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Form 603

Corperations Act 2001
Section 6718

Notice of initial substantial holder

To, Company Name/Scheme nib holdings limited

ACN/ARSN 125 633 856

1, Details of substantial holder {1}

Name Australian Executor Trustees Limited as trustee of the nib Overseas Policyholders and Unverified Policyholders Trust
ACN/ARSN (if applicabie) 007 869 794
The holder became a substantial holder on 1/10/2007

2, Detalls of voting power

The tota! number of votes attached te all the voting shares in the company ar voting interests in the scheme thai the substantial holder or an associate (2) had a relevant interest
(3} in on the date the substantial hoider became a substantiat holder are as follows:

Class of securities {4} Number of securities Person's votes () Voting power {6}
Ordinary 108,268,050 108,268,050 20.91%

3. Details of relevant interosts

The nature of the relevant interest tha substantial holder or an associate had in the following voting securities on the date the substantial holder became a substantial holder are
as follows:

Holder of relevant interest Nature of relevant interest (7} Class and number of securities

Australian Executor Trustees Limited as Registered helder (see note 1 below) 108,268,050 ordinary
trustee of the nib Overseas Policyholders
and Unverified Policyholders Trust

4, Dataits of present registered holders

The persons registerad as holdars of the securities referred to in paragraph 3 above are as follows:

Holder of relevant Registered holder of Person entiled to be Class and number
interest securifies registered as holder (8) of securifies
Australian Executor Trustees Australian Executor Trustees Limited | Australian Executor Trustees Limited | 108,268,050 ordinary
Limited

NOTES:

! In 2007, nib health funds fimited demutualised and became awholly owned subsidiary of nib Heldings Limited {“nib Holdings"). As part of this restructure, shares in nib
Holdings were issiied o the nib Qverseas and Unweritied Policyholders Trust to be held on behatt of the relevant Overseas Policyholders and Unverified Palicyhalders on the
terms of a trust deed dated 19 July 2007, as amended on 28 September 2007 and § November 2007 ("Trust Deed”). nib Holdings has a relevant interast in the shares hald
by Austraiian Executor Trusteas Lintited as trustee of the nib Overseas Pelicyholders and Unverified Policyholders Trust as nib Holdings has the power to control voting and
disposal of shares on the terms and subject to the conditions of the Trust Deed.

On 1 Cctober 2007, 108,268,080 shares representing 20.81% of nib Holding's fasued capital at that time were issued by nib Holdings to Australian Executor Trustees Limited
as frustee of the nib Qverseas Policyholders and Unverified Palicyholders Trust.

As at 44 April 2010, Austrafian Executor Trustess Limited as trustee of the nib Overseas Policyholders and Unverified Policyholders Trust hokds 48,110,300 shares
representing 9.70% of nib Holding's issued capital,

A copy of the Trust Deed is attached as Annexure A
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5. Conslderation

The consideration paid for each relevant interest referred 1o in paragraph 3 above, and acquired in the four meniths prior to the day that the substantial holder became a
substantial holder is as follows:

Holder of relevant interest Date of acqulsition Censideration (9) Class and number of
securities

Cash Non-Cash

Australian Executor 102007 No consideration was | 108,268,050 ordinary
Trustees Limited paid by Australian
Executor Trustess
Limited for fis relevant
intarests in the
shares. See
Anngxure “A".

6. Associates

The reasons the persons named in paragraph 3 above are associates of the substantial holder are as follows:

Name and ACN/ARSN (if applicable) Nature of association
N/A

7. Addresses

The addresses of persons named in this form are as follows:

Name Address
Australian Executor Trustees Limited Levat 22, 207 Kant Stregk, Bydnay NSW 2000
2L / /?y

L.
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E———— 1517320 ExeCUtor Trustees g*’ 4 “

Signature Limited ACN 007 869 794 by s
Attorney who certifies that he/she ) e

printname  has not received notice of any ) { ‘ § | capasity

'evocation of e POWET of ATOMEY ) ..U....L.j.‘?.ﬁ. o

Fa SE—/‘EEK)R
J‘!’i‘/:"} = Kae KATOR

sign here dated- ) date \7/ & 4 _2 oA DS
DIRECTIONS
N If there are a number of substantial holders with similar or related relevant interests {ag a corperation and fts related carporations, or the manager and trustes of

an equity trust), the names could be included in an annexure to the form. i the relevant inferests of a group of persons are essentially similar, they may be
referred to throughout the form as & specifically named group if the membarship of each group, with the names and addressas of members is clearly set autin

paragraph 7 of the form.

{2) See the definition of “associate” in section 9 of the Corporations Act 2001.

{3) See the definition of “relevant interest” in sections 608 and 671B(7) of the Corperations Act 2001,

(4} The voting shares of a company constitute one class unless divided into separate classes.

{5 jl;;e lc;ltql number of votes attached to all the vating shares in the company or voting interests in the scheme {if any) that the person or an associate has a relevant
interestin.

{6 The person's votes divided by the total votes in the body corporate or schems mulfiplisd by 100,

7 Include details of:
{a) any relevant agreement or other circumstances by which the relevant interest was acquived. If subsection 871B{4) applies, a copy of any document

satling out the terms of any relevant agreement, and a statement by the person giving full and accurate detalls of any contract, scheme or
arangsment, must accompany this form, together with a written statement cartifying this contract, scheme or arrangement; and

{b) any qualification of the power of a person to exercise, control the exercise of, or influence the exercise of, the voling powers or disposal of the
securities to which the refevant interest relates (indicating clearly the particular securities to which the qualification applies).

See the definition of "relevant agreement” in section 9 of the Corporations Act 2001.

(8) I the: substantial holder fs unable to determine the identity of the person (eg if the relevant interest arises because of an oplion} write “unknown”.

e]] Details of the considerafion must include ary and all benefits, money and other, that any psrson from whom a relevant interest was acquired has, or may, become
antitled 1o receive in relation to that acquisition. Details must be includad even if the benefit is conditional on the happening or not of a contingency. Details must

be included of any benefit paid on behalf of the substantial hoider or its associate in relation to the acquisitions, even if they are not paid directly to the person from
whom the relevant interest was acquired.



