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All legislation referred to in this Prospectus can be viewed at www.legislation.govt.nz

The New Zealand Guardian Trust Company Limited (“NZGT") is the Trustee of the unit trusts
offered in this Prospectus (the “Trusts”). OnePath (NZ) Limited (“OnePath”) is the Issuer and
Manager of the Trusts. ANZ National Bank Limited (“ANZNB”) is the Distributor of the Trusts.

Units or interests in the Trusts do not represent deposits or liabilities of ANZNB. Units are
subject to investment risk, including possible delays in repayment and loss of income and
principal invested.

No entity* guarantees (either partially or fully) the capital value or performance of any products
issued or managed by OnePath, including the Trusts.

*Please note, this includes OnePath, ANZNB, Australia and New Zealand Banking Group
Limited, NZGT, their respective directors, any member of their respective groups of companies
and any other person.

This Prospectus is intended to be of a general nature, does not take into account your financial
situation or goals, and is not a personalised financial adviser service under the Financial
Advisers Act 2008. It is recommended you seek advice from a financial adviser which takes
into account your individual circumstances before you acquire a financial product. If you wish
to consult one of Wealth Direct’s financial advisers, please contact us on 0800 629 325.
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This Prospectus is dated 20 June 2011 and relates to unit trusts known as the ANZ Managed
Investment Funds and the National Bank Managed Investment Funds, described in section 1
below. The following information is set out in this Prospectus as required by Schedule 4 of the
Securities Regulations 2009. The numbering used for the clauses corresponds with those
used in Schedule 4.

The securities which are the subject of this Prospectus have not been approved for trading on
a securities market operated by a registered exchange.

A signed copy of this Prospectus was delivered to the Registrar of Financial Service Providers at
Auckland on 20 June 2011 for registration under section 42 of the Securities Act 1978. This
prospectus will expire on 30 June 2011 unless earlier withdrawn or extended by the directors
of the Manager.

1. Description of unit trusts
(1) The names of the unit trusts offered in this Prospectus are:

. The Unit Trusts — Conservative Fund.

. The Unit Trusts — Conservative Balanced Fund.
o The Unit Trusts — Balanced Fund.

. The Unit Trusts — Balanced Growth Fund.

o The Unit Trusts — Growth Fund.

(each a “Trust” and collectively the “Trusts”).

(2) Each Trust was established in Auckland on 14 January 2010 and commenced trading
activity on 16 April 2010.

(3) Each Trust will terminate upon the earlier to occur of:

. a termination date notified by the Manager, being a date at least 3 months (or such
shorter period as the Trustee agrees) after such notice is given to the Trustee by
the Manager; and

o the date falling 80 years less 2 days from the date of creation of the Trust.

(4) The units being offered under this Prospectus are units in any and each of the Trusts
(the Units). The Trusts are unit trusts established under the Unit Trusts Act 1960.

The terms and conditions of the Units in the Trusts are set out in the trust documents
referred to in paragraph 6(1) of this Prospectus. A brief description of the principal terms
of those trust documents is set out in paragraph 6(2) of this Prospectus.

The assets of each Trust are the exclusive property of that Trust and the liabilities of
each Trust are the exclusive liabilities thereof. The assets of a particular Trust are not
available to meet the liabilities of any other Trust.

(6) There is no maximum number or amount of Units which may be issued in any of the
Trusts.

(6) The manner by which the price or other consideration to be paid or provided for the Units
in the Trusts is fixed is described in paragraphs 6(2) and 13(1) of this Prospectus.
Returns are reflected in the value of the Units held in the Trust(s) excluding PIE tax
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attributable to Unitholders. The main form of returns to Unitholders will be the difference
between what a Unitholder pays for Units and what a Unitholder receives when the
Unitholder sells those Units or withdraws from the Trusts. A Unitholder’'s investment in
the Trusts is not guaranteed and may result in losses or gains on the initial investment,
as described in clause 20.3 of this Prospectus.

The amount of the fees payable or deductions that will be made (if any) for purchasing or
selling Units and the time or times at which the fees or deductions will be payable or
made are described in paragraphs 6(2) and 13(1) of this Prospectus.

The offer of Units in the Trusts is not made only during a particular period and so there
are no opening or closing dates for the offer.

Managers and promoters

The Manager is OnePath (NZ) Limited (“the Manager"). its registered office is at Level
27, ASB Bank Centre, 135 Albert Street, Auckland, New Zealand.

As at the date of this Prospectus, the directors of the Manager are:

. John Van Der Wielen of Vaucluse, NSW, Australia;

. John Robert Body of Auckland;

. Kerri-ann Thompson of Auckland; and

o Craig Lionel Sims of Wellington.

All the above directors can be contacted ¢/- OnePath (NZ) Limited, Level 27, ASB Bank
Centre, 135 Albert Street, Auckland.

The directors may change from time to time without notice to unitholders (the
“Unitholders”). A current list of the directors is available online at
www.companies.govt.nz.

As at the date of this Prospectus, the Manager is ultimately wholly-owned by Australia
and New Zealand Banking Group Limited, a company incorporated in Australia.

In addition to each of the Trusts, as at the date of this Prospectus, the Manager is the
manager of the following unit trusts:

Private Portfolio Service Unit Trusts:
e Balanced Fund

e Australian Equities Fund

e International Fixed Interest Fund
e Asian Equities Fund

e New Zealand Fixed Interest Fund
¢ Trans-Tasman Select Equities Fund
e Property Fund

¢ International Equities Fund

e Mortgage Fund

e Aggressive Balanced Fund



e European Equities Fund
e Global Opportunities Fund
e Platinum International Fund

e Diversified Trading Fund?

OnePath Unit Trusts

e OnePath Secure Income Fund

e  OnePath New Zealand Share Fund

e OnePath Balanced Fund

¢  OnePath Property Securities Fund

e OnePath Australian Share Fund

e  OnePath Asia Pacific Share Fund'

e OnePath International Share Fund

e OnePath Equity Selection Fund

e Credit Opportunities Fund?

e Enhanced Yield Fund?

e  OnePath Cash Plus Fund'

e OnePath Wholesale International Property Securities Fund (ex Aus.)
e OnePath NZ Property Securities Fund'

e OnePath Australasian Property Securities Fund'

e OnePath Wholesale Intemational Bond Fund

e OnePath Wholesale International Share Fund

¢ OnePath Wholesale International Share — No. 1 Fund
e OnePath Wholesale International Share — No. 2 Fund
e OnePath Wholesale International Share — No. 3 Fund
¢ OnePath Sovereign Bond Fund

e OnePath High Grade Bond Fund

e OnePath High Yield Bond Fund

¢ OnePath Wholesale Property Securities Fund

e OnePath Wholesale Equity Selection Fund

e OnePath Wholesale Ethical Equity Selection Fund'

e OnePath Wholesale Intemational Property Securities Fund
e OnePath Wholesale Australasian Share Fund

¢ OnePath Wholesale New Zealand Bond Fund'

e OnePath Wholesale Cash Fund

e OnePath Wholesale New Zealand Government Bond Fund’
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OnePath Wholesale Australian Share Fund
OnePath Wholesale NZ Share Fund

Wholesale Trans-Tasman Property Securities Fund

Thoroughbred Unit Trusts

e Thoroughbred Balanced Trust (also marketed under the name Thoroughbred
Education Fund)

e  Thoroughbred Conservative Trust

e Thoroughbred Growth Trust

e Thoroughbred International Equity Growth Trust®
e Thoroughbred International Bond Trust'

ANZ Unit Trusts
¢ ANZ Balanced Growth Fund®
e ANZ FlexiMortgage Income Trust®

! As at the date of this Prospectus, these unit trusts have no unitholders and are not
being offered for new investment.

2 As at the date of this Prospectus, these unit trusts are in the process of being wound
up.

% As at the date of this Prospectus, these unit trusts are closed to new investors.
The list above only includes New Zealand unit trusts managed by the Manager.
Not applicable.

The Manager is also the administration manager and investment manager of all of the
Trusts.

(6) and (7)

(1)

Neither the Manager, nor any director of the Manager has during the 5 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, advisors, and experts

The names of the registrar, custodians and auditor of the Trusts are as follows:

Registrar OnePath (NZ) Limited
Custodians As at the date of this Prospectus, there is no custodian
appointed
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Auditor KPMG
The name of the solicitors involved in the preparation of this Prospectus are as follows:
Solicitors Bell Gully (securities law)

Russell McVeagh (taxation)

Chapman Tripp (Trustee'’s legal adviser)

There are no experts named in this Prospectus.

Independence of unit trustee and any custodians

The Trustee is independent of the Manager of the Trusts. As at the date of this
Prospectus, there is no custodian appointed.
Unit Trustee

The name of the unit trustee of the Trusts is The New Zealand Guardian Trust Company
Limited (the “Trustee”). Its registered office is at Level 7, Vero Centre, 48 Shortland
Street, Auckland.

