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

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

,-../01234130156/78617

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

Page
What sort of investment is this? 33
Who is involved in providing it for me? 33
How much do | pay? 36
What are the charges? 39
What returns will | get? 42
What are my risks? 49
Can the investment be altered? 53
How do | cash in my investment? 54
Who do | contact with inquiries about my investment? 55

Is there anyone to whom | can complain if I have problems with the investment? 55
What other information can | obtain about this investment? 56

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

1 Each of the Smartshares Funds has its own registered prospectus.
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The Financial Markets Authority regulates conduct in New ZealandOs Pnancial markets.
The Financial Markets AuthorityOs main objective is to promote and facilitate the
development of fair, efbcient, and transparent Pnancial markets.

For more information about investing, go to http://www.fma.govt.nz
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Using a Pnancial adviser cannot prevent you from losing money, but it should be able to
help you make better investment decisions.

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

When seeking or receiving Pnancial advice, you should check:
! the type of adviser you are dealing with;
! the services the adviser can provide you with; and

! the products the adviser can advise you on.

A Pnancial adviser who provides you with personalised Pnancial adviser services may
be required to give you a disclosure statement covering these and other matters. You

should ask your adviser about how he or she is paid and any conficts of interest he or
she may have.

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

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

You can also complain to the Financial Markets Authority if you have concerns about the
behaviour of a Pnancial adviser.
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This Investment Statement is intended only for prospective New Zealand resident
investors.
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Units in the Smartshares Funds have been accepted for quotation on the NZX Main
Board by NZX (NZX) (the NZX Main Board is a registered market and NZX is a registered
exchange under the Securities Markets Act 1988) and will be quoted upon completion
of allotment procedures. However, the Special Division of the NZ Markets Disciplinary
Tribunal that regulates Smartshares Limited accepts no responsibility for this offer.
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Smartshares Limited, C/- LINK Market Services Limited, PO Box 91976, Auckland 1142

Are you a (please tick): New Investor Existing Investor CSN (If any):

I"#$%8&*)3!"9*)<'&1*"
APPLICANTS TO COMPLET({ BLOCK LETTERS PLEASE)

Name
TITLE SURNAME FIRST NAME
IRD NUMBER

Name
TITLE SURNAME FIRST NAME
IRD NUMBER

COMPANY OR TRUST NAME

IRD NUMBER
ADDRESS DETAILS
Postal Address Home phone
Work phone
NUMBER / STREET / SUBURB / CITY / POST CODE .
Mobile

Email*

EMAIL ADDRESS

If you provide us with your email address, we will use this as our primary point of contact with you. This means we may also send you
information about Smartshares products from time to time. If you would prefer not to receive this information via email, please tick the
box below.

D Please do not email me information about Smartshares products.

9?1A %012;63!156/786173 )62?;4=31156/78617
¥ Minimum initial investment $1,500 per fund ¥ Minimum of $50.00 per month per fund

¥ Minimum investment for Unitholders with a
minimum holding $1,000 per fund

NZX 10 Fund -smartTENZ

NZX MidCap Index Fund smartMIDZ

NZX 50 Portfolio Index Fund -smartFONZ

NZX Australian MidCap Index Fund -smartMOZY

NZX Australian 20 Leaders Index Fund -smartOZZY

T & & # & ©
T & & ¥ & &
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18B.=7417G3heques should be made payable to the name of the Smartshares Fund that you wish to invest in (e.g. NZX 50 Portfolio Index
Fund). If investing in more than one Smartshares Fund, please attach a separate cheque for each Smartshares Fund.

If you elect to take part in the Regular Savings Plan you must complete the attached direct debit authority form and return it with this application.
JN$,&3,)$J1&3$C$,&!*"3*93J1%&)KL&!*"%

All distributions will be reinvested on behalf of the subscriber unless payment by direct credit is elected.

Distribution to be paid by direct credit  Yes D No D

If you elect to have your distributions paid to you, you must attach your full New Zealand bank account details. You will be deemed to have
subscribed to the Distribution Reinvestment Plan unless and until such time as valid bank account details have been received.
"#$%&*)31J$"&!19!,'&1*"

The Financial Transactions Reporting Act 1996 requires Pnancial institutions to verify the identity of new investors in some situations. You may
need to provide identibcation depending on how you make your initial payment. Please note that joint investors must still provide identibcation
whether or not they are the principal account holder.
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D by personal cheque or direct debit from your personal account (you do not need to provide any further identibcation)

D by any other means e.g. bank cheque or third party cheque (please provide identibcation as explained below)
%L!&'KC$39*)<%3*931J$"&!9!,'&!1*"

Personal investors and trustees must provide a photocopy ofONE of the following:

¥ |D pages from passport ¥ Marriage certibcate ¥ Driver licence ¥ Birth certibcate

Company investors to provide a photocopy of:
¥ Certibcate of incorporation



FOR FINANCIAL ADVISERS ONLY

Broker/Adviser Name

Company Name
Address

1156/7.=3J6:;4=470.1

¥ Il/we have received and read this Investment Statement and I/we apply for units in the selected Smartshares Fund(s) and apply for them
as described.

¥ |I/we appoint the Trustee(s) as my/our agent to acquire the assets required to obtain units in the selected Fund(s) and vest them in the
Trustee(s) as described in the Investment Statement, Prospectus and Trust Deed and thereafter to perform the duties set out in the
Trust Deed.

¥ l/we agree that this offer to acquire units (or any lesser number allocated) may not be revoked.

¥ I/we understand that the terms and conditions of the Investment Statement, Prospectus and Trust Deed from time to time will bind all
Unitholders.

¥ |l/we agree to accept the units allocated, including any units obtained as a result of reinvestment income.

¥ l/we understand that by completing this Application Form I/we will be providing personal information about me/us which will be held
by the NZX Limited group of companies (Othe GroupO), as well as the Registrar, the Trustee and Custodian(s) for the relevant Funds and
may be used to make available the full range of services offered by the Group. I/we have the right to access and correct this information
subject to the provisions of the Privacy Act 1993. This information may be used to update other information about me/us held by the Group.

¥ l/we appoint the Trustee(s) as my/our agent to hold and invest the funds and assets the subject of this application on trust on the terms
and conditions of the Trust Deed and authorise the Trustee(s) to invest such funds through, and transfer such assets to, the Fund as if
they were trust funds.

¥ l/we direct that the powers conferred by the Trust Deed on~the Trustee(s) are available to the Trustee(s) in respect of the funds and
assets the subject of this application, and that the TrusteeOs appointment in the Trust Deed is authorised by me/us and is not to be
revoked other than in accordance with the Trust Deed.

Signature of Applicant Dated Signature of Applicant Dated

Signature of Applicant Dated Signature of Applicant Dated

), 1$&%, +H#/0#""1)+2/&%0,/"#/0#3/4+)#/0#5,,/)"+6
I, (Name of Attorney)
Of (Address and Occupation of Attorney)

hereby certify:

1. THAT, by a Power of Attorney dated the day of 20 (GDonord) appointed me his/her/its Attorney
on the terms and conditions set out in the Power of Attorney.

2. THAT, | have executed the application for shares printed on this Application Form under the Power of Attorney and pursuant to the
powers thereby conferred on me.

3. THAT, at the date of this certibcate, | have not received any notice or information of the revocation of that Power of Attorney by the death
(or winding up) of the Donor or otherwise.
Signed at this day of 20

Signature of Attorney

1"%&)L,&!*"%3"J3&$)<%3"I3,*"JI&!*"%3*93'FFC!, '&!*"%

For advice on investing consult your NZX Adviser (i.e. sharebroker) or Pnancial adviser. Read the Investment Statement carefully before
applying for Units.

Applications must be made on the Application Form contained in the Investment Statement (Photocopies will be not accepted).

1. List your full name, contact address and telephone details. Applications must be in the name(s) of natural persons, companies or
incorporated bodies. At least one full Prst name and surname are required for each natural person. In the case of applications for a
minor, trust fund or estate, business, Prm or partnership, club or other unincorporated body applications must be made in the name(s)
of the person(s) who is/are legal guardian(s), trustee(s), proprietor(s), partner(s) or ofbce bearer(s) as appropriate. A maximum of three
applicants may apply jointly.

2. Subscription Amounts for cash applications must be for a minimum of $1,500 (for initial applications) and $1,000 (for subsequent cash
applications).

3. Regular Savings Plan amounts must be for a minimum amount of $50 per month.

4. Enter your Inland Revenue Department number. If it is a joint Application, only one Inland Revenue Department number is required.

5. Sign and date the Application form. Each Applicant must sign the Application Form. Companies must sign by authorised signatories of the
company. The Applicant only may sign the Application Form, unless another person has been duly appointed as the attorney of the Applicant.
If an attorney signs, he/she must complete the section on the bottom of the application and enclose his/her power of attorney.

6. The completed Application Form should be mailed or delivered to Smartshares, c/- LINK Market Services Limited, PO Box 91976,
Auckland 1142, to be received no later than 10 Business Days before the Regular Savings Plan Direct Debit Date.
7+)(-#%"8#./"8,1/"-#/0#599' &%, !/"-

¥ By signing the Application Form, Applicants acknowledge that the Application Form was distributed with the Investment Statement and that
their application for Units is made subject to the terms and conditions set out in the Investment Statement, Prospectus and Trust Deed.

¥ Upon receipt, application monies will be banked pending allotment. The banking of such monies shall not constitute allotment of any
new Units.

¥ The Manager, reserves the right to allot any lesser number of Units, or to decline any application. Where the number of new Units
allotted is less than the amount applied for, or no new Units are allotted, surplus application monies will be applied on the next Regular
Savings Plan Direct Debit Date.

¥ Unitholding Statements will be dispatched to Unitholders as soon as practicable after allotment.
¥ Applicants agree that once lodged with the Unit Registrar, applications for new Units cannot be revoked or withdrawn.
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NAME OF ACCOUNT:

AUTHORITY

TO ACCEPT
CUSTOMER TO COMPLETE BANK/BRANCH NUMBER AND ACCOUNT  DIRECT DEBITS
NUMBER AND SUFFIX OF ACCOUNT TO BE DEBITED:

(Not to operate as
an assignment or
agreement)

Bank Branch Number Account Number Sufbx

To: The Manager (Please print full postal address clearly for window envelope)

AUTHORISATION CODE
BANK & BRANCH

ADDRESS (PO BOX) o 1 0o 8 7 2 9

TOWN/ CITY

DATE: / /

I / We authorise you until further notice in writing to debit my / our account with you all amounts which:

Smartshares Limited

(Hereinafter referred to as the Initiator)
the registered Initiator of the above Authorisation Code, may initiate by Direct Debit.

| / We acknowledge and accept that the Bank accepts this authority only upon the conditions listed on the reverse of this form.

INFORMATION TO APPEAR IN MY / OUR BANRASEMENT (TO BE COMPLETED BY INITIATOR)

PAYER PARTICULARS PAYER PARTICULARS PAYER PARTICULARS

NAME OF ACCOUNT b (CUSTOMER TO COMPLETE)

AUTHORISED SIGNATURE(S)

9*)3K'"03L%$3*"CM
APPROVED DATE RECORDED CHECKED
RECEIVED: BY: BY:
BANK STAMP
0872
03 2005 Original: Retain at Branch
Copy: Forward to Initiator in postage prepaid and addressed envelope
provided by the Initiator




(a) The Initiator undertakes to give written notice to the Acceptor of the commencement date, frequency and
amount at least 10 calendar days before the prst Direct Debit is drawn (but not more than two calendar
months).

Where the Direct Debit System is used for the collection of payments which are regular as to frequency, but
variable as to amounts, the Initiator undertakes to provide the Acceptor with a schedule detailing each payment
amount and each payment date.

In the event of any subsequent change to the frequency or amount of the Direct Debits, the Initiator has
agreed to give written advance notice at least 30 days before the change comes into effect.

(b) May, upon the relationship which gave rise to this Authority being terminated, give notice to the Bank that
no further Direct Debits are to be initiated under the Authority. Upon receipt of such notice the Bank may
terminate this Authority as to future payments by notice in writing to me/us.

(c) May, upon receivng an "authority transfer form" (dated after the date of this authority) signed by me/us and
addressed to a bank to which I/we have tranferred my/our bank account, initiate Direct Debits in reliance
of that transfer form and this Authority from the account identibed in the authority transfer form.

(a) At any time, terminate this Authority as to future payments by giving written notice of termination to the
Bank and to the Initiator.

(b) Stop payment of any direct debit to be initiated under this authority by the Initiator by giving written notice
to the Bank prior to the direct debit being paid by the Bank.

(a) This authority will remain in full force and effect in respect of all direct debits made from me/our account in
good faith notwithstanding my/our death, bankruptcy or other revocation of this authority until actual notice
of such event is received by the Bank.

(b) In any event this authority is subject to any arrangement now or hereafter existing between me/us and the
Bank in relation to my/our account.

(c) Any dispute as to the correctness or validity of an amount debited to my/our account shall not be the
concern of the Bank except in so far as the direct debit has not been paid in accordance with this authority.
Any other disputes lie between me/us and the Initiator.

(d) Where the Bank has used reasonable care and skill in acting in accordance with this authority, the Bank
accepts no responsibility or liability in respect of:

b the accuracy of information about Direct Debits on Bank statements.
b any variations between notices given by the Initiator and the amounts of Direct Debits.

(e) The Bank is not responsible for, or under any liability in respect of the InitiatorOs failure to give written
advance notice correctly nor for the non-receipt or late receipt of notice by me/us for any reason whatsoever.
In any such situation the dispute lies between me/us and the Initiator.

(a) In its absolute discretion conclusively determine the order of priority of payment by it of any monies
pursuant to this or any other authority, cheque or draft properly executed by me/us and given to or drawn
on the Bank.

(b) At any time terminate this authority as to future payments by notice in writing to me/us.
(c) Charge its current fees for this service in force from time to time.

