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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.

CHOOSING AN INVESTMENT

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

What sort of investment is this?  (pages 24 to 25)

Who is involved in providing it for me?  (page 25)

How much do I pay?  (page 25)

What are the charges?  (page 25)

What returns will I get?  (pages 25 to 27)

What are my risks?  (pages 27 to 32)

Can the investment be altered?  (page 32)

How do I cash in my investment?  (page 32)

Who do I contact with inquiries about my investment?   
(page 32)

Is there anyone to whom I can complain if I have problems with 
the investment?  (page 32)

What other information can I obtain about this investment?  
(pages 32 to 33)

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.

ENGAGING AN INVESTMENT ADVISER

An investment adviser must give you a written statement that 
contains information about the adviser and his or her ability 
to give advice. You are strongly encouraged to read that 
document and consider the information in it when deciding 
whether or not to engage an adviser.

Tell the adviser what the purpose of your investment is. This 
is important because di!erent investments are suitable for 
di!erent purposes, and carry di!erent levels of risk.

The written statement should contain important information 
about the adviser, including—

dispute resolution facilities are available to you; and

and

including certain criminal convictions, bankruptcy, 

professional capacity, and whether the adviser has been 

body; and

The adviser must also tell you about fees and remuneration 
before giving you advice about an investment. The 
information about fees and remuneration must include—

receiving the advice; and

An investment adviser commits an o!ence if he or she does 
not provide you with the information required.

This is an investment statement for the purposes of the 

WHY HAVE I BEEN SENT THIS INFORMATION 
MEMORANDUM?

This Information Memorandum has been sent to you because, 
as a PGC Shareholder, you are entitled to vote whether to 
approve the distribution by PGC of shares in BSH.

A special resolution to approve the Distribution will be sought 
from PGC Shareholders at the Special Meeting to be held at 

You are encouraged to read all of the materials provided to 
you and to vote at the Special Meeting by attending in person 

If you are not attending the Special Meeting but wish to 

DEFINITIONS

Capitalised terms used in this Information Memorandum 
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NOTICE OF MEETING OF THE SHAREHOLDERS OF PYNE GOULD CORPORATION LIMITED

To approve the proposed distribution of shares in Building Society Holdings Limited pursuant to a Court approved 
scheme of arrangement

below.

RESOLUTION: APPROVAL OF DISTRIBUTION OF BUILDING SOCIETY HOLDINGS LIMITED SHARES

It is hereby resolved, by way of a single special resolution, to:

Scheme Plan) and all of the transactions contemplated by the Scheme Plan, including in particular the in specie 

necessary, or considered by the directors to be desirable, to give e!ect to this special resolution and to the transactions 
contemplated by, or necessary to give e!ect to, the Scheme Plan.

By order of the Board

 

Bruce Irvine
Chairman
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EXPLANATORY NOTES

Resolution

The resolution being put to PGC Shareholders seeks approval of the Scheme Plan, which is included in this Information 
Memorandum, and all of the transactions contemplated by the Scheme Plan, including in particular the Distribution pursuant to 
which PGC Shareholders will receive the Distribution Shares in consideration for the cancellation of PGC Shares. 

The special resolution, if passed, will be binding on all PGC Shareholders

As required by the initial Court orders granted in respect of the Scheme, the resolution will be put as a special resolution and, if 
passed, will be binding on all PGC Shareholders. A special resolution of PGC means a resolution approved by at least 75% of the 
votes of those PGC Shareholders entitled to vote and voting on the resolution.

nature of the business of the PGC Group taken as a whole as PGC will cease to have a controlling interest in a subsidiary that 

Entitlement to Vote

Quorum

The quorum for the meeting is twelve PGC Shareholders having the right to vote at the Special Meeting, present in person or 
by representative. If within 30 minutes after the time appointed for the Special Meeting a quorum is not present, the Special 

appointed for the meeting, the PGC Shareholders or their representatives present will constitute a quorum. 

Voting

shareholder company). A representative need not be a PGC Shareholder and shall have the right to speak at the Special Meeting.

meeting as it also constitutes your voting paper.

If you have decided how you will vote on the resolution and do not intend to attend the Special Meeting, you should complete 

be received by no later than 2:00pm on 16 May 2011. 
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Objection Rights Relating to the Scheme
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Pursuant to a Court approved scheme of arrangement, PGC is seeking to:

under the Merger); and

HOW DID YOU DETERMINE HOW MANY BSH SHARES I WILL GET? 

HOW DID YOU DETERMINE THE PROPORTION OF PGC SHARES TO CANCEL? 

of PGC Shares and the quoted price of BSH Shares at the Determination Time. See the diagram below for further illustration.

HOW MANY SHARES WILL I HOLD AFTER THE DISTRIBUTION?