As at the date of this Prospectus, the directors of the Trustee are:

. John Atkin of Sydney, Australia;

o Michael Privett Reed of Auckland;

) John James Anthony Botica of Wellington;

o John Richard Avery of Auckland,;

. Christopher Robert Darlow of Auckland; and
o Timothy James Shaw of Auckland.

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

The directors may change from time to time without notice to Unitholders. A current list
of the directors is available online at www.companies.govt.nz.

The Trustee was incorporated in New Zealand under the Companies Act 1955 on 7
September 1982 and was reregistered in New Zealand under the Companies Act 1993
on 23 April 1997.

As at the date of this Prospectus, the Trustee’s ultimate holding company is The Trust
Company Limited, a company incorporated in Australia.

The Trustee is indemnified out of each Trust for all liabilities the Trustee may suffer or
incur in its capacity as trustee of the Trusts except for liabilities arising from its wilful
default or wilful breach of trust or liabilities for breach of trust where the Trustee fails to
show the degree of care and diligence required of it, having regard to the provisions of
and powers, authorities and discretions conferred by the Trust Deed.
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The Trustee does not guarantee repayment of the units of any Trust nor the payment of
any eamings on those units.

Description of unit trusts and their development
Each of the Trusts is governed by:

(a) Master Trust Deed dated 14 January 2010 (as amended by Amended and
Restated Master Trust Deed dated 8 April 2010), which applies to each of the
Trusts (the “Trust Deed”);

(b) In the case of each of the Trusts, the Unit Trust Schedule dated 14 January 2010
relating to that Trust (as amended by Deed of Amendment dated 8 April 2010)
(the “Unit Trust Schedule”),

(together, the Trust Documents).
The Trust Documents are entered into between the Manager and the Trustee.

The following is a summary of the principal terms of the Trust Documents which are not
otherwise set out in this Prospectus. The information provided is intended only as a
general summary. If more detailed information is required, the Trust Documents should
be obtained or inspected in the manner indicated in paragraph 19 of this Prospectus.

Applications, Register

Investors wishing to apply for units apply to the Manager for Units in the relevant
Trust(s). The Manager may, in its absolute discretion, accept or refuse, in whole orin
part, any application and the Manager is not required to give any reason or ground for
such refusal. If the Manager accepts the application, the application money is banked by
the Manager on behalf of the Trustee. If the Manager refuses an application, the
Manager will return the application money. No interest will be payable by the Manager in
respect of the returned application money.

All application money is held by the Trustee for investment on behalf of investors. All
investors are entered on the relevant unit register which is kept by the Manager on behalf
of the Trustee.

Entry Price of units

Units in each Trust are issued at the entry price (the “Entry Price”). As at the date of this
Prospectus, only one type of Unit is issued in each of the Trusts.

The Entry Price for Units equals the net asset value per Unit on the relevant valuation
day under the Trust Deed plus the entry fee (the “Entry Fee”) per Unit (if any) plus, if the
Manager so determines, an allowance relating to the investment costs associated with
the investment.

The net asset value of each Trust will be valued on each normal business day. The net

asset value of each Trust shall be determined by adding the market value, calculated in
accordance with the Trust Deed, of all investments which form part of the Trust together
with any income accrued or payable and deducting all liabilities of the Trust.

The Manager, with the approval of the Trustee, may make special valuations of a Trust in
certain circumstances such as a material or adverse financial change of the relevant
Trust.



Withdrawals

Investors can invest for any period although Units are only redeemable on a business
day.

A Unitholder wishing to withdraw from any Trust must give written notice of the
Unitholder’s wish to withdraw (an “Exit Request”).

The minimum number of Units that may be withdrawn may be fixed by the Manager.

If the Manager accepts the Exit Request, the Manager must generally pay to the
Unitholder the exit price (the “Exit Price”) of the relevant Units within 10 business days
of the relevant valuation day. Provided that the Exit Request complies with the terms of
the Trust Deed, the Manager is obliged to purchase or request the Trustee to redeem the
Units subject only to the Manager’s right to defer or suspend redemption of the Exit Price
in certain extraordinary circumstances as summarised in this section below.

The Manager may defer the determination and payment of Exit Prices over a period not
exceeding 90 days (unless a longer period is approved by the Trustee) if an Exit Request
(or series of Exit Requests within a period of 3 months) relates to more than 5% of the
number of Units on issue in the relevant Trust and the Manager is of the opinion that it is
in the general interests of Unitholders in the relevant Trust to defer the redemption of the
Units. In the above circumstances, the Units may be redeemed by instalments.

The Manager may defer or suspend the right of Unitholders to make Exit Requests for a
period not exceeding 90 days (unless a longer period is approved by the Trustee) if the
Exit Request (or a series of Exit Requests within a period of 3 months) relates to more
than 20% of the number of Units on issue in the relevant Trust.

The Manager may defer or suspend the determination and payment of the Exit Price or
defer or suspend the right of Unitholders to make Exit Requests for a period not
exceeding 90 days (unless a longer period is approved by the Trustee) if the Manager
considers that there have been material adverse changes (financial or otherwise) to the
Manager or the Trustee or in financial markets or if other special circumstances have
arisen.

Where the Trustee and the Manager consider that it is in the interests of Unitholders in a
Trust generally to do so (for example, but without limitation, to address liquidity or pricing
issues in relation to a particular investment that might lead to the general deferral or
suspension of Exit Requests relating to Units in a Trust), the Trustee and the Manager
may quarantine certain assets of a Trust and make special arrangements relating to
those assets (including arrangements that defer or suspend the ability of Unitholders to
access the part of their investment that relates to those assets).

Adjustments on account of tax on attributed portfolio investment entity (“PIE”) income
may occur on withdrawal. Refer to the Taxation section in paragraph 20.2 for an
explanation of taxation consequences that may arise on withdrawal.

Exit Price of units

The Exit Price for Units equals the net asset value per unit on the relevant valuation day
under the Trust Deed minus the Exit Fee per Unit (if any) minus, if the Manager so
determines, an allowance relating to the realisation costs associated with realising the
relevant assets of the relevant Trust.



Redemption or voiding of Units in relation to PIE compliance

The Trust Deed contains provisions permitting the Manager to redeem or void Units in
certain circumstances if considered to be necessary or desirable to enable a Trust to
maintain its status as a PIE. Where Units are voided under these provisions the relevant
subscription monies will be refunded to the Unitholder together with such compensation
(if any) as the Manager considers to be appropriate.

Switching

A Unitholder may switch from one Trust to another at the discretion of the Manager. A
switching fee (“Switching Fee”) may be charged.

A switch will be made based on the Exit Price of the Units to be sold and the switching
price (the “Switching Price”) of the Units to be purchased. The Switching Price shall
equal the net asset value per Unit plus the Switching Fee per Unit (if any) plus, if the
Manager so determines, an allowance relating to the investment costs associated with
the investment.

While the Trust Deed allows a Switching Fee to be charged, the Manager does not
intend to charge any Switching Fee during the period of this Prospectus.

A switch will be effected as if it were both an Exit Request and an application for Units in
another Trust. The amount of Units “applied” for will be the number of Units having an
aggregate Switching Price as near as practicable equal to the aggregate Exit Price of the
Units “sold”. The proceeds from the Exit Price will be applied to the payment of the
Switching Price, any surplus remaining after payment for the new Units will be returned
to the Unitholder.

A switch may be delayed for the same reasons upon which a redemption of Units may be
delayed. These reasons are set out above under “Withdrawals”.

Switches are treated as withdrawals and adjustments on account of tax on PIE attributed
income may occur on switching. Refer to the Taxation section in paragraph 20.2 for an
explanation of taxation consequences that may arise on switches.

Transfer of units

Units may be transferred by an instrument of transfer in the form approved by the
Manager. Every transfer must be registered in the relevant Unit Register and for this
purpose the transfer must be sent to the registered office of the Manager. A transferor
will remain the Unitholder until the transfer is registered in the unit register.

The Unit Register will only be open for the purpose of registering transfers on business
days provided that the Manager may decline to register transfers of Units for up to 30
business days in each year or for additional periods with the consent of the Trustee.

The Manager may decline to register any transfer which does not comply with any law or
in respect of which the Unitholder has failed to pay all taxes, fees and charges
associated with transfer. A transfer may also be declined where the Manager reasonably
considers it necessary to prevent a Trust ceasing to be a PIE, or having its PIE status
threatened, or if the transferee has not provided the Manager with its tax file number and
prescribed investor rate (“PIR").



A transfer of Units will be treated as a withdrawal and adjustments on account of tax on
attributed PIE income may occur on transfer. Refer to the Taxation section in paragraph
20.2 for an explanation of taxation consequences of a full withdrawal.

Manager

The Manager is responsible for the day to day management and administration of each
Trust, including:

. all investment decisions including the purchase and sale of investments and
exercising voting rights attached to securities;

o valuing the Trust;

. calculating the relevant Entry and Exit Prices;

. processing transactions including issuing, redeeming, switching and transferring
Units (and deferring or suspending redemption in certain circumstances);

o reporting on all investments to the Trustee at regular intervals;

. all borrowing decisions (in accordance with the Trust Documents, summarised in
“Borrowing Powers” below); and

° appointing outside advisers (as required).