(d) Upon receipt of an "authority to transfer form" signed by me/us from a bank to which my/our account has
been transferred, transfer to that bank this Authority to Accept Direct Debits.
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NAME OF ACCOUNT:

AUTHORITY

TO ACCEPT
CUSTOMER TO COMPLETE BANK/BRANCH NUMBER AND ACCOUNT  DIRECT DEBITS
NUMBER AND SUFFIX OF ACCOUNT TO BE DEBITED:

(Not to operate as
an assignment or
agreement)

Bank Branch Number Account Number Sufbx

To: The Manager (Please print full postal address clearly for window envelope)

AUTHORISATION CODE
BANK & BRANCH

ADDRESS (PO BOX) 0O 1 0 8 7 4 5

TOWN / CITY

DATE: / /

| / We authorise you until further notice in writing to debit my / our account with you all amounts which:

Smartshares Limited

(Hereinafter referred to as the Initiator)
the registered Initiator of the above Authorisation Code, may initiate by Direct Debit.

| / We acknowledge and accept that the Bank accepts this authority only upon the conditions listed on the reverse of this form.

INFORMATION TO APPEAR IN MY / OUR BANRASEMENT (TO BE COMPLETED BY INITIATOR)

PAYER PARTICULARS PAYER PARTICULARS PAYER PARTICULARS

NAME OF ACCOUNT b (CUSTOMER TO COMPLETE)

AUTHORISED SIGNATURE(S)

9*)3K'"03L%$3*"CM
APPROVED DATE RECORDED CHECKED
RECEIVED: BY: BY:
BANK STAMP
0872
03 2005 Original: Retain at Branch
Copy: Forward to Initiator in postage prepaid and addressed envelope
provided by the Initiator




(a) The Initiator undertakes to give written notice to the Acceptor of the commencement date, frequency and
amount at least 10 calendar days before the prst Direct Debit is drawn (but not more than two calendar
months).

Where the Direct Debit System is used for the collection of payments which are regular as to frequency,
but variable as to amounts, the Initiator undertakes to provide the Acceptor with a schedule detailing each
payment amount and each payment date.

In the event of any subsequent change to the frequency or amount of the Direct Debits, the Initiator has
agreed to give written advance notice at least 30 days before the change comes into effect.

(b) May, upon the relationship which gave rise to this Authority being terminated, give notice to the Bank that
no further Direct Debits are to be initiated under the Authority. Upon receipt of such notice the Bank may
terminate this Authority as to future payments by notice in writing to me/us.

(c) May, upon receivng an "authority transfer form" (dated after the date of this authority) signed by me/us and
addressed to a bank to which I/we have tranferred my/our bank account, initiate Direct Debits in reliance
of that transfer form and this Authority from the account identibed in the authority transfer form.

(a) At any time, terminate this Authority as to future payments by giving written notice of termination to the
Bank and to the Initiator.

(b) Stop payment of any direct debit to be initiated under this authority by the Initiator by giving written notice
to the Bank prior to the direct debit being paid by the Bank.

(a) This authority will remain in full force and effect in respect of all direct debits made from me/our account in
good faith notwithstanding my/our death, bankruptcy or other revocation of this authority until actual notice
of such event is received by the Bank.

(b) In any event this authority is subject to any arrangement now or hereafter existing between me/us and the
Bank in relation to my/our account.

(c) Any dispute as to the correctness or validity of an amount debited to my/our account shall not be the
concern of the Bank except in so far as the direct debit has not been paid in accordance with this authority.
Any other disputes lie between me/us and the Initiator.

(d) Where the Bank has used reasonable care and skill in acting in accordance with this authority, the Bank
accepts no responsibility or liability in respect of:

b the accuracy of information about Direct Debits on Bank statements.
b any variations between notices given by the Initiator and the amounts of Direct Debits.

(e)The Bank is not responsible for, or under any liability in respect of the InitiatorOs failure to give written
advance notice correctly nor for the non-receipt or late receipt of notice by me/us for any reason whatsoever.
In any such situation the dispute lies between me/us and the Initiator.

(@) In its absolute discretion conclusively determine the order of priority of payment by it of any monies
pursuant to this or any other authority, cheque or draft properly executed by me/us and given to or drawn
on the Bank.

(b) At any time terminate this authority as to future payments by notice in writing to me/us.
(c) Charge its current fees for this service in force from time to time.

(d) Upon receipt of an "authority to transfer form" signed by me/us from a bank to which my/our account has
been transferred, transfer to that bank this Authority to Accept Direct Debits.
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NAME OF ACCOUNT:

AUTHORITY

TO ACCEPT
CUSTOMER TO COMPLETE BANK/BRANCH NUMBER AND ACCOUNT  DIRECT DEBITS
NUMBER AND SUFFIX OF ACCOUNT TO BE DEBITED:

(Not to operate as
an assignment or
agreement)

Bank Branch Number Account Number Sufbx

To: The Manager (Please print full postal address clearly for window envelope)

AUTHORISATION CODE
BANK & BRANCH

ADDRESS (PO BOX) 0O 1 0 8 5 4 2

TOWN /CITY

DATE: / /

| / We authorise you until further notice in writing to debit my / our account with you all amounts which:

Smartshares Limited

(Hereinafter referred to as the Initiator)
the registered Initiator of the above Authorisation Code, may initiate by Direct Debit.

| / We acknowledge and accept that the Bank accepts this authority only upon the conditions listed on the reverse of this form.

INFORMATION TO APPEAR IN MY / OUR BANRASEMENT (TO BE COMPLETED BY INITIATOR)

PAYER PARTICULARS PAYER PARTICULARS PAYER PARTICULARS

NAME OF ACCOUNT B (CUSTOMER TO COMPLETE)

AUTHORISED SIGNATURE(S)

9*)3K'"O3L%$3*"CM
APPROVED DATE RECORDED CHECKED
RECEIVED: BY: BY:
BANK STAMP
0872
03 2005 Original: Retain at Branch
Copy: Forward to Initiator in postage prepaid and addressed envelope
provided by the Initiator




(a) The Initiator undertakes to give written notice to the Acceptor of the commencement date, frequency and
amount at least 10 calendar days before the prst Direct Debit is drawn (but not more than two calendar
months).

Where the Direct Debit System is used for the collection of payments which are regular as to frequency, but
variable as to amounts, the Initiator undertakes to provide the Acceptor with a schedule detailing each payment
amount and each payment date.

In the event of any subsequent change to the frequency or amount of the Direct Debits, the Initiator has
agreed to give written advance notice at least 30 days before the change comes into effect.

(b) May, upon the relationship which gave rise to this Authority being terminated, give notice to the Bank that
no further Direct Debits are to be initiated under the Authority. Upon receipt of such notice the Bank may
terminate this Authority as to future payments by notice in writing to me/us.

(c) May, upon receivng an "authority transfer form" (dated after the date of this authority) signed by me/us and
addressed to a bank to which I/we have tranferred my/our bank account, initiate Direct Debits in reliance of
that transfer form and this Authority from the account identibPed in the authority transfer form.

(a) At any time, terminate this Authority as to future payments by giving written notice of termination to the
Bank and to the Initiator.

(b) Stop payment of any direct debit to be initiated under this authority by the Initiator by giving written notice
to the Bank prior to the direct debit being paid by the Bank.

(a) This authority will remain in full force and effect in respect of all direct debits made from me/our account in
good faith notwithstanding my/our death, bankruptcy or other revocation of this authority until actual notice
of such event is received by the Bank.

(b) In any event this authority is subject to any arrangement now or hereafter existing between me/us and the
Bank in relation to my/our account.

(c) Any dispute as to the correctness or validity of an amount debited to my/our account shall not be the
concern of the Bank except in so far as the direct debit has not been paid in accordance with this authority.
Any other disputes lie between me/us and the Initiator.

(d) Where the Bank has used reasonable care and skill in acting in accordance with this authority, the Bank
accepts no responsibility or liability in respect of:

b the accuracy of information about Direct Debits on Bank statements.
b any variations between notices given by the Initiator and the amounts of Direct Debits.

(e) The Bank is not responsible for, or under any liability in respect of the InitiatorOs failure to give written
advance notice correctly nor for the non-receipt or late receipt of notice by me/us for any reason whatsoever.
In any such situation the dispute lies between me/us and the Initiator.

4. The Bank may:

(a) In its absolute discretion conclusively determine the order of priority of payment by it of any monies
pursuant to this or any other authority, cheque or draft properly executed by me/us and given to or drawn
on the Bank.

(b) At any time terminate this authority as to future payments by notice in writing to me/us.
(c) Charge its current fees for this service in force from time to time.

(d) Upon receipt of an "authority to transfer form" signed by me/us from a bank to which my/our account has
been transferred, transfer to that bank this Authority to Accept Direct Debits.
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NAME OF ACCOUNT:

AUTHORITY

TO ACCEPT
CUSTOMER TO COMPLETE BANK/BRANCH NUMBER AND ACCOUNT  DIRECT DEBITS
NUMBER AND SUFFIX OF ACCOUNT TO BE DEBITED:

(Not to operate as
an assignment or
agreement)

Bank Branch Number Account Number Sufbx

To: The Manager (Please print full postal address clearly for window envelope)

AUTHORISATION CODE
BANK & BRANCH

ADDRESS (PO BOX) o 1 o 8 7 3 7

TOWN /CITY

DATE: / /

| / We authorise you until further notice in writing to debit my / our account with you all amounts which:

Smartshares Limited

(Hereinafter referred to as the Initiator)
the registered Initiator of the above Authorisation Code, may initiate by Direct Debit.

| / We acknowledge and accept that the Bank accepts this authority only upon the conditions listed on the reverse of this form.

INFORMATION TO APPEAR IN MY / OUR BANRASEMENT (TO BE COMPLETED BY INITIATOR)

PAYER PARTICULARS PAYER PARTICULARS PAYER PARTICULARS

NAME OF ACCOUNT b (CUSTOMER TO COMPLETE)

AUTHORISED SIGNATURE(S)

9*)3K'"O3L%$3*"CM
APPROVED DATE RECORDED CHECKED
RECEIVED: BY: BY:
BANK STAMP
0872
03 2005 Original: Retain at Branch
Copy: Forward to Initiator in postage prepaid and addressed envelope
provided by the Initiator




(a) The Initiator undertakes to give written notice to the Acceptor of the commencement date, frequency and
amount at least 10 calendar days before the prst Direct Debit is drawn (but not more than two calendar
months).

Where the Direct Debit System is used for the collection of payments which are regular as to frequency, but
variable as to amounts, the Initiator undertakes to provide the Acceptor with a schedule detailing each payment
amount and each payment date.

In the event of any subsequent change to the frequency or amount of the Direct Debits, the Initiator has
agreed to give written advance notice at least 30 days before the change comes into effect.

(b) May, upon the relationship which gave rise to this Authority being terminated, give notice to the Bank that
no further Direct Debits are to be initiated under the Authority. Upon receipt of such notice the Bank may
terminate this Authority as to future payments by notice in writing to me/us.

(c) May, upon receivng an "authority transfer form" (dated after the date of this authority) signed by me/us and
addressed to a bank to which I/we have tranferred my/our bank account, initiate Direct Debits in reliance
of that transfer form and this Authority from the account identibed in the authority transfer form.

(a) At any time, terminate this Authority as to future payments by giving written notice of termination to the
Bank and to the Initiator.

(b) Stop payment of any direct debit to be initiated under this authority by the Initiator by giving written notice
to the Bank prior to the direct debit being paid by the Bank.

(a) This authority will remain in full force and effect in respect of all direct debits made from me/our account in
good faith notwithstanding my/our death, bankruptcy or other revocation of this authority until actual notice
of such event is received by the Bank.

(b) In any event this authority is subject to any arrangement now or hereafter existing between me/us and the
Bank in relation to my/our account.

(c) Any dispute as to the correctness or validity of an amount debited to my/our account shall not be the
concern of the Bank except in so far as the direct debit has not been paid in accordance with this authority.
Any other disputes lie between me/us and the Initiator.

(d) Where the Bank has used reasonable care and skill in acting in accordance with this authority, the Bank
accepts no responsibility or liability in respect of:

b the accuracy of information about Direct Debits on Bank statements.
b any variations between notices given by the Initiator and the amounts of Direct Debits.

(e) The Bank is not responsible for, or under any liability in respect of the InitiatorOs failure to give written
advance notice correctly nor for the non-receipt or late receipt of notice by me/us for any reason whatsoever.
In any such situation the dispute lies between me/us and the Initiator.

4. The Bank may:

(@) In its absolute discretion conclusively determine the order of priority of payment by it of any monies
pursuant to this or any other authority, cheque or draft properly executed by me/us and given to or drawn
on the Bank.

(b) At any time terminate this authority as to future payments by notice in writing to me/us.
(c) Charge its current fees for this service in force from time to time.

(d) Upon receipt of an "authority to transfer form" signed by me/us from a bank to which my/our account has
been transferred, transfer to that bank this Authority to Accept Direct Debits.
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NAME OF ACCOUNT:

AUTHORITY

TO ACCEPT
CUSTOMER TO COMPLETE BANK/BRANCH NUMBER AND ACCOUNT  DIRECT DEBITS
NUMBER AND SUFFIX OF ACCOUNT TO BE DEBITED:

(Not to operate as
an assignment or
agreement)

Bank Branch Number Account Number Sufbx

To: The Manager (Please print full postal address clearly for window envelope)

AUTHORISATION CODE
BANK & BRANCH

ADDRESS (PO BOX) 0O 1 0 9 3 8 5

TOWN /CITY

DATE: / /

| / We authorise you until further notice in writing to debit my / our account with you all amounts which:

Smartshares Limited

(Hereinafter referred to as the Initiator)
the registered Initiator of the above Authorisation Code, may initiate by Direct Debit.

| / We acknowledge and accept that the Bank accepts this authority only upon the conditions listed on the reverse of this form.

