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This prospectus for Fidelity Life Assurance Company Limited is dated 16 December 2010 relates
to the issue of life insurance policies and annuities. A copy of the prospectus has been delivered
to the Registrar of Companies for registration on or about this date under section 42 of the

Securities Act 1978 with the attachments and endorsements listed below as required by that Act.

Attached to this prospectus are the Auditor's Report and consent in respect of the summary of the
financial statements of the Company contained in this prospectus. Copies of the specimen
policies together with specimen superannuation certificates accompany this prospectus.

Application has not been made and will not be made to New Zealand Exchange Limited for
permission to quote the securities on the official list or otherwise.

The following matters are required by Schedule 5 of the Securities Regulations 2009.




1 Description of Company

Fidelity Life Assurance Company Limited (Fidelity), the issuer of the securities offered in this
prospectus, was incorporated under the Companies Act 1955 in New Zealand on 9 January 1973
and re-registered under the Companies Act 1993 on 3 January 1996. Fidelity's registered office
is at:

Level 1, Fidelity House
81 Carlton Gore Road, Newmarket, Auckland

The public file relating to the incorporation and registration of Fidelity can be viewed on the
website of the Companies Office - www.companies.govt.nz under Fidelity's file reference
(Company Number 86086). Fidelity's principal activities are the provision of life assurance,
disability, income protection, savings and superannuation products and services.

Fidelity uses the services of fund managers with expertise in managing a particular asset class to
manage cash, shares, bonds (both government and non government), bond options, currency
and derivatives. Fidelity uses a mix of individual mandates, portfolio investment entities and
collective investment entities.

Fidelity invests directly in property (its head office), mortgages (floating and fixed), unit trusts that
can include some exposure to hedge funds, shares (including investments through wholesale unit
trusts, listed exchange traded funds and common trust funds), fixed interest securities (including
bonds and wholesale unit trusts) and cash (including call, term deposits and bills).

Further information can be found on Fidelity's website - www fidelitylife.co.nz.

All legislation referred to in the prospectus can be viewed online at www.legislation.govt.nz.

2 Description of Policies

This prospectus relates to the following life assurance policies (policies) and annuities, the
principal terms of which are set out below. Full details are shown in the policy documents
attached to this prospectus. Policies are invested in managed investment portfolios provided by
Fidelity (portfolios).

The following information is current as at the date of this prospectus.

Free Look Period

Fidelity may allow a free look period of 14 days during which the investor can in writing cancel the
policy or annuity and get a full refund (without interest) of premiums paid. A free look period may
not apply if a lock-in period is applied (see below).

Assignment

The investor can transfer ownership of a policy by completing the Memorandum of Transfer at the
back of the policy document and registering this transfer with Fidelity.

Ownership of superannuation policies (Super-Super Bond, Super Sterling Bond and Power Super
Plan) cannot be changed as assignment of superannuation benefits is not permitted under the
trust deed.




Lock-in Period

A lock-in period can be applied to a superannuation policy with a member's agreement. The term
of the lock-in will be agreed between Fidelity and the member. No withdrawals from the plan can
be made during a lock-in period. Fidelity may amend a lock-in period with agreement from the
member.

Fees and Charges

The following fees and charges apply to the policies offered under this prospectus. Please note
that different fees and charges apply to annuities. These are set out on page 8 of this
prospectus.

Each policy will be debited with some or all of the fees and charges shown below. Fidelity
reserves the right to vary the charges and fees at any time without notice. Fidelity is entitied to
deduct any indebtedness to it from the benefits payable under the policy.

Investment charges - An investment management fee of up to 1.50% p.a. (plus GST, if any)
before tax is deducted on a daily basis from the opening balance of the policy taking into account
subsequent cash flow (positive or negative).

Entry charges - Entry charges, including commission, are calculated as a percentage of the
premiums payable. The entry charge is up to 6% of the first year's regular premium and of any
increment to the regular annual premium. The charge on single premiums is up to 5% of the
single premium.  Entry charges are deducted on increases to existing policies at a rate that is
not more than the rate applying at the time the existing policy commenced.

Service fee - A service fee of up to 0.7% p.a. after tax, if applicable, is debited by redeeming units
at the prevailing unit price on a quarterly basis and when the policy is cancelled.

Switching fees - There is no switching fee for the first switch (change) of investment options in
any calendar month. Fidelity may impose a switching fee of $ 60 for any subsequent switch in the
same calendar month.

Withdrawal charge — If part or all of a single premium is withdrawn within one year of its deposit
the withdrawal charge is 1% of the amount withdrawn. If part or all of a single premium is
withdrawn within two years but more than one year after its deposit the withdrawal charge is 0.5%
of the amount withdrawn. There is no withdrawal charge if part or all of a single premium is
withdrawn after 2 years.

Withdrawal fee — The first cash withdrawal each year is free but additional cash withdrawals are
$60 each.

Lost policy fee - If a replacement policy is required a lost policy fee of $25 applies.

