Allied
Nationwide
Finance

e

The current Allied Nationwide Prospectus is attached to this Credit Rating Disclosure. Please read this
section carefully before reading the attached Prospectus. A copy of Allied Nationwide’s Investment
Statement is available upon request by calling 0800 888 252.

Allied Nationwide Finance Limited - Credit Rating Disclosure

The current local currency (New Zealand dollar), long term issuer credit rating assigned to Allied Nationwide by
Standard & Poor’s Ratings Services on 1 March 2010 is BB- (outlook negative).

The rating, which is an opinion of the creditworthiness of Allied Nationwide, has been provided by Standard &
Poor’s Ratings Services, an internationally recognised ratings agency approved by the Reserve bank under
section 157J of the Reserve Bank of New Zealand Act 1989.

A Standard & Poor's issuer credit rating is a current opinion of an obligor's overall financial capacity (its
creditworthiness) to pay its financial obligations. This opinion focuses on the obligor's capacity and willingness
to meet its financial commitments as they come due. It does not apply to any specific financial obligation, as it
does not take into account the nature of and provisions of the obligation, its standing in bankruptcy or
liquidation, statutory preferences, or the legality and enforceability of the obligation.

A local currency rating is an assessment of an obligor’s capacity to repay obligations in its local currency, being
New Zealand dollars.

Issuer credit ratings can be either long term or short term. Long term issuer credit ratings reflect the obligor’s
creditworthiness over a time period of one year or more.

The long term issuer rating scale is set out below:

Long-term issuer credit ratings

AAA An obligor rated 'AAA" has extremely strong capacity to meet its financial commitments.
'‘AAA" is the highest issuer credit rating assigned by Standard & Poor's.

AA An obligor rated 'AA' has very strong capacity to meet its financial commitments. It differs
from the highest-rated obligors only to a small degree.

A An obligor rated 'A' has strong capacity to meet its financial commitments but is somewhat

more susceptible to the adverse effects of changes in circumstances and economic
conditions than obligors in higher-rated categories.

BBB An obligor rated 'BBB' has adequate capacity to meet its financial commitments. However,
adverse economic conditions or changing circumstances are more likely to lead to a
weakened capacity of the obligor to meet its financial commitments.

BB An obligor rated 'BB' is less vulnerable in the near term than other lower-rated obligors.
However, it faces major ongoing uncertainties and exposure to adverse business, financial,
or economic conditions, which could lead to the obligor's inadequate capacity to meet its
financial commitments.

B An obligor rated 'B' is more vulnerable than the obligors rated 'BB', but the obligor currently
has the capacity to meet its financial commitments. Adverse business, financial, or
economic conditions will likely impair the obligor's capacity or willingness to meet its
financial commitments.

CCC An obligor rated 'CCC' is currently vulnerable, and is dependent upon favorable business,
financial, and economic conditions to meet its financial commitments.

cC An obligor rated 'CC' is currently highly vulnerable.

R An obligor rated 'R' is under regulatory supervision owing to its financial condition.

D/SD An obligor rated 'SD' (selective default) or 'D' has failed to pay one or more of its financial

obligations (rated or unrated) when it came due.

Obligors rated 'BB', 'B', 'CCC', and 'CC' are regarded as having significant speculative characteristics. 'BB'
indicates the least degree of speculation and 'CC' the highest.

Ratings from AA to CCC may be modified by the addition of a plus (+) or minus (-) sign to show relative standing
within the major rating category.

Allied Nationwide is assessed as having a BB- rating within the above scale.

Standard & Poor’s ratings are statements of opinion, not statements of fact, an endorsement of Allied
Nationwide or a recommendation to buy, hold or sell securities.

Further information on credit ratings can be found at: http://www.standardandpoors.com.au
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The Securities Act 1978 |

|

MEMORANDUM OF (for office use only)

AMENDMENTS TO A
REGISTERED PROSPECTUS

(Section 43)
Issuer Number
Name of
Issuer ALLIED NATIONWIDE FINANCE LIMITED 42399
Introduction

The Issuer has registered a prospectus dated 5 October 2009 for an issue of secured Stock
(the Prospectus) under the Securities Act 1978 (the Act) at the Companies Office at Auckland.

The Issuer now wishes to amend the Prospectus in accordarfeeaumh.sectinn 43 of the Act.

Amendments
The amendments to the Prospectus are as follows:
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The following wording is inserted at the bottom ?the§@r iva
RECEIVE

On page 1 the following new sentence is added to the end of the second paragraph:

“A Memorandum of Amendments was delivered for registration to the Registrar of
Companies on or about 3 December 2009.”

On page 7 the final two paragraphs under the heading Crown Deposit Guarantee
are deleted in their entirety and replaced with the following new paragraph:

*In line with Treasury policy relating to Finance Company Deposit Guarantees,
Treasury commissioned a third party to prepare a report on Allied Nationwide
Finance in the context of the Treasury Guarantee obligations. Allied Nationwide
received a copy of the final report on 20 November 2009 and has considered its
perspective on the stated matters. Allied Nationwide is satisfied that the financial
position disclosed in the audited financial statements within the prospectus remains
applicable. If this view changes, Allied Nationwide would be under an obligation to
publically disclose that immediately and, if appropriate, register an amendment to
the prospectus forthwith noting these points.”

