Riahmang VA, 23230 United Staies

River Lake Insurance Company [X

cf- 8820 W Broad 5t
Rlchmand VA, 23230 United States

River Lake Insurance Company X

cl- 8820 W Broad &t
Richmond VA, 23230 United Stales

Rivar Lake [nsurance Company X

of- 8820 W Broad St
Rlchmond VA, 23230 Unlted States

Rivarment Lifa Ingurance Company |

&l- BB20 W Broad St
Righmand VA, 23230 Unlted Btates

Sponscred Caplive Ra, Ina,

/- G820 W Broed Bt
Rlehmend VA, 23230 Unlted Statas

United Pacifle Structurad Setilemant Company

of- 8820 W Broad 5t
Righmend VA, 23230 United Steies

WorldCover Direct Limited

ol BB20 W Broad 5t
Richmond VA, 23230 United States

Paga 7




19/May/2015 12:38:57 PM Herbart Smith Freehills 61293224000 12124

ANNEXURE B

This Is Anhexitre B of thifesn {13} peges (including this page) referrad to In Form 604 (Notica of change of Intarests of substantial holdsr)

Nama: Richard 4. Oalhafen, Jr
Title: Authorised Rapresentative

it
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SALE AGREEMENT

Pricing Terms and Ssitfement Arrangements

Sellers: Brookfield Life Assurance Company Limited, & corporation existing under tha laws of Barmuda, and Genworth
Financial internetional Haldings, Ine., & cerparation existing under the lawe of Delaware, sach of 8820 Waet Broad Strest
Richmaond Virginia USA 23230, in their capacity as parinera In the parinership sstablishad by agreemant dated 23 April
2014 ("Partnership Agreement’) and knawn az the Genwsorth Australian General Parinership (sach a "Seller” and
tegathar the “Sellera”).

Isauer; Genworth Mortgage Insurance Australia Limited (ABN 72 154 BE0 730) (ASX:GMA),
Securlties: 92,300,000 fully pald ordinary shares in the lasuer (the *Securitias"),

Sale Price; $3.08 per Securlty.

Foes: As agreed between the parflos,

Trade Data: 12 May 2015,

Settlement Date: 15 May 2015,

The Bellers appolnt Goldman Sachs Australia Pty Ltd (ACN Q06 797 897) ("Geoldman Sacha"), In conjunction with its
affiliates, to (1) outslde the Unlted States, procure purchasers for the Securities or (2) within the United States, procure
purchasers and purchase and resell Securlfies to auch purchasers, or failing which to purchase itself (or through an
affiflate) those Saecuritles for which it is unabie to progure purchasers (“Shortfall Securitiez”) subject to the erms and
conditions sat forth in this Agreemant ("Sale") having recsived specific instructions from the Sellers directing Goldman
Sachs to dispose of the Securitles in the ordinary course of Goldman Sachs' finenclal services business,

By 10.00am on the business day prior to the Bettlement Date (or by the time and date otherwise agread betwesn the
Sellers and Goldrman Sachs), the Sellers will deliver the Securitles, excluding any Balance Securities (a8 defined below In
Annex |} {the "Transfer Becurltles") to Goldman Sachs or an affilfate, as directed by Goldman Sachs, n such form as
conafitites valid deliveries between brokars. Subject to the dellvery of the Tranefer Securiteg by the Sellars as
contemplated above, Goldman Sachs will on the Setllement Date;

{8) pay, or procure tha paymant to the Sellers of, an amount equal to the Sale Frice multiplied by the number of
Securities belng sold by the Sellers; and

{b) advance to the Sellars, if applicable, the Advance Amount In accordance with Annex |,

The Sale Price and the Advance Amount do neot include, and the Sellers are responsfole for and shall pay, &ll transfer
taxes, gocds and services, stamp taxes and othar duties incident to the sale and delivery of the Sacurities,

The Bellers acknowledne snd agree that the transactlons contemplated by this Agreement are being made under the
terms of Goldman Sachs’ or fa affiflates’ sceount-opening and maintangnoe documentation wih the Ssllars and the
Sellers agree io be bound by the terms thereof. In the event of any Inconsistency between the terms of this Agreement
and such doctmantation, this Agreement shall prevail.

The Sellers acknowladge recelpt of the document entitied "Gensral Statemant of Distribution Principles™ and confirm that
they Wil net ¢laim or allege that Goldman Sachs Is liable for determining the fming, terms or structure of the transactions
contemplated by this Agraemant, for the Sate Price baing set at a lavsl that is too high or too low or far any sales of the
Securities by investors to which such Securitles ars allocated. Additionally, the Sellers acknowledgs that Goldran Sachs
acts 88 an independent contractor and I8 not acting a2 & flduclary and has not advised and is not advising the Sellars as to
any tax, legal, investment, accounting, regulatory or other matters In any Jurladiction, The Sellers shall consult with their
own advisers concerning such matters and shall be responsible for making their own analysis of the transactlons
contemplated heraby, and Goldman Sachs shall have no respenalblity or llabliity to the Sellers with respact thersto.

Goldmen Sachs may diselose to (potantial) purchazers of the Securlties that the Sallars will be (ars) the sellers of the
Securities sold under the Sale.

Regulatory Provislons, Closing Conditlans, Raprasentations and Warrantles and Indemnity

Goldman Sachs' obligations under this Agreement are subject to the regulatory provisions in Annex ) and conditions
gpacified in Annex I, and the Sellers shall indemnify and relzase Galdman Sacha to the extant apacified In Annex |, The
Sellers make the reprasentations and warrantles In Part A, Annex [Il and Goldman Sachs makes the representations and
warranties In Part B, Annex I1l. The Sellers glve the representation and warranty In Part ¢, Annex I {Moraterium), The

Sellers acknowladge and agree to tha Undartakings In Part D, Annex [H {Cleansing noticas).

