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Important Information
(The information in this section is required under the Securities Act 1978.)

Investment decisions are very important. They often have long-term consequences. Read all documents
carefully. Ask questions. Seek advice before committing yourself.

Choosing an Investment

When deciding whether to invest, consider carefully the answers to the following questions that can be
found on the pages noted below:

Page

What sort of investment is this? 8

Who is involved in providing it for me? 9

How much do I'pay? 10
What are the charges? 12
What returns will | get? 13
What are my risks? 17
Can the investment be altered? , 28
How do | cash in my investment? 30
Who do I contact with inquiries about my investment? 31
Is there anyone to whom | can complain if | have problems with the investment? 32
What other information can | obtain about this investment? 32

In addition to the information in this document, important information can be found in the current
registered prospectus for the investment. You are entitled to a copy of that prospectus on request.

The Financial Markets Authority regulates conduct in financial markets

The Financial Markets Authority regulates conduct in New Zealand's financial markets. The Financial
Markets Authority's main objective is to promote and facilitate the development of fair, efficient and
transparent financial markets.

For more information about investing, go to http://www.fma.govt.nz

Financial advisers can help you make investment decisions

Using a financial adviser cannot prevent you from losing money, but it should be able to help you make
better investment decisions. '

Financial advisers are regulated by the Financial Markets Authority to varying levels, depending on the
type of adviser and the nature of the services they provide. Some financial advisers are only allowed to
provide advice on a limited range of products.

When seeking or receiving financial advice, you should check —
= the type of adviser you are dealing with:

= the services the adviser can provide you with:




= the products the adviser can advise you on.

A financial adviser who provides you with personalised financial adviser services may be required to
give you a disclosure statement covering these and other matters. You should ask your adviser about
how he or she is paid and any conflicts of interest he or she may have.

Financial advisers must have a complaints process in place and they, or the financial services provider
they work for, must belong to a dispute resolution scheme if they provide services to retail clients. So if
there is a dispute over an investment, you can ask someone independent to resolve it.

Most financial advisers, or the financial services provider they work for, must also be registered on the
financial service providers register. You can search for information about registered financial service
providers at http://www.fspr.govt.nz

You can also complain to the Financial Markets Authority if you have concerns about the behaviour of a
financial adviser.

This is an Investment Statement for the purposes of the Securities Act 1978, prepared as at 15
December 2011 in accordance with the Securities Regulations 2009 (as amended).
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Capitalised terms used in this Investment Statement have the specific meaning given to them in the Glossary at the

back of this document or in the relevant section of this Investment Statement.




1.0 Key features of the Offer

This is an offer for units in the Heartland PIE Fund' (Fund) offered under the Prospectus
dated 15 December 2011.

The Manager of the Fund is MARAC Finance Limited.

Bruce Robertson Irvine and Jeffrey Kenneth Greenslade, being the Directors of the Manager,
have responsibilities and obligations in that capacity in relation to the offer of Units in the
Fund. Directors of Heartland who are not Directors of the Manager are promoters of the
Fund, and have responsibilities and obligations in that capacity in relation to the offer of Units
in the Fund.

Tax-efficient investment

As a PIE, the Fund will deduct tax on behalf of its investors at their PIR rate. The highest PIR
rate is 28%. This means that if you currently pay 33% tax on your investments, you will pay
5% less tax by investing in a PIE, enhancing your after tax return.

Investment in Heartland Deposits

The Fund has a straightforward and transparent structure. At the date of this Investment
Statement, it is the Manager's intention to invest the Fund entirely in Heartland Deposits.

Flexible investment options
The Fund offers flexible investment options. Investors can choose how much to invest

(subject to minimum of $1,000). Investors can choose to invest for a fixed term and fixed rate
of return, or to have ready access to their funds with a floating rate of return.

! Heartland PIE Fund changed its name from MARAC PIE Fund on 15 December 2011.




2.0 Introducing Heartland

As at the date of this Investment Statement, it is the Manager’s intention to invest the Fund
entirely in Heartland Deposits issued by Heartland.

Heartland is a building society established under the Building Societies Act and comprises the
former businesses of CBS Canterbury, Southern Cross and 100% shareholdings in MARAC
and PWF. Heartland is wholly-owned by Heartland New Zealand (through its subsidiaries).

