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MAIN TERMS OF OFFER

Name and Address of the Offeror

Name of Company: Prometheus Finance Limited ("Prometheus”).

Registered Office: 27 Tennyson Street, Napier

Ordinary office Hours: Monday to Friday 9.00am — 4.30pm

Service Location: 27 Tennyson Street, PO Box 969, Napier, Telephone (06) 835 7138, Facsimile

(06) 835 1628

Description of the Activities of Prometheus and the Securities Being Offered

Prometheus

Prometheus is a not-for-profit only financial organisation registered as a Company under the Companies Act 1993.
Prometheus was incorporated in 1986, but has been trading only since 31 March 2004 when it acquired the
business known as “Prometheus Ethical Finance”. That business was previously operated by the Prometheus
Credit Union, which was itself dissolved on that date.

Prometheus has always, and will continue to, endeavour to foster its relationship with the Prometheus Foundation
(‘the Foundation”) which inspires people to get a better understanding of the nature and uses of money, in order
to ensure a better future for the earth as a sustainable planet. The Prometheus Foundation holds all of the
ordinary shares in Prometheus Finance Limited, but does not guarantee the repayment of the securities to which
this Prospectus relates.

Both the Foundation’s and Prometheus’ objectives are:
-to encourage people to develop an awareness of the nature and uses of money and provide services
that promote community development, enhance social and economic participation and ensure a
sustainable future for the natural environment;
-to foster an awareness of economic and social realities and the impact of financial decisions on our
society and the environment;
-to advocate sustainable finance for projects that are socially valuable and environment-friendly;
-to offer responsible and ethical advice and choice for people in the use of their funds and the returns
received;
-to create ways for the ethical use by Prometheus and others of gift money for charitable purposes
within New Zealand;
-to encourage a secure and rewarding employment environment of co-operation and consensus;
-to promote ways by which its business will ensure a fair financial return on capital;
-to conduct its activities in an efficient, effective and personal manner.

Prometheus lends to organisations and people who create real social and environmental value. Funds are used in
these sectors which include: Renewable Energy, Resource Recovery and Recycling, Climate Friendly Transport,
Habitat Protection, Social and Environmental Housing, Social and Environmental Businesses, Community
Development, Adult Education, The Arts, Complementary Healthcare and Sustainable Agriculture.

Prometheus has no material fixed assets.

Securities being offered ,

The securities being offered by this prospectus are debt securities in the form of at call, savings or term deposit
accounts with Prometheus (“accounts”), each of which constitutes secured debenture stock issued by Prometheus.
The debt securities are issued at par.

Each type of account may offer differing terms and conditions as to interest returns, the minimum amount required
and the timing of repayment.

The rate of return is dependent on the type of account which an investor selects for his or her funds, the terms of
that account, the timing of the application and the duration of the term. During the term of this Prospectus,
Prometheus reserves the right, subject only to any restriction in this Prospectus, the Trust Deed, the terms and
conditions of the account or otherwise at law, to alter the terms and conditions as to interest returns, the
minimum amount of investment required and the timing of repayment rates or any other terms of any account or
of subordinated term deposits. To confirm the terms of any securities offered by Prometheus at the date of
application, please contact Prometheus.

Savings, On Call, Notice of Withdrawal Accounts (and subordinated term deposits not offered in this Prospectus)
will, subject to Prometheus’ right to vary the rate of return, receive interest on a quarterly basis.

Term Accounts will earn interest at the fixed rate specified at the time of application. Term accounts will mature,
and interest on them will be paid, on their respective maturity dates. If an investor has given instructions for the



monies held in a term account or in a subordinated term deposit to be automatically reinvested at the end of the
term, the monies reinvested will earn the interest rate applicable at the time of reinvestment to the type of
account or deposit nominated, and the investor will not be advised unless notice of reinvestment has been
specifically requested.

The maximum amount of securities which Prometheus may offer pursuant to this Prospectus is $10,000,000.
Based on the Balance Sheet as at 31 March 2009 shown in the Third Schedule, the asset backing per $1.00 of
securities is $1.12.

Returns

Interest paid on investments is dependent on the type of account in which funds are placed, the terms of the
account, the timing of the application and the term of the investment selected. Prometheus reserves the right,
subject only to any restriction in this Prospectus, the Trust Deed, the terms and conditions of the relevant
investment or otherwise at law, to alter the terms and conditions as to interest returns. Current interest rates on
all accounts are available on request from Prometheus’ office.

As any interest return is dependent on the terms and duration of the investment and the general level of interest
rates in the financial market, the return attributable to each type of investment cannot be quantified in this
Prospectus.