The Sellers authorlee Galdman Sachs to notlly potentlal purchasers of the Securities that the Sellers have made the
raprasentations and warranties in Part A, Annex 1],

Goldman Sachs shall have recelved (1) an oplrion of Well, Gotshal and Manges LEP, the Sellars' Unltad States counssl
or other corporate and securities counsel of international standing reasonably acceptable to it, by 10.00am on the
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Settlement Dats, which shall be in a form reasonably acceptable to i, subject to the accuracy of and compliance with the
reprasentations and warranties of the Sellers set forth under the headings "No directed selling efforts ar general
salicltation’, "No other action requiing reglateation”, “No substantial U8, market interest and forelgn private issuer’, "Rule
144A eligibility" and "Rule 12g3-2(b)} status” and Goldman Sacha under the headings "Accredited Invastor or not a U.S,
person”, U8, salling restrictlon®, "No general sclicitation or genaral advertising” and “No directed salling afforts” contalned
herain, that no reglstratian of the Securiles 12 required under the U.3. Sacurities Act (as defined below) for the initial offer
and sale of the Securities by the Sellers and for the Initial resale of the Securities by Goldman Sachs In each cage as
conternplated by thia Agresment, it being understood that such counsel need not exprass any opinlon =8 to any
subsequent resale of any of the Securities; and (2) an opinian of Willkie Farr & Gallagher LLP, the Jasuer's Unlted States
counssl or other sorporats and ssourities counss| of international standing reasonably aceaptable to It, by 10.00am ot the
Settlerment Date, which shall be in a form reasonably acceptable to It, that the Issuer Is not, and after giving effect to the
gale of the Securltles will not ba, required to register as an "investment company' undaer the .S, Investmant Company Act
of 1940, as amended.

General

In the event that Goldman Sachs or its affiliatas are requirsd to or de purchase any Securltles, Including In connection with
aales |n the United States in compllanca with Goldman Sachs' representations and warranties in Part B, Annex |1l and any
Shorifall Segurities, the Sellers specificaily consent to Goldman Sachs and its afflllates acting as principal and not as
agent and that the Fees as saparatsly agreed are payable In relation to the purchase of the Shartfall Securitles.

No statament, notlee ar walver under, or amandment to, this Agreament shall be valid unless it is in writing and, in the
cage of: (i) amendments, executed by each party, (II) walvers, algnad by the parly granting the walvar. Notices shall be
dellverad by facsimile as indicated below. Except to the extant required by appliceble faw or reguiation, the terms and
axistence of this Agreement and the transactions contemplated by  may net be disclosed to any third party or otherwlae
publicly referred to by the Sellara prior to the Setflement Date without the prior written consent of Goldman Sache.

The Seflers will within any prescribed perlod give such notices to, or make such announcements or filings with, any
relevant steck exchanges or othar authoritles ae shall be required to be glven or made by them under any applicable law
or ragufation in connection with the Sale In the manner contemplated hereunder.

This Agreemeant shall be binding upsn, and inure zolely to the henefit of; Goldman Sachs and the Sallers and thelr
raspactive successors and permitted assigns and, to the extent pravided hereln, the Indemnified Parties (as defined in
Annax |1} and na othar paraon ahall acgllre o have any rights under or by virtue of this Agreamant. Time shall be of the
essance in this Agresment, and nelther party may azalgn any of its rights or obligations under this Agreement to any other
party except Goldman Sachs may assign its dghts and ebligations to an affiliata.

For the purposes of this Agreement, “afflifate” has the meening given to that term In Rule 501(b) under the U.5. Securities
Act of 1033, as amended ("U.5, Securities Act”) and an afiliate of any parson includes any other peraon that directly, or
Indlractly throtigh one or more intermadiaries, controls, or is controlled by, or is under common control with, such pargon;
and "gontrol’ {Including the terma "sontrolling”, “controlled by" and “under commen gontrel with”) means the possession,
diract or indirect, of the power ta direct or cause the dirsction of the management, policlas or activities of a parson,
whether through the ownarahlp of securitles, by contract or agency or otherwise. For the purposes of this Agreement, The
Galdman Sachs Group, Inc. and ite subsidiaries and affiiates shall be deemead to be affilates of Goldman Sachs,

This Agreement, together with any non-cantractuzl abligations arsing out of or in connection with this Agreemant, shall be
governed by and construed In accordance with the faw of New South Walaa, Australla, and the pariies agree that the
courts of New Sowth Wales, Australia are the most appropriate and convenient courts to hear any dispute under or arlsing
out of this Agresmant and, accordingly, submlt to the nen-axclusive Jurlsdiction of such courts. This Agreement may be
axacUted by any one or more of the parties hereto in any number of counterparts, each of which shall be deemed to be an
orlginal, but all such counterparts shall logether constitule one and the same instrument.
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GOLDMAN SACHS AUSTRALIA PTY LTD

Pons

Nethe: chp i~ WENN =
THe: yrA e N & DIeEcT02

By;*ﬁ%} éﬁ%&axv\a R
_mu,/gl/ 015

Facsimile for Motlces: +81 3 9769 1668
Attn: General Counsel

By:

BROOKFIELD LIFE ASSURANGCE COMPANY LIMITED as partnar In tha partnarship established by agreement dated 23
Aprll 2044 and known ag the Genworth Australlan General Partnershlp

By:
Name: Rlchard J Oalhalan, Jr.
THle: Vice Fresldent

Date: 11 May 2016

Facalmils for Notlees: +1 804 882 2414
Atin: Presidant

GENWORTH FINANGIAL INTERNATIONAL HOLRINGS, INC, s partner in the partnership estabilshad by agreement
dated 23 Aprll 2014 and known ae the Genworth Australlan General Parinershlp

By
Name: Hichard J Oslhafen, Jr.
Title: Vioe President

Date:11 May 2015

Facsimlle for Notlces: +1 804 822 5772
Aftn: Treasurar
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GOLDNAN SACHS AUSTRALIA PTY LTD

By:
Name:
Title:

gy:
Nama;
Title:

Dede:

Facsimile for Notices: +81 3 8768 1688
Atin: Ganeral Counsel

BROOKFIELD LIFE ABSURANGE COMPANY LIMITED as parines in tha partnerahlp established by agreement deted 23
Aprit 2014 and known a3 the Genworth Augtralian General Parinership

By: ) M\«

Narne: Richald J Oslhafen, Jr,
Title: Vice Pregident

Date: 11 May 2015

Facalmils for Natleas: +1 804 562 2414
At Presidant

GENWORTH FINANCIAL INTERNATIONAL HOLDINGS, INGC. ag partner in the partnership eatablished by agreement
dated 23 Aprit 2014 and known a8 the Genworth Australlan Genersl Parnership

AN /W

Name: Richard ./ Oafhafen, Jr.
Title: Vice President

Date:11 May 2015

Faceimile for MNotices: +1 804 922 5772
Altr: Treasurer
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Annex |

Reguiatory Provislons
Fart A: Applicable requirements

Notwithstanding anything else in this Agreament, the number of Securities which must be purchased by Galdman
Sachs ar its affillates under the terms of this Agreement will be ths lesser of.

