HEARTLAND PIE FUND

PROSPECTUS NO.5

RELATING TO THE OFFER OF UNITS IN THE HEARTLAND PIE FUND

15 DECEMBER 2011

HEARTLAND

Building Society




Important Notice

This Prospectus is dated 15 December 2011 and is a prospectus in respect of the offer of units in a unit
trust called the Heartland PIE Fund (Fund). You should read the content of this Prospectus and the
Investment Statement carefully.

No person is authorised to give any information or make any representaticn in connection with the offer
which is not contained in this Prospectus or in other communications from the Directors of MARAC
Finance Limited (Manager). Any information or representation not so contained may not be relied upon
as having been authorised by the Manager.

Registration of Prospectus

A copy of this Prospectus duly signed by or on behalf of the Directors of the Manager and having
attached to it copies of the documents and other materials required by section 41 of the Securities Act,
has been delivered to the Registrar of Financial Service Providers for registration in accordance with
section 42 of the Securities Act on 18 December 2011.

The documents required by section 41 of the Securities Act to be endorsed on or attached to the copy of
this Prospectus delivered to the Registrar of Financial Service Providers for registration are:

= the signed report of the Auditor in respect of certain financial information included in this Prospectus,
as set out in this Prospectus;

= the signed consent of the Auditer to its audit report appearing in this Prospectus;
= the signed statement from the Trustee as set out in this Prospectus; and

v copies of the material contracts referred to in this Prospectus, which have not already been registered
by, or filed with, the Registrar of Financial Service Providers.

Forward Looking Statements

This Prospectus contains certain statements that relate to the future. Such statements are not a
guarantee of future performance and involve known and unknown risks, uncertainties, assumptions and
other important factors, many of which are beyond the control of the Manager and which may cause
actual results, performance or achievements of the Manager to differ materially from those expressed or
implied by such statements.

Definitions

Capitalised terms used in this Prospectus have the specific meaning given to them in the Glossary or in
the relevant section of this Prospectus.

Legislation

All legislation referred to in this Prospectus can be viewed free of charge at www.legislation.govt.nz.
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Statutory information

This section contains information required by Schedule 4 of the Securities Regulations and is set out in
the same order as that schedule.

1.

Description of the unit trust

(M
(2)

)

(4)

The name of the unit trust offered in this Prospectus is the Heartland PIE Fund® (Fund).

The Fund, under its former name the MARAC PIE Fund, was established in Auckliand on
1 December 2008 under the Unit Trusts Act 1960 (Act).

The period of the Fund commenced on the date of establishment, being 1 December
2008, and will terminate upon the earlier of:

. the date 80 years less 2 days from the date of the Master Trust Deed;

. the date on which the Unitholders resolve to terminate the Fund by Ordinary
Resolution; or

. the termination date notified by the Manager to the Trustee and the Unitholders of
the Fund by at least 30 days notice in writing.

Upen termination of the Fund, the Manager is obliged to sell all Investments of the Fund,
to pay all liabilities, fees, costs and expenses of the Fund and to distribute the balance
amongst the Unitholders in proportion to the number of Units held by them in the Fund.

The securities offered in this Prospectus are units in a unit trust established under the Act
and a Master Trust Deed dated 1 December 2008 (Master Trust Deed) and an
Establishment Deed dated 1 December 2008 (as amended) (Establishment Deed), in
each case between The New Zealand Guardian Trust Company Limited (Trustee) as
trustee and MARAC Finance Limited (Manager) as manager.

As at the date of this Prospectus, it is the Manager's intention to invest the Fund entirely
in Heartland Deposits, being Authorised Investments,

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 meonthly by the issue of new Units.
No cash distributions will be made. Income will also be distributed con 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. The Manager may vary the minimum investment and minimum
balance amounts from time to time at its discretion, without prior notice. The Manager
may also accept applications for amounts less than the minimum amount.
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Heartland PIE Fund changed its name from MARAC PIE Fund on 15 December 2011.




(5)
(6)

Heartland Term Deposit PIE

Investments in the Heartland Term Deposit PIE may be made 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
oh request.

The minimum investment in the Heartland Term Deposit PIE is currently $1,000. The
Manager may vary the minimum investment from time to time at its discretion, without
prior notice. The Manager may also accept applications for amounts less than the
minimum amount,

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
Class 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.