The Manager has undertaken to ensure that the business of each Trust is carried on in a
proper and efficient manner and to give the Trustee or auditor such oral or written
information as may be required relating to the Trusts.

The Manager has the power to delegate its powers and duties in respect of each Trust.

The Manager may retire upon giving 90 days prior notice to the Trustee subject to the
appointment of a new Manager. The Manager may be removed from office by:

. the High Court on the application of the Trustee, any Unitholder or the Minister of
Justice; or

. the Trustee on liquidation, receivership or winding up of the Manager or if the
Trustee certifies that it is in the interest of Unitholders; or

o the Unitholders pursuant to a resolution complying with Section 18 of the Unit
Trusts Act 1960.

The power of appointing a temporary Manager is vested in the Trustee. In addition, a
new Manager may be appointed by a Resolution of the Unitholders pursuant to Section
18 of the Unit Trusts Act 1960.

Trustee

The Trustee holds the assets of the Trusts through a nominee company, Premier
Nominees Limited, and such custodian as appointed from time to time by the Trustee.

The Trustee may retire upon giving 90 days notice to the Manager, subject to the
appointment of a new Trustee. In addition, the Trustee may be removed from office by
the High Court on the application of the Minister of Justice or the Manager. The power of
appointing a new Trustee is vested in the Manager but if the Manager fails or refuses to
exercise this power then a new Trustee may be appointed by an extraordinary resolution
(“Extraordinary Resolution”) of the Unitholders (an Extraordinary Resolution can only
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be passed by a 75% majority of the Unitholders voting at a meeting). The Manager has
no power to remove the Trustee.

The responsibilities of the Trustee are set out in detail in the Trust Deed. In particular the
Trustee undertakes to:

) exercise due diligence in carrying out its functions;
° ensure that any documents as to title are held in safe custody;

. maintain each Trust and each Trust’s property separate from any other property
held by the Trustee; and

o duly perform its statutory duties.

The Trustee and directors of the Trustee accept no responsibility for any statement made
in this Prospectus, except for the Trustee’s statement set out at the end of this
Prospectus (if any).

Financial statements and Auditor

Both the Trustee and the Manager are required to account to Unitholders for all money
received and expended having regard to their respective functions. At the end of each
financial year the financial statements of each Trust must be audited and sent to
Unitholders.

The auditor of the Trusts is selected by the Manager and approved by the Trustee. The
auditor may retire upon giving 30 days’ written notice to the Manager. The auditor may at
any time be removed by the Manager with the approval of the Trustee or by the Manager
on the instructions of the Trustee, if the Trustee believes that removal is in the best ‘
interests of the Trusts and/or the Unitholders. A replacement auditor will be appointed by
the Manager with the approval of the Trustee.

Borrowing Powers

The Trustee has the power to borrow money and enter into such agreements and
securities over the relevant Trust’s property as are necessary for such purpose. In
certain circumstances the Manager can direct the Trustee to borrow money.

Subject to the provisions contained in the relevant Unit Trust Schedule, the Manager
cannot request the Trustee to borrow any money if the amount to be borrowed, when
added to existing borrowings, is in excess of 25% of the aggregate of the gross asset
value of the relevant Trust. In addition, the Trustee is not obliged to borrow any money if
the projected income of the relevant Trust is less than twice the expected interest cost for
the same period.

During the period of this Prospectus, the Manager does not intend to direct the Trustee
to borrow on account of any of the Trusts, other than short-term settlement-related
overdrafts.

Unitholders are not liable in any way beyond their initial application money, for
borrowings made by the relevant Trust.

Trustee’s Fees

The Trustee is entitled to charge in respect of a Trust, and retain, the annual or other
fees agreed from time to time between the Trustee and the Manager. Unless otherwise
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agreed between the Trustee and the Manager, those fees will be payable out of the
relevant Trust. As at the date of this Prospectus, goods and services tax (‘GST”") is
charged on 75% of the Trustee’s fee, and is payable in addition to that fee.

Manager’s Fees

The Manager is entitled to charge in respect of a Trust, and retain, such fees as the
Manager determines from time to time. The fees charged and retained by the Manager
shall be payable out of the relevant Trust. The Manager is required to notify the Trustee
of the fees to be charged prior to commencing charging those fees. The Manager is also
required to give the Trustee and Unitholders not less than 3 months’ notice of any
increase to fees prior to implementing that increase. As at the date of this Prospectus,
GST is charged on 10% of the Manager’s fee, and is payable in addition to that fee.

Expenses

In addition to the fees described above, the Manager and the Trustee are entitled to be
reimbursed out of each Trust for costs incurred by them in performing their duties (plus
any applicable GST), including:

o all costs incurred with the purchase of any assets for the Trust;

. the fees and expenses of the auditor;

. all taxes and duties paid;

o all interest and other costs associated with borrowing;

o all amendment or restructuring costs;

. all costs of meetings;

. any costs of third parties engaged by the Manager or Trustee;

. all costs of preparing, printing and delivering any documents of any kind required
by the Trust Deed;

. costs incurred in connection with any derivative transactions entered into by a
Trust;

° costs incurred in running the Unit Register; and

. any other expenses reasonably incurred by the Trustee, Manager or any delegate
of the Manager in carrying out their duties under the Trust Deed.

Meetings of Unitholders

The Manager is required to summon a meeting of Unitholders of a Trust upon the
request in writing of the Trustee, or of one tenth in number of the Unitholders, or of a
Unitholder or holders holding not less than one tenth of the Units on issue at the date of
the request. The Manager may also convene a meeting of Unitholders.

Before convening a meeting of Unitholders the Manager shall give at least 14 days’
notice of the meeting to the Unitholders and the Trustee. The notice of meeting shall
specify the place, day and hour of the meeting and general nature of the business to be
transacted but it shall not be necessary to specify in the notice the terms of the
resolutions to be proposed.

12



The quorum for a meeting is Unitholders present in person or by proxy or by attorney or
by authorised representative holding not less than 10% of the number of Units for the
time being on Issue.

Resolutions are determined by a show of hands unless a poll is demanded. On a poll
every Unitholder has one vote for each Unit held.

Amendments to Trust Deed

The Trustee and the Manager may at any time make any amendment to the Trust
Documents:

. if the amendment is to correct a manifest error or is of a formal or technical nature;
or ‘
° if the amendment is necessary or desirable for the running of a Trust or for

safeguarding the interests of a Trust or the relevant Unitholders and is unlikely to
prejudice Unitholders in the relevant Trust; or

o in the case of an amendment affecting all Unitholders, if the amendment is
authorised by an Extraordinary Resolution of all Unitholders as if they constituted a
single trust; or

o in the case of an amendment affecting Unitholders in a particular Trust, if the
amendment is authorised by an Extraordinary Resolution of Unitholders in the
relevant Trust; or

) if at least 30 days’ prior notice of the amendment has been given to the Unitholders
in the relevant Trust; or

o if the Manager considers that the amendment is desirable for tax-related reasons.

An Extraordinary Resolution can only be passed by a 75% majority of the Unitholders
voting at a meeting.

Winding up

The Manager may terminate any of the Trusts by giving written notice to the Trustee
specifying a date of termination that is not earlier than 3 months (or such shorter period
as the Trustee agrees) after the date of such notice. From the date of termination, the
rights of Unitholders to withdraw will cease and the Trustee must sell the assets of the
relevant Trust in accordance with the process and timeframe reasonably considered by
the Manager to be in the interests of the Unitholders. The monies realised, after meeting
relevant costs and liabilities, will be distributed to Unitholders in proportion to the number
of units they hold. The Manager may make payments by instalments or distribute assets
to Unitholders on an in specie basis.

Authorised Investments

Each of the Trusts may be directly or indirectly invested in only the authorised
investments described in the relevant Unit Trust Schedule. Authorised investments for all
the Trusts are as follows:

. deposits with or loans to any Person;

. debentures, bonds, notes, mortgages, debt securities, hybrid securities or similar
obligations issued by any Person;

o bills of exchange or promissory notes made, drawn or accepted by any Person;
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. units, sub-units or other interests in unit trust schemes, group investment funds or
similar undertakings or schemes;

. stocks, bonds, mortgages or securities of, or deposits with any government, public,
municipal or local body or authority;

. shares, securities or like interests in any company, partnership, syndicate, joint
venture or other Person;

. futures, swaps, options, forwards, foreign exchange transactions, derivative or
synthetic contracts or other arrangements for the purpose of replicating market
positions, enhancing returns, hedging or reducing any market movement risks or
other financial risks or which have the financial effect of any of the foregoing or any
combination of the foregoing;

. any interest of any nature in any real or personal property of any nature
whatsoever;

o obligations, rights or options to acquire or to take up any of the above; and

o investments of any kind approved for the time being by the Trustee.