INFORMATION TO APPEAR IN MY / OUR BANRASEMENT (TO BE COMPLETED BY INITIATOR)

PAYER PARTICULARS PAYER PARTICULARS PAYER PARTICULARS

NAME OF ACCOUNT b (CUSTOMER TO COMPLETE)

AUTHORISED SIGNATURE(S)

9*)3K'"O3L%$3*"CM
APPROVED DATE RECORDED CHECKED
RECEIVED: BY: BY:
BANK STAMP
0938
03 2006 Original: Retain at Branch
Copy: Forward to Initiator in postage prepaid and addressed envelope
provided by the Initiator




(a) The Initiator undertakes to give written notice to the Acceptor of the commencement date, frequency and
amount at least 10 calendar days before the brst Direct Debit is drawn (but not more than two calendar
months).

Where the Direct Debit System is used for the collection of payments which are regular as to frequency, but
variable as to amounts, the Initiator undertakes to provide the Acceptor with a schedule detailing each payment
amount and each payment date.

In the event of any subsequent change to the frequency or amount of the Direct Debits, the Initiator has
agreed to give written advance notice at least 30 days before the change comes into effect.

(b) May, upon the relationship which gave rise to this Authority being terminated, give notice to the Bank that
no further Direct Debits are to be initiated under the Authority. Upon receipt of such notice the Bank may
terminate this Authority as to future payments by notice in writing to me/us.

(c) May, upon receivng an "authority transfer form" (dated after the date of this authority) signed by me/us and
addressed to a bank to which I/we have tranferred my/our bank account, initiate Direct Debits in reliance
of that transfer form and this Authority from the account identibed in the authority transfer form.

(a) At any time, terminate this Authority as to future payments by giving written notice of termination to the
Bank and to the Initiator.

(b) Stop payment of any direct debit to be initiated under this authority by the Initiator by giving written notice
to the Bank prior to the direct debit being paid by the Bank.

(a) This authority will remain in full force and effect in respect of all direct debits made from me/our account in
good faith notwithstanding my/our death, bankruptcy or other revocation of this authority until actual notice
of such event is received by the Bank.

(b) In any event this authority is subject to any arrangement now or hereafter existing between me/us and the
Bank in relation to my/our account.

(c) Any dispute as to the correctness or validity of an amount debited to my/our account shall not be the
concern of the Bank except in so far as the direct debit has not been paid in accordance with this authority.
Any other disputes lie between me/us and the Initiator.

(d) Where the Bank has used reasonable care and skill in acting in accordance with this authority, the Bank
accepts no responsibility or liability in respect of:

b the accuracy of information about Direct Debits on Bank statements.
b any variations between notices given by the Initiator and the amounts of Direct Debits.

(e) The Bank is not responsible for, or under any liability in respect of the InitiatorOs failure to give written
advance notice correctly nor for the non-receipt or late receipt of notice by me/us for any reason whatsoever.
In any such situation the dispute lies between me/us and the Initiator.

The Bank may:

(a) In its absolute discretion conclusively determine the order of priority of payment by it of any monies
pursuant to this or any other authority, cheque or draft properly executed by me/us and given to or drawn
on the Bank.

(b) At any time terminate this authority as to future payments by notice in writing to me/us.
(c) Charge its current fees for this service in force from time to time.

(d) Upon receipt of an "authority to transfer form" signed by me/us from a bank to which my/our account has
been transferred, transfer to that bank this Authority to Accept Direct Debits.



Smartshares Limited is a wholly owned subsidiary of NZX Limited (NZX). Smartshares
Limited offers a range of index tracking funds, known as Exchange Traded Funds (OETFsO).

+-4734=63%$P:-41263&=4A6A3971A/N

Smartshares ETFs are listed funds designed to OtrackO a sharemarket index. Each
Smartshares ETF is comprised of the securities, or shares, of the companies that make
up the index it tracks. This means investors in a Smartshares ETF should get a very
similar return to the index on which it is based.

In order to track an index, the Smartshares ETF holds shares in the same proportion
as the shares in the index. This means the Manager of the Smartshares ETF buys and
sells shares for the ETF when the make-up of the index changes, for example when a
company enters or leaves the index.

%84=7/-4=6/3971A/

The Smartshares Fund you choose to invest in gives you returns based on the
sharemarket index that the Smartshares Fund tracks. Because Smartshares Limited
does not make any active investment decisions in managing the Smartshares Funds,
Smartshares Funds are also referred to as Opassive fundsO. The Smartshares range of
funds includes:

FUND NAME | INDEX INVESTS IN

smartTENZ NZX 10 Index Top 10 listed New Zealand companies
smartMIDZ NzZX MidCap Index Mid-sized listed New Zealand companies
smartFONZ NZX 50 Portfolio Index Top 50 listed New Zealand companies

smartMOZY S&P/ASX MidCap 50 Index Mid-sized listed Australian companies

smartOzZzZY S&P/ASX 20 Index Top 20 listed Australian companies

When the index that your Smartshares Fund tracks changes, your investment keeps
track with that index and the value of your investment is ref3ected in the unit price of
the Smartshares Fund. Further information about the index tracked by each of the
Smartshares Funds can be found in the prospectus for each Smartshares Fund.

The unit price of each Smartshares Fund ref3ects dividends and other income received
by and held in the relevant Smartshares Fund as distributions, less liabilities (such as
tax, fees and expenses). Please refer to the section labelled OSmartshares Unit Issue
Price® on page 39 for further details.
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THE EASY WAY INTO THE SHAREMARKET
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When you invest in a Smartshares Fund, you get an investment through the fund in
each company in the index in which the fund invests. With one simple purchase you get
an investment in a broad range of companies, spreading your risk across a diversibed
portfolio of shares. Diversibcation is all about reducing risk. Smartshares Funds can
help reduce risk because there is less chance that all the companies in the Fund will
perform similarly at the same time. The losses from companies performing poorly can
often be balanced by the gains from those performing well. Further information on risk
can be found on page 49.

9:6P0Q0:07@

Smartshares Funds provide the broad exposure of a fund with the Rexibility of shares.
Smartshares Funds give you the same transparency and convenience as an investment
in individual shares B the ability to know the value of your investment at any moment,
and the Rexibility to get in and out of your investment quickly. Smartshares Units trade
like individual shares, and their prices are listed in the newspapers and on-line (www.
nzx.com) so you can track the progress of your investment any time. You can easily
trade your units at any point, just like any other share.

Smartshares Funds combine the Rexibility of an individual share with the broad exposure
of a fund. That makes them an attractive investment option if youOre looking for a rapid
and uncomplicated way to invest across a particular market.

Once you have made your initial investment you can start your savings from as little as
$50 per month by way of the Regular Savings Plan. And, you can stop, restart, increase
or decrease your savings whenever you like. You can also boost your savings through the
Distribution Reinvestment Plan B where your dividends are automatically re-invested as
additional units. Or you can choose to have these paid directly to you by direct credit.
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Although many investors and fund managers can outperform an index sometimes,
international research has shown that very few can do it consistently over the long
term. Smartshares Funds donOt try to pick OwinningO stocks in an attempt to outperform
the market. Instead, Smartshares Funds construct a portfolio which includes all the
securities within a market index. So, if the market changes, the value of the return of
an index fund typically changes in the same proportion.

JAHO++-

Smartshares Funds are able to keep costs down because the manager does not make
active investment decisions which require expensive research, analytical and trading
expertise. Trading only occurs to rebalance the Smartshares Funds holdings to match
the weighting of each companyOs shares in the index. There are still some costs involved
such as registry, trustee and exchange trading fees, but these are all covered by the
manager. By contrast, actively managed funds, where the manager makes constant
investment decisions, generally incur higher costs and therefore charge a higher
management fee.

With Smartshares weOve made sure your fees are minimised so your returns are
maximised.
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Once youOve decided you want to invest in the sharemarket, Smartshares makes it very
easy for you. First, you decide how you want to invest in Smartshares Funds. You can
start your Smartshares investment simply by:

! making a cash application investment (minimum $1,500); or

! making a cash application investment (minimum $1,500) and joining the Regular
Savings Plan (minimum $50 per month)

[tOs entirely up to you.

,4/-3'BB;0:470.13!156/78617

You can start your Smartshares investment by making an initial cash application from
as little as $1,500. And, you can do this in two ways:

! by completing the Application Form included in this Investment Statement; or

! by purchasing the units on market through an NZX Firm

Smartshares Limited may open or close the offer for cash applications at any time by
way of market announcement.

&-63)627,4=3%45012/3F;41

You can make a regular monthly investment directly from your bank account at no cost
charged by Smartshares Limited. 2

That's smart because it happens automatically. Every month for an amount you choose
(minimum contribution $50 per month) Smartshares Limited will add Smartshares units
to your investment. What's even better, you don't currently pay any transaction fees to
Smartshares Limited to do this. So every regular contribution you make is invested,
meaning you receive the full benept of your savings.

And, you can make additional lump sum deposits with your monthly direct debit at any
time (NZ$1,000 minimum value).

<IAHOI=)H>+2="Yo)H@Yo2!" P-H3 V0" HA])*-

! Think about what you can afford to invest each month. By the way, you can stop,
restart, increase or decrease (subject to maintaining a minimum contribution of
$50 per month) your contributions at any time by contacting the Registrar (the
Registrar will require notice to change contributions at least 10 Business Days
before the monthly contribution is made).

! On or about the 20th of each month your bank account will be direct debited and
the money will then be converted into units in your Smartshares Fund(s) at the end
of each month.

I The Registry will send you a statement each month conPrming your new
Smartshares unit holding(s).

2 The 25c fee mentioned in the Smartshares FundsO prospectuses is not currently being charged by the
20 Manager. However, the Manager reserves the right to charge such fees.




To join the Smartshares Regular Savings Plan, you must already have a minimum
holding for the Smartshares Fund that you wish to invest in on a regular basis (see page
39 for details of the minimum holdings for each Smartshares Fund).

Smartshares Limited may open or close the Regular Savings Plan at any time by way of
market announcement.

A+6#B+"+3,-#/0#,C+#>+2="%)#@%2!"?-#3'%"
! Zero Cost B no transaction fees charged by the Manager at presefit
! Affordable B from just $50 per month

! Flexible B you can stop, restart, increase or decrease (subject to maintaining a
minimum contribution of $50 per month) your regular contributions

! Less risk B investing regularly can smooth out the market's ups and downs

! One-off lump sum deposits B once you join the plan you can make one-off lump
sum deposits (NZ$1,000 minimum value)

! Helps you save D every month you are saving automatically without needing to think
about it

&-63J0/7=0Q7?70.13)60156/786173F;41

Each Smartshares Fund receives dividends from the Constituent Companies in which
it invests. These dividends and other income are retained in the Fund (and reRected in
the unit price) and the Fund makes six-monthly distributions to Unitholders, with each
UnitholderOs entitlement based on the UnitholderOs holding as at the Record Date for that
distribution.

Your proportionate share of each distribution by the Fund will be automatically reinvested
as additional units twice a year unless you choose to have them paid out to you by direct
credit. By having these payments automatically re-invested, you are boosting your
savings without having to do anything! Compounding of distributions can work in your
favour if you want to grow your investment over the longer term. Further information on
any applicable charges for the Distribution Reinvestment Plan can be found on page 40.

</4# [H#?+ #- %), +8#4) CH@ (%),-CY%)+-#

1. Choose the Smartshares Fund(s) you want to invest in. Make sure you read all the
information contained in this Investment Statement.

2. To apply Pll out the application form and if youOre joining the Regular Savings Plan,
also complete the direct debit form at the front of this Investment Statement.

3.  Send in your completed forms to LINK Market Services Limited, PO Box 91976,
Auckland 1142,

3 The 25c fee mentioned in the Smartshares FundsO prospectuses is not currently being charged by the
Manager. However, the Manager reserves the right to charge such fees.

4 Dividend reinvestment plan fees will be deducted from the amount to be reinvested. 21
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smartTENZ is an ETF listed on the NZX Main Board that diversiPes your investment
across the 10 largest companies by market capitalisation listed on the NZX Main Board.

When you invest in smartTENZ, you buy exposure to all the Constituent Companies in
the NZX 10 Index. These companies are among New ZealandOs biggest and most highly
regarded corporations b together they currently make up around 45% of the value of the
NzX Main Board by full market capitalisation.

This makes smartTENZ a relatively diversibed sharemarket investment compared with

investing in individual shares.

smartTENZ was New ZealandOs brst ETF and was launched in May 1996.

The Manager has implemented a securities lending programme for smartTENZ. Please
refer to page 47 for further information on securities lending.

184=7&%$"R3*QS6:7056

The objective of smartTENZ is to track the performance of the NZX 10 Capital Index
by investing in the shares of the top 10 companies in the same weightings as they are

represented in the index.

/84=7&%$"R3I.;A012/ T

CODE| DESCRIPTION INDUSTRY SECTOR WEIGHTING
FBU Fletcher Building Limited Building Materials and 20.58%
Construction
TEL Telecom Corporation of New Zealand Ltd Media and Communications 19.06%
CEN Contact Energy Limited Energy 14.63%
AIA Auckland International Airport Limited Ports 11.86%
SKT Sky Network Television Limited Media and Communications 8.72%
SKC Sky City Entertainment Group Limited Leisure and Tourism 7.56%
RYM Ryman Healthcare Limited Finance and Other Services 5.05%
FPH Fisher & Paykel Healthcare Corporation Ltd Intermediate and Durables 4.52%
IFT Infratil Limited Energy 4.14%
KIP Kiwi Income Property Trust Property 3.89%

*at 31 August 2011
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smartMIDZ is an ETF listed on the NZX Main Board that diversipPes your investment
across a broad range of medium sized New Zealand companies listed on the NZX Main
Board.

When you invest in smartMIDZ, you buy exposure to all the Constituent Companies in
the NZX MidCap Index B all of the companies in the NZX 50 Index, excluding dual listed
and overseas companies and those that are in the NZX 10 Index.

smartMIDZ companies are a diverse group, covering almost every sector of New Zealand
business and comprising currently around 19% of the total value of the NZX Main Board
by market capitalisation. Many of these companies are leaders in their beld and cover
industry sectors such as Consumer Staples, Healthcare, Energy and Financials.