On page 77 the paragraph beginning “In line with Treasury policy” is deleted in its
entirety and replaced with the following new paragraph:



“In line with Treasury policy relating to Finance Company Deposit Guarantees,
Treasury commissioned a third party to prepare a report on Allied Nationwide
Finance in the context of the Treasury Guarantee obligations. Allied Nationwide
received a copy of the final report on 20 November 2009 and has considered its
perspective on the stated matters. Allied Nationwide is satisfied that the financial
position disclosed in the audited financial statements within the prospectus remains
applicable. Please refer to page 7 for further discussion on this matter. The
Company’s Trust Deed does not allow Prior Charges to be granted to banks or other
entities to secure the provision of funding.”

A copy of the Prospectus as amended accompanies this Memorandum of Amendments.

This Memorandum of Amendments is signed below by each of the Issuer’s directors, or their
agent authorised in writing, as at the date this Memorandum of Amendments is delivered to
the Registrar of Companies for registration, as required by section 43(2) of the Act.

Dated: 3 December 2009

Signed by all of the directors of the Issuer

Jaﬂh J Lofghlin or his authorised agent Jéﬁn L SVpencer or his authorised agent
Ga;/c BfGett or his authorised agent Philiy( Luscombe or his authorised agent
R Ng¥on Spélfs or his authorised agent Susanwéh A Sﬁey or her authorised agent

Paul %ﬁ hIS authorised agent



AGENT AUTHORITY TO SIGN MEMORANDUM OF AMENDMENTS TO REGISTERED
PROSPECTUS

(Section 41(b) of the Securities Act 1978)

1, John James Loughlin, a director of Allied Nationwide Finance Limited, hereby appoint
Garry Charles Bluett of Auckland, and failing him Andrew ian Miller of Auckland, to be my
agent to sign on my behalf:

(l A Memorandum of Amendments t0 Registered Prospectus Number 6 of Allied
Nationwide Finance Limited dated 5 October 2009, dated on or about 3 December
2009; and

(a) any other document required to be signed by a director of Allied Nationwide
Finance Limited in relation to the above Memorandum of Amendments.

Dated: 30, November 2009

1948069:NYH









AGENT AUTHORITY TO SIGN MEMORANDUM OF AMENDMENTS TO REGISTERED
PROSPECTUS

(Section 41(b) of the Securities Act 1978)

I, Philip Charles Luscombe, a director of Allied Nationwide Finance Limited, hereby appoint
each and any of John James Loughlin of Havelock North, Garry Charles Bluett of Auckland,
and Andrew lan Miller of Auckland, to be my agent to sign on my behalf:

(b) A Memorandum of Amendments to Registered Prospectus Number 6 of Allied
Nationwide Finance Limited dated 5 October 2009, dated on or about 3 December
2009; and

(a) any other document required to be signed by a director of Allied Nationwide
Finance Limited in relation to the above Memorandum of Amendments.

Dated: 2% November 2009

Signed:

s

Philip Charles Luscombe

—.

1948069:NYH



AGENT AUTHORITY TO SIGN MEMORANDUM OF AMENDMENTS TO REGISTERED
PROSPECTUS

(Section 41(b) of the Securities Act 1978)

I, Richard Nelson Speirs, a director of Allied Nationwide Finance Limited, hereby appoint
each and any of John James Loughlin of Havelock North, Garry Charles Bluett of Auckland,
and Andrew lan Miller of Auckland, to be my agent to sign on my behalf:
(¢) A Memorandum of Amendments to Registered Prospectus Number 6 of Allied
Nationwide Finance Limited dated 5 October 2009, dated on or about 3 December
2009; and

(a) any other document required to be signed by a director of Allied Nationwide
Finance Limited in relation to the above Memorandum of Amendments.

Dated: 30O November 2009
Signed: i g/&/,
RQ/(ZA\ e T
i

Richard Nelson Speirs

1948069:NYH



AGENT AUTHORITY TO SIGN MEMORANDUM OF AMENDMENTS TO REGISTERED
PROSPECTUS

(Section 41(b) of the Securities Act 1978)

I, Susannah Adair Staley, a director of Allied Nationwide Finance Limited, hereby appoint
each and any of John James Loughlin of Havelock North, Garry Charles Bluett of Auckland,
and Andrew lan Miller of Auckland, to be my agent to sign on my behalf:

(e) A Memorandum of Amendments to Registered Prospectus Number 6 of Allied
Nationwide Finance Limited dated 5 October 2009, dated on or about 3 December
2009; and

(a) any other document required to be signed by a director of Allied Nationwide
Finance Limited in relation to the above Memorandum of Amendments.

(e

Dated:’D' November 2009

Signed: .
Naveld
+ LA,

Susannah Adair Staley k )

1948069:NYH



AGENT AUTHORITY TO SIGN MEMORANDUM OF AMENDMENTS TO REGISTERED
PROSPECTUS

(Section 41(b) of the Securities Act 1978)

|, Paul Alexander Macfie, a director of Allied Nationwide Finance Limited, hereby appoint
each and any of John James Loughlin of Havelock North, Garry Charles Bluett of Auckland,
and Andrew lan Miller of Auckland, to be my agent to sign on my behalf:
(9) A Memorandum of Amendments to Registered Prospectus Number 6 of Allied
Nationwide Finance Limited dated 5 October 2009, dated on or about 3 December
2009; and

(h) any other document required to be signed by a director of Allied Nationwide
Finance Limited in relation to the above Memorandum of Amendments.