{#) the Shorifall Securities plus the Securlties Sold In the United States; and
{B) the maximum number of Securities that can be purchased by Goldman Sachs or ite affiliates without:

(i} Goldman Sachs or its affiliates belng obliged to requesat and obtaln approval fram the Treasurer of Australla
under Australlan forelgn investmant policy;

(I} Goldman Sachs or any of its affiliates heing obliged e notify the Treasurar of Australla under sectlon 28 of
the Foreign Acquisitions and Takeovers Act 1875 (Cth):

(i} breach by Goldman Sachs or any of ite affiiates of saction 808 of tha Caorporations Act 2001 (Cth) (the
"Carporatlons Act') or any other applicable law or regulation,

If the number of Securities (if any) purchesed by Goldman Sacha or ts affllates under the terms of thia Agresment
{"Principal Securlities”) Is less than the number of Shortfall Securlties (such difference to be refarred to in this
Agreement as the "Balance Securities"), then Geoldman Sachs will not tself (or through lta affillates) purchase the
Balance Securities but Goldman Sachs is instead epacifically instructed to sall, as agent far the Sallars | the ordinary
course of Goldmaen Sachs' financlal sarvices business, the Balance Saeclrities within 3 months of the data of this
Agresrmant ("End Date") outside the United States In offshora transactions in compliance with Regulation & under the
U.8, Sacurities Act, Goldman Sachs may only offer for sals and seli Balance Securitles In the ordinary course of
trading on ASX. Goldman Sachs will use Its best endeavours to sell all of the Balance Securitles (If any) an, or as
soon as praciicable after, the Settlement Dete. At the time Goldman Sachs pays the Sale Price io tha Seliers in
cleared funds for the Securltles belng sold by the Sellers (excluding the Balance Sacurlles, If any), Goldman Sachs
must also advance to the Saellers an amount equal ta the number of Balance Sacurities (if any) multipliad by the Sals
Price ("Advance Amount'). Goldman Sacha must Indemnify the Sellers for any shorifall between the actual price
received for each Balance Securty (f any) aold by Goldman Sachs a8 agent and the Sale Price. Any such
Indamnified amount is to be pald to the Sellers on the applicable setttement date contemplated in Part B, Annex | (or
In reapact of any Balance Shares that have not been sold by 4.00pm on the End Date, the End Data),

The parties acknowledge that nelther Galdman Sacha nor its affiliates acquire any interest in the Balance Sacuritiss (If
any) or any rights In them (by way of security or otherwise) except to act as agent for the sale of those Balance
Securities.

Part B: Selflemeant arvangerments for Balance Securities (if any)

Subject to the dellvary by the Sellers of the Balance Securitiss in such form es constitutes valld defiverles batwaen
hrokers, the sale of the Balance Securitles, If any, will be effectad In accordance with the ASX Settlement Qperating
Rules, with settlemaent to follow on a T + 3 basis.

No interest wilt be payable on tha Advance Amount. The Sellers must only repay the Advance Ameunt frem and to the
axtant that the Sellers receive the proceeds of sale of the Balance Securitles and any amount under the indemnity
relating to the Balance Securifles (and o that the relevant amounts are set off), The outstanding Advance Amount wil
not be repayable in any circumstancas in respact of Balance Securlties not zold by the End Date (other than by way
of set-off agalnst any amaount due under the Indemnlty) and the agency will terminate at that time or at such earlier
tima when all tha Balance Sacuritlas have been sold, If the Saltars recelve a dividend or other distribution on a
Balance Securlty prior to the End Date, wherse that dividend or distribution was announced after the Settliement Date,
then the Seflers must pay the aftertax amount of the recelpt to Goldman Sachs In reduction of the Advance Amount
applicable to that Balance Security.

Goldman Sache will automatically apply, as a sat-off, any proceeds of sale of the Balance Securlles (I any) as agent,
and the amount (7 any) due under the indemnity relating to the Balance Securlties, against:

(2) repayment of the Advance Amount by the Sellers; and

(b) any further fees and goods and services {ax (subject to receipt by the Sellers of a tax Involee) payable to
Goldman Sacha [n relatlon fo this Agreemant,

imrnediately upon receipt of those proceeds.

To avold doubt, the Sellars, subject to the delivery of the Transfar Securities by the Sellers as contemplated above
and the conditions under tha heading "Raegulatory Provislons, Closing Conditions, Reprasentations and Warranties
and Indemnity’, ghall be entitied to raceive on the Setfiemant Date an amaount agual to the Sale Price multiplied by the
number of Sacurltiaa baing sold by the Sellars (less any fees, tranafer taxes, goods and gérvices, stamp taxes and
other duties incident to the sale and dellvery of the Securliles, If any, as referred to on the first pege of this
agraemant) and retaln that amount irrespective of whether the provisions in this Annex | have operated,
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Annax ||

