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Introduction

The Vital Group* conducts a broad range of activities relating to healthcare real estate in Australia and New

Zealand. Members of the Vital Group include:

a)  Vital Healthcare Properties Management Limited (the Vital Manager), which is a licensed managed
investment scheme manager under the FMCA,;

b)  Vital Healthcare Property Trust (VHPT), a New Zealand managed investment scheme managed by the
Vital Manager, with VHPT units quoted on the NZX Main Board;

c)  Vital Healthcare Management (Aus) Pty Limited; and

d)  Northwest Healthcare Australian Property Limited (NWHAPL), which holds an Australian Financial
Services licence (and which name will be changed in due course to Vital Healthcare Australian Property
Limited).

1. Overview

The Vital Group have put this Policy in place to encourage, support and promote honest and ethical behaviour
and to provide a framework to report suspected wrongdoing, in respect of Vital Group entfities incorporated

and/or operating in Australia (Vital AU Entities).
The purpose of this Policy is to:

a) promote a culture of ethical behaviour and accountability, and prevent and address wrongdoing when it
oceurs;

b)  set out details of how you can report suspected wrongdoing; and

a)  explain how the Vital AU Entities will deal with reports of suspected wrongdoing it receives.

This Policy applies to the Vital AU Enfities. A separate Whistleblower Protection Policy (New Zealand) applies

to members of the Vital Group who are incorporated and/or operating in New Zealand (Vital NZ Entities).
2.  Breaching this policy

If you breach this Policy you may be subject to disciplinary action, including termination of your employment or

other relationship with the Vital Group.

"In this Policy, references to “Vital Group” are to Vital Healthcare Property Trust and its subsidiaries, including Vital Healthcare Properties

Management Limited in its capacity as manager of VHPT, and subsidiaries of Vital Healthcare Properties Management Limited, as applicable.
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3. Application

3.1.  Who can make a protected disclosure?

In Australia, the Corporations Act 2001 (Cth) Part 9.4AAA (Corporations Act) and the Taxation
Administration Act 1953 (Cth) (Tax Administration Act) provide for protection of whistleblowers (Australian
Whistleblower Regime).

Disclosures made on or after 1 July 2019 in accordance with the requirements of the Australian Whistleblower

Regime are called "protected disclosures".
You can make a "protected disclosure" under the Australian Whistleblower Regime if:

a)  you are an "eligible whistleblower";
b)  the disclosure you make is about a "disclosable matter"; and

c]  you make a disclosure to a person who is eligible to receive a protected disclosure.
Each of these requirements is explained further below.

A. You must be an eligible whistleblower

You are an "eligible whistleblower" if you are, or have previously been:

a)  an officer of a Vital AU Entity;

b)  an employee of a Vital AU Entity;

c)  aperson who supplies goods or services to a Vital AU Enfity, or an employee of a supplier;
d)  anindividual associate of a Vital AU Entfity;

e) either:

in relation to the Corporations Act, a relative, dependant, or spouse (or defacto partner) of a
dependant of any of the above individuals; or
ii.  in relation to the Tax Administration Act, a spouse, child, dependant, or spouse of a dependant of

any of the above individuals.

B. You must make a disclosure about a disclosable matter

Only disclosures of certain types of information will qualify for protection under the Australian Whistleblower
Regime. Disclosures that are not about "disclosable matters" do not qualify for protection under the
Corporations Act.