This is Annexure “A” of 24 pages rcf to in Form 603 (Notice of initial substantial holder) signed by me and

dated ISTZEE/]O/
1% ﬁ[m—

[name]




MALLESONS STEPHEN JAQUES

NIB Demutualisation

Overseas Policyholders and
Unverified Policyholders Trust
Deed

Dated ;

Original Trust Deed dated 19 July 2007

First Amending Deed dated 28 September 2007
Second Amending Deed dated 5 November 2007

This is a consolidated copy of the Trust deed and the copy is a true copy
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NIB Health Funds Limited ("NIB Health")
Australian Executor Trustees Limited (*Trustees”)

Mallesons Stephen Jaques
Level 60
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NIB Demutualisation Overseas Policyholders
and Unverified Policyholders Trust Deed
Details

Interpretation — definitions are at the end of the General torms

Parties NIB Heldings, NIB Health and Trustee
NIB Holdings  Name NIB Heoldings Limited
ACN 125 633 856
Address 384 Hunter Street

Newcastle NSW 2000

Attention Company Secretary
NIB Heaith Name NIB Health Funds Limited
ACN 000 124 381
Address 384 Hunter Street
Newcastle NSW 2000
Aftention Company Secretary
Trustee Name Australian Executor Trustees Limited
ABN 84 007 869 794
Address Level 22
207 Kent Street
Sydney NSW 2000
Attention Corporate Trust Services
Recitals A NIB Heatth intends to issue NIB Health Shares pursuant
to the terms and conditions of the Eligible Policyholders’
Scheme.

B NIB Holdings intends to issue NIB Holdings Shares
pursuant to the terms and conditions of the Eligible
Policyholders’ Scheme.

Cc The Trustee has agreed to act as the first trustee of the
Trust and to hold NIB Health Shares and NIB Holdings
Shares in accordance with this deed for the benefit of
Overseas Policyholders and Unverified Policyholders.

Govemning law New South Wales

Date of deed See Signing page

® Mallesons Stephen Jagues
overseas and unverified policy

Gverseas Policyholders and Unvarified Policyhoiders Trust Deed



NIB Demutualisation Overseas Policyholders and
Unverified Policyholders Trust Deed
General terms

Establishment of Trust

The Trust comes into operation on the date that NIB Holdings pays the sumn of $100 to the
Trustee to be held by the Trustee on the terms of this deed.

2.2

2.3

24

Trustee

Nature, appointment and removal

The Trustee is hereby appointed by NIB Holdings, and, in re spect of any future property to
be vested in the Trust from time to time, agrees to act in its capacity as trustee of the Trust
subject to the terms of this deed.

Ceasing to be Trustee

The Trustee ceases to be the trustee of the Trust when:
(a) either:

(L) the Trustee gives at least 60 days prior notice: in writing to NIB Holdings
that it wishes to retire as trustee of the Trust; or

(ii) on the expiry of 30 days from the date NIB FHoldings serves notice in writing
to the Trustee that it is to be removed as trustee of the Trust; and

(b) a new trustee of the Trust is appointed by NIB Holdings {being such new trustee of
the Trust as it thinks fit in its absolute discretion.)

Transfer of assets

On a change of Trustee, the retiring Trustee must execute all transfers, deeds or other
documents necessary to transfer the assets of the Trust into the name of the new Trustee to
take effect on and from the date of the change of Trustee.

Powers of Trustee

Subject to this deed, the Trustee has all the powers in respect of the Trust Property that it is
legally possible for a Trustee, as a body corporate, to have and as though it were the absolute
owner of the Trust Property and, for the avoidance of doubt, these powers are in addition to
all the powers invested in trustees by the Trustee Act 1925 and (to the maximum extent
permitted by law) are not subject to any restrictions on the powers of trustees that may be
mmposed under the Trustee Act 1925. For example, in relation to the Trust Property the
Trustee has the following powers (subject to the other terms of the Trust):

(a) to enter into and execute all contracts, deeds and documents and do all acts or things
which it deems expedient for the purpose of giving effect to and carrying out the
trusts, powers and discretions conferred on the Trustez by this deed,;

© Mallesons Stephen Jaques | Overseas Policyhalders and Unvarifiad Policyholders Trust Deed 2
overseas and unverified policy



)

(©)

(d)

(€)

®

(g

(h)

@

®

to subscribe for, purchase or otherwise acquire and 10 sell or otherwise dispose of
property, rights or privileges which the Trustee is authorised to acquire or dispose of
on terms and conditions which it thinks fit;

to appoint and, at its discretion, remove or suspend custodians, trustees, managers,
servants and other agents, determine the powers and duties to be delegated to them,
pay such remuneration to them as it thinks fit and any person so employed or
engaged is deemed for the purpose of the deed to be employed or engaged by the
Trstee;

to institute, conduct, defend, compound or abandon any legal proceeding concerning
the Trust and also to settle or compromise and ailow time for payment or satisfaction
of any debts due and any claims or demands by or against the Trustee in respect of
the Trust;

to refer any claim or demand by or against the Trustee in respect of the Trust to
arbitration and observe and perform awards;

to make and give receipts, releases and other discharges for money payable to the
Trust;

to open bank accounts and to retain on current or deposit account at any bank any
money which it considers proper and to make regulations for the operation of those
bank accounts including the signing and endorsing of cheques;

to take and act upon the advice or opinion of any legal practitioner (whether in
relation to the interpretation of this deed, any other document or statute or as to the
administration of the Trust) or any other professional person and whether obtained
by the Trustee or not, without being liable in respect of any act done by it in
accordance with such advice or opinion;

to determine who is entitled to sign on the Trustee’s behalf receipts, acceptances,
endorsements, releases, contracts and documents; anci

generally to do all acts and things which the Trustee considers necessary or
expedient for the administration, maintenance and preservation of the Trust and in
performance of its obligations under this deed.

2.5 Instructions by and directions from NIB Holdings

For the purposes of this deed, the Trustes is entitled to regard as valid an instruction,
direction, consent or other authorisation given or purported tc be given by NIB Holdings,
whether:

(a)

®

in writing and signed by the NIB Holdings employee authorised by NIB Holdings
and notified to the Trustee from time to time; or

in any other form approved by the Board, including a written notice signed by any
other person expressly authorised by the Board (where the Trustee has received
written notification from the Board of that person’s authorisation).