The diagram below illustrates the number of PGC Shares and Distribution Shares you will hold following the Distribution on the 

2 

IS MY PROPORTIONATE VOTING INTEREST IN PGC MAINTAINED?

Yes. The Distribution will have no e!ect on your proportionate voting interest in PGC.3

Determination Time, but are likely to change between the Determination Time and the Distribution Date and also once those securities 
trade following the Distribution.  The market value of PGC Shares following the Distribution will change to reflect the value of the 
Distribution Shares distributed to PGC Shareholders.

268 PGC 
SHARES

268 BSH 
SHARES

1000 PGC 
SHARES

IMPLIED 
MARKET VALUE $70

MARKET 
VALUE $190

MARKET 
VALUE $260

$260 $260

PRE DISTRIBUTION POST DISTRIBUTION



WHAT WILL BE THE EFFECT OF THE DISTRIBUTION ON PGC’S FINANCIAL POSITION? 
4  

Group as it will operate following the Distribution are set out in the Pro!le of the PGC Group section of this Information 
Memorandum.

WHY SHOULD I VOTE IN FAVOUR OF THE DISTRIBUTION?

Shareholders by: 

5

should promote price discovery and help reduce pricing anomalies which can occur in less liquid stocks; and

after the Distribution as it continues to develop into an asset and wealth management business.

KEY DATES6

respect of the Scheme 

Special Meeting

Trading halt on PGC Shares
 

Record Date for determining entitlements under the Distribution

Distribution Date
30 May 2011

Holding statements mailed to PGC Shareholders



7

BACKGROUND TO THE DISTRIBUTION

stake in BSH.

In addition to completing the Merger, and the continued transformation of MARAC as part of the Heartland strategy, PGC has 
put the building blocks in place to develop an asset and wealth management business, which comprises the primary business 
units of the Perpetual Group, the Torchlight Investment Group and the Property Group. More information regarding the PGC 

Pro!le of the PGC Group section of this Information Memorandum.

In anticipation of the Merger, PGC undertook a strategic review of its operations to:

businesses; and

under the Merger to PGC Shareholders.

Distribution Date.

 
PGC Group may acquire or be issued BSH Shares in the future.

WHAT HAPPENS UNDER THE DISTRIBUTION?

approved Scheme.

The Distribution Shares will be distributed pro rata to PGC Shareholders on the register at 5:00pm on the Record Date.7

WHAT WILL YOU GET?

At 8:00am on the Distribution Date, PGC Shareholders will receive approximately 268 Distribution Shares for 
every 1000 PGC Shares held at 5:00pm on the Record Date

PGC Shareholders on the register as at 5:00pm on the Record Date will be distributed Distribution Shares on the Distribution 

trading on the Distribution Date.

Distribution Shares to be distributed to PGC Shareholders would not be distributed, those PGC Shareholders whose entitlements prior to 
rounding were closest to the nearest whole share will be transferred one additional Distribution Share until all of the Distribution Shares 
have been distributed.



Cancellation of PGC Shares in Consideration for the Distribution

In consideration for the Distribution, on the Distribution Date PGC will cancel 73.2% of the number of PGC Shares held by 

Plan included in this Information Memorandum. This means that while the number of PGC Shares you hold will decrease, your 

The percentage of PGC Shares to be cancelled on the Distribution Date was determined by reference to the quoted share prices 

BSH Value

PGC Value

on issue at that time).

basis, had the Distribution occurred at the Determination Time, then immediately following the Distribution and cancellation of 

WHAT DO YOUR DIRECTORS RECOMMEND?

The Directors of PGC believe that the Distribution is in the best interests of PGC Shareholders. The Board unanimously 
recommends that PGC Shareholders vote to approve the Distribution.

VOTES, DECISIONS AND CHOICES FOR SHAREHOLDERS

Who votes to approve the Distribution?

The Distribution must be approved by special resolution of PGC Shareholders.

What do I need to do?

You should consider the materials circulated to you, decide whether you wish to approve the Distribution and vote at the Special 
Meeting accordingly.

Do I have to vote?

You do not have to vote, but you have a right to do so. Your Directors encourage you to read all of the documents carefully, to 

Christchurch.

Who gets to vote?

How do I vote?

Distribution either by:

Distribution Date and also once those securities trade following the Distribution.  The market value of PGC Shares following the Distribution 
will change to reflect the value of the Distribution Shares distributed to PGC Shareholders.
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TAXATION IMPLICATIONS RELATING TO THE DISTRIBUTION

their particular circumstances of acquiring, holding and/or disposing of the Distribution Shares or PGC Shares.

PGC has obtained from the Commissioner of Inland Revenue notice that no part of the Distribution made on the cancellation of 

following circumstances:

Distribution Shares less the amount the shareholder paid for the PGC Shares that are cancelled under the Scheme.

shareholder to the Inland Revenue.