Conditions

From the time of entry Into thls Agreement untll the End of the Risk Perlpd (deflned below), the obligatlons of
Goldman Sache under this Agreement are subject to the conditions set farth below. For the avoldence of doubt, the
conditlons set farth below do not apply after the End of the Risk Paried. Goldman Sachs may waive, in its sole
discretion, any of these eondltions by writtan netice to the Sallars,

pllers' reprasantations and warrantfes. Each of the reprasentations and warrantias of the Sallsrs fn this
Agr&emant ghall have been correct in all matarial respects (except for the representations and warrantles of the
Sellars sat forth under the headings "No reglatration In the Unlted States is required”, “No directed selling efforts or
general solicitation”, "No other action requlring reglstration”, “No substantial L1.5, market interest and foreign private
issuer’, "Rula 144A sligibility’ and "Rule 12g3-2(b) status" contained harein, which shall have been correct} and not
mislsading when glven or made and shall remaln correct In all maters| respects (except for the repregantations and
warrantles of the Sellers set forth under the headings "No reglstration In the United States la required”, “No diracted
salling afforts or ganeral sollcltatian”, “No othar action raguiring ragistration”, "No substantial LS. markst interest and
farsign privats lssusr, "Rule 144A aligibility” and *Rule 12g3-2(h) status” contained harein, which shell have been
cortect) and not misleading until the Securities are croesed by way of one or mare spaclal crossings (In accordance
with the Operating Rules of ASX Limited) (the conclusion of such final special crosaing, belng the "End of the Risk
Perlad".

. None of the followihg avents shall have aceurred zinge the date of this Agresatment (A) a
suapansion or matarial imitation in trading of the ssuer's ordinary shares or sacurities genarally on the Landon Stock
Exchange, the New York Stock Exchange or the Austraflan Becurltles Exchange ("ASX"); {B) a general moratorium
on commercial banking activitles declared by the relevant authorltles In the Unlted Kingdom, the Unlted States or
Australls (the "Relevant Countrles”) or & material disruption in commercial banking or securities settiement or
clearance servicas In any of tha Relevant Countries; (C) the outbreak or escalation of hostilities or another smargenay
ar crisls invelving any of the Relevant Countries or the daclaration by any of the Relevant Countries of a natlongl
amergency or wan, or (D) the occurrence of any other calamity or ctisls or any change In financlal, palitical o
economic condifions o currancy axchangs rates or controls in any of the Relevant Countries or elsewhers, If the
effect of any such event specified In {C) or (D) In the reasonable judgment of Goldman Sachs makes it impracticable
or inadvisable to proceed with the trensactions contemplated by thiz Agreemant,

In the avant that!
{8) the Bellers shall not have dellverad the Securities as required by this Agresment, or

(b} any of the above conditions shalt not have been satlsfled (or walvad in writing) by or on the End of the Risk
Perlod,

Goldman Sache may in its sole discretion alact to terminate this Agreement In which ¢ase the Agreement shall cease
to have effect except for the llabilty of a Seller arising befora or in ralation to such tamnination and a8 otherwiss
provided herein, provided thal, if the Sellers dellver loss than all of the Securities ag required by this Agreemant,
Goldman Sachs shall also have tha option to affact {or procure) the purchase of any number of such Securities as are
delivered at the agreed purchase price per Security, but such partlal purchase shall not relleve the Sellers from
ligbility for their default with respect to the Securltles not purchassd.

Indemnification and releaae

The Sellers agree to indemnlfy and hold harmless Goldman Sachs ageinst any losses, clalms, damages, demands or
liabilities (or actions in respect thereof) to which Goldman Sachs may bacome subject in so far s such losses,
clalms, demages, demands or liabilities (or actions In raspect thereof) relate to or arlse out of the transactions
contemplated by this Agreament, any braach or alleged breach of the terms of this Agreament by the Bellers or a3 a
result of any of the representations and warranties of the Sallers balng, or being allsged to be, incorract or misiaading
In any ragpect. This indemnity ehall not, howevar, apply to the extant that It s finally Judislally deternined thai such
Iosgas, claims, damages, demands or Habliitles resultad from Goldman Sachs' gross nagligence, fraud. reckiessness,
bad faith or wilful misconduct The Sellers agree to relmburza Goldman Sachs promptly for any duly itemised
axpansas (Including counsel's fess on a full indemnity basis) reasonably Incurred by Goldman Sachs in connection
with Investigating or defending any such demands, actions or claims. The indemnification obligationa of the Sellers
are It addition fo any lisbility the Sellers may otherwlse have and shall extend, upon the samea terms and conditions,
to Goldman Sachs’ affillates and the dirsctors, parinars, officers, smployees, representatives and controlling persons
of Goldman Sache and it afffiiates (collectively, and togather with Goldman Sazhs, “lndamnifiad Partles” and each
an "Indemnlfied Party").

The Sellers further agree that no clalm shall be made by them or by any person asserting claims on behalf of or in
right of the Sellers against an Indemnified Party to racover any loss, claim, damage, demand or Nlabllity that tha
Sellers may sufiar or incur by reason of or arising out of the carrying out or the parformance by the Indemnlfied Farty
of its obilgations or services under this Agreement. This release shall not, howaver, apply to the extant that # Is finally
judicially determinad thet such foss, clalm, damage, demand or labliity resulted from the groes negligenca, fraud,
recklessness, bad faith or wilful misconduct of the Indemnified Party claiming the bensfit of this releass.

The Indemnlflcation and release obligations of the Sellers shall survive tarmination or completion of this Agresmant,
The indemnity and release in this Annex |l are granted to Goldman Sacha both for Itsalf and on trust for each other
Indermnified Party and may be enforced by Goldman Sachs on behalf of the other Indemnified Parties.

The following conduct of clalm provislons apply to losses, clalms, damagss, demands or Jabllitles {or actlons in
respect tharaof) to which this indemnification and release applles:
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(a)

If an indemnified Party proposas to maka a Clalm In raspact of which It walld ba antitled to ba indemnified

under this indemnification and release, then it must notify the Sellers giving full detella so far as Is practicable

within 20 businass days of bacoming awars of the circUrmstances giving rise to the right to make such Clalm

{and to the extent that Goldman Sachs is aware, Goldman Sachs must take ressonable steps to cause an

Indemnified Party to do so). Failura on the part of the Indemnified Party to notify the Sellers In accordance

with thls paragraph does not affect the right of the Indemnified Party to be indemnified under this

Indemnification and release except that such right will be reduced to the extent that the ameunt that is the

sublect of the Indemnity has ingresged as a resuit of tha failure to sa notify.

