











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:

e 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.

On 4 June 2010 the Company’s local currency (New Zealand dollar), long term issuer credit rating was lowered to B from the
rating of BB- (outlook negative) assigned on 1 March 2010. The Company’s short term rating remains B. These issuer ratings
have been placed on CreditWatch Negative, which implies a one-in-two likelihood that the rating may be lowered within the
next three months. Further details of this credit rating are set out on page 7.

* 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;

. the rural sector and farming community;

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

. 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 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. The

Company holds the Subordinated Debt in this Programme which is unrated.

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 has funded 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.

BNZ has indicated that it does not wish to continue with the current arrangement as the funding standby bank and Speirs
Securities Limited and the Company are in negotiations with BNZ on an appropriate transition arrangement to allow Speirs
Securities Limited to secure a replacement standby funder or alternate funding for the programme. If Speirs Securities is
not able to obtain a suitable replacement standby funder or alternative funding arrangements within the agreed timeframe,
then the programme will be wound down over its remaining contractual term and the current standby support remains in
place for all receivables acquired by Speirs Securities Limited up to 27 May 2010.

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.

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:

e  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;

. 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.

. 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.

On 18 November 2009 Treasury announced that it was updating the terms and conditions of the Crown deposit guarantee
scheme to make it more flexible, while continuing to protect current qualifying creditors. Allied Nationwide executed the
replacement Crown Deed of Guarantee which replaced the existing Crown Deed of Guarantee and which is effective from 1
January 2010 to 12.01 a.m. on 12 October 2010.

The replacement Crown Deed of Guarantee contains substantially the same terms as the original Crown Deed of Guarantee
and:

. allows a 14 day stand down between a potential default event and the invoking of the guarantee, which would
allow Allied Nationwide a period to resolve any temporary issues under the guarantee before reaching the point of
default;

. allows the Crown to set a timeframe for claims to be made following a default event. The Crown may decline to
accept liability for any interest forming part of any indebtedness claimed by a qualifying creditor to the extent
that the interest accrues after the date by which the Crown reasonably considers adequate time has elapsed since
the default event;

e clarifies the information that the Crown can request about Allied Nationwide’s business and affairs, including the
provision of independent reports;

. enables the Crown to request information about any investor or proposed investor of Allied Nationwide to the
extent necessary for the operation of the Crown Deed of Guarantee;

. allows the issue of both guaranteed and non-guaranteed debt securities;

e places a range of additional obligations on Allied Nationwide, which are set out in the replacement Crown Deed of
Guarantee.

Extension of New Zealand Deposit Guarantee Scheme

On 12 September 2009 the Crown Retail Deposit Guarantee Scheme Act 2009 was passed. This Act extended the New
Zealand deposit guarantee scheme for a further 14 months to 31 December 2011. However, in order for an institution to
participate in the extended New Zealand deposit guarantee scheme, that institution must meet the eligibility criteria, apply



for the extended scheme, and have their application approved. As at 8 June 2010, Allied Nationwide does not meet the
eligibility criteria and is not currently in a position to apply for the extended scheme.

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).

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 Allied Nationwide. These regulations are summarised on page 79 and include additional
requirements around minimum capital, restrictions on related party transactions and the requirement for non-bank deposit
takers to have obtained a credit rating by 1 March 2010.

Credit Rating

On 4 June 2010 the Company’s local currency (New Zealand dollar), long term issuer credit rating was lowered to B from the
rating of BB- (outlook negative) assigned on 1 March 2010. The Company’s short term rating remains B. These issuer ratings
have been placed on CreditWatch Negative, which implies a one-in-two likelihood that the rating may be lowered within the
next three months.

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.

Cccc An obligor rated 'CCC' is currently vulnerable, and is dependent upon favourable 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
mayjor rating category.

Allied Nationwide is assessed as having a B rating within the above scale.
At the same time Allied Nationwide was assigned a short term rating of B.

Further information about Standard and Poor’s ratings can be found on its website www.standardandpoors.com.




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;

. asset management and realisation through its wholly owned subsidiary, Allied Farmers Investments Limited;

. property management and property sales through its wholly owned subsidiary, Allied Farmers Property Investments
Limited;

. 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 Limited on issue as at 30 September 2009.

On 18 December 2009 Allied Farmers Limited acquired the finance assets of Hanover Finance Limited and United Finance
Limited in exchange for the issue of approximately 1.9 billion new shares in Allied Farmers Limited to the debenture, note
and bond holders of Hanover Finance Limited and United Finance Limited. The loan assets purchased are held by Allied
Farmers Investments Limited. The property assets purchased are held by Allied Farmers Property Investments Limited and its
immediate holding company, Allied Farmers Property Holdings Limited.

There are currently 1,952.295 million shares in Allied Farmers Limited on issue. The market capitalisation of Allied Farmers
Limited 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

Income Statement

Previous Previous Previous
NZ IFRS NZ IFRS NZIFRS NZ ERS NZ FRS NZ FRS
Audited Audited Audited Audited Audited Audited

30 Jun 09 30 Jun 08 30 Jun 07 30 Jun 07 30 Jun 06 30 Jun 05
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)
Operating surplus/(deficit) (9,800) 3,870 4,176 4,103 5,112 5,291
before taxation

Income tax

(expense)/benefit 2,912 (1,558) (689) (665) (455) (1,098)
)’\,‘:;rs“rp'“”(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) ) ) ) ) )
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). 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
impact of the changes on the 12 months to 30 June 2007 due to NZ IFRS is set out below:

1320 Junt(r)17 Impact of 30 Jun 07
Income Statement Notes MONtNS  transition 12 months
Preﬁ?ggz to NZ IFRS $000s
NZ FRS NZ IFRS
Operating revenue a. 24,357 (275) 24,082
Operating expenses:

Interest expense b. (12,338) (307) (12,645)
Other operating expenses c. (7,916) 655 (7,261)
Total expenses (20,254) 348 (19,906)
Operating surplus/(deficit) before taxation 4,103 73 4,176
Income tax (expense)/benefit d. (665) (24) (689)
Net surplus/(deficit) for the year 3,438 49 3,487
Retained earnings at beginning of the period e. 8,592 (91) 8,501
Total available for distribution 12,030 (42) 11,988
Dividend (7,400) - (7,400)
Movement on amalgamation f. 19,777 (63) 19,714
Retained earnings at end of the period 24,407 (105) 24,302
30 Jun 07 Impact of 30 Jun 07

$000s
Balance Sheet Notes Previous transition $000s
Nz FRs O NZ IFRS NZ IFRS
Total assets g. 302,214 (105) 302,109
Total tangible assets h. 302,214 (2,071) 300,143
Total liabilities 266,716 - 266,716
Total equity g. 35,498 (105) 35,393

Notes on transition to NZ IFRS above:-

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;

. 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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ALLIED NATIONWIDE FINANCE LIMITED

INCOME STATEMENT
For the year ended 30 June 2009
(All amounts in NZD thousands unless otherwise stated)

Note

Operating revenue

Interest and fee income 3.1

Operating lease income

Other income 3.2
Operating expenses

Interest and funding expense 3.3

Other operating expenses 3.4
Profit / (loss) before income tax

Income tax benefit / (expense) 4.1

Net profit / (loss) attributable to the
equity holders of the Company

2009 2008
41,200 34,591
983 1,157
2,042 83
44,225 35,831
32,899 20,189
21,126 11,772
54,025 31,961
(9,800) 3,870
2,912 (1,558)
(6,888) 2,312

These financial statements should be read in conjunction with the notes to the financial statements on pages 19 - 60.
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ALLIED NATIONWIDE FINANCE LIMITED

STATEMENT OF CHANGES IN EQUITY
For the year ended 30 June 2009

(AWl amounts in NZD thousands unless otherwise stated)

Company
Attributable to the equity holders of the Company

Opening balance as at 1 July 2007

Net profit for the year ended 30 June 2008

Total recognised income and expense for the period

Share-based payments contribution
Dividends paid
Closing balance as at 30 June 2008

Net loss for the year ended 30 June 2009

Total recognised income and expense for the period

Share-based payments contribution

Credit enhancement facility contribution
Equity on amalgamation

Perpetual bonds issued

Distributions to perpetual bond holders

Income tax (expense) / benefit on equity items

Ordinary shares issued

Closing balance as at 30 June 2009

These financial statements should be read in conjunction with the notes to the financial statements on pages 19 - 60.

Note

3.6, 17.4
17.3

3.6,17.4
7.3,17.4
18

17.2

4.1
171

Equity
Share Perpetual contributions Retained Total
capital bonds reserve earnings equity
11,091 24,302 35,393
2,312 2,312
2,312 2,312
19 19
(11,503) (11,503)
11,091 - 19 15,111 26,221
(6,888) (6,888)
(6,888) (6,888)
19 19
3,422 3,422
13,539 (9,239) 4,300
2,000 2,000
(1,343) (1,343)
(1,027) 403 (624)
3,900 3,900
14,991 15,539 2,433 (1,956) 31,007
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ALLIED NATIONWIDE FINANCE LIMITED

BALANCE SHEET
As at 30 June 2009
(AWl amounts in NZD thousands unless otherwise stated)

ASSETS
Cash and cash equivalents
Trade and other receivables
Current tax receivable
Loans, advances and finance leases
Loans, advances and finance leases - securitised
Loans, advances and finance leases
Subordinated debt in securitised assets
Derivative financial instruments
Non-current assets held for sale
Investment properties
Property, plant and equipment
Intangible assets
Deferred tax asset
TOTAL ASSETS

LIABILITIES
Trade and other payables
Provisions
Liability arising on securitisation
Borrowings
Derivative financial instruments
TOTAL LIABILITIES

NET ASSETS

EQUITY
Share capital
Perpetual bonds
Equity contributions reserve
Retained earnings

TOTAL EQUITY

The board of directors authorised these financial statements for issue on 30 September 2009.

Note

4.2
7,8
7,8
7,8

16

10
11
12
4.3

13
14

15
16

17.1
17.2
17.4

2009 2008
38,415 27,196
2,007 288
1,748 686
183,638 158,266
109,344
292,982 158,266
14,014
263
1,006 303
1,940
4,328 2,138
1,113 178
4,939 2,112
362,755 191,167
4,051 3,362
460 574
109,344
217,831 161,010
62
331,748 164,946
31,007 26,221
14,991 11,091
15,539
2,433 19
(1,956) 15,111
31,007 26,221

These financial statements should be read in conjunction with the notes to the financial statements on pages 19 - 60.
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ALLIED NATIONWIDE FINANCE LIMITED

CASH FLOW STATEMENT
For the year ended 30 June 2009

(AWl amounts in NZD thousands unless otherwise stated)

CASH FLOWS FROM OPERATING ACTIVITIES
Cash was provided from:
Interest received
Operating lease receipts
Fees and other receipts
Income tax refund
Net decrease in loans, advances and finance leases*
Net decrease in loans, advances and finance leases - securitised*

Cash was applied to:

Interest paid

Payments to suppliers and employees

Income tax paid / tax losses purchased

Net decrease in liability arising on securitisation*

Net cash flows from operating activities

CASH FLOWS FROM INVESTING ACTIVITIES
Cash was provided from:
Proceeds from sale of financial assets at fair value through profit or loss
Proceeds from sale of property, plant and equipment
Proceeds from sale of loans, advances and finance leases
Proceeds from decrease in subordinated debt in securitised assets
Proceeds from decrease in intercompany accounts receivable
Settlement of amount due from Speirs Group Limited acquired on amalgamation

Cash was applied to:

Purchase of property, plant and equipment and intangible assets

Net cash flows from investing activities

CASH FLOWS FROM FINANCING ACTIVITIES
Cash was provided from:
Issue of perpetual bonds

Issue of ordinary shares

Cash was applied to:

Net decrease in deposits*

Repayment of loan facility acquired on amalgamation
Dividends paid

Distributions to perpetual bond holders

Net cash flows from financing activities
Net increase / (decrease) in cash and cash equivalents
Cash and cash equivalents at beginning of the period
Addition of cash and cash equivalents on amalgamation
CASH AND CASH EQUIVALENTS AT END OF THE PERIOD

* Each of these items are presented net in the cash flow statement above. The reason for this is that they are significant cash flows

that reflect the activities of the Company's customers rather than those of the Company itself.

Note

4.2

4.2

18

17.2
17.1

18
5

2009 2008
28,032 26,846
900 1,060
3,267 2,974
881
31,382 93,124
32,807 -
96,388 124,885
18,158 17,419
13,808 8,661
1,600 2,711
32,807 -
66,373 28,791
30,015 96,094
104
1,222 297
- 988
4,727 .
1,364 .
4,000 .
11,313 1,389
2,706 499
2,706 499
8,607 890
2,000 .
3,900 .
5,900 -
29,115 103,134
3,000 .
11,503
1,343 .
33,458 114,637
(27,558)  (114,637)
11,064 (17,653)
27,196 44,849
155 .
38,415 27,196

These financial statements should be read in conjunction with the notes to the financial statements on pages 19 - 60.
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ALLIED NATIONWIDE FINANCE LIMITED

CASH FLOW STATEMENT
For the year ended 30 June 2009 (continued)
(AWl amounts in NZD thousands unless otherwise stated)

RECONCILIATION OF NET PROFIT FOR THE PERIOD WITH
NET CASH FLOWS FROM OPERATING ACTIVITIES

Net profit / (loss) after income tax for the period

Non-cash items included in net profit for the period
Depreciation

Amortisation of intangible assets

Equity-settled share-based payments

Residual value impairment on operating lease assets
Loss on revaluation of granted call option

Loss on revaluation of investment property

Gain on revaluation of acquired put option

Deferred tax charged to income statement

Items classified as investing activities
Proceeds from sale of loans, advances and finance leases
Loss on sale of property, plant and equipment

Proceeds from increase / (decrease) in intercompany accounts receivable

Items included in equity

Income tax expense on equity items

Items classified as financing activities
Deposit interest capitalised

Impact of changes in working capital

Decrease / (increase) in loans, advances and finance leases

Increase / (decrease) in liability arising on securitisation

Decrease / (increase) in deferred brokerage

Decrease / (increase) in trade and other receivables

Increase / (decrease) trade and other payables

Decrease in provisions

Decrease / (increase) in current tax receivable

Adjustment for increase in working capital arising from amalgamation*®

Net cash flows from operating activities

* Loans, advances and finance leases, liability arising on securitisation and other working capital assets and liabilities were added
on amalgamation of Speirs Finance Limited as reported under note 18. The working capital added on amalgamation is adjusted

Company Company
Note 2009 2008

(6,888) 2,312

3.4 1,091 797

3.4 217 224

3.4 19 19

3.4 89 130
3.4, 16 62
3.4,10 160
3.2, 16 (263)

4.3 (2,827) (412)

(1,452) 758

(988)

3.4 68 153
(1,364)

(1,296) (835)
(624)
(624)

2,627 2,964

2,627 2,964

7.1 (134,716) 92,183
8 109,344

15 (141) 343

6 (1,719) 164

13 689 (1,801)

14 (114) (142)

4.2 (1,062) 148
65,367

37,648 90,895

30,015 96,094

out of total movements in working capital above to allow for the impact of these additions accordingly.

These financial statements should be read in conjunction with the notes to the financial statements on pages 19 - 60.
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ALLIED NATIONWIDE FINANCE LIMITED
NOTES TO THE FINANCIAL STATEMENTS
For the year ended 30 June 2009

2.1

GENERAL INFORMATION

Allied Nationwide Finance Limited ("the Company") is a diversified finance company principally providing business, rural
and property finance to borrowers throughout New Zealand.

The Company is a limited liability company incorporated and domiciled in New Zealand. The Company's registered
address is:

Level 15, 142 Lambton Quay

Wellington

NEW ZEALAND

The Company is a wholly owned subsidiary of Allied Farmers Limited. Allied Farmers Limited is a public company listed
on the New Zealand Stock Exchange (NZX code: ALF).

On 30 September 2008 Allied Farmers Limited acquired Speirs Finance Limited from Speirs Group Limited and
immediately amalgamated it with Allied Nationwide Finance 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 reporting entity in this Prospectus is Allied Nationwide Finance Limited, ("the Company")

The Charging Group includes the assets and liabilities of the Company but excludes the loans securitised with Speirs
Securitises Limited under the securitisation arrangement described on page 35. The loans securitised remain on the
balance sheet of the Company as they do not meet the derecognition test under NZ IAS 39 : Financial Instruments:
Recognition and Measurement .

These financial statements are presented in New Zealand Dollars, which is the Company's functional and presentation
currency.

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
BASIS OF PREPARATION

The financial statements of the Company have been prepared in accordance with New Zealand Generally Accepted
Accounting Practice (NZ GAAP). They comply with New Zealand Equivalents to International Financial Reporting
Standards (NZ IFRS), and other applicable Financial Reporting Standards, as appropriate for profit-oriented entities.
These financial statements comply with International Financial Reporting Standards (IFRS).

The financial statements of the Company have been prepared in accordance with the requirements of the Companies Act
1993 and the Financial Reporting Act 1993. The reporting entity is an issuer under the Financial Reporting Act 1993 and
the Securities Act 1978.

The financial statements have been prepared on the basis of historical cost with the exception of certain items for which
specific accounting policies are identified and applied.

The preparation of financial statements in conformity with NZ IFRS requires the use of certain critical accounting
estimates. It also requires management to exercise its judgment in the process of applying the Company's accounting
policies. The areas involving a higher degree of judgment or complexity, or areas where assumptions and estimates are
significant to the financial statements, are disclosed in note 29.

Where further detailed analysis has been provided in note disclosures in the current reporting period, the amounts
shown for the previous reporting periods have been amended accordingly to be comparable.
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ALLIED NATIONWIDE FINANCE LIMITED
NOTES TO THE FINANCIAL STATEMENTS
For the year ended 30 June 2009

2.1

2.2

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (continued)

BASIS OF PREPARATION (continued)

The following new standard has been issued and is not yet effective but has been applied in the preparation of these
financial statements:

e NZ IFRS 8: Operating Segments NZ IFRS 8 replaces NZ IAS 14 Segment Reporting. The new standard requires a
"management approach”, under which segment information is presented on the same basis as that used for internal
reporting purposes. Management evaluates the performance of the Company as a whole. The Company is therefore a
single segment. Refer to note 28.

The following new standards, amendments or interpretations have been issued, are not yet effective and have not been
early adopted in the preparation of these financial statements.

e NZ IAS 1: Presentation of Financial Statements (amendment) The revised standard introduces "total comprehensive
income" (i.e. changes in equity other than those resulting from transactions with owners), and a “"statement of
comprehensive income”. It also prohibits presenting the components of comprehensive income in the statement of
changes in equity, as they are currently presented. Once adopted the revised standard is expected to have only a
presentational impact on these financial statements.

e NZ IFRS 2: Share Based Payments The definition of vesting conditions in NZ IFRS 2 has been amended, which when
adopted, is not expected to change these financial statements.

OPERATING REVENUE AND EXPENSES

Interest income and expense

Interest income and expense for all interest bearing financial instruments, except for finance leases, are recognised
within "interest and fee income” and “interest and funding expense" in the income statement using the effective interest
method.

The effective interest method is a method of calculating the amortised cost of a financial asset or a financial liability
and of allocating the interest income or interest expense over the relevant period. The effective interest rate is the
rate that exactly discounts estimated future cash receipts or payments through the expected life of the financial
instrument to the net carrying amount of the financial asset or liability. When calculating the effective interest rate,
the Company estimates future cash flows considering all the contractual terms of the financial instrument, but does not
consider future credit losses. The calculation includes all fees received and brokerage paid that are an integral part of
the effective interest rate.

Finance lease income is recognised within "interest and fee income” over the term of the lease using the net investment
method (before tax), which reflects a constant periodic rate of return.

Fee and commission income

Fees that are received in relation to the provision of a loan or advance, and thus deemed to be yield-related, are
recognised as an adjustment to the effective interest rate. Other fees and commission income which are non-yield
related are recognised on an accrual basis once the underlying service has been provided. All fees and commission
income are recognised within "interest and fee income”, except for "fees as administrator of Speirs Securities Limited",
which are recognised under "other income”.
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ALLIED NATIONWIDE FINANCE LIMITED
NOTES TO THE FINANCIAL STATEMENTS
For the year ended 30 June 2009

2.2

2.3

2.4

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (continued)

OPERATING REVENUE AND EXPENSES (continued)

Rental income
Rental income is recognised in the income statement on a straight line basis over the term of the lease.

Brokerage expense

Brokerage paid to acquire financial assets and financial liabilities is recognised within "interest and fee income" and
"interest and funding expense” in the income statement as an adjustment to the effective interest rate.

Operating lease income
Operating lease income is recognised in the income statement on a straight-line basis over the lease term.

Management and administration fees
Management and administration fees are recognised in the income statement on an accrual basis.

TAXATION

The tax expense for the period comprises current and deferred tax.

The current income tax charge is calculated on the basis of the tax laws enacted or substantially enacted by balance
date upon the Company's taxable income.

Deferred income tax is recognised, using the liability method, on temporary differences arising between the tax bases of
assets and liability and their carrying amounts. Deferred tax assets or liabilities are determined using tax rates (and
laws) that have been enacted or substantially enacted by balance date and that are expected to apply when the related
deferred tax asset is realised or deferred tax liability is settled.

Deferred tax assets are recognised for deductible temporary differences and unused tax losses only if it is probable that
future taxable amounts will be available to utilise those temporary differences and losses.

Any current and deferred tax expenses or benefits attributable to amounts recognised directly in equity are also
recognised directly in equity.

FINANCIAL ASSETS

Regular purchases and sales of financial assets are recognised on the trade-date - the date on which the Company
commits to purchase or sell the asset. Investments are intially recognised at fair value plus transaction costs for all
financial assets not carried at fair value through the profit or loss. Financial assets carried at fair value through profit or
loss are intially recognised at fair value, and transaction costs are expensed in the income statement.

The Company classifies its financial assets into the following categories: financial assets at fair value through the profit
or loss, or loans and receivables. Management determines the classification of its investments at initial recognition.

Financial assets at fair value through profit or loss

Financial assets at fair value through profit or loss are financial assets principally acquired for the purposes of selling or
designated as such on initial recognition on the basis that they are part of a portfolio of financial assets managed and
performance evaluated on a fair value basis in accordance with the documented risk management or investment strategy
of the Company, and that information about the portfolio is provided on a fair value basis to key management personnel.

Derivatives are categorised as held for trading. Subsequent to initial measurement financial assets at fair value through
the profit or loss are measured at fair value, and changes therin are recognised in the income statement.
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ALLIED NATIONWIDE FINANCE LIMITED
NOTES TO THE FINANCIAL STATEMENTS
For the year ended 30 June 2009

2.4

2.5

2.6

2.7

2.8

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (continued)

FINANCIAL ASSETS (continued)

Loans and receivables

Loans and receivables are non-derivative financial assets with fixed or determinable payments that are not quoted in an
active market.

Loans and receivables include loans and advances, finance leases, subordinated debt in securitised assets, cash and cash
equivalents, trade receivables and tax receivables. Tax receivables are regarded as financial assets because they
primarily relate to tax loss offsets purchased from Allied Farmers Limited, as described in note 4.2. Under the
arrangement there is a contractual right for the Company to receive cash from Allied Farmers Limited if the tax loss
offsets are not utlised.

Loans and advances are carried at amortised cost using the effective interest method, less provisions for impairment
raised in accordance with the policy set out in note 2.12 Impairment of financial and non-financial assets .

Derecognition

Financial assets are derecognised when the rights to the cash flows of the assets have expired or the rights to receive
the cash flows of the assets and substantially all the risks and rewards of the assets have been transferred.

Where the Company has sold the rights to receive the cash flows of the assets, but has not transferred substantially all
the risks and rewards of the assets, the Company has presented the assets on the face of the balance sheet with a
corresponding liability reflecting the obligations to deliver those cash flows to the securitisation entity.

DERIVATIVE FINANCIAL INSTRUMENTS

Derivatives are initially recognised at fair value on the date on which the derivative contract is entered into and are
subsequently remeasured at their fair value. Fair values are obtained from quoted market prices in active markets,
including recent market transactions, and valuation techniques, including discounted cash flow models and option
pricing models as appropriate. All derivatives are carried as assets when their fair value is positive and as liabilities
when their fair values are negative.

CREDIT ENHANCEMENT FACILITY

The credit enhancement facility is recognised at fair value on the date the facility was entered into and is subsequently
remeasured at amoritised cost using the effective interest rate.

CASH AND CASH EQUIVALENTS

Cash and cash equivalents includes cash in hand, deposits held at call with banks, other short-term highly liquid
investments with original maturities of three months or less, and bank overdrafts. Cash equivalents are short-term highly
liquid investments that are readily convertible to known amounts of cash and which are subject to an insignificant risk of
changes in value.