Answers to Important 
Questions section of this Information Memorandum under the heading “What returns will I get?”. Similar considerations will apply 
in respect of the PGC Shares that PGC Shareholders will retain following the Distribution.

RISKS

into account when considering whether to approve the Scheme and the transactions contemplated by it. 

Direct Exposure

If the Distribution is approved, PGC Shareholders will hold separate direct investments in each of PGC and BSH. 

were to underperform, it would not have the support of the other entity.

Answers to Important Questions section of this 

by PGC, in particular, in its most recent prospectus.

Portfolio Rebalancing and Initial Trading Activity

During the period immediately following the Distribution, there may be increased levels of share trading activity in BSH and PGC 

number of BSH Shares or PGC Shares in the period immediately following the Distribution, the shares of each company could 

Share Price Volatility

The market prices for securities of each of PGC and BSH on a standalone basis following the Distribution may be more or less 
volatile than the market prices of PGC Shares while it retains a shareholding in BSH.



Separate Groups

As a result of the Distribution, BSH will not be a subsidiary of the PGC Group and accordingly:

changes to be made to the board composition of BSH and PGC, as detailed under the heading “Management and Corporate 
Governance” in the Pro!le of the PGC Group section of this Information Memorandum); and

OTHER INFORMATION

What Happens if the Distribution does not Proceed?

then the Distribution, in the form contemplated in this Information Memorandum, will not be implemented. 

In such event, the PGC Group will continue to look for alternative measures to return the value of its holding in BSH to PGC 
Shareholders.

Overseas PGC Shareholders

The Distribution will only be made to PGC Shareholders who are registered as PGC Shareholders at 5:00pm on the Record Date 

the Distribution, although such PGC Shareholders are entitled to vote on the resolution to approve the Distribution at the 
Special Meeting. 

Distribution to be made to such PGC Shareholders.

would have otherwise received under the Distribution will instead be transferred to a nominee, who will endeavour to sell those 

Brokerage Fees

If you sell or purchase PGC Shares or BSH Shares, you may be liable for normal brokerage fees.

No Guarantee

PGC or BSH or the future value or share price of PGC Shares or BSH Shares or the return of capital or payment of any distributions 
in relation to BSH Shares or PGC Shares.



BUILDING SOCIETY HOLDINGS LIMITED
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BSH GROUP STRUCTURE10

COMBINED BUILDING SOCIETY

Combined Building Society is a building society established under the Building Societies Act. Combined Building Society is the 
primary operating subsidiary of BSH and comprises the former businesses of Canterbury Building Society and Southern Cross 

Building Society.

It is intended that the former businesses of each of Canterbury Building Society, Southern Cross Building Society and MARAC will 

Society will have a divisional structure comprising a “Retail/Consumer” unit, a “Business” unit and a “Rural” unit. This structure more 

The products and services o!ered by Combined Building Society include:

Bank Act.  Combined Building Society intends to apply for registration as a bank.  The bank registration process after application is of 

COMBINED  
BUILDING SOCIETY

MARAC

COMBINED  
OPERATIONS LIMITED

BUILDING SOCIETY HOLDINGS LISTED ENTITY

NON-BANK 
OPERATIONS

FINANCIAL  
SERVICES/FUNDING 
GUARANTEEING  
GROUP



COMBINED OPERATIONS LIMITED

non-banking businesses that may be undertaken by the BSH Group.

BUSINESS OBJECTIVES

and the rural sector.

LENDING STRATEGY OF THE BSH GROUP

The BSH Group aims to di!erentiate itself from its competitors by focusing on customer needs in sectors that are considered 

commercial working capital).

BUSINESS SNAPSHOT

the Merger was completed.

Net Receivables of Combined Building Society  Net Receivables of Combined Building Society 
by Geography (as at 7 January 2011) by Loan Type (as at 7 January 2011)

 

BSH Group Sta", Branches and Agencies (as at 7 January 2011)

Sta! 299

Branches 20

Agencies

 AUCKLAND

 WELLINGTON

 REST OF NORTH ISLAND

 CANTERBURY

 REST OF SOUTH ISLAND

 OVERSEAS

11%

26%

30%

7%

26%

  PROPERTY INVESTMENT  
& DEVELOPMENT

 COMMERCIAL PROPERTY

  BUSINESS PROPERTY, 
PLANT & EQUIPMENT

 CONSUMER

 RURAL

 RESIDENTIAL

 LEASE ASSETS29%

5%

21%

9%

2%

10%

24%



SUMMARY FINANCIAL POSITION

BSH Group Financial Position as at 7 January 2011

NZ$ million

Total Assets 2,185

1,891
294

SOURCES OF FUNDING

BSH Group Sources of Funding as at 7 January 2011

(‘000)

Undrawn bank 200,000

1,845,991
2,150,991

BUSINESS STRATEGY LOOKING AHEAD

Combined Building Society

A formal application by Combined Building Society for bank registration is intended to be commenced in the second half of 

The strategy of Combined Building Society will be to continue to drive organic growth in accordance with its lending strategy. 
Where appropriate, Combined Building Society will also consider further acquisitions that are consistent with its strategy and 

Combined Operations Limited

services provided by MARAC Insurance are distributed to customers of Combined Building Society.

business undertaken. 