4.  Whatis a "disclosable matter" under the Corporations Act?

Information is a "disclosable matter" under the Corporations Act if the eligible whistleblower has reasonable
grounds to suspect that the information disclosed:

a)  concerns misconduct or an improper state of affairs or circumstances in relation to a Vital AU Entity.
Misconduct includes fraud, negligence, default, breach of trust and breach of duty. Conduct does not
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necessarily need to be "unlawful" to fall within the scope of "misconduct or an improper state of affairs or
circumstances", and may include:

i, conflicts of interest;
ii.  fraud or theftf;
ii.  improper use or disclosure of confidential or proprietary information;
iv.  anficompetitive behaviour;
v.  breach of Vital Group policies (for example, Anti-bribery Policy, Fraud and Corruption Policy,
Expense Policy, Security Trading Policy;
vi.  maintaining unrecorded or "off the books" funds or assets; or

vii.  business behaviour or practices that may cause consumer harm;

b) indicates that a Vital AU Entity or any of its employees or officers have engaged in conduct that:

constitutes a contravention of specific legislation, including the Corporations Act and the Australian
Securities and Investments Commission Act 2001 (ASIC Act):
i.  constitutes an offence against any other law of the Commonwealth that is punishable by af least 12
months' imprisonment; or
ii.  represents a danger to the public or the financial system.
An eligible whistleblower can still qualify for protection even if their disclosure turns out to be incorrect, so long

as the eligible whistleblower had "reasonable grounds" to suspect wrongdoing.

An example of where an eligible whistleblower would be unlikely to have "reasonable grounds" to suspect

wrongdoing is where the eligible whistleblower makes a deliberately false report.

5. What types of matters do not qualify for legal protection under the Corporations Act?

Except in certain circumstances, a disclosure about a personal work-related grievance (for example,

interpersonal conflict or a disciplinary decision) will not be protected under the Corporations Act.
A personal work-related grievance will be protected if:

a)  the grievance also concerns allegations of victimisation;
b)  the grievance:

i.  constitutes a confravention of specific legislation, including the Corporations Act and the ASIC Act;
i.  constitutes an offence against any other law of the Commonwealth that is punishable by af least 12
months' imprisonment; or

ii.  represents a danger fo the public or the financial system; or

c)  the grievance also has significant implications for a Vital AU Entity (or another regulated entity) that do not
relate to the eligible whistleblower; or

d) is made to a legal practitioner in order to obtain advice or legal representation in relation to the
whistleblower regime.
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Personal work-related grievances should be directed towards your manager or to HR in accordance with our

code of conduct.

6.  Whatis a "disclosable matter" under the Tax Administration Act2
Information is a "disclosable matter" under the Tax Administration Act if:

a)  the eligible whistleblower has reasonable grounds to suspect that the information concerns misconduct or
an improper state of affairs or circumstances in relation to the tax affairs of any Vital AU Entity or an
associate of that Vital AU Entity; and

b)  the eligible whistleblower considers that the information may assist the eligible recipient to perform their
functions or duties in relation to the tax affairs of any Vital AU Enfity or an associate of that Vital AU Entity.

7. Who can receive a protected disclosure?

7.1. Reporting within Vital Group

The Vital Group has authorised the Vital General Counsel and the Vital Chief Executive Officer as the main

recipients for receiving disclosures under the Australian Whistleblower Regime.

The Vital Group encourages all eligible whistleblowers to contact the above individuals in the first instance

when raising a concern under this Policy.

Protected disclosures can otherwise be made to an officer or senior manager of a Vital AU Entity , an auditor,

or a member of an audit team conducting an audit of a Vital AU Entity, or an actuary of a Vital AU Entity.

7.2. Reporting outside of the Vital Group

The Vital Group takes all protected disclosures seriously and will not tolerate any behaviour which consfitutes
misconduct or an improper state of affairs in relation to the Vital Group. The Vital Group accordingly
encourages its employees and others fo raise their concerns directly with an eligible recipient of a Vital AU

Entity as outlined above. This enables the Vital Group to address any wrongdoing as early as possible.
An eligible whistleblower may also make a protected disclosure to:

a)  the Australian Securities and Investments Commission (ASIC), the Australian Prudential Regulation
Authority (APRA| or a prescribed Commonwealth authority;

b)  alegal practitioner in order to obtain legal advice or legal representation in relation to the Australian
Whistleblower Regime (even in the event that the legal practitioner concludes that a disclosure does not
relate to a 'disclosable matter'): and

c) inlimited circumstances, a journalist or member of Parliament. This would need to meet the strict criteria set
out under the Corporations Act as described in Annexure A below. We recommend that you seek
independent legal advice if you wish to obtain further information regarding the strict criteria for making a
profected disclosure to a journalist or member of Parliament.