TRADE AND OTHER RECEIVABLES

Trade and other receivables are recognised initially at fair value and subsequently measured at amortised cost using the
effective interest method.
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ALLIED NATIONWIDE FINANCE LIMITED
NOTES TO THE FINANCIAL STATEMENTS
For the year ended 30 June 2009

2.9

2.10

2.11

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (continued)

NON-CURRENT ASSETS HELD FOR SALE

Non-current assets held for sale are recognised at the lower of their carrying amounts and their fair value less costs to
sell. Once non-current assets become held for sale, depreciation is suspended. Non-current assets held for sale include
operating lease assets that have been returned by clients and their value will more probably than not be realised
through a sale transaction.

LEASES

AS LESSOR
Finance leases

A lease is classified as a finance lease if it transfers substantially all the risks and rewards incidental to ownership to the
lessee. Lease receivables are stated at the net investment in the lease less provisions for impairment raised in
accordance with the policy note set out in note 2.12 Impairment of financial and non-financial assets. The net
investment in the lease is calculated as the present value of the lease payments. The difference between the gross
investment in the lease and the net investment in the lease is recognised as unearned interest income.

Operating lease assets

A lease is classified as an operating lease if it does not transfer substantially all the risks and rewards incidental to
ownership to the lessee. Items of equipment leased to clients under operating leases are included as property, plant
and equipment in the balance sheet and are depreciated over their expected useful lives, allowing for any expected
residual values. Rental income is recognised as operating lease income on a straight-line basis over the lease term.

AS LESSEE
Operating leases

Operating lease payments, where the lessor effectively retains all the risks and benefits of ownership of the leased
assets, are recognised as expenses on a straight-line basis over the lease term.

IMPAIRMENT OF FINANCIAL AND NON-FINANCIAL ASSETS

Financial Assets
Loans, advances and finance lease receivables considered non-performing are classified and recognised as follows:

90-day past due assets

Loans, advances and finance lease receivables that have not been operated by the counterparty within their key terms
for at least 90 days, and which are not individually impaired assets.

Individually impaired assets

Loans, advances and finance lease receivables where there is objective evidence of impairment as a result of one or
more events that have occurred (a 'loss event’) and that loss event has an impact on the estimated future cash flows of
the loan, advance, or finance lease that can be reliably measured.

Restructured assets

Loans, advances and finance lease receivables where counterparties have had difficulty in complying with the original
terms of the contract. Concessional terms have been granted and the loans, advances or finance leases are expected to
be repaid in full, but on revised terms which are not comparable with the terms of new loans, advances or finance
leases with comparable risks.

Financial assets acquired through the enforcement of security

Any financial asset which is legally owned as the result of enforcing security. It does not include "mortgagee in
possession” assets.
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ALLIED NATIONWIDE FINANCE LIMITED
NOTES TO THE FINANCIAL STATEMENTS
For the year ended 30 June 2009

2.11

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (continued)

IMPAIRMENT OF FINANCIAL AND NON-FINANCIAL ASSETS (continued)

Testing for impairment
Assets carried at amortised cost

At each balance date the Company assesses whether there is objective evidence that a financial asset or group of
financial assets is impaired. A financial asset or group of financial assets is impaired and impairment losses are incurred
only if there is objective evidence of impairment as a result of one or more events that occurred after the initial
recognition of the asset (a 'loss event') and that loss event (or events) has an impact on the estimated future cash flows
of the financial asset or group of financial assets that can be reliably estimated.

The criteria that the Company uses to determine that there is objective evidence of an impairment loss include:
e delinquency in contractual payments of principal or interest

e cash flow difficulties experienced by the borrower

e breach of loan covenants or conditions

e initiation of bankruptcy proceedings

The Company first assesses whether objective evidence of impairment exists individually for financial assets that are
individually significant, or collectively for financial assets that are not individually significant. If the Company
determines that no objective evidence of impairment exists for an individually assessed financial asset, it is included in
a collective assessment of impairment.

For individually impaired assets, the amount of the loss is measured as the difference between the asset's carrying
amount and the present value of estimated future cash flows discounted at the financial asset's original effective
interest rate. The carrying amount of the asset is reduced through the use of an allowance account and the amount of
the loss is recognised in the income statement within "other operating expenses".

All cash received is applied against costs, outstanding interest, and then the principal amount of the asset.

For the purposes of a collective evaluation of impairment, financial assets are grouped on the basis of similar risk
characteristics such as industry, asset type, collateral type, past-due status and other relevant factors.

Future cash flows from a group of financial assets that are collectively evaluated for impairment are estimated on the
basis of the contractual cash flows of the assets and historical loss experience with assets having credit risk
characteristics similar to those of the assets being assessed. Historical loss experience is adjusted to reflect current
conditions that may be different to those experienced previously.

When a financial asset is uncollectible, it is written off against the related provision for impairment. Amounts required
to bring provisions for impairment to their assessed levels are recognised in the income statement. Any future
recoveries of amounts provided for are also recognised in the income statement.

Financial assets that were either subject to individual or collective assessment for impairment, but that are then
restructured are no longer considered to be impaired, but are treated as new assets. In subsequent periods the new
assets will be assessed for impairment.

Assets carried at fair value

The carrying amounts of the Company's assets are reviewed at each reporting date to determine whether there is any
objective evidence of impairment. If such evidence exists the recoverable amount is estimated.

The recoverable amount of an asset is the greater of its value in use and its fair value less costs to sell.

An impairment loss is recognised if the carrying amount of an asset exceeds its recoverable amount. Impairment losses
are recognised in the income statement.

Impairment losses recognised in prior periods are assessed at each reporting date for any indications that the loss has
decreased or no longer exists, and then the impairment loss may be reversed.
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2.11

2.12

2.13

2.14

2.15

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (continued)

IMPAIRMENT OF FINANCIAL AND NON-FINANCIAL ASSETS (continued)

Non-financial assets

Non-financial assets are reviewed for impairment whenever events or changes in circumstances indicate that the
carrying amount may not be recoverable. An impairment loss is recognised for the amount by which the asset’s carrying
amount exceeds its recoverable amount. The recoverable amount is the higher of an asset’s fair value less costs to sell
and value in use. For the purposes of assessing impairment, assets are grouped at the lowest levels for which there are
separately identifiable cash flows (cash generating units).

INVESTMENT PROPERTY

Investment property is property held either to earn rental income or for capital appreciation or both. Investment
property is measured at fair value with any change therein recognised in the income statement.

PROPERTY, PLANT AND EQUIPMENT

Items of property, plant and equipment are recognised at cost less accumulated depreciation. Operating lease assets
are depreciated on a straight line basis at rates that will write off the cost of the assets, less their estimated residual
values, over their estimated useful lives. All other property, plant and equipment is depreciated on a diminishing value
basis at rates that will write off the costs of the assets over their estimated useful lives.

Where it is estimated that the future residual value on an operating lease asset is likely to be less than previously
expected, a residual value impairment provision is raised against the carrying value of the asset.

Asset class Estimated useful life Depreciation rates
Office equipment 3 - 20 years 7% to 60% DV
Motor vehicles 4 - 6 years 21% to 26% DV
Operating lease assets 2 - 10years 10% to 42% SL

INTANGIBLE ASSETS

Separately acquired intangible assets

Intangible assets that are acquired by the Company are initially measured at cost. Measurement of intangibles with a
finite life after initial recognition is at cost less any accumulated amortisation and any accumulated impairment losses.

Amortisation is calculated using the straight-line method to allocate the cost over the estimated useful life of the asset

of 10 years.

Software

Software is recognised at cost less accumulated amortisation. Software is amortised on a diminishing value basis at
rates that will write off the cost of the software over its estimated useful life, which is estimated to be between 1 and 6
years.

TRADE AND OTHER PAYABLES

Trade and other payables are recognised initially at fair value and subsequently measured at amortised cost using the
effective interest rate method.
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2.16

2.17

2.18

2.19

2.20

2.21

2.22

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (continued)

PROVISIONS

Provisions are recognised when the Company has a present obligation (legal or constructive) as a result of past events; it
is probable that an outflow of resources will be required to settle the obligation; and the amount has been reliably
estimated.

Provisions are measured at the present value of expenditure expected to be required to settle the obligation using a pre-

tax interest rate that reflects current market assessments of the time value of money and the risks specific to the
obligation. The increase in the provision due to the passage of time is recognised as an expense.

EMPLOYEE BENEFITS

Liabilities for wages and salaries, including non-monetary benefits, annual leave and accumulating sick leave expected
to be settled within 12 months of the reporting date are recognised in other payables in respect of employees' services
up to the reporting date and are measured at the amounts expected to be paid when the liabilities are settled.

SHARE CAPITAL

Ordinary shares are classified as equity. Incremental costs directly attributable to the issue of new shares or options are
shown in equity as a deduction, net of tax, from the proceeds.

PERPETUAL BONDS

Perpetual Bonds are issued in perpetuity and are redeemable at a future date by the Company, at its option. Interest is
payable at the discretion of the Directors. Accordingly, the bonds are classified as equity, with interest recognised as a
distribution within the statement of changes in equity.

BORROWINGS AND BORROWING COSTS

Borrowings are recognised initially at fair value net of transaction costs incurred. Borrowings are subsequently stated at
amortised cost. Any difference between proceeds net of transaction costs and the redemption value is recognised in the
income statement over the period of the borrowings using the effective interest method.

DIVIDENDS

Dividends are recognised as a liability in the period in which they are approved by the Company's Board. Dividends that
are approved after balance sheet date are noted as a subsequent event.

EQUITY SETTLED SHARE BASED PAYMENTS

The Company's Chief Executive Officer is eligible to participate in the Allied Farmers Limited Executive Share Option
Scheme. These options are classified as equity settled share based payments in accordance with the guidance contained
in NZ IFRIC 11 Group and Treasury Share Transactions.

The fair value of options granted under this scheme are recognised as an employee benefit expense over the expected
vesting period, with a corresponding increase recognised in equity as a contribution from Allied Farmers Limited as the
Parent Company. The fair value of the options is determined at the date of grant, taking into account any market based
vesting conditions attached to the options.
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2.23

2.24

2.25

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (continued)
FAIR VALUE ESTIMATION
The fair value of financial instruments traded in an active market is based on quoted market prices at balance date.

The fair value of financial instruments that are not traded in an active market is determined using valuation techniques.
The Company uses a variety of methods and makes assumptions that are based on market conditions existing at each
balance date. Techniques include estimated discounted cash flows and the Black-Scholes option valuation model.

GOODS AND SERVICES TAX (GST)

The operations of the Company comprise taxable, exempt and zero-rated supplies. All balances in the balance sheet are
stated net of GST with the exception of receivables and payables which are shown inclusive of GST, and fixed assets
which may be shown inclusive or exclusive of GST depending on whether or not the GST was recoverable at time of
purchase.

Where goods and services are purchased that relate to exempt supplies, the amounts recognised are inclusive of non-
recoverable GST.

SEGMENT REPORTING

Operating segments are components of an entity about which separate financial information is available and evaluated
regularly by senior management in deciding how to allocate resources and in assessing performance. Generally
operating segments may be split by products or services, or geographic areas. Management evaluates performance of
the Company as a single segment.
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3.1

3.2

3.3

OPERATING REVENUE AND EXPENSES
INTEREST AND FEE INCOME

Interest income

Loans, advances and finance leases

Loans, advances and finance leases - securitised
Individually impaired assets

Restructured assets

Subordinated debt in securitised assets

Cash and cash equivalents

Fee income

Lending fee income recognised using the effective interest
rate method

Other lending fee income

Commission income

Lending brokerage

Lending brokerage recognised using the effective interest
rate method

OTHER INCOME

Fees as administrator of Speirs Securities Limited
Gain on revaluation of acquired put option
Rental income

Other income

INTEREST AND FUNDING EXPENSE

Deposits at amortised cost

Liability arising on securitisation

Other interest

Investment brokerage recognised using the effective interest rate method

Note 2009 2008
22,809 28,694
11,316
818 295
2,943 268
1,881
2,394 3,065
1,637 3,091
154 15
51
(2,752) (888)
41,200 34,591
8 1,242
16 263
133
404 83
2,042 83
21,019 19,694
11,316
6 4
558 491
32,899 20,189

28



ALLIED NATIONWIDE FINANCE LIMITED
NOTES TO THE FINANCIAL STATEMENTS
For the year ended 30 June 2009

(All amounts in NZD thousands unless otherwise stated)

3.

3.4

3.5

OPERATING REVENUE AND EXPENSES (continued)

OTHER OPERATING EXPENSES
Depreciation

- Office equipment

- Motor vehicles

- Operating lease assets

Fees paid to the auditors
Amortisation of intangible assets
Employee benefits

- Wages and salaries

- Equity-settled share-based payments
Crown guarantee fees
Information systems
Management expense recharges
Marketing
Donations
Directors' fees
Loss on revaluation of call option

Loss on revaluation of investment property

Loss / (gain) on sale of property, plant and equipment
Residual value impairment on operating lease assets
Operating lease expenses excluding depreciation (as lessor)

Lease and rental expenses (as lessee)
Increase in provision for impaired assets
Other operating expenses

FEES PAID TO THE AUDITORS

The following fees have been paid to the auditors for the Company, PricewaterhouseCoopers:

Statutory audit fees
Prospectus audit fees
Tax advisory fees
Other advisory fees

Other advisory fees relate to treasury advice and financial modelling.

Note

11

11

11

3.5

12

3.6

19.3.11

19.1
16
10

11

7.2

2009 2008
248 188
81 62
762 547
1,091 797
354 298
217 224
4,801 4,091
19 19
590
382 340
414
321 407
1
99 24
62
160
68 153
89 130
93 275
574 #17
9,688 3,396
2,104 1,200
21,126 11,772
290 214
12 15
34 69
18
354 298
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3.

3.6

OPERATING REVENUE AND EXPENSES (continued)
SHARE-BASED PAYMENTS

Description of share-based payment arrangements

The Company's Chief Executive Officer is eligible to participate in the Allied Farmers Limited Executive Share Option
Scheme. Benefits under the scheme are conditional on the employee completing three year's service after the grant date
(except in certain defined cases). There is no legal or constructive obligation on the Company or Allied Farmers Limited to
repurchase or settle the options in cash.

Key terms:
Options issued by: Allied Farmers Executive Share Option Trust
Issue date: 13 Mar 2007
Exercise period begins: 13 Mar 2010 (subject to performance hurdles t
Exercise period ends: 13 Mar 2013
Exercise price: $2.25*
Performance hurdle: $2.75*

An option cannot be exercised unless the average volume-weighted price of one Allied Farmers Limited ordinary share on
the NZX market in NZD is either:

o for the 90 days proceeding the date that the exercise period commences, equal to or greater than $2.75; or

e for the 90 days following the date of an announcement of the Allied Farmers Limited annual or half-year results during
the exercise period, equal to or greater than that sum calculated by taking the sum of $2.75 increased by 15% per annum
for each whole year and for each part year on a proportionate basis, compounded annually from the date that the exercise
period commences (less an adjustment for distributions and dividends) to the relevant date.

* Exercise price and performance hurdle were reduced to $2.16 and $2.65 respectively following a Rights Issue in May 2009.

2009 2008
Number and weighted average Exercise 000's 000's
exercise prices of share options Price Number Number
Opening balance $2.21 303,561 303,561
Granted during the period
Forfeited during the period
Exercised during the period
Expired during the period
Closing balance $2.16 303,561 303,561
Closing balance information
Minimum exercise price $2.16 $2.21
Maximum exercise price $2.16 $2.21
Weighted avg. remaining contractual life to exercise date (months) 9 21
Weighted avg. remaining contractual life to end of exercise period (months) 45 57
Weighted average fair value at balance date $0.19 $0.19
Exercisable at balance date
Fair market value of equity instruments granted
The options have been valued using a Black Scholes model with the following key assumptions:
Weighted average fair value at grant date: $0.19 $0.19
Market price of a share at grant date: $2.00 $2.00
Volatility assumed: 27.0% 27.0%
Dividend yield assumed: 5.0% 5.0%
Risk free rate 6.40% 6.40%
Fair value at grant date: $56,373 $56,373
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3. OPERATING REVENUE AND EXPENSES (continued)
3.6 SHARE-BASED PAYMENTS (continued)
The volatility measured at the standard deviation of continuously compounded share returns is based on statistical analysis
of daily share prices over the twelve months preceding the grant date.
The total expense recognised in the income statement for share options granted to employees is $56,373 amortised over
the three year exercise period with $18,791 expensed in the year to 30 June 2009 (Jun 08: $18,791).
4. TAXATION
Note 2009 2008
4.1 INCOME TAX EXPENSE
Profit / (loss) before income tax (9,800) 3,870
Prima facie income tax expense / (benefit) at 30% (Jun 08: 33%) (2,940) 1,277
Other items 31 14
Income tax under / (over) provided last year (3) 52
Effect of change in tax rate to 30% - 215
28 281
Income tax expense / (benefit) to income statement (2,912) 1,558
Comprising:
Current taxation (85) 1,970
Deferred taxation (2,827) (412)
(2,912) 1,558
Income tax benefit to statement of changes in equity
Current taxation
- Distributions to perpetual bond holders (403)
- Credit enhancement facility revaluation 1,027
Deferred taxation
- Revaluation of interest rate swaps
624
The company tax rate was reduced from 33% to 30% with effect from 1 July 2008. For the 30 June 2008 year where the
temporary differences are assessed to reverse after 1 July 2008, the tax rate of 30% has been applied.
4.2 CURRENT TAX RECEIVABLE

Balance as at the beginning of the period 686 834
Tax refunds received (881)
Provisional tax paid 200

Tax loss offsets purchased 19.3.2 1,400 2,711

Current period charge to income statement 50 (1,986)
Tax receivable under provided last period 36 16
Current period benefit to statement of changes in equity (624)

Use of money interest accrued (8)
Balance as at the end of the period 1,748 686

During the year $1,400,000 (Jun 08: $2,711,000) was paid to Allied Farmers Limited and Allied Farmers Limited Group
Companies for income tax loss offsets made available for the Company to utilise against its tax liabilities in the current
financial year. To the extent that sufficient profits are not generated to utilise these offsets, or should the offsets not be
available when required, Allied Farmers Limited will refund the amount paid for loss offsets not used.

31



ALLIED NATIONWIDE FINANCE LIMITED

NOTES TO THE FINANCIAL STATEMENTS

For the year ended 30 June 2009

(All amounts in NZD thousands unless otherwise stated)

4. TAXATION (continued)
4.3 DEFERRED TAX ASSET

Balance as at the beginning of the period
Current period benefit to income statement
Deferred tax over provided last period
Balance as at the end of the period

Deferred tax is made up of the following temporary differences:

Deferred tax assets

Employee benefits

Provision for impaired assets
Investment property

Property, plant and equipment

Finance lease assets treated as operating leases for tax

Other accruals
Derivative financial instruments

Deferred tax liabilities

Finance lease assets treated as operating leases for tax

Derivative financial instruments

Net deferred tax asset

Current
Non-current

4.4  IMPUTATION CREDIT ACCOUNT

Balance as at the beginning of the period
Net tax paid / (refunded)

Imputation credits attached to distributions
Balance as at the end of the period

5. CASH AND CASH EQUIVALENTS

Overnight cash deposits

Other money market placements

Cash and cash equivalents available to Company
Overnight cash deposits pledged to others*

Other money market placements pledged to others*

Current
Non-current

Note

2009 2008
2,112 1,700
2,860 480

33) (68)
4,939 2,112

66 135
4,288 2,216
48
43 53
541
13 16

19
5,018 2,420
(308)

(79)

79) (308)
4,939 2,112
2,398 1,182
2,541 930

(54) 1,705

200 (881)

(878)

146 (54)

3,924 2,126
34,127 25,070
38,051 27,196

364

38,415 27,196
38,415 27,196

* Pursuant to the securitisation arrangements detailed in note 8, the Company is required to maintain an amount of cash on
deposit and in money market placements pledged to ensure that interest rate swap responsibilities, and liquidity

requirements are fulfilled.
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6. TRADE AND OTHER RECEIVABLES Note
Related party receivables 19.2
Prepayments

Other receivables

Current
Non-current

7. LOANS, ADVANCES AND FINANCE LEASES

7.1  NET BALANCES OF LOANS, ADVANCES AND FINANCE LEASES

7.1.1 LOANS AND ADVANCES
Loans and advances at amortised cost
Less deferred fee income
Deferred lending brokerage

Provision for impaired assets 7.2
Credit enhancement facility 7.3
Net loans and advances

7.1.2 FINANCE LEASES
Gross lease receivable
Less unearned interest income
Less deferred fee income
Deferred lending brokerage

Provision for impaired assets 7.2
Net finance leases

Net loans, advances and finance leases
Net loans and advances and finance leases securitised
Net loans, advances and finance leases*

Current
Non-current

2009 2008
1,004
249 74
754 214
2,007 288
2,007 288
165,874 147,266
(437) (639)
629 199
166,066 146,826
(6,222) (4,472)
3,922
163,766 142,354
152,255 18,630
(24,326) (2,232)
(492) (154)
3,262 165
130,699 16,409
(1,483) (497)
129,216 15,912
183,638 158,266
109,344 -
292,982 158,266
182,255 118,965
110,727 39,301

* Within net loans, advances and finance leases is an amount of $109,344,000 which represents eligible cash flows sold by
the Company to Speirs Securities Limited under the securitisation arrangement discussed in note 8. The Company has an
equivalent liability arising on securitisation of $109,344,000 which represents the obligation to deliver those cash flows to

Speirs Securities Limited.

Finance leases principally relate to the leasing of road registered vehicles and technology assets where the lessee receives

substantially all the risks and rewards incidental to ownership.

Loans, advances and finance leases net of provisions for impaired assets with
repayment arrears in excess of three months:

10.5%

10.9%
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7.2 PROVISION FOR IMPAIRED ASSETS 2009 2008

7.2.1 PROVISION FOR INDIVIDUALLY IMPAIRED ASSETS
Loans and advances

Opening balance 1,830 2,709
Additions to impairment provisions charged to income statement 8,439 1,862
Bad debts written off against impairment provisions (7,453) (2,916)
Bad debt recoveries 176 175
Additions due to amalgamation 412

Closing balance 3,404 1,830

Finance leases

Opening balance 497 342
Additions to impairment provisions charged to income statement 876 862
Bad debts written off against impairment provisions (918) (757)
Bad debt recoveries 106 50
Additions due to amalgamation 922

Closing balance 1,483 497

4,887 2,327

7.2.2 PROVISION FOR COLLECTIVELY IMPAIRED ASSETS
Loans and advances

Opening balance 2,642 3,079
Additions to impairment provisions charged to income statement 463 1,287
Bad debts written off against impairment provisions (339) (1,724)
Additions due to amalgamation 52

Closing balance 2,818 2,642

Finance leases

Opening balance - 615
Movement in impairment provisions recovered to income statement (90) (615)
Additions due to amalgamation 90

Closing balance

2,818 2,642
Provision for impaired assets
Loans and advances 6,222 4,472
Finance leases 1,483 497
7,705 4,969

Where restructured assets and assets acquired through the enforcement of security (note 20.1.4) become individually
impaired assets, they are no longer classified as either restructured assets or assets acquired through the enforcement of
security. They become individually impaired assets, with provisions made accordingly.

7.3  CREDIT ENHANCEMENT FACILITY

Balance at end of period 3,922

Current 3,922 -
Non-current - -

The Company has entered into a facility with Allied Farmers Limited, to a maximum of $5.0m and 2 year term. For loans
assigned to the facility any losses incurred through unrecovered debts will be reimbursed. As at 30 June 2009 loan losses of
$4,357,000 have been assigned to the facility. The facility is only able to be terminated with the consent of the Company
or if the Company ceases to be a wholly owned subsidiary of Allied Farmers Limited. Allied Farmers will however remain
liable to cover the losses assigned under the facility at the date of termination.
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8.

SECURITISATION ARRANGEMENT

Following the amalgamation discussed in note 18, the Company is party to a securitisation arrangement with the Bank of
New Zealand and Speirs Securities Limited. Under the terms of this arrangement, Speirs Securities Limited purchases the
rights to future cash flows from eligible finance receivables originated by the Company. The purchase of these rights by
Speirs Securities Limited is funded by the issue of 90 day commercial paper in the wholesale money market. The interest
rate risk to Speirs Securities Limited arising from the funding of fixed rate receivables with 90 day commercial paper is
managed through the use of interest rate swaps.

This arrangement has the effect of providing the Company with access to competitively priced and limited but certain
funding from money markets within New Zealand. The future repayment commitments associated with this funding are
precisely matched with the forward receipts due to the Company from client counter-parties. The Company charges fees
to Speirs Securities Limited for the administration of the general affairs of Speirs Securities Limited, including the
collection and payment of the acquired cash flows.

As the Company has not substantially transferred the risks and rewards of the securitised assets, it continues to recognise
the securitised assets and associated liability arising on securitisation on its balance sheet. Despite this presentation, the
loans sold to Speirs Securities Limited are set aside for the investors in Speirs Securities Limited and no longer legally form
part of the Company's assets.