Dated: 3o November 2009

Signed:

/Q lor—

Paul Alexander Macfie

1948069:NYH



Directors’ Statement

We, the undersigned directors of Allied Nationwide Finance Limited (“the Company”), confirm that, after due enquiry by us
in relation to the period between 30 June 2009 and the date of registration of this Prospectus, there have, in our opinion,

arisen no circumstances that materially adversely affect:
a) the trading or profitability of the Company;

b) the value of its assets; or

c) the ability of the Company to pay its liabilities due within the next 12 months.
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1. The Offer

This Prospectus is dated 5 October 2009 and relates to an offer to invest in an issue of up to $250 million of secured first
ranking debenture stock (“Secured Deposits™) issued by Allied Nationwide Finance Limited (“Allied Nationwide” or the

“Company”). (Please refer to section 10 for further details as to the ranking of the Secured Deposits and Prior Charges).

A copy of this Prospectus duly signed, together with:

(@ the signed auditor’s report as set out in section 8 of this Prospectus and the auditor’s statement of consent;

(b) the trustee’s statement as set out in section 11 of this Prospectus; and

(c) Director’s appointment of agent forms for those directors who have signed this Prospectus by their duly authorised
agent,

has been delivered for registration to the Registrar of Companies at Wellington. A Memorandum of Amendments was

delivered for registration to the Registrar of Companies on or about 3 December 2009.

This prospectus has been registered after 1 October 2009 but before the close of 30 June 2010. In accordance with
Regulation 52 of the Securities Regulations 2009, the Company has elected that the Securities Regulations 1983 apply to the

Offer contained in this prospectus.
Please see section 15 for further explanation of the meaning of capitalised terms used in this Prospectus.

This offer is available to New Zealand resident investors only, and only through an application via the application form
accompanying the investment statement relating to the offer. This Prospectus does not constitute an offer in any jurisdiction
in which, or to any person to whom, it would be unlawful to make such offer.



2. Issue Summary

Issuer

Allied Nationwide Finance Limited *

Offer

An offer by Allied Nationwide to issue up to $250 million of secured first ranking
debenture stock (“Secured Deposits™). (Please see section 10 for further details

as to the ranking of the Secured Deposits and Prior Charges).

Minimum initial investment

$500

Maximum investment

At the discretion of Allied Nationwide.

Interest rates and maturity terms

The current interest rates and maturity terms offered by Allied Nationwide are set
out in the application form accompanying the current investment statement of the

Company.

Interest payment options

In addition to a choice of interest rates and maturity terms, Allied Nationwide

offers different interest payment options. These are:

o the payment of interest to you quarterly or monthly by direct credit to a bank
account nominated by you or to your On Call account with the Company ; or

e a “compounding interest” option, where your interest is automatically added to
your principal quarterly. You will then earn interest on interest; or

e the “on call” product option whereby interest is automatically added to your
principal each month.

Please see section 9 for more details on interest payments.

Repayment/reinvestment options

You have the following options relating to repayment/reinvestment of your Secured

Deposit on maturity:

e repayment of principal and payment of all outstanding interest (if any);

e reinvestment of principal and all outstanding interest (if any), at the then
current rates and on such conditions as to term, interest payable and payment
options as are offered by Allied Nationwide at the time;

e reinvestment of principal, and payment of any interest due on maturity (such
as compounded interest); or

e reinvestment of part of principal, and part repayment of principal and payment
of any interest due on maturity (such as compounded interest).

Please see section 9 for more details on repayment/reinvestment on maturity.

Changes in interest rates and terms

Allied Nationwide may vary the interest rates and terms available from time to
time. Changes only apply to new term investment Secured Deposits and not to
term investment Secured Deposits already accepted before the change is made.

Please see section 9 for further information.

Withdrawal before maturity

Secured Deposits (other than “on call” Secured Deposits) are fixed term
investments, and investors do not have a right to withdraw their investment before
maturity. Investors should be aware that Allied Nationwide relies on the fixed term
to properly plan its business, and is likely to refuse any request for early
withdrawal.

In very limited circumstances, Allied Nationwide may allow early withdrawal. In
this situation, Allied Nationwide may charge an early withdrawal fee and/or adjust
the interest earned on the Secured Deposits over the term to interest calculated at

Allied Nationwide call rate at the time of the withdrawal.

Please see section 9 for further information.

*  Allied Nationwide is the sole issuer of securities offered under this Prospectus. Neither Allied Farmers Limited (refer
page 9) nor any other members of the Allied Farmers Limited group of companies guarantee these securities.

The above information is a summary only of the offer available under this Prospectus. Investors should refer to the
remainder of this Prospectus, and the information provided in the Company’s current investment statement, for further

information.



3. Company Overview

THE COMPANY

Allied Nationwide is a diversified finance company principally providing business, rural and property finance to borrowers
throughout New Zealand. It has provided finance and investment products to New Zealand borrowers and investors for over

30 years.

Allied Nationwide’s finance exposure is spread across a diverse range of sectors and industries, and its loans are
predominantly secured over a range of asset types. Allied Nationwide seeks to provide innovative and flexible funding

arrangements that enable its customers to build their operations and create long term value.

Allied Nationwide is managed by experienced people with extensive financing, investment and financial services expertise.

It is governed by an experienced board and its performance is monitored by an independent trustee.

In June 2007 Allied Nationwide was created by the amalgamation of Allied Prime Finance Limited (“Allied Prime Finance”)
and Nationwide Finance Limited* (“Nationwide Finance”), two substantial finance companies with experienced people, and
complementary financing activities and operations. On 23 July 2008 Allied Nationwide’s parent company, Allied Farmers
Limited, entered into a contract with Speirs Group Limited to acquire that company’s finance business (including its role as
originator and administrator in respect of the Securitisation Programme operated by Speirs Securities Limited). The
acquisition transaction was settled on 30 September 2008 and was completed by Speirs Group Limited selling its finance
business to a newly incorporated wholly-owned subsidiary (referred to as “Speirs Finance”), then selling the shares in Speirs
Finance to Allied Farmers Limited. Immediately on settlement on 30 September 2008, Speirs Finance was amalgamated with

Allied Nationwide.