If the protected disclosure relates to the tax affairs of a Vital AU Entity, then an eligible whistleblower may make

a protected disclosure fo:
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a)  alegal practitioner in order to obtain legal advice or legal representation in relation to the Australian
Whistleblower Regime. Such disclosures are protected even if the legal practitioner concludes that a
disclosure does not relate to a disclosable matter;

b) in cerfain circumstances, the Commissioner of Taxation. We recommend that you seek independent legal
advice if you wish to obtain further information regarding disclosures to the Commissioner of Taxation;
and

c) in cerfain circumstances, the Tax Practitioner Board (TPB). We recommend that you seek independent
legal advice if you wish to obtain further information regarding disclosures to the TPB.

If you want to obtain additional information before making a disclosure, please refer o the information sheets

issued by ASIC and APRA on whistleblowers' rights and protections, which are available at:

https: / /www.asic.gov.au/about-asic /asic-investigations-and-enforcement /whistleblowing / protections-for-

corporate-sector-whistleblowers

and

https: / /www.apra.gov.au /become-a-whistleblower-and-make-a-public-interest-disclosure

8. How may a disclosure be made?

Disclosures may be made in writing (e.g. via email), in person or via telephone. Disclosures can be made at

any time of day, including outside of business hours.

Disclosures can also be made to the Vital General Counsel via email to vanessa.flax@vhpt.co.nz or to the Vital

Chief Executive Officer by email to chris.adams@vhpt.co.nz, or to any of the other eligible recipients listed

above under the heading Who can receive a protected disclosure?

Disclosures may be made anonymously and still qualify for protection under the Corporations Act. An eligible
whistleblower can choose to remain anonymous while making a disclosure, over the course of the investigation
and after the investigation is finalised. An eligible whistleblower can also refuse to answer questions that they
feel could reveal their identity at any time, including during follow-up conversations. Where an eligible
whistleblower wishes to remain anonymous, the Vital Group recommends the eligible whistleblower to maintain
ongoing two-way communication with the Vital Group via the Vital General Counsel or the Vital Chief
Executive Officer so the Vital Group can ask follow-up questions or provide feedback. However, in some
circumstances, it may be difficult for the Vital Group to properly investigate a disclosure if the disclosure is

made anonymously and / or the discloser has provided limited information.

If the eligible whistleblower makes an anonymous report, the Vital Group will profect the eligible whistleblower

in the following ways:

a)  limiting any interviews to phone interviews and information gathering to email;
b)  not taking deliberate steps to identify the eligible whistleblower during an investigation; and
c)  potentially using a pseudonym to refer to the eligible whistleblower.

VITAL HEALTHCARE PROPERTY TRUST vhpt.co.nz Page 6 of 11


https://www.asic.gov.au/about-asic/asic-investigations-and-enforcement/whistleblowing/protections-for-corporate-sector-whistleblowers/
https://www.asic.gov.au/about-asic/asic-investigations-and-enforcement/whistleblowing/protections-for-corporate-sector-whistleblowers/
https://www.apra.gov.au/become-a-whistleblower-and-make-a-public-interest-disclosure
mailto:vanessa.flax@vhpt.co.nz

°
V I fq I HEALTHCARE
PROPERTY TRUST

The Vital Group confirms that all whistleblowers who disclose their identity while making a protected disclosure
in respect of a Vital AU Entity will be afforded the confidentiality protections set out in this Policy and the

Australian Whistleblower Regime.

9. What protections are available if | make a protected disclosure?

If you have made a protected disclosure under the Australian Whistleblower Regime, the following legal

profections will apply to you:

A. CONFIDENTIALITY

It is unlawful for the Vital Group to disclose the identity or information that may lead to the identification of a
whistleblower (Confidential Identity Information) unless the Vital Group is authorised to do so under the

Australian Whistleblower Regime.
Examples of how the Vital Group will protect the confidentiality of a whistleblower's identity include:

a)  conducting training to ensure that eligible recipients are aware of their confidentiality obligations;
b)  reminding employees involved in any investigation of their confidentiality obligations;

c)  handling and storing document regarding a disclosure securely; and

d)  making this Policy easily accessible to all employees and officers of the Vital Group.

There are limited circumstances in which the Vital Group is authorised to disclose Confidential Identity

Information, including:

a) if the disclosure is made with the whistleblower's consent; and
b)  the disclosure is made to ASIC, APRA, a member of the Australian Federal Police (AFP) or another body
prescribed by the regulations.

If you do disclose your identity when making a protected disclosure, the person who received your disclosure

will treat your identity confidentially in accordance with the above confidentiality protections.

In some circumstances, it may be necessary for the Vital Group to request your consent to disclose your identity
in order fo effectively investigate or otherwise progress your protected disclosure. You are under no obligation
to provide your consent, but we encourage you do so as it will enable us to fully investigate a protected

disclosure and take appropriate acfion.

If you do not consent to the disclosure of your identity, the matter may nevertheless be referred for investigation,
but the investigator will be required to take all reasonable steps to reduce the risk of you being identified as a

result of the invesfigation.

B. PROTECTION FROM LEGAL ACTION

Eligible whistleblowers who make a protected disclosure under the Australian Whistleblower Regime are
protected from certain legal action taken by the Vital Group or any individuals for making the disclosure,

including:

a)  civil, criminal, and administrative (including disciplinary) action against the whistleblower; and
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10.

11.

b)  contractual action, including termination of a confract on the basis that making a disclosure is a breach of
that contract.

These protections do not grant immunity for any misconduct an eligible whistleblower has engaged in that is

revealed in their disclosure.

C. PROTECTION FROM VICTIMISATION

It is unlawful for a person fo:

a)  engage in any conduct that causes any Defriment; or
b)  make a threat to cause any Detriment,

fo a whistleblower or another person because the person believes or suspects that the other person or a third

person made, may have made, proposes to make, or could make, a protected disclosure.

"Detriment" includes dismissal, disciplinary action, harassment, discrimination, property damage, reputational

damage and other types of damage to a person.

Detriment does not include administrative action that is reasonable for the purpose of protecting an eligible

whistleblower from Detfriment, or managing an eligible whistleblower's unsatisfactory work performance.

Penalties apply for engaging in Detrimental conduct. Any person involved in the contravention may be found

liable.

I a person suffers Detriment, or is the subject of threatened Detfriment, in confravention of the Australian
Whistleblower Regime, the person may apply fo the court for an order of compensation or another remedy

against those who were involved in the contravention.

Disclosures that do not qualify for protection

If you do not meet the requirements set out in Part 1, then you will not qualify for the legal protections under the

Australian Whistleblower Regime.

However, your disclosure may be protected under other legislation. For example, your disclosure may amount
fo the exercise of a workplace right. Under the Fair Work Act 2009 (Cth), the Vital Group must not take
adverse action against employees or confractors because they exercised or propose to exercise any

workplace rights.

How Vital Group will handle and investigate disclosures

The Vital Group takes all protected disclosures seriously and, where appropriate, will investigate protected
disclosures that are reported to an eligible recipient within the Vital Group. All investigations will be conducted

fairly and according to the principles of natural justice.
The Vital Group may need to make preliminary enquiries to:

a)  assess whether the disclosure is a protected disclosure under the Australian Whistleblower Regime; and
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12.

b)  how best to progress the issues raised in the disclosure, including whether or not a full investigation will be
necessary and possible.

If an investigation is necessary and possible then, depending on the nature of the disclosable matter, a
profected disclosure will either be investigated internally, or referred to the appropriate external person for

investigation.