Part of NZ since 1875

Heartland’s roots stretch back to 1875 with the inception of Ashburton Permanent Building &
Investment Society, which subsequently merged with SMC Building Society and Loan &
Building Society. Together they became CBS Canterbury. Over the decades they have
provided the people in the Canterbury region with home, rural and business loans, term
investments, and savings and day-to-day accounts.

Southern Cross similarly has a long history. Opening in Auckland in 1923, it has offered a
similar range of financial services to its customers throughout the North Island.

For nearly 60 years MARAC has supported the growth of small-to-medium sized New
Zealand businesses with a range of finance, investment and insurance solutions.

On 31 August 2011, PWF became a subsidiary of Heartland. PWF is an important acquisition
for Heartland, bringing significant impetus to Heartland’s rural strategy and diversity to
Heartland’s asset base.

These four entities now operate as one, Heartland, combining their experience, knowledge
and a shared vision to partner with enterprising New Zealanders to succeed.

Investing in New Zealand

Heartland funds households, small-to-medium sized businesses and farms that form the
backbone of the country’s economy. The Fund invests in Heartland Deposits, which helps
Heartland to drive prosperity in your local community and throughout New Zealand. As at the
date of this Investment Statement, all of Heartland’s lending is in relation to New Zealand
based assets.

Highlights of the Heartland Business

Here are just some of Heartland’s strengths, which together form a solid base on which its
investors, including the Fund, can rely:

= Credit rating

At the date of this Investment Statement, Heartland has a credit rating of BBB- from
Standard & Poor’s, which is considered an investment grade rating by market participants.
For the most up to date Heartland credit rating information refer to www.heartland.co.nz.
Further detail on credit ratings is set out on pages 20 to 22 of this Investment Sfatement.
This credit rating relates to Heartland only and not the Fund. This credit rating is
relevant only insofar as the Fund invests in Heartland.

= Allinvestors rank equally

At the date of this Investment Statement, it is the Manager’s intention to invest the Fund
entirely in Heartland Deposits. Heartland Deposits are direct unsecured, unsubordinated
debt obligations of Heartland ranking equally with all other deposits issued under the
Heartland Trust Deed.
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Lending focus

Heartland’s focus is on lending against assets that generate cash flow, assets that have
essential uses and assets that have sound realisable values.

Lending diversity

Looking after investors’ money is something Heartland takes very seriously.
Diversification of risk is coupled with robust governance, experienced management and a
rigorous approach to credit. Heartland's lending is diversified across the small-to-medium
sized business, rural and household sectors, and geographically across New Zealand.

Low concentration of lending exposure

The Heartland Group operates across a broad New Zealand customer base. This helps
to limit the risk of the Heartland Group being exposed to any one group of customers
failing to meet their repayments.

Funding diversity

Heartland is funded through retail deposits, committed bank facilities, a securitisation
programme and NZDX quoted bonds. This diversified funding base reduces Heartland’s
reliance on any single funding source, and together with the staggering of maturity dates
assists in managing liquidity and re-financing risk.

Strong governance

The directors of Heartland and its executive management team are experienced in the
financial services and banking industries. All of the directors have extensive corporate
governance experience.

Bank registration objective®

A key objective of the Heartland Group is ultimately to create a New Zealand operated,
controlled and managed banking group, with a parent company listed on the NZSX.
Following the acquisition of PWF, Heartland intends to commence the formal application
for bank registration during the 2011-2012 financial year. The bank registration process
after application is of indeterminate length, and bank registration is subject to satisfaction
of the Reserve Bank’s requirements.
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As at the date of this Investment Statement, neither Heartland New Zealand, Heartland, nor any member of the
Heartland Group is a registered bank under the Reserve Bank Act.




3.0 Answers to Important Questions

The purpose of this section of the investment Statement is to provide certain key information
that is likely to assist a prudent but non-expert person to decide whether or not to subscribe
for Units in the Fund under this Offer. Further important information about the Offer is set out
in the Fund’s current registered Prospectus.

We take our obligations very seriously and want to ensure that all investors have everything
they need to make an informed decision. If you would like to know more about any matter
identified in this section, or request a copy of the Fund's Prospectus or audited Financial
Statements please feel free to call us on 0800 85 20 20 or visit www.heartland.co.nz.