There is no maximum number or amount of Units which may be issued in the Fund.
Units in the Fund are issued at the Issue Price and redeemed at the Redemption Price.

The lIssue 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 resuit by
the number of Units on issue.

The Issue Price of the Units issued in the Fund to the date of this Prospectus was $1.00.
It is intended that the Issue Price and Redemption Price will remain at $1.00 and that this
amount will only change if there was an unexpected loss in the Fund.

The number of Units that a Unitholder will receive will be determined by dividing the
Unitholder's investment amount by the Issue Price on the Valuation Day on which the
Units are issued.

The Unitholder can pay the investment amount in three ways:
) by direct credit — to the bank account for the Heartland PIE Fund;

. by cheque — please make any cheque out to “Heartland PIE Nominees Limited"?

and cross the cheque "Not Transferable”; or

. by direct debit — call the Manager to request a direct debit form and it will be
posted to you.

Post the completed direct debit form or cheque with your application form to the Manager,

2

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




{7)

(8)

Freepost 4040, 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
the Manager 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 he issued in respect of that payment, and any
Units issued in reliance on that payment will be cancelled.

Currently no fees are charged for issuing or redeeming Units. However, if deemed
appropriate, the Manager may introduce a fee by giving Unitholders one month's notice in
writing. The Manager has no intention of amending the no-fees policy during the currency
of this Prospectus.

The offer of Units opens on the date of registration of this Prospectus. There is no closing
date for the offer of Units.

Managers and promoters

(1)

@)
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(4)

The Manager is MARAC Finance Limited.

The Manager was incorporated on 2 July 1952 under the provisions of the Companies Act
1985, re-registered under the Companies Act 1983 on 27 March 1997 and s registered
as Company number 48700.

The Manager's régistered office is at 35 Teed Street, Newmarket, Auckland 1023.

At the date of this Prospectus, the directors of the Manager (Directors) are:

Bruce Robertson Irvine
Christchurch

Jeffrey Kenneth Greenslade
Auckland

Communications to the Directors may be made through the Manager's registered office at
35 Teed Street, Newmarket, Auckland 1023.

The Directors of the Manager may change from time to time without notice to the
Unitholders.

The Manager's direct parent is Heartland Building Society and the ultimate parent
company is Heartland New Zealand Limited.

~ As.at the date of this Prospectus, the Manager is not currently the manager of any other

unit trusts.
The Promoter of the Fund is Heartland.
Heartland's registered office is at 75 Riccarton Road, Riccarton, Christchurch 8011.

Bruce Robertson Irvine and Jeffrey Kenneth Greenstade, 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 tc the offer of Units in the Fund. As at the date of this Prospectus, the directors of
Heartland who are Promoters are:




Edward John Harvey
~Auckland

Graham Russell Kennedy
Ashburton

Gary Richard Leech
Aghburton

Christopher Robert Mace
Auckland

Geoffrey Thomas Ricketts
Auckland

Michelle Anne Smith
Christchurch

The directors of Heartland may change from time to time without notice to Unitholders.
Communications to the directors may be made through Heartland's registered office at 75
Riccarton Road, Riccarton, Christchurch 8011.

(5) There is no administration manager or investment manager for the Fund. These functions
are carried out by the Manager.

(8) Neither the Manager or the Promoter, nor any Director of the Manager or the Promoter,
has during the five years preceding the date of registration of this Prospectus been
adjudged bankrupt or insolvent, convicted of any crime involving dishonesty, prohibited
from acting as a director of a company or placed in statutory management, voluntary
administration, liquidation, or receivership.

Registrar, custodian, auditors, advisers, and experts

(1) The names and address of the Registrar and Auditor for the Fund are as follows:

Regisftrar, MARAC Finance Limited, 35 Teed Street, Newmarket, Auckland
1023.

Auditor, KPMG, KPMG Centre, 18 Viaduct Harbour Avenue, Auckland
1010.

(2) The names of the selicitors and other professional advisers invelved in the preparation of
this Prospectus are:

Manager's Solicitars: Lane Neave Lawyers, 137 Victoria Street, Christchurch 8013.

No other solicitors or professional advisors were involved in the preparation of this
Prospectus.

{3) No experts are named in this Prospectus.