Payment of Returns

Returns payable on investments with Prometheus will, unless otherwise advised in writing or as provided in the terms
of the investment, be credited to the relevant account at such intervals as is provided in the terms of the relevant
investment

Fees and Charges

Investors may be required to pay account fees and charges. To confirm the types, level and method of calculating
the fees and charges payable at any particular time, please contact Prometheus. Prometheus’ contact details are
included in the Directory.

Withdrawals

Requests for withdrawals can be made at Prometheus’ offices, branch offices or service locations, during normal
office hours. All requests for withdrawals must be made in writing and signed by the investor, unless an alternative
method of withdrawal is specified as an authorised method in the terms of the account.

Maturity

Term Accounts will mature on their respective maturity dates. If an investor has given instructions for any monies
held in such an investment to be automatically reinvested at the end of the term, the monies reinvested will earn
the interest applicable at the time of reinvestment to the term investment nominated. Prometheus will not be
required to give any investor notice of the reinvestment of their term account, unless Prometheus has received
notice in writing from the investor that notice of reinvestment is required.

Early Repayment

The policy of Prometheus is to not make repayments prior to maturity. In the event of financial hardship or
extraordinary circumstances, written application may be made to Prometheus, which may exercise its discretion to
repay the funds in whole or in part.

Where an application for early repayment is approved, the interest payable may be subject to adjustment in
accordance with any applicable terms of the account (or if none, to reflect the actual term of the investment) and
will only be credited to the date of termination of the investment.

Taxation

Prometheus is required by law, to deduct Resident Withholding Tax ("RWT") from any interest paid or credited to
any person resident in New Zealand, and to account for this deduction to the Inland Revenue Department (“"IRD").
Provided investors supply Prometheus with their IRD number and nominate the RWT rate at which they wish
deductions to be made, RWT will be deducted at the rate nominated. In the event that:

(a) an investor omits to notify Prometheus of their IRD number, Prometheus is required by law to deduct RWT at
39% (or such other amount as required by law);

{b) an investor has notified Prometheus of their IRD number, but omits to nominate at which RWT rate they wish
RWT to be deducted, RWT will be deducted at 19.5%(or such other amount as required by law).

Prometheus is not required to deduct RWT from any investor who holds a valid Certificate of Exemption. Investors
who hold a Certificate of Exemption are required to forward a copy to Prometheus.

The interest earned by non New Zealand residents is subject to Non-Resident Withholding Tax ("NRWT") of 10 or
15% depending on the country of residency. Non New Zealand residents may elect to have the Approved Issuer
Levy (currently 2%) deducted in lieu of NRWT.
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An investment in Prometheus will have taxation implications. The effect of taxation will vary according to each
investor's personal circumstances. Prospective and existing investors are encouraged to obtaln independent
professional advice on their personal circumstances.

Loans

Prometheus makes loans from the invested funds at Prometheus. The availability of loans to investors is dependent
upon the availability of funds at Prometheus at any particular time. Prometheus reserves the right to decline any
application for a loan without giving any reason.

DETAILS OF INCORPORATION OF PROMETHEUS

Incorporation

Prometheus was incorporated on 29 August 1986 under the Companies Act 1955, and became re-registered under
the Companies Act 1993 on 1 July 1997. Prometheus’ registration number is 316304

Public File of Prometheus for Inspection
The public file relating to the registration of Prometheus can be viewed on the Companies Office website at

www.companies.govt.nz. Copies of the documents on it may also be obtained (on payment of a fee) by
telephoning the Companies Office Contact centre at 0508 266-726.

Constitution of Prometheus
Prometheus operates under a Constitution registered with the Registrar of Companies. Any person may upon
request, during normal business hours, at the registered office of Prometheus listed in the Directory, inspect a

copy of Prometheus’ Constitution. Prometheus will not charge an inspection fee for producing or photocopying the
Constitution.

Restriction on Directors’ Powers
Under the Constitution of Prometheus, certain actions may only be taken with the consent of Prometheus Guardian
Trust Limited ("Guardian Shareholder”) in its capacity as holder of a "Guardian Share”. The Guardian Shareholder

has these powers in order to ensure that Prometheus’s objectives and values are enshrined in the Constitution, and
may not readily be departed from.