What sort of investment is this?
The Offer

This Investment Statement relates to the offer of Units in the Fund, a unit trust established
under the Unit Trusts Act 1960 and under a Master Trust Deed and an Establishment Deed,
both dated 1 December 2008 (as amended) and entered into by The New Zealand Guardian
Trust Company Limited (Trustee) as trustee and MARAC Finance Limited (Manager) as the
Manager.

Unitholders’ money is held on trust and pooled within the Fund and invested in Authorised
Investments. The assets of the Fund are held in the name of the Trustee or its nominee, and
are managed by the Manager within the investment policy applicable to the Fund.

The investment objective and policy of the Fund is to provide a pre-tax return similar to on-call
and term deposits with Heartland whilst providing for a potentially lower tax rate for most
investors from a PIE compliant investment. In order to achieve this objective, the Fund is
invested in Heartland Deposits or deposits with any registered bank selected by the Manager.
As at the date of this Investment Statement, it is the Manager’s intention to invest the Fund
entirely in Heartland Deposits, being Authorised Investments.

The Manager may change the investment policy for the Fund provided Unitholders have been
given one month’s prior notice and the opportunity to redeem their Units before the variation
takes effect and provided that the Fund remains invested in Authorised Investments.

The investment strategy for the Fund is straightforward. From commencement of the Fund to
the Debt Transfer Date, the Fund invested entirely in MARAC Stock. From the Debt Transfer
Date, this investment strategy changed to investing entirely in Heartland Deposits (as
approved by an Extraordinary Resolution of the Unitholders on 23 November 2010).

Unitholders have no direct right to the investments held by the Fund and the Units held by
them are not secured. Heartland Deposits are direct, unsecured, unsubordinated debt
obligations of Heartland ranking equally with ali other deposits issued under the Heartland
Master Trust Deed.

Two types of investment are offered in the Fund — call investments and term investments. The
call investments are called the Heartland Call PIE and the term investments are called the
Heartland Term Deposit PIE. Within the Heartland Term Deposit PIE, various terms and
income rates may be offered.

Heartland Call PIE

Investments in the Heartland Call PIE are accepted on any Business Day and may be
redeemed on any Business Day. Income is distributed monthly by the issue of new Units. No
cash distributions will be made. Income will also be distributed on full redemption of the
investment.




The minimum investment in the Heartland Call PIE is currently $1,000 and the minimum
account balance that must remain is $1,000. There is no minimum investment amount for
subsequent investments. '

Heartland Term Deposit PIE

Investments in the Heartland Term Deposit PIE are accepted on any Business Day and may
only be redeemed on the Maturity Date for the particular investment. Income is distributed
quarterly in cash or by the issue of new Units, at the Unitholder's option. Income will also be
distributed on full redemption of the investment. Units will be issued for terms and at income
rates from time to time offered by the Manager. Details of the terms and rates are set out on
the current rate card which is available from the Manager on request.

The minimum investment in the Heartland Term Deposit PIE is currently $1,000.

Classes of Unit

Units in the Heartland Call PIE belong to one Class of Units.

Units in the Heartland Term Deposit PIE are divided into different Classes of Units. Each
Ciass in the Heartland Term Deposit PIE represents a different income rate. There is no limit
to the number of Classes of Units in the Heartland Term Deposit PIE which may be issued.
Stock exchange listing

At the date of this Investment Statement, it is not intended to list the Fund on any stock
exchange.

Who is involved in providing it for me?

Name of the Fund |

The name of the fund is the Heartland PIE Fund®.

Manager

The Manager of the Fund is MARAC Finance Limited and its office is at:

. 35 Teed Street
Newmarket
Auckland 1023

The Directors of the Manager are Bruce Robertson Irvine and Jeffrey Kenneth Greenslade.
The Directors can be contacted at the Manager's office, the address of which is set out above.
The address may change from time to time. The Directors may change after the date of this
Investment Statement. The names of the Manager's current directors and current address
may be obtained from the Companies Office website www.business.govt.nz/companies under
the Manager's reference.

Trustee

The Trustee of the Fund is The New Zealand Guardian Trust Company Limited. The address
of the Trustee is:

3 Heartland PIE Fund changed its name from MARAC PIE Fund on 15 December 2011.




. Level 7
Vero Centre
48 Shortland Street
Auckland 1010

The address may change from time to time. The Trustee’s current address may be obtained
from the Companies Office website www.business.govt.nz/companies under the Trustee’s
reference.