The Manager has implemented a securities lending programme for smartMIDZ. Please
refer to page 47 for further information on securities lending.

184=7<1JR3*QS6:7056

The objective of smartMIDZ is to track the performance of the NZX MidCap Capital
Index, by investing in the shares of the MidCap companies in the same weightings as
they are represented in the index.
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CODE | DESCRIPTION INDUSTRY SECTOR WEIGHTING
MFT Mainfreight Ltd Transport 7.62%
GMT Goodman Property Trust Property 7.57%
ANO AMP Ofbce Limited Property 6.42%
VCT Vector Limited Energy 5.72%
POT Port of Tauranga Limited Ports 5.54%
NPX Nuplex Limited Building Materials and Construction 5.24%
FRE Freightways Ltd Transport 4.68%
KMD Kathmandu Limited Textiles and Apparel 3.72%
TPW Trustpower Ltd Energy 3.47%
EBO Argosy Property Trust Intermediate and Durables 3.24%

*at 31 August 2011
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smartFONZ is an ETF listed on the NZX Main Board that diversibes your investment
across the top 50 companies listed on the NZX Main Board.

When you invest in smartFONZ, you buy a diversibed portfolio of shares in the top 50
companies listed on the NZX Main Board. These include some of New ZealandOs most
established and highly regarded companies. Included in smartFONZ are companies you
may have contact with everyday such as Telecom, Fletcher Building, Contact Energy and
Sky Television.

smartFONZ also gives you a fully diversibed portfolio across every major industry group
in New Zealand including energy, forestry, telecommunications and manufacturing.

The Manager has implemented a securities lending programme for smartFONZ. Please
refer to page 47 for further information on securities lending.

/84=79*"R3*QS6:7056

The objective of smartFONZ is to track performance of the NZX 50 Portfolio Capital
Index by investing in the shares of the top 50 companies in the same weightings as they
are represented in the index. The NZX 50 Portfolio Capital Index caps the weighting
of any one company at 5%. (Investors should note that the 5% limit is left to Ructuate
between 2.5% and 7.0% between quarterly index reviews.)

-(%),PQEF#7/9#JL#</'8!"2- T

CODE | DESCRIPTION INDUSTRY SECTOR WEIGHTING
SKT Sky Network Television Limited Media and Communications 6.91%
AlA Auckland International Airport Limited Ports 5.93%
RYM Ryman Healthcare Limited Finance and Other Services 5.25%
FBU Fletcher Building Limited Building Materials and Construction 4.98%
IFT Infratil Limited Energy 4.30%
KIP Kiwi Income Property Trust Property 4.04%
GPG Guinness Peat Group Plc Investment 3.58%
S Tglgcom Corporation of New Zealand Energy 475

Limited
TEL Mainfreight Limited Media and Communications 3.47%
MFT Contact Energy Limited Transport 3.35%

*at 31 August 2011
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smartMOZY is an ETF that is listed on the NZX Main Board that invests in a diversibed
portfolio of 50 medium sized Australian companies listed on the ASX Market.

When you invest in smartMOZY you get exposure to some of Australiabs most exciting
companies with strong growth prospects across a broad range of industry segments.
Many of the companies® names are well known to New Zealanders and have businesses
that are active on both sides of the Tasman, like Harvey Norman, Goodman Fielder and
Fairfax Media.

The Manager intends to implement a securities lending programme for smartMOZY,
subject to the central counterparty clearing and settlement system operated by NZX
(OCSSO) accepting the lending of Australian Constituent Company securities. Please
refer to page 47 for further information on securities lending.

184=7<*RM3*QS6:7056

The objective of smartMOZY is to track the performance of the S&P/ASX MidCap 50
Capital Index, which is a capitalisation-weighted index covering the 50 companies
ranked from 51 to 100 by market capitalisation on the ASX Market.
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CODE DESCRIPTION INDUSTRY SECTOR WEIGHTING
ILU lluka Resources Limited Materials 6.31%
COH Cochlear Limited Health Care 3.94%
GMG Goodman Group Financials 3.94%
DXS Dexus Property Group Financials 3.83%
ozL OZ Minerals Materials 3.52%
MTS Metcash Limited Consumer Staples 2.87%
BEN Bendigo and Adelaide Financials 2.82%
TTS Tatts Group Limited Consumer Discretionary 2.81%
LYC Lynas Corporation Limited Materials 2.77%
AGO Atlas Iron Limited Materials 2.59%

*at 31 August 2011
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THIS FUND IS NOT SPONSORED, ENDORSED, SOLD OR PROMOTED BY STANDARD & POOR'S AND ITS AFFILIATES (collectively, "S&P").
S&P MAKES NO REPRESENTATION, CONDITION OR WARRANTY, EXPRESS OR IMPLIED, TO THE OWNERS OF THE FUND OR ANY MEMBER
OF THE PUBLIC REGARDING THE ADVISABILITY OF INVESTING IN SECURITIES GENERALLY OR IN THE FUND PARTICULARLY OR THE
ABILITY OF THE S&P/ASX MIDCAP 50 CAPITAL INDEX (OINDEXO) TO TRACK MARKET PERFORMANCE AND/OR TO ACHIEVE ITS STATED
OBJECTIVE AND/OR TO FORM THE BASIS OF A SUCCESSFUL INVESTMENT STRATEGY, AS APPLICABLE. S&P'S ONLY RELATIONSHIP
TO SMARTSHARES LIMITED (OSMARTSHARESO) AND NZX LIMITED (ONZXO) IS THE LICENSING OF CERTAIN TRADEMARKS AND TRAD
NAMES AND OF THE INDEX WHICH IS DETERMINED, COMPOSED AND CALCULATED BY S&P WITHOUT REGARD TO SMARTSHARES, NZX
OR THE FUND. S&P HAS NO OBLIGATION TO TAKE THE NEEDS OF SMARTSHARES OR NZX INTO CONSIDERATION IN DETERMINING,
COMPOSING OR CALCULATING THE INDEX. S&P IS NOT AN ADVISOR TO THE FUND AND IS NOT RESPONSIBLE FOR AND HAS NOT
PARTICIPATED IN THE DETERMINATION OF THE PRICES AND AMOUNT OF THE FUND OR THE TIMING OF THE ISSUANCE OR SALE OF THE
FUND OR IN THE DETERMINATION OR CALCULATION OF THE EQUATION BY WHICH THE FUNDOS SHARES ARE TO BE CONVERTED INTO
CASH. S&P HAS NO OBLIGATION OR LIABILITY IN CONNECTION WITH THE ADMINISTRATION, MARKETING, OR TRADING OF THE FUND.

S&P DOES NOT GUARANTEE THE ACCURACY AND/OR THE COMPLETENESS OF THE INDEX OR ANY DATA INCLUDED THEREIN AND S&P
SHALL HAVE NO LIABILITY FOR ANY ERRORS, OMISSIONS, OR INTERRUPTIONS THEREIN. S&P MAKES NO WARRANTY, CONDITION

OR REPRESENTATION, EXPRESS OR IMPLIED, AS TO RESULTS TO BE OBTAINED BY SMARTSHARES, NZX, OWNERS OF THE FUND,
OR ANY OTHER PERSON OR ENTITY FROM THE USE OF THE INDEX OR ANY DATA INCLUDED THEREIN. S&P MAKES NO EXPRESS
OR IMPLIED WARRANTIES, REPRESENTATIONS OR CONDITIONS, AND EXPRESSLY DISCLAIMS ALL WARRANTIES OR CONDITIONS
OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE OR USE AND ANY OTHER EXPRESS OR IMPLIED WARRANTY OR
CONDITION WITH RESPECT TO THE INDEX OR ANY DATA INCLUDED THEREIN. WITHOUT LIMITING ANY OF THE FOREGOING, IN NO
EVENT SHALL S&P HAVE ANY LIABILITY FOR ANY SPECIAL, PUNITIVE, INDIRECT, OR CONSEQUENTIAL DAMAGES (INCLUDING LOST

PROFITS) RESULTING FROM THE USE OF THE INDEX OR ANY DATA INCLUDED THEREIN, EVEN IF NOTIFIED OF THE POSSIBILITY OF
SUCH DAMAGES.
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smartOZZY is an ETF that is listed on the NZX Main Board that diversibes your
investments across the 20 largest Australian companies by market capitalisation listed
on the ASX market.

When you invest in smartOZZY, you buy exposure to all the constituent companies in the
S&P/ASX 20 Index (OlndexO). These companies are among AustraliaOs biggest and most
highly regarded corporations b together they currently make up around 54% of the value

of the ASX market by full market capitalisation.

This makes smartOZZY a diversibed sharemarket investment compared with investing
in individual shares in companies that comprise the index.

The Manager intends to implement a securities lending programme for smartOZZY,
subject to the CSS accepting the lending of securities of Australian Constituent
Companies. Please refer to page 47 for further information on securities lending.

/84=7T*RRM3*QS6:7056

The objective of smartOZZY is to track the performance of the S&P/ASX 20 Capital Index
by investing in the shares of the top 20 companies in the same weightings as they are
represented in the index.
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CODE | DESCRIPTION INDUSTRY SECTOR WEIGHTING
BHP BHP Billiton Limited Materials 18.97%
CBA Commonwealth Bank of Australia Financials 11.18%
WBC Westpac Banking Corportion Financials 9.28%
Nz Australia and New Zealand Banking Financials 520,

Corp
NAB National Australia Bank Financials 7.76%
TLS Telstra Corporation Telecommunication Services 5.61%
WES Wesfarmers Limited Consumer Staples 5.30%
RIO Rio Tinto Limited Materials 4.70%
NCM Newcrest Mining Limited Materials 4.57%
wow Woolworths Limited Consumer Staples 4.56%

*at 31 August 2011
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dustrials 8|° Financials 45.78%
Consumer Staples - o
T 11.29% Materials 28.24%
Consumer Staples 11.29%

Financials 45.78%—

Energy 5.39%

Healthcare 2.23%

Telecommunication

Services 5.61%

Telecommunica-
tion Services

Energy
Healthcare
Industrials

5.61%

5.39%
2.23%
1.48%

Materials 28.24%

@T3US5@M#KLA#G"8+N#VEF:W#%-#%,#|I#5=7=- #KLJJ

5000
4500
4000
3500
3000

2500

Index Value (points)

2000
1500

1000
31/08/2006 31/08/2007 31/08/2008 31/08/2009 31/08/2010 31/08/2011

Date

%&"J)I3D3F**)%3"J3&I$3'L%&)'C!"'3%&*, 038U, 1" ($3J!%,C'<$)

OTHIS FUND IS NOT SPONSORED, ENDORSED, SOLD OR PROMOTED BY STANDARD & POOR'S AND ITS AFFILIATES (collectively, "S&P").
S&P MAKES NO REPRESENTATION, CONDITION OR WARRANTY, EXPRESS OR IMPLIED, TO THE OWNERS OF THE FUND OR ANY MEMBER
OF THE PUBLIC REGARDING THE ADVISABILITY OF INVESTING IN SECURITIES GENERALLY OR IN THE FUND PARTICULARLY OR THE
ABILITY OF THE S&P/ASX 20 INDEX (OINDEXO) TO TRACK MARKET PERFORMANCE AND/OR TO ACHIEVE ITS STATED OBJECTIVE AND
OR TO FORM THE BASIS OF A SUCCESSFUL INVESTMENT STRATEGY, AS APPLICABLE. S&P'S ONLY RELATIONSHIP TO SMARTSHARES
LIMITED (OSMARTSHARESO) AND NZX LIMITED (ONZXO) IS THE LICENSING OF CERTAIN TRADEMARKS AND TRADE NAMES AND OF TH
INDEX WHICH IS DETERMINED, COMPOSED AND CALCULATED BY S&P WITHOUT REGARD TO SMARTSHARES, NZX OR THE FUND.
S&P HAS NO OBLIGATION TO TAKE THE NEEDS OF SMARTSHARES OR NZX INTO CONSIDERATION IN DETERMINING, COMPOSING OR
CALCULATING THE INDEX. S&P IS NOT AN ADVISOR TO THE FUND AND IS NOT RESPONSIBLE FOR AND HAS NOT PARTICIPATED IN THE
DETERMINATION OF THE PRICES AND AMOUNT OF THE FUND OR THE TIMING OF THE ISSUANCE OR SALE OF THE FUND OR IN THE
DETERMINATION OR CALCULATION OF THE EQUATION BY WHICH THE FUNDOS SHARES ARE TO BE CONVERTED INTO CASH. S&P HAS
NO OBLIGATION OR LIABILITY IN CONNECTION WITH THE ADMINISTRATION, MARKETING, OR TRADING OF THE FUND.

S&P DOES NOT GUARANTEE THE ACCURACY AND/OR THE COMPLETENESS OF THE INDEX OR ANY DATA INCLUDED THEREIN AND S&P
SHALL HAVE NO LIABILITY FOR ANY ERRORS, OMISSIONS, OR INTERRUPTIONS THEREIN. S&P MAKES NO WARRANTY, CONDITION

OR REPRESENTATION, EXPRESS OR IMPLIED, AS TO RESULTS TO BE OBTAINED BY SMARTSHARES, NZX, OWNERS OF THE FUND,
OR ANY OTHER PERSON OR ENTITY FROM THE USE OF THE INDEX OR ANY DATA INCLUDED THEREIN. S&P MAKES NO EXPRESS
OR IMPLIED WARRANTIES, REPRESENTATIONS OR CONDITIONS, AND EXPRESSLY DISCLAIMS ALL WARRANTIES OR CONDITIONS

OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE OR USE AND ANY OTHER EXPRESS OR IMPLIED WARRANTY OR
CONDITION WITH RESPECT TO THE INDEX OR ANY DATA INCLUDED THEREIN. WITHOUT LIMITING ANY OF THE FOREGOING, IN NO
EVENT SHALL S&P HAVE ANY LIABILITY FOR ANY SPECIAL, PUNITIVE, INDIRECT, OR CONSEQUENTIAL DAMAGES (INCLUDING LOST

PROFITS) RESULTING FROM THE USE OF THE INDEX OR ANY DATA INCLUDED THEREIN, EVEN IF NOTIFIED OF THE POSSIBILITY OF
SUCH DAMAGES.O
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TThe Manager has implemented, or in respect of smartMOZY and smartOZZY intends
to implement, a securities lending programme for each of the Funds. See page 47 for
further details.
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As part of a signibcant overhaul of how securities transactions are settled and cleared in
New Zealand, NZX has launched a central counterparty clearing and settlement system
(OCSSO). The establishment and operation of the CCS is explained under OTerms of
Securities Lending on page 48.
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Smartshares Funds are ETFs that are listed and quoted on the NZX Main Board.
Smartshares Funds are constituted as Group Investment Funds under the Trustee
Companies Act 1967. When you buy units in Smartshares Funds you become a Unitholder
in one or more of the Smartshares Funds available (depending on the Smartshares
Funds you choose to invest in). Each Smartshares Fund owns a portfolio of shares in
the same weightings as the specibc index that the Fund tracks. Smartshares Funds are
passively managed and their objective is to provide investment returns that track the
performance of the particular index that the Smartshares Fund tracks.