2009 2008
Loans, advances and finance leases - securitised 109,344 -
Liability arising on securitisation (109,344) -

The principal components of the securitisation arrangement are:
Speirs Securities Limited is constituted for the purpose of purchasing the rights to future cash flows of eligible finance
receivable agreements held by the Company in the form of tranches of “eligible receivables” from time to time. Speirs

Securities Limited purchases the rights to receive the future cash flows at the present value of the future cash flows
discounted using the interest rate of the underlying finance receivables.

To be eligible for securitisation, the eligible receivables must arise from agreements that, amongst other things:

- are either finance leases or security agreements;

- provide funding to a client counter-party that is secured by a charge over a registered motor vehicle or
other approved asset used by and in the possession of the client counter-party;

- are for a maximum term of sixty months; and

- require repayment by a regular and even (usually monthly) cash flow payable from the client counter-party
to the Company over the life of the agreement. The final payment may include a residual value or balloon
payment

The shareholders of Speirs Securities Limited are unrelated to the Company.

As the Company retains significant risks and rewards of ownership associated with the eligible receivables it continues to
recognise the assets and associated interest income in its financial statements. Speirs Securities Limited recognises an
asset on securitisation equivalent to the present value of the future cash flows on each tranche of eligible receivables,
representing its right to receive the future cash flows. The Company simultaneously recognises a liability to deliver those
future cash flows to Speirs Securities Limited.

Income is generated in Speirs Securities Limited and an expense arises in the Company, through the unwinding of the
discount on the respective assets and liabilities. The expense recognised by the Company in respect of the obligation to
pay the future cash flows to Speirs Securities Limited exactly matches the interest income generated by the underlying
securitised assets.

The Company administers the securitisation program on behalf of Speirs Securities Limited in exchange for various fees.
The fees earned for that administration in the period from 1 October 2008 to 30 June 2009 amounted to $1,242,282.

Speirs Securities Limited primarily funds the purchase of each tranche of rights to future cash flows of eligible receivables
by issuing 90 day commercial paper to the wholesale money market.
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8.

SECURITISATION ARRANGEMENT (continued)

Speirs Securities Limited enters into interest rate swap agreements with the Bank of New Zealand concurrently with the
issuing of commercial paper required to fund the acquisition of rights to future cash flows of each tranche of eligible
receivables. These issues are supported by standby facilities provided by the Bank of New Zealand which guarantees
funding should it not be possible to roll over 90 day commercial paper on maturity. Under these agreements, and subject
to subordinated debt arrangements referred to below:

- the quantum and tenor of the money borrowed from the wholesale money market is exactly matched in both
value and timing to the aggregate outward cash flows due to Speirs Securities Limited from the acquirec
rights to future cash flows of eligible receivables agreements. Accordingly, liquidity risk associated witt
funding by way of 90 day commercial paper is eliminated; and

- the interest rate cost of borrowing is fixed for the effective life of each tranche and is therefore fixed fo
the acquired cash flows that constitute the tranche. At 30 June 2009 Speirs Securities Limited hac
entered into interest rate swaps with a face value of $104,491,778. The carrying value of the interest rate
swaps in the Speirs Securities Limited's financial statements is the fair value of the swaps which was

$6,201,485 payable. Speirs Securities Limited intends to hold these swaps through to their respective
maturities and they are classified as cash flow hedges against the borrowings that they are hedging.

The Bank of New Zealand provides a standby facility to meet any shortfall in availability of funds from the wholesale
money market, if and when such shortfalls should arise. The standby arrangement provides facilities for Speirs Securities
Limited to borrow up to an agreed limit on the wholesale money market that is currently set at $150 million.

During the period from 1 October 2008 to 30 June 2009, the Company sold $19,256,936 of rights to future cash flows from
eligible receivables to Speirs Securities Limited. As the Company retains risks and rewards associated with ownership of the
eligible receivables it does not derecognise the finance receivables from the financial statements on securitisation. No
surplus or deficit was recognised as a result of these sales. At 30 June 2009 the net value of rights to future cash flows of
eligible receivables sold to and owned by Speirs Securities Limited was $109,343,987.

The Company is required to arrange for the provision of funds on a continuing basis to Speirs Securities Limited by way of
subordinated debt. The minimum quantum of that funding is calculated monthly on an agreed formula that discounts the
aggregate future cash flows of the Speirs Securities Limited portfolio of eligible receivables by the aggregate of the
weighted fixed swap interest borrowing rate that applies to them plus three percent. The quantum of subordinated debt
required varies from month to month and normally ranges between 11% and 13% of the accounting value of the eligible
receivables at any time. The amount of the subordinated debt at 30 June 2009 was $14,013,872.

The subordinated debt provided to Speirs Securities Limited is subordinated to all other borrowings of Speirs Securities
Limited. The rate of interest payable by Speirs Securities Limited to the holder of the subordinated debt is governed by
market rates and assessed risks and is set by the Company and agreed by Speirs Securities Limited from time to time.

In the unlikely event that an eligible receivable should no longer meet the criteria for securitisation, the rights to future
cash flows must be repurchased by the Company. In practice, this occurs through reducing the liability arising on
securitisation of assets and the subordinated debt invested in Speirs Securities Limited by the present value of the
expected future cash flows that would have been payable to Speirs Securities Limited by the Company. No surplus or
deficit is recognised as a result of these repurchases.

Many rights to future cash flows of eligible receivables agreements sold to Speirs Securities Limited contain contractual
undertakings by the client counter-party to make a final residual value or balloon payment on the termination of the
finance receivable agreement. This final payment amount (if any) is set at the time of the origination of the finance
receivable and will not exceed an amount established by the Company and agreed by the Bank of New Zealand as being a
conservative estimate of the value of the underlying supporting asset that could be obtained by selling the asset into the
open market place at the date the residual value or balloon payment is due.

The Company is required to place amounts related to interest rate swap responsibilities of the Company on deposit with a
nominated Registered Bank. At 30 June 2009 the amount of deposits pledged in this manner was $364,049 as detailed in
note 5.

Speirs Securities Limited is also required to have a minimum amount of cash on deposit with a nominated Registered Bank
of 2% of eligible receviables.
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10.

11.

Note 2009 2008
NON-CURRENT ASSETS HELD FOR SALE
Net book value at beginning of the period 303
Cost reclassified from operating lease assets 1,634 646
Accumulated depreciation reclassified from operating lease assets (936) (320)
Residual value impairment provision reclassified from operating lease assets (106) (23)
Disposals (414)
Additions due to amalgamation 525
Net book value at end of the period 1,006 303

Non-current assets held for sale consist of operating lease assets that have been returned by clients and their value will
more probably than not be realised through a sale transaction.

INVESTMENT PROPERTIES

Balance at beginning of period

Additions due to amalgamation 2,100
Change in fair value 3.4 (160)
Balance at end of period 1,940

Investment properties comprise of land and buildings leased to others by way of operating leases. The fair value of land
and building's as at 30 June 2009 was assessed by A W Walshaw, S.N.Z.P.l., A.A.Z.I.V., an independent registered valuer of
Palmerston North, based on the property as a long term investment and the existing lease terms and conditions. The
valuation was performed using the summation method, the summation of the land value, site improvements and assessed
replacement cost of the structure less an allowance for depreciation, and the investment method which is capitalisation of
the actual market rental having regard for yields as derived from sales of comparable property. The rental income from
the property is $165,250 per annum plus GST and lessees outgoings. The date of the valuation report was 3 August 2009,
effective 30 June 2009.

PROPERTY, PLANT AND EQUIPMENT

Office equipment

Cost at beginning of the period 1,460 1,497
Additions 4 334
Disposals (1) (371)
Additions due to amalgamation 275

Cost at end of the period 1,738 1,460

Accumulated depreciation at beginning of the period 775 822
Depreciation charged to income statement 248 188
Disposals - (235)

Accumulated depreciation at end of the period 1,023 775

Office equipment net book value 715 685
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11. PROPERTY, PLANT AND EQUIPMENT (continued)

Motor vehicles
Cost at beginning of the period
Additions
Disposals
Additions due to amalgamation
Reclassified from operating leases
Cost at end of the period

Accumulated depreciation at beginning of the period
Depreciation charged to income statement
Disposals
Reclassified from operating leases

Accumulated depreciation at end of the period

Motor vehicles net book value

Operating lease assets
Cost at beginning of the period
Additions
Disposals
Reclassification to non-current assets held for sale
Additions due to amalgamation
Reclassified to motor vehicles
Cost at end of the period

Accumulated depreciation at beginning of the period
Depreciation charged to income statement
Disposals
Reclassification to non-current assets held for sale
Reclassified to motor vehicles

Accumulated depreciation at end of the period

Residual value impairment provision at beginning of the period
Residual value impairment charged to income statement
Disposal
Reclassification to non-current assets held for sale

Residual value impairment provision at end of the period

Operating lease assets net book value

Property, plant and equipment cost at end of period
Property, plant and equipment accumulated depreciation at end of period

Residual value impairment provision at end of period
Total property, plant and equipment net book value

2009 2008
310 369
29
(110) (88)
196
11
407 310
171 173
81 62
(41) (64)
1
212 171
195 139
2,685 3,844
1,748 14
(1,293) (527)
(1,634) (646)
2,615
(11)
4,110 2,685
1,214 1,210
762 547
(354) (223)
(936) (320)
(1) -
685 1,214
157 50
- 130
(44) -
(106) (23)
7 157
3,418 1,314
6,255 4,455
(1,920) (2,160)
(7) (157)
4,328 2,138
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12.

13.

INTANGIBLE ASSETS

Computer software
Cost at beginning of the period
Additions
Additions due to amalgamation
Cost at end of the period

Accumulated amortisation at beginning of the period
Amortisation charged to income statement
Accumulated amortisation at end of the period

Computer software net book value

Other intangible asset

Cost at beginning of the period
Additions

Cost at end of the period

Accumulated amortisation at beginning of the period
Amortisation charged to income statement

Accumulated amortisation at end of the period

Other intangible asset net book value

Total intangible assets

2009 2008
1,283 1,147
106 136
187
1,576 1,283
1,105 881
153 224
1,258 1,105
318 178
859
859
64
64
795
1,113 178

During the year ended 30 June 2009 the Company acquired the rights to operate the fuel card business formerly operated
by Allied Farmers Limited. This transaction involved acquisition of an intangible asset relating to the customer database
and customer relationships at a cost of $859,000. The estimated useful life of this asset is 10 years based on the
foreseeable period over which the asset is expected to generate net cash inflows. The asset is amortised on a straight line

basis over this period.

TRADE AND OTHER PAYABLES

Trade creditors
Accrued interest payable on borrowings
Other creditors and payables

Current
Non-current

99 93
2,515 2,277
1,437 992
4,051 3,362
4,051 3,362

In the event of liquidation of the Company, unless statutorily required otherwise, all creditors within this class will rank in
priority ahead of subordinated deposit holders, perpetual bond holders and shareholders, but will rank behind secured

deposits.
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14. PROVISIONS 2009 2008

Employee benefits

Opening balance 449 601
Additional provisions charged to the income statement 221 549
Amounts utilised against the provision during the period (449) (701)
Additions due to amalgamation 118

Closing balance 339 449

Other items

Opening balance 125 115
Additional provisions charged to the income statement 108 209
Amounts utilised against the provision during the period (112) (184)
Unused amounts reversed during the period - (15)

Closing balance 121 125

460 574

Current 460 574

Non-current

Employee benefit entitlements consist of holiday pay provisions and provisions for staff bonus payments. Holiday pay is
provided for at contractual pay rates and is paid to staff in accordance with statutory terms as and when annual leave is
taken during the financial period. Bonus payments are based on staff performance against key indicators and are paid
within three months following the end of the Company's financial year.

The provision at 30 June 2009 of $121,000 consists of the estimated liability for non-recoverable GST calculated under the
terms of The Taxation (GST, Trans-Tasman Imputation and Miscellaneous Provisions) Act 2003 (Jun 08: $125,000). The
level of GST recovery is based on the proportion of zero-rated supplies of financial services relative to total supplies. The
adjustment for non-recoverable GST is made annually at the end of the relevant tax year and the payment of GST due is
made at the time that the income tax return for that year is filed.

During the year ended 30 June 2008 the Company reached agreement for the settlement of liabilities to borrowers for
penalty interest charged outside the terms of the Credit Contracts and Consumer Finance Act 2003 between April 2005 and
June 2007. The liability to repay this interest was crystallised at $173,000 by a Deed of Settlement signed on 8 February
2008.

In the event of liquidation of the Company, unless statutorily required otherwise, all creditors within this class will rank in
priority ahead of subordinated deposit holders, perpetual bond holders, and shareholders, but will rank behind secured
deposits. They will rank pari passu with those creditors classified within "trade and other payables".
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15.

16.

BORROWINGS 2009 2008

Secured deposits

Call deposits 7,133 4,586
Term deposits 210,970 156,619
Less deferred brokerage (396) (255)
Total secured deposits 217,707 160,950
Subordinated deposits 124 60
Total borrowings 217,831 161,010
Current 159,476 125,967
Non-current 58,355 35,043

In the event of liquidation of the Company, unless statutorily required otherwise, secured deposit holders have first-
ranking debentures secured over the assets of the Company, and thus will rank in priority ahead of all other creditors
(unless a prior charge has been registered). Subordinated deposit holders will rank in priority behind all creditors but
ahead of shareholders.

Secured deposits constitute secured first ranking debenture stock (subject to prior charges, if any) issued by the Company
pursuant to the terms of the Trust Deed dated 18 November 1994 between the Company and The New Zealand Guardian
Trust Company Limited as amended by Deeds of Amendment dated 29 November 2002 and 18 June 2003 respectively, and a
Deed of Modification dated 29 September 2009.

The Company has a guarantee under the New Zealand deposit guarantee scheme. The guarantee is for a period of two
years ending on 12 October 2010. Under the deposit guarantee, the principal amount of, and interest owed on deposits
issued by the Company are guaranteed by the Crown with a maximum amount guaranteed per deposit holder of
$1,000,000. To have the benefit of this guarantee, the deposit holder must be a New Zealand resident or New Zealand
citizen.

DERIVATIVE FINANCIAL INSTRUMENTS

2009 2008
Granted Call Option
Balance at beginning of period -
Change in fair value 3.4 (62)
Balance at end of period (62)
Acquired Put Option
Balance at beginning of period
Change in fair value 3.2 263
Balance at end of period 263
Total derivative financial instruments 201
Derivative financial instruments - assets 263
Derivative financial instruments - liabilities (62)
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16.

17.

17.1

17.2

17.3

DERIVATIVE FINANCIAL INSTRUMENTS (continued)

Granted Call Option and Acquired Put Option

The Company has entered into two option contracts with Allied Farmers Limited which enable Allied Farmers Limited to
purchase from the Company and the Company to sell to Allied Farmers Limited the investment properties disclosed in note
10 for $2.1 million at any time until 2 February 2014. The options have been valued by the Company's professional advisers
using the Black Scholes option pricing model. The primary inputs to this model were the term of the contract, the strike
price of $2.1 million, the current market valuation of the properties of $1.94, and the estimated volatility in the property
price using as a proxy the volatility in price of property companies and trusts listed on NZX. The assessed range of
volatility was 11% - 16%.

EQUITY

SHARE CAPITAL 2009 2008
000's 000's

Issued and paid up capital Number Number

Ordinary shares

Balance as at the beginning of the period 5,570 5,570

Shares issued and fully paid 3,900 -

Balance as end of period 9,470 5,570

Carrying value at end of period ($000s) 14,991 11,091

During the year to 30 June 2009 the Company issued a total of 3,900,000 ordinary shares (Jun 08: nil) at $1 each.
Shares in the Company do not have a par value.

All ordinary shares rank equally as to voting, dividends and distribution of capital on liquidation.

PERPETUAL BONDS
Balance at beginning of period

Additions due to amalgamation 13,539
Perpetual Bonds issued 2,000
Balance at end of period 15,539
Carrying value of at end of period ($000s) 15,539

These Perpetual Bonds have a par value of $1.00 per bond. These instruments have no set maturity date, are redeemable
only at the option of the Company and interest is payable on them at the discretion of the Company. They are therefore
equity instruments. The bonds rank equally with other subordinated debt on issue and rank behind all other liabilities of
the Company.

During the year to 30 June 2009 2,000,000 perpetual bonds were issued at $1 each.

The interest rate applicable on the bonds is reset annually on 30 September at the greater of 10% or the one year swap
rate plus 4.50%. For the period 1 October 2008 to 30 September 2009 the rate has been set at 11.52%.

DIVIDENDS PAID

No dividends have been declared or paid in the year to 30 June 2009. For the year to 30 June 08 dividends totalling $2.065
per ordinary share, amounting to $11,503,000 were declared and paid.
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17.

EQUITY (continuied)

17.4 EQUITY CONTRIBUTIONS RESERVE

18.

Allied Farmers Limited provides benefits to the Company under the Company's executive share option scheme, described in
note 3.6, and the credit enhancement facility described in note 7.3, which are contributions to equity, and are reflected
as movements in this "equity contributions reserve", previously called the "share based payment reserve".

AMALGAMATION

On 30 September 2008, the assets and liabilities of Speirs Finance Limited and the Company were amalgamated. The gain
on amalgamation of $4,300,000 for the Company in the year to 30 June 2009 reflected the value of the net assets of Speirs
Finance Limited as at that date. The impact of the amalgamation was to increase net assets of the Company by that
amount.

Equity in the Company was impacted by a decrease in retained earnings of $9,239,000 and an increase in Perpetual Bonds
of $13,539,000.

As a result of the amalgamation, the Company became the originator and administrator of Speirs Securities Limited under
the securitisation arrangement described in note 8. The impact on the Company at the date of amalgamation is
summarised below.

2009

Assets
Cash and cash equivalents 155

Loans, advances and finance leases 60,851

Loans, advances and finance leases - securitised 142,150
Loans, advances and finance leases 203,001
Subordinated debt in securitised assets 18,741
Amount due from Speirs Group Limited 4,000
Other assets 9,227
Total assets 235,124
Liabilities
Borrowings 83,449
Liability arising on securitisation 142,150
Loan facility 3,000
Other liabilities 2,225
Total liabilities 230,824
Net assets W
Retained earnings (9,239)
Perpetual Bonds 13,539
Balance recognised in the statement of changes in equity 4,300

The assets and liabilities were brought into the financial statements on amalgamation at their carrying amounts.

The revenue added by the amalgamation in the nine months from 1 October 2008 to 30 June 2009 was $20,809,000.

The balance on amalgamation was recognised in the statement of changes in equity.
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19.

19.1

19.2

RELATED PARTY INFORMATION

Overview of related party transactions

No related party debts have been written off or forgiven during the period. Notes 19.1, 19.2 and 19.3 detail the
transactions undertaken by the Company with related parties during the period.

Ownership structure of the Company

The Company's ultimate controlling entity is Allied Farmers Limited, who acquired ownership of the Company on 1 May
2007.

Categories of related party relationships
Notes 19.1, 19.2 and 19.3 detail related party activity by reference to the following categories:
(a) The Parent: Allied Farmers Limited.

(b) Allied Farmers Group companies: all wholly owned subsidiaries of or under the same management control of Allied
Farmers Limited.

(c) Key management personnel: those persons having authority and responsibility for planning, directing and controlling
the activities of the entity, directly or indirectly, including all directors.

(d) Subsidiary: Speirs Securities Limited, the subsidiary of the Company.

(e) Other related parties: MMM Holdings Limited, Speirs Group Limited, Speirs Investments Limited and Speirs Nutritionals
Limited are entities in which R.N. Speirs, a director of the Company, holds an interest.

RELATED PARTY REVENUE / (EXPENSE) Note 2009 2008

(a) The Parent

Interest and fee income 2,814 3,025
Shared operating expenses (271) (604)
Management expense recharges (414)

Tax loss offsets paid for 4.2 (1,400) (2,154)
Dividends paid to Allied Farmers Limited - (11,503)
(b) Allied Farmers Group companies

Finance lease income - 51
Tax loss offsets paid for - (557)
(c) Key management personnel

Salaries and other short-term benefits (1,446) (1,658)
Share-based payment 3.6 (19) (19)
Directors' fees (99) (24)
Total key management personnel compensation (1,564) (1,701)

(d) Subsidiary
Interest and fee income 1,881
Administration Fee 1,242

(e) Other related parties
Interest and fee income 225
Rental income 124

RELATED PARTY RECEIVABLES / (PAYABLES)

(a) The Parent

Accounts receivable 590
(d) Subsidiary

Accounts receivable 414
Subordinated Debt 14,014

e) Other related parties
Loans and advances, and finance leases 2,243
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19. RELATED PARTY INFORMATION (continued)
19.3 DESCRIPTION OF SPECIFIC TRANSACTIONS

19.3.1 As at 30 June 2009 the Company had advances of $17,177,134 owed to it by external borrowers (Jun 2008: $15,681,536).
These advances were sold to the Company under a factoring agreement with its Parent, Allied Farmers Limited. On 30
June 2009 the rights and obligations of Allied Farmers Limited under that agreement were assigned to Allied Farmers Rural
Limited, a wholly owned subsidiary of Allied Farmers Limited. The primary obligation for repayment of these advances
rests with the external borrowers. However, as additional security, should it be required, the Company has full recourse
against Allied Farmers Rural Limited. The rate of interest attaching to these advances is set on normal commercial terms
and for the current reporting period was 13.00% - 13.35% (Jun 2008: 12.25% - 12.75%). These advances include an amount
of $750,000 owed to Allied Farmers Limited from Speirs Group Limited. Under similar arrangements, the Company
purchased a debt of $750,000 owed to Allied Farmers Limited by its subsidiary, Allied Pine Limited, on 21 December 2007.
During the year ended 30 June 2008 this balance was fully repaid.

19.3.2 During the period ended 30 June 2009 the Company paid $1,400,000 to Allied Farmers Limited for income tax loss offsets
(Jun 2008: $2,154,000 to Allied Farmers Limited and $557,000 to Allied Pine Limited).

19.3.3 At 30 June 2007, the Company had finance lease receivables on normal commercial terms due from Allied Farmers Limited
and its subsidiary, Allied Farmers Wools Limited, of $1,447,137. During the year ended 30 June 2008 these receivables
were repaid.

19.3.4 As at 30 June 2007, the Company had an amount due from Allied Farmers Limited of $11,930,657. It was on normal
commercial terms and carried an interest rate of 12.95%. During the year ended 30 June 2008 this balance was repaid.

19.3.5 During the period ended 30 June 2009 the Company purchased fixed assets from Allied Farmers Limited for $1,005 (Jun
2008: $101,125) plus GST which was settled by cash consideration.

19.3.6 During the period ended 30 June 2009 the Company purchased the Allied Farmers Limited fuel card customer relationships
for $850,000 plus receivables of $390,046. This transaction was settled by cash consideration.

19.3.7 During the period ended 30 June 2009 the Company issued 3,900,000 shares to Allied Farmers Limited for cash
consideration of $3,900,000.

19.3.8 During the period ended 30 June 2009 the Company sold a debt owed to it by Speirs Group Limited of $750,000 to Allied
Farmers Limited for cash.

19.3.9 During the period ended 30 June 2009 the Company entered into the credit enhancement facility with Allied Farmers
Limited, for a maximum of $5.0m, as further described in note 7.3. The Company provided consideration of $500,000 for
the facility. At balance date the facility had a value of $3,922,000.

19.3.10 In the period ended 30 June 2009 the Company entered into two option contracts with Allied Farmers Limited. These
enable Allied Farmers Limited to purchase from the Company and the Company to sell to Allied Farmers Limited the
investment property disclosed in note 10 for $2.1 million at any time until 2 February 2014.

19.3.11 During the period ended 30 June 2009 Allied Farmers Limited recharged to the Company operating costs of $414,000 (Jun
2008: $nil) and shared costs of $272,000 (Jun 2008: $604,000).

19.3.12 Transactions between the Company and its subsidiary Speirs Securities Limited for the period are set out in note 8. These
include fees earned by the Company for administration of the securisation programme of $1,242,282. During the period the
Company sold $19,256,936 of rights to future cash flows from eligible receivables to Speirs Securities Limited. At 30 June
2009 the net value of rights to future cash flows of eligible receivables sold to and owned by Speirs Securities Limited was
$109,343,397. As at 30 June 2009 the Company had provided to Speirs Securities Limited with $14,013,872 of subordinated
debt, and earned interest from the subordinated debt of $1,880,695 in the period ended 30 June 2009.

19.3.13 On 30 June 2009 the Company advanced $1,500,000 to Allied Farmers Limited. This advance is on commercial terms at an
interest rate of 12.62% and is repayable on demand.

19.3.14 Interest income of $69,000 was earned by the Company in the period ended 30 June 2009 on a loan to MMM Holdings
Limited, which had balance outstanding of $800,000 at balance date (Jun 2008: $nil).

19.3.15 Interest income of $156,000 was earned by the Company in the period ended 30 June 2009 on loans provided to Speirs
Nutritionals Limited, which had a balance oustanding of $1,443,000 at balance date (Jun 2008: $nil).

19.3.16 Speirs Investments Limited holds 2,000,000 of Perpetual Bonds issued by the Company which have a face value of
$2,000,000.