Subject to paragraph (h) below, the Ssllers are, subject to the rights of any insurer, entitied to defand any

claim or demand (or actions In respsct thereof) notified to them undar this indemnlification and release, and

In 86 dolng, institute any legal or other proceedings (together, "Proceedinga”) In the name of the Indemnified

Party undar the sole management and control and at the sola cost of the Seliers pravided that;

(i the Sallers consult with the Indemnified Party and Goldman Sachs regarding the appoiniment of
lagal counsel;

(i) the Sellers diligantly defand the Claim and the Indemnified Party and Goldman Sacshs are kept fully
informad throughout the Proceadings;

{If) nalthar the Indemniflad Party nor Goldman Sachs has eny fability for any costs or expanses
szsociated with the Claim or the Procaedings;

(iv) the Sallars have a reasonable regard {o preserving the Goldman Sache’ reputation conducting the
defance of the Claim;

(v} the Indemnified Party and Goldman Sachs have the right to Information, consultation and, subject to
paragraph (f), Independant legal representation concerning or with respact to the Procaedings,

{M) no admission of liability or compramise or gongent to judament whatsoever in connection with the
Praceadings may take place without the prior written consent of the Indamnlfied Party and Goldman
Sachs unleas the admizzlon or compromise;
{A) Includes an unconditional releese of the Indemnifiad Partles from all Hability arising out of

the proceeding and Claim; and

(B) dogs not In¢lude a staterment as o or an admission of fault, culpebliity or fallure to act by
or an behalf of the Indemnifled Parties; and

(vin Goldman Sachs or the Indemnified Party have the right at any tima to re-assuma the defance of any
clalm or actlon assumesd by the Sellers.

Without In any way limiting thls Indemnification and release, if tha Sellers inltiate, defend or take any
Froceadings as described in paragraph (b) abave, thay must [ndemnify the indemnified Parties who ara
parties to, or the subject of, the Proceedings, in respect of all losses incurred by those Indemnifled Partias in
ralation to the claim the subject of the Froceedings or to any loss resulting from those Proceadings.

Each Indemnified Party |3 required, and Goldman Sachs must take reascnable steps to cause the
Indemnifizd Parties, to not settls any Claim without the prior written conaent of the Sellers (thls consant not
ta be unraasanably withheld or delayed);

Each Indamnified Party, subjest anly to paragraphs {g) and (h), Is required, and Goldman Bachs must take
reasonable staps to cause the indemnified Parties fo:

1)) promptly take any reasonable aclion as the Sellers request to avold, dispute, resist, appeal,
compromise or defend the Praceedings;
(I sublect to legst professional privilege, promptly give all reascnable assfztance and co-operation to

the Selters in the eonduct of the Proceedings, Including providing the Sallars with any decuments in
their possession and signing all documents, authorities and directions which the Sellers may
resacnebly require; and

(il subject to the rights of any Insurer, do arything reasonably necessary or desirable {o ensure that
the Sellers are subrogated to and enjays the benedlt of the rights of the Indemnified Partles In
ralation to the Proceedings and to render any asslstance as may be reazonably requested by the
Sellers for that purpose;

The Indemnifiad Party will be entifled at its election (without prejudice to its right of indemnity under this

indemnification and release) to be separately represented in relation to any Proceedings If

(i) the Seltars have not chesen legal counsel satisfactory to the Indemnified Party (acting reasonably):

{n a conflict for legal counsel chasen by the Sellera or betwaan the Inferests of the Sellers and the
Interests of the Indamnifled Party arises or could arse;
(ifi} thers may be |egal defances avallable to the Indemnified Farty that are differant from or addltional
to those available to the Sellers or enother Indemnified Party representad by that legal counsel; or
{Iv) the Indemnified Party reascnably believes it s necessary to do 50 In order o protect the
Indemnified Farty's reputation or standing,
In which case the cost of such representation will be borne by the Sellers. An Indemnifiad Party may
otherwise elect {o be separately represented at any time not related to sub-paragraphz (i) to (iv) above, in
which case the cost of such rapresentation will be borne by that Indemnified Party.
If an Indemnified Parly {without prajudice to its right of Indemnlty under this Indemnification and raleass)
a33umes or re-assumes the defance or conduct of any Proceadings:
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EH it will have sole management and control of the Frocesdings, and absolute discretion with regpact
to the progress, negotlation or settlement of any Proceedings, subject only to paragraph (d), but In
doing o will consult with and take account of the views of the Ssllers so far as is reasonably
posalble; and

(f) the indemnities given by the Sellars under this indemnificetion and reisase will continue to apply In
retpact of the Indemnified Party in relaticn to the claim the subject of the Proceedings or to any loss
resulting from those Proceedings other than for legal fees and expenses from the date on which the
Indemnifiad Party assumes or re-assumtes the defence or conduct of the Froceadings.

The Indemnified Parties are under ne obligation undar this indemnification and release unless, at the time at
which the Seflers request any of the Indemnified Partles to teke any action, the Sellers Irrevocably and
unconditionally agrae in a form and substance acceptable to the Indemnified Party, acting raasonably, to
indamnify that Indemnifisd Party against all loszes incurred by or awarded againet that Indemnified Party in
faking the action raguired, as and when they fall dus, Including legal costs and disbursements of thelr
lawyers o a full Indemnity basls and the cost of any Involvamant of any offlesrs of Goldman Sache at nomal
commercial rates. The Indemnified Parties are undar no obligation undar this indemnificetion and relsass,
and the Sellera will have no right under these conduct of claims provislens to defend or Institute legal or
ather Proceedings In the name of the Indsmnified Parties if to do so would, in the reasonable opinion of
Goldman Sachs, lead to a material risk of damage to reputation or stending of Coldman Sachs er
Indemnified Partles.