Smartshares Units can be purchased either directly from Smartshares Limited, through
a basket allotment, via the Distribution Reinvestment Plan and the Regular Savings
Plan, or directly on the NZX Main Board from existing Unitholders. The Manager is not
obliged to issue units in any of the Smartshares Funds in the period from (and including)
the announcement of a distribution to (and including) the Ex Date for that distribution
(see page 43 for further details).
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The names of the Smartshares Funds offered in this Investment Statement are:
I NZX 10 FUND (smartTENZ)

I NZX MIDCAP INDEX FUND (smartMIDZ)

I NZX 50 PORTFOLIO INDEX FUND (smartFONZ)

I NZX AUSTRALIAN MIDCAP INDEX FUND (smartMOZY)

I NZX AUSTRALIAN 20 LEADERS INDEX FUND (smartOZZY)
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The Manager for the Smartshares family of Funds is Smartshares Limited, a wholly-
owned subsidiary of NZX Limited (ONZXO).

None of NZX, Smartshares Limited nor any of their directors nor any person associated
with this offer guarantees the Smartshares Funds units, repayment of Smartshares
Units, or the payment of any dividends or distributions on Smartshares Units.

The principal activity of the Manager is to manage the Funds in the Smartshares family.
This includes the day to day fund administration. The Manager led the development of
index funds in New Zealand with the launch of the NZX 10 Fund (formerly The NZSE
TeNZ Fund) in 1996. SmartTENZ remains the longest standing ETF quoted on the NZX
Main Board.

Manager Directors of the Manager
Smartshares Limited As at the date of this Investment

NzZX Centre, Level 2, 11 Cable Street Statement, the directors of the Manager
PO Box 2959, Wellington are:

Tel: 0800 80 87 80, Fax: (04) 496 2893 | Kristin Anne Brandon (Wellington)
Kathryn Anne Harker Jaggard (Auckland)
Erich Richard Livengood (Wellington)
Rowan Elizabeth Macrae (Wellington)

The directors of the Manager may be contacted at the ofbces of the Manager.

The directors of the Manager, and their respective addresses, may change from time
to time without notice to you. You can bnd up-to-date details of the directors, and their
respective addresses, at any time, at www.business.govt.nz/companies

The powers of the Manager are set out in the Summary of the Trust Deed in the
Prospectus.

Summary of Duties

The Manager, either on its own or on behalf of the Trustee, is responsible for all
adjustments to the Smartshares FundsO portfolios of securities, the purchase or sale
of securities in the event of any required adjustments to the indices, the correction
of tracking differences, the maintenance of accounting records of the Smartshares
Funds, The Manager, either on its own or on behalf of the Trustee, is responsible for all
adjustments to the Smartshares FundsO portfolios of securities, the purchase or sale
of securities in the event of any required adjustments to the indices, the correction of
tracking differences, the maintenance of accounting records of the Smartshares Funds,
communication with Unitholders, supervision of the Registrar, including the payment
of distributions to Unitholders and administration of any securities lending programme
implemented for the Funds (see page 47 for further details).



The Trustee for smartTENZ,
smartFONZ and smartMOZY is:

The New Zealand Guardian Trust
Company Limited

Level 7, 48 Shortland Street

PO Box 1934, Auckland 1015

Tel: (09) 377 7300, Fax: (09) 377 7477

The Custodian for the Funds is:

JBWere (NZ) Nominees Limited

Level 38, Vero Centre

48 Shortland Street

PO Box 887, Auckland 1001

Tel: (09) 353 2379, Fax: (09) 357 3248

The Registrar for the Funds is:

LINK Market Services Limited,
PO Box 91976, AUCKLAND 1142,
Tel: (09) 375 5998, Fax: (09) 937 5590

The Trustee for smartMIDZ and
smartOZZY is:

Trustees Executors Limited

Level 5, 10 Customhouse Quay

PO Box 3222, Wellington

Tel: (04) 495 0999, Fax: (04) 496 2952
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Nature and duration of Smartshares Funds

The Smartshares Funds are Group Investment Funds constituted under the Trustee
Companies Act 1967. The Smartshares Funds commenced operation on the following
dates:

smartTENZ 7 May 1996
smartOZzY 20 January 1997
smartMIDZ 15 April 1997
smartMOzY 10 August 2004
smartFONZ 15 October 2004
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You decide how you want to invest in the Smartshares Funds. You can make a lump sum
investment and you can invest regularly by joining the Regular Savings Plah There are
bPve ways you can acquire units in Smartshares Funds:

Subscriptions for Smartshares Units can be made by completing the Application
Form attached to this Investment Statement and sending it with the full amount of the
application payment (Subscription Amount including an application fee of $30 or 0.20%
for amounts of $20,000 or more, which is deducted from the application amount) to
Smartshares Limited at the address of the Registrar, any Primary Market Participant or
any other channel approved by NZX. The application fee includes GST at 15% which will
be charged on 10% of the Subscription Amount.

The minimum cash Subscription Amount for investors who do not have a minimum

holding of units in the Smartshares Fund that they wish to invest in (see the section

entitted OMinimum HoldingO on page 39 below for details of minimum holdings for
each Smartshares Fund) is $1,500 (incorporating an application fee of $30 or 0.20%
for amounts $20,000 or more, which is deducted from the application amount). For

investors who already have a minimum holding of units in the Smartshares Fund they

wish to invest in, the minimum cash Subscription Amount is $1,000. Subscription

Amounts for cash applications need to be received by the Unit Registrar, LINK Market
Services, by the 20th of the month so Smartshares Units can be allocated and priced at
the end of the month by the Manager. There is no maximum Subscription Amount. No
interest will be paid to subscribers on Subscription Amounts.

The Manager, acting as agent for Unitholders, will, at its discretion, purchase either
Smartshares Units at the current price or securities in the Constituent Companies of the
relevant index at the current market prices (to create units in the relevant Smartshares
Fund) prior to, or on the last Business Day of each month with the Subscription Amounts.

If the Trustee, on the advice of the Manager, decides that an investorOs application will
not be accepted the Subscription Amount will be returned to the investor within 20
Business Days of making that decision. No interest will be paid on amounts refunded.

5 The Manager is not obliged to issue units in any of the Smartshares Funds in the period from (and including) the
announcement of a distribution to (and including) the Ex Date for that distribution (see page [55] for further details).



Once you have established a minimum holding, investing regularly can be a very effective
way to build wealth over the long term. Even small amounts saved on a regular basis
have the potential to grow into a signibcant sum over a number of years.

Regular investment gives Unitholders the benebt of dollar cost averaging. Dollar cost
averaging is an investment technique which sees Unitholders buy fewer units when the
market is up, and more units when it is down B automatically when the Regular Savings
Plan is used. With a prudent and long-term investment approach, dollar cost averaging
can smooth out the marketOs ups and downs.

The Regular Savings Plan lets Unitholders make a regular investment on or about the
20th of each month, directly from their bank account. Provided Unitholders have a
minimum holding, they can start saving with as little as NZ$50 per month (but they are
not required to participate in the Regular Savings Plan). Simply complete the Application
Form and direct debit authority included in this Investment Statement. Unitholders®
payments will be automatically withdrawn from their nominated account on a monthly
basis. Unitholders can add an additional lump sum payment (NZ$1,000 minimum
value), or increase or decrease their contribution at any time (subject to maintaining
a minimum contribution of $50 per month). If Unitholders enter the Regular Savings
Plan and then fail to make payments, no additional Smartshares Units will be allocated
to their investment. If Unitholders fail to make payments for 3 consecutive months,
their access to the Regular Savings Plan may be discontinued. Unitholders may at any
time, by giving 10 Business Days notice to the Registrar, cease their payments into the
Regular Savings Plan. UnitholdersO initial and subsequent investments, however, will
remain as long as they maintain the minimum holding.

The Manager, acting as agent for Unitholders, will, at its discretion, purchase either
Smartshares Units at the current price or securities in the Constituent Companies of the
relevant index at the current market prices on the last Business Day of each month (to
create units in the relevant Smartshares Fund) with the Regular Savings Plan monies.

A management fee of 25 cents per month may apply to contributions made under the
Regular Savings Plan. Any interest earned on the Regular Savings Plan monies prior to
the purchase of Smartshares Units or Constituent Company securities each month will
be retained by the Manager. These amounts will be used to cover the cost of operating
the Regular Savings Plan and other administrative costs. Any amount left over after this
will go to the Manager. At the date of this Investment Statement, Smartshares Limited
is not charging the 25 cents per month Regular Savings Plan management fee although
it reserves the right to reinstate the charge at a later date.

Smartshares Units are quoted and traded on the NZX Main Board. Once listed,
Smartshares Units can be purchased on market from an existing holder through an

NZX Firm. The total cost of purchase is the agreed price (per Smartshares Unit) plus
brokerage (brokerage costs will vary between NZX Firms).

37




38

For large investment amounts, Smartshares Units can be acquired by way of Basket
creation. Baskets may be created by way of delivery of the proportionate amounts of the
securities of the Constituent Companies (plus any applicable Cash Amount) (so as to
ensure that each existing UnitholderOs proportionate interest in the income held within
that fund prior to the issue of Smartshares Units to the Basket applicant, is not diluted
on a per unit basis by the creation of additional units issued to the Basket applicant).

This will ensure that the aggregate value of the Basket securities and the Cash Amount
is equal to the aggregate NAV of the units issued. The securities and Cash Amount are
then exchanged for Smartshares Units. Subscriptions for Smartshares Units in Basket
multiples of;

! 500,000 units for smartTENZ;
! 200,000 units for smartFONZ and smartMIDZ; and

! 150,000 units for smartMOZY and smartOZZY

Basket applications must be made directly to the Manager by delivery through any
Primary Market Participant, of the proportionate amounts of the securities of the
Constituent Companies that would make up those units. Each delivery of a Basket must
be accompanied by a completed Basket application form (available from the Manager or
any Primary Market Participant). Charges for Basket investments are explained further
under the section entitled OWhat are the charges?0

Each Smartshares Fund receives dividends from the Constituent Companies in which
it invests. These distributions and other income are retained within the Fund and
automatically reinvested (after the deduction of distribution reinvestment plan fees (if
any)) as additional units twice a year, unless you choose to have these paid out to you
by direct credit.

The Manager will purchase either Smartshares Units at the current unit price, or shares
in the Constituent Companies of the relevant index, at the current market price (to create
units in the relevant Smartshares Fund) with the reinvestment monies for Unitholders
who have their semi-annual distributions reinvested.

Charges for the Distribution Reinvestment Plan are outlined further under the section
entitled OWhat are the charges?0

The Distribution Reinvestment Plan described in the relevant Prospectus for each of the
Smartshares Funds constitutes the ODividend Reinvestment PlanO for the purposes of
the Securities Act (Dividend Reinvestment) Exemption Notice 1998.



Unitholders should maintain a minimum number of units at all times. If Unitholders fail
to maintain the minimum number of units, the Manager reserves the right to instruct
the Trustee, after giving prior notice, to sell such securities and to account to the
Unitholders for the proceeds of sale, after deduction of reasonable sale expenses. The
minimum holdings of Smartshares Units are:

! 1,000 for smartTENZ;
! 500 for smartMIDZ and smartFONZ; and

! 300 for smartMOZY and smartOZZY

Smartshares Units are issued at the NAV applying at the relevant time for cash
applications, the Regular Savings Plan and the Distribution Reinvestment Plan.

The NAV per unit is determined by dividing the total value of the Smartshares FundOs
NAV by the total number of outstanding Smartshares Units. The NAV per unit includes
not only the value of the underlying securities held in a Fund but also accrued income
in relation to the portfolio (for example, dividends and tax credits) less liabilities (for
example, tax expense, management fees). Please note that these examples of income
and liabilities are not exhaustive and other types of income may be received and liabilities
incurred from time to time.

+-4734=637-63:-4=26/N

All fees are exclusive of GST unless otherwise specibed.

! If you buy Smartshares Units directly from Smartshares Limited you only pay a
small application fee to the Manager of $30.00 for amounts up to $19,999 or 0.20%
for amounts of $20,000 or more. The application fee may be altered by the Manager
by giving three months® notice of the change. There is no limit to the altered fee
that may be charged.

! If you buy or sell Smartshares Units via the NZX Main Board you will be charged a
brokerage fee by the NZX Firm with whom you are dealing. The brokerage fee will
vary between NZX Firms.
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When subscribing via basket creation and withdrawing via basket redemption the
following charges are payable to the Manager at present.

Basket Creation Basket Redemption

$250 for smartFONZ and smartMOZY | $250 for smartFONZ and smartMOZY

$250 for smartTENZ $500 for smartTENZ
$400 for smartMIDZ $400 for smartMIDZ
$300 for smartOZZY $300 for smartOZZY

The basket creation and basket redemption fees may be altered by the Manager by
giving three monthsO notice of the change. There is no limit to the altered fee that may
be charged. There are no other entry or exit charges.