The operations and financing activities of Allied Nationwide from 30 September 2008 are therefore a combination of the
activities previously undertaken by Allied Nationwide and those previously undertaken by Speirs Finance, with Allied

Nationwide being the continuing (amalgamated) company.

* Allied Prime Finance and Nationwide Finance, together with Nationwide Finance’s immediate holding company (then called Allied

Nationwide Finance Limited) amalgamated on 29 June 2007.
FINANCING OPERATIONS

Allied Nationwide will continue to utilise its extensive knowledge and understanding of business, rural and property finance

developed over a long period of time.

Its financing activities will primarily focus on delivering flexible and tailored finance solutions to:

. the many businesses and individuals that rely on transport equipment, manufacturing machinery and contracting
equipment;

e the rural sector and farming community;

. owners, investors and developers of office, retail, industrial and residential property;

e businesses that require fixed term, revolving credit and working capital finance; and

e finance and operating leases for business and farming related assets.

The Company’s commercial vehicle leasing activities and other methods of secured financing of commercial vehicles and
machinery, including passenger cars, light and heavy commercial vehicles, earthmoving and agricultural vehicles, and plant
and machinery, have been expanded as a result of the amalgamation of Speirs Finance. This has added to the Company’s

already diversified financing business.



Further information with regard to the business of Speirs Finance, now part of Allied Nationwide, can be found on pages 80 -
81 under the heading “Acquisition of a Business or Subsidiary” and on pages 82 - 84 under the heading “Other Material

Matters™.

In addition the Company is the originator and administrator of eligible receivables assigned to Speirs Securities Limited, a
special purpose securitisation vehicle which issues asset backed commercial paper to the wholesale market in New Zealand.
Speirs Securities Limited is owned by a discretionary trust and is not legally part of the Charging Group or the Allied Farmers
group of companies. Further details with regard to the Securitisation Programme are set out under the heading “Other

Material Matters” on pages 83 - 84 of this Prospectus.

Allied Nationwide’s rural finance business focuses on the provision of finance for farm and livestock ownership and
investment. Allied Nationwide will continue to leverage off the extensive expertise and customer network of Allied Farmers
in the rural sector. This is considered a key competitive advantage for Allied Nationwide given its connection to, and the

solidity of, the “rural heartland”.

DIVERSIFICATION

Allied Nationwide will continue to diversify its loan portfolio across a range of sectors including the business, rural and
property sectors. By spreading the portfolio over a broad base, there will be less impact on investors’ returns should any

particular sector of the economy experience a downturn.

A breakdown of the loan portfolio by underlying income stream of the borrower as at 30 June 2009, excluding the loans of

Speirs Securities Limited at that date, is as follows:

Loan Portfolio by Industry Sector as at 30 June 2009
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The Company also has an investment of $14.01 million in subordinated debt issued by Speirs Securities Limited. Including
the loans of Speirs Securities Limited, the breakdown of the loan portfolio by underlying income stream of the borrower as at

30 June 2009 is as follows:

Loan Portfolio by Industry Sector as at 30 June 2009
(including Speirs Securities Limited)
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Further information about the Company and its business following the amalgamation with Speirs Finance is set out on pages
82 - 83 under the section headed “Acquisition of a Business or Subsidiary” and on pages 82 - 84 under the heading “Other

Material Matters”.

FUNDING

The principal source of funds for the Company’s finance activities is the ongoing issue of Secured Deposits to investors. The

Secured Deposits are issued for a range of terms to suit its funding requirements.

The Secured Deposits are issued under and governed by the terms of the Trust Deed between Allied Nationwide and the
Trustee. The Trustee has been granted a first ranking charge over the whole of Allied Nationwide’s present and future
assets and undertaking, subject only to Prior Charges and other interests given a preference by law or otherwise permitted

under the Trust Deed. The Trustee holds this charge for the benefit of the holders of the Secured Deposits.

Allied Nationwide also has on issue Subordinated Notes and Perpetual Bonds to investors. This Prospectus does not comprise

an offer for these securities which are subordinated to Secured Deposits.

Allied Nationwide is party to the Securitisation Programme of Speirs Securities Limited as described on pages 83 - 84. This
funding programme has an A-1+ Short-Term Issuer Credit Rating from Standard & Poor’s (see note below) and is supported by

a funding standby arrangement with the Bank of New Zealand as described on page 78.

Under this arrangement Speirs Securities Limited purchases eligible financial receivables from Allied Nationwide on a limited
recourse basis. Speirs Securities Limited is charged administration fees by Allied Nationwide for its continued management

of the transferred receivables and the general affairs of Speirs Securities Limited.



Speirs Securities Limited is separately owned, the shareholder is unrelated to Allied Nationwide and does not form part of

the Allied Nationwide Charging Group

Speirs Securities Limited funds its operations through the issue of 90 day commercial paper in the wholesale money market
and through Subordinated Debt issued to Allied Nationwide. The funding arrangements of Speirs Securities Limited are set

out in more detail under the heading “Other Material Matters” on pages 82 - 84 of this Prospectus.

Note: Standard & Poor’s Short-Term Issuer Credit Rating (Speirs Securities Limited)

An obligor rated 'A-1' has strong capacity to meet its financial commitments. It is rated in the highest category by Standard &
Poor's. Within this category, certain obligors are designated with a plus sign (+). This indicates that the obligor's capacity to

meet its financial commitments is extremely strong. For further information please refer to www.standardandpoors.com.au.