The Manager may engage in stock lending or repurchase transactions invoiving the
investments of a Trust.

Other provisions in the Trust Documents

The Trust Documents contain a number of other provisions. These include, but are not
limited to, provisions dealing with:

. The administrative treatment of joint holders of Units.

° The indemnification of the Trustee and the Manager.

. The manner in which notices may be given to Unitholders.

. The power of the Manager to require disclosure of beneficial interests in Units.
Other than the investment objective of each Trust set out in section 6(5) below, and the

authorised investments of each Trust set out in section 6(2) above, there are no
restrictions on investment of the funds of the Trust.

The Trusts commenced investment activity on 16 April 2010.
Renaming and rebranding of the Manager

On 8 November 2010, the Manager, ING (NZ) Limited, was renamed OnePath (NZ)
Limited and ING (NZ) Holdings Limited was renamed OnePath Holdings (NZ) Limited.

As at the date of registration of this Prospectus, there have been no other material
activities or material developments relating to the Trusts since establishment.

The investment objective of each Trust, as set out in the Unit Trust Schedule for that
Trust, is to provide a positive return for the Unitholders. The Manager may determine an
alternative objective from time to time.

A description of each Trust and its benchmark allocation to each asset class is set out
below. The benchmark is each Trust's long term target allocation to each asset class.
The actual asset allocations will vary from the benchmarks due to market movements or
the Manager varying the allocations away from each benchmark at times with the aim of
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managing risk, increasing potential returns or managing cashflow requirements.

Changes from each benchmark allocation may potentially be significant in certain market

conditions but are restricted by ranges above and below each benchmark. The

benchmark and the ranges may vary from time to time as agreed between the Trustee

and the Manager. Investors may request a copy of the benchmarks, ranges and the

actual asset class allocations of each of the Trusts at any time by:

¢ calling ANZ Managed Funds on 0800 736 034, emailing anzinvest@onepath.co.nz or
by visiting the ANZ website www.anz.co.nz in relation to the ANZ Managed
Investment Funds; or

e calling National Bank Managed Funds on 0800 656 888, emailing
nbnzmanagedfunds@onepath.co.nz or by visiting the National Bank website
www.nationalbank.co.nz in relation to the National Bank Managed Investment Funds.

The Unit Trusts — Conservative Fund

The Unit Trusts — The Conservative Fund invests principally in cash and fixed interest
investments, with a lesser exposure to growth assets such as shares and listed property.

Fund benchmarks

@ sShares ...ocovvvannnen e 17%
@ Listed property ...cocoevvinnnnens 3%
@ Fixed interest «o.ouivniieninnnens 60%
® Cash ioviiiirecceein, 20%

The Unit Trusts — Conservative Balanced Fund

The Unit Trusts — The Conservative Balanced Fund invests principally in cash and fixed
interest investments, with a moderate exposure to growth assets such as shares and
listed property.

Fund benchmarks

@ Shares ..ocevvvieeniiiiiiiiinnnes 29%
@ Listed property ....... ceriraeeeee 6%
@ Fixed interest ....ccevnenninennn 50%
@ Cash i, 15%
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The Unit Trusts ~ Balanced Fund

The Unit Trusts — The Balanced Fund invests principally in shares and fixed interest with
a lesser exposure to listed property and cash.

Fund benchmarks

@ Shares ......coevevviiiieireennn . 82%
@ Listed property ......ceuveen.ee.. 8%
@ Fixedinterest ... ..ccoveunenn. 40%
@ Cash overciercicrncernrens 10%

The Unit Trusts — Balanced Growth Fund

The Unit Trusts —The Balanced Growth Fund invests principally in growth assets such as
shares and listed property, with a moderate exposure to cash and fixed interest
investments.

Fund benchmarks

@ Shares .....ccocvviieiieeieninien 55%
@ Listed property c.....couueenennn. 10%
@ Fixed interest ..........ecveeennnn. 29%
@ Cash i, 6%

The Unit Trusts — Growth Fund

The Unit Trusts —The Growth Fund invests principally in growth assets such as shares
and listed property, with a lesser exposure to cash and fixed interest investments.
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Fund benchmarks

@ Shares coocviiciviiiiiiieiieeenen... 68%
@ Listed property .....cooeeeeennen. 12%
@ Fixed interest .........cccceenneen. 16%
@ Cash e, 4%

The above diagrams are for illustrative purposes only.

The Trusts generally invest, within the benchmark ranges, by investing in other funds.
However, the Trusts may also invest directly in the asset classes shown above.

Generic references to cash may include short term debt securities, term deposits and
floating rate notes. Additional cash may be held within the underlying investment
products for managing risk, to seek to increase potential returns or to manage cashflow
requirements. '

In addition to the asset classes described for each of the Trusts above, the Trusts may
also invest in alternative assets, for example, investments in commodities, absolute
return and private equity investment funds. However, as at the date of this Prospectus,
the Trusts do not invest in alternative assets. If in the future the Trusts do invest in
alternative assets, this information will be available on the website www.anz.co.nz or by
calling ANZ Managed Funds on 0800 736 034, or the website www.nationalbank.co.nz or
by calling National Bank Managed Funds on 0800 656 888.

To the extent permitted by the Trust Document and any current Statement of Investment
Policies and Objectives or Investment Guidelines or similar document by any other name
relating to the Trust, derivatives may be used by the Trusts and the Trusts may also
borrow (please see the risks section in paragraph 20 of this Prospectus for a definition of
derivatives). Other than having a short term overdraft facility, the Manager does not, as
at the date of this Prospectus, intend for the Trusts to borrow. Where the Trusts make
indirect investments through investing in other investment products (including by
investing in other funds managed by the Manager) the Trusts and their investors will be
exposed to the investment management activities implemented by those investment
products. For example, those investment products may have greater flexibility regarding
the use of derivatives and borrowing than the Trusts, and may enter into securities

~ lending, repurchase and other transactions.

International fixed interest and international property assets are usually fully hedged back
to New Zealand dollars to minimise the effects of currency fluctuations, although actual
hedging levels may vary due to the changing values of the international assets and other
factors. Hedging on international equity assets is predominantly actively managed, which
means that active decisions are made as to whether to hedge currency exposures and, if
so, to what extent. The objectives of active hedging are to manage risk and increase
potential returns. However, passive or pre-determined hedging strategies may be
employed for certain international equity assets. An investor may request further details

17



of the hedging strategy by calling ANZ Managed Funds on 0800 736 034 or National
Bank Managed Funds on 0800 656 888.

(6) A description of the investment performance of the Trusts for the period ended
30 September 2010 (including the basis upon which the information has been calculated)
is set out below. As this is the first financial period for the Trusts, there are no
comparative figures. The Trusts commenced investment activity on 16 April 2010.

30 September 2010*
Conservative Fund 2.57%
Conservative Balanced Fund 1.36%
Balanced Fund -0.10%
Balanced Growth Fund -1.09%
Growth Fund -2.33%

*Performance returns for the Trusts cover the period from 16 April 2010 to 30 September 2010.

Performance returns are after fees and before tax. This is represented by the change in
unit price plus any applicable tax credits.

Past returns are not indicative of future performance. Retums can be negative as well as
positive.

(7) As at the date of this Prospectus, the policy of the Trusts in relation to distributions is that
no distributions will be paid by the Trusts.

(8) No undertakings are given to Unitholders in this Prospectus or otherwise about return of
capital.

7.  Unitholder liability

Unitholders do not incur any liabilities (including contingent liabilities) from holding Units
in a Trust, other than the liability to pay the Entry Price and any tax liability as noted
below.

Unitholders may incur personal tax liability as a result of advising the wrong PIR or IRD
number, or failing to advise the Manager when the Unitholder's PIR changes, oras a
result of being a “zero-rated investor” — refer to the “Taxation” section in paragraph 20.2
of this Prospectus. Tax-paying Unitholders will also have adjustments made to their
Units to reflect tax paid, or payable on their behalf by a Trust.

By investing in the Trusts, each Unitholder is agreeing to indemnify the Trustee and the
Manager for any shortfall if that Unitholder’s investment is insufficient to meet the
Unitholder's attributed tax liability arising from tax payable on the Unitholder's behalf as
described in the ‘Taxation’ section in paragraph 20.2.

8. Summary financial statements

Appendix 1 of this Prospectus contains Summary Financial Statements for the Trusts.
The amounts stated in the Summary Financial Statements are taken from audited
Financial Statements that comply with, and have been registered under, the Financial
Reporting Act 1993.

9.  Minimum subscription
Not applicable.
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10.
(1)

@)
11.
(1)

(2)

Guarantors

No person guarantees the payment of any money payable from the Trusts, the
performance of the Trusts or any particular rate of return.

Not applicable.

Acquisition of business or equity securities
Not applicable. See clause 11(2) below.
Not applicable. No business or equity securities that require disclosure under clause 11

of Schedule 4 of the Securities Regulations have been acquired for the purposes of the
Trusts at any time in the 2 years preceding the date of registration of this Prospectus.

(3) and (4) Not applicable. See clause 11(2) above.

12.
1)
(2)
13.
(1)

Options and units paid up otherwise than in cash
No options to subscribe for Units have been made or are to be issued.

Not applicable.

Interested persons

Fees and expenses

Management fee

The Manager charges a management fee for investment management and other
functions. The fee is set out in the table on the following page and is calculated on the
gross asset value of each Trust on each valuation day and paid monthly in arrears.
The management fee is subject to change from time to time by the Manager.

Trustee fee

The current trustee fee is 0.047% p.a. and is calculated on the gross asset value of
each Trust on each valuation day and paid quarterly in arrears. The trustee fee is
subject to change from time to time by the Trustee, with the approval of the Manager.

Trustee fees are rebated where a Trust invests in another fund with the same manager
and trustee as the Trust, to ensure no double-charging of Trustee fees. This is an
arrangement with the Trustee and this may change without notice to Unitholders.

Entry fee
As at the date of this Prospectus, there is no entry fee charged. The Trust Deed allows

the Manager to charge an entry fee on each contribution to any of the Trusts.

Exit/switching fees
As at the date of this Prospectus, there is no exit fee and no switching fee for the

Trusts. The Trust Deed allows the Manager to charge exit and switching fees.

Buy/sell fee
As at the date of this Prospectus, no buy/sell fee is charged. A fee may be introduced

by the Manager in the future to cover the estimated costs associated with buying and
selling assets when an investor enters or withdraws from a Trust.

Expenses
The Manager and Trustee may charge other fees and expenses such as audit, registry,

legal and postage fees to the Trusts. By investing in these Trusts, investors accept
and authorise these deductions.
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)

Where any fee or expense incurred by a Trust is subject to GST, that GST will be
charged in addition to those fees and expenses and will also be an expense of that
Trust.

Fee structure* (as at the date of this Prospectus)
On-going fees One-off fees**
fIta;nagement Trustee fee E;try E);it :av;itching

ghe Unit Trusts ~ Conservative 105% p.a. | 0.047%p.a. | Ni NIl |Nil
nga;’::(f;ﬂfﬁ ~ Conservative 110% p.a. | 0.047%p.a. | Nil Nl Nil
The Unit Trusts — Balanced Fund 1.15% p.a. 0.047% p.a. Nil Nil Nil
fhe Jnit Trusts — Balanced Growth 1 4 20% p.a. | 0.047% pa. | Ni Nl |Nil
The Unit Trusts — Growth Fund 1.25% p.a. 0.047% p.a. Nil Nil Nil

* Fees are stated exclusive of GST

** One-off fees (if any) are charged on each contribution to any of the Trusts, each exit from any of the

Trusts and each switch between any of the Trusts (as applicable).

Notes in relation to fees and expenses

o The fees described in this section may be altered from time to time in accordance

with the terms of the Trust Deed and the relevant Unit Trust Schedule.

e Three months’ notice to Unitholders is required before increasing the
management fee or any other fees payable to the Manager by a Trust.

¢ The Manager may use part of the management fee to pay for the services of
specialist asset managers.

e As at the date of this Prospectus, GST is charged on 10% of the management fee
and on 75% of the Trustee fee. GST will not be charged on the switching fees (if

any) but will be added to other fees or charges if applicable.

e Management and trustee fees, together with other expenses of managing and
administering the Trusts, are taken into account in calculating the Trusts’ Unit
prices on each business day.

e There is no limit on the amount of fees and expenses that may be charged to the

Trusts.

Since the Trusts commenced trading activities, each Trust has invested, either directly or

indirectly, in other funds (both listed and unlisted) of which OnePath (NZ) Limited is the

manager and of which The New Zealand Guardian Trust Company Limited is the trustee,

as described below and in clause 13(3) of this Prospectus.

The Trusts invest in other managed funds (including listed funds managed by a related

party of OnePath (NZ) Limited) in which fees and expenses are charged. Any fees and

expenses charged by these managed funds will affect retums to investors. Where any

fee or expense incurred by a Trust is subject to GST, that GST will be charged in
addition to those fees and expenses and will also be an expense of that Trust.
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There is no double charging by OnePath (NZ) Limited of management fees on any
investment by the Trusts in another unlisted OnePath (NZ) Limited managed fund.
However, for any investment by the Trusts in a listed fund managed by a related party of
OnePath (NZ) Limited, the listed fund will charge management fees and expenses and
these will not be rebated.

There may be cases where charges are payable by a Trust to a related company of the
Manager, where the related company manages or provides services in respect of the
underlying assets. Where these transactions occur, they will be conducted on standard
commercial terms. For example, a Trust may invest into a deposit (or deposits) with ANZ
National Bank Limited, or a Trust may enter into forward foreign exchange contracts with
ANZ National Bank Limited.

The Manager invested “seed capital” of $500,000 into the Trusts at launch date
($100,000 per Trust). In a unit trust, seed capital is money provided by the Manager or
an interested party to allow the unit trust to commence operating. Seed capital enables
the unit trust to achieve initial diversification and a performance history from launch date.
Seed capital is invested generally in the unit trusts by way of purchase of units and does
not constitute income of the unit trusts. Seed capital is typically redeemed in the short to
medium-term by the withdrawal of that investment. As at the date of this Prospectus
seed capital has been redeemed for all Trusts other than the Growth Fund which still has
seed capital invested of $100,000.

Since the Trusts commenced trading activities, each of the Trusts invests into the
following OnePath wholesale unit trusts:

OnePath Wholesale Australasian Share Fund

OnePath Wholesale Australian Share Fund

OnePath Wholesale International Share Fund

OnePath Sovereign Bond Fund

OnePath High Grade Bond Fund

OnePath High Yield Bond Fund

OnePath Wholesale International Bond Fund

OnePath Wholesale International Property Fund (ex Aus.)
OnePath Wholesale Property Securities Fund

OnePath Wholesale Cash Fund

Each of the Trusts has previously invested into the OnePath Cash Plus Fund.

From time to time, the OnePath wholesale unit trusts described above may also, in turn,
hold investments in other wholesale unit trusts of which the Manager is the manager.

The Manager recovers expenses and the Trustee receives remuneration and can
recover expenses in respect of the wholesale unit trusts described above.

In addition the OnePath Wholesale Property Securities Fund, in which the Trusts invest,
invest in the following listed funds:

¢ the Vital Healthcare Property Trust which is managed by Vital Healthcare
Management Limited, a wholly-owned subsidiary of Argosy Property
Management Limited, which in turn is as at the date of this Prospectus a wholly-
owned subsidiary of the Manager; and

o the Argosy Property Trust which is managed by Argosy Property Management
Limited which is as at the date of this Prospectus, a wholly owned subsidiary of
the Manager.
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3)

(4)

14.

15.

16.

17.

Management fees and expenses are charged in respect of these listed funds and these
will not be rebated.

From time to time since the Trusts commenced trading activities:

(a) the value of the investments made by each of the Trusts into other unit trusts issued
by the Manager as detailed in clause 13(2) above, have exceeded 10% of the gross
asset value of that Trust;

(b) the OnePath wholesale unit trusts described in clause 13(2) above have, in turn,
invested into the OnePath Wholesale Cash Fund, and previously into the OnePath
Cash Plus Fund (both of which the Manager is (or was) the manager) and more than
10% of the gross asset value of a Trust has or may have been represented by these
indirect investments into the OnePath Wholesale Cash Fund or OnePath Cash Plus
Fund; and

(c) the OnePath Wholesale International Share Fund described in clause 13(2) above, in
turn, invests into the OnePath Wholesale Intermational Share — No.1 Fund, the
OnePath Wholesale International Share — No.2 Fund, and the OnePath Wholesale
International Share — No.3 Fund (all of which the Manager is the manager) and more
than 10% of the gross asset value of a Trust has or may have been represented by
the indirect investments in these funds.

See clauses 13(1), (2) and (3) above.

Material contracts

Other than the Trust Documents described in section 6(1) of this Prospectus, there are
no material contracts which have been entered into during the two years preceding the
date of this Prospectus (other than those entered into in the ordinary course of business).

Pending proceedings

There are no legal proceedings or arbitrations that are pending at the date of this
Prospectus that may have a material adverse effect on the Trusts.

Issue expenses

The issue expenses of the Trusts are estimated to be $5,000 and these expenses will be
charged to each Trust in proportion to the size of the Trusts.

The Manager may pay commission to ANZ National Bank Limited as distributor of the
Trusts. This commission is payable out of the Manager's management fee and therefore
does not affect the performance of the Trusts. As at the date of the Prospectus, the rate
of commission ranges between 0.2% and 0.25% per annum, calculated by reference to
the gross asset value of each Trust.

Other terms of offer and units

All terms of the offer and all terms of the Trusts being offered, are set out in this
Prospectus except for those implied by law and those contained in the Trust Documents.
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18.

19.