Unitholders automatically have their twice-yearly distributions reinvested in
additional Smartshares Units unless they elect to have these direct credited to a bank
account. There is a Distribution Reinvestment Plan charge of 0.75% for smartTENZ
and smartOZZY and 1.0% for smartMIDZ of the amount reinvested, with a minimum
of $2 per amount reinvested. This charge is deducted from the amount reinvested.
Individual amounts to be reinvested of less than $2 will not be reinvested and no fee
will be deducted. No fee is charged for smartFONZ or smartMOZY for the Distribution
Reinvestment Plan.

The Distribution Reinvestment Plan charge may be altered by the Manager by giving
three months® notice of the change. There is no limit to the altered fee that may be
charged.

Management fees are charged to the Funds. This means that management fees are
reBected in the unit price, meaning a Rat fee structure is required. The Manager may
negotiate management fee rebates to individual Unitholders (in the form of additional

units or cash, as agreed between the Manager and the Unitholder).

The fee structure of the Funds is set out below:

Fund Management Fee*
smartFONZ 0.75% p.a.
smartMIDZ 0.75% p.a.
smartMOzZY 0.75% p.a.
smartOZzZY 0.60% p.a.
smartTENZ 0.60% p.a.

* Exclusive of GST.



All fees are stated on a GST exclusive basis. Under current law some fees are wholly
or partially exempt from GST. GST at 15% is charged on 10% of total management fees
for Unitholders.

The management fee may be altered by the Manager by giving six monthsO notice of
the change for the smartMOZY, smartMIDZ and smartFONZ funds, and three months
in respect of the smartOZZY and smartTENZ funds. There is no limit to the altered fee
that may be charged.

In addition to its management fee, the Manager is entitled to interest on amounts held
in respect of distributions received (including distributions in respect of securities on
loan under any securities lending programme undertaken by the Fund), interest earned
on monies in the Regular Savings Plan and cash application account. The Manager is
also entitled to charge an investor in respect of non-standard services requested by that
investor and to charge fees in respect of the Distribution Reinvestment Plan and the
Regular Savings Plan (a fee of 25c per month may apply to contributions made under
the Regular Savings Plan, but as at the date of this Investment Statement, the Manager
is not charging this fee). There is no limit to the amount that may be charged. Payment
of these amounts will usually coincide with payments of the ManagerOs management
fee.

The Manager is also entitled to receive fees for administering securities lending. The
amount of fees received by the Manager will be up to 50% of the net revenue payable to
the relevant Fund in respect of the securities of that Fund lent. Cash payment for any
dividends (including any imputation credits) paid in respect of any loaned securities, and
any additional securities required to be returned to the Fund as a result of corporate
actions (for example a bonus issue), do not form part of the net revenue from which the
Manager is entitled to take a fee.

Persons associated with the Manager are involved in the operation of the designated
settlement system in which all of the smartFONZ, smartMIDZ and smartTENZ, Funds®
securities will be held and under which securities lending is undertaken and receive
fees and other remuneration in that capacity. The services comprise the holding of those
FundsO securities in the central securities depository and the facilitation of securities
lending. None of those fees or remuneration is paid from the relevant Funds.

NZCL is be the central counterparty for the CSS and will become the borrower in respect
of all securities lent by the Funds. It will also settle all securities loans in accordance with
the rules of the CSS. NZDL operates the depository in which smartFONZ, smartMIDZ
and smartTENZ Funds® securities are held and administers securities lending. New
Zealand Depository Nominee Limited will hold the legal title to those FundsO securities
that are held in the depository.

NZCL and NZDL are ultimately owned by NZX and are therefore related parties of the
Manager for the purposes of the NZSX Listing Rules.
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The above management fees cover the expenses (other than those for which a tracking
levy may be imposed) for the ongoing operation of the Smartshares Funds. These
include investment management, reporting, custodian fees, trustee fees, registry costs
and brokerage fees for purchasing securities in the Smartshares Funds.

By investing in the Smartshares Funds investors accept and authorise these deductions
and fees to occur and understand that these fees can be altered.

The Funds will continue to track each Capital Index as closely as possible, however, the
retention of income within the Funds may lead to increased potential for tracking error
during each distribution period. At the end of each distribution period, as all income is
paid out of the Funds (subject to any amount deducted by the Manager on account of
liabilities that may become payable in the next (or later) distribution period) in the form
of a dividend, then the tracking error should realign at that time as the income will be
distributed out of the Fund (with a corresponding decrease in the FundOs NAV).

The Manager may charge to the Fund (by way of levy or otherwise) the costs of reducing or
eliminating a tracking difference. There is no maximum amount for a tracking difference
levy (or charge) and the levy (or charge) will be applied at the time the tracking difference
occurred. Any tracking levy (or charge) will be disclosed in the Pnancial statements for
the Fund. Where the amount of tracking levy (or charge) exceeds the income available in
the Fund, the difference shall be recoverable by the Manager from future income. Whilst
the Manager may impose and deduct from the Fund a levy to cover the costs of reducing
or eliminating a tracking difference, this discretion will not be exercised in relation to a
tracking difference that results from retaining income within the Fund, as it is expected
that this tracking difference will OclearO at the end of each distribution period.
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The returns you get from your investment in Smartshares Units will be a combination of:

(@ Any change in the price of Smartshares Units at the time you sell, relative to the
price at which you bought; and

(b) The distribution of dividends or other income received by the Smartshares Fund.
Smartshares Funds distribute all income received in relation to the portfolio (for
example, dividends and tax credits) less liabilities (for example, tax expenses and
management fees) and any amounts held for the purpose of addressing a current
or anticipated tracking difference. Please note that these examples of income
and liabilities are not exhaustive and other types of income may be received
and liabilities incurred from time to time. Unitholders who are members of the
Distribution Reinvestment Plan will have their share of distributions automatically
reinvested as Smartshares Units.



The returns are subject to the general Buctuations and direction of the New Zealand
sharemarket (in the case of smartTENZ, smartFONZ and smartMIDZ) or the Australian
sharemarket (in the case of smartMOZY and smartOZZY) up or down, and the
performance of Constituent Companies which includes changes in their security prices
and the value of any dividends or other distributions paid. Both of these factors are
inBuenced by the New Zealand, Australian and global economies.

In addition, currency Ructuations between the New Zealand and Australian dollars will
impact on the performance of smartMOZY and smartOZZY.

Returns cannot be predicted with any accuracy. Neither the Manager, the Trustee nor
any other person associated with the Offer guarantees a particular level of return on
your investment in Smartshares Units. No returns are promised.

The amount of the returns you get from your investment in Smartshares Units will vary
from time to time, depending on the factors above.

Distributions are made directly from each Smartshares Fund within 20 Business Days
of the last Business Day of each March and September in any year.

These distributions comprise dividends or any other income (including income from
securities lending which will be 50% of revenue received by the Manager from securities
lending), less management charges and other expenses, and, if necessary, amounts held
for the purpose of addressing current or anticipated tracking differences. Unitholders
will automatically have their distributions re-invested as Smartshares Units unless they
elect to have them paid directly to a bank account.

The Manager may, at its discretion, deduct from any distribution an amount of cash
if and to the extent that the Manager reasonably considers that such a deduction is
required to meet any liabilities that become payable in the next (or later) distribution
period.

The Manager is not obliged to issue units in any of the Funds in the period from (and
including) the announcement of a distribution to (and including) the Ex Date (as that
term is debned in the NZSX Listing Rules) for that distribution (as unit issues during that
period could result in an increased number of units on issue, which would in turn result
in a decrease in the announced distribution on a per unit basis).

The Manager receives and retains any interest earned on income held prior to
distribution.
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The Smartshares Funds are Portfolio Investment Entities (OPIESO). As listed PIEs the
Smartshares Funds will pay tax on income derived by the Funds at a rate of 28%).

PIEs that invest in New Zealand and certain Australian equities will not be subject
to tax on gains derived from the sale of those equities. Depending on the equities
which constitute the index that the relevant Smartshares Fund tracks, the Fund may be
subject to tax in respect of offshore portfolio equity investments. These rules only apply
to non New Zealand and certain Australian listed securities. In relation to the applicable
equities, the Funds will apply the Ofair dividend rateO (OFDRO) method to calculate the
amount of any taxable income. Under the FDR method, the taxable income in each year
will generally be 5% of the opening value of the applicable equities. Given the operation
of the FDR method, dividends or sales proceeds received by the Smartshares Funds in
relation to the applicable investments should not be subject to further tax. The OTaxationO
section in each of the Smartshares Fund prospectuses provides an explanation of the
OFDRO method and its application to the Smartshares Funds.

All Imputation Credits received by the Smartshares Funds will be passed on to investors.
Investors will be able to use those Imputation Credits to meet their tax liability on
distributions received from Smartshares Funds.

To the extent distributions do not have imputation credits attached, they will be excluded
(non-taxable) income to investors. Trustees and natural person investors however may
choose to treat such excluded income as assessable income by including the distribution
income in their tax return. How you as an investor treat distributions for tax purposes
will depend on your personal tax circumstances and as such we recommend you seek
independent tax advice.

To the extent that a distribution does not have imputation credits attached, all investors
(except for those investors who are trustees or natural persons who have chosen to do
so) are not required to include the distribution information in their personal tax return
on the basis that it is excluded income. Therefore, capital gains derived by the Funds
can be efpciently distributed to investors without adverse tax consequences.

To the extent that Imputation Credits are available, distributions to Unitholders will be
fully imputed. To the extent distributions do not have Imputation Credits attached, they
will be excluded (non-taxable) income to investors.

Non-resident withholding tax (ONRWTO) will be withheld at 15% to the extent distributions
have Imputation Credits attached, subject to any applicable tax treaty. The NRWT rate
on fully imputed distributions is reduced to 0% if;

(a) the Unitholder holds 10% or more of the units in a Fund: or

(b) the tax rate that applies to the distribution is reduced to less than 15% after taking
into account the effect of an applicable tax treaty.



New Zealand also has a foreign investor tax credit regime whereby the impact of NRWT
on dividends is ameliorated by the payment of a supplementary dividend for investors
holding less than 10% of the units in a Fund and if the NRWT rate is 15% or more. The
Funds intend to pay supplementary dividends to non-resident Unitholders wherever

possible.

To the extent that a distribution does not have Imputation Credits attached, no NRWT
will be withheld.

The primary benebt of the PIE regime is that Smartshares Funds have an exemption
from paying tax on probts made by trading in shares.

The other signibcant benebt is that tax paid on dividend payments made to investors is
capped at 28%. If you are currently paying tax at a rate less than 28% then the difference
may still be claimed back from the IRD at the end of each income year by including the
distributions from the Fund(s) in your tax return.

The Manager has the discretion to take any steps the Manager considers necessary
or desirable to ensure that a Fund is eligible to be enrolled and remain as a PIE. This
includes ensuring that any one investorOs unit holding does not exceed the maximum
investor interest size requirement in the Tax Act as follows:

(a) for a Unitholder that has always held an interest of greater than 20% from 17 May
2006, a number of units up to but less than 40% of the total issued units of each
Fund; and

(b) for all Unitholders not specibed in (a) above, a number of units not exceeding 20%
of the total issued units of each Fund (for these purposes, the units held by the
relevant investorOs Oassociated personsO that are not Exempt Investors and who,
themselves, hold units amounting to 5% or more of the units on issue will also be
taken into account in determining whether the 20% threshold has been exceeded).

There is no investor interest size requirement for a Unitholder that is an investor of
the type listed in the PIE regime in section HM 21(2) and Schedule 29 Parts A and B of
the Income Tax Act, or equivalent provision (OExempted InvestorO). Such an Exempted
Investor may hold up to 100% of the Smartshares Units in the Fund.

The Manager also has the ability to request any relevant information from Unitholders
to ensure compliance with the PIE rules and the Trust Deed. Additionally, the Manager
has the ability to rectify any breach of the PIE holding restrictions in accordance with the
PIE rules and the Trust Deed.

For further information regarding the eligibility of a Fund within the PIE requirements
please refer to the relevant Smartshares FundOs prospectus or contact the Manager.
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Taxation may affect the returns of the Smartshares Funds and each of the Smartshares
Funds may have varying tax implications.

Taxation laws, their interpretation, or Inland RevenueQs application of those laws may
change during the period of an investorOs investment in a Fund, in a way which has an
adverse impact on the returns to that investor.

As the smartMOZY and smartOZZY Funds will not have a permanent establishment
in Australia and will not hold at any time 10% or more of the issued shares in any
Constituent Company, those Funds will not be subject to Australian capital gains tax.

Probts may be taxable in Australia on the sale of shares in a company if the smartMOZY
and smartOZZY Funds are deemed for the purposes of Australian law to be holding
investments on revenue account. That treatment is not expected to be applied to these
Funds.

Please refer to the smartMOZY and smartOZZY prospectuses for information on stamp
duty.

The tax status of some investors may be such that they are liable for tax on probts derived
from the disposal of securities. In the case of the Smartshares Funds, contributing
securities in exchange for units in the Smartshares Funds will constitute a realisation
of the securities for tax purposes for those investors.

The tax treatment of probts realised or losses incurred on the disposal of units in
the Smartshares Funds will depend upon the tax position of the investor. Generally
speaking, probts from the disposal of units in the Smartshares Funds will be subject to
tax if:

! The investor acquired the units for the purpose of sale or other disposal; or

! The investor carries on a business involving dealing in the units or other similar

property; or

! The units are held for the purposes of any business carried on by the investor and
disposal of the units occurs as an act done in the carrying on of that business.

TThe above comments are intended to be only a general summary and indication of the
relevant law as at the date of this Investment Statement. Neither the Trustee nor the

Manager accepts any responsibility for the taxation consequences of an investment in
Smartshares Funds. Investors who buy or sell Smartshares Units may have different
taxation positions. Consequently, each investor should consider their own taxation
position and if necessary seek professional advice before investing in Smartshares
Units.