Crown Deposit Guarantee

Allied Nationwide has a guarantee under the New Zealand deposit guarantee scheme. The guarantee is for a two year period

from 12 October 2008 to 12 October 2010.

Under the deposit guarantee, the principal amount of, and interest owed on, secured and unsecured deposits issued by the
Company are guaranteed by the Crown with a maximum amount guaranteed per creditor (deposit holder) including joint
depositors of $1 million. To have the benefit of this guarantee, the deposit holder must be a New Zealand resident or New

Zealand citizen.

The guarantee may be extended for a further period to 31 December 2011 on acceptance by the Crown of an application
from the Company. There are certain criteria that must be satisfied for the guarantee to be extended, including the
requirement for a credit rating of at least BB (or equivalent) from an international rating agency. In addition, the limit on
the guarantee for the extended period from 12 October 2010 has been reduced from $1 million to $250,000. The Company
intends to be in a position to meet the requirements to qualify for the guarantee extension on or before 12 October 2010,
but as at the date of this prospectus, the Company does not have a credit rating and has not made a decision to apply for an

extension.

As further conditions of the deposit guarantee, the Deed of Guarantee entered into between Allied Nationwide and the
Crown sets out a number of obligations on the Company, including the obligation to:
. provide regular reports and information to the Crown regarding its financial position and the business,
management and operation of the Company;

. comply with any prudential supervision direction or requirement under the Reserve Bank of New Zealand 1989 or
otherwise;

e comply with the terms of its Trust Deed;

. allow the Crown to appoint an inspector to report the Crown and provide such inspector access to its books and
records, directors and senior officers.

e not, without the prior written consent of the Crown, make any distribution or payment of dividends other than in
accordance with the strict provisions of the Deed of Guarantee;

. not without the prior written consent of the Crown, enter into any transaction or series of related transactions
having a value exceeding 1% of the value of the Company’s assets otherwise than on arms length terms, and where

such transactions are with certain related parties of the Company, the Crown must also receive a certificate from

an independent expert that the transaction is in that person’s opinion, on arms length terms



Further information about the deposit guarantee scheme, as well as the most recent audited statement of financial position
of the Crown, is available free of charge and at all reasonable times, on the internet site maintained by, or on behalf of, the

Treasury (www.treasury.govt.nz).

In line with Treasury policy relating to Finance Company Deposit Guarantees, Treasury commissioned a third party to prepare
a report on Allied Nationwide Finance in the context of the Treasury Guarantee obligations. Allied Nationwide received a
copy of the final report on 20 November 2009 and has considered its perspective on the stated matters. Allied Nationwide is
satisfied that the financial position disclosed in the audited financial statements within the prospectus remains applicable.

If this view changes, Allied Nationwide would be under an obligation to publically disclose that immediately and, if

appropriate, register an amendment to the prospectus forthwith noting these points.

Regulation

In addition to the Crown Deposit Guarantee, the government has introduced new and more stringent regulations applicable
to non-bank deposit takers, such as the Company. These regulations are detailed on page 79 and include additional
requirements around minimum capital, restrictions on related party transactions and the requirement for non-bank deposit
takers to obtain an S&P credit rating by March 2010. The Company has commenced the process of obtaining an S&P rating for

completion by the March 2010 deadline.
DIRECTORS & EXECUTIVES

MR JOHN J LOUGHLIN
Chairman

Mr Loughlin is Chairman of Allied Farmers Limited and each of its trading subsidiaries, including Allied Nationwide, and has
been a Director since March 2004. He resides in Havelock North in Hawke’s Bay, and is the owner of Askerne Winery. He
currently holds directorships with Tru-Test Corporation Limited, Port of Napier Limited, Zespri Group Limited, Metlifecare
Limited, Centralines Limited, Kermedec Property Fund Limited, and Taupo Motorsport Park Limited. He previously held the
position of Chief Executive Officer of Richmond Limited and executive positions in the finance sector. Mr Loughlin is a
member of the Institute of Directors and an accredited Director. He has the following qualifications: MBA, BCA, CA, FCSAP,
ACIS, FAIl, FNZIM, FInstD.

MR GARRY C BLUETT

Mr Bluett was appointed a Director of Allied Farmers Limited and its finance company subsidiary in October 2004. He is the
Chairman of the Allied Nationwide Audit Committee. Mr Bluett has been Finance Director of a major New Zealand retail
group and has broad experience in the finance company and corporate finance sectors. He currently has an ownership
interest in a large dairy operation in the Waikato. Under NZX listing rule 3.3.1B(a) Mr Bluett is classified as an independent
Director of Allied Farmers Limited. He has the following qualifications: BMS, CA.

MR PHILIP C LUSCOMBE

Mr Luscombe was appointed a Director of Allied Farmers Limited and its finance company subsidiary in December 2005. He is
an experienced farmer with interests in dairy farms in Taranaki and Otago, and in farm forestry. He is Chairman of NZAEL
Limited, and Director of PKW Farms Limited, as well as a number of private companies. He is a trustee of The Massey-
Lincoln and Agricultural Industry Trust and a former trustee of the Massey University Agricultural Research Foundation. He is
a former director of Kiwi Cooperative Dairies Limited, Kiwi Milk Products Limited, Dairy Insight and industry research
company Dexcel. Under NZX listing rule 3.3.1B(a) Mr Luscombe is classified as an independent director of Allied Farmers
Limited. He has the following qualification: BAgSci(Hons).