Independence of unit trustee and any custodians

(1 The Trustee is independent of the Manager and the Promoters.
Unit trustee

(N The name of the Trustee is The New Zealand Guardian Trust Company Limited.
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The Trustee's registered office is at Level 7, Vero Centre, 48 Shortland Street, Auckland
1010.

At the date of this Prospectus, the directors of the Trustee are:

John Atkin
Sydney

John Richard Avery
Auckland

John James Anthony Botica
Wellington

Christopher Rohert Darlow
Auckiand

Michae! Privett Reed
Auckland

Timothy James Shaw
Auckland

All of the above directors can be contacted care of The New Zealand Guardian Trust
Company Limited, Level 7, Vero Centre, 48 Shortland Street, Auckland 1010.

The directors of the Trustee may change from time to time without notice to the
Unitholders.

(2) The Trustee was incorporated in New Zealand under the Companies Act 1955 on 7
September 1982 and was reregistered under the Companies Act 1993 on 22 April 1997.

{3) The Trustee’s ultimate holding company, as at the date of this Prospectus, is The Trust
Company Limited, an Australian trustee company listed on the ASX.

(4) The Trustee is indemnified out of the Fund for all liahilities the Trustee may suffer or incur
in its capacity as frustee of the Fund, except for liabilities arising from its wiiful default or
wilful breach of trust.

(5) The Trustee does not guarantee repayment of the Units or the payment of any earnings
on the Units.

Description of unit trust and its development

{1 The Master Trust Deed is dated 1 December 2008 and the Establishment Deed is dated 1
Becember 2008 (as amended by a Deed of Variation to the Establishment Deed dated 25
February 2011 and a Second Deed of Variation to the Establishment Deed dated 15
December 2011). The Deeds are made hetween the Manager and the Trustee.

{2) Set out below is a brief description of the principal terms of the Master Trust Deed and the
Establishment Deed which are not set out elsewhere in this Prospectus.

Register and Cettificates

All investors are entered on the Unit Register which is kept by the Manager.




Heartland Call PIE

On the initial issue of Units to a Unitholder, the Unitholder receives a statement which
sets out the number of Units issued.

Heartland Term Deposit PIE

On the initial issue of Units to a Unitholder, the Unitholder receives a certificate which sets
out the number of Units issued and the details of the investment.

All Unitholders receive periodic statemenis detailing the number of Units held and the
amount of distributions paid.

Redemptions
Heartland Call PIE

Units will be redeemed on receipt of a redemption request. There is no minimum
redemption amount.

Heartland Term Deposit PIE

Units are only redesmable on their Maturity Date unless the Manager, in its sole
discretion, agrees otherwise. The Manager will send each Unitholder a notice about three
weeks before the Maturity Date advising that the investment is about to mature. The
Unitholder must complete the notice advising whether the investment is to be repaid or
reinvested, and must return the notice to the Manager. If the Unitholder does not give
instructions, the Manager will switch the investment into the Heartland Call PIE on the
Maturity Date.

The fixed rates of income for a particular amount and term in the Heartland Term Deposit
PIE are based on the expectation that the funds will be invested for the full term.
Unitholders do not have a right to redeem their investment before maturity.

As soon as practicable after the requested redemption date in respect of the Heartland
Call PIE or the Maturity Date (but in any event not more than seven Business Days after
the requested redemption date or the Maturity Date), in respect of the Heartland Term
Deposit PIE the redemption amount less any deductions for PIE tax will be paid to the
Unitholder.

Redemptions will only be credited to the Unitholder's nominated bank account as advised
to the Manager in writing.

The Manager may compulsorily redeem a Unitholder's Units on account of any PIE tax
attributable to income allocated to that Unitholder on such date as the Manager
determines and in all cases at the Redemption Price applicable on the date of redemption
of such Units.

Swifching

A Unitholder may switch their investment in one Class to another Class of Units by
requesting the Manager to invest any distribution received from a matured or redeemed
Class of Units in another Class of Units. Therefore, if the investment is in the Heartiand
Term Deposit PIE, the Units must have matured before any distribution is payable to be
reinvested in the Heartland Call PIE. If the investment is in the Heartland Call PIE, the
Unitholder must redeem their investment to receive a cash distribution to reinvest in the
Heartland Term Deposit PIE.
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Prior to switching Classes, the Manager will make a deduction from the final distribution
payable in respect of the matured or redeemed Class of Units on account of PIE tax
attributable to that final distribution.
No fees will be payable on switching an investment.