Trusts). The assets 

depositors.



IMPACT OF THE CANTERBURY EARTHQUAKE

particular, the city of Christchurch.

The business continuity plans and disaster recovery procedures in place ensured that any system disruption was limited and the 

advances of Combined Building Society to customers in the Canterbury region.  The total receivables book of Combined Building 

undertaken, the management and directors of BSH consider the current level of provisioning to be adequate to cover any losses 
that might arise in relation to the earthquake.

FURTHER INFORMATION

The information about the BSH Group set out in this section of the Information Memorandum has been prepared and provided 



This section provides a description of the PGC Group as it is intended to operate following the Distribution.

INTRODUCTION

Strategic Evolution

In anticipation of the Merger, PGC undertook a strategic review of its operations to:

businesses; and

Distribution Date. Distribution Shares will be distributed as consideration for the cancellation of PGC Shares on the Distribution 
Date.

PGC – THE NEW GROUP

TIG) and the Property Group: 

 Perpetual Group 

PPM PAM Perpetual Trust);

 TIG

EPIC Torchlight Fund No.1); and

 Property Group 
RECL PAL).

The diagram below shows the operational structure of the new PGC Group. 

PERPETUAL GROUP

PERPETUAL ASSET 
MANAGEMENT

PERPETUAL PORTFOLIO 
MANAGEMENT

PERSONAL TRUST

CORPORATE TRUST

TORCHLIGHT GROUP

EPAM/EPIC

TORCHLIGHT  
FUND NO.1

VAN EYK 
(38%)

PROPERTY GROUP

PROPERTY ASSETS LIMITED

REAL ESTATE  
CREDIT LIMITED

PGC GROUP FUNCTIONS



 

heading “PGC Investment in PGW” below.

PERPETUAL GROUP

personal trust and estate services and corporate/institutional trust services. 

advice and management.

Perpetual Portfolio Management – Managing Wealth

principal focus is the provision and support of a wealth management advisory network. 

PPM provides adviser support services such as compliance and regulatory support, brand development, investment research, 
client administration and reporting and also lead generation. 

Advisers are required to operate within certain guidelines that ensure advisers satisfy compliance and regulatory requirements, 

Perpetual Asset Management – Creating Wealth

such as cash, bonds and equities.

decisions.

This relationship provides PAM with access to and commentary on trends in asset allocation and manager performance research 
from both a global and domestic perspective.

ADMINISTRATION

REPORTINGCUSTODY

PROTECTING 
WEALTH

CREATING 
WEALTH

MANAGING 
WEALTH

CLIENT



Perpetual Trust – Protecting Wealth

for personal and corporate customers. 

The main business divisions of Perpetual Trust are personal client services and corporate trust services. Perpetual Trust employs 

there will be a focus on providing a suite of services to clients where appropriate. 

Personal Client Services

The personal client services division of Perpetual Trust provides the following services to individuals and their families:

manages;

resident asset management;

The personal client services division of Perpetual Trust generates income from three main sources:

funds administered; 

the income generated from the funds administered; and

investor advisory services.

Corporate Trust Services (Institutional Services)

The corporate trust division of Perpetual Trust provides trustee services for investment products, including unit trusts, 
securitisation structures, group investment funds, superannuation schemes, debt securities and local authority funding. The 
corporate trust division also acts as statutory supervisor for retirement villages, forestry partnerships and olive groves and as an 
independent prudential statutory supervisor for credit unions. 

The corporate trust services division of Perpetual Trust generates revenue from three main sources:

 Renewal fees 
term appointments and do not in the ordinary course of events come up for review, renewal revenues are considered to be 
relatively stable.

 Special fees 

23% of revenue).

 Implementation fees 

Potential Litigation

Patel claim.

Perpetual Trust has no present obligation to any of the investors involved in the Patel claim. In addition, the advice given in 
respect of the Patel claim indicates that there is a low likelihood of the claim succeeding and any possible future obligation 



in receivership and was eventually liquidated) with the terms of its trust deed and o!er to investors. Claims of this nature against 

TORCHLIGHT INVESTMENT GROUP

TIG manages and co-invests in proprietary funds focused on non-traditional investment opportunities. The funds are aimed 

dividends and performance fees. 