Distributions may be withheld to address the unusual event that the Manager needs to
use some of the distributions to restore the tracking of Smartshares Funds.

Unitholders will automatically have their distributions reinvested as Smartshares Units
unless they elect to have them paid directly to a bank account. If not already a member
of the Distribution Reinvestment Plan, a Unitholder may elect to reinvest his or her
distributions by returning the Distribution Reinvestment Plan form (forms are available
from Smartshares Limited) to:

The Registrar, LINK Market Services Limited, PO Box 91976, AUCKLAND 1142
Tel (09) 375 5998, Fax (09) 937 5590.

Notice of election for the Distribution Reinvestment Plan (forms are available from

Smartshares Limited) received by the Registrar at least 10 Business Days prior to a
semi-annual distribution date will be effective at that distribution. Once you have elected
to reinvest your distributions, reinvestment will continue until you advise the Registrar

otherwise.

Management charges for the Distribution Reinvestment Plan are set out on page 40.

The Manager has implemented, or in respect of smartMOZY and smartOZZY intends to
implement, a securities lending programme for the Funds. The Manager has the power
under the Trust Deeds to undertake securities lending for the Funds, and the possibility
of a securities lending programme for the Funds is (and is deemed to be) included in
the Issue Terms for the Fund. However, the Manager is not yet able, but intends to,
lend securities held by smartMOZY and smartOZZY as discussed under the OTerms of
Securities LendingO, below.

Securities lending involves the transfer of legal title and benebcial interest in the
securities to a third party borrower, in some cases, against collateral, and in other
cases under other appropriate risk mitigation arrangements. There are additional risks
associated with securities lending. These risks are set out on page 51. The Funds would
receive income earned from securities lending following payment of the ManagerOs
costs of and fees for administering securities lending.

When securities are lent, the Funds will receive a cash payment for any dividends
(including any Imputation Credits) paid in respect of any loaned securities to the holder
on the Record Date for the payment of the dividend, so that the Funds will receive the
same return from the securities had they held them directly.

The potential benebts of securities lending are two-fold:

! Additional source of income: Securities lending should earn income (for example,
by receiving a share of interest received on cash collateral provided by borrowers)
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and, following payment of the ManagerOs costs of and fees for administering
securities lending, should increase returns to Unitholders. The Manager may
contract some of the administration of the scheme to a third party administrator
who may earn fees for these services provided.

! The size of a Fund changes through the creation and redemption of Baskets of
securities: This trading tends to assist the market price of the Smartshares Units
to more closely follow the value of the underlying securities. One of the constraints
on Basket trading is an ability to access a portfolio of securities lending, which may
assist market participants to trade complete Baskets of underlying securities. This
would, thereby, increase liquidity of Smartshares Units and assist the market price
to more closely ref3ect the value of the underlying securities.

The Trust Deeds permit the Manager to lend securities held by the Funds only in
accordance with certain terms, as set out in the appendix to the relevant Smartshares
Fund®s prospectus.

NZX operates a central counterparty clearing and settlement system (OCSSO). The
clearing house operator, NZCL, is the central counterparty for the settlement of trades

of bnancial products on NZXOs markets. Transactions will be settled onto the depository,
operated by NZDL. Legal title to securities of the Funds will be held by the nominee
company of NZDL, New Zealand Depository Nominee Limited, and not the Custodian.
The entities which operate the CSS are ultimately wholly owned by NZX and are therefore
related parties of the Manager under the NZSX Listing Rules. The Special Division of
the NZ Markets Disciplinary Tribunal has granted the Manager a waiver from the NZSX
Listing Rules to allow the Manager to conduct securities lending through the CSS.

The CSS is a Odesignated settlement systemO under section 156N of the Reserve Bank
of New Zealand Act 1989. As part of that designation process, the rules of CSS (OCSS
RulesO) have been specibed. The Reserve Bank and the FMA (as joint regulators) have
the power under section 156ZC of this Act to disallow any amendment to the CSS Rules.

The Manager will not initially bilaterally lend securities held by the Fund directly to NZX
Market Participants, as the Securities Act (Group Investment Index Funds) Exemption
Notice 2002 (OExemption NoticeO) on which the Manager relies may only be relied upon
by a fund that conducts securities lending, if that fund lends securities in accordance
with the rules and requirements of a designated settlement system such as the CSS.
However, if the Manager is able to obtain an amendment to the Exemption Notice to
extend the application of the Exemption Notice to funds that conduct bilateral lending,
the Manager will conduct bilateral lending on the terms described in the appendix to
the relevant prospectus.

As at the date of this Investment Statement the CSS is not able to conduct securities
lending transactions involving the lending of Australian securities. As a result the
Manager is not yet able to implement a securities lending programme for smartMOZY
and smartOZZY. However, if the CSS becomes able to conduct securities lending
transactions involving Australian securities, and all other requirements for securities
lending have been met, the Manager intends to commence a securities lending



programme, on the terms set out in the appendices to the smartMOZY and smartOZzZY
prospectuses.

The Trustee is the person legally liable to pay returns (if any).
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The principal risks of an investment in Smartshares Funds are:

Smartshares Units are subject to the risks of an investment in a broadly based portfolio
of securities, including the risk that the general level of security prices may decline,
thereby adversely affecting the value of the investment.

Securities are susceptible to general sharemarket Buctuations and to volatile increases
and decreases in value as market conbdence in, and investor perceptions of, their
issuers change. These investor perceptions are based on various and unpredictable
factors including expectations regarding government, economic, monetary and pscal
policies, in3ation and interest rates, economic expansion or contraction, and global or
regional political, economic and banking crises. This may result in a Unitholder being
unable to recover the full amount of their investment and/or any returns relating to such
investment in any of the Funds.

An investment in Smartshares Funds should be made with the understanding of the risk
inherent in an investment in securities, including the risk of the Constituent Companies
which may become impaired or the general condition of the market.

While every effort will be made by the Manager to track the price and yield performance
of the indices that the Smartshares Funds track, there can be no assurance that this
objective will be met.

From time to time, the Manager may be unable to replicate and maintain exactly the
composition and relative weightings of the Constituent Companies in the relevant
indices, or may be unable to purchase or sell some of these securities consistent with
the composition of the indices. Therefore, tracking differences may occur between
securities of Constituent Companies in Smartshares Funds and the relevant indices.

There is also potential for tracking error during each distribution period as a result of
income being retained in the Funds.

The portfolio of securities held by each Fund represents stocks held by that Fund in
proportion to the index tracked by that Fund, and does not include any income received.
As income from securities held by the Fund is received in cash, which adds to the Net
Asset Value of the Fund, a slight tracking error may occur during a distribution period.
This tracking error should correct at the end of the distribution period when the cash is
paid to Unitholders in the distribution.
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The Manager may charge to the Fund the costs of reducing or eliminating a tracking
difference. However this will not be exercised in relation to a tracking difference that
results from retaining income within the Fund as it is expected that this tracking

difference will OclearO at the end of each distribution period.

The Manager will as soon as practicable remedy any Smartshares FundOs mis-weighting
or effect the required re-weighting to the fullest extent possible. The Manager may add
to or deduct from distributions any amount necessary for the correction of tracking
differences.

Typical methods of investment management for an actively managed fund involve
deliberate changes to a portfolio of securities based on judgement of economic, Pnancial
and market conditions. No attempt will be made to manage Smartshares Funds in the

traditional sense, and the Manager and Trustee do not monitor the performance of

companies included in the relevant indices.

The adverse Pnancial condition of a Constituent Company or the industry it is in will not be
a reason for Smartshares Limited to direct the relevant Trustee to cause a Smartshares
Fund to dispose of that FundOs investments in the securities of that Constituent Company
unless the Constituent Company is removed from the relevant index. Nor will securities
held in Smartshares Funds be disposed of as a result of Buctuations in the market
unless they are removed from the relevant index. Market Ructuations and such adverse
conditions may affect the value of a UnitholderOs investment and/or any returns relating
thereto either positively or negatively. Neither the Manager nor the Trustee may delay
decisions to re-weight Smartshares Funds to ref3ect the relevant index to enhance the
performance or the value of Smartshares Units.

While Subscription Amounts and income for reinvestment are payable in New Zealand
dollars, the Manager invests the proceeds in securities denominated in Australian
dollars. In addition, those Funds® units are quoted on the NZX Main Board in New
Zealand dollars even though the assets underlying the value of the FundsO units are
denominated in Australian dollars. Both of these situations give rise to a currency risk
which may affect the value of the Funds, and amounts for reinvestment, either positively
or negatively and hence the value or amount of the Funds® units when considered in New
Zealand dollar terms. The Manager will take no steps to mitigate the FundsO foreign
currency exposure.

Regulatory risk is the risk that Smartshares Funds may be adversely affected by future
changes in applicable laws, including tax laws. Taxation laws, their interpretation, or the
Inland Revenue DepartmentOs application of those laws may change during the period of
an investorOs investment in Smartshares Funds, in a way which has an adverse impact
on the returns to that investor.



No Unitholder shall be personally liable in respect of any debt or liability of the relevant
Smartshares Fund, nor be personally liable to indemnify the Trustee or the Manager in
respect of any such debt or liability, except for any tax liability paid by the Smartshares
Funds that is attributable to that Unitholder. The Trustee and Manager, except in the
case of wilful default, are indemnibed out of the assets of the relevant Smartshares
Fund.

Unitholders are not liable to make any payments to third parties upon winding up of
Smartshares Funds, or as a result of the insolvency of the Manager or Trustee. However,
in the event a wind-up proves necessary, the Manager and/or Trustee shall be entitled
to recover all costs and expenses, which are incurred in doing so. This will be done
prior to distributing money (or assets) to Unitholders. Claims of Unitholders in respect
of their Smartshares Units will rank equally among themselves in such circumstances.

There are tax risks that need to be managed in relation to the Smartshares Funds
continuing to be eligible to be PIEs, including (but not limited to):

! If a Fund fails to meet the required criteria and therefore ceases to be a PIE, it will
not be able to re-elect to be a PIE for the succeeding bve years.

! If an investor (including all associates) holds more than 20% of the units in a
Smartshares Fund, that Fund may not qualify to be a PIE (or for an investor that
meets certain requirements, 40% of the units in that Fund).

Although the Manager has put appropriate processes in place designed to ensure that
the Fund complies with all requirements to be a PIE, there is a risk that the Fund could
lose PIE status if there is a breach of those requirements which is not remedied within
the time permitted under the PIE Rules. If PIE status is lost the Fund will be taxed
as a company and distributions to investors will be dividends payable at the investorOs
marginal tax rate and potentially will be subject to withholding tax. No compensation
will be paid to investors in the event that PIE status is lost. For further information on
PIE Tax risk please refer to the relevant Smartshares Fund prospectus.

There are a number of possible risks associated with securities lending, including, but
not limited to, the following:

a) Borrower credit risk and settlement risk: There is a risk that a borrower of
securities could fail to deliver equivalent securities on termination of a loan or
encounter bPnancial difbculties, for example, become insolvent. In this event there
could be delays in or failure in respect of redelivery of securities and the Funds may
incur loss as a result. For bilateral loans of securities to individual counterparties
(which the Funds are not currently permitted to enter into (see page 48)) collateral
in excess of 105% (in respect of the smartFONZ, smartOZZY and smartTENZ funds)
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b)

d)

e)

or 110% (in respect of the smartMIDZ and smartMOZY funds) of the value of the
securities lent will be required to be deposited with the Trustee. This collateral
will be used, if possible, to purchase replacement securities if the borrower fails to
deliver securities on the termination of a loan.

Failure of the central counterparty settlement system: For loans settled through a
central counterparty settlement system, the obligations of the settlement system
operator to the Funds are unsecured, as collateral is managed by the settlement
system operator and is not directly provided to the Funds. The Funds will be exposed
to the credit risk of the operator of the settlement system (such as CSS), including
the risk that the Funds may not be able to recover some or all of the securities
on loan (and any substitute cash payments for distributions paid in respect of
securities on loan) at the time of a default by the settlement system operator. This
risk would be mitigated by any arrangements (including prudential arrangements
and oversight by the Reserve Bank) made for the management of risks associated
with the operation of the settlement system.

Failure by central counterparty settlement system operator to meet settlement
obligations. In the event that the settlement system operator (such as NZCL) does
not fulbl its settlement obligations to the Funds in relation to a securities loan, the
FundsO sole right is to make a claim for compensation to the settlement system
operator. The settlement system operatorOs liability is limited to determinations
relating to claims for compensation. The NZ Markets Disciplinary Tribunal can
require the settlement system operator to redetermine a claim for compensation if
the settlement system operator has acted in bad faith.

Legal risk: There is a risk that the contract relating to the lending will not be
legally enforceable or documented correctly, resulting for example in an inability
to enforce an obligation to re-transfer securities. This risk can be mitigated by the
use of a standard form contract based on industry standards.

Operational risk: There is a risk that the operational procedures adopted by the
Manager could result in errors, fraud or misconduct that cause a loss to the Fund.
In order to mitigate this risk the Manager will follow a set of policies and procedures
which involve regular reporting to the Trustee. The Manager will also be required to
insure against losses arising from fraud and misconduct.

In order to limit each FundOs exposure to the risk that may arise as a result of securities
lending, the Trustees and the Manager have agreed that at the time and immediately
after lending any securities in a Fund no more than 50% of the value of that Fund and
50% of the aggregate value of a security within that Fund may be lent. Securities may
not be lent if, as a result, either of those limits is breached.

The Fund is exposed to the potential risk of Pnancial loss resulting from the failure of
counterparties to honour fully the terms and conditions of a contract with the Fund.
Financial instruments that subject the Fund to credit risk consist primarily of cash,
accounts receivable and investments in equity securities held at fair value. The maximum
credit risk of Pnancial instruments is considered to be fair value. The risk of non-



recovery of monetary assets is considered minimal due to the quality of counterparties
dealt with. The Fund does not require collateral or other security to support Pnancial
instruments with credit risk.
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Unitholders may at any time, initiate, cease or alter (subject to maintaining a minimum
contribution of $50 per month) the monthly Regular Savings Plan payments by giving 10
Business DaysO notice to the Registrar.