20.
20.1

20.2

Financial statements and auditor’s report

(1) The financial statements for the period 14 January 2010 to 30 September 2010 were
registered under the Financial Reporting Act 1993 on 6 January 2011.

2) The auditor’s report on the annual financial statements referred to in section 18(1)
above is dated 17 December 2010. The report dated 17 December 2010 was
unqualified and unmodified and did not refer to any fundamental uncertainty.

3) Not applicable.

4) A copy of the auditor’s report required by clause 18 of Schedule 4 of the Securities
Regulations 2009 is attached as Appendix 2. KPMG has given and has not
withdrawn its consent to be named in this Prospectus as auditor of the Trusts and to
the issue of the Prospectus with its audit report included in the form and context in
which it appears. KPMG takes no responsibility for, nor has it authorised the issue
of, any part of this Prospectus, except for the auditor’s report. Neither KPMG nor
any officer or employee of KPMG is intended to be a director, officer or employee of
the Trusts.

(5) Not applicable.

Places of inspection of documents

Copies of the Trust Documents, any deeds of amendment to the Trust Documents made
after the date of this Prospectus, any material contracts, the financial statements for the
Trusts and the latest annual report for the Trusts may be inspected during normal
business hours without payment of any fee at the office of the Manager, ASB Bank
Centre, Level 27, 135 Albert Street, Auckland, New Zealand or at the office of the
Trustee, Level 7, Vero Centre, 48 Shortland Street, Auckland. Copies of these
documents may also be viewed on the Companies Office website at
www.companies.govt.nz under “Search Other Registers”, Organisation number 2463551.
Copies of these documents can also be obtained by telephoning the Ministry of
Economic Development Business Service Centre on 0508 266 726.

Other material matters
Management Expense Ratio

The Management Expense Ratio (“MER”) is used to indicate the level of fees and
expenses of a Trust. There are no MER figures available as at the date of this
Prospectus, as the Trusts commenced investment activity in April 2010 and therefore
had not completed a full financial year as at the last balance date for the Trusts (30
September 2010).

Taxation

As PIEs, the Trusts attribute all their taxable income (or losses) between their investors,
based on the number of Units held by each investor. The Manager then calculates tax
payable on such income attributed to each investor at their notified PIR. Tax is then paid
and losses dealt with as described under the ‘Tax-paying investors’ heading below.

In order for the Trusts to correctly calculate and pay tax on behalf of their investors, each
investor must provide the Manager with their IRD number and applicable PIR at the time
of joining the Trusts and when those details change. If investors do not notify us of their
correct PIR and IRD number (or have not notified us of these details in the past), they will
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be subject to tax on the income attributed to them by the Trusts (“PIE attributed
income”) at the default rate of 28%. The Manager will seek reconfirmation of these
details with investors annually. If an investor’s previously notified rate has not changed,
that investor does not need to reconfirm, as the Manager will continue to tax the
investor's PIE attributed income at the rate last notified by the investor.

The PIRs are as follows:

PIRs Who Is Eligible?

0% A New Zealand tax resident company (including a unit trust), charity,
portfolio investor proxy, and New Zealand tax resident trustee of a trust
(other than a trustee that notifies a higher rate).
10.5% e A New Zealand tax resident individual who has in either of the two
income years before the current tax year earned:
(a) $14,000 or less in taxable income (excluding PIE attributed
income); and
(b) $48,000 or less in total taxable income and PIE attributed income.
e A New Zealand tax resident trustee of a testamentary trust (excluding a
trustee of a unit trust or charity) who notifies this rate.

17.5% e A New Zealand tax resident individual who does not qualify for the
10.5% rate, and who has in either of the two income years before the
current tax year earned:

(a) $48,000 or less in taxable income (excluding PIE attributed
income); and
(b) $70,000 or less in total taxable income and PIE attributed income.

¢ A New Zealand tax resident trustee of a trust (excluding a trustee of a

unit trust or charity) who notifies this rate.

28% e A New Zealand tax resident individual who does not qualify for the
10.5% or 17.5% rates.
A non-New Zealand tax resident who notifies this rate.
When an investor does not provide their PIR and IRD number, then this
is the default rate.

o A New Zealand tax resident trustee of a trust (excluding a trustee of a
unit trust or charity) who notifies this rate.

Inland Revenue | e The New Zealand Inland Revenue notifies the Manager to disregard an
advised rate investor’'s notified rate and instead apply a different rate.

References to an "income year" mean the period commencing 1 April of a given year and
ending on 31 March of the following year, however an income year can start and end on
alternative dates if Inland Revenue consents. A "tax year" always commences on 1 April
of a given year and ends on 31 March of the following year.

Withdrawals

All withdrawals will be made by way of redemption of Units. Investors will not be taxed in
their own right on amounts received when an investor redeems Units and distributions (if
any) from the Trust. Refer to the ‘Tax-paying investors’ section below which sets out
when PIE tax is payable.

Tax-paying investors
If an investor notifies the Manager of a PIR greater than 0% or defaults to a PIR greater

than 0% then that investor is referred to as a “tax-paying investor”.

A Trust’s tax liability on PIE income attributed to its tax-paying investors will be recovered
by cancelling Units equal to the value of the tax liability. The tax liability will be recovered
at the following times:

0] At the end of the tax year (following 31 March);
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(i) Upon a full withdrawal, transfer and/or switch; or

(iii) If at any time, especially on a partial withdrawal (including standing
redemptions), partial transfer or partial switch, the value of the remaining Units
is, or could potentially become, insufficient to cover a Trust’s accrued tax liability
on such an investor’s PIE attributed income. In these circumstances, the
investor will be deemed to have made a full withdrawal and Units will be
cancelled on account of the accrued liability. The Manager will consider
potential market movements when determining whether the remaining Units are
of sufficient value to cover the tax liability.

Where PIE tax losses or excess tax credits arise and a Trust receives a tax refund, the
refund will be attributed to the tax-paying investors by issuing additional Units.

If the correct PIR has been notified (and the investor is not a trustee that has notified a
PIR that is lower than 28%), the tax paid on PIE attributed income of tax-paying investors
will be a final tax, and no obligation to file a tax return (in respect of this investment) will
arise. Nor will it impact on student loan repayment obligations or child support payment
obligations. However, attributed PIE income of tax-paying investors is included in the
calculation of family assistance entitlements. In addition, the Minister of Revenue has
stated that, by Order in Council, the attributed PIE income of tax-paying investors will be
included in the calculation of student allowance entitiements (the effective date for this is
unknown).

Tax-paying investors must advise the Manager if their PIR changes from a lower rate to
a higher rate or if they cease to be a New Zealand tax resident. Failure to advise, or
notifying a lower rate than that applicable, will mean the investor is personally liable to
pay any resulting tax shortfall, including penalties and interest, and may be required to
file a tax return. Where the actual rate applicable is lower than that advised by an
investor and tax has already been paid by the Trust, a refund will not be available.

If an investor notifies the Manager during a tax year that their PIR has changed (for
example because they cease to be a New Zealand tax resident part way through the tax
year), the investor will be treated as having the latest notified PIR for the whole of the tax
year unless tax has already been paid or recovered.

Zero-rated investors

Investors with a notified PIR of 0% are referred to as “zero-rated investors”. Zero-rated
investors must return the PIE income (or loss) and pay tax themselves. These investors
will have a tax liability in respect of their PIE attributed income, regardless of whether the
Trust makes any distributions to them.

A Trust will not cancel any Units or otherwise adjust the interests of its zero-rated
investors for PIE tax, as the Trust does not pay tax on the income attributed to such
investors.

Zero-rated investors will be entitled to claim their share of excess credits or PIE tax
losses directly depending on their circumstances.

Joint investors

For joint investors, income is attributed to one investor only based on their selection.

Any joint investor can be selected if their PIRs are the same, but if they are different, they
must select the investor with the highest PIR (unless otherwise allowed by Inland
Revenue). If no notice of election is received, income will be attributed to the first named
person at the default rate of 28%.
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20.3

Calculation of taxable income and loss

The Manager will calculate the taxable income and deductions of the Trusts in
accordance with the provisions of the Income Tax Act 2007, with a PIE-specific
exemption for any gains made on the disposal of New Zealand or certain Australian
shares.

The comments above in relation to taxation are a general summary only, and are based
on New Zealand tax law current as at the date of this Prospectus. Neither the Manager
nor the Trustee accepts any responsibility for the impact of taxation liabilities on
investors.

Tax legislation and rates of tax may be subject to change. The impact of taxation may
vary depending on an investor’s individual circumstances.

Investors should consult their own independent tax adviser if they are uncertain of their
taxation position in relation to the Trusts and the tax consequences of holding and
redeeming units in the Trusts.

Risk to your investment

Understanding and managing risk is the cornerstone of any successful investment
philosophy, so it's very important investors become familiar with the concept of risk. In simple
terms, investment risk is the chance that what an investor receives back on their investment
will be less than they expect and may involve the loss of some or all money invested.