EPAM/EPIC

EPAM

performance fees should prescribed milestones be met.  

Torchlight Fund No.1

managing selected investment opportunities across selected sectors within Australasia.

investment companies, including leading specialists in credit and real estate private equity. The range of investors provides TIG 
with access not only to funds under its own direct management but potentially access to substantial further funds from co-
investors for whom TIG lead manages and arranges larger deals. 

As general partner, TIG manages the fund for which it receives a monthly management fee and occasional transaction fees associated 
with fund investments. In addition, TIG is entitled to performance fees should the fund achieve prescribed investment returns. 

Van Eyk Research

Van Eyk
research providers, with consulting arrangements to institutions with over AUD$50 billion under advice. Key clients include AMP 
and Macquarie Bank.

THE PROPERTY GROUP 



wealth management operations or to return to shareholders.

Real Estate Credit Limited

arms-length commercial terms. 

 and an initial 

Property Assets Limited

with the remainder being development and investment properties. All loans and properties are being actively managed by PGC. 

PGC INVESTMENT IN PGW

 

any remaining PGW shares, are surplus to core business requirements going forward.  The PGC board is therefore considering 
returning surplus cash and PGW shares to PGC Shareholders and/or applying those assets to acquire additional shares in BSH 
and returning those BSH Shares to PGC Shareholders.

Business Overview of PGW

Further Information

The information about PGW set out in this section of the Information Memorandum has been compiled from publicly 

 

PGC DIVIDEND POLICY

The payment and amount of dividends will be determined by the Board. 
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The Board reserves the right to amend the dividend policy of PGC at any time. Dividends are declared at the discretion of the 
Board.  The dates and frequency of dividend payments by PGC have not been determined by the Board.

MANAGEMENT AND CORPORATE GOVERNANCE

After the Distribution is completed and PGC has determined the appropriate strategy for realising value from its remaining 
investment in PGW, it is intended that: 

is yet to be appointed. 

time on his role as Managing Director of BSH.

The Board and management of PGC are committed to ensuring that PGC maintains corporate governance practices in line with 
current “best practice”. 

PRO FORMA FINANCIAL INFORMATION

pro forma balance sheet) set out in this section of 

The purpose of the pro forma balance sheet is to illustrate to PGC shareholders what the potential impact of the Distribution 

Information Memorandum. The pro forma balance sheet should not be regarded as indicative of future performance.

and accordingly is not a statement of the assets and liabilities of the PGC Group or the BSH Group.  The pro forma balance sheet is 

Exemption Notice
the Prospectus.

section of the Information Memorandum.

at the Distribution Date, or another date in the future.



PGC Group Pro Forma Indicative Balance Sheet 

$000s
Notes

PGC Group  
Pre Distribution

BSH  
Distribution

PGC Group Post 
Distribution

EQUITY 430,926 (236,299) 194,627

ASSETS
Cash and cash equivalents

  -   
Investment property 2
Trade receivables 3 9,244

4
Investments 5 30,250   -   30,250

Investments in associates 5,957   -   5,957
Asset held for sale 7   -   

  -   
Intangible assets 9 39,344
Total Assets 1,485,959 (1,244,364) 241,595

LIABILITIES
Borrowings
Trade creditors

  -   

Total Liabilities 1,055,033 (1,008,065) 46,968

NET ASSETS 430,926 (236,299) 194,627

NTA 370,754 (205,610) 165,144

NOTES AND ASSUMPTIONS TO THE PRO FORMA INDICATIVE BALANCE SHEET

1 Basis of Presentation

 The pro forma balance sheet has been prepared:

NZ GAAP

2 Key Assumptions

to BSH as part of the Merger.
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statements for the in-specie distribution.

3 Key Balances Post Distribution

 Refer numbering on pro forma balance sheet.

and brand value of $3.4 million.
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PGC GROUP INTERIM STATEMENT OF FINANCIAL POSITION

 

PGC Group Interim Statement of Financial Position 

Unaudited Dec 2010  
$000s

ASSETS
Cash and cash equivalents

Investment property

Investments  30,250 
Advances to subsidiaries   -   

Investment in associates  5,957 
Asset held for sale

Shares in subsidiaries   -   
Intangible assets  39,344 
Total Assets  1,485,959 

LIABILITIES
Borrowings

Total Liabilities  1,055,033 

EQUITY
Share capital
Retained earnings and reserves
Total Equity  430,926 

Total Equity and Liabilities  1,485,959
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The Distribution constitutes an “o!er” of previously allotted securities to the public for which a prospectus and investment 
statement must be prepared in accordance with the Securities Act. This section of the Information Memorandum contains the 
investment statement information required by the Securities Act for the Distribution.

WHAT SORT OF INVESTMENT IS THIS?

a strategic review, PGC has decided to distribute this shareholding in BSH to PGC Shareholders pursuant to the Scheme.