Unitholders may at any time initiate or cease the Distribution Reinvestment Plan by
notifying the Registrar. However, Unitholders will need to give the Registrar at least 10
Business Days notice prior to the twice-yearly Distribution Date to enable the change to
be made for that distribution period.

The management charges may be increased by the Manager by giving six months®
notice of the change for the smartMOZY, smartMIDZ and smartFONZ funds, and three
months in respect of the smartOZZY and smartTENZ funds. Other fees may be altered
by the Manager by giving three months® notice of the change.

The Manager and the Trustee of a Smartshares Fund may amend the Trust Deed for that
Smartshares Fund and the issue terms when the amendment is not, in the opinion of
the Trustee, materially and adversely prejudicial to Unitholders generally, or in certain
other limited circumstances, including the authority of an extraordinary resolution of
Unitholders.

Otherwise the Manager must give at least three months® notice to the Unitholders and
an amendment will become effective:

(a) If during the three month notice period:

i Basket holders would have been able to redeem a Basket or more on at least
20 Business Days during that notice period, at their Current Unit Value; and

ii. The reported weighted average price for sales of Smartshares Units in parcels
of less than a Basket, on at least 20 Business Days during that period, has
been higher than 1% below the Current Unit Value at the time of sale, or

(b) If the condition in paragraph (a) is not met, no meeting is called by holders of 10%
or more of Smartshares Units outstanding or, if a meeting is called to consider the
amendment, a resolution to reject the amendment receives less than 25% of the
valid votes cast on the resolution.

Issue terms may be prescribed in a prospectus with effects specibed in the Trust
Deed. They may change as described above when new prospectuses are issued. An
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extraordinary resolution shall be binding on all Unitholders, and the Trustee and
Manager shall give effect to such a resolution.

Further details on the Trust Deed and issue terms are provided in the prospectus.
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Smartshares Units can be cashed in three ways:

Smartshares Units can be sold on market through NZX Firms. In this case, no written
redemption notice is required. The market price per unit may vary from the net asset
value per unit subject to supply and demand on market. The costs involved in a sale on
the NZX Main Board is normal sharemarket brokerage, which may vary between NZX
Firms. In the opinion of the Manager, there is an established market for such sales of
Smartshares Units that will be quoted on the NZX Main Board. The Trustee may decline
to register a transfer of Smartshares Units if it would result in a transferee holding less
than the minimum holding.

For holdings in multiples of:
! 500,000 units for smartTENZ;
! 200,000 units for smartFONZ and smartMIDZ; and

! 150,000 units for smartMOZY and smartOZZY,

a Unitholder can surrender Smartshares Units and withdraw the securities of the

Constituent Companies in index proportions and a cash amount representing any
accrued income applicable. All withdrawal requests should be made through an NZX
Firm to the Trustee after completing a Basket withdrawal notice. Charges in relation to

Basket withdrawals are explained under OWhat are the charges?0 on page 39.

The Manager is not obliged to redeem units in any of the Funds in response to a
Basket withdrawal request in the period from (and including) the announcement of a
distribution to (and including) the Ex Date (as that term is debned in the NZSX Listing
Rules) for that distribution (as unit redemptions during that period could result in an
decreased number of units on issue, which would in turn result in an increase in the
announced distribution on a per unit basis).



The Manager has the power to wind up the Smartshares Funds (after giving two months®
notice to Unitholders and the Trustee). The Trustee shall then distribute the balance
after payment of costs and expenses amongst the Unitholders in proportion to the
number of units held by them.
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If you require any information about your investment in Smartshares Units, you should
prst contact:

Head of Business LINK Market Services Limited
Smartshares Limited PO Box 91976, Auckland 1142

NZX Centre, Level 2, 11 Cable Street Tel: (09) 375 5998

PO Box 2959, Wellington 6140 Fax: (09) 937 5590

Tel: 0800 80 87 80, Fax: (04) 496 2893 Email:

Email: smartshares@smartshares.co.nz smartshares@linkmarketservices.com
www.smartshares.co.nz
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If you require any information about your investment in Smartshares Units, you should
Prst contact:

Head of Business LINK Market Services Limited
Smartshares Limited PO Box 91976, Auckland 1142
NZX Centre, Level 2, 11 Cable Street Tel: (09) 375 5998, Fax: (09) 937 5590

PO Box 2959, Wellington
Tel: 0800 80 87 80, Fax: (04) 496 2893

The New Zealand Guardian Trust Trustees Executors Limited

Level 7, Vero Centre Level 5, 10 Customhouse Quay

48 Shortland Street PO Box 3222, Wellington

PO Box 1934, Auckland Tel: (04) 495 0999, Fax: (04) 496 2952

Tel: (09) 377 7300, Fax: (09) 377 7477

There is no ombudsman to whom complaints may be made.
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Alternatively, you may lodge a complaint with the ManagerOs Dispute Resolution Scheme
provider, Financial Service Complaints Services Limited. They can be contacted at:

Level 13, Forsyth Barr House
45 Johnston Street
Wellington

P O Box 5967

Wellington 6011

Tel: 0800 347 257

Fax: (04) 472 3727
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Further information about the Smartshares family of Funds, and Smartshares, is
contained in or referred to in:

! The latest Smartshares FundsO prospectuses

! The latest annual report (including Pnancial statements) of the Smartshares
Funds.

Both are available from Smartshares Limited (free of charge), on the Smartshares
website, www.smartshares.co.nz, or any NZX Firm. The prospectuses and annual
reports (including Pnancial statements) are also bled with the Companies Ofpce, and
are available on the Companies Ofpce website (www.business.govt.nz/companies)
under the ManagerOs ble reference. Copies of the documents may also be obtained (on
payment of the relevant fee) by telephoning Searchlink at 0800 767 778.

The Trust Deed for each Fund may be inspected, without fee, by any person at the
registered ofpce of the Manager. A copy of the Trust Deed is available, free of charge,
from the registered ofbce of the Manager, to prospective and current investors on
request. A copy of the Trust Deed will be sent to prospective and current investors, free
of charge, on request to the Manager.

A Unitholder (or his/her/its representative) may inspect that part of the register of Units
kept by the Unit Registrar that relates to his/her/its Units, except when the register is
duly closed (and subject to any reasonable restrictions that the Manager may impose
so that not less than two hours in each working day is allowed for inspection). A copy of
that part of the register of Smartshares Units relating to a Unitholder may be obtained
on payment of a reasonable fee.

Up to date information on the performance of Smartshares Funds and the relevant
indices is available in the daily newspapers and on NZX's website (www.nzx.com).

The annual report and brst half year report is made available to every investor on the
Smartshares web site within 90 days of the end of the relevant period. NotiPcation of
the availability of this annual report is sent to all investors by mail and a hard copy of the
report can be posted to any Unitholder, if requested.



Investors will also receive a distribution notice twice a year, as well as conbrmation of
units allocated if they are members of the Distribution Reinvestment Plan.

Unitholders who are members of the Regular Savings Plan will receive a monthly
statement conbPrming the price and number of units allocated for each contribution
made.

Information in relation to the value of your investment and trading history can be
obtained via the Registry Investor Service Centre web site at www.linkmarketservices.
c0.nz

Investors may also request from the Manager, in accordance with section 54B of the
Securities Act 1978 and regulation 44 of the Securities Regulations 2009, the information
required by those provisions to be made available. A prescribed fee may be payable (but
not for a copy of the registered prospectus, a copy of the Pnancial statements or a copy
of any document extending the period during which allotments may be made under the
registered prospectus). Such a request may be made by contacting the Manager, on the
contact details as set out on page 55, above.

The Manager, through the Registrar, collects and holds personal information about you
for the purposes of managing your investment and advising you of other investment
opportunities. You may request access to personal information held about you in relation
to your investment. You may make such request by writing to the Registrar at:

;GEAH#OY%)*+ #@+)2!&+-#;!(!,+8Z#
3Q#HIN#]|I_z#
5[.A;5E:#JJ°K

or by telephoning the Registrar on (09) 375 5998. Depending on the nature of any
such request, the Manager or the Registrar reserves the right to impose a reasonable
charge for providing access to personal information.

DISCLAIMER

Each Smartshares Fund is expressly intended to approximate the performance of the Index it tracks
(smartFONZ tracks the NZX 50 Portfolio Capital Index, smartTENZ tracks the NZX 10 Capital Index,
smartMIDZ tracks the NZX MidCap Capital Index, smartMOZY tracks the S&P/ASX MidCap 50 Capital
Index and smartOZZY tracks the S&P/ASX 20 Capital Index). These indices rise and fall according to
market events and conditions. None of the Trustee, the Manager, NZX, or any other person associated
with this offer guarantees the performance of the indices or the performance of each Smartshares
Fund or investments in the Smartshares Funds. No warranty expressed or implied is given as to the
results to be obtained by the Manager or each Smartshares Fund from the use of the indices or any data
included in them, or as to the liquidity of investment in each Smartshares Fund units or their btness for
any UnitholderOs purpose. No person may offer, sell or deliver Smartshares Fund units or distribute any
documents in relation to the offer (including any copy or extract from this Investment Statement) to any
person in any jurisdiction other than in compliance with any applicable laws and regulations.
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'‘BB;0:470.139.=8

the application form attached to this Investment Statement

'%U3

the Australian Stock Exchange.

'540;4Q;63%?Q/:=0Q6A3
,4B074;

has the meaning given to it in the Tax Act.

K4/>67

a proportionate amount of the securities of the Constituent
Companies determined from time to time by the Manager as
equivalent to 500,000 smartTENZ, 200,000 smartFONZ and
smartMIDZ and 150,000 smartMOZY and smartOZZY Units.

K?/016//13J4@

a day on which the NZX Main Board is open for usual business.

,.1/707?6173,.8B41@

in respect of any particular Smartshares Fund, an issuer
whose securities are included from time to time in the index
which that Smartshares Fund tracks.

,4B074,;3!11A6P

an index that represents movements in the prices of
constituents excluding the value of any distributions received.

,4/-3'8.717

a cash amount determined by the Manager equivalent to a
proportionate share of the income accrued and held in the
particular Smartshares fund which will be attributable to the
Smartshares Units issued to the Basket applicant

%%

the central counterparty clearing and settlement system to be
operated by NZX.

,7==6173L1073#4,?6

the market value of all securities less any liabilities or

provisions properly to be taken into account in determining

the net value of the Smartshares Fund, divided by the number
of units on issue.
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J0=6:73J6Q073J476

on or about the 20th of every month

JO/7=0Q?70.13J476

the date on which distributions that Unitholders are entitled
to are paid to Unitholders® bank accounts.

JO/7=0Q?70.13

means the scheme contained in this Prospectus under which

)60156/786173F;413 Unitholders may semi-annually automatically invest their
dividends and other distributions in the Fund.

J.;;4=3.=3H New Zealand dollars.

$P3J476 in relation to an entitlement means the second business day
before the record date of that entitlement.

("9 Group Investment Fund.

18B?7470.13,=6A07/

tax credits relating to dividend payments.

1//?26= Smartshares Limited.
CO/76A listed for quotation on the NZX Main Board.
<41426= Smartshares Limited.

<4=>673F4=70:0B417

any entity approved by NZX pursuant to the NZX Participant
Rules to participate in any market provided by NZX.

" Net Asset Value

"673'//673#4;76 the net asset value of the relevant Fund as calculated as
described on page 39.

"R,C New Zealand Clearing Limited.

"RJC New Zealand Depository Limited.
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"RU

NZX Limited.

"RU390=8

a Market Participant accredited by NZX pursuant to the NZX
Participant Rules to provide advice and trade on behalf of a
client or as a principal.

"RU3<4013K.4=A

the main board equity security market operated by NZX.

FI$

Portfolio Investment Entity under the Tax Act

F=084=@3<4=>673
F4=70:0B417

a Market Participant accredited and designated by NZX
pursuant to the NZX Participant Rules to bring new offers
of securities to a market provided by NZX and include any
accredited NZX Firm.

)6:.=A3J476

the time bxed by an issuer for the determination of the Security
holders to whom an entitlement, right or obligation relating to
the securities of that issuer shall apply

)62?;4=3%45012/3F;41

the scheme under which Unitholders may make monthly
payments of at least NZ$50 to the Smartshares Funds in order
to purchase further Smartshares Units on an ongoing basis.

/84=79*"R NZX 50 Portfolio Index Fund.
/84=7<1JR NZX MidCap Index Fund.

/84=7<*RM NZX Australian MidCap Index Fund.
/84=T7*RRM NZX Australian 20 Leaders Index Fund
/84=7&$"R NzZX 10 Fund.

%84=7/-4=6/39?1A/

smartFONZ, smartMIDZ, smartMOZY, smartTENZ or
smartOZZY.
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%84=7/-4=6/3L107

a unit in one of the Smartshares Funds.

%7?Q/:=0B70.13'8.717

the amount of money that is being provided for investing in
Smartshares Funds (incorporating the application fee).

&4P3"7 the Income Tax Act 2007.

&=7/766 Trustees Executors Limited in respect of smartMIDZ and
smartOZZY and The New Zealand Guardian Trust Company
Limited in respect of smartMOZY, smartFONZ and smartTENZ.

&=?/73J66A in respect of any particular Smartshares Fund, the trust deed
and all supplementary deeds and deeds of modibcations for
that Smartshares Fund.

L107-.;A6= a holder of units in one or more of the Smartshares Funds.

L1073)620/7=4=

LINK Market Services Limited.

Terms described above in the singular include the plural and vice versa. All dates and times contained in the
Investment Statement refer to New Zealand time.
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<k Smartshares

Smartshares Limited (a wholly owned subsidiary of NZX Limited)
NzX Centre, Level 2, 11 Cable Street

PO Box 2959, Wellington 6140

NEW ZEALAND

Telephone: 0800 80 87 80
Facsimile: (+64 4) 496 2893
Email: smartshares@smartshares.co.nz

www.smartshares.co.nz