MR R NELSON SPEIRS

Mr Speirs was appointed a Director of Allied Nationwide in October 2008 and is an independent director of the Company. Mr
Speirs is the Chairman of Speirs Group Limited and associated companies and brings a wealth of experience in the financial
services industry to the Company. He is a Director of Allied Capital Limited, Speirs Securities Limited, The Bio Commerce
Centre Limited and MMM Holdings Limited. He has the following qualification: FCA.



MR JOHN L SPENCER

Mr Spencer was appointed a Director of Allied Nationwide in April 2008 and is an independent director of the Company. Mr
Spencer brings to the board significant commercial experience from his various management positions held in New Zealand
and overseas. He has had extensive involvement with the setting of accounting standards, being a member of the
Accounting Standards Review Board from 1999 to February 2008 and prior to that a member of the Financial Reporting
Standards Board of the NZ Institute of Chartered Accountants. Mr Spencer is Chairman of Tainui Group Holdings Limited,
AsureQuality and Telfer Young Limited. Mr Spencer is Deputy Chairman of Solid Energy New Zealand Limited and currently
holds directorships with Tower Limited, DairyNZ Limited, WEL Networks Limited and Touchstone Capital Partners Limited.
Mr Spencer has the following qualifications: BCom, FCA.

MS SUSANNAH (SUSIE) A STALEY

Ms Staley was appointed a Director of Allied Nationwide in April 2008 and is an independent director of the Company. She is
an experienced property and business lawyer based in Dunedin. She is a director of Tower Limited (since 1996) and a
member of the Group Investment Committee and Remuneration Appointments Committee. She has served on due diligence
committees for Tower and was Chairman of a Capital Raising Programme in 2003. She is Chairman of Maritime New Zealand
and ID Dunedin Fashion Inc, and is on the Advisory Board of the Otago School of Business (University of Otago). She is a
former director of PGG Wrightson Limited and Dunedin International Airport Limited. Ms Staley is a member of the Institute
of Directors and an accredited Director and a Fellow of the Institute. Ms Staley has the following qualifications: LLB
(Otago), FNZIM, FInstD.

MR PAUL A MACFIE
Executive Director

Mr Macfie was appointed a director of Allied Nationwide in November 2008. Mr Macfie was also appointed Group Chief
Executive of Allied Farmers in November 2008. He has an extensive background in the rural industries that spans over thirty
years, and he previously headed Allied Farmers Limited from 1998 - 2003. He was General Manager of SouthFert Cooperative
Limited from 1994 - 1997 and Chief Executive Officer of Williams and Kettle Limited from 2003 - 2005. He has also worked
for the investment banking operations of McDouall Stuart Limited, focusing on Agribusiness investment opportunities. Mr
Macfie has the following qualification: BAgr.Com.

MR ROBERT M ALLOWAY
Alternate Director

Mr Alloway is an alternate director for Messrs Loughlin, Bluett, Luscombe and Macfie.

Mr Alloway was appointed a director of Allied Farmers Limited and Allied Farmers Rural Limited in July 2009 and as Managing
Director of Allied Farmers Limited in August 2009. He is the founding director of Allied Capital Limited, the largest
shareholder of Allied Farmers Limited. Mr Alloway has held a number of management and senior engineering positions and
was Chief Executive of NDA Group Limited until 2008. He also holds directorships with NZ Telemetry Limited, Alloway Farms
Limited, Pan Media Limited, Waipa Networks Limited, Claymark International Limited and Clayton Holdings Limited. Mr
Alloway is a member of the Institute of Directors.

None of the Directors has been adjudged bankrupt. Any of the Directors can be contacted at the Company’s registered
office, Level 15, 142 Lambton Quay, Wellington.

MR JOHN D MALLON
Chief Executive Officer

John Mallon joined Allied Nationwide in January 2007 from St Laurence Limited where he was CEO of the NZDX listed St
Laurence Property & Finance Limited and General Manager, Funds & Asset Management. He has enjoyed a successful career
in the finance industry and has had previous management roles with Bank of New Zealand, BNZ Finance Limited and
Perpetual Trust Limited. Mr Mallon holds a Bachelor of Commerce degree from Victoria University and is a member of the
New Zealand Institute of Chartered Accountants.

MR ANDREW MILLER
Chief Financial Officer

Andrew Miller is responsible for the Company’s finance, treasury, taxation and risk management activities. He has over
twenty years’ experience in the financial services industry in both New Zealand and the United Kingdom, including audit
positions with PricewaterhouseCoopers and senior executive roles with the Equitable Group and Nationwide Finance Limited.
Andrew is a member of the New Zealand Institute of Chartered Accountants (CA) and the Institute of Chartered Accountants
in England and Wales.



PARENT COMPANY - ALLIED FARMERS LIMITED

Allied Nationwide is a member of the Allied Farmers Limited (“Allied Farmers™) group of companies.

Allied Farmers is a diversified rural and financial services group with business that spans:

. rural services through Allied Farmers Rural Limited, including farm merchandising, livestock, real estate, bobby calf
procurement and meat marketing, and short term lending covering the Taranaki, King Country, Waikato, Manawatu
regions and more recently the South Island;

. New Zealand wide financing activities through Allied Nationwide.

Allied Farmers was started in 1913 when a group of Taranaki farmers formed The Farmers Cooperative Organisation Society
of New Zealand Limited. These local farmers shared the common vision to form a local company that could supply them

with farming requirements such as general merchandise, seeds, fertiliser and livestock trading.

Allied Farmers expanded from its South Taranaki base and very quickly became a dominant stock and station company in the

Taranaki region, adding wool brokering, real estate and finance to its range of services.

