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Name of entity

Genworth Mortgage Insurance Australia Limited

ABN

72154890730

We (the entity) give ASX the following information.

Part 1 - All issues

You must complete the relevant sections (attach sheets if there is not enough space).

1 *Class of *securities issued or to be Share Rights (not quoted)

issued
2 Number of *securities issued or to be 293,204 Share Rights under the
issued (if known) or maximumnumber 93,20 2017-LTIgrant
which may be issued
Share Rights under the
67,341 Deferred STI 2016 grant
3 Principalterms of the *securies (e.g. | See Annexure A

if options, exercise price and expiry
date; if partly paid *securities, the
amount outstanding and due dates for
payment if *convertble securities, the
conversion price and dates for
conversion)

+ See chapter 19 for defined terms.
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6a

6b

6c

6d

6e

Do the *securities rank equally in all
respects from the *issue date with an
existing *class of quoted *securities?

If the additional *securities do not rank

equally, please state:

o the date from which they do

¢ the extentto which they participate
for the nextdividend, (in the case
of a trust, distribution) or interest
payment

o the extentto which they do not
rank equally, other than in relation
to the nextdividend, distribution or
interest payment

Issue price or consideration

Purpose ofthe issue

(Ifissued as consideration for the
acquisition of assets, clearly identify
those assets)

Is the entity an *eligible entity that has
obtained security holder approval
under rule 7.1A?

If Yes, complete sections 6b - 6h in
relation to the *securities the subject of
this Appendix 3B, and comply with
section 6i

The date the security holder resolution
under rule 7.1Awas passed

Number of +securiies issued without
security holder approval under rule 7.1

Number of *securities issued with
security holder approval under rule
71A

Number of *securities issued with
security holder approval under rule
7.3, or another specific security holder
approval (specify date of meeting)

No-the Share Rights do notrank equally in all respects
with the existing class of quoted securities.

The Share Rights do not have voting rights or rights to
receive dividends.

After the Share Rightshave vested and are converted to
ordinary shares, hose ordinary shares will rank equally
with existing fully paid ordinary shares (including the right
to vote and receive dividends).

Nil

Issue of Share Rights under the Genworth Australia Share
Rights Plan to Georgette Nicholas, Chief Executive Officer
& Managing Director in respectof the 2016 and 2017
financial year, approved by shareholders atthe Annual
General Meeting held on 11 May 2017.

No

Not applicable

Not applicable

Not applicable

Not applicable

+ See chapter 19 for defined terms.
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6f

69

6h

Bi

Number of *securities issued under an
exceptionin rule 7.2

If *securities issued under rule 7.1A,
was issue price atleast 75% of15 day
VWAP as calculated under rule
7.1A.3? Include the *issue date and
both values. Include the source of the
VWAP calculation.

If *securiies were issued under rule
7.1Afor non-cash consideration, state
date on which valuation of
consideration was released to ASX
MarketAnnouncements

Calculate the entity’s remaining issue
capacity under rule 7.1 and rule 7.1A -
complete Annexure 1 and release to
ASX Market Announcements

*|ssue dates

Note: The issue date may be prescribed by ASX (refer
to the definition of issue date in rule 19.12). For
example, the issue date for a pro rata entitlement issue
must comply with the applicable timetable in Appendix
7A.

Cross reference: item 33 of Appendix 3B.

Number and *class of all *securities
quoted on ASX (including the
*securities in section 2 if applicable)

Not applicable

Not applicable

Not applicable

Not applicable

17 May 2017
Number *Class
509,365,050 Fully Paid Ordinary Shares

+ See chapter 19 for defined terms.
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9 Number and *class of all *securities
not quoted on ASX (including the
*securities in section 2 if applicable)

10 Dividend policy (in the case of a trust,
distribution policy) on the increased
capital (interests)

Part 2 - Pro rata issue

ltems 1110 33 are notapplicable

Part 3 - Quotation of securities

You need only complete this section if you are applying for quotation of securities

Items 34 to 42 are notapplicable.

Number *Class
Share Rights under the
646,425 2017-LTI grant
Share Rights under the
243,175 2017-Equity grant
Share Rights under the
139,169 Deferred ST12016 grant
Share Rights under the
648,988 2016-LTI grant
Share Rights under the
154,224 2016-Equity grant
116,196 Share Rights under the
2015-LTlgrant
72,166 Share Rights under the
2015-Equity grant
718,234 Share Rights under the
2014-Key Leader grant
53,534 Share Rights under the

2014-IPOgrant

Not applicable

+ See chapter 19 for defined terms.
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Quotation agreement

1 *Quofation of our additonal *securifies is in ASX’s absolute discreton. ASX may quote the
*securiies on any conditons it decides.

2 We warrant the following to ASX.

The issue of the *securities to be quoted complies with the law and is not for an illegal
purpose.

There is no reason why those *securiies should not be granted *quotation.