Matters that may only be undertaken with the consent of the Guardian Shareholder include -

(@) Any “major transaction” as defined in the Companies Act (for example, a sale of the entire business of
Prometheus);

(b)  Any resolution to liquidate Prometheus;

(c)  Any change to the objectives of Prometheus;

(d)  Any director appointments.
Prometheus Guardian Trust Limited does not guarantee any of the securities to which this prospectus relates.
Apart from the above rights and powers of the Guardian Shareholder, there are no material modifications,
exceptions or limitations on the powers of Prometheus’ directors under the Constitution of Prometheus. However,
the directors of Prometheus are subject to the usual limitations and restrictions on directors’ powers contained in
the Companies Act 1993.
Other Statutory Information
Application will not be made to the Stock Exchange for listing of any of the securities to which this
Prospectus relates.

NEW ZEALAND DEPOSIT GUARANTEE SCHEME

Prometheus has a guarantee under the New Zealand Deposit Guarantee Scheme. Further information about the
New Zealand Deposit Guarantee Scheme is available free of charge and at all reasonable times on the internet site
maintained by, or on behalf of, the New Zealand Treasury, at www.treasury.govt.nz/economy/quarantee/retail.

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 New Zealand Treasury, currently at
www treasury.govt.nz/financialstatements.
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DIRECTORATE AND ADVISERS

Directors and Officers
A list of the current directors and officers of Prometheus is included in the Directory.

Auditors
Prometheus has appointed Staples Rodway Hawkes Bay, Chartered Accountants, Hastings as Prometheus’s
auditors. The auditor’s contact details are included in the Directory.

A copy of the auditor’s report together with their consent to the report appearing in this Prospectus, is attached
as the Second Schedule to this Prospectus.

Solicitors
Prometheus’s main solicitors are Napier Law, Napier. Prometheus has also used the services of Crengle Shreves &
Ratner, Wellington, in connection with this Prospectus. Their respective contact details are included in the
Directory.

Trustee
The Trustee’s contact details are included in the Directory.

Bankers
At the date of this Prospectus, Prometheus’s bankers are National Bank of New Zealand and Westpac. Their
contact details are included in the Directory.

5 MATERIAL CONTRACTS

5.1

5.2

5.3

By agreements dated 11 March 2008 and 20 March 2008, GLS Beteiligungs AG ("GLS") and Triodos Ventures NV
("Triodos *) each agreed to subscribe for Convertible Redeemable Shares issued on the terms summarised below.
Those companies belong to two groups of companies which include German and Dutch banks that are better
known as “GLS Bank” and “Triodos Bank” respectively.

The shares for which GLS and Triodos thus agreed to subscribe are Convertible Redeemable Shares issued on the
terms set out in the Schedule to the Constitution of Prometheus, and which may be summarised as:

(a) GLS and Triodos each paid $500,000 for the Convertible Redeemable Shares issued to them by
Prometheus;

(b) after 10 years, the Convertible Redeemable Shares may be redeemed by Prometheus in cash;

(c) after 10 years, GLS and Triodos are entitled to convert their Convertible Redeemable Shares into
ordinary shares in Prometheus;

(d) the Convertible Redeemable Shares are entitled to an annual dividend calculated at the 10 year New
Zealand Government Stock rate as at the end of the year to which the dividend relates;

(e) the Convertible Redeemable Shares rank equally with ordinary shares in any liquidation of
Prometheus;

(f) the Convertible Redeemable Shares are not able to be transferred unless Prometheus consents;
(g) the Convertible Redeemable Shares do not have voting rights.
Neither GLS nor Triodos guarantee any of the securities to which this prospectus relates.
Retail Deposit Guarantee Scheme
On 22 December 2008 the Crown executed a Crown Deed of Guarantee (Non-Bank Deposit Taker), by which the

Crown guaranteed certain obligations of Prometheus. More information about this is given in section 3 above.

Otherwise, in the two years prior to the date of this Prospectus, Prometheus has not entered into any material
contracts.

PENDING PROCEEDINGS

There were no legal proceedings or arbitrations pending at the date this Prospectus was delivered to the Registrar
of Companies for registration that may have a material adverse effect on Prometheus.



ISSUE EXPENSES

The estimated amount of issue expenses which Prometheus expects to incur in relation to the issue of this
Prospectus (excluding brokerage,) is $ 5,000, comprising-
(a) accounting and audit $2,500

(b) legal $1,500
(c) other $1,000
TOTAL: $5,000

PROVISIONS OF TRUST DEED

Prometheus has appointed Perpetual Trust Limited (“the Trustee”) as statutory trustee for the purposes of the
Securities Act 1978, by way of a Trust Deed entered into by the Trustee and Prometheus on 11 December 2003
("the Trust Deed”). The Trust Deed sets out the terms of the Trustee’s appointment, and creates a security interest
in all Prometheus’ present and after-acquired property in favour of the Trustee, in order to secure the repayment
by Prometheus of all securities issued by it pursuant to this Prospectus.