Suspension of Redemptions

If by reason of:

» the suspension of trading cn any securities exchange; or

. financial, political or economic conditions applying in respect of any financial
market; or

. the nature of any Investment; or

. a redemption request being received or a series of redemption requests being

received within a period of three months that in aggregate relate fo more than 5%
(or such other percentage as the Manager specifies from time to time by not less
than 30 days prior notice to Unitholders) of the number of Units on issue in the
Fund; or

) the occurrence or existence of any other circumstance or event relating to the
Fund or generally,

the Manager forms the opinion that it is not practicable, or would be materially prejudicial
to the interests of any Unitholders, for the Manager to give effect to redemption requests,
then the Manager may suspend the operation of all redemption requests. The Manager
may not suspend the operation of all redemption requests for more than 90 days without
the consent of the Trustee. The Manager may determine that such Units may be
progressively redeemed by instalments with effect from one or more Valuation Days
falling in a period determined by the Manager or in total at the expiration of a period
determined by the Manager and in any such case the Redemption Price is to be
calculated at the Valuation Day(s) on which Units are redeemed.

If a redemption request is received or a series of redemption requests have been received
within a period of three months that in aggregate relate to more than 20% of the number
of Units on issue in the Fund, the Manager may suspend the right of the Unitholders to
make redemption requests on the following conditions:

) the Manager must notify the Trustee of its intention to suspend the right of
Unitholders to make redemption requests; and

. the Manager must immediately call a meeting of Unitholders to consider the
winding up of the Fund or such other action as the Unitholders deem appropriate.

In all of the above circumstances, there is no express limit on the period of deferral or
suspension.

Taxation

The following statements in relation to taxation are of a general nature only and are based
on current tax legislation, which may change. The impact of taxation will vary depending
upon each person's individua! circumstance. Unitholders are encouraged tco seek
professional tax advice. The Manager and the Trustee do not take any responsibility for
the taxation liahilities of investors. Returns to Unitholders are likely to be affected by
taxation.
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The Manager cannot provide you with taxation advice. Please refer to the Inland Revenue
website www.ird.govt.nz for further information. For specific taxation advice, you should
consult a professional tax adviser.

The taxation rules applying to the Fund are set out below. The explanation is based on
the Fund being and remaining a Portfolio Investment Entity (PIE) under taxation
legislation which came into effect on 1 October 2007, as amended from fime to time.

The Fund is a PIE. Should the Fund cease to be a PIE, the taxation rules applying to the
Fund may change.

The Fund will allocate all its taxable income (or losses) between its investors based on
the number of Units held by them and the number of days during the relevant Distribution
Period on which each such Unit was on issue. The Manager will then calculate the tax
payable on such income allocated to each investor at their nominated Prescribed Investor
Rate (PIR rate). Tax is then paid as described under the "Tax-paying investors” heading
on page 12.

What is a PIR rate?

A PIR rate is the tax rate that the Manager must apply to the taxable income that is
allocated to a Unitholder. For an individual it is based upon PIE and non-PIE taxable
income such as salary and wages (together with any other source of taxable income) that
is earned in the preceding two Income Years. You should refer to the Inland Revenue
website www.ird.govt.nz to determine your PIR rate.

Each invester must notify the Manager of their IRD number, PIR rate and other details at
the time of application, and if or when, these details change. Investors who do not notify
beth their IRD number and PIR rate will be taxed on income distributed to them by the
Fund at the default rate of 28%.

The Manager will seek reconfirmation of these details annually but you should inform the
Manager immediately of any change in your PIR rate as it will be applicable, once
received by the Manager in writing, to any future distributions of income.

Based on current tax legislation, if you provide a PIR rate that is lower than your correct
PIR rate, you will be liable to pay any resulting tax shortfall to the Inland Revenue and file
a tax return. If you do not provide your correct PIR rate, or advise a PIR rate that is higher
than the applicable rate, you will not be able to claim back any excess tax paid.

The Manager is required to provide every investor in a PIE with an annual tax certificate,
which, along with other information, will include the PIE income allocated to each itwestor
and the amount of tax paid at their PIR rate. This information will be necessary when
determining what PIR rate can be selected. See "PIR rates" for more information.

PIR rales

The applicable PIR rates on the PIE income for tax paying individual investors is 10.56%,
17.5% or 28%, which is applied on the following basis:




