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CANTERBURY BUILDING SOCIETY
MEMORANDUM OF AMENDMENTS

Dated 15 December 2010

This is a memorandum of amendments to registered Prospectus No. 36 dated 12 October 2010 as issued
by Canterbury Building Society.

This memorandum is accompanied by a copy of the registered prospectus as amended and a copy of the
material contract referred to in paragraph 7 of this memorandum.

All changes set out in this memorandum are effective on the date this memorandum is delivered to the
Registrar of Companies for registration pursuant to section 43 of the Securities Act 1978.

1.

Page 1 — Last paragraph: The words "(as amended by a Memorandum of Amendments dated 15
December 2010)" are inserted after the words "Dated 12 October 2010",

Page 2 - "PROSPECTUS NUMBER 36" — First paragraph: The words “(as amended by a
Memorandum of Amendments dated 15 December 2010)" are inserted after the words "Dated 12
October 2010".

Page 4 - "Brief History" — Sixth paragraph: The sixth paragraph is replaced with the following
paragraphs:

"On 15 September 2010, CBS Canterbury, Pyne Gould Corporation Limited, MARAC
Financial Services Lihvited, MARAC Finance Limited (together, "MARAC") and Southem
Cross Building Society ("SCBS") signed a Merger Implementation Agreement ("MIA")
providing for the implementation of the merger proposal to merge the businesses of CBS
Canterbury, SCBS and MARAC (the "Merger").

As at 15 December 2010, all shareholder, member and debt holder approvals of the Merger
have been obtained and the Board considers that it is now likely that all conditions to the
Merger will be satisfied and that the Merger will be implemented on or about 7 January 2011.
Upon and subject to implementation of the Merger, all Deposits will become debt securities
(deposits) issued by Combined Building Society, an entity created for the purposes of the
Merger which will undertake the business operations previously undertaken by CBS
Canterbury and SCBS, and which will own MARAC Finance Limited.

Details of the Merger, and deposits of the Combined Building Society are described on
pages 21 to 22.

Investors in Deposits should read in full the Information Memorandum prepared by
Combined Building Society in respect of the debt securities that will, pursuant to the Merger,
replace CBS Canterbury's Deposits (the "Combined Building Society Information
Memorandum”).
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A copy of the Combined Building Society Information Memorandum and other information
relating fo the Merger and Combined Building Society can be obtained in the manner
described under the heading "Places of Inspection of Documents” on pages 20 to 21."”

4. Page 4 — "OFFER OF INVESTMENTS" - First paragraph: The words "(as amended by a
Memorandum of Amendments dated 15 December 2010)" are inserted after the words "Dated 12
October 2010".

5. Page 5 — "GUARANTEED AND NON-GUARANTEED DEPOSITS" — Last sentence: the page
reference to “pages 6 fo 7”is deleted and replaced with “pages 7 to 8"

6. Page 7: The following section is inserted immediately before the section "DESCRIPTION OF THE
ACTIVITIES OF CBS CANTERBURY":

"MERGER

On 15 September 2010, CBS Canterbury signed the MIA with SCBS, MARAC and Pyne
Gould Corporation Limited under which the parties conditionally agreed to undertake the
Merger. It is infended that the merged business will seek an NZX listing and, ultimately,
apply to become a registered bank under the Reserve Bank of New Zealand Act (none of the
Merger participants are currently registered banks).

As at 15 December 2010, all shareholder, member and debt holder approvals to the Merger
have been obtained and the Board considers that it is now likely that all conditions of the
Merger will be satisfied and that the Merger will be implemented on-or about 7 January 2011.

Upon implementation of the Merger, all Deposits will become debt securities (deposits)
issued by Combined Building Society, an entity created for the purposes of the Merger which
will undertake the business operations previously undertaken by CBS Canterbury and
SCBS, and which will own MARAC Finance Limited.

If the Merger is implemented, your Combined Building Society deposit will have substantially
the same key terms and conditions as your Deposit with CBS Canterbury. In particular, each
Combined Building Society deposit which replaces your Deposit with CBS Canterbury will:

. bear the same product name as the equivalent Deposit with CBS Canterbury;

. among other things, have the same payment terms, interest rate and maturity date as
the equivalent Deposit with CBS Canterbury;

. continue to have the benefit of a Crown guarantee under the New Zealand Retail
Deposit Guarantee Scheme (subject to the terms of Combined Building Society’s
Crown guarantee) until the Crown guarantee expires on 31 December 2011, if the
equivalent Deposit with CBS Canterbury has the benefit of the Crown Guarantee.
Once Combined Building Society’s Crown guarantee expires, Combined Building
Society deposits will no longer be covered by that guarantee;
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. be govermed by a Master Trust Deed between Trustees Executors Limited and
Combined Building Society dated 29 October 2010 ("Combined Building Society
Master Trust Deed”) and Supplemental Trust Deeds dated the same date; and

. rank equally with all other debt securities issued by Combined Building Society under
the Combined Building Society Master Trust Deed.

The key differences between the Combined Building Society deposit and a Deposit with CBS
Canterbury which it replaces are:

. the issuer will be Combined Building Society;

. Combined Building Society and its (then) subsidiary MARAC Finance Limited will form
the Guaranteeing Group at the date of implementation of the Merger; and

. the terms of the Combined Building Society Master Trust Deed are different to the
terms of CBS Canterbury's Trust Deed, including in respect of security, financial
covenants, reporting to the trustee, other undertakings, events of default and release
in the event of becoming a registered bank. The principal differences between those
deeds are summarised on pages 17 to 20 below.

It is a condition of the Merger that the Merger will not proceed unless Combined Building
Society has a guarantee under a Crown Retail Deposit Guarantee Scheme, being a
guarantee that expires on 31 December 2011, on terms acceptable to the Merger
participants. If granted, Combined Building Society’s Crown guarantee will, on the Merger
becoming effective, cover CBS Canterbury's Deposits that currently have the benefit of the
Crown Guarantee. An application for a Crown guarantee has been made and the Merger
parties are in discussions with Treasury. The Merger parties intend that the position of any
individual CBS Canterbury Depositor under Combined Building Society’s Crown guarantee
will be no less favourable than its position in relation to CBS Canterbury's Guaranteed
Deposits as at 15 December 2010.

Further detailed information relating to the Merger and Combined Building Society (including
copies of the Combined Building Society Information Memorandum and the Combined
Building Society Master Trust Deed) can be obtained in the manner described under the
heading “Places of Inspection of Documents” on pages 20 to 21."

7. Page 12 - "MATERIAL CONTRACTS" — Paragraph one: A new subparagraph (b) is inserted as
follows:

“(b) A Deed of Amendment dated 29 November 2010 (amending the Trust Deed to include
details of the minimum capital ratios and maximum limit on exposure to related parties which
are prescribed by the non-bank deposit taker regulations — as further set out on page 25 of
this Prospectus);"”

CHCH_DOCS\516283\4 " Page3



8. Page 12 — "MATERIAL CONTRACTS" — Paragraph one, subparagraph (b): Now becomes (c) and
the number "16" is replaced with the number "15" and reference to "pages 16 to 17" is deleted and

replaced with "21 to 22"

9. Page 13 - "MATERIAL CONTRACTS"- Paragraph one, subparagraph (c) now becomes (d) — last
line: The reference to "pages 17 to 19" is deleted and replaced with "pages 23 to 24".

10. Page 15 — "Extraordinary Resolutions": The following paragraph is inserted after the first

paragraph:

"17.  The Merger of CBS Canterbury, SCBS and MARAC was conditional on, amongst other
things, the passing of an Extraordinary Resolution. That resolution has now been passed.”

11. Page 16 — "Release of the Trust Deed": Reference to "pages 16 to 17" is deleted and replaced

with "pages 8 to 9 and pages 21 to 22".

12. Page 16: The following section is inserted immediately before the section "FINANCIAL

STATEMENTS":
"Merger

20.

On implementation of the Merger, which is expected to occur on or about 7 January 2011,

the Deposits will become debt securities issued by Combined Building Society and will be
regulated by the Combined Building Society Master Trust Deed. If the Merger proceeds,
your Combined Building Society deposit will have substantially the same key terms and
conditions as your Deposit with CBS Canterbury, with the key differences summarised

below:

Financial Covenants

New trust deed

Old trust deed

Tested for each of the Consolidated Group
(Combined Building Society and its borrowing
group on a consolidated basis, as set out in
Regulation 5 of the Deposit Takers Regulations)
and the Guaranteeing Group (which does not
include any securitisation vehicle or other
subsidiary which is not a Guarantor):

e Capital Ratio of not less than 8%.

» Liquid Assets to be at least 15% of Total
Liabilities.

* Related Party Exposures not to exceed 15%
of Capital. There is no restriction on entering
into transactions with related parties
provided this limit is not exceeded.

¢ Indebtedness of the Largest Single Borrower
does not exceed an amount equal to 15% of
Capital.

Tested for CBS Canterbury and each guaranteeing
subsidiary (on a consolidated basis) (The CBS
Canterbury Trust Deed was amended on 29
November 2010 to include the requirements of the
non bank deposit taker regime under the Reserve
Bank Act.):

» Total Liabilities not to exceed 95% of Total
Tangible Assets.

o Total Secured Liabilities not to exceed 1% of
Total Tangible Assets.

¢ Total Liquid Assets not to be less than 15%
of Total Tangible Assets less Reserves.

* Interest (and related withholding tax) not to
exceed income actually received from
investments.

» Assets to be sufficient to enable Liabilities to
be discharged when due.

e Aggregate of Total Secured Indebtedness,
Total Unsecured Indebtedness, Total Listed
Securities and Total Unlisted Securities not
to exceed 15% of Total Tangible Assets.

o Aggregate of Total Unsecured Indebtedness,
Total Listed Securities and Total Unlisted
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Securities not to exceed 5% of Total
Tangible Assets.

» No Exposure to Associated Persons except
that which is secured as Guaranteed
Investment Principal or approved Mortgage
Principal and on normal commercial terms,
or as approved by the Trustee and
undertaken in the ordinary course of
business and on normal commercial terms.

Security

New trust deed

Old trust deed

Unsecured. Permitted Securities include netting or
set off arrangements, liens arising by operation of
law in the ordinary course of trading, securities
arising out of suppliers’ retention of title provisions,
and any other security provided the amount
secured by those other securities does not exceed
5% of the Total Tangible Assets of the
Guaranteeing Group.

Unsecured. Total Secured Liabilities may not
exceed 1% of Total Tangible Assets. No
guarantee, indemnity or security shall be given for
the obligations of any Extemal Person for an
unlimited amount of liabiiity.

Reporting to the Trustee

New trust deed

Old trust deed

Quarterly report, half yearly statements and annual
statements. The annual statements must be
audited.

Including certifying each quarter that no Event of
Default has occurred and continues unremedied
and compliance with the financial covenants.

Such other information as required by the Trustee.

Half yearly and annual statements and monthly
management reports. The annual statements must
be audited.

Quarterly certificates that no Event of Default has
occurred and continues unremedied and
compliance with the financial covenants.

If requested by the Trustee, the balance sheet and
revenue and appropriation account of the Society,
any Guaranteeing Subsidiary, the Guaranteeing
Group and the Sociely and its Subsidiaries (as a
group).

Such other information as required by the Trustee.
The Trustee has also received monthly operational,

weekly liquidity and monthly reporting for Crown
Guarantee/Reserve Bank purposes.

Other Undertakings

New trust deed

Old trust deed

Not enter into transactions, to sell, lease, transfer
or dispose of assets other than in the ordinary
course of business, for fair value on normal
commercial terms except in limited circumstances.

It may not make any Distributions other than to
another Obligor while money is due and owing
under any Debt Instrument and is unpaid.

Have in place, and provide to the Trustee, a copy
of its liquidity policy.

Among other things, comply with and perform its
obligations under law in relation fo a Series and
under the Transaction Documents, maintain a

Not secure by way of Charge over any assets the
payment of Principal or interest or other moneys
payable under Debt Securities or issue any Debt
Securities payable to “bearer”.

Not deal with an associated person except on
arm’s length basis for full market value and in the
ordinary course of business.

Not sell or transfer any substantial part of the
business, undertaking or assets.

Not write up the value of any Tangible Assel.

Not issue Debt Securities when the Issuer or any
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Register, maintain corporate existence, not make
any substantial change to the core business of the
Guaranteeing Group, notify the Trustee of the
occurrence of an Event of Defaulf, and provide
various notices to the Trustee.

Guaranteeing Subsidiary is in breach of the Trust
Deed or the Securities Act.

Events of Default

New trust deed

Old trust deed

Trustee may in its discretion and must immediately
if directed to do so by an Extraordinary Resolution
declare the Debt Instruments to be immediately
due and payable. Events of Default include:

e afailure to pay any principal or interest
amount within three business days of the
due date or failure to pay other amounts in
respect of the Debt Instruments within ten
business days;

» failure to comply with other material
undertakings under the Trust Deed and, if
capable of remedy, that failure is not
remedied within 30 days and such default
has, in the reasonable opinion of the
Trustee, a material adverse effect;

e ceasing or threatening to cease to carry on a
substantial part of its business other than in
certain circumstances;

e being unable to pay debts or becoming
insolvent; or

e a receiver, trustee, manager, official
administrator, statutory manager or other
similar official being appointed to an Obligor.

Trustee may and must if directed fo do so by
holders of one fifth of principal or by an
Extraordinary Resolution declare the Deposit
Moneys to be immediately due and payable.
Events of Default include:

e a failure by the Society to pay principal on
due date or failure for fourteen days after the
due date to pay interest;

* awinding up, dissolution, or cancellation of
registration of the Society or entering into
any arrangement or composition with
creditors generally, or a receiver or
investigator being appointed or
encumbrancer taking possession or
exercising a power of sale;

o alegal process levied or enforced upon or
sued out for a sum exceeding $100,000 that
is not satisfied within 7 days;

e stopping or suspending payment to creditors
or ceasing or threatening to cease to carry
on business or selling a major part of its
undertaking;

e reducing or attempting to reduce share
capital, defaulting under a charge, breaching
financial ratios, or being unable to pay debts;

¢ paying any dividend while any principal or
interest amounts are payable; and

o any other default continuing for more than
fourteen days.

Guarantee

New trust deed

Old trust deed

Marac Finance Limited will be a Guarantor and will
unconditionally and irrevocably guarantee payment
of the Debt Instrument Moneys.

New Subsidiaries of Combined Building Society will
only become guarantors at Combined Building
Society’s discretion.

Combined Building Society intends to have a
Crown Guarantee until 31 December 2011, which
will be available to eligible investors. Refer to the
Summary of the Crown Guarantee section of this
Investment Statement for further detail about the
Crown Guarantee.

CBS Canterbury has a Crown guarantee until 31
December 2011, which will be available to eligible
investors.

All Wholly Owned Subsidiaries are required to
become Guaranteeing Subsidiaries.

Quorum

New trust deed

Old trust deed

Quorum for an Extraordinary Resolution fo be
passed is at least 25% in principal amount of the

Quorum for an Extraordinary Resolution to be
passed is Depositors holding a majority in principal
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| Debt Instruments.

| amount of the Deposits.

Release on becoming a Registered Bank

New trust deed

Old trust deed

On becoming a registered bank the Trust Deed will
be released and the terms of each Debt Instrument
will be converted into direct, unsecured,
unsubordinated and unconditional indebtedness of
Combined Building Society, in relation to Accounts,
on the terms of the Supplemental Deed (Accounts)
and in relation to the MARAC Bonds on the terms
set out in the deed poll annexed to the Combined
Building Society Master Trust Deed. This does not
require the consent of Holders.

The terms of the deed poll are similar to the terms
of the Combined Building Society Master Trust
Deed but exclude a number of representations,
warranties, covenants and events of default. There
are no financial covenants in the deed poll and no
person will guarantee the Deposits. In addition, a
breach of a representation or warranty will not
constitute an Event of Default.

There will be no guarantees, representations,
warranties or covenants applicable to the Accounts
other than the undertaking to pay principal and
interest when due.

The Trust Deed will be released on CBS
Canterbury repaying all Depositors, becoming a
registered bank or transferring its engagements to
a bank or another building society.

Investors should note the following in respect of the above table:

. references, in the left hand column, to the “Trustee” are references to Trustees Executors
Limited as trustee under the Combined Building Society Master Trust Deed;

. references, in the right hand column, to the “Trustee” are references to Trustees Executors
Limited as trustee under the CBS Canterbury’s Trust Deed;

. capitalised terms used in the left hand column have the meanings given to those terms in the
Combined Building Society Master Trust Deed; and

. capitalised terms used in the right hand column have the meanings given to those terms in

CBS Canterbury's Trust Deed.

Copies of the Combined Building Society Master Trust Deed, CBS Canterbury's Trust Deed and
detailed information regarding the Merger may be obtained in the manner described under the
heading “Places of Inspection of Documents” on pages 20 to 21."

13. Page 16 — "PLACES OF INSPECTION OF DOCUMENTS": The heading "Information regarding
CBS Canterbury and the Deposits" is inserted before the first paragraph.

14. Page 16 — "PLACES OF INSPECTION OF DOCUMENTS": reference to "pages 12 fo 13" is
deleted and replaced with "pages 13 to 14"

15. Page 16 — "PLACES OF INSPECTION OF DOCUMENTS": The following section is inserted after

the first paragraph:
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16.

17.

18.

19.

20.

"Information regarding the Merger and Combined Building Society

Copies of Combined Building Society’s Rules, the Combined Building Society Master Trust
Deed and the Combined Building Sociely Information Memorandum may be viewed on the
Companies Office website at: www.companies.govt.nz (under “Search Other Registers’), or
may be obtained by telephoning the Companies Office on 0508 266 726. The Companies
Office may charge a nominal fee for certain documents.

The documents referred to in the previous paragraph and further information regarding the
Merger and the Merger parties (including, for example, audited financial statements and trust
deeds) can be found on the website established to provide information to Merger
stakeholders at: www. buildingsocietyholdings.co.nz.”

Page 16 — "Merger" — Paragraph one: The number "16" is replaced with the number "15", the
words “a Merger Implementation Agreement ("MIA")" are replaced with the word "the MIA", the
words "Southemn Cross Building Society ("SCBS")" are replaced with the word "SCBS", the words
"MARAC Finance Limited and MARAC Financial Services Limited (together called "MARAC" are
replaced by the words "and MARAC".

Page 17 — "Merger" — Paragraph two: The word "merger” is replaced by the word "Merger" and
the date "7 January" is replaced by the date "7 January".

Page 17 — "Merger": The third paragraph is replaced by the following paragraph:

"The implementation of the Merger is also subject to various conditions set out in the MIA,
including:

. obtaining all necessary stakeholder approvals, such as the approval of CBS
Canterbury's Members and Depositors, and of the- members and debt hoiders of
SCBS and MARAC. All such approvals have been obtained;

. Combined Building Society obtaining a Crown guarantee under a Crown Retail
Deposit Guarantee Scheme, being a guarantee that expires on 31 December 2011, on
terms acceptable to the Merger participants and discussed in more detail on page 22;
and

. obtaining approval from the High Court to undertake a Scheme of Arrangement as part
of the Merger process.

The proposed NZX listing of the merged business will be subject to the merged business
satisfying NZX Limited's listing requirements and for the merged business to obtain
registered bank status which will require satisfaction of The Reserve Bank's registration
requirements."

Page 17 — "Merger" — "Structural outline” — Paragraph one: The word "merger” is replaced by the
word "Merger".

Page 17 — "Merger" — "Structural outline" — Paragraph one — Bullet point two: The words
"combined building society ("OpSoc")" are replaced with the words "Combined Building Society".
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21.

22,

23.

24,

Page 17 — "Merger" — "Structural outline" — Paragraph one — Bullet point three: The words
"MARAC Finance Limited will be a subsidiary of OpSoc" are replaced by the words "BSHL will,
through a subsidiary, acquire all of the shares in MARAC Finance Limited".

Page 17 — "Merger" — "Structural outline" — Paragraph one — Bullet point four: The word "OpSoc”
is replaced by the words "Combined Building Society".

Page 17 — "Merger" — "Structural outline” — Paragraph one: The following bullet point is inserted
as the last bullet of the paragraph:

following the transfer of engagements, CBS Canterbury and SCBS will be converted
into companies and will be acquired by, and amalgamate with, a subsidiary of BSHL."

Page 17 — "Merger" — "Key points for Depositors": The first paragraph is replaced with the
following paragraph:

"Depositors should, in particular, be aware of the following matters in respect of the Merger:

. if the merger proceeds, CBS Canterbury's Deposits will be transferred to Combined
Building Society and will cease to be issued by CBS Canterbury. On transfer to
Combined Building Society, Deposits will continue to have the same terms as to
interest rate and maturity but will be subject to the provisions of the Combined Building
Society Master Trust Deed, and not CBS Canterbury's Trust Deed. The key
differences between these deeds are set out in the table on pages 17 to 20;

. Combined Building Society has sought a continuation or replacement of the Crown
Guarantee in respect of the Guaranteed Term Deposits and Guaranteed At Call
Deposits that it assumes from CBS Canterbury (and also the debt securities assumed
from the other merger participants which are subject to a guarantee by the Crown). It
is a condition of the Merger that the Merger will not proceed unless Combined Building
Society has a guarantee under a Crown Retail Deposit Guarantee Scheme, being a
guarantee that expires on 31 December 2011, on terms acceptable to the Merger
participants. If granted, the Combined Building Society Crown guarantee will cover
CBS Canterbury’s Deposits which currently have the benefit of the Crown Guarantee.
An application for a Crown guarantee has been made and the Merger parties are in
discussions with Treasury. The Merger parties intend that the position of any individual
CBS Canterbury Depositor under the Combined Building Society Crown guarantee will
be no less favourable than its position in relation to CBS Canterbury’s Guaranteed
Deposits as at 15 December 2010;

. it is intended that the debt securities assumed by Combined Building Society from
CBS Canterbury, SCBS and MARAC Finance Limited will rank equally among
themselves, as unsecured, unsubordinated obligations;
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25,

26.

27.

28.

29.

30.

. it is intended that MARAC Finance Limited (once it has become a subsidiary of
Combined Building Society) will unconditionally guarantee the Combined Building
Society debt securities;

. Combined Building Society, to which CBS Canterbury Depositors' investments will be
transferred, will be substantially larger than CBS Canterbury prior to the merger."

Page 17 — "Merger". The following section is inserted before the section "Residential Mortgage-
Backed Securitisation Programme":

"How do I find more information about the Merger?

Detailed information relating to the Merger (including copies of the Combined Building
Society Information Memorandum and Combined Building Society Master Trust Deed) can
be obtained in the manner described under the heading “Places of Inspection of Documents”
on pages 20 to 21."

Page 24 — "IMPORTANT DEFINITIONS": The following paragraph is inserted between the
definition of "Banking Day", and the definition of "Crown Guarantee":

""Combined Building Society Information Memorandum" means the Information
Memorandum prepared by Combined Building Sociely in respect of the debt securities that
will, pursuant to the Merger, replace CBS Canterbury’'s deposits.”

Page 24 — "IMPORTANT DEFINITIONS": The following paragraphs are inserted between the
definition of "Guaranteed Deposit’, and the definition of "Non Guaranteed Deposit":

""Merger" means the transaction to be implemented pursuant to the MIA under which the
parties conditionally agreed to merge the businesses of CBS Canterbury, Southern Cross
Building Society, MARAC Financial Services Limited and MARAC Finance Limited.

"MIA" means the Merger Implementation Agreement dated 15 September 2010 between
CBS Canterbury, Southern Cross Building Society, Pyne Gould Corporation Limited,
MARAC Financial Services Limited and MARAC Finance Limited."

Page 24 — "IMPORTANT DEFINITIONS": In the definition of "Trust Deed" — last line: the word
"and" is deleted and replaced with a comma and the words "and 29 November 2010" are added at
the end of that line.

The auditor’'s report set out on pages 25 to 26 of the Prospectus is deleted and replaced with the
auditor’s report attached as the Schedule to this memorandum of amendments (with page
references updated to ensure that the page cross references in the auditor’s report are correct).

All page references in index are updated according.

This memorandum has been signed by each of the Offeror’s directors.
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Offeror’s Directors

AL

\

G Leech (Chairman)

R Ashford

pA

4
G Kenn%ﬁ(eputy Chairman)

R Bonifa

R Bradford
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Offeror’s Directors

2

G Leech (Chairman)

G Kennédy (Deputy Chalrman)

R Ashford

N\ —

R Bonifant

R Bradford
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Deloitte.

Deloitte
32 Oxford Terrace
Christchurch 8011

PO Box 248
Christchurch 8140
New Zealand

Tel: +64 (0) 3 379 7010
Fax: +64 (0) 3 366 6539
www.deloitte.co.nz

15 December 2010

The Directors

Canterbury Building Society
P O Box 8623
CHRISTCHURCH

Dear Directors
AUDITORS’ REPORT FOR INCLUSION IN PROSPECTUS

As auditors of Canterbury Building Society (the ‘Society’ and ‘Borrowing Entity’) and its subsidiary (the ‘Borrowing
Group’) we have prepared this report pursuant to clause 22 of Schedule 2 of the Securities Regulations 2009
(‘Schedule 2’) for inclusion in Prospectus Number 36 dated 12 October 2010 as amended by a Memorandum of
Amendmients dated 15 December 2010 to the Registered Prospectus Number 36 of Canterbury Building Society (‘the
Memorandum of Amendments’) for the issue of debt securities up to a maximum of $1,000,000,000 by the Society
(the ‘Prospectus’).

Our report dated 12 October 2010 included in Prospectus Number 36 dated 12 October 2010 is reissued as at

15 December 2010 to take account of the Memorandum of Amendments. The changes outlined in the Memorandum of
Amendments and incorporated in the Prospectus do not affect our Opinion on the Financial Statements, Opinion on the
Summary Financial Statements or Opinion on the Ranking of Securities as set out in our report included in Prospectus
Number 36 dated 12 October 2010 except in respect of the page numbers referred to in that report.

We have not performed any additional procedures since the date of our original report of 12 October 2010.

This report is made in accordance with clause 22 of Schedule 2. Our audit has been undertaken so that we might state
those matters we are required to state in an auditor's report and for no other purpose. To the fullest extent permitted by
law we do not accept or assume responsibility to anyone other than the Society and the Society’s Members as a body,
for our audit work, for this report, or for the opinions we have formed.

Board of Directors’ Responsibilities

The board of directors (the ‘directors’) are responsible for the preparation and presentation of:

(a) the financial statements referred to in accordance with clause 17 of Schedule 2, that comply with and have been
registered under the Financial Reporting Act 1993 and which comply with generally accepted accounting
practice in New Zealand; and give a true and fair view of the financial position of the Borrowing Group as at
31 March 2010 and its financial performance and cash flows for the financial year ended on that date; and

(b)  the summary of financial statements of the Borrowing Group for the financial years ended 31 March 2010,
2009, 2008, 2007 and 2006, as required by clause 8 of Schedule 2; and

(c)  the details and amounts in respect of the ranking of securities of the Borrowing Group as at 31 March 2010 as
required by clause 13 of Schedule 2.

Auditors’ Responsibilities
It is our responsibility to:
a) report in accordance with clauses 22(3) and 22(4) of Schedule 2, on the auditors’ report on the financial
statements of the Borrowing Group as at 31 March 2010 and for the year ended on that date; and
b) report in accordance with clause 22(1)(h) of Schedule 2:
i)  on the amounts included in the summary of financial statements for the financial years ended 31 March
2010, 2009, 2008, 2007 and 2006 presented by the directors; and
ii)  on the amounts included in the ranking of securities of the Borrowing Group as at 31 March 2010
presented by the directors.

Deloitte refers to one or more of Deloitte Touche Tohmatsu Limited, a UK private company limited by guarantee, and its network
of member firms, each of which is a legally separate and independent entity. Please see www.deloitte.com/nz/about for a detailed
description of the legal structure of Deloitte Touche Tohmatsu Limited and its Member Firms. :

A member of Deloitte Touche Tohmatsu Limited
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Deloitte.

This report has been prepared for inclusion in the prospectus for the purpose of meeting the requirements of clause 22
of Schedule 2. We disclaim any assumptions of responsibility for reliance on this report or the amounts included in the
financial statements, the summary financial statements, or the amounts included in the ranking of securities, for any
other 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.

Basis of Opinion on the Summary of Financial Statements

We have undertaken procedures to provide reasonable assurance that the amounts set out in the summary of financial
statements on pages 9 to 13 of this prospectus, pursuant to clause 8 of Schedule 2, have been correctly taken from the
audited financial statements of the Borrowing Group for the financial years ended 31 March 2010, 2009, 2008, 2007
and 2006. For a better understanding of the financial position and results of the Borrowing Group’s operations for the
financial period the summary of financial information should be read in conjunction with the related annual financial
statements.

Basis of Opinion on the Ranking of Securities

We have undertaken procedures to provide reasonable assurance that the amounts set out in the ranking of securities
on page 14, pursuant to clause 13 of Schedule 2, have been correctly taken from the audited financial statements of the
Borrowing Group as at 31 March 2010.

In addition to the audit, we have carried out other assignments in the areas of accounting and taxation advice. In
addition to these assignments, principals and employees of our firm may deal with CBS Canterbury on arm’s length
terms within the ordinary course of trading activities. Other than the audit and these assignments and arm’s length
transactions, we have no relationship with or interests in the CBS Canterbury, or its subsidiary.

Ungqualified Opinion on the Financial Statements

We report in accordance with clause 22(4) of Schedule 2, that in relation to the financial statements of the Borrowing
Group as at 31 March 2010 and for the year ended on that date referred to on page 20, our audit report (dated 11 June
2010) was unqualified and did not refer to a fundamental uncertainty in any respect.

Our audit of the Borrowing Group was completed on 11 June 2010 and our unqualified opinion was expressed as at
that date. We have not performed any procedures in relation to the 31 March 2010 annual financial statements
subsequent to 11 June 2010.

Ungqualified Opinion on the Summary of Financial Statements

In our opinion the amounts set out in the summary of financial statements, on pages 9 to 13 of this

prospectus, as required by clause 8 of Schedule 2, have been correctly taken from the audited financial statements of
the Borrowing Group for the financial years ended 31 March 2010, 2009, 2008, 2007 and 2006 from which they were
extracted.

Unqualified Opinion on the Ranking of Securities

In our opinion the amounts set out in the ranking of securities, on page 14 of this prospectus, as required by clause 13
of Schedule 2, have been correctly taken from the audited financial statements of the Borrowing Group for the year
ended 31 March 2010.

In terms of Regulation 18(1)(c)(ii) of the Securities Regulations 2009 we hereby give our consent to the inclusion in
the above mentioned prospectus of this report in the form in which it is included. We also confirm that we have not,
before delivery of this prospectus for registration, withdrawn our consent to the issue thereof.

Yours faithfully

Dl

Deloitte
Chartered Accountants Christchurch, New Zealand

This audit report relates to Canterbury Building Society Prospectus Number 36 dated 12 October 2010 as amended by a Memorandum of
Amendments dated 15 December 2010 included on Canterbury Building Soclety’s website. Canterbury Building Society’s Board of Directors is responsible for
the maintenance and integrity of Canterbury Building Society’s website. We have not been engaged to report on the integrity of Canterbury Building Society’s
website. We accept no responsibility for any changes that may have occurred to the prospectus since it was initially presented on the website. The audit
report refers only to the prospectus named above. It does not provide an opinion on any other information which may have been hyperlinked toffrom the
prospectus. If readers of this report are concerned with the inherent risks arising from electronic data communication they should refer to the published hard
copy of the prospectus dated 12 October 2010 (as amended 15 December 2010) and related audit report dated 15 December 2010 to confirm the
information included in the prospectus presented on this website. Legislation in New Zealand governing the preparation and dissemination of prospectuses
may differ from legislation in other jurisdictions.
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PROSPECTUS NUMBER 36

up to @ maximum of $1,000,000,000

Dated 12 October 2010 (as amended by a Memorandum of Amendments dated 15 December 2010)
for the issue of debt securities as defined in the Securities Act 1978

A copy of this Prospectus duly signed with copies attached of the documents which are required by Section 41 of the
Securities Act 1978 and Regulation 18 of the Securities Regulations 2009, was delivered to the District Registrar of

Companies for registration under Section 42 of the Securities Act 1978 on 12 October 2010.

The Canterbury Building Society (trading as CBS Canterbury) is registered under the Building Societies Act 1965 and
was incorporated on 6 October 1882 under the Building Societies Act 1880 (under incorporation number 1781000).

Copies of CBS Canterbury's publicly filed documents, including the audited financial statements for the year ended 31
March 2010, may be viewed on the Companies Office website www.companies.govt.nz under "Search Other Registers”.
The file reference number is "1781000". Copies of the documents may also be obtained {on payment of a fee) by
telephoning the Companies Office Contact Centre on 0508 266 726.

The Rules of CBS Canterbury and any material contracts disclosed in this Prospectus may be inspected at the office of

CBS Canterbury.
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MAIN TERMS OF OFFER

Issuer

The Issuer of the securities offered in this Prospectus is the Canterbury Building Society (CBS Canterbury) whose
registered office is at 224 East Street, Ashburton. CBS Canterbury is a building society registered under the Building
Societies Act 1965.

This Prospectus is for the issue of debt securities as defined in the Securities Act 1978 up to a maximum of
$1,000,000,000.

Brief History

On 21 January 1875 the first Board of Directors of the Ashburton Permanent Building and Investment Society were
elected. In that first year of operation just $466 was advanced on mortgage. In 2002 the legal name of the Society was
changed to the Ashburton Building Society (trading as ABS Canterbury).

In mid 2004, ABS Canterbury, to gain improved liquidity of its shares, listed both ordinary and preference shares on the
NZAX. In 2006 ABS Canterbury changed its name to Canterbury Building Society {trading as CBS Canterbury) and on 1
April 2006 merged with SMC Building Society.

On 1 February 2008, CBS Canterbury merged with Loan and Building Society. The merged society trades as CBS
Canterbury.

CBS Canterbury has improved its accommodation and services over the years, now operating from four sites (Ashburton,
Riccarton, Sydenham and Rangiora).

On 19 November 2009, CBS Canterbury was allocated a BB+ (Stable Outlook) counterparty credit rating from
internationally recognised ratings agency Standard & Poor’s. For further details on credit ratings see pages 24 to 26.

On 15 September 2010, CBS Canterbury, Pyne Gould Corporation Limited, MARAC Financial Services Limited, MARAC
Finance Limited (together, "MARAC") and Southern Cross Building Society ("SCBS") signed a Merger Implementation
Agreement ("MIA") providing for the implementation of the merger proposal to merge the businesses of CBS Canterbury,
SCBS and MARAC (the "Merger").

As at 15 December 2010, all shareholder, member and debt holder approvals of the Merger have been obtained and the
Board considers that it is now likely that alt conditions to the Merger will be satisfied and that the Merger will be
implemented on or about 7 January 2011. Upon and subject to implementation of the Merger, all Deposits will become
debt securities (deposits) issued by Combined Building Society, an entity created for the purposes of the Merger which
will undertake the business operations previously undertaken by CBS Canterbury and SCBS, and which will own MARAC
Finance Limited.

Details of the Merger, and deposits of the Combined Building Society are described on pages 8 to 9 and pages 21 to 22,

Investors in Deposits should read in full the Information Memorandum prepared by Combined Building Society in respect
of the debt securities that will, pursuant to the Merger, replace CBS Canterbury's Deposits (the "Combined Building
Society Information Memorandum").

A copy of the Combined Building Society Information Memorandum and other information relating to the Merger and
Combined Building Society can be obtained in the manner described under the heading "Places of Inspection of
Documents" on pages 20 to 21.

OFFER OF INVESTMENTS

This Prospectus is dated 12 October 2010 (as amended by a Memorandum of Amendments dated 15 December 2010)
and the securities described below are offered under this Prospectus in terms of the Securities Act 1978. Interest rates
as per a published card (obtainable from CBS Canterbury) can vary due to market conditions. CBS Canterbury
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endeavours to invest all its funds in Canterbury and preference will be given to persons requiring loans which meet CBS
Canterbury's lending criteria.

CBS Canterbury has a guarantee under the Crown Retail Deposit Guarantee Scheme, being a guarantee that expires on
31 December 2011 (“Crown Guarantee™). CBS Canterbury is able to offer both Guaranteed and Non-Guaranteed
Deposits under the Crown Guarantee.

GUARANTEED AND NON-GUARANTEED DEPOSITS

CBS Canterbury may offer investors the choice of investing in Deposits with or without the benefit of the Crown
Guarantee, as set out below:

“Guaranteed Deposits” can be either On Call Deposits or Term Deposits offered by CBS Canterbury which are covered
by the Crown Guarantee, subject to the terms and conditions of the Crown Guarantee. Potential investors in Guaranteed
Deposits should satisfy themselves that the Crown Guarantee applies to them.

If an investor subscribes for Guaranteed Deposits, then CBS Canterbury’s obligations under or in respect of that
investment will be covered by the Crown Guarantee. If CBS Canterbury defaults on its obligations, an investor may be
able fo make a claim under the Crown Guarantee, subject to its terms.

“Non-Guaranteed Deposits” can be either On Call Deposits or Term Deposits offered by CBS Canterbury which are not
covered by the guarantee given under the Crown Retail Deposit Guarantee. Non-Guaranteed Deposits are an “excluded
security” for the purposes of the Crown Deed of Guarantee (Building Society/Credit union). If an investor subscribes for a
Non-Guaranteed Deposit then none of CBS Canterbury’s obligations under or in respect of that investment will be
covered by the Crown Guarantee.

You should note that CBS Canterbury Guaranteed Deposits will usually attract a lower rate of interest than Non-
Guaranteed Deposits.

Further information about the Crown Guarantee scheme and CBS Canterbury’s participation in it is provided on pages 7
to 8.

SECURITIES OFFERED

All securities (Deposits) offered are unsecured debt securities under the terms of the Securities Act 1978. This
Prospectus is for the issue of Debt Securities up to a maximum of $1,000,000,000. Each $1 paid by an applicant for Debt
Securities is constituted as a Deposit with CBS Canterbury of the same amount.

Deposits may be either on call or for a term not exceeding five years. The terms available will be communicated by CBS
Canterbury from time to time.

Neither the repayment of the Deposits nor the payment of interest thereon is guaranteed by any of CBS Canterbury's
directors, employees, agents or advisers.

On Call Deposits

(1)  Everyday Accounts A range of on call transactional accounts with optional cheque, debit
card, telephone and internet banking facilities, including Everyday
Ultimate, Kids Cash and Everyday@Max.

(2)  Optimum Club On call transactional account with cheque facilities for non-profit
making organisations, service clubs and sports clubs.

(3)  Specific Savings A range of accounts to save towards a nominated purpose including

Christmas Club Accounts, Living Style, Special Purpose, Education
Fund and Home Savings Accounts.



(4)  Group Savings Savings accounts for groups of 25 or more holders operating as a
group with a common employer.

(5)  Professional Client Agency Call Facilities for professionals to provide on call client agency
Accounts accounts eaming premium interest rates.

Term Deposits

(6)  Fixed Rate Term Deposits Lump sums deposited for fixed terms at a fixed interest rate with a

maximum term of 36 months.

{7)  Top Rate Term Deposit Lump sums deposited for a fixed term with a floating interest rate
as determined by the Society. Minimum term of 12 months and a
maximum term of 36 months.

(8)  Monthly Income Term Deposit Investment terms of either 12, 24 or 36 months with a fixed rate of
Interest paid to an Everyday account monthly.

(9)  Professional Client Agency Term Facilities for professionals to provide client agency Term Deposits
Deposits and Top Rate Term Deposits  and Top Rate Term Deposits earning premium interest rates.

(10)  Income Plus Lump sums deposited for 5 years at a fixed interest rate.

CBS Canterbury reserves the right to decline without reason given, any investment application, either in whole or in part.
Interest on the rejected funds will be paid for the period the funds were held by CBS Canterbury, at the interest rate
applicable to the investment application at the time the funds were received.

INTEREST

Interest Rates: Subject to CBS Canterbury's right to vary interest rates for call accounts, the interest rate on each
deposit will be communicated by CBS Canterbury and agreed to prior to the making of the investment. Withholding tax
will be deducted from all interest payments in accordance with the Income Tax Act 2007.

Calculation: Interest on all Accounts will be calculated on a daily basis from the date of receipt of the investor's money
provided that day is a Banking Day and the investment is received by CBS Canterbury to enable processing prior to close
of business on that day.

Variation of Interest Rates: Interest rates for Term Deposits are fixed for the specified term from the date of allotment
to the date of their repayment, other than Top Rate Term Deposits and Professional Top Rate Term Deposits which
attract a reviewable rate. CBS Canterbury reserves the right to vary interest rates for on-call Accounts after the date of
allotment. New rates will be advertised by CBS Canterbury from time to time.

Payment: Interest payments will vary according to account type and customer requirements and will be agreed between
CBS Canterbury and the investor prior to the making of the investment.

REPAYMENT

Account types (1), (2), (3), (4) and {5) will be repaid on demand on the day requested provided that day is a Banking Day
and the demand is received to enable processing prior to 3.00 p.m. on that day. Withdrawals from Living Style Accounts
are subject to specific notice of withdrawal criteria or, in the absence of required notice, the interest rate payable by CBS
Canterbury will be reduced by up to 3% (calculated across the term of the investment), unless that amounts to a
reduction in interest payable of less than $30, in which case a fee of $30 will be payable by the investor.

Account types (6), (7), (8), (9) and (10) may be withdrawn on maturity.

Account holders may request early repayment of the investment where an investor whose deposit is in their sole name
dies, or there are exceptional or unforeseen circumstances whereby an investors’ continued investment may give rise to



some form of material financial hardship. In either case, CBS Canterbury has the sole discretion as to whether to allow
early repayment.

In the case of withdrawal before maturity, CBS Canterbury reserves the right to charge an early withdrawal fee by
reducing the applicable interest rate by up to 3% (calculated across the term of the investment).

Accounts may be reinvested on maturity upon request to CBS Canterbury. If no such request is made, following
notification of maturity, Term Deposits will be reinvested for the same term at the then current interest rate.

GOVERNMENT DEPOSIT GUARANTEE SCHEME

On 12 November 2008, CBS Canterbury received confirmation from New Zealand Treasury of its acceptance as an
Approved Institution and, accordingly, CBS Canterbury has a guarantee under the New Zealand Deposit Guarantee
Scheme. The Guarantee is for a period of 2 years from the announcement of the scheme on 12 October 2008, Treasury
announced on 18 November 2009 that it would make the scheme more flexible by withdrawing existing deeds and
replacing them with revised deeds of guarantee for the current scheme. The updated version of the revised Crown Deed
of Guarantee (Building Society/Credit Union) was released by the Crown on 24 November 2009. The CBS Canterbury
revised Crown Deed of Guarantee (Building Society/Credit Union) is dated 8 December 2009 and replaced the existing
Crown Deed of Guarantee referred to above from 1 January 2010 and has effect to 12.01am on 12 October 2010. This
deed clarifies the operation of the Crown Guarantee, imposes additional obligations on CBS Canterbury and permits the
offer of both guaranteed and non-guaranteed deposit products.

On 25 August 2009, the Government announced that the New Zealand Crown Retail Deposit Guarantee Scheme would
be extended to 31 December 2011. CBS Canterbury entered into a Crown Deed of Guarantee (Building Society/Credit
Union) dated 28 May 2010. This Deed commences at 12.01am on 12 October 2010 and expires on 11.59pm on 31
December 2011.

Under the Crown Guarantee, the Crown guarantees to each eligible investor that if CBS Canterbury fails to repay the
amount invested plus any accrued interest when it is due and payable, then the Crown will pay that amount to the
investor. In general terms, eligible investors in Deposits (other than Non-Guaranteed Deposits or any other “excluded
securities”) will have the benefit of the Crown Guarantee given under the:

¢ New Zealand Deposit Guarantee Scheme, up to $1 million up until 12 October 2010, and
o Crown Retail Deposit Guarantee Scheme Act 2009, up to $250,000 from 12 October 2010 to 31 December 2011.

The Crown Guarantee also covers Deposits (other than Non-Guaranteed or any other “excluded securities”) which are
due and payable to investors other than the above-dated if a “default event” occurs during the relevant period.

A “default event” under the Crown Guarantee is where CBS Canterbury: becomes insolvent or fails to pays its debts
when due; is subject to insolvency proceedings; a voluntary administrator, a liquidator or receiver is appointed; a secured
party takes possession of its assets; enters into an arrangement or compromise with its creditors; enters in a moratorium;
or a statutory manager is appointed. As at 12 October 2010, the Board considers it unlikely that a default event will
occur.

The Crown will only make payment to an investor under the Crown Guarantee if the investor makes a claim and the
Crown is satisfied as to its liability to the investor as to the amount payable to them.

The “extended” Crown Guarantee (which applies from 12 October 2010 to 31 December 2011) differs from the “existing”
Crown Guarantee (which applies to 12 October 2010). In particular, the “extended” Crown Guarantee:

 Does not cover any interest that accrues after a “default event”;

¢ Requires an investor must make any claim for payment with the Crown within 180 days of the date of their
investment becoming due and payable (and CBS Canterbury has not paid); and

e Only covers investments which are due and payable to investors during the period from 12 October 2010 to 31
December 2011. It does not cover investments which are due and payable after the expiry of that period.

Further information about the Crown Retail Deposit Guarantee Scheme, a copy of the Crown Deed of Guarantee
between CBS Canterbury and the Crown, and the most recent audited statement of financial position of the Crown, are
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available free of charge and at all reasonable times, on the internet site maintained by, or on behalf of The Treasury, at
www.treasury govt.nz.

Full terms and conditions of each guarantee are set out in the relevant Crown Deed of Guarantee.

Potential investors in Guaranteed Deposits should satisfy themselves that the Crown Guarantee applies to them. If you
are in any doubt as to the application of the Crown Guarantee, you should seek independent professional advice.

MERGER

On 15 September 2010, CBS Canterbury signed the MIA with SCBS, MARAC and Pyne Gould Corporation Limited under
which the parties conditionally agreed to undertake the Merger. It is intended that the merged business will seek an NZX
listing and, ultimately, apply to become a registered bank under the Reserve Bank of New Zealand Act (none of the
Merger participants are currently registered banks).

As at 15 December 2010, all shareholder, member and debt holder approvals to the Merger have been obtained and the
Board considers that it is now likely that all conditions of the Merger will be satisfied and that the Merger will be
implemented on or about 7 January 2011.

Upon implementation of the Merger, all Deposits will become debt securities (deposits) issued by Combined Building
Society, an entity created for the purposes of the Merger which will undertake the business operations previously
undertaken by CBS Canterbury and SCBS, and which will own MARAC Finance Limited.

If the Merger is implemented, your Combined Building Society deposit will have substantially the same key terms and
conditions as your Deposit with CBS Canterbury. In particular, each Combined Building Society deposit which replaces
your Deposit with CBS Canterbury will:

e bear the same product name as the equivalent Deposit with CBS Canterbury;

¢ among other things, have the same payment terms, interest rate and maturity date as the equivalent Deposit with
CBS Canterbury;

o continue to have the benefit of a Crown guarantee under the New Zealand Retail Deposit Guarantee Scheme
(subject fo the terms of Combined Building Society's Crown guarantee) until the Crown guarantee expires on 31
December 2011, if the equivalent Deposit with CBS Canterbury has the benefit of the Crown Guarantee. Once
Combined Building Society’s Crown guarantee expires, Combined Building Society deposits will no longer be
covered by that guarantee;

e be governed by a Master Trust Deed between Trustees Executors Limited and Combined Building Society dated
29 October 2010 (“Combined Building Society Master Trust Deed”) and Supplemental Trust Deeds dated the
same date; and

e rank equally with all other debt securities issued by Combined Building Society under the Combined Building
Society Master Trust Deed.

The key differences between the Combined Building Society deposit and a Deposit with CBS Canterbury which it
replaces are:

o the issuer will be Combined Building Society;

o Combined Building Society and its (then) subsidiary MARAC Finance Limited will form the Guaranteeing Group at
the date of implementation of the Merger; and

e the terms of the Combined Building Society Master Trust Deed are different to the terms of CBS Canterbury's
Trust Deed, including in respect of security, financial covenants, reporting to the trustee, other undertakings,
events of default and release in the event of becoming a registered bank. The principal differences between those
deeds are summarised on pages 17 to 20 below.

Itis a condition of the Merger that the Merger will not proceed unless Combined Building Society has a guarantee under
a Crown Retail Deposit Guarantee Scheme, being a guarantee that expires on 31 December 2011, on terms acceptable
to the Merger participants. If granted, Combined Building Society's Crown guarantee will, on the Merger becoming

effective, cover CBS Canterbury's Deposits that currently have the benefit of the Crown Guarantee. An application for a
Crown guarantee has been made and the Merger parties are in discussions with Treasury. The Merger parties intend
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that the position of any individual CBS Canterbury Depositor under Combined Building Society's Crown guarantee will be
no less favourable than its position in relation to CBS Canterbury's Guaranteed Deposits as at 15 December 2010.

Further detailed information relating to the Merger and Combined Building Society (including copies of the Combined
Building Society Information Memorandum and the Combined Building Society Master Trust Deed) can be obtained in the
manner described under the heading “Places of Inspection of Documents” on pages 20 to 21.

DESCRIPTION OF THE ACTIVITIES OF CBS CANTERBURY

CBS Canterbury has, during the five years prior to the date of registration of this Prospectus, been engaged in providing
and developing the following activities, primarily within the Canterbury region:

(@)  Raising deposits from the public;

(b)  Lending to the public on the security of mortgages of freehoid or leasehold land, or by way of advance on
chattel security;

(c)  Advancing facilities to its investors for the profitable investment of savings; and

(d)  Enabling persons possessed of land to erect buildings thereon and to make advances upon security of
freehold or leasehold properties.

CBS Canterbury owns unencumbered its principal assets (as set out in the Society's latest audited Statement of Financial
Position).

On 1 February 2008 CBS Canterbury merged with Loan and Building Society, pursuant to resolutions passed by the
members of both societies. CBS Canterbury continues as the surviving legal entity, remaining listed on the NZAX. Loan
and Building Society exists as a non-trading wholly owned subsidiary of CBS Canterbury.

SUMMARY FINANCIAL STATEMENTS

The historical summary consolidated historical financial statements for CBS Canterbury and its subsidiary for the five
previous years is set out below.

The historical summary consolidated financial statements below are derived from the audited consolidated financial
statements of CBS Canterbury for the financial years 2006, 2007, 2008, 2009 and 2010,

The audit reports for these years were not qualified in any way, and required no explanatory notes.

The summary of consolidated financial statements should be read together with the notes that follow it. The consolidated
financial statements have existed from 2008 as a result of the business combination during the 2008 financial year. For
the 2006 and 2007 financial years the parent and group financial statements are the same due to no group existing at
these reporting dates

Previous NZ GAAP has been disclosed for the years 31 March 2006 and 2007. Both NZ IFRS and previous NZ GAAP
summary financial statements have been disclosed for the year of transition 31 March 2007 and NZ IFRS has been
applied for the years ended 31 March 2008, 2009 and 2010.
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 Avallable fr SaleReserve (135400)  (547444)  (198,510) 12060
Property Revaluaion Reserve ; 1528571 1427968 1,554,500 1486716 1,770, 843;: 1,005, o84
_ Realised Capital GainsReseve 287,115 287,115 287115 45820 45820 45820
:VTRefamedEarnmgs , , , 5583493 3673048 9270180 8974424 854002 7913711

51,551,809 48,503,732 53,490,278:' 4919734 27,761,399 22,115,515

REPRESENTEDBY:
.Cash and Cash Equivalents o 44308968 93,615, 259 75,333 716: 65,906,584 65,958,320 59,663,145

__.Trade and Oher Receivables i 120,230 : 89, 790 98, 3755 120237 129237 138,097
Property Held for resale - - opATa4 opATMA

TaxafonReindDue 1047553 560492 566,632 136016 136016 121,001

~ShortTerm Deposis 27,000,000  5300,000 10,300,000 - -

~ Investments 791788 17131356 8166000 4875740 4,824,004 4,806,004

. Advances 5262091 417423939 449071488 270615545 270,405,216 . 227,072,091

. Property, Plant & Equipment ) 5049530 5070130 4711804 4233907 @ 4326305 3,752,332
Deferred Tax 13603 208895 - DR | .

_ Derivative FmanclalAsseB ‘ 27,908; 27572 - c o i z

" Intangibles 9897295 10122445 13478613 529753 A43444 246,086

C TowlAsses . 50845046 549649878 561726718 349,274,126 349,069,886 295,798,756

317 861 243 021: 129,879 108,291 50,154

__ Employee Enifemens - ; 347607

_Wihholding Tax T U eT0066 738872 963,967 626,969 626969 507,250,
Derivaiive Financial Liabiiles 1628387 6300648 698
_PreferenceShares R | SO -

,,,,,,,,,,,,,,,,,, s Te0s AN
486,261 659, 493,151,226 506,155,697 319,051,540

19951540 272819367

t‘“‘;Total Llabnlmes - 48929347 501,06,46  508,236440 324,354392 321308487  273683,241

NETASSETS ' T 5189 48593732 534028 24919734 27,761,399, 22115515
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~ Canterbury Building Society and Subsidiary
~ Summary of Financial Statements
For the years ended

12months  12months  12months 12months | 12months
 31Mar2010  31Mar2009  31Mar2008  31Mar2007 . 31Mar 2007  31Mar 2006
 (Audited)  (Audited)  (Audited)  (Audited)  (Audited)  (Audited)

S L B
STATEMENT OFVCHANGES IN EQUITY ‘ f

Opemng Balance
Proft(Loss) o Period

485937327 S3490278 24919734 19398568 22115515 21,197,104
1900545 (3481250)  883SB3 1612285 1852257 1692978

,,,,, (4sBaTr)  (300814) 18 N P,
143718 (137902) 120061 764859 764859 290433
ot M5 -

(219701) 160913 37967f (142,746) -4
(3956716) 982002 2,052,398 217,116 .

__ Issuo of Sheres. o ewmw 475152 98176279 4250714 4250714 -
mentofDividends oo 211498) (587, (981, (1.221,946) (1,065,000

‘Closing Balance 51551899 48593732 53490278 24919734 - 27,761,399 22115515

Gains arising on Revaluaion of Properfies

. Realised Capital Gains Reserve ,
‘Income Tax relanng to components ofoher
~comprensive income ) ,

~ Total Comprensive Income for penod G 2422183

1,983,411

CASH FLOW STATEMENT

* NetGash Fows (Usd ) fom Oeraing Ak . (2078099) 5102929 4738503 2662633 2652849 2,103,878

before changes in Operating Assefs i1} , R IS B S
* NetIncrease/Decrease in Loans and Receivables  (31,906,673) 33,276,175 (11,674,440) = (4,264,786) o
i Deposis Received less Wihdrawals _(3.769,199) ~ (13,681,674) - - - -

‘Net Cash Flows (used in) / from Operanon Achvmes . (37,753,971). . 24,697,430 (6,935847) (1,602,153): : 2,652,849 ' 2,103,878 |

 NetCash Flow (used in) / fom Invesing Acfviles  (12,088,304)  (5476057) 4639420  (328,056)  (9,882772) ' (49,062,145)
_NetCash Flow (used in) /from Financing Ac1ml|es ‘ 535984 °  (939,830) 11,723,559 - 8225, 384 7,985385 45,982,140 .
: Net(Decrease) / Increase in Cash Held : (49 306,291): . 18,281,543 0427132 6,295,175 755,462 ¢ (976 127)5
EAdd Openlng Cash BroughtForward i 93 615 259f 75333716 : 65906584 @ 59,611,409 69,901 1, 046 028

~ Closing Cash Carried Forward 44308968 93615250 75333716 65006584 825363 69,001

DATE OF AUTHORISATION OF FINANCIAL STATEMENTS o o R L o o
Au’thonsed for issue by the Board o 11 June 2010 12June 2009 . 27 June 2008 14 June 2007 14 June 2007 19 June 2006

NOTES TO THE SUMMARY FINANCIAL STATEMENTS
The summary financial statements are those of CBS Canterbury and its Subsidiary (“the Group”) which is a profit

orientated entity. They have been prepared in accordance with NZ GAAP and have been extracted from full unqualified
audited financial statements that:

o the financial years ended 31 March 2010, 2009, 2008 and 2007 have been prepared in accordance with New
Zealand Equivalents to International Financial Reporting Standards (NZ IFRS). The full financial statements for
each of these years included an explicit and unreserved statement of compliance with IFRS.

o the financial years ended 31 March 2007 and 2006 have been prepared in accordance with New Zealand
Financial Reporting Standards (NZ FRS) applicable prior to the implementation of NZ IFRS.

The summary financial statements were authorised for issue by the Directors on 12 October 2010.

The Summary Financial Statements for the Group comply with the Financial Reporting Standard 43 “Summary Financial
Statements” subject to the Securities Regulations 2009.
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The summary financial statements cannot be expected to provide a complete understanding as provided by the full
financial statements from which they are extracted.

The full financial statements for each year presented were the subject of an unqualified audit opinion. These financial
statements are available for inspection at the Ministry of Economic Development via the Companies Office website
www.companies.govt.nz,

The accounting policies that have been applied in preparing the financial statements for the year ended 31 March 2010
are consistent with the accounting policies applied in the previous year.

The presentation currency is New Zealand dollars ($).

On 1 April 2006 the assets, liabilities and engagements of SMC Building Society were transferred to CBS Canterbury at
fair value. Assets of $43,194,090 and liabilities of $37,707,709 were transferred for a consideration of $5,979,096,
resuiting in goodwill of $492,715.

On 16 August 2007 a non-renounceable issue to both ordinary and preference shareholders was made in the ratio of 1
for 10 at an issue price of $4.50 per new ordinary share. The offer resulted in the Society allotting 801,578 new ordinary
shares fully paid.

Also on 16 August 2007 the Society redeemed the 3,000,000 preference shares that were on issue. Shareholders
received a redemption amount of $1.00 per share, accrued dividend of 4 cents per share and a redemption dividend of 37
cents per share. In accordance with NZ IFRS accounting requirements, these dividends are accounted for as a finance
charge through the Income Statement.

On 30 November 2007 an interim dividend of 8 cents per share (fully imputed) was paid on the Ordinary Shares on issue.

On 1 February 2008 the assets, liabilities and engagements of Loan & Building Society were transferred to CBS
Canterbury at fair value as a business combination. Assets of $183,758,307 and liabilities of $171,998,291 were
transferred for a consideration of $24,640,179, resulting in Goodwill of $13,235,489.

On 25 July 2008 an interim dividend of 8 cents per share cents per share (fully imputed) was paid on the Ordinary Shares
on issue.

On 19 December 2008 a bonus issue of shares, in lieu of an interim dividend, equivalent to 10 cents per share (fully
imputed) was paid on the Ordinary Shares on issue.

ACQUISITION OF BUSINESS OR SUBSIDIARY

On 1 February 2008, CBS Canterbury merged with Loan and Building Society and therefore acquired the business and
assets of Loan and Building Society.

Further details of the merger can be found in the Information Memorandum (Proposal to merge Canterbury Building
Society and Loan and Building Society) dated 14 December 2007, and the Notice of Special Meeting and Independent
Appraisers Report that forms part of the Information Memorandum. The Information Memorandum and the full Appraisal
Reports prepared by PricewaterhouseCoopers and Grant Samuel may be obtained, free of charge, from the registered
office of CBS Canterbury during normal office hours. These documents are also available on line from CBS Canterbury's
website (www.cbscanterbury.co.nz) and the Companies Office website, www.companies.govt.nz.

MATERIAL CONTRACTS

CBS Canterbury has entered into the following material contracts:

(a)  The extended Crown Deed of Guarantee (as further set out in pages 7 to 8 of this Prospectius);

(b) A Deed of Amendment dated 29 November 2010 (amending the Trust Deed to include details of the
minimum capital ratios and maximum limit on exposure to related parties which are prescribed by the non-
bank deposit taker regulations — as further set out on page 25 of this Prospectus);
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(c)  The Merger Implementation Agreement dated 15 September 2010 (as further described on pages 21 to 22
of this Prospectus);
(d}  Contracts relating to the Residential Mortgage Backed Securitisation Programme being;
0] the Master Trust Deed dated 22 July 2010 between CBS Canterbury and the Trustes;
(i) the Supplemental Deed dated 22 July 2010 between CBS Canterbury, the Trustee and AMAL
New Zealand Limited;
(i) the Master Loan Purchase Deed dated 22 July 2010 between CBS Canterbury and the Trustee;
(iv) the Master Servicing Deed dated 22 July 2010 between CBS Canterbury, the Trustee and AMAL
New Zealand Limited;
)] the Master Security Trust Deed dated 22 July 2010 between CBS Canterbury, the Trustee and
TEL Security Trustee (CBS) Limited;
(vi) the General Security Deed dated 22 July 2010 between CBS Canterbury, the Trustee and TEL
Security Trustee (CBS) Limited,
{further details of these contracts including a description of their combined effect is set out on pages 23 to
24 of this Prospectus)

Apart from the contracts disclosed, there have been no other material contracts entered into by CBS Canterbury during
the two years preceding the date of this Prospectus other than as entered into in the ordinary course of business.

PENDING PROCEEDINGS

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

ISSUE EXPENSES

The estimated amount of issue expenses is $15,000 and is payable by CBS Canterbury. No commission or brokerage is
payabie for the securities issued under this Prospectus.

RANKING OF SECURITIES

Deposits rank ahead of Ordinary Shares in the event of CBS Canterbury's dissolution or liquidation. Liability of
Depositors is limited to the amount invested. As at 12 October 2010, CBS Canterbury had granted no other securities
that would rank ahead of or equal to the Debt Securities (Deposits) being offered under this Prospectus {except for the
existing Deposits detailed below, which rank equally with new Debt Securities being offered).

The amount of Deposits as at 31 March 2010 was $486,261,659 as measured under NZ IFRS {at 31 March 2009 was
$493,151,226).

PROVISIONS OF THE TRUST DEED

1, The Deposits, (account types (1) to (10) inclusive detailed on pages 5 to 6) known as the "Securities”, offered in
this Prospectus are issued under a Trust Deed dated 20 December 1990 made between CBS Canterbury and
Trustees Executors Limited as trustee for the Security holders, which came into effect on 1 January 1991, as
amended by Deeds of Modification dated 8 March 1994, 29 October 1996, 20 December 2001 and 11 October
2007 (the “Trust Deed"). Except to the extent that this Prospectus sets out the terms and conditions relating to
the Securities, those contained in the Trust Deed will apply. The Trust Deed also allows for the issue of
Redeemable Shares, however at the date of this Prospectus there are no Redeemable Shares on issue.

2. The Securities constituted under the Trust Deed include all existing Deposits on issue to the public. The holder of
any Deposits made before 1 January 1991 has the benefit of the Trust Deed unless and until the holder notifies
the Trustee or CBS Canterbury that he or she does not wish to be a beneficiary or be bound by terms of the Trust
Deed.

3 All Deposits rank equally on liquidation with all other Deposits and unsecured liabilities, notwithstanding that such

Securities may have been issued at different times and carry interest at different rates and are repayable at
different times. The Rules of CBS Canterbury applicable to Deposits continue to apply.
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4, Capitalised expressions used in this section, which are defined in the Trust Deed and not otherwise defined in this
Prospectus, have the same meaning assigned to them in the Trust Deed.

Trustee

5. Under the Trust Deed Trustees Executors Limited (the “Trustee") is appointed as frustee for Depositors. The
Trustee does not guarantee repayment of the Securities or the payment of any interest thereon.

Limitations

6. The Trust Deed does not prohibit the creation of new mortgages or charges ranking in point of security ahead of
the Securities, but imposes a maximum amount that may be so secured (the “Total Secured Liabilities") over the
assets of CBS Canterbury (see 7(b) below).

Financial Restrictions

7. Under the Trust Deed, the Guaranteeing Group covenants with the Trustee that it will not;

(@)
(b)

(k)

Permit Total Liabilities to exceed 95% of Total Tangible assets;

Permit Total Secured Liabilities to exceed 1% of Total Tangible Assets; (Additional secured liabilities to
Prime Debtors (e.g. Banks) are permitted (for a limited time) in certain prescribed circumstances which
may increase Total Secured Liabilities up to a maximum of 7% of Total Tangible Assets at any particular
time).

Permit Liquid Assets to be less than 15% of Total Tangible Assets less Reserves;

Permit the total amount payable in cash over any half-year as interest and dividends to exceed income
actually received in cash over the same period from investments of the Guaranteeing Group;

Fail to ensure that the assets of the Guaranteeing Group are sufficient or likely to be sufficient to enable its
liabilities to be discharged as they become due;

Permit exposure to a single issuer of Marketable Debt Securities or, in relation to such an issuer that is a
member of a group of companies, exposure to the Single Group of which the issuer is a member {other
than to a Bank) to exceed 15% of Total Liquid Assets;

Permit the aggregate of Total Secured Indebtedness and Total Unsecured Indebtedness owing to the
Guaranteeing Group and the Total Listed Securities and the Total Unlisted Securities of CBS Canterbury to
exceed 15% of Total Tangible Assets;

Permit the aggregate of Total Unsecured Indebtedness, Total Listed Securities and Total Unlisted
Securities to exceed 5% of Total Tangible Assets;

Secure by way of charge over any assets of the Guaranteeing Group the payment of Principal or interest or
other moneys payable under any Debt Securities or issue any Debt Securities payable to "bearer”;

Sell or transfer the whole or any substantial part of the business, undertakings or assets of the
Guaranteeing Group except to any member of the Guaranteeing Group;

Enter into or permit the subsistence of any guarantee, indemnity or security for the obligations of any
external person for any unlimited amount of liability.

Transactions with Associated Persons

8. An Associated Person is (broadly) any person (including a body corporate) or relative of any person who controls
or manages CBS Canterbury, or who is controlled by CBS Canterbury or whoever controls or manages CBS
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Canterbury, and includes any non-guaranteeing body corporate which is related to or associated (in terms of
accounting standards) with CBS Canterbury.

9. Apart from equity investments in existence at the original date of the Trust Deed or which may be approved by the
Trustee, the Guaranteeing Group covenants not to lend to, invest in or guarantee the obligations of Associated
Persons unless security is taken by way of mortgage or as Guaranteed Investment Principal on (except in the
case of staff loans) normal commercial terms.

10.  The Guaranteeing Group also covenants with the Trustee that it will not enter into transactions with Associated
Persons other than for full market value, on an arms-length basis and in the ordinary course of business.

11.  CBS Canterbury has been granted a waiver from NZAX Listing Rule 9.2.1. The waiver allows Deposits to be
made by professional firms associated with certain Directors of CBS Canterbury, where those Deposits are made
on the same terms and conditions as Deposits are offered to the public.

Reports to the Trustee

12.  To enable the Trustee to monitor the financial position of the Guaranteeing Group, the Guaranteeing Group
covenants to report regularly to the Trustee on the Guaranteeing Group's financial affairs.

13.  Audited financial statements must be presented by the Society to the Trustee yearly and unaudited financial
statements half-yearly. The directors of CBS Canterbury must report to the Trustee every three months on
various matters specified in detail in the Trust Deed, and monthly management financial statements are to be
supplied to the Trustee.

14.  The Trustee may also request (in special circumstances) that the Guaranteeing Group provide further financial
statements and relevant information.

Duties of the Trustee

15, The following is a summary of the duties of the Trustee as stated by the Trust Deed:

(a)  Tooversee compliance with the covenants and obligations of the Guaranteeing Group under the Trust
Deed;

{b)  To receive and consider the financial statements and reports of the Directors and Auditors;

(c)  To ascertain whether or not the Guaranteeing Group has breached the covenants in the Trust Deed or the
terms of issue of any Securities.

(d)  Upon the occurrence of certain events of default under the Trust Deed, the Trustee may, or upon the
written request of holders of at least 20% of the principal amount of Deposits, or upon the Extraordinary
Resolution of Depositors, or Special Resolution of shareholding shall, dectare the Deposit Moneys to be
immediately due and payable.

In addition, the Trustee has statutory duties pursuant to the Securities Act 1978 and the Securities Regulations
2009 to exercise reasonable diligence to:

(@)  Ascertain whether or not there has been any breach of the terms of the Trust Deed or of the terms of the
offer of the Deposits and to do all it is empowered to do to cause any such breach to be remedied (except
where satisfied that the breach will not materially prejudice the interests of the Holders), and

(b)  Ascertain whether or not the assets of the Guaranteeing Group that are or may be available, whether by

way of security or otherwise, are sufficient or likely to be sufficient to discharge the amounts on the
Deposits as they become due.
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Extraordinary Resolutions

16.  The Trust Deed contains provisions for meetings of Depositors. An Extraordinary Resolution (i.e. a resolution
passed by three-quarters of the votes cast at a meeting where there was a quorum of the holders of not less than
a majority of the relevant Securities) of the Depositors (or a Class thereof) generally binds all the members of that
Class {(whether they vote or not). However, an Extraordinary Resolution which exclusively affects the rights and
interests of a Class of security holders shall be of no force or effect unless passed by an Extraordinary Resolution
of that Class of security holders or unless it has been assented to in writing by not less than three-quarters in

Principal amount of that Class of security holders.

17.  The Merger of CBS Canterbury, SCBS and MARAC was conditional on, amongst other things, the passing of an
Extraordinary Resolution. That resolution has now been passed.

Modifications to Trust Deed

18.  The Trustee may concur with CBS Canterbury in making modifications to the Trust Deed in certain specified cases
including where the modification is approved by an Extraordinary Resolution passed by the Depositors, and
(without such a resolution) where the Trustee is of the opinion that such alteration is not or is not likely to become
prejudicial to the general interests of the Security holders (or any Class thereof).

Release of Trust Deed

18.  The Trust Deed will be discharged if the merger proposal referred to on pages 8 to 9 and pages 21 to 22
proceeds, if CBS Canterbury becomes a registered bank or transfers its engagements to a bank or to another
building society or entity which has a trust deed in place which complies with the Securities Act and under which
the Security holders will be beneficiaries or upon the Trustee being satisfied that all moneys owing under the Trust
Deed have been repaid or provision has been made for such repayment.

Merger

20.  On implementation of the Merger, which is expected to occur on or about 7 January 2011, the Deposits will
become debt securities issued by Combined Building Society and will be regulated by the Combined Building

Society Master Trust Deed.

If the Merger proceeds, your Combined Building Society deposit will have

substantially the same key terms and conditions as your Deposit with CBS Canterbury, with the key differences

summarised below:

Financial Covenants

New trust deed

Old trust deed

Tested for each of the Consolidated Group (Combined
Building Society and its borrowing group on a
consolidated basis, as set out in Regulation 5 of the
Deposit Takers Regulations) and the Guaranteeing
Group (which does not include any securitisation vehicle
or other subsidiary which is not a Guarantor):

¢ Capital Ratio of not less than 8%.

o Liquid Assets to be at least 15% of Total
Liabilities.

¢ Related Party Exposures not to exceed 15% of
Capital. There is no restriction on entering into
transactions with related parties provided this limit
is not exceeded.

¢ Indebtedness of the Largest Single Borrower
does not exceed an amount equal to 15% of
Capital.

Tested for CBS Canterbury and each guaranteeing
subsidiary (on a consolidated basis) (The CBS
Canterbury Trust Deed was amended on 29 November
2010 to include the requirements of the non bank deposit
taker regime under the Reserve Bank Act.):

o Total Liabilities not to exceed 95% of Total
Tangible Assets.

¢ Total Secured Liabilities not to exceed 1% of
Total Tangible Assets.

o Total Liquid Assets not to be less than 15% of
Total Tangible Assets less Reserves.

o |Interest (and related withholding tax) not to
exceed income actually received from
investments.

o Assets to be sufficient to enable Liabilities to be
discharged when due.

e Aggregate of Total Secured Indebtedness, Total
Unsecured Indebtedness, Total Listed Securities
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and Total Unlisted Securities not to exceed 15%
of Total Tangible Assets.

o Aggregate of Total Unsecured Indebtedness,
Total Listed Securities and Total Unlisted
Securities not to exceed 5% of Total Tangible
Assets.

o No Exposure to Associated Persons except that
which is secured as Guaranteed Investment
Principal or approved Mortgage Principal and on
normal commercial terms, or as approved by the
Trustee and undertaken in the ordinary course of
business and on normal commercial terms.

Security

New trust deed

Old trust deed

Unsecured. Permitted Securities include netting or set off
arrangements, liens arising by operation of law in the
ordinary course of trading, securities arising out of
suppliers’ retention of title provisions, and any other
security provided the amount secured by those other
securities does not exceed 5% of the Total Tangible
Assets of the Guaranteeing Group.

Unsecured. Total Secured Liabilities may not exceed 1%
of Total Tangible Assets. No guarantee, indemnity or
security shall be given for the obligations of any External
Person for an unlimited amount of liability.

Reporting to the Trustee

New trust deed

Old trust deed

Quarterly report, half yearly statements and annual
statements. The annual statements must be audited.

Including certifying each quarter that no Event of Default
has occurred and continues unremedied and compliance
with the financial covenants.

Such other information as required by the Trustee.

Half yearly and annual statements and monthly
management reports. The annual statements must be
audited.

Quarterly certificates that no Event of Default has
occurred and continues unremedied and compliance with
the financial covenants.

If requested by the Trustee, the balance sheet and
revenue and appropriation account of the Society, any
Guaranteeing Subsidiary, the Guaranteeing Group and
the Society and its Subsidiaries (as a group).

Such other information as required by the Trustee.
The Trustee has also received monthly operational,

weekly liquidity and monthly reporting for Crown
Guarantee/Reserve Bank purposes.

Other Undertakings

New trust deed

Old trust deed

Not enter info transactions, to sell, lease, transfer or
dispose of assets other than in the ordinary course of
business, for fair value on normal commercial terms
except in limited circumstances.

It may not make any Distributions other than to another
Obligor while money is due and owing under any Debt
Instrument and is unpaid.

Have in place, and provide to the Trustee, a copy of its

Not secure by way of Charge over any assets the
payment of Principal or interest or other moneys payable
under Debt Securities or issue any Debt Securities
payable to “bearer”.

Not deal with an associated person except on arm’s
length basis for full market value and in the ordinary
course of business.

Not sell or transfer any substantial part of the business,
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liquidity policy.

Among other things, comply with and perform its
obligations under law in relation to a Series and under
the Transaction Documents, maintain a Register,
maintain corporate existence, not make any substantial
change to the core business of the Guaranteeing Group,
notify the Trustee of the occurrence of an Event of
Default, and provide various notices to the Trustee.

undertaking or assets.
Not write up the value of any Tangible Asset.
Not issue Debt Securities when the Issuer or any

Guaranteeing Subsidiary is in breach of the Trust Deed
or the Securities Act.

Events of Default

New trust deed

Old trust deed

Trustee may in its discretion and must immediately if
directed to do so by an Extraordinary Resolution declare
the Debt instruments to be immediately due and
payable. Events of Default include:

o afailure to pay any principal or interest amount
within three business days of the due date or
failure to pay other amounts in respect of the Debt
Instruments within ten business days;

o failure to comply with other material undertakings
under the Trust Deed and, if capable of remedy,
that failure is not remedied within 30 days and
such default has, in the reasonable opinion of the
Trustee, a material adverse effect;

e ceasing or threatening to cease fo carry on a
substantial part of its business other than in
certain circumstances;

¢ being unable to pay debts or becoming insolvent,
or

* areceiver, trustee, manager, official
administrator, statutory manager or other similar
official being appointed to an Obligor.

Trustee may and must if directed to do so by holders of
one fifth of principal or by an Extraordinary Resolution
declare the Deposit Moneys to be immediately due and
payable. Events of Default include:

o afailure by the Society to pay principal on due
date or failure for fourteen days after the due date
to pay interest;

¢ awinding up, dissolution, or cancellation of
registration of the Society or entering into any
arrangement or composition with creditors
generally, or a receiver or investigator being
appointed or encumbrancer taking possession or
exercising a power of sale;

¢ alegal process levied or enforced upon or sued
out for a sum exceeding $100,000 that is not
satisfied within 7 days;

+ stopping or suspending payment to creditors or
ceasing or threatening to cease to carry on
business or selling a major part of its undertaking;

* reducing or attempting to reduce share capital,
defaulting under a charge, breaching financial
ratios, or being unable to pay debts;

¢ paying any dividend while any principal or interest
amounts are payable; and

¢ any other default continuing for more than
fourteen days.

Guarantee

New trust deed

Old trust deed

Marac Finance Limited will be a Guarantor and will
unconditionally and irrevocably guarantee payment of
the Debt Instrument Moneys.

New Subsidiaries of Combined Building Society will only
become guarantors at Combined Building Society's
discretion.

Combined Building Society intends to have a Crown
Guarantee until 31 December 2011, which will be
available to eligible investors. Refer to the Summary of
the Crown Guarantee section of this Investment
Statement for further detail about the Crown Guarantee.

CBS Canterbury has a Crown guarantee until 31
December 2011, which will be available to eligible
investors.

All Wholly Owned Subsidiaries are required to become
Guaranteeing Subsidiaries.
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Quorum

New trust deed Old trust deed

Quorum for an Extraordinary Resolution to be passed is | Quorum for an Extraordinary Resolution to be passed is
at least 25% in principal amount of the Debt Instruments. | Depositors holding a majority in principal amount of the
Deposits.

Release on becoming a Registered Bank

New trust deed Old trust deed

On becoming a registered bank the Trust Deed will be The Trust Deed will be released on CBS Canterbury
released and the terms of each Debt Instrument willbe | repaying all Depositors, becoming a registered bank or
converted into direct, unsecured, unsubordinated and transferring its engagements to a bank or another
unconditional indebtedness of Combined Building building society.

Society, in relation to Accounts, on the terms of the
Supplemental Deed (Accounts) and in relation to the
MARAC Bonds on the terms set out in the deed poll
annexed to the Combined Building Society Master Trust
Deed. This does not require the consent of Holders.

The terms of the deed poll are similar to the terms of the
Combined Building Society Master Trust Deed but
exclude a number of representations, warranties,
covenants and events of default. There are no financial
covenants in the deed poll and no person will guarantee
the Deposits. In addition, a breach of a representation or
warranty will not constitute an Event of Default,

There will be no guarantees, representations, warranties
or covenants applicable to the Accounts other than the
undertaking to pay principal and interest when due.

investors should note the following in respect of the above table:

o references, in the left hand column, to the “Trustee” are references to Trustees Executors Limited as trustee under
the Combined Building Society Master Trust Deed;

o references, in the right hand column, to the “Trustee” are references to Trustees Executors Limited as trustee
under the CBS Canterbury's Trust Deed;

o  capitalised terms used in the left hand column have the meanings given to those terms in the Combined Building
Society Master Trust Deed; and

o capitalised terms used in the right hand column have the meanings given to those terms in CBS Canterbury's
Trust Deed.

Copies of the Combined Building Society Master Trust Deed, CBS Canterbury's Trust Deed and detailed information
regarding the Merger may be obtained in the manner described under the heading “Places of Inspection of Documents”
on pages 20 to 21.

FINANCIAL STATEMENTS

The audited financial statements for CBS Canterbury for the year ended 31 March 2010 have been filed in accordance
with the Financial Reporting Act 1993 on 12 July 2010 and are available for inspection at CBS Canterbury's office at
Society House, 224 East Street, Ashburton during normal business hours, or on CBS Canterbury’s website at
www.cbscanterbury.co.nz or on the companies office website at www.companies.qovt.nz. A copy of the latest audited
financial statements should accompany this Prospectus.
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PLACES OF INSPECTION OF DOCUMENTS

Information regarding CBS Canterbury and the Deposits

All documents referred to in this Prospectus including CBS Canterbury’s audited financial statements for the year ended
31 March 2010, CBS Canterbury's Rules, and the material contracts disclosed on pages 13 to 14 of this Prospectus, may
be inspected at CBS Canterbury's office at Society House, 224 East Street, Ashburton during normal business hours.
The audited financial statements and material contracts may also be inspected on the Companies Office website
www.companies.govt.nz under "Search Other Registers", or by telephoning the Companies Office Contact Centre on
0508 266 726. Payment of a fee may apply.

Information regarding the Merger and Combined Building Society

Copies of Combined Building Society's Rules, the Combined Building Society Master Trust Deed and the Combined
Building Society Information Memorandum may be viewed on the Companies Office website at: www.companies.govt.nz
(under “Search Other Registers”), or may be obtained by telephoning the Companies Office on 0508 266 726. The
Companies Office may charge a nominal fee for certain documents.

The documents referred to in the previous paragraph and further information regarding the Merger and the Merger parties
(including, for example, audited financial statements and trust deeds) can be found on the website established to provide
information to Merger stakeholders at: www.buildingsocietyholdings.co.nz.

OTHER MATERIAL MATTERS

On 14 April 2009 Loan Properties Limited was voluntarily liquidated and removed from the Companies Register. Loan
Properties Limited was a Guaranteeing Subsidiary of CBS Canterbury until its liquidation in April 2009. CBS Canterbury
currently has no Guaranteeing Subsidiaries.

Crown Retail Deposit Guarantee

CBS Canterbury has a guarantee under the New Zealand Deposit Guarantee scheme. Further details about the scheme
and the Crown Deed of Guarantee (both current and revised) are set out on pages 4 to 8. The revised Crown Deed of
Guarantee was entered into by CBS Canterbury on 8 December 2009. The extended Crown Deed of Guarantee was
entered into by CBS Canterbury on 28 May 2010.

Merger

On 15 September 2010, CBS Canterbury signed the MIA with SCBS, Pyne Gould. Corporation Limited, and MARAC
under which the parties conditionally agreed to merge the businesses of SCBS, CBS Canterbury and MARAC. ltis
intended that the merged business will seek a NZX listing and, ultimately, apply to become a registered bank.

Subject to all relevant regulatory and stakeholder approvals and satisfaction of all other conditions, the target date for the
Merger is 7 January 2011.

The implementation of the Merger is also subject to various conditions set out in the MIA, including:

¢ obtaining all necessary stakeholder approvals, such as the approval of CBS Canterbury's Members and Depositors,
and of the members and debt holders of SCBS and MARAC. All such approvals have been obtained;

e  Combined Building Society obtaining a Crown guarantee under a Crown Retail Deposit Guarantee Scheme, being a
guarantee that expires on 31 December 2011, on terms acceptable to the Merger participants and discussed in more
detail on page 22; and

o obtaining approval from the High Court to undertake a Scheme of Arrangement as part of the Merger process.

The proposed NZX listing of the merged business will be subject to the merged business satisfying NZX Limited's listing
requirements and for the merged business to obtain registered bank status which will require satisfaction of The Reserve
Bank's registration requirements.
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Structural outline

The MIA provides for the Merger to be effected by way of a High Court approved Scheme of Arrangement involving, in
broad terms, the following structural steps:

) a new company, Building Society Holdings Limited ("BSHL") will be established to be the holding company for the
merged group, Building Society Holdings Limited (“BSHL"). BSHL will seek a NZX fisting. The majority
shareholder in BSHL will be Pyne Gould Corporation Limited, with a holding of approximately 71%. The target
listing date for BSHL is early February 2011;

U CBS Canterbury and SCBS will merge and the Combined Building Society will be a wholly-owned subsidiary of
BSHL;

o BSHL will, through a subsidiary, acquire all of the shares in MARAC Finance Limited;

o Combined Building Society will assume the obligations of CBS Canterbury, SCBS and MARAC under debt
securities previously issued by them;

. following the transfer of engagements, CBS Canterbury and SCBS will be converted into companies and will be
acquired by, and amalgamate with, a subsidiary of BSHL.

Key points for Depositors

Depositors should, in particular, be aware of the following matters in respect of the Merger:

o if the merger proceeds, CBS Canterbury's Deposits will be transferred to Combined Building Society and will
cease to be issued by CBS Canterbury. On transfer to Combined Building Society, Deposits will continue to have
the same terms as to interest rate and maturity but will be subject to the provisions of the Combined Building
Society Master Trust Deed, and not CBS Canterbury's Trust Deed. The key differences between these deeds are
set out in the table on pages 17 to 20;

o Combined Building Society has sought a continuation or replacement of the Crown Guarantee in respect of the
Guaranteed Term Deposits and Guaranteed At Call Deposits that it assumes from CBS Canterbury (and also the
debt securities assumed from the other merger participants which are subject to a guarantee by the Crown). Itis a
condition of the Merger that the Merger will not proceed unless Combined Building Society has a guarantee under
a Crown Retail Deposit Guarantee Scheme, being a guarantee that expires on 31 December 2011, on terms
acceptable to the Merger participants. If granted, the Combined Building Society Crown guarantee will cover CBS
Canterbury's Deposits which currently have the benefit of the Crown Guarantee. An application for a Crown
guarantee has been made and the Merger parties are in discussions with Treasury. The Merger parties intend that
the position of any individual CBS Canterbury Depositor under the Combined Building Society Crown guarantee
will be no less favourable than its position in relation to CBS Canterbury's Guaranteed Deposits as at 15
December 2010;

. it is intended that the debt securities assumed by Combined Building Society from CBS Canterbury, SCBS and
MARAC Finance Limited will rank equally among themselves, as unsecured, unsubordinated obligations;

. it is intended that MARAC Finance Limited (once it has become a subsidiary of Combined Building Society) will
unconditionally guarantee the Combined Building Society debt securities;

. Combined Building Society, to which CBS Canterbury Depositors' investments will be transferred, will be
substantially larger than CBS Canterbury prior to the merger.

How dbo | find more information aboutt the Merger?

Detaifed information relfating to the Merger (including copies of the Combined Building Society Information Memorandum
and Combined Building Society Master Trust Deed) can be obtained in the manner described under the heading “Places
of Inspection of Documents” on pages 20 to 21.

Residential Mortgage-Backed Securitisation Programme

On 16 July 2010, CBS Canterbury announced the establishment of a Residential Mortgage-Backed Securitisation
Programme. The securitisation programme will provide CBS with a more diversified funding base for the purpose of
further lending, which will assist CBS Canterbury to grow its business. In addition, the securitisation programme will
provide CBS with a more competitive cost of funds.
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The programme is to be established in two stages: first, CBS Canterbury will establish a Warehouse Trust and sell
residential loans to it at face value. CBS Canterbury will use the sale proceeds to fund its lending activities. The
Warehouse Trust will be funded to purchase the loans from CBS Canterbury through a Warehouse Loan Facility provided
by Westpac. In due course, the second stage of the programme will involve the establishment of further trusts, which will
purchase the residential loans from the Warehouse Trust, funded by the issue of debt notes to selected institutions.

It is anticipated that under the programme, up to $100,000,000 in principal amount of residential mortgages will be sold
by CBS Canterbury to the Warehouse Trust.

The programme to be undertaken by CBS Canterbury for the securitisation of its residential mortgages can be
summarised as follows:

(@)

(d)

The CBS Warehouse A Trust and other trusts established under the programme will be special purpose
trusts ("Trusts") established by Trustees Executors Limited ("the Trustee"). CBS Canterbury will not have
any entitlement to the capital or income of the Trusts but a charitable trust established by CBS Canterbury
will be the residual capital and income beneficiary of the Trusts (although in practice the programme will
operate in such a way that only nominal sums will accrue to the charitable trust as the residual beneficiary).
The Trusts will be administered by the Trustee;

The CBS Warehouse A Trust (the first Trust to be created) will acquire residential loans from CBS

Canterbury. In the long term, further Trusts will be created to purchase such loans from the CBS

Warehouse A Trust and fo issue debt notes to selected institutions;

The CBS Warehouse A Trust will be funded to purchase the residential mortgages from CBS Canterbury

by a Warehouse Loan Facility provided by Westpac. The subsequent Trusts wifl be funded by the issue of

debt notes to selected institutions;

It is anticipated that the debt notes will be:

(i)  issued in several classes. The different classes of debt notes will rank in descending priority for
principal and interest, with the lower ranked classes of debt notes receiving a higher interest rate to
compensate for the risk associated with the lower ranking;

(iy  (for the higher classes of debt notes) assigned a rating by a rating agency;

(iy  mature on afixed date yet to be specified; and

(iv)  carry afloating interest rate;

The Warehouse Loan Facility and the debt note issue proceeds will also be used to fund the establishment

and ongoing expenses of the programme;

CBS Canterbury will use the net proceeds of the sale by it of the residential loans to make further loans in

the ordinary course of its lending business;

CBS Canterbury will manage the Trusts for the Trustee and will also continue to administer the residential

loans after their sale to the Trusts. CBS Canterbury will receive a management and a servicing fee for

providing these services;

The Trusts will make payments of interest and repayments of principal in respect of the Warehouse Loan

Facility and the debt notes from interest and principal payments made to the Trusts by borrowers under the

residential loans. CBS will have no legal liability to repay either the Warehouse Loan Facility or the debt

notes. However:

(i) - under the terms of the Warehouse Loan Facility, CBS Canterbury has provided certain legally
binding undertakings to Westpac, in particular to proceed to the second stage of the programme
(see above) when residential loans having an aggregate value of at least $75,000,000 have been
collected into the CBS Warehouse A Trust; and

(i)  under the terms of the Warehouse Loan Facility and the documents establishing the CBS
Warehouse A Trust, CBS is obliged to provide credit enhancement of the CBS Warehouse A Trust
by providing a subordinated loan to the Trust equal to at least 5% of the value of the loans held by
the Trust.

The effect of the proposed transactions can be summarised as follows:

(@)

(b)

CBS Canterbury and the Trustee are unrelated parties in terms of the NZAX Listing Rules and the sale of
the residential mortgages by CBS Canterbury to the CBS Warehouse A Trust will be on fully arms-length,
commercial, terms;

The structure of and documentation for the establishment of the CBS Warehouse A Trust and the sale of
residential loans to the CBS Warehouse A Trust is in general terms of a common form used by financial
institutions;
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(c)  The residential mortgages which are to be sold by CBS Canterbury to the CBS Warehouse A Trust will
cease to be assets of CBS Canterbury and will become assets of the CBS Warehouse A Trust and will
therefore become security to Westpac as the Warehouse Loan Facility provider;

(d)  CBS Canterbury will receive face value for the residential mortgages from the CBS Warehouse A Trust and
so will be replacing one class of assets (the residential mortgages) with another class of assets (the sale
proceeds of the residential mortgages);

(e)  Accordingly, the sale by CBS Canterbury of the residential mortgages will not reduce the net assets of CBS
Canterbury.

(fi  The securitisation programme will produce a more competitive cost of funds for CBS Canterbury, since the
rate of interest payable by the Trusts to the Warehouse Facility provider or to the holders of the debt notes
is expected to be lower than CBS Canterbury's current cost of funds (currently sourced by CBS Canterbury
by the issue of deposits);

(99  When debt notes are to be issued by any of the Trusts in the future and an investment grade credit rating is
sought for any classes of debt notes, the relevant rating agency may require further credit enhancement of
the debt notes to be provided by CBS Canterbury, for example, by way of subordinated loans or
subscription for lower classes of debt notes. These requirements will be as determined by negotiation
between CBS Canterbury and the relevant rating agency at that time.

Credit Rating

Standard & Poor's assigned a “BB+” (with stable outlook) long term credit rating to CBS Canterbury on 19 November
2009.

Standard & Poor’s is an international credit rating agency. Credit ratings are statements of opinion and not statements of
fact or recommendations to purchase, sell or hold any securities. Credit ratings are subject to change at any time. A
revision, suspension, or withdrawal of a rating for the securities will not constitute an event of default in respect of the
securities, although any revision, withdrawal or suspension of a rating could affect CBS Canterbury’s participation in the
Crown Retail Deposit Guarantee Scheme.

As described on Standard & Poor’s website (www.standardandpoors.com):

'Since there are future events and developments that cannot be foreseen, the assignment of credit ratings is not
an exact science. For this reason, Standard & Poor’s ratings opinions are not intended as guarantees of credit
quality or as exact measures of the probability that a particular issuer or particular debt issue will default.”

"A Standard & Poor’s issuer credit rating Is a forward-looking opinion about an obligor's overall financial capacity
(its creditworthiness) to pay its financial obligations. This opinion focuses on the obligor’s capacity and willingness
fo meet its financial commitments as they come due. It does not apply to any specific financial obligation, as it
does not take into account the nature of and provisions of the obligation, its standing in bankrupicy or liquidation,
Statutory preferences, or the legality and enforcement of the obligation.”

"A Standard & Poor’s rating outlook assesses the potential direction of a long-term credit rating over the
intermedjate term (typically six months to two years). In determining a rating outlook, consideration is given to any
changes in the economic and/or fundamental business conditions.”

The designation of a “stable outlook” assigned by Standard & Poor’s to the Society means that a rating is not likely to
change.

Also, the credit rating that has been assigned to CBS Canterbury is a local currency issuer rating as opposed to a foreign

currency issuer rating. This means the country (or sovereign) risk that is taken into account by Standard & Poor’s is that
of New Zealand only and the currency of repayment is the New Zealand dollar.
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Standard & Poor's adopts the following scale and meaning to its credit rating opinions:

Scale Meaning

AAA Extremely strong capacity to meet financial commitments. Highest rating.

AA Very strong capacity to meet financial commitments.

A Strong capacity to meet financial commitments, but somewhat susceptible to adverse economic
conditions and changes in circumstances.

BBB Adequate capacity to meet financial commitments, but more subject to adverse economic
conditions.

BBB- Considered lowest investment grade rating by market participants.

BB+ Considered highest speculative grade by market participants.

BB Less vulnerable in the near-term but faces major ongoing uncertainties to adverse business,
financial and economic conditions.

B More vulnerable to adverse business, financial and economic conditions but currently has the
capacity to meet financial commitments.

cce Currently vulnerable and dependant on favourable business, financial and economic conditions to
meet financial commitments.

ccC Currently highly vulnerable.

C Currently highly vulnerable obligations and other defined circumstances.

D Payment default on financial commitments.

Note: Ratings from “AA” to “CCC” may be modified by the addition of a plus (+) or minus (-) sign to show relative standing
within the major rating categories. For further detail regarding Standard and Poor’s credit rating definitions, please refer

to www.standardandpoors.com.

Non Bank Deposit Taker (NBDT) Regulations

Part 5D of the Reserve Bank of New Zealand Act 1989 (the "Reserve Bank Act") regulates NBDTs such as CBS
Canterbury. The Reserve Bank has regulation making powers under the Reserve Bank Act to specify and require the
following:

the type of credit rating that must be held in order to meet the definition of a NBDT;
an approved risk management programme;

maintain a minimum percentage of capital;

meet related party restrictions;

meet liquidity requirements; and

meet prescribed governance requirements and board compasition.

DO WN -

Both (1) and (2) above are currently in force and have been met by CBS Canterbury. (3), (4) and (5) will come into force
on 1 December 2010 pursuant to the Deposit Takers (Credit Ratings, Capital Ratios, and Related Party Exposures)
Regulations 2010. CBS Canterbury expects to comply with these Regulations as and when they become effective.
There are no other material matters which are not set out elsewhere in this Prospectus.
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RISKS

Principal Risks

It is possible that on termination of the investment at any time, the investor may receive in total less than the amount of
the original investment.

The principal risks of the investment not being recovered by the investor and/or of the investor not receiving the retums
summarised above, may crystallise where adverse changes in the economy resuit in CBS Canterbury being unable to
recover a significant part of the loans it has made to others, or may crystallise if CBS Canterbury becomes insolvent.

Insolvency Risk

If CBS Canterbury is put into liquidation or wound up by the Court for any reason, the investments will rank as follows:

(@)  Claims by investors will rank after any preferential claims. Preferential claims include claims of those
creditors set out in the Seventh Schedule of the Companies Act 1993 (which principally relate to liquidation
costs and fees and certain amounts payable to employees, including salaries and wages), preferred claims
of the Commissioner for Iniand Revenue under legislation, and any other claims that may be preferred by
statute or law.

(b)  Investments will rank:

0] equally amongst themselves; and
(i) equally with previous investments; and
(iii) in priority to ordinary shares in CBS Canterbury.

However, if CBS Canterbury is liquidated or wound up by resolution of its members, then the above provisions about
preferential claims under the Companies Act 1993 wiil not apply. You will not be liable to pay any further money in
respect of your investment, as a result of CBS Canterbury becoming insolvent or otherwise.

Specific Risks
Credit Risk

The most significant credit risk is that CBS Canterbury is not able to recover loans in full from borrowers. CBS
Canterbury manages its exposure to credit risk by adhering to strict credit approval policies. All loan applications are
subject to careful assessment by CBS Canterbury. All loans are approved in accordance with CBS Canterbury’s credit
approval policy and loans are managed and reviewed on an ongoing basis by CBS Canterbury. If a loan develops, or
appears likely to develop, adverse features, the loan file is transferred to the Credit Manager for ongoing management
and recovery (if necessary). Where a borrower is unable to pay the debt owed for whatever reason, the Credit Manager
will use all appropriate actions to avoid or mitigate loss to CBS Canterbury.

CBS Canterbury requires security for the majority of loans in the form of first mortgages over real property. In addition,
where the borrower is a company or a trust, CBS Canterbury generally requires personal guarantees. The total loans
and advances made by CBS Canterbury and the securities held from time to time, are set out in the audited financial
statements contained in the current registered prospectus. CBS Canterbury helps to mitigate credit risk by maintaining
mortgage indemnity insurance for low equity loans.

Exposure to the Property Sector

CBS Canterbury is a specialist property finance lender, with over 95% of its lending being secured against residential,
commercial or rural property. Accordingly, CBS Canterbury is exposed to the property market. Any deterioration of the
New Zealand property market could adversely affect the value of properties over which CBS Canterbury has a mortgage
and may also impact the ability of CBS Canterbury’s borrowers to repay their loans. These impacts could lead to a
reduction in eamings or the value of CBS Canterbury’s assefs.

CBS Canterbury manages its exposure to the property sector, and the risk of any adverse impact arising from a downturn
in the property market, through:

(a)  Ongoing management of loans; and
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{(b)  Ensuring that adequate loan-to-value ratios are maintained and appropriate exit strategies are identified.
Economic Downturn Risk
Any downtum or decline in the New Zealand economy could adversely affect CBS Canterbury's future business.
Interest Margin Risk

Interest margin risk is the risk that interest rates will change, thereby increasing or decreasing the cost of borrowing or
lending. CBS Canterbury is exposed to this risk, as its profitability depends on maintaining an appropriate margin
between the cost of funds it raises from the public and the interest and fees it receives from borrowers. To mitigate
interest margin risk, interest margins are constantly managed and monitored by CBS Canterbury.

In addition, if interest rate changes increase the cost of borrowing, CBS Canterbury has the ability under the standard
loan documents to amend any floating interest rate payable by borrowers during the life of loans in order to maintain
interest margins at desired levels. In respect of fixed interest rates, CBS Canterbury is able to hedge its exposure by
entering into appropriate interest rate swaps.

Liquidity Risk

Liquidity risk is the risk that CBS Canterbury may (though solvent) encounter difficulties in raising funds at short notice to
meet its financial commitments as they fall due. Liquidity risk mitigation involves the management of cash, deposits and
credit lines to ensure that CBS Canterbury has sufficient funds to meet its obligations, including the payment of interest
on and, when due, repayment of an investor's original investment.

Business Risks

(@)  Operational risks - Operational risk can arise from inadequate or failed internal processes, people and/or
systems and could expose CBS Canterbury to potential or reputational damage. The identification,
measurement, monitoring and mitigation of operational risks are the responsibility of CBS Canterbury's
senior management. Operational risk is mitigated by:

(i) maintaining an effective computer system supported by external back-up procedures;
(iy  regular discussion of risk management practices by CBS Canterbury management; and
(iiy  maintaining specialised corporate functions such as legal, finance and internal audit.

(b)  Key personnel - the loss of key personnel could make it difficult for CBS Canterbury to execute its
business strategies and may adversely impact on CBS Canterbury’s business until sufficient replacement
personnel are employed. Key personnel risk is mitigated by training and rewarding of staff to retain them
and investment in developing employer branding to attract high quality new staff.

(¢)  Information technology— CBS Canterbury is reliant on its information technology and other systems in
order to operate its business. Aithough CBS Canterbury manages this risk through business continuity and
disaster recovery planning, any failure or inadequacies of these systems could adversely affect CBS
Canterbury’s business.

(d)  Competition- the financial services sector is highly competitive. In the event that CBS Canterbury is
unable to provide competitive products or services or does not respond appropriately to a changing
competitive environment, this may have a material adverse impact on CBS Canterbury’s financial
performance. CBS Canterbury continually reviews and anticipates competition pressures by reviewing and
building on its competitive advantages where possible, evaluating its product range and pursuing new
profitable business opportunities when available.

(e}  External risks - CBS Canterbury is subject to various risks beyond its control that may have an adverse
impact on its business including:

(i) market risks;
(i) regulatory risks; and
(iii) environmental risks.

The above risk management strategies can substantially reduce, but do not completely eliminate, the risks described.
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NZAX

CBS Canterbury Ordinary Shares are listed on the NZAX.
DIRECTORS’ STATEMENT

After due enquiry by the Directors it is their opinion in relation to the period between the date of the latest Balance Sheet
set out in this Prospectus and the date of registration of this Prospectus that no circumstances have arisen that materially
adversely affect the trading or profitability of CBS Canterbury or the value of its assets or its ability to pay its liabilities due
within the next 12 months.

~ This Prospectus is signed by the Directors of Canterbury Building Society as follows:

G. Leech (Chairman)

R. Bonifant

R. Bradford

G. Brown
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IMPORTANT DEFINITIONS

Defined terms used in this Prospectus have the definitions given to them below. It should be noted that the term
“Statement of Financial Position” which was used under Previous GAAP (as defined below) is the same as the term
“Balance Sheet” under NZ IFRS (also as defined below).

“Account’ means any of account types (1) to (10) (inclusive) (as the context requires) with CBS Canterbury or any other
kind of account offered by CBS Canterbury from time fo time.

“Approved Institution” means an institution approved under the Retail Deposit Guarantee Scheme announced by the
Minister of Finance on 12 October 2008.

“Banking Day” means any day other than a Saturday or Sunday, on which CBS Canterbury is open for business.

"Combined Building Society Information Memorandum" means the Information Memorandum prepared by Combined
Building Society in respect of the debt securities that will, pursuant to the Merger, replace CBS Canterbury's deposits.

"Crown Guarantee” means the Retail Deposit Guarantee Scheme as further described in this Prospectus.
“Debt Security” has the meaning given to that term in the Rules.
“Depositor” means a person who deposits funds in an Account.

“‘Guaranteeing Group” means CBS Canterbury and (if there are any) the Guaranteeing Subsidiaries or when the context
so admits or requires any one or more of them.

“Guaranteed Deposit” means a deposit which is covered by the Crown Guarantee.

"Merger" means the fransaction to be implemented pursuant to the MIA under which the parties conditionally agreed to
merge the businesses of CBS Canterbury, Southern Cross Building Society, MARAC Financial Services Limited and
MARAC Finance Limited.

"MIA" means the Merger Implementation Agreement dated 15 September 2010 between CBS Canterbury, Southern
Cross Building Society, Pyne Gould Corporation Limited, MARAC Financial Services Limited and MARAC Finance
Limited.

“‘Non Guaranteed Deposit’ means a deposit which is not covered by the Crown Guarantee.

"NZAX" means the New Zealand Stock Exchange Alternative Market. This market is aimed at smali and medium-sized
companies {o list securities and raise capital for growth.

‘NZ IFRS" means the New Zealand Equivalents to International Financial Reporting Standards.

“Previous GAAP” means the basis of accounting that CBS Canterbury used to prepare its historical financial statements
prior to adopting NZ IFRS.

‘Rules” means the rules of CBS Canterbury (as amended from time to time).

“Special Resolution” has the meaning given to that term in the Rules.

"Total Tangible Assets" means the aggregate on a consolidated basis of the values of the tangible assets of the
Guaranteeing Group as would be disclosed in a Guaranteeing Group Statement of Financial Position if one was prepared
as at the reference date. Tangible assets means all property and assets other than those in which, the opinion of the

Auditors should, according to generally accepted accounting principles and practice in New Zealand be regarded as
intangible assets.
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“Trust Deed" means the Trust Deed dated 20 December 1990 made between CBS Canterbury and Trustees Executors
Limited as trustee for the Security holders, which came into effect on 1 January 1991, as amended by Deeds of
Modification dated 8 March 1994, 29 October 1996, 20 December 2001,11 October 2007 and 29 November 2010.

“Trustee” means Trustees Executors Limited.
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Deloitte.

Deloitte
32 Oodord Temace
Chuistehurch 8011

PO Box 243
Chrisichurch 8140
New Zostand

Tel: +64 (0) 3379 7010
Fax: +84 (0) 3 308 6530
www.delolte.co.nz

15 December 2010

The Directors

Canterbury Building Society
P O Box 8623
CHRISTCHURCH

Dear Directors
AUDITORS’ REPORT FOR INCLUSION IN PROSPECTUS

As auditors of Canterbury Building Society (the ‘Society’ and ‘Borrowing Entity’) and its subsidiary (the ‘Borrowing
Group’) we have prepared this report pursuant to clause 22 of Schedule 2 of the Securities Regulations 2009
(“Schedule 2°) for inclusion in Prospectus Number 36 dated 12 October 2010 as amended by a Memorandum of
Amendments dated 15 December 2010 to the Registered Prospectus Number 36 of Canterbury Building Society (‘the
Memorandum of Amendments®) for the issue of debt securities up to a maximum of $1,000,000,000 by the Society

(the ‘Prospectus’).

Our report dated 12 October 2010 included in Prospectus Number 36 dated 12 October 2010 is reissued as at

15 Deocember 2010 to take account of the Memorandum of Amendments. The changes outlined in the Memorandum of
Amendments and incorporated in the Prospectus do not affect our Opinion on the Financial Statements, Opinion on the
Summary Financial Statements or Opinion on the Ranking of Securities as set out in our report inchuded in Prospectus
Number 36 dated 12 October 2010 except in respect of the page numbers referred to in that report.

We have not performed any additional procedures since the date of our original report of 12 October 2010.

This report is made in accordance with clause 22 of Schedule 2. Our audit has been undertaken so that we might state
those matters we are required to state in an auditor’s report and for no other purpose. To the fullest extent permitted by
law we do not accept or assume responsibility to anyone other than the Society and the Society’s Members as a body,
for our audit work, for this report, or for the opinions we have formed.

Bonard of Directors’ Responsibilities

The board of directors (the ‘directors’) are responsible for the preparation and presentation of:

(2) the financial statements referred to in acoordence with clause 17 of Schedule 2, that comply with and have been
registered under the Financial Reporting Act 1993 and which comply with generally accepted accounting
practice in New Zealand; and give a true and fair view of the financial position of the Borrowing Group as at
31 March 2010 and its financial performance and cash flows for the financial year ended on that date; and

(b)  the stmmary of finemcial statements of the Borrowing Group for the financisl years ended 31 March 2010,
2009, 2008, 2007 and 2006, as required by clause 8 of Schedule 2; and

(c) ﬂwdomlsmdmmspectofﬂwmkmgofsecmhesofﬁmewmgGmnpuatBlMummmu
required by clause 13 of Schedule 2,

Auditors’ Responsibilities
1t is our responsibility to;
a) report in accordance with clauses 22(3) and 22(4) of Schedule 2, on the auditors’ report on the financial
statements of the Borrowing Group as at 31 March 2010 and for the year ended on that date; and
b)  report in accordance with clause 22(1)(h) of Schedule 2:
i) on the samounts included in the summary of financial statements for the financial years ended 31 March
2010, 2009, 2008, 2007 and 2006 presented by the directors; and
ii) on the amounts included in the ranking of securities of the Borrowing Group as at 31 March 2010
presented by the directors.

ouemmnmwm'«mvmmumwm.auxmmnmmwmm.mmm
of member firms, each of which is a legaily separate and independant entity. Plazse see www.deloitte.com/nz/sbout for a detalied
description of the legal structure of Deloitte Touche Tohmatsu Lirnited and its Member firms. ’

A member of Deloitte Touche Tohmatsu Limited
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Deloitte.

This report has been prepared for inclusion in the prospectus for the purpose of meeting the requirements of clause 22
of Schiedulé 2. We disclaim any assumptions of responsibility for reliance on this report or the amounts included in the
financial statements, the summary financial statements, or the amounts included in the ranking of securities, for any
other purpose other than that for which they were prepared. In addition, wo take no responsibility for, nor do we report
on, any part of the prospectus not specifically mentioned in this report.

Basis of Opinion on the Summary of Financial Statements

We have undertaken procedures to provide reasonable assurance that the amounts set out in the summary of financial
statements on pages 9 to 13 of this prospectus, pursuant to clause 8§ of Schedule 2, have been correctly taken from the
sudited financial statements of the Borrowing Group for the financial years ended 31 March 2010, 2009, 2008, 2007
and 2006. For a better understanding of the financial position and results of the Borrowing Group’s operations for the
financial period the summary of financial information should be read in conjunction with the related annual financial
statements,

Basis of Opinion on the Ranking of Securities

‘We have undertaken procedures to provide reasonable assurance that the amounts set out in the ranking of securities
on page 14, pursuant to clause 13 of Schedule 2, have been correctly taken from the audited financial statements of the
Botrowing Group as at 31 March 2010,

In addition to the audit, we have carried out other assignments in the areas of accounting and taxation advice. In
addition to these assignments, prineipals and employees of our firm may deal with CBS Canterbury on arm’s length
terms within the ordinary course of trading activities, Other than the audit and these assignments and arm’s length
transactions, we have no relationship with or inferests in the CBS Canterbury, or its subsidiary.

Unqualified Opinion on the Financial Statements

We report in avcordance with clause 22(4) of Schedule 2, that in relation to the financial statements of the Borrowing
Group as at 31 March 2010 and for the year ended on that date referred to on page 20, our audit report (dated 11 June
2010) was unqualified and did not refer to a fundamental uncertainty in any respect.

Our audit of the Borrowing Group was oomipleted on 11 June 2010 and our unqualified opinion was expressed as at
that date. We have not performed any procedures in relation to the 31 March 2010 annual financial statements
subsequent to 11 June 2010.

Unqualified Opinion on the Summary of Financial Statements

In our opinion the amounts set out in the summary of financial statements, on pages 9 to 13 of this

prospectus, as required by clause 8 of Schedule 2, have been correctly taken from the audited financial statements of
the Borrowing Group for the financial years ended 31 March 2010, 2009, 2008, 2007 and 2006 from which they were
extracted.

Unqualified Opinion on the Ranking of Securities
hww&ma&aﬁmmmo{mn&mmeuoﬁhumugummdwm13
of Schedule 2, have been correctly taken from the andited financial statements of the Borrowing Group for the year
ended 31 March 2010.

In terms of Regulation l&l)(cf(ii)ofmsmkwﬁmm“Wﬁwmmwmmm
the above mentioned prospectus of this report in the form in which it is included. We also confirm that we have not,
before delivery of this prospectus for registration, withdrawn our consent to the issue thereof.

Yours faithfully

Del A
Deloitte
Chartered Accountants Christchurch, New Zealand
MMMMhmBMMMWamnOMMQMWa
Amsademerts deled 15 December 2010 inchuded on Canterbury Buliding 's websile. Society's Beard of Divectors is sesponsitie for
the meintanance ard integrity of Canterbury Bullding Sociely’'s weballs. We have not been engeged 1o report on the integrity of Canterbury Seciety's
webslte. We accept no responaibiiity for any that may have ocoured to the prospecius sints & was infiislly presented on the webslle. The swit
raport refers onfy to the prospectus nemed sbove. It does not provide an opinion on any other information which may have been toffrom the

dated
mmmmmnmmmmmm Legisiation In New Zeatand goverring the preparation and dissemination of prospeciuses
3y diffor from legistalion in other juriedictions.
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Level 8, wWM PO Box 3222, DX SP20011,

B8/ Trustees EXecutors Wi Ao oq e o i o

12 October 2010

thrburyBuﬂdthodety
PO Box 8623

Dear Sirs

2 036
Gawe14(3)d$dmdﬁe2mme'smmgﬁaﬂom2m9mesmmcmﬂmmmeoﬁerd
securities (“the Deposits”) set out in this Prospectus complies with any relevant provisions of the Trust Deed
dated 20 December 1990 (including amendments thereto). These provisions are those which:

0] Entitle Canterbury Building Society to constitute and issue under or with the benefit of the Trust Deed
(as the case may be) the Securities offered in the Prospectus;

(N Impose restrictions on the right of Canterbury Buiiding Society to offer the Deposits;
and are described in the summary of the Trust Deed in the Prospectus.

The Auditors have reported on the financial information set out in the Prospectus and our statement does not
refer to that information or to any other materlal in the Prospectus which does not relate to the Trust Deed.

We confirm that the offer of the Deposits set out in the Prospectus complies with any relevant provisions of
the Trust Deed. We have given the above confirmation on the basis:

(a) set out above; and
(b) that, subject to the duties imposed on the Trustee by Schedule 15 of the Securities Regulations

2009, the Trustee relles on the information supplied to it by Canterbury Building Society pursuant to
the Trust Deed and does not carry out an independent check of that information.

Trustees Executors Limited does not guarantee the repayment of the Deposits or the payment of interest
thereon.

Signed for and on behalf of
Trustees Executors Limited

Trustees Executors Limited Financial Protection since 1881
3’3 www trustees.co.nz



EXECUTION VERSION

Dated 29 N:Je.vh-k 2010

DEED OF AMENDMENT

CANTERBURY BUILDING SOCIETY
(the Soclety)

TRUSTEES EXECUTORS LIMITED
(the Trustee)



EXECUTION VERSION

pEEDdated L1 Noverbef 2010

PARTIES

1.

2.

'CANTERBURY BUILDING SOCIETY (the "Soclety”)

TRUSTEES EXECUTORS LIMITED (the "Trustee")

BACKGROUND

A

1.

1.4

12

The Society and the Trustee are parties to a Debt Security Trust Deed dated 20 December 1990,
as amended and suppiemented (the "Trust Deed™).

The Deposit Takers Regulations have been made pursuant to Part 5D of the RBNZ Act.
The Deposit Takers Regulations require the Trust Deed to contain:

()  aminimum Capital Ratio which the Society must maintain; and

(§) amaximum imit on exposures to Related Parties which the Society must not exceed.

Section 157ZC of the RBNZ Act provides that despite anything to the contrary In a trust deed, an
mmmwamstdeedmadetocmwmmaremmw;snmdewarﬁb
Part 5D of the RBNZ Act:

*...must be treated for all purposes as if it were authorised to be made and were made in
accordance with the provisions of the trust deed...”

This deed is entered into in order to comply with the requirements of the Deposit Takers
Regulations and is, accordingly, entered into pursuant to Section 157ZC of the RBNZ Act.

The Soclety and the Trustee have agreed to amend the Trust Deed in that manner and for that
purpose, as set out below.

INTERPRETATION

Trust Deed Definitions: In this deed, uniess the context requiires otherwise, terms that are
defined in the Trust Deed shall have the same meaning as set out in the Trust Deed.

Other Definitions: When used in this deed, including in the recitals above, the following
definitions apply:

"Capital Ratio"” has the same mesaning as set out in Part 3 of the Deposit Takers
Reguiations;

*Deposit Takers Regulations™ means the Deposit Takers (Credit Ratings, Capital Ratios,
and Refated Party Exposures) Regulations 2010;

SAICK_DOCSII0400802 Page 1



1.3

14

1.5

21

22

3.1

"RBNZ Act” means the Reserve Bank of New Zealand Act 1989; and

"Related Party” has the same meaning as set out in the Deposit Takers Regulations and
"Related Parties” has a corresponding meaning.

Headings: Clause headings appear as a matter of convenience and shafl not affect the
construction of this deed.

Governing Law: This deed shall be governed by and construed in accordance with New Zesland
law.

Operative Date: This deed shall have effect as from the date set out above, or from 1 December
2010, if that is a later date. :

AMENDMENTS TO TRUST DEED - INTERPRETATION PROVISIONS

New Definition of Deposit Takers Regulations: Section 1.3 of the Trust Deed is amended by
inserting the following new definition:

"Deposit Takers Regulations” means the Deposit Takers (Credit Ratings, Capital Ratios,
and Related Party Exposures) Regutations 2010, as amended and in force from fime to time,
and includes any reguiations replacing those reguiations.”

New Definition of Related Party: Section 1.3 of the Trust Deed is amended by inserting the
following new definition: )

*Related Pany'hasmesamemearingassetmmmeDepositTakaegu%aﬁm.'

AMENDMENTS TO TRUST DEED - CAPITAL RATIO

New Capital Ratio Covenant. Section 2.1 of the Trust Deed is amended by inserting the following
as a new Section 2.1(e):

*(e) MINIMUM CAPITAL RATIO

permit the consolidated capital ratio of the Soclety and any Guaranteeing
Subsidiaries to be less than:

O 8% o0or

(i if at any time the Deposit Takers Reguiations require a higher minimum
capital ratio, that higher minimum capital ratio.

For this purposs “capital ratio” has the same meaning as set out in, and is to be
calculated in accordance with, the Deposit Takers Regulations.”

AUCK_DOCS 104808002 Page 2



4. AMENDMENTS TO TRUST DEED - RELATED PARTY EXPOSURES

41 Now Related Party Provisions: Section 2.2(b) of the Trust Desd Is amended by deleting the
Section and inserting the foliowing in s place:

"(b) It will not permit aggregate exposures of the Society and any Guaranteeing
Subsidiaries to Related Parties to exceed:

(i  15% of capital; or

(i)  if at any time the Deposit Takers Regulations require a lower maximum limit on
exposures to Related Parties, that lower maximum limit,

in all cases calculated in accordance with the Deposit Takers Regulations.”

5. AMENDMENTS TO TRUST DEED - GENERAL

5.1 New Reporting Requirements: Section 3.1 of the Trust Deed is amended by inserting the
following as a new Section 3.1(p):

"ADDITIONAL REPORTING

(p) Fumish to the Trustee such additional reports as the Trustee may request in writing
from time to time, including, but not limited to, any reports requested by the Trustee
for the purpose of confirming compliance with the Deposit Takers Regulations. Any
such report shall be provided at such time or within such period as the Trustee may
request (including any standing request) and contain such information and be in
such form as the Trustee reasonably requires.”

6. TRUST DEED CONTINUES IN FORCE

6.1 The provisions of the Trust Deed remain in full force and effect in all respects, except as modified
by this deed.

7. GENERAL

7.1 Costs: The Sociely will meet the costs of the Trustee (including lega! expensaes) relating fo the
negotiation, preparation and compistion of this deed, in accordance with Section 3.2(a) of the Trust
Deed. .

AUCK,_DOCE\0460002 Page 3



Executed as a deed

SIGNED by CANTERBURY BUILDING SOCIETY

Aumorisedsmatory-'/\.

.4 qwek

Address: (32 L*J‘--(u*a L—l S:v-u/

'SIGNED by TRUSTEES EXECUTORS LIMITED

Authprised Signatory

Witness: .
Rl

Address: " . ”: OTISWS

ARICK_DOCSA 10480002
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minisiry of ECONOMIC @
- Development _

Manati Ohanga

Companies Office

CERTIFICATE OF AMENDMENT OF REGISTERED
PROSPECTUS

(Under Section 43(6) of the Securities Act 1978)

CANTERBURY BUILDING SOCIETY
1781000

This is to certify that a Memorandum dated the 15th day of December 2010, for the above
issuer, containing amendments to a registered grospectus dated the 12th day of October 2010,
was registered on the 15th day of December 201

eille Al

Neville Harris
Registrar of Building Societies
22 December 2010