19.3.17 The Company leases the investment property decribed in note 10 to MMM Holdings Limited and earned rental income from
it of $124,000 for the period to 30 June 2009 (30 Jun 2008: $nil).
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20.

20.1

20.1.1

FINANCIAL RISK MANAGEMENT

CREDIT RISK

Credit risk is the risk that a counterparty to a transaction with the Company will fail to discharge its obligations, causing
the Company to incur a financial loss. Financial instruments that potentially subject the Company to concentrations of
credit risk consist principally of cash and cash equivalents, trade and other receivables, current tax receivable, derivative
financial instruments and loans, advances and finance leases. The Company also has a credit risk exposure to subordinated
debt in securitised assets.

Credit risk is actively managed by the Company to ensure individual counterparty as well as industry exposures are
monitored. Before loans are advanced to customers, the credit risk of individual counterparties is assessed against well-
defined credit criteria, and typically security is obtained through charges registered against customer assets or through
third-party guarantees. Risk is measured by evaluation of counterparty exposures with regard to changes in the economic
circumstances of the counterparty, the counterparty's industry, and wider macro-economic influences.

On amalgamation of Speirs Finance Limited the Company's portfolio of loans, advances and finance leases increased in size
by $203.0 million, of which $142.15 million were securitised as described in note 18. This increase consisted primarily of
loans secured over a diverse range of business assets similar in nature to those written by the Company previously. The
sector in which the Company had a materially increased exposure following the amalgamation was transport. There have
been no other significant changes in exposure to credit risk in the periods covered by these financial statements. During
this time there have been no significant changes in the objectives, policies and processes of the Company in managing
credit risk.

CONCENTRATIONS OF EXPOSURE TO INDIVIDUAL COUNTERPARTIES

The Company has exposure to the following number of counterparties or groups of closely related counterparties. These
exposures include those arising from cash and cash equivalents deposited with New Zealand registered banks.

Percentage of equity 2009 2008
10% to 19% 8 6
20% to 29% 3* 1
30% to 39%
40% to 49% 2*

50% to 59%

60% to 69%

70% to 79%

80% to 89%

90% to 99% - 1*
100% to 109%

* Includes cash and cash equivalents deposited with New Zealand registered banks.
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20. FINANCIAL RISK MANAGEMENT (continued)

20.1 CREDIT RISK (continued)

20.1.2 CONCENTRATIONS OF EXPOSURE TO SPECIFIC INDUSTRIES

Accommodation and tourism

Agriculture, forestry and fishing

Commercial and residential property development
Commercial and residential property investment
Construction

Education and recreational services

Finance and insurance

Health and community services

Manufacturing and services

Other services

Professional business services

Retail and consumer

Transport, storage and aviation

Wholesale services

Subordinated debt in securitised assets
Cash and cash equivalents
Total financial assets

Industry sectors are identified using Australian and New Zealand Standard Industrial Classification (ANZSIC).

Concentration of credit exposure by the loan borrowers who owe the six largest
amounts:

20.1.3 CONCENTRATIONS OF EXPOSURE TO GEOGRAPHICAL REGIONS

Auckland and Northland
Waikato

Bay of Plenty

Taranaki

Wellington

Rest of North Island
Canterbury and West Coast
Otago and Southland

Rest of South Island
Overseas

Subordinated debt in securitised assets
Cash and cash equivalents
Total financial assets

2009 2008
4,018 7,385
54,180 33,713
20,343 26,453
24,094 19,143
34,842 8,844
3,355 3,988
7,848 1,553
2,099 4,430
15,199 7,853
18,850 3,986
9,774 4,646
29,342 20,876
67,308 13,453
5,748 2,917
297,000 159,240
14,014
38,415 27,196
349,429 186,436
9.6% 13.0%
90,362 68,722
27,997 15,234
14,410 11,074
16,555 12,018
36,639 9,133
52,337 14,501
42,858 23,828
12,981 3,177
2,791 1,400
70 153
297,000 159,240
14,014 -
38,415 27,196
349,429 186,436
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20.

20.1

20.1.4

FINANCIAL RISK MANAGEMENT (continued)

CREDIT RISK (continued)

RISK EXPOSURES BY CLASS OF FINANCIAL INSTRUMENT

The Company's financial instruments are cash and cash equivalents, trade and other receivables, current tax receivable,
subordinated debt in securitised assets, derivative financial instruments, and loans, advances and finance leases.

CASH AND CASH EQUIVALENTS

The Company is exposed to the risk of default by placing its cash deposits with banks. The maximum credit risk is the face
value of its cash deposits, which is disclosed in note 5. The Company's exposure to banks is unsecured. To manage this
risk, the Company only deposits cash with New Zealand registered banks, and has policies governing the maximum
counterparty exposure of any individual bank.

TRADE AND OTHER RECEIVABLES, AND CURRENT TAX RECEIVABLE

For all trade and other receivables, and the current tax receivable, there is the risk that the counterparty to the receivable
may not settle its obligations when they fall due. The maximum credit risk is the face value of the trade and other
receivables, which is disclosed in notes 4.2 and 6. The exposures are largely unsecured. Tax receivables from the Inland
Revenue Department and from payments made to the Parent and Allied Farmers Group Companies for tax losses yet to be
utilised are considered to have limited credit risk. Risk exposures in trade and other receivables are managed on a case-by-
case basis depending on the materiality of the exposure. Under normal trading conditions, the balance receivable in this
class of financial asset is relatively minor.

SUBORDINATED DEBT IN SECURITISED ASSETS
The Company is required to maintain a minimum quantum of funding in the form of subordinated debt with Speirs

Securities Limited under the terms of Securitisation Arrangement, further discussed in note 8. The maximum credit risk is
the face value of the subordinated debt disclosed on the face of the balance sheet.

DERIVATIVE FINANCIAL INSTRUMENTS

At any one time the amount of the derivative assets that is subject to credit risk is limited to the current fair value of the
instruments that are favourable to the Company (i.e. assets where the fair value is positive). This value is disclosed in note
16 relating to the acquired put option. Collateral is not obtained for this credit risk.

LOANS, ADVANCES AND FINANCE LEASES

Loans, advances and finance leases are secured at inception with securities including first and second mortgages, livestock
securities, hire purchase agreements (over specific assets), general and specific securities, and guarantees. The Company
has a credit policy, which is used to manage its exposure to credit risk. As part of this policy, limits on exposures have
been set, lending is subject to defined criteria, and loans are monitored on a regular basis. The maximum credit risk is the
face value of the loans, advances and finance leases net of any recognised impairment losses.

Mortgages over land are supplemented by general and specific securities, and guarantees as required.

Specific securities consist of first ranking securities over plant, equipment, livestock, motor vehicles, investment securities
and other assets supplemented by guarantees as required.
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20.

20.1

20.1.4

FINANCIAL RISK MANAGEMENT (continued)

CREDIT RISK (continued)

RISK EXPOSURES BY CLASS OF FINANCIAL INSTRUMENT (continued)
2009 2008
LOANS, ADVANCES AND FINANCE LEASES (continued)

Loans, advances and finance leases that are neither individually impaired nor past due are categorised into two credit
quality classifications: Standard performing loans, advances and finance leases and Monitored loans, advances and finance
leases. These categories are assessed before reporting adjustments for deferred fee income, deferred brokerage and
provisions for impaired assets.

Standard performing loans, advances and finance leases 215,155 122,416
Monitored loans, advances and finance leases 20,660 8,489
Total performing loans, advances and finance leases 235,815 130,905

90-DAY PAST DUE ASSETS

Opening balance 12,204 13,583
Additions to 90-day past due assets 15,112 7,681
Deletions from 90-day past due assets (8,839) (9,060)
Additions due to amalgamation 2,957

Closing balance 21,434 12,204

The balance of 90-day past due assets above excludes assets that have been individually impaired, but includes those
which are subject to collective impairment.

Provision for collectively impaired assets recognised in the balance sheet: 2,818 2,642

IMPAIRED LOANS, ADVANCES AND FINANCE LEASES
Individually impaired loans, advances and finance leases

Opening balance 5,009 4,910
Additions to individually impaired loans 11,288 7,873
Amounts written off during the year (8,371) (2,378)
Deletions from individually impaired loans (1,437) (5,396)
Additions due to amalgamation 2,843

Closing balance 9,332 5,009

Analysed as follows:

Finance leases 2,214 583
Loans and advances - business 1,617 760
Loans and advances - property 4,839 3,362
Loans and advances - other 662 304
9,332 5,009

Provision for individually impaired assets recognised in the balance sheet: 4,887 2,327

Individually impaired loans, advances and finance leases are secured at inception by mortgages, specific securities, general
securities and guarantees as described above. Provisions are made with regard to the sum of securities held, the value of
any securities realised and other factors that may affect final recovery of amounts owed.
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20. FINANCIAL RISK MANAGEMENT (continued)
20.1 CREDIT RISK (continued) 2009 2008
20.1.4 RISK EXPOSURES BY CLASS OF FINANCIAL INSTRUMENT (continued)
Restructured loans, advances and finance leases
Opening balance 1,035 1,876
Additions to restructured loans 22,399 244
Deletions from restructured loans (772) (1,085)
Additions due to amalgamation 106
Closing balance 22,768 1,035

Enforcement of security assets

Enforcement of security assets are those assets which are legally owned outright as the result of enforcing a security and

do not include mortgagee in possession assets.

For the periods covered by these financial statements there have been no assets held under the enforcement of a security.

AGEING OF PAST DUE ASSETS THAT ARE NOT IMPAIRED

1 - 30 days 13,465 5,830
31 - 60 days 6,211 5,016
61 - 90 days 7,546 4,700
91 - 120 days 2,845 3,330
121 - 150 days 1,797 848
151 - 180 days 2,926 1,379
180 + days 13,866 6,647
Total past due assets 48,656 27,750

Past due loans, advances and finance leases are secured by mortgages, specific securities, general securities and
guarantees as described above. In certain instances these securities will have been realised and the proceeds applied
against the outstanding loan balances. Due to the wide and varied nature of the collateral held against these assets it is

not practical to provide an accurate estimate of their fair value.

20.1.5 OTHER MAXIMUM CREDIT RISKS

Loans and advances committed but undrawn 1,253

5,619

Loans and advances committed but undrawn are amounts whereby the Company has irrevocably agreed to provide credit,

which is yet to be drawn down.
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20. FINANCIAL RISK MANAGEMENT (continued)

20.2 MATURITY ANALYSIS

The amounts disclosed below show the contractual undiscounted cash flows due on financial assets and liabilities, together with
the expected undiscounted cash flows due on financial assets and liabilities as it is the expected flows which the Company uses to
manage its liquidity. Expected flows for financial assets are based on estimates made by management of when repayments will be
received, including those on a proportion of the loan and advances portfolio that is either overdue or likely to be extended.
Expected flows for financial liabilities allow for estimated reinvestments of secured deposits. The interest rates disclosed are
weighted average interest rates. The amounts disclosed below also reflect the contractual repricing timing on financial assets and

liabilities, if applicable.

30 Jun 2009 Interest Under 6 6-12 1-2 2-5 Overb5
rate Total Months Months Years Years  Years

Financial assets

Cash and cash equivalents 3.00% 38,415 38,415

Trade and other receivables 0.00% 2,007 2,007

Current tax receivable 10.00% 1,748 610 1,138

Loans and advances - gross receivable 13.93% 181,934 105,784 30,872 26,544 18,641 93

Finance leases - gross receivable 12.49% 152,255 37,271 32,271 45,347 37,366

Subordinated debt in securitised assets - gross 16.00% 17,116 4,109 3,753 5,444 3,810

Derivative financial instruments 263 263

Contractual receivables from financial assets 393,738 188,196 68,034 77,335 60,080 93

Expected maturity profile 393,738 136,892 80,154 116,519 60,080 93

Financial liabilities

Trade and other payables 0.00% 4,051 4,051

Liability arising on securisation - gross payable 12.42% 126,170 30,519 27,443 40,588 27,620

Borrowings - gross payable 9.12% 236,719 65,756 107,714 44,431 18,818

Derivative financial instruments 62 62

Gross payable on financial liabilities 367,002 100,326 135,157 85,019 46,500 -

Expected maturity profile 367,002 67,448 81,299 149,539 59,307 9,409

Net position (expected maturity) 26,736 69,444 (1,145)  (33,020) 773 (9,316)

Cumulative net position 26,736 69,444 68,299 35,279 36,052 26,736

Weighted average interest rate on borrowings: 9.12% 8.85% 9.77% 8.62% 7.40%
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20. FINANCIAL RISK MANAGEMENT (continued)

20.2 MATURITY ANALYSIS

(continued)

30 Jun 2009 (continued) Under 6 6-12 1-2 2-5 Over5
Total Months Months Years Years  Years

Reconciliation of loans, advances and finance leases to balance sheet

Loans and advances - gross receivable 181,934 105,784 30,872 26,544 18,641 93

Loans and advances - future effective interest (15,868) (6,872) (3,736) (3,637) (1,622) (1)

Loans and advances - provision for impaired assets (6,222) (3,618) (1,056) (908) (638) (2)

Loans and advances - credit enhancement facility recovery 3,922 3,922

Loans and advances - amortised cost 163,766 95,294 30,002 21,999 16,381 90

Finance leases - gross receivable 152,255 37,271 32,271 45,347 37,366

Finance leases - unearned effective interest (21,556) (6,759) (5,147) (6,271)  (3,379)

Finance leases - provision for impaired assets (1,483) (363) (315) (442) (364)

Finance leases - net investment 129,216 30,149 26,809 38,634 33,623

Net loans, advances and finance leases* 292,982 125,443 56,811 60,633 50,004 90

Reconciliation of subordinated debt in securitised assets to balance sheet

Subordinated debt in securitised assets - gross receivable 17,116 4,109 3,753 5,444 3,810

Subordinated debt in securitised assets - future effective

interest (3,102) (1,022) (776) 913) (391)

Subordinated debt in securitised assets - amortised cost 14,014 3,087 2,977 4,531 3,419

Reconciliation of liability arising on securitisation to balance sheet

Liability arising on securisation - gross payable 126,170 30,519 27,443 40,588 27,620

Liability arising on securisation- future effective interest (16,826) (5,579) (4,232) (4,973) (2,042)

Liability arising on securisation - amortised cost* 109,344 24,940 23,211 35,615 25,578

Reconciliation of borrowings to balance sheet

Borrowings - gross payable 236,719 65,756 107,714 44,431 18,818

Borrowings - future effective interest (18,888) (6,809) (7,185) (3,555) (1,339) -

Borrowings - amortised cost 217,831 58,947 100,529 40,876 17,479 -

* The maturity profile for loans, advances and finance lease - securitised, that is included in the maturity profile for net loans,
advances and finances leases shown above, is equal to the maturity profile for the liability arising on securitisation.
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20.

FINANCIAL RISK MANAGEMENT (continued)

20.2 MATURITY ANALYSIS (continued)

30 Jun 2008 Interest Under 6 6-12 1-2 2-5 Over5
rate Total Months Months Years Years  Years

Financial assets

Cash and cash equivalents 8.41% 27,196 27,196

Trade and other receivables 0.00% 288 288

Current tax receivable 8.50% 686 686

Loans and advances - gross receivable 14.50% 162,730 95,686 27,893 26,395 12,756

Finance leases - gross receivable 14.62% 18,746 7,106 4,690 4,940 2,010

Contractual receivables from financial assets 209,646 130,962 32,583 31,335 14,766 -

Expected maturity profile 209,646 95,503 52,472 46,905 14,766 -

Financial liabilities

Trade and other payables 0.00% 3,362 3,362

Borrowings - gross payable 8.97% 172,975 72,136 62,962 33,862 4,015

Gross payable on financial liabilities 176,337 75,498 62,962 33,862 4,015 -

Expected maturity profile 176,337 56,021 45,962 61,196 12,074 1,084

Net position (expected maturity) 33,309 39,482 6,510 (14,291) 2,692  (1,084)

Cumulative net position 33,309 39,482 45,992 31,701 34,393 33,309

Weighted average interest rate on borrowings: 8.97% 9.19% 9.65% 9.72% 9.29%

Reconciliation of loans, advances and finance leases to balance sheet

Loans and advances - gross receivable 162,730 95,686 27,893 26,395 12,756 -

Loans and advances - future effective interest (15,904) (7,220) (3,866) (3,274)  (1,544)

Loans and advances - provision for impaired assets (4,472) (2,630) (766) (725) (351)

Loans and advances - amortised cost 142,354 85,836 23,261 22,396 10,861

Finance leases - gross receivable 18,746 7,106 4,690 4,940 2,010

Finance leases - unearned effective interest (2,337) (993) (622) (571) (151)

Finance leases - provision for impaired assets (497) (188) (125) (131) (53)

Finance leases - net investment 15,912 5,925 3,943 4,238 1,806

Net loans, advances and finance leases 158,266 91,761 27,204 26,634 12,667 -

Reconciliation of borrowings to balance sheet

Borrowings - gross payable 172,975 72,136 62,962 33,862 4,015

Borrowings - future effective interest (11,965) (4,666) (4,465) (2,414) (420)

Borrowings - amortised cost 161,010 67,470 58,497 31,448 3,595 -
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20.

FINANCIAL RISK MANAGEMENT (continued)

20.3 LIQUIDITY RISK

Liquidity risk is the risk that the Company will encounter difficulty in raising funds at short notice to meet commitments

associated with financial instruments. The Company manages this risk through consideration of the following factors:
e maintaining appropriate matching of maturity profiles on financial assets and liabilities
e maintaining sufficient liquid funds to meet its commitments based on historical and forecast cash flow requirements

e reinvestment rates on deposits

e early repayments of loans

e expectations that not all undrawn commitments will be drawn down

Liquidity risk is reviewed on an ongoing basis including daily, weekly and monthly analysis and reporting.

The securitisation programme of the Company's subsidiary, Speirs Securities Limited mitigates liquidity risk through providing an
alternative funding source to public deposits. The programme provides funding by means of the issue of Commercial Paper,
supported by a standby facility from the Bank of New Zealand. The standby facility of $150 million currently remains in place
until 31 March 2010 when it will again be reviewed. In any event the standby support remains in place to support the funding
for all securitised lending business written up to that date. The details of the securitisation programme are described in note 8.

GEOGRAPHICAL CONCENTRATION OF BORROWINGS

Auckland and Northland
Waikato

Bay of Plenty

Hawkes Bay

Manawatu

Taranaki

Wellington and Wairarapa
Rest of North Island
Canterbury and West Coast
Otago and Southland

Rest of South Island
Overseas

Total deposits

Total borrowings

Deposit borrowings are predominantly sourced from individuals.

2009 2008
44,382 35,598
12,424 13,112

8,677 8,580
10,358 4,084
32,030 7,380
22,225 23,841
49,370 29,421

3,753 5,447
18,925 17,241

3,626 7,209

5,688 2,682

6,373 6,415

217,831 161,010
217,831 161,010
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20.

FINANCIAL RISK MANAGEMENT (continued)

20.4 MARKET RISK

Market risk is the risk that the fair value or future cash flows of a financial instrument will fluctuate because of changes in
market prices, including interest rates.

Interest rate risk is managed through monitoring maturity and interest rate gaps. The Audit Committee and the Board are the
primary monitoring body for compliance with the Company's risk management activities, assisted by the Chief Financial
Officer's day to day monitoring activities.

The Company enters into derivative arrangements in the ordinary course of business to manage interest rate risks arisng on its
securitisation business. Floating rate borrowings from the 90 day commercial paper market are hedged with fixed interest rate
swaps matching the duration and tenor of the underlying cash flows purchased by the securitisation entity, Speirs Securities
Limited.

Cash and cash equivalents are subject to interest rate risk.

The analysis below reflect the impact on period end cash and cash equivalent holdings of a movement in interest rates of 50
basis points (bps).

Cash and cash equivalents

If interest rates for the period were 50 bps higher
Effect on net profit for the period / equity 134 91

If interest rates for the period were 50 bps lower
Effect on net profit for the period / equity (134) 91)

Other financial instruments which have contractually or effectively fixed interest rates are assumed to be unaffected by
movements in market interest rates.

INTEREST RATE REPRICING

Interest rate repricing risk arises as a result of mismatches between the repricing dates of interest bearing assets and liabilities.
Movements in interest rates may impact upon the Company's future financial results by affecting interest margins as a result of
such mismatches. The Company monitors and actively manages the interest rate repricing profiles of the loan portfolio and
borrowing portfolio and the repricing profiles of other interest bearing assets and liabilities.

The Company's loan portfolio is contractually priced on a variable interest rate regime which allows the Company to reprice
loans at any time, even though this discretion is not normally utilised during the loan term. The effective repricing profile for
the loan portfolio is therefore the same as that set out in the maturity profile in note 20.2. The deposits portfolio is priced at
fixed interest rates based on the borrowing term and the repricing profile is therefore the same as the maturity profile set out
in note 20.2.
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20.

20.5

20.6

FINANCIAL RISK MANAGEMENT (continued)

CAPITAL MANAGEMENT

The Company's objectives when managing capital are:
e to comply with the capital requirements of the Trust Deed;

e to safeguard the Company's ability to continue as a going concern, so that it can continue to provide benefits for debenture
holders, shareholders, and other stakeholders; and
e to support growth of the business.

The Company's capital is it’s equity on the balance sheet, including its share capital, perpetual bonds, equity contributions
reserve, share based payment reserve and retained earnings.

The Company is required under its governing Trust Deed to maintain a capital ratio such that total liabilities of the Charging
Group do not exceed 90.0% of total tangible assets. The capital ratio is reported to the board and the trustee monthly. At
balance date, the capital ratio was 89.9% (Jun 08: 87.3%). The capital ratio is calculated as the total liabilities of the Charging
Group divided by total tangible assets of the Charging Group (total assets less intangible assets and deferred tax asset). The
capital ratio at balance date is:

Charging Group 2009 2008
Total liabilities 222,404 164,946

Total tangible assets 247,359 188,877
Capital ratio 89.9% 87.3%

The Charging Group includes the assets and liabilities of Allied Nationwide Finance Limited charged to NZ Guardian Trust under
the requirements of the Trust Deed dated 18 November 1994 (as amended). It excludes those assets and liabilities of the
securitisation entity, Speirs Securities Limited which are charged to Perpetual Trust Limited for the benefit of the investors in
that entity.

The securitisation arrangements require the Company to maintain a prescribed level of subordinated debt in Speirs Securities
Limited as described in note 8. This investment in subordinated debt is an asset of the Charging Group for the purposes of the
capital ratio discussed above.

The Charging Group has maintained the minimum capital ratio as required by the Trust Deed throughout the reporting periods
covered by these financial statements.

The Company manages the capital structure and makes adjustments to it in light of changes in economic conditions and the risk
characteristics of the underlying assets. In order to maintain or adjust the capital structure, the Company may adjust the
amount of dividends paid to shareholders, issue new shares, sell assets, or seek new debenture funds from the public under the
terms of the Trust Deed.

SHAREHOLDER RISK

The Company is owned by Allied Farmers Limited and receives capital funding and other business support arrangements from
Allied Farmers Limited from time to time. In particular it has received the credit enhancement facility with a limit of $5 million
described in note 7.3. The terms of this facility provide for the Company to be reimbursed by Allied Farmers Limited for
current or future losses on nominated loans, which as at 30 June 2009 totalled $4,357,000.

The Company is exposed to the risk that the parent company support currently provided by Allied Farmers Limited could be
adversely impacted if Allied Farmers Limited’s business suffered a downturn and/or its own financial position or funding

arrangements came under pressure.

Allied Farmers Limited cannot guarantee that the unused credit enhancement facility or other support will continue and if Allied
Farmers Limited were to remove its support then the Company would need to find alternative sources of capital funding.
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21.

22.

23.

24.

25.

CONTINGENT ASSETS AND LIABILITIES

The Company has no material contingent assets or liabilities as at 30 June 2009 (Jun 08: $nil).

CAPITAL EXPENDITURE COMMITMENTS

The Company has no capital expenditure commitments as at 30 June 2009 (Jun 08: $nil).

OPERATING LEASE COMMITMENTS

2009 2008
Non-cancellable lease commitments:
Not later than one year 594 517
Later than one year and not later than five years 1,127 1,281
Later than five years - 272

The Company leases a number of office facilities under operating leases. The remaining lease maturity dates vary from one
month to five years, with further rights of renewal. The leases typically provide for periodic rent increases based on changes in
market rentals.

FUTURE OPERATING LEASE RECEIPTS

Non-cancellable lease receipts:
Not later than one year 1,084 559
Later than one year and not later than five years 3,101 230

Operating lease receipts principally relate to the leasing out of plant, machinery and vehicles, and includes leasing of the
investment properties in note 10.

CURRENT AND TERM AGGREGATES

Aggregate current assets 233,892 147,438
Aggregate non-current assets 128,863 43,729
Total assets 362,755 191,167

Aggregate current liabilities

Secured current liabilities 207,503 125,907
Unsecured current liabilities 4,635 3,996
212,138 129,903

Aggregate non-current liabilities

Secured non-current liabilities 119,548 35,043
Unsecured non-current liabilities 62

119,610 35,043
Total liabilities 331,748 164,946

The secured deposits and commercial paper are secured as disclosed in note 15.
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26.