All of the securities being o!ered to PGC Shareholders, being the Distribution Shares, are ordinary shares in BSH, quoted on the 

In consideration for the Distribution, on the Distribution Date PGC will cancel 73.2% of the number of PGC Shares held by 

Plan included in this Information Memorandum. This means that while the number of PGC Shares you hold will decrease, your 

and all other ordinary shares in BSH.

resolution to:

Overseas PGC Shareholders

The Distribution will only be made to PGC Shareholders who are registered as PGC Shareholders at 5:00pm on the Record Date 

the Distribution, although such PGC Shareholders are entitled to vote on the resolution to approve the Distribution at the 
Special Meeting.

Distribution to be made to such PGC Shareholders.

would have otherwise received under the Distribution will instead be transferred to a nominee, who will endeavour to sell those 
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WHO IS INVOLVED IN PROVIDING IT FOR ME?

of BSH and PGC is set out in the Directory.

HOW MUCH DO I PAY?

In consideration for the Distribution, on the Distribution Date PGC will cancel 73.2% of the number of PGC Shares held by each 

included in this Information Memorandum. 

WHAT ARE THE CHARGES?

All costs associated with the Distribution will be payable by PGC. PGC Shareholders are not required to pay any charges to PGC, 
BSH or any associated person of PGC or BSH in relation to the Distribution.

WHAT RETURNS WILL I GET?

may also decline) or any dividends paid and other distributions made by BSH in respect of the Distribution Shares.

The key factors that will determine the returns are:

factors, including those discussed below under the heading “What Are My Risks?”. The factors described in that section could 
reduce or eliminate the distributions or other returns intended to be derived from holding BSH Shares.

Dividend Policy

The payment and amount of dividends will be determined by the board of BSH. 

As at the date of this Information Memorandum, the board has not formulated a dividend policy for BSH.

The payment and amount of any future dividends will be at the discretion of the BSH board after taking into account the 
factors the board deems relevant at the time and accordingly the dates and frequency of dividends is unknown as at the date 

BSH is the entity legally liable to pay any dividend or other distributions declared or made on the Distribution Shares.



Sale of Shares

to numerous factors, including:

There can be no guarantee of an active market in BSH Shares or that the market price of BSH Shares will increase. There may be 

the market price of the BSH Shares. It may also a!ect the prevailing market price at which BSH Shareholders are able to sell their 
BSH Shares.

If you sell any of your Distribution Shares, the purchaser of those Distribution Shares will be legally liable to pay you the sale price 
of those Distribution Shares.

Taxation Implications on Returns

implications of the acquisition of Distribution Shares and the cancellation of the PGC Shares pursuant to the Scheme is set out 
The Proposed Distribution section of this Information 

Memorandum.

This summary is not intended to be an authoritative or complete statement of the laws applicable. PGC Shareholders are advised 
to obtain independent professional advice relevant to their own particular circumstances in respect of their investment. 

Disposal of Distribution Shares 

for the PGC Shareholder on disposing of its Distribution Shares will be equal to the market value of the consideration received 
for their disposal less the cost of acquiring the Distribution Shares.

Dividends

RWT) from 
dividends paid by BSH at a rate of 33% less the amount of any imputation credits attached to those dividends. Given the reduction 
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CoE

NRWT) from dividends 

respect to the dividend. 

WHAT ARE MY RISKS?

Shares. A number of these factors are beyond the control of the BSH Group. 

once they become holders of the Distribution Shares. 

Some of the principal risk factors which may a!ect the ability of BSH Shareholders to recoup the monetary value of their initial 
investment and BSH Share price performance are detailed in this section. These risk factors are not the only ones faced by the 
BSH Group. There may be additional risk factors that BSH is currently unaware of, or that BSH currently deems immaterial but 

the other information in this Information Memorandum and in the Prospectus.

The risk factors described below necessarily include forward-looking statements. Actual events may be materially di!erent to 
those described below and may therefore a!ect the BSH Group in a di!erent way.

Summary of Principal Risks 

General Risks Related to the BSH Group

Macro-economic Risks

There are several factors which impact the activities of the BSH Group over which management has little or no control, including 

conditions may result in reduced demand for funding or other products and services provided by the BSH Group and a reduced 



margins and overall cost of funds.

Competition in the Finance Sector 

Financial Services Sector Confidence

General Market Risks 

There can be no assurance of an active trading market in the BSH Shares or that the price of the BSH Shares will increase. There 

the market price of the BSH Shares. It may also a!ect the prevailing market price at which BSH Shareholders are able to sell their 
BSH Shares.

of the BSH Shares.

The market prices of stocks are, historically, volatile, including in response to changes in stock markets, or the economy, generally.