2.6 Remuneration of Trustee

Unless otherwise directed by NIB Holdings and subject to complying with the Trustee Sole
Activity test (if any} and any relevant statute, rule of common law or equity, and the Listing
Rules, the Trustee is not entitled to receive from the Trust any fees, commission or other

© Mallesons Stephen Jaques
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remuneration in respect of its office or reimbursement of any expenses or charges (other
than Expenses or Tax in accordance with clause 6.5) incurred in the establishment, operation
or administration of the Trust. NIB Holdings shall otherwise pay to the Trustee from NIB
Holdings’ own resources such fees and reimburse such expenses incurred by the Trustee as
NIB Holdings and the Trustee agree from time to time, The Trustee is entitled to retain for
its own benefit any such fee or reimbursement.

2.7 No security

Neither the Trustee nor NIB Holdings may charge or otherwise encumber the Trust Property
(or any of it) held by the Trustee.

2.8 Conflict of interest

(a) A person who is a director of the Trustee may, except where prohibited by the
Corporations Act, act in that capacity notwithstanding a conflict of interest or duty
provided that NIB Holdings has received prior written notice of that conflict of
interest or duty.

) The Trustee may assume other roles and exercise other powers in the course of its
normal business activities notwithstanding a conflict of interest or duty, provided
that NIB Holdings has received prior written notice of that conflict of interest or
duty.

2.9 Relationships

The Trustee does not act as an agent of NIB Holdings, NIB Health, the Overseas
Policyholders or the Unverified Policyholders.

210 Trustee’s determination

As between itself and the Unverified Policyholders and Overseas Policyholders, the Trustee
has full power to determine (acting reasonably and in good faith) all questions and doubts
arising in relation to any of the provisions of this deed, and every such determination
(whether made upon a question actually raised or implied in the acts or proceedings of the
Trustee) is conclusive and binds the Unverified Policyholders and Overseas Policyholders.

211 No obligation to do ‘know your customer’ checks

NIB Holdings and NIB Health agree that the Trustee has no responsibility to do any know
your customer checks in relation to Overseas Policyholders, Unverified Policyholders or any
other person in relation to the execution or purported execution of the provisions of the
Trust.

NIB Heoldings and NIB Health confirm to the Trustee that they are solely responsible for any
know your customer checks which are required to be carried out in connection with or as a
result of the execution or purported execution of the provisions of the Trust and that they
may not rely on any statement in relation to such checks made by the Trustee or any of its
agents, employees or contractors.

© Mallesons Stephen Jaques | Overseas Poficyholders and Unverified Policyholders Trust Deed 4
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3.2

3.3

Issue of Shares to Trustee

Issue of NIB Health Shares

On the Conversion Date, in discharge of its obligation to issue NIB Health Shares to Eligible
Policyholders who are Overseas Policyholders or Unverified Policyholders (as the case may
be), NIB Health will issue to the Trustee, and the Trustee will accept, the aggregate number
of NIB Health Shares to which Overseas Policyholders and Unverified Policyholders would
be entitled pursuant to the Eligible Policyholders’ Scheme. The Trustee will hold those NIB
Health Shares as trustee for the relevant Overseas Policyholder or Unverified Policyholder
on the terms of the Trust.

Issue of NIB Holdings Shares to Trustee

On the Demutualisation Date, in discharge of its obligation <o issue NIB Holding Shares to
Eligible Policyholders who are Overseas Policyholders or Uaverified Policyholders (as the
case may be), NIB Holdings will issue to the Trustee, and the Trustee will accept, the
aggregate number of NIB Holdings Shares to which Oversess Policyholders and Unverified
Policyholders would be entitled pursuant to the Eligible Policyholders’ Scheme. The
Trustee will hold those NIB Holdings Shares as Trustee for the relevant Overseas
Policyholder or Unverified Policyholder on the terms of the Trust.

Trustee agrees to be bound

The Trustee agrees to be bound by the terms of clauses 3.5 to 3.9 of the Eligible
Policyholders’ Scheme, as if those clauses were set out in fu'l in this deed and as if the
Trustee were an Eligible Policyholder.

4.2

4.3

Overseas Policyholders

Sale of Overseas Policyholders’ NIB Holdings Shares

At or about the Listing Date and subject to clause 4.5, the Trustee will sell all NIB Holdings
Shares then held on trust for Overseas Policyholders at such price and in such manner as the
Trustee may be directed by the Board.

Distribution of proceeds

Subject to clanse 4.5, no later than 6 weeks after the Listing Date, NIB Holdings must direct
the Trustee to distribute, and the Trustee must distribute to each Overseas Policyholder the
amount calculated pursuant to clause 4.3,

Distribution amount

(a) The amount to be distributed to each Overseas Policyholder under clause 4.2,
notwithstanding the actual sale price realised for any particular NIB Holdings Share,
is an amount equal to:

NPS x

D EPA

where:

© Mallesons Stephen Jaques | Overseas Policyhalders and Unverified Policyholders Trust Deed 5
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(b)

(©)

NPS is the aggregate Net Proceeds of Sale with respect to all NIB Holdings Shares
held by Overseas Policyholders; and

EPA is the Eligible Policyholder Allocation with re spect 1o that Overseas
Policyholder.

LEPA means the aggregate Eligible Policyholder Allocations for all Overseas
Policyholders.

The amount to be distributed to each Qverseas Polic yholder under clause 4.2 and
according to the formula in clause 4.3(a) will be calculated by NIB Holdings.

NIB Holdings will communicate, or procure the Share Registry to communicate, the
amount to be distributed to each Overseas Policyholder to the Trustee, and will take
all action or procure the Share Registry to take all action (including without
limitation the preparation of all documentation, elecironic or otherwise) necessary to
enable the Trustee to distribute to each Overseas Policyholder the amount calculated
pursuant to clause 4.3,

4.4 Entitlement of Overseas Policyholder ceases

After the Trustee has made a distribution to an QOverseas Pol:cyholder pursuant to clause 4.2,
but subject to any other provision of this Trust, the Overseas Policyholder will cease to have
any interest or entitlement to any property of the Trust or any claim under this Trust Deed.