For the purpese of thls Indemniflcatlon and release, *Claim” maans any allegation, debt, cause of action,
judgrent, order, llabilty, claim, proceeding, sult or demand of any nature howaovever arising and whether
present or future, fixed or unescertained, agtuel, contingent ar threatened, whether at law, In equity, under
statute or otherwise,
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Annex |1}

Part A: Representations & Warranties (Sellers)

Each Seller represents and warrants to, and agrees with, Goldman Sachs at the date of this Agreemant and at all
times untll the Securltles are transferred to and settled with purchasars under the Sale:

Due Incorporation, The Seller is duly incorporated and is validly existing under the laws of Its place of Incorporation
and has the fuli right, power and authority to offer and sall the Sacurlties and perform its obligations under this
Agreement; and no person hes any conflicting right, contingant or otherwlse, to purchase or to ba offared for purchase
the Securitles, or any of tham,

Status. The Seller has entered into this Agreement In ts capeclty as & partner of the Genworth Australian General
Partnarship and thers is 0o restriction or gendition on if deing s,

Settlament The Genworth Australlan General Partnership was validly constituted in accordance with the Partharship
Agreament and sll applicab

Tha Partnarshin Agreement and appllcable rights, duties and oblipations imposed
by law or equity compriza all the terms relevant to the relationship of partnership betwaen the Sellera,

Compllance with Partinership Aaresment, The Seller and its directors and other officars have complled in alt material
respects with its partnership obligations and duties under the Partnership Agreement,

No termination. No action hag been taken or proposed to terminate or wind up or dissalve the Genworth Auatrailan
Qeneral Parinership nor has any event for vasting of the Genworth Austraflan General Partnership’s property
ooetrrad,

Exerciae of powars. The Saller has not axercisad s powars Under the Partnership Agreemant to relaass, abandon or
restrict any power conferred on it by the Farinership Agreement,

This s & valld and binding anreament This Agreement has been duly authorised, executed and dellvered by the
Seller and constltutes a lawful, valld and lagally binding agresment of the Seller. All necessary resolutions have besn

duly passed and all consents, approvals and other procadural matters have been obtained or attended to as required
by the Partnarship Agreemant for the Seller to enter inte and observe Its obligations under this Agreement.

aeller and its affillates have all necessary approvals to soll he Secyiities, All consents, orders, approvals, and other

authorisations, whether governmental, corporate, beneficlary, shareholder or other, nacessary for tha execution,
delivery and performance by the Seller and lta affillates of this Agreemeant and the transactions contemplated haraby
have been obtained or made and are in full force and effect.

Profassional Investor: The Seller acknowladges and agrees that for purposes of the Corporations Act, the Selleris a
wholesala client (as that term is defined In section 781G of the Corporations Act); and the Seller is also a
“sophlsticated Invester', a "professional investor" (as these terms are defined, respectively, in sections TOB(8) and
708(11) of the Cerporations Act), or 8 person to wham an offer of securities may ba made without digclosura undar
Part 60.2 of the Corporatione Act by operation of section 703(1 "l)(b) of the Garpnrat]ons Aot

The Sale does not conflict with the Seller's able [aws. The compliance by
the Seller with all of the provisions of this Agraament Wil not cnnﬂlct wlth resuFt ln 8 braach or violation of, or
caonstitite & dafault under: (A) any agreement or Instrument to which the Seller ar ita afflilates Is a party or by whlch it
or any of its ar thelr properties or assets 1s bound; o (B) any statuts, rule or regulation applicable to, or any order of
any court or governmental agency with jurisdiction over, the Sellar, Its afflliatas, thelr assets or properties.

Setler will transfer good and valld title to the Sectyitles. The Sellers are the legal and beneficial ownars of, and have
good and valid title to, the Securities free and clear of lens, encumbrances, equities or clalms (“encumbrances™);
and upan dalivary of the Secuiritles fo or as directed by Goldman Sachs egainst payment pursuant to this Agreement,
will give good and valld title to the Sacurlies, free and clear of encurnbrances to Goldman Sachs or purchasers of the
Saclritles,

The Saller |s not vindating insider trading |aws. The Sefler does not have any nan-public Infarmation, ar informathon
which 5 not generally avallable, cencarning the lsauer or the lssuer's securities that is materially price-agnsitive or
could reasonably be expected to have a materlal Impact on the price ar value of the [ssuar's zecurities, and the sale
of the Sacurities hereundar will not constitute a violation by the Seller of applicable law prohibiting "inslder dealing” or
“insider tradlng” In securlties (Including, without limltation, section 1043A of the Corporations Act and section 10{b) of
the U.8. Secursities Exchange Act of 1934, as emended {the “U.8. Exchange Act")).

Securities rank eouslly and sre frealy on-saleable, The Sscurities rank squally in all respects with existing fully pald
crdinary shares of the lssuer. Fallowing the lasue of cleansing notlces as contemplated by this Agreement, the
Securities (other than the Belance Sacuritles) may be offared for sale, and may be on-sold, without disclosure to
Investors under Part 6D.2 of the Corporations Act. Subject to compliance by Goldman Sachs with ts zaventh
representation and warranty zet out [n Part B below, the Balance Sacurties may be ofiered for sale, and may be on-
s0ld, without disclosure to investors under Part 80.2 of the Corporations Act.

No OFAGC sanctions, Nelthar the Seller nor any director or officer of the Seller, nor to the knowledge of the Seller, any
other amployes, effilate or person acting on behalf of the Seller, Is currently subject to any United States sanctions
gdministered by the Offica of Foralgn Assels Control of the United States Treasury Depariment ("OFAC") (including
the deslgnation as a "specially deslgnated national", "foralgn sanctions evader” or "blocked person” thereunder) or is
currenity subject to any similar sanctions edministered by Her Majesty's Treasury In the Unlted Kingdom or the
Europgan Union (collectively, "Sanctions"); and tha Seller will not directly ar indirectly use the proceads of the
disposal of the Securlties, or lend, contrbute or otherwlse make avallable such procesds to any subsidlary, Joint
vantire partner or other person ar entity, (i) to finance the activities of any person currently subject to any Sanctons
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or {ii in any othar mannar that will resuit In a vislation of Sanctions by any parson (including any peracn or antity
participating in the disposal of the Securities, whether as underwriter, placing agent, advisor, invastor or otherwize).