Regulatory Risks

The BSH Group is required to comply with a range of statutory and regulatory requirements. Any material failure to comply with 

other penalties.

Group or result in increased costs being incurred by the BSH Group.

Speci!c Risks Related to the BSH Group

Liquidity and Reinvestment Risk

issued by Combined Building Society as they mature. 
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support such a capital raising at the time it is contemplated and the BSH Group may be required to seek equity funding from 

As to retail funding, the BSH Group seeks to maintain consistent reinvestment rates and new investment rates for its retail 

Credit Rating

which is considered an investment grade rating by market participants. 

Crown Retail Deposit Guarantee Scheme 

Combined Building Society has a Crown Guarantee under a Crown retail deposit guarantee scheme in respect of certain debt 

Building Society otherwise engages in inappropriate activity designed to circumvent the terms of the Crown Guarantee, in the 
period up to that date. The Crown does not guarantee the Distribution Shares.

Registered Bank Strategic Goal

It is a strategic goal of the BSH Group for Combined Building Society to become a registered bank under the Reserve Bank 

account when determining an application. These factors comprise a range of qualitative and quantitative factors and include the 
ability of an applicant to carry on its business in a prudent manner and in particular include:
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NBDT Regulations

required to comply with a range of statutory and regulatory requirements. 

Interest Rate Risk

The BSH Group holds interest bearing assets and liabilities, and incurs interest rate risk because these assets and liabilities 

performance by a!ecting the interest margin between funds lent and funds borrowed.

Credit Risk and Realisation Risk

The BSH Group lends money to a variety of customers, including individuals, companies and other business organisations, and 

If a borrower fails to meet its principal or interest payment obligations, the BSH Group may need to realise any asset which has 
been provided as security for that loan. There is a risk that the realisable value of any such asset may be less than the value of the 

security interests because of a reduced demand for assets generally at the present time. Any loss su!ered by the BSH Group 

In terms of property lending, the BSH Group lends to borrowers based on mortgage security over residential, commercial and 

Investment Property

The BSH Group may enforce security over property loans and hold the underlying security as investment property.  The carrying 

where necessary to take into account market movements since the date of valuation.  If property values decline, this may have 

Impairment of Assets

As noted above, borrowers from the BSH Group may default on payments. In such cases if the value of the underlying security 

an overall loss.

Where appropriate, impairments and other provisions relating to assets may be required to be made by the BSH Group.

Loan Note

and PGC defaults on its guarantee then the BSH Group could su!er a loss.



Insurance Underwriter Risk

party), insurance policies written by MARAC Insurance are currently underwritten by a number of insurance underwriters. If any 
of these insurance underwriters fail to meet their obligations in relation to insurance claims, or if the underwriting arrangements 
cease for any reason, MARAC Insurance may su!er reputational damage for claims made on insurance policies written by it. This 

Failure to Implement Strategy

BSH Group could be adversely a!ected.

unforeseen liabilities.

Integration Risk

The success of the BSH Group will in turn depend on the successful integration of the operations of MARAC, Canterbury Building 
Society and Southern Cross Building Society over time. Although it is intended that the integration of the respective activities 
will be undertaken on a staged basis, it cannot be assured that the integration of the respective activities of those parties will be 

Merger integration process.

Operational and Other Risks

properly managed. These risks include:

replacements;

position and reputation;

business products or services; and

Information Technology Risks

compete e!ectively in the future will, in part, be driven by its ability to maintain an appropriate information technology platform 
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Consequences of Insolvency

BSH Shareholders will not be liable to pay any money to any person as a result of the insolvency of BSH. 

have been paid, any remaining assets will be available for distribution between all holders of BSH Shares who will rank equally 

CAN THE INVESTMENT BE ALTERED?

The terms of the Distribution are set out in this Information Memorandum, the Prospectus and the Scheme Plan. The Scheme 
Plan can only be amended in accordance with its terms. 

to the Prospectus with the Registrar of Companies.

the Companies Act, or in certain circumstances by Court order.

the BSH Shares, unless that action has been approved by a special resolution of BSH Shareholders whose rights are a!ected by 
the action. A special resolution must be approved by at least 75% of the relevant BSH Shareholders entitled to vote and voting 
on that resolution. Under certain circumstances, a BSH Shareholder whose rights are a!ected under an action approved by a 
special resolution may require BSH to purchase its BSH Shares.

HOW DO I CASH IN MY INVESTMENT?

Investment Act 2005). 

nor any other person has any right to terminate, cancel, surrender, or otherwise make or obtain payment from the Distribution 
Shares, other than in accordance with their issue terms and as referred to under the heading “What Returns Will I Get?” above.

WHO DO I CONTACT WITH INQUIRIES ABOUT MY INVESTMENT?