All investments have some degree of risk associated with them and risk can take many
forms. There is typically a direct relationship between risk and potential return. Generally, the
greater the risk, the greater the potential return and the lower the risk, the lower the potential
return over the long term. In addition, the higher the degree of risk an investment carries, the
more its value may fluctuate. These fluctuations are known as volatility.

Investment assets normally fall into two primary categories. ‘Income’ assets mean cash and
fixed interest investments that provide a return from an interest payment and the repayment
of principal at some future date. As market interest rates change, the value of fixed interest
investments fluctuates. ‘Growth’ assets include shares and property. Growth assets provide
a return from any capital growth and dividends. Each of the Trusts provides access to
differing mixes of income and growth assets.

Looking at risk versus return, income assets tend to have lower risks and lower potential

- returns than growth assets. So investors wanting to earn higher potential returns generally

have a higher proportion of growth assets in their investment portfolios. As the proportion of
growth assets in a portfolio increases, so too does the expected_level of risk.

The Trust(s) which investors choose should reflect their investment objectives, risk profile
and investment timeframe. Returns and the value of investors’ investment in the Trusts are
not guaranteed.

An investment in the Trusts involves risks, including those inherent in any investment.
This is not an exhaustive list and there may be additional risks which arise.

Before investing it is important to consider which Trusts are best suited to the investor's
financial circumstances and investment objectives.

An investor should consider taking professional advice prior to making an investment in
the Trusts.
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An investor's investment in the Trusts is not guaranteed and may result in losses or
gains on the initial investment. The value of the investor’s investment can go up and
down.

All investments have a potential return and carry a corresponding level of risk. The risks
of investing in a Trust include: not achieving the retums you expect; not receiving all or
any of your investment back; and a Trust becoming insolvent.

All risks listed apply both where assets are held directly or where assets are held
indirectly through underlying funds.

The principal risks that could affect the level of return from your investment through the
Trusts are:

Investment risks

Specific investment risks include:
i) Market risk

The value of investments in the Trusts may rise or fall as a result of developments in
economies and financial markets and regulatory and political conditions. These factors
can impact on overall markets as well as individual assets, securities or issuers. For
example, changes in interest rates, credit spreads or equity markets may affect returns.

The selection and performance of individual assets, securities or issuers in the Trusts
can impact returns investors could receive from their investment along with other risks
such as borrowings within the individual asset, security or issuer and the risk of
counterparty default.

ii) Currency risk

Currency risk is the risk of exchange rate fluctuations between the New Zealand dollar
(the currency which the Trust is valued in) and foreign currencies. As some of the assets
of the Trusts are invested offshore, returns in New Zealand can be affected by
movements between the New Zealand dollar and other currencies.

Trusts have different levels of currency exposure depending on the asset classes they
are invested in and the relevant hedging' benchmark. The hedging benchmark can
range from being unhedged through to fully hedged depending on the asset class (before
or after tax). For some Trusts and asset classes the hedging is managed passively at
the benchmark level, for others the Manager may alter currency hedging levels from time
to time.

iii)) Concentration risk

A Trust's assets may be concentrated in a particular issuer, investment vehicle or type of
investment vehicle, geographical area or industry. Such Trusts are subject to higher
credit and default risks than funds having a more diversified portfolio and the value of
that Trust may be subject to greater market volatility.

iv) Liquidity risk

Hedging is an investment technique designed to offset some of the risks or a potential loss on an
investment by introducing another investment or market position which is expected to perform in a different
way.
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There is no guarantee that there will always be a liquid market for investments in
securities. The ability of a Trust (or an underlying vehicle through which a Trust makes
indirect investments) to buy or seil securities, and the price of those securities, will
depend on the liquidity of the securities which in turn may impact the performance of the
Trust and its ability to process daily withdrawals. Liguidity risk may be increased where
large volumes of withdrawals are received by the Trust or an underlying vehicle.

V) Derivatives

Financial instruments known as “derivatives” may be used for the purposes of managing
risks (particularly market and currency risk) and for investment purposes. A derivative is
a contract with a return that is dependent on or derived from one or more underlying
assets or reference items. The most common underlying assets or reference items
include shares, bonds, currencies, cash, interest rates, events, entities and market
indexes.

The risks arising out of the use of derivatives include the potential for:
() large gains or losses including those arising from the derivatives exaggerating
the effect of any increase or decrease in the value of the underlying assets or
reference items that their return is dependent upon or derived from; and

(i) the party with whom the contract is made not meeting its obligations.
Other risks
i) In certain circumstances, the Manager can suspend or defer withdrawals from a
Trust. This is described in greater detail in paragraph 6(2) of this Prospectus.
ii) In certain circumstances, the Manager can quarantine certain assets of a Trust

and make special arrangements relating to those assets (including arrangements
that defer or suspend the ability of investors to access the part of their investment
that relates to those assets). This is described in greater detail in paragraph 6(2)
of this Prospectus. :

iii) Operational or systems failure may affect the Trusts or financial markets.

iv) The Trustee or Manager (as applicable) may, subject to Trust Deed provisions,
borrow. This may exaggerate the effect of any increase or decrease in the value
of the Trust’s assets and increase the risk of insolvency.

Tax risks

There is a risk that changes in tax or other legislation may impact the return of an
investor’s investment.

Refer to the ‘Taxation’ section in paragraph 20.2 of this Prospectus for details of the risk
of a deemed full withdrawal from a Trust where the value of an investor's remaining units
in that Trust is not regarded as being sufficient to fund the Trust’s tax liability in respect of
that investor.

If PIE status is lost for any of the Trusts, that Trust will be taxed as a widely held unit
trust at 28%, rather than at investors’ notified PIRs. The Trust also will not benefit from
the PIE exemption for any gains made on the disposal of New Zealand or certain
Australian shares.

PIEs have restrictions on the percentage of Units any one investor and associated

parties of that investor holding interests of 5% or more can hold. Generally, no investor,
together with such associates, can hold more than 20% of a Trust (although this
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21.

22.

restriction does not apply to investors who are other PIEs or fall within a narrow class of
other specified entities).

The Trusts may redeem or void certain Units exceeding the permitted threshold so as to
ensure PIE status can be maintained. If an investor's Units are voided, they will receive
a refund of their subscription moneys, but any additional compensation is at the
discretion of the Manager.

An investor advising a lower PIR than that applicable, or not advising a change to a
higher rate, is obliged to pay the tax shortfall, plus any interest and penaities, and may
be required to file a tax return. If an investor advises a higher rate than applicable, the
excess tax paid cannot be claimed back as PIE tax is a final tax in those circumstances.

Refer to the ‘Taxation’ section in paragraph 20.2 of this Prospectus for details of the
manner in which joint investors are attributed income to one investor only, which may
impact on that investor’s ability to retain a PIR of less than 28%.

Personal liability

There are no circumstances in which investors will be obliged to pay any further money,
apart from the amounts disclosed in paragraph 7 of this Prospectus, any tax liability
attributed to the investor and any tax liability an investor incurs personally as a result of
failing to advise the correct PIR and IRD number, or being a zero-rated investor. In
particular, an investor will not be liable to pay money to any person as a result of the
insolvency of the Manager or a Trust.

By investing in the Trusts, an investor is agreeing to indemnify the Trustee and the
Manager for any shortfall if the investor’s investment is insufficient to meet attributed tax
liability arising from tax payable on the investor’'s behalf as described in the ‘Taxation’
section in paragraph 20.2 of this Prospectus.

Termination

In the event of a Trust being wound up, after the payment of all creditors, costs and
liabilities of the Trust, the Trustee will distribute the remaining moneys or assets (if any)
to investors in proportion to the Units they hold in that Trust (subject to any
adjustments for tax). Investors in a Trust will rank equally (among themselves) in the
Trust being wound up.

Manager’s statement

By signing this Prospectus, the directors of the Manager state that, in their opinion, after
due enquiry by them, there has not been any material adverse change in the value of
any Trust’s assets, relative to its liabilities (including contingent liabilities) or in the ability
of any Trust to pay its debts as they become due in the normal course of business during
the period between 30 September 2010 (being the date of the latest financial statements)
and the date of registration of this Prospectus.