4.5 When Overseas Policyholders can hoid NIB Holdings Shares

(@)

(b)

If, prior to September 30, 2007, the Share Registry receives notice from NIB
Holdings of a bona fide change of address to Australia of an Overseas Policyholder,
the Trustee (at the direction of NIB Holdings) must transfer the relevant NIB
Holdings Shares to the Overseas Policyholder no later than six weeks after the
Listing Date,

If, prior to any sale under clause 4.1, an Overseas Po. icyholder provides NIB
Holdings with evidence that satisfies NIB Holdings (in its absolute discretion) that
the issue of NIB Holdings Shares to that Overseas Pclicyholder will not violate, or
cause registration or filing obligations under, the laws of relevant overseas
Jurisdictions the Trustee (at the direction of NIB Holdings) must transfer the relevant
NIB Holdings Shares to the Overseas Policyholder no later than six weeks after the
Listing Date.

4.6 Location of Overseas Policyholders

(a)

(b)

()

NIB Holdings and NIB Health (as the case may be) will communicate, or arrange for
the communication, to the Trustee of all information concemning Overseas
Policyholders (including, without limitation, the localion of such Overseas
Policyholders) to enable the Trustee to carry out its duties according to the Terms of
the Trust.

The Trustee is under no duty to undertake its own investigation, inquiries or
researches to determine the location of Overseas Policyholders, or to request
information concerning the location of Qverseas Policyholders.

The Trustee may rely conclusively on information communicated to it under the
operation of this clause, and shall not be liable for act.ng or refraining from acting in

© Mallesons Stephen Jaques
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reliance upon inaccurate or misleading information furnished by NIB Holdings or
NIB Health or the employees, agents or contractors of NIB Holdings or NIB Health.

5 Unverified Policyholders

5.1 Verification

(a) NIB Holdings and NIB Health will use their reasonuble endeavours to verify the
identify of the Unverified Policyholders including, for example, through written
correspondence inviting those Eligible Policyholders to verify their details in the
manner contemplated by the Explanatory Statement

(b) NIB Holdings and NIB Health (as the case may be) will communicate, or arrange for
the communication, to the Trustee of all information concerning the identity and
location of Unverified Policyholders as soon as reasonably practicable after such
information is discovered by or revealed to NIB Holdings or NIB Health or the
employees, agents or contractors of NIB Holdings o- NIB Health.

(c) The Trustee is under no duty to undertake its own in vestigations, inquiries or
researches to determine either the identity or location of Unverified Policyholders,
or to request information concerning the identity or location of Unverified
Policyholders,

(D The Trustee may rely conclusively on information communicated to it under the
operation of this clause, and shall not be liable for acting or refraining from acting in
reliance upon inaccurate or misleading information furnished by NIB Holdings or
NIB Health or the employees, agents or contractors of NIB Holdings or NIB Health.

5.2 Transfer to Unverified Policyholder

If, within three years of the Demutualisation Date, the identily of an Unverified Policyholder
is verified, either by a method of verification contemplated by the Explanatory Statement or
another method approved by the Board, the Trustee must, as soon as reasonably practicable
after receiving direction from NIB Holdings, transfer the NIB Holdings Shares to which that
Unverified Policyholder is entitled, together with any dividerds or other Accretions
referable to those NIB Holdings Shares, net of any applicable Tax or Expenses pursuant to
the Eligible Policyholders Scheme to the Unverified Palicyholder, provided that the Trustee
is under no obligation to transfer a NIB Holdings Share if to do so would contravene the
Corporations Act, the Listing Rules or any other applicable l.w.

5.3 Unverified Policyholder outside Australia

If the address provided by the Unverified Policyholder is out:ide Australia, that Unverified
Policyholder will be treated as an Qverseas Policyholder and:

(a) if re-classified as an Overseas Policyholder prior to $ sptember 30, 2007, clause 4
will apply to their NIB Holdings Shares; and

(b) if re-classified as an Overseas Policyholder later than the date specified in paragraph
(a), the Trustee (acting at the direction of NIB Holdings) will sell all the NIB
Holdings Shares of that Overseas Policyholder as soon as reasonably practicable at
such price and in such manner as the Trustee may be directed by the Board and
distribute the proceeds to the Overseas Policyholder nio later than 6 weeks after such
sale (subject to NIB Holdings communicating or procri ng the Share Regisiry to
communicate all information, and taking or procuring the Share Registry to take all
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54

5.5

action (including without limitation the preparation of all documentation, electronic
or otherwise) necessary to enable the Trustee to disiribute the proceeds to each
Overseas Policyholder in accordance with the provisions of this clause).

Third anniversary of Demutualisation Date

As soon as reasonably practicable after the third anniversary of the Demutualisation Date,
the Trustee must dispose of the entirety of the Trust Property then held by the Trustee, in
such manner as directed by the Board of NIR Holdings and the proceeds will be dealt with
pursuant to clause 10.

No further distribution

For the avoidance of doubt, the Trustee must not make any further distribution of NIR
Holdings Shares or proceeds of sale pursuant to clauses 4 or 5 following the third
anniversary of the Demutualisation Date.

6.2

6.3

6.4

Trustee’s holding of Shares

Registration

Shares issued to the Trustee pursuant to the Eligible Policyholders’ Scheme are to be
registered in the name of the Trustee.

Rights in NIB Holdings Shares and NIB Health Shares

Nothing in this deed confers or is intended to confer on NIB Holdings or NIB Health, any
charge, lien or other right or interest in the Shares, issued to the Trustee pursuant to the
Eligible Policyholders’ Scheme.

Dividends

(a) Subject to clause 6.4, if the Trustee receives any dividends or other Accretions it
must, subject to complying with the Trustee Sole Aclivity test (if any), hold those
dividends or other Accretions on trust for the Overseas Policyholder or Unverified
Policyholder and deal with them under clauses 4 and 5 respectively. The Trustee
must elect to participate, or not to participate, in any dividend reinvestment plan
offered by NIB Holdings as directed by the Board in the Board’s absolute discretion.
Any NIB Holdings Shares issued to the Trustee pursuant to the dividend
reinvestment plan will be held on trust on the same terms as the Shares in respect of
which the dividends were payable.

(b) NIB Holdings will make arrangements for the keeping, and the communication to
the Trustee, of records and all other information detailing the dividends or other
Accretions held on trust for each Overseas Policyholdler and each Unverified
Policyholder to enable the Trustee to take the action contemplated in clause 6.3(a).

Bonus NIB Holdings Shares

(a) Bonus NIB Holdings Shares are to be registered in the name of the Trustee, held in
the Trust by the Trustee and treated as if they had been issued to the Trustee under
clause 3. :

(b) NIB Holdings will make arrangements for the keeping, and the communication to
the Trustee, of records and all other information detailing the bonus NIB Holdings
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Shares held on trust for each Overseas Policyholder and each Unverified
Policyholder to enable the Trustee to discharge its ¢ bligations under clause 3.

6.5 Application of income

(a) The Trustee may, in accordance with NIB Holdings’ instructions, apply in whole or
in part the assets and income of the Trust in paymerit of any Expenses or Tax
incurred by the Trustee in the execution or purported execution of the trust or any of
the powers, authorities or discretions vested in the Trustee.

)] Subject to clause 6.9 and clause 6.10, the Trustee shall, on a semi-annual basis, pay
the income of the Trust (net of any payments made pursuant to clanse 6.5(a) and
excluding Accretions) to NIB Holdings.

6.6 Sale to fund Expenses and Tax

For the avoidance of doubt, to the extent that any cash distrisution received by the Trustee
with respect to the NIB Holdings Shares is insufficient to fu-id liabj lities for Expenses and
Tax, the Trustee is authorised, subject to the constitution of NIB Holdings, to sell NIB
Holdings Shares to fund those liabilities and the number of NIB Holdings Shares allocated
to the Overseas Policyholders and/or Unverified Policyholder will be net of any such NIB
Holdings Shares sold.

6.7 No interests

An Overseas Policyholder or an Unverified Policyholder docs not have any interest in any
particular part of the Trust Property.

6.8 Fractional entitlement

No Overseas Policyholder or Unverified Policyholder shall L.e entitled to any fraction or
other entitlement arising as a result of the Trustee holding Trust Property and other
Accretions in omnibus accounts which is not directly referable to the holding of any
Overseas Policyholder or Unverified Policyhoider, and such fractions and entitlements (to
the extent that they do not relate to or arise from any specific property of an Overseas
Policyholder or Unverified Policyholder) shall be at the disposal of the Trustee.

6.9 Rights issue

If NIB Holdings offers to issue NIB Holdings Shares under a rights issue or similar form of
offering, the Trustee must, on direction of the Board:

(a) subject to the Trustee’s obligations to pay Expenses :nd Tax, apply in whole or in
part the income of the Trust to subscribe for NIB Hoi dings Shares, with any NIB
Holdings Shares so acquired to be registered in the name of the Trustee, held in the
Trust by the Trustee and treated as if they were issued to the Trustee under clause 3;
or

(b) if the rights are renounceable, sell those rights and held the proceeds on trust for the
Unverified Policyholders and deal with them under clause 5.

If the Board directs that the Trustee should not participate in « rights issue or similar form of
offering, then the Trustee must not subscribe for NIB Holdings Shares under that rights issue
or offering.
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6.10 Share purchase plans

If NIB Holdings offers ordinary shareholders the opportunity to acquire additional NIB
Holdings Shares (including where the acquisition can be made without brokerage or other
transaction costs under a share purchase plan or similar arraagement), the Trustee must, on
direction of the Board, subject to the Trustee’s obligations to pay Expenses and Tax, apply
in whole or in part the income of the Trust to subscribe for NIB Ho ldings Shares, with any
NIB Holdings Shares so acquired to be registered in the name of the Trustee, held in the
Trust by the Trustee and treated as if they were issued to the Trustee under clause 3.

If the Board directs that the Trustee should not participate in a share purchase plan, or
similar arrangement, then the Trustee must not subscribe for NIB H oldings Shares under that
share purchase plan or arrangement.

6.11 Takeover Bid

In the event of a Takeover Bid for NIB Holdings, the Truste: nust, on direction of the
Board, accept or reject the Takeover Bid in relation to the N'B Holdings Shares held in the
Trust.

7 Voting

7.1 Voting on matters in relation to the Trust
If there is a resolution put to a general meeting of NIB Holdings:

(a) to approve a scheme of arrangement or reconstructicn which may involve the
disposal, cancellation or reconstruction of NIB Holdin gs Shares which the Trustee
holds on behalf of Unverified Policyholders or Over:eas Policyholders;

(b) to amend the constitution of NIB Holdings;

{c) to approve a capital reduction of NIB Holdings;

(d) to approve an on-market buy-back, or an off-market buy-back, by NIB Holdings
which would result in NIB Holdings purchasing greater than 10% of its issued
capital within a 12 month period; or

(e) to approve a selective buy-back by NIB Holdings,

the Trustee must exercise any voting rights attached to the NIB Hol dings Shares as directed
by the Board.

7.2 Capital Reduction Resolution
The Trustee undertakes:

(a) to vote all NIB Health Shares held by it in favour of 11e Capital Reduction
Resolution;

(b) to consent to short notice of the Capital Reduction M:seting; and
(c) to do all other things necessary to facilitate the passinz and implementation of the

Capital Reduction Resolution in the manner conternplated by the Explanatory
Statement.
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7.3

7.4

Distribution of the Trust Property

The Trustee must vote in favour of any resolution proposed by the Board at a general
meeting of NIB Holdings for the purpose of implementin g any determinations of the Board
in relation to the distribution of the Trust Property after the “hird anniversary of the
Demutualisation Date or for any purpose ancillary to that prrpose. The Trustee undertakes
to act in accordance with any such resolution.

All other matters

In all other matters not covered by clauses 7.1 to 7.3, the Trustee shall vote as directed by
the Board.

8.2

8.3

8.4

Audit and register

Accounts

The Trustee shall keep or cause to be kept records of payments and receipts in relation to:

(a) all sums of money received and expended by or on tehalf of the Trust and the
matters in respect of which such receipt and expenditure takes place; and

(b) all acquisitions and disposals of NIB Holdings Sharcs.

Register
NIB Holdings shall keep and maintain or cause to be kept and maintained a register of the
NIB Holdings Shares held for the purposes of the Trust. The: register must record:

(a) the number of NIB Health Shares and the NIB Holdi ngs Shares including any
Accretions which the Trustee holds pursuant to the 7 rust;

{b) the date of disposal of those NIB Health Shares and (he NIB Holdings Shares;

(c) the instructions received from NIB Holdings from tirne to time in relation to the NIB
Health Shares and the NIB Holdings Shares; and

(d) any other related information which NIB Holdings o the Trustee considers
appropriate to record.