The referral of a protected disclosure for investigation will be done in accordance with the confidentiality
obligations that the Vital Group owes to the whistleblower. If compliance with the Vital Group’s confidentiality
obligations will prevent it from conducting a fair investigation, the Vital Group may seek the whistleblower's

consent fo disclose the whistleblower's identity in order to progress the matter.

It is important to understand that the Vital Group may not be able to commence or progress with an

investigation info a protected disclosure in some circumstances, for example because:

a)  the whistleblower made the disclosure anonymously and did not provide any contact details for the Vital
Group to obtain further information from the whistleblower; or

b)  the Vital Group is unable to proceed with the investigation without disclosing the whistleblower's identity,
and the whistleblower does not provide consent to such disclosure.

The Vital Group will aim to keep the whistleblower informed of the progress of the investigation, its expected
timeframe, and any findings or outcome. However, confidentiality concerns, if any, may prevent the Vital Group
from providing specific details of the investigation or any action (including disciplinary action) taken as a result.

All staff should freat any information about the investigation as confidential.

To the extent that it is practical and lawful to do so, the Vital Group will advise the whistleblower of the findings

of any investigation.

The Vital Group will document the results of any investigation and report such results internally as appropriate.
Any such reporting will comply with the confidentiality and protection from victimisation requirements sef out in

this Policy.

Support for whistleblowers

The Vital Group is committed to ensuring all personnel feel supported and able to raise issues which relate to

any misconduct or improper state of affairs or circumstances within the Vital Group .

The Vital Group will not tolerate any reprisals or threats of reprisals made against whistleblowers and will take

appropriate steps to protect whistleblowers from such retaliation.
Examples of how the Vital Group will protect disclosers from retfaliation include:

a) conducﬂng a victimisation risk assessment;

b)  protecting the confidentiality of whistleblowers in accordance with this Policy;

c)  conducting investigations into protected disclosures in a manner which is fair in all of the circumstances
and will have regard to the legal protections afforded to the whistleblower and the privacy and fair
freatment of persons referred to in the disclosure, including those to whom the disclosure relates; and
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d)  where a protected disclosure is made, reiterating the requirements of this Policy and the Australian
Whistleblower Regime to any person concemed in the investigation.
13. Fair treatment

It is important that all investigations into protected disclosures are conducted in a procedurally fair and

confidential manner, to ensure the fair treatment of any individuals named in the protected disclosure or to

whom the protected disclosure relates. Any disciplinary action taken as a result of an investigation into a

protected disclosure will occur in accordance with relevant Vital Group policies, as varied from time to time.
14. Responsibility for this policy

This Policy will be made available to employees and officers of the Vital Group by email.

The Vital Group will review this Policy as required and may amend it from time to time.
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Annexure A

The requirements that must be met in order fo receive protfection are sef out in the table below.

Public interest disclosure Emergency disclosure

You must have made a previous report to ASIC, APRA or a prescribed body

1. Q0 days has passed since making the report (No wait period)

You do not have reasonable grounds to believe that
2. acfion is being, or has been, taken to address the (No equivalent requirement)

matters to which the previous disclosure related

) ) You have reasonable grounds fo believe that the
You have reasonable grounds fo believe that making ) ] ] oo
i i ) ) ) information concerns a substantial and imminent
3. a disclosure of the information would be in the public
torost danger to the health or safety of one or more
interes
persons or fo the natural environment

You have provided the body to which the previous disclosure was made a written notification that includes

4.

sufficient information to identify the previous disclosure and states that you intend to make a disclosure
5 You make a disclosure to a member of Commonwealth, State Parliament or the legislature of a Territory, or to

' a professional journalist
The information disclosed provides no more detail
i P o The information disclosed provides no more detail
than necessary to inform the recipient of the ; o

6. than necessary to inform the recipient of the

misconduct or improper state of affairs or ) L
A subsfantial and imminent danger
circumstances
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