27.

FINANCIAL ASSETS AND LIABILITIES
The table below sets out the Company's classification of each class of financial asset and liability.

Assets at Loans and Other
fair value receivables amortised cost Total
30 June 2009 through profit or loss
Assets per balance sheet
Cash and cash equivalents - 38,415 - 38,415
Trade and other receivables - 2,007 - 2,007
Current tax receivable - 1,748 - 1,748
Loans, advances and finance leases - 292,982 - 292,982
Subordinated debt in securitised assets - 14,014 - 14,014
Derivative financial instruments 263 - - 263
263 349,166 - 349,429
Liabilities per balance sheet
Trade and other payables - - 4,051 4,051
Liability arising on securisation - - 109,344 109,344
Borrowings - - 217,831 217,831
Derivative financial instruments 62 - - 62
62 - 331,226 331,288
30 June 2008
Assets per balance sheet
Cash and cash equivalents - 27,196 - 27,196
Trade and other receivables - 288 - 288
Current tax receivable - 686 - 686
Loans, advances and finance leases - 158,266 - 158,266
186,436 - 186,436
Liabilities per balance sheet
Trade and other payables - - 3,362 3,362
Borrowings - - 161,010 161,010
164,372 164,372

FAIR VALUE OF FINANCIAL ASSETS AND LIABILITIES

The tables below summarise the carrying amounts and fair value amounts of those financial assets and liabilities not presented
on the balance sheet at their fair value.

2009 2009 2008 2008

Carrying value Fair value Carrying value Fair value
Assets per balance sheet
Cash and cash equivalents 38,415 38,415 27,196 27,196
Trade and other receivables 2,007 2,007 288 288
Current tax receivable 1,748 1,748 686 686
Loans, advances and finance leases 292,982 296,219 158,266 158,266
Subordinated debt in securitised assets 14,014 14,014
Liabilities per balance sheet
Trade and other payables 4,051 4,051 3,362 3,362
Liability arising on securisation 109,344 109,694
Borrowings 217,831 222,855 161,010 161,010
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27.

28.

29.

FAIR VALUE OF FINANCIAL ASSETS AND LIABILITIES (continued)

Cash and cash equivalents
The fair value of cash and cash equivalents is their carrying amount.

Trade receivables, other receivables, current tax receivable and subordinated debt in securitised assets

The fair value of trade receivables, other receivables and current tax receivable is estimated as the present value of future cash
flows discounted at market rates of interest at the reporting date.

Loans, advances and finance leases

Loans, advances and finance leases are net of provisions for impairment. The estimated fair value of loans, advances and
finance leases represents the discounted amount of estimated future cash flows expected to be received. Expected cash flows
at 30 June 2009 were discounted at current market rates of between 11.32% and 12.04% to determine fair value.

Trade and other payables

The fair value of trade and other payables is estimated as the present value of future cash flows discounted at market rates of
interest at the reporting date.

Borrowings

The estimated fair value of borrowings represents the discounted amount of estimated future cash flows expected to be paid.
Expected cash flows at 30 June 2009 were discounted at current market rates of between 6.20% and 7.33% to determine fair
values.

SEGMENT REPORTING

The income statement and balance sheet are the result of activities primarily in the financial services industry, derived in the
geographical segment of New Zealand. Management evaluate performance on the basis of the Company as a whole and
currently do not split this evaluation into segments. The Company is therefore a single segment Company.

CRITICAL ACCOUNTING ESTIMATES AND JUDGMENTS

The Company makes estimates and judgements that affect the reported amounts of assets and liabilities. Estimates and
judgments are continually evaluated and are based on historical experience and other factors, including expectations of future
events that are believed to be reasonable under the circumstances.

Critical accounting estimates and assumptions

The Company makes estimates and assumptions about the future in preparing its financial statements. The actual results in the
future will often differ from the estimates made. The estimates and assumptions that have a significant risk of causing a
material adjustment to the carrying amounts of assets and liabilities within the next financial year are discussed below:

Impairment of Loans, advances and finance leases

The Company reviews its portfolio of loans, advances and finance leases monthly to assess it for impairment. In determining
whether an impairment loss should be recorded in the income statement, the Company makes judgments as to whether there is
any observable data indicating that there is a measurable decrease in the estimated future cash flows expected from individual
assets. The Company also assesses the assets collectively to ascertain whether there is any observable data indicating a change
in the future estimated cash flows from them.

This evidence may include observable data concerning changes in the payment status of borrowers, individually or collectively,
the net value of underlying collateral or economic indicators.

Management use estimates based on historical loss experience for assets with credit risk characteristics and objective evidence
of impairment similar to those in the portfolio when scheduling its future cash flows. The methodology and assumptions used
for estimating both the amount and timing of future cash flows are reviewed regularly to reduce any differences between loss
estimates and actual loss experience. To the extent that the provisions for impairment on loans, advances and finance leases
differs by +/- 5%, the change in the provision would be +/- $556,000 (Jun 2008: $248,000).
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29.

30.

CRITICAL ACCOUNTING ESTIMATES AND JUDGMENTS (continued)

Critical accounting estimates and assumptions (continued)

Fair value of derivative financial instruments
The fair value of financial instruments that are not quoted in active markets are determined by using valuation techniques.

The fair value of the options entered into by the Company as disclosed in note 16 were determined by the Company's
professional advisers using the Black Scholes option pricing model. The major inputs to this model are discussed in note 16.
Changes in the inputs used in the model could affect the fair values of the financial instruments. The increase in fair value of
the Acquired Put Option asset and the Granted Call Option liability by increasing the volatility in market price of the investment
property from 11% to 16% is $74,000, and $68,000 respectively.

Investment property

As outlined in note 10, the market value of the Company's investment properties has been assessed by an independent
registered valuer. The primary assumptions underlying the valuation were the location and nature of the property being
assessed, the assessed replacement cost of structures, the nature and terms of the leases entered into with the tenant of the
property, the rental income being received from the tenants and the intentions of the Company as a long term investor. The
Company estimates that a change in the annual rental income of $5,000 per annum would have an impact of approximately
$60,000 on the market value of the property. It should be noted that the options discussed in note 16 gives the Parent Company
the right to purchase the property from the Company and the Company the right to sell the property to the Parent Company for
$2.1 million up to 2 February 2014.

Critical judgements in applying the Company's accounting policies

Recovery of deferred tax assets

Recoverability of deferred tax assets is dependent on temporary differences reversing and on the Company achieving sufficient
taxable profits to utilise the asset. The Company has a long history of profitable trading and the recognition of the deferred tax
asset reflects the probability that the asset will be utilised against profits generated from future trading.

EVENTS AFTER THE BALANCE SHEET DATE

The Directors are not aware of any matter or circumstance since the end of the reporting period, not otherwise dealt with in
this report or financial statements, that has significantly affected or may significantly affect the operations of the Company, the
results of these operations or the state of affairs of the Company.
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5 October 2009

Dear Directors

Auditors’ report for inclusion in the prospectus

As auditors of Allied Nationwide Finance Limited (“the Company") we have prepared this report pursuant to
clause 36 of the Second Schedule of the Securilies Regulations 1983 as amended by clause 11 of Part 2 of
the Schedule of the Securities Act (Financial Institutions) Exemption Notice 2007 (“the Exemption Notice™) for
inclusion in a prospectus to be dated 5 October 2009,

Directors’ responsibilities

The Company's Directors are responsible for the preparation and presentation of:

{a) the financial statements which give a true and fair view of the state of affairs of the Company as at 30
June 2009 and its financial performance and cash flows for ihe year ended on that date, as required by
clause B(1) of Part 2 of the Schedule of the Exemption Notice; and

(b)  the summary of financial statements of the Company for the years ended 30 June 2005, 2006, 2007,
2008 and 2009 as required by clauses 7{2) and 7{3) of the Second Schedule of the Securities
Regulations 1983 as amended by clause 13 of Part 2 of the Exemption Notice; and

(e}  the ranking of securities of the Company as at 30 June 2009 as required by clause 12 of the Second
Schedule of the Securities Regulations 1983.

Auditors’ responsibilities

We are responsible for expressing an independent opinion on the financial statements for the year ended 30

June 2008 presented by the Directors and reporting our opinion in accordance with clause 36(1) of the

Second Schedule of the Securities Regulations 1983 as amended by clause 11 of Part 2 of the Schedule of

the Exemption Nalice.

We are also responsible for reporting, in accordance with clause 36(1}{g) of the Second Schedule of the

Securities Regulations 1983, on the following matters which have been prepared and presented by the

Directors:

(a) the amounts included in the summary of financial statements for the years ended 30 June 2005, 20086,
2007, 2008 and 2009; and

(b)  the amounts included in the ranking of securities as at 30 June 2009.

We have no relationship with or interests in the Company other than in our capacity as auditors and providers

of tax and other assurance related services.

Basis of opinion on the financial statements

An audit of the financial statements includes exarnining, on a test basis, evidence relevant to the amounts and

disclosures in the financial statements. [t also includes assessing:

(a) the significant estimates and judgements made by the Directors in the preparation of the financial
statements; and

(b)  whether the accounting policies used and described on pages 19 to 27 are appropriate to the
circumstances of the Company, consistently applied and adequately disclosed.

We have conducted our audit in accordance with generally accepted auditing standards in New Zealand. We

planned and performed our audit so as to obtain all the information and explanations which we considered

necessary in order to provide us with sufficient evidence to give reasonable assurance that the financial

statements are free from material misstatements, whether caused by fraud or error, In forming our opinion we

also evaluated the overall adequacy of the presentation of the information in the financial statements.
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Explanatory paragraph

In forming our unqualified opinion on the financial statements, we have considered the disclosures made in
Note 20.6 to the financial statements regarding the ability of Allied Farmers Limited, the Company’s ultimate
parent company, to meet its obligations to the Company.

The financial statements of Allied Farmers Limited for the year ended 30 June 2009 have been prepared on a
going concern basis and there are disclosures made in the financial statements regarding the ability of Allied
Farmers Limited and its subsidiary companies to meet the obligations under their current funding facility and
plans for raising additional capital. Subsequent to balance date, Allied Farmers Limited has renegotiated its
bank financial covenants, including certain covenants which have been deferred to 30 September 2010.
These financial statements do not include any adjustments that may need to be made to reflect the situation
should Allied Farmers Limited be unable to meet its obligations to the Company.

Basis of opinion on the summary of financial statements

We have undertaken procedures to provide reasonable assurance that the amounts set out in the summary of
financial statements on pages 11 to 12, pursuant to clauses 7(2) and 7(3) of the Second Schedule of the
Securities Regulations 1983 as amended by clause 13 of Part 2 of the Exemption Notice, have been correctly
taken from the audited financial statements of the Company for the years ended 30 June 2005, 2006, 2007,
2008 and 2009.

Basis of opinion on the ranking of securities

We have undertaken procedures to provide reasonable assurance that the amounts set out in the ranking of
securities on page 66, pursuant to clause 12 of the Second Schedule of the Securities Regulations 1983, have
been correctly taken from the audited financial statements of the Company as at 30 June 2009.

Unqualified opinion on the financial statements, the summary of financial statements and the ranking

of securities

We have obtained all the information and explanations we have required.

In our opinicn:

(a) proper accounting records have been kept by the Company as far as appears from our examination of
those records; and

(b} the financial statements, on pages 14 to 60 of this prospectus, as required by clause 8(1) of Pan 2 of
the Schedule of the Exernption Notice, and that are required to be audited:

(i) comply with the Securities Begulations 1983 as amended by the Exemption Notice; and

(i) subject to these Regulations, comply with generally accepled accounting practice in New
Zealand: and

(iif) give a true and fair view of the state of affairs of the Company as at 30 June 2009 and its

financial performance and cash flows for the year ended on that date; and
(c) the amounts or details set out in:

{i) the summary of financial statements, on pages 11 to 12 of this prospecius, as required by
clauses 7(2) and 7(3) of the Second Schedule of the Securities Regulations 1983 as amended
by clause 13 of Pari 2 of the Exemption Notice, have been correctly taken from the audited
financial statements of the Company for the years ended 30 June 2005, 2006, 2007, 2008 and
2009 from which they were extracted; and

(i) the ranking of securities of the Company, on page 66 of this prospectus, as required by clause
12 of the Second Schedule of the Securities Regulations 1983, have been correctly taken
from the audited financial statements of the Company from which they were extracted.

We completed our work for the purpose of this report on 5 October 2009 and our ungualified opinion is
expressed at that date.

Yours faithfully

pricecmuw,\.a[éoﬁb’r_

Chartered Accounlants Wellington
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9. Terms of the Offer

The Secured Deposits offered under this Prospectus are governed by the terms of the Trust Deed between Allied Nationwide
and the Trustee. A summary of the main points of the Trust Deed is set out in section 10 of this Prospectus.

INVESTMENT AMOUNTS

The minimum initial investment for Secured Deposits is $500. The maximum investment is at the discretion of the Company.
Allied Nationwide may refuse any application for Secured Deposits, or accept any application in part only, and may close all
or any part of the issue at any time. Your investment is the principal amount under your Secured Deposits. The Secured
Deposits are not issued at any discount or premium.

INTEREST
Allied Nationwide is the person legally liable to pay the returns to you on your Secured Deposits, and will pay that interest as
specified in your application form. Interest is payable on your investment from the date that the Company accepts your

application and receives your payment (subject to clearance through the banking system of any payment made by cheque).

The return that you receive on your Secured Deposits will depend on the interest rate, the term and the interest payment
option that you select. The applicable interest rate, terms and interest payment options available are set out on the
application form relating to your investment. Because these factors vary between prospective investors, the actual return
you receive on your investment cannot be quantified in this Prospectus.

The interest rates, terms and interest payment options available for new investments or for reinvestments are subject to
change. To confirm the interest rates, investment terms and interest payment options that are available at the time of
application, please call 0800 888 252.

Once your investment has been accepted, the interest rates on all term investment Secured Deposits are fixed and may not
be varied by you or the Company until the end of the term. The interest rate applying to Secured Deposits “on call”” may be

varied by Allied Nationwide from time to time without notice.

PAYMENT OPTIONS
In addition to a choice of the term of your investment, Allied Nationwide offers you different interest payment options. The
flexibility of the investment products allows you the flexibility to manage your investment in the way that best suits your

needs.
You can choose to have your interest on term Secured Deposits paid to you in the following alternate ways:

e Interest compounding: You may select “Compound Quarterly” on the application form, where interest earned on your

investment will be automatically reinvested each quarter and paid on maturity. You will then earn interest on interest;

e Interest paid quarterly: You may select the appropriate option on the application form to choose your interest to be
paid to you quarterly by direct credit to a bank account nominated by you or to your On Call account with Allied

Nationwide; or

e Interest paid monthly: You may select the appropriate option on the application form to choose your interest to be
paid to you monthly by direct credit to a bank account nominated by you or to your “on call” account with Allied

Nationwide; or

If you do not select an option on the application form, interest on your investment will be direct credited each quarter to
your account with the bank or financial institution most recently specified by you in writing to Allied Nationwide or, if no
account is specified, compounded quarterly and paid on maturity. If you select a quarterly interest payment option on the
application form and then later decide you would like to change to the alternative quarterly option, contact Allied
Nationwide to make the change. Confirmation of this change will be required in writing and must be signed (or otherwise

assented to in the case of any email instruction) by the same person who signed the initial application form.
Interest on “on call” Secured Deposits will be compounded monthly to your principal.

The Company may, from time to time, offer additional or alternative payment options to those specified above. To confirm
the payment options current at the time of application, please call Allied Nationwide on 0800 888 252.
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FEES AND CHARGES

You pay no fees or charges to make an investment with Allied Nationwide. If the Company allows a term investment Secured
Deposit to be withdrawn before maturity, the Company may charge an early withdrawal fee, and/or adjust the interest
earned on the Secured Deposits over the term (being interest calculated at the rate selected by you on your application
form) to an interest amount calculated over the term at the “on call” rate of interest offered by Allied Nationwide at the
time of withdrawal. Please refer to the information under the heading “Early Withdrawal of Term Investment Secured
Deposits” below.

TAXATION

General

Investing in fixed interest investment products will have taxation implications. The effect of taxation will vary according to
your personal circumstances. You should seek independent professional advice before investing and satisfy yourself as to the

tax implications of the investment.

Withholding Tax

Under current New Zealand legislation, Allied Nationwide is required to deduct withholding tax from the gross interest
payable to you on your investment. [f you supply the Company with your IRD number, you can choose the applicable rate of
withholding tax to be deducted. If you do not provide your IRD number, withholding tax is deducted at the prescribed

default rate.

Allied Nationwide is not required to deduct withholding tax where you hold a valid Certificate of Exemption. If you hold a
Certificate of Exemption, you must forward a copy to Allied Nationwide and notify Allied Nationwide immediately if the
Certificate of Exemption is withdrawn at any time during the period of your investment. The Company does not accept
responsibility for any withholding tax deductions that are made from any interest paid to any person who holds or is entitled

to hold a valid Certificate of Exemption, where a copy of that Certificate has not been forwarded to Allied Nationwide.

MATURITY

Term Investment Secured Deposits

The maturity date for Secured Deposits invested for a specified term will be the expiry date of the term selected by you on
your application form or, if that date is not a business day, on the next business day after that date. Business day means a

day (not being a Saturday or Sunday) on which registered banks are open for normal trading business in Wellington.

On maturity, you may choose to have all or any part of your principal and/or outstanding interest (if any) either repaid or
reinvested. Any amounts reinvested will be reinvested 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.

Approximately 14 days before your term investment Secured Deposits mature, Allied Nationwide will contact you, enclosing
a current investment statement and an application form, stating the reinvestment and repayment options and asking for

your instructions.

If no maturity instructions are received before your investment matures, the Company may, in its sole discretion:
e automatically rollover your investment for 12 months with the right of withdrawal within 14 days of the rollover date; or
e repay your investment (together with accrued but unpaid interest) by cheque posted to your last known address

recorded on the Company’s investor register.

Reinvestment will only be permissible in respect of non-residents of New Zealand (at the time of maturity), if such re-

investment is permissible under the securities laws of the jurisdiction where that investor is located.

Secured Deposits “on call™”

When you wish to withdraw your investment in “on call”” Secured Deposits, contact Allied Nationwide either in writing or by

telephone.
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Instructions

Written instructions are required in all cases where you require payment to be made to a bank or financial institution
account other than that most recently specified by you in writing to Allied Nationwide. Any written instruction relating to
the repayment or reinvestment of your Secured Deposits must be signed (or otherwise assented to in the case of any email
instruction) by the same person who signed the initial application form. Exceptions may be made where the application was
signed under a power of attorney, by a trustee or where the investor has died or is otherwise incapacitated. If an exception
applies, contact Allied Nationwide on 0800 888 252.

If your instructions are received on or before 1pm on a business day, your investments will be repaid on that same business
day. If your instructions are received after 1pm on any business day, or on any day that is not a business day, your

investments will be repaid on the next business day.

EARLY WITHDRAWAL OF TERM INVESTMENT SECURED DEPOSITS
Secured Deposits (other than “on call”” Secured Deposits) are fixed term investments, and investors therefore do not have a
right to withdraw their investment before maturity. Investors should be aware that Allied Nationwide relies on committed

term investment Secured Deposits to properly plan its business, and is likely to refuse any request for early withdrawal.

In very limited circumstances, Allied Nationwide may, at its discretion, allow early withdrawal. The circumstances under
which Allied Nationwide may consider allowing (but is not obliged to allow) early withdrawal are where, due to
circumstances that the investor could not have foreseen and that are beyond the control of the investor, an investor’s
continued investment in term investment Secured Deposits will give rise to some form of material financial hardship. In such

a case, Allied Nationwide may require the investor to provide evidence of such material financial hardship.

In this situation, Allied Nationwide may charge an early withdrawal fee and/or adjust the interest earned on the Secured
Deposits over the term (being interest calculated at the rate selected by you on your application form) to an interest amount

calculated over the term at the “on call” rate of interest offered by Allied Nationwide at the time of withdrawal.

RIGHT TO TRANSFER

There is currently no established market for the transfer of Secured Deposits. However, if you wish to transfer Secured
Deposits to another investor, please contact Allied Nationwide on 0800 888 252 to obtain the necessary transfer forms.
Every instrument of transfer must be signed both by the transferor and the transferee. No transfers of Secured Deposits will

be registered during the five business days immediately before the date on which interest is payable.

INVESTMENT ACKNOWLEDGEMENT

You will receive a certificate or other written acknowledgement relating to your investment. This will be your record of the

nature, ownership and terms and conditions of your Secured Deposit.

JOINT HOLDERS
Where Secured Deposits are made by two or more persons jointly, the payment of interest on those Secured Deposits and the
repayment of the Secured Deposits on maturity will be made to the holder of the Secured Deposits whose name appears first

in the Company’s investor register.
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10. Main Points of the Trust Deed

Capitalised words used in this section that are not otherwise defined in this Prospectus have the meanings given to those

terms under the Trust Deed. Please see section 15 of this Prospectus for a summary of the meanings of capitalised terms.

TRUST DEED

The Trust Deed between Allied Nationwide and the Trustee governs the terms of the Secured Deposits. The Secured Deposits
are secured first ranking debenture stock under the Trust Deed and are defined as “Stock” in the Trust Deed. The Trust
Deed also contemplates the acceptance by Allied Nationwide of unsecured debt securities (defined as “Deposits” in the Trust
Deed), Subordinated Notes and Perpetual Bonds, but those securities are not currently being offered by Allied Nationwide.
However, the Company does have on issue Subordinated Notes and listed and unlisted Perpetual Bonds. Details with regard

to the amounts of these securities are set out below under “Ranking of Securities”.

DUTIES OF THE TRUSTEE

The Trustee represents the interests of all current and future holders of Secured Deposits invested with Allied Nationwide.
The Trustee has a duty to monitor compliance by the Company with the terms of the Trust Deed and the conditions of issue of
the Secured Deposits and, except where the Trustee is satisfied that any breach will not materially prejudice the security of
the Secured Deposits or the interests of the holders of Secured Deposits, it must do all things as it is empowered to do under
the Trust Deed to cause any breach of those terms to be remedied. The Trustee does not guarantee the repayment of any
Secured Deposits or the payment of interest thereon.

The Trustee is also bound to exercise reasonable diligence to ascertain whether or not the assets of the Company that are or
may be available, whether by way of security or otherwise, are sufficient or likely to be sufficient to discharge the amounts
of the Secured Deposits as they become due.

The Trustee is also the trustee for the holders of the unsecured debt securities issued by Allied Nationwide.

CHARGING SUBSIDIARIES

As at the date of this Prospectus, there are no Charging Subsidiaries. Under the Trust Deed, Allied Nationwide may procure
a subsidiary to become a Charging Subsidiary by entering into a supplemental Trust Deed with the Trustee and charging its
assets in favour of the Trustee.

RANKING OF SECURITIES

All Secured Deposits issued under this Prospectus are secured by a charge (which is also a security interest under the
Personal Property Securities Act 1999) in favour of the Trustee over all of the present and future assets and undertaking of
the Company. The Trustee holds this charge on behalf of, and for the benefit of, the holders of Secured Deposits from time
to time.

The charge granted to the Trustee is first ranking, subject only to permitted Prior Charges (see below), and to other
interests given preference by law or arising by virtue of the Personal Property Securities Act 1999, or as otherwise permitted

under the Trust Deed.

The Secured Deposits issued under this Prospectus rank equally with all present and future Secured Deposits issued by Allied
Nationwide. As at 30 June 2009, being the date of the financial statements included in this Prospectus, the amount of
Secured Deposits issued by Allied Nationwide was $218,103,324. After deduction of deferred brokerage and investment
expense of $395,871 the secured deposits balance disclosed in the financial statements on page 41 is $217,707,453.

In addition, the $123,674 of Subordinated Notes and $13,539,000 of listed Perpetual Bonds and $2,000,000 of unlisted
Perpetual Bonds are currently on issue by Allied Nationwide under the Trust Deed. All Secured Deposits rank in priority for

payment ahead of Subordinated Notes and Perpetual Bonds issued by the Company.

The charge granted to the Trustee on behalf of, and for the benefit of, the holders of Secured Deposits, excludes the assets
and liabilities of Speirs Securities Limited which are charged to Perpetual Trust Limited for the benefit of investors in Speirs

Securities Limited.
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PRIOR CHARGES
Subject to the restrictions set out under the heading “Borrowing Restrictions” below, Allied Nationwide may grant Prior
Charges over a specific asset for the purpose of financing the cost of the acquisition of that asset in the ordinary course of

its business.

As at 30 June 2009, being the date of the financial statements included in this Prospectus, and at the date of this Prospectus

there were no Prior Charges.

BORROWING RESTRICTIONS

Under the Trust Deed, the Company may not permit its Total Liabilities to exceed 90% of the value of its Total Tangible
Assets. In addition, the Company may not borrow any moneys on the security of a Prior Charge, without the Trustee’s
consent, where the aggregate of all principal moneys secured by both existing Prior Charges and the Prior Charge to be
granted would exceed 5% of its Total Tangible Assets.