Inspection

The books of account of the Trust and the register shall be muintained at the registered office
of NIB Holdings and shall be available for inspection by the Trustee during normal business
hours free of charge upon prior written request.

Audit
(a) The Trustee shall appoint an Auditor of the Trust.

(b) The Trustee shall cause the books of account to be au ditec! annually by the Auditor
~ ofthe Trust.

(c) The Trustee must ensure that the Auditor of the Trust has access to all papers,
accounts and documents concerned with or relating to the Trust,
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(d)

NIB Holdings agrees to provide the Auditor of the Trus: with access to all registries
and records concerned with or relating to the Trust o enable the Auditor to carry out
its functions under this deed and any applicable law.

8.5 NIB Holdings’ responsibilities

Subject to the Trustee providing access to all relevant infor nation to NIB Holdings in a
timely manner:

(@)

(b)

NIB Holdings must prepare the accounts and tax reiurn for the Trust in accordance
with applicable statutory requirements; and

NIB Holdings must procure that the Share Registry maintains details of all
shareholdings held by the Trustee on trust for Qvers.cas Pol icyholders and
Unverified Policyholders, including with respect to dividends, Accretions and other
entitlements.

8.6 NIB Health’s obligations: Power of Attorney

(a)

(b)

(©

CY

©

NIB Health will give all appropriate directions to Cumputershare Investor Services
Pty Limited pursuant to the Share Registry Agreement which are reasonably
necessary to enable the Trustee fully to discharge its obligations under the Trust
Deed.

Subject to clauses 8.6(c) and 8.6(d), NIB Health irre vocably appoints the Trustee as
its attorney for the purposes of exercising NIB Health’s powers under the Share
Registry Agreement, in respect of matters concernin;g Unverified Policyholders and
Overseas Policyholders only, to enable the Trustee ful ly 1o discharge its obligations
under the Trust Deed in the event that NIB Health f2ils to give the directions
referred to in clause 8.6(a).

If, in the opinion of the Trustee, NIB Health has failcd to give appropriate directions
pursuant to clause 8.6(a), the Trustee may give written notice to NIB Health

specifying:

(i) the detailed nature of the directions which the Trustee requests NIB Health
give to Computershare Investor Services Pty Limited; and

(ii) the reasons that the giving of those directions is reasonably necessary to
enable the Trustee fully to discharge its obli gations under the Trust Deed.

The Trustee:

(1) may only exercise its powers under the power of atlorney granted in
clause 8(b) if it has given notice to NIB Heallh pursuant to clause 8.6(c) and
NIB Health has not give the direction specificd in that notice to
Computershare Investor Services Pty Limited within seven days of receipt
of that notice; and

(ii) may only give a direction to Computershare I11vestor Services Pty Limited
of which prior notice has been given to NIB Health pursuant to
clause 8.6(b).

The power of attomey under clause 8.6(b):

@) i granted in consideration of the Trustee’s agreement to act as Trustee; and

© Mallesons Stephen Jagues
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(ii) terminates once the Trust Property has beer distributed in its entirety.

9 Obligations and indemnity of the Trustee

21 indemnity

Without derogating from the right of indemnity given by law to trustees, NIB Holdings and
NIB Health hereby covenant with the Trustee that they will indemnify and keep indemnified
the Trustee in respect of all liabilities, costs and expenses incurred by the Trustee in the
execution orf purported execution of the Trust or any of the vowers, authorities or discretions
vested in the Trustee and from and against all actions, proceedings, costs, claims and
demands in respect of any matter or thing done or omitted ¢ ther than a claim arising out of
the Trustee’s fraud, gross negligence or wilful default.

9.2 Indemnity - verification information

Without limiting the indemnity under clause 9. 1, NIB Hoidi1gs and NIB Health hereby
covenant with the Trustee that they will indemnify and kee indemnified the Trustee in
respect of all liabilities, costs and expenses incurred by the Trustee in the execution or
purported execution of the provisions of the Trust, and from and against all actions,
proceedings, costs, claims and demands relating to:

(@ any failure by NIB Holdings or NIB Health to verify Unverified Policyholders; or

(b) any failure by NIB Holdings or NIB Health to comn unicare, or to arrange for the
communication of:

0] vertfication information to the Trustee rel ating to Unverified Policyholders;
or

(i1) information necessary to enable the Trustee (0 ca try out its duties under the
terms of the Trust concerning Overseas Polic yholders;

(c) the provision to the Trustee by NIB Holdings or NIE. Health or their employees,
agents, or contractors of inaccurate information conc >rnin g Unverified
Policyholders;

other than a claim arising out of the Trustee’s fraud, gross ne zligence or wilful default.

9.3 Trustee liability

(a) Subject to clause 9.3(e), the Trustee is not Liable to ar y other party or to any
Overseas Policyholder or Unverified Policyholder in any capacity other than as
trustee of the Trust.

(b) Subject to clause 9.3(e), a liability of the Trustee arising in connection with its
power, duties, and obligations under this deed is limired to and can be enforced
against the Trustee only to the extent to which the Trustee is actually indemnified
for the liability, This limitation of the Trustee’s liabt'ity applies despite any other
provision of this deed and extends to all liabilities anc. obli gations of the Trustee in
any way connected with any warranty, conduct, omission, agreement or transaction
related to this deed.

©) No party to this deed, and no Overseas Policyholder or Unverified Policyholder,
may sue the Trustee in any capacity other than as trustee of the Trust, including
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(@

(e)

®

(g)

seeking the appointment of a receiver (except in relation to the Trust Property), a
liquidator, an administrator or any other similar person to the Trustee or prove in any
liquidation of or affecting the Trustee (except in relation to the Trust Property).

Each of the parties to this deed (and each Overseas Policyholder and Unverified
Policyholder) waives its rights and releases the Trustee from any personal liability in
respect of any loss or damage which any of therm oy suffer as a consequence of a
failure of the Trustee to perform its obligations und:r this deed except to the extent
to which the Trustee is actually indermnnified for the iabilit ¥.

The provisions of this clause will not apply to any ooligation or liability of the
Trustee to the extent arising as a result of the Truste=’s fraud, gross negligence or
wilful default.

Each party to this deed acknowledges that it is res paonsible under this deed for
performing a variety of obligations under this deed. No act or omission of the
Trustee will be considered fraud, gross negligence ¢ r wilful default of the Trustee
for the purposes of clause 9.3(e) to the extent to whizh (on a proportionate basis) the
act or omission was caused or contributed to by any failure of any other party or
person to fulfil its obligations relating to the Trust or by any other act or omission of
any other party or any other person.