An offer of the *securiies for sale within 12 months after their issue will not require
disclosure under secton 707(3) or section 1012C(6) of the Corporations Act

Note: An entity may need to obtain appropriate wamanties from subscribers for the securities in order to be able to give this waranty

Secton 724 or secton 1016E of the Corporations Act does not apply to any
applications received by usin relaton to any *securities to be quoted and that no-one
has any right to return any *securies to be quoted under sections 737, 738 or 1016F
of the Corporations Actat the time that we request that the *securites be quoted.

If we are a frust, we warrant that no person has the right to return the *securiies o
be quoted under section 1019B of the Corporations Act at the ime that we request
that the *securiies be quoted.

3 We will indemnify ASXto the fullest extent permitted by law in respect of any claim, action or
expense arising from or connected with any breach of the warranties in this agreement

4 We give ASX the information and documents required by this form. If any information or
document is not available now, we will give it to ASX before *quotation of the *securities begins.
We acknowledge that ASX is relying on the information and documents. We warrant that they
are (will be) rue and complete.

Prudence Milne

General Counsel & Company Secrefary

17 May 2017

+ See chapter 19 for defined terms.
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Annexure A

ltem 3 - Principal terms of the securities

Share Rightsissued under the 2017-LTI grant

Share Rights Plan

The Share Rights are issued under the Genworth Australia Share Rights Plan.
The Plan Rules were released to the market on 20 May 2014.

Vesting and Conversion

Each Share Rightwill, on the Vesting Date and subject to safisfaction of the
Vesting Conditions, automatically convertto one ordinary share in the Company
for nil additonal consideration.

Unvested Share Rights lapse on cessation of employment exceptin cases of
redundancy, total and permanentdisability, death, retrement, or if, in the opinion
of the Board, the individualisa “good leaver”.

Vesting Date

31 December 2020

Performance Period

1 January 2017 — 31 December 2019

Performance-based
Vesting Conditions
Measures

For each person to whom Share Rights were granted, one halfofthe Share
Rights will be measured against an underlying return on equity performance
measure and the other half will be measured againsta relafive total shareholder
return performance measure. Each performance measure is assessed
independently romthe other.

Underlying Return on Equity (ROE) —50% of the grant

Calculated as the average ofthree year underlying netprofitafier tax (excluding
unrealised gains or losses from investments) divided by the three year average
equity (excluding mark to market value of investments).

Relative Total Shareholder Return (TSR) - 50% of the grant:

Calculated as the fotal return to shareholders (share price movementincluding
value of dividends) over the performance period, expressed as a percentage of
the starting share price. Dividends are reinvested on the ex-dividenddate closing
price and franking credits are excluded.

Other Vesting Conditions

o Continuous employmentuntil the Vesting Date

e The Board and the Remuneration and Nominations Commitiee being
satisfied that

o adverse outcomes have notarisen that were notapparentwhen
performance was assessed; and

o there wasnotexcessive risk taking in the achievementof results.

Dividend and Voting
Rights

Share Rights do not have any voling rights or rights to receive dividends.

Notional dividend equivalents accrue during the Vesting Period (1 January 2017
— 31 December 2020) and are delivered through an adjustmentto the number of
vested Share Rights at the end of the deferral period on the Vesting Date. The
notional dividend equivalents are calculated as the dollar value of dividends
distributed per share during the vesting period multiplied by the number of Share
Rights vesting. This number is divided by the 10-day VWAP as at the Vesting
Date, rounded down fo the nearestwhole number of Share Rights.

+ See chapter 19 for defined terms.
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Share Rightsissued under the Deferred STl 2016 grant

Share Rights Plan The Share Rights are issued under the Genworth Australia Share Rights Plan.
The Plan Rules were released to the market on 20 May 2014.

Vesting and Conversion | Each Share Rightwill, on the relevantVesting Date and subject to satisfaction of
the relevantVesting Conditions, automafically convertto one ordinary share in
the Company for nil additional consideration.

Unvested Share Rights lapse on cessation of employment exceptin cases of
redundancy, total and permanentdisability, death, rerement, or if, in the opinion
of the Board, the individualisa “good leaver”.

Vesting Date 1 March 2018.

Vesting Conditions Continuous employmentunti the relevantVesting Date.

Dividend and Voting Share Rights do not have any voting rights or rights to receive dividends.

Rights Notonal dividend equivalents accrue during the Vesting Period (1 March 2017 -

1 March 2018) and are delivered through an adjustmentto the number of vested
Share Rights at the end of the deferral period on the Vesting Date. The notional
dividend equivalents are calculated as the dollar value of dividends disfributed
per share during the vesting period multiplied by the number of Share Rights
vesting. This number is divided by the 10-day VWAP as at the Vesting Date,
rounded down fo the nearestwhole number of Share Rights.

+ See chapter 19 for defined terms.
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