The Trust Deed also supports the issue of subordinated term deposits (which are not offered by this Prospectus)
and other matters relating to all securities issued by Prometheus under this Prospectus. The more important
provisions of the Trust Deed include the following:

Reports to Trustee:
In order to ensure that the Trustee is adequately informed as to the position of Prometheus at all times, the Trust
Deed requires Prometheus to provide the following to the Trustee on an ongoing basis:

(a) audited annual financial statements, within 3 months of the end of each financial year;
(b) un-audited half year financial statements, within 2 months of the end of each half year;

In addition, certain further reporting obligations are deemed to be included in the Trust Deed by the Securities
Amendment Regulations 2007 which came into force on 10 April 2008. They include:

(a) Prometheus must provide the Trustee with a copy of its monthly management accounts within 30
days of the end of each month; )

(b) within 30 days of the end of each month, Prometheus must also provide the Trustee with a report on
liquidity, asset quality, reinvestment rates and any breaches of financing arrangements with third
parties;

(c) every 3 months, Prometheus must provide the Trustee with a certificate signed by 2 directors which
confirms —

1. the Prometheus prospectus is up to date and not false or misleading in a material respect; and
2. that Prometheus has complied with all of the provisions of the Trust Deed;

(d) Prometheus must advise the Trustee of any changes in its effective control, changes of directors or of
senior management, either in advance or as soon as they become known;

(e) Prometheus must advise the Trustee of any “major transactions” as defined in the Companies Act,
before they occur;

(f) Prometheus must also consult with the Trustee about any changes in its auditor.

Prior Security Limits:
In the Trust Deed, Prometheus has covenanted that it will not grant any security interest which ranks ahead of, or
equally with, the security granted in favour of the Trustee by the Trust Deed, except for security interests that-
(a) secure not more than 45% of the GST exclusive amount payable in respect of any real property
purchased by Prometheus; or
(b) when added to any security interests permitted by (a), do not secure amounts that in total exceed
more than 5% of the total tangible assets of Prometheus;

Financial Covenants:
Prometheus has covenanted in the Trust Deed to comply at all times with the following financial ratios:
(a) the Total Liabilities of Prometheus must not exceed 15 times the amount of Prometheus’



Shareholders Funds (For this purpose, “liabilities” does not mclude liabilities in respect of
subordinated term deposits with Prometheus);
(b) the total Contingent Liabilities of Prometheus must not exceed 80% of the amount of Prometheus’
shareholders funds;
(c) Prometheus will not permit the total of-
(i) the amounts payable by it to stockholders (including any holders of security stock) and to
holders of subordinated term deposits;
(ii) any amounts secured by a security interest ranking ahead of or equally with the Trust Deed;
to exceed the total of-
(i) 100% of Total Readily Realisable Investments (which refers to cash, and to Government,
Local Body or bank securities);
(ii) 95% of Total Secured Receivables (which refers to secured loans made by Prometheus);
(iiy 90% of Total Unsecured Receivables;
(iv) 90% of any real property owned by Prometheus;
(v) 70% of total other Tangible Assets of Prometheus.

Prometheus has also covenanted that if it incorporates or otherwise acquires any subsidiary company, it will
procure the subsidiary to guarantee the obligations of Prometheus and become a party to the Trust Deed.

Related Party Transactions

The Trust Deed also contains provisions which restrict the ability of Prometheus to enter into certain transactions
with “Related Parties”, such as shareholders of Prometheus or entities that are controlled by Prometheus’
shareholders. These provisions prevent Prometheus from making loans to, or entering into financial transactions
with, Related Parties uniess they are in the ordinary course of business and are certified by two directors of
Prometheus to be on arms length terms. The Trust Deed also states that the total value of any such transactions
with Related Parties in any 12 month period must not at any time exceed 15% of the Total Tangible Assets of
Prometheus.

Trustees Powers and duties:

The Trustee has a duty to investors to exercise reasonable diligence to ascertain whether or not any breach of the
Securities Act or the terms of the Trust Deed has occurred, and except where it is satisfied that the breach will not
materially prejudice the interests of investors, may do all such things as it is empowered by the Trust Deed to do to
cause any such breach to be remedied.

The Trustee also has a duty to exercise reasonable diligence to ascertain whether or not the assets of Prometheus
that are or may be available are sufficient or likely to be sufficient for Prometheus to meet its obligations to holders
of debt securities.

In the performance of those duties the Trustee may rely on the certificates and reports it receives from Prometheus
under the Trust Deed, and has complete discretion in the exercise of any of its powers, which may include
appointing a receiver in respect of Prometheus if there is any default by Prometheus in performing its obligations.