Fund management fees - Fidelity as investment manager may invest all or part of each portfolio
in other funds managed by external fund managers. Each external fund manager charges a fee
that is a percentage of funds under management. This fee is based on the type of assets under
management. These fees affect returns to members as they are deducted prior to returns and
unit prices being calculated.

Fidelity in its role as fund manager of its Mortgage and Property funds charges a fee of 0.4% pa
and 0.2% pa (before tax) respectively.




The maximum fee charged to a portfolio in this respect is 1% pa (before tax) of the funds under
management.

[n addition to this, management agreements with external fund managers may include a
performance fee that is designed to reward an external fund manager for superior performance.,
Performance fees which also affect returns are calculated on an annual basis but accruals are
made for them in the unit pricing and when earnings are calculated. Performance fees cannot be
guantified in advance.

As at the date of this prospectus, performance fees apply as follows:

Conservative, Balanced and Growth Portfolios

AMP Capital Strategic NZ Shares Fund
— 10% of the gross return in excess of the NZX Portfolio Index

Tyndall Bond Option Fund
- 10% of the gross return in excess 12% p.a.

Tyndall Wholesale Aggressive Fund
~ 15% of the gross return in excess of the Official Cash Rate plus 5% p.a.

Aggressive Portfolio

Tyndall Option Fund
— 10% of the gross return in excess 16% p.a.

Tyndall Wholesale Aggressive Fund
- 15% of the gross return in excess of the Official Cash Rate plus 5% p.a.

NZ & Australian Shares Portfolio

AMP Capital Strategic NZ Shares Fund
— 10% of the gross return in excess of the NZX Portfolio Index

Tyndall Wholesale Aggressive Fund
- 15% of the gross return in excess of the Official Cash Rate plus 5% p.a.

Devon Australian Fund
- 10% of the gross return in excess of 10% p.a.

Options Portfolio

Tyndall Option Fund
~ 10% of the gross return in excess 16% p.a.

By purchasing a policy investors accept and authorise these general fees and charges. Fidelity
reserves the right to change fund managers at any time and without notice to investors.
Performance fees, if any, will be negotiated by Fidelity with the fund manager.

Superannuation Policies

Fidelity issues policies called Super-Super Bonds, Super Sterling Bonds and Power Super Plans
owned by Fidelity Fund Management Limited, the Trustee of the Fidelity Super-Super Plan,
Number 3 (Scheme). These policies are held in trust for individual members of the Scheme.




Super-Super Bonds have the same characteristics as Life Bonds (refer below).
Power Super Plans have the same characteristics as Power Saver Plans (refer below).

The Scheme is a retirement scheme registered under the Superannuation Schemes Act 1989
and the Trustee is required to provide an investment statement to members of the public prior to
their joining of the Scheme and issue a prospectus for the Scheme that is available to members
of the public on request.

Investment Plans

Life Bonds, Annuity Bonds, Super-Super Bonds, Power Saver Plans and Power Super Plans
(collectively known as Investment Plans) are unit linked policies issued for the lifetime of the life
assured. Based on the investment options chosen by the investor, returns are reflected as an
increase or decrease in the unit prices.

An Annuity Bond has an emphasis on providing a regular income with the option of converting the
bond into an annuity.

The principal terms of Investment Plans are set out below.

Benefits

The tax paid lump sum cash benefit payable on the death of the life assured is the greater of:

. the cash value of the units held at the date of death calculated by multiplying the
number of units by the prevailing unit price; or

. 101% of net contributions where net contributions is the total of contributions made less
cash withdrawals.

The investor may surrender or take cash withdrawals from an Investment Plan at any time prior to
the death of the life assured provided that there is no lock in period. An Investment Plan cannot
be surrendered in part unless the cash value of the Plan after the cash withdrawal is more than
Fidelity's minimum requirement as declared from time to time.

The cash value of an Investment Plan may be surrendered in part or in whole by redeeming units
and receiving a tax paid lump sum cash benefit. If the policy is surrendered in total, the benefit
will be calculated at the unit prices at the valuation date immediately prior to receipt of the written
request from the investor, provided that the discharge form is completed and returned together
with the policy document within the period specified in the discharge. If the policy is surrendered
in part, the benefit will be calculated at the unit price on the date of payment of the benefit.

Units

Premiums net of charges are used to purchase units in the chosen investment portfolios. The
unit prices depend on the value of the underlying assets of each fund as determined by Fidelity
and its investment managers. Independent valuers appointed by Fidelity value property assets at
least once annually. Units are allocated based on the amount of the investment and the unit
prices applicable immediately following receipt of the premium. Although units are not actually
owned by policyholders the cash value of a policy is directly linked to the value of the units held.
Unit prices are struck daily or at other frequencies at Fidelity's discretion. The unit price so
calculated is net of any tax and investment management fees.




Unit prices are dependent upon economic conditions, investment performance of the underlying
investments and the effect of applicable legislation. Unit prices may rise or fall depending on
these and other market conditions.

Premiums

Premiums can be paid monthly by direct debit, half yearly or yearly, (premiums may also be
called contributions). The minimum regular premium is $100 per month, $500 per half year and
$1,000 per year.