@ols :, gl Sta . Subject to compHance by Goldman Sachs with Its obligationa under
the first fwa raprasantatmns and warrantlas in ralatmn to U.S. eecurities laws matters et aut in Part B balow, it is nat
necessary In connection with the Inltlal offer and =ale of the Securitles to or through Goldman Sachs and the imitial
resale of the Securities by Goldman Sachs, In esch case In the menner contamplated by thia Agreement, to reglster
such initial offer or gale or resale of tha Securities under the U. 8. Securities Act.

No directed selling afforts or gapera] solicltation. None of the 3ellar, any of the Saller's affiliates (including the Issuer),

any person acting cn Seller's ar Issuer's behalf (other than Goldman Sachs or e affiliates or any persen asting on
thair behalf pursuant to this Agreement, s to whom no repressntation or warrenty ls mads) or, to the Seiler's
knowledge, any other parson, has engaged or will engage in "directed selling afforis’ (as that term is defined in Rule
802(c) under the U.5. Bacurltles Act) ar any farm of "general solletation’ or "general sdvertising” (a4 those terms are
deflnad In Ruls 802(s) undar the L8, Securltias Act) with rezpect to the Securities,

Ng gther action requiring regisiration, MNone of the Saller, any of the Seller's affiliates, any person acting on Seller's
bohalf (other than Goldman Sachs or ita affillates ar any parson acting o thelr bahalf pursuant 1o this Agreermant, as
to whom no representation or warranty is made) or, to the Seiler's knowladga, any other parson, has made or will
make offers or sales of any security, or has solicited or will soliclt offers to buy any security, or has taken ar will take
any other action, under clreumstances that would requlre the reglatration under the U.S, Sectrities Act of the sale of
the Securities contemplatad by this Agrasment.

No substantisl L8, market Interest and forelgn private lssuer: To the best of the Seller's knowledge, thers is ne
"substantial U.5. markset interest” {as such term s dafined in Regulation S under tha U.S, Securlties Act) with respect
to the Securities and the lssuer Is a “foraign private issuer' (as defined in Rule 405 under the U.5. Securities Act).

. To the best of the Seller's knowledge, the lssusr is not required to register as an
“investment company” as such tarm is definad In the U,8. Investment Campany Act of 1840, as amended.

Rula 1444 sliaibility. The Securities are eligible for resale pursuant to Rule 144A under the U.S. Seouwdtles Act and
are not of the same class as securitles lsted on a natlonal =acurities exshanga registered under Section 8 of the U.5.
Exchange Act, or quoted in a U8, automated inter-desler quotatlon system In the Unlted States.

Rule 12a3-2(b) status. To the best of the Seller's knowledge, the Issuar is exempt from reparting under Bection 13 or
16(d) of the U.5. Exchange Act pursliant to Rule 12g3-2(h} thereundar.

Ihe Sefler has not manipulated the price of any of the lssuer's securities, Nelther the Seller nor any of its afflliates has
taken or will take, directly or indirectly, any actlon designad ta, or that might ressonably be expected to, cause or
result In the stablitsation or manipulation of the price of any security of the lssuer or faciiitate the sale or resale of tha
Securities.

Accuracy of disclosyre, To the best of the Seller's knowledge, the information released publicly in Australia or
alsewhere by the Issuar |s accurate and does not contaln any untrue statement of & material fact or omit to state a
matarial fact requirad to be stated therein or necessary to make the statements thereln, in light of the circumatances
In which thay were mads, not misleading.

Each Seller undertakes to promptly notify Goldman Sachs in wilting if any of its representetions, warranties and
agraements were not corract when mada or ceass to he carrect prior fo such transfar and saitlemant,

Part B: Representations and Warrantles (Goldman Sachs)

Goidman Sachs reprasents and warrants to, and agrees with, each Seiler at the date of this Agreement and at all
times untll the Securlfles are transferred to and settled with purchasers under the Sale;
Accredited investor or not a LS, person. Goldman Sachs ls an natitutional aceredited Investor within the meaning of
Rula A01(a)(1), (2), (3) or {7) under the U.8. Securities Act, or It Is not a "U.5. person’ (es defined In Ruls 902(k)
under the U.8. Sequrliles Act),

i . Goldmen Sachs acknowledges that the offer and sale of the Sacurltles have not bean, and will
not be, raglatered under the U5 Sacurities Act and may not be offered or sold in the United States except in
transactions exempt from, or not subject to, the reglstration requirements of the .5, Secwrities Act and applicable
U.8. state securities laws. As a result, offers and sales of Securlties will be made only by Goldman Sachs and He
affliates:

(0

(A) In the United States to persons that Goldman Sachs reasonably believes are “qualified institutional
buyers" {as defined In Rule 1444 under the U.8, Securltles Act) ("QIR"); and

(B} in the United States to dealers or other professional fiduclarles organlsed, lncorporated or {If an
individual) resldant in the United States that is acting for an account {other than an estate or trust)
held for the banefit or account of parsans that are not US persons (as defined In Regulation S under
the U.8. Securities Act ("Regulation 8%)) for which it has, and is exerclsing, Investment discreflon,
within the meaning of Rule 802(k}(2)(i} of Regulation &, in compliance with Regulation 3; and

(I outslde the Unfted States In offshere transactions In compllance with Regulation 8,

Goldman Sache will take reesonable steps to ensure that any purchaser in the Unlted States that 1s a QIB Is aware
that Qoldman Sachs may be ralying on the exemption from registration under the U.2. Securities Act pravided by
Rule 144A under the L.8. Securltles Act.

. Other than in the casa of any =ales conductad in accordanca with Annex |, and suhject to the
lodgment of cleanslng netlees In ageordance with Part D of Annex Hl, offers and sales of Sgeurltles will be made only
by Goldman Sache and its affiliates to persons that Goldman Sachs raasonably befieves to be:
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(i) in Australia who do not need digclozura under Part 80.2 of the Corporatiens Act; and

() outside Australia to institutional and professional Investors In accordance with the forelgn offer restrictions
provided to Goldmen Sachs before the execution of this Agreement,

provided that Goldman Sachs will not be In breach of thls warranty to the extent that any breach 1s caused or
contributed to by an act or omission of the Sellars which constitutes a breach by the Sellars of their reprezentations,
warrantfes and undertakings In thla Annex Il or Goldman Sachs or iz affilates’ reflance on written legal advice
provided by or on behalf of the Sellers, or by the Selfars' legal advisers.