Any inquiries about the Distribution Shares should be directed to the Share Registrar or to the Company Secretary of BSH. The 

address, as set out in the Directory.

IS THERE ANYONE TO WHOM I CAN COMPLAIN IF I HAVE PROBLEMS WITH THE INVESTMENT?

Complaints about the Distribution Shares can be directed to the Share Registrar or to the Company Secretary of BSH. The contact 

WHAT OTHER INFORMATION CAN I OBTAIN ABOUT THIS INVESTMENT?

Prospectus and Financial Statements

statements set out in that Prospectus.
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Annual Information

BSH Shareholders at the relevant record date will be entitled to receive certain information relating to the ongoing performance 

On Request Information

BSH Shareholders are also entitled to request copies of the following documents under section 54B of the Securities Act:

This information will be made available to BSH Shareholders, free of charge, upon a request in writing being made to BSH at its 
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SCHEME PLAN

RELATING TO THE IN SPECIE DISTRIBUTION BY PYNE GOULD CORPORATION LIMITED OF SHARES IN BUILDING SOCIETY 
HOLDINGS LIMITED PURSUANT TO A SCHEME OF ARRANGEMENT UNDER PART 15 OF THE COMPANIES ACT 1993

29 APRIL 2011

BACKGROUND

1 INTERPRETATION

1.1 De!nitions

 In this Scheme Plan:

BSH

BSH Share means an ordinary share in the capital of BSH.

Court

Distribution Date 
may be determined by the board of directors of PGC.

Distribution Shares 
of this Scheme Plan).

MFSL

NZSX

PGC

PGC Shareholder means any person recorded on the PGC share register at 5:00pm on the Record Date.

PGC Share means an ordinary share in the capital of PGC.

Record Date 
determined by the board of directors of PGC.

Scheme Plan means this scheme plan.

1.2 Interpretation

do not a!ect the construction or interpretation of this Scheme Plan. 

2 SCHEME OF ARRANGEMENT

time to time.
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Shareholders as follows:

PGC Nominee) 

those PGC Shareholders with the highest fractional entitlement to shares prior to rounding will have transferred 

there are not enough Distribution Shares to transfer one additional BSH Share to each of those PGC Shareholders, 
then PGC or its share registrar will randomly determine which of those PGC Shareholders will be entitled to one 
additional BSH Share so that all of the Distribution Shares have been transferred to PGC Shareholders or the PGC 

3 AMENDMENT OR WITHDRAWAL

in writing, by PGC. 

3.3  PGC reserves the right to withdraw this Scheme Plan at any time on or before the Distribution Date, in which case this 
Scheme Plan shall cease to have any force or e!ect. 
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$, NZD or NZ$

Agria

Board  The board of directors of PGC

BSH

BSH Constitution The constitution of BSH, as amended from time to time

BSH Group BSH and its subsidiaries

BSH Share An ordinary share in the capital of BSH

BSH Shareholder A holder of one or more BSH Shares

Building Societies Act

Combined Building Society Combined Building Society, an indirectly wholly owned subsidiary building society of BSH, 
established under the Building Societies Act

Companies Act

Court

Crown Guarantee
 
 

Deposits Unsecured deposits with Combined Building Society

Determination Time

Director A director of PGC

Directory  The directory set out in this Information Memorandum

Distribution The distribution by PGC of Distribution Shares to PGC Shareholders, in accordance with the 
Scheme

Distribution Date

Distribution Share A BSH Share that will be distributed to PGC Shareholders, in accordance with the Scheme

Final Court Orders

Financial Reporting Act

Glossary This glossary of terms

Information Memorandum

Listing Rules

MARAC

MARAC JV Holdings

MARAC Insurance

Merger

MFSL
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NBDT

NBDT Regulations

NZDX

NZSX

NZX

PGC

PGC Group PGC and its subsidiaries

PGC Share An ordinary share in the capital of PGC

PGC Shareholder A holder of one or more PGC Shares

PGW

Prospectus

Record Date

Reserve Bank

Reserve Bank Act

Scheme
accordance with the Scheme Plan

Scheme Plan
accordance with its terms)

Securities Act

Securities Regulations The Securities Regulations 2009, as amended from time to time

Share Registrar

Special Meeting

Tax Act

Voting/Proxy Form The form accompanying this Information Memorandum pursuant to which PGC 
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BUILDING SOCIETY HOLDINGS LIMITED

75 Riccarton Road
Riccarton

PYNE GOULD CORPORATION LIMITED

Addington

SHARE REGISTRAR

Link Market Services Limited

Ashburton 

LEGAL ADVISORS

Chapman Tripp

23-29 Albert Street

FINANCIAL ADVISORS

First NZ Capital

23-29 Albert Street

AUDITOR

KPMG
KPMG Centre

TAX ADVISORS

Deloitte
Deloitte Centre
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