No attorney, agent or delegate appointed in accordar ce with this deed has authority
to act on behalf of the Trustee in any way which expioses the Trustee to any personal
liability and no act or omission of any such person v1ll be considered fraud, gross
negligence or wilful default of the Trustee for the purposes of clause 5.3(¢).

9.4 No indemnity from Overseas Policyholder or Unverifiad Poiicyholder

For the avoidance of doubt:

(a)

(b)

nothing in clause 9.1 enables the Trustee to recover any liabilities, costs or expenses
from any Overseas Policyholder or Unverified Policvholder; and

the Trustee will have no right of indemnity from an Overseas Policyholder or
Unverified Policyholder personally.

10 Termination of Trust

10.1  Termination

The Trust will terminate and be wound up as provided below upon the first to occur of the
following events:

(a)

(b)
(©

(d

an order being made or an effective resolution being passed for the winding up of
NIB Holdings (other than for the purpose of amalgam ation or reconstruction);

the Board determining that the Trust is to be wound Lp;

the distribution of the entirety of the Trust Property in accordance with clauses 4, 5
and 10; and

the day before the 80th anniversary of the date of this deed.
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10.2 Distribution

Subject to complying with the Trustee Sole Activity test (if any)} and ensuring that any
action taken by the Trustee does not result in any breach by any entity in the NIB Holdings
Group or by the Trustee of any relevant statute, rule of common law or equity, the Listing
Rules or any breach of trust, the balance of the assets and ir zoms of the Trust not expressly
dealt with by another provision of this deed will be applied 1n whole or in part for the benefit
of the shareholders of NIB Holdings from time to time. To zive effect to this provision the
Trustee will as directed by the Board make payment to NIB Holdings or to the shareholders
of NIB Holdings on such terms and in such manner as the B oard may direct. For the
avoidance of doubt, those terms may include payment to pe:sons who are shareholders on a
particular date specified by the Board. The Trustee shall ac' in accordance with the direction
so given and must not act in accordance with any subsequer t direction that is inconsistent
with a previous direction.

10.3 Interest

Any interest accrued on moneys held by the Trustee will form part of the fund of the Trust,
may be used (in the absolute discretion of the Trustee) to pa any Expenses of the Trust and
must be distributed in accordance with clause 10.2 on termir ation of the Trust.

11  Trustee’s warranties

11.1  Trustee authorised

The Trustee represents and warrants to NIB Holdings on the date of this deed and
throughout the term of its appointment as trustee of the Trus! that:

(a) it is duly incorporated and validly exists under the law of its place of incorporation;

(b) it has taken all necessary action to authorise the exec ation, delivery and performance
of this deed in accordance with its terms;

() it has full power to enter into and perform its obligat ons under this deed and can do
so without the approval or consent of any other person; and

(d) its obligations under this deed are valid and binding and are enforceable against it in
accordance with its terms.

11.2 Compliance with law

The Trustee represents and warrants to NIB Holdings on the :ate of this deed and
throughout the term of its appointment as trustee of the Trust that the execution, delivery and
performance by it of its obligations under this deed and any cther document to be executed
by it pursuant to or in connection with this deed complies wit;

(@) each law, and each regulation, authorisation, ruling, jidgment, order or decree of
any government agency which is binding on it;

(b) its constitution; and

(c) any other document which is binding on it, and will not result in a breach of, or give
any third party a right to terminate or modify, any agreement, licence or other
instrument or result in a breach of any order, judgmer or decree of any court,
government agency or regulatory body to which it is # party or by which it is bound.
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11.3 Licences obtained

The Trustee represents and warrants to NIB Holdings on the date of this deed and
throughout the term of its appointment as trustee of the Tiust that:

(a) it has all statutory licences, consents and authorisations required to execute, deliver
and perform its obligations under this deed and any sther documents to be executed
by it pursuant to or in connection with this deed (L icence’);

(b) all conditions which apply to any such Licence have been (or will be) complied with
in all material respects;

(c) no Licences have been breached by it or are likely w. be suspended, cancelled,
refused, materially altered, not renewed, or revoked and

(d) in particular, it warrants that it will comply with its ibligations under Part 7 of the
Corporations Act with respect to its role as trustee of the Trust and its obligations
under this deed.

114 Solvency of Trustee

‘The Trustee represents and warrants to NIB Holdings on the date of this deed and
throughout the term of its appointment as trustee of the Trus: that it is not insolvent, in
liquidation or administration and no proceedings have been hrought or threatened for the
purpose of winding it up or placing it in administration. No setition or other process for
winding-up has been presented or threatened against it and tiiere are no circumstances
justifying such a petition or other process. No writ of execu: ion has issued against it and is
outstanding. No receiver, receiver and manager or other con troller, administrator or similar
official has been appointed over any part of its undertaking cr assets and there are no
circumstances (including execution of this deed) justifying an appointment,

12 General

12.1  Governing law

This deed is governed by the law of New South Wales. The parties submit to the
non-exclusive jurisdiction of the courts of New South Wales.

12.2 Amendment

NIB Holdings may at any time, by written instrument or by risolution of the Board, amend
all or any of the provisions of this deed (including this clause 12), provided that the
amendment is made in accordance with and in the manner (1t any) stipulated by the Listing
Rules. Any amendment may be given such retrospective effect as is specified in the written
instrument or resolution by which the amendment is made.

12.3 Notices
Any notice to be given by the parties shall be deemed to have been duly given if:
(a) sent by electronic mail or delivered: or
(b) sent by ordinary prepaid mail,

to the address specified in the Details (or to such other addres- as spacified by the relevant
party to the other party) and shall be deemed to have been ser-ed:
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(c) if sent by electronic mail or delivered, at the time of delj very or sending;

(d) if posted, three days after the date of posting, exclucing Saturdays, Sundays and
public holidays.

12.4  Share Registry Agreement

(a) NIB Health hereby covenants with the Trustee that i- will not agree to any
amendment to the Share Registry Agreement which directly or indirectly would
cause inconsistency with the duties and obligations »f NIB Health or NIB Holdings
under this deed or which would hinder (whether dire ctly or indirectly) the Trustee in
the discharge of its obligations under this deed.