No ganeral solicitation of general adverdising, Goldman Sachs, its affiliates, or any person acting on henalf of aiy of
them, has not soliclted offers for or offered to =ell or solkd, and will not soliclt offers for, or offer to sell, or sall, the
Securities in the United States by means of any form of “general solicitation” or “ganeral advertising" within the
meaning of Rule 502(c) undar the U8, Securities Act or In any manner Invelving & public offering in the United States
within the meaning of Saction 4(a)(2) of the U.5. Securities Act.

No directed selllng efforts. With reapect {0 the Securlies sold in rellance on Regulation 8 under the U.3, Securltles
Act, it, its affiliates, or any parson aating on bahalf of any of tham, hava not engaged and will nat engags In "diracted
selling efferts” (a3 that tarm is deflned In Rutls 902(¢) under the U.5, Securltles Act),

Brokar-dasler reauiraiments. Al offers and sales of the Sacurities by it in the United States, have been, and will be,
affectad through its U.5. broker-dealer affillate.

Goldman Sacha has not manfpulated the price of any of the |ssuer's sacuritiss. MNaither Goldman Sachs nor 2ny of itz

affiliates has taken or will take, diractly or Indiractly, any action daslgned te, ar that might reasonably be expectad to,
¢ause of result in the stabilisation or manipulation of the price of any security of the Issuer or facilitate the sale or

rasala of Securites,

ANCo Sac d B 1. Goldman Sachs and Ita afflilates will enly offer for zale and
sell Balanca Eacuntles in the ordinary course of trading on ASX.

Coldman Sachs undertakes to promptly notify the Selfers In writing If any of Its representations, wartanties and
agracments were not correct when made or cease to be carrect prior to such transfer and settfement.

Part C: Moratorlum {Seflera)

(8) Subjest to the walver and amendment provisions In the provision entitled "Ganeral” above, the Sellers represent
and warrant that they will not, from the date of this Agresment untll 4,00pm an the second business day after the
date of tha anncuncemeant of the lasuar's financlal results far the perled ending 30 June 2015 to ASX (the
"Relevant Perlod"), Deeaf In all or any of the fully pald ordinary shares held by them In the [ssuer ("Remaining
Shares"} after the sale of the Securities pursuant to this Agreemant, exaluding:

M In o;d&r to satisfy demand from eligible sharaholiders under an Issuer initiated dividend reinvestmant plan (If
any

{Ih arepurshase (whethar by buy-back, redustion of capital or other means) of Remaining Shares by the [ssuer;

(ity any mcceptance by a Sellar of a takeovar offer for the lasuer In ascordance with Chapter & of the
Corporations Act or transfer pursuant to & scheme of arrangement under Part 5.1 of tha Corparations Act;

(V) a aale, transfer, of digposal to & third party where it is & condition of the =4le that the third party announca an
intention to acquire, or propose a transaction to acquire, graater than 5% of all Remalning Shares;

(v) the sals of any Balance Securitles in accordance with this Agreement; and

{vi} a sale, transfer or disposal to an affilate of a Saller that (s subject to a representation and warrenty on
substantially the same terms as this cleuse (a) in respect of the Remalning Shares sold, transferred or
disposad, For the avoidance of any doubt, any agreement by the affiliate wilt be in respect of the Relevant
Perlod,

() Each party to this Agreement acknowledges that the representation and warranty In clause {2) is not intended to
and does not glve Goldman Sachs any power to dlspose of, or control the disposal of, tha Remaining Shares the
subject of the reprasantation and warranty to the extant that Goldman Sachs wauid be [n breach of applicable
[aws to have such power, and a breach of tha represantation and warranty in those circumstances will onty glve
ries fo a right to damages and the partles ackrnowledga that, In sueh clreumatances, damages are an adaquate
remady for & breach of the representation and warranty.

{c) Each party acknowladges that the representation and warranty In clauss (2) has been pravided to only address
tha financial consequences of a Seller disposing of, or dealing with, any Remeining Sheras heid by it. Each party
to this Agreement acknowledges that Goldman Sachs is not entitled to a remedy of specific performance for a
braach of the rapresantation and warranty In clause (a).

{d) For the purposas of clause {a), "Deal’, In respact of the "Remalning Shares", meana:
(N =all, assign, transfar or otherwise dispose of,
(I} egrse or offer to sell, assign, transfer or otherwise disposs of;

(iii} enter intc any option which, if sxercisad (whetheér such exercise iz subject to conditions or othamﬂsa)
gnables or requires the Sellers to sell, aaslgn, transfer or otherwlse dlspose of, or

(iv) decreaze or agrea to decrease an sconomic interast in,
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the Remalning Sharas,

D; Anpouncements and cleansing noticss (Sellars)

The Sellars must:

{a) announce the entry Into this Agraament (in & form and substance agread with Goldman Sachs), and procure that
the lssuer announcaes the entry into this Agreement through the tasuer's Announcament Platfarm on ASX (ina

form and substance agread with Goldman Sachs), by 4.30pm (or as soon as practicable thersafter) on the date of
antry [nta this Agraamant:

{b) announce the Sale (in a form and substance agresd with Goldman Sechs), and procure that the Issuer
announces the Sale thraugh the lasusr's Atnouncamant Platform ah ASX {In & farm snd substance agreed with
Goldman Sachs), by 10.00am on the first business day after the date of entry Into thls Agreerment; and

{c} qive, and procure that the |esuer gives, 1o ASX cleansing noticas pursuant to sactlen 70BA(E)e)(Il) of the
Corporations Act (as amanded by ASIC Class Order 08/25) in respact of the sale of the Securities by 10.00am on
the first business day after tha date of entry Into thls Agraement.
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