The company changed its name to Allied Farmers Limited in 1996 and listed on the New Zealand Stock Exchange in 2002.
There were 37.697 million shares in Allied Farmers on issue as at 30 September 2009. The market capitalisation of Allied

Farmers can be found on the website of the New Zealand Stock Exchange, www.nzx.com, under the stock code “ALF”.

Allied Farmers provides capital funding and other business support arrangements to the Company from time to time. In

particular it has provided the credit enhancement facility to the Company, as described further on pages 34 and 78.

While Allied Nationwide benefits from the management expertise of the Allied Farmers Limited
group, Allied Nationwide is the sole issuer of the securities offered under this Prospectus and
neither Allied Farmers Limited nor any of the other members of the Allied Farmers Limited
group of companies guarantee those securities.



4. How to Invest

1. Select the investment term and interest payment option that best suits your needs. These options are stated on the
application form accompanying the current investment statement. To confirm the interest rates, investment terms and
interest payment options that are available at the time of your application, or if you have any questions, please call
0800 888 252.

2. When you have decided on the type and structure of the investment that best suits your needs, complete and sign the
application form accompanying the current investment statement and return it to Allied Nationwide together with your
payment (which may be by cheque or direct credit) and any additional documents required. For details of the

documents required to be forwarded with your application form, please refer to the reverse of the application form.

3. Your application form should be posted or delivered to Allied Nationwide. Address and other contact details for Allied

Nationwide are in the Directory in section 16 of this Prospectus.
Investments that are made by two or more persons jointly must be signed by all joint holders.

If you wish to make additional investments or you are an existing investor wanting to reinvest, you will need to complete an

application form accompanying the Investment Statement current at the time.

Allied Nationwide reserves the right to refuse any application, or to accept any application in part only, and to close all or
any part of the issue under this Prospectus at any time. If an application is declined (in whole or in part) then no interest is

paid on any funds received by the Company which will be returned to the applicant within two working days.

5. Security for your Investment

The Secured Deposits are governed by the terms of the Trust Deed between Allied Nationwide and the Trustee. The New
Zealand Guardian Trust Company Limited (“Trustee”) is the trustee under the Trust Deed for the purposes of the Securities

Act 1978. Address and other contact details for the Trustee are in the Directory in section 16 of this Prospectus.

The Trustee has been granted a first ranking charge over the whole of Allied Nationwide’s present and future assets and
undertaking (which is also a security interest for the purposes of the Personal Property Securities Act 1999), subject only to
permitted Prior Charges and other interests given a preference by law or otherwise permitted under the Trust Deed. The
Trustee holds this charge for the benefit of the holders of the Secured Deposits. As at 30 June 2009, there were no Prior

Charges and there are no Prior Charges as at the date of this Prospectus.

For further information on the Secured Deposits, the Trust Deed, and Prior Charges, please refer to sections 9 and 10 of this
Prospectus.
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6. Summary of Financial Statements

NZ IFRS NZ IFRS NZIFRS Prﬁ%’ig,‘;; Pr,\‘a’i;’s; P'ﬁ%”g;g
Audited Audited Audited Audited Audited Audited
30 Jun 09 30 Jun 08 30 Jun 07 30 Jun 07 30 Jun 06 30 Jun 05
Income Statement 12 months 12 months 12 months 12 months 12 months 12 months
$000s $000s $000s $000s $000s $000s
Operating revenue 44,225 35,831 24,082 24,357 26,039 22,045
Operating expenses:
Interest expense (32,899) (20,189) (12,645) (12,338) (12,562) (11,090)
Other operating expenses (21,126) (11,772) (7,261) (7,916) (8,365) (5,664)
Total expenses (54,025) (31,961) (19,906) (20,254) (20,927) (16,754)
gg]f’orfet't"flet‘irgr:“s’(def'c't) (9,800) 3,870 4,176 4,103 5,112 5,291
Income tax
(expense)/benefit 2,912 (1,558) (689) (665) (455) (1,098)
ysgrsurplus”def'c't) for the (6,888) 2,312 3,487 3,438 4,657 4,193
Retained earnings at 15,111 24,302 8,501 8,592 6,465 5,502
beginning of the period
Total available for 8,223 26,614 11,988 12,030 11,122 9,695
distribution
Dividend - (11,503) (7,400) (7,400) (2,530) (3,230)
Gain/(loss) on amalgamation (9,239) - 19,714 19,777 - -
Distribution to perpetual
bond holders (940) B . . B .
Retained earnings at end of (1,956) 15,111 24,302 24,407 8,592 6,465
the period
Balance Sheet
Total assets 362,755 191,167 302,109 302,214 172,365 165,023
Total tangible assets 356,703 188,877 300,143 302,214 172,365 165,023
Total liabilities 331,748 164,946 266,716 266,716 152,682 147,467
Total equity 31,007 26,221 35,393 35,498 19,683 17,556
Statistics
Distribution to owners:
Cents per ordinary share - 206.5 60.2 60.2 20.6 26.3

Notes

The information above presents the financial performance and position of Allied Nationwide for the
period from 30 June 2007 to 30 June 2009 and for Nationwide Finance Limited for the periods 1 July
2004 to 29 June 2007. On 29 June 2007 Nationwide Finance Limited, Allied Prime Finance Limited
and Allied Nationwide Finance Limited were amalgamated with Nationwide Finance Limited being
the continuing entity. Nationwide Finance Limited subsequently changed its name to Allied
Nationwide. On 30 September 2008 Speirs Finance Limited was amalgamated with Allied
Nationwide. Please refer to the description on page 43 for further details of the Speirs Finance
Limited amalgamation and the loss on amalgamation.