Promoter
The promoter of the Fund is Heartland. The registered office of Heartland is:

. 75 Riccarton Road
Riccarton
Christchurch

Bruce Robertson Irvine and Jeffrey Kenneth Greenslade, being the Directors of the Manager,
have responsibilities and obligations in that capacity in relation to the offer of Units in the
Fund. Directors of Heartland who are not Directors of the Manager are promoters of the Fund,
and have responsibilities and obligations in that capacity in relation to the offer of Units in the
Fund. At the date of this Investment Statement, the directors of Heartland who are Promoters
are Edward John Harvey, Graham Russell Kennedy, Gary Richard Leech, Christopher Robert
Mace, Geoffrey Thomas Ricketts and Michelle Anne Smith. The Directors can be contacted
at Heartland's office, the address of which is set out above. The address may change from
time to time. The Directors may change after the date of this Investment Statement. The
names of Heartland's current directors or address may be obtained from www.heartland.co.nz.

Activities

The Fund was established on 1 December 2008. The Fund has accepted investments in the
Heartland Call PIE and the Heartland Term Deposit PIE since that date and in turn invested
solely in Authorised Investments. At the date of this Investment Statement, it is the
Manager’s intention to invest the Fund entirely in Heartland Deposits. At the date of this
Investment Statement, the Fund has been operating for approximately 36 months.

The Manager and/or the Trustee including their directors or entities associated with the
Manager may from time to time be Unitholders in the Fund. At the date of this Investment
Statement neither the Manager nor the Trustee nor any person, including their directors or
entities associated with the Manager or Trustee has nor has had a material interest in the
Fund or any contact or arrangement entered into on behalf of the Fund.

How much do | pay?
Moneys payable by the investor
Units in the Fund are issued at the Issue Price.

The Issue Price of the Units issued in the Fund to the date of this Investment Statement is
$1.00. At the date of this Investment Statement, it is intended that the Issue Price will remain
at $1.00 and that this amount would only change if there was an unexpected loss in the Fund.

The Issue Price of a Unit is the Net Asset Value per Unit on the Business Day immediately
preceding the day on which the Units are issued. The Net Asset Value per Unit is determined
by taking the Gross Asset Value of the Fund, deducting all liabilities of the Fund and all
undistributed income, and dividing the result by the number of Units on issue.

The number of Units that you will receive as a Unitholder will be determined by dividing the
amount you choose to invest by the Issue Price on the Valuation Day on which the Units are




issued to you.

You are required to pay the Issue Price of the Units at the time you subscribe. Other than the
Issue Price paid for Units and any money required to be paid in relation to personal tax
obligations, there are no other amounts payable by you.

Minimum investment

You can choose the amount you wish to invest, subject only to the current minimum
investment amount of $1,000. The Manager may vary the minimum investment amount from
time to time at its discretion.

Making Payment
You can pay your investment amount in one of three ways:

. direct credit - please credit to the Heartland PIE Fund’'s bank account with investor
name as reference; or by

. cheque - please make your cheque out to “Heartland PIE Nominees Limited”* and
cross it "Not Transferable”; or by

. direct debit - please call the Manager to request a direct debit form and it will be
posted to you; and

) Post the completed direct debit form or cheque with your application form to:

The Manager

Heartland PIE Fund

Freepost 4040, PO Box 9919
Newmarket, Auckland 1149

The Manager has an absolute discretion whether or not to accept any application without
giving any reason. Any investment amount not accepted will be held in an account with
Heartland pending refund. The subscription moneys will be refunded without interest. Units
will only be issued upon receipt of cleared funds. If any payment you make is dishonoured or
reversed, Units will not be issued in respect of that payment, and any Units issued in reliance
on that payment will be cancelled.

On their initial investment in the Heartland Call PIE, the Unitholder will receive an initial
statement which sets out the number of Units issued.

On investment in the Heartland Term Deposit PIE, the Unitholder will receive a certificate
which sets out the number of Units issued, the term of the investment and the income rate
payable.

All Unitholders will receive quarterly statements detailing the number of Units issued and
redeemed and the amount of distributions paid.

Other than in relation to personal tax obligations, there are no circumstances in which a
Unitholder will be obliged to pay any further amounts. For more information on tax obligations,
please refer to the section “What Returns Will | Get?” on pages 13 to 17.

4 Heartland PIE Nominees Limited changed its name from MARAC PIE Nominees Limited on 15 December
2011.