The definition of Total Tangible Assets in the Trust Deed excludes the book values of each Tangible Asset situated outside
New Zealand (other than bank balances and book debts) which is not subject to a charge in favour of, and to the satisfaction
of, the Trustee under the Trust Deed. See the Glossary for the complete definition of Total Tangible Assets. The assets
which have been sold to Speirs Securities Limited under the arrangements described on pages 83 - 84 are also excluded from

the calculation of Total Tangible Assets as they are separately charged to Perpetual Trust Limited as outlined on page 66.

BUSINESS RESTRICTIONS

The Company has agreed that it will not without the prior written consent of the Trustee:

e own any land, or any shares in any company, unit trust or entity of any other nature (except as security for the provision
of financial accommodation or as a result of enforcement of such security);

e enter into any Related Party Transaction except in the ordinary course of business and where the terms thereof and
consideration therefor are on the basis of an arm’s length transaction as between two unrelated parties contracting in
an open market, provided however that in any 12 month period the Value of Related Party Transactions entered into or
remaining outstanding must not exceed 2% of Total Tangible Assets;

e carry on any business other than the provision of financial accommodation and financial services;

o sell or transfer the whole or a major part of its business as a going concern;

e write up the value of any Tangible Assets beyond the fair market value approved by the auditors; and

e pay or make any distribution (as defined in the Companies Act 1993) while any Secured Deposit which has become due
and payable remains unpaid.

The Trustee provided its written consent to the following Transaction that the Company has acceded to as a result of the

amalgamation of Allied Prime on 29 June 2007.

Allied Nationwide, following the amalgamation with Allied Prime, assumed all the rights and obligations under a loan and
debtor factoring arrangement with Allied Farmers Limited. On 30 June 2009 all of the rights and interests of Allied Farmers
Limited were assigned to its wholly owned subsidiary, Allied Farmers Rural Limited. Under this arrangement, all the
outstanding loan and account (secured and unsecured) receivables transacted by Allied Farmers Rural Limited as part of its
rural servicing business are factored through to Allied Nationwide on a daily basis. The interest rate charged by Allied
Nationwide under this arrangement is a 3% margin over Allied Nationwide’s cost of funds and has been set at 12.62% per
annum as at the date of this Prospectus. The primary obligation to the Company under the arrangement rests with the

underlying borrowers. The Company also has full recourse back to Allied Farmers Rural Limited, should it be required.

Pursuant to a letter between the Trustee and Allied Nationwide (then called Nationwide Finance Limited), dated 31 March
2001 and accepted by Allied Nationwide on 10 April 2001, Allied Nationwide agreed that it would ensure that the amount
owing to the Company under finance receivables by any one debtor or related group of debtors would not exceed 5% of the
Total Tangible Assets. The directors of Allied Nationwide agreed with the Trustee that this restriction would continue to

apply from 1 May 2007 when the Company was acquired by the Allied Farmers Limited group.
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As a result of Extraordinary Resolutions of the holders of Secured Deposits passed at a special meeting on 29 September 2008

approving the amalgamation with Speirs Finance the holders authorised the Trustee to approve the following transactions:

the acquisition by Allied Nationwide of an investment property in Palmerston North with a book value of $2.1 million as
at 31 March 2008, together with the contractual rights and obligations in respect of the property. This property had a

market value of $1.94 million as at 30 June 2009;

the continued performance by Allied Nationwide of the following transactions which are deemed to be related party
transactions under the terms of the Trust Deed because Richard Nelson Speirs is a director of Allied Nationwide and has
individual or family interests in excess of 10% in Speirs Nutritionals Limited, MMM Holdings Limited and Speirs Group
Limited:

(a) secured receivables owed by Speirs Nutritionals Limited to the Company totalling approximately $1.6 million at 30

June 2008. The balance outstanding at 30 June 2009 was $1.44 million;

(b) provision by the Company of a floor plan facility with a limit of $2 million extended to MMM Holdings Limited;

(c) the purchase by the Company of receivables from MMM Holdings Limited by way of assignment absolute; and

(d) the receipt by the Company of rent of approximately $165,000 per annum from MMM Holdings Limited who are the

current tenants of the investment property referred to above.

Any facility limits applying to these related party transactions approved on 29 September 2008 cannot be increased

without the prior written consent of the Trustee;

investment by the Company in subordinated debt in Speirs Securities Limited in excess of the limit of 5% of Total
Tangible Assets referred to above. This investment is effectively in a securitisation vehicle whereby the underlying
credit exposure is to numerous and varied cash flows generated from a large number of loan receivables in the
securitisation vehicle. It is a condition of the securitisation vehicle that the maximum advance to any one obligor (or

related group of obligors) must not exceed 2.50% of the whole securitisation portfolio; and

the performance by the Company of its contractual obligations and rights under the Speirs Securities Limited
Securitisation Programme (as described on pages 83 - 84) including the release from the Trust Deed charge of assets sold
to Speirs Securities, the provision of subordinated loans to Speirs Securities, and all other transactions contemplated by

the Securitisation Programme documentation.

The Trustee has provided its consent to the Company entering into a credit enhancement facility agreement of up to $10

million with Allied Farmers Limited. This facility is described in more detail on pages 34 and 78.

REPORTING TO TRUSTEE

The Company has undertaken with the Trustee to:

furnish copies of the monthly management reports to the directors of the Company;

furnish reports as required to be provided by the Trustee to the Reserve Bank of New Zealand under section 157 ZG of
the Reserve Bank of New Zealand Act 1989;

furnish audited annual financial statements and audited half-yearly financial statements;

ensure the auditors provide a separate report to the Trustee in conjunction with the audited annual and half-yearly
financial statements covering matters they are required to report on as detailed in the Trust Deed;

furnish directors’ quarterly certificates covering matters they are required to report on as detailed in the Trust Deed;
furnish monthly management accounts; and

give the Trustee such oral or written information, whenever requested, as the Trustee reasonably requires with respect

to all matters relating to the business or affairs of the Company.

SECURITIES AMENDMENT REGULATIONS 2007

Under the Securities Amendment Regulations 2007, the powers of trustees under Schedules to the Securities Regulations

1983 have been extended, giving trustees greater powers to require information from issuers and to verify that information,

and placing greater obligations on issuers to provide specific information on liquidity, asset quality, reinvestment rates and

other matters material to investors. The regulations also grant powers with regard to audits, auditors, and independent

experts.
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MEETINGS OF HOLDERS OF SECURED DEPOSITS

The Trust Deed provides for meetings of holders of Secured Deposits and the passing of Extraordinary Resolutions at such

meetings. All holders of Secured Deposits are bound by Extraordinary Resolutions that are passed, whether or not present at

the meeting and whether or not supporting the Extraordinary Resolution. An Extraordinary Resolution is a resolution passed

by not less than three-quarters of the votes given (which may be cast in person or by proxy or by representative) being in

favour of the resolution.

ENFORCEMENT EVENTS

Any one or more of the following events constitute an Enforcement Event under the Trust Deed:

@)

(b)

(©

(d

=

(e

~

U]

(9)

(h

=

®

()
Q)

U

The Company fails to pay:
(i) any principal moneys of the Secured Deposits on the due date; or
(i) any interest on the Secured Deposits for a period of fourteen days after the due date; or

(iii) any other money payable under the Trust Deed for a period of fourteen days after demand in writing;

An order is made for the liquidation of the Company or any Charging Subsidiary, or an effective resolution is passed for

the liquidation of the Company or any Charging Subsidiary, except where:

(i)  the liquidation is of the Company for the purposes of reconstruction or amalgamation and the proposed scheme for

reconstruction or amalgamation, with or without modification, is approved by an Extraordinary Resolution; or

(i) the liquidation is of a Charging Subsidiary either for the purposes of reconstruction or amalgamation with another
member of the Charging Group, or where the whole of the Charging Subsidiary’s assets available for distribution
(after satisfying all Liabilities) are distributed and transferred to another member or members of the Charging

Group in the course of the liquidation;

A receiver is appointed or an encumbrancer takes possession of or exercises its power of sale in respect of all or any part
of the Charged Assets;

Distress, execution or other like legal process is levied or enforced upon or sued out against any part of the Charged
Assets for a sum exceeding $50,000 following a final judgement and the same is not stayed or satisfied within fourteen

days;

Subject to the proviso to paragraph (b) above, the Company or any Charging Subsidiary stops payment to its creditors or,
in the opinion of the Trustee and without its consent in writing, ceases to carry on its business except where a Charging
Subsidiary ceases to carry on its business and such business either is continued by another member of the Charging
Group, or is not a material part of the business of the Charging Group (viewing the Charging Group as a single entity), or

all or substantially all of its undertaking and assets have been transferred to another member of the Charging Group;

The Company or any Charging Subsidiary is unable to pay its debts as they fall due, or is presumed pursuant to Section
287 of the Companies Act 1993 to be unable to pay its debts;

The Company, without the prior consent of the holders of Secured Deposits by an Extraordinary Resolution, sells its
whole undertaking or a major part thereof or if any Charging Subsidiary, without either such consent or the written
consent of the Trustee, sells its whole undertaking or a major part thereof to any person other than the Company or

another Charging Subsidiary or other Charging Subsidiaries;

The Company, without the Trustee’s prior written consent, redeems or purchases any of its own shares, other than

shares which are issued as redeemable shares;

The Company or any Charging Subsidiary, without the Trustee’s prior written consent, enters into any arrangement, or

compromise or composition with creditors generally;
A default is made by the Company or any Charging Subsidiary under any Prior Charge;

The Stock and Other Moneys (as defined in the Trust Deed) becomes immediately due and payable or the security
created by the Trust Deed has become enforceable and the Trustee has determined or become bound to enforce the

same;

The Company or any Charging Subsidiary requests the Trustee to appoint a receiver of the whole or a substantial part of
its undertaking and assets;
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(m) There is a change in control of the Company and neither the Company nor the person controlling the Company has,
before the change of control, agreed with the Trustee to enter into arrangements to the satisfaction of the Trustee for

the protection of the interests of the holders of the Secured Deposits;

(n) Any step is taken to appoint, or with a view to appointing, a statutory manager (including the making of any
recommendation in that regard by the Securities Commission) under the Corporations (Investigation and Management)
Act 1989 in respect of the Company or any Charging Subsidiary, or the Company or any Charging Subsidiary, or any
associated person (as that term is defined in that Act) of either of them, is declared at risk pursuant to the provisions of
that Act;

(o) The Company breaches any of its obligations under the heading “Borrowing Restrictions” on page 67 of this Prospectus;

or

(p) Default is made by the Company or any Charging Subsidiary in the performance or observance of any covenant,
condition, agreement or other provision binding upon the Company or that Charging Subsidiary (as the case may be)
under the Trust Deed other than a default specifically referred to in any other paragraph above (whether or not the
Trustee shall have waived any prior default) and the default continues for more than fourteen days after receipt by the

Company or the Charging Subsidiary concerned of a notice from the Trustee specifying the default and requiring remedy.

ENFORCEMENT

If an Enforcement Event occurs, the Trustee may (and shall upon being directed to do so by an Extraordinary Resolution of
the holders of Secured Deposits) demand payment from Allied Nationwide of all Secured Deposits and other moneys payable
by Allied Nationwide under the Trust Deed. Moneys received by the Trustee will (subject to the payment of any debts having

priority to the Secured Deposits) be applied to:

. firstly, (subject to any Court order) the costs and remuneration of the Trustee and any Receiver;

. secondly, payment to the holders of Secured Deposits in proportion to the amounts owing to them in respect of the
Secured Deposits held by them and interest thereon; and

. thirdly, (subject to the rights of any subsequent encumbrancers) payment of any surplus to the liquidator (if any) of

the Company or to such other person or persons as the High Court on the application of the Trustee may direct.

ALTERATIONS TO TRUST DEED
The Trust Deed (which governs the terms of the Secured Deposits) may be altered in certain circumstances (which may include
an alteration to the specific terms of the Secured Deposits) with the agreement of the Trustee. The Trustee may only agree to

make the proposed alteration if it is satisfied that the proposed alteration is:

. made to correct a manifest error or is of a formal or technical nature and is not prejudicial to the general interests of
the holders of Secured Deposits;

. clearly not or is not likely to become prejudicial to the general interests of holders of the Secured Deposits; or

. not inconsistent with the provisions generally accepted as being appropriate and reasonable for inclusion in or omission

from debenture trust deeds of finance companies,
or where the proposed alteration is authorised by an Extraordinary Resolution of holders of the Secured Deposits.

The above is only a summary of the principal provisions of the Trust Deed and any specific reference must be made to the
actual Trust Deed. A copy of the Trust Deed may be inspected free of charge at the registered office of Allied Nationwide or
at the office of the Trustee during business hours, or, upon payment of the prescribed fee, it may be downloaded from the
Companies Office website at www.companies.govt.nz. The contact details of Allied Nationwide, the Trustee and the

Companies Office are included in the Directory in section 16 of this Prospectus.

As a result of an Extraordinary Resolution of the holders of Secured Deposits passed at a special meeting on 29 September
2008 the Trust Deed was amended by a Deed of Modification dated 29 September 2008. These amendments provide for the
issue of subordinated debt obligations of the Company, in the same terms as set out in the Speirs Composite Trust Deed
dated 16 June 1986 between Speirs Group Limited and Perpetual Trust Limited as trustee for the investors under that

Composite Trust Deed (as amended, modified and varied from time to time).
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The Deed of Modification adds a Fifth Schedule to the Trust Deed, setting out the terms and conditions in respect of the
issue of Unsecured Subordinated Debt Securities, together with the introduction of express subordination provisions and a
number of new definitions in respect of the Perpetual Bonds and the Subordinated Notes (being Unsecured Subordinated

Debt Securities), including provisions having the following effect:

. Perpetual Bonds and Subordinated Notes are unsecured, and are issued as "Subordinated Unsecured Debt Obligations"
as defined in the Trust Deed;

. All Secured Deposits on issue ranks equally, and ahead of unsecured obligations of the Company. All unsecured
obligations of the Company rank equally except Perpetual Bonds and Subordinated Notes which rank behind all other
liabilities;

. Perpetual Bonds and Subordinated Notes rank equally but behind Secured Deposits and all other secured and all

unsecured obligations of the Company, and rank equally with all other Subordinated Debt;

. The Trust Deed (as amended) prohibits the making of any payment on account of principal or interest in respect of
Perpetual Bonds or Subordinated Notes unless a certificate from the Directors of the Company has been provided to
the Trustee certifying that such payment would not cause a breach of the terms of the Trust Deed and that, to the
best of their knowledge and belief, after making all reasonable enquiries, during the ensuing 12 months the Company
will be able to meet its liabilities as they fall due and there exist no reasons why the Company should breach any of
the financial disciplines set out in the Trust Deed. In the event of any enforcement under the Trust Deed, the Trustee
is required to apply any amounts coming into its hands towards payment of the Secured Stock, Unsecured Debt
Obligations and other secured or unsecured obligations of the Company before making any payment to the holders of
Perpetual Bonds or Subordinated Notes.

The Trust Deed does not restrict the issue of further Unsecured Debt Obligations, any of which would rank ahead of

Perpetual Bonds and Subordinated Notes or other Subordinated Debt of the Company.

The Deed of Modification also expressly acknowledges the Company’s role as originator, seller and administrator in respect
of certain finance receivables sold to Speirs Securities Limited pursuant to the Securitisation Programme and the automatic

release from the Trust Deed charge of such receivables and related assets upon sale to Speirs Securities Limited.

The above is a brief description of some of the features of the Trust Deed (including the amendments set out in the Deed of
Modification of Trust Deed dated 29 September 2008 to provide for the issue of Subordinated Notes and Perpetual Bonds). If
further explanation is required reference should be made to the Trust Deed, together with the Deed of Modification of Trust
Deed itself which may be read, during normal business hours, at the Registered Office of the Company, or at the offices of
the Company's Solicitors in Wellington or on the Companies Office website at www.companies.govt.nz under file number
43299. Copies of the documents can also be obtained (on payment of the relevant fee) by telephoning the Companies Office
Contact Centre on 0508 266726.
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Guardian Trust §

THE NEW ZEALAND GUARDIAN TRUST COMPANY LIMITED

5 October 2009

The Directors

Allied Nationwide Finance Limited
Level 15

142 Lambton Quay
WELLINGTON

Dear Sirs

Allied Nationwide Finance Limited - Prospectus No. 6

Clause 13(3) of the Second Schedule to the Securities Regulations 1983 requires us to
confirm that the offer of securities (“the Securities”) by Allied Nationwide Finance Limited

set out in this Prospectus complies with any relevant provisions of the Trust Deed. These
provisions are those which:

(1) entitle Allied Nationwide Finance Limited to constitute and issue under or with the
benefit of the Trust Deed (as the case may be) the Securities offered in this
Prospectus;

(i)  1mpose restrictions on the right of Allied Nationwide Finance Limited to offer the
Securities;

and are described in the summary of the Trust Deed in this Prospectus.

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

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

(a) set out above; and

(b) that the Trustee relies on the information supplied to it by Allied Nationwide Finance
Limited pursuant to the Trust Deed and does not carry out an independent check of the
statements or the figures supplied to it in that information.

The Trustee does not guarantee the repayment of the Securities offered or the payment of
interest thereon.

Auckland

Vero Centre, 48 Shortland Street, Auckland 1001
PO Box 1934, Auckland 1015, New Zealand
Telephone: (09) 377 7300, Facsimile: 09 3777 477
Email: web.auckland@nzgt.co.nz

www.guardiantrust.co.nz
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12. Corporate Governance and Risk Management

The Board of the Company is committed to attaining high standards of corporate governance, consistent with the principles of the
Securities Commission document “Corporate Governance in New Zealand, Principles and Guidelines”, the Company’s status as part

of the NzX listed Allied Farmers group of companies and the stakeholders it represents.
The Company reviews its standards of corporate governance and risk management on a continuing basis to ensure they remain

appropriate to the business.

BOARD OF DIRECTORS
The Board is responsible for the overall operation and stewardship of the Company. This responsibility includes strategy, risk

management, reporting and disclosure, management performance, corporate governance, Board committees, and the delegation of
authority to management. The Board aims to carry out its responsibilities to create and build sustainable value for the benefit of its

shareholder, customers, employees and other stakeholders.

AUDIT COMMITTEE
Allied Nationwide has established an Audit Committee, which includes two independent directors, to whom specific powers and

responsibilities have been delegated. These responsibilities, as set out in its terms of reference, include:

e ensuring the accuracy of the financial information included in the Company’s annual report, prospectus, half-yearly accounts and

other financial statements;

e overseeing risk management and internal control mechanisms to ensure proper management of the Company’s affairs and to

support effective risk management practices;
e reviewing compliance with legal, regulatory, and industry code responsibilities;

e assessing the performance of the external auditors and ensuring any non-audit services provided by them do not compromise

their independence; and
e addressing the recommendations of external and internal audit reports ensuring appropriate remedial action is taken.
CONFLICTS COMMITTEE

Allied Nationwide has also established a Conflicts Committee, chaired by an independent director, to consider, recommend on and

approve all transactions and arrangements with its parent company, Allied Farmers Limited or other members of the Allied Farmers
group.

INTERNAL CONTROL FRAMEWORK

The Company has in place an internal control framework that includes:

e policies, procedures and guidelines;

o financial reporting, incorporating comprehensive budgeting and forecasting systems;

e organisational structures intended to provide an appropriate division of responsibility; and

o careful selection and training of qualified personnel, supported by appropriate personnel policies.

Whilst the Board acknowledges it is responsible for the overall control framework of the Company, it recognises no cost-effective

internal control system will preclude all errors and irregularities.

Credit Policies & Controls

The Company has developed specific and detailed policies and procedures that cover its diversified finance activities. It has also
adopted credit approval procedures and delegated authorities for senior executives in relation to loan approvals. The Board is

required to approve loans over a certain level and all delegated authorities exercised are reported to the Board.

All loan exposures are also viewed on a group and associated person basis. This ensures that the overall exposure of the Company to

one group of borrowers is limited in accordance with the Trust Deed restrictions.

Effective credit control is central to managing the risk inherent in a lending business. The Company has credit management and debt

collection processes to manage the loans and, in the event of asset impairment, recovery of impaired loans and leases.

The Company has a dedicated credit unit that monitors the performance and credit quality of all loan exposures and credit control

team that identifies all debt that falls into arrears and initiates recovery proceedings.
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Reporting to the Trustee

To ensure that the Trustee is sufficiently informed on the performance and financial position of the Company, the Trust Deed
includes a formal reporting regime that includes:

. monthly management accounts and copies of the monthly management reports to the Directors of the Company;
. audited annual financial statements and audited half year financial statements;

. quarterly Directors’ certificates;

. copies of all reports to shareholders and holders of Secured Deposits; and

e more frequent reports if the Trustee considers that there are special circumstances.

The provisions of the Trust Deed give the Trustee the ability to carry out its duties to the holders of Secured Deposits in an informed
manner. Monthly reports are furnished which are provided by the Trustee to the Reserve Bank of New Zealand under section 157ZG
of the Reserve Bank of New Zealand Act 1989. If considered necessary, the Trustee also has the right to engage an expert to assist in

determining the financial position of the Company.

RISK MANAGEMENT

Risk management is a key management activity, performed at all levels throughout the Company. Risks are identified, assessed and

managed, ensuring there is an appropriate balance between risks taken by the Company and the rewards arising from these risks.
Specific Risks
Lending Risk

Lending risk is the risk of Allied Nationwide not being able to recover amounts due under loans and leases in full from the relevant
borrowers and lessees. Due to the current economic environment, the risk of defaults on loans and leases is higher than normal and
could increase further if the economic situation continues to deteriorate. The Company manages its exposure to lending risk by way
of the existence and application of credit management policies. Under these policies, Allied Nationwide undertakes a credit analysis
on its borrowers and lessees to ensure that it only finances borrowers and lessees who meet its criteria. The Company has incurred
increased expense for impaired loans and leases in light of the increased number of defaults and the continuing difficult economic

climate.

Allied Nationwide finances a diverse range of customers who operate in industry segments whose dynamics are different. In each
case, Allied Nationwide gathers and analyses sufficient information to ensure that it clearly understands the industry and customer

that it is financing. Allied Nationwide also assesses the capacity of the customer to meet their repayment obligations.

The decision to finance is concentrated in the hands of senior Allied Nationwide staff who have significant financing experience.
Defined staff authorities exist which provide for loans and leases exceeding pre-defined parameters to be subjected to additional
review by the Chief Executive Officer. The finance authorities also provide for director review and approval of loans over

predetermined thresholds.

The majority of Allied Nationwide’s loans and leases are secured. Securities taken include first and second mortgages over land, and
first and second ranking specific securities over plant and equipment, livestock, motor vehicles, deposits, investment securities and
other assets. Personal guarantees and further collateral security is taken as required. Loans may be unsecured (which means that
the Company takes a direct credit risk on the borrower with no recourse to any secured collateral) in limited circumstances. The
value of property to be provided as security is assessed by reference to a valuation from a valuer satisfactory to Allied Nationwide.
Where a specific non-property asset whose value will depreciate with use is taken as security, Allied Nationwide, in most instances,
ensures that the loan repayment schedule results in an outstanding loan balance less than the forecasted depreciated value of the
underlying asset. That said, the nature of a borrower’s use and maintenance of the equipment may impact adversely on the

realisable depreciated value of the asset.

The second hand consumer motor vehicle lending which became part of the financing portfolio following the amalgamation with
Allied Prime, forms approximately 4.8% of Allied Nationwide’s non-securitised loan portfolio. It is carried out in a sector where
vehicles are generally second hand and of a lesser value, and to borrowers that may have a credit profile that falls outside the
criteria of registered banks. Accordingly the lending risk may be higher than other categories of lending. Allied Nationwide
generally charged higher interest rates for this type of lending to compensate for the higher risk and is no longer offering new
lending in this sector of the vehicle market.

As per its audited half year financial statements at 31 December 2009 the Company had individually impaired assets, 90-day past due

assets and restructured assets (as defined on page 24) of $20.5 million, $21.0 million and $14.1 million respectively. In addition
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there were $21.2 million of less than 90 days past due assets. As at 31 December 2009 the Company had total impaired asset
provisions of $9.49 million on its loan and lease portfolio of $286.2 million before provisions. This portfolio included $104.6 million
of loans and leases sold to Speirs Securities Limited under the securitisation arrangements described on pages 83 - 84 which are
recognised in the Company’s financial statements under NZ IFRS. On 1 June 2010 the Company announced that it had completed its
review of loan provisioning in preparation for the 30 June 2010 year end financial statements. As a result of this review, Allied
Nationwide expects to recognise total loan provision expense of approximately $10.7 million for the second half of the year ended 30
June 2010.

The Company has entered into a credit enhancement facility agreement with Allied Farmers Limited which enables it to assign
impaired loans into the facility and be reimbursed for losses up to a maximum of $10 million. This facility was originally established
for $5 million effective 30 June 2009, and was increased to $10 million on 31 May 2010. Further details of this facility can be found

on pages 34 and 78.

The assets of the Company are actively managed by the credit unit of the Company, which monitors the payment performance of the
borrower, assesses the value of security held and initiates recovery proceedings where appropriate in accordance with the
Company’s credit management policies. The credit unit also recommends the level of impairment provisions required on the

portfolio for Board review and approval. A formal review of credit management policies is undertaken regularly.

The Company considers that the level of impaired asset provisions included in its audited financial statements as at 30 June 2009 and
31 December 2009 were adequate, based on its assessment of the recoverability of the relevant impaired assets and the value of the

assets and supporting guarantees held as security by the Company.

Exposure to the Farming Sector

Rural and farm financing and leasing forms a key part of Allied Nationwide’s lending activities. The rural and farming sector may be
impacted by a number of factors, including changes in annual milk payouts, government policy and law, environmental and bio-
security conditions and changes in international markets such as currency rate fluctuations and world prices for farming commodities
and products. Allied Nationwide ensures that its exposure to this sector is diversified by region and by asset class to mitigate this
exposure. Allied Nationwide also utilises and leverages off the extensive experience of Allied Farmers Limited in rural servicing in

the management of its rural and farm financing and leasing.

Exposure to the Property Sector
Allied Nationwide’s loan portfolio includes exposure to commercial and residential property investment and development. The

Company ensures that its exposure to the property sector is diversified across a range of asset classes across New Zealand. Allied
Nationwide manages its exposure to the property sector, and the risk of any adverse impact arising from a downturn in the property
market in particular, through:

the short-term nature of its lending;

the close supervision of its loans by experienced staff;

ensuring geographical spread;

lending across a range of property sectors;

ensuring that any development funding has adequate loan-to-value ratios and appropriate exit strategies;

ensuring that buildings that are the subject of property investment loans have an acceptable tenant profile and the terms of the
leases are acceptable;

o evaluation of the borrower’s financial position and ability to service the loan;

e ensuring that pre-sales meet specified conditions; and

o closely managing liquidity in the business.

The average remaining contractual duration of the Company’s property financing portfolio at 30 June 2009 was approximately 5

months. A borrower has no automatic right of rollover at the end of the contracted loan term and, should an application be received
for extension of the facility at the end of the term, then management undertake a formal credit re-assessment of the exposure,

including obtaining new or updated valuations where necessary.

Development Funding - Specific Risks and Risk Mitigation

Property development funding is subject to specific risks that the development may not be completed, that the costs of construction
may exceed the budgeted amount and that the building contractor may become insolvent and fail to complete the development. To
mitigate these risks, Allied Nationwide’s lending criteria generally includes requiring a percentage of the development to be pre-
sold; that construction costs are locked in with a fixed building contract; that the building contractor is reputable and satisfactory to
Allied Nationwide (and, in some instances, performance bonded or insured); and that senior bank lending is confirmed where
appropriate. In addition, Allied Nationwide obtains advice from professional third party consultants, such as valuers and
independent quantity surveyors, appointed by either Allied Nationwide or a senior lender, who report to the Company on a regular
basis.
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Allied Nationwide will lend up to a loan-to-value ratio (being the ratio of debt secured against the property owing to Allied
Nationwide and all other lenders, to the value of that property) of approximately 80% on investment property. For development
loans, the loan-to-value ratio on the residual unsettled project will generally not exceed 60%. There are occasions when this ratio
may be exceeded. In such circumstances, Allied Nationwide generally mitigates its risk by ensuring development costs are fixed,
ensuring sufficient pre-sales exist and/or taking collateral security sufficient to reduce the risk posed by a transaction to an
acceptable level. The value of property to be provided as security is assessed by reference to a valuation from a registered valuer

who is satisfactory to Allied Nationwide.

The loan to value ratios noted above may be exceeded if Allied Nationwide enters into a structured finance transaction. This is
where funding is provided to the borrower at the initial stage of a project and Allied Nationwide relies on the future value of the
completed development. In such circumstances Allied Nationwide mitigates its risks by conducting a due diligence on all significant
aspects of the project to ensure it is completely satisfied that the development will be completed successfully.

Sub-division/Land Banking - Specific Risks and Risk Mitigation

Lending for land development and on future potential development sites is also part of the Company’s financing activities. Often
this area of lending will be to an existing developer who may be land banking for their next project. Loan to value ratios for this
would not normally exceed 70% before other supporting collateral security would be required. For subdivisions, as for property
development loans, a level of presales along with fixed price land development contracts may allow a higher level of funding based
on a residual loan-to-value ratio calculation.

Capitalising Loans

Some property loans are capitalising, with payments of interest and principal not due until the end of the term of the loan. If itis
not managed this could lead to the borrower’s equity in the property being diminished. Allied Nationwide manages this risk by
calculating its loan-to-value ratios taking into account the capitalised position at the end of the loan.

Exposure to the Retail/Consumer Sector

Allied Nationwide’s diversified loan portfolio includes exposure to the retail and consumer sector. Loans in this sector are typically
of a higher volume and lower value than the rest of the lending portfolio and are made to individual borrowers as well as business
entities. External credit checks are undertaken on individual borrowers, and both their capacity to repay and the value of the
underlying security is assessed under the Company’s standard credit procedures. The rate of interest applied in this sector is set
according to the assessed level of risk involved with both the type of borrower and value of the underlying security.

Counterparty Risk

Counterparty risk is the risk that the Company is overly exposed to any one individual customer. Allied Nationwide endeavours to
ensure that the amount owing to it by any one debtor or related group of debtors does not exceed 5% of Total Tangible Assets. It
also ensures that significant counterparty exposures are closely and regularly monitored by management.

As described on page 84 the Company has exposure to Subordinated Debt issued by Speirs Securities Limited in excess of 5% of Total
Tangible Assets that has been approved by the Stockholders. It is a condition of the Securitisation Programme that the maximum
advance to any one obligor (or related group of obligors) must not exceed 2.50% of the whole securitisation portfolio.

The arrangement under which the Company is required to invest in Subordinated Debt in Speirs Securities Limited is described on
page 84. The level of Subordinated Debt may be increased by the Company to maintain the required level of Subordinated Debt in
the event that loans in the securitisation programme become impaired. Thus impairment of assets in the Speirs Securities Limited
could cause the Company to purchase additional Subordinated Debt in Speirs Securities Limited.

For the nine month period from 30 September 2008 when Allied Nationwide became the originator and administrator of the
programme to 30 June 2009 the losses from write off of impaired assets in the Securitisation Programme of Speirs Securities Limited
were $421,229 or 0.4% of the assets in the programme. In the six months ended 31 December 2009 the losses from write off of
impaired assets in the programme were $136,220.

The Company is subject to restrictions on transactions with Related Parties under the Trust Deed. Details of these restrictions are
set out in the summary of the Main Points of the Trust Deed in section 10 of this Prospectus. Following amalgamation with Allied
Prime Finance on 29 June 2007, the Company assumed the rights and obligations of that company under a pre-existing Related
Company transaction with Allied Farmers, details of which are set out under “Business Restrictions” on page 67 of this Prospectus.

Residual value on lease products

Allied Nationwide leases business and rural assets which have, in most cases, pre-determined residual values. A risk exists that the
actual value of an asset at the time of sale (particularly if the asset has been used and/or maintained sub-optimally by the borrower)
will be below the residual value set and Allied Nationwide may, therefore, incur a financial loss.
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The Company mitigates this risk by:

e using valuations from external parties in certain instances when setting residuals;
o adefined approval process specific to the setting of residuals, concentrated in the hands of senior Allied Nationwide staff; and
e on-going assessment of the residual values of assets by the Company’s management augmented by periodic external reviews.

Interest rate risk

Interest rate risk arises as a result of mismatches between the re-pricing dates of interest bearing assets and liabilities. Movements
in interest rates may impact upon the Company's financial results by affecting interest margins as a result of such mismatches.

The Company's deposit portfolio is priced on a fixed interest rate mechanism based on the funding term. In contrast, under the
Company’s standard finance documentation, Allied Nationwide has the ability to vary interest rates or lease payments at any time,
although this discretion is not normally utilised during the term of the loan or lease contract. In order to minimise interest rate risk,
management regularly monitors and receives independent reports on likely trends, and actively manages the interest rate re-pricing
profiles of the loan portfolio and borrowing portfolio and the re-pricing profiles of other interest bearing assets and liabilities.

The floating rate funding obtained by Speirs Securities Limited from the wholesale money market under the securitisation
programme is converted into fixed rate funding by the use of interest rate swaps which match the tenor and duration of the fixed
interest rate eligible cash flows being funded.

Liquidity risk

Liquidity risk is the risk the Company will not have sufficient cash to meet its obligations as they fall due. Because the Company
principally obtains its funding through the issue of Secured Deposits, this includes the risk that the Company will encounter difficulty
in raising funds at short notice to meet its financing and repayment commitments. Market and external risk impacting upon the

demand for securities of a similar risk profile as the Secured Deposits (including the underperformance of market participants) can
also impact the Company’s liquidity profile and risks.

The finance sector has experienced a period of reduced investor confidence arising from the failure of market participants. The
sector has also experienced the impact of the wider economic recession and the reduced availability of credit. While investor
confidence has increased following the introduction of the New Zealand deposit guarantee scheme, the wider economic factors have
resulted in greater emphasis on liquidity management and increased levels of loan arrears and defaults. The Company is actively
managing the consequences of these issues and has diversified its funding base through accessing the Securitisation Programme
outlined on page 5. The major ongoing strategies that the Company has in place to manage its liquidity risk are:

e seeking to match the maturity profile of its assets and liabilities to maintain sufficient liquid funds in cash or cash equivalents to
meet commitments based on 12 month forecast cash flow statements under a range of reinvestment/new investment scenarios,
expected lending repayment profiles and new lending volumes, and by structuring the interest rates offered to Secured Deposit
investors in order to attract new funds into deposits with the appropriate durations;

e ensuring the majority of the Company’s loans have regular repayments of principal and interest throughout the term;
e where necessary, reducing the amount of new lending undertaken to preserve liquidity;
e maintaining a maturity profile where the maturity date of loans is well matched with maturing Secured Deposits;

e monitoring the liquidity position daily and preparing forecast cash flow statements on a rolling twelve month basis for review by
the Board and other stakeholders;

e operating a collections function focused on encouraging clients to meet their loan and lease repayment obligations on time; and

e actively managing our relationship with our loyal investor base.

The Company has an internal liquidity policy under which it aims to maintain not less than 10% of the total assets as liquid funds.
The Board reviews this policy from time to time to ensure it reflects changing market conditions, and may change the policy
(including the minimum) following such review. The Board may also permit short-term divergences from the stated internal policies
where appropriate, such as to take advantage of lending opportunities that may only be available for a limited time or when inflows
arising from fundraising activities fall below budgeted expectations.

Allied Nationwide has a guarantee under the New Zealand deposit guarantee scheme under which retail deposits of up to $1 million
made by New Zealand citizens or residents with Allied Nationwide have the benefit of the Crown guarantee until 12 October 2010 as
described on page 6. Further information about the deposit guarantee scheme, as well as the most recent audited statement of
financial position of the Crown, are 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). Allied Nationwide does not currently meet the eligibility criteria to enable it to
apply for the extended scheme which runs from 12 October 2010 until 31 December 2011. Accordingly, its current Crown deposit
guarantee will cease on 12 October 2010.

The Company’s reinvestment rate has fallen from the levels previously being experienced, which the Company attributes to the fact
that it is not eligible to apply for the extended deposit guarantee scheme. In the six months to 30 April 2010 Allied Nationwide
experienced an average reinvestment rate of 48.2%. In May 2010 this reinvestment rate decreased to 29.3%. This declining rate of
reinvestment has been taken into account in the Company’s liquidity management and forecasts. Under these circumstances it is

7



expected that the net outflow of liquidity to repay secured deposit holders will be funded by existing liquidity, repayment of
principal and interest on the Company’s loan book, the sale of repossessed security assets, and repayment of obligations due to the
Company from its parent, Allied Farmers Limited.

The Company’s Trust Deed does not allow Prior Charges to be granted to banks or other entities to secure the provision of funding.

In October 2007 the Standby Bank under the Securitisation Programme increased the limit of standby support for the programme to
$150 million. This standby support was reduced to $120 million at the request of the Company with effect from 1 April 2010. BNZ
has indicated that it does not wish to continue with the current arrangement as the funding standby bank and Speirs Securities
Limited and the Company are in negotiations with BNZ on an appropriate transition arrangement to allow Speirs Securities Limited to
secure a replacement standby funder or alternate funding for the programme. If Speirs Securities Limited is not able to obtain a
suitable replacement standby funder or alternative funding arrangements within the agreed timeframe, then the standby support
remains in place to maintain the continued funding for all receivables acquired up to 27 May 2010. The amount of Commercial Paper
on issue under the securitisation programme as at 31 May 2010 was $86.2 million.

Shareholder risk

Allied Nationwide is owned by Allied Farmers Limited. Although Allied Farmers Limited does not guarantee the deposits or any
returns to Depositors, the Company receives capital funding and other business support arrangements from Allied Farmers Limited
from time to time. In particular it has received the credit enhancement facility totalling $10 million. The terms of this facility
provide for the Company to be reimbursed by Allied Farmers Limited for current or future losses on nominated loans. The initial
terms of the agreement which were effective from 30 June 2009 were for an assignment of losses of up to $5 million to the facility.
This was increased to $10 million with effect from 31 May 2010. At 31 May 2010 the Company had assigned losses of $10 million to
this facility and had issued payment notices (demands) under the facility to Allied Farmers Limited totalling $4.40 million. The
amounts due under these payment notices fall due for settlement in June 2010 ($0.75 million) and October 2010 ($3.65 million).
Reimbursement of other assigned losses will become due for payment six months after issue of the payment notices (demands) in
relation to those losses.

In addition to the amount owing under the credit enhancement facility, at 31 May 2010 there was a further amount owing to the
Company from Allied Farmers Limited of $3.0 million, and $20.8 million was owing to the Company under the long standing debt
factoring arrangements described on page 45. In preparing its liquidity forecasts, the Company is reliant on Allied Farmers Limited
fulfilling its payment obligations to the Company on a timely basis, and externally funding the debt factoring arrangements.

As disclosed on page 7 the government has introduced new and more stringent regulations applicable to non-bank deposit takers
including Allied Nationwide. It is expected that these regulations will come into force between 1 December 2010 and 31 January
2011. The requirement to hold minimum levels of capital are a key part of these regulations. As at the current date Allied
Nationwide does not have sufficient capital to meet the requirements of the regulations. Allied Farmers Limited has agreed to
provide further capital to the Company to ensure that it will meet the new regulatory capital requirements before the new
regulations come into effect. This may be in the form of cash or the transfer of certain loans (in exchange for capital) acquired by
Allied Farmers Limited from Hanover Finance Limited and United Finance Limited. The transfer of any loan assets in exchange for
capital would be subject to internal review and all necessary external party approvals.

If Allied Farmers Limited were not able to provide the Company with the capital required to meet the proposed statutory regulations
then the Company may need to find alternative sources of capital funding. If the Company does not have sufficient capital to meet
its statutory obligations at any stage then it would no longer be able to accept deposits, and would then need to assess its ability to
continue trading.

Allied Farmers Limited is an NZX listed company that has been trading in New Zealand for over 120 years and has a current market
capitalisation of approximately $100 million

The auditors’ report on pages 61 to 62 of this Prospectus includes an explanatory paragraph in relation to shareholder risk as at 5
October 2009 prior to the restructuring of Allied Farmers Limited discussed on page 9.

Allied Farmers Limited has entered into an arrangement with RESIMAC Limited, Australia’s largest non bank issuer of mortgage
backed securities. As part of this arrangement it is intended that RESIMAC Limited will be issued with share warrants by Allied
Nationwide Finance Limited. These warrants, when issued, will entitle RESIMAC Limited at its discretion but without obligation over
a five year period, to invest up to $7 million to acquire shares in the Company at market value on the exercise date of the warrants.
In addition, it is intended that RESIMAC Limited will be able to appoint up to three nominee directors to the Board of Allied
Nationwide Finance Limited. In the event that the rights are not exercised then they lapse. As at 31 May 2010, the terms of issue of
these warrants and other contractual arrangements with RESIMAC Limited have been approved by the Company but remain to be
completed by RESIMAC.

Agency risk

Through its equipment leasing activities the Company has exposure to agency risk, as these leases are principally originated through
third party suppliers (although credit decisions are made by the Company). Other financing activities may also be sourced through
introducers from time to time and the Company may also enter into other forms of wholesale funding arrangements (under which it
will retain ultimate loan approval rights). These arrangements may expose the Company to risk that the agent/introducer may not
comply with its legal obligations to Allied Nationwide (or not provide it with accurate information/reporting) and/or the actions of
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the agent may otherwise affect the borrower’s or lessee’s relationship with the Company. The Company enters into formal vendor
facility/funding agreements which set out the terms and conditions under which third party suppliers may invite customers to apply
for finance from the Company.

General risks

Commercial risks
The Company faces commercial risks, as follows:

Operational risk: Operational risk arising from inadequate or failed internal processes, people and systems could expose the
Company to potential financial damage or damage to reputation. Management is responsible for the identification,
measurement, monitoring and mitigation of operational risk. Mitigation techniques include an effective segregation of duties,
delegated authorities, business continuity planning and the oversight of specialised corporate functions such as legal, finance
and human resources. The internal audit function independently assesses the adequacy and effectiveness of the internal control
environment and reports findings back to management and the Audit Committee.

Key personnel: The Company will continue to rely on its executive team and their extensive experience in its core businesses.
The Company is not aware of the impending loss of any key personnel. However, the loss of their services could make it difficult
for the Company to execute its business strategies which may have an adverse impact on the Company’s business until sufficient
personnel are employed.

Information technology: The Company is reliant on its information technology and other systems in order to operate its business.
Although the Company manages this risk through business continuity and disaster recovery plans, any failure or inadequacies of
these systems could adversely affect the Company’s performance.

Competition: The financial services sector is highly competitive. In particular, new entrants to the market in recent years have
placed pressure on both the cost of attracting investment funds and the pricing of finance products. The Company continually
reviews and anticipates competition pressures by reviewing and building on its competitive advantages where possible,
evaluating its products and pursuing new profitable business opportunities when available. It is expected that the Company will
experience an increased level of competition for investor funds from those entities that are accepted into the extended New
Zealand Deposit Guarantee Scheme until 31 December 2011 when the scheme ends.

Litigation risk: While Allied Nationwide is not aware of any significant litigation as at the date of this Prospectus, as with all
businesses, there is the possibility of future litigation that could adversely affect the Company’s financial position. The Company
maintains statutory liability and professional indemnity insurance relating to these risks.

External risks
The Company is subject to various risks beyond its control that could have an adverse impact, including:

Market risks: Changes in the economy or the finance sector in particular, which can occur as a result of changing market trends,
the underperformance of market participants, a recession, terrorism or otherwise, in New Zealand or overseas. As at the date of
this Prospectus, New Zealand is in the midst of an economic recession and global credit markets are in crisis. The recession and
the impact of the global credit crisis have created, and will continue for some time to create, significant challenges for Allied
Nationwide. The Company has responded to these events by managing its liquidity risk as outlined under “Liquidity Risk™ above.
Deterioration in the general economic environment or the conditions in particular economic sectors may result in job losses and
a reduction in the income or cash flows of Allied Nationwide’s borrowers. This may make it more difficult for clients to make
the repayments due under their loans. If the contractual repayments are not made, Allied Nationwide may be forced to realise
the security taken for the loan or lease, which may, depending on the realised value of the security and any other supporting
security, Allied Nationwide may not achieve full recovery of the amounts due under the particular loan or lease.

Allied Nationwide has increased its provisioning for impaired loans in light of the increased number of defaults and the
continuing difficult economic climate.

Regulatory: The government has introduced new and more stringent regulations applicable to non-bank financial institutions,
including finance companies that have been and are being introduced in the period 2009-2010.

The objective of these laws is to promote a sound and efficient financial system and to avoid significant damage that may occur
to the financial system if a non-bank deposit taker fails. These laws include:

. a requirement to be licensed with the Reserve Bank and to be registered with the Companies Office;

. a requirement that non-bank deposit takers obtain a credit rating by 1 March 2010;

. minimum prescribed capital adequacy ratios and liquidity requirements;

. greater power of investigation and enforcement granted to the Reserve Bank;

. increasing the powers of trustees under trust deeds. These changes are summarised on page 68 under ‘Securities
Amendment Regulations 2007 and are designed to ensure that all debt security trustees have up to date and reliable
information about the finance companies they supervise to enable them to carry out their duties in the interests of
investors;

. other consumer protection measures including adoption of appropriate information and accounting systems, corporate
governance standards, risk management systems, restriction to related party exposure and reporting measures.

The Company obtained a credit rating on 1 March 2010 and this rating was lowered on 4 June 2010 as discussed on page 4.
In addition the Government has introduced the Crown Retail Deposit Scheme as discussed on page 6.

Allied Nationwide is well-informed on all legal and commercial developments in this area in order to ensure compliance with the
new regulatory regime as it is implemented. As part of these changes in the regulatory environment, the Company will need to
expand its capital base in order to comply with the minimum statutory capital requirements as discussed on page 78.

Environmental: Natural and other disasters such as floods and earthquakes, and the failure of essential utilities, could impact
directly or indirectly on the Company’s business. The Company monitors its environment, including receiving external expert advice
on a regular basis, with a view to identifying external risks and taking prudent steps to manage this exposure.
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13. Statutory Information

This section contains information required under the Second Schedule of the Securities Regulations 1983 that is not elsewhere set

out in this Prospectus.

DETAILS OF INCORPORATION OF ISSUER

Allied Nationwide was incorporated under the Companies Act 1908 on 12 August 1929 and re-registered under the Companies Act
1993 on 23 August 1994. Its registered number is 42399. The Company’s public file may be accessed on the Companies Office
website at www.companies.govt.nz. The address and other contact details of the Companies Office are set out in the Directory in

section 16 of this Prospectus.

Allied Prime Finance Limited and Nationwide Finance’s immediate holding company (which was then called Allied Nationwide
Finance Limited) amalgamated with Nationwide Finance Limited on 29 June 2007, and Nationwide Finance Limited immediately

changed its name to Allied Nationwide Finance Limited.

Allied Nationwide and Speirs Finance Limited were amalgamated on 30 September 2008 with Allied Nationwide being the continuing
entity.

GUARANTORS
At the date of this Prospectus there are no Charging Subsidiaries guaranteeing the offer of Secured Deposits under this Prospectus.

The offer of Secured Deposits under this Prospectus is not guaranteed by the Trustee, Allied Farmers Limited, any other member of

the Allied Farmers Limited group of companies, or any other person.

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. Further details of this guarantee are included on page 6.

RESTRICTIONS ON DIRECTORS' POWERS
The Constitution of Allied Nationwide and the Companies Act 1993 provide that the directors of Allied Nationwide may not cause the

Company to enter into any transaction:

e to acquire or dispose of assets, the value of which exceeds 50% of the Company's assets; or
e that will, or is likely to, have the effect of the Company acquiring rights or interests or incurring obligations or liabilities, the
value of which exceeds 50% of the Company's assets (other than by way of charge),

without that transaction being approved by special resolution of shareholders.

In addition, where any director is interested in any transaction entered into by the Company, that director must disclose the interest
in accordance with the Companies Act 1993 and the Constitution of Allied Nationwide. A transaction entered into by the Company
where all or any one of the directors is interested may be avoided by Allied Nationwide within three months of the date that the

relevant interest is disclosed, unless all entitled persons approve of the transaction or the Company receives fair value under it.

There are no other modifications, exceptions or limitations on the powers of the Board of the Company imposed under the

Companies Act 1993 or Allied Nationwide’s Constitution in force at the date of this Prospectus.

DESCRIPTION OF ACTIVITIES
A description of the activities of the Company during the five years preceding the date of this Prospectus is set out in section 3 of
this Prospectus. As at the date of this Prospectus, Allied Nationwide’s principal fixed assets which are charged as security for the

securities offered under this Prospectus are furniture and office equipment, motor vehicles and operating lease assets.

ACQUISITION OF BUSINESS OR SUBSIDIARY
No business, subsidiary or body corporate has been acquired by the Company during the last two years for a consideration in excess
of one-fifth of the Company’s total tangible assets. However, all the assets and liabilities of Allied Prime Finance became vested in

Allied Nationwide on 29 June 2007 pursuant to an amalgamation under Part XIII of the Companies Act 1993.

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). On 29 September 2008 the transaction became unconditional and on 30 September 2008 it
was implemented by Speirs Group Limited selling its finance business to a newly incorporated wholly-owned subsidiary (referred to

as ‘Speirs Finance™), then selling Speirs Finance to Allied Farmers Limited. Immediately on acquisition, Allied Farmers Limited
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amalgamated Speirs Finance with Allied Nationwide. Immediately upon amalgamation, all of the debt obligations issued under the
former Speirs Group Composite Trust Deed (in respect of which Speirs Finance became the substituted issuer/obligor) were
exchanged for securities issued under Allied Nationwide’s Trust Deed. These debt obligations comprised $81,611,380 of Secured
Deposits, ranking equally with all other Secured Deposits, $1,837,009 of Subordinated Notes, and $13,527,000 of Perpetual Bonds
which are listed on the NZDX market. Subordinated Notes and Perpetual Bonds rank for payment equally amongst themselves and
behind the Secured Deposits and all other secured and unsecured unsubordinated debt obligations of the Company).

Speirs Finance had not carried on any business on the date of its amalgamation with Allied Nationwide, other than to acquire the
finance business of Speirs Group Limited. Speirs Group Limited had operated a financial services business since the late 1960’s. It
had leased vehicles since 1980. Its lending business was primarily targeted to the financing of commercial vehicles and machinery,
typically including passenger cars, light and heavy commercial vehicles, earthmoving and agricultural vehicles, and plant and
machinery. The principal source of funds for its lending activities was the ongoing issue of secured stock, unsecured subordinated
perpetual bonds and other subordinated debt securities. In addition, as part of its finance business transferred to Speirs Finance,
Speirs Group Limited had established a Securitisation Programme in 1998 under which Speirs Group transferred, on a partial recourse
basis, eligible finance receivables and related assets (being finance leases, conditional purchase agreements or security agreements)
to Speirs Securities Limited, which issues 90 day commercial paper to the wholesale market, secured by those receivables and assets.
Speirs Group Limited acted as the originator and administrator in respect of those receivables. Following the amalgamation of Allied
Nationwide and Speirs Finance, Allied Nationwide now undertakes these finance activities, including the role of originator and
administrator in respect of the receivables in the Securitisation Programme. The role of originator is subject to alternative funding

arrangements being negotiated as discussed on page 84.

Speirs Securities Limited is a separately owned company which forms part of the securitisation programme operated by the Company
and which is consolidated with the Company for financial reporting purposes, in accordance with the Financial Reporting Act 1993.
The interest in the Securitisation Programme formed part of the Speirs Group finance business which was transferred to Speirs
Finance and then amalgamated with Allied Nationwide. The ownership and control of Speirs Securities Limited continues unchanged.

A number of significant transactions arising from the amalgamation process are described on page 68 and were approved by the

Trustee following a resolution of the Stockholders of the Company on 29 September 2008.

MATERIAL CONTRACTS

The only material contracts entered into by Allied Nationwide in the two years preceding the date of this Prospectus (other than

contracts entered into in the ordinary course of business) are as follows:

e A Credit Enhancement Facility Amendment Agreement dated 31 May 2010 increasing the facility from $5 million to $10 million
for current and future losses on its loan portfolio.

e Areplacement Crown Deed of Guarantee dated 8 December 2009 under which the Crown guarantees deposits of the Company
until 12.01 a.m. on 12 October 2010.

e A credit enhancement facility agreement with Allied Farmers Limited dated 30 September 2009 with effect from 30 June 2009 to

provide support to the Company to a maximum of $5 million for current and future losses incurred on its loan portfolio.

e Crown Deed of Guarantee dated 19 November 2008 between the Company and the Crown under which the Crown guarantees
deposits of the Company for a 2 year period from 12 October 2008.

e A Deed of Modification of Trust Deed between the Company and the Trustee dated 29 September 2008 varying the Trust Deed to
enable the issue of subordinated debt obligations of the Company and acknowledging the Company’s involvement in the Speirs

Securities Limited Securitisation Programme described on pages 83 - 84.

In addition the following material contracts were entered into by Speirs Finance in the two years preceding the date of this

Prospectus:

e A Deed of Novation and Amendment dated 29 September 2008 in respect of the novation of all the contractual obligations of
Speirs Group Limited under the Securitisation Programme, between Speirs Group Limited, Speirs Finance Limited, Bank of New

Zealand, Perpetual Trust Limited and Motor Vehicle Holdings Limited;

e A Deed of Assignment and Charge dated 29 September 2008 in respect of the novation of all the contractual obligations of Speirs

Group Limited under the Securitisation Programme, between Speirs Finance Limited and Speirs Securities Limited; and

e An Agreement for Sale and Purchase of Business Assets dated 23 July 2008 between Speirs Group Limited and Speirs Finance

Limited in respect of the sale of the Speirs Finance business to Speirs Finance Limited.

81



PENDING PROCEEDINGS
There are no legal proceedings or arbitrations that are pending at the date of this Prospectus that may have a material adverse

effect on Allied Nationwide.

ISSUE EXPENSES
The estimated amount of issue expenses (excluding brokerage, specified below, but including trustee costs, legal costs, marketing,
administration and all other expenses relating to the issue of Secured Deposits under this Prospectus) is $250,000. These expenses

are payable by Allied Nationwide.

Brokerage

Brokerage is not payable by investors. Allied Nationwide may from time to time pay brokerage to brokers, financial planners and/or
investment advisers on the nominal value of accepted applications or reinvestment notices for Secured Deposits, at an annualised
rate of 0.5%, up to a maximum total rate of 1.5%. The rates applicable to the most common terms offered by the Company are

outlined below:

3 months 0.125%
6 months 0.250%
9 months 0.375%
12 months 0.500%
18 months 0.750%
24 months 1.000%
36-60 months 1.500%

Allied Nationwide may, at its discretion, pay a further amount of brokerage or commission to assist with the administration costs of

the broker, financial planner and/or investment adviser. The maximum total rate payable by the Company is 2%.

No brokerage is payable on Secured Deposits “on call”. Allied Nationwide may adjust brokerage on Secured Deposits that are

withdrawn before maturity.

OTHER TERMS OF OFFER
All terms of the offer, and all terms of the Secured Deposits being offered, are set out in this Prospectus, other than those implied
by law, or set out in a document that is registered with a public official, is available for public inspection and is referred to in this

Prospectus.

PLACES OF INSPECTION OF DOCUMENTS

The Constitution of Allied Nationwide, the Trust Deed and the material contracts referred to above may be downloaded upon
payment of the prescribed fee from the Companies Office website at www.companies.govt.nz or upon request by contacting the
Companies Office - Contact Centre by phone on 0508 266 726.

The contact details of Allied Nationwide and the Companies Office are specified in the Directory in section 16 of this Prospectus.

OTHER MATERIAL MATTERS

Copies of the documentation in respect of the amalgamation in June 2007 of Allied Prime Finance Limited and Allied Nationwide
Finance Limited (Allied Nationwide’s immediate holding company) into Nationwide Finance Limited (now renamed Allied Nationwide
Finance Limited) and copies of the documentation dated 30 September 2008 in respect of the amalgamation of Speirs Finance
Limited into Allied Nationwide Finance Limited can be viewed in the document history of each of those companies on the Companies

Office website at www.companies.govt.nz.

There are no material matters relating to the offer of Secured Deposits other than those set out in this Prospectus.
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Set out below is additional material information concerning the Securitisation Programme following the amalgamation with Speirs

Finance Limited.

Securitisation Programme

Following the amalgamation of Allied Nationwide and Speirs Finance, Allied Nationwide became party to a Securitisation Programme
with Speirs Securities Limited, Bank of New Zealand Limited and other parties. Speirs Securities Limited is separately owned and is

not part of the Charging Group.

Under the terms of this arrangement, Speirs Securities Limited purchased eligible finance receivables from Allied Nationwide on a

limited recourse basis.

The purchase of these receivables by Speirs Securities Limited was funded by the issue of 90 day commercial paper in the wholesale

money market and Subordinated Debt provided by Allied Nationwide.

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.
The principal components of the arrangement are:

(i) Speirs Securities Limited is constituted for the purpose of purchasing the GST exclusive cash flow component of finance
receivables agreements (“Eligible Receivables™) (in the form of tranches of Eligible Receivables) from time to time

(generally on a monthly basis).

(ii) The Company is contracted to administer the Eligible Receivables purchased by Speirs Securities Limited and the affairs

generally of Speirs Securities Limited for various fees.

(iii) The shareholder of Speirs Securities Limited is unrelated to Allied Nationwide and not deemed a Related Party under the
Trust Deed.
(iv) Speirs Securities Limited primarily funded the purchase of each tranche of Eligible Receivables by issuing 90 day

commercial paper to the wholesale money market and the Subordinated Debt issued to Allied Nationwide.

v) To be “Eligible” the Eligible Receivables must arise from agreements that, amongst other things:
a. are either Finance Leases, Conditional Purchase Agreements or Security Agreements;
b. provide funding to a client counter-party that is secured by a charge over a registered motor vehicle or other

approved asset used by and in the possession of the client counter-party;
c. be for a maximum term of sixty months; and

d. require repayment by a regular and even (usually monthly) cash flow payable from the client counter-party to the

Company over the life of the agreement. The final payment may include a balloon payment.

(vi) Interest rate swap agreements are entered into with the Registered Bank (currently BNZ) concurrently with the issuing of
the commercial paper required to fund each individual tranche of Eligible Receivables. These are supported by standby
facilities provided by the Standby Bank (see (vii) below) which ensures funding should it not be possible to roll over 90
day bills on their maturity. Under these agreements, and subject to subordinated debt arrangements referred to in (viii)

below:

a. the quantum and tenor of the money borrowed from the wholesale money market is exactly matched in both value
and timing to the aggregate cash flows due to the Company from the customers under the agreements constituting
the Eligible Receivables. In this manner, the liquidity risk associated with funding by way of 90 day commercial

paper is eliminated; and

b. the interest rate cost of borrowing is fixed for the effective life of each tranche and, therefore, is fixed for each
Eligible Receivable agreement that constitutes the tranche. The interest rate risk within Speirs Securities Limited
arising from the funding of fixed rate receivables with 90 day commercial paper is hedged through the interest rate

swap agreements.
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(vii)

(viii)

(i)

*)

(xi)

(xii)

(xiii)

(xiv)

LISTING

The arrangement provides facilities for Speirs Securities Limited to borrow an agreed limit, currently set at a maximum
of $250 million on the wholesale money market. From the date of this Prospectus until 31 March 2010 Bank of New
Zealand provided standby facilities of up to $150 million to meet any shortfalls from the wholesale money market where
they arise. These facilities were reduced to $120 million with effect from 1 April 2010. BNZ has indicated that it does
not wish to continue with the current arrangement as the funding standby bank and Speirs Securities Limited and the
Company are in negotiations with BNZ on an appropriate transition arrangement to allow Speirs Securities Limited to
secure a replacement standby funder or alternate funding for the programme. If Speirs Securities Limited is not able to
obtain a suitable replacement standby funder or alternative funding arrangements within the agreed timeframe, then
the standby support remains in place to maintain the continued funding for all receivables acquired up to 27 May 2010.

The amount of Commercial Paper on issue under the Securitisation Programme as at 31 May 2010 was $86.2 million.

The Company is required to lend funds on a continuing basis to Speirs Securities Limited by way of Subordinated Debt.
The minimum quantum of that funding is calculated monthly on an agreed formula that discounts the aggregate future
cash flows of the Speirs Securities Limited portfolio of Eligible Receivables by the aggregate of the weighted fixed swap
interest borrowing rate that applies to them plus three percent. Different weightings are then applied according to the
nature of the Eligible Receivables agreements and the underlying motor vehicles supporting them. The quantum of
Subordinated Debt is generally set in the range of 13% to 14% of the accounting value of the Eligible Receivables at any

time. The maximum value of the Eligible Receivables is $250 million.

The amount of the Subordinated Debt at 30 June 2009 was $14,013,872. This amount would exceed the concentration of
exposure limitation in the Trust Deed of 5% of the Total Tangible Assets, but such exposure has been consented to by

Stockholders by Extraordinary Resolution as described on page 68.

The Subordinated Debt provided to Speirs Securities Limited as referred to above is subordinated to all other borrowings
of Speirs Securities Limited. The rate of interest payable by Speirs Securities Limited to the holder(s) of the
subordinated debt is governed by market rates and assessed risks and is set by the Company and agreed by Speirs

Securities Limited from time to time.

Other than any exposure arising from paragraphs (ix) above and (xiv) below, the Company’s exposure for any bad and

doubtful debts incurred by Speirs Securities Limited is limited to the Subordinated Debt invested by the Company.

Many of the agreements relating to the Eligible Receivables sold to Speirs Securities Limited under the Securitisation
arrangements contain contractual undertakings by the customer to make a final balloon payment on the termination of
the Eligible Receivable. This final payment amount (if any) is set at the time of the origination of the Eligible
Receivables agreement and will not exceed an amount established by the Company and agreed by the Registered Bank as
being a conservative estimate of the value of the underlying supporting registered asset that could be obtained by selling

the asset into the open market place at the date the balloon payment is due.

The Company is required to place amounts, related to interest rate swap guarantees, on deposit with a nominated
Registered Bank as collateral. (At 30 June 2009 the amount of Registered Bank deposits pledged in this manner was
$364,049).

The sale of Eligible Receivables is subject to certain warranties provided by Allied Nationwide to Speirs Securities
Limited. These are standard warranties given on the sale of assets and relate to transfer of clear title and compliance

with legislation.

Listing of the Secured Deposits offered under this Prospectus on any registered exchange’s market is not being sought.
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14. Index to Statutory Information

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.

For the purposes of Regulation 5(6) of the Securities Regulations 1983, the matters required to be stated or contained in this
Prospectus by virtue of the Second Schedule to the Regulations are listed in the following index which shows the page of this

Prospectus on which each matter appears.

SECOND

SCHEDULE

CLAUSE TOPIC PAGE
1 Main Terms of Offer 1,2,63-71,82,89-90
3 Details of Incorporation of Issuer 80
4 Guarantors 80
5 Directorate and Advisers 7-8,89-90
5A Restrictions on Directors’ Powers 80
6 Description of Activities of Company 3-8,80
7 Summary of Financial Statements 11-12
8 Acquisition of Business or Subsidiary 80-81
9 Material Contracts 81
10 Pending Proceedings 82
11 Issue Expenses 82
12 Ranking of Securities 66
13 Provisions of Trust Deed and Other Restrictions on Company 66 - 72
14 Other Terms of Offer and Securities 82
15-32 Financial Statements 13- 60
33 Places of Inspection of Documents 82
34 Other Material Matters 82 -84
35 Directors’ Statement Inside Front Cover
36 Auditor’s Report 61 - 62

Clause 2 is not applicable.
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15. Glossary

Following is a summary of the definitions as they appear in this Prospectus.

Some of the following definitions have been taken (and in certain instances summarised) from the Trust Deed and any specific
reference must be made to the actual Trust Deed. A copy of the Trust Deed may be inspected free of charge at the registered office
of Allied Nationwide or at the office of the Trustee during business hours, or, upon payment of the prescribed fee, it may be
downloaded from the Companies Office website at www.companies.govt.nz. The contact details of Allied Nationwide, the Trustee

and the Companies Office are included in the Directory in section 16 of this Prospectus.
Allied Nationwide or the Company means Allied Nationwide Finance Limited.

Associated Company means a company which is not a Subsidiary and which is treated by the Company or any holding company of the
Company, or any subsidiary of the Company or of any such holding company, as an associate company in accordance with any
statement of standard accounting practice or financial reporting standard from time to time issued by the New Zealand Institute of

Chartered Accountants.
ASX means the Australian Stock Exchange.

Basis Point is a unit, typically used to measure movements in interest rates, that represents 1/100" of a percentage point e.g. 50

basis points equals 0.5%.

Certificate of Exemption means a certificate issued by the Commissioner of Inland Revenue that enables payments of interest to be

made to the holder of such certificate without deduction on account of resident withholding tax.
Charged Assets means in relation to any company:

(i)  all its undertaking and assets whatsoever (both present and future) situated within New Zealand, including its uncalled capital

and called but unpaid capital for the time being;
(if)  all its bank balances and book debts situated outside New Zealand; and

(iii) except where specifically excluded by the provisions of the Trust Deed or otherwise inconsistent with the context, all its Other

Charged Assets,

and, when used without reference to a particular company, means the Charged Assets (as defined above) of each of the members of

the Charging Group.

Charging Group means the Company and the Charging Subsidiaries (of which there are none at the date of this Prospectus) or any

one or more of them (as the case may require).

Charging Subsidiary means a company which becomes a Charging Subsidiary of the Company under the Trust Deed, but does not
include any company which was at any time a Charging Subsidiary but has been discharged from its liabilities as a Charging Subsidiary

under the Trust Deed. As at the date of this Prospectus, there are no Charging Subsidiaries.

Convertible Loans means any borrowings (whether secured or unsecured) which are redeemable by the issue of shares in the capital

of the borrower.
Crown means her Majesty the Queen in right of New Zealand.
Enforcement Event means any of the events summarised in section 10 of this Prospectus on pages 69 - 70.

Extraordinary Resolution means a resolution passed at a meeting of holders of Secured Deposits duly convened and held in
accordance with the provisions of the Trust Deed, at which not less than three-quarters of the votes given are in favour of the

resolution.

Generally Accepted Accounting Practice means compliance with applicable financial reporting standards or accounting policies that

are applicable to the reporting entity and which have authoritative support within the accounting profession in New Zealand.
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Liabilities means liabilities (whether by way of advance or otherwise and whether secured or unsecured) to creditors and includes
Convertible Loans, provisions for income and other taxes (other than any provision for deferred taxes to the extent that liability
therefor is unlikely to become due within the reasonably foreseeable future), long service leave, distributions recommended,
declared or accrued but unpaid, the amount of any uncalled capital on shares held in Non-Charging Subsidiaries and Related
Companies, the nominal amount and premium payable on redemption of redeemable shares issued by any member of the Charging
Group (other than to another member of the Charging Group) which are redeemable only in cash or where the holder has a right to
demand redemption of the shares in cash, and other estimated liabilities and expenses, but does not include any other contingent

liabilities. Liabilities arising on securitisation are excluded from liabilities of the Charging Group.

New Zealand Deposit Guarantee Scheme means the deposit guarantee scheme established by the New Zealand Government under
which unsubordinated deposits of New Zealand depositors with approved financial institutions are guaranteed up to $1 million each,

until 12 October 2010.
Non-Charging Subsidiary means a Subsidiary which is not a Charging Subsidiary.
NZX means the New Zealand Stock Exchange.

Other Charged Assets means, in relation to a company, any part of its undertaking or any of its assets situated outside New Zealand
which are charged in favour of the Trustee by or pursuant to the Trust Deed and which do not otherwise form part of the Charged
Assets and, when used without reference to a particular company, means any part of the undertaking or assets as aforesaid of the

Charging Group.
Pari-Passu means ranks equally.
Perpetual Bonds- see Subordinated Unsecured Debt Obligations

Prior Charge means a charge on the Charged Assets or any part thereof ranking in priority to the charges in favour of the Trustee
created by or pursuant to the Trust Deed or, as the case may require, the principal moneys secured by such charge, but shall not
include any charge which is secured solely over assets which for any reason are not taken into account in the calculation of Total

Tangible Assets.

Related Company means:

(a) any company which is a holding company of the Company;

(b) any company (other than the Company and any Subsidiary) which is a subsidiary of any such holding company; and
(c) any Associated Company.

Related Party means any person (other than a member of the Charging Group) who is:

(a) a person who has a relevant interest (as defined in section 5 of the Securities Markets Act 1988) in any shares in the capital of a

member of the Charging Group;

(b) a director of any member of the Charging Group;

(c) a company in which any of the following persons in aggregate own or hold more than 10% of the issued capital:
(i) any person who has a relevant interest in any shares in the capital of a member of the Charging Group;
(ii) any director of any member of the Charging Group;

(iii) any husband, wife, brother, sister, father, mother, son or daughter (“Family Member”) of any of the persons described in

paragraphs (i) and (ii) above;

(d) any trust of which any director or any shareholder of any member of the Charging Group or any Family Member of any such

director or shareholder is a trustee, settlor or beneficiary.

Related Party Transaction means any transaction of any nature between a member of the Charging Group and a Related Party

(excluding the provision of services under an employment contract entered into on normal commercial terms).

Secured Deposits means secured first ranking debenture stock issued and outstanding under the Trust Deed or offered to the public

pursuant to this Prospectus.
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Securitisation Programme means the programme under which the Company sells, on a limited recourse basis, finance receivables

meeting pre-agreed eligibility criteria, to Speirs Securities Limited which funds the purchase of such receivables by the issue of 90
day commercial paper in the wholesale money market; and under which the Company also acts as administrator of the receivables
and provides Subordinated Debt funding to Speirs Securities Limited in accordance with the transaction documents relating to the

programme.

Standby Bank means the bank providing standby facilities to Speirs Securities Limited to meet any shortfalls in borrowings made in

the wholesale money market up to the maximum standby limit.
Subsidiary means a company which is for the time being a subsidiary of the Company or of a Charging Subsidiary.

Subordinated Debt means debt issued by Speirs Securities Limited that is subordinated to all other borrowings of Speirs Securities
Limited.

Subordinated Notes - see Subordinated Unsecured Debt Obligations

Subordinated Unsecured Debt Obligations means Unsecured Debt Obligations issued on terms set out in the Fifth Schedule to the

Trust Deed or such other terms as are satisfactory to the Trustee to evidence that they are:

(a) deferred in priority of payment on a winding up of the Company or in the event of default under the Deed to all other
liabilities of the Company (except other Subordinated Debt) to the extent permissible by law and

(b) charged with a trust whereby in the event that money received by the holders of such unsecured debt in breach of (a) are
to be paid and applied to the extent required to pay all other liabilities of the Company ranking in priority ahead of them
(except other Subordinated Debt of the Company).

Tangible Assets means all assets except assets which according to generally accepted accounting principles and practice in New

Zealand are considered to be intangible assets.

Total Liabilities means, at any date, the aggregate of the book values of all Liabilities of the Charging Group which would be

disclosed by a Charging Group balance sheet if one were prepared at that date.

Total Tangible Assets means, at any date, the aggregate of the book values of the Tangible Assets of the Charging Group which
would be disclosed by a Charging Group balance sheet if one were prepared at that date adjusted by deducting:

(a) the aggregate of the book values of each Tangible Asset situated outside New Zealand (other than bank balances and book debts
situated outside New Zealand) which is not subject to a charge in favour of and to the satisfaction of the Trustee under or
pursuant to the Trust Deed or, if any such charge in favour of the Trustee is limited (by the charge itself or by any other means)
to a specified sum which is less than the amount of stock and the value of the assets subject thereto exceeds that specified sum

then there shall be deducted the amount of the excess; and

(b) the amount by which the book value of any asset which is subject to a Prior Charge exceeds the principal amount secured by the

Prior Charge.

Securitised assets are excluded from Total Tangible Assets as the assets are separately charged to Perpetual Trust Limited as

described on page 66.

Trust Deed means the trust deed between the Company and the Trustee dated 18 November 1994 and as amended or supplemented
from time to time, including by way of deeds of amendment dated 29 November 2002 and 18 June 2003, and by a deed of
modification dated 29 September 2008.

Trustee means The New Zealand Guardian Trust Company Limited.
Value means, in relation to a Related Party Transaction:
(a) in respect of the provision of financial accommodation or the investment of capital, the principal amount;

(b) in respect of the transfer of assets or the provision of services, the consideration or, if the services are ongoing, the aggregate

consideration during the relevant twelve month period;
(c) in respect of guarantees, indemnities or other commitments, the maximum principal; and

(d) in respect of any other Related Party Transaction, the amount thereof or the consideration therefore paid or payable during the

relevant twelve month period.
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16. Directory
DIRECTORS

John J Loughlin

Garry C Bluett

Philip C Luscombe

Paul A Macfie

Richard N (Nelson) Speirs
John L Spencer

Susannah A (Susie) Staley

ISSUER & SECURITIES REGISTRAR

Name: Allied Nationwide Finance Limited
Physical Address: Level 15

142 Lambton Quay

Wellington

Securities Registrar for the Perpetual Bonds

Name: Computershare Investor Services
Address: Private Bag 92119
Auckland 1142
Telephone: 09 488 8700
Investor Enquiries: Level 3, 55 The Square
Palmerston North
Postal Address: PO Box 400
Palmerston North
Telephone: 06 350 6000
Freephone: 0800 888 252
Facsimile: 06 350 6020
Email: invest@alliednationwide.co.nz
Website: www.alliednationwide.co.nz
Registered Office: Level 15
142 Lambton Quay
Wellington

AUDITOR TO THE ISSUER

Name: PricewaterhouseCoopers
Physical Address: 113-119 The Terrace
Postal Address: PO Box 243

Wellington

SOLICITORS TO THE ISSUER

Name: Morrison Daly

Physical Address: Level 14
45 Johnston Street
Wellington

Postal Address: PO Box 10 341
Wellington
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TRUSTEE

Name: The New Zealand Guardian Trust Company Limited
Physical Address: Level 7

48 Shortland Street

Auckland
Postal Address: PO Box 1934

Auckland 1015

COMPANIES OFFICE

Physical Address: Companies Office
Level 18
ASB Bank Centre
135 Albert Street

Auckland
Freephone: 0508 266 726
Website: WWW.companies.govt.nz
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