The Company’s financial statements for the period ended 30 June 2009 include $109.3 million of
loans, advances and finance leases that have been sold to Speirs Securities Limited under the
securitisation arrangements described on pages 83-84. The Company retains significant risks and
rewards relating to those assets and therefore does not derecognise them under the requirements of
New Zealand International Financial Reporting Standards (NZ IFRS). The Company recognises an
equivalent liability of $109.3 million to reflect the obligation to deliver these cash flows to Speirs
Securities Limited. These assets and liabilities do not form part of the Charging Group assets and
liabilities.

The Company recorded a net deficit for the period ended 30 June 2009, primarily due to additional
provisions on impaired loan assets of $9.7m, the one-off costs associated with the amalgamation
and integration of Speirs Finance and the holding cost on surplus cash reserves held over the
period.
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4. Financial statements of the Company until 30 June 2007 were prepared in accordance with previous
New Zealand Financial Reporting Standards (NZ FRS).

impact of the changes on the 12 months to 30 June 2007 due to NZ IFRS is set out below:

Income Statement

Operating revenue

Operating expenses:

Interest expense

Other operating expenses

Total expenses

Operating surplus/(deficit) before taxation
Income tax (expense)/benefit

Net surplus/(deficit) for the year

Retained earnings at beginning of the period
Total available for distribution

Dividend

Movement on amalgamation

Retained earnings at end of the period

Balance Sheet

Total assets
Total tangible assets
Total liabilities

Total equity

Notes on transition to NZ IFRS above:-

NZ FRS differs in certain respects from NZ
IFRS. When preparing the Company’s financial statements for the year ended 30 June 2008
(including comparatives for the year ended 30 June 2007) management has amended certain
accounting and valuation methods applied in the NZ FRS financial statements to comply with NZ
IFRS. The financial statements for the years ended 30 June 2007 and 30 June 2006 prepared under
previous NZ FRS were included in Prospectus no. 2 dated 28 September 2007. A summary of the

1320;32&1 Impat_:t_of 30 Jun 07
Notes $000s transition 12 months
P . to NZ IFRS $000s
revious NZ IERS

NZ FRS
a. 24,357 (275) 24,082
b. (12,338) (307) (12,645)
c. (7,916) 655 (7,261)
(20,254) 348 (19,906)
4,103 73 4,176
d. (665) (24) (689)
3,438 49 3,487
e. 8,592 (91) 8,501
12,030 (42) 11,988
(7,400) - (7,400)
f. 19,777 (63) 19,714
24,407 (105) 24,302
30 J;SO%Z‘, Impat_:t_of 30 Jun 07
Notes Previous transition $000s
NZ ERS to NZ IFRS NZ IFRS
g. 302,214 (105) 302,109
h. 302,214 (2,071) 300,143
266,716 - 266,716
g. 35,498 (105) 35,393

a. $283k of brokerage expense on loans, advances and finance leases was reclassified from other operating
expenses and recognised within interest and fee income. $8k of loss on sale of an asset at the end of its
lease term was reclassified from operating lease income within operating revenue to other operating

expenses;

b. $307k of brokerage expense relating to deposits was reclassified from other operating expenses into

interest expense;

c. Other operating expenses decreased by $655k as a result of the items described in b. and c. above ($582k)

and an increase in the provision for individually impaired assets of $73k;

d. Income tax effect of items a. - c.

e. Opening retained earnings restated by $91k as a result of NZ IFRS transition on 1 July 2006 opening NZ

IFRS balance sheet

f. $63k impact of NZ IFRS on book value of assets of Nationwide Finance Limited and Allied Prime Finance

Limited amalgamated on 29 June 2007;

T«

. Impact of items a. - f. on total assets and total equity at 30 June 2007;
. Reclassification of deferred tax asset ($1,700k) and software ($266k) as intangible assets under NZ IFRS
combined with the impact of item g. ($105k).
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Audited Financial Statements for Allied Nationwide Finance
Limited for the Year Ended 30 June 2009

The financial statements presented on pages 14 - 60 are for the reporting entity Allied Nationwide Finance Limited.

On 16 June 2006 Allied Farmers Limited purchased all the shares in Prime Finance Limited. On 2 October 2006 this company
was amalgamated with another wholly owned subsidiary of Allied Farmers Limited, Allied Farmers Finance Limited, to create

Allied Prime Finance Limited.

On 1 May 2007 Allied Farmers Limited, via its wholly owned subsidiary company Allied Nationwide Finance Limited,
purchased all the shares in Nationwide Finance Limited. On 29 June 2007, Allied Nationwide Finance Limited, Nationwide
Finance Limited and Allied Prime Finance Limited were amalgamated, with Nationwide Finance Limited being the continuing

entity. Nationwide Finance Limited subsequently changed its name to Allied Nationwide Finance Limited.

On 30 September 2008 Allied Farmers Limited acquired Speirs Finance Limited and immediately amalgamated it with Allied
Nationwide Limited. As a result of this amalgamation Allied Nationwide Finance Limited became the originator and
administrator in respect of the securitisation programme operated by Speirs Securities Limited. The Company does not hold

any shares in Speirs Securities Limited, and it is not a Charging Subsidiary nor a member of the Charging Group.

The audited financial statements for Allied Nationwide Finance Limited for the year ended 30 June 2009 complying with
Clauses 16 to 32 of the Second Schedule to the Securities Regulations 1983 have been registered under the Financial
Reporting Act 1993.
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