In addition, under the Securities Amendment Regulations mentioned above, the Trustee also has power to appoint
an independent auditor to audit the financiat statements of Prometheus, or to engage an expert to assist it in
determining the financial position of Prometheus.

Meetings of Stockholders:

The Trust Deed also provides for meetings of stockholders (meaning the holders of secured accounts with
Prometheus) which can be called by Prometheus, the Trustee or by stockholders holding 10% or more of all
secured accounts with Prometheus.

Fourteen days notice must be given of any meeting of stockholders, and a quorum for transacting business at such
a meeting is stockholders holding 10% or more of all secured accounts with Prometheus, except that if a quorum is
not present and the meeting is consequently adjourned, those stockholders that attend the adjourned meeting will
comprise a quorum.

The statement of the Trustee required by the Securities Regulations 1983 is attached as the Fourth Schedule to this
Prospectus.

OTHER TERMS OF OFFER AND SECURITIES

All the terms of the offer of securities by Prometheus are set out in this Prospectus and in the Prometheus
Investment Statement, other than those:
(a) implied by law; or
(b) set-outin a document that:
i is registered with a public official;
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ii. is available for public inspection; and
il is referred to in this Prospectus.

Ranking of Securities

Secured Prometheus Investments: Apart from subordinated term deposits, all accounts with Prometheus,
totalling $14,237,114 as at 31 March 2009, are secured by a first ranking security interest over the whole of
Prometheus’ present and future assets and undertaking, created by the Trust Deed, and rank equally with each
other. That security interest was granted in favour of Perpetual Trust Limited, in its capacity as the Trustee, has
been registered with the Registrar of Companies, and on the Personal Property Securities Register, and is
summarised in 8 above.

As at the date of this Prospectus, there are no securities secured over Prometheus' assets that rank ahead of the
Trust Deed. Prometheus may only grant a security interest over any part of its assets which has priority over
investors’ claims in limited circumstances, which are summarised in 8 above. ‘

PLACES OF INSPECTION OF DOCUMENTS

Prometheus
Each investor and prospective investor is entitled to obtain on request and free of charge, the most recent copies
of:

(a) Prometheus’ Constitution;
(b) this Prospectus, the Investment Statement and the Trust Deed; and
© Prometheus’ most recent audited financial statements.

These documents can be requested during normal office hours from the office of Prometheus listed in the
Directory.

Companies Office

Copies of:

(a) Prometheus’ Constitution;

(b) this Prospectus and the Trust Deed; and
(© any material contracts;

are also filed on a public register at the Companies Office, and may be viewed by means of the Companies Office
website, www.companies.govt.nz. The Companies Office’s contact details are also listed in the Directory.

OTHER MATERIAL MATTERS

As at the date of this prospectus and during the preceding year, many non-bank deposit takers have experienced
liquidity difficulties, and there has been an apparent loss of confidence in non-bank deposit takers by many
investors. That has resulted in lower reinvestment rates in, and / or increased withdrawals from, some non-bank
deposit takers. In some cases, these conditions have resulted in non-bank deposit takers becoming insolvent.

It is possible that these market conditions may yet have an adverse effect on Prometheus. However, as at

the date of this prospectus the Directors have no reason to expect that will necessarily be so, and the Directors
note that leveis of withdrawals from accounts with Prometheus and reinvestment rates in maturing securities
issued by Prometheus are in each case not materially different from previous years.

Otherwise, there are no other material matters relating to the offer of securities made by Prometheus under this
Prospectus (other than those set out in this Prospectus).

SUMMARY OF FINANCIAL STATEMENTS

A summary of the financial statements of Prometheus Finance Limited, by which the business of “"Prometheus
Ethical Finance” has been carried on, is contained in Schedule 1 A of this Prospectus, as required by clause 7 of the
Second Schedule of the Securities Regulations 1983.

FINANCIAL STATEMENTS
The audited financial statements of Prometheus Finance Limited for the year ending 31 March 2009 are included in

Schedule 3 of this Prospectus. Those financial statements include the information required by clauses 16 to 31
(inclusive) of the Second Schedule of the Securities Regulations 1983.



14. DIRECTORS STATEMENT

The Directors having made due enquiry in relation to the period between the date of the latest Balance Sheet
contained in this Prospectus and the date of delivery of this Prospectus to the Registrar of Companies for
registration, are of the opinion that no circumstances have arisen that materially adversely affect:

(a) The trading or profitability of Prometheus;
(b) The value of its assets; or
(©) The ability of Prometheus to pay its liabilities due within the next twelve months,

Director and Chairperson

Roy Peter Boonen
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Director
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Director
Noel Joseph