Unit trustee’s statement

The Trustee's statement, in accordance with clause 22 of Schedule 4 of the Securities
Regulations 2009, is set out in Appendix 3 of this Prospectus.
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Appendix 1 - Summary Financial Statements

Conservative Conservative | Balanced Fund Balanced Growth Fund
Summary Income Statement Fund Balanced Fund Growth Fund |
For the period ended 30 September 2010 2010 2010 2010 2010 2010
NZ IFRS NZ IFRS NZ IFRS NZ IFRS NZ IFRS
e $000 $000 $000 $000 1 . $000
Income
Net changes in the fair value of investment assets and liabilities 32 54 54 26 (1)
Net investment income 32 54 54 26 (1)
Less ex .
Management fees 3 5 5 3L 1
Auditfees b 5 5 5 5 5
Other operating expenses 4) 4) (4) 4) (5)
Total expenses 4 6 6 41 1
Net profit/(loss) 28 48 48 22 (2)
Conservative | Conservative | Balanced Fund Balanced Growth Fund
Fund Balanced Fund Growth Fund
Summary Statement of Changes in Equity
For the period ended 30 September 2010 2010 2010 2010 2010 ... 2010
NZ IFRS NZ IFRS NZ IFRS NZ IFRS NZ IFRS
$000 $000 $000 $000 $000
Nt Profit/(10SS) 28 48 48 22 (2)
Contributions from unitholders 1,515 2,237 2,312 1,275 130
Withdrawals by unitholders (100) (107) {96) (94) -
Net changes in the unitholders’ funds 1,443 2,178 2,264 1,203 128
Unitholders' funds at the beginning of the period - - - - Z
Unitholders’ funds at the end of the period 1,443 2,178 2,264 1,203 128
Conservative | Conservative | Balanced Fund Balanced Growth Fund
Summary Balance Sheet Fund Balanced Fund Growth Fund :
As at 30 Sept: 2010 2010 2010 2010 2010 2010
NZ IFRS NZ IFRS NZ IFRS NZ IFRS NZ IFRS
$000 $000 $000 $000 $000
Total tangible assets 1,450 2,189 2,275 1,210 128
Total @SSeUS 1,450 2,189 2,275 1,210 128
Total liabilities @) (11) (11) (7) -
Net assets attributable to unitholders 1,443 2,178 2,264 1,203 128
"""""" Conservative | Conservative | Balanced Fund Balanced Growth Fund
Summary Statement of Cash Flows Fund Balanced Fund Growth Fund |
For the period ended 30 September 2010 2010 2010 2010 2010 | 2010
NZ IFRS NZ IFRS NZ IFRS NZ IFRS NZ IFRS
$000 $000 $000 $000 $000
Net cash flows from operating activities (1,412) (2,127) (2,213) (1,178) (128)
Net cash flows from financing activities 1,415 2,130 2,216 1,181 130
Net increase in cash and cash equivalents 3 3 3 3 2
Cash and cash equivalents at the beginning of the period - - - - z
Cash and cash equivalents at the end of the period 3 3 3 3 2




Notes to the Summary Financial Statements

The information contained in the Summary Financial Statements above has been extracted from The Unit Trusts' (the "Funds" or the "Trusts") |
full financial statements for the period ended 30 September 2010. The information has been prepared in accordance with the FRS-43 Summary l
Financial Statements, subject to clause 8(4) of Schedule 4 of the Securities Regulations 2009, The summary financial statements also include |
'some additional disclosures than those required by FRS-43 Summary Financial Statements. |

i i e _L — .
fThese are the Funds' first financial statements, The summary financial statements are presented for the period 14 January 2010 ta 20
ISeptember 2010. However, the Funds did not receive money or commence trading until 16 April 2010, The presentation currency for the

‘summary financial statements is New Zealand dollars and has been rounded to thousands of dollars ($000).
I T i e :

. ( |

|
i
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i
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‘The summary financial statements for inclusion in this prospectus, which relates to five unit trusts marketed collectively as the ANZ Managed
Investment Funds and as the National gank Managed Investment Funds, were authorised for issue by the directors of the Manager on 20 June |
12011 and an unmodified audit report was issued at that date.

| ] ; e O

: {
i

The full financial statements for the period ended 30 September 2010 were authorised for issue by the direc‘tnfﬁ thhe Managernnl?
December 2010 and an unmodified audit report was issued at that date.

3E-ec:ause of their summary nature, these financial statements cannot provide a full understanding of the Income Statement, Statement of

Changes in Equity, Balance Sheet and Statement of Cash Flows, This understanding can only be obtained by reference to the full financial
|statements of the Funds.

The full financial statements have been prepared by the Manager in accordance with the Master Trust Deed, the Financial Reporting Act 1993,
‘the Unit Trusts Act 1960 and New Zealand Generally Accepted Accounting Practice ("NZ GAAP"). They comply with the New Zealand eguivalents |
to International Financial Reporting Standards {"NZ IFRS"), and other applicable Financial Reporting Standards, as appropriate for profit

!

&, copy of the Funds' full financial statements and the audit report can be obtained at no cost by contacting ANZ Managed Funds on 0800 736
034 or emailing anzinvest@onepath.co.nz
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Appendix 2 — Auditor’s Report
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Independent Auditor’s Report

To the Manager of

e  The Unit Trusts — Conservative Fund

e The Unit Trusts — Conservative Balanced Fund
e The Unit Trusts — Balanced Fund

e The Unit Trusts — Balanced Growth Fund

e The Unit Trusts — Growth Fund

(the “Trusts" or “Funds”) which form part of The Unit Trusts marketed collectively as the
ANZ Managed Investment Funds and as the National Bank Managed Investment Funds.

As auditor of the Trusts we have prepared this report pursuant to clause 18 of Schedule 4 of
the Securities Regulations 2009 for inclusion in the Prospectus which relates to the five unit
trusts marketed collectively as the ANZ Managed Investment Funds and as the National Bank
Managed Investment Funds to be dated on or about 20 June 2011 (the “Prospectus”).

Report on the Financial Statements

We have audited the full financial statements of the Trusts for the period ending 30
September 2010. This was the first period of operations of the Trusts. We expressed an
unmodified audit opinion on those financial statements in our report dated 17 December 2010.

Report on the Summary Financial Statements

The summary financial statements in Appendix 1 of the Prospectus are taken from the audited
financial statements of the Trusts for the period ended 30 September 2010. An unmodified
opinion was expressed on those financial statements in the audit report for that period. The
summary financial statements do not reflect the effects of events that occurred subsequent to
the date of the report on those financial statements.

The summary financial statements do not contain all the disclosures required for full financial
statements under generally accepted accounting practice in New Zealand. Reading the
summary financial statements, therefore, is not a substitute for reading the audited financial
statements of the Trusts.

Manager's Responsibility for the Summary Financial Statements
The Manager is responsible for preparing and presenting a summary of the audited financial

statements of the Trusts for the period ended 30 September 2010 in accordance with clause 8
of Schedule 4 of the Securities Regulations 2009.
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Auditor’s Responsibility for the Summary Financial Statements

Pursuant to clause 18 of Schedule 4 of the Securities Regulations 2009, our responsibility is to
express an opinion on the summary financial statements based on our procedures, which were
conducted in accordance with International Standards on Auditing (New Zealand) (ISA (NZ))
810 Engagements to Report on Summary Financial Statements.

Opinion on the Summary Financial Statements

In our opinion, the amounts set out in the summary financial statements in Appendix 1 of the
Prospectus, taken from the audited financial statements of the Trusts for the period ended 30
September 2010, pursuant to clause 8 of Schedule 4 of the Securities Regulations 2009:

e  are consistent, in all material respects, with those financial statements; and

e have been correctly taken from the audited financial statements of the Trusts for the
period ended 30 September 2010.

Other Matters
Responsibility for Updating

We have no responsibility to update our opinion on any of the matters above for events and
circumstances occurring after the date of this report.

Restriction on Use

This report has been prepared for inclusion in the Prospectus for the purpose of meeting the
requirements of clause 18 of Schedule 4 of the Securities Regulations 2009. We disclaim any
assumption of responsibility for reliance on this report or the amounts included in the
summary financial statements, for any purpose other than that for which they were prepared.
In addition, we take no responsibility for, nor do we report on, any part of the prospectus not
specifically mentioned in this report.

Auditor’s Consent

In accordance with regulation 18(1)(c)(ii) of the Securities Regulations 2009, we hereby give
our consent to the inclusion of this report in the Prospectus in the form in which it appears.
We also confirm that we have not, before delivery of this Prospectus, withdrawn our consent
to the issue thereof.

KM G

20 June 2011

Auckland
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Guardian Trust

Trustees Statem ent THE NEW ZEALAND GUARDIAN TRUST COMPANY LIMITED

20 June 2011

The Directors
OnePath (NZ) Limited
Level 27

ASB Bank Centre
135 Albert Street
Auckland

New Zealand

Dear Directors,

Prospectus dated 20 June 2011 in respect of units (Units) in the ANZ Managed
Investment Funds and the National Bank Managed Investment Funds, together
the (Funds).

In accordance with clause 22 of Schedule 4 of the Securities Regulations 2009, in respect
of the period ended 30 September 2010, in the Trustee's opinion OnePath (NZ) Limited
(Manager) has managed the Funds during that period in accordance with the provisions
of the Trust Deed and the offer of Units set out in the Prospectus.

In forming and giving this opinion:

* we have disregarded any matter which we consider to be immaterial to investors
in Units; and

¢ as the auditor of the Funds has reported on the financial information in the
Prospectus, we have not separately considered that financial information; and

¢ we have assumed that factual information contained in the Prospectus and any

given to us by the Manager is correct and we have not carried out any
independent check of that information.

Signed for and on behalf of the Trustee

J~7J,¢/M/k

8 J Sherpa
Relationship Manager