The minimum single premium is $5,000. Additional single premiums of $500 can be added to an
Investment Plan at any time.

Premium payments can be increased or decreased at the option of the investor subject to the
above minimum premium requirements. Increases are subject to payment of entry charges.

Regular premiums may cease where the cash value of the policy is more than Fidelity's minimum
(as declared from time to time).

Fidelity reserves the right to vary the minimum premiums shown above at any time without notice.

Investment Options

Subject to Fidelity's approval, units may be converted to units of any other portfolios at the unit
price immediately following receipt by Fidelity of a written request from the investor. Premiums
paid after conversion will be allocated units in the new portfolios.

Super Sterling Bonds

Super Sterling Bonds are a specific type of Investment Plan. Super Sterling Bonds initially invest
in units of the Sterling Portfolio (see page 11 for more details on the Sterling Portfolio). Super
Sterling Bonds are only available to investors who are transferring pension benefits or other funds
denominated in pounds sterling.

The terms of a Super Sterling Bond that differ from an Investment Plan are described below.

Benefits

Although the Super Sterling Bond has units initially denominated in pounds sterling, benefits are
payable in New Zealand dollars.

Subject to any limitations endorsed on the policy the investor may transfer to another portfolio or
surrender or take cash withdrawals from the Super Sterling Bond at any time prior to the death of
the life assured.

The minimum amount that can be transferred from the Sterling Portfolio at any one time is the
greater of 25% of the investment in the Sterling Portfolio or 10,000 pounds sterling. Funds
transferred to another portfolio, described in this prospectus, cannot subsequently be reinvested
in the Sterling Portfolio. The transferred amount is subject to the same terms and conditions as a
Super-Super Bond referred to above.

Units

Premiums net of charges are used to purchase units in the Sterling Portfolio.




Premiums

The minimum single premium is 10,000 pounds sterling, (premiums may also be called
contributions). Additional single premiums of at least 5,000 pounds sterling can be added to a
Super Sterling Bond at any time. No other currency may be deposited into the Sterling Portfolio.

If the investor chooses to invest in the Sterling Portfolio, any pounds sterling cheque or pounds
sterling electronic transfer must be invested in full. Fidelity will not permit part of the pounds
sterling cheque or pounds sterling electronic transfer to be invested in any other portfolio.

Regular premiums are not permitted.

Fidelity reserves the right to vary the minimum premiums and terms shown above at any time
without notice.

Annuities

An annuity is a policy of life assurance with an initial single premium and with a fixed return
commencing at an agreed future date and payable periodically until death or for a specified term.

The annuity policy, a copy of which is attached to this prospectus, sets out the agreed annuity
amount, minimum payment period (if any), specified term (if applicable), escalation benefit (if
any), deferment period (if any) and in the case of joint life annuities the amount paid to the
surviving annuitant. The minimum payment period is the minimum term for which the annuity is
payable irrespective of the survival of the annuitant(s).

Benefits

On survival the annuity amount will either be paid:
. for the specified term; or
. in respect of a life annuity:

~ until the death of the annuitant; or

- in the case of joint annuitants, on the terms specified in the policy.
On death the annuity amount continues to be paid if death occurs to an annuitant during:
. the specified term or;
. the minimum payment period.

if there is no minimum payment period or if the minimum payment period has expired, then no
benefit is payable on death.

The amount of annuity is dependent upon the tax rate paid by life insurance companies. Fidelity
retains the right to vary the amount of annuity if tax rates for life insurance companies are
changed. As at the date of this prospectus, the rate of tax for life insurance companies is 30%.

Premium

The single premium payable to secure an annuity is based on the age and gender of the
annuitant(s), the minimum payment period or specified term, deferment period, escalation benefit,




long term interest rates, the rate of tax and in the case of joint life annuities the amount paid to
the surviving annuitant.

Entry charge and fee

The entry charge, being commission, is up to 4% of the first $25,000 and 1% of the balance of the
single premium plus an administration fee of $600. The entry charge and administration fee are
included in the single premium.

Lost policy fee

If a replacement policy is required a lost policy fee of $25 applies.
3 Limitations on Liability or Returns

Investors in Investment Plans are able to select their own portfolio of investments. Investors in the
Super Sterling Bond initially invest in the Sterling Portfolio. Investment returns on Investment
Plans (including Super Sterling Bonds) result from increases/decreases in the unit prices of the
selected portfolios. Investment returns may be negative.

The return on an Annuity policy is fixed at the outset (subject to rates of taxation) and is not
dependent on the returns of the underlying assets securing it.

Managed Portfolios
Fidelity provides managed portfolios to satisfy the different risk objectives for investors. A
selection can be made from the five multi-sector portfolios shown below.

Investments in the different sectors in each portfolio are based on the permitted mandates and
the agreed benchmark percentages. To maximise returns and make use of opportunities, the
weightings of investments in each sector can be adjusted, but not normally outside the agreed
ranges.

Performance in each portfolio is enhanced through active asset allocation between the various
investment sectors.

Earnings depend upon the investment performance of the underlying assets.

The following information is current as at the date of this prospectus.