(b) NIB Holdings hereby covenants with the Trustee that it wil: procure the adherence
by NIB Health to the covenant in clause 12.4(a).

(c) NIB Health will consult with the Trustee in relation o the 2xercise of the rights of
NIB Health under the Share Registry Agreement inc uding, without limitation, its
rights to amend the Share Registry Agreement,

13  Definitions and interpretation

13.1 Definitions

The following words and phrases have these meanings in thi. deed unless the contrary
intention appears:

Accretion means any accretion, dividend, distribution, entitioment, benefit or right of
whatever kind whether cash or otherwise which is issued, delared, paid, made, arises or
accrues directly or indirectly to or in respect of a NIB Holdirgs Share including, without
limitation, any such entitlement relating to a subdivision, consolidation or other
reconstruction, any rights issue, bonus issue, entitlements ofler, or distribution from any
reserve of NIB Holdings and any reduction of capital.

ASX means Australian Securities Exchange Limited.

Auditor means any person registered as an auditor under the Corpcrations Act.

Board means all or some of the Directors acting as the board of NIj2 Holdings or, if the
relevant powers or discretions have been delegated by the Bcard, the committee or
individuals acting as delegates of the Board.

Capital Reduction Meeting means the extraordinary genera’ meeting of NIB Health Funds
to consider the Capital Reduction Resolution.

Capital Reduction Resolution means the resolution of NIB iHeal-h Funds to selectively
reduce ifs capital as set out in schedule 7 of the Demutualisat on Imolementation Deed.

Conversion Date has the meaning given in the Eligible Poiic sholders Scheme.
Corporations Act means the Corporations Act 2001 (Cwlth)
Court means the Federal Court of Australia.

Demutualisation Date has the meaning given in the Eli gibie “olicybolders’ Scheme.
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Director means a director of NIB Holdings.
Eligible Policyholder has the meaning given in the Eligible Policvaolders’ Scheme.

Eligible Policyhelders’ Scheme means the scheme of arran zemert to be entered into
between NIB Holdings and the Eligible Policyholders set ot ¢ in a schedule to the
Explanatory Statement approved by the Court on 6 June 2007,

Explanatory Statement means the explanatory statement d ited on or about 6 June 2007
issued by NIB Health.

Expenses means all costs, charges and expenses incurred oy the Trustee, NIB Holdings or a
related body corporate of NIB Holdings in relation to the Tr st

Know your customer checks means any ‘know your custorier’ 1 any other identification
checks or procedures in connection with any law.

Net Proceeds of Sale means the proceeds of sale of all the: M [B Heldings Shares held by the
Trustee on Trust, plus any Accretion referable to those NIB o ldings Shares, less any Tax
and Expenses.

NIB Health Shares means fully paid ordinary shares in the . apital of NIB Health.

NIB Holdings Shares means fully paid ordinary shares in tt » capizzl of NIB Holdings.

NIB Holdings Group means NIB Holdings and each body corporste that is a subsidiary of
NIB Holdings under Division 6 of Part 1,2 of the Corporalions At

Listing Date means the date on which NIB Holdings lists o0 ASX.

Listing Rules means the Listing Rules of ASX as published Tom t e to time, as amended.
Overseas Policyholder has the meaning given in the Eligisle Policyholders’ Scheme,
Unverified Policyholder has the meaning given in the Eligit-ie Poli ryholders’ Scheme.,
Share Registry means the share registry appointed by NIB Eoldings from time to time.

Share Registry Agreement means the agreement between N IB Fealth and Computershare
Investor Services Pty Limited dated 8 May 2007.

Shares means NIB Health Shares and/or NIB Holdings Shar s, as t1e context requires.

Takeover Bid means a takeover bid under Chapter 6 of the £ orperations Act for the Shares
in the Company.

Tax means all kinds of taxes, duties, imposts, deductions, ch: rges and withholdings imposed
by a government, together with interest and charges.

Trust means the trust established by and on the terms and car ditions contained in this deed.

Trust Property means property vested or to be vested fromi time 1o time in the Trustee in its
capacity as Trustee of the Trust.

Trustee means the initial trustee party to this deed and therea er raeuns the trustee from
time to time of the Trust.
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Trustee Sole Activity test means the requirements to satist. paragyaph (hb) of the definition

of “fringe benefit” in section 136(1) of the Fringe Benefits iux Asvessment Act 1986 or any

other test prescribed by the Board from time to time in its at-solute discretion (and for the

avoidance of any doubt, the Board can determine that there '+ no Trustee Sole Activity test).
13.2 Interpretation

In this deed, unless the contrary intention appears:
(a) the singular includes the plural and vice versa;

(b) a reference to a recital, this deed or a clause means te recital, this deed or the
clause as amended from time to time in accordaric= * vith this deed;

(c) a reference to a rule, statute, or other law includes re sularions and other instruments
under it and consolidations, amendments, re-enactm ‘nts or replacements of any of
them;

@ a reference to a person includes a reference to the ¢ son's legal personal
representatives, executors, administrators and succes <ors, a firm or a body corporate.

13.3 Headings

Headings are inserted for convenience and do not affect tha i nterpritation of this deed.

EXECUTED as a deed
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Signing page

DATED: 2007

EXECUTED by NIB HOLDINGS
LIMITED in accordance with section
127(1) of the Corporations Act 2001
(Cwlth) by authority of its directors:

Name of director (block letters)

EXECUTED by NIB HEALTH
FUNDS LIMITED in accordance
with section 127(1) of the
Corporations Act 2001 (Cwlth) by
authority of its directors:

............................................................

Name of director (block letters)

THE COMMON SEAL of
AUSTRALIAN EXECUTOR
TRUSTEES LIMITED is duly
affixed by authority of its directors in
the presence of:

............................................................

............................................................

Name of authorised person (block
letters)

s i S S N L S M )

il I N N ]

R A

Signature . f dire :tor/company
secretary™
*delote waiche or 1ot cpplicable

Name of'd rector/:ompany secretary*
(block letu rs)

*delete whiche er s not aoplicable

Signature « f director/company
secretajy*
*delete whichey o s 0ot 1 splicable

Name of di ector;company secretary*
(block leite 7s)

*delete whic 1y T is natpplicable

Signature of withorised person
Office held

Name of and oriszc person (block